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Thanachart
Translation:

Notice of 2019 Annual General Meeting of Shareholders
TCAP.CSO. 051/2019
22 March 2019
Subject: Notice of the 2019 Annual Meeting of Shareholders
Dear Shareholders,

The Board of Directors of Thanachart Capital Public Company Limited (“the Company”) at its Meeting No. 2/2019
held on Monday, 25 February 2019 passed a resolution to hold the 2019 Annual Meeting of Shareholders on
Wednesday, 24 April 2019 at 14:00 hours, Athenee Crystal Hall, 3 floor, The Athenee Hotel, a Luxury Collection
Hotel, Bangkok, located at 61 Wireless Road (Witthayu), Lumpini Subdistrict, Pathumwan District, Bangkok 10330.

The agenda for the meeting is as follows:

ltem 1 To approve the Minutes of 2018 Annual Meeting of Shareholders

Objective and Rationale: The 2018 Annual Meeting of Shareholders was held on Wednesday, 25 April 2018.

In this connection, the related minutes of the meeting were prepared and sent to the
Stock Exchange of Thailand within the established time frame. As well, the minutes
have been made available on the Company’s website since on Wednesday, 9 May

2018.

Board of Directors’ Opinion: The Board of Directors deems it appropriate to present the minutes to the 2018

Annual Meeting of Shareholders for approval.

Voting: A resolution on this agenda item requires a majority of the votes cast by

shareholders who are present at the meeting and exercise their voting rights.

Supporting details are given in Attachment 1.

ltem 2 To acknowledge the report of the Board of Directors on the Company’s business operations in 2018

Objective and Rationale: The Company’s Article of Association No. 33(1) states that the Annual Meeting of

Shareholders shall acknowledge the report of the Board of Directors on the business
operations in the past year. In this connection, the related details are disclosed in
the 2018 Annual Report (stored on QR Code) which is sent to shareholders together
with this Notice of Annual Meeting of Shareholders. They have also disclosed on the

Company’s website since 22 March 2019.
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Board of Directors’ Opinion:

The Board of Directors deems it appropriate to present to the meeting of
shareholders for acknowledgement the report on the Company’s operating results in

the past year, the details of which are given in the 2018 Annual Report.

ltem 3 To approve the statements of financial position and the statements of comprehensive income for the

year ended 31 December 2018

Objective and Rationale:

Board of Directors’ Opinion:

Voting:

In accordance with Section 112 of the Public Limited Companies Act B.E. 2535 as
well as Nos. 33(2) and 42 of the Company’s Articles of Association, the Company is
required to prepare the statements of financial position and the statements of
income for the year ended on the last date of the Company’s fiscal year. As well, the
Company is required to present the statements to the Annual Meeting of
Shareholders for approval. In this connection, it is required to have the statements

audited by an auditor before presenting them to the Annual Meeting.

The Board of Directors deems it appropriate to present to the Annual Meeting of
Shareholders for approval the statements of financial position and the statements of
comprehensive income for the year ended 31 December 2018. Being prepared in
line with the Financial Reporting Standards, the statements showed the financial
position and the operating results of the Company in 2018. In this connection, the
statements have already been reviewed and endorsed by the Audit Committee and
the Board of Directors. As well, the statements have already been audited by the
certified public accountant. The details of the statements of the financial position
and the statements of comprehensive income as well as the notes to the financial
statements are disclosed in the 2018 Annual Report (stored on QR Code). In
addition, financial highlights as well as management’s discussion and analysis of the
financial position and the performance for the year 2018 are sent together with this

Notice of Annual Meeting of Shareholders.

A resolution on this agenda item requires a majority of the votes cast by

shareholders who are present at the meeting and exercise their voting rights.

ltem 4 To approve the appropriation of the profit for 2018 performance and the dividend payment

Objective and Rationale:

Reference is made to No. 33(3) of the Company’s Articles of Association which
requires that the Annual Meeting of Shareholders shall consider and approve the
appropriation of profit as well as Section 116 of the Public Limited Companies Act
B.E. 2535 and No. 43 of the Articles and Association which require that the
Company shall set aside not less than five percent of its annual net profit less the
accumulated losses brought forward (if any) to a legal reserve fund until this fund

attains an amount not less than 10 percent of the registered capital. At present, the
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Board of Directors’ Opinion:

Company’s legal reserve fund already meets 10 percent of its registered capital as
specified by law and regulation. As a result, it is not necessary for the Company to
set aside any part of the net profit as the legal reserve fund in line with the law and

the Articles of Association.

In this connection, Section 115 of the Public Limited Companies Act B.E. 2535
stipulates that dividends shall not be paid other than out of profits. In the case where
the company still has an accumulated loss, no dividends shall be paid. The dividend
payment is also subject to approval by the meeting of shareholders. According to
the Company’s separate financial statements, the net profit for the year 2018
amounted to 3,316,438,710.84 baht. On the other hand, the Company’s net profit
based on the consolidated financial statements amounted to 7,839,427,861.93 baht.
As the Company has a certain amount of retained earnings, the Company is able to

make the dividend payments.

At the Company’s Board of Directors Meeting No. 9/2018 on 24 September 2018,
the Board of Directors adopted a resolution to make interim dividend payments at
the rate of 1.00 baht per share. The dividend payments were made to shareholders

on 22 October 2018.

The Board of Directors deems it appropriate to present to the meeting of the

shareholders the following proposals:

1. lItis proposed that shareholders acknowledge no additional appropriation of the
2018 net profit as the legal reserve fund since the Company has already satisfied

the minimum reserve requirement imposed by the law.

2. It is proposed that shareholders approve dividend payments to ordinary and
preferred shareholders at the rate of 2.60 baht per share or 2,998,190,027.80
baht in total, representing 90.40 percent of the 2018 net profit based on the
Company’s separate financial statements or 38.25 percent of the net profit based
on the Company’s consolidated financial statements. However, the Company
already made interim dividend payments at the rate of 1.00 baht per share to
shareholders on 22 October 2018. As a result, the remaining dividend payments

to be made amount to 1.60 baht per share or 1,833,060,324.80 baht in total.

The calculation of the aforementioned dividend payments is based on the sum of
ordinary and preferred shares which amounts to 1,165,129,703 shares deducted
by 19,467,000 ordinary shares repurchased by the Company under the share
repurchase program in the period from 8 August 2018 to 7 February 2019. The

net sum of the ordinary and preferred shares amounts to 1,145,662,703 shares.
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Voting:

In this connection, the Company sets 2 May 2019 as the record date. In addition,
the dividend payments will be made to ordinary and preferred shareholders on
17 May 2019. The source of such dividend payments is from retained earnings,
on which the Company has paid corporate income tax at the rate of 30 percent,

25 percent, and 23 percent as follows:

® (.056 baht per share will be from retained earnings that the Company paid

corporate income tax of 30 percent.

® (.331 baht per share will be from retained earnings that the Company paid

corporate income tax of 25 percent.

® 1.213 baht per share will be from retained earnings that the Company paid

corporate income tax of 23 percent.

In relation to the Company’s dividend payment policy, the Company takes into
account its performance and the shareholders’ return on investment in the long
term as well as the capital adequacy. This round of dividend payments is in line

with the Company’s dividend payment policy.

Table comparing annual dividend payments from 2016 to 2018 respectively

Performance for the Year
2018
(for which
2017 2016
dividends are

proposed)
Net profit (separate F/S)(mil. baht) 3,316 2,379 1,659
Net profit (consolidated F/S)(mil. baht) 7,839 7,001 6,013
Number of shares receiving dividends (shares) 1,145,662,703 1,165,129,703 1,165,129,703
Earnings per share (separate F/S)(baht) 2.85 2.04 1.42
Dividend payout ratio for the year (per share)(baht) 2.60 2.20 2.00
Approved dividend payments for the year (mil. baht) 2,998 2,563 2,330

Resolutions on this agenda item require a majority of the votes cast by shareholders

who are present at the meeting and exercise their voting rights.

ltem 5

performance allowance for the Board of Directors for 2018 performance

To approve the remuneration of the Board of Directors and standing committees for 2019 as well as the

Objective and Rationale:

The following are the Company’s policy and guidelines related to the remuneration

of the Board of Directors and various standing committees:

1. The remuneration of the Board of Directors and standing committees is subject

to annual review and shall be presented to the meeting of shareholders annually

for approval.
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2.

According to the Company’s policy, the remuneration of each member of the
Board of Directors and of standing committees reflects their respective duties
and responsibilities and takes into consideration the remuneration of similar
positions in the same industry. In addition, executive directors are not entitled to

additional compensation for being members of standing committees.

The Nomination, Remuneration and Corporate Governance Committee is
responsible for reviewing the remuneration of the Board of Directors and
standing committees, ensuring that the remuneration is appropriate and in line
with the Company’s remuneration policy. In reviewing the remuneration, the
Committee takes into account the remuneration of similar positions in the same
industry in the previous year as well as the Company’s business expansion and

profit growth.

Board of Directors’ Opinion:  In agreement with the recommendation made by the Nomination, Remuneration and

Corporate Governance Committee, the Board of Directors deems it appropriate to

present to the meeting of shareholders the following:

1.

It is proposed that shareholders approve the remuneration of the Board of

Directors and standing committees for 2019, details of which are as follows:

Remuneration Schedule for 2019 proposed to annual meeting of shareholders for approval

(Unit: Baht)
2019 2018
Board and various standing Positi Monthly Stipends for Monthly Stipends for
osition
committees remuneration each meeting remuneration each meeting
(per person) (per person) (per person) (per person)
Chairman 120,000 60,000 120,000 60,000
Board of Directors
Directors 60,000 30,000 60,000 30,000
Chairman 60,000 30,000 60,000 30,000
Audit Committee
Directors 40,000 20,000 40,000 20,000
Nomination, Remuneration and Chairman 30,000 20,000 30,000 20,000
Corporate Governance Committee Directors 20,000 15,000 20,000 15,000
Chairman 30,000 30,000 30,000 30,000
Risk Oversight Committee
Directors 20,000 20,000 20,000 20,000

Notes: - Executive directors are not entitled to additional compensation for being members of standing committees.

- The Risk Management Committee has changed its title to the Risk Oversight Committee, effective from 1 January 2019.

2.

It is proposed that shareholders approve the payment of performance
allowances to the Board of Directors at the rate of 1.00 percent of the dividend
payments approved for shareholders. The performance allowances amount to
29,981,900.28 baht, based on the approved dividend payments totaling
2,998,190,027.80 baht. In this connection, the Board of Directors will be
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Voting:

responsible for considering the allotment of the performance allowances to its

members.

Comparison of the payments of the performance allowance from the period of 2016-2018

(Unit: Baht)

Based on performance for the year

Particulars
2018 2017 2016

Performance allowances paid 29,981,900.28* 25,632,853.47 23,302,594.06

Note:

* Performance allowances to be proposed to the forthcoming 2019 Annual Meeting of

Shareholders for consideration.

Resolutions on this agenda item require a vote of no less than two-thirds of the total

votes cast by shareholders present at the meeting.

Iltem 6 To consider the election of directors replacing those retiring by rotation

Objective and Rationale:

In accordance with Section 71 of the Public Limited Companies Act, B.E. 2535 as
well as Nos. 17 and 18 of the Company’s Articles of Association, the Company’s
directors shall be elected at the meeting of shareholders. At every annual meeting,
one-third of the directors shall retire from office. If the number of directors due to
retire from office is not a multiple of three, then the number nearest to, but not
exceeding one-third, shall be applied. The directors who have served the longest
term in office shall retire. In case the number of directors who have been in office for
an equal length of time exceeds the number of directors due to retire from office at
such time, the directors due to retire shall be determined by ballots. A retiring

director based on the foregoing shall be eligible for re-election.

Currently, the Board of Directors consists of nine members. As a result, three
directors will retire by rotation at the 2019 Annual Meeting. The three directors who

have served the longest term in office and will retire by rotation are as follows:

1. Mr. Banterng Tantivit Chairman (Non-executive Director),

2. Mr. Vichit Yanamorn Director, Member of the Nomination,
Remuneration, and Corporate Governance
Committee, and Member of the Risk Oversight
Committee, (Non-executive Director), and

3. Mr. Prinya Hom-anek Director, Member of the Audit Committee, and
Member of the Risk Oversight Committee

(Independent Director).
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Board of Directors’ Opinion:

Voting:

In accordance with No. 33(4) of the Company’s Articles of Association, the annual

meeting of shareholders shall elect directors replacing those retiring by rotation.

The Company provided the shareholders with an opportunity to propose names of
potential candidates with appropriate qualifications through its website for election
as the Company’s directors during the period from 1 September 2018 to 30
November 2018. However, until the end of the specified period, there was no

shareholder proposing any candidate.

In making the recommendation, the Nomination, Remuneration and Corporate
Governance Committee took into account not only the Company’s policy and
nomination guidelines, but also the appropriate structure and overall components of
the Board of Directors as well as the qualifications in compliance with the related
laws and regulations and suitable competency in order to govern the business
operation of the Company, completely in line with the nomination process, as well as
the past performance of directors retiring by rotation in their positions of directors
and members of standing committees. The Board of Directors deems it appropriate
to propose to the meeting of shareholders the election of following persons as

directors replacing those retiring by rotation.

1. Mr. Banterng Tantivit (Director retiring by rotation),
2. Mr. Vichit Yanamorn (Director retiring by rotation),
3. Mr. Prinya Hom-anek (Director retiring by rotation)

In this connection, the Bank of Thailand has already approved the proposal to elect

the above three persons as the Company’s directors.

After the meeting of shareholders approves the election of the directors, the Board
of Directors shall adopt a resolution allowing the re-elected directors to re-assume
their respective positions as members of the standing committees until the Board of

Directors adopts a new resolution.

Resolutions on this agenda item require a majority of the votes cast shareholders

who are present at the meeting and exercise their voting rights.

Supporting details are given in Attachment 2.
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Iltem 7  To consider the appointment of the auditor and determine the audit fees for 2019

Objective and Rationale:

Board of Directors’ Opinion:

Voting:

In accordance with Section 120 of the Public Limited Companies Act, B.E. 2535 as
well as No. 33(5) of the Company’s Articles of Association, the annual meeting of
shareholders shall appoint auditors and determine audit fees of the Company every

year.

In agreement with the Audit Committee’s recommendation, the Board of Directors
deems it appropriate to propose to the meeting of shareholders the following:
1. It is proposed that shareholders appoint EY Office Limited as the Company’s

auditor, whose certified public accountants include the following:

1) Ms. Somjai Khunapasut (Certified Public Accountant (Thailand)
No. 4499) and/or

2) Ms. Rattana jala (Certified Public Accountant (Thailand)
No. 3734) and/or

3) Ms. Wanvilai Phetsang (Certified Public Accountant (Thailand)
No. 5315)

They will be responsible for giving opinions to and signing the Company’s financial
statements for Fiscal Year 2019. In this connection, the names of the above three
certified public accountants are on the list of the auditors approved by the Office of
the Securities and Exchange Commission. In addition, their qualifications not only
meet the requirements stipulated by the Bank of Thailand but they have also

obtained the Bank of Thailand’s approval.

2. ltis proposed that shareholders approve the audit fee of 950,000 baht for the
Year 2019, Which equals the audit fees paid for the Year 2018.

Resolutions on this agenda item require a majority of the votes cast by shareholders

who are present at the meeting and exercise their voting rights.

Supporting details are given in Attachment 3.

Iltem 8  Other business (if any)

Objective and Rationale:

Apart from the various agenda items which the Board of Directors has established
for the 2019 Annual Meeting of Shareholders, the Company provides shareholders
with an opportunity to propose additional agenda items for the meeting through its
website during the period from 1 September 2018 to 30 November 2018. However, it
appeared that until the end of the specified period there was no shareholder
proposing any agenda item. On the other hand, in case shareholders want the

meeting to consider any matters other than those listed on the agenda set in the
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notice of the meeting, they are required to comply with the second paragraph of
Section 105 of the Public Limited Companies Act B.E. 2535 which states that “After
the meeting has finished considering the matters in the first paragraph,

shareholders collectively holding shares amounting to not less than one-third of the

total paid-up shares may request the meeting to consider matters other than those

indicated in the notice of the meeting”.

Board of Directors’ Opinion: The Board of Directors deems it appropriate to include this agenda item so that

shareholders can ask questions and/or express opinions on various matters without
adoption of any resolution. However, in case shareholders wish to propose any
matter which requires a resolution, they must comply with the above-mentioned

requirement stipulated in the Public Limited Companies Act B.E. 1992.

You are cordially invited to attend the meeting on the date, at time and place as set forth above. For the efficient
registration for the meeting, the Company would greatly appreciate it if you and/or your proxies would present proxy
statements to the registration officers on the date of the meeting. In case you wish to appoint any independent
director or Chief Executive Officer of the Company to attend and vote at the meeting on your behalf, we would be
grateful if you would fill out and return the accompanying proxy statement together with supporting evidence in the
enclosed self-addressed envelope to the Company prior to the date of the meeting. (In case of sending the proxy

statement by post, please send it by 17 April 2019).

