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2. Annual report and a copy of the Statements of Financial Position and Statements of
Comprehensive Income, including the Auditor’s Report of the year end as of 31*
December 2013;

3. Three sets of Proxy form together with brief biographies of Independent Director
who serve as the proxy and details of documents to be presented prior to attending
the meeting;

4. Form report of capital increase;

Supplemental document for Agenda 10: the biography of director proposed to be

appointed, term of position, and summary report the attendance of meeting;

Definition of “Independent Director”;

Biography of the auditor;

Articles of Association regarding the Shareholders meeting;

Map of the meeting’s venue

0. Registration From for Annual General Meeting of the Shareholders of the Year
2014

hd

=0 e

The Board of Directors Meeting No.2/2014 of Home Product Center Public Company Limited held on
25™ February 2014 adopted a resolution to call for the Annual General Meeting of the Shareholders of
the Year 2014 to be held on Thursday 10™ April 2014 at 10.00 a.m., Grand Ballroom, 1* Floor,
Mandarin Hotel, 662 Rama IV Road, Bangrak Sub District, Bangrak District, Bangkok Metropolis, to
consider the following agendas:

Agenda 1 To consider and approve the Minutes of The Extraordinary General Meeting of
the Shareholders No.1/2013

Objectives and rationale

The secretary of the Meeting has prepared the Minutes of the Extraordinary General Meeting of the
Shareholders No. 1/2013 held on 22™ October 2013 and submitted such to the Stock Exchange of
Thailand within 14 days from the date of the Extraordinary General Meeting of the Shareholders. The
Board of Directors has considered that such Minutes are correct according to the resolution of the
shareholders meeting, therefore proposed to the Annual General Meeting of the Shareholders of the
Year 2014 to consider to certify the minutes of the Extraordinary General Meeting of the Shareholders
which was sent to the shareholders together with the invitation of this meeting (Enclosure no.1).




Opinion of the Board of Directors

The Board of Directors agreed to present to the Shareholders meeting to consider to certify the
Minutes of the Extraordinary General Meeting of the Shareholders No. 1/2013, held on 22™ October
2013.

Agenda 2 To consider for acknowledgement of the Company’s Operation Result of the Year
2013

Objectives and rationale

The Company has prepared the Board of directors’ report regarding the operation result end as of 31
December 2013 showing the Company’s operation result of the year 2013 in which such report has
been considered by the Board of Directors and approved for its correctness and adequacy. The
Company, therefore, would like to propose such report to the Annual General Meeting of the
Shareholders for acknowledgement of the Company’s operation result of the year 2013 which was sent
to the shareholders together with the invitation of this meeting (the details of which is appeared in the
annual report as the Enclosure no.2).

Opinion of the Board of Directors
The Board of Directors agreed to propose such to the shareholders’ meeting for consideration of
acknowledgement of the Company’s operation result of the year 2013.

Agenda 3 To consider the approval of the Statements of Financial Position and Statements
of Comprehensive Income, including the Auditor’s Report of the vear end as of
31" December 2013

Objectives and rationale

The Company has prepared the Statements of Financial Position and Statements of Comprehensive
Income, including the Auditor’s Report of the year end as of 31* December 2013 in which such has
already been examined by the auditor and approved by the meeting of Audit Committee no.2/2014
held on 24™ February 2014 and the Board of Directors Meeting No.2/2014 held on 25t February 2014.
In this regard, the Audit Committee and the Board of Directors have considered such and, then,
approved for its correction and adequacy, The Company, therefore, would like to propose such to the
Annual General Meeting of the Shareholders to consider for approval the Statements of Financial
Position and Statements of Comprehensive Income, including the Auditor’s Report of the year end as
of 31* December 2013 (the details of which is appeared in the annual report as the Enclosure no.2).

Opinion of the Board of Directors

The Board of Directors adopted a resolution approving to propose such to the shareholders’ meeting
for consideration of approval the Statements of Financial Position and Statements of Comprehensive
Income, including the Auditor’s Report of the year end as of 31* December 2013 which such has been
considered by the meeting of audit committee No.2/2014 held on 24™ February 2014 and the Board of
Directors Meeting No.2/2014 held on 25t February 2014 by having the summary of material matters
as follows:

In the Year 2013, the Company had its sales of Baht 40,111.64 Million which increases from the
previous year for Baht 5,570.09 Million or by 16.13%. In this regard, the majority of increased sales
volume was arisen from the sales growth of existing branch, the opening of new branch in Year 2013,
having the total amount of income for (which is total of sales amount including other incomes i.e.
rental space fees, other service fees which already included the Market Village Co., Ltd., Mega Home
Center Co., Ltd., and D.C Service Center Co., Ltd., marketing fee from vendors, and incomes from
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other service fees) Baht 42,830.23 Million which increases for the amount of Baht 5,860.93 Million or
by 15.85%. The Company has its net profit for Baht 3,068.13 Million which increases for the amount
of Baht 397.39 Million or up by 14.77%, and has its basic earnings per share for Baht 0.32 as of 31*
December 2013. The Company, therefore, has its total asset in the amount of Baht 35,941.68 Million
and its total debts in the amount of Baht 23,225.30 Million and for the shareholders in the amount of
Baht 12,716.38 Million. In this regard, the details of operation result are appeared in the Statements of
Financial Position and Statements of Comprehensive Income, including the Auditor’s Report of the
year end as of 31* December 2013.

