Invitation to attend the Annual General

Meeting of Shareholders for the Year 2018

SENA Development PCL.

26 April 2018 at 10.00 a.m.

At Chaophaya Park Hotel, Grand Ratchada Room
(Thantip Building) 5 Floor,
No. 247, Ratchadapisek Road, Dindaeng District,
Bangkok 10400

For the Good Corporate Governance, please be advised that no souvenir will be provided at

this Shareholders’ meeting.
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No. IR 2018.00115

10" April 2018

Subject : Invitation to Attend the Annual General Meeting of Shareholders for the Year 2018.
To: Shareholders of SENA Development Public Company Limited
Enclosure 1. Copy of Minutes of the Annual General Meeting of Shareholders for the Year 2017;

2. Annual Report 2017 (CD-ROM);

3. Brief Information of Directors Vacating Office at the End of Their Term who are
Nominated for Re-election and Principles and procedures of selecting Directors,
Director of Auditors and Independent Directors (Supporting Document for
Agenda 5);

4. Comparison of Director Remunerations (Supporting Document for Agenda 6);

5. List of Auditors, Auditing Fee, and Details and List of Subsidiary Companies
Using the Same Auditor (Supporting Document for Agenda 7);

6. Details of the warrants to be issued and offered to the Company's management
and employees. No.7 SENA-WG, No.8 SENA-WH, SENA-WI, No.9 SENA-WJ,
No.10 SENA-WJ (Supporting Document for Agenda 8);

7. Capital Increase Report Form (F53-4) (Supporting Document for Agenda 10 and 11);

8. Information regarding the offering and allotment of newly issued shares of the Company
SENA DEVELOPMENT PCL. (Supporting Document for Agenda 11);

9. Information Memorandum on Connected Transaction and Asset Acquisition
Transaction with Pattaya Country Club Co., Ltd. (Supporting Document for
Agenda 13.1);

10. Information Memorandum on Connected Transaction and Asset Acquisition
Transaction with Sirinthip Karnkaha Co., Ltd. and Mrs. Nidda Juratsakcharoen
(Supporting Document for Agenda 13.2);

11. Opinion of the Independent Financial Advisor on Connected Transaction
(Supporting Document for Agenda 13.1 and 13.2);

12. Credentials of the independent director whom shareholders may nominate as
their proxy;

13. Type A, Type B and Type C Proxy Forms;

14. Explanation on how to issue a proxy, meeting registration and voting at the meeting;

15. Company’s Articles of Associations Relevant to the Shareholders’ Meeting ;

16. Map of the meeting venue.
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Whereas the Board of Directors of Sena Development Public Company Limited (the “Company”) has
resolved to convene the Annual Ordinary Meeting of Shareholders for the Year 2018 on Thursday, 26
April 2018 at 10.00 a.m. at, Chaophaya Park Hotel, Grandratchada Room (Thanthip Building , 5 Floor )
, No. 247, Ratchadapisek Road, Ratchadapisek Sub-district, Dindaeng District, Bangkok 10400, to

consider various matters in accordance with the following agenda items.

Agenda 1:  To consider and approve the Minutes of the Annual General Meeting of Shareholders for

the Year 2017

Facts and reasons The Minutes of the Annual General Meeting of Shareholders for the Year
2017 held on 27 April 2017 was correctly recorded and prepared (as per
details in Enclosure 1). The Company has sent the Minutes to the Stock
Exchange of Thailand, the Securities and Exchange Commission and the
Department of Business Development, Ministry of Commerce within period
stipulated by law.

The Board’s Opinion The Board of Directors considered and found the Minutes of the Annual
General Meeting of Shareholders for the Year 2017 to present accurate
record of the Meeting and deemed it appropriate to propose to the
Shareholders’ Meeting to consider adopting the Minutes.

Resolution The resolution in this agenda requires the majority of votes of the total

shareholders who are present in the Meeting and are eligible to vote.

Agenda 2: To acknowledge the Board of Director’s report of the Company’s performance for the year 2017

Facts and reasons The Company summarized the past operation results and significant changes
arisen in 2017 as contained in the 2017 annual report (as per details in
Enclosure 2 ).

The Board’s Opinion The Board of Directors considered the matter and deemed it appropriate to
submit to the Shareholders’ Meeting to acknowledge the Company’'s 2017

operation results without obtaining any resolution.

Agenda 3: To consider and approve the Financial Statement for the year 2017 ended 31 December 2017

Facts and reasons To be in compliance with the Public Limited Company Act B.E. 2535 (A.D.
1992) and Article 48 of the Articles of Association of the Company which
require the Board of Directors to prepare the financial statements as at the

end of the Company’s fiscal year for submission to the Shareholders’
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The Board’s Opinion

Resolution

Meeting for consideration and approval at the Annual General Meeting of
Shareholders.

The Company's financial statements for the year ended December 31, 2017
Has been audited by an auditor. And reviewed by the Audit Committee.
Details are in "Financial Statement" section of the Annual Report. This was
sent to the shareholders together with this invitation letter. (Details are shown
in Enclosure No. 2)

The Board of Directors considered it appropriate to propose to the
Shareholders’ Meeting to consider approving the 2017 financial statements
for the fiscal year ending 31 December 2017 which was audited and certified
by the Company’s auditor, reviewed by the Audit Committee and considered
by the Board of Directors.

The resolution in this agenda requires the majority of votes of the total

shareholders who are present in the Meeting and are eligible to vote.

Agenda 4:  To consider and approve the allocation of net profit to the legal reserve and approve the

payment of dividend deriving from the operating results for the year 2017

Facts and reasons

Pursuant to Section 116 of the Public Limited Company Act B.E. 2535 (A.D.
1992) and Article 45 of the Articles of Association of the Company, the
Company is required to allocate not less than 5 percent of its annual net
profit less the accumulated losses brought forward (if any) to a reserve fund
until this fund attains an amount not less than 10 percent of the registered

capital.

In this regard, at the end of 2017, the Company has the registered capital of
Baht 1,242,479,291.00 and the legal reserve of Baht 124,247,929.00,

representing 10 percent of the registered capital.

In addition, pursuant to Section 115 of the Public Limited Company Act B.E.
2535 (A.D. 1992) and Article 43 of the Articles of Association of the
Company, the Board of Directors is required to consider the appropriateness
of whether or not to distribute dividends from the operation result and
propose its decision to the Shareholders’ Meeting for consideration and
approval. The Company'’s policy is to distribute dividends of not less than 40

percent of the net profits in the unconsolidated financial statement.
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The Board’s Opinion

The Company’s separate financial statement for the year 2017 reflects that
the Company has a net profit of 714,971,097 Baht and consolidated financial
statements of the Company's net profit of 774,233,923 Baht.

The Board of Directors considered it appropriate of the yearly net profit as

legal reserves in the amount of Baht 796,883.00 when combining with the
current legal reserves accrued from the year 2017 in the amount of Baht
123,451,046.00 then the total amount of reserves requirement will be Baht
124,247,929.00 or equivalent to 10 percent of the registered capital of the
Company; and to consider and approve the payment of dividends for the
performance the accounting period January 1, 2017 to December 31, 2017
in the proposed profit derived from the Company’s business, not promoted
by the Board of Investment in the amount approximately Baht
297,008,521.28 or Baht 0.24456 per share. The Company has paid an
interim dividend of Baht 66,247,863.41 or 0.05455 Baht per share, as
approved by the Board of Directors of the Company No. 5/2560 held on
August 11, 2017.

The Company then proposed for the dividends to be distributed in the form
of stocks and cash to include the amount approximately Baht

230,760,657.87 or Baht 0.19001 per share, as detailed below:

1) Payment in the form of stock dividends in the amount approximately
202,410,977 shares with a par value of Baht 1.00 per share to the
shareholders, at the ratio of 6 existing shares to 1 stock dividend which
is equivalent to the cash dividend at Baht 0.16667 per share, the
dividend consists of profit derived from the Company’s business not
promoted by the Board of Investment Where any shareholder has
fractions of shares which are not entitled to 1 share, shareholders will
be compensated with cash dividends in the amount of Baht 0.16667

per share

2) Payment in the form of cash in the amount of approximately Baht
28,349,680.87 or Baht 0.02334 per share. The profit derived from the

Company’s business not promoted by the Board of Investment.

All stock dividends and cash dividends paid from the Company’s business
which is not promoted by the Board of Investment shall be subject to

withholding tax. The withholding tax will be deducted from cash dividend.

Remark : The aforesaid amount of dividend was calculated by using the

paid-up stock as of 8 March 2018 in the amount of 1,214,465,859 shares.
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Resolution

However, the total dividend to be paid shall be varied if the holders of the
warrants to purchase new ordinary shares of the Company to be issued fto
executives and employees No. 3 (SENA-WC) and No.4 (SENA-WD) exercise
their rights on 30 March 2018 which is before the closing date set for the
determination of the list of shareholders who are entitled to receive dividend.
The total dividend shall be increased according to the paid up shares
allocated under the exercised right of the warrant holders above mention. In

this regard, if there are any change, the Company will notify again.

The following table shows the dividend comparison with last year.

Details 2017 (proposed year) | 2016 (last year) | 2015 (last year)

Net Profit - Company’s separate 714,971,097 641,550,269 211,889,218
financial statement (Baht)

(shareholders equity of parent)

Dividend to be paid per share 0.24456 0.26709 0.100883
(Baht)

Total Dividend to be paid (Baht) 297,008,5621.28 | 305,026,383.04 | 101,566,344.35
Dividend Payment Rate (%) 41.54 47.55 47.90

Remark: Dividend Payment Rate complied with the policy to distribute dividends at least
at 40 percent of net profit after corporate income tax of each year of the company’s

separate financial statement.

The record date to determine names of shareholders who have the right to
receive dividend payment will be on May 8", 2018 and the dividend payment
date will be no later than May 24" 2018. This entitement to receive
dividends is still uncertain as this agenda requires approval of the Annual

General Meeting of Shareholders 2018.

The resolution in this agenda requires the majority of votes of the total

shareholders who are present in the Meeting and are eligible to vote.

Agenda 5: To consider and approve the re-election of Directors to replace those retired by rotation.

Facts and reasons

In compliance with the Public Limited Company Act B.E. 2535 (A.D. 1992)
and Article 16 of the Articles of Association of the Company which require
one-third (1/3) of the total number of directors to retire at every Annual
General Meeting of Shareholders, and the directors retiring by rotation may
be re-elected. Directors retiring at the Annual Ordinary Meeting of

Shareholders for the Year 2018 are as follows:
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(1) Mr. Pramote Chotimongkol Director/ Independent Director
(2)  Mr. Kamol Thammanichanond  Director/ Independent Director
(3) Ms. Kessara Thanyalakpark Director
(4)  Miss Umaporn  Thanyalakpark Director

The Board’s Opinion

Resolution

Additionally, to comply with the policy to promote good governance and
demonstrate the fair and equitable treatment of all shareholders, the
Company offered an opportunity for shareholders to nominate persons
deemed qualified, knowledgeable, competent and suitable to represent them
as directors in advance from December 1%, 2017 — January 31%, 2018, but

apparently no shareholders nominated any person for election as director.

The Board of Directors, not including interested directors, considered the
matter and opined that the aforementioned retiring Directors are qualified
according to the applicable laws. Furthermore, they have broad knowledge
and experiences, which are in line with the Company’s business strategies
and beneficial and supportive to the Company’s successful business. With
regard to the Directors who are the Independent Directors, they are qualified
according to the regulation of the Capital Market Supervisory Board and
Corporate Governance Policy of the Company. Therefore, the Board of
Directors is of the opinion that the retiring Directors’ should be proposed to
the shareholders meeting for election of (1) Mr. Mr. Pramote Chotimongkol,
(2) Mr. Kamol Thammanichanond, (3) Ms. Kessara Thanyalakpak, and
(4) Miss Umaporn Thanyalakpak who will retire by rotation as directors for

another term.

Credentials of the 4 persons are provided in the Enclosure 3. In this regard, the
nominees No. (1) and (2) are qualified in accordance with the Company’s
definition of Independent Director which is specified pursuant to those defined

by the Capital Market Supervisory Board (as per details in Enclosure 3 ).

The resolution in this agenda requires the majority of votes of the total
shareholders who are present in the Meeting and are eligible to vote, with the
following rules and procedures:

(1) One shareholder has votes in a number equal to number of shares he/she

holds for voting one (1) Director.
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(2) Each shareholder may use all his/her votes under (a) to elect one person
or several persons as the directors but cannot allot the votes to any
person in any number.

(3) Persons who receive highest votes arranged in descending order shall
be elected directors of the Company, in a number equal to the number of
directors to be appointed. In the event of a tie at a lower place, which
would make the number of directors greater than that required, the
Chairman shall have additional one (1) vote as a casting vote.

To follow the Good Corporate Governance Principles, the Company provides

opportunities for shareholders to vote on individual nominee by proposing

the shareholders meeting to cast the vote on an individual basis.

Agenda 6: To consider and approve the remuneration to the Board of Directors for the year 2018.

Facts and reasons

The Board’s Opinion

Resolution

Pursuant to the Public Limited Company Act B.E. 2535 (A.D. 1992) and
Article 28 of the Articles of Association of the Company, the determination of
remunerations for directors and audit directors must be approved by the
Shareholders’ Meeting of the Company.

The Board of Directors considered it appropriate to propose to the
Shareholders’ Meeting to consider approving the determination of
remunerations for directors and audit directors of the Company for 2018 not
exceeding 3,600,000 Baht (as per details in Enclosure 4).

The resolution in this agenda requires votes of not less than 2/3 of the total

shareholders who are present in the Meeting.

Agenda 7 : To consider and approve for the appointment of the external auditors and set its audit

fee for the year 2018

Facts and reasons

The Board’s Opinion

Pursuant to the Public Limited Company Act B.E. 2535 (A.D. 1992) and
Article 38 of the Articles of Association of the Company, it requires every
Annual General Meeting of Shareholders to appoint auditors and determine
remuneration for the auditors of the Company.

The Board of Directors considered it appropriate to propose to the
Shareholders’ Meeting to approve the appointment of Mr. Jadesada
Hungsapruek, CPA Registration No. 3759 and/or Mr. Jirote Sirirorote, CPA
Registration No.5113 and/or Miss Kannika Wibhanurat, CPA Registration No.

7305 from Karin Audit Co., Ltd., as auditors of the Company for the fiscal
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Resolution

year 2018, and fix the audit fee for the fiscal year 2018 at the total amount of
1,908,500 Baht ( as per details in Enclosure 5 ).
The resolution in this agenda requires the majority of votes of the total

shareholders who are present in the Meeting and are eligible to vote.

Agenda 8 : To consider and approve the issuance and allocation of warrants to purchase ordinary

shares to executives and employees of the company and/or its subsidiaries No. 7

(SENA-WG), No.8 (SENA-WH), No.9 (SENA-WI) and No. 10 (SENA-WJ)

Facts and reasons

The Board’s Opinion

The Company has policy to issue and allocate warrants to purchase new
ordinary shares to Executives and Employees of the Company and/or its
subsidiaries as reward for their dedication, loyalty and past performances
as well as an incentive and motivation for the future which will benefit the

Company’s operation in the long-run.

The Board of Directors considered it appropriate to propose to the shareholder
meeting to consider approving the issuance and allocation of warrants to
purchase ordinary shares to Executives and Employees of the Company and/or
its subsidiaries No. 7 (SENA-WG) in the amount of not exceeding 2,500,000
units and No.8 (SENA-WH) in the amount of not exceeding 1,100,000 units and
No.9 (SENA-WI) in the amount of not exceeding 3,200,000 units and No.10
(SENA-WJ) in the amount of not exceeding 4,150,000 units with no

consideration. (as per details in Enclosure 6).

Addition, the Board of Directors considered it appropriate to propose to the
shareholders’ meeting to consider and approve to authorize the Board of
Directors and/or the person(s) entrusted by the Board of Directors to
authorized as follows ;

a) To consider, make and change terms, conditions and other details
with the issuance and allocation of warrants to purchase ordinary
shares to executives and employees of the Company and/or its
subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH), No.9 (SENA-WI),
and No.10 (SENA-WJ) as the law requires, and in non-material terms,
such as the date, time and method of issuance and offering of
warrants. How to exercise the rights under the warrant.

b) Enter into negotiations, agree to sign documents and contracts;

associated
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c) Sign the application form. Application for waiver (with the issuance
and allocation of warrants to purchase ordinary shares to executives
and employees of the Company and/or its subsidiaries No. 7 (SENA-
WG), No.8 (SENA-WH), No.9 (SENA-WI), and No.10 (SENA-WJ), as
well as the necessary documents relating to the allotment of warrants
(SENA-WG) SENA-WJ). This includes contact. And applying for
permission or request for the waiver of such documents and
evidences to government agencies or related agencies and

d) To perform any other actions necessary and relevant to the issuance
and offering of with the issuance and allocation of warrants to
purchase ordinary shares to executives and employees of the
Company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH),
No0.9 (SENA-WI), and No.10 (SENA-WJ) as appropriate.

Resolution 1) For directors or employees to be offered more than 5% of the total number
of warrants.

- The resolution in this agenda requires votes of not less than 3/4
of shareholders present and eligible to vote and it must not have
more than 5% of the total votes of all shareholders present at
Meeting objecting this issuance of warrants.

2) For directors or employees to be offered no more than 5% of the total
number of warrants.

- The resolution in this agenda requires votes of not less than 3/4
of shareholders present and eligible to vote and it must not have
more than 10% of the total votes of all shareholders present at

Meeting objecting this issuance of warrants.

Agenda 9 : To consider and approve the capital decrease by reducing the registered shares which

have not been sold and approve the amendment of Clause 4 of Memorandum of

Association to reflect the Company’s capital decrease

Facts and reasons Allocation of new ordinary shares to accommodate the adjustment of the right to
purchase the Company's ordinary shares to the management and employees of
the Company and / or its subsidiaries No.3 (SENA-WC) No.4 (SENA-WD)
No.5(SENA-WE) and No.6 (SENA-WF) and the issuance and allocation of warrants
to purchase the Company's ordinary shares. Issued to directors and employees of
the Company and / or its subsidiaries No.7 (SENA-WG), No.8 (SENA-WH) ,No.9
(SENA-WI') and No.10 (SENA-WJ) , it is necessary that the Company increase
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The Board’s Opinion

its capital to support the issuance and allocation of the newly issued shares.
Section 136 of the Public Limited Company Act B.E. 2535 (1992) and Article
39 of the Article of Association of the Company states that “The Company
may increase the amount of its registered capital by issuing new shares after
all shares have been completely sold and paid up in full or, if the shares
have not been completely sold, the remaining shares shall be the shares
issued for the exercise of rights under convertible debentures or share

warrant”.

As there are 12,702,472 unsold shares, for supporting the warrants to
purchase shares allocated to Executives and Employees of the Company
No.5 (SENA-WE) 9,700,000 shares and NO. 6 (SENA-WF) 3,000,000 share
which remain from the stock dividend according to the resolution of the
shareholders’ Meeting 2017, totaling 2,472 shares, totaling 12,702,472
shares with a par value of Baht 1 per share. The Company has the necessity
to cancel 12,702,472 unsold ordinary shares in pursuant to Section 140 of
the Public Limited Company Act, B.E. 2535 (1992) before increasing its
capital to support the issuance and allocation of the newly issued shares as
detailed in Agenda 11.

The Board of Directors recommended that the shareholders approve the
reduction of the Company's registered capital by Baht 12,702,472 from the
existing registered capital. Baht 1,242,479,291 to the remaining capital. Baht
1,229,776,819 divided into 1,229,776,819 shares ordinary shares with a par
value of Baht 1 per share. The Company has not yet issued the warrants to
purchase the Company's ordinary shares. Issued to the Management and
Employees of the Company and / or its Subsidiaries No.5 (SENA-WE)
9,700,000 shares and No.6 (SENA-WF) 3,000,000 shares and the remaining
shares from the allocation of 2,472 shares, totaling 12,702,472 shares with a
par value of Baht 1 per share and amendment of Clause 4 of the
Memorandum of Association To be in line with the reduction of the

Company's registered capital

Clause 4. Registered Capital 1,229,776,819 Baht (One thousand Two Hundred Twenty

Nine Million Seven Hundred Seventy Six
Thousand Eight Hundred and Nineteen
Baht)

Divided into 1,229,776,819 shares (One thousand two hundred twenty nine

million seven hundred seventy six

thousand eight hundred nineteen shares)
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Ordinary share 1.00 Baht (One Baht)

Categorized into :

Ordinary shares 1,229,776,819 shares (One thousand two hundred twenty nine

million seven hundred seventy six
thousand eight hundred and nineteen

shares)

Preferred shares - shares (share center)

Resolution

The resolution in this agenda requires votes of not less than 3/4 of

shareholders present in the Meeting and eligible to vote.

Agenda 10 : To consider and approve the increase of registered capital to accommodate the stock

dividend payment, the allocation of warrants to purchase ordinary shares to executives

and employees of the company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-

WH) No.9 (SENA-WI) and No. 10 (SENA-WJ), and the adjustment of exercise price

and ratio of warrants to purchase new ordinary shares of the Company to be issued to

executives and employees No. 3 (SENA-WC), No. 4 (SENA-WD), No.5 (SENA-WE)

and No.6 (SENA-WF), and approve the amendment to Clause 4 of the Memorandum

of Association to be consistent with the capital increase;

Facts and reasons

As the payment of dividends by issuing ordinary shares and the issuance
and allocation of warrants to purchase ordinary shares to executives and
employees of the Company and/or its subsidiaries No. 7 (SENA-WG), No.8
(SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ) and accommodate
the adjustment of exercise price and ratio of warrants to purchase new
ordinary shares of the Company to be issued to executives and employees
No. 3 (SENA-WC), No. 4 (SENA-WD), No. 5 (SENA-WE) and No. 6 (SENA-
WF)

Therefore, the Company is required to increase the Company's registered
capital by issuing new ordinary shares. To support stock dividend payment.
The exercise of warrants to purchase the Company's ordinary shares To the
executives and employees of the Company and / or its subsidiaries No.7
(SENA-WG), No.8 (SENA-WH), No.9 (SENA-WI) and No.10 (SENA-WJ)
Adjustment of the right to purchase ordinary shares of the Company Issued
to directors and employees of the Company and / or its subsidiaries (SENA-
WC), No. 4 (SENA-WD), No.5 (SENA-WE) and No.6 (SENA-WF)
aforementioned. The details are shown in the Capital Increase Report Form.

(F53-4) (Enclosure No. 7)
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The Board’s Opinion

Clause 4

Resolution

The Board of Directors considered it appropriate to propose to the
shareholders meeting to consider increasing the Company's registered
capital by another Baht 216,375,784 from the existing registered capital of
Baht 1,229,776,819 to the new registered capital of Baht 1,446,152,603 by
issuing 216,375,784 new ordinary shares, at the par value of Baht 1 per
share, increased capital to accommodate the stock dividend payment. The
exercise of warrants to purchase the Company's ordinary shares Issued to
the Management and Employees of the Company and / or its subsidiaries
No.7 (SENA-WG), No.8 (SENA-WH), No.9 (SENA-WI) and No.10 (SENA-WJ)
And the adjustment of rights for the warrants to purchase the Company's
ordinary shares. Issued to directors and employees of the Company and / or
its subsidiaries No.3 (SENA-WC), No. 4 (SENA-WD), No. 5 (SENA-WE) and
No.6 (SENA-WF) ) And amendment of Clause 4 of Memorandum of

Association to be in line with the increase of registered capital as follows:

Registered capital Baht 1,446,152,603 (One thousand four hundred forty six

million one hundred fifty two thousand six

hundred and three baht)

Divided into 1,446,152,603 Shares (One thousand four hundred forty six

million one hundred fifty two thousand six

hundred and three shares)

With a par value of 1 Baht (One Baht)
Categorized into

Ordinary share 1,446,152,603 Shares (One thousand four hundred forty six

million one hundred fifty two thousand six

hundred and three shares)

Preference share - Shares (Zero share)

The resolution in this agenda requires votes of not less than 3/4 of

shareholders present in the Meeting and eligible to vote.

Agenda 11 : To consider and approve the allocation of newly issued shares to accommodate for the

stock dividend payment, allocation of warrants to purchase ordinary shares to

executives and employees of the company and/or its subsidiaries No. 7 (SENA-WG),

No.8 (SENA-WH) No.9 (SENA-WI) and No. 10 (SENA-WJ), and the adjustment of

exercise price and ratio of warrants to purchase new ordinary shares of the Company
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to be issued to executives and employees No. 3 (SENA-WC), No. 4 (SENA-WD), No.5

(SENA-WE) and No.6 (SENA-WF);

Facts and reasons

The Board’s Opinion

As the payment of dividends by issuing ordinary shares and the issuance
and allocation of warrants to purchase ordinary shares to executives and
employees of the Company and/or its subsidiaries No. 7 (SENA-WG), No.8
(SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ) in agenda 8 and
accommodate the adjustment of exercise price and ratio of warrants to
purchase new ordinary shares of the Company to be issued to executives
and employees No. 3 (SENA-WC), No. 4 (SENA-WD), No. 5 (SENA-WE) and
No. 6 (SENA-WF), under the terms of the adjustment described in terms of
such warrants.

Therefore, the Company needs to allocate not more than 216,375,784 new
ordinary shares, Par value of Baht 1to support the exercise of the
Company’s Warrant to be issued to executives and employees No. 7 (SENA-
WG), No.8 (SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ) and
accommodate the adjustment of exercise price and ratio of warrants to
purchase new ordinary shares of the Company to be issued to executives
and employees No. 3 (SENA-WC), No. 4 (SENA-WD), No. 5 (SENA-WE) and
No. 6 (SENA-WF)

The Board of Directors considered it appropriate to propose to the
shareholders meeting to consider the allocation of additional shares not
exceeding 216,375,784 shares as detailed below.

1) To allocate newly issued shares of not exceeding 202,725,784
shares, with a par value of Baht 1, to accommodate the stock dividend
payment. The shares shall be allocated to existing shareholders at the
ratio of 6 existing shares to 1 dividend stock. Where any shareholder
has remaining shares after the allocation, the dividend shall be paid by

cash in the amount of Baht 0.16667 per share.

Remark: The number of ordinary shares to be issued to accommodate
the allotment of stock dividend Calculated on the assumption that the
holders of SENA-WC and SENA-WD exercise their conversion rights in
full. This will make the paid up capital of the Company increased
1,888,840 shares from current paid-up capital 1,214,465,859 shares
representing 1,216,354,699 shares.
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2)

To allocate newly issued shares of not exceeding 2,500,000 shares,
with a par value of Baht 1, to accommodate the exercise right of
warrants to purchase new ordinary shares of the Company to be issued

to executives and employees No. 7 (SENA-WG).

To allocate newly issued shares of not exceeding 1,100,000 shares,
with a par value of Baht 1, to accommodate the exercise right of
warrants to purchase new ordinary shares of the Company to be issued

to executives and employees No. 8 (SENA-WH).

To allocate newly issued shares of not exceeding 3,200,000 shares,
with a par value of Baht 1, to accommodate the exercise right of
warrants to purchase new ordinary shares of the Company to be issued

to executives and employees No. 9 (SENA-WI).

To allocate newly issued shares of not exceeding 4,150,000 shares,
with a par value of Baht 1, to accommodate the exercise right of
warrants to purchase new ordinary shares of the Company to be issued

to executives and employees No. 10 (SENA-WJ).

To allocate newly issued shares of not exceeding 200,000 shares, with
a par value of Baht 1, to accommodate the exercise right of warrants to
purchase new ordinary shares of the Company to be issued to

executives and employees No. 3 (SENA-WC).

To allocate newly issued shares of not exceeding 100,000 shares, with
a par value of Baht 1, to accommodate the exercise right of warrants to
purchase new ordinary shares of the Company to be issued to

executives and employees No. 4 (SENA-WD).

To allocate newly issued shares of not exceeding 1,800,000 shares,
with a par value of Baht 1, to accommodate the exercise right of
warrants to purchase new ordinary shares of the Company to be issued

to executives and employees No. 5 (SENA-WE).

To allocate newly issued shares of not exceeding 600,000 shares, with
a par value of Baht 1, to accommodate the exercise right of warrants to
purchase new ordinary shares of the Company to be issued to

executives and employees No. 6 (SENA-WF).

Details of share allotment: (F 53-4) (Enclosure No. 7) and other items to be included in the

Notice of the Annual General Meeting of Shareholders for approval of the issuance and offering of

securities in accordance with the Notification of the Board of Governors of the Stock Exchange of

Thailand No. Torjor 73/2558 appeared in the Information Memorandum Concerning the Offering and

Allotment of Newly Issued Shares (Enclosure No. 8)
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Resolution

The resolution in this agenda requires the majority of votes of the total

shareholders who are present in the Meeting and are eligible to vote.

Agenda 12 : To approve the issuance and offering of debentures.

Facts and reasons

The Board’s Opinion

As the Company requires a large amount of funds for the development of
existing and future real estate projects, it is necessary for the Company to
raise additional funds. The issuance and offer of debentures is an
appropriate option for the Company in raising funds. This is because cost for
the issuance and offer of debentures is lower than that for other source of
funds, which will result in an increase in the Company’s turnover. In addition,
for the issuance of debentures, their pattern, condition, period can be
changed and they combine with derivatives in order to meet requirements of

investors.

The Board of Directors considered it appropriate to propose to the
Shareholders’ Meeting to consider and approve. Offer to increase
debentures and offer debentures. The outstanding balance is not exceeded.
Baht 5,000,000,000 (Five Billion Baht) is the outstanding balance each time
not exceeding 8,000,000,000 (eight billion baht)

Type of securities offered : Debentures of all types and forms (including, but not

limited to, subordinated debentures. Or not subordinated
Insured or uninsured Short-term debentures or short-term
debentures Project characteristics Non-project and / or
derivative debentures) as appropriate. | want to issue that

type of bond.

Debenture holders' Representative : The Company will appoint a representative of the

shareholders who are listed on the Securities and
Exchange Commission. associated It requires a

representative of the debenture holder.

Total value of debentures : Each outstanding principal is not exceeding Baht

8,000,000,000 (eight Billion Baht), including debentures

issued by the Company but not yet redeemed at any one

time.
Term of Debentures : Not exceeding 10 years
Debenture offering : Offering to the public And / or institutional investors. And /

or major investors. And / or specific investors. Whether in
full or in part or in part. They will be issued and offered in

single or multiple sets and / or in one or several
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installments. And / or a project or not a project. And / or in
a revolving basis and may be issued and offered
separately or in combination with or in conjunction with any
other securities. According to the Notification of the
Securities and Exchange Commission And / or the
Securities and Exchange Commission And / or the Capital
Market Supervisory Board. And / or related regulations that
are in effect at the time the debentures are issued and
offered.

Redemption

Before maturity : The debenture holder may or may not have the right to
request the Company to redeem the debentures prior to
maturity and the Company may or may not have the right to
redeem the Debentures prior to maturity. The terms and

conditions of the debentures will be issued in each period.

It empowers the Board of Directors. Including the person or group delegated by the Board of Directors.
Specify the details. Related to debentures, such as type, number of debentures issued in each period,
allocation method How to offer Par value Unit Sales Price Interest rates, as well as the provision and
appointment of any other person to whom the law, rules and regulations relating to the issuance and
offering of debentures are required, appointed or otherwise appropriate. It also has the power to
authorize any person to contact, negotiate, agree to sign, modify the contract and documents.
associated As well as perform various tasks. Necessary and appropriate for the debentures. The result
of the issuance of the debentures is to the Board of Directors. Or persons or groups of persons

delegated by the Board of Directors.

Resolution The resolution in this agenda requires votes of not less than 3/4 of

shareholders present in the Meeting and eligible to vote.