In this connection, the Company has set 12 March 2019 as the record date for the meeting of shareholders. As well,
you may send questions related to the agenda of this meeting in advance by email to the Company Secretary
whose email address is panupan@thanachart.co.th or by post to the Office of the Corporate Secretary, Thanachart
Capital Public Company Limited, whose address is 17" Floor, 444 MBK Tower, Phayathai Road, Wangmai,
Pathumwan, Bangkok 10330 or by fax to 0-2217-8312. In this connection, please give the address and telephone

number that the Company could reach you.
Yours Sincerely,

Thanachart Capital Public Company Limited
- Panupan Tuangthong -

(Mr. Panupan Tuangthong)
Company Secretary

By order of the Board of Directors
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Notes:

N
=

The Company will make available the Notice of 2019 Annual Meeting of Shareholders as well as supporting documentation on its

website whose address is www.thanachart.co.th as from 22 March 2019.

2) The Company will start accepting registration for the meeting from 12:00 hours. Food and beverage for participants will be served
from 12:00 hours to 14:00 hours.

3) In case shareholders wish to get a hard copy of the Annual Report 2018, please complete the form under “the investor relations

section” of the Company’s website whose address is www.thanachart.co.th.

Office of the Corporate Secretary:

Mr. Panupan Tuangthong Tel. 0-2217-8082

Ms. Manapan Plodpai Tel. 0-2217-8000 Ext. 3012
Ms. Pattera Tanapisutsakul Tel. 0-2217-8000 Ext. 3004
Ms. Machima Pompituk Tel. 0-2217-8000 Ext. 3009
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-Draft - Attachment No.1

Supporting Document

Agenda Item 1: To approve the Minutes of the Annual General Meeting of Shareholders for
the Year 2018

Minutes of the Annual General Meeting of Shareholders
for the Year 2018
Thanachart Capital Public Company Limited
The Athenee Crystal Hall, 3" Floor
The Athenee Hotel, a Luxury Collection Hotel, Bangkok
61 Wireless road (Witthayu), Lumpini, Pathumwan, Bangkok 10330
Wednesday, 25 April 2018, Starting at 14:00 hours

Quorum At 14:03 hours, the meeting was attended by 640 shareholders in person who held 30,129,014
shares and 1,039 proxy holders who held 597,181,890 shares respectively. As a result, there were altogether
1,679 shareholders attending the meeting and holding a total of 627,310,904 shares. The total shares
accounted for 51.9951 percent of the Company’s 1,206,479,703 fully paid-up shares, thus constituting a

quorum.

Additional note: In accordance with the rules established by the Bank of Thailand (BOT), there were two
shareholders who were considered related parties as their combined shareholdings exceeded 10 percent of
the total paid-up shares of the Company. The excess amount was 12,666,430 shares. In this connection,
the BOT allowed these shareholders to exercise their voting rights in a combined amount not exceeding 10
percent of the total paid-up shares of the Company. Based on the total amount of shares announced by the
Chairman at the beginning of the meeting, those two shareholders could use only up to 120,647,970 shares

for voting on each agenda item, while the remaining 12,666,430 shares could not be used for voting.

Members of the Board of Directors attending the meeting

1. Mr. Banterng Tantivit Chairman (Non-Executive Director)

2. Mr. Suphadej Poonpipat Vice Chairman, Chairman of the Executive Committee,
Chairman of the Risk Management Committee, and
Chief Executive Officer (Executive Director)

3. Mrs. Siripen Sitasuwan Chairperson of the Audit Committee and Member of the
Nomination, Remuneration, and Corporate Governance
Committee (Independent and Non-Executive Director)

4.  Mr. Somkiat Sukdheva Member of the Audit Committee and Member of the Risk
Management Committee (Independent and Non

Executive Director)
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-Draft - Attachment No.1

5. Mr. Tiraphot Vajrabhaya Chairman of the Nomination, Remuneration, and
Corporate Governance Committee and Member of the
Audit Committee (Independent and Non-Executive
Director)

6. Mr. Vichit Yanamorn Member of the Nomination, Remuneration, and
Corporate Governance Committee and Member of the
Risk Management Committee (Non-Executive Director)

7. Ms. Suvarnapha Suvarnaprathip Vice Chairperson of the Executive Committee and Vice
Chairperson of the Risk Management Committee
(Executive Director)

8. Mr. Somjate Moosirilert Member of the Executive Committee, Member of the
Risk Management Committee, and Senior Executive
Vice President (Executive Director)

9. Mr. Taweesak Saksirilarp Director (Non-Executive Director)

Call the meeting to order

Mr. Banterng Tantivit, Chairman of the Board of Directors acting as Chairman of the meeting, called the
Annual General Meeting of Shareholders for the Year 2018 to order at 14:03 hours. There were altogether nine
agenda items to be considered and discussed in the order in which they were listed in the agenda. The
related details were given in the Notice of the Annual General Meeting which was already sent to all

shareholders.

In this connection, the Chairman appointed Mr. Panupan Tuangthong, the Company Secretary, as keeper of
the minutes of the meeting. He then requested the Company Secretary to introduce the members of the Board
of Directors as well as the executives and also inform the shareholders of the details regarding the conduct of

the meeting.

The Company Secretary informed the shareholders that all the nine members of the Board of Directors were
present at the meeting, accounting 100 percent of the Board. Among them were the Chairperson of the Audit
Committee, the Chairman of the Nomination, Remuneration, and Corporate Governance Committee, and the

Chairman of the Risk Management Committee. The directors were introduced individually.

In addition, Mr. Suphadej Poonpipat indicated that there were executives of Thanachart Capital Public
Company Limited (the Company) and Thanachart Bank Public Company Limited (TBANK) attending the
meeting. Their names and titles were as follows: 1) Mr. Kamtorn Tantisirivat, Executive Vice President,
Financial Division of the Company, 2) Mr. Anuwat Luengtaweekul, Executive Vice President, Retail and Small
Business Banking of TBANK, 3) Mr. Prapan Anupongongarch, Executive Vice President, Automotive Lending
of TBANK, 4) Dr. Sutut Chitmongkongsuk, Executive Vice President, Chief Digital Officer and Chief Operating
Officer of TBANK, and 5) Ms. Pittimart Sanguansook, Senior Vice President, Chief Financial Officer of TBANK.
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-Draft - Attachment No.1

Furthermore, the Company Secretary informed the meeting that Mrs. Ratana Jala, certified public accountant
from the audit firm that was responsible for auditing the financial statements of both the Company and
Thanachart Group’s member companies, was also present at the meeting. As a result, if during the meeting
shareholders wished to request the directors, executives, or the certified public accountant to answer

questions, they could do so.

The Company Secretary then requested hotel staff to show shareholders the fire exits for their safety in case

of emergency or fire.

The Company Secretary invited one shareholder to witness the counting of votes at the meeting. In this
connection,

Ms. Sasima Tawee-sakulchai, a retail shareholder, volunteered to witness the counting of votes at the
meeting. The Company Secretary then explained details of the procedures relating to the conduct of the

meeting, the summary of which was as follows:

* Forthe convenience of the shareholders in exercising their voting rights at the meeting, the Company
made available 11 separate ballots for the agenda items concerned, which were already given to the
shareholders. In this connection, the management also had the related details printed on the ballots. With
regard to Agenda Item No. 2, as it was concerned with the report to be presented to shareholders only for
acknowledgement, there was no ballot for the item. Ordinary shareholders and preferred shareholders were

entitled to one vote per share.

* During the deliberation of each agenda item, shareholders wishing to give opinions or ask questions
were requested to identify themselves by their first and last names respectively. The purpose was to enable

the keeper of the minutes to keep a correct record of the meeting.

* In voting, if shareholders wished to “cast their votes of disapproval” or “abstain from voting” on any
agenda item, they were requested to cast the votes or abstain from voting by checking the related box and
signing their name on the ballots. Once they were ready, they were requested to raise their hand so that the
staff concerned would collect the ballots and compile the votes. Any ballots without signature or with more
than one box checked, they would be regarded as “invalid ballots”, and would not be counted as part of the
voting base, except under Agenda Item Nos. 5 and 8, whereby they would be counted as part of the voting

base.

* Shareholders who wished to “vote in favor of” an agenda item were not required to submit their
ballots. The Company would deduct the number of disapproval and abstention votes from the total votes of
the shareholders present at the meeting when the agenda item concerned was deliberated. The balance
would represent the number of votes in favor of the agenda item. In this connection, the calculation of the
votes also took into account the votes cast unmistakably by the shareholders for each agenda item in the

proxy form.
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-Draft - Attachment No.1

*  While the meeting waited for the voting results, the Chairman would proceed with the next agenda
item. When they were available, the Chairman would announce the results for each agenda item to the

meeting.

After the explanation of the above procedures, the Chairman proceeded with the established agenda of

the meeting as follows:

Agenda Item No. 1: To approve the Minutes of 2017 Annual Meeting of Shareholders

The Chairman informed the participating shareholders that the Annual General Meeting of Shareholders for
the Year 2017 was held on Wednesday, 5 April 2017. The minutes of the meeting had to be submitted to
shareholders for verification together. The details of the draft minutes were included in the Notice of the
Annual General Meeting on Pages 12-36. The Chairman proposed that shareholders approve the minutes. He
also asked whether there was any shareholder who wished to propose amendments to any part of the minutes
of the meeting. The shareholders who wished to give opinions or ask questions would be requested to identify
themselves by their first and last names respectively. The purpose was to enable the keeper of the minutes to

keep a correct record of the meeting.

As no shareholder wished to make any amendment or addition to the minutes of the meeting, the Chairman
requested the meeting to adopt a resolution approving the minutes of the Annual General Meeting of the

Shareholders for the Year 2017.

The results of the voting for the Agenda Item No. 1 were as follows:

Results Number of votes
Approval votes 613,718,315
Disapproval votes 1,699,900
Abstained from voting 174,101
Number of Invalid votes 0

Resolution: With the majority votes of the shareholders who were present at the meeting and cast their votes,
the meeting passed the resolution approving the Minutes of the Annual General Meeting of Shareholders for

the Year 2017.

Agenda Item No. 2: To acknowledge the report of the Board of Directors on the Company’s business

operations in 2017

The Chairman requested Mr. Suphadej Poonpipat, Chairman of the Executive Committee and Chief Executive

Officer, to present the report on the Company’s business operations in the past year 2017 to the meeting.

Mr. Suphadej Poonpipat said that Agenda Item No. 2 was concerned with the Board of Directors’ report on
the Company’s business operations. The report was prepared in the form of a video presentation which was

about 9 minutes in length. In this connection, shareholders could study the details given in the Annual Report
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2017 in the form of CD-ROM, which was sent to all shareholders together with the Notice of the Annual

General Meeting.

Record of the report via video presentation

In the past year, Thanachart Group’s profits kept growing. Total assets also increased, based on its various
strengths in terms of the asset quality, liquidity and capital. Importantly, the Group held a leadership position
in the auto hire purchase. Global economy recovered, thanks to improving purchasing power as well as
increased investments and productivity of the USA, China, Japan and the EU. The developments augured
well for Thai exports, let alone the country’s tourism boom. As a result, the Thai economy grew by 3.9 percent
in 2017. The above contributed to the loan growth of the Thai commercial banking sector, particularly in the
second half of the year, in tandem with the deposit growth. In addition, the banking sector stood on a strong
capital base. As well, business plans of all banks were adjusted in line with the National e-Payment Master
Plan as well as the various measures which encouraged commercial banks to make additional investments in
technology development in tandem with branch management. The changes had significant impacts on the
commercial banking business as a whole. On the part of Thanachart Bank, it continued the relentless pursuit
of the strategy to become the customers’ main bank of choice by offering products that addressed the needs
of all customer groups. Furthermore, the Bank put great effort to streamline its business operations in line with
the digital banking trends. As a result, the Bank and its subsidiaries enjoyed 12 consecutive quarters of net
profit growth. The Bank’s loans grew by 3.01 percent, thanks to the increase in retail and SME loans in
general, particularly the auto hire purchase loans. Thanachart Bank’s BIS ratio remained high at 18.94
percent. The Bank was able to maintain the Liquidity Coverage Ratio of above 100 percent in line with the
Basel Ill requirements. All the above contributed to Thanachart Group’s profit of 14,341 million baht in 2017,
representing an increase of 13.72 percent compared to the same period a year earlier. The profit attributable
to the Company amounted to 7,001 million baht, representing an increase of 16.34 percent. As regards
Thanachart Group’s new products, a diverse range of new product and services had been developed. This
gave rise to more choices for customers and provided them with opportunities to use the available services.
In particular, Thanachart Bank introduced several new products including ‘Cash Your Book’ loans, new credit
cards under Diamond Brand and Thanachart Justice League Chibi debit cards which were accompanied with
Freever Lite savings accounts. Preparing for the digital era, the Bank formed an alliance with merchants and
equipped them with Electronic Data Capture (EDC) terminals. The Bank also started offering QR Code
payment service, as part of its support to the Government’s National e-Payment Policy. Thanachart Insurance
introduced products with new types of insurance coverage on a digital platform. It also developed Thanachart
Club DD Application. Thanachart Securities developed Think Application which offered securities research. It
placed emphasis on diversified portfolios with investment in a diverse range of financial assets. The objective
was to give investors solutions together with securities research in line with their respective expected return
and risk profile. Among others, these included research for investment in mutual funds with focus on analysis

of each fund, which provided investors with more investment opportunities. Thanachart Fund Management
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launched new funds to accommodate investments by investors and to provide investors with health
protection. As well, it launched a number of mutual funds including T-PrimePlusAl, T-DIV Fund, T-DPlus short-

term debt instrument fund, T-PrimelLowBeta fund, and T-LowBeta fund.

Noteworthy was the fact that the year 2017 was the year in which Thanachart Group received most awards.

(The various awards were shown on the screen for shareholders.)

Thanachart Bank had adopted the following policy and business strategies. Based on its customer-centric
policy, the Bank made available products and services accompanied with service quality and work processes
that gave best experience to customers when they executed financial transactions with the Bank. Emphasis
was placed on increasing the auto hire purchase customer base who used TBANK as their main bank of
choice as well as the customer base with high financial potential thru wealth management business.
Investment was also made in development of technology systems, aiming at raising the quality of digital
banking services. Other priority areas included development of a framework for the level of risk acceptable to
the organization, enhancement of preparedness and safety of work systems, compliance with corporate
governance requirements and fair treatment of customers, as well as overseeing the selling of products in
order to ensure that the Bank maintained its market leadership position. Not less importantly, the Bank
continued developing human resources so that they possessed necessary digital skills for helping the Bank

achieve both its medium- and long-term goals.

Most importantly, Thanachart Group never overlooked the importance of good corporate governance, social
responsibility, and environmental protection. The Group regularly reviewed both the policy and measures
related to good corporate governance and anti-corruption. As well, it sent messages to all staff members,
encouraging them not only to strictly adhere to the policy and the related measures but also to implement
them continuously. As a result, the Company was recognized as one of the listed companies which were
excellent on corporate governance, based on the assessment conducted under the Project on Corporate
Government Report of Thai Listed Companies (CGR). In particular, it received a perfect score of 100 from the
Thai Institute of Directors Association (IOD) for organizing an annual general meeting of shareholders. In
addition, all 14 companies under Thanachart Group were certified members of the Private Sector Collective
Action Coalition against Corruption (CAC), whose memberships were renewed. Furthermore, the Group
provided their trading partners with messages and knowledge yearly, encouraging them to join the coalition
against corruption. Thanachart Bank also developed and publicized medias sharing financial knowledge on
how to use and save money correctly. This was for improving long-term financial strength. The Group also
paid attention to social responsibility and environmental protection as well as energy conservation and
efficient use of resources. In this connection, the Board of Directors expressed its appreciation to
shareholders, business partners, customers as well as all executives and staff for their support, trust, and
confidence in the Group. As the next step, the Group would keep growing continually in the new era of digital

banking.
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In relation to this agenda item, all shareholders were currently informed of the Company’s operating results.
As this was for shareholders’ acknowledgement only, there was no resolution to be adopted. However, in
case there were any shareholders wishing to make suggestions or ask questions, the shareholders were

requested to keep them for now and do so at a later stage when other agenda items were discussed.

Agenda Item No. 3: To approve the statements of financial position and the statements of comprehensive

income for the year ended 31 December 2017

The Chairman requested Mr. Suphadej Poonpipat, Chairman of the Executive Committee and Chief Executive

Officer, to present a report under this agenda item.

Mr. Suphadej Poonpipat informed the meeting that, under Agenda Item No. 3, the Company would like to
present a report on its statements of financial position and its statements of comprehensive income in the form
of a video presentation which was about 10 minutes in length. The presentation would explain the financial
position and performance the Company and its subsidiaries. The financial statements were prepared in
accordance with the Financial Reporting Standards and also were audited by EY Office Limited’s certified

public accountant, who reported an unqualified opinion.

Overall, total assets of the Company and its subsidiaries in 2017 increased from a year earlier. As well, net
profit increased from a year earlier. The increases demonstrated Thanachart Group’s good performance, the

details of which were given in the 2017 Annual Report.