Agenda 4 To consider the approval of the dividend payment and the allocation of profit for
the legal reserve fund for the Year 2013

Objectives and rationale

The Company has its policy specifying for the dividend payment for not less than 40% of the net
profit. In the Year 2013, the Company had its annual net profit for the whole year in the amount of
Baht 3,119.93 Million as per the separate financial statements and there is no accumulated loss
remaining. Moreover, the Company has its cash flow enough to make the dividend payment
according to the Company’s policy.

The information showing the comparison of the dividend payment by cash and stock dividend in the
previous year is as follows:

Period Year 2010 Year 2011 Year 2012
Stock dividend payment rate (6:1),(6:1) (7:1), (cash) (5:1),(6:1)
(amount of existing share : stock (Interim),(Year-end) | (Interim), (Year-end) | (Interim),(Year-end)
dividend)

Stock dividend rate per share 0.3334 0.1429 0.3667
(before dilution)

Cash dividend per share 0.0386 0.1659 0.040823
(per:Baht/share)

Total dividend payment 0.372 0.3088 0.407523
(per:Baht/share)

Dividend payout ratio (comparing 92.38% 83.61% 98.03%
with the net profit)

Opinion of the Board of Directors

Since the Company has its net profit according to the separate financial statements of the Year 2013
for the whole year in the amount of Baht 3,119.93 Million and there is no accumulated loss remaining.
Moreover, the Company has its cash flow enough to make the dividend payment as per the Company’s
policy. The Board of Directors, therefore, approved to propose such to the shareholders’ meeting for
consideration the approval regarding the allocation of the legal reserve fund and the dividend payment
as follows:

For the operation result of the first half of the year, the Extraordinary General Meeting of the
Shareholders No. 1/2013 held on 22™ October 2013 has adopted the resolution to allocate for 5% of
the net profit for the legal reserve fund as at the amount of Baht 71.56 Million which such amount was
calculated from the net profit of the separate financial statements of January 2013 to June 2013 in the
amount of Baht 1,431.19 Million and approved the interim dividend payment for the operation result
of the first six months of the Year 2013 on 15" November 2013 as follows:




(A) Payment of dividend by the Company’s ordinary shares in the ratio of six (6) current
shares per one (1) dividend shares or equivalent as dividend payment at Baht 0.1667 per share. In case
that any shareholder holds the indivisible share remaining after such allocation, the dividend shall be
paid by cash in the amount of Baht 0.1667 per share.

(B) Payment of dividend by cash at the rate of Baht 0.0186 per share.
The total of dividend payment for the first half of the year is at the rate of Baht 0.1853 per share.
Therefore, the Board of Directors proposed to the meeting of shareholders to acknowledge such
interim dividend payment.

For the operation results of the second half of the year 2013 (July-December) as per separate financial
statement, the Board of Directors proposed to the Shareholders’ Meeting as follows:

(A)  To allocate the profit to the legal reserve fund of the year 2013 in the amount of Baht
84.42 Million, which such was calculated from 5% of the net profit of the separate financial statement
of July 2013 - December 2013 as in the amount of Baht 1,688.74 Million

(B)  To approve payment of dividend by ordinary shares to shareholders in the ratio of
seven (7) current shares per one (1) dividend share, not exceeding 1,370.35 Million shares at par value
of 1 Baht per share, or totally not exceeding Baht 1,370.35 Million or equivalent at Baht 0.1429 per
share for divided payment. In case that any shareholder holds the indivisible share remaining after
such allocation, the dividend shall be paid by cash in the amount of Baht 0.1429 per share.

(C) To approve to pay dividend by cash at the rate of Baht 0.0159 per share, or not
exceeding in total of Baht 152.48 Million.

The total of profit allocated for legal reserve fund of the Year 2013 was at the amount of Baht 155.98
Million, and the total of the stock dividend and the cash dividend payment for the whole year shall be
equivalent to the rate of Baht 0.3441 per share (before taking dilution effect) which can be calculated
as in the total amount of approximately Baht 3,045.64 Million, or at payout ratio of 97.62% divided to
stock dividend 87.83% and cash dividend totaling 9.79%. Such rate of dividend payment is in
accordance with the dividend payment policy of the Company. All dividends shall be deducted for the
withholding tax at the rate stipulated by law.

By specifying the list of shareholders who are entitled to receive the dividend on 22" April 2014, and
collecting the names of shareholders, according to Section 225 of the Securities and Stock
Exchange Act, by way of closing the registration book to suspend the transfer of share on 23"
April 2014, and fixing the date of dividend payment to be made within gh May 2014.

Agenda 5 To consider and approve the decrease of the Company’s registered capital by way
of eliminating the 296,905 ordinary shares with the par value of Baht 1, remaining
from the allocation of stock dividend per the resolution adopted from the
Extraordinary General Meeting of the Shareholders No. 1/2013, and the
amendment to Article 4 of the Memorandum of Association in order to be in line
with the decrease of registered capital

Objectives and rationale
As a result of the Extraordinary General Meeting of the Shareholders No. 1/2013 on 22" October 2013
in which the meeting adopted the resolution for payment of dividend in the form of the stock dividend
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not exceeding 1,370,210,000 shares, which from the actual distribution of stock dividend, there were
shareholders receiving stock dividend in total of 1,369,913,095 shares. Therefore, there are remaining
shares to support the dividend payment totaling of 296,905 shares. Since there are shares which the
Company has not completely issued as registered, in order to be in compliance with the law, the
Company, therefore, has to decrease its registered capital.