Agenda 13 : To consider and approve to enter into the connected transaction and the acquisition of

assets as following;

13.1 To purchase the land for Pattaya Country Club Project

13.2 To purchase from Sirinthipkarnkaeha Ltd and Ms. Nidda Juratsakcharoen

13.1 To purchase the land for Pattaya Country Club Project

Facts and reasons The purchase of land for development of real estate projects. The land
consists of 111 plots of land totaling 45-3-18.4 rai or 18,318.40 square wah,

located in Banglamung district. Chonburi province The rent of the land is
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The Board’s Opinion

Resolution

Baht 87,914,009.21 from Pattaya Country Club Co., Ltd. ("Pattaya"), which is
the value specified in the agreement between the Company and Pattaya.
April 25,2013

Therefore, the Company is required to comply with the Notification of the
Capital Market Supervisory Board No. TorChor 21/2551 Re: Rules for
Connected Transactions dated August 31, 2008 (and As amended) and the
Notification of the Board of Governors of the Stock Exchange of Thailand Re:
Disclosure of Information and Other Acts of Listed Companies Concerning
the Tender Offer Dated November 19, 2003 (as amended) (hereinafter
referred to as the "Notification of Connected Transaction"). The transaction
size is equal to 1.86% of the net tangible asset value of the Company.
According to the consolidated financial statements as of December 31, 2017
which is more than 0.03% but not exceeding 3% of the net tangible assets of
the Company,

However, when combined with the size of connected transactions during the
past 6 months Including the size of the connected transaction in Clause 13.1
and Clause 13.2 above, the size of connected transaction is 4.78%.
Therefore, the entering into these two transactions requires the approval of
entering into the transaction from the shareholders' meeting. The votes must
be approved by not less than three-fourths of the total votes of the
shareholders who attend the meeting and have the right to vote. The
shareholders' equity is not counted. The Company an independent financial
advisor is required to provide an opinion on the reasonableness of the
transaction. The fairness of the price and terms of the transaction to the
shareholders of the Company for approve the transaction. The details of the
transaction are shown in attachment and the Independent Financial
Advisor's opinion on this connected transaction is shown in Enclosure 11.
Board of Directors The shareholders should approve the purchase of land
from Pattaya Country Club Co., Ltd., which is a connected transaction and
the acquisition of assets. As described above..

The resolution in this agenda requires votes of not less than 3/4 of

shareholders present in the Meeting and eligible to vote. The shareholders'

equity is not counted.
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13.2 To purchase from Sirinthipkarnkaeha Ltd and Ms. Nidda Juratsakcharoen

Facts and reasons

The Board’s Opinion

To purchase 2 plots of land, totaling 12-2-79.7 rai, located in Bang Poon
Sub-district. Muang District, Pathum Thani Province The total price of
137,151,900 baht to develop Sena Grand Home project. Details are as
follows
1) Acquisition of land title deed No. 98455, land of 11-3-4.5 rai from Mrs.
Nidda JuratsakCharoen ("Mrs. Nidda") at the purchase price of land at
127,021,500 Baht or equivalent to 27,000 Baht per square wah. No
higher than the average appraised price by 2 independent appraisers.
2) Acquisition of land title deed no. 74195, land of 0-3-75.2 rai from
Sirinthip Housing Co., Ltd. ("Sirinthip") at the purchase price of Baht
10,130,400 or 27,000 Baht per square wah. The price is not higher than
the average appraised value by 2 independent appraisers.
Because of the land. The two plots are part of land under the Memorandum
of Understanding between the Company and Sirintip Housing Co., Ltd. dated
April 3, 2006. Therefore, the Company must comply with the rules of
connected transactions. The purchase of land in (1) and (2) is a connected
transaction of asset or service type with total transaction size equal to 2.91%
of the net tangible asset value of the Company. The consolidated financial
statements as at 31 December 2017 which exceeded 0.03% but not
exceeding 3% of the net tangible assets of the Company.
However, when combined with the size of connected transactions during the
past 6 months Including the size of the connected transaction in Clause 13.1
and Clause 13.2 above, the size of connected transaction is 4.78%.
Therefore, the entering into these two transactions requires the approval of
entering into the transaction from the shareholders' meeting. The votes must
be approved by not less than three-fourths of the total votes of the
shareholders who attend the meeting and have the right to vote. The
shareholders' equity is not counted. The Company an independent financial
advisor is required to provide an opinion on the reasonableness of the
transaction. The fairness of the price and terms of the transaction to the
shareholders of the Company for approve the transaction. The details of the
transaction are shown in attachment and the Independent Financial

Advisor's opinion on this connected transaction is shown in Enclosure 11.

Board of Directors The Board recommends the shareholders to consider the
acquisition of the 2 plots of land, which is a connected transaction and the
acquisition of assets (excluding the directors who have interest in entering

into the transaction). As described above.
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Resolution

Remark :

The resolution in this agenda requires votes of not less than 3/4 of shareholders

present in the Meeting and eligible to vote. The shareholders' equity is not counted.

The purchase of land according to Clause 13.1 and Clause 13.2 above for the
development of real estate projects of the Company. The criteria for the acquisition or
disposition of significant assets of a listed company in accordance with the Notification
of the Capital Market Supervisory Board No. Tordor 20/2551 Re: Rules for Significant
Transactions Related to Acquisition and Disposition of Assets Asset Issued on August
31, 2008 (and as amended) and the Notification of the Board of Governors of the Stock
Exchange of Thailand Re: Disclosure of Information and Listed Company on the
Acquisition and Disposition of Assets, 2004, dated October 29, 2004 (as amended)
(hereinafter referred to as the "Notification of the Capital Market Supervisory Board No.
TorJor. Acquired or disposed of ") When calculating the size of the acquisition of assets.
Maximum transaction size based on the total value of the consideration. The transaction
size of Item 13.1 is 0.82% and the size of Item 13.2 is equal to 1.28% of total assets of
the Company. Based on the consolidated financial statements of the Company. As of
December 31, 2017, when combined with the size of the acquisition of assets during
the past six months Therefore, the transaction is classified as type 2 according to the
Notification of the Acquisition or Disposition of Assets, the Company is obliged to
disclose the transaction information of the Company. The Stock Exchange of Thailand
The Company would like to inform the Stock Exchange of Thailand regarding the
acquisition and disposition of assets of the Company within 21 days from the date of
disclosure to the Stock Exchange of Thailand.

However, due to the entering into the transaction, both Clause 13.1 and Clause 13.2
shall be considered as connected transactions. From the calculation of the transaction
size according to the connected transaction. The Company is required to obtain the
approval from the shareholders' meeting. The votes must be approved by not less than
three-fourths of the total votes of the shareholders who attend the meeting and have the
right to vote. The shareholders' equity is not counted. The Company An independent
financial advisor is required to provide an opinion on the reasonableness of the
transaction. The fairness of the price and terms of the transaction to the shareholders of

the Company for approve the transaction.

Agenda 14: Other Matters (if any)

The Board’s Opinion The Board of Directors considered it appropriate to set an agenda for other

matters at every Shareholders’ Meeting to allow shareholders to ask
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questions, discuss matters and/or give suggestions to the Board and/or the

Management of the Company.

Additionally, the Company had offered an opportunity for shareholders to propose agenda items for the
Annual General Shareholders’ Meeting 2018 in advance from December 1%, 2017 - January 31", 2018,
the details, criteria and procedures of which are on the Company's website (http://www.sena.co.th).
However, there was no shareholders proposed any agenda items for the Annual General Shareholders’

Meeting 2018, thus there was no additional agenda item from shareholders.

All shareholders are invited to please attend the Meeting on such date and at such time and venue as
referred to above. Shareholders must produce to the Chairman of the Meeting prior to attendance
evidences of their identification as shareholders or proxies entitled to attend the Meeting in such form
as attached. Registration for attendance in the Meeting may be made from 8.30 hours on Thursday,
April 26, 2018 at, Chaophaya Park Hotel,Grand Ratchada Room (Thanthip Building ,5 Floor) , No. 247,
Ratchadapisek Road, Ratchadapisek Sub-district, Dindaeng District, Bangkok 10400.

If you cannot personally attend the Meeting, please authorize a person you deem appropriate, or an
independent director recommended by the Company, to attend the Meeting on your behalf, as per
details in Enclosure 12, using the attached Proxy Form in Enclosure 13. The Company provides stamp

duties to be affixed to the Proxy Form for your convenience at the registration spot.

In order to ensure that the number of shares and the number of shareholders constitute a quorum in
accordance with the Articles of Association and the Public Limited Company Act B.E. 2535 (A.D.
1992), which necessitate the Shareholders’ Meeting to be attended by at least 25 shareholders and
their proxies (if any), or not less than one half of the total number of shareholders, holding shares, in
aggregate, of not less than one-third of the total number of shares sold. For convenience and
expeditiousness of the Meeting convention the Company requests your kind cooperation to please

send the Proxy Form to the Company at least one day prior to the Meeting date.

Furthermore, the Company fixed a record date to determine the list of shareholders eligible to attend

the Annual General Meeting of Shareholders 2018 on 23 March 2018

Yours truly,

LTRSS

(Vichien Ratanabirabongse)

Chairman of the Board of Directors
Company Secretary

Tel. 0-2541-4642, ext. 10750
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Minutes of the Annual General Shareholders’ Meeting for the Year 2017
of

Sena Development Public Company Limited

Date, Time and Place

The Annual General Shareholders’ Meeting for the Year 2017 of Sena Development Public
Company Limited (“Company”) was held on Thursday, 27th April 2017, at 10.00 a.m., Chaophya Park
Hotel, Chaophya Ballroom, 2nd floor, No. 247, Ratchadapisek Road, Ratchadapisek Sub-district,

Dindaeng District, Bangkok 10400.

Preliminary Proceedings

Mr. Pathomporn Tiranaswadi, who was appointed by Mr. Vichien Ratanabirabongse, the
Chairman of Board of Directors,as the Meeting’s Master of Ceremonies (“MC”), welcomed all
shareholders and proxies. Before the Meeting was officially commenced, the MC informed that there
were 85(eighty five) shareholders attending the Meeting, in person and by proxy, holding altogether
679,442,528shares(six hundred seventynine million four hundred forty two thousand five hundred and
twenty eight shares), representing 59.47% of the Company's shares which have been sold of
1,142,403,982 shares (one billion one hundred and forty-two million four hundred and three thousand
nine hundred and eighty-twoshares), and this thus constituted the quorum of the Meeting, pursuant to
the law and the Company’s Articles of Association.

The MC then introduced the members of the Board of Directors, the Company’s
advisors,auditors and legal advisors, who were present at the Meeting to answer any inquiries raised

by shareholders, as detailed below.

Directors
1. Mr. Vichien Ratanabirabongse Chairman of Board of Directors/ Independent Director
1. Prof. Chaiyos Hemarajata Chairman of the Audit Committee / Independent Director
3. Mr. Theerawat Thanyalakphark Chairman of Executive Committee / Chief Executive Officer
4. Ms. Kessara Thanyalakpark Director
5. Mrs. Weraporn Chisiriyasawat Director and Company Secretary
6. Ms. Umaporn Thanyalakpark Director
7. Ms. Benyalak Thanyalakpak Director

8. Mr. Kamol Thammanichanond Independent Director and Audit Committee
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9. Pol. Gen. Achirawit Subarnpesach Independent Director
10. Mr.Pramote Chotimongkol Independent Director and Audit Committee
11. Mrs. Duangporn Sucharittanuwat Independent Director and Audit Committee

Company’s Advisor Attending the Meeting:

Mr. Phadungchai Kletsuwan

Auditors From Karin Audit Company Limited : 2 persons

1. Mr. Jirote Sirirorote

2. Ms.Panida Vijitsarat

Legal Advisors from Dherakupt International Law Office Ltd. : 2 persons

1. Mr. Thammarat Horboonmasuth

2. Ms. Narissara Swaisaenyakorn

The MC further introduced Ms. Athika Boonrodchoo, a senior manager of the capital
allocation and investment division and investor relation division, who was assigned to provide details of

each Agenda to the shareholders.

The Annual General Shareholders’ Meeting for the Year 2017 has 14 agenda items as per
details in the Invitation to the Meeting which have been sent to shareholders for review prior to this

Meeting.

Before commencing consideration of the agenda, the MC informed the shareholders of the

regulations applicable to the Meeting and voting procedures, which can be summarized as follows:

1. One share shall be equal to one vote. Where a shareholder has any conflict of interest in
any matter, the shareholder shall have no right to vote in the matter, with the exception of the
appointment of directors.

2. In the case a shareholder attends in person or of a proxy appointed in accordance with
the legally prescribed forms, please comply with the voting procedures as follows:

Voting at this meeting is an open vote, not by secret ballot. Before voting on each agenda
item, shareholders are asked to sign their ballots in order to ensure transparency in the voting process.

For each agenda item, the Chairman will ask whether any shareholders disagree or have
abstained from voting. Such shareholders (or proxies) will then be asked to mark the O disagree or O
abstain box on the ballot and raise their hands so that the Company’s officers can collect the ballots for

compilation. For shareholders who agree, please mark in the O agree box on the ballot and hand this
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to our staff after the Meeting. The collection of ballots from all attending shareholders is to ensure
transparency and will be retained as evidence, however, this will not affect the voting results already
announced.

In conformity with the principles of good corporate governance, for agenda item 5, the
consideration and appointment of directors to replace the directors retiring by rotation, the

shareholders would be asked to vote for a director on an individual basis.

The following will be deemed as void ballots:

1) Ballots which have a tick in more than 1 box

2) Ballots with cross out(s) but no certifying signature

Where a shareholder would like to change the vote on the ballot, please cross out the original

box and certify the change with a signature.

For vote counting, the Company would deduct the votes, which are “objection” or “abstention”
from the total votes. The remaining votes would be deemed as approval votes on such agenda. Any
ballots which are submitted after the voting for that item has been closed will be deemed as votes in
agreement. After compilation of the votes the MC, whom has been authorized by the Company
Secretary, will announce the voting results to the Meeting which will be the total votes of the
shareholders attending the Meeting in person and by proxy. The votes shall be counted based on the

latest numbers of shareholders present in each agenda item.

Any shareholders whom wish to leave early or who are not present in the meeting for any item

can vote by submitting your ballots to our staff in advance.

Please also note that for shareholders who have appointed proxies to attend this meeting and
whom have already cast their votes, the Company has already recorded your votes on the computer
system. For shareholders who have appointed proxies to attend this meeting but have not cast their

vote, such proxies please comply with the voting procedures as mentioned above.

The resolutions of a shareholders’ meeting shall be determined by a majority vote of the
shareholders attending the meeting and eligible to vote according to Article 36 of the Company’s
Articles of Association. Additionally, in voting for any item which requires a special resolution of the
shareholders’ meeting, according to Article 37 of the Company’s Articles of Association, it must be
passed by a vote of no less than three-fourths of the total number of shareholders attending the
meeting and eligible to vote. Therefore, in considering whether the majority of shareholders have
approved an item, votes stating “agree”, “disagree”, “abstain” and void ballot will form the base for the

total number of votes.
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In order to ensure transparency in the vote counting process, the Company has invited a legal

advisor from Dherakupt International Law Office Ltd. to be a witness during the process.

3. Any shareholder or proxy wishing to raise questions in relation to any agenda item should
wait for the Chairman or the appointed person to finish presenting the details of the item before raising
their hand to ask questions. A staff member would send the microphone to such shareholders or
proxies and the shareholders or proxies would be requested to state their name prior to asking the
question. Questions which are not relevant to any agenda item should be raised in item 9 “To transact

other business”.

MC then invited Mr. Vichien Ratanabirabongse, the Chairman of the Board of Directors, to

act as the Chairman of the Meeting (“Chairman”).

The Chairman announced the commencement of the Annual General Shareholders’ Meeting
for the Year 2017 of Sena Development Public Company Limited. After that, the Chairman then

assigned the MC to proceed with the Meeting in accordance with the agenda item as follows:

Agenda 1: To consider and approve the Minutes of the Annual General Meeting of Shareholders for

the Year 2016

The Chairman clarified to the Meeting that this is a consideration of the Minutes ofthe Annual
General Meeting of Shareholders for the Year 2016which was held on 28th April 2016.The Company
had already sent the minutes of the Annual General Meeting of Shareholders for the Year 2016along
with the invitation to this Meeting for shareholders to review prior to this Meeting. The Board of
Directors have found that the Minutes of Annual General Meeting of Shareholders for the Year 2016was

correct and therefore should be proposed to the Meeting for certification.

This agenda required are solution of a majority of total number of votes of the shareholders
present at the meeting and eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or
opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution: The Meeting considered and resolved, with unanimous vote of the total
shareholders present in the Meeting and eligible to vote, to certify the Minutes of Annual General

Meeting of Shareholders for the Year 2016as proposed by the Chairman.
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The voting result of this agenda was as follows:

Agree 709,620,810 votes representing 100.00 %
Disagree 0 votes representing 0.00 %
Abstain 0 votes representing 0.00 %
Voided 0 votes representing 0.00 %
Total 709,620,810 votes representing 100.00 %

Remark During the consideration of this agenda, there were additional 14 shareholders holding
together 30,178,282 shares present from the commencement of the Meeting. The votes

of the additional shareholders were in included in results of this item.

Agenda 2:  To acknowledge the Board of Director’s report of the Company’s performance for the year 2016

The Chairman informed the Meeting that the summary of the Company’s operation for the year
2016 could be seen in the 2016 annual report, which was sent to the Shareholders together with the
invitation to the Meeting for the Shareholders to consider. The Board of Directors have found it
appropriate to propose to the Meeting for acknowledgement of the report of the Company’s
performance for the year 2016.

The Chairman then assigned Mr. Theerawat Thanyalakpark, Chairman of Executive Committee
and Chief Executive Officer, and Dr. Kessara Thanyalakpark, the Director, to report the 2016operating
results and inform the shareholders of the Company’s business plan for the present year, as detailed
below.

Mr. Theerawat Thanyalakpark, Chairman of Executive Committee and Chief Executive Officer,
reported to the Meeting that as, in the year 2016, there was a high competition in the real estate
business in Thailand, the management team then sought for the investment method that couldmitigate
risks and make utmost profit for the Company. As for example, the Company has jointly invested with
other companies, e.g. Hankyu Realty Co., Ltd., a Japanese Company, and also Sangfah Construction
& Engineering Co., Ltd. In this regard, the joint venture with Hankyu Realty Co., Ltd. could help mitigate
risk and enhance the Company’s business opportunity. This is because there would be an exchange of
technology from Japan, and also supportive opinion and recommendations for the Company.
Moreover, it provided the Company with the opportunity to jointly invest with them in the future.
Besides, there were some Thai shareholders who submitted their intention to bring their own lands to
jointly invest with the Company. On this point, the rationale for the joint venture with other companies
and individuals does not due to the Company’s lack of financial liquidity, but it helped mitigate risk for

the Company especially in the a high competition situation.
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In addition to the above, Mr. Theerawat Thanyalakparkfurther informed that Baan Ruam Tang
Fun Co., Ltd., incorporated for social responsibility project through the monetary donation contributed
to support hospitals. It has also continued to proceed the “Baan Ruam Tang Fun” project, executed by
the executives of SENA Development. Recently, the project has just bought a house from Mr.Narin
Manakasetthan, father of Page6from46 Dr.Chanoksuda or Dr. Pai who sustained serious injuries after
the car accident in January 2017, as to provide him a fund for his daughter’s long-term care. In this
regard, the aforementioned support did not affect the Company’s operation. In addition, the Company
will develop such house for resale and give the profits derived from the resale to Mr. Narin
Manakasetthan in order to be the fund for his daughter’'s medical treatment. It can be seen that not
only the Company emphasizes on increasing the Company’s operating result, but the Company also
returns benefits to the society. And that the shareholders are deemed to have helped the society
together with the Company.

Moreover, Mr. Theerawat Thanyalakpark further informed the Meeting that he is also in the
position of the President of the Foundation for Support and Development of Disabled Persons for 20
years. The Foundation provide training and employment for disabled persons. And that, currently,
Baan Ruam Tang Fun Co., Ltd. is now responsible for the construction of the building for this
foundation.

Mr. Theerawat Thanyalakpark concluded that in addition to the dedication to make the profits
to the Company and shareholders, the executives of the Company are also the representatives of the
shareholders in the engagement of the social responsibility projects.

Thereafter, Dr. Kessara Thanyalakpark,the Director and Deputy CEO, reported the
Company’s performance for the year 2016 as follows:

For the year 2016, the Company had expected the sale target of Baht 4,500 million, whereby
the Company’s sale volume was at 84 percent of the sale target. Due to the local economic situation in
the year 2016, the Company decided to slow down the Company’s projects in the 4th quarter and
postpone the launch of 3 projects to 2017.

In 2016, the total operating results of the Company was in the amount of Baht 4,000 million,
which beat the Company’'s record, being higher than the Company’s forecast for 14 percent. The
Company’s business operation can be divided into 3 segments as follows:

1. Real Estate Business, divided into 2 types:

1.1 Housing Business which is the development of house and condominium for sale; and
1.2 Recurring Income Business.

2. Solar Energy Business, which has become an important part of the real estate business. In

the last year, the Company launched 5 projects, which are 3 condominiums and 2 detached house

projects, all of which have included the Solar System as an integral part in the project presentation
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Operation Results for 2016 Real Estate For Sales

The project is open for sale in 2016
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As of the end of the year 2016, the total value of the Company’s projects were around Baht
14,000 million with the backlog of approximately Baht 2,700 million and the stock of Baht 7,226.18
million. Thus, the Company has a plan to launch more projects in this year in order to maintain the

Company'’s growth rate for the following year. The details of the stock are as follows:

Operation Results for 2016 Real Estate For Sales

Inventory 7,226.18 Million baht

Tasonas yaan (au.)
udsu 3,073.71
The Kith 278.87 The
The Niche 3,873.60 Niche
54%
sou 7.226.18

4%
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Dr. Kessara Thanyalakpark further clarified about the expansion of the Company’s business

in 2016 that the Company has jointly invested with Hankyu Realty Co. Ltd., a 100 percent owned
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subsidiary of Hankyu Hanshin Holding Group, which is a large group of companies based in Osaka
and the Kansai area, Japan, conducting business in the many segments such as Urban Transportation

in Kansai area, Hotel, Department Store, including Real Estate development under the highly regarded

Geo condominium brand, by having over 100 years of experience. Therefore, it is the Company’s pride
for being the first developer in Thailand who has the chance to Page8from46 jointly invest with Hankyu
Hanshin Holding Group. In this regard, the form of this joint investment is a project base whereby the
Company holds 51 percent of shares and Hankyu Realty Co. Ltd. holds 49 percent of shares. The
Company expected to launch the Taopoon Project within this year. Currently, the project has obtained
a loan facility from Bank of Ayudhya Public Company Limited. However, the launch plan might be
changed as appropriate, as the dates for the funeral for the late King, His Majesty King

BhumibolAdulyadej will be at the end of this year.

Operation Results for 2016 Real Estate For Sales

Joint Venture with Foreign Investors
<3 Q'y
"' "‘ Hankyu

Joint Venture Projects : Develop real estate projects along the BTS line.

Joint Venture Company : Sena Hankyu 1 Co., Ltd.

Share capital : Baht 75.00 (paid in full)
Shareholder I Sena 50.9999%
Hankyu Realty a49%
Ms. Kessara Thanyalakpark 0.00001%
Project Manager : Sena Management (SENA holds 99%)
Progress : — Applying for a loan from a bank. Ayudhya

Public Company Limited is expected to be
completed by March 201 7.

— Land purchase will be completed by March
2017.

As for the previous year, the Company launched a number of projects together with the
Company has jointly invested and cooperated with foreign companies, the Company then adjusted the

business organization structure to be as follows:

Operation Results for 2016 Real Estate For Sales

The structure changes

SENA Development

Real Estate Real Estate Solar
For Sales Recurring Income *SENA Solar Energy (SE)

Solar roof Warehouse
— Single House —  Community mall
(0.7 5MW)
New
IV Solar Farm
[ Condominium — Golf Course * a
JV with B.GRIMM
(SENA Hankyu) (46.5MW)
Property
— — Apartment Solar roof residential
Management
& commercials
(as operator
| Project Management | New | Office e e
*JV (AIRA, SF) q
& service)

=
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As you can see, the Company’s real estate business is divided into detached house and
condominium projects, with the Company has incorporated a joint venture company with Hankyu
Realty Co. Ltd. to operate the condominium project named Taopoon Project. In addition, in the real
estate for sale segment, the Company emphasizes on the after-sale services strategy, through Victory
Assets Management Co., Ltd., a Company’s subsidiary, which performs as the property management.
Moreover, the Company has just established a new subsidiary, named SENA-MC, to be the project
management and perform this after-sale services function, under the new management team, in order
to especially support the project management for a joint investment project.

Concerning Solar Energy Business, the Company has continuously developed this business
segment through both Solar Farm and Solar Rooftop. The Company has installed the solar cells on the
rooftop of the Company’s housing and condominium projects. This led to the Company being the first
developer in Thailand who could fully install the solar system into the Company’s housing products.

Regarding the recurring income businesses, the Company has a the joint venture project with
AIRA Property Co., Ltd. in the construction of the grade A office building for rent located at
Ratchathewi junction. Presently, the project is in the process of EIA submission and is expected to start
the construction within this year.

Operation Results for 2016 Real Estate For Sales

A2MUAUNUNTASONIS21ANS&1UN0IU 91US1IBIND

-— =
JUszinn 21a1sd1unoiu 28 du
Wunneasho 57,470 asu.
Wunwvns 28,740 asu.
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sounu uon.Tosn wSawiwasa 60%
uvuv.idunGwaasdiun 25%
uodn.udgoWnadasno 15%
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After that, Dr. Kessara Thanyalakpark further clarified about the Company’s overall operating

results. Details of which are as follows:
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Operation Results for 2016

Operation Results for 2016

nuoy : duun

2558 2557

Total Asset 7,633.44 100%) 8,135.98 100% 6,709.25 100%)
Total liabilities 3,585.17 47%: 4,594.57 56%| 3,933.23 59%
Registered share capital 1,234.51 16% 1,23451 15% 770.57 11%
Issued and paid-up 1,142.14 15%) 1,138.51 14%| 765.87 11%)
Total Sharcholders equity 4,048.28 53% 3,541.41 44% 2,776.01 41%)
BV (baht:share) 3.54 3.1 3.62
Total revenues 4,006.01 100%) 2,177.29 100% 2,743.06 100%)
Total cost of sales 2,262.73 56% 1,282.32 59% 1,621.75 59%)
Gross profit 1,743.28 44% 894.97 41%] 1,121.31 41%
Other income 52.56 1% 42.12 2% 31.47 1%
Selling expenses 471.08 12% 269.90 12% 290.19 10%
Administrative expenses 34329 8% 303.58 14% 273.05 10%
Share of profit of associates 55.12 E (10.63) 0%

Net profit 762.55 19% 253.88 11% 434.58 16%
Basic earning per share (baht:share) 0.67 0.22 0.57

*doundorilswianu Us=naudds dounuovinssiolsaisuisy,enaisdiinoiu tasiaun suao 1 |E|

In this regard, the performance in the previous year was partially due to the Government’s
policy that reduced the transfer fee and the tax burden which helped increasing the speed of transfer
rate of the Company’s client.

In terms of the management ability in the previous year, the Company could make a gross
profit of more than 40 percent of the income in all business segment. Especially, in the real estate for
sale, which was under a high competition, had the gross profit of more than 44 percent of income. For
the recurring income business, the gross profit margin was at 45 percent. And the gross profit margin

was at 57 percent for the Solar Energy business, as illustrated below:

Operation Results for 2016

Potential gross profit — by businesses.

nuoe : auun

Real Estate Real Estate Solar* Total** 3.730.28
For Sales Recurring Income
! Revenues
Gross Profit
3.730.28 238.42 441.44 4,006.01
2,103.36 130.25 189.98 2,262.73 a4%
1.626.93 108.17 251.46 1,743.28
Gross Margin 44% 45% 57% 44% -626.93
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“uav‘hsDUVﬁnounﬁslﬁuﬁ Console u&ad 45%
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The Company’s policy is to maintain the gross profitability of not less than 40 percent.

Operation Results for 2016

Potential profitability

4,006.01
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In the previous year, the Company had the net profit margin at 19 percent. It was partially due
to the Government's policy, which helped encouraging the client's transfer rate and reducing the
Company'’s tax expense. In this regard, the higher of the net profit margin resulted in the significantly

higher of ROE and ROA, as follows:

Operation Results for 2016

Potential profitability

4,058.57
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Operation Results for 2016

ROE & ROA
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The previous year was the interesting year of the Company. Not only the launch of the fully

solar system installed projects, but the Company also emphasized on the Company’s brand building

strategy through various media. This was in order to reflect the Company’s sincerityin the project

development and the emphasis of the after-sale services, as to meet the Company’s goal of being the

real estate developer company that has the best after-sale services. Moreover, the joint investment with

other investors could provide the Company with the ability to invest in more projects both in terms of

the project size and amount. The financial ratios for the year 2015 are as follows:

The Company’s strategy and business plan for 2017 are as follows:

According to the Thai Government’s policy of Thailand 4.0, Thailand will focus on becoming a

value based and innovation-driven economy by moving from producing commodities to innovative

products, emphasizing on promoting technology, creativity, and innovation.

THAILAND 4.0

msUsuildeulnsiasirsugno 1Ug “Value-Based Economy”

KSo “IAsuININTUINAoUADBUIANSSL”

Wasusnnswandudi “Inaftur” TUgdauAniza “udnnssuy”

IWABUINMSTUINGOUUS:INAROUNAYAETHNSS

TUgnmsvuinaeunsainalulaé AouARES uasSA 1a:udnnssuy

naziasuvanmsidumaniswanaudAn TugnisitiuniAusnisuaniu




Invitation to the 2018 Annual Ordinary Meeting of Shareholders
SENA Development Public Company Limited Page 34 of 139

The Company then has a plan to include innovation as a part of business strategy in 2017.
Under the “ECO INNOVATION” framework, it not only means the world preservation but also means the

time and energy saving in order to increase efficiency, as per “minus two add one” illustrated below:

EC& INNOVATION
2017

au 2 uan 1
Us:rHdnioan iWuUs:ansnaw
Us:hgawawu

ECO INNOVATION will be incorporated into the following three parts:

1. Customer: Under the Live Smart concept, the Company will emphasize on the creation of
comfortably focused products, Know-how and After-sales service;

2. Staff: Under the Work Smart concept; and

3. Organization: The Company has built Digital Support and System Management team for the
deployment of digital working system, and the Customer Complaint Management team for the attention
to clients’ opinions and improvement of the effectiveness of the Company’s management. There is also
the International Team for coordination with foreigners both in terms of a joint investment and the
business communication. In Page14from46 addition, there is SENA Management team who will be in

charge of the joint venture project, as previously mentioned.
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EC& INNOVATION
©2 D1

CUSTOMER STAFF ORGANIZATION

Live Smart Work Smart Manage Smart

+ Brand + Technology + Digital Support and
+ Product + Solution System tem Management
+ After Sales Service * mer Complaint Management

In this regard, the Company views that the sustainable growth does not mean only qualitative
growth, measuring from the income or the number of projects launched, but it also means the
qualitative growth. This will allow the Company the ability to compete in this high competition of real
estate business.