Record of the report via video presentation

“The Board of Directors would like to present to the meeting for approval the statements of financial position
and the statements of comprehensive income for the year ended 31 December 2017, by taking into
consideration the consolidated financial statements of Thanachart Capital Public Company Limited which
were audited by the certified public accountant. In this connection, the public accountant reported an
unqualified opinion. The consolidated financial statements reflected the performance of the Company and the
subsidiaries of Thanachart Group, the details of which were given in the annual report which was already sent

to shareholders.

Consideration of the consolidated financial statements of the Company and its subsidiaries

Assets

Total assets of the Company and its subsidiaries amounted to 1,025,525 million baht, representing an
increase of 58,658 million baht or 6.1 percent from a year earlier. One of major items was the interbank and
money market items (net) of 95,918 million baht, representing an increase of 47,184 million baht or 96.8
percent in line with liquidity management. Another major item was the net investment of 178,703 million baht,
representing a decrease of 8,225 million baht or 4.4 percent. The other was loans to customers of 712,761
million baht, representing an increase of 20,715 million baht or 3.0 percent, mainly due to the increases in
loans to retail customers and SME loans, particularly high purchase loans which increased continuously in

line with the recovery of the automobile industry.
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Liabilities and equity

Total Liabilities of the Company and its subsidiaries as at the end of 2017 amounted to 895,455 million baht,
representing an increase of 48,439 million baht or 5.7 percent from a year earlier. The major item was
deposits which amounted to 716,091 million baht, representing an increase of 39,635 million baht or 5.9
percent. The change was mainly due to the increase in long-term fixed deposits in line with Thanachart

Bank’s strategy on deposit restructuring for supporting the growth of hire purchase loans.

Debts issued and borrowings amounted to 51,596 million baht, representing a decrease of 10,108 million baht
or 16.4 percent. The change was mainly due to Thanachart Bank’s early redemption of subordinated

debentures.

Total equity amounted to 130,070 million baht, representing an increase of 10,219 million baht or 8.5 percent
from a year earlier. This was mainly due to the operating profit attributable to the Company worth 7,001 million
baht. Meanwhile, dividends worth 2,447 million baht were paid. On the other hand, non-controlling interests

increased by 5,090 million baht.

Consideration of the consolidated statements of comprehensive income of the Company and its subsidiaries

Based on their consolidated financial statements, the Company and its subsidiaries’ net profit in 2017
amounted to 14,341 million baht, representing an increase of 1,730 million baht or 13.7 percent from a year
earlier. Net profit attributable to the Company amounted to 7,001 million baht, representing an increase of 988
million baht or 16.4 percent. In this connection, major changes were as follows:

1. Net interest income

Net interest income of the Company and its subsidiaries in 2017 amounted to 29,170 million baht,
representing an increase of 702 million baht or 2.5 percent from a year earlier. In this connection, interest
income amounted to 44,681 million baht, representing a decrease of 527 million baht or 1.2 percent. The
decrease was mainly due to Thanachart Bank’s adjustments of interest rates on loans in line with the market

interest rates trend.

Interest expenses amounted to 15,511 million baht, representing a decrease of 1,229 million baht or 7.3
percent. This was mainly due to the financial cost management in line with Thanachart Bank’s liquidity
management strategy.

2. Non-interest income

Non-interest income of the Company and its subsidiaries amounted to 13,402 million baht, representing an
increase of 1,171 million baht or 9.6 percent from a year earlier. Major items of the non-interest income

included the following:

* Net fees and service income amounted to 5,890 million baht, which were quite close to a year earlier.
This was mainly due to the fact that insurance/life insurance commission fees and asset management

fees increased while securities brokerage fees decreased in line with the market condition .
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* Net gains on investments amounted to 1,908 million baht, representing an increase of 847 million baht or

79.8 percent.

* Net insurance/life insurance income amounted to 2,605 million baht, representing a decrease of 54
million baht or 2.0 percent. This was mainly due to the increase in the reserve of life insurance business
which was affected by the decrease in the interest rates offered by government bonds. Meanwhile,

income from non-life insurance business kept on growing continuously.

3. Other operating expenses

Other operating expenses amounted to 20,836 million baht, representing a decrease of 189 million baht or 0.9
percent. This was mainly due to the decrease in premises and equipment expenses as well as efficient

expenditure management.

4. Impairment loss of loans and debt securities

Impairment loss of loans and debt securities of the Company and its subsidiaries in 2017 amounted to 6,236
million baht, representing an increase of 26 million baht or 0.4 percent. This was mainly due to efficient risk

management and appropriate management of asset quality despite the increase in loans.

5. Income tax
Income tax of the Company and its subsidiaries in 2017 amounted to 1,159 million baht, representing an
increase of 306 million baht. In this connection, Thanachart Bank, a subsidiary of the Company, had no

corporate tax burden in 2017 as it still had tax losses.

Thanks to the efficient collaboration among all companies under Thanachart Financial Conglomerate, the
Company and its subsidiaries registered strong and stable growth. Performances of its key subsidiaries were

shown on the screen as follows:
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Table: Net profits of the Company’s key subsidiaries in 2017 and 2016
(Unit: million baht)

Direct/indirect Net profit(loss) for the year
Subsidiaries shareholding
(percent) 2017 2016

Thanachart Bank Public Company Limited

Based on the consolidated financial statements™ 13,810 12,434

Based on the separate financial statements 50.96 13,135 11,962

Thanachart Insurance Public Company Limited 50.96 1,051 1,005

Thanachart Securities Public Company Limited 50.96 609 662

TS Asset Management Company Limited 50.96 210 189

Thanachart Fund Management Company Limited 38.22 426 355

Ratchathani Leasing Public Company Limited 33.22 1,126 881
NFS Asset Management Company Limited 100.00 24 55
MAX Asset Management Company Limited 83.44 45 92
MBK Life Assurance Public Company Limited 51.00 30 122

Note: *Only the profit attributable to the owners of TBANK.

Lastly, the shareholders were requested to approve the statements of financial position and the statements of
comprehensive income for the year ended 31 December 2017, the details of which were given in the annual

report already sent to shareholders”.

After the video presentation, Mr. Suphadej Poonpipat informed the meeting that the video presentation which
was just made explained the financial position and the performance of the Company in 2017. The related
details which included the financial highlights as well as the management discussion and analysis for the year

2017 were given in the annual report already sent to all shareholders.

He then provided shareholders with an opportunity to ask questions or give opinions, indicating that, under
this agenda item, the certified public accountant of the Company’s audit firm would help answer questions to
be asked by shareholders. As there was neither question nor opinion, he requested shareholders to vote on

the agenda item.

The results of the voting on the Agenda Item No. 3 were as follows:

Results Number of votes
Approval votes 608,437,256
Disapproval votes 1,699,900
Abstained from voting 7,531,906
Number of Invalid votes 0
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Resolution: With the majority votes of the shareholders who were present at the meeting and casted their
votes, the meeting passed the resolution approving the statements of financial position and the statements of

comprehensive income for the year ended 31 December 2017.

Agenda Item No. 4: To approve the appropriation of the profit for 2017 performance and the dividend

payment

The Chairman informed the meeting that, in line with the summary reports presented earlier to the
shareholders under Agenda Item Nos. 2 and 3 respectively on the Company’s performance, and based on
the information contained in the Notice of the Annual General Meeting, in 2017 the net profit based on the
Company’s separate financial statements amounted to 2,379,238,192.86 baht, and the net profit attributable
to the Company, based on the consolidated financial statements, amounted to 7,001,170,112.20 baht. In this
connection, the Board of Directors earlier approved an interim dividend payment of 0.90 baht per share for
the first half of 2017. In addition, as the statutory reserve already amounted to 10 percent of the registered
capital, it was not necessary for the Company to set aside any additional reserve in accordance with the law.
Taking into account the above, the Board of Directors deemed it appropriate to propose to the meeting the

following:

1. Shareholders acknowledge that there would be no appropriation of the net profit for 2017
performance as additional statutory reserve.

2. Shareholders approve the dividend payment based on the net profit for 2017 to holders of ordinary
shares and preferred shares at a rate of 2.20 baht per share. However, the Company already made
an interim dividend payment on 20 October 2017 at a rate of 0.90 baht per share. As a result, the
remaining dividend payment to be made by the Company amounted to 1.30 baht, representing an
amount of 1,514,668,613.90 baht approved for payment. In this connection, the source of such
dividend payment was from retained earnings, on which the Company paid the corporate income tax

at the rate of 30 percent and 25 percent respectively, details of which were as follows:

* 1.05 baht per share would be from retained earnings that the Company paid the corporate

income tax of 30 percent.

* 0.25 baht per share would be from retained earnings that the Company paid the corporate

income tax of 25 percent.

The dividend payment to be approved for the year 2017 amounted to 2.20 baht per share or
2,563,285,346.60 baht in total, accounted for 107.74 percent of the net profit for the year 2017 based on the
Company’s separate financial statements, or 36.61 percent of the net profit attributable to the Company,
based on the consolidated financial statements. As regards the records of the Company’s dividend payments
based on the performance in 2015, 2016 and 2017 respectively, a comparison table which was prepared for

shareholders’ consideration was shown on Page 4 of the Notice of the Annual General Meeting.
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Once the meeting approved the proposed dividend payment, the Company would set 3 March 2018 as the

record date and 17 May 2018 as the dividend payment date respectively.

The Chairman then provided shareholders with an opportunity to ask questions or express opinions. In this

connection, the following were the shareholders’ questions and opinions and the Company’s responses.

Mr. Niwes Hemvachiravarakorn (a shareholder)

The shareholder said that the dividend rate proposed by the Board of Directors was too low. He used to raise
this issue several years ago. At that time, from a number of other plausible clarifications, the Chairman
indicated that the Company'’s reserve was too low. However, the current situation was quite different. In this
connection, he commended the management for steadily strengthening the Company’s financial position and
increasing its profitability. On the other hand, profits of major banks did not increase from a year earlier. In
addition, the Company’s loan loss provision was at a relatively high level. As well, based on past records, the

Company had never suffered any net loss for the past 16 years.

Long-term investors expected that, once the Company’s financial position strengthened, shareholders would
get higher dividend rates. However, in relation to the proposed dividend payment, the dividend rate
represented just 36 percent of the net profit attributable to the Company, based on the consolidated financial
statements. This was far too low, taking into account the Company’s financial position and the prices of its
shares traded on the Stock Exchange of Thailand in the past, which increased rather slowly and only to a
small extent. In comparison with its competitors whose business structure and operations were similar, their
share prices and trading volumes were higher than those of the Company. It was likely that the differences
were mainly due to their dividend policy which led to higher dividend rates than that of the Company. In this

connection, their dividend rates ranged from 60-70 percent of their operating results.

As a result, he recommended that, at the next annual general meeting, the Board of Directors propose a
higher dividend rate or a dividend rate of about 50 percent of the net profit attributable to the Company,
based on the consolidated financial statements. In fact, the Board of Directors could give their confirmation of

the higher dividend rate to shareholders this year.

The Chairman

The Chairman said that the Board of Directors would also like to propose a higher dividend rate. However, it
was necessary to increase the rate gradually. In the past, after Thanachart Bank purchased the shares of
Siam City Bank Public Company Limited, Thanachart Bank’s earnings per share increased substantially.
However, the Company had to issue debentures worth about 20 billion baht to finance the purchase. As a
result, the Company was obligated to repay the loans and also make interest payments. In this connection,
the Company’s main source of income was the dividends from Thanachart Bank. On the other hand,
Thanachart Bank was required to carry out a financial policy of keeping the BIS Ratio (or Capital Adequacy
Ratio) at a high level in line with the Bank of Thailand’s policy. As a result, Thanachart Bank was not able to
pay the dividends at a high rate. On the part of the Company, most of the dividends received from Thanachart

Bank were paid out not only in dividends to shareholders but also in debt repayments.
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Currently, Thanachart Bank’s BIS Ratio was relatively high and strengthened. In the past year, the Company
also received higher dividends from Thanachart Bank. As well, the Board of Directors proposed a higher
dividend rate for shareholders. In view of the trends in operating results and BIS Ratios of the Company and
Thanachart Bank, which were quite close of those of the industry, the Board of Directors believed that
Thanachart Bank would be in a position to pay higher dividends in the future. The matter had already been
discussed with Scotiabank, another shareholder of Thanachart Bank. In this connection, the Board of
Directors would take into consideration Thanachart Bank’s financial stability as well as the Company’s liquidity
management. If the Company was in a position to pay a higher dividend, the Board of Directors would
consider higher dividend payments as proposed by the shareholder. However, the Board was unable to

commit or endorse any specific rate at present

Moreover, taking into consideration the competitors’ capital structures mentioned by the shareholder, a large
part of their capital was obtained by the issue of shares. As a result, they were able to pay out most of their
profits in the form of dividends. On the other hand, a part of Thanachart Bank’s capital was obtained by

issuing subordinated debt instruments which were tier-2 capital with interest obligations to meet.

Mr. Pitak Natepetcharachai (a shareholder)

The shareholder asked the following questions:

1. He asked how much the profit of Prudential Life Assurance (Thailand) Public Company Limited
(Prudential) was this year. He understood that the profit was very high. As well, he wanted to know
whether Prudential’s products were also distributed through other banks or channels. He also would like
to know how much commission fees that Prudential paid to Thanachart Bank. In addition, he wanted to
know how much the profit of MBK Life Assurance Public Company Limited was this year and also the
distribution channels it used. He wondered why its distribution channels were weaker than that of

Thanachart Bank despite the fact that it was also a member of Thanachart Group.

2. In relation to the information the Company gave to shareholders that it would grow relentlessly in the

digital era, he would like to know the concrete actions which would be taken.

Mr. Somjate Moosirilert

Prudential paid commission fees to Thanachart Bank at market rates. In this connection, Thanachart Bank

received commission fees worth about 1.5 billion baht from Prudential in 2017.

Mr. Suphadej Poonpipat

Thanachart Bank sold the equity stake in Thanachart Life Assurance Company Limited to Prudential. In return,
Thanachart Bank received a sizable amount of money to compensate for the income from the life assurance
business, which it previously earned. Afterwards, it received commission fees every year, under the
agreement that Thanachart Bank could serve as a broker only for Prudential while the latter could make use of
any other banks or companies as its brokers. When Thanachart Bank acquired Siam City Life Assurance

Public Company Limited as part of the merger with Siam City Bank, it planned to sell the equity stake in the
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Siam City Life Assurance. However, potential buyers offered very low prices. As a result, it entered into an
agreement with MBK Public Company Limited so that the latter acquired the equity stake and continued doing
the life assurance business. The name of the company was changed to MBK Life Assurance Public Company
Limited. As the first step, MBK Life started by addressing on-going problems including, among others,
investment portfolio and the returns offered for loss-ridden policies. As it could not use Thanachart Bank as its
broker, MBK Life had to come up with new distribution channels while doing the business anew. To build
direct marketing teams took time. To begin with, it had to identify and appoint brokers, which was not easy to
implement. Currently, most products were mainly sold through the brokers. Meanwhile, Thanachart Group
established its own broker company. Building teams of life insurance agents for network expansion took time.
As well, establishing life insurance business was time-consuming, particularly in relation to growing of a
customer base as well as development of terms and conditions related to coverage and benefits for
customers, which had to meet the needs of each customer group. As a result, this type of business needed
long-term support. However, MBK Life had started generating profits. In this connection, its profit in 2017 was

about 30 million baht.

The Chairman

Businesses were currently in the digital era. As regards the commercial banking business, the main goal of
Thanachart Bank was to give digital banking services with standards on a par with those of the industry.
Thanachart Bank had made use of technologies to improve its services in several areas, particularly in
automobile hire purchase business, in which the Bank held a leadership position. As a result, customers were
able to use digital services while the Bank was able to provide customers with convenience and give services
to them in an efficient manner. In this connection, the Board of Directors would like to commend the

executives and staff concerned for the achievements.

Mr. Somjate Moosirilert

He would like to give additional information on the digital services. Referring to the Annual Report and the
information presented under Agenda Item No. 2, Thanachart Group’s businesses including securities
brokerage and insurance as well as others had continuously developed new technologies for servicing
customers. As an example, the securities brokerage business had come up with Thanachart Think
Application. In relation to automobile hire purchase business, currently customers had access to online auto
finance lending. In the future, customers could check the latest status of their loan applications online. As
regards the development in line with the Government's National e-Payment Policy, Thanachart Bank had
achieved full implementation of all requirements including PromptPay and QR Code payment service as well
as other payment channels with standards on a par with those of major commercial banks. In principle,
Thanachart Bank aimed at raising the quality of its services so that it was able to accommodate all types of
basic transactions. Emphasis was placed on strengthening the existing potential as well as ensuring service
continuity and, most importantly, service security. The Bank kept fostering developments in all these areas in

a continuous manner.
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Ms. Kittimas Tanglakchai (a shareholder)

The shareholder wanted to be informed of the target for the auto hire purchase loans in 2018 as well as the

related strategy in addition to the information about the digital developments.

