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TK.014/2559 March 2, 2016

Re: Invitation to Annual General Meeting (AGM) for the year 2016

Attn: All Shareholders

Attachment: 1. Minute of AGM for the year 2015
2. Annual Report 2015
3. Clarification on the Attendance by Proxy Form at the Annual General meeting
4. Proxy Form (An English versions) can be download from Thitikorn website:

http://tkw03.thespi.com/tkweb/thitikorn/th/05data_investor/02invitation.html

Appendix for agenda 5
Appendix for agenda 8
Appendix for agenda 9

© N o o

Appendix for agenda 10

9. Profiles of the Independent Directors who serves as proxy for Shareholders
10. Documents required attending the meeting with supporting attendance right
11. The Company rules and regulations related to shareholders meeting

12. Map of meeting venue

According to Board of Directors meeting resolution the AGM for year 2016 was set on Tuesday, April
26, 2016 at 2.00 p.m. at Meeting Room 5" floor SP Arcade, located on 69 Ramkhamhaeng road, Huamark,

Bangkapi, Bangkok to review all aspects according to the following agendas;

Agenda 1: To certify the Minutes of the Annual General Meeting of Shareholders for year 2015

Objective and Reason: The Annual General Shareholders’ Meeting for year 2015 was held on

April 21, 2015, and the minutes of the meeting were submitted to the Stock Exchange of Thailand

and the Ministry of Commerce according to the requirement of the laws and posted on

http://tkw03.thespi.com/tkweb/thitikorn/th/05data_investor/05report_meetingshare.html

Directors comment: To approve the aforementioned meeting resolution.

Agenda 2: To acknowledge and approve the company’s annual report and the Company’s operating
results 2015
Objective and Reason: The Company summarizes operating performance for year 2015, shown in
the Annual Report 2015.

Directors comment: To approve of the acknowledgement for annual report and directors report

for operating performance 2015.

Agenda 3: To verify and approve the audited balance sheet and profit and loss statements for the year
ended December 31, 2015

Objective and Reason: The Company’s balance sheet and profit and loss statements for the year

ended December 31, 2015 was reviewed and endorsed by the Company’s Audit Committee and

audited by the Company’s auditor. The documents mentioned can be summarized as follows:
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Consolidated

Year 2015

Year 2014

Total Assets
Total Liabilities
Total Revenues

Net Income

8,283.7 Million Baht
3,962.4 Million Baht
3,394.1 Million Baht

408.3 Million Baht
0.82 Baht per Share

8,767.2 Million Baht
4,764.6 Million Baht
3,679.1 Million Baht

195.6 Million Baht
0.39 Baht per Share

Earning per share

Detail of above information are as shown in the Company’s Annual Report for the year 2015 which

is delivered to the Shareholders together with Invitation to Annual General Meeting.

Directors comment: To approve annual balance sheet and income statement ended December 31,

2015, reviewed and audited by Board of Directors and Auditor

Agenda 4: To consider and approve the distribution of dividends and appropriation of the profit for the
operating results for the financial year 2015

Objective and Reason: Thitikorn has fully set aside a legal reserve. The Company net profit

(Company Only) after tax was 500.2 Million Baht and according to dividend policy of the Company,
dividend payout should not exceed 60% of Company net profit after tax. The Company/Board of
Directors proposed to pay dividend from January 1 to December 31, 2015 operation at 0.40 Baht per
share or 40.0% of Net profit with the Total amount of 200.0 Million Baht.

The Record date for the right to attend the 2016 TK AGM and the right to receive the dividend will be

on March 4, 2016, and the share registration book closing date for gathering Shareholders’ names
under the Section 225 of the Securities and Exchange Act B.E. 2535 will be on March 7, 2016, the
payment will be made on May 18, 2016. Dividend Payout Table for 2014 and 2015 are as follows:
Year 2014

Detail of Dividend Payment Year 2015

1. Net Profit (Company Only)

500.2 Million Baht

164.1 Million Baht

2. Number of Shares

500,000,000 shares

500,000,000 shares

3. Dividend per share

0.40 Baht

0.18 Baht

200.0 Million Baht

90.0 Million Baht

4. Total payment

5. Dividend Payout Ratio 40.0% 54.9 %

Directors comment: Board of Directors has reviewed and would like to seek dividend payment

approval from AGM for operating performance year 2015 to 500,000,000 shares of Thitikorn
shareholders at 0.40 Baht per share, total 200.0 Million Baht or 40.0% of net profit from the
Company Financial Statement in accordance to the Company policy, the payment will be made on

May 18, 2016.

Agenda 5: To consider and approve the appointment of directors replacing those retired by rotation

Objective and Reason: According to the listed Companies Act and Article 18 of the Company’s

Articles of Association, one-third of the directors must retire from office at the Annual General Meeting
of Shareholders. If the number of directors is not multiple of three, the number of directors closet to

one-third vacate their offices which this year, there are 4 directors who will have to retire by rotation :



Agenda 6:

1. Mr. Wiboon Perm-Arayawong Independent Director

2. Mr. Surin Dhammanives Independent Director
3. Mr. Raksanit Phornprapha Director

4. Mr. Prapol Phornprapha Director

The Company has announced on its website

http://tkw03.thespi.com/tkweb/thitikorn/th/05data investor/01investors.html and invited all

shareholders to nominate the qualified person to be elected as TK director as well as to propose the
meeting agenda on the Company’s website. However, there was neither proposal of director
nominee or meeting agenda submitted to the Company. The Nomination Committee has proposed to
reelect 4 retiring directors who are suitable persons with qualification to TK Board of Directors are as
follows:

1. Mr. Wiboon Perm-Arayawong Independent Director

2. Mr. Surin Dhammanives Independent Director

3. Mr. Raksanit Phornprapha Director

4. Mr. Prapol Phornprapha Director

(Profiles of Directors are shown in Attachment 5)
Directors comment: Individuals proposed were screened and passed as suitable persons by the Board
of Directors. Board of Directors has reviewed the proposed independence directors were considered
as not having any constraint that would affect the performance of giving independent judgement and
meeting the related criteria.
Approved to propose to AGM for shareholders reappointment of 4 retired directors as proposed by

Nomination and Remuneration Committee without any voting from the re-elected directors.

To consider and approve the remuneration of Board of Directors for the year 2016

Objective and Reason: Approve of directors remuneration for year 2016 as proposed by Nomination

and Remuneration Committee with appropriateness and comparable to the industry benchmark as
well as the business and profitable expansion of the Company, the Committee seek approval of

budget no more than 3,000,000 Baht are as follow;

Directors Remuneration Year 2016 (Current Year) Year 2015

Proposed Budget 3,000,000 Baht 3,000,000 Baht

1. Remuneration of Directors
Attendance fee (as number of attended)

- Director

40,000 Baht/Director/Time 40,000 Baht/Director/Time

2. Remuneration of Sub-committees : Attendance fee to be paid as per each attendance

(There are 2 Sub-committees as follows: Audit Committee and Nomination and Remuneration Committee

- Chairman of Sub-committee

- Director of Sub-committee

45,000 Baht/Director/Time
40,000 Baht/Director/Time

45,000 Baht/Director/Time
40,000 Baht/Director/Time

3. Other benefits

-None-

-None-
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Directors comment: Based on the nomination and Remuneration Committee’s opinion, the Board
of Director agreed to propose to the shareholders to approve the determination of Directors’

Remuneration for 2016 according to the Nomination and Remuneration Committee’s proposal.