The projects which were launched and to be launched in 2017 are mostly under “The Niche”

Brand, under the Life Edit concept, which focus on the following four aspects:

EC& INNOVATION
2017

Life Edit

NICHE  snsoBaniiiacsio

LOCATION EDIT SPACE EDIT

ECO EDIT

In 2017, the Company anticipates to launch 10 projects, with the total project value of
approximately Baht 10,000 million, including the joint investment project. The Company has a goal
achievement to make an income of Baht 4,800 million in 2017. The details of the income ratio are as

follows:
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Project Plan opened in 2017

Operation Results for 2016 Real Estate For Sales

9.Sena Avenue Lamlukka Klong 2
10.The Niche Pride Taopoon

3.The Niche ID Chaengwattana Tiwanon
4.The Niche ID Sukhumvit 113 8.The Niche Eco Town Km.9

6.The Niche ID Bangkae Phase 2
7.The Niche Sukhumvit 70

1. The Kith Lite Bangkadee Phase 2
2. The Niche Mono Sukhumvit 50 5.The Kith Lamlukka Klong 2 Phase 4

Target 2017 Real Estate For Sales

Revenue target 2017
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Target 2017 Real Estate For Sales

Revenue target 2017
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Dr. Kessara Thanyalakpark further clarified that although many projects will be launched this

year, as they are large projects, the Company could not recognized all income within this year.
However, the income will correspondingly occur in the following years.

In addition, apart from the social responsibility, the Company also focuses on generating
returns for shareholders by strengthening the Company in terms of foundation, management,
personnel, including the launch of more projects. The Company always thoroughly takes into
consideration the financial strength and the potential risks of the Company.

Thereafter, the MC then solicited questions and comments from the meeting. However, no
questions or opinions were submitted.

As this item is an item for acknowledgement, the shareholders were not required to cast their
votes. Therefore, the Chairman concluded that the Meeting acknowledged the Directors’ Report on the

2016 operating results

Remark For this agenda, there were additional 2 shareholders holding together 530,000 shares

present from the previous agenda.

Agenda 3:  To consider and approve the Financial Statement for the year 2016 ended December 31, 2016

The Chairman informed shareholders that, in this agenda, the Board of Directors considered it
appropriate to propose the Meeting to consider and approve the 2016 financial statements for the
accounting period ending 31 December 2016, which have been considered by the Audit Committee

and the Board of Page17from46 Directors as well as audited and certified by the Company’s auditor.



Invitation to the 2018 Annual Ordinary Meeting of Shareholders
SENA Development Public Company Limited Page 38 of 139

The Company had sent a copy of the Financial Statement together with the Invitation to the Meeting for

the shareholders to consider.

Thereafter, the Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital
allocation and investment division and investor relation division, to provide details of the latest financial

information to the shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, informed that in order to be in compliance with the Public Limited
Company Act B.E. 2535 (A.D. 1992) and Article 48 of the Articles of Association of the Company which
require the Board of Directors to prepare the financial statements for the year 2016 as at the end of the
Company'’s fiscal year for submission to the Shareholders’ Meeting for consideration and approval at
the Annual General Meeting of Shareholders. Details of the Financial Statement for the year2016 can be

summarized as follows:

Regarding the profit and loss statement for the year ending 31 December 2016, the Company
received income of Baht 4,006.01 million, a gross profit of Baht 1,743.28 million and a net profit of Baht
764.30 million.

As for the statement of financial position as of 31 December 2016, the total assets of the
Company was at Baht 7,633.45 million. The total liabilities was at Baht 3,585.17 million and
shareholders’ equity was Baht 4,048.28 million, with the sum of the liabilities and shareholders’ equity

being Baht 7,633.45 million.

The Board of Directors of the Company found it appropriate to propose to the shareholders to
consider certifying the financial statements for the year 2016 for the accounting period ending 31
December 2016, which has been considered by the Audit Committee and the Board of Directors as

well as audited and certified by the Company’s auditor.

This agenda required are solution of a majority of total number of votes of the shareholders

present at the meeting and eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or

opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.
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Resolution : The Meeting considered and resolved, by unanimous votes of the total
shareholders present in the Meeting and eligible to vote, to approve the financial statements for the

year 2016, for the accounting period ending 31 December 2016, as proposed.

The voting result of this agenda was as follows:

Agree 711,893,074  votes representing 99.89 %
Disagree 0 votes representing 0.00 %
Abstain 753,783  votes representing 011 %
Voided 0 votes representing 0.00 %
Total 711,893,074 votes representing 100.00 %

Remark During the consideration of this agenda, there were additional 12 shareholders
holding together 1,742,264 shares present from the previous agenda. The votes of

the additional shareholders have been in included in results of this item.

Agenda 4: To consider and approve the allocation of net profit to the legal reserve and approve the

payment of dividend deriving from the operating results for the year 2016

The Chairman assigned Ms.Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide details of the allocation of net profit to
the legal reserve and approve the payment of dividend deriving from the operating results for the year

2016 to the shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, informed that pursuant to Public Limited Company Act B.E. 2535 (A.D.
1992) and Article45 of the Articles of Association of the Company, the Company is required to allocate
not less than 5 percent of its annual net profit less the accumulated losses brought forward (if any) to a
reserve fund until this fund attains an amount not less than 10 percent of the registered capital, and
Article 43 specifies that dividend shall not be paid other than out of profit and the Board of Directors is
required to consider the appropriateness of whether or not to distribute dividends from the operation
result and propose its decision to the Shareholders’ Meeting for consideration and approval. The
Company’s policy is to distribute dividends of not less than 40 percent of the net profits from the

separate financial statement after deduction of corporate income tax.

The Board of Directors considered it appropriate to propose to the Shareholders’ Meeting to

consider and approve the appropriation of the yearly net profit as legal reserves for the year 2016 in
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the amount of Baht 27,085,416.14 when combining with the current legal reserves accrued as of 2015
in the amount of Baht 96,365,629.56 then the total amount of reserves requirement will be Baht
123,451,045.70 or equivalent to 10 percent of the registered capital of the Company of Baht
1,234,510,457.00.

The Board of Directors also considered it appropriate to propose to the Shareholders’ Meeting
to consider and approve the payment of dividends for the performance the accounting period 1
January -31 December 2016 in the amount of approximately Baht 305,026,383.04 or Baht 0.26709 per
share. The proposed dividend consists of profit derived from the Company’s business promoted by the
Board of Investment in the amount of Baht 6,288,079.72 and profit derived from the Company’s

business, not promoted by the Board of Investment in the amount of Baht 298,738,303.32.

The Company had paid interim dividend payment for the first-half operational results of 2016
in the total amount of Baht 222,247,790.50 or Baht 0.19463 per share, according to the resolutions of
the Board of Directors’ Meeting No. 4/2016 held on 11 August 2016. Therefore, the Board of Directors
then proposed for the dividends to be distributed in the form of stocks and cash the amount
approximately Baht 82,778,592.54 or Baht 0.07246 per share, as detailed below:

1) Payment in the form of ordinary shares in the amount approximately 71,400,249 shares with
a par value of Baht 1 per share to the shareholders, at the ratio of 16 existing shares to 1 stock
dividend or Baht 0.06250 per share. The dividend consists of profit derived from the Company’s
business promoted by the Board of Investment in the amount of Baht 0.00141 per share and profit
derived from the Company’s business not promoted by the Board of Investment in the amount of Baht
0.06109 per share. Where any shareholder has fractions of shares which are not entitled to 1 share,
shareholders will be compensated with cash dividends in the amount of Baht 0.06250 per share.

2) Payment in the form of cash in the amount of Baht 11,378,343.54 or Baht 0.00996 per
share. The dividend consists of profit derived from the Company’s business promoted by the Board of
Investment in the amount of Baht 0.00023 per share and profit derived from the Company’s business
not promoted by the Board of Investment in the amount of Baht 0.00973 per share.

All stock dividends and cash dividends paid from the Company's business which is not
promoted by the Board of Investment shall be subject to withholding tax. The withholding tax will be
deducted from cash dividend.

The Company decided to pay stock dividends as it can allow the Company to keep cash for
investment and business expansion, maintain financial liquidity, maintain a debt to equity ratio, and
also to boost the trading liquidity of the Company’s stock.

Since on 31 Mar 2016, none of the holders of the warrants to purchase new ordinary shares of

the Company to be issued to executives and employees No. 3 (SENA-WC) and No. 4 (SENA-WD)
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exercised their rights to purchase the ordinary shares. Therefore, there would be no changes in the
amount of dividend which calculated by using the paid-up stock in the amount of 1,142,403,982 shares
as declared in the invitation letter.

The following table shows the dividend comparison with last year.

Details 2016 (proposed year) 2015 (last year)

Net Profit - Company’s separate financial statement 641,550,269 211,889,218
(Baht)

(shareholders equity of parent)

Dividend to be paid per share (Baht) 0.26709 0.100883
Total Dividend to be paid (Baht) 305,026,383.04 101,651,404.36
Dividend Payment Rate (%) 47.55 47.90

Remark : Dividend Payment Rate complied with the policy to distribute dividends at least at 40 per cent of net

profit after corporate income tax of each year of the company’s separate financial statement.

The Board of Directors has scheduled the record date to determine the shareholders entitled
to receive the dividend on 4 May 2017, and the name of the shareholders shall be compiled pursuant
to Section 225 of the Securities and Exchange Act by closing the shareholder’s register on 5 May
2017. The payment of dividends shall be made to shareholders within 25 May 2017.

This agenda required are solution of a majority of total number of votes of the shareholders
present at the meeting and eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or
opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved with a unanimous vote to approve the
appropriation of net profit in the amount of Baht27,085,416.14 as legal reserve and the payment of the

dividends from the 2016 operating result as proposed.

The voting result of this agenda was as follows:

Agree 711,893,074  votes representing 100.00 %
Disagree 0 votes representing 0.00 %
Abstain 0 votes representing 0.00 %
Voided 0 votes representing 0.00 %

Total 711,893,074  votes representing 100.00 %
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Agenda 5: To consider and approve the re-election of Directors to replace those retired by rotation.

The Chairman informed the Meeting that this agenda is to consider and elect directors to replace
the directors who retired by rotation. At this Annual General Shareholders’ Meeting for year 2017, there
were 4 directors who must be retired by rotation, namely (1) Mr.Theerawatl Thanyalakpark, (2)
Prof.Chaiyos Hemarajata, (3) Miss Benyalak Thanyalakpark, and (4) Mrs. Duangphorn Sucharittanwat.
Then Chairman invited the directors who would retire by rotation to leave the meeting room before the
election so that the election will be honest, fair and in accordance with the principles of good corporate
governance. The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital
allocation and investment division and investor relation division, to provide information on the

appointment of directors to replace those retiring by rotation to the shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division and
investor relation division, provided shareholders with information on the appointment of directors to

replace those retiring by rotation as detailed below.

In accordance with Section 71 of the Public Limited Companies Act B.E.2535 and Article 16 of
the Company's Articles of Association, one-third (1/3) of directors must retire by rotation at every
annual ordinary general shareholders’ meeting. The retiring directors may be re-elected as Directors
for another term. At this Annual General Shareholders’ Meeting for year 2017, the following directors

are to retire by rotation :

(1) Mr. Theerawatl Thanyalakpark Director

(2) Prof.Chaiyos Hemarajata Chairman of the Audit Committee /
Independent Director

(3) Miss Benyalak Thanyalakpark Director

(4) Mrs. Duangphorn Sucharittanwat Director / Independent Director

Additionally, to comply with the policy to promote good governance and demonstrate the fair
and equitable treatment of all shareholders, the Company offered an opportunity for shareholders to
nominate persons deemed qualified, knowledgeable, competent and suitable to represent them as
directors in advance from October 21st2016 - December 30th, 2017, the details, criteria and
procedures of which are on the Company's website (http://www.sena.co.th). However, no shareholders

nominated any person for election as director.

The Board of Directors, not including interested directors, considered the matter and deemed

it appropriate to propose to the Shareholders’ Meeting to re-elect (1) Mr. Theerawatl Thanyalakpark,
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(2) Prof.Chaiyos Hemarajata, (3) Miss Benyalak Thanyalakpark, and (4) Mrs. Duangphorn
Sucharittanwat who will retire by rotation as directors for another term. Since the aforementioned
retiring directors are qualified according to the applicable laws. Furthermore, they have broad
knowledge and experiences, which are in line with the Company’s business strategies and beneficial
and supportive to the Company’s successful business. With regard to the Directors who are the
Independent Directors, they are qualified according to the regulation of the Capital Market Supervisory
Board and Corporate Governance Policy of the Company. Credentials of the 4 persons are enclosed to
the invitation to the Meeting.

This agenda required are solution of a majority of total number of votes of the shareholders
present at the meeting and eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or
opinions were submitted.

The MC proposed to the Meeting that, in accordance with the principles of good corporate

governance, the Meeting should vote for each individual director as follows:

(1) Mr. Theerawatl Thanyalakpark Director
(2) Prof.Chaiyos Hemarajata Chairman of the Audit Committee /
Independent Director
(3) Miss Benyalak Thanyalakpark Director
(4) Mrs. Duangphorn Sucharittanwat Director / Independent Director
Resolution : The Meeting considered and resolved by a majority vote of the total shareholders

present at the Meeting and eligible to vote to approve the re-election of (1) Mr. Theerawatl
Thanyalakpark, (2) Prof.Chaiyos Hemarajata, (3) Miss Benyalak Thanyalakpark, and (4) Mrs.

Duangphorn Sucharittanwat as directors for another term, as proposed.

The voting result of this agenda was as follows:

1) Approved the re-appointment of Mr. Theerawatl Thanyalakpark as a director for another

term.
Agree 711,535,690 votes representing 99.95 %
Disagree 346,300 votes representing 0.05 %
Abstain 12,027 votes representing 0.00 %
Voided 0 votes representing 0.00 %

Total 711,894,017 votes representing 100.00 %
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2) Approved the re-appointment of Prof.Chaiyos Hemarajata as a director for another term.

Agree 709,797,462 votes representing 9.71 %
Disagree 2,084,528 votes representing 029 %
Abstain 12,027 votes representing 0.00 %
Voided 0 votes representing 0.00 %
Total 711,894,017 votes representing 100.00 %

3) Approved the re-appointment of Miss Benyalak Thanyalakpark j as a director for another term.

Agree 711,535,690 votes representing 99.95 %
Disagree 346,300 votes representing 0.05 %
Abstain 12,027 votes representing 0.00 %
Voided 0 votes representing 0.00 %
Total 711,894,017 votes representing 100.00 %

4)  Approved the re-appointment of Mrs.Duangphorn Sucharittanwat as a director for another term.

Agree 711,881,900 votes representing 100.00 %
Disagree 0 votes representing 0.00 %
Abstain 12,027 votes representing 0.00 %
Voided 0 votes representing 0.00 %
Total 711,894,017 votes representing 100.00 %

Remark During the consideration of this agenda, there was additional 1 shareholder holding 943 shares present from

the previous agenda. The votes of the additional shareholder have been in included in results of this item.

Agenda 6: To consider and approve the appointment of Mr. Summa Kitsin as a new director and an

independent director of the Company

The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide information of the appointment of Mr.

Summa Kitsin as a new director and an independent director of the Company to the shareholders.
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Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, clarified that as the Company’s business has expanded considerably in
the past period, the Company should appoint an additional director and independent director to
supervise and oversee the operation of the Company’s business, including the activities of the Board

of Directors.

The Board of Directors opined that Mr. Summa Kitsin has broad knowledge and experiences,
qualifications according to the applicable laws, and is qualified in accordance with the Company’s
definition of Independent Director which is specified pursuant to those defined by the Capital Market
Supervisory Board. The Board of Directors’ then considered it appropriate to propose to the
Shareholder’'s Meeting to consider and approve the appointment of Mr. Summa Kitsin as a new director
and an Independent director of the Company.His background and personal information are in

Enclosure 5 enclosed to the invitation to the Meeting.

This agenda required aresolution of a majority of total number of votes of the shareholders

present at the meetingand eligible to vote.

The MC then solicited questions and comments from the meeting.However, no questions or

opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved, by a majority vote of the total shareholders
present at the Meeting and eligible to vote, to approve the appointment of Mr. Summa Ki tsin as a new

director and an independent director of the Company as proposed.

The voting result of this agenda was as follows:

Agree 711,881,990 votes representing 100.00 %
Disagree 0 votes representing 0.00 %
Abstain 12,027  votes representing 0.00 %
Voided 0 votes representing 0.00 %

Total 711,894,017 votes representing 100.00 %
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Agenda 7: To consider and approve the remuneration to the Board of Directors for the year 2017.

The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide information of the remuneration of the

Company’s directors for the year 2017 to the shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, provided shareholders with information on the remuneration of the

Company’s directors for the year 2017 as detailed below.

In compliance with the Public Limited Company Act B.E. 2535 (A.D. 1992)and Article 28 of the
Articles of Association of the Company, the determination of remunerations for directors and audit

directors must be approved by the Shareholders’ Meeting of the Company.

The Board of Directors considered it appropriate to propose to the Shareholders’ Meeting to
consider approving the determination of remunerations for directors and audit directors of the
Company for 2017in the form of meeting allowances. The Company took into consideration the
appropriateness of duties and responsibilities as assigned and compared with listed companies on
SET with a similar industry and business size, the plan for Board of Directors’ Meeting and sub-
committee’s meeting, the sufficiency to induce the directors to work with quality and meet the

objectives and business direction as determined by the Company. Details are as follows:

1) Remuneration of the Directors

- Chairman of the Board of Directors Baht 60,000per meeting
- Independent Directors Baht 40,000per meeting
- Directors Baht 10,000per meeting

2) Remuneration of the Audit Committee

- Chairman of the Audit Committee Baht 40,000per meeting

- Audit Committee Member Baht 20,000per meeting

Remark: Increase remuneration for independent directors only

The remuneration determined above would be effective after obtaining an approval from the
shareholder's meeting. The estimated directors’ remuneration for 2017 is in the amount of not

exceeding Baht 3,000,000.
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The Board of Directors considered it appropriate to propose to the Shareholders’ Meeting to
consider approving the determination of remunerations for directors and audit directors of the

Company for 2017 not exceeding 3,000,000 Baht.

This agenda required are solution of a vote of not less than two-thirds of the total shareholders

present at the Meeting.

The MC then solicited questions and comments from the meeting. However, no questions or

opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved, by a vote of not less than two-thirds of the
total shareholders present at the Meeting, to approve the remuneration of the Company’s directors for

the year 2017in the amount of not exceeding Baht 3,000,000 as proposed.

The voting result of this agenda was as follows:

Agree 711,881,990 votes representing 100.00 %
Disagree 0 votes representing 0.00 %
Abstain 12,027 votes representing 0.00 %
Voided 0 votes representing 0.00 %
Total 711,894,017 votes representing 100.00 %

Agenda 8 : To consider and approve for the appointment of the external auditors and set its audit fee

for the year 2017

The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide information about the appointment of

the Company’s auditor and the determination of auditor’s remuneration for 2017 to shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, provided the shareholders with information about the appointment of the

Company'’s auditors and the determination of auditor's remuneration for 2017 as detailed below.

In compliance with the Public Limited Company Act B.E. 2535 (A.D. 1992)and Article 38(e) of
the Articles of Association of the Company, it is required every Annual General Meeting of

Shareholders to appoint auditors and determine remuneration for the auditors of the Company. The
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Board of Directors’ Meeting No. 2/2017, through the recommendation of the Audit Committee,
considered it appropriate to propose to the Shareholders’ Meeting to approve the appointment the
appoint the auditors from Karin Audit Co., Ltd., which have long experience and expertise in

accordance with international standards, to be the Company’s auditors for 2017 as follows:

Name License No. Number of years auditing for the
company
1. Mr. Jadesada Hungsapruek 3759 1(2016)
2. Mr. Jirote Sirirorote 5113 4 (2013-2015)
3. Miss. Kannika Vipanurat 7305 3(2011-2012)
4.  Miss AnchasaSuwanterawong 6526 -
5. Mr. Mongkon Laoworapong 4722 -

Any of the above-mentioned auditors is authorized to audit and sign the Auditors’ Report.

Moreover, the Board of Directors considered it appropriate to propose the Meeting to consider

and approve the auditor’s remuneration for 2017 in the total amount of Baht 1,735,000, consisting of:

Audit Fee (Baht):

Description 2017 2016

(year proposed)

® Annual financial statement and consolidated financial statement 450,000 340,000

® Review of financial statement and consolidated quarterly 1,285,000 1,140,000

financial statements

Total 1,735,000 1,480,000

Additionally, Karin Audit Co., Ltd. and the auditors nominated as the auditors of the Company
and the Company’s subsidiaries do not have any relationship or special interest with the Company, the
Company’s subsidiaries, executives, major shareholders or their related persons, in a way that could

affect their independent implementation of the audit.

Furthermore, Karin Audit Co., Ltd. will be the auditor of the Company’s subsidiaries as follows:
1. S & P Estate Development Co., Ltd.;

2. Property Gateway Co., Ltd.;

3. Victory Asset Management Co., Ltd.;

4. S.N. Asset Development Co., Ltd.;
5

Eastern Sena Development Co., Ltd. (former T. Treasury Holding Co., Ltd.)
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6.
7.
8.
9.

10.

Sena Solar Energy Co., Ltd.

Sena Development A1 Co., Ltd.
Sena Development A2 Co., Ltd.
Sena Development A3 Co., Ltd.

Sena Management Co., Ltd.

In addition, Karin Audit Co., Ltd. will review the financial statements of the Company’s affiliates

audited by other auditors, as follows:
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24,
25.
26.
27.

Max Solar Co., Ltd.

Sena Green Energy 2 Co., Ltd.
Sena Green Energy 3 Co., Ltd.
Sena Green Energy 4 Co., Ltd.
Sena Green Energy 5 Co., Ltd.
Sena Green Energy 6 Co., Ltd.
Sena Green Energy 7 Co., Ltd.
Sena Green Energy 8 Co., Ltd.
Sena Green Energy 9 Co., Ltd.

Sena Green Energy 10 Co., Ltd.
Sena Green Energy 11 Co., Ltd.
Sena Green Energy 12 Co., Ltd.
Sena Green Energy 13 Co., Ltd.
Sena Green Energy 14 Co., Ltd.
Sena Development A4 Co., Ltd. (formerlySena Green Energy 15 Co., Ltd.)

B.Grimm Sena Solar Power Co., Ltd.

Aspiration One Co.,Ltd.

Therefore the Board of Directors considered it appropriate to propose the Meeting to consider

and appoint Mr. JadesadaHungsapruek, CPA Registration No. 3759, and/or Mr. JiroteSirirorote, CPA

Registration No. 5113 and/or Miss. KannikaVipanurat, CPA Registration No.7305 and/or Miss

AnchasaSuwanterawong, CPA Registration No.

MongkonLaoworapong, CPA

Registration No.4722from Karin Audit Co., Ltd., as auditors of the Company for 2017, and determine

the auditor’'s remuneration for 2017and the review fees for quarterly and annual financial statements in

the total amount of Baht 1,735,000.

This agenda required a resolution of a majority of total number of votes of the shareholders

present at the meeting and eligible to vote.
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The MC then solicited questions and comments from the meeting. However, no questions or
opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved, by a majority vote of the total shareholders
present at the Meeting and eligible to vote, to appoint Mr. Jadesada Hungsapruek, CPA Registration
No. 3759, and/or Mr. Jirote Sirirorote, CPA Registration No. 5113 and/or Miss. Kannika Vipanurat, CPA
Registration No.7305 and/or Miss Anchasa Suwanterawong, CPA Registration No. 6526 and/or Mr.
Mongkon Laoworapong, CPA Registration No. 4722 from Karin Audit Co., Ltd., as auditors of the
Company for 2017, and determine the auditor’s remuneration for 2017 and the review fees for quarterly

and annual financial statements in the total amount of Baht 1,735,000as proposed.

The voting result of this agenda was as follows:

Agree 709,463,317 votes representing 99.66 %
Disagree 2,430,700 votes representing 0.34 %
Abstain 0 votes representing 0.00 %
Voided 0 votes representing 0.00 %
Total 711,894,017 votes representing 100.00 %

Agenda 9 : To consider and approve the issuance and allocation of warrants to purchase ordinary
shares to executives and employees of the company and/or its subsidiaries No. 5

(SENA-WE) and No. 6 (SENA-WF)

The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital
allocation and investment division and investor relation division, to provide information about the
issuance and allocation of warrants to purchase ordinary shares to executives and employees of the

company and/or its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-WF) to shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment
division and investor relation division, clarified that the Company has policy to issue and allocate
warrants to purchase new ordinary shares to Executives and Employees of the Company and/or its
subsidiaries as reward for their dedication, loyalty and past performances as well as an incentive and
motivation for the future which will benefit the Company’s Page29from46 operation in the long-run. The
Company has issued and allocated warrants to purchase new ordinary shares to Executives and

Employees of the Company and/or its subsidiaries in the total of 4 series, as follows:
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Warrants Amount (units) Exercise Price Term Maturity Date
Series 1 SENA-WA 5,000,000 Baht 2.10 per share 3 years End of Warrant term.
Series 2 SENA-WB 2,300,000 Baht 2.10per share 2 years End of Warrant term.
Series 3 SENA-WC 2,100,000 Baht 2.85 per share 3 years Last Exercise: June 2018
Series 4 SENA-WD 550,000 Baht2.85per share 3 years Last Exercise: December 2018

The Board of Directors considered it appropriate to propose to the shareholder meeting to

consider approving the issuance and allocation of warrants to purchase ordinary shares to Executives

and Employees of the Company

and/or its subsidiaries No. 5 (SENA-WE) in the amount of not

exceeding 20,000,000 units and No. 6 (SENA-WF) in the amount of not exceeding 6,000,000 units with

no consideration. Features of SENA-WE and SENA-WF are as per details in Enclosure 8enclosed to the

invitation to the Meeting. In this regard, there is no person who receive more than 5% of warrants

issued. Details of the warrants are as follows:

1. Warrants to purchase ordinary shares to executives and employees of the Company and/or its

subsidiaries No. 5 (SENA-WE)

Warrants

Warrants to purchase ordinary shares to executives and
employees of the Company and/or its subsidiaries No. 5 (SENA-
WE)

Title and type of warrants

Registered and non-transferable warrants to purchase ordinary
shares of Sena Development Public Company Limited unless in
the case of inheritance or transferred to his/her rightful heir or

guardian or as deemed appropriate by the Board of Directors

Term of warrants

5 years from the date of issuance and offering

Number of warrants

offered for sale

Not exceeding 20,000,000 units

Offering price

Baht 0.00

Total of fering value of the

warrants

Baht 0.00

Issuance and offering date

The executive committee will determine the issuing date of the

SENA-WE

Offering Period

The Company shall offered for sale SENA-WE within 1 year after

approve by the shareholder meeting
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Offering Method

Offer to not more than 25 management and employees of the
Company and/or it is subsidiaries where there is no person who
receive more than5% of warrants issued. In this regard , Ms.
Weraporn Chisiriyasavat, director , will be entitled to not more

than1,000,000 units to which the warrants are offered.

Allocation Method

Offer to management and employees of the Company and/or its

subsidiaries without offering through brokers.

Number of warrants offered to each management and employee
might not be equal depending on corporate position, service
period, knowledge, experience, responsibility, performance,

potential or benefits contributed to the Company.

Exercise ratio

1 unit of warrant has the right to purchase 1 new ordinary share
(except in the case of adjustment of right pursuant to the

conditions of the adjustment of right to the SENA-WE)

Number of shares the exercise of

SENA-WG

Not exceeding 20,000,000 share with a par value of Baht 1 per
share, at 1.75 % of the total issued shares of the Company as of
February 23, 2017 in the amount of 1,142,403,982 shares, the
Company shall offered for sale SENA-WE within Term period

Exercise price

The exercise price as follows;

1.) 1* Year and 2™ Year from the issue date: Warrant can not

be exercised

2.) 3 Year from the issue date : Baht 3.00

3.) 4" Year from the issue date: Baht 3.15

4.) 5" Year from the issue date: Baht 3.20
(except in the case of adjustment of right pursuant to the
conditions of the adjustment of right of the SENA-WE).
Such exercise price is considered lower than market offering price
which calculated by using the Company's weighted-average
trading price of 15 trading days prior to the date the Board comes
up with a resolution (calculated from marketing price during

February 2 — February 22, 2017 at a price of Baht 3.92 per share

Exercise period

On the last business day of June and December throughout the
warrant term. The first exercise date shall be 12 month after the
date that the warrants are issued to management and employees
of SENA and/or its subsidiaries (“the exercise date”) according to

the following conditions:

(1) 12 months after the allotted date, warrant holders can exercise

no more than 25% of total number of allotted warrants
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(2) 36 months after the allotted date, warrant holders can exercise

no more than 60% of total number of allotted warrants

(3) 48 months after the allotted date, warrant holders can exercise

any amount of allotted warrants until the maturity date

Unexercised warrants at any exercise date shall be accumulated
and eligible for being exercised at the next exercise date
throughout the warrant term. However, in case the warrants remain
unexercised at the maturity date, the said unexercised warrants

shall be terminated and void.

The last exercise date shall be on the last business day of the 5

year period from the issuance date

Period for the notification of the

intention to exercise the right

During the exercise period, the holders of the SENA-WE may
express the Company the irintention to exercise the right to
purchase the Company’s ordinary shares between 5 days prior to

each exercised ate.

Notification period for

The exercise

Warrant holders who wish to use The right to purchase ordinary
shares of the Company must be announced within 5 working date

prior to the exercise.

Notification period for

the last exercise

Not less than 15 days prior to the last exercise date

Conditions of Exercising the

Rights

Warrant holder must be an executive or an employee of the
Company and/or its subsidiaries at the exercise date, unless the

detail as follows;

In case warrant holder ceases to be an executive or an employee
of the Company and/or its subsidiaries as a result of retirement
plan according to the Company’s and/or its subsidiaries’ Code of
Practice, the executive or employee will have the right to exercise

the allotted warrants throughout the term.

In the event that the warrant holder dies of a disappeared person
under a court order, is rendered incompetent and / or
incompetent, to the heir or designee as the will or the preserver or
guardian (as the case may be). The warrant holders can exercise
their warrants only in the amount of warrants that the warrant
holders have right only in the exercise ratio. The exercise will be
exercisable on any exercise date. Until the maturity of the

warrants.

If the warrant holder changes his/her position or company as a

result of the Board of Directors’ decision but he/she is still an
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executive, or an employee of the Company and/or its subsidiaries
at the exercise date, the warrant holder still has the right to

exercise the warrant throughout the term.

If the warrant holder ceases to be an executive, or an employee of
the Company and/or its subsidiaries before or at the exercise date
for any reason other than those specified in above mentioned, the
warrant holder will no longer be entitled to exercise the allotted
warrants, and the remaining warrants will be considered cancelled

and void immediately.

Secondary market of warrants

The Company will not list SENA-WE in the Stock Exchange of
Thailand.

Secondary market of the
shares issued as a result

of exercising warrant

The Company will list shares issued as a result of exercising

SENA-WE in the Stock Exchange of Thailand.

Adjustment of the rights of

warrants

The company shall adjustment of the exercise price and ratio of
warrants to purchase new ordinary shares of the Company of
SENA-WE, pursuant to Notification of the Capital Market
Supervisory Board No. Tor Chor. 34/2551 Re: Application for and
Approval of Offer for Sale of Newly Issued Share Warrants and
Newly Issued Underlying Shares (“Notification Tor Chor. 34/2551")
and/or Notification of the Capital Market Supervisory Board relating
to the adjustment of rights. For more information for determining
the term and conditions or adjustment as deem appropriate by
executive committee. In regard with the benefit of the warrant

holders SENA-WE shall not be inferior.

The reason for the issuance of
new shares to Adjustment of the

rights

The adjustment of the exercise price and ratio of warrants
according with the condition of SENA-WE, as pursuant to Clause

11 (4) (b) under Notification No. Tor Chor. 34/2551

Other Rights and benefits

-None-

2. Warrants to purchase ordinary shares to executives and employees of the Company

and/or its subsidiaries No. 6 (SENA-WF)

Warrants

Warrants to purchase ordinary shares to executives and
employees of the Company and/or its subsidiaries No. 6 (SENA-
WF)
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Title and type of warrants

Registered and non-transferable warrants to purchase ordinary
shares of Sena Development Public Company Limited unless in
the case of inheritance or transferred to his/her rightful heir or

guardian or as deemed appropriate by the Board of Directors

Term of warrants

3 years from the date of issuance and offering

Number of warrants

offered for sale

Not exceeding 6,000,000 units

Offering price

Baht 0.00

Value of warrants offered for sale

Baht 0.00

Issuance and offering date

The executive committee will determine the issuing date of the
SENA-WF after the Company has received an approval from the

shareholders’ meeting.