Mr. Prapan Anupongongarch

Mr. Prapan Anupongongarch indicated that the growth target for 2018 was 10 percent as compared to the
same period in the previous year. As regards the main strategy for 2018, emphasis would be placed on the
digital developments as already explained by the Chairman and Mr. Somjate. Thanachart Bank’s strength was
the nationwide presence of marketing teams who covered all districts and all provinces. Importantly, the Bank
had put in place a full range of auto loans that addressed the needs of all customer groups. In addition to
existing partnerships with both new car and used car suppliers, the Bank continued building additional
business alliances. He also referred to the recent announcement made by the Office of the Consumer
Protection Board (OCPB) in relation to the new regulations on hire purchase contracts to be enforced as from
1 July 2018, which required the disclosure of how the interest rate was calculated in a transparent manner.
Furthermore, he indicated that the hire purchase interest rate would still be based on a flat rate as before. The
flat rate would not be changed whenever the principal amount decreased, in contrast to the available
information shared through LINE accounts. Based on the new regulations, the calculation of the late payment
penalties rate would also be adjusted using the same standard in line with the effective interest rate. In
particular, the penalties rate would be equal to the effective interest rate plus 3 percent, the information of
which would be specified in hire purchase contracts. As well, the contracts would include information about
the different fees which could be charged. In this connection, all the necessary preparations were already
made.

As no shareholder asked additional questions or expressed additional opinions, the Chairman requested
shareholders to vote on the agenda item.

The results of the voting on the Agenda Item No. 4 were as follows:

Results Number of votes
Approval votes 584,433,689
Disapproval votes 33,583,738
Abstained from voting 32,707
Number of Invalid votes 12,600

Resolution The meeting acknowledged that there would be no allocation of the net profit for the year 2017 as
legal reserve. As well, with the majority votes of the shareholders who were present at the meeting and casted
their votes, the meeting passed the resolution approving the dividend payment at the rate of 2.20 baht per
share for the performance in 2017. The remaining dividend payment to be made amounted to 1.30 baht per

share. In this connection, the dividend payment would be made in line with the proposed schedule.
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Agenda Item No. 5: To approve the remuneration of the Board of Directors and standing committees for

2018 as well as the performance allowance for the Board of Directors for 2017

performance

The Chairman requested Mr. Tiraphot Vajrabhaya, Chairman of the Nomination, Remuneration, and

Corporate Governance Committee, to present the details of this agenda item to the meeting.

Mr. Tiraphot Vajrabhaya informed the meeting that, as proposed by the Nomination, Remuneration, and

Corporate Governance Committee, the remuneration of the Board of Directors and the standing committees

was reviewed by the Board on a yearly basis. It was deemed appropriate that the meeting was informed of

the remuneration payments which were made in the past year and that the meeting considered the

remuneration for the directors every year. In 2017, the remuneration payments made to the Board of Directors

and the members of the standing committees in accordance with the rates approved by the Annual General

Meeting of Shareholders for the Year 2017 were as follows:

o The total payments of 8,925,000 baht were paid to the Board of Directors, which were in line with the
number of the meetings attended by the directors.

e The total payments of 4,617,000 baht were paid to the members of all the standing committees.

e The table showing the rates and details of payments made to the Board of Directors and the members of
all the standing committees in 2017 and at present was on Page 5 of the Notice of the Annual General

Meeting of Shareholders.

As regards the payments made to individual directors, the related details were given on Pages 89-91 of the
Annual Report. The information which was disclosed was only for acknowledgement. It was not necessary to
adopt any resolution on this matter. Aside from the payments which were reported above, the Company did
not make any other payments of remuneration and/or benefits to the directors, which were not of a regular
nature.

In 2018, the Nomination, Remuneration and Corporate Governance Committee reviewed the remuneration of
the Board of Directors and the members of the standing committees, taking into account the policy and the

guidelines as follows:
1. The remuneration of each director had to reflect their respective duties and responsibilities

2. A comparison with the remuneration in the same industry was made by taking into account the
information of the remuneration of listed companies’ directors, which was collected by the Thai Institute of

Directors Association (10D).
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In this connection, the Committee submitted to the Board of Directors the proposal that the shareholders’

meeting consider and approve the remuneration rates as follows:

1. Approval of the following remuneration rates for the Board of Directors and members of the standing

committees:

Board of Directors

(Unit: Baht)
Monthly remuneration Stipends for each meeting
Position (per person) (per person)
Current Proposed Current Proposed
Chairman 100,000 120,000 50,000 60,000
Directors 50,000 60,000 25,000 30,000

The proposal to increase the rates of remuneration for the directors was attributable to the following:

e The current remuneration rates were unchanged for six years (2012-2017).
e The directors took on more responsibilities, due to business expansion of Thanachart Group.

e The amendments made to laws as well as the regulators’ rules and regulations imposed more duties and
responsibilities on the Board of Directors as the Company was a listed company and a holding company

of Thanachart Group’s financial conglomerate.

e The Board of Directors’ remuneration of 10.8 million baht which incorporated the proposed increases
(based on 12 meetings per annum) did not exceed the amount of 11.0 million baht already approved in

2012.

Audit Committee

It was proposed that shareholders approve the payment of the remuneration at the current rates as follows:

(Unit: Baht)
Monthly remuneration Stipends for each meeting
Position
(per person) (per person)
Chairman 60,000 30,000
Directors 40,000 20,000
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It was proposed that shareholders approve the payment of the remuneration at the current rates as follows:

(Unit: Baht)
Monthly remuneration Stipends for each meeting
Position
(per person) (per person)
Chairman 30,000 20,000
Directors 20,000 15,000

Risk Management Committee

It was proposed that shareholders approve the payment of the remuneration at the current rates as follows:

(Unit: Baht)
Monthly remuneration Stipends for each meeting
Position
(per person) (per person)
Chairman 30,000 30,000
Directors 20,000 20,000

In this connection, those who were executive directors would not receive any remuneration for serving as

members of any standing committees. The above remuneration rates would be effective from 1 May 2018.

The rates would remain unchanged until the meeting of shareholders approved a revision.

2. Itwas proposed that shareholders approve the payment of the allowance for the performance in 2017 to

the Company’s Board of Directors at the rate equal to 1 percent of the dividend payments approved for
shareholders. This was in line with the policy established earlier by the meeting of shareholders. In this
connection, the Board was authorized to allot the related payment to its members. As this year’'s
approved dividend payments to shareholders amounted to 2,563,285,346.60 baht, the performance
allowance proposed for payment to the Board of Directors as a whole would amount to 25,632,853.47
baht. The details related to the payments of the allowance to the Board of Directors based on the
performance in 2017, 2016 and 2015 respectively were given on Page 6 of the Notice of the Annual

General Meeting.

Mr. Tiraphot Vajrabhaya then provided shareholders with an opportunity to ask questions and give opinions.

As no shareholder asked any question or gave any opinion, he requested shareholders to adopt the

resolutions by making use of the ballots titled Agenda ltem No. 5.1 and Agenda Item No. 5.2 respectively with

details as follows:

Shareholders were requested to approve the remuneration rates as proposed for the Board of Directors

and the members of the standing committees for the year 2018, using Ballot titled Agenda Item No. 5.1,

Shareholders were requested to approve the payment of the performance allowance to the Board of

Directors at the rate equal to 1 percent of the dividend payments approved for shareholders with the
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Board of Directors authorized to allot the related payment to its members, using Ballot titted Agenda Item

No. 5.2.

The results of the voting on the Agenda Item No. 5.1 were as follows:

Results Number of votes
Approval votes 605,542,703
Disapproval votes 12,494,900
Abstained from voting 34,441
Number of Invalid votes 0

Resolution With a majority of more than two thirds of the votes of the shareholders who were present at the
meeting and casted their votes, the meeting adopted a resolution approving the remuneration rates as

proposed for the Board of Directors and the members of the standing committees for the year 2018.

The results of the voting on the Agenda ltem No. 5.2 were as follows:

Results Number of votes
Approval votes 544,620,205
Disapproval votes 73,416,194
Abstained from voting 35,645
Number of Invalid votes 0

Resolution With a majority of more than two thirds of the votes of the shareholders who were present at the
meeting and casted their votes, the meeting adopted a resolution approving the payment of the performance
allowance to the Board of Directors at the rate equal to 1 percent of the dividend payments approved for

shareholders, with the Board of Directors authorized to allot the related payment to its members.

Agenda Item No. 6: To consider the election of the Company’s directors replacing those retiring by rotation

The Chairman informed the meeting that this agenda item is concerned with the election of the Company’s
directors replacing those retiring by rotation. He requested Mr. Tiraphot Vajrabhaya, Chairman of the

Nomination, Remuneration, and Corporate Governance Committee, to give details about this agenda item.

Mr. Tiraphot Vajrabhaya informed the meeting that there were three directors who were scheduled to retire by
rotation at the Annual General Meeting of Shareholders for the Year 2018. Their names and titles were as

follows:
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1. Ms.Suvarnapha Suvarnaprathip Director, Vice Chairperson of the Executive Committee, and Vice

Chairperson of the Risk Management Committee (Executive Director)

2. Mr. Somjate Moosirilert Director, Member of the Executive Committee, Member of the Risk
Management Committee, and Senior Executive Vice President (Executive

Director)
3. Mr. Taweesak Saksirilarp Director (Non-Executive Director)

In this connection, Mr. Taweesak Saksirilarp indicated that he did not want to be proposed to shareholders for

re-election.

As a result, the Nomination, Remuneration, and Corporate Governance Committee would like to propose to
shareholders the other two directors retiring by rotation, namely Ms. Suvarnapha Suvarnaprathip and Mr.
Somjate Moosirilert as well as an external candidate namely Mr. Teeranun Srihong for election as the

Company’s directors.

In order for shareholders to consider and adopt resolutions independently on this topic, he requested the two

directors proposed for election to go out of the meeting room temporarily.

Mr. Tiraphot Vajrabhaya informed the meeting that, in finding or proposing candidates for election as
directors in replacement of those retiring by rotation, the Board of Directors not only assigned the Nomination,
Remuneration, and Corporate Governance Committee to be responsible for the related work, but the
Committee also provided shareholders with an opportunity to propose names of qualified persons for election
at this meeting through the Company’s website (www.thanachart.co.th) during the period from 1 September
2017 to 30 November 2017. However, during the specified period, there was no shareholder proposing any
person for consideration. As a result, the Nomination, Remuneration, and Corporate Governance Committee
considered qualified persons to be proposed to shareholders for election as the Company’s directors in
replacement of those retiring by rotation. In this connection, the Committee took into account their knowledge,
competency, as well as other related qualifications. As regards the directors retiring by rotation, the
Committee also took into consideration their past performance as well as their meeting attendance. Based on
the above information, the Committee deemed it appropriate to propose to shareholders that the three

candidates be elected as directors.

In agreement with the recommendation made by the Nomination, Remuneration, and Corporate Governance
Committee, the Board of Directors deemed it appropriate to propose to shareholders that they elect the three
candidates as the Company’s directors. The election of the three directors already received the approval of
the Bank of Thailand. In this connection, the shareholders could consider the brief profiles of the three

directors, which were on Pages 37-41 of the Notice of the Meeting, or those currently shown on the screen.

Mr. Tiraphot Vajrabhaya then provided shareholders with an opportunity to ask questions or express opinions.

As there was neither question nor opinion, he requested shareholders to vote on the agenda item.
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For transparency, Mr. Tiraphot Vajrabhaya requested shareholders to cast votes for each director separately
by using the ballots titled Agenda Item No. 6.1, Agenda Item No. 6.2, and Agenda Item No. 6.3 respectively.

The ballots specified the name of each director individually as follows:
6.1 Ms. Suvarnapha Suvarnaprathip

6.2 Mr. Somjate Moosirilert

6.3 Mr. Teeranun Srihong.

Mr. Tiraphot Vajrabhaya then invited the two directors who went out of the meeting room temporarily, to return

to the room before proceeding with the next agenda item.

The following were the separate results of the shareholders’ voting for the election of the three proposed

persons as the Company’s directors.

The results of the voting on Agenda Item No. 6.1 - Ms. Suvarnapha Suvarnaprathip:

Results Number of votes
Approval votes 550,151,234
Disapproval votes 67,868,850
Abstained from voting 58,440
Number of Invalid votes 0

The results of the voting on Agenda Item No. 6.2 - Mr. Somjate Moosirilert:

Results Number of votes
Approval votes 606,532,771
Disapproval votes 11,487,613
Abstained from voting 58,140
Number of Invalid votes 0

The results of the voting on Agenda Item No. 6.3 - Mr. Teeranun Srihong:

Results Number of votes
Approval votes 540,968,030
Disapproval votes 77,051,054
Abstained from voting 59,440
Number of Invalid votes 0

Resolutions With the majority votes of the shareholders who attended the meeting and casted their votes, the
meeting passed the resolutions electing the three candidates proposed by the Board of Directors as directors

in replacement of the ones retiring by rotation.
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Agenda Item No. 7: To consider the appointment of the auditor and determine the audit fees for 2018

The Chairman requested Ms. Siripen Sitasuwan, Chairperson of the Audit Committee, to present details of

this agenda item to the meeting.

Ms. Siripen Sitasuwan informed the meeting that, in the past year, the Company appointed the public
accountants of EY Office Limited as public accountants for the year 2017 and fixed the audit fees at 900,000
baht. For the year 2018, the Audit Committee went through the process of selecting public accountants. As
well, the Board of Directors already considered the opinion of the Audit Committee and deemed it appropriate
to propose the following list of the public accountants of EY Office Limited to the shareholders for

appointment. It was proposed that
1. Ms. Somjai Khunapasut, Certified Public Accountant (Thailand) No. 4499, and/or
2. Ms. Rachada Yongsawadvanich, Certified Public Accountant (Thailand) No. 4951, and/or
3. Ms. Wanwilai Phetsang, Certified Public Accountant (Thailand) No. 5315.

be appointed as the Company’s public accountants for the year 2018. It was also proposed that the

shareholders approve the audit fees of 950,000 baht.

After taking into consideration various factors as well as the appropriate amount of work involved, the Audit
Committee was of the opinion that EY Office Limited was reliable and its performance was widely acceptable
both domestically and abroad. It also possessed the auditing standards on a par with the international
standards and was supported by staff with knowledge, expertise, and experience in auditing financial
statements of financial institutions. As well, it possessed knowledge and understanding of various businesses
of Thanachart Group’s member companies. Importantly, it had always been helpful in providing the Company

with valuable advice on different areas.

The audit fees proposed for the year 2018 were considered reasonable. Both the three public accountants
and EY Office Limited had neither relationship nor transaction that might give rise to any conflict of interest
with the Company. The public accountants proposed for appointment also received the approval from the
Bank of Thailand. In this connection, the audit fees of 950,000 baht for the year 2018 were 5.6 percent higher
than that of the year 2017.

As regards the detailed profiles of the three public accountants and other related information, the

shareholders could find them on Pages 42-43 of the Notice of the Annual General Meeting.

Ms. Siripen Sitasuwan then provided the shareholders with an opportunity to ask questions or give opinions.
As no shareholder asked questions or expressed opinions, Ms. Siripen Sitasuwan requested shareholders to

cast votes on the agenda item.
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The results of the voting on the Agenda Item No. 7 were as follows:

Results Number of votes
Approval votes 615,910,514
Disapproval votes 2,102,500
Abstained from voting 76,140
Number of Invalid votes 0

Resolution With the majority votes of the shareholders who were present at the meeting and casted their
votes, the meeting passed a resolution approving the appointment of the following list of the public

accountants of EY Office Limited:
1. Ms. Somjai Khunapasut, Certified Public Accountant (Thailand) No. 4499, and/or
2.  Ms. Rachada Yongsawadvanich, Certified Public Accountant (Thailand) No. 4951, and/or
3. Ms. Wanwilai Phetsang, Certified Public Accountant (Thailand) No. 5315.
as the public accountants of the Company for the year 2018. In this connection, the audit fees of 950,000 baht

for 2018 were also approved.

Agenda Item No. 8: To consider and approve the amendments to the Company’s Article of Association

No. 32

The Chairman requested Mr. Panupan Tuangthong, the Company Secretary, to present details of this agenda

item to the meeting.

The Company Secretary informed the meeting of the Order No. 21/2560 issued by the Head of the National
Council for Peace and Order (NCPO) on Amendments of Laws to Facilitate the Ease of Doing Business.
Amendments had been made to Section 100 of the Public Limited Companies Act B.E. 2535 which was
concerned with the right of shareholders to summon an extraordinary meeting of shareholders. As a result, the
Company’s Article of Association No. 32, which was based on the previous law, was no longer enforceable as
it did not comply with the amended law. In this connection, it was proposed that the Article be amended in
line with the details given on Pages 8-10 of the Notice of the Annual General Meeting or shown on the screen

as follows:
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Existing Article

Amended Article being proposed

Article 32

The Board of Directors shall organize a shareholders
meeting to be held as an annual ordinary meeting
within 4 months from the end of each accounting
year of the Company. All other shareholders’
meetings, apart from the aforesaid meeting, shall be

called extraordinary meetings.

The Board of Directors may summon an extraordinary
meeting of shareholders at any time it deems

appropriate.

The shareholders holding not less than one-fifth of
the aggregate number of shares sold, or not less
than 25 shareholders holding not less than one tenth
of the aggregate number of the shares sold, may at
any time request in writing that the Board of Directors
summons an extraordinary meeting, provided that the
reasons for summoning such meeting be clearly

stated in such request.

In this regard, the Board of Directors shall summon a
shareholders’ meeting to be held within 1 month from
the date of the receipt of the request from the

shareholders.