Agenda 7: To consider and approve the appointment of auditors and their remuneration for year 2016

Objective and Reason: Audit Committee has nominated 3 auditors according to their

performance,independent, audit fee and proposed to Board of Directors for the approval consist
of Mr. Methee Ratanasrimetha or Mr. Akadet Pliensakul or Mr. Pisit Chiwaruangroch from
M.R. & Associates Co., Ltd. Which were the Company current auditor to be Auditor of the Company
and its subsidiaries for 2016 and to seek an Approval for audit fee in 2016 (current year) of
3,050,000 Baht more than audit fee in 2015 of 2,720,000 Baht.
Directors comment: Audit committee and Board of Directors has reviewed and approved for AGM
review, M.R. & Associates Co., Ltd. has been nominated one of the following auditors to perform an
audit function and to write an audit report for Thitikorn and its subsidiaries for year 2016 and details
are as follows:
1. Mr. Methee Ratanasrimetha Auditor license no. 3425 or

(Signer of the Company audited financial statement for 2007 and for a period of five

fiscal years from 2009-2013)
2. Mr. Akadet Pliensakul Auditor license no. 5389 or

(Signer of the Company audited financial statement for a period of two fiscal years

from 2014-2015)
3. Mr. Pisit Chiwaruangroch Auditor license no. 2803

(Has not sign the Company audited financial statement)

The proposed auditor is not related to the company or subsidiaries/ managements/ major
shareholders or related person enable to perform an audit function and write audit report

independently.

The Board of Directors, proposed by the Audit Committee, would like to seek an approval by AGM
for audit fee in 2016 (current year) of 3,050,000 Baht more than audit fee in 2015 of 2,720,000 Baht

for Thitikorn and its subsidiaries are as follows:

Year 2016 (Current Year) Year 2015 (Paid)

Auditors Fee

M.R.& Associates Co., Ltd M.R.& Associates Co., Ltd

Audit service Non-audit Audit service Non-audit

service fee service fee
Thitikorn Public Company Limited 1,160,000 - 1,000,000 -
Subsidiaries 1,890,000 - 1,720,000 -
Total 3,050,000 - 2,720,000 -




Agenda 8: To consider and approve the issue and offering of debenture.

Objective and Reason: In order to ensure operational flexibility with minimum impact to business

Thitikorn is seeking shareholders approval to issue and offering of debenture not exceeding 2,200
million baht. Details of which are shown in (Appendix for agenda 8)

Directors comment: Approved to propose to the Annual General Meeting of Shareholders (AGM) to

consider and approve the issue and offering of debenture not exceeding 2,200 million baht.

Agenda 9 : To consider and approve the amendment of the Articles of Association of the Company.

Objective and Reason: In order to revise the Articles of Association Appropriate and up to date

1. For the Company to be able to sell shares for non-cash consideration and

to issue preferred shares in the future, it is necessary to amend the Articles of Association of the
Company to enable the Company to issue preferred shares which including to convert convertible
preferred shares into ordinary shares (Article 4)

2. For the share repurchase, the Article 10, Paragraph 2 and 3 of the current Articles of Association
of the Company is limited only to the repurchase for financial management, therefore it is necessary
to amend the Articles of Association of the Company to be in line with the notification of the Stock
Exchange of Thailand (Article 10).

Details of which are shown in (Appendix for agenda 9)

Directors comment: Approved to propose to the Annual General Meeting of Shareholders (AGM) to

consider and approve the amendment of the Articles of Association of the Company.

Agenda 10 : To consider and approve an addition of the Company’s Objectives and the amendment to Clause

3 of the Company’s Memorandum of Association.

Objective and Reason: For the coverage of the Company’s operation in the future, an addition of
2 objectives of the Company are proposed.
Details of which are shown in (Appendix for agenda 10).

Directors comment: It is deemed appropriate for the Annual General Meeting of Shareholders (AGM)

to consider and approve an addition of the Company’s Objectives.

In addition, the Board of Directors consider it proper to propose for the AGM to consider and
approve an amendment to Clause 3 of the Memorandum of Association of the Company to
correspond with the addition of the two Company’s Objectives as proposed in agenda item 10.

Details of which are shown in (Appendix for agenda 10)

Agenda 11: To consider and approve other agendas (if any)
Directors comment: The Board of Director has agreed to the above agendas, in case any

shareholders would like to proposed other issues.



The Record date for the right to attend the 2016 TK AGM and the right to receive the dividend will be
on March 4, 2016, and the share registration book closing date for gathering Shareholders’ names under the
Section 225 of the Securities and Exchange Act B.E. 2535 will be on March 7, 2016. However, the right to
receive the dividend is subject to shareholders approval at AGM.

Therefore, Thitikorn would like to invite all shareholders to attend the AGM on the aforementioned

date and if shareholder needs to transfer voting right by proxy, please complete the attached Proxy Form with

signature and send back with a certify copy of Identification Card. If the transfer party is a legal entity, the copy

of the Affidavit or Certificate of Incorporate with certified true and correct. For shareholders convenience and

speedy process on the AGM please send all required documents to the Company by April 20, 2016 or present

all required documents to the Company staffs prior to the AGM. The registration of the AGM will commence

from 12:00 am.

In order for shareholders to make the best use of AGM and shareholders’ rights please submit your
questions in advance with regard to any agendas to the Company website
http://tkw03.thespi.com/tkweb/thitikorn/th/04investor/08contact_investors.html or by fax at 02-318-3339.

Please be informed accordingly.

Sincerely yours,

Do |

(Ms. Prathama Phornprapha)

Managing Director
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Clarification on the Attendance by Proxy Form at the Annual General Meeting

Announcement on February 2, 2007, Proxy Form (Edition 5) 2007 by Department of Business

Development, Ministry of Commerce, has set the three proxy forms as follows:

(1) Proxy (From A) General Form
(2) Proxy (From B) Voting is clearly and definitely specified

(3) Proxy (From C) Foreign shareholder with appointed custodian in Thailand

In case of Foreign Shareholders with appointed custodian in Thailand can use Proxy (Form A), Proxy
(Form B), and Proxy (Form C). Other Shareholders can only use either Proxy (Form A) or Proxy (Form B) for
attendance by proxy to attend the meeting and voting which already attached on the invitation letter.
Attendance by proxy must present the required documents according to invitation letter for registration at the

meeting.



Proxy (From A)

( General Form ) (Duty Stamp of Baht 20 is required)

Made at ...

Date......... Month......ooii Year...oocooeeeiinin.

(I VB . e Nationality...........cooeviiiiiiiiiininn,
residingat ............ Road.....coovviii TUMBON/KWEENG. ..
Amphoe/khet........cooooiii Province......cooviiii Postal Code.......cocovvviiviininnnnn.

(2) I am/We are a shareholder of the of Thitikorn Public Company Limited, Holding the shares in total amount

OF e shares and the total number of votes for which | am/We are entitled to
CAST IS iiiiiieii i votes as described below :

Ordinary shares in the amount of...........cccooiiiiiiii i shares and the number of votes for which
| am/We are entitled t0 CastiS...ccooviiiiiiiiiiiiiiceec votes; and

Preferred shares in the amount of..........ccccoviiiiinn, shares and the number of votes for which

| am/We are entitled 1o castiS.....ccccvvvviiiiiiiiiiiiiiieeeeeeee, votes

(1) o AQE .o years Residing at........c.ccocoevveeiiiiiiiiiins
..................................................................... Road........coovviiiiii . TUMDON/KWAENG e
Amphoe/khet... ..o Province......ccoooiiii, Postal Code........coovvvviiiiiiniinn, or

(2) e, AQE .o years Residing at..........ccccooveiiiiiiiinien,
..................................................................... Road.......cocooevviiiiinn . Tumbon/Kwaeng. ..o
Amphoe/khet.........ooii Province.......cooooviiiii, Postal Code.......cccoviiiiiiiiiiinn or

(Bt AGE i years Residing at.......cccocooiveiiiciin
..................................................................... Road..........cocovvveviie . Tumbon/Kwaeng. e
Amphoe/khet.........coooiiiii Province.......cooooviiiiiiii, Postal Code.......ooovvviiiiiiiii

as my/our Proxy to attend vote on my/our behalf at the Annual General Meeting of the shareholders 2016 held on

Tuesday, April 26, 2016 at 2.00 p.m. at the Conference Room, 5 Floor S.P.Arcade, No.69 Ramkhamhaeng Road

Huamark, Bangkapi, Bangkok or on such other date and time and at such other place as may be adjourned or

changed.
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Any action taken by the Proxy at the meeting shall be deemed as being done by me/ us in all respects

Signature......ooooeiiii The Grantor
(e )
Signature......ccoooei i The Proxy
(e )
Signature......ooooiiii The Proxy
(e )
Signature......oooeiiii The Proxy
(e )

Note

A shareholder appointing a proxy must authorize only one proxy to attend the meeting and cast votes on its
behalf and the number of shares held by such a shareholder may not be split for more than one proxy in order

to separate the votes.
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Proxy (From B)
(Voting is clearly and definitely specified)

(Duty Stamp of Baht 20 is required)

Made at ...