Opinion of the Board of Directors
The Board of Directors approved to propose such to the shareholders’ meeting for consideration of
approval to decrease the registered capital of the Company from the previous registered capital of Baht
9,589,847,893, by eliminating the registered ordinary share remaining from the stock dividend
allocation according to the resolution of the Extraordinary General Meeting of the Shareholders No.
1/2013 in total of 296,905 shares with the par value of Baht 1, and to amend Clause 4 of the
Company’s Memorandum of Association to be consistent with the decrease of the registered capital as
follows:
“Clause 4” Registered capital (Baht): 9,589,550,988 (Nine Billion, Five Hundred and Eighty-Nine
Million, Five Hundred and Fifty Thousand,
Nine Hundred and Eighty-Eight baht )
Divided into (shares) : 9,589,550,988 (Nine Billion, Five Hundred and Eighty-Nine
Million, Five Hundred and Fifty Thousand,
Nine Hundred and Eighty-Eight shares )
Par value of (Baht) : 1 (One Baht)

which are classified into

Ordinary shares (shares): 9,589,550,988 (Nine Billion, Five Hundred and Eighty-Nine
Million, Five Hundred and Fifty Thousand,
Nine Hundred and Eighty-Eight shares )
Preference shares (shares) : - - )’

Agenda 6 To consider the approval for the increase of registered capital 1,370,350,000
shares to support stock dividend payment and to amend Clause 4 of the
Memorandum of Association of the Company on registered capital to be in line
with the increase of registered capital

Objectives and rationale

The Chairman informed the meeting that as the Company adopted the resolution for the dividend
payment in the form of ordinary share of the Company to shareholders, the details of which appears in
Agenda 4, the Company shall allocate ordinary shares to support the dividend payment for
1,370,350,000 shares. However, the Company available shares are not sufficient to support the
dividend payment. The meeting, therefore, was proposed to the meeting to consider the approval to
increase registered capital from the previous registered capital of Baht 9,589,550,988 to the new
registered capital of Baht 10,959,900,988, divided into 10,959,900,988 shares. Thus, there will be
issuance of new 1,370,350,000 ordinary shares at par value of Baht 1 per share to support the dividend
payment, and Clause 4 of Memorandum of Association of the Company shall be amended to be
consistent with the increase of registered capital of the Company

Opinion of the Board of Directors
The Board of Directors approved to propose such to the shareholders’ meeting for consideration of
approval to increase registered capital from the previous registered capital of Baht 9,589,550,988 to
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the new registered capital of Baht 10,959,900,988, divided into 10,959,900,988 shares. Thus, there
will be issuance of new 1,370,350,000 ordinary shares at par value of Baht 1 per share to support the
dividend payment, and Clause 4 of Memorandum of Association of the Company shall be amended to
be consistent with the increase of registered capital of the Company as follows:
“Clause 4” Registered capital (Baht): 10,959,900,988 (Ten Billion, Nine Hundred and Fifty-Nine
Million, Nine Hundred and Thousand, Nine
Hundred and Eighty-Eight baht)
Divided into (shares) : 10,959,900,988 (Ten Billion, Nine Hundred and Fifty-Nine
Million, Nine Hundred and Thousand, Nine
Hundred and Eighty-Eight shares)
Par value of (Baht) : 1 (One Baht)

which are classified into

Ordinary shares (shares): 10,959,900,988 (Ten Billion, Nine Hundred and Fifty-Nine
Million, Nine Hundred and Thousand, Nine
Hundred and Eighty-Eight shares)
Preference shares (shares) : - | - )’

Agenda 7 To consider the approval for the increased shares allocation to support the stock
dividend payment

Objectives and rationale

As the Company adopted a resolution regarding the dividend payment in the form of ordinary shares
of the Company to shareholders as described in Agenda 4, the Company shall allocate ordinary shares
to support the stock dividend payment for 1,370,350,000 shares.

Opinion of the Board of Directors

The Board of Directors proposed to the Annual General Meeting of the Shareholders of the Year 2014
for consideration of approval to increase registered capital by the issuance of new 1,370,350,000
ordinary shares. Therefore, the meeting adopted the resolution to propose such to the Annual General
Meeting of the Shareholders of the Year 2014 for consideration of the approval to allocate ordinary
shares for increase of registered capital for 1,370,350,000 shares to support the stock dividend
payment.

Agenda 8 To consider the amendment of Clause 3 of Memorandum of Association of the
Company (Objectives)

Objectives and rationale

The Chairman of the meeting reported to the meeting that as currently the Company is expanding its
business and needs to incorporate several subsidiary companies in order to carry on various types of
business i.e. shopping center, retail trade both in domestic and foreign countries, business to lease on
the rooftop for production of electricity including new type of businesses which may carry on in the
future and it may be necessary to enter into guarantee of loan for the subsidiary company or associated
company in the beginning of the operation.

However, as the wording of existing objectives of the Company is not clear and does not cover such
business, therefore, in order to have the clearer wording of the objectives of the Company and
covered, it is necessary to amend and add the objectives of the Company to make it consistent.
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Opinion of the Board of Directors

The Board of Directors considered that as the wording of existing objectives of the Company is not
clear and does not cover the said business, in order to make the clearer wording of objectives of the
Company and covered and serve the expansion of new businesses, it is necessary to amend and add the
objectives of the Company to be consistence. Therefore, the meeting adopted the resolution to propose
such to the Meeting of the Shareholders for consideration of the approval to amend Clause 3 of
Memorandum of Association of the Company (the Company’s objectives) by amending one clause of
the existing objective and adding 3 new clauses of the objectives from the 44 pervious clauses, being
total 47 clauses. The details of the amendment are as follows:

8.1 The Company’s Objectives to be amended

The Existing Company’s Objectives:

Borrowing of money, making overdraft from bank, juristic person, other financial institutions.
Lending money or giving credits by other means with or without security, acceptance, issuance,
transfer and endorsement of financial instruments or other negotiable instruments, except for the
business of bank, financial institution and credit foncier businesses.