Article 32

The Board of Directors shall organize a shareholders
meeting to be held as an annual ordinary meeting
within 4 months from the end of each accounting
year of the Company. All other shareholders’
meetings, apart from the aforesaid meeting, shall be

called extraordinary meetings.

The Board of Directors may summon an extraordinary
meeting of shareholders at any time it deems

appropriate.

One or more shareholders holding not less than 10
percent of the aggregate number of shares sold may,
by subscribing their names, may at any time request
in writing that the Board of Directors summons an
extraordinary meeting, provided that the reasons for
summoning such meeting shall be clearly stated in

such request.

In this regard, the Board of Directors shall summon a
shareholders’ meeting to be held within forty-five
days as from the date of the receipt of the request

from the shareholders.

In case the Board of Directors fails to arrange for the
meeting within such period under paragraph four, the
shareholders who have subscribed their names or
other shareholders holding the required aggregate
number of shares may themselves summon the
meeting within forty-five days as from the date of
expiration of the period under paragraph

four. In such case, the meeting is deemed to be

shareholders’
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Existing Article

Amended Article being proposed

meeting called by the Board of Directors and the

Company shall be responsible for necessary
expenses as may be incurred in the course of
convening such meeting and the Company shall

reasonably provide appropriate facilitation.

In the case where, at the meeting summoned by the
shareholders under paragraph five, the number of
the shareholders present at the meeting does not
constitute a quorum as prescribed by Article 36, the
shareholders under paragraph five shall jointly

compensate the Company for the expenses incurred

in holding that meeting.

Having considered the amendments, the Board of Directors deemed it appropriate to present to the Annual

General Meeting of Shareholders for approval the amendments to the Company’s Article of Association No.

32 by replacing the existing text with the one as proposed.

In this connection, shareholders were also requested to authorize the Company’s authorized signatory

directors and/or parties assigned by the authorized signatory directors to make corrections and/or additions

and/or changes to words in the Article as deemed necessary and appropriate, ensuring compliance with the

order of the registrar of public companies limited in relation to registration of the Articles of Association with

the Commerce Ministry.

The Chairman then provided shareholders with an opportunity to ask questions or express opinions. As there

was neither question nor opinion, he requested shareholders to vote on the agenda item.

The results of the voting on the Agenda Item No. 8 were as follows:

Results Number of votes
Approval votes 616,337,048
Disapproval votes 1,699,900
Abstained from voting 53,806
Number of Invalid votes 0

Resolution With a majority of more than three-fourths of the votes of the shareholders who attended the

meeting and were entitled to cast votes, the meeting passed the resolution approving the amendments to the

Company’s Article of Association No. 32 as proposed.
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Agenda Item No 9:  Other business (if any)

The Chairman provided shareholders with an opportunity to make suggestions and ask questions. In

response, there were a number of shareholders who asked questions and expressed opinions as follows:

Mr. Suthon Singhasitthangkun (a proxyholder)

The shareholder said that Thanachart Group’s past performance showed positive growth. However, he would
like the Company to consider the dividend payments in line with the suggestions made by Mr. Niwes (a
shareholder). As well, he would like to ask about the areas in which Thanachart Group grew. As regards
credit card business, he wondered whether he could be informed of some specific amounts. According to the
information he had, Thanachart Bank’s credit card business still fell far behind those of several large banks.
He was of the opinion that the Bank should offer credit cards to major hire purchase customers with high
down payments. This could serve as a way to increase the number of the Bank’s credit cards. As well, he

asked whether it was likely for the Bank to establish a separate credit card company.

Mr. Somjate Moosirilert

It was Thanachart Bank’s main target to grow in a sustainable manner. Normally, loans given to corporates
and small- and medium-sized enterprises would grow in line with economic conditions. The areas in which
Thanachart Bank possessed high competitiveness and was able to maintain profitability included retail
customers who currently accounted for about 71 percent. The Bank planned to increase this proportion
continuously with focus on car loans, mortgages, and loans to small-sized enterprises, in which it had
expertise. As regards consumer loans, they were relatively at a low level. There were still several markets, into
which the Bank tried to penetrate. Among others, these included hire purchase customers whose track record
was good. Thanachart Bank had multi-purposed loans which could be offered to customers. In relation to
credit cards, Thanachart Bank was in this business for just a number of years. As a result, the number of
cards it issued was still low-currently about 500,000 cards. However, the Bank would put effort into expanding

its credit cardholder base.

As regards the offer to hire purchase customers with a good track record and high down payments to sign up
for a credit card, this was already a standard practiced adopted by the Bank. In fact, the offer was also made
to small-sized enterprises and home loan customers with a good track record. For Thanachart Bank’s hire
purchase customers whose average loan term was 4-5 years, the Bank put in place work teams responsible
for monitoring the status of the customers as well as their financial needs so that they could be offered
additional services. In relation to home loan customers and small-sized enterprises, there were similar work
teams looking after them as well. In response to the question regarding the establishment of a separate credit

card company, there was no plan as yet since the number of the Bank'’s credit cardholders was too low.

Mr. Anuwat Luengtaweekul

Mr. Anuwat gave additional clarifications on Thanachart Bank’s retail customers. In the past year, significant
changes were made to the Bank’s retail banking. Emphasis was placed on customers who were divided into

groups so that the needs of each customer groups could be assessed. The assessment areas included (1)
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investment and savings, (2) need for loans such as loans for small-sized enterprises, mortgage, and credit
cards, (3) various types of protection coverage in terms of both life and non-life insurance, and (4) day-to-day
transactions executed by customers, which included deposits, withdrawals, and fund transfers. In making
offers to customers, the Bank would take into consideration the services which covered all financial needs of
customers, instead of placing emphasis on products. In this connection, the Bank developed three
distribution channels for its services, which included (1) branches, (2) contact center, and (3) digital banking
channels, regardless of whether they were given through ATMs or mobile banking applications. In 2017, there
were over 7 million transactions which customers executed monthly with Thanachart Bank. The proportion of
the transactions executed thru the digital banking channels increased to over 70 percent while the number of

transactions executed thru the branches did not decrease.

Moreover, Thanachart Bank paid close attention to service quality as well as fairness in the conduct of its
business affairs. Importantly, Thanachart Bank made an effort to build a corporate culture whereby all staff
members provided customers with complete information and suggestions that met customer needs in an

integrated manner. Such practices would enable Thanachart Bank grow sustainably.

An anonymous shareholder

Retail banking which included hire purchase loans, mortgages, and loans for small-sized enterprises was
faced with intense competition in the form of interest charges. As well, the Government adopted a policy
aiming at reducing interest rates on loans for small-sized enterprises. The shareholder wanted to know the
strategy adopted by Thanachart Bank in dealing with the competition. In addition, he asked how Thanachart

Bank would manage its funding costs in the future.

Mr. Anuwat Luengtaweekul

As indicated to shareholders earlier, Thanachart Bank’s strategy mainly focused on meeting customer needs.
In particular, the Bank offered services to customers in an integrated manner. It did not offer its products
separately. In case customers made use of several services and products at the same time, the Bank might
consider the possibility of reducing interest expenses or other fees for them. The purpose was to encourage

them to make use of Thanachart Bank's services on a long term basis.

An anonymous shareholder

The shareholder extended his congratulations to the Company for the strong growth performance and higher
share price. In this connection, he would like the Company to consider higher dividend payments. As well, he
gave the following suggestions in relation to digital banking services whose competition increasingly

intensified.

1. He suggested that Thanachart Bank’s branches offer free WiFi for customers as those who did not use
mobile internet services could make use of digital banking services at the branches. As well, branch staff

could help customers install the Bank’s various Apps on their mobile phones.
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2. Some banks assigned staff to stand around ATMs at places where foot-traffic was high. The purpose was
for the staff to introduce ATM users to the available mobile banking Apps and persuade them to make
use of banking services via the Apps, while also providing them with some giveaways. This represented
an opportunity to raise the number of new customers. In offering the services, the banks could

communicate directly with ATM users and get their feedback as well.

In relation to the Government’s Eastern Economic Corridor (EEC) project, he also asked whether Thanachart
Bank monitored the development and what strategy the Bank adopted to capture emerging business

opportunities.

Mr. Somjate Moosirilert

Mr. Somjate thanked the shareholder for his suggestions. In relation to the offer of free WiFi to its customers,
the Bank was in the process of gradually setting up wireless networks in branches. However, not all branches
had WiFi as yet. Branch staff would provide customers with advice and assistance in uploading various Apps
and gave them guidelines on how to use the Apps. As regards the EEC project, the Bank had put in place
work teams responsible for closely monitoring the development in order to seize the rising business

opportunities.

An anonymous shareholder

The shareholder asked the following two questions:
1. In relation to the use of T-Connect App, he asked whether there was any further development which
would allow users to log in, using Touch ID or entering a Personal Identification Number (PIN) as it would

be more convenient and more efficient.

2. Thanachart Insurance Public Company made use of external contracted third parties in giving services to
car insurance policyholders when accidents occurred. He asked whether any target was established in
relation to the management of the third parties after a recent car accident, in which it took almost three
hours before an insurance surveyors arrived at the accident scene. According to the insurance
surveyors, there were altogether five separate accident cases, each of which was brought to his attention

by different insurance companies.

Dr. Sutut Chitmongkongsuk

As regards T-Connect App, there were two important issues to be considered. These included convenience
and security. It was Thanachart Bank’s goal to make the mobile banking app most secure. Requiring users to
log in with a password at startup every time was a security measure. As regards the use of Touch ID for a

login to the app, this would be a key plan to be developed this year.

Mr. Suphadej Poonpipat

In relation to the insurance officer, Thanachart Insurance required insurance surveyors to arrive at accident
scenes within 20 minutes. As Thanachart Insurance possessed statistics on claims in different geographic
areas, it would increase the number of insurance surveyors for those areas with a high amount of claims. In

this connection, he would like to inform the meeting that Thanachart Insurance was recognized as an
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insurance company with outstanding management in 2017. However, there might be accident cases which
occurred in remote areas or there might be several accident cases which took place at the same time. For
these unfortunate cases, he would like to seek forgiveness. Based on the inputs from the shareholder, he

would make further improvements.

Mr. Jitbandit Krutaraniyom (a shareholder)

The shareholder commended the Board of Directors and the executives for the Company’s strong

performance and dividend payments. He would also like to ask the following questions.

1. He asked what the expectations for this year’'s performance were, taking into account the big data
management, use of available information, competition in the financial markets in the past year,
performance of member companies of Thanachart Group, management of non-performing assets (NPAs)
and non-performing loans (NPLs), as well as the rapidly changing digital business operations. As well, he
asked what the Company’s directions were in relation to service development and how customers would
be retained as they had a lot of available alternatives to consider and it was likely that they would jump

ship.
2. He asked what Thanachart Bank’s guidelines and opinions were about branch and workforce reduction.

3. The shareholder asked about business opportunities in the Eastern Economic Corridor project. He
expected that there would be strong demand for a diverse range of financial services including insurance
and businesses arising from property development. He asked what business goals established by
Thanachart Bank for the project’s areas. Particularly, in relation to the transportation sector, several
Chinese companies made investments in Rayong Province and made use of semi-trailer trucks for
transporting goods. If Thanachart Bank’s strength was auto insurance, the Bank should come up with

insurance policies for this type of trucks.

4. Referring to the Finance Ministry’s measure aiming at promoting mergers in order to cover goods and
services and to strengthen the related businesses, the shareholder asked whether Thanachart Bank

planned to acquire another financial institution over the next three years.

Mr. Somjate Moosirilert

In relation to management of non-performing loans (NPLs), based on the report which was regularly
disclosed, the level of Thanachart Bank’s NPLs decreased steadily. The current level was about 2.3 percent
of the total loans in comparison with the industry average of 3.2 percent. In managing NPLs, emphasis was
placed on assessment of each customer group. To begin with, the Bank developed a credit scoring system
for identifying creditworthy customers. The next step was to look after and closely monitor customers. In this
connection, the Bank put in place work teams with expertise and provided them with necessary
implementation tools. In case of customers who operated their business for a long time but were adversely
affected by the economic slowdown, special teams would be dispatched to work with customers on debt
restructuring. As regards non-performing assets (NPAs), the Bank would also dispatch work teams with

expertise to evaluate and look after the assets. In addition, the Bank would implement appropriate marketing
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activities by doing promotions based on each geographic area. As for costs, the Bank’s operating costs did

not increase, as shown in the report given to shareholders.

On the number of branches, over the past three years, branches in each geographic area were merged. The
purpose was to ensure that in each geographic area, there were enough branches which customers could
access for services. Meanwhile, the Bank paid close attention to human resource development, mainly
because it recognized the great value of the human resources. Annual investments were made to enhance
the skills and knowledge of staff members so that they had more skills and more knowledge to give each

customer or each customer group better services and support.

In relation to the EEC project, the Bank already put in place work teams responsible for monitoring the
Government's implementation of the project in all areas. The objective was to ensure that no business
opportunity would be missed. As regards transport operators, one of Thanachart Group’s member companies
namely Ratchthani Leasing Public Company Limited had long experience working with this type of operators.

The leasing company was recognized as a leader in this market segment and had strong performance.

The Chairman

With regard to the Finance Ministry’s measures to support mergers, in view of the preliminary assessments of
various available measures, the convenience in implementing mergers and the reduction of the related
expenditure burdens were not much different from the package of measures Thanachart Bank received when
it acquired Siam City Bank. As regards tax incentives in case of a merger between entities whose asset sizes
were at different levels, Thanachart Bank was in the process of studying the extent of benefits to be gained.
At this stage, there was no plan for any merger. Any further move would have to take into account the benefits
to be gained when an opportunity arose in the future. In the conduct of business affairs at present, emphasis
was placed on growth which did not cover only the growth in asset size but also profit growth and greater
stability. In the past, Thanachart Bank’s growth in asset size was not substantial. However, the Bank’s profit
growth and increase in stability were quite impressive. In increasing the asset size, hormally the Bank would
focus on hire purchase loans. However, if shareholders had any suggestions about the merger, he requested

them to put forward their suggestions.

Mr. Nuttachart Kamsiritrakul (a shareholder)

1. The shareholder asked how the Company managed the treasury stock.

2. He also asked whether using cash to repurchase shares would give the Company a higher return than

giving loans.

3. The shareholder said he used to study information about world-class financial institutions. Apart from
dividend payments, share repurchase was another way of giving a return to shareholders and could be
implemented regularly. In many countries such as the USA, the share repurchase was quite popular. In
fact, some companies made clear announcements that share repurchase gave them a better return and

a better Return on Equity (ROE). As well, when the capital was decreased, they could increase dividends
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per share although the total amount of the payment remained the same. He would like to have the

thoughts of the Chairman or the Board of Directors on this matter.

The Chairman

1.

The Chairman said that the Company had not yet sold any treasury stock. In fact, the shares held by the
Company gave a relatively high return. If the shares were sold, the sales proceeds could be used to
repay existing debts but the decrease in interest expenses would not be significant. At this stage, it was
likely that the treasury stock would not be sold. And in case they were not sold within a certain timeframe,

the law required that the capital would have to be decreased accordingly.

Since the Company did not give loans, it was not in a position to give an answer to such a question. The

businesses of Thanachart Bank had to be separated from those of the Company.

Cash had to be used to repurchase shares or make dividend payments. The Company’s cash was from
either borrowings or Thanachart Bank’s dividend payments. Importantly, it was necessary for the
Company to have surplus liquidity to repurchase shares. In this connection, the Board of Directors had
constantly monitored the situation. If there was surplus liquidity, there were two options available to give
benefits to shareholders. One was to make dividend payments while the other was to repurchase shares

in case share prices were too low and less than their real value.

An anonymous shareholder

There was news about the merger between Krungthai Bank and TMB Bank. A shareholder of TMB Bank at its

Annual General Meeting of Shareholders asked about the equity stake of ING Bank N.V. in TMB Bank with an

agreement under which ING Bank N.V. was obligated to buy an additional 26.5 percent equity stake from the

Finance Ministry. There was no answer given to the shareholder. However, the merger between a small bank

and a large bank might be beneficial as the large bank had teams capable of looking after specialized

businesses. As an example, there was a case that a renewable energy company operating solar and wind

farms in Japan had to move its account from a small bank to a large bank, mainly because the small bank

had no work team understanding the business of the customer. Later the company eventually grew into a big

company. And it decided to buy back its shares worth billions of baht, mainly because the buyback would

give a better return to retail shareholders in terms of higher dividends.

As there was no one proposing any other item for consideration, the Chairman declared the meeting closed.

The meeting was closed at 16:52 hours.

(Signed) Banterng Tantivit Chairman of the meeting

(Mr. Banterng Tantivit)

(Signed) Panupan Tuangthong Keeper of the minutes

(Mr. Panupan Tuangthong)
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Supporting Document

Agenda Item 6: To consider the election of directors replacing those retiring by rotation.

The remuneration guideline

The Company takes into consideration the appropriate structure and overall components of the Board of Directors

as well as the qualifications in compliance with the related laws and regulations and suitable competency in order

to govern the business operation of the Company in line with the nomination process.