Date......... Month......oooeiiii Year....coooovviiinne

(I VB . e Nationality...........cooeviiiiiiiiiiiinn,
residingat ............ Road....c.coviii, TUMBON/KWaAENG ...
Amphoe/khet.........ocooiiiii Province.....ooovviii Postal Code.....c.covvvviiiiinnnnnn.

(2) | am/We are a shareholder of the of Thitikorn Public Company Limited, Holding the shares in total amount

OF e shares and the total number of votes for which I/We am/are entitled to
CAST IS iiiiiieiii e votes as described below :

Ordinary shares in the amount of...........ccooiiiiiiii, shares and the number of votes for which
| am/We are entitled t0 CaStiS.....coovviiiiiiiiiiiiiceeee votes

Preferred . shares in the amount of.........ccccoiiiiiiiiiciene shares and the number of votes for which
| am/We are entitled t0 CaStiS....ccoovviiiiiiiiiiiiiieecc votes

(1) e, AQE ..o years Residing at.......c..cccoevevieieceeennnn
..................................................................... Road...........ocovvvevin . Tumbon/Kwaeng. e,
Amphoe/khet.........ocooiii Province.......cooooiiiiiiii, Postal Code........covvvviiiiiiann or

(2) e, AQE i years Residing at..........ccocooveiiiiiiiinienn
..................................................................... Road.......cocooevvviivinn . Tumbon/Kwaeng. ..o
Amphoe/khet.........oooiii Province.......cooooviiiiii, Postal Code.......ccvvviiiiiiiiiienn or

(Bt AGE i years Residing at.......ccocooiveiiicii
..................................................................... Road.......cocooeevvivinen . Tumbon/Kwaeng. ..o
Amphoe/khet.........oooii Province.......cooooviii, Postal Code........ccoviiiiiiiiiiienn

as my/our Proxy to attend vote on my/our behalf at the Annual General Meeting of the shareholders 2016 held on Tuesday
April 26, 2016 _at 2.00 p.m. at the Conference Room. 5" Floor S.P.Arcade. No.69 Ramkhamhaeng Road Huamark,

Bangkapi, Bangkok or on such other date and time and at such other place as may be adjourned or changed.

(4) I/we authorize the Proxy to vote on my/ our behalf in this meeting as follows:

|:| Agenda no.1 To certify the Minutes of the Annual General Meeting of Shareholders 2015

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain
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|:| Agenda no.2 To acknowledge and approve the company’s annual report and the Company’s operating

results 2015

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.3 To verify and approve the audited balance sheet and profit and loss statements for

the year ended December 31, 2015

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain

|:|Aqenda no.4 To consider and approve the distribution of dividends and appropriation of the profit

for the operating results for the financial year 2015

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain

|:|Aqenda no.5 To consider and approve the appointment of directors replacing those retired by

rotation
|:|(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :
|:| Election of all members of the Board of Directors

|:| Approve |:| Not Approve |:| Abstain

|:| Election of each member of the Board of Directors

1. Name of Director Mr. Wiboon Perm-Arayawong

|:| Approve |:| Not Approve |:| Abstain
2. Name of Director Mr. Surin Dhammanives

|:| Approve |:| Not Approve |:| Abstain
3. Name of Director Mr. Raksanit Phornprapha

|:| Approve |:| Not Approve |:| Abstain
4. Name of Director. Mr. Prapol Phornprapha

|:| Approve |:| Not Approve |:| Abstain

Page 2 of 6



|:| Agenda no.6 To consider and approve the remuneration of Board of Directors for the year 2015

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.7 To consider and approve the appointment of auditors and their remuneration for

year 2015.

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.8 To consider and approve the issue and offering of debenture.

D(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/ our behalf as follows :

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.9 To consider and approve the amendment of the Articles of Association of the Company.

|:|(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/ our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.10 To consider and approve an addition of the Company’s Objectives and the amendment

to Clause 3 of the Company’s Memorandum of Association.

|:|(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/ our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.11 To consider and approve other agendas (if any)

|:|(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/ our behalf as follows:

|:| Approve |:| Not Approve |:| Abstain
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(5) Any votes by the Proxy in any agenda not rendered in accordance with my/our intention specified herein shall
not be deemed as my/our votes as a shareholder.

(6) If I/we do not specify or clearly specify my/our intention to vote in any agenda, or if there is any agenda
considered in the meeting other than those specified above, or if there is any change or amendment to any facts, the
Proxy shall be authorized to consider the matters and vote on my/our behalf as the Proxy deems appropriate.

Any action taken by the Proxy at the meeting shall, unless the Proxy cast the votes not in compliance with my/ our intention

specified herein, be deemed as being done by me/us in all respects

Signature........cooooeiiii The Grantor
(e )
Signature........ooooeiiiiii The Proxy
(e )
Signature........ooooviii The Proxy
(e )
Signature........ooooviii The Proxy

1. A shareholder appointing a proxy must authorize only one proxy to attend the meeting and cast the votes on
its behalf and the number of shares held by such a shareholder may not be split for more than one proxy in
order to separate the votes

2. Either all or each of the members of the Board of Directors may be appointed in the agenda of appointment and
election of the directors

3. If the matters to be considered are more than those specified above, the proxy grantor may apply the Annex to

Proxy From B as attached.
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Annex to the Proxy Form B

Granting of power to a proxy as a shareholder of Thitikorn Public Company Limited.

The Annual General Meeting of the shareholders 2016 held on Tuesday, April 26, 2016 at 2.00 p.m. at the

Conference Room, 5% Floor S.P.Arcade, No.69 Ramkhamhaeng Road Huamark, Bangkapi, Bangkok or on such other

date and time and at such other place as may be adjourned or changed.

|:| Agenda no.......cccccovnvieiiiinnnn, R
|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.......cccccevvveeeiiinnnn, Re

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Approve |:| Not Approve |:| Abstain

|:| Agenda No.......ccoeeevveeeniinneenn, R e

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Approve |:| Not Approve |:| Abstain

|:| AgeNda NO.......cccevvveeriiriiee R
|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Approve |:| Not Approve |:| Abstain

|:| Agendano.......cccccveveeeiinnnnn, R e

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Approve |:| Not Approve |:| Abstain
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|:| Approve

Not Approve

Abstain
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Proxy (From C)
(Foreign shareholder which appointed custodian in Thailand)

(Duty Stamp of Baht 20 is required)