The Amended Company’s Objectives shall be:

Borrowing of money, making overdraft or performing any act in the nature of borrowing from
bank, juristic person, other financial institutions. Lending money or giving credits by other means
with or without security, acceptance, issuance, transfer and endorsement of financial instruments or
other negotiable instruments, except for the business of bank, financial institution and credit foncier
businesses, and including also providing guarantee, performance under contract or all any other
debts of the Company or its subsidiaries or associated company provided that such shall not
exceed the amount of the shareholding by any method which includes but not limited to bringing
immovable property of any company to register mortgage, bringing movable property to pledge
or to create encumbrances over the assets of the Company to secure repayment of debt.

8.2 The Company’s Objectives to be added:

(1) Engaging in the business of generating and distributing electricity domestically to government
sector and private entities.

(2) Engaging in the business of manufacturing and distributing electricity generator and solar power to
governments section and private entities.

(3) Engaging in the business relating to education, school, education institute after receiving license
from concerned authorities.

Agenda 9 To consider the amendment to the Articles of Association of the Company, Article
24 in relation to the authorized signatory of Company’s directors.

Objectives and rationale

The Chairman of the meeting reported to the meeting that as the Company is expanding its business,
for convenience and prompting in regard to obtaining permission and contacting with the official, it is
appropriate to grant the power to only one director to execute his/her name to bind the Company, in
particular for the matter of obtaining permission from the official or government sector or state
enterprise. However, as the existing Articles of Association of the Company indicates that two
directors shall jointly execute their names, therefore, it is necessary to amend the Articles of
Association of the Company.




Opinion of the Board of Directors

The Board of Directors having considered for convenience and efficiency in regard to obtaining
permission, adopted the resolution to propose such to the Meeting of the Shareholders for
consideration of the approval to amend Clause 24 of the Articles of Association of the Company
regarding the power of the directors to execute their name to bind the Company.

The Existing Articles of Association:

Article 24. The authorized signatory directors who can sign for the Company to bind the Company
are two directors, except Independent Director and Audit Committee, sign their name jointly with
Company’s seal affixed.

Subject to the requirement under the first paragraph, the Board of Directors may specify name of
director from all directors who can have the authority to sign to bind the Company together with
Company’s seal affixed.

The Amended Articles of Association shall be:

Article 24. The authorized signatory directors who can sign for the Company to bind the Company
are two directors, except Independent Director and Audit Committee, sign their name jointly with
Company’s seal affixed. However, except for filing a complaint, asking for permission, asking for
registration, filing form including any necessary actions in pursuing the aforesaid matters to the
government sector, state enterprises or any organization which is responsible for such matters,
only one director can sign for the Company with the Company’s seal affixed.

Subject to the requirement under the first paragraph, the Board of Directors may specify name of
director from all directors who can have the authority to sign to bind the Company together with
Company’s seal affixed.

Agenda 10 To consider the approval the re-appointment of the Company’s directors in place
of the directors who are retired by rotation

Objectives and rationale

Clause 14 of Articles of Association of the Company specifies that, in every Annual General Meeting
of the Shareholders, one-third directors shall be retired from their position. In case the number of
directors cannot be divided into 3 parts, the number of the directors in closely number of one-third
shall be retired from their position. In the first and the second year after the Company has been
registered for public company, the rotation of the director shall be proceeded by way of drawing lots.
For the following years, the director who is in the position for the longest term would be retired.
However, the director who is retired by rotation may be re-appointed to be the director for another
term.

Four directors of the Board of Directors who are retired by rotation in this year are as follows:

1. Mr. Anant Asavabhokhin Position Chairman of Board of Directors

2. Mr. Pong Sarasin Position Directors and Independent Director
3. Mr. Khunawut Thumpomkul Position Directors and Managing Director
4. Mr. Apichat  Natasilpa Position Directors and the Nomination and

Remuneration Committees
As the Company gave the opportunity to the shareholders to propose name of director for their
consideration in the agenda of appointment of director, in the Company’s website from 30" September
2013 to 15™ January 2014, it appears that there was no person being nominated to be considered for
being a director of the Company and Mr. Apichat Natasilpa informed to the Company that he does not
wish to be in the position of the director.



The Nomination and Remuneration Committee has considered that all three existing directors, who are
retired by rotation in this year, have fully met with the qualification as specified in the Public
Company Act B.E. 2535 and have knowledge, capability, experience in business relating to the
Company’s operation and, therefore, would like to propose to re-appoint such directors to be directors
of the Company for another term.

The Nomination and Remuneration Committee has considered and proposed Mr. Achawin
Asavabhokin to be the director in place of Mr. Apichat Natasilpa and the Nomination and
Remuneration Committee has considered and opined that he is fully qualified under the Public
Company Act B.E. 2535.

(The biography of the directors, number of years in the position of director, and the amount of time
attending the meeting are appeared in the Enclosure 5.)

Opinion of the Board of Directors

The Board of the Directors has considered and agreed with the proposal of the Nomination and
Remuneration Committee since there are criterions of nomination by considering from their
qualification, and opined that all three directors have fully met with the qualification as specified in
the Public Company Act B.E. 2535 and have knowledge, capability, experience in business relating to
the Company’s operation. Moreover, the three directors have well performed their obligation with the
Company for a long period of time. The Board of the Directors, therefore, approved to propose such to
the Shareholders’ meeting for consideration the approval to re-appoint the three directors of the
Company who would be retired by rotation in this year to be directors of the Company for another
term, and appoint Mr. Achawin Asavabhokin to be the director in place of Mr. Apichat Natasilpa by
considering that he is fully qualified under the Public Company Act B.E. 2535.