Profile of the retiring director proposed to shareholders for re-election for another term

lid Name and surname

Type of directorship

Current position

7 Age
Nationality

Educational qualification

Directorship and executive training program

Date of holding directorship
No. of year holding directorship

Position in other listed company

Position in other non-listed company

Position in company whose business is related to the

Company’s business

Position in competitor business in relation to the Company that

may cause a conflict of interest

Mr. Banterng Tantivit
Non-executive Director
Chairman

74 Years

Thai

- Master of Science (Finance) in Management, Massachusetts Institute of Technology,
USA

- Bachelor of Science in Electrical Engineering, Massachusetts Institute of Technology,
USA

Thai Institute of Directors Association

- Certificate, Director Accreditation Program (DAP), Class 25/2004

Thanachart Bank Public Company Limited

- Anti-Corruption for Executives 2017

30 October 1980

38 Years 6 Months

1 Company

Chairman, MBK Public Company Limited

7 Companies

- Director, Laem Sai Village Company Limited

- Director, Siam Piwat Holding Company Limited
- Chairman, MBK Resort Public Company Limited
- Director, Siam Piwat Company Limited

- Director, B.V. Holding Company Limited

- Director, Deebuk Company Limited

- Director, Thai Farming Company Limited

- Chairman, Thanachart Bank Public Company Limited

None
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Work experience - Director and Advisor, Dusit Thani Public Company Limited
- Chairman, Thanachart Insurance Public Company Limited
- Chairman, Thanachart Life Assurance Public Company Limited
- Chairman, Plan Estate Company Limited
- Advisor, Patum Ricemill and Granary Public Company Limited
No. of TCAP share held None

Shareholding as compared to the total number of voting rights None

(percent)

Meeting attendance in 2018 - Board of Directors 11 out of 12 meetings
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Profile of the retiring director proposed to shareholders for re-election for another term

r"_ '—‘ Name and surname  Mr. Vichit Yanamorn

Type of directorship  Non-executive Director

@I Current position Member of the Nomination, Remuneration, and Corporate Governance Committee and

)l. Member of the Risk Oversight Committee*
Age 72 Years
Nationality ~ Thai

Educational qualification - Master of Science (Computer Science), University of lowa, USA
- Bachelor of Commerce and Accountancy (Statistics), Second Class Honor,

Chulalongkorn University

Directorship and executive training program  Thai Institute of Directors Association

- Certificate, Driving Company Success with IT Governance (ITG), Class 3/2016

- Certificate, Role of the Nomination and Governance Committee (RNG), Class 7/2015
- Certificate, Role of the Compensation Committee (RCC), Class 20/2015

- Certificate, Audit Committee Program (ACP), Class 18/2007

- Certificate, Director Accreditation Program (DAP), Class 34/2005

Thanachart Bank Public Company Limited

- Anti-Corruption for Executives 2017
- Block Chain Technology 2018
Bank of Thailand

- Thailand Sustainable Banking 2018

The Stock Exchange of Thailand

- T Future for Listed Company, Class 3/2017
- IT Future for Capital Market, Class 2/2018
Date of holding directorship 25 February 2015
No. of year holding directorship 4 Years 2 Months
Position in other listed company 3 Companies

- Director, Member of the Audit Committee, and Member of the Nomination and

Remuneration Committee, Netbay Public Company Limited
- Information Technology Advisor, MBK Public Company Limited
- Director and Member of the Audit Committee, IT City Public Company Limited

Position in other non-listed company 3 Companies
- Director, Amornchewin Company Limited

- Director, The Grand UB Company Limited

- Director, New Continent Company Limited

Position in company whose business is related to the  Information Technology Advisor, Thanachart Insurance Public Company Limited

Company’s business

Position in competitor business in relation to the Company that None

may cause a conflict of interest
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Work experience - Information Technology Advisor, Thanachart Bank Public Company Limited
- Director, Thai Feed Mills Public Company Limited
- Sub-committee, Public Sector Audit Evaluation Sub-committee of Social Development
and Human Security

- Director, Acerts Company Limited

No. of TCAP share held None

Shareholding as compared to the total number of voting rights None
(percent)
Meeting attendance in 2018 - Board of Directors 12 out of 12 meetings
- Nomination, Remuneration, and
Corporate Governance Committee 6 out of 7 meetings

- Risk Management Committee* 12 out of 12 meetings

Note: *The Risk Management Committee has changed its title to the Risk Oversight Committee, effective from 1 January 2019.
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Profile of the retiring director proposed to shareholders for re-election for another term

Name and surname

Type of directorship

Current position

Age

Nationality

Educational qualification

Directorship and Executive Training Program

Date of holding directorship
No. of year holding directorship
Position in other listed company

Position in other non-listed company

Position in company whose business is related to the

Company’s business

Position in competitor business in relation to the Company that

may cause a conflict of interest

Work experience

No. of TCAP share held

Shareholding as compared to the total number of voting rights

(percent)

Mr. Prinya Hom-anek

Independent Director

Member of the Audit Committee and Member of the Risk Oversight Committee
49 Years

Thai

- Honorary Doctorate Degree of Science, Rajamangala University of Technology

Suvarnabhumi
- Master of Business Administration, Assumption University
- Bachelor of Engineering (Electrical Engineering), Chulalongkorn University

Thai Institute of Directors Association

- Certificate, Director Certification Program (DCP), Class 217/2016

International Information System Security Certification Consortium

- Certified Information System Security Professional (CISSP)
ISACA
- Certified Information System Auditor (CISA)

- Certified in the Governance of Enterprise IT

Association of Certified Fraud Examiners

- Certified Fraud Examiner (CFE)
23 November 2018
5 Months

None

6 Companies

- Director and Member of the Executive Committee, Intelligent Data Analytic Company
Limited

- Trainer, Thai Institute of Directors Association

- Director and Secretary, Thailand Information Security Association

- Advisor, Boonrawd Trading Company Limited

- Director and Member of the Executive Committee, Cybertron Company Limited

- Chairman and Member of the Executive Committee, ACIS Professional Center Company
Limited

None

None

- Qualified Committee, Anti-Money Laundering Office (AMLO)
- Managing Director, ACIS Professional Center Company Limited
None

None
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Meeting attendance in 2018 - Board of Directors 2 out of 2 meetings

- Audit Committee 1 outof 1 meeting

Notes: 1. Being appointed as the Company'’s Director and the Member of the Audit Committee, effective from 23 November 2018.

2. Being appointed as the Member of the Risk Oversight Committee, effective from 1 January 2019.
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®  Qualifications of the Independent Director

The independent director must not have any business or participate in the management or does not have any benefit related to the
Company, which may have impact on his/her independent decision making. The Company’s criteria related to the qualifications of the
independent director are stricter than those indicated in the Notification of the Capital Market Supervisory Board No. Tor. Jor. 39/2016
regarding the application for and approval of offer for sale of newly issued shares dated 30 September 2016, and the Amendment,
and the BOT'’s notification, sor nor sor 10/2018, Re: Governance of Financial Institutions, dated 22 May 2018. The criteria can be

summarized as follows:

1. Holding shares not more than 0.5 percent of total number of shares with voting rights of the Company, subsidiary company,
associated company, major shareholder or controlling person, including shares held by persons related to such independent director.
(The Company specifies a more stringent qualification than that of the Capital Market supervisory Board, which specifies at not more

than one percent).

2. Is not now and never has been an executive director, employee, staff, advisor who receives salary, or a controlling person of
the Company, subsidiary company, associated company, major shareholder or controlling person, unless the foregoing status has
ended not less than two years prior to the appointment date. This restriction does not include cases in which the independent director

used to be a government official or advisor of a government unit which is a major shareholder or controlling person of the Company.

3. Not being a person related by blood or registration under laws such as father, mother, spouse, sibling and child, including
spouse of children of any director, executives, major shareholders, controlling persons, or persons to be nominated as executive or

controlling person of the Company or its subsidiary company.

4. Does not have and never had a business relationship with the Company, subsidiary company, associated company or major
shareholder or controlling person that may have a conflict of interest that obstructs the independent opinion. As well, any independent
director is not now and never has been a significant shareholder, controlling person of any person having a business relationship with
the Company, subsidiary company, associated company, major shareholder or controlling person, unless the foregoing relationship

has ended not less than two years prior to the appointment date.

5. Is not now and never has been an auditor of the Company, subsidiary company, associated company, major shareholder or
controlling person. Not being a significant shareholder, controlling person or partner of an audit firm which employs auditors of the
Company, subsidiary company, associated company, major shareholder or controlling person, unless the foregoing relationship has

ended not less than two years prior to the appointment date.

6. Is not now and never has been a professional service provider, including a legal advisor or a financial advisor who receives
service fees of more than two million baht per year from the Company, subsidiary company, associated company, major shareholder
or controlling person. Not being a significant shareholder, controlling person or partner of the professional service provider, unless the

foregoing relationship has ended not less than two years prior to the appointment date.

7. Not being a director appointed as a representative of any director of the Company, any major shareholder or a shareholder

related to the major shareholders.

8. Not operating any business that is of the same status and in competition with the Company or subsidiary company. Not
being a significant partner of a partnership or an executive director, employee, staff or advisor who receives a salary or holds more
than one percent of total number of shares with voting rights of any other company which operates business in the same status and in

competition with the Company or subsidiary company.
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9. Not having any business nor being an executive director nor having related benefit that may obstruct the independent
opinion. As well, an independent director must not have any prohibited characteristic that undermines independence in carrying out

the duties in the Company’s operations.

Every Independent Director is independent to express opinions without interest in benefit in terms of assets or working position; from

the pressure of any person or any group of people as well as from any circumstances that could affect their opinion expression.

Page 49



Attachment No. 3

Supporting Document

Agenda Item 7: To consider the appointment of the auditor and determine the audit fees for 2019

® Names of auditors and the audit firm:

1. Ms. Somjai Khunapasut
2. Ms. Ratana Jala

3. Ms. Wanwilai Phetsang

Certified Public Accountant (Thailand) No. 4499 and/or

Certified Public Accountant (Thailand) No. 3734 and/or

Certified Public Accountant (Thailand) No. 5315

These are the auditors of EY Office Limited

®  Brief profiles of the three auditors:

Name :

Age :
Education :
Position in the Audit Firm :

Auditing Experience :

Ms. Somjai Khunapasut

Certified Public Accountant (Thailand) No. 4499

48 years

Master of Accounting, Thammasat University

Partner

Ratchthani Leasing Public Company Limited
The Thai Insurance Public Company Limited
Thanachart Insurance Public Company Limited
Thanachart Securities Public Company Limited
Thanachart Fund Management Company Limited
LH Financial Group Public Company Limited
Land and Houses Bank Public Company Limited
Muang Thai Insurance Public Company Limited
Thaivivat Insurance Public Company Limited
The Navakij Insurance Public Company Limited
Muangthai Leasing Public Company Limited

S 11 Group Public Company Limited

TISCO Bank Public Company Limited

TISCO Financial Group Public Company Limited
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Name : Ms. Ratana Jala

Certified Public Accountant (Thailand) No. 3734

Age : 53 years
Education : Master of Accounting, Thammasat University
Position in the Audit Firm : Partner

Auditing Experience : Thanachart Capital Public Company Limited

- Thanachart Bank Public Company Limited

- Kim Eng Asset Management (Thailand) Public Company Limited
- TISCO Financial Group Public Company Limited

- TISCO Bank Public Company Limited

- Capital Nomura Securities Public Company Limited

- Bualuang Securities Public Company Limited

Name : Ms. Wanwilai Phetsang

Certified Public Accountant (Thailand) No. 5315

Age : 47 years
Education : Master of Business Administration, Thammasat University
Position in the Audit Firm : Partner

Auditing Experience : Thanachart Bank Public Company Limited

- Thanachart Capital Public Company Limited

- Mizuho Bank, Ltd. Bangkok Branch

- SCIB Services Co., Ltd.

- Thanachart Training & Development Company Limited
- Thanachart Management & Services Company Limited
- National Leasing Company Limited

- Tablamu Resort Developments Limited

- Mai Khao Resort Developments Limited

- Sattahip Developments Limited

- Mae Phim Resort Developments Limited

- JMT Network Services Public Company Limited
- IMPACT Growth Real Estate Investment Trust
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Audit Fees
For the Company’s 2019 financial statements, EY Office Limited proposes the audit fees for 2019 of
950,000 baht, the same amount of the audit fees for 2018.

Non-Audit Fees

The Company does not pay any other fee to the auditors.

Relationship with the Company

EY Office Limited and the proposed auditors do not have any relationship with or any interest in the
Company, subsidiary companies, associated companies, executives, and major shareholders or
related person of the said parties. As a result, they are independent in carrying out their duties and in

expressing their opinions on the financial statements.

Number of Years as Auditor of the Company
All three proposed auditors were approved by the Annual General Meetings of Shareholders and have

been auditing for the Company in the past with the following details:

Name Approval by AGM No. of years as auditor of the Company

1. Ms. Somjai Khunapasut | Years 2015 - 2017 and -

Year 2018 1

2. Ms. Ratana Jala Years 2003 - 2010 and 5
Years 2013 - 2017 5

3. Ms. Wanwilai Phetsang Year 2018 -

Auditor of the Company’s Subsidiary Companies

The auditors of EY Office Limited are the auditors of the Company and its subsidiaries.

Opinion of the Audit Committee

The Audit Committee takes into consideration that the auditors of EY Office Limited are knowledgeable
and comprehensive in Thanachart Group’s business operations. Moreover, their previous performance
were high quality and creditable. As a result, the Audit Committee had a resolution to propose the

auditors of EY Office Limited as the auditors of the Company and its subsidiaries.

Approval by the Bank of Thailand
The proposed auditors must obtain the approval from the Bank of Thailand and they have been

approved by the Bank of Thailand already.
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Clarifications on
Proxy Appointment, Registration and Evidence for Attending and
Voting at the Annual General Meeting of Shareholders for the Year 2019
Thanachart Capital Public Company Limited
Wednesday, 24 April 2019

1. Appointment of Proxy Holder

The Company has prepared the following three proxy forms in line with the Ministry of Commerce’s

requirements.

®  Proxy Form A is a general and simple form that provides the proxy holder with authority to consider
and vote on behalf of the grantor of the proxy on all agenda items in a manner as deemed

appropriate by the proxy holder.

®  Proxy Form B is a form that gives a list of agenda items on which the proxy is granted in a clear and
detailed manner. The grantor of the proxy can choose to specify that the proxy holder is authorized
to consider and vote on behalf of the grantor of the proxy on all agenda items in @ manner as deemed
appropriate by the proxy holder. Or the grantor of the proxy can request the proxy holder to vote in

the manner clearly specified by the grantor in the proxy form for each agenda item.

®  Proxy Form C is a form used by a foreign shareholder who has appointed a custodian in Thailand to

take deposit and take care of shares.

In this connection, the Company has sent Proxy Form B together with the Notice of Annual General
Meeting. In case the shareholder wants to use Proxy Form A or Proxy Form C, the forms are available for

download at www.thanachart.co.th.

Shareholders who are unable to attend the meeting in person may appoint any other party or a member of
the Company’s Board of Directors (based on the list of board members specified by the Company) as proxy

holder to attend the meeting and vote at the annual general meeting on their behalf as follows:
1. The shareholder appoints any other person as a proxy holder.

- The proxy grantor can appoint only one proxy holder to attend and vote at the meeting on his/her

behalf and shall not allocate the number of shares to several proxy holders to vote separately.

- The proxy grantor must fill in information in the proxy form clearly and completely, and sign on it.
The proxy holder is also required to sign his/her name in the form and prepare all related
documents for registration indicated under the topic No. “3. Documents or evidence which the

participants are required to present for registration prior to attending the meeting”.
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- The proxy holder must bring the proxy form and hand it over to the Company’s staff at the

meeting venue before attending the meeting.

2. The shareholder appoints one of the Company’s Directors as a proxy holder.

Name Position Age Address

1. Mrs. Siripen Sitasuwan Chairperson of the Audit Committee and 70 | 377 Charansanitwongse
Member of the Nomination, Remuneration, Road, Kwaeng Wat Tha Phra,
and Corporate Governance Committee Khet Bangkokyai, Bangkok.
(Independent Director) 10600

2.Mr. Tiraphot Vajrabhaya | Chairman of the Nomination, Remuneration, 65 | 249 Soi Rotchana Sukhumvit
and Corporate Governance Committee and 21 Road, Kwaeng Khlong Toei
Member of the Audit Committee Nuea, Khet Wattana, Bangkok.
(Independent Director) 10110

3. Mr. Somjate Moosirilert Member of the Executive Committee, 62 93/84 Soi Petchkasem 7,

Member of the Risk Oversight Committee,
and Chief Executive Officer

(Executive Director)

Petchkasem Road, Kwaeng Wat
Tha Phra, Khet Bangkokyai,

Bangkok. 10600

The above Directors do not have extra interests over other Directors in every Agenda ltem, except the Agenda 5:

To approve the level of remuneration of Directors and member of sub - committees in 2019 and to approve the performance

allowance for the Board of Directors from 2018 operating results.

- In appointing the Company’s Directors as proxy holders, please give names and details of all

three directors (sorting from the desire of shareholders in order). If the first Director is not able to

attend the meeting, the next order of the Director who attends the meeting will be able to act as

the proxy holder to attend and vote in the meeting on your behalf.