Made at ...
Date......... Month......cooeiii Year....coooovvovininne
(I VB . e Nationality...........cooeviiiiiiiiiiiinn,
residingat ............ Road....c.coviii, TUMBON/KWaAENG ...
Amphoe/khet.........ocooiiiii Province.....ooovviii Postal Code.....c.covvvviiiiinnnnnn.
As a custodian of ... which is a shareholder of Thitikorn Public Company Limited
Holding the shares in total amount Of ..., shares and the total number of votes for which
| am/We are entitled t0 CaStiS....ccooveiiiiiiiiiiiie votes as described below :
Ordinary shares in the amount of...........cccoviiiiiiic i shares and the number of votes for which
| am/We are entitled t0 CastiS....ccooveiiiiiiiiiiiie e votes
Preferred shares in the amount of ..., shares and the number of votes for which
| am/We are entitled to CastiS.....ccoveiiiiiiiiiiiieicieecee votes

(2) Appointment of other person as my/our proxy : I/We hereby authorize and appoint either one of the following

persons :
(1) o AQE ..o years Residing at........cccooceevveiiiiiiiiiinns
..................................................................... Road...........coovvvvenie . Tumbon/Kwaeng. e
Amphoe/khet... ..o Province.......cooiiii, Postal Code.........ccoevviiiiieeiinnn, or
(2) e AQE oo years Residing at..........ccocooveieiiiiiinienn
..................................................................... Road.......c.cooevvivii . Tumbon/Kwaeng. .o
Amphoe/khet.........ooii Province.......coooiiii, Postal Code........ccoviiiiiiiiiiiiann or
(Bt AQE i years Residing at.......ccocooiviiniicic
..................................................................... Road.......ccooevvvvni . Tumbon/Kwaeng. ..o
Amphoe/khet.........oooi Province.......oooooiii, Postal Code......ovviiiiiiiiiii

as my/our Proxy to attend vote on my/our behalf at the Annual General Meeting of the shareholders 2016 held on Tuesday
April 26, 2016 _at 2.00 p.m. at the Conference Room. 5" Floor S.P.Arcade. No.69 Ramkhamhaeng Road Huamark,

Bangkapi, Bangkok or on such other date and time and at such other place as may be adjourned or changed.

(3) I/we authorize the Proxy to attend and vote on my/our behalf in this meeting is as follows:
|:| To vote based on the total number of shares held by me/us to which I/ we am/ are entitled

|:| To spit the votes as follows :

|:| Ordinary shares in the amount of ..., shares with the number of votes
for which | am/We are entitled t0 Cast iS.....cccuviiiiiiiiiiiiiiice e votes
|:| Preferred shares in the amount of ... shares with the number of votes
for which | am/We are entitled 10 Cast iS......ccueiiiiiiiiiiiiiice e votes
total number of shares for which | am/We are entitled to cast the vote.........ccccooeiiiiiiiiiiie votes
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(4) I/we authorize the Proxy to vote on my/our behalf in this meeting as follows:

|:| Agenda no.1 To certify the Minutes of the Annual General Meeting of Shareholders 2015

|:|(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:|(b) The Proxy may consider the matters and vote on my/ our behalf as follows :

|:|Approve ............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)

|:| Agenda no.2 To acknowledge and approve the company’s annual report and the Company’s operating
results 2015
|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Agenda no.3 To verify and approve the audited balance sheet and profit and loss statements for

the year ended December 31, 2015

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/ our behalf as follows :

|:| Approve............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)

|:|Aqenda no.4 To consider and approve the distribution of dividends and appropriation of the profit

for the operating results for the financial year 2015

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Approve............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)
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|:|Aqenda no.5 To consider and approve the appointment of directors replacing those retired by

rotation
|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :
|:| Election of all members of the Board of Directors
Approve............ vote(s) Not Approve............ vote(s) Abstain.............. vote(s)

|:| Election of each member of the Board of Directors

1. Name of Director Mr. Wiboon Perm-Arayawong

|:| Approve............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)
2. Name of Director Mr. Surin Dhammanives

|:| Approve............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)
3. Name of Director Mr. Raksanit Phornprapha

|:| Approve............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)
4. Name of Director, Mr. Prapol Phornprapha

|:| Approve............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)

|:| Agenda no.6 To consider and approve the remuneration of Board of Directors for the year 2016

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:|Approve ............ vote(s) |:| Not Approve............ vote(s) |:|Abstain .............. vote(s)

|:| Agenda no.7 To consider and approve the appointment of auditors and their remuneration for

year 2016.

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:|Approve ............ vote(s) |:| Not Approve............ vote(s) |:|Abstain .............. vote(s)

|:| Agenda no.8 To consider and approve the issue and offering of debenture.

D(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

DApprove ............ vote(s) |:| Not Approve............ vote(s) |:|Abstain .............. vote(s)

|:| Agenda no.9 To consider and approve the amendment of the Articles of Association of the Company.

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/ our behalf as follows:

|:|Approve ............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)
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|:| Agenda no.10 To consider and approve an addition of the Company’s Objectives and the amendment

to Clause 3 of the Company’s Memorandum of Association.

|:|(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.
|:| (b) The Proxy may consider the matters and vote on my/ our behalf as follows:

|:|Approve ............ vote(s) |:| Not Approve............ vote(s) |:|Abstain .............. vote(s)

|:| Agenda no.11 To consider and approve other agendas (if any)

|:|(a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

(5) Any votes by the Proxy in any agenda not rendered in accordance with my/ our intention specified herein
shall not be deemed as my/our votes as a shareholder.

(B) If I/'we do not specify or clearly specify my/our intention to vote in any agenda, or if there is any agenda
considered in the meeting other than those specified above, or if there is any change or amendment to any facts, the
Proxy shall be authorized to consider the matters and vote on my/our behalf as the Proxy deems appropriate.

Any action taken by the Proxy at the meeting shall, unless the Proxy cast the votes not in compliance with my/ our

intention specified herein, be deemed as being done by me/us in all respects

Signature........ooooeiiii The Grantor
(e )
Signature........cooooeiiiii The Proxy
(e )
Signature........ooooviii The Proxy
(e )
Signature........oooviiiii The Proxy
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1. This Proxy From C is applicable only to a shareholder whose name appears in the shareholder
registration book as a forign investor and a custodian in Thailand is appointed therefore.

2. Evidence of documents required to be attached to the proxy from are :

(1) A Power of Attorney executed by the shareholder authorizing the custodian to execute the proxy from
on behalf of such shareholder; and

(2) A letter confirming that the person executing the proxy from has obtained a license for being a
custodian.

3. A shareholder appointing a proxy must authorize only one proxy to attend the meeting and cast the votes on its
behalf and the number of shares held by such a shareholder may not be split for more than one proxy in order
to separate the votes

4. Either all or each of the members of the Board of Directors may be appointed in the agenda of appointment and
election of the directors

5. If the matters to be considered are more than those specified above, the proxy grantor may apply the Annex to

Proxy From C as attached.
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Annex to the Proxy Form C

Granting of power to a proxy as a shareholder of Thitikorn Public Company Limited.

The Annual General Meeting of the shareholders 2016 held on Tuesday, April 26, 2016 at 2.00 p.m. at the

Conference Room, 5" Floor S.P.Arcade, No.69 Ramkhamhaeng Road Huamark, Bangkapi, Bangkok or on such other

date and time and at such other place as may be adjourned or changed.

|:| Agendano.......cccccvveeiiiinnnn, R

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:|Approve ............ vote(s) |:| Not Approve........... vote(s) |:| Abstain.............. vote(s)

|:| Agenda no.......cccccevvveeiiiiinnn, Re

|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:|Approve ............ vote(s) |:| Not Approve........... vote(s) |:| Abstain.............. vote(s)

|:| Agenda No.......ccoeevvveeeninneenn, R e
|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| AgeNda NO......coouvvieeiieiiee R
|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :

|:| Agenda No.......ccevvvvveeiviiineans R e
|:| (a) The Proxy may consider the matters and vote on my/our behalf as the Proxy deem appropriate
in all respects.