Offering Period

The Company shall offered for sale SENA-WH within 1 year after

approve by the shareholder meeting

Method and offering
Period

One time Offer to 20 management and employees of the Company
and/or its subsidiaries where there is no person who receive more
than 5% of warrants issued. In this regard, there is no director to

which the warrants is offered.

Offer to management and employees of the Company and/or its

subsidiaries without offering through brokers.

Number of warrants offered to each management and employee
might not be equal depending on corporate position, service
period, knowledge,

experience, responsibility, performance,

potential or benefits contributed to the Company.

Exercise ratio

1 unit of warrant has the right to purchase 1 new ordinary share
(except in the case of adjustment of right pursuant to the

conditions of the adjustment of right of the SENA-WF)

Number of shares the exercise of

SENA-WG

Not exceeding 6,000,000 share with a par value of Baht 1 per
share, at 0.53 % of the total issued shares of the Company as of
February 23, 2017 in the amount of 1,142,403,982 shares, the
Company shall offered for sale SENA-WF within Term of SENA-WF

Exercise price

The exercise price as follows;
1) 1 Year from the issue date: -Warrant cannot be
exercised.
2) 2" Year from the issue date : Baht 3.00
3) 3™ Year from the issue date : Baht 3.10
(except in the case of adjustment of right pursuant to the

conditions of the adjustment of right of the SENA-WE)
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Such exercise price is considered lower than market offering price
which calculated by using the Company’s weighted-average
trading price of 15 trading days prior to the date the Board comes
up with a resolution (calculated from marketing price during

February 2 — February 22, 2017 at a price of Baht 3.92 per share

Conditions and  period

Exercise

of

On the last business day of June and December throughout the
warrant term. The first exercise date shall be 1 year after the date
that the warrants are issued to management and employees of
SENA and/or its subsidiaries (“the exercise date”) according to the

following conditions:

(1) 12 months after the allotted date, warrant holders can
exercise no more than 20% of total number of allotted

warrants

(2) 24 months after the allotted date, warrant holders can

exercise any amount of allotted warrants until the maturity date

Unexercised warrants at any exercise date shall be accumulated
and eligible for being exercised at the next exercise date
throughout the warrant term. However, in case the warrants remain
unexercised at the maturity date, the said unexercised warrants

shall be terminated and void.

The last exercise date shall be on the last business day of the 3

year period from the issuance date

Notification period for

The exercise

Warrant holder shall exercise the right within 5 working date before

exercise date

Notification period for

the last exercise

Not less than 15 days prior to the last exercise date

Conditions of Exercising the

Rights

Warrant holder must be an executive or an employee of the
Company and/or its subsidiaries at the exercise date, unless the

detail as follows;

In case warrant holder ceases to be an executive or an employee
of the Company and/or its subsidiaries as a result of retirement
plan according to the Company’s and/or its subsidiaries’ Code of
Practice, the executive or employee will have the right to exercise

the allotted warrants throughout the term.

If the warrant holder dies, is a missing person by Court order or
becomes an incompetent or quasi-incompetent person, his/her
rightful heir or guardian (as the case may be) shall have the right
to exercise only the remaining and exercisable warrants

throughout the term.
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If the warrant holder changes his/her position or company as a
result of the Board of Directors’ decision but he/she is still an
executive, or an employee of the Company and/or its subsidiaries
at the exercise date, the warrant holder still has the right to

exercise the warrant throughout the term.

If the warrant holder ceases to be an executive, or an employee of
the Company and/or its subsidiaries before or at the exercise date
for any reason other than those specified in above mentioned, the
warrant holder will no longer be entitled to exercise the allotted
warrants, and the remaining warrants will be considered cancelled

and void immediately.

Secondary market of warrants

The Company will not list SENA-WF in the Stock Exchange of
Thailand.

Secondary market of the
shares issued as a result

of exercising warrant

The Company will list shares issued as a result of exercising

SENA-WF in the Stock Exchange of Thailand.

Adjustment of the rights of

warrants

The Company will adjust the exercise price to purchase newly
issued ordinary shares and the exercise ratio to purchase newly
issued ordinary shares of the SENA-WF during the term of the
SENA-WF in case there is an occurrence of events under the
Notification of the Capital Market Supervisory Board No. TorChor.
34/2551 re: Application for and Approval of Offer for Sale of Newly
Issued Share Warrants and Newly Issued Underlying Shares
(“Notification TorChor. 34/2551”) and/or relevant Notification of the
Securities and Exchange Commission requiring the adjustment of
right. The Company authorizes the Chief Executive Office of the
Company to determine the conditions and other details relating to
the adjustment or change of the exercise ratio and the exercise
price pursuant to relevant law, notifications, and regulations as
deems appropriate in order to secure the benefit of the holders of

the SENA-WE.

Reasons to issue new shares to
be reserved for the adjustment of

right

When the exercise price and the exercise ratio are adjusted in
accordance with the conditions for the adjustment of right as
stated in the conditions of Page37from46 the SENA-WF resulting
from the events as specified in Section 11(4)(b) of the Notification

TorChor. 34/2551.

Other Rights and benefits

-None-
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In addition, the Board of Directors considered it appropriate to propose to the shareholders’
meeting to consider and approve to authorize the Board of Directors and/or the person(s) entrusted by
the Board of Directors to determine necessary details and any conditions, including the necessary
legal relating to allocation of warrants to purchase ordinary shares to Executives and Employees of the
Company and/or its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-WF), including to list shares

issued as a result of exercising SENA-WE and SENA-WF in the Stock Exchange of Thailand.

The resolution in this agenda requires votes of not less than three-fourths of shareholders

present at the Meeting and are eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or

opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved by a vote of not less than three-fourths of
shareholders present in the Meeting and eligible to vote and not have more than 10% of the total votes
of all shareholders present at Meeting objecting this issuance of warrants, to approve the issuance and
allocation of warrants to purchase ordinary shares to executives and employees of the company and/or
its subsidiaries No. 5 (SENA-WE) in the amount of not exceeding 20,000,000 units, which will be
allocated to Executives and Employees not exceeding 25 persons with no consideration and warrants
to purchase ordinary shares to executives and employees of the company and/or its subsidiaries No. 6
(SENA-WF) in the amount of not exceeding 6,000,000 units, which will be allocated to Executives and
Employees not exceeding 20 persons with no consideration. The Meeting also authorized to the Board
of Directors or the person(s) appointed by the Board of Directors to determine necessary details and
any conditions, including the necessary legal relating to allocation of warrants to purchase ordinary
shares to Executives and Employees of the Company and/or its subsidiaries No. 5 (SENA-WE) and No.

6 (SENA-WF) as proposed.

The voting result of this agenda was as follows:

Agree 707,769,303 votes representing 99.42 %
Disagree 4,119,000 votes representing 0.58 %
Abstain 5714  votes representing 0.00 %
Voided 0 votes representing 0.00 %

Total 711,894,017  votes representing 100.00 %
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Agenda 10: To consider and approve the adjustment of the exercise price and ratio of warrants to
purchase new ordinary shares of the Company to be issued to executives and

employees No. 3 (SENA-WC) and No. 4 (SENA-WD)

The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide information about the adjustment of
the exercise price and ratio of warrants to purchase new ordinary shares of the Company to be issued

to executives and employees No. 3 (SENA-WC) and No. 4 (SENA-WD) to shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, clarified that as in Agenda 4, the Meeting approved the payment of
dividends by issuing ordinary shares and in Agenda 9, the Meeting approved the issuance and
allocation of warrants to purchase ordinary shares to executives and employees of the Company
and/or its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-WF). The Company is required to adjust the
exercise price and ratio warrants to purchase new ordinary shares of the Company to be issued to
executives and employees No. 3 (SENA-WC) and No. 4 (SENA-WD), in accordance with terms and

conditions of such warrants as follows:

Clause 5.1.3 In case where the Company offers to sell convertible debentures or
warrants to purchase ordinary shares and the net price of the newly
issued ordinary shares to accommodate the exercise of rights is lower
than 90% of the market price of the Company’s ordinary shares. The
average exercising price of SENA-WE and SENA-WF are lower than

90% of the market price.

Clause 5.1.4 In case where the Company pays out all or parts of its dividends in the
form of its ordinary shares to its shareholders. The Company pays parts

of its dividends in the form of ordinary shares.

The Board of Directors considered it appropriate to propose to the Shareholders’ Meeting to
consider and approve the adjustment of the exercise price and ratio of warrants to purchase the new
ordinary shares of the Company to be issued to executives and employee’s No. 3 (SENA-WC) and No. 4

(SENA-WD). The exercise price and ratio of SENA-WC and SENA-WD shall be adjusted to be as follows:

1. The adjustment of the exercise price and ratio No. 1 as a result of the payment of dividends in

Agenda 4
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1.1 SENA-WC

SENA-WC

Existing

After Adjustment

Exercise Price

Baht 2.654 per share

Baht 2.498 per share

Exercise Ratio

1 unit per 1.074 share

1 units per 1.142share

1.2 SENA-WD

SENA-WD

Existing

After Adjustment

Exercise Price

Baht 2.850 per share

Baht 2.682 per share

Exercise Ratio

1 unit per 1.000 share

1 units per1.063share

The new exercise price and ratio of SENA-WC and SENA-WD will be effective from the first
day the Stock Exchange of Thailand displays the “XD” sign, which will be 2 May 2017 (the date which

the purchasers of ordinary shares of the Company shall not entitled to receive the dividends)

2. The adjustment of the exercise price and ratio No. 2 as a result of the issuance and allocation
of warrants to purchase ordinary shares to executives and employees of the company and/or

its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-WF) in Agenda 9

2.1 SENA-WC
SENA-WC Existing After Adjustment
Exercise Price Baht 2.498 per share Baht 2.487per share

Exercise Ratio

1 unit per 1.142share

1 units per 1.147share

2.2 SENA-WD

SENA-WD

Existing

After Adjustment

Exercise Price

Baht 2.682per share

Baht 2.671per share

Exercise Ratio

1 unit per 1.063 share

1 units per 1.068share

The new exercise price and ratio of SENA-WC and SENA-WD will be effective from the first
day which warrants to purchase ordinary shares to executives and employees of the Company and/or
its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-WF)are offered which would be around Third

quarter 2017.

In this regard, the Shareholders’ Meeting had previously approved the conditions for the
adjustment as specified in the terms and conditions of such warrants. Once the conditions are met, itis
then necessary for the Company to adjust the exercise price and ratio of warrants. However, since the
remaining unsubscribed shares are insufficient to the offering of newly issued shares under the stock
dividend and the issuance and allocation of warrants to purchase ordinary shares to Executives and

Employees of the Company and/or its subsidiaries SENA-WE and SENA-WF and the adjustment of the



Invitation to the 2018 Annual Ordinary Meeting of Shareholders
SENA Development Public Company Limited Page 61 of 139

exercise price and ratio of SENA-WC and SENA-WD, it is necessary for the Company to propose to the
Meeting to approve the capital increase. Therefore, the Company then propose this adjustment matter
to the Meeting for approval to be in line with the issuance of newly issued shares and for the

completeness of the Minutes of the Meeting.

This agenda required a resolution of a majority of total number of votes of the shareholders

present at the meeting and eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or

opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved by a majority vote of the total shareholders
present at the Meeting and eligible to vote to approve the adjustment of the exercise price and ratio of
warrants to purchase new ordinary shares of the Company to be issued to executives and employees

No. 3 (SENA-WC) and No. 4 (SENA-WD) as proposed.

The voting result of this agenda was as follows:

Agree 708,003,003 votes representing 9945 %
Disagree 346,300 votes representing 0.05 %
Abstain 5,714 votes representing 0.00 %
Voided 3,539,000 votes representing 050 %
Total 711,894,017  votes representing 100.00 %

Agenda 11: To consider and approve the capital decrease by reducing the registered shares which
have not been sold and approve the amendment of Clause 4 of Memorandum of

Association to reflect the Company’s capital decrease

The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide information about the capital decrease
by reducing the registered shares which have not been sold and the amendment of Clause 4 of

Memorandum of Association to reflect the Company’s capital decrease to shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division

and investor relation division, clarified that following the payment of dividends by issuing new ordinary
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shares to shareholders, the issuance and allocation of warrants to purchase ordinary shares to
Executives and Employees of the Company and/or its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-
WF), and the adjustment of the exercise price and ratio of warrants to purchase the new ordinary
shares of the Company to be issued to executives and employees No. 3 (SENA-WC) and No. 4 (SENA-
WD), it is necessary that the Company increase its capital to support the issuance and allocation of the
newly issued shares. Section 136 of the Public Limited Company Act B.E. 2535 (1992) and Article 39 of
the Article of Association of the Company states that “The Company may increase the amount of its
registered capital by issuing new shares after all shares have been completely sold and paid up in full
or, if the shares have not been completely sold, the remaining shares shall be the shares issued for the

exercise of rights under convertible debentures or share warrant”.

As there are 92,106,475 unsold shares, but there must have remaining 2,072,280 unsold
shares for supporting the warrants to purchase shares allocated to Executives and Employees of the
Company No.3 (SENA-WC) and 440,000 unsold shares for supporting the warrants to purchase shares
allocated to Executives and Employees of the Company No.4 (SENA-WD). The Company has the
necessity to cancel 89,594,195 unsold ordinary shares in pursuant to Section 140 of the Public Limited
Company Act, B.E. 2535 (1992) before increasing its capital to support the issuance and allocation of

the newly issued shares as detailed in Agenda 13.

The Board of Directors considered it appropriate to propose to the Shareholders’ Meeting to
decrease of the capital of the Company’'s registered capital for Baht 89,594,195 from Baht
1,234,510,457 to Baht 1,144,916,262, divided into 1,144,916,262 ordinary shares with a par value of
Baht 1 per share, by eliminating the 1,875,200 registered shares which remain from the exercise of the
warrants to purchase shares allocated to executives and employees of the company and/or its
subsidiaries No. 1 (SENA-WA) and No. 2 (SENA-WB) and the remaining shares from the offering to
specific persons under General Mandate in the amount of 87,718,995 shares, totaling 89,594,195
registered shares which have not been sold, at Baht 1 par value, and propose for the amendment to
Article 4 of the Memorandum of Association in order to reflect the Company’s capital decrease as

follows:

“Clause 4 Registered capital Baht 1,144,916,262 (One bilion one hundred and forty-four
million nine hundred and sixteen thousand
two hundred and sixty-two Baht)

Divided into 1,144,916,262 Shares (One bilion one hundred and forty-four
million nine hundred and sixteen thousand

two hundred and sixty-two Shares)
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With a par value of 1 Baht (One Baht)

Categorized into

Ordinary share 1,144,916,262 Shares  (One billion one hundred and forty-four
million nine hundred and sixteen thousand
two hundred and sixty-two Shares)

Preference share - Shares (Zero share)”

This agenda required a resolution of votes of not less than three-fourths of shareholders

present at the Meeting and are eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or

opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved, by a vote of not less than three-fourths of
the total shareholders present in the Meeting and eligible to vote, to approve the decrease of the
registered capital of the Company in the amount of Baht 89,594,195 from the existing amount of Baht
1,234,510,457 to Baht 1,144,916,262, divided into 1,144,916,262 ordinary shares, with a par value of
Baht 1 per share, and the amendment to Article 4 of the Memorandum of Association in order to reflect

the decrease of the Company’s capital as proposed.

The voting result of this agenda was as follows:

Agree 708,355,017 votes representing 99.50 %
Disagree 0 votes representing 0.00 %
Abstain 0 votes representing 0.00 %
Voided 3,539,000 votes representing 050 %
Total 711,894,017 votes representing 100.00 %

Agenda 12: To consider and approve the increase of registered capital to accommodate the stock
dividend payment, the allocation of warrants to purchase ordinary shares to executives
and employees of the company and/or its subsidiaries No. 5 (SENA-WE) and No.6
(SENA-WF), and the adjustment of exercise price and ratio of warrants to purchase new
ordinary shares of the Company to be issued to executives and employees No. 3
(SENA-WC), No. 4 (SENA-WD), and approve the amendment to Clause 4 of the

Memorandum of Association to be consistent with the capital increase
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The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide information about the increase of
registered capital to accommodate the stock dividend payment, the allocation of warrants to purchase
ordinary shares to executives and employees of the company and/or its subsidiaries No. 5 (SENA-WE)
and No.6 (SENA-WF), and the adjustment of exercise price and ratio of warrants to purchase new
ordinary shares of the Company to be issued to executives and employees No. 3 (SENA-WC), No. 4
(SENA-WD), and the amendment to Clause 4 of the Memorandum of Association to be consistent with

the capital increase to shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, clarified that following the payment of dividends by issuing new ordinary
shares to shareholders, the issuance and allocation of warrants to purchase ordinary shares to
Executives and Employees of the Company and/or its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-
WF), and the adjustment of the exercise price and ratio of warrants to purchase the new ordinary
shares of the Company to be issued to executives and employees No. 3 (SENA-WC) and No. 4 (SENA-
WD), the Company has the necessity to increase of the registered capital of the Company for
supporting the payment of dividends by issuing new ordinary shares to shareholders, the exercise of
warrants to purchase ordinary shares to Executives and Employees of the Company and/or its
subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-WF), and the adjustment of the exercise price and
ratio of warrants to purchase the new ordinary shares of the Company to be issued to executives and

employees No. 3 (SENA-WC) and No. 4 (SENA-WD).

The Board of Directors considered it appropriate to propose to the Shareholders’ Meeting to
consider an increase of registered capital by another Baht 97,563,029, from the existing registered
capital of Baht 1,144,916,262 to the new registered capital of Baht 1,242,479,291, by issuing
97,563,029 new ordinary shares, at the par value of Baht 1 per share, to accommodate the stock
dividend payment, the exercise of warrants to purchase ordinary shares to executives and employees
of the Company and/or its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-WF) the adjustment of
exercise price and ratio of warrants to purchase new ordinary shares of the Company to be issued to
executives and employees No. 3 (SENA-WC) and No. 4 (SENA-WD) (as per details in Enclosure 9
enclosed to the Invitation to this Meeting) and to approve the amendment to Article 4 of the

Memorandum of Association in order to reflect the company’s capital increase as follows:

“Clause 4 Registered capital Baht 1,242,479,291 (One billion two hundred and forty-

two million four hundred and
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seventy-nine thousand two hundred
and ninety-one Baht)

Divided into 1,242,479,291 Shares (One billion two hundred and forty-
two million four hundred and
seventy-nine thousand two hundred
and ninety-one Shares)

With a par value of 1 Baht (One Bant)

Categorized into

Ordinary share 1,242,479,291 Shares (One billion two hundred and forty-
two million four hundred and
seventy-nine thousand two hundred
and ninety-one Shares)

Preference share - Shares (Zero share)”

This agenda required a resolution of votes of not less than three-fourths of shareholders

present at the Meeting and are eligible to vote.

The MC then solicited questions and comments from the meeting. However, no questions or
opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved, by a vote of not less than three-fourths of
the total shareholders present in the Meeting and eligible to vote, to approve the increase of registered
capital by another Baht 97,563,029 from the existing registered capital of Baht 1,144,916,262 to the
new registered capital of Baht 1,242,479,291, by issuing 97,563,029 new ordinary shares, at the par
value of Baht 1 per share, and the amendment to Article 4 of the Memorandum of Association in order

to reflect the increase of the Company’s capital as proposed.

The voting result of this agenda was as follows:

Agree 707,997,959 votes representing 9945 %
Disagree 0 votes representing 0.00 %
Abstain 0 votes representing 0.00 %
Voided 3,940,400 votes representing 055 %

Total 711,938,359 votes representing 100.00 %
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Remark During the consideration of this agenda, there was additional 1 shareholder holding
44,342 shares present from the previous agenda. The votes of the additional

shareholder have been in included in results of this item.

Agenda 13: To consider and approve the allocation of newly issued shares to accommodate for the
stock dividend payment, allocation of warrants to purchase ordinary shares to executives
and employees of the company and/or its subsidiaries No. 5 (SENA-WE) and No.6
(SENA-WF), and the adjustment of exercise price and ratio of warrants to purchase new
ordinary shares of the Company to be issued to executives and employees No. 3

(SENA-WC), No. 4 (SENA-WD)

The Chairman assigned Ms. Athika Boonrodchoo, a senior manager of the capital allocation
and investment division and investor relation division, to provide information about the allocation of
newly issued shares to accommodate for the stock dividend payment, allocation of warrants to
purchase ordinary shares to executives and employees of the company and/or its subsidiaries No. 5
(SENA-WE) and No.6 (SENA-WF), and the adjustment of exercise price and ratio of warrants to
purchase new ordinary shares of the Company to be issued to executives and employees No. 3

(SENA-WC), No. 4 (SENA-WD) to shareholders.

Ms. Athika Boonrodchoo, a senior manager of the capital allocation and investment division
and investor relation division, clarified that following the payment of dividends by issuing new ordinary
shares to shareholders, the issuance and allocation of warrants to purchase ordinary shares to
Executives and Employees of the Company and/or its subsidiaries No. 5 (SENA-WE) and No. 6 (SENA-
WF), and the adjustment of the exercise price and ratio of warrants to purchase the new ordinary
shares of the Company to be issued to executives and employees No. 3 (SENA-WC) and No. 4 (SENA-
WD), the Company has the necessity to allocate97,563,029 new ordinary shares, at the par value of
Baht 1 per share to accommodate the stock dividend payment, the exercise of warrants to purchase
ordinary shares to Executives and Employees of the Company and/or its subsidiaries No. 5 (SENA-WE)
and No. 6 (SENA-WF), and the adjustment of exercise price and ratio of No.3 SENA-WC, No.4 SENA-
WD.

The Board of Directors considered it appropriate to propose to the Shareholders’ Meeting to

consider and approve the allocation of the newly issued shares as follows:

(1) To allocate newly issued shares of approximately 71,400,249 shares, with a par value of
Baht 1, to accommodate the stock dividend payment. The shares shall be allocated to
existing shareholders at the ratio of 16 existing shares to 1 dividend stock. Where any
shareholder has remaining shares after the allocation, the dividend shall be paid by cash

in the amount of Baht 0.06250 per share.
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(2) To allocate newly issued shares of not exceeding 20,000,000 shares, with a par value of
Baht 1, to accommodate the exercise right of warrants to purchase new ordinary shares
of the Company to be issued to executives and employees No. 5 (SENA-WE).

(3) To allocate newly issued shares of not exceeding 6,000,000 shares, with a par value of
Baht 1, to accommodate the exercise right of warrants to purchase new ordinary shares
of the Company to be issued to executives and employees No. 6 (SENA-WF).

(4) To allocate newly issued shares of approximately 132,860 shares, with a par value of Baht
1, to accommodate the adjustment of exercise price and ratio of warrants to purchase
new ordinary shares of the Company to be issued to executives and employees No. 3
(SENA-WC).

(5) To allocate newly issued shares of approximately 29,920 shares, with a par value of Baht
1, to accommodate the adjustment of exercise price and ratio of warrants to purchase
new ordinary shares of the Company to be issued to executives and employees No. 4

(SENA-WD).

This agenda required a resolution of a majority of total number of votes of the shareholders
present at the meeting and eligible to vote.
The MC then solicited questions and comments from the meeting. However, no questions or

opinions were submitted.

The MC then proposed the Meeting to consider and vote on this agenda.

Resolution : The Meeting considered and resolved, by a majority vote of the total shareholders
present at the Meeting and eligible to vote, toapprove the allocation of 97,563,029 new ordinary
shares, at the par value of Baht 1 per share, to accommodate for the stock dividend payment, the
exercise right of warrants to purchase ordinary shares to executives and employees of the company
and/or its subsidiaries No. 5 (SENA-WE) and No.6 (SENA-WF), and the adjustment of exercise price
and ratio of warrants to purchase new ordinary shares of the Company to be issued to executives and

employees No. 3 (SENA-WC), No. 4 (SENA-WD) as proposed.

The voting result of this agenda was as follows:

Agree 707,651,659 votes representing 9940 %
Disagree 346,300 votes representing 0.05 %
Abstain 0 votes representing 0.00 %
Voided 3,940,400 votes representing 055 %

Total 711,938,359 votes representing 100.00 %
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Agenda 14: Other Matters (if any)

The MC informed the Meeting that if any shareholders had any questions or would like to share

their opinion or comments to the Company, they can do so during this agenda item.
However, no questions or opinions were submitted.

The Chairman thanked all shareholders and proxies and adjourned the Meeting at12.15p.m.

ScTEEL

(Mr. Vichien Ratanabirabongse)

Chairman of the Meeting

i

(Mrs. Weraporn Chisiriyasawat)

Company Secretary
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Supporting information for Agenda 5 : To consider and approve the re-election of

Directors to replace those retired by rotation

Information of persons who are proposed to the position for another term

Name : Mr. Pramote Chotmongkol

Current Position . Director, Audit Committee, Chairman of Nomination and

Remuneration Committee and Independent Director

Age . T4 years
Nationality : Thai
Address . 73/25 Soi Ngamwongwan 28 isolated 2, Tungsonghong

Sub-district, Lak Si District, Bangkok

Education:

®  Course Certificate "Democratic Politics for Executives”, 5th edition of King Prajadhipok's Institute
®  National Defense College (Class 39)
®  Barrister-at-Laws Institute of Legal Education of the Thai Bar
®  Bachelor of Laws, Thammasat University
Training Course for Director:
®  Director Accreditation Program (DAP) year 2014, Thai Institute of Directors
Relationship with Directors : None
Proportion of shares - None

Period of holding the position of Director : 6 years 10 months

Holding position of Directors/Administrator in other business:

Other Listed company Other business Holding a position in a competitive business/related to
Amount Position (Non-listed businesses) the Company’s business.
-None- -None- 7 -None-

Work Experience:
B 2011-Present  Audit Committee / Independent Director, SENA Development Public Company Limited
® 2014 -Present Chairman of the Nomination and Remuneration, SENA Development Public Company
Limited
" 2010-2011 Chief Ombudsman Office of the Ombudsman Thailand
" 2005-2009 Ombudsman Office of the Ombudsman Thailand
® 2000 - 2005 Secretary General Office of the Ombudsman Thailand
® 1996 - 2000 Deputy Permanent Secretary, Ministry of University Affair
Meeting attended in year 2017 : Board of Directors’ Meeting 6 times out of 6 times

Having the interest with the Company / parent company /subsidiaries / affiliates or any legal entities

that have conflicts :

- None —
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Information of persons who are proposed to the position for another term

Name - Mr. Kamol Thammanichanond
Position : Director, Audit Committee , Chairman of the Corporate
Governance Committee, Nomination and Remuneration

Committee and Independent Director

Age © T78years
Nationality : Thai
Address . 21/60 Soi Ladprao 15, Jomphol Sub-district Jatujak

District, Bangkok

Education:

®  Bachelor of Accounting, Thammasat University
®  Bachelor of Commerce, Thammasat University
Training Course for Director:
®  Director Accreditation Program (DAP), Year 2006 ,Thai Institute of Directors (IOD)
®  Audit Committee Program (ACP) ,Year 2004 , Thai Institute of Directors (I0OD)
Relationship with Directors : - None —
Proportion of shares . As of December 31, 2017 of 632,142 shares (0.05 %).
Period of holding the position of Director: 12 years 2 months

Holding position of Directors/Administrator in other business:

Other Listed company Other business Holding a position in a competitive
Amount Position (Non-listed businesses) business/related to the Company’s business.
1 Audit Committee and 2 - None -

Independent Director

Work Experience:
2005 - Present Audit Committee / Independent Director , Sena Development public Co.,Ltd.
2016 - Present Chairman of the Corporate Governance Committee

Nomination and Remuneration Committee , Sena Development public Co.,Ltd.

2015 - Present Audit Committee / Independent Director Single Point Parts (Thailand) PCL
2016 — Present Audit Committee / Independent Director Patumruks Company Limited
2000 - 2004 Finance and Accounting Advisor Hospital Network Co.,Ltd

Meeting attended in year 2017 :  Board of Directors’ Meeting 6 times out of 6 times

Having the interest with the Company / parent company /subsidiaries / affiliates or any legal entities
that have conflicts :

- None —
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Information of persons who are proposed to the position for another term

Name . Dr. Kessara Thanyalakpark
Position . Director, Executive Director, Risk Management

Committee and Deputy Chief Executive Officer

Age . 43 years
Nationality . Thai
Address . 52/45 Soi Lang Suan, Lumphini Sub-district,

Patumwan District,Bankok

Education:
®  Bachelor of Accounting (Finance), Chulalongkorn University
®  Master of Business Administration (MBA in Finance and Accounting), University of California,
U.S.A.

® Master of Economics, Claremont Graduate University, U.S.A.

® Doctor of Economics, Claremont Graduate University, U.S.A.

Training Course for Director:

®  Bangkok Bank Student Intership Program 1993 By Bnagkok Bank

®  Director Accreditation Program (DAP) Year attended for the training: 2005,
Thai Institute of Directors (I0D)

®  Director Institution Program (DCP) Year attended for the training: 2005
Thai Institute of Directors (IOD)

®  Certificate in Real Estate Investments and Financing

®  Year attended for the training: 2005 FAME , International Center for Financial Asset
Management and Engineering, Geneva Switzerland

®  Executive Course Years Attended 2009 Capital Market Academy (8" edition), Stock Exchange

of Thailand
Relationship with Directors : Daughter of Mr. Theerawat Thanyalakpark Granddaughter
of Ms. Benyalak Thanyalakpark Sister of Ms. Umaporn
Thanyalakpark
Proportion of shares : As of December 31, 2017 of 173,798,810 shares (14.31 %).

Period of holding the position of Director: 12 years 2 months

Holding position of Directors/Administrator in other business:

Other Listed company Other business Holding a position in a competitive

Amount Position (Non-listed businesses) business/related to the Company’s business.

- None - - None - 1 - None -
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Work Experience:

Meeting attended in year 2017 :

2014 - Present

2005 - Present
2017 — Present

2016 - Present
2016 - Present

2014 - Present

2014 - Present

2014 - Present

2014 - 2016

2013 - Present

2014 - Present

2010 - 2016
2015 - Present

Executive Director/Nomination and Remuneration Committee / Deputy Chief
Executive Officer / Risk Management Committee SENA Development PCL
Director SENA Development PCL

Director, Federation of Women, Business and Professional Association of

Thailand under the Royal Patronage
Advisor Thai Condominium Association

Specialty of Banking and Finance Department, Faculty of Commerce and
Accountancy, Chulalongkorn University

Executive Committee, Master of Science Programing Finance,
Chulalongkorn University

Director of Education and Raising Funds for Development Projects,
Chulalongkorn University

Committee for the Review of the Master Plan developed commercial areas,
Chulalongkorn University

Executive Committee - Siam Square One,Chulalongkorn University

Vice President for Academic Affairs Housing Business Association
Councilman and Executive Director Thailand Development Research
Institute (TDRI)

Executive Committee - Chamchuri Square Chulalongkorn University

Director Aspiration One Co., Ltd

Board of Directors’ Meeting 6 times out of 6 times

Having the interest with the Company / parent company /subsidiaries / affiliates or any legal entities

that have conflicts:

- None —
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Information of persons who are proposed to the position for another term

Name . Ms. Umaporn Thanyalakpark

Position : Director / Authorized Director

Age . 35years

Nationality : Thai

Address . 52/45, Condo Grand Langsuan, Lumpini, Patumwan,
Bangkok

Education:

®  Bachelor of Arts, Thammasat University

®  Master of International Business (Marketing) University of Exeter, UK
Training Course for Director:

®  Director Accreditation Program (DAP) Year attended for the training: 2014,
Thai Institute of Directors (I0OD)
Relationship with Directors . Daughter of Mr. Theerawat Thanyalakpark Granddaughter of Ms.
Benyalak Thanyalakpark Sister of Ms. Kessara Thanyalakpark

Proportion of shares : As of December 31, 2017 of 139,307,033 shares (11.47 %).
Period of holding the position of Director: 7 years 10 months

Holding position of Directors/Administrator in other business:

Other Listed company Other business Holding a position in a competitive
Amount Position (Non-listed businesses) business/related to the Company’s business.
- None - - None - 7 - None -

Work Experience:
®  2010- Present Director SENA Development PCL.
B 2010—Present Director S&P Estate Development Co., Ltd.
Victory Assets Management Co., Ltd.
SN Assets Management Co, Ltd.
Property Gateway Co., Ltd.