- The proxy grantor must fill in information and place his/her signature on the proxy form and

prepare all related documents for registration indicated under the topic No. “3. Documents or

evidence which the participants are required to present for registration prior to attending the

meeting”. Please put the completed proxy form in the enclosed reply envelope, seal and then

deliver it via mail to “Corporate Secretary Office” before the meeting date. (In case of sending

the proxy statement via postal mail, please send it by 17 April 2019).
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2. Meeting registration and documents required prior to attending the meeting

The Company’s provides staff for verifying the proxy form and accepting the registration for attending the
meeting. The Company will start verifying the proxy forms and accepting the registration for attending the meeting
more than Two hours before the meeting starts. Registration will begin at 12.00 hours, at Athenee Crystal Hall,
3" Floor, The Athenee Hotel, a Luxury Collection Hotel, Bangkok, located at 61 Wireless Road (Witthayu), Lumpini
Subdistrict, Pathumwan District, Bangkok, 10330 in line with the meeting procedures and the map attached

herewith in this Notice of the Meeting.

For the convenience of the shareholders, a barcode system for the registration is applied by the

Company. Therefore, the shareholders and/or proxy holders are required to bring the registration form or Proxy

Form B on which barcode is printed, which the Company has sent to the shareholders together with the Notice of

the Meeting, for the purpose of registration. In this connection, the Company will prepare the duty stamp provided
at the proxy verification point. This for the convenience of shareholders in case the proxy form is not duty

stamped.

3. Documents or evidence which the participants are required to present for registration prior to

attending the meeting (depending on the case)

1. For individual shareholder

1.1 The shareholder attends the meeting in person. At the registration point, the shareholder is

required to submit barcode documents and show valid identification document issued by the
state agency bearing the photograph of the shareholder as well as the identification number,
e.g. personal ID card, government ID card, driver’s license or passport. If there is name - last

name changed, please provide the evidence.

1.2 The shareholder appoints a proxy holder.

a) Proxy statement in the form as attached to the Notice of the Meeting to shareholders, duly
filled out and signed by the shareholder and the proxy holder together with a duty stamp
of 20 baht affixed.

b) A photocopy of the shareholder’s valid ID card issued by the state agency, as specified

in Item 1.1 above, which is certified by the grantor of proxy (shareholder) as a true copy.

c) An original and a photocopy of the proxy holder’s valid ID card as referred to in Item 1.1

above, which is certified by the proxy holder as a true copy.
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2.

For shareholder who is a juristic person

a)

b)

c)

Proxy statement in the form as attached to the Notice of the Meeting to the shareholder, duly
filled out and signed by the proxy grantor and the proxy holder, together with a duty stamp of
20 baht affixed.

A photocopy of the Certificate of Incorporation of the juristic person owning the shares, which
is certified a true copy by the juristic person’s representative. The certificate must contain a
statement showing that the juristic person’s representative who signs the proxy form is

authorized to legally act on behalf of the juristic person shareholder.

A photocopy of the valid ID card of the juristic person’s representative signing on the proxy
statement, as referred to in ltem 1.1 above, which is issued by the state agency and is certified

by the juristic person’s representative as a true copy.

An original and a photocopy of the proxy holder’s valid ID card which is issued by the state
agency with details as referred to in Item 1.1 above. A photocopy of the valid ID is duly

certified by the proxy holder as a true copy.

For shareholder who is a non-Thai citizen or is a juristic person established in accordance with the

law of a foreign country

ltems 1 and 2 above can be applied, mutatis mutandis, to the shareholder or attendee who is non-

Thai citizen or who is a juristic person established under the foreign law, depending on the case,

provided that the following regulations are complied with;

a)

The document certifying the identity of the juristic person can be issued by a state agency of
the country where the juristic person is based, or by an official of the juristic person. The
document must include details of the name of the juristic person, the persons authorized to
sign on the juristic person’s behalf, as well as any conditions or restrictions imposed on such
authorized signatories. The document must also state the address of the head office of the

juristic person.

Any original document not written in English must be submitted together with the English
translation. The representative of the foreign juristic person must certify the accuracy and

correctness of the translation.
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4. Voting and Voting Results

®  Voting

(1) One share equals to one vote for both ordinary and preferred shares.

(2) In voting for each agenda item, the Chairman of the meeting will ask whether there is any

shareholder who wishes to cast votes of disapproval or abstain from voting, to raise his/her hand.

If there is any shareholder raising his/her hand, the shareholder is required to put signature
and check the box indicating votes of disapproval or abstain from voting, on the ballot
previously given to shareholders prior to attending the meeting. The Chairman will request the
staff to count the ballots they collect from shareholders who cast votes of disapproval or
abstain from voting. The ballots without signature or with more than one boxes checked will be
considered invalid. Any shareholders who do not raise their hands shall be deemed as

casting their approval votes to the resolution as proposed by the Chairman.

In the event that there is no shareholder raising hand to cast vote of disapproval or abstain
from voting, it shall be deemed that the meeting unanimously adopt the resolution as proposed
by the Chairman, except that there are shareholders who check the boxes on the proxy forms,
indicating their votes of disapproval or abstain from voting. In counting votes for each agenda
item, the Company has already included these votes of disapproval or the abstention from

voting, on the proxy forms.

Any shareholder having a conflict of interest with regard to the agenda item under
consideration will not be entitled to voting on such item. However, this does not apply to the

election of directors, in which no shareholder is prohibited from casting their votes.

(3) In case the shareholders who appoint proxy holders to attend the meeting on their behalf have

stated their voting intention in the proxy form, the Company will include their votes (as specified by

the shareholders in the proxy form) into the vote counts in advance, after the proxy holders

registered their attendance of the meeting. The purpose is to provide the proxy holders with

convenience as they will not be required to mark the ballot again at the meeting. The votes of the

shareholders stated in the proxy form will be added to the votes cast by the shareholders at the

meeting.

(4) At the election of the directors, the shareholders’ meeting may vote for the directors, either one

candidate at a time or candidates consisting in a group or by any other method as it deems

expedient, but in each resolution, a shareholder must exercise his right according to the number of

votes specified under Item (1) and his votes shall not be distributed howsoever to elect the

candidate(s). For transparency, the Company provides shareholders to vote for each Director

Page 57




separately by using ballots specified the name of each Director separately without ballots for voting

all directors.

®  Vote Counts

1.

The Company uses the barcode system for counting votes.

In counting votes for each agenda item, the Company will deduct the disapproval and abstained
votes of the shareholders present at the meeting as well as the disapproval and abstained votes of
the shareholders who appointed proxy holders, which are recorded by the Company in advance at
the time the proxy holders registered their presence at the meeting, from the total votes of the
shareholders present at the meeting for the agenda item concerned. The remaining amount of

votes after the deductions is considered as approval votes.

The Chairman shall announce the voting results after the voting process for each agenda item is

completed by reporting approval, disapproval, abstrain, and invalid votes.

In the event of a tie, the Chairman of the meeting shall cast the deciding vote although he is not a

shareholder of the Company.
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Procedures related to attendance of the Annual General Meeting of

Shareholders for the Year 2019

[ Shareholders ]
J * +
[ ]

Proxy holders

v

[ Checking desk for proxy holders ]
A 4 *
[ Presenting personal documents ] [ Presenting the personal identification documents and the proxy statement ]

v

[ Review personal documents and the proxy statement ]

Shareholders attending

the meeting in person

( N\
Registration desk (Starting at 12:00 hours) |«
& ¢ J
4 )
Sign the registration form
& ¢ J
[ Receive ballots ]
v
[ Enter the meeting room ]
v
[ Chairman calls the meeting to order at 14:00 hours ]
v
~N
Chairman conducts the meeting pursuant to the specified agenda orderly
J
v
4 )
In casting votes “disapproval” or “abstain” voting, the shareholders fill out
the ballot for the agenda item, sign their name, and raise their hand.
- J
v
4 N
Staff collects the ballots and gives a summary of voting results.

v

Chairman announces the voting results to the shareholders’ meeting.
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The Company’s Articles of Association in relation to

the Annual General Meeting

Share Transfer

Avrticle 14.

Avrticle 15.

Directors

Avrticle 16.

Avrticle 17.

Avrticle 18.

Prior to each shareholders’ meeting, the Company may provisionally suspend the registration
of share transfer but in no case shall it be longer than 21 days before the date of the meeting
whereupon it shall announce this to the shareholders in advance at the Head Office and all
branches not less than 14 days prior to the commencement day of suspending the registration

of share transfer.

The Company may provisionally suspend the registration of share transfers in order to specify
several rights to the shareholders such as the right to receive dividends or the right to

subscribe for new shares.

The number of directors shall be in compliance with the adoption by the shareholders’

meetings but shall not be less than 5 directors.

A director may or may not be a shareholder of the Company but not less than one half of the

total number of directors must have a residence within the Kingdom of Thailand.

The directors of the Company shall be appointed by the shareholders’ meeting pursuant to the

following criteria and methods:
1) A shareholder shall have one vote per share;

2) At the election of the directors, the shareholders’ meeting may vote for the directors, either
one candidate at a time or candidates consisting in a group or by any other method as it
deems expedient, but in each resolution, a shareholder must exercise his right according to
the number of votes specified under (1) and his votes may not be distributed howsoever to

elect the candidate (s);

3) Atthe election of the directors, the votes shall be decided by majority. In case of a tie vote,

the Chairman shall have a deciding vote.

At every ordinary annual meeting, one-third of the directors during such time shall retire from
office; if the number of directors to retire from office is not a multiple of three, then the number

nearest to, but not exceeding one-third, shall be applied.

After these Articles of Association become effective, the directors due to retire from office
pursuant to the first paragraph in the first and the second years shall be determined by ballots.

In every subsequent year the directors who have served longest in office shall retire. Upon an
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Avrticle 23.

Avrticle 30.

occasion where several directors who have been in office for an equal length of time exceed
the number of directors due to retire from office for such time, the directors due to retire shall

be determined by ballots.
A retiring director based on the foregoing shall be eligible for re-election.

A director is entitled to remuneration from the Company, namely gratuities, meeting
allowances, rewards, bonuses or any other nature of interests pursuant to the Articles of
Association or the consideration of the shareholders meeting. Such remuneration may be fixed
or specified from time to time according to the regulations as laid out, or let it remain effective
until there is a change. Moreover, the director is also entitled to a per diem and any fringe

benefits according to the regulations of the Company.

The provision in the first paragraph shall not affect the rights of an officer or an employee, who
has been appointed to be a director, to receive the remuneration and benefits in his capacity

as an officer or an employee of the Company.

The Board of Directors is authorized to appoint a number of directors as it deems appropriate
to form the Executive Committee. One of the directors shall serve as Chairman of the
Executive Committee, who is authorized to manage the Company’s business as assigned by
the Board of Directors. In addition, the Chief Executive Officer shall serve as ex-officio
member of the Executive Committee. The Board of Directors is also authorized to appoint other

sub-committees as it deems appropriate.

The members of the Executive Committee and/or the directors appointed as members of other
sub-committees are entitled to remuneration and/or performance allowance as determined by
the meeting of the Board of Directors. However, such entitlements shall not affect other
remuneration or benefits which those directors may receive as directors under this Article. The
Executive Committee is authorized to arrange or call a meeting as it deems appropriate. The

Article 27, 28, and 29 can be applied mutatis mutandis.

The Shareholders’ Meeting

Article 32.

The Board of Directors shall organize a shareholders meeting to be held as an annual ordinary
meeting within 4 months from the end of each accounting year of the Company. All other
shareholders meetings, apart from the aforesaid meeting, shall be called extraordinary

meetings.

The Board of Directors may summon an extraordinary meeting of shareholders at any time it

deems appropriate.
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Avrticle 33.

Avrticle 34.

Avrticle 35.

One or more shareholders holding not less than ten percent of the aggregate number of shares
sold, by subscribing their names, may at any time request in writing that the Board of Directors
summons an extraordinary meeting, provided that the reasons for summoning such meeting

shall be clearly stated in such request.

In this regard, the Board of Directors shall summon a shareholders’ meeting to be held within

forty-five days as from the date of the receipt of the request from the shareholders.

In case the Board of Directors fails to arrange for the meeting within such period under
paragraph four, the shareholders who have subscribed their names or other shareholders
holding the required aggregate number of shares may themselves summon the meeting within
forty-five days as from the date of expiration of the period under paragraph four. In such case,
the meeting is deemed to be shareholders’ meeting called by the Board of Directors and the
Company shall be responsible for necessary expenses as may be incurred in the course of

convening such meeting and the Company shall reasonably provide appropriate facilitation.

In the case where, at the meeting summoned by the shareholders under paragraph five, the
number of the shareholders present at the meeting does not constitute a quorum as prescribed
by Article 36, the shareholders under paragraph five shall jointly compensate the Company for

the expenses incurred in holding that meeting.
At least the following business should be transacted at an annual ordinary meeting:

1) Acknowledgement of the Board of Directors report on the operation of the Company
during the previous year.

2) Approval of the balance sheet and the profit and loss accounts.

3) Approval as to the appropriation of profits.

4)  Election of the directors to replace those retired by rotation.

5)  Appointment of an auditor and approval on the audit fee of the Company.

To summon a shareholders’ meeting, the Board of Directors shall prepare a notice there of
specifying the place, the 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 (if any) together with any relevant details as may be reasonable.
Such notice shall be sent to the shareholders and the Registrar not later than 7 days prior to
the date of such meeting and published by newspapers for 3 consecutive days not later than 3

days prior to the date of the meeting.

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

behalf, such proxy shall be made in writing and in the form prescribed by law and submitted to
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Avrticle 36.

Avrticle 37.

Avrticle 38.

Avrticle 39.

the Chairman or other person designated by the Chairman at the place of the meeting before

the proxy attends the meeting.

Not less than 25 shareholders present in persons or represented by proxies (if any) or not less
than one-half of the total shareholders, whichever is less, holding not less than one-third of the

shares distributed must be present at a shareholder’s meeting to form a quorum.

If, within an hour of the time appointed for any shareholders meeting, the quorum is not present
as prescribed, the meeting, if summoned upon the requisition of shareholders, shall be
dissolved, If such meeting had not been summoned upon requisition of the shareholders,
another meeting shall be summoned and a notice of such meeting shall be served on the
shareholders not less than 7 days prior to the date of the meeting. At such meeting, no quorum

shall be necessary.

The Chairman shall preside as the chairman of the meeting, if the Chairman is absent or
unable to perform his duties, the Vice-Chairman shall preside at such meeting. If there is no
Vice-Chairman or he is absent or unable to perform his duties, the meeting shall then elect one

of the shareholders presents at the meeting to be the chairman.

The Chairman at a shareholders’ meeting shall conduct the meeting in accordance with the law
and the Articles of Association of the Company regarding a meeting (if any) and shall cause
the meeting to be conducted in accordance with the order of agenda prescribed in the notice
of such meeting, unless the meeting has passed a resolution by not less than two-thirds of the

shareholders present at the meeting to alter the order of such agenda.

A decision or resolution of the shareholders meeting shall be made by voting, and one share
shall be counted as one vote notwithstanding the manner of voting. In case of a tie vote, the
Chairman of the meeting shall have a deciding vote, whether or not he is a shareholder of the

Company.

A shareholder having special related interest in a given matter has no right to vote on such

matters except for the election of directors where there is no restriction.

Accounting, Financing, and Auditing

Avrticle 42.

The Company shall prepare a balance sheet and a profit and loss account and have the
auditor to examine, audit and certify these twice a year, the first one covering the first six
months period of the year ending 30th June and the other covering the last six months’ period

of the year ending 31st December.

Such balance sheet and profit and loss account for the period ending 31st December shall be

submitted for approval by the Board of Directors at the following annual ordinary meeting.
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Avrticle 43.

Avrticle 44.

Avrticle 45.

Avrticle 46.

Avrticle 48.

The Company must appropriate a portion of annual net profit as a reserve fund in the amount
not less than 5 percent of the annual net profit less the accumulated loss brought forward (if

any), until the reserve funds reach the amount not less than the amount prescribed by law.

The Company may, upon the approval of the shareholders meeting, appropriate dividends
whether in whole or in part by issuing new shares to shareholders, if the Company’s shares
have not been allocated to the number of shares as registered or if the Company has

registered an increase of its capital.

The Board of Directors may from time to time pay the shareholders interim dividends as may
appear to the Directors that the Company has gained sufficient profits and it is appropriate to

do so.

The Company may pay an interim bonus to the directors according to the regulations
prescribed by the shareholders meeting if it appears that the balance sheet and the profit and
loss account as of 30th June are certified by the Company’s auditor and the Company gains

sufficient profit and it is appropriate to do so.

The excessive profit after paying dividend according to the resolution of the shareholders or
after paying the interim dividend (if any) must be allocated in forms of various type of reserve

according to the Board of Directors or allocated as a statutory reserve of the Company.

The Payment of dividends shall be made within 1 month from the date of the meeting or upon

the date the Board of Directors has passed the resolution, as the case may be.