Agenda 11 To consider the approval the remuneration of directors for the Year 2014

Objectives and rationale
Section 90 of the Public Company Act B.E. 2535 specifies that “the Company will not be allowed to
pay money or any other assets to its directors unless for remuneration payment according to the
Articles of Association of the Company.”
Clause 15 of the Articles of Association of the Company specifies that “the directors are entitled to
receive the remuneration from the Company in the form of rewards, attendance fee, bonus, or other
benefits according to the Articles of Association or consideration of the Shareholders’ meeting and
such remuneration may be specified in the certain amount of money, or criterions for consideration
from time to time, or in effective all time until such has been changed. In addition, the directors will be
entitled to receive allowance and other welfares according to the company’s rules.”
The contents in the first paragraph will not be affected to the right of staff or employee of the
Company who is elected to be the director to receive the remuneration and benefits as the staff or
employee of the Company.
The Company has its procedure to propose the remuneration through the consideration of the
Nomination and Remuneration Committee before proposing such to the Board of Directors of the
Company for their consideration and approval in order to propose such to the shareholders’ meeting.
In this regard, the Nomination and Remuneration Committee has considered according to the specified
criterions as follows:

1. Considering of suitability by comparing with the criterions in method, rate of payment, and
obligation assigned of the Company the same business and industry, and the Company’s cash flow.

2. Considering the Company’s operation result as of year end, and the payment will be made
when the Company has its profit.




3. Considering to pay for remuneration when the Company has already paid consideration to
shareholders and employees.

The composition of the director’s remuneration is the remuneration in providing the consultation in
any matter to the Company working group and attendance fee. Normally, the Company will arrange
for the Board of Directors Meeting to be held at least once a month, and also arrange for the other sub-
committee meetings i.e. the Audit Committees Meeting, the Executive Directors Meeting, and the
Nomination and Remuneration Committees Meeting.

The Nomination and Remuneration Committees and the Board of Directors of the Company have
considered to specify the remuneration of the directors of the Company by considering from the
Company’s result in overall, the dividend payment paid to shareholders, obligations and
responsibilities of each of the Board of Directors group, and, therefore, opined that the shareholders’
meeting should approve for remuneration of the directors and sub-committees of the Year 2014.

As for other benefits, the Company proposed to the meeting for acknowledgement that the other
benefits that the Company gave to the directors were only the welfares benefit for buying goods with
discount, which the given discount are as specified in the Articles of Association of the Company
having been approved by the shareholders meeting, and that such welfares benefit was given by the
Company at the rate not higher than the rate the Company gives to general VIP customers which is
fixed at the highest rate not more than 10%.

The information showing the comparison of remuneration payment in the previous years is as
follows:

The year pai.d for Approved amount Actual amount paid
remuneration
2011 12,000,000 Baht 10,435,000 Baht
2012 12,000,000 Baht 10,570,000 Baht
2013 12,000,000 Baht 11,120,000 Baht

Number of the Board of Directors’ Meeting in 2013 was as follows:

Board of Directors Actual Number of Meeting in 2013
-Board of Directors Meeting 12
-The Executive Directors Meeting 12
-The Audit Committees Meeting 14
-The Nomination and Remuneration Committees Meeting 2

Opinion of the Board of Directors

The Board of Directors has considered and agreed with the proposal of the Nomination and
Remuneration Committee and, therefore, proposed such to the Shareholders’ Meeting for
consideration the approval for the remuneration of directors and sub-committees of the year 2014
which is equivalent to the payment for the year 2013. The details of remuneration of director of each
group are as follows:
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Details of Remuneration | Amount
Remuneration of Directors

1. Monthly remuneration

- Chairman Baht 80,000 per person / per month

- Director Baht 40,000 per person / per month

2. Remuneration per meeting attendance

- Chairman Baht 30,000 per person / per meeting attendance
- Director Baht 20,000 per person / per meeting attendance

Remuneration of each group of sub-committee: meeting allowance is payable for each meeting

only the time of meeting attendance. (Sub-committees are the Audit Committees, the Executive

Directors, and the Nomination and Remuneration Committees.)

Remuneration per meeting attendance
For Chairman of the sub-committee Baht 30,000 per person / per meeting attendance
For Director of each sub-committee Baht 20,000 per person / per meeting attendance

Besides, the director remunerations as mentioned above, the Company has given other benefits to the
directors i.e. the welfares benefit for buying goods with discount which the given discount is as
specified in the Articles of Association of the Company having been approved by the shareholders
meeting, and such welfares benefit was given by the Company at the rate not higher than the rate the
Company gives to general VIP customers, which is fixed at the highest rate not more than 10%.

Agenda 12 To consider the approval the payment of directors’ bonus for the Year 2013

Objectives and rationale

Section 90 of the Public Company Act B.E. 2535 specifies that “Company will not be allowed to pay
money or any other assets to its directors unless for remuneration payment according to the Articles of
Association of the Company.”

Clause 15 of the Articles of Association of the Company specifies that “the directors are entitled to
receive the remuneration from the Company in the form of rewards, attendance fee, bonus, or other
benefits according to the Articles of Association or consideration of the Shareholders’ meeting and
such remuneration may be specified in the certain amount of money, or criterions for consideration
from time to time, or in effective all time until such has been changed. In addition, the directors will be
entitled to receive allowance and other welfares according to the company’s rules.”