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :
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Appendix for Agenda No.5

1

(Appendix for agenda 5)

To appoint directors replacing those retired by rotation

1. Name - Surname
Present Position
Age

Education

Training Program

Training Program attended
in the previous year
Experience:

Listed Company

Non-Listed Company

and other organization

Mr. Wiboon Perm-Arayawong

Independent Director

58 years

s
-

Master of Business Administration (MBA), The University of Chicago

Graduate School of Business

Mater of Business Administration (MBA), Thammasat University

Bachelor of Engineering (B. Sc.), Chulalongkorn University

Degree, Thai National Deference College, Public-Private Sector, 17 Class,

Thailand National Defense College, National Defense Institute

Diploma, Advanced Executive Course on Judical Process,

Judicial Training Institute

Capital Market Academy Leadership Program (CMA 3)

N

Director Certification Program - DCP Class 1/1999, Thai institute of Directors (I0OD)

The Role of the Chairman Program (RCP 2000), Thai institute of Directors (I0D)

Certificate (Chartered Director Course), Thai institute of Directors (I0D)

Chartered Financial Planner (CFP), Thai Financial Planners Association

None

2013- Present

2015-Present

Present

Past

Past

Past

Past

Independent Director and Nomination and Remuneration

Committee, Thitikorn Plc

Executive Director, Thai Composites Co., Ltd.

Director, Executive Director, Treasurer,

The Sirindhorn International Environmental Park
Director,Chairman of Business Development,
Wastewater Management Authority (WMA)

Director and General Manager,

Thai Credit Guarantee Corporation (TCG)

Deputy Chairman of the Board, Executive Director, Audit
Committee, Stock Exchange of Thailand

President and Chief Executive Officer,

ACL Securities Co., Ltd.



Appendix for Agenda No.5 To appoint directors replacing those retired by rotation

Type of director

Selection methodology

Shareholding
Date of appointment

No.years on the board

Independent Director

2

(Appendix for agenda 5)

Board of Directors has reviewed the proposed independence directors were

considered as not having any constraint that would affect the performance of giving

independent judgement and meeting the related criteria.

The Company and Nomination and Remuneration Committee has nominated

Mr. Wiboon Perm-Arayawong, as a qualified candidate with industry knowledge

and expertise, to be director of the Company

-None-
23 April 2013

3 years

Positions in other listed/non listed companies

listed companies

Name Positions in non- Positions in rival
Amount Type of director | listed companies | companies/ related
companies
Mr. Wiboon Perm-Arayawong -None- - 2 -None-

Meeting Attendance

5 of 5 Board of Directors meeting and

2 of 2 Nomination and Remuneration Committee meeting in 2015
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(Appendix for agenda 5)

Appendix for Agenda No.5 To appoint directors replacing those retired by rotation

2. Name - Surname Mr. Surin Dhammanives

Present Position Independent Director and Audit Committee
Age 69 years

Education DBA (Honorary) Chiang Mai University

BA (Economics) Chiang Mai University
Directorship training program  None

Training Program attended

in the previous year None
Experience:
Listed Company 2015- Present Independent Director and Audit Committee,
Thitikorn Plc
Non-Listed Company
and other organization 2008- Present Director, H&R Development Co., Ltd.
2005-2011 Director, S.P.Suzuki Plc.
1994-2004 Director, Siam Motor Co.,Ltd.
1994-2004 Director, Siam Nissan Automobile Co.,Ltd.
Type of director Independent Director
Selection methodology Board of Directors has reviewed the proposed independence directors were

considered as not having any constraint that would affect the performance of giving
independent judgement and meeting the related criteria.

The Company and Nomination and Remuneration Committee has nominated

Mr. Surin Dhammanives, as a qualified candidate with industry knowledge

and expertise, to be director of the Company

Shareholding -None-
Date of appointment 8 May 2015
No.years on the board 1 years

Positions in other listed/non listed companies

listed companies
Name Positions in non-listed Positions in rival
Amount Type of companies companies/ related
director companies
Mr. Surin Dhammanives -None- - 1 -None-

Meeting Attendance 2 of 2 Board of Directors meeting, 2 of 2 Audit Committee meeting in 2015
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4

(Appendix for agenda 5)

3. Name - Surname

Present Position

Age

Education

Directorship training program
Training Program attended

in the previous year
Experience:

Listed Company

Non-Listed Company

and other organization

Type of director

Selection methodology

Shareholding
Date of appointment

No.years on the board

Mr. Raksanit Phornprapha
Director

69 years

B.A., California College of Commerce, CA., U.S.A. - EOR

Director Accreditation Program — DAP Class 67/2007, Thai institute of Directors (I0D)

None

2003-Present Director, Thitikorn Plc.
1987-Present Director, SPSU Plc.

1979-Present Director, S.P. International Co., Ltd.
1979-2010 Director, Zinphol Co., Ltd.

Director

The Company and Nomination and Remuneration Committee has nominated

Mr. Raksanit Phornprapha, as a qualified candidate with industry

knowledge and expertise, to be director of the Company.
9,450,000 shares or 1.89% of the total number of Voting shares
6 June 2003

13 years

Positions in other listed/non listed companies

listed companies
Name Positions in non-listed Positions in rival
Amount Type of companies companies/related
director companies
Mr. Raksanit Phornprapha -None- - 2 -None-

Meeting Attendance

1 of 5 Board of Directors meeting in 2015

Remark: During the last year, Mr. Raksanit Phornprapha was unable to attend the Board of Directors Meetings

due to his health conditions.
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Appendix for Agenda No.5 To appoint directors replacing those retired by rotation

4. Name - Surname Mr. Prapol Phornprapha

Present Position Director

Age 42 years

Education B.S., Babson College, MA., U.S.A.

Directorship training program  TLCA Leadership Development Program (LDP) Class 1/2556
Thai Listed Companies Association (TLCA)
Top Executive Program in Commerce and Trade (TEPCoT 7), Commerce Academy
“Energy Literacy for a Sustainable Future” TEA Class 2
Thailand Energy Academy
Director Accreditation Program — DAP Class 54/2006,
Thai institute of Directors (I0D)
TLCA Executive Development Program (EDP1) Class 1/2008
Thai Listed Companies Association (TLCA)

Training Program attended

in the previous year None
Experience:
Listed Company 2003-Present Director, Deputy Managing Director Thitikorn Plc.

Non-Listed Company

and other organization 2015-Present Director, TK Ngern Tan Jai Co.,Ltd
2014-Present Director, Suosdey Finance PLC
2014-Present Director, Sabaidee Leasing Co.,Ltd
2011-Present Director, TK Debt Services Co., Ltd.
2007-Present Director, Lexus Bangkok Co., Ltd.
2001-Present Director, Deputy Managing Director, C.V.A. Co., Ltd.
2001- Present Director, Chayapak Co., Ltd.
1997- 2001 Analyst, JP Morgan
Type of director Director
Selection methodology The Company and Nomination and Remuneration Committee has nominated

Mr. Prapol Phornprapha, as a qualified candidate with industry

knowledge and expertise, to be director of the Company.

Shareholding 25,566,667 shares or 5.11% of the total number of Voting shares
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Appendix for Agenda No.5 To appoint directors replacing those retired by rotation

Date of appointment 6 June 2003
No.years on the board 13 years

Positions in other listed/non listed companies

listed companies
Name Positions in Positions in rival
Amount Type of director non-listed companies/
companies related
companies
Mr. Prapol Phornprapha -None- - 7 -None-

Meeting Attendance 5 of 5 Board of Directors meeting in 2015
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Appendix for Agenda No.5 To appoint directors replacing those retired by rotation

Qualification and Criteria for Selection of the Independent Director

1.

Shall not hold more than 1% of voting shares of the Company, affiliated company, associate company or
juristic person who many cause conflict of interest (including shareholding of related person).

Shall not take part in the in the management of the Company, not being an employee, staff member,
advisor who receives a regular salary from the Company or a person with authority of the Company,
affiliated company, associate company or juristic person who many cause conflict of interest at present
or 2 years prior of taking Independent Directorship.