Eastern Sena Development Co., Ltd.
Normal Life Co., Ltd.

®  2015-Present Director Bann Ruam Thang Fhan Co., Ltd.
Meeting attended in year 2017 :  Board of Directors’ Meeting 6 times out of 6 times

Having the interest with the Company / parent company /subsidiaries / affiliates or any legal entities
that have conflicts:

- None —
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Supporting information for Agenda 5 and Agenda 6: Principles and procedures of

selecting Directors, Director of Auditors and Independent Directors

The Company appointed the Remuneration and Nominations Committee by a resolution of the Board of

Directors’ Meeting No. 1/2014 held on 26 February 2014. To select Directors of the Company, the

Company’s Remuneration and Nominations Committee has considered the qualifications of the

Directors with regard to experience, professional skill as well as the performance in the past years. The

principles and procedures of selecting Directors are consistent with the Articles of Association of the

Company, which regulates as follows:

1.

The Board of Directors consisting of 5 persons of which at least half (1/2) must have permanent
residence in Thailand.

The Shareholders’ Meeting shall select the Directors by using the following principles and
procedures:

a. One shareholder has the vote equals to the number of share he/she is holding in order to

select one (1) Director.

b. Each shareholder shall use the entire vote he/she has as in a. to select one person or

several persons as the Directors, but the vote cannot be divided into different proportions.

c. The persons received from the highest vote downward will be selected as Directors equals

to the number of Directors it should have or should be selected in for the term. In case that
the person has orderly been selected has equal votes and exceeding the number of
Director that it should have or should be selected, the Chairman shall give an additional
one (1) vote as the final vote.

Each Director shall have the qualifications as follows:

a. Does not do a business or occupation which has the conflict of interest with the Company’s

line of business.

b. Be qualified in accordance with the regulations of the Stock Exchange of Thailand.

Shareholders of the Company will select at least 3 Directors who have freedom to perform the duty
of Independent Directors. The Board of Directors will consider the qualifications of the person to be
the Independent Directors by considering the qualifications and illicit quality of the Directors in
accordance with the Public Limited Company Act and the Stock Exchange Law.
In the selection of the Audit Committee, the Board of Directors will appoint at least 3 persons to be
members of the Audit Committee by considering from the Independent Directors who are qualified
under the Stock Exchange Law as well as the announcement, regulations and/or rules of the Stock
Exchange of Thailand in regard to the qualifications and scope of duties of the Board of Auditors.

However, at least 1 Director should possess the knowledge of accounting and finance.
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Qualifications of Independent Director

The principles for the appointment of Independent Director of the Company are of the same definition
and in accordance with the minimum requirement for Independent Director as determined by the
Office of the Securities and Exchange Commission or the Stock Exchange of Thailand which are

qualifications as follows:

1. Holding shares not exceeding 1 per cent of the total number of shares with voting rights of the
Company, its parent company, subsidiary company, affiliate company, or juristic person with

possible conflict, including shares held by related persons of such independent director.

2. Neither being nor used to be an executive director, staff, employee, advisor who receives salary,
or controlling person of the Company, its parent company, subsidiary company, affiliate company,
same-level subsidiary company, or juristic person with possible conflict, unless the foregoing

status has ended not less than 2 years prior to the date of election.

3. Not being a person related by blood or legal registration as parent, spouse, sibling and child,
including spouse of a child of an executive, major shareholder, person with controlling power or a
person to be nominated as executive or person with controlling power of the Company or a

subsidiary.

4. Neither having nor used to have business relationship with the Company, its parent company,
subsidiary company, affiliate company or juristic person with possible conflict in such manner as
may hinder his/her independent discretion, and neither being nor used to be a major shareholder,
non-independent director or executive of a person with business relationship with the Company, its
parent company, subsidiary company, affiliate company or juristic person with possible conflict,
unless the foregoing relationship or status has ended not less than 2 years prior to the date of

election.

The business relationship referred to in paragraph one includes the entering into commercial
transaction for a conduct of normal business operation, renting or leasing of real estates,
transaction relating to assets or services, or provision or receipt of financial assistance by
receiving or lending money, guaranteeing, and using assets as loan collaterals, including other
similar circumstances resulting in the Company or the party having debt burden payable to the
other party from 3 per cent of the net tangible assets of the applicant or 20 million Baht or more,
whichever is the higher. Calculation of such debt burden shall be in accordance with calculation of

value of connected transactions as per Notification of the Board of Governors of the Stock
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10.

Exchange of Thailand re Disclosure of Information and Other Acts of Listed Companies
concerning the Connected Transactions, mutatis mutandis. But in considering such debt burden,
all debt burdens incurred during 1 year prior to the date of business relationship of the same

person shall be included.

Neither being nor used to be an auditor of the Company, its parent company, subsidiary company,
affiliate company or juristic person with possible conflict, and not being major shareholder, non-
independent director, executive or managing partner of an auditing office which employs auditor
of the Company, its parent company, subsidiary company, affiliate company or juristic person with
possible conflict, unless the foregoing status has ended not less than 2 years prior to the date of

election.

Neither being nor used to be any professional service provider, including provision of service as
legal advisor or financial advisor or appraiser with service fee of exceeding 2 million Baht per year
from the Company, its parent company, subsidiary company, affiliate company or juristic person
with possible conflict. In case the professional service provider is a juristic person, this shall
include the being of major shareholder, non-independent director, executive or managing partner
of the professional service provider, unless the foregoing status has ended not less than 2 years

prior to the date of election.

Not being director elected as representative of any director of the Company, its major shareholder

or shareholder related to any major shareholder of the Company.

Does not own/run any business similar to or material competing with the Company or its
subsidiaries, or not being a significant partner in any partnership, executive director, employee,
staff, advisor receiving regular salary, or holds more than 1% of total voting shares of the company

similar to or material competing with the Company or its subsidiaries.

Not having any other characteristics which cause the inability to express independent opinions

with regard to the Company’s business operations.

Independent Directors with qualifications under 1-9 may be assigned by the Board of Directors to
make decisions in the operation of business of the Company, its parent company, subsidiary
company, affiliate company, same-level subsidiary company, or juristic person with possible

conflict with a collective decision.
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Supporting information for Agenda 6 :

To consider and approve the remuneration to the Board of Directors for the year 2018

The Company has set a clear and transparent remuneration policy for its directors, whereby the
Company will take into consideration the appropriateness of duties and responsibilities as assigned
and compared with listed companies on SET with a similar industry and business size. The
remuneration for the Directors is sufficient to induce the Directors to work with quality and meet the
objectives and business direction as determined by the Company. In this regard, the Board of
Directors entrusted the Nomination and Remuneration Committee to consider and determine of the
directors’ remuneration and submit such determined remuneration to the Board of Directors for

reviewing prior to the submission to the shareholders’ meeting.

The Board of Directors agrees to propose to the Shareholders’ Meeting to consider and approve fixing
the remuneration for the Company’s Directors and Audit Committee for the year 2018 in form of

meeting allowances. Details of which are as follows:

The Board of Directors and Sub 2018 2017

Committee remunerations (Proposed year) (The past year)

Remuneration of the Directors

Chairman of the Board of Directors 60,000 Baht per Meeting 60,000 Baht per Meeting
Independent Directors 40,000 Baht per Meeting 40,000 Baht per Meeting
Directors 10,000 Baht per Meeting 10,000 Baht per Meeting

Remuneration of the Audit Committee

Chairman of the Audit Committee 40,000 Baht per Meeting 40,000 Baht per Meeting

Audit Committee Member 20,000 Baht per Meeting 20,000 Baht per Meeting

The above payment will be effective after obtaining an approval from the shareholder's meeting. The

estimated directors’ remuneration for 2018 is in the amount of not exceeding Baht 3,600,000.
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Supporting information for Agenda 7 :

To consider and approve for the appointment of the external auditors and

set its audit fee for the year 2018

To be in accordance with the Public Limited Company Act B.E. 2535 and Article 38 of the
Company’s Articles of Association, which stipulates that the Shareholders’ Meeting is to appoint the
auditors and to fix the auditing fees of each year which is proposed by the Audit Committee, the Board
of Directors’ Meeting No. 3/2018 held on 8 March 2018 has considered it appropriate to propose the
Shareholders’ Meeting to appoint the auditors from Karin Audit Co., Ltd., which have long experience

and expertise in accordance with international standards, as the auditors of the Company.

Name License No. Number of year auditing for the Company
1. Mr. Jadesada Hungsapruek 3759 2 year (2016-2017)
2. Mr. Jirote Sirirorote 5113 3 year (2012-2014)
3. Miss. Kannika Vipanurat 7305 2 year (2011-2012)

Any of the above-mentioned auditors is authorized to audit and sign in the Auditors’ Report.

Moreover, the Board of Directors’ Meeting considered it appropriate to propose the Shareholders’
Meeting to fix audit fees for the year 2018 at the total amount of Baht 1,908,500 consisting of:
Audit Fee (Baht):

Description 2018 2017

(year proposed)

® Annual financial statement and consolidated financial statement 495,000 450,000

® Review of financial statement and consolidated quarterly 1,413,500 1,285,000

financial statements

Total 1,908,500 1,735,000

Furthermore, Karin Audit Co., Ltd. is the auditors of the following 10 subsidiary companies:
1. S & P Estate Development Co., Ltd.
Property Gateway Co., Ltd.
Victory Asset Management Co., Ltd.
S.N. Asset Development Co., Ltd.

2
3
4
5. Eastern Sena Development Co.,Ltd (T.Treasury Holding Co., Ltd.)
6. Sena Solar Energy Co.,Ltd.

7

Sena 101 Co.,Ltd.
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8. Sena 102 Co.,Ltd.
9. Sena 103 Co.,Ltd.

10. Sena Management Co.,Ltd.

And review following subsidiary companies that use other auditors.
11. Max Solar Co.,Ltd.
12. B.Grimm Sena Solar Power Co.,Ltd.
13. Sena Green Energy 2 Co.,Ltd.
14. Sena Green Energy 3 Co.,Ltd.
15. Sena Green Energy 4 Co.,Ltd.
16. Sena Green Energy 5 Co.,Ltd.
17. Sena Green Energy 6 Co.,Ltd.
18. Sena Green Energy 7 Co.,Ltd.
19. Sena Green Energy 8 Co.,Ltd.
20. Sena Green Energy 9 Co.,Ltd.
21. Sena Green Energy 10 Co.,Ltd.
22. Sena Green Energy 11 Co.,Ltd.
23. Sena Green Energy 12 Co.,Ltd.
24. Sena Green Energy 13 Co.,Ltd.
25. Sena Green Energy 14 Co.,Ltd.
26. Sena Green Energy 15 Co.,Ltd
27. B.Grimm Sena Solar Power Co.,Ltd.
28. Aspiration One Co.,Ltd.

Please note that Karin Audit Co., Ltd. and the appointed auditors for the Company and subsidiary
companies do not have any relations or interests to the Company, subsidiary companies,
administrators, main shareholders or related persons in the way that could affect their independent

implementations
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Supporting information for Agenda 8 :

Details of the warrants to be issued and offered to the Company's management and

employees. No.7 SENA-WG, No.8 SENA-WH, SENA-WI, No.9 SENA-WJ, No.10 SENA-WJ

1. Objectives and necessity of the issuance of warrants:

The objective of the ESOP Program is to motivate and reward the performance of the the Company’s

executives and employees as well as retain them with the Company in the long-term. This should create

the best interest of the Company in long term and will finally result the sustainable growth of its business.

2. Indicative Features:

2.1 Warrants to purchase ordinary shares to executives and employees of the Company and/or its

subsidiaries No. 7 (SENA-WG)

Warrants

Warrants to purchase ordinary shares to executives and employees

of the Company and/or its subsidiaries No. 7 (SENA-WG)

Title and type of warrants

Registered and non-transferable warrants to purchase ordinary
shares of Sena Development Public Company Limited unless in the
case of inheritance or transferred to his/her rightful heir or guardian

or as deemed appropriate by the Board of Directors

Term of warrants

4 years from the date of issuance and offering

Number of warrants

offered for sale

Not exceeding 2,500,000 units

Offering price

Baht 0.00

Value of warrants offered for sale

Baht 0.00

Issuance and offering date

The executive committee and/or the person(s) entrusted by the
executive committee is (are) empowered to determine the date of

issuance and offering after approve by the shareholders’ meeting

Offering Period

The Company shall offered for sale SENA-WG within 1 year after

approve by the shareholder meeting

Method and offering
Period

One time Offer to 7 management and employees of the Company
and/or its subsidiaries where there is no person who receive more
than 5% of warrants issued there are 5 management and employees
which the warrants are offered.

In this regard, there are 1 director to which the warrants are offered.

Offer to management and employees of the Company and/or its

subsidiaries without offering through brokers.
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Number of warrants offered to each management and employee
might not be equal depending on corporate position, service period,
knowledge, experience, responsibility, performance, potential or

benefits contributed to the Company.

Exercise ratio

1 unit of warrant has the right to purchase 1 new ordinary share
(subject to change according to the adjustment of rights and

conditions provision)

Number of shares the exercise of

SENA-WG

Not exceeding 2,500,000 share with a par value of Baht 1 per share,
at 0.21 % of the total issued shares of the Company as of March 8,
2018 in the amount of 1,214,465,859 shares, the Company shall
offered for sale SENA-WG within Term period

Exercise price

The exercise price as follows;

1) 1% Year and 2" Year from the issue date: Baht 3.00

2) 3 Year from the issue date : Baht 3.15

3) 4" Year from the issue date: Baht 3.20
Unless subject to changes according to the adjustment of rights and
conditions provision.
Such exercise price is considered lower than market offering price
which calculated by using the Company’s weighted-average trading
price of 15 trading days prior to the date the Board comes up with a
resolution (calculated from marketing price during February 14 —

March 7, 2018 at a price of Baht 4.19 per share

Conditions and period of Exercise

On the last business day of June and December throughout the
warrant term. The first exercise date shall be 1 year after the date
that the warrants are issued to management and employees of
SENA and/or its subsidiaries (“the exercise date”) according to the

following conditions:

(1) 1-24 months after the allotted date, warrant holders can

exercise no more than 25% of total number of allotted warrants

(2) 24 months after the allotted date, warrant holders can exercise

no more than 60% of total number of allotted warrants

(3) 36 months after the allotted date, warrant holders can exercise

any amount of allotted warrants until the maturity date

Unexercised warrants at any exercise date shall be accumulated
and eligible for being exercised at the next exercise date throughout
the warrant term. However, in case the warrants remain unexercised

at the maturity date, the said unexercised warrants shall be
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terminated and void.

The last exercise date shall be on the last business day of the 4 year

period from the issuance date

Notification period for

The exercise

Warrant holders who wish to use The right to purchase ordinary
shares of the Company must be announced within 5 working date

prior to the exercise.

Notification period for

the last exercise

Not less than 15 days prior to the last exercise date

Conditions of Exercising the

Rights

Warrant holder must be an executive or an employee of the
Company and/or its subsidiaries at the exercise date, unless the

detail as follows;

In case warrant holder ceases to be an executive or an employee of
the Company and/or its subsidiaries as a result of retirement plan
according to the Company’s and/or its subsidiaries’ Code of
Practice, the executive or employee will have the right to exercise

the allotted warrants throughout the term.

In the event that the warrant holder dies of a disappeared person
under a court order, is rendered incompetent and / or incompetent,
to the heir or designee as the will or the preserver or guardian (as
the case may be). The warrant holders can exercise their warrants
only in the amount of warrants that the warrant holders have right
only in the exercise ratio. The exercise will be exercisable on any

exercise date. Until the maturity of the warrants.

If the warrant holder changes his/her position or company as a result
of the Board of Directors’ decision but he/she is still an executive, or
an employee of the Company and/or its subsidiaries at the exercise
date, the warrant holder still has the right to exercise the warrant

throughout the term.

If the warrant holder ceases to be an executive, or an employee of
the Company and/or its subsidiaries before or at the exercise date
for any reason other than those specified in above mentioned, the
warrant holder will no longer be entitled to exercise the allotted
warrants, and the remaining warrants will be considered cancelled

and void immediately.

Secondary market of warrants

The Company will not list SENA-WG in the Stock Exchange of
Thailand.

Secondary market of the

shares issued as a result

The Company will list shares issued as a result of exercising SENA-

WG in the Stock Exchange of Thailand.
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of exercising warrant

Adjustment of the rights of

warrants

The company shall adjustment of the exercise price and ratio of
warrants to purchase new ordinary shares of the Company of SENA-
WG, pursuant to Notification of the Capital Market Supervisory Board
No. Tor Chor. 34/2551 Re: Application for and Approval of Offer for
Sale of Newly Issued Share Warrants and Newly Issued Underlying
Shares (“Notification Tor Chor. 34/2551”) and/or Notification of the
Capital Market Supervisory Board relating to the adjustment of
rights. For more information for determining the term and conditions
or adjustment as deem appropriate by executive committee. In
regard with the benefit of the warrant holders SENA-WG shall not be

inferior.

The reason for the issuance of
new shares to Adjustment of the

rights

The adjustment of the exercise price and ratio of warrants according
with the condition of SENA-WG, as pursuant to Clause 11 (4) (b)
under Notification No. Tor Chor. 34/2551

Other Rights and benefits

-N/A-

2.2 Warrants to purchase ordinary shares to executives and employees of the Company and/or its

subsidiaries No. 8 (SENA-WH)

Warrants

Warrants to purchase ordinary shares to executives and employees

of the Company and/or its subsidiaries No. 8 (SENA-WH)

Title and type of warrants

Registered and non-transferable warrants to purchase ordinary
shares of Sena Development Public Company Limited unless in the
case of inheritance or transferred to his/her rightful heir or guardian

or as deemed appropriate by the Board of Directors

Term of warrants

2 years from the date of issuance and offering

Number of warrants

offered for sale

Not exceeding 1,100,000 units

Offering price

Baht 0.00

Value of warrants offered for sale

Baht 0.00

Issuance and offering date

The executive committee and/or the person(s) entrusted by the
executive committee is (are) empowered to determine the date of

issuance and offering after approve by the shareholders’ meeting

Offering Period

The Company shall offered for sale SENA-WH within 1 year after
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approve by the shareholder meeting

Method and offering
Period

One time Offer to 11 management and employees of the Company
and/or its subsidiaries where there is no person who receive more
than 5% of warrants issued there are 5 management and employees
which the warrants are offered.

No director which the warrants are offered.

Offer to management and employees of the Company and/or its

subsidiaries without offering through brokers.

Number of warrants offered to each management and employee
might not be equal depending on corporate position, service period,
knowledge, experience, responsibility, performance, potential or

benefits contributed to the Company.

Exercise ratio

1 unit of warrant has the right to purchase 1 new ordinary share
(subject to change according to the adjustment of rights and

conditions provision)

Number of shares the exercise of

SENA-WG

Not exceeding 1,100,000 share with a par value of Baht 1 per share,
at 0.09 % of the total issued shares of the Company as of March 8,
2018 in the amount of 1,214,465,859 shares, the Company shall
offered for sale SENA-WG within Term period

Exercise price

The exercise price as follows;

1) 1% Year from the issue date: Baht 3.00

2) 2" Year from the issue date : Baht 3.10
Unless subject to changes according to the adjustment of rights and
conditions provision.
Such exercise price is considered lower than market offering price
which calculated by using the Company’s weighted-average trading
price of 15 trading days prior to the date the Board comes up with a
resolution (calculated from marketing price during February 14 —

March 7, 2018 at a price of Baht 4.19 per share

Conditions and period of Exercise

On the last business day of June and December throughout the
warrant term. The first exercise date shall be 1 year after the date
that the warrants are issued to management and employees of
SENA and/or its subsidiaries (“the exercise date”) according to the

following conditions:

(3) 1-12 months after the allotted date, warrant holders can

exercise no more than 20% of total number of allotted warrants

(4) 12 months after the allotted date, warrant holders can exercise

any amount of allotted warrants until the maturity date
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Unexercised warrants at any exercise date shall be accumulated
and eligible for being exercised at the next exercise date throughout
the warrant term. However, in case the warrants remain unexercised
at the maturity date, the said unexercised warrants shall be

terminated and void.

The last exercise date shall be on the last business day of the 2 year

period from the issuance date

Notification period for

The exercise

Warrant holder shall exercise the right within 5 working date before

exercise date

Notification period for

the last exercise

Not less than 15 days prior to the last exercise date

Conditions of Exercising the

Rights

Warrant holder must be an executive or an employee of the
Company and/or its subsidiaries at the exercise date, unless the

detail as follows;

In case warrant holder ceases to be an executive or an employee of
the Company and/or its subsidiaries as a result of retirement plan
according to the Company’s and/or its subsidiaries’ Code of
Practice, the executive or employee will have the right to exercise

the allotted warrants throughout the term.

If the warrant holder dies, is a missing person by Court order or
becomes an incompetent or quasi-incompetent person, his/her
rightful heir or guardian (as the case may be) shall have the right to
exercise only the remaining and exercisable warrants throughout the

term.

If the warrant holder changes his/her position or company as a result
of the Board of Directors’ decision but he/she is still an executive, or
an employee of the Company and/or its subsidiaries at the exercise
date, the warrant holder still has the right to exercise the warrant

throughout the term.

If the warrant holder ceases to be an executive, or an employee of
the Company and/or its subsidiaries before or at the exercise date
for any reason other than those specified in above mentioned, the
warrant holder will no longer be entitled to exercise the allotted
warrants, and the remaining warrants will be considered cancelled

and void immediately.

Secondary market of warrants

The Company will not list SENA-WH in the Stock Exchange of
Thailand.

Secondary market of the
shares issued as a result

of exercising warrant

The Company will list shares issued as a result of exercising SENA-

WH in the Stock Exchange of Thailand.




Invitation to the 2018 Annual Ordinary Meeting of Shareholders
SENA Development Public Company Limited Page 86 of 139

Adjustment of the rights of

warrants

The company shall adjustment of the exercise price and ratio of
warrants to purchase new ordinary shares of the Company of SENA-
WH, pursuant to Notification of the Capital Market Supervisory Board
No. Tor Chor. 34/2551 Re: Application for and Approval of Offer for
Sale of Newly Issued Share Warrants and Newly Issued Underlying
Shares (“Notification Tor Chor. 34/2551”) and/or Notification of the
Capital Market Supervisory Board relating to the adjustment of
rights. For more information for determining the term and conditions
or adjustment as deem appropriate by executive committee. In
regard with the benefit of the warrant holders SENA-WH shall not be

inferior.

The reason for the issuance of
new shares to Adjustment of the

rights

The adjustment of the exercise price and ratio of warrants according
with the condition of SENA-WH, as pursuant to Clause 11 (4) (b)
under Notification No. Tor Chor 34/2551

Other Rights and benefits

-N/A-

2.3 Warrants to purchase ordinary

subsidiaries No. 9 (SENA-WI)

shares to executives and employees of the Company and/or its

Warrants

Warrants to purchase ordinary shares to executives and employees

of the Company and/or its subsidiaries No. 9 (SENA-WI)

Title and type of warrants

Registered and non-transferable warrants to purchase ordinary
shares of Sena Development Public Company Limited unless in the
case of inheritance or transferred to his/her rightful heir or guardian

or as deemed appropriate by the Board of Directors

Term of warrants

5 years from the date of issuance and offering

Number of warrants

offered for sale

Not exceeding 3,200,000 units

Offering price

Baht 0.00

Value of warrants offered for sale

Baht 0.00

Issuance and offering date

The executive committee and/or the person(s) entrusted by the
executive committee is (are) empowered to determine the date of

issuance and offering after approve by the shareholders’ meeting

Offering Period

The Company shall offered for sale SENA-WI within 1 year after

approve by the shareholder meeting
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Method and offering
Period

One time Offer to 5 management and employees of the Company
and/or its subsidiaries where there is no person who receive more
than 5% of warrants issued there are 5 management and employees
which the warrants are offered.

No director which the warrants are offered.

Offer to management and employees of the Company and/or its

subsidiaries without offering through brokers.

Number of warrants offered to each management and employee
might not be equal depending on corporate position, service period,
knowledge, experience, responsibility, performance, potential or

benefits contributed to the Company.

Exercise ratio

1 unit of warrant has the right to purchase 1 new ordinary share
(subject to change according to the adjustment of rights and

conditions provision)

Number of shares the exercise of

SENA-WI

Not exceeding 3,200,000 share with a par value of Baht 1 per share,
at 0.26 % of the total issued shares of the Company as of March 8,
2018 in the amount of 1,214,465,859 shares, the Company shall
offered for sale SENA-WI within Term period

Exercise price

The exercise price as following

1) 1* Year from the issue date: -Warrant cannot be exercised.-

2) 2" Year and 3" Year from the issue date: Baht 3.20

3.) 4" Year from the issue date : Baht 3.40

4. 5" Year from the issue date: Baht 3.50
Unless subject to changes according to the adjustment of rights and
conditions provision.
Such exercise price is considered lower than market offering price
which calculated by using the Company’s weighted-average trading
price of 15 trading days prior to the date the Board comes up with a
resolution (calculated from marketing price during February 14 —

March 7, 2018 at a price of Baht 4.19 per share

Conditions and period of Exercise

On the last business day of June and December throughout the
warrant term. The first exercise date shall be 1 year after the date
that the warrants are issued to management and employees of
SENA and/or its subsidiaries (“the exercise date”) according to the

following conditions:

(1) 12 months after the allotted date, warrant holders can exercise

no more than 25% of total number of allotted warrants

(2) 36 months after the allotted date, warrant holders can exercise

no more than 60% of total number of allotted warrants
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(3) 48 months after the allotted date, warrant holders can exercise

any amount of allotted warrants until the maturity date

Unexercised warrants at any exercise date shall be accumulated
and eligible for being exercised at the next exercise date throughout
the warrant term. However, in case the warrants remain unexercised
at the maturity date, the said unexercised warrants shall be

terminated and void.

The last exercise date shall be on the last business day of the 5 year

period from the issuance date

Notification period for

The exercise

Warrant holder shall exercise the right within 5 working date before

exercise date

Notification period for

the last exercise

Not less than 15 days prior to the last exercise date

Conditions of Exercising the

Rights

Warrant holder must be an executive or an employee of the
Company and/or its subsidiaries at the exercise date, unless the

detail as follows;

In case warrant holder ceases to be an executive or an employee of
the Company and/or its subsidiaries as a result of retirement plan
according to the Company’s and/or its subsidiaries’ Code of
Practice, the executive or employee will have the right to exercise

the allotted warrants throughout the term.

If the warrant holder dies, is a missing person by Court order or
becomes an incompetent or quasi-incompetent person, his/her
rightful heir or guardian (as the case may be) shall have the right to
exercise only the remaining and exercisable warrants throughout the

term.

If the warrant holder changes his/her position or company as a result
of the Board of Directors’ decision but he/she is still an executive, or
an employee of the Company and/or its subsidiaries at the exercise
date, the warrant holder still has the right to exercise the warrant

throughout the term.

If the warrant holder ceases to be an executive, or an employee of
the Company and/or its subsidiaries before or at the exercise date
for any reason other than those specified in above mentioned, the
warrant holder will no longer be entitled to exercise the allotted
warrants, and the remaining warrants will be considered cancelled

and void immediately.

Secondary market of warrants

The Company will not list SENA-WI in the Stock Exchange of
Thailand.
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Secondary market of the
shares issued as a result

of exercising warrant

The Company will list shares issued as a result of exercising SENA-

WI'in the Stock Exchange of Thailand.

Adjustment of the rights of

warrants

The company shall adjustment of the exercise price and ratio of
warrants to purchase new ordinary shares of the Company of SENA-
WI, pursuant to Notification of the Capital Market Supervisory Board
No. Tor Chor. 34/2551 Re: Application for and Approval of Offer for
Sale of Newly Issued Share Warrants and Newly Issued Underlying
Shares (“Notification Tor Chor. 34/2551") and/or Notification of the
Capital Market Supervisory Board relating to the adjustment of
rights. For more information for determining the term and conditions
or adjustment as deem appropriate by executive committee. In
regard with the benefit of the warrant holders SENA-WI shall not be

inferior.

The reason for the issuance of
new shares to Adjustment of the

rights

The adjustment of the exercise price and ratio of warrants according
with the condition of SENA-WI, as pursuant to Clause 11 (4) (b)

under Notification No. Tor Chor. 34/2551

Other Rights and benefits

-N/A-

2.4 Warrants to purchase ordinary shares to executives and employees of the Company and/or its

subsidiaries No. 10 (SENA-WJ)

Warrants

Warrants to purchase ordinary shares to executives and employees

of the Company and/or its subsidiaries No. 10 (SENA-WJ)

Title and type of warrants

Registered and non-transferable warrants to purchase ordinary
shares of Sena Development Public Company Limited unless in the
case of inheritance or transferred to his/her rightful heir or guardian

or as deemed appropriate by the Board of Directors

Term of warrants

3 years from the date of issuance and offering

Number of warrants

offered for sale

Not exceeding 4,150,000 units

Offering price

Baht 0.00

Value of warrants offered for sale

Baht 0.00

Issuance and offering date

The executive committee and/or the person(s) entrusted by the
executive committee is (are) empowered to determine the date of

issuance and offering after approve by the shareholders’ meeting

Offering Period

The Company shall offered for sale SENA-WJ within 1 year after
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approve by the shareholder meeting

Method and offering
Period

One time Offer to 18 management and employees of the Company
and/or its subsidiaries where there is no person who receive more
than 5% of warrants issued there are 7 management and employees
which the warrants are offered.

No director which the warrants are offered.

Offer to management and employees of the Company and/or its

subsidiaries without offering through brokers.

Number of warrants offered to each management and employee
might not be equal depending on corporate position, service period,
knowledge, experience, responsibility, performance, potential or

benefits contributed to the Company.

Exercise ratio

1 unit of warrant has the right to purchase 1 new ordinary share
(subject to change according to the adjustment of rights and

conditions provision)

Number of shares the exercise of

SENA-WJ

Not exceeding 4,150,000 share with a par value of Baht 1 per share,
at 0.34 % of the total issued shares of the Company as of March 8,
2018 in the amount of 1,214,465,859 shares, the Company shall
offered for sale SENA-WJ within Term period

Exercise price

The exercise price as follows;

1.) 1" Year from the issue date: -Warrant cannot be

exercised.-

2) 2" Year and 3" Year from the issue date: Baht 3.20

3.) 3" Year from the issue date : Baht 3.30
Unless subject to changes according to the adjustment of rights and
conditions provision.
Such exercise price is considered lower than market offering price
which calculated by using the Company’s weighted-average trading
price of 15 trading days prior to the date the Board comes up with a
resolution (calculated from marketing price during February 14 —

March 7, 2018 at a price of Baht 4.19 per share

Conditions and period of Exercise

On the last business day of June and December throughout the
warrant term. The first exercise date shall be 2 year after the date
that the warrants are issued to management and employees of
SENA and/or its subsidiaries (“the exercise date”) according to the

following conditions:

(1) 12 months after the allotted date, warrant holders can exercise

no more than 20% of total number of allotted warrants
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(2) 24 months after the allotted date, warrant holders can exercise

any amount of allotted warrants until the maturity date

Unexercised warrants at any exercise date shall be accumulated
and eligible for being exercised at the next exercise date throughout
the warrant term. However, in case the warrants remain unexercised
at the maturity date, the said unexercised warrants shall be

terminated and void.