The contents in the first paragraph will not be affected to the right of staff or employee of the
Company who is elected to be the director to receive the remuneration and benefits as the staff or
employee of the Company.

The Nomination and Remuneration Committees has considered the bonus of the directors by
considering on the suitability having the criterions as follows:

1. Since the Board of Directors has participated in specifying the policy, business guideline,
including providing the counsel regarding the Company’s operation, as such can be determined from
the Company’s net profit increased from the Year 2012 by 14.89%.

2. In Year 2013, the growth of SET 50 index in overall decreased by 6.56% from the Year
2012. However, the market value of the Company (Market Capitalization) increased for 1.06% which
such was the result of the growth of the Company’s operation result increasing by 14.89%. These
results are supported by the contribution of the directors.
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The information showing the comparison payment of director’s fees of the previous years was follows:

The Year approved for the fees payment to the

directors and sub-committees Approved amount Actual amount paid

2010 15,000,000 Baht 15,000,000 Baht
2011 17,000,000 Baht 17,000,000 Baht
2012 22,000,000 Baht 22,000,000 Baht

Opinion of the Board of Directors

The Board of Directors has considered and agreed with the proposal of the Nomination and
Remuneration Committee which has considered on the bonus of the directors by concerning on the
suitability and comparing with the facts from the same industry including the expansion of business
and the growth of the Company’s profit and, therefore, proposed such to the Shareholders’ Meeting
for consideration the approval for the payment of fees for all directors and sub-committees of the year
2013 in the amount of Baht 25,000,000 (Twenty Five Million Baht).

Agenda 13 To consider the approval the appointment of auditors and determination the
auditing fee for the vear 2014

Objectives and rationale

Clause 30(5) of the Articles of Association of the Company specifies that the matter which the Annual
General Meeting shall proceed are as follows: (5) appointing the auditiors and specify the audit fee.
The Audit Committee has considered many auditors by considering the performance result,
independence of the auditor, and then proposed to the Board of Directors to appoint the auditors of EY
Office Limited (Formerly known as Ernst & Young Office Limited) to be the auditors of the Company
of the Year 2014 as per the following names:

1.Mrs. Kingkarn Atsawarangsalit CPA No. 4496 and/or
2.Mr. Sophon Permsirivallop CPA No. 3182 and/or
3.Mr. Chayapol Suppasedtanon CPA No. 3972 and/or
4.Ms. Pimjai Manitkajohnkit CPA No. 4521

This is because they have good standard in their performance, specialized in auditing, and always well
performed in their obligations. In addition, when comparing with the quantity of work and the rate of
audit fee of other listed companies in the same level, the committee opines that such audit fees is
appropriate and, therefore, approve the audit fee for year 2014 in amount of not exceeding Baht
3,200,000.

In addition to the audit fee, the Company has also paid other fee, i.e. fee for being witness for
destruction of damaged goods at approximately Baht 100,000. Moreover, there may be additional
audit fee from the increase of new branch or registration of new company which the Company
approved the expense of such additional fees at not exceeding Baht 500,000. The details of the audit
fee for the year 2014 are as follows:
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Audit Fee Year 2012 Year 2013 Year 2014

Annual auditing fee for the financial statements

.. . Baht 1 Baht 1,72 Baht 2
of the Company and subsidiaries aht 1,590,000 aht 1,720,000 aht 2,090,000

Quarterly reviewing fee for financial statements
of the Company and subsidiaries for the whole Baht 930,000 | Baht 960,000 | Baht 1,110,000
year

Total amount to request for approval Baht 2,520,000 | Baht 2,680,000 | Baht 3,200,000

(The biography of auditors is appeared in the Enclosure 7.)

Opinion of the Board of Directors

The Board of Directors has considered and agreed with the proposal of the Audit Committee and,
therefore, proposed such to the Shareholders’ Meeting for consideration the approval for the
appointment of the auditors of EY Office Limited (Formerly known as Ernst & Young Office Limited)
to be the auditors of the Company of the Year 2014, and approved the audit fee for year 2014 in
amount of not exceeding Baht 3,200,000 and other fees, i.e. fee for being witness for destruction of
damaged goods at approximately Baht 100,000. Moreover, there may be additional audit fee from the
increase of new branch or registration of new company which the Company approved the expense of
such additional fees at not exceeding Baht 500,000, as proposed by the Audit Committee, as per the
following names:

1. Mrs. Kingkarn Atsawarangsalit CPA No. 4496 and/or
2. Mr. Sophon Permsirivallop CPA No. 3182 and/or
3. Mr. Chayapol Suppasedtanon CPA No. 3972 and/or
4. Ms. Pimjai Manitkajohnkit CPA No. 4521

In the event that the auditors mentioned above are unable to perform their duties, EY Office Limited
(Formerly known as Emnst & Young Office Limited) shall assign other approved auditors of the
Company to examine the Company’s account and express opinion on the Company’s financial
statement in place of them.

The Company has appointed EY Office Limited (Formerly known as Ernst & Young Office Limited)
to be the audit firm of the Company until present for 6 years but there was the change of auditor within
the same audit firm. In 2014 Mrs. Kingkarn Atsawarangsalit who is assigned to be the auditor of the
Company to examine and express opinion on the Company’s financial statement since the Year 2010
up to year 2014 totaling for 5 years. However, the auditors have no conflict of interest with the
Company/ subsidiary/executive/major shareholder or any person related to such person in which the
auditors of the Company and the auditors of subsidiaries are in the same audit firm.