Shall not has blood relation or related by any certificate in accordance to laws such as parent, spouse,
sibling and child including child’s spouse of management, major shareholder, a person with authority or
a person who will be nominated as management or a person with authority of the Company or affiliated
company.

Shall not has business relation with the Company, affiliated company, associate company or juristic
person who many cause conflict of interest that may interfere with an independent judgment and shall
not be a major shareholder. Director who is not independent director, management or a person with
business relation with the Company, affiliated company, associate company or juristic person who many
cause conflict of interest at present or 2 years prior of taking Directorship. Business relation including
trade transaction as normal business transaction, renting or letting real estate, transaction regarding
assets or services or financial assistance with transaction size from 3% of net tangible assets or more
than 20 million Baht which ever the lower amount.

Shall not be auditor of the Company, affiliated company, associate company or juristic person who many
cause conflict of interest and shall not be major shareholder. Director who is not independent director,
management or partner of auditing firm which conduct auditing of the Company, affiliated company,
associate company or juristic person who many cause conflict of interest at present or 2 years prior of
taking Directorship.

Shall not perform any services including legal advisor or financial advisor which receives fee more than
2 million Baht annually from the Company, affiliated company, associate company or juristic person who
many cause conflict of interest. In case of services perform by juristic person, should included a major
shareholder, director who is not independent director, management or partner of the service provider at
present or 2 years prior of taking Directorship.

Shall not become independent director by representing the Company director, major shareholder, or
shareholder who related to major shareholder of the Company.

Shall be able to give an independent opinion with regard to the Company operation.
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The Company has specified qualification and criteria for its independent director on par with Stock

Exchange Commission or Stock Exchange of Thailand specification with regard to share holding of the Company.

Independent director shall not hold more than 1 percent of voting shares of the Company, and the proposed

independent director has the following relationships:

Relationship

Proposed Independent Directors

Proposed Independent Directors

Mr. Surin Dhammanives

Mr. Wiboon Perm-Arayawong

The Company share None None
- Number of shares
- Percentage of voting shares
Relative of management/major shareholders of the Company/ None None
affiliated company
Relationship with the Company/affiliated company/associate
company or juristic person that may cause conflict of interest
presently or over the last two years None None
(1) Director with management responsible , employees or
advisors with regular salary None None
(2)  Provided expert advice services ( such as auditor or None None

legal advisor)
(3)  Business relation (such as buy or sell raw
material/goods/services or lending/borrowing money)

with specify amount of transaction
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Thitikorn Public Company Limited is seeking Shareholders approval on the issue and offering of

debenture with the details as follows:

Purpose: Working capital and/or appropriate funding for the Company’s operation and/or expansion of the
Company'’s business and/or debt repayment and/or retirement of debenture
Type: Debentures with or without specify name, subordinated and/or unsubordinated, secured and/or
unsecured and with or without representative of debenture holder depending on appropriate market conditions at
such time the debentures are issued and offered.
Currency: Baht and/or and other foreign currencies
Total value of Debenture - Not exceeding 2,200 million baht equivalent amount in other foreign
currencies
Maturity - Not over 10 years of each issuance
Type Offering - The debenture issued pursuant to this plan will be offered in all or in part, and/or as a
program to public offering and institutional investors, and/or to private placement, and/or institutional investors or
local High Net-worth investors and/or to any foreigner such offerings may be made in one time or several times in
accordance with the notifications of SEC and/or Office of the SEC and/or other related rules and regulations in force at
the time the debentures are offered.
Early Redemption - The Company may or may not have the right to early redemption and buyback of
the debenture subject to the terms and conditions of each issuance.
Interest Rate or Yield - Subject to the prevailing market conditions at the time of issue and offering or
under terms and conditions of the debentures issued at such time.
Authority to determine other details - The Board of Directors and/or any person assigned by The
Board of Directors shall have the power to specify any details on terms and conditions with regard to debenture
issuance and offering as the following:
(1) To determine the details in connection with debentures, among other things, types, names,
interest rates, maturity, redemption period, appointing the representative of debentures holder as
well as details regarding an offer for sale including but not limited to price, method and period to
offer and allot such debentures.
(2) To appoint financial advisors, and/or underwriter, and/or credit rating agencies to rate credit of
issuer and/or security, and/or other person where such appointment is required under related rules
and regulations and or in any event as they deem fit.
(3) To contact, negotiate, enter into, execute, and amend contracts and/or documents as well as
to contact, furnish information, submit documentation to the Office of the SEC and/or other related
entity regarding issuance and offering of debenture and to do any and all acts and things necessary

or requisite as they deem fit.



The amendment of the Articles of Association of Thitikorn Public Company Limited (“the Company”)

Appendix for agenda 9

Articles of Association of the Company (Current)

Proposed to Amend as

“Article 4. The Company’s shares shall be ordinary
shares each with equal par value and fully paid-up.
In making payment for shares, a subscriber or
purchaser may not net-off any debt with the
Company, except in the case of debt restructuring
through the issuance of new shares in accordance
with the Debt to Equity Conversion Program which
receives an approval from the shareholders’ meeting
with the vote of no less than three-fourths of the total
votes of the shareholders attending the meeting and

having the right to vote.

The issue of new shares for debt settlement and
Debt to Equity Conversion Program shall be subject

to the rules and procedures prescribed by laws.

The Company may issue debentures, warrants, or
any other securities as permitted by the laws

governing securities and exchange.

“Article 4. The Company’s shares shall be ordinary
shares each with equal par value and fully paid-

up. The consideration for the shares may be paid in

other type of non-cash consideration including

payment by property, the use of copyright in any

literacy, artistic, scientific works, patents, trademarks,

models, drawings., formulae or secret processes or

the information concerning experiences in the field of

industry, commerce or science. In making payment

for shares, a subscriber or purchaser may not net-off
any debt with the Company, except in the case of debt
restructuring through the issuance of new shares in
accordance with the Debt to Equity Conversion
Program which receives an approval from the
shareholders’ meeting with the vote of no less than
three-fourths of the total votes of the shareholders

attending the meeting and having the right to vote.

The issue of new shares for debt settlement and Debt
to Equity Conversion Program shall be subject to the

rules and procedures prescribed by laws.

The Company may issue debentures, preferred

shares, warrants, or any other securities as permitted

by the laws governing securities and exchange

and may convert convertible preferred shares into

ordinary shares, subject to relevant laws.

“Article 10.The Company shall not own or take
pledge of its own shares, except for the following
cases:
(1) The Company may buy back its own
shares from shareholders who vote against
the resolution of the shareholders’ meeting

for the amendment of regulations regarding

“Article 10.The Company shall not own or take pledge

of its own shares, except for the following cases:

(1) The Company may buy back its own
shares from shareholders who vote against
the resolution of the shareholders’ meeting

for the amendment of regulations regarding
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Articles of Association of the Company (Current)

Proposed to Amend as

the voting rights and dividend rights upon
their views that they are not treated on
equitable basis.

(2) The Company may buy back its own
shares for financial management in case it
has retained earnings as well as excess
liquidity, and such buyback of shares will
not cause

the Company in financial

difficulties.

The treasury stock which the Company
is holding shall not constitute a part of a
quorum in the shareholders’ meeting
and shall neither have the voting rights

nor dividend rights.

The repurchase of shares for financial
Management in accordance to (2) shall
be approved by the shareholders
meeting, and executed within one year
from the date of its approval by
shareholders. In case the amount of
shares to be repurchased does not
exceed ten (10) per cent of the paid-up
capital, the board of directors of
the Company shall have the power to

approve such repurchase.