The auditor has the power to examine accounts, any other documents and evidence
concerning income, expenditures, property and liabilities of the Company. He also has a duty
to be present at a shareholders’ meeting of the Company every time the balance sheets, profit
and loss account and problems concerning the accounts of the Company are considered in
order to give an explanation on the auditing to the shareholders, but he has, however, no right

to vote.
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Map of Athenee Crystal Hall of The Athenee Hotel Bangkok, a Luxury Collection Hotel

Map of the Meeting’s Location

The meeting will be held at Athenee Crystal Hall, 3" floor of The Athenee Hotel, a Luxury Collection Hotel,

Bangkok located at 61 Wireless Road (Witthayu), Lumpini Subdistrict, Pathumwan District, Bangkok, 10330

Tel: 0-2650-8800 Fax: 0-2650-8500-1
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1.

2.

By the Sky Train (BTS): Get off at Ploenchit Station and walk through Mahatun Plaza Building.

By Bus:

Route Wireless Road:

Route Ploenchit Road:

Non-air-conditioned Bus No. 62, 17, 13

Air-conditioned Bus No. 62, 76

Non-air-conditioned Bus No. 2, 25, 40

Air-conditioned Bus No. 40, 48, 508, 511
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HUDHITIAONDUTUNE HUD .

Proxy Form B @aonsuaanil 20 11m)
(Duty Stamp 20 Baht)
= E ) = =
LUNSIVIURDDY U LUIUN
Shareholder’s Registration No. Written at
o A A
IUN U W.A.
Date Month Year
1
I/'We
agiuman dya
Address Nationality

(2

(3

< YA Y a o v a o
Lﬂu@n’avgumm UVIEN NUBUTIN 9107 (HHIBU) (“UTEND”)
being a shareholder of Thanachart Capital Public Company Limited (“the Company”)

A 9 o Y 2 v = Yo a o &
Iﬂﬂﬂfl?jufﬂ'luﬂuﬂﬁﬁuiﬂll 1 LL'd$ﬂﬂﬂlﬁﬂﬁﬁﬂﬂm!uu‘lﬂlﬂ']ﬂﬂ ey AU
holding the total amount of shares and are entitled to vote equal to votes as follows:
O uanin Yu  eonidesasnzuun ldmiiny GEN

ordinary share shares and are entitled to vote equal to votes
Qusuand Hu  eonidesasnzuunlamiiny GEN
preferred share shares and are entitled to vote equal to votes

Y a

Y Yy YA g o 9 a A ] A o v Ny o A
ﬂlﬂﬂﬂﬂﬂuﬂziﬁ (Qﬂﬂﬁuﬁ'm']ﬁﬂlmﬂﬂuﬂziﬁﬂiillﬂﬁl’:)ﬁi$ nio ﬂiillﬂ']ﬁ‘ﬂl‘ﬂuﬂ‘ﬂiﬂ']ﬁ UDIUITHNA vlﬂ Iﬂﬂuﬂlﬂy‘allﬁﬂﬁ1uﬂuiﬁﬂ

vennaslseuanindneru szl 2562)
Hereby appoint (The shareholder may appoint the Independent Director or Executive Director of the Company of whose details are in of Notice of the 2019 AGM.)

U “']ﬂ'iﬂ (Name) 01Y (age) Bl (years) ﬂéﬁ'mmmﬁ (residing at)

150 (or)
D 2. “1!;'6 (Name) 01¢ (age) gl (years) ag:ﬂ'mmmﬁ (residing at)

%30 (or)
a 3. ‘T;@ (Name) 01¢ (age) 3 (years) ag:ﬂ’mmmﬁ (residing at)

% = a g 4 ' = o o
aunilinulafissaudenilugunuvesimduiedhsmlszguuazeendesasazuuumudms lumsdszguaniydioiu Uszsidl 2562

o a ] an a o s 3 a aa < v da 3 4 a
Tu3ui 24 wanou 2562 a1 14.00 WA & WeweNTil ATdaa goad ¥ 3 1sausy A uentil Tama uefen, oz dngys Aeadnsu Tama avh 61
aUUINgG 1IQUNT walnu Ty njumnuvuas 10330 vsenazituaeu I lusu nar uazanuiaudie

Only one of them as my/our proxy to attend and vote on my/our behalf at the 2019 Annual General Meeting of Shareholders on 24 April 2019 at

14:00 hours, at Athenee Crystall Hall, 3" floor, The Athenee Hotel a Luxury Collection Hotel, Bangkok, 61 Wireless Road, Lumpini, Pathumwan, Bangkok,

10330 or on such other date, such other time and place as may be adjourned or changed.

manNNsIs Jumsasnzidie

o A o X a ¢ dSY vy oy oA a o v
Ill5ﬂ1r!1ﬁuﬂﬁﬁuﬂuﬂuﬂ$mﬂwuwu1§iﬂﬂ umtmQﬂﬂ!iﬂ?‘m1ﬂm‘ﬂ8mﬂﬁlu’mﬂiz‘guﬂ?ﬂ

For convenience in the registration, please bring your proxy with printed barcode and present at the meeting.
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) o 9 yo o a y g ¢
4) mwmmaumJﬂum“lw24,5mjamumaaﬂmmaaﬂmuuzmuﬁuwwmﬂumsﬂizﬂguﬂsm U

T authorize my Proxy to cast the votes according to my intentions as follows:

N3z 1 Asansusesenumsiszynanigdaeiv szl 2561
Item 1 To approve the Minutes of 2018 Annual Meeting of Shareholders

Y Yo o Aa aa a 9 Yy g
D (n) GI,W@ﬁ‘ullE]‘]Jﬂu‘l’]gllﬁ‘ﬂ'ﬁWﬁﬂiﬂﬂlmzﬁﬂﬂﬂ!u’]uﬂ]1‘Wm1llﬂ°l’]ﬂﬂi$ﬂTiﬁTN‘VILWuﬁﬂJﬂ?i
(a) The Proxy is entitled to cast the votes on my behalf at its own discretion

Y Yo o = ¢ v 9y oo &
D (V) Glfl/i@5‘U1]?J‘Uﬂu‘ﬂg?J'l’]ﬂLﬁE’NaQﬂmluuﬂWNﬂ'ﬂNﬂﬁgﬁﬁﬂﬂJ@QTTWWT AU

(b) The Proxy must cast the votes in accordance with my following instructions:

< v a =
O iude O idiudae O seeenidos
Approve Disapprove Abstain
31§$ﬁ 2 %Uﬂi1ﬂ51ﬂﬂ1uﬂlﬂﬁﬂm$ﬂiﬁ~lﬂ1§!ﬁﬂ?ﬁﬂﬁﬂﬂ]51u§ﬂﬂt‘ﬂ 2561
Item 2 To acknowledge the report of the Board of Directors on the Company’s business operations in 2018

ﬂl T a
rwuatens v lifimsasud

For acknowledgement without approval

N30 3 Ansaneiginsunaasgvzmstuazauilsnanudaade sndullaugatui 31 Sunaw 2561
Item 3 To approve the statements of financial position and the statements of comprehensive income for the year ended 31 December
2018

o o A aa a { g
O WiFuuendungiiantinsanuazawaunuims idynlszmsmuiifiuaunis

(a) The Proxy is entitled to cast the votes on my behalf at its own discretion

o o ¢ o &
O @ WdFuuensunzesnidoianzuuumunnuilizasduosdid dail

(b) The Proxy must cast the votes in accordance with my following instructions:

< g
O iude O iiudae U savenidos
Approve Disapprove Abstain
4‘ a wa v a o o [ o a o &y i\ a
NILN 4 ‘W‘ﬂ1it’lﬂi’]“]éNﬂﬂ1‘i‘ﬂﬂtﬁi!ﬁuﬂﬂ‘iﬁ1ﬂ5ﬂwaﬂ1§ﬂ1luuﬂuﬂ‘§$‘iﬂﬂ 2561 unzmmwifuwa
Item 4 To approve the appropriation of the profit for 2018 performance and the dividend payment

o ) A aa a -
O »m WdSuwevsunziantinsamazawdunudmdldnmlsemsawiifiuauads
(a) The Proxy is entitled to cast the votes on my behalf at its own discretion

o

Y Yo o = J F) FJ ke
D V) GI,‘H@5‘”3Jf’J‘llﬂLl‘V]$f’)’l’)ﬂLﬁENﬁQﬂ5!LuuﬂWiJﬂ'ﬂﬂJﬂigﬁ\‘lﬂsllﬂ\‘islﬂwtiﬂ AU

(b) The Proxy must cast the votes in accordance with my following instructions:

< v a
O iude O Bidude O savenides
Approve Disapprove Abstain
N3N 5 NTNDIHPIAMABLUNUNITHMIVIEN 4 naznssumsyagey Uizt 2562 tazerdiARulurianssumsuIEN 91Hams
audiuannlszal 2561
Item 5 To approve the remuneration of the Board of Directors and standing committees for 2019 as well as the performance allowance

for the Board of Directors for 2018 performance

d‘ a wa 1 a v \ o &
NN S.1 NI UNANADVUNUNITUMIVIEN 1 UATNIINNTY ALY szd1d) 2562

Item 5.1 To approve the payment of remunerations for the directors and members of standing committees in 2019

o o Aa aa a A g
O »m WSuwevsunziantinsanuazawaunudmi ldnndsznmsawiiiuaunis
(a) The Proxy is entitled to cast the votes on my behalf at its own discretion

o

o o s g
U @ WdFuuensunzesnidosanzuuumunnuilszasuesding asil

(b) The Proxy must cast the votes in accordance with my following instructions:

O iude O idiudae O seeenidos
Approve Disapprove Abstain
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N3zh 5.2 finsaneyinduiiumianssumsudding anwamsauiuaulszdil 2561
Item 5.2 To approve the performance allowance for the Board of Directors for 2018 performance

O »m WSuueusunziantinsanuazawaunudmi ldnndszmsawiidiuaunis
(a) The Proxy is entitled to cast the votes on my behalf at its own discretion

9 9y o = s y oy o &L
D (V) 114@:m:ua‘uﬂu‘wza@mﬁmmﬂzuuumummﬂizmﬂmmmwm AU
(b) The Proxy must cast the votes in accordance with my following instructions:

S Y L= )
D MUY D ‘thumﬂ D NERRRIGEN
Approve Disapprove Abstain
N3z 6 N150180AINT UMM 1MUnsTUMITIaNMINNTY
Item 6 To consider the election of directors replacing those retiring by rotation

Y Yo o Aa aa a 9 R 4 a
D (n) 114@suua‘uauwzuﬁ‘wﬁwmimma3@mmmumwm”lﬂnﬂﬂsznﬁmwmuﬁumi

(a) The Proxy is entitled to cast the votes on my behalf at its own discretion
Y yo o = s v oy o &
D V) “lﬁqiuuauaumaamﬁmmmuuummmmﬂizmﬂ'ﬂmm‘wm ANU
(b) The Proxy must cast the votes in accordance with my following instructions:

A 2 1
D NIABNAINTIUNITNIYR
To elect Directors as a whole

<3 [=~4
O wiude O iidiude O sreeniFes
Approve Disapprove Abstain

A 3 g
D ﬂ15Lﬁ@ﬂ@lﬂﬂiiﬂﬂ1§iﬂuﬁ1&luﬂﬂa
To elect each Director individually
6.1 WU AUAIN
Mr. Banterng Tantivit

O diude O Tidiude O savenides
Approve Disapprove Abstain

62 WEITA YIUOVT
Mr. Vichit Yanamorn

=4 (=4
O iude O lidiudae U sneeniFes
Approve Disapprove Abstain

6.3 wellSya voweun

Mr. Prinya Hom-anek

O diude O lidiude O savenides
Approve Disapprove Abstain
N3N 7 Nosanuasisdaeuiydnazmnuamasuiad Uszdil) 2562
Item 7 To consider the appointment of the auditor and determine the audit fees for 2019

o o 8 aa a ]
O m WdFuuensungiianiinsanuazawdunudi 1dnndsemsamitiiuaunis
(a) The Proxy is entitled to cast the votes on my behalf at its own discretion

1%

Y Yo o a s vy L
D ) 1“”F;J‘ilI3J@ﬂﬂu‘ﬂi’,ﬂﬁ]ﬂl,ffENﬁQﬂm!.uu@ﬂi]ﬂ'ﬂllﬂigﬁiﬂﬂlﬁliﬂlﬁ/‘lliﬂ AU

(b) The Proxy must cast the votes in accordance with my following instructions:

<4 (=4
O iude O lifiudie U snoeniFes
Approve Disapprove Abstain
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Item 8 Other business (if any)
o o a aa a { o
U m WdFuuendungiianinsanuazaawaunutmi dnndszminwiitiivaunis

(a) The Proxy is entitled to cast the votes on my behalf at its own discretion

9 Yo o a ¢ v oy oo &
D (v) Glfl’iEﬁ‘UllE]‘Uﬂu‘l’]gf’)i’]mﬁﬂ\iﬁ\?ﬂ3LLuuﬂuJﬂ'ﬂllﬂigﬁ\iﬂ“ll'l’)\ﬂﬂWWT AU

(b) The Proxy must cast the votes in accordance with my following instructions:

< (=1
O iude O ifiudie O sroeniFes
Approve Disapprove Abstain

a ) > Ay g A o 9 2 g A a Py 9
() nsasaznuudsesdsuueuiung lunszlai ludu lawiszy 13umideweudungil 1ddonsasnzuuudsniuligndes uaz
9 1 = Y k3 YA Y
lilmilunsasnzuumdssvestimd luguzdoeru
Vote of the Proxy in any Agenda which is not in accordance with this Form of Proxy shall be invalid and shall not be the vote
of mine/ours as Shareholder(s).

6 lunsaindi Tildszyanunlsyasalumseenidesasazuuulunizlal’d wieszy Ihidanu vielunsdififdsyyuiinsiingan

a

Vo a a

A aq A A 4 A vy 9 = ada 9 = 4 A A 9y I a v o a
wsammimsaﬂﬂuanmuammimmmu'hmmu smmnsm‘numsun'lmﬂaauuﬂmmmwmmmmmmﬂﬂizmﬂﬂ 61WEJ§H1]6UQHVI$3J’L‘WI‘§

fvsawazawdunud i idnnlszmsamiiiuaunis

In case I/'We do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves any matter other than those
stated above, or if there is any change or amendment to any fact, the Proxy shall be authorized to consider the matter and vote on my/our behalf as the
Proxy deems appropriate.
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For any act performed by the Proxy at the meeting, it shall be deemed as such acts had been done by me/us in all respects except for vote of the Proxy
which is not in accordance with this Proxy Form.

3] Q%@/Signed Wijil UNUNZ/Sharcholder
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¥D/Signed HIVUBDURUNL/Proxy
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3%D/Signed HIVNDURUNT/Proxy
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¥D/Signed ﬂiﬂll'ﬁ]‘uﬂu‘]/lg/l)roxy
( )
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Hnentin / Notes:
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The Shareholder appointing the Proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate the number of shares to several

proxies to vote separately.
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In the agenda relating the election of Directors, it is applicable to elect either directors as a whole or elect each director individually.
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In case there are agendas other than those specified above, the additional statement can be specified by the Shareholder in the Regular Continued Proxy Form B

as enclosed.
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Participants are required to present the following documents for registration prior to attending the meeting. Please see the additional information in the Notice of

2019 Annual General Meeting of Shareholders under the subject of Clarifications on Proxy Appointment, Registration and Evidence for Attending and Voting.
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REGULAR CONTINUED PROXY FORM B
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Authorization on behalf of the Shareholder of Thanachart Capital Public Company Limited
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For the Annual General Meeting of Shareholders for the Year 2019 on 24 April 2019 at 14:00 hours, at Athenee Crystall
Hall, 3" floor, The Athenee Hotel a Luxury Collection Hotel, Bangkok, 61 Wireless Road, Lumpini, Pathumwan, Bangkok, 10330 or

on such other date, such other time and place as may be adjourned or changed.
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Agenda Re:
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(a) The Proxy is entitled to cast the votes on my behalf at its own discretion
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(b) The Proxy must cast the votes in accordance with my following instructions:
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Approve Disapprove Abstain
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Agenda Re:
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(a) The Proxy is entitled to cast the votes on my behalf at its own discretion
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D v) 11’1Qiﬂll’E]“]Jﬂl!‘VI5@@ﬂ!ﬁﬂﬁaﬁﬂzlluuﬁWNﬂUWNﬂizﬁQﬂﬂlﬂﬁ"lﬂW!ﬂ] JU
(b) The Proxy must cast the votes in accordance with my following instructions:
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Approve Disapprove Abstain
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Agenda Re:
o @ Aa aa a A
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(a) The Proxy is entitled to cast the votes on my behalf at its own discretion
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(b) The Proxy must cast the votes in accordance with my following instructions:
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Approve Disapprove Abstain

Page 72



A A a3
NN [$1GN LADNANNITUNIT

Agenda Re:  Election of Directors (continued)

¥ONIIUMI

Name of Director

< [~} =
O siude O Diviudae U saeenides
Approve Disapprove Abstain
4
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Name of Director

< [ a
O wiude O Tiwiudae U sreeni@dss
Approve Disapprove Abstain
&
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Name of Director
< [~1
O Wiude O ludiudne L saoonides

Approve Disapprove Abstain
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