Agenda 14  Other businesses (if any)
The schedules related to the Annual General Meeting of Shareholders for the Year 2014 are appeared
in the table here below:
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Schedules related to the Annual General Meeting of Shareholders Date

1. Specifying the name list of shareholders who are eligible to attend 12" March 2014
the shareholders’ meeting

2. Compiling the name list according to Section 225 of the Securities 13™ March 2014
and Stock Exchange Act, by way of closing the registration book to
suspend the transfer of share for the shareholders’ meeting

3. Convening the Annual General Meeting of Shareholders for the 10™ April 2014
Year 2014

4. Specitying the name list of shareholders who are eligible to receive 22" April 2014
dividend

5. Compiling the name list according to Section 225 of the Securities 23" April 2014
and Stock Exchange Act, by way of closing the registration book to
suspend the transfer of share for the receiving dividend

6. Dividend payment 8™ May 2014

Yours faithfully,

(Mr. Khunawut Thumpomkul)
Managing Director

Authorized Person of the Board of Directors
Home Product Center Public Company Limited

Remarks:

1. The Company has published the invitation letter in Thai and English version together with the proxy form
in A,B, and C on the Company’s website in which the shareholders can download at www.homepro.co.th

2. In the event that the shareholder desires to give his/her proxy to “Independent Director”, please send the
document to the Investor Relation Department, Home Product Center Public Company Limited no.

96/27, 4™ Floor, M00.9. Tumbol BangKhen, Amphur Muang Nonthaburi, Nontaburi Province 11000.

3. In the event that the shareholder desires to make inquiry regarding any agenda of the Company’s meeting,
the sharcholder can send his/her question to the Company in advance within 28" March 2014 at 96/27, 4™
Floor, M00.9, Tumbol BangKhen, Amphur Muang Nonthaburi, Nontaburi Province 11000 or at

email: ir@homepro.co.th.
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Attachment 1 (Translation)

The Extraordinary General Meeting of the Shareholders No.1/2013
of

Home Product Center Public Company Limited

The meeting was held on 22" October 2013 at 10.00 a.m. at Grand Ballroom, 1* Floor, Mandarin
Hotel, 662 Rama IV Road, Bangrak Sub District, Bangrak District, Bangkok Metropolis.

As the Chairman of the Board of Directors, Mr. Anant Asavabhokhin, was engaged with other
business, he could not attend the meeting. The shareholders proposed Mr. Rutt Phanijphand to
be the Chairman of the meeting. The meeting unanimously adopted the resolution to appoint Mr.
Rutt Phanijphand to be the Chairman of the meeting.

The Chairman of the meeting declared the meeting opened and introduced directors who attended
the meeting as follows:

Name of the Directors Attending the Meeting

I. Mr. Rutt Phanijphand Position : Executive Director and Chairman of the
Nomination and Remuneration Committee

2. Mr. Manit Udomkunnatum Position : Director and Chairman of the Executive
Directors

3. Mr. Naporn  Soonthornchitcharoen Position : Executive Director

4. Mr. Joompol Meesook Position : Director

5. Mrs. Suwanna Buddhaprasart Position : Director

6. Mr. Khunawut Thumpomkul Position : Managing Director

7. Mr. Apichat  Natasilpa Position : The Nomination and Remuneration
Committee

8. Mr. Apilas Osatananda Position : Chairman of Audit Committee and
Independent Director

9. Mr. Thaveevat Tatiyamaneekul Position : Audit Committee and Independent Director

10. Mr. Chanin Roonsamrarn Position : Audit Committee, Independent Director and
The Nomination and Remuneration
Committee

Name of the Absent Directors

1. Mr. Anant Asavabhokhin Position : Chairman of the Board of Directors
2. Mr. Pong Sarasin Position : Independent Director

Company Secretary and acting as Secretary of the Meeting

1. Ms. Wannee Juntamongkol Position : Senior Vice President — Finance
(Chief Executive of Accounting
and Finance)
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Attachment 1 (Translation)

Name of Independent Representative and Independent Person for Vote Counting
1. Ms. Chanobol Promsatit Legal Consultant from Wissen&Co Limited
2. Mr. Monchai Manapitakpong Minority Shareholder

Independent Financial Advisor

As this Extraordinary General Meeting of Shareholders has the agenda of acquiring and disposing
of assets and connected transactions, the Company has appointed an independent financial advisor
to provide opinions, i.e. Advisory Plus Co.,Ltd., who has attended this meeting together with a
representative from Land and Houses Fund Management Co.,Ltd. to give information and answer
questions to shareholders.

Number of Shareholders Attending the Meeting

Mr. Rutt Phanijphand, Chairman of the Nomination and Remuneration Committee, being the
Chairman of this meeting, reported the quorum of this meeting to shareholders as follows:

— Number of shareholders attending the 308 shareholders holding 573,756,306 shares
meeting in person

— By proxies 953 shareholders holding  6,017,580,022 shares

— Total number 1,261 shareholders holding 6,591,336,328 shares

- Equivalent to percentage of 80.1901 of total issued shares.

This constituted a quorum.

Proceeding of the Meeting

The Chairman assigned Mr. Khunawut Thumpomkul to explain the proceeding of the meeting,
voting, right to express opinion and making inquiry, including the details of each agenda as
follows:

The meeting shall be proceeded according to the agenda notified in the invitation notice for the
meeting. The details of each agenda will be informed in the meeting.

Right of Shareholder to Express Opinion

In case that any shareholder has opinion or inquiry, that shareholder shall raise hand and inform
the name and last name. Then, such shareholder shall give opinion or make the inquiry in order
for the meeting to answer such inquiry.