The Company shall resell the shares repurchased
within the period specified by laws. In case the
Company is unable to resell all the repurchased
shares within the specified period, the Company
shall reduce its paid-up capital by writing off the
registered shares unsold in accordance with the

terms and procedures specified the existing laws.

the voting rights and dividend rights upon
their views that they are not treated on
equitable basis.

(2) The Company may buy back its own
shares for financial management in case it
has retained earnings as well as excess
liquidity, and such buyback of shares will not

cause the Company in financial difficulties.

The treasury stock which the Company is holding

shall _not constitute a part of a quorum in the

shareholders’ meeting and shall neither have the

voting rights nor dividend rights.

The repurchase of shares shall be approved by the

shareholders meeting. In case the amount of shares

to be repurchased does not exceed ten (10) per cent

of the paid-up capital, the board of directors of the

Company shall have the power to approve such

repurchase.

The Company shall resell the shares repurchased
within the period specified by laws. In case the
Company is unable to resell all the repurchased
shares within the specified period, the Company shall
reduce its paid-up capital by writing off the registered
shares unsold in accordance with the terms and

procedures specified the existing laws.
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To consider and approve an addition of the Company’s Objectives and the

amendment to Clause 3 of the Company’s Memorandum of Association.

For the coverage of the Company’s operation in the future, an addition of 2 objectives of

the Company, from 32 to 34 objectives are proposed as follows;

Clause 35. To conduct sell on consignment of assets transactions as a consignee or
consignor.

Clause 36. To establish and operate vehicle inspection service centers and engage in
business activities of providing vehicle inspection in compliance with the laws, governing land
transport to provide vehicle inspection service for vehicle registration under the laws governing

land transport or the laws governing vehicles.



Profiles of the Independent Directors who serves as proxy for Shareholders

1. Name - Surname
Type of director
Age

Address

Nationality

Education

Directorship training program

Training Program attended
in the previous year
Experience

Listed Company

Non-Listed Company

and other organization

Shareholding
Date of appointment

No.years on the board

Ms. Orapin Chartabsorn

Independent Director, President of Audit Committee
75 years

130 Soi Pattanakarn 30, Pattanakarn Road,

Suanluang, Bangkok 10250
Thai

B.A., Bachelor Degree of Accountancy(Hons.) ,Chulalongkorn University
MBA (Accounting) The Gothenburg School of Economics and Business
Administration, Sweden

Ms.(Accounting) University of Wisconsin, Madison, USA

MBA (International Business) University of Wisconsin, Madison USA

Audit Committee and Continuing Development Program (ACP) Class 43/2013,
Thai institute of Directors (I0D)

Director Accreditation Program — DAP Class 91/2011, Thai institute of
Directors (I0D)

None

2013-Present President of Audit Committee, Thitikorn Plc.

2010-Present Independent Director, Thitikorn Plc.

2007-2009 Director, Government Saving Bank for Society
Foundation, Government Saving Bank

2003-2005 Director, Government Saving Bank

2001-Present Director, MMP Corporation

1965-2001 Member of Faculty of Commerce and Accountacy,
Chulalongkorn University

-None-

April 20, 2010

6 years
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Profiles of the Independent Directors who serves as proxy for Shareholders

Positions in other listed/non listed companies

Other listed companies
Name Positions in Positions in rival
Amount Type of director non-listed companies/
companies related
companies
Ms.Orapin Chartabsorn -None- - 1 -None-
Meeting Attendance 5 of 5 Board of Directors meeting, 4 of 4 Audit Committee meeting in 2015

Interestedness in the Meeting -None- (Except: Agenda 6 to consider and approve the remuneration of

Board of Directors)
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Profiles of the Independent Directors who serves as proxy for Shareholders

2. Name - Surname Mr. Taveeb Chardtumrong

Type of director Independent Director, Audit Committee and
President of Nomination and Remuneration Committee

Age 67 years

Address 317/4 Ekamai 19, Sukumvit 63 Road, Khlongton nua,
Wattana, Bangkok 10110

Nationality Thai

Education MBA Quantitative Methods, St. Johns University
B.A. Mathematics, University of Oregon

Directorship training program Director Accreditation Program — DAP class 83/ 2010, Thai institute of
Directors (I0OD)

Training Program attended

in the previous year None
Experience
Listed Company 2012- Present President of Nomination and Remuneration
Committee, Thitikorn Plc
2009-2012 Nomination and Remuneration Committee,
Thitikorn Plc.
2009-Present Independent Director and Audit Committee,
Thitikorn Plc.
Non-Listed Company
and other organization 2006-2009 Advisor to the President, Bank Thai Plc.
2005-2009 Director, BT Securities Co., Ltd
Shareholding -None-
Date of appointment November 10, 2009
No.years on the board 7 years

Positions in other listed/non listed companies

Other listed companies
Name Positions in non- Positions in rival
Amount Type of listed companies companies/related
director companies
Mr. Taveeb Chardtumrong -None- - -None- -None-
Meeting Attendance 5 of 5 Board of Directors meeting, 4 of 4 Audit Committee meeting and

2 of 2 Nomination and Remuneration Committee meeting in 2015.
Interestedness in the Meeting  -None- (Except: Agenda 6 to consider and approve the remuneration of

Board of Directors)
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Profiles of the Independent Directors who serves as proxy for Shareholders

3. Name - Surname Mr. Surin Dhammanives

Type of director Independent Director, Audit Committee

Age 69 years

Address 214 Village Lakeside Villa 2, Mangna-Trade.7.5, Bang Kaew,

BangPhli, Samutprakan 10540

Nationality Thai

Education DBA (Honorary) Chiang Mai University
BA (Economics) Chiang Mai University
Directorship training program None

Training Program attended

in the previous year None
Experience
Listed Company 2015- Present Independent Director and Audit Committee,
Thitikorn Plc
Non-Listed Company
and other organization 2008- Present Director, H&R Development Co., Ltd.
2005-2011 Director, S.P.Suzuki Plc.
1994-2004 Director, Siam Motor Co.,Ltd.
1994-2004 Director, Siam Nissan Automobile Co.,Ltd.
Shareholding -None-
Date of appointment May 8, 2015
No.years on the board 1 years

Positions in other listed/non listed companies

Other listed companies
Name Positions in non-listed Positions in rival
Amount Type of companies companies/ related
director companies
Mr. Surin Dhammanives -None- - 1 -None-
Meeting Attendance 2 of 2 Board of Directors meeting, 2 of 2 Audit Committee meeting in 2015

Interestedness in the Meeting  -None- (Except: Agenda 6 to consider and approve the remuneration of

Board of Directors)
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Profiles of the Independent Directors who serves as proxy for Shareholders

4. Name - Surname Mr. Wiboon Perm-Arayawong

Type of director Independent Director and Nomination and Remuneration Committee
Age 58 years

Address 108/1 Soi.13 Intamara 22, Dindang, Dindang, Bangkok 10400
Nationality Thai

Education Master of Business Administration (MBA), The University of Chicago

Graduate School of Business

Mater of Business Administration (MBA), Thammasat University

Bachelor of Engineering (B. Sc.), Chulalongkorn University

Degree, Thai National Deference College, Public-Private Sector, 17 Class,

Thailand National Defense College, National Defense Institute
Directorship training program Diploma, Advanced Executive Course on Judical Process,

Judicial Training Institute

Capital Market Academy Leadership Program (CMA 3)

Director Certification Program - DCP Class 1/1999, Thai institute of Directors (I0D)

The Role of the Chairman Program (RCP 2000), Thai institute of Directors (IOD)

Certificate (Chartered Director Course), Thai institute of Directors (I0D)

Chartered Financial Planner (CFP), Thai Financial Planners Association

Training Program attended

in the previous year None
Experience
Listed Company 2013- Present Independent Director and Nomination and