The last exercise date shall be on the last business day of the 3 year

period from the issuance date

Notification period for

The exercise

Warrant holder shall exercise the right within 5 working date before

exercise date

Notification period for

the last exercise

Not less than 15 days prior to the last exercise date

Conditions of Exercising the

Rights

Warrant holder must be an executive or an employee of the
Company and/or its subsidiaries at the exercise date, unless the

detail as follows;

In case warrant holder ceases to be an executive or an employee of
the Company and/or its subsidiaries as a result of retirement plan
according to the Company’s and/or its subsidiaries’ Code of
Practice, the executive or employee will have the right to exercise

the allotted warrants throughout the term.

If the warrant holder dies, is a missing person by Court order or
becomes an incompetent or quasi-incompetent person, his/her
rightful heir or guardian (as the case may be) shall have the right to
exercise only the remaining and exercisable warrants throughout the

term.

If the warrant holder changes his/her position or company as a result
of the Board of Directors’ decision but he/she is still an executive, or
an employee of the Company and/or its subsidiaries at the exercise
date, the warrant holder still has the right to exercise the warrant

throughout the term.

If the warrant holder ceases to be an executive, or an employee of
the Company and/or its subsidiaries before or at the exercise date
for any reason other than those specified in above mentioned, the
warrant holder will no longer be entitled to exercise the allotted
warrants, and the remaining warrants will be considered cancelled

and void immediately.

Secondary market of warrants

The Company will not list SENA-WJ in the Stock Exchange of
Thailand.
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Secondary market of the
shares issued as a result

of exercising warrant

The Company will list shares issued as a result of exercising SENA-

WJ in the Stock Exchange of Thailand.

Adjustment of the rights of

warrants

The company shall adjustment of the exercise price and ratio of
warrants to purchase new ordinary shares of the Company of SENA-
WJ, pursuant to Notification of the Capital Market Supervisory Board
No. Tor Chor. 34/2551 Re: Application for and Approval of Offer for
Sale of Newly Issued Share Warrants and Newly Issued Underlying
Shares (“Notification Tor Chor. 34/2551") and/or Notification of the
Capital Market Supervisory Board relating to the adjustment of
rights. For more information for determining the term and conditions
or adjustment as deem appropriate by executive committee. In
regard with the benefit of the warrant holders SENA-WJ shall not be

inferior.

The reason for the issuance of
new shares to Adjustment of the

rights

The adjustment of the exercise price and ratio of warrants according
with the condition of SENA-WJ, as pursuant to Clause 11 (4) (b)

under Notification No. Tor Chor. 34/2551

Other Rights and benefits

-N/A-.

3. List of directors of the Company and/or its subsidiaries to be allocated with the warrants and the

number of the warrants allocated to each director:

3.1 SENA-WG

No. Names

Position Allotted Unit

1 Mrs.Weraporn Chisiriyasavat

Director , Secretary of the Company and 300,000 units 12%

Deputy Chief Executive Officer

Total attendance of the meeting: 2017: Mrs.Weraporn Chisiriyasavat

- Board of Directors Meeting

- The Executive Committee

6/6 times

14/14 times

The SENA-WG to be offered for sale to the director will not have offering price, terms and

conditions better than those to be offered for sale to the employees.

3.2 SENA-WH

-None-

3.3 SENA-WI

-None-

Percent of total

issued units
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3.4 SENA-WJ
-None-
4  List of the executives and employees of the Company and/or its subsidiaries who may be allotted
more than 5% of the total ESOP Warrants:
4.1 SENA-WG
No Allotted Percent of total
Names Position
Unit issued units
1 Mr.Pathomporn Tiranaswasdi Assistant Chief Executive Officer, Legal Group 500,000 20%
2 Mr.Prakit Aukarasereenont Senior Vice President, Project Management Group 500,000 20%
3 Mr..Adul Srimuang Senior Vice President, Construction Support 500,000 20%
4 Mrs.Weraporn Chisiriyasavat Director , Secretary of the Company and Deputy Chief 300,000 12%
Executive Officer
5 | Mr.Yot Thorncharoensup Vice President, Business Development and Innovation Group | 300,000 12%
6 Miss Sompis Sriratas Vice President, Business Line 2 300,000 12%
4.2 SENA-WH
No Allotted Percent of total
Names Position
Unit issued units
1 Miss Natthachaya Thanyalakpark | Vice President, Central Business Department 200,000 18.18%
2 | Mrs.Sukanya Tancharoen Senior Manager, Marketing and Communications 13.64%
150,000
Department
3 | Miss Chutima lttirattanakomol Manager, Procurement Department 150,000 13.64%
4 | Mr.Uthit Piasamrong Manager, Customer Service Department 150,000 13.64%
5 | Mr.Komkrij Saksamarnpun Assistant Manager, Government liaison 150,000 13.64%
4.3 SENA-WI
Allotted Percent of total
No. Names Position
Unit issued units
1 Mrs.Wannipa Wuthiwatana Assistant Chief Executive Officer, Policy and Business 800,000 25.00%
Management Group
2 Miss Sasamon Charnpattanakij | Vice President, Marketing and Communications Department 800,000 25.00%
3 Miss Pinyata Jhoysrikhetu Vice President, Residential Juristic Person Management 800,000 25.00%
4 Miss Supphasa Sirithanasarn Assistant Vice President, Residential Juristic Person 500,000 15.63%
Management
5 Mr.Phakphum Saekang Senior Manager, Business Line 2 300,000 9.38%
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4.4 SENA-WJ
Percent of total
No. Names Position Allotted Unit
issued units
1 Mr.Somyot Thanetwarangkoon Senior Vice President, Joint Venture Projects 7.23%
300,000
Management

2 Mr.Sunchai Kooakachai Vice President 300,000 7.23%
3 Miss Pornthip Srikrichpetch Vice President, Construction support 300,000 7.23%
4 Mr.Wisut Siriwiriyanonkul Assistant Vice President, Construction 3 300,000 7.23%
5 Mr.Pornthep Rojanakansakun Manager, Project Development Department 300,000 7.23%
6 Miss Pichaya Chunaim Senior Manager, , Business Line 2 300,000 7.23%
7 Miss Sirima Suebsantiwongse Senior Assistant Chief Executive Officer 300,000 7.23%

Remarks: The number of shares is the maximum number of shares that each management and / or employee will be

offered. The number of new ordinary shares to be offered by the management and / or employees will depend on the

scope of work, duties and responsibilities of each employee. However, the number of shares allocated to each employee

will not exceed the maximum amount specified in the table above.

5 Effects on shareholders due to the issuance of ESOP Warrants to executives and employees of the

Company and its subsidiaries

The issuance and offer of warrants to executives and employees will not cause any effects on

shareholders when the warrants are allotted. There will be effects relating to Control Dilution and Price

Dilution when the rights under the warrants are exercised. In case total warrants of 10,950,000 units

are exercised, this will result in a decrease in the profit sharing or the voting right of the existing

shareholders (Control Dilution) at the rate of 0.8935 while the Price Dilution will be affected at the rate

of 0.19931%.

5.1

Control Dilution

Control dilution in the case that all of 10,950,000 units have been exercised to purchase newly

issued ordinary shares under the SENA-WG, SENA-WH, SENA-WI and SENA-WJ by the non-

existing shareholders of the Company will be 0.89357%. This is calculated from the number of

newly issued ordinary shares issued to be reserved for the offering of the SENA-WG, SENA-WH,

SENA-WI and SENA-WJ at this time, divided by the sum of (1) the total number of issued shares

and (2) the number of newly issued ordinary shares issued to be reserved for the offering of

SENA-WG, SENA-WH, SENA-WI and SENA-WJ at this time.

Control Dilution

10,950,000

1,214,465,859 + 10,950,000
0.89357 %
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5.2 Price Dilution
Price dilution will be 0.19931% whereby the weighted average trading price of SENA during 14
February —7 March 2018 equals to Baht 4.19380 per share.

Market price after the offering =

(Market price x Paid-up shares) +(Share offering pricex Newly issued ordinary shares) + (Exercise pricex Warrants reserved shares)

(Paid-up shares+ Newly issued ordinary shares + Warrants reserved shares)

Market price after the offering = (4.19X1,214,465.859) + (3.13 X 2,500,000) + (3.08 x 1,100,000)+(3.39x3,200,000)+(3.28x4,150,000
1,214,465,859 + 10,950,000

= 4.18544 Baht

Price Dilution = Market price — Market Price after the offering

Market price

= 4.19380 - 4.18544

4.19380
= 0.19931%

6 Conditions for the allocation and exercise of warrants
6.1 Warrant holder must be an executive or an employee of the Company and/or its subsidiaries at
the exercise date, except for the following cases:

6.1.1 In the case the warrant holder ceases to be an executive or an employee of the
Company and/or its subsidiaries as a result of retirement plan according to the
Company’s and/or its subsidiaries’ Code of Practice, the executive or employee will have
the right to exercise the allotted warrants throughout the term.

6.1.2 In the case the warrant holder dies, is declared a missing person by the court order,
declared incompetent and/or quasi-incompetent, the ESOP Warrants holder’s heir or
guardian (as the case may be) shall have the right to exercise the warrants until the end
of term in the same manner as the warrants holder him/herself is entitled to as at the day
the ESOP warrants holder died, is declared a missing person by the court order, or
declared incompetent and/or quasi-incompetent.

6.1.3 In the case the warrants holder is transferred to other departments or subsidiaries as
approved by the Board of Directors, while those management or employees are still
management or employees of the Company and/or its subsidiaries as at the exercise
date, the aforementioned ESOP Warrants holders shall be able to exercise the ESOP
warrants until the end of the term.

In the case the ESOP warrant holders are cease to be in the management or an employee of

the Company prior to or on the exercise date, for reasons other than that stated in 6.1.1-6.1.3
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above, or with reasons other than Terms and Conditions of Warrants (if any), then, the
management or employees of the Company and/or its subsidiaries shall not be entitled to
exercise the ESOP Warrants and those ESOP Warrants shall be deemed terminated and
expired.
6.2 Inthe case where the warrants are partially exercised

If after the term ends the Warrants holders have not exercised the warrants or have exercised
partially or have not followed the rules and conditions set out accordingly, the warrant holders
shall be deemed to have waived their rights under the warrants and those warrants shall
expired immediately without any exercise of rights. The warrants holders shall not be entitled to

claim any loss or damage from SENA.

7 Obligation between the Company and the management and employees of the Company and/or its

subsidiaries regarding the allotment of ESOP Warrants

In accordance with the Terms and Conditions of Warrants

8 Shareholder’s right of objection

- According to Section 9 of the Notification of the Office of the Capital Market Supervisory Board
TorJor. 32/2008 Re: The Issuance and Offering of Securities to Directors and Employees dated
December 15, 2008, the resolution of the Shareholders’ Meeting for the issuance and offering
of the ESOP-Warrants shall be passed by not less than three-quarters of the total votes of the
shareholders or proxies (if any) attending the Meeting and having the right to vote, and the
shareholders who object shall not exceed 10% of the total votes of the shareholders or proxies
(if any) attending the Meeting and having the right to vote.

- According to Section 12(3) of the Notification of the Office of the Capital Market Supervisory
Board TorJor. 32/2008 Re: The Issuance and Offering of Securities to Directors and Employees
dated December 15, 2008, the resolution of the Shareholders’ Meeting for the allotment of
warrants exceeding 5% of the totalallotted units to any director and/or employee shall be passed
by not less than three-quarters of the total votes of the shareholders or proxies (if any) attending
the Meeting and having the right to vote, and the shareholders who object shall not exceed 5%
of the total votes of the shareholders or proxies (if any) attending the Meeting and having the

right to vote.

9 Description and Conditions of the Warrants
The Warrants issued and offered to directors and employees of the Company shall be subject to

rules and conditions pursuant to the Notification of the Capital Market Supervisory Board No. TorJor
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32/2551 Re: Issuance and Offering of Securities to Directors or Employees dated December 15, 2008

and the Notification of the Capital Market Supervisory Board No. TorChor. 34/2551 re: Application for

and Approval of Offer for Sale of Newly Issued Share Warrants and Newly Issued Underlying Shares

dated December 15, 2008, and/or relevant Notification of the Securities and Exchange Commission

10 List of independent directors that the shareholders may assign proxy to attend the meeting and act

as shareholders’ representatives

# Name of Independent Directors

Numbers of Allotted Warrants (Units)

1 Prof. Chaiyos Hemarajata

-None-

11 Opinion of The Board of Directors and The Nomination and Remuneration Committee

The Directors, Executives and Employees that the above have high knowledge, well — round

experience in the business and possess the duty to set the Company’s business direction and policies.

Furthermore, these people also represent a great leader who demonstrated honestly, loyalty,

accountability and dedication in driving success of the Company. This allocation of warrants would

motivate more efficient performance of the directors and employees, which would finally result in good

operating result of the Company.
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Capital Increase Report Form
SENA Development Public Company Limited
8 March 2018

We, SENA Development Public Company Limited (The "Company"), hereby provide our report the
resolutions of the Board of Directors Meeting No. 3/2018, held on 8 March 2018 from 10:30 to 12:00

hours in respect of capital reduction, the capital increase and the share allotment as follows:

1. Capital Reduction and Capital Increase

The Board of Directors’ Meeting passed a resolution to propose to the Annual General
Shareholder Meeting 2018 to approve the decrease and the increase of registered capital of the

Company as follow:

- To approve the decrease of the Company’s registered capital of the Company from Baht
1,242,479,291 to Baht 1,229,776,819 divided into 1,229,776,819 ordinary shares with a par
value of Baht 1 per share, by eliminating 12,702,472 registered shares which have not been
sold with the par value of Baht 1 per share.

- To approve the increase of the Company’s registered capital by another Baht 216,375,784
from the existing registered capital of Baht 1,229,776,819 to the new registered capital of
Baht 1,446,152,603 by issuing 216,375,784 new ordinary shares, at the par value of Baht 1

per share.

Capital Increase Type of Shares Number of Par Value Total
Shares (Baht per Share) (Baht)
/
Zl Specifying the purpose Ordinary Shares 216,375,784 1 216,375,784
of utilizing proceeds
L] General Mandate -N/A- -N/A- -N/A- -N/A-

2. Allocation of New Shares

The meeting of the board of directors passed a resolution approving the allotment of 216,375,784
ordinary shares with par value of 1 Baht each, totaling Baht 216,375,784. Details of the type of capital

increase are as follows:

2.1 Details of allocation of new shares in which the purpose of utilization is specified

Allocated to Number of Ratio Sale Price Subscription and Payment
Shares (Old : New) (Baht per Share) Period
To accommodate approximately 6:1 - 24 May 2018
for the payment of 202,725,784
stock dividends shares

To support the

Not exceeding

Allocated to executives
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Allocated to Number of Ratio Sale Price Subscription and Payment
Shares (Old : New) (Baht per Share) Period
exercise of the 25,000,000 and / or employee of
Company’s shares the company and / or

Warrant No. 7
(SENA-WG)

its subsidiaries without
valuation.

Exercise price per
share,

1.)1% Year and 2™ Year
from the issue date:
Baht 3.00

2.)3"
issue date : Baht 3.15
3.)4th Year from the
issue date: Baht 3.20

Year from the

by using 1 units
warrants purchase 1

ordinary shares.

To support the
exercise of the
Company’s
Warrant No. 8
(SENA-WH)

Not exceeding
1,100,000

shares

Allocated to executives
and / or employee of
the company and / or
its subsidiaries without
valuation.

Exercise price per
share,

1) 1% Year from the
issue date: Baht 3.00
2) 2" Year from the
issue date : Baht 3.10
By using 1 units
warrants purchase 1

ordinary shares.

To accommodate
the adjustment of
exercise rights for
warrants to
purchase new
ordinary shares of
the Company to be

issued to

approximately
3,200,000

shares

Allocated to executives
and / or employee of
the company and / or
its subsidiaries without
valuation.

Exercise price per
share,

1) 1

st

Year from the
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Allocated to

Number of

Shares

Ratio
(Old : New)

Sale Price
(Baht per Share)

Subscription and Payment
Period

executives and
employees No. 9

(SENA-WI)

issue date: -
Warrant cannot be
exerclised-

2) 2" Year and 3°
Year from the issue
date : Baht 3.20

3.) 4" Year from the
issue date : Baht
3.40

4.) 5" Year from the

issue date : Baht

3.50

By using 1 units
warrants purchase 1

ordinary shares.

To accommodate
the adjustment of
exercise right for
warrants to
purchase new
ordinary shares of
the Company to be
issued to
executives and
employees No. 10
(SENA-WJ)

approximately
4,150,000

shares

Allocated to executives
and / or employee of
the company and / or
its subsidiaries without
valuation.

Exercise price per

share,

1) 1% Year from the
issue date: -
Warrant cannot be
exercised -

2) 2" Year from the
issue date : Baht
3.20

3) 3° Year from the
issue date : Baht
3.30
By using 1 units

warrants purchase 1

ordinary shares.
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Allocated to

Number of

Shares

Ratio
(Old : New)

Sale Price
(Baht per Share)

Subscription and Payment
Period

To accommodate
the adjustment of
exercise rights for
warrants to
purchase new
ordinary shares of
the Company to be
issued to
executives and
employees No. 3
(SENA-WC)

approximately

200,000 shares

Annotation

To accommodate
the adjustment of
exercise rights for
warrants to
purchase new
ordinary shares of
the Company to be
issued to
executives and
employees No. 4

(SENA-WD)

approximately

100,000 shares

Annotation

To accommodate
the adjustment of
exercise rights for
warrants to
purchase new
ordinary shares of
the Company to be
issued to
executives and
employees No. 5
(SENA-WE)

approximately
1,800,000

shares

Annotation

To accommodate
the adjustment of

exercise rights for

approximately

600,000 shares

Annotation
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Allocated to

Number of

Shares

Ratio
(Old : New)

Sale Price
(Baht per Share)

Subscription and Payment
Period

warrants to
purchase new
ordinary shares of
the Company to be
issued to
executives and
employees No. 6
(SENA-WF)

Note :

Allocation of new ordinary shares to accommodate the adjustment of the right to purchase the Company's
ordinary shares to the management and employees of the Company and / or its subsidiaries No.3 (SENA-WC)
No.4 (SENA-WD) No.5 (SENA-WE) and No.6 (SENA-WF). The Board of Directors has proposed to the Annual
General Meeting of Shareholders for the year 2018 to approve the stock dividend payment according to Clause 1
and the issuance and allocation of warrants to purchase the Company's ordinary shares. Issued to directors and
employees of the Company and / or its subsidiaries No.7 (SENA-WG) No.8 (SENA-WH) No.9 (SENA-WI) and
No.10 (SENA-WJ) 5 is the condition that the company. The exercise price and exercise ratio must be adjusted.
Warrants to purchase the Company's ordinary shares Issued to the management and employees of the Company

and / or its subsidiaries (SENA-WD) No.5 (SENA-WE) and No.6 (SENA-WF) no. The terms of the warrants.

The Company has not yet been able to calculate the exercise price and the exercise ratio of SENA-WC, SENA-
WD, SENA-WE and SENA-WF. The adjustment of the exercise price and the exercise ratio of the warrants to
purchase the Company's ordinary shares. The average price per share of newly issued ordinary shares to
accommodate such rights. 90% of the market price of the Company's ordinary shares shall be calculated on the
first day of the offering of SENA-WG, SENA-WH, SENA-WI and SENA-WJ warrants to the Company's
management and employees. The Company will adjust the Exercise Price and Exercise Ratio of SENA-WC,

SENA-WD, SENA-WE and SENA-WF. The right to do it. Let the shareholders know.

2.2 The Company’s plan where there are remaining shares

Where any shareholder has remaining shares after the allocation, the dividend shall be

paid by cash in the amount of Baht 0.16667 per share.

2.3 The remaining shares not allocated to shareholders

Presently, the Company has 9,700,000 registered share which remains from the exercise of
the No. 5 (SENA-WE) and NO. 6 (SENA-WF) and 3,000,000 registered share which remain from the stock
dividend according to the resolution of the shareholders’ Meeting 2017, totaling 2,472 shares, totaling
12,702,472 shares registered shares. The Company shall decrease the registered capital after approval of the

Annual General Shareholders’ Meeting 2018 which will be held on 26 April 2018.
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3. Schedule for the Shareholders’ Meeting to approve the capital increase/allocation

The Annual General Meeting of Shareholders 2018 is scheduled for 26 April 2018, at 10.00 a.m.,
at Chaophaya Park Hotel, (Thantip Building) Floor 5, No. 247, Ratchadapisek Road,
Ratchadapisek Sub-district, Dindaeng District, Bangkok 10400. The Record Date for
shareholders entitled to attend the Annual General Shareholders’ Meeting 2018 on March 23",

2018.

4. Approvals of the capital increase/share allotment by relevant governmental agency and

conditions thereto (if any):

The decrease and increase of registered capital, the amendment of the Memorandum of
Association, and the increase of the paid-up capital will be registered with the Department of

Business Development, Ministry of Commerce.

5. Objectives of the capital increase and plans for the utilization proceeds received from the capital

increase

5.1 To accommodate the payment of stock dividends in consideration of the investment from

shareholders; and

5.2 To support the exercise of the Company's Warrant to be issued to executives and

employees No. 7 (SENA-WG), No.8 (SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ).

5.3 To accommodate the adjustment of exercise price and ratio of warrants to purchase new
ordinary shares of the Company to be issued to executives and employees No. 3 (SENA-
WC), No. 4 (SENA-WD), No. 5 (SENA-WE) and No. 6 (SENA-WF) due to the payment of
stock dividends and the issuance and allocation of the Company’s Warrant No. 7 (SENA-
WG), No.8 (SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ), in order to comply with

the terms and conditions of the warrants.

6. Benefits which the Company will receive from the capital increase/share allocation.
6.1 To provide returns on investment to shareholders by issuing stock dividends instead of cash

dividends;
6.2  Toincrease the liquidity of Company’s shares; and

6.3  To retain the liquidity of Company’s working capital.

7. Benefits which shareholders will receive from the capital increase/share allocation:

Shareholders will receive more shares in type of stock dividends and subsequently the right to
receive increased dividends, which the Company will declare in the future, right to attend the
Shareholders’ Meetings and right to vote. In addition, shareholders can convert the stock

dividends into cash by trading them in the Stock Exchange of Thailand.
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Other information necessary for shareholders to approve the capital increase/share allocation

-N/A-

Schedule of action where the Board of directors of the Company passes a resolution approving

the capital increase or allocation of new shares

No. Procedures relating to the Capital Increase Date

1 The Board of Directors’ Meeting to approve the capital 8 March 2018
increase and the allocation of newly issued shares

2 Record Date for the right to attend the Annual General 23 March 2018
Meeting of Shareholders

3 The Annual General Meeting of Shareholders to approve the 26 April 2018
capital increase and the allocation of newly issued shares

4 The registration of the resolution on capital decrease and Within 14 days from the
capital increase with the Ministry of Commerce AGM date

5 Record Date for the determination of the name of 8 May 2018
shareholders’ rights to receive dividend and stock dividend

6 Dividend payment and allocation of stock dividend Within 24 May 2018

7 The registration of the paid up capital as a result of the Within 14 days

allocation of stock dividends with the Ministry of Commerce

from the allocation of the

stock dividends

The Company hereby certifies that the information contained in this report form is true and complete in all

respects.

SIgNEA..ciiiiiiii authorized director

SIgNEd..ciiiiiiii authorized director

(Miss Benyalak Thanyalakpak)
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Information Memorandum concerning the Offering and Allocation of the Newly Issued Shares of

SENA Development Public Company Limited

1. Details of the offering of shares
Up to 216,375,784 newly issued ordinary shares with a par value of Baht 1 per share in which divided into:

1) To allocate newly issued shares of not exceeding 202,725,784 shares, with a par
value of Baht 1, to accommodate the stock dividend payment. The shares shall be
allocated to existing shareholders at the ratio of 6 existing shares to 1 dividend stock.
Where any shareholder has remaining shares after the allocation, the dividend shall
be paid by cash in the amount of Baht 0.16667 per share.

The record date to determine names of shareholders who have the right to receive

dividend payment will be on May 8", 2018 and the dividend payment date will be no
later than May 24”1, 2018.

Remark: The aforesaid amount of dividend was calculated by using the paid-up stock as of 8
March 2018 in the amount of 1,214,465,859 shares. However, the total dividend to be paid shall
be varied if the holders of the warrants to purchase new ordinary shares of the Company to be
issued to executives and employees No. 3 (SENA-WC) and No.4 (SENA-WD) exercise their rights
on 30 March 2018 which is before the closing date set for the determination of the list of
shareholders who are entitled to receive dividend. The total dividend shall be increased
according to the paid up shares allocated under the exercised right of the warrant holders above

mention. In this regard, if there are any change, the Company will notify again.

2) To allocate newly issued shares of not exceeding 2,500,000 shares, with a par value
of Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 7 (SENA-WG).

3) To allocate newly issued shares of not exceeding 1,100,000 shares, with a par value
of Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 8 (SENA-WH).

4) To allocate newly issued shares of not exceeding 3,200,000 shares, with a par value
of Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 9 (SENA-WI).

5) To allocate newly issued shares of not exceeding 4,150,000 shares, with a par value
of Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 10 (SENA-WJ).

6) To allocate newly issued shares of not exceeding 200,000 shares, with a par value of
Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 3 (SENA-WC).
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7) To allocate newly issued shares of not exceeding 100,000 shares, with a par value of
Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 4 (SENA-WD).

8) To allocate newly issued shares of not exceeding 1,800,000 shares, with a par value
of Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 5 (SENA-WE).

9) To allocate newly issued shares of not exceeding 600,000 shares, with a par value of
Baht 1, to accommodate the exercise right of warrants to purchase new ordinary

shares of the Company to be issued to executives and employees No. 6 (SENA-WF).

It empowers the Board of Directors. Or persons assigned by the Board of Directors. To be

authorized as follows.

a)

To consider, make and change terms, conditions and other details with the issuance and
allocation of warrants to purchase ordinary shares to executives and employees of the
Company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH), No.9 (SENA-WI), and
No.10 (SENA-WJ) As the law requires, and in non-material terms, such as the date, time and
method of issuance and offering of warrants. How to exercise the rights under the warrant.
Enter into negotiations, agree to sign documents and contracts; associated

Sign the application form. Application for waiver (with the issuance and allocation of warrants
to purchase ordinary shares to executives and employees of the Company and/or its
subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH), No.9 (SENA-WI), and No.10 (SENA-WJ), as
well as the necessary documents relating to the allotment of warrants (SENA-WG) SENA-WJ).
This includes contact. And applying for permission or request for the waiver of such
documents and evidences to government agencies or related agencies and

To perform any other actions necessary and relevant to the issuance and offering of with the
issuance and allocation of warrants to purchase ordinary shares to executives and
employees of the Company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH), No.9
(SENA-WI), and No.10 (SENA-WJ) as appropriate.

2. Objectives for the offering and proceeds utilization plan

2.1

2.2

2.3

To accommodate the payment of stock dividends in consideration of the investment from

shareholders; and

To support the exercise of the Company’'s Warrant to be issued to executives and

employees No. 7 (SENA-WG), No.8 (SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ).

To accommodate the adjustment of exercise price and ratio of warrants to purchase new
ordinary shares of the Company to be issued to executives and employees No. 3 (SENA-
WC), No. 4 (SENA-WD), No. 5 (SENA-WE) and No. 6 (SENA-WF) due to the payment of

stock dividends and the issuance and allocation of the Company’s Warrant No. 7 (SENA-
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WG), No.8 (SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ), in order to comply with

the terms and conditions of the warrants.

To be used as working capital and to support business expansion of the Project in the future.

3. Impact which shall be caused from the offering of newly issued ordinary shares

The stock dividend payment will be effects relating to Price Dilution of the Company by approximately
10.88%.

Remark: The aforesaid amount of dividend was calculated by using the paid-up stock as of 8 March 2018 in the
amount of 1,214,465,859 shares. However, the total dividend to be paid shall be varied if the holders of the warrants to
purchase new ordinary shares of the Company to be issued to executives and employees No. 3 (SENA-WC) and No.4
(SENA-WD) exercise their rights on 30 March 2018 which is before the closing date set for the determination of the list of
shareholders who are entitled to receive dividend. The total dividend shall be increased according to the paid up shares

allocated under the exercised right of the warrant holders above mention. In this regard, if there are any change, the

Company will notify again.

In addition, the issuance and offer of warrants to executives and employees will not cause any
effects on shareholders when the warrants are allotted. There will be effects relating to Control Dilution
and Price Dilution when the rights under the warrants are exercised. In case total warrants of 10,950,000
units are exercised, this will result in a decrease in the profit sharing or the voting right of the existing
shareholders (Control Dilution) at the rate of 0.8935 while the Price Dilution will be affected at the rate of
0.19931%. The details are shown in Attachment No. 8 (Information regarding the offering and allotment of

newly issued shares of No. 7 (SENA-WG), No.8 (SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ))

4. Reasonability of the increase of the capital

The Board of Directors has an opinion that such offering of shares to be reasonable an benefits the
Company. The stock dividend payment will help maintain liquidity of working capital. Meanwhile, the money
received from exercising to the warrants to purchase ordinary shares to executives and employees of the
Company and/or its subsidiaries No. 3 (SENA-WC), No. 4 (SENA-WD), No. 5 (SENA-WE) and No. 6 (SENA-WF)
due to the payment of stock dividends and the issuance and allocation of the Company’s Warrant No. 7 (SENA-
WG), No.8 (SENA-WH), No. 9 (SENA-WI) and No. 10 (SENA -WJ) to be used to expand the business as planned

in the future of the company.

5. Warranty of Directors

The Board of Directors certifies that the Board of Directors has performed its duty with honesty
and has carefully preserved the benefit of the Company in relation to such increase of the registered
capital. However, in the case that such performance of duty cause damages to the Company, the
shareholders are entitled to file a lawsuit to claim for damages from such director on behalf of the

Company as specified in Section 85 of the Securities and Exchange Act B.E. 2535. In addition, in the
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case that such performance of duty causes a director or his/her related person to obtain undue benefit;
the shareholders shall be entitled to file a lawsuit to claim for such benefit from such director on behalf of

the Company as specified in Section 89/18 of the Securities and Exchanges Act B.E. 2535.

The Company hereby certifies that the information contained in this report form is true and complete in all

respects.

SIGNEA. i authorized director

(Mr. Theerawat Thanyalakphark)

SIGNEA. i authorized director

( Miss Benyalak Thanyalakpak)
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Living a Proxy in the Annual General Meeting of Shareholders for the Year 2018

As the Company has set a date for the Annual General Meeting of Shareholders for the Year 2018 on
Thursday, April 26, 2018 at 10.00 a.m. at, Chaophya Park Hotel, Grandratchada Room (Thanthip Building, 5
Floor), No. 247, Ratchadapisek Road, Ratchadapisek Sub-district, Dindaeng District, Bangkok 10400., to
consider the meeting agenda items as details stated in the invitation to attend the 2018 Annual General

Meeting of Shareholders.

The Company wishes to invite shareholders to participate in the Meeting on the above-mentioned date

and time. If you are unable to attend the Meeting you can give a proxy to other person or to:

Prof. Chaiyos Hernarajata, 71 years , Chairman of Audit Committee and Independent Director

Address : 42 Soi Pramote Surawong Road , Bangrak, Bangkok

to attend the Meeting and vote on your behalf. The above director does not have interest for any agenda

item of the Meeting, except for the agenda on determination of director remunerations.