Remuneration Committee, Thitikorn Plc
Non-Listed Company
and other organization 2015- Present Executive Director, Thai Composites Co., Ltd.
Present Director, Executive Director, Treasurer,
The Sirindhorn International Environmental Park
Past Director,Chairman of Business Development,
Wastewater Management Authority (WMA)
Past Director and General Manager,

Thai Credit Guarantee Corporation (TCG)
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Profiles of the Independent Directors who serves as proxy for Shareholders

Shareholding -None-
Date of appointment April 23, 2013
No.years on the board 3 years

Positions in other listed/non listed companies

Other listed companies
Name Positions in non-listed Positions in rival
Amount Type of companies companies/ related
director companies
Mr. Wiboon Perm-Arayawong -None- - 2 -None-
Meeting Attendance 5 of 5 Board of Directors meeting and

2 of 2 Nomination and Remuneration Committee meeting in 2015.
Interestedness in the Meeting  -None- (Except: Agenda 6 to consider and approve the remuneration of

Board of Directors)
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Documents Registration for Attending the Meeting

Shareholders who wished to attend the meeting must present the following documents (as case may be) for

registration prior to attending the meeting:

Thai Shareholder
A natural person
1. Attendance in person
- Invitation Letter
- Personal ID card or a valid official ID card
2. Attendance by proxy
- A proxy form that is completely filled
- A copy of personal ID card or official ID card certified true and correct of the proxy grantor and

the proxy

A juristic person

1. Attendance in person by an authorized representative of the shareholder
- Invitation Letter
- A copy of personal ID card or official ID card certified true and correct
- A copy of the Affidavit or Certificate of Incorporation of the shareholder from the Ministry of

Commerce certified true and correct by an authorized representative

2. Attendance by proxy
- A proxy form that is completely filled
- A copy of personal ID card or official ID card certified true and correct of an authorized
representative and the proxy
- A copy of the Affidavit or Certificate of Incorporation of the shareholder from the Ministry of

Commerce certified true and correct

A non-Thai shareholder or is a juristic person incorporated under foreign laws

A natural person
1. Attendance in person
- Invitation Letter
- Passport
2. Attendance by proxy
- A proxy form that is completely filled
- A copy of passport certified true and correct of the proxy grantor and the proxy
A juristic person
1. Attendance in person by an authorized representative of the shareholder
- Invitation Letter

- A copy of passport certified true and correct

Page 1 of 2



- The Affidavit or Certificate of Incorporation of such a juristic person issued by the governmental
authority of the country in where such a juristic person is situated with the name of an authorized

representative

2. Attendance by proxy
- A proxy form that is completely filled
- A copy of passport certified true and correct of an authorized representative and the proxy
- The Affidavit or Certificate of Incorporation of such a juristic person issued by the governmental

authority of the country in where such a juristic person is situated

Vote Casting and Counting

The Chairman of the meeting will inform the meeting as to the methods of vote casting and counting prior to

discussion of the meeting agenda.

1. Vote Casting
- Each of the shareholders shall have one vote per share.
Shareholders only cast their vote in case of not-approve or abstinent except for agenda 5 Appointment
of Directors individually, all attendances must cast their votes and the ballots must be collect
(approve, not approve, and abstinent).
- The Chairman will ask the meeting as to whether there are any shareholders who wish to object
(not-approve) or abstain their voting and ask such shareholders to raise their hands,

i. If there are any not- approve or abstinent votes by raising hand shareholders, such
shareholders must record their not-approve or abstinent votes in the ballots previously
given to the shareholders prior to attending the meeting room. The Chairman will ask
the Company’s officer(s) to collect and count the votes in the ballots. Any non-raising
hand shareholders shall be deemed as casting their approval votes as proposed by
the Chairman.

ii. Ifthereid not shareholder raising hand for objection or abstinent, it shall be deemed
that the meeting unanimously resolves to approve such agenda, unless there are
checked marks of not-approve or abstinent votes specified in the proxy form given to
the Company where the Company has recorded and count such not-approve or
abstinent votes for the relevant agenda.

- In the event where a shareholder has appointed a proxy to attend and vote on its behalf pursuant
to its intention already been specified in the proxy form, the Company will count and record such votes
at the time of registration for attending the meeting in order to facilitate the proxy will not have to cast
the votes in the ballot again in the meeting and such a votes will then be added up with the votes

aforementioned.
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The Company'’s Articles of Association specifically relating to Shareholders Meeting

Article34. The Board of Directors must organize an annual general shareholders meeting within 4
months from the end of the accounting year of the Company.

All other shareholders meetings, apart from the aforesaid meeting, shall be called
“extraordinary meetings”

The Board of Directors may request an extraordinary meeting of shareholders at any time it
deems appropriate. The shareholders holding not less than one-fifth of the aggregate of the shares
distributed, or not less than 25 shareholders holding not less than one-tenth of the aggregate of the
shares distributed, may at any time request in writing that the Board of Directors summon an
extraordinary meetings, provided the clearly stated reasons for such request meeting. In such
event, the Board of Directors must organize a shareholders meeting to be held within 1 month from

the requested date from the shareholders.

Article35. To request a shareholders meeting, the Board of Directors shall prepare a notice thereof
specifying the place, day and time, the agenda and the matters to be proposed at the meeting by
clearly describing those matters which are to be proposed for acknowledgement, approval or
consideration, including the submission of any comments by the Board of Directors on such matters.
Such a notice shall be sent to the shareholders and the registrar no later than 7 days prior to the date
of such meeting and advertise on the at least newspapers 3 days prior to the meeting day.

The Company shareholder meeting shall take place at the Company head office is located
or nearby provinces or in any other places, taking into consideration the convenience of

shareholders.

Article36. A shareholder may appoint any person as his/her proxy to attend the meeting and vote on

his/her behalf, such a proxy shall be made according to the Registrar requirement.

Article37. A minimum of 25 shareholders present in persons or represented by proxies (if any) or not
less than one-half of the total shareholders, whichever is less, and holding not less than one-third of
the aggregate of the shares distributed must be present at a shareholders meeting to form a quorum.
If, within an hour from the time appointed for any shareholders meeting, the quorum is not
present as prescribed, the meeting, if requested upon the requisition of shareholders, shall be
dissolved. If such meeting had not been requested upon the requisition of the shareholders, another
meeting shall be requested and a notice of such a meeting shall be sent to the shareholders not less

than 7 days prior to the date of the meeting. At such meeting, no quorum shall be necessary.
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The Company'’s Articles of Association specifically relating to Shareholders Meeting

Article38. The Chairman shall preside as the Chairman of the meeting. If the Chairman is absent or

unable to perform his duties after half an hour of the specify time of the meeting, the Vice-Chairman

shall perform that duties. If there is no Vice-Chairman or he is absent or unable to perform his duties,

the meeting shall elect one of the shareholders present at the meeting to be the Chairman.

Article39. A decision or resolution of the shareholders meeting shall be made by voting, an one

share shall be count as one vote.

1. Inthe event of equality of votes, the Chairman of the meeting shall have a casting vote.

2. Inthe following events, the votes shall be not less than two-third of the total

shareholders present at the meeting with the right to vote

a.

b.

Divest or transfer of the Company business in part or whole to other parties
Acquire or transfer of other companies to the Company

Execution or revision or cancellation of rental of the Company business in part
or whole or management handover or merge with other parties with profit
sharing scheme

Revise or addition of Memorandum of Association or Article of Association of
the Company

Capital increase or decrease or issuance of debenture of the Company

Merge or dissolve of the Company

Article40. The agenda for the Annual General Meeting of Shareholders shall consist of the following:

1. To acknowledge and certify the Board of Directors’ report for overall performance of the

fiscal year end.

o > N

To consider and approve the Company balance sheet and profit and loss statement.
To consider the appropriation of the Company net profit (if any).
To approve the appointment of directors replacing those retired by rotation.

To consider and approve the appointment of the auditors and to determine their

remuneration.

6. To consider other issues
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