In this connection, the Company has prepared Type B Proxy Form which states the items to give a proxy
in fixed and specific details. Please fill in the details of the person you wish to give a proxy to attend the
Meeting and vote on your behalf with your signature affixed on it. You may state your wish to vote in each
agenda to agree, disagree or abstain from voting on the Proxy Form in order to direct your proxy to vote in
accordance with your decision. Moreover, there are also Type A Proxy Form, a general form which is not
complicated, and the Type C Proxy Form, a form to be used in case that the shareholder is a foreign
investor who has appointed a custodian in Thailand to take deposit and take care of the shares. These
forms can be downloaded from our website www.sena.co.th. In case that you give a proxy to the above
director to attend the Meeting and to vote on behalf of you, please return the Proxy Form to the Company
3 days in advance so that the form will reach the Company prior to the date of meeting to facilitate the

Meeting preparation process.
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Credential of Independent Director (The Proxy of shareholder)

Sena Development Public Company Limited

Education:

Name . Prof. Chaiyos Hernarajata

Position . Director / Independent Director / Chairman of Audit
Committee

Age : T71years

Nationality : Thai

Address 42 Soi Pramote Surawong Road , Bangrak, Bangkok

®  Master of Laws, Columbia University, USA.

®  Master of Laws, Chulalongkorn University

®  Bachelor of Law, Chulalongkorn University

Training course for director:

®  Audit Committee Forum 2017 : The Audit Committee’s Role in Compliance and Ethical Culture Oversight,

Thai Institute of Directors

®  Director Accreditation Program (DAP) year 2006, Thai Institute of Directors

®  Audit Committee Program (ACP) year 2004, Thai Institute of Directors

Relationship with executives : None

Shareholding in SENA

. None

Period of holding the position of director: 11 years

Holding position of director/executive in other business:

Listed company

Holding a position in competitive
Other business

Number

Type of director/executive business/related business to the

(non-listed company)
Company’s business

Independent Director / - None — - None -

Chairman of Audit Committee

Work Experience:

2005 - Present

2016 — Present

1996 - Present

Independent Director , Sena Development public Co.,Ltd.
Chairman of Audit Committee , Sena Development public Co.,Ltd.
Member of Royal Institute The Academy of Thammasat and Palitics,

Royal Institute The Academy of Thailand Politics in Other Listitute Companies: Thailand

Number of meeting attendance in year 2017 : Board of Directors’ Meeting 6 times out of 6 times,

Direct or indirect interest in any business affairs in which the Company or associated companies is a

party. : -

None —
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Qualifications of Independent Director

The principles for the appointment of Independent Director of the Company are of the same definition and
in accordance with the minimum requirement for Independent Director as determined by the Office of the
Securities and Exchange Commission or the Stock Exchange of Thailand which are qualifications as

follows:

1. Holding shares not exceeding 1 per cent of the total number of shares with voting rights of the
Company, its parent company, subsidiary company, affiliate company, or juristic person with

possible conflict, including shares held by related persons of such independent director.

2. Neither being nor used to be an executive director, staff, employee, advisor who receives salary,
or controlling person of the Company, its parent company, subsidiary company, affiliate
company, same-level subsidiary company, or juristic person with possible conflict, unless the

foregoing status has ended not less than 2 years prior to the date of election.

3. Not being a person related by blood or legal registration as parent, spouse, sibling and child,
including spouse of a child of an executive, major shareholder, person with controlling power or
a person to be nominated as executive or person with controlling power of the Company or a

subsidiary.

4. Neither having nor used to have business relationship with the Company, its parent company,
subsidiary company, affiliate company or juristic person with possible conflict in such manner as
may hinder his/her independent discretion, and neither being nor used to be a major
shareholder, non-independent director or executive of a person with business relationship with
the Company, its parent company, subsidiary company, affiliate company or juristic person with
possible conflict, unless the foregoing relationship or status has ended not less than 2 years prior

to the date of election.

The business relationship referred to in paragraph one includes the entering into commercial
transaction for a conduct of normal business operation, renting or leasing of real estates, transaction
relating to assets or services, or provision or receipt of financial assistance by receiving or lending
money, guaranteeing, and using assets as loan collaterals, including other similar circumstances
resulting in the Company or the party having debt burden payable to the other party from 3 per cent
of the net tangible assets of the applicant or 20 million Baht or more, whichever is the higher.
Calculation of such debt burden shall be in accordance with calculation of value of connected
transactions as per Notification of the Board of Governors of the Stock Exchange of Thailand re

Disclosure of Information and Other Acts of Listed Companies concerning the Connected
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Transactions, mutatis mutandis. But in considering such debt burden, all debt burdens incurred

during 1 year prior to the date of business relationship of the same person shall be included.

10.

Neither being nor used to be an auditor of the Company, its parent company, subsidiary
company, affiliate company or juristic person with possible conflict, and not being major
shareholder, non-independent director, executive or managing partner of an auditing office
which employs auditor of the Company, its parent company, subsidiary company, affiliate
company or juristic person with possible conflict, unless the foregoing status has ended not less

than 2 years prior to the date of election.

Neither being nor used to be any professional service provider, including provision of service as
legal advisor or financial advisor or appraiser with service fee of exceeding 2 million Baht per
year from the Company, its parent company, subsidiary company, affiliate company or juristic
person with possible conflict. In case the professional service provider is a juristic person, this
shall include the being of major shareholder, non-independent director, executive or managing
partner of the professional service provider, unless the foregoing status has ended not less than

2 years prior to the date of election.

Not being director elected as representative of any director of the Company, its major

shareholder or shareholder related to any major shareholder of the Company.

Does not own/run any business similar to or material competing with the Company or its
subsidiaries, or not being a significant partner in any partnership, executive director, employee,
staff, advisor receiving regular salary, or holds more than 1% of total voting shares of the

company similar to or material competing with the Company or its subsidiaries.

Not having any other characteristics which cause the inability to express independent opinions

with regard to the Company’s business operations.

Independent Directors with qualifications under 1-9 may be assigned by the Board of Directors
to make decisions in the operation of business of the Company, its parent company, subsidiary
company, affiliate company, same-level subsidiary company, or juristic person with possible

conflict with a collective decision.
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Please bring along this form for easy registraton T
Letter of Proxy Form A Duty Stamp
20 Baht
Writtenat........... b
Date. ..o

(D), o Nationality.........oeveiiii
AJAress......ccooveviiiiiiin, Road.........coooviininn, SUD-AISHrICT. ..
District....c.coooii Province..........cocoiiiiiiinn, Postal Code......oooviiiiiiii

(2) Shareholder of . Sena Development Public Company. Limited
Hold the total of.........ooooii shares and entitled to have.............coocoi vote
Ordinary share........cooviiiiiiiii e shares, entitted to have.............cocoii i, vote

(3) Giving a proxy to:

(1) o A e
AdAress......cooeviiiiii Road.......coooviviiiiiins SUD-AiStriCt. ...
DistriCt...ooei ProvinCe........cocovivviinins Postal Code....o.iviiiiiiiii

(1) e A e
AdAress......cooovviiiiiiiii, Road.......cooovviiiiin SUD-AISTriCt. ...
District....cocovvii Province..........ocoveiiinn, Postal Code. . ..ot

Any of the above persons is my representative to attend the meeting and vote on behalf of me in the
Annual General Meeting of Shareholders for the Year 2018 on Thursday, April 26, 2018 at 10.00 a.m. at,
Chaophya Park Hotel, Grand Ratchada Room (Thanthip Building , 5 Floor), No. 247, Ratchadapisek Road,
Ratchadapisek Sub-district, Dindaeng District, Bangkok 10400 or at any other date, time and venue as

might be postponed.

Any actions taken by the proxy in the meeting is regarded as my own action.

SIgN. Authorizer
(e )

SIgN. Proxy
(e, )

SIN . Proxy
(e )

SN Proxy
(e )

Note:

The Shareholder who wishes to give a proxy must authorized only one proxy to attend and vote in the

meeting. Dividing of shares to several proxies for the purpose of voting is inapplicable
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Please bring along this form for convenient registration bbbl
i Duty Stamp i
Type B Proxy Form i 20 Baht i
Written at.........oocoiii
Date...coviiii

(1) e Nationality:........cooviviiiii
Residing at House No. ............coovienen, Road: .....cooiviii Sub-district: ...

DIStriCt: «ooiii Province: ... Postal Code: ......oovieiiiiiinns

(2) Shareholder of Sena Development Public Company Limited holds a total of........................
shares and entitled to have.......................... vote(s)

Ordinary share: ..........ocoeoviiiiinnnnnn.. shares, entitled to have............... vote(s)

(3) Giving a proxy to:

(1) et AGE: i years
Residing at House No. ...........cooiiiini Road: ... Sub-district: ...
District: ..o Province: ......ocooiiiiii Postal Code: ..., or

(1) ettt AQE: i years
Residing at House No. ..., Road: ... Sub-district: ...
District: .o Province: ... e Postal Code: o.ovvviviiiiii

Any one of the above persons is my representative to attend the Meeting and vote on my behalf
in the Annual General Meeting of Shareholders for the Year 2018 on Thursday, April 26, 2018 at 10.00
a.m. at, Chaophya Park Hotel, Grand Ratchada Room (Thanthip Building , 5 Floor), No. 247,
Ratchadapisek Road, Ratchadapisek Sub-district, Dindaeng District, Bangkok 10400 or at any other date,

time and venue as might be postponed.

(4) I hereby authorize the proxy to vote on my behalf as follows:

Agenda 1: To consider and approve the Minutes of the Annual General Shareholders’ Meeting 2017

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

L] Agree L] Disagree L] No vote

Agenda 2 : To acknowledge the Board of Director’s report of the Company’s performance for the year 2017

L] (a) The Proxy is entitled to consider and acknowledge the matters on my behalf as appropriate in all
respects.

L] (b) The Proxy is to acknowledge the matters on my behalf.
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Agenda 3 : To consider and approve the Financial Statement for the year 2017 ended December

31, 2017

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

L] Agree L] Disagree L] No vote

Agenda 4 : To consider and approve the allocation of net profit to the legal reserve and approve the

payment of dividend deriving from the operating results for the year 2017.

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

L] Agree L] Disagree L] No vote

Agenda 5 : To consider and approve the reappointment of Directors to replace those retired by rotation.

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
|:| (b) The Proxy is to vote in accordance with my decision below:
] Appointment of the whole set of directors
L] Agree U] Disagree L] No vote
] Appointment of directors on an individual basis:

(5.1) Director’s name: : Mr. Pramote Chotimongkol

L] Agree L] Disagree L] No vote

(5.2) Director’'s name : Mr. Kamol Thamanichanond

L] Agree L] Disagree L] No vote

(5.3) Director’s name: Ms. Kessara Thanyalakpark

L] Agree L] Disagree L] No vote

(5.4) Director’'s name : Ms. Umaporn Thanyalakpark

L] Agree L] Disagree L] No vote

Agenda 6 : To consider and approve the remuneration for Directors of the Company for the year 2018.

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
|:| (b) The Proxy is to vote in accordance with my decision below:

] Agree ] Disagree L1 No vote

Agenda 7 : To consider and approve for the appointment of the auditors and fixing of audit fees for the

year 2018

] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

L] Agree L] Disagree L] No vote
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Agenda 8 : To consider and approve the issuance and allocation of warrants to purchase ordinary

shares to executives and employees of the company and/or its subsidiaries No. 7 (SENA-
WG), No.8 (SENA-WH) No.9 (SENA-WI) and No. 10 (SENA-WJ)
] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.

L] (b) The Proxy is to vote in accordance with my decision below:

8.1 Vote for issuance and allocation of warrants to Executives and Employees who shall be allocated
not exceeding5% of the total number of issued warrants.
O Agree U Disagree L No vote
8.2 Individually vote for issuance and allocation of warrants to Executives and Employees who shall be
allocated exceeding 5 %of the total number of issued warrants.
- Warrants to purchase ordinary shares to Executives and Employees of the company and/or

its subsidiaries No. 7 (SENA-WG)

8.2.1 Executive’s/ employee’s name: Mr.Pathomporn Tiranaswasdi

] Agree ] Disagree L] No vote

8.2.2 Executive’s/ employee’s name: Mr.Prakit Aukarasereenont

] Agree ] Disagree L] No vote

8.2.3 Executive’s/ employee’s name: Mr..Adul Srimuang
] Agree ] Disagree L] No vote

8.2.4 Executive's/ employee’s name: Mrs.Weraporn Chaisiriyasawat

O Agree O Disagree [ No vote

8.2.5 Executive’s/ employee’s name: Mr.Yot Thorncharoensup

O Agree O Disagree [ No vote

8.2.6 Executive’s/ employee’s name: Miss Sompis Sriratas

O Agree O Disagree [ No vote

- Warrants to purchase ordinary shares to Executives and Employees of the company and/or

its subsidiaries No. 8 (SENA-WH)

8.2.7 Executive’s/ employee’s name: Miss Natthachaya Thanyalakpark

] Agree ] Disagree L] No vote

8.2.8 Executive’s/ employee’s name: Mrs.Sukanya Tancharoen

] Agree ] Disagree L] No vote

8.2.9 Executive’s/ employee’s name: Miss Chutima lttirattanakomol

O Agree O Disagree [ No vote
8.2.10 Executive's/ employee’s name: Mr.Uthit Piasamrong
O Agree O Disagree [ No vote

8.2.11 Executive’s/ employee’s name: Mr.Komkrij Saksamarnpun

O Agree O Disagree [ No vote

- Warrants to purchase ordinary shares to Executives and Employees of the company and/or

its subsidiaries No. 9 (SENA-WI)

8.2.12 Executive’s/ employee’s name: Mrs.Wannipa Wuthiwatana

] Agree ] Disagree L] No vote
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8.2.13 Executive's/ employee’s name: Miss Sasamon Charnpattanakij

] Agree ] Disagree L] No vote

8.2.14  Executive's/ employee’s name: Miss Pinyata Jhoysrikhetu

O Agree O Disagree [ No vote

8.2.15 Executive's/ employee’s name: Miss Supphasa Sirithanasarn

O Agree O Disagree [ No vote

8.2.16  Executive’'s/ employee’s name: Mr.Phakphum Saekang

O Agree O Disagree [ No vote

- Warrants to purchase ordinary shares to Executives and Employees of the company and/or

its subsidiaries No. 10 (SENA-W.J)

8.2.17 Executive’s/ employee’s name: Mr.Somyot Thanetwarangkoon
] Agree ] Disagree L] No vote

8.2.18 Executive’s/ employee’s name: Mr.Sunchai Kooakachai

] Agree ] Disagree L] No vote

8.2.19 Executive’s/ employee’s name: Miss Pornthip Srikrichpetch

O Agree O Disagree [ No vote

8.2.20 Executive's/ employee’s name: Mr.Wisut Siriwiriyanonkul

O Agree O Disagree [ No vote

8.2.21 Executive’s/ employee’s name: Mr.Pornthep Rojanakansakun

O Agree O Disagree [ No vote

8.2.22 Executive’s/ employee’s name: Miss Pichaya Chunaim

] Agree ] Disagree L] No vote

8.2.23 Executive’s/ employee’s name: Miss Sirima Suebsantiwongse

] Agree ] Disagree L] No vote

Agenda 9: To consider and approve the capital decrease by reducing the registered shares which have

not been sold and approve the amendment of Clause 4 of Memorandum of Association to

reflect the Company’s capital decrease

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
] (b) The Proxy is to vote in accordance with my decision below:

] Agree ] Disagree L] No vote

Agenda 10: To consider and approve the increase of registered capital to accommodate the stock

dividend payment, the allocation of warrants to purchase ordinary shares to executives and
employees of the company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH)
No.9 (SENA-WI) and No. 10 (SENA-WJ), and the adjustment of exercise price and ratio of
warrants to purchase new ordinary shares of the Company to be issued to executives and
employees No. 3 (SENA-WC), No. 4 (SENA-WD), No.5 (SENA-WE) and No.6 (SENA-WF),
and approve the amendment to Clause 4 of the Memorandum of Association to be

consistent with the capital increase;
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L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

L] Agree L] Disagree L] No vote

Agenda 11: To consider and approve the allocation of newly issued shares to accommodate for the

stock dividend payment, allocation of warrants to purchase ordinary shares to executives
and employees of the company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-
WH) No.9 (SENA-WI) and No. 10 (SENA-WJ), and the adjustment of exercise price and
ratio of warrants to purchase new ordinary shares of the Company to be issued to
executives and employees No. 3 (SENA-WC), No. 4 (SENA-WD), No.5 (SENA-WE) and
No.6 (SENA-WF);

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.

L] (b) The Proxy is to vote in accordance with my decision below:

] Agree ] Disagree L] No vote

Agenda 12 : To consider and approve increase the issuance and offering of debentures

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

L] Agree L] Disagree L] No vote

Agenda 13: To consider and approve to enter into the connected transaction and the acquisition of

assets as following;

13.1 To purchase the land for Pattaya Country Club Project

] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

U] Agree ] Disagree L] No vote

13.2 To purchase from Sirinthipkarnkaeha Ltd and Ms. Nidda Juratsakcharoen

] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

[l Agree ] Disagree L1 No vote

Agenda 14: Other Matters (if any)

L] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision below:

L] Agree L] Disagree L] No vote

(5) Voting of the proxy in any agenda which is inconsistent to what stated in the Proxy Form shall

be considered as incorrect and shall not be considered as my vote, as a shareholder.
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(6) In case that | do not indicate my decision to vote in any agenda or state unclearly or in case
that the Meeting considers or there is a resolution on the matters other than mentioned in the above, as
well as the case that there is a change or additional fact of any case, the proxy is entitled to consider and

vote on my behalf as he/she deems appropriate in all respects.

Any action taken by the proxy in the Meeting, except in the case that the proxy does not vote in

accordance with what sated in the Proxy Form, shall be considered as my action.

SIgN. Grantor
(e )

SIgN. Grantee
(e )

SIgN. Grantee
(e )

SIgN. Grantee

1. Shareholder who wishes to give a proxy shall authorize only one proxy to attend and vote in the
Meeting. Dividing of shares to several proxies for the purpose of voting is inapplicable.

2. Agenda on election of directors can be made for a whole set of directors or on an individual
basis.

3. Incase that there are agenda items to be considered other than the agenda items stated above,

the authorizer can specifically add in the Addendum to Type B Proxy Form as attached herein.
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Addendum to Type B Proxy Form

This is to indicate my appointment of proxy in a capacity of the shareholder of Sena
Development Public Company Limited to attend and vote on my behalf in the Annual General Meeting of
Shareholders for the Year 2018 on Thursday, April 26, 2018 at 10.00 a.m. at, Chaophaya Park Hotel,
Grand Ratchada Room (Thanthip Building , 5 Floor), No. 247, Ratchadapisek Road, Ratchadapisek Sub-

district, Dindaeng District, Bangkok 10400 or at any other date, time and venue as might be postponed.

O AGENAA. ... T e
] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
L] (b) The Proxy is to vote in accordance with my decision as below:

L] Agree ] Disagree L] No vote

] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.
] (b) The Proxy is to vote in accordance with my decision as below:

L] Agree ] Disagree L] No vote

] (a) The Proxy is entitled to consider and vote on my behalf as appropriate in all respects.

L] (b) The Proxy is to vote in accordance with my decision as below:

L] Agree L] Disagree (] No vote

SIgN. Grantor
(e )

SIgN. e Grantee
P )

SIgN. Grantee
(e )

SIgN. Grantee
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Please bring along this form for convenient registration T o
. _ o onsuaanil
NUIFBANDLURUNS LWL A. i
, o o ' Duty Stamp
(frusudaaiuaelszimanuasnsnalanaululssmnalnainu) E
o i ! 20 11/Baht
Proxy Form C. o
(For foreign shareholders who have custodians in Thailand only.)
mﬂuﬁ ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
Written at ...
A Weu WA
Date Month year
) dw& AUIR
I/We Nationality
ﬂﬂﬁﬁmmﬁl ____________________________ OWW ] BNUNMWYN.
Address Road Sub-District
AWNRAIR S T svildswdded
District Province Zip Code
@) duffeduresuddv _ wwidwesedwiui NA (1)
Being a shareholder of Sena Development Public Company Limited
Imﬂﬁ@ﬁuﬁwquﬁﬁamu ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, Wu uazeon@enasasuunléiviody e &e7)
Holding the total amount of shares and the voting right equals to votes as
follows
wawNey i sen@esaspzualdwindy AN
Ordinary share shares equal to voting right votes
(3) aanausunzli
Hereby appoint
(1) WO/ W/ WA QG 1
Mr. / Mrs. / Miss Age Years
ﬂﬂﬁﬁmmﬁl _______________________________ 0N BNUNMWIN
Address Road Sub-District
BUWARAIR T saldlswelled 198
District Province Zip Code
(2) W8/ W BN AV 1
. Mr./ Mrs. / Miss Age Years
aglivwaan oUW FAUSMIN
Address Road Sub-District
AWNRAIA RWde sviglswdded 738
District Province Zip Code

= = = @ v P P = P o o v o
ﬂu‘wmﬂ‘iﬂmLWENﬂuLmﬂfJLﬂu@,mejmmWLm LW@Lmﬂﬂ?zﬁguLLM@@ﬂL@mmﬂxLLuumeﬂWL'ﬂﬂum?ﬂ?‘m}:ﬂmu HDaunu

o

1ls¥anil 2561 °lu'3'quﬁ'muﬁﬁ 26 LNEI2W 2561 1387 10.00 1. 4 159usNLAINSzE1UEA FRILNTUASTAN (ANANSES
Find du 5) 1aaf 247 nuuSEANALEN AUl NFUNNNUIUAST 10400 Wetiasitadenllludu nan uazanuiiaugae

Anyone of the above as my/our proxy holder to attend and vote at the Annual General Meeting of Shareholders for the Year
2018 will be held on Thursday April 26, 2018 at 10.00 am., at Chaophaya Park Hotel at Grand Hall Ratchada (Thanthip
Building, 5 Floor) , No. 247, Ratchadaphisek Road, Ratchadaphisek Sub-district, Dindaeng District, Bangkok 10400. or on

the date and at the place as may be postponed or changed.

v v v
o a o

@) drwidrreneudunclifiuneudunzeanidasasnzuuuunudinnidnlunsysyguaiell Asil
|/We therefore would like to vote for each agenda item as follows:
L] seugunzausuutiuianusiie wazlansesnideasnzuunly
Grant proxy the total amount of shares holding and entitled to vote.
o 1] e~ v o ¥ aa a al $% al
[ weusunzundou e [ fuansiy Hu uazidanseanideasazuuls GEN

,,,,,,,,,,,,,,,,,,,,,, () e

Grant partial shares of Ordinary share shares, entitled to voting right votes
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2 2

(5) frwidsaneusunc i funeugunyeani@esasnzuununudionAn lunistlssguasedl Al

I/We therefore would like to vote for each agenda item as follows:

[0 anseit 1 : Aansunfusassianunisilszguansinygfauilszdril 2560
Agenda 1 : To consider and approve the Minutes of the Annual General Shareholders’ Meeting 2017

L) Iﬁtﬁuuﬂuﬁuw:ﬁﬁwﬁﬁmamwmewﬁLmu%wﬁﬂé’inﬂﬂi:mmwﬁLﬁummi
The proxy holder shall vote independently as to his/her consideration.

L@ Wfuseudunzesni@eaazuunniuanuilszasdaasign i
The proxy holder shall vote according to the shareholder’s requirement as follows.

O Wiuboe @ee L Taduiuion @ee L aneani@as A

For votes Against votes Abstain votes

(] 25?2 Suns1usisu1a9AnenssinIsLsEnAgafunaniIsa v uaaLzim lusayil 2560

Agenda 2 : To acknowledge the Board of Director’s report of the Company’s performance for the year 2017

Ll () WEfuseudunsi@nsiansanuaziunsuunudinndnbinnusznisanaiifiuaunas
The proxy holder shall acknowledge independently as to his/her consideration.
(@) Wfuseudungiunsuunudiingn

The proxy holder shall acknowledge on the shareholder’s behalf.

a s a

(] 215213 NansmnausifaunIsiulanizian1suasIun1sRusINaa9li By wastizvstas d1ususauiind

> .
a o o

AUAR tu WUN 31 FUNAN 2560

Agenda 3 : To consider and approve the Financial Statement for the year 2015 ended December 31, 2017

L) Wfuneudungii@vifansanuazasdunudinndnlinnlsensmaiiviuasnas

The proxy holder shall vote independently as to his/her consideration.
L@ Wfuseudunyesni@eanzuiunniuanulszasdaacingn sail
The proxy holder shall vote according to the shareholder’s requirement as follows.

O Wiuboe @ee L Taduiuion @ee L aneani@as A

For votes Against votes Abstain votes

[] 219z 4 Aarswnaydfnisdnassinlsiiaifluiiudisasaungunie uaznisanaduilunaainuanis
sHunulszantl 2560

Agenda 4 : To consider and approve the allocation of net profit to the legal reserve and approve the payment of

dividend deriving from the operating results for the year 2017.

() Iﬁﬁj'j*uu@uﬁuwzﬁﬁw%ﬁqwamwmequﬁmu%wL%Wiﬁnﬂﬂazmimuﬁ'Lﬁmuma
The proxy holder shall vote independently as to his/her consideration.
@ Wifuueudunyeani@eainzuuunuanuiszasdaasingn fan
The proxy holder shall vote according to the shareholder’s requirement as follows.
O] wiugoe Ree L Tdufiusag Ree L aneani@as Re

For votes Against votes Abstain votes

L] 2152@ 5 : Ransanuasninssunsudsnunungnwuainmunismuanss

Agenda 5 : To consider and approve the reappointment of Directors to replace those retired by rotation.

L) Iﬁﬁ'j*uu@uﬁuwzﬁﬁw%ﬂqwamwmequﬁmu%wLfﬁﬁiﬁnﬂﬂazmimuﬁ'Lﬁmuma
The proxy holder shall vote independently as to his/her consideration.

L@  Wifuseudunzesni@eanzuunniuanuilszasdaasimgn i
The proxy holder shall vote according to the shareholder’s requirement as follows.
O m?LLmﬁ{mﬁum?ﬁmm

Vote for all the nominated candidates as a whole.

O iugee Rea [ adufinging Rew [ amaani@e Rew

For votes Against votes Abstain votes
L] msusssanssunisiflusneyaaa
Vote for an individual nominee.
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Director's name Mr. Pramote Chotimongkol

L] iugne Rea [ Tadufinging Rew [ apaeni@e Rew

For votes Against votes Abstain votes

For votes Against votes Abstain votes

Director's name _Ms. Kessara Thanyalakpark

O] winan @ee L Taduiuion @ee L aneani@as A

For votes Against votes Abstain votes

For votes Against votes Abstain votes

(] 2152l 6 : RA1SAAINUAAIAALLNUNSTHNSLEENS2 1] 2561

Agenda 6 : To consider and approve the remuneration for Directors of the Company for the year 2018.
(1) WigFuueusunzdansiasanuazaaunudindn dnnilsensanaiidiuannag

The proxy holder shall vote independently as to his/her consideration.

o

L@ Wfuseudunzesni@eanzuunniuanulszasdaacdingn sail

The proxy holder shall vote according to the shareholder’s requirement as follows.

O] winae @ee L Taduiuion @ee L anaani@eas A

For votes Against votes Abstain votes

o
o v v

L] anszdi 7 Aasanussnsdaauiin® uasivuamnauunudaauiindilszatil 2561

Agenda 7 : To consider and approve for the appointment of the auditors and fixing of audit fees for the year 2018
L) Wfuneudungildvinansanuazasmunuiiwdnléinnisynismuiifiuaumas
The proxy holder shall vote independently as to his/her consideration.
L@ Wfuseudunzesni@eanzuunniuanulszasdaadingn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.

O] diuon @oe O liugon Fea [ epeendes e
For votes Against votes Abstain votes
[] aszdig:  Rarsanuaraydheanuaydnsssluddngusnidnifiasfaiusiyuanidsme Iauidudmsuas

WINNUURILBENY uaz/viEe 1dEmeas ASaT 7 (SENA-WG), A5adi 8 (SENA-WH), A5a7i 9 (SENA-
WI) wazaSadt 10 (SENA-WJ)

Agenda 8 : To consider and approve the issuance and allocation of warrants to purchase ordinary shares to

executives and employees of the company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-

WH) No.9 (SENA-WI) and No. 10 (SENA-WJ) .

L) Wfuneudungildvinansanuazammunuiitwdnléinnisynismaiifiuaumas
The proxy holder shall vote independently as to his/her consideration.

L@ Wfuseudunzesni@eaazuunniuanulszasdaacdingn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.
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8.1 nspanuazandss Ay uansdns liunfiduisuasninaud miuma i iuldinu 5% 1e98a1uau
TudnAtyuans@vsianun
Vote for issuance and allocation of warrants to Executives and Employees who shall be allocated not

exceeding5% of the total number of issued warrants.

L] iugne Rea [ Tadufinging Rew [ apaeni@e Re

For votes Against votes Abstain votes
8.2 miﬂ'ammm"mmﬂuaﬁﬁryLmmaw?l,ﬁLm'éaﬁmnmzwﬁmmﬁw?mwﬁiﬁ?uLﬁuﬂdﬁ 5% UBIAUIU
luziwﬁtymeﬁwaﬁﬁwmluwfazéu Tnsaazuuiumeypng fail
Individually vote for issuance and allocation of warrants to Executives and Employees who shall be
allocated exceeding 5 %of the total number of issued warrants.
- luziﬂﬁzyLmmﬁw%ﬁ'%%”@ﬁmwﬁmmmu?ﬁw Tunfimnsuasniineuaess g uaz/vre
Ltinden A%eT 7 (SENA-WG)
Warrants to purchase ordinary shares to Executives and Employees of the company and/or
its subsidiaries No. 7 (SENA-WG)

821  FafuEmy wineu: walguns Asadan

Executive’s/ employee’s name: Mr.Pathomporn Tiranaswasdi

O] winae Bew L ladiifiugiag Bee L smaanides Rel

For votes Against votes Abstain votes

822  TwiiEvny wilnsuunailsiin Spsiaiuwi
Executive’s/ employee’s name: Mr.Prakit Aukarasereenont

O] winae @ee L Tduiugion Bew L enaani@eas A

For votes Against votes Abstain votes

823  @efiEvny winauuiuesal A3l

Executive's/ employee’s name: Mr..Adul Srimuang

O] winan Bee O Taduiugion Bew L enaani@eas A

For votes Against votes Abstain votes

-
a

824  TefiEvny winsuunsdmg leefuzadan

Executive’'s/ employee’s name: Mrs.Weraporn Chaisiriyasawat

O] winan @ee L Tduiugion Bew L enaani@eas A

For votes Against votes Abstain votes
825  FafUInng/ winauunaeA sTRsnIne
Executive’s/ employee’s name: Mr.Yot Thorncharoensup

L] iugne Rea [ Tadufindine Few [ ameeni@en Rew

For votes Against votes Abstain votes

826  TRLLINNY WINUUNEANRA ATITR

Executive’s/ employee’s name: Miss Sompis Sriratas

L] iugne Rea [ Tadufindine Few [ amaeni@en Rew

For votes Against votes Abstain votes
- ‘Luz%']ﬂ"ryLmmaﬁw%ﬁ%fﬁyﬂﬁumﬁmmmﬁﬁw ARG LM TuATNINUTRILFENY UAY/1TD
Vstineiag AT 8 (SENA-WH)
Warrants to purchase ordinary shares to Executives and Employees of the company and/or

its subsidiaries No. 8 (SENA-WH)
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8.2.7

8.2.8

8.2.9

8.2.10

8.2.11

Ff13vne/ wiinauuanigsen siydnwainiad

Executive’s/ employee’s name: Miss Natthachaya Thanyalakpark

O] winan Bee O Taduiugion Bew L enaani@eas

For votes Against votes  Abstain

FoLiTne/ WinauNegit Alasy
Executive’'s/ employee’s name: Mrs.Sukanya Tancharoen

O] iugee Rea O ldifindon Few [ amaeni@en
For votes Against votes  Abstain
d e a

TRE1LITNNY/ WINNUUNATAN BNEIaurinuag

U

Executive’'s/ employee’s name: Miss Chutima lIttirattanakomol

L] iugne Rea [ Tadufindine Few [ ameeni@en

For votes Against votes  Abstain
FofjLvney wiinawwagie Jedilse

Executive’s/ employee’s name: Mr.Uthit Piasamrong

L] iugne Rea [ Tadufindine Few [ ameani@en

For votes Against votes  Abstain

FRELEMNY WINUWLANNGT ANANIURLE
Executive’s/ employee’s name: Mr.Komkrij Saksamarnpun

O] winan Bee O Taduiugion Bew L enaani@eas

For votes Against votes  Abstain

13¥nelne AFIN 9 (SENA-WI)

8.2.12

8.2.13

8.2.14

8.2.15

8.2.16

its subsidiaries No. 9 (SENA-WI)

ToLiTnNg/ WIINALUN993EINT QAR
Executive’s/ employee’s name: Mrs.Wannipa Wuthiwatana

L] iugne Rea [ Tadufindine Few [ ameani@en

For votes Against votes  Abstain
ToHLEWNS WINWLINAAANY Ty NRIURA

Executive’'s/ employee’s name: Miss Sasamon Charnpattanakij

O] winan Bee O Taduiugion Bew L enaani@eas

For votes Against votes  Abstain

TofjLAvne WinauuataAnyn feueding

Executive’'s/ employee’s name: Miss Pinyata Jhoysrikhetu

O Wiugoe Bee O Taduiugion Bew L enaani@eas

For votes Against votes Abstain
FoLTne/ MinaWNANagNE F3sUNENT

Executive’s/ employee’s name: Miss Supphasa Sirithanasarn

L] iugne Rea [ Tadufindine Few [ ameeni@en

For votes Against votes Abstain
FofLiTns/ Winaunan1A)H wi
Executive’s/ employee’s name: Mr.Phakphum Saekang

L] iugne Rea [ Tadufinding Few [ amaeni@en

For votes Against votes  Abstain

al
LA

votes

al
LALIN
votes

al
LALIN
votes

al
[N
votes

al
LA

votes

- ludnAtyuans@ninasietuadnyvesiigng WHunfuiinnsuazniineuaesiigng uaz/ivire

Warrants to purchase ordinary shares to Executives and Employees of the company and/or

al
LAEIN
votes

al
LALIN
votes

al
LALIN
votes
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- ludAnyuansd@nsia

131¥nelne AFIN 10 (SENA-WJ)

v@afuansdyesdEmy Wungidmsuarninauaes3Emy uaz/vise

Warrants to purchase ordinary shares to Executives and Employees of the company and/or

its subsidiaries No. 10 (SENA-W.J)

8.2.17

8.2.18

8.2.19

8.2.20

8.2.21

8.2.22

8.2.23

ToHLAWNS NINWUILANEA 5LUA231NNS

Executive’s/ employee’s name: Mr.Somyot Thanetwarangkoon

L] iugne Rea [ Tadufindine Few [ amaeni@en

For votes Against votes  Abstain

dl v o a s o o
‘ﬂ'ﬂ@‘]_l‘j‘wﬁ‘/ NN U Ay Aende

Executive’'s/ employee’s name: Mr.Sunchai Kooakachai

O Wiugoa Bee O Tadufindon Bew L enaani@eas

For otes Against votes  Abstain
Tof{L3WN e WiINaLAa NI AN ATrETINGS

Executive’s/ employee’s name: Miss Pornthip Srikrichpetch

L] iugne Rea [ Tadufindine Few [ ameani@en

For votes Against votes  Abstain

FofLiTnng/ ninauwneiqns FTsenuuYing
Executive’'s/ employee’s name: Mr.Wisut Siriwiriyanonkul

O Wiugoa Bee O Tdufindon Bew L enaani@eas

For votes Against votes  Abstain
FofjLvne winauwenann lsaunisana

Executive’s/ employee’s name: Mr.Pornthep Rojanakansakun

O Wiugoa Bee O Tdufindon Bew L enaani@eas

For votes  Against | votes  Abstain
TofLWN e WiinauLeana g Tuides

Executive’s/ employee’s name: Miss Pichaya Chunaim

L] iugne Rea [ Tadufindine Few [ ameeni@en

For votes Against votes Abstain

BoLTng/ MINaWANaEENN Auduad

Executive’s/ employee’s name: Miss Sirima Suebsantiwongse

L] iugne Rea [ Tadufindine Few [ amaeni@en

For votes Against votes Abstain
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Agenda 9 : To consider and approve the capital decrease by reducing the registered shares which have not been
sold and approve the amendment of Clause 4 of Memorandum of Association to reflect the
Company’s capital decrease
U ) Iﬁﬁjﬁ?uu@uﬁumﬁaw%ﬁqwmﬂLLazmmﬁLmu*’ﬁwwL%ﬂﬁnﬂﬂ?zm?muﬁLﬁu@mm?
The proxy holder shall vote independently as to his/her consideration.
L@ Wfuseudunzesni@eanzuunniuanulszasdaaign i

The proxy holder shall vote according to the shareholder’s requirement as follows.

L] iugne

For

Rea [ Tadufingine Rew [ amaeni@e

votes Against votes Abstain votes
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A5IN 7 (SENA-WG), AF39 8 (SENA-WH), AFIN 9 (SENA-WI) uazAfan 10 (SENA-WJ) uazn9iliu
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uaL/VTA LFHNEaY AFIN 3 (SENA-WC), ATIN 4 (SENA-WD), AF91 5 (SENA-WE) uazA539 6 (SENA-

WF) uazuiluisfnvisdeiizaumnsus da 4 ivalidanaaainunisiiayuaansiisuansidsen

Agenda 10 : To consider and approve the increase of registered capital to accommodate the stock dividend payment,

the allocation of warrants to purchase ordinary shares to executives and employees of the company

and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH) No.9 (SENA-WI) and No. 10 (SENA-WJ),

and the adjustment of exercise price and ratio of warrants to purchase new ordinary shares of the

Company to be issued to executives and employees No. 3 (SENA-WC), No. 4 (SENA-WD), No.5 (SENA-

WE) and No.6 (SENA-WF), and approve the amendment to Clause 4 of the Memorandum of Association

to be consistent with the capital increase;

L) Wfuneudunsii@vifansunuarasdunudinndnlinnlsznsmaiiviuasnas
The proxy holder shall vote independently as to his/her consideratiyon.
(@ Wfuneudunyeani@eanzuunniuanuilsyasdaasitngn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.
=3 % al 1@ % al al al
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For votes Against votes Abstain votes
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7 (SENA-WG), A5a#i 8 (SENA-WH), A53# 9 (SENA-WI) waza5adt 10 (SENA-WJ) wazmsiliuans

dusuludAnuansdvaiasdajusdnrasdtvny feanliuidimsuazninnurandins
uAz/visa LFHNHan ATIN 3 (SENA-WC), AFIN 4 (SENA-WD), A53% 5 (SENA-WE) uazaFai 6 (SENA-
WE

Agenda 11 : To consider and approve the allocation of newly issued shares to accommodate for the stock dividend

payment, allocation of warrants to purchase ordinary shares to executives and employees of the

company and/or its subsidiaries No. 7 (SENA-WG), No.8 (SENA-WH) No.9 (SENA-WI) and No. 10

(SENA-WJ), and the adjustment of exercise price and ratio of warrants to purchase new ordinary shares

of the Company to be issued to executives and employees No. 3 (SENA-WC), No. 4 (SENA-WD), No.5
(SENA-WE) and No.6 (SENA-WF);

L) Wfuneudunsil@avdfansunuazasdunudinndnlinnlsznsmaiidiuaunas
The proxy holder shall vote independently as to his/her consideratign.
(@ Wifuseudunyeani@eanzuuuniuanulsyasdaasitngn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.
=3 % al 1@ % al al al
O wiiae Reae O ldidiuiog Reae [ eneenides e

For votes Against votes Abstain votes

2

Agenda 12 : To consider and approve increase the issuance and offering of debentures

L) Wfuneusunsidandfansanuarasidunudiindnlinnlsensmuiidiuaunas

The proxy holder shall vote independently as to his/her consideratign.
(@ Wifuneudunyeani@eanzuuuniuanulsyasdaasitngn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.
=3 % al 1@ % al al al
O wiiae Reae O ldidiugiog Reae [ eneenides e

For votes Against votes Abstain votes
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Agenda 13 : To consider and approve to enter into the connected transaction and the acquisition of assets as

following;
13.1 NNSEANAUINN UTHN NNLIAUNTARL IR

13.1 To purchase the land for Pattaya Country Club Project

Ll (n) WiFuneudunslansiansnnuazasumunmudinnidnlaynilsznsmuiifiugunns

The proxy holder shall vote independently as to his/her consideratpn.
(@ Wfuneudunyeani@eanzuuuniuanulszasdaasitngn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.
=3 % al 1@ % al al al
O wisiae Reae O ldidiugiog Reae [ eneenides e

For votes Against votes Abstain votes
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13.2 To purchase from Sirinthipkarnkaeha Ltd and Ms. Nidda Juratsakcharoen

U (n) WiEFuneudunsiansiansnnuazasmunmudinnidnlaynisznsmuinfiuasunns

The proxy holder shall vote independently as to his/her consideratpn.
(@ Wfuneudunyeani@eanzuuunuanulszasdaasitngn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.
=3 % al 1@ % al al al
O wiiae Reae O ldiiugiog Reae [ eneenides e

For votes Against votes Abstain votes
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Agenda 14 : To consider other matters (If any)

() Wfuneusunsidvafansanuazadunuditwidndinnisznisauiifiuganns
The proxy holder shall vote independently as to his/her consideratign.
(@) Wifuneudunyeani@eanzuuuniuanulsyasdaasitngn sl
The proxy holder shall vote according to the shareholder’s requirement as follows.
=3 % al 1@ % al a al
O] winan @ee L Taduiugion @ee L aneani@eas A

For votes Against votes Abstain votes
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Voting of proxy holder in any agenda that is not as specified in this proxy shall be considered as invalid and not

my voting as a shareholder.

sy =

°lummwmwLm’Lu"Lﬁavumﬂmﬂ@”mmuﬂwaﬂfrmLﬁmmﬂ%muimﬂavj,mvl.*”m?m”uvﬁvlaiﬁmmw??ﬂiummﬁﬁ'
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ﬂJ‘ﬂLV]"‘\"‘\i‘dﬂi‘wﬂ’]ﬁ‘slﬁ ‘lﬂmuu@mummwﬁmwmﬁLL@vmmmmemwLmimmﬂ:‘m’mmwmmmma

In case | have not declared a voting intention in any agenda or my determination is not clear or in case the
Meeting considers or passes resolutions in any matters apart from those agendum specified above, including in case there
is any amendment or addition of any fact, the proxy holder shall be authorized to consider and vote the matter on my/our
behalf as the proxy holder deemed appropriate.

A
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Any business carried on by the proxy holder in the said Meeting, except the proxy holder does not vote as l/we
specify in the proxy form, shall be deemed as having been carried out by myself/ourselves in all respects.

= v o
NG L HNBLAUNT
Signature (. ) Grantor
o v o
N HILNaLAUNS
Signature (. ) Grantee
NI ] NiUNaUAUNT
Signature (. ) Grantee
o v o
/N HILNaLAUNS
Signature (.. ) Grantee
NRANELNR
- 9
Remarks:

=

v v dl o dy v o v a dl = @ v ' ' 3 Y o =
1. HOAUUNNALAUNG WU A. Lﬂﬂ]L'aW’]zﬂmm@]n'auuwﬂiﬂﬂ{]ﬂﬂiuw:LUEuLﬂuanum\iﬂi:wlﬂ uazuseAaliAalnme
(Custodian) lutlszmelnandugfudnuasguaiulivini
Only foreign shareholders as registered in the registration book who have custodian in Thailand can use the Proxy
Form C.
2. wAngunsieduuunianiumideneuduns Ao
Evidences to be enclosed with the proxy form are:
o 3 v o Y o a . G Yo a o A o
a. Mum'ﬂu'ﬂumm%’man’auusl,uﬂaimLmﬂu (Custodian) L‘ﬂu@lmLuumimmﬂuuumﬂu’ﬂuauw:l,mu

Power of Attorney from shareholder authorizes a custodian to sign the Proxy Form on behalf of the
shareholder.
b. misdetiuduingasunlunildenaudunsuinulaiueynymlsznaugsia Widalniaau (Custodian)
I_Ietter of certification to certify that the signer in the Proxy Form have a permit to act as a Custodian.
3. Hleduinaudunazfiesneugunslfiffunausunsiiesmapandufidiilscguuazeandasasaziun llatunsn
uuensuauduliiuueudunsansnuewsnnnsasnzuLLAn Tl

A shareholder shall appoint only one proxy holder to attend and vote at the Meeting. A shareholder may not split
shares and” appoint more than one proxy holqler in order to;plit votes.

4. 91TRRNAINIINNITANITDABNFAINITHN I ATFaRaNAINssNNniTusayARs
In agenda regarding the appointment of new directors, the ballot can be either for all the nominated candidates as a
whole or for an ilndividual nominee. . .

5. Tunsdiffionsziaziansanlunisdseguannndnanssisyy Binesiu fuausunsanansaszyiuida i luludszansouuy
MReNaLSUNZULL A AL
In case there is any further agenda apart from specified above brought into consideration in the Meeting, the proxy
holder may use the Attachment to Proxy Form C.
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ludszanAanuunisRanauaunsiuy A. (Annex of Proxy Form C)

A 9 a o o

o v o o e o al [ v a v e ©° dl
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2561 1981 10.00 4. 4 159UTNLAINSZENUEA HAILNSUASTAT (RIA1TEITANE du 5) LA 247 auuUSTANALEN AU
LAY NFINWNUIUAT 10400 videfiazftadenlllud 1nan uazaniuiiaudon

The appointment, on behalf of the custodian of Sena Development Public Company Limited’s shareholder, to
attend and vote on my/our behalf at the Annual General Meeting of Shareholders for the Year 2018 on Thursday, April 26,
2018 at 10.00 a.m. at, Chaophya Park Hotel,Grandratchada Room (Thanthip Building , 5 Floor), No. 247, Ratchadapisek

Road, Ratchadapisek Sub-district, Dindaeng District, Bangkok 10400 or on the date and at the place as may be postponed

or changed.
’3’1‘33& ........ TR s
Agenda Subject
(n) 1ﬁ§§uuﬂu§umﬁ§m§ﬁmimqme\mﬁLmu%wL%ﬁiﬁnﬂﬂi:mimmﬁ'Lﬁmumi
(a) the proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate.
(@) Wifuneudunzeandasasazinuniuadiszasdaasdiany sl
(b) the proxy holder shall votes according to my/our intention as follows:
|:| LAUARE / Approve |:| laiiiingiag / Disapprove de@‘ﬂmam / Abstain
NTEN ... T
Agenda Subject
(n) Iﬁﬁjﬁ*uu@uﬁumﬁaw%ﬁqwmﬂLL@:MNELW%WL%ﬂﬁnﬂﬂ?zm?muﬁLﬁu@um?
(a) the proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate.
(@) WiFuneudunzeandeasasaziuuninandiszasdaasdiandy sl
(b) the proxy holder shall votes according to my/our intention as follows:
[[] Wiwsng / Approve ] laitfiuding / Disapprove deﬂ@mam / Abstain
'3’1%‘3& ........ TR s
Agenda Subject

a

(N WiFuneudunzidgnsiansanuazasfunudiondnlinndsenmeaufiviuannas
(a) the proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate.
(@) Wifuneudunzeandasasazununupnnlszasiaadiongn fall

(b) the proxy holder shall votes according to my/our intention as follows:

DLﬁuﬁQﬂ / Approve ] lsiiiudiagl / Disapprove deﬂ‘ﬂﬂlﬁm / Abstain
a % o
aTR Huauduny
Signature (... ) Grantor
a P o
aTR Hiunauduny
Signature (. ) Grantee
o ve .
AT Hiunauduny
Signature (. ) Grantee
TR fFuneuduny

) Grantee

A
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Instruction on How to Proxy, Meeting Registration and Voting in the Shareholder Meeting

Authorization to proxy

The Company has enclosed a Type B Proxy Form which precisely indicates the details of the items as
determined by the Department of Business Development, Ministry of Commerce in order that the
shareholders who are unable to attend the Meeting could consider giving a proxy to other persons or the
designated director of the Company whose details are specified in Enclosure 10. The shareholder could
state herein more than one proxy, for convenience, as, in case that one proxy could not attend the Meeting,
the other proxy could still attend the Meeting. However, only one proxy entitled to attend the Meeting and
vote in the Meeting. The shares could not be divided for several proxies for the purpose of voting. Besides,

the shareholder is entitled to vote only to agree, disagree or abstain from voting.

In this connection, the Company has also prepared a Type A Proxy Form, a simple and easy-to-understand
form and a Type C Proxy Form, a form used in case that the shareholder is a foreign investor who has

appointed a custodian in Thailand to take deposit and take care of the shares.

Redgistration for the Meeting

Registration for the Shareholder’'s Meeting will start more than one hour before the commencement of the
Meeting and will be open for registration from 8.30 a.m. onwards at Chaophaya Park Hotel, Chaophaya
Park Building (Chaophaya Ballroom), 2" Floor, No. 247, Ratchadapisek Road, Ratchadapisek Sub-district,
Dindaeng District, Bangkok 10400 per the map enclosed.

® Evidence of identity

Participant shall present the following documents (as the case may be) before attending the
Meeting.
1. Individual Thai shareholder
1.1. In the case that the shareholder attends the Meeting in person:
- Valid identification documents issued by the governmental authorities showing photo, name
and surname of the shareholder such as, identity card, official identification card or passport.
In case of change of name or surname, the relevant evidences should be presented as well.
1.2. In case of proxy:
- Proxy Form submitted together with the notice of the Meeting with duly filled and signed by the
authorizer and the proxy;
- Copy of identification documents of the shareholder issued by the governmental authorities as
stated in item 1.1 and signed by the shareholder to certify true copy; and

- lIdentification documents of the proxy issued by the governmental authorities as stated in item
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2. Juristic person registered in Thailand

2.1. In the case that authorized person of the juristic person attends the Meeting:

Identification documents of the authorized person issued by the governmental authorities as in
the case of ordinary person as stated in item 1.1; and

Affidavit of the juristic person, certified true copy by the authorized person and with a
statement indicating that the authorized person who participates in the Meeting is authorized

to act on behalf of the juristic person which is the shareholder

2.2. In case of proxy:

Proxy Form submitted together with the notice of the Meeting with duly filled and signed by the
authorized person of the juristic person as the authorizer and by the proxy;

Copy of Affidavit of the juristic person, certified true copy by the authorized person and with a
statement indicating that the authorized person who signs the Proxy Form is authorized to act
on behalf of the juristic person which is the shareholder;

Identification documents of the proxy issued by the governmental authorities as in the case of
ordinary person as stated in item 1.1; and

Copy of identification documents issued by the governmental authorities of the juristic
person’s authorized person who signs the proxy as stated in item 1.1, certified true copy by

such authorized person

3. Non-Thai individual shareholder or juristic person incorporated in accordance with foreign laws

The documents shall be prepared as in the same way as the ordinary-person shareholder or

juristic-person shareholder. The identification documents are as follows (as the case may be):

Copy of passport of the shareholder or the representative of the juristic person or the proxy (as
the case may be) with signature affixed to certify true copy

Copy of Certificate of Juristic Person issued by the governmental authorities of the country
where the juristic person situated, certified true copy by the representative. Name of the
person(s) who is authorized to sign to bind the juristic person and conditions or restrictions in
affixing signature as well as the location of the head office should be stated in details
Documents of which the original is not in English language shall have the English translation
attached and the shareholder or the representative shall affix their signatures to certify correct

translation.
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4. Shareholder who is foreign investor and appoints a custodian in Thailand to take deposit and take

care of the shares

- The same documents as the case of juristic person;
- In case the Foreign Investor authorizes the Custodian to sign the Proxy Form on its behalf. The
following documents are required:
® Power of Attorney from the shareholder to authorize the custodian to sign the
proxy on behalf of the shareholder; and
® | etter to affirm that the custodian who signs in the proxy is permitted for

custodian affairs

Voting and vote counting procedures

1.

The voting will be made openly. One share shall be equal to one vote.

A resolution of the Shareholder’s Meeting shall be supported by votes as follows:

2.1

2.2

2.3

24

In a normal case, by the majority of votes of the shareholders present at the Meeting and are
eligible to vote.

In other cases where the law or the Articles of Association of the Company prescribe otherwise
than in the normal case, by votes as required by the law or the Articles of Association. The
Company stipulated in the Meeting invitation regarding the details on number of affirmative votes
required in each agenda.

In case of an equality of votes, the Chairman, as a shareholder, shall have additional one vote as a
casting vote.

In case that a shareholder has special interest on any agenda, the shareholder shall not vote on
that agenda and the Chairman may ask such shareholder to leave the Meeting temporarily.

However, this restriction is not applicable for the voting for election or removal of directors.

Proxy Form and ballot

3.1

3.2

The shareholder who attends the Meeting in person and the proxy who is appointed pursuant to
Type A and Type B Proxy Forms may vote either to agree, disagree or abstain from voting and
may not divide their votes, for each agenda item. The votes may be divided for each agenda item

in case of Type C Proxy Form.

Company’s officer will distribute ballots at the registration spot only to (1) shareholder who attends
the Meeting in person (2) proxy who is appointed pursuant to Type A Proxy Form and (3) proxy
who is appointed pursuant to Type B and Type C Proxy Forms in case the authorizer indicates in
the Proxy Form that the proxy is entitled to consider and vote on the authorizer's behalf as

appropriate in all respects without specifying the shareholders’ decision on voting in the Proxy



Invitation to the 2018 Annual Ordinary Meeting of Shareholders
SENA Development Public Company Limited Page 134 of 139

Form. The officer will not distribute a ballot to the proxy whose Proxy Form indicates the
shareholder’s decision on voting, and will record the votes pursuant to the direction given in the

Proxy Form at the time the proxy registers to attend the Meeting.

4. Voting on each agenda

4.1 Before voting on each agenda item, the Chairman of the Meeting will give an opportunity for the
shareholders to ask questions related to the concerned agenda as appropriate. Shareholders who
wish to ask questions or express opinions should state their name and surname to the Meeting
prior to asking questions or expressing opinions.

4.2 For voting on each agenda, the Chairman of the Meeting will ask if any shareholder will disagree or
abstain from voting or not and will let the shareholders to mark either in ] ‘disagree’ or ]
‘abstain’ on the ballots. Such shareholders (or proxies) should raise their hands so that their ballots
will be collected for counting. In counting the votes, the Company will deduct the disagreeing and
abstaining votes and votes on void ballots from the total votes. The remaining votes will be
deemed votes of approval. For those who will cast an agreeing vote, please mark in L] ‘agree’ on
the ballots and return the ballots to the officer after the meeting has adjourned. The Company will
collect and keep the ballots from all shareholders after the Meeting for reference purpose. Any
ballots submitted to vote counting officers after the meeting has announced closure time for ballot
collection in each respective agenda shall be deemed ballots with votes of approval. The
Chairman of the Meeting or the MC will announce a vote result after the vote counting process is

completed.

If any shareholder has to leave the Meeting prior to the end of the Meeting or is absent during the
discussion of any agenda, the shareholder shall have the right to submit his/her ballots to the

Company’s officer in advance.
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Company’s Articles of Associations Relevant to the Shareholders’ Meeting

Chapter 3

Directors and Power of Directors

Clause 14 The Board of Directors shall consist of at least five (5) people, and not less than one-half (1/2)
of the total number of directors shall reside in the Kingdom of Thailand
Clause15. The Shareholders’ Meeting shall elect directors in accordance with the following rules and
procedures:
(a) One shareholder has votes in a number equal to number of shares he/she holds for voting
one (1) Director.
(b) Each shareholder may use all his/her votes under (a) to elect one person or several
persons as the directors but cannot allot the votes to any person in any number.
(c) Persons who receive highest votes arranged in descending order shall be elected
directors of the Company, in a number equal to the number of directors to be appointed.
In the event of a tie at a lower place, which would make the number of directors greater

than that required, the Chairman shall have additional one (1) vote as a casting vote.

Clause 16. At every Annual Ordinary Meeting of Shareholders, one-third (1/3) of the directors shall retire
from office. If the number of directors is not a multiple of three, the number of directors
closest to one-third (1/3) shall retire. The directors retiring from office in the first and second
year after the registration of the conversion of the Company shall be selected by drawing lots.
In subsequent years, the director who has held office longest shall retire. The directors who

retired by rotation may be re-elected.

Clause 20. The Shareholders’ Meeting may pass a resolution to remove any director prior to the expiration
of his/her term of office with the votes of not less than three-fourths (3/4) of the number of
shareholders attending the Meeting and having the right to vote and the total number of

shares being of not less than one half (1/2) of the number of shares held by shareholders

attending the Meeting and having the right to vote.

Chapter 4

Shareholders’ Meetings

Clause 29. A meeting of shareholders must be held in the area where the Company's head office is

located or in any adjacent provinces or any other places as designated by the board of

directors
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Clause 30.

There shall be a Shareholders’ Meeting at least once (1) a year. Such Meeting is called
“Ordinary Meeting” which is to be arranged within four (4) months from the end of the
Company’s fiscal year. Other Shareholders’ Meeting is called “Extraordinary Meeting”, for

which the Board of Directors may call at any time as appropriate.

Clause 30a. Shareholders holding shares in aggregate amounting to not less than one-fifth (1/5) of the

total number of shares sold or shareholders amounting to not less than twenty-five (25)
holding shares in aggregate amounting to not less than one-tenth (1/10) of the total number of
shares sold may request in writing to the Board of Directors to convene an Extraordinary
Meeting of shareholders at any time. The request must state a clear reason for the Meeting. In
this case, the Board of Directors shall hold the Extraordinary Meeting within one (1) month

from the date the request is received.

Clause 31. The Board of Directors shall call for Shareholders’ Meeting by sending a notice of the Meeting to

Clause 32.

the shareholders and the registrar in accordance with the law of public limited company not
less than seven (7) days before the date of the Meeting. Notice of the Meeting should indicate
the venue, date, time, Meeting agenda items and matters to be proposed in the Meeting in
particulars, no matter whether the agenda is to be acknowledged, approved or considered and
with the opinion of the Board of Directors included. The notice of the Meeting shall be
publicized in a newspaper not less than three (3) consecutive days before the date of the

Meeting.

In the Shareholders’ Meeting, a shareholder may give a proxy to other person to attend the
Meeting and vote on behalf of the shareholder. However, the appointment of proxy must be
made in writing and signed by an authorized person and handed over to the Chairman of the

Board or other person designated by the Chairman before the proxy attends the Meeting.

The proxy instrument must be in accordance with the form prescribed by the registrar which
shall at least contain the followings:

(a) Number of shares held by the authorizer;

(b) Name of the proxy; and

(c) Date and number of the Meeting for which the proxy is appointed to attend and vote.

As for voting, the proxy has votes in a number equal to the total votes of all shareholders who
give the proxy except that the proxy informs in the Meeting before voting that he/she will vote
on behalf of some authorizers only by indicating the name of the authorizers and number of

shares held by the authorizers.
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Clause 33. In the Shareholders’ Meeting, the number of shareholders and proxies (if any) who attend the
Meeting must be not less than twenty five (25) persons or not less than half (1/2) of the total
number of shareholders holding shares in aggregate of not less than one-third (1/3) of the

total number of shares sold to constitute a quorum.

In the event at any Shareholders’ Meeting, upon the lapse of one hour (1) from the time fixed
for the Meeting commencement, number of the shareholders present is insufficient to form a
quorum as specified in paragraph one; if such Meeting is convened because the
shareholders have requested, it shall be cancelled; if such Meeting is convened not because
of the shareholders’ request, it shall be reconvened and the notice of the Meeting shall be
sent to the shareholders not less than seven (7) days in advance of the date of the Meeting.

In the subsequent Meeting no quorum as stipulated above is required.

Clause 34. The Chairman of the Board of Directors shall preside over the Shareholders’ Meeting. In case
that the Chairman of the Board is absent or cannot perform the duty, the Vice-Chairman of the
Board shall preside over the Meeting. If there is no Vice-Chairman or the Vice-Chairman
cannot perform the duty, the shareholders who attend the Meeting shall select one

shareholder as the Chairman of the Meeting.

Clause 34a. The Chairman of the Meeting or the person designated by the Chairman shall conduct the
Meeting in order of the agenda as arranged in the notice of the Meeting, unless the Meeting
resolves to change order of the agenda with votes of not less than two-thirds (2/3) of the

number of shareholders who attend the Meeting.

If the Meeting has discussed all subjects stated in the notice of the Meeting, the shareholders
who hold shares in aggregate not less than one-third (1/3) of the total number of shares sold

may propose other matters to be considered in the Meeting.

In the case where the Meeting has not concluded the consideration of matters in order of the
agenda as stated in the notice of the Meeting or the additional matter proposed by the
shareholders under paragraph two, as the case may be, and it is necessary to adjourn the
Meeting, the Meeting shall fix a place, date, and time for the next Meeting and the Board of
Directors shall send a notice of the Meeting specifying the place, date, and time and agenda
of the Meeting to the shareholders not less than seven (7) days in advance of the date of the
Meeting. Besides, the notice of the Meeting shall also be publicized in a newspaper in Thai

language for not less than three (3) consecutive days prior to the date of the Meeting.
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Clause 35. In a Shareholders’ Meeting, the shareholder is entitled to attend and vote in the Meeting in
accordance with the number of shares held by him/her with each share has one (1) vote per

one (1) share.

In case that a shareholder has special interest on any agenda, the shareholder shall have no

right to vote on that agenda except the vote for election of directors.

Clause 36. A resolution of the Shareholders’ Meeting shall be supported by the majority of votes of the
shareholders present in the Meeting and having the right to vote; in case of an equality of

votes, the Chairman of the Meeting shall have additional one vote as a casting vote.

Clause 37. In cases as follows, a resolution shall be supported by votes not less than three-fourths (3/4) of

the total votes of the shareholders who attend the Meeting and have the right to vote:

(a) Toincrease or decrease the Company’s capital;

(b) To issue and offer for sale the debenture;

(c) Toamend the Company’s Memorandum of Association or Articles of Association;

(d) To sell or transfer the Company business, in whole or in essential part, to other persons;

(e) To purchase or accept transfer of other company’s business either of the public limited
company or the company limited;

(f)  To make, revise or terminate the contract with regard to putting the Company’s business
for rent, in whole or in essential parts;

(g) To authorize other persons to manage the Company’s business; and

(h) To merge or dissolve the Company.

Clause 38. In an Annual Ordinary Meeting of Shareholders, the Meeting shall conduct the followings:
(a) To consider the report of the Board of Directors presented to the Meeting regarding the
Company’s performance during the past year;
(b) To consider and approve a balance sheet and a profit and loss account;
(c) To consider the allocation of profits and dividend distributions (if any);
(d) To consider appointing directors to replace those who retired by rotation and
determining directors’ remuneration;

(e) To consider appointing auditors and fixing the auditing fee; and
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Map of the Meeting Venue

For Bus passenger: 136,137,179
Air-Conditioned: 73n, 136, 137,172, 185, 206, 514, 529
Direction : From Ratchada Bridge, Keep left and them make a U-turn , Hotel will be

located on your left hand-side, Just right before the Ratchada-Ladprao
Intersection

: From Asoke intersection, you will see Robinson Ratchada on your left, then
keep right pass through 2 tunnels, then keep left, Hotel will be on your left hand
side

: For MRT passenger, take off Ratchada station exit 1, Hotel will be on your

right hand side