Voting Method

The Company has used the voting method of 1 share per 1 vote and has prepared the voting cards
of each agenda for each shareholder. After the report of each agenda has been made, the meeting
will be requested to vote and the shareholders will be informed that if any shareholder would
disagree or abstain, a hand shall be raised. Then, there shall be collecting of the voting cards for
such disagreeing or abstaining vote, in order to gather the votes and inform the meeting. The
Company would deduct the disagreeing or abstaining votes from all votes.
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Attachment 1 (Translation)

For the shareholder who gave proxy to other person to attend the meeting and vote upon his
decision, the Company had recorded their agreeing, disagreeing or abstaining votes in the
electronic system for each agenda voting.

The agreeing voting cards not being collected during the meeting was requested to be returned
after the adjournment of meeting. The Company appointed independent representative being the
lawyer from Wissen&Co Limited to act as an independent person for the vote counting.

The Company’s Article of Association regarding shareholders meeting and resolution of
shareholders meeting can be examined from the Enclosure 6 (Pages 56) enclosed with the
invitation notice for the meeting.

Remark : The Public Company Act provides that resolutions adopted for general matter
requires the votes of not less than half of the votes of shareholders attending the meeting and
casting votes, by not counting the abstained votes. Therefore, in each Agenda except Agenda
3,4,6 and 7 (which require the votes of not less than three - forth of shareholders attending the
meeting and having the right to vote), the abstained votes would not be considered.

Equitable Treatment to Shareholders

1. Dissemination of the invitation notice for the meeting

In order for the shareholders to access details of this extraordinary shareholders meeting, the
Company has published the invitation notice both in Thai and English language on the Company’s
website since 30™ September 2013 and has notified the news to the Stock Exchange of Thailand,
and also has provided the opportunity to the shareholders to send in question in advance to the
Company at Investor Relation Department or email: ir@homepro.co.th from 30" September 2013,
to which the date closed for receiving the question was 15™ October 2013. During the period,
there was one shareholder sent in the question to the Company, and the Company would answer
this question in the meeting accordingly.

Remark : After the Chairman had announced the number of shares to the meeting, there
were another 176 shareholders holding 37,580,788 shares attending the meeting. Therefore, there
were totally 1,437 shareholders attending the meeting, holding the shares in total of 6,628,917,116
shares. The Company gave the opportunity to such shareholders to vote. As such, the numbers of
vote in each agenda were increased accordingly.

The Extraordinary General Meeting of the shareholders No.1/2013 considered the agendas
and adopted the resolutions as follows.

Agenda 1 To consider and approve the Minutes of the Annual General Meeting of the
Shareholders for the vear 2013.

The Chairman proposed to the meeting that the Minutes of the Annual General Meeting of the
Shareholders for the year 2013 held on 5™ April 2013 which was already sent to the shareholders
together with the invitation notice for the meeting, be certified.
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Resolved The meeting, after having considered, resolved that the Annual General Meeting of
the Shareholders for the year 2013 be certified, with the votes exceeding one-half of total votes of
shareholders attending the meeting and casting vote, with following details:

Vote for Number of Vote % of the shareholders
(1 share = 1 vote) attending and casting votes
1. Approve 6,628,912,376 100
2. Disapprove 0 0
3. Abstain 4,740 Not Count
Remark : After the meeting considered the Agenda 1, there were additional 31 shareholders

with 4,150,185 shares attending. Therefore, the total number of shareholders attending the
meeting was 1,468 shareholders having 6,633,067,301 shares. The Company gave the opportunity
to such shareholders to vote. Therefore, the number of vote in agenda 2 has increased
accordingly.

Agenda 2 To approve the allocation of the retained earnings and the interim dividend
payment.

Miss Wannee reported the operating results of the Company during 1** January — 30" June 2013 in
conclusion to the meeting as follows: The Company has totaling 56 branches, of which 20
branches are located in Bangkok and 36 branches are in provincial area. The new opening
branches in the first half of the year 2013 are Trang branch, Chanthaburi branch, Chumphon
branch, Prachinburi branch.

In the first half of the year 2013, the Company had the total sales amount of Baht 19,174 Million
which was increased from the previous year by the amount of Baht 2,800 Million or increased by
17.1%. The increase of the sales was mainly due to the growth of the existing branches and the
opening of new branches in the year 2013. The Company had net profit during the period of Baht
1,422 Million, increased year-on-year by the amount of Baht 221 or increased by 18.4% and
having the net profit per share of Baht 0.17 per share.

Other than an enhancement of Company operational efficiency, the Company also focused on
corporate social responsibility by supporting activities under the project of “School Kids Toilet”.
The Company has continuously built and improved toilet facilities in various schools, as well as
has provided trainings on proper usage and maintenance. The Company has built a total of 1,601
toilets for 119 schools in 32 provinces.

The Chairman declared to the meeting that from January to June 2013, the Company has a net
profit in the amount of Baht 1,431.19 Million derived from its operating result with no
accumulated deficit. In addition, there is sufficient cash flow to be paid as the interim dividend
payment in which the provision for dividend payment policy as specified must not be lower than
40% of the net profit.

According to Section 115 of the Public Company Act and Clause 37 of the Articles of
Associations of the Company, which indicates that “the Board of Directors may pay interim
dividend to the shareholders from time to time when it appears that the Company has reasonable
profits to make such payment. After having paid the dividend, the Company shall report to the
shareholders in the next meeting for acknowledgment”.
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Even though the payment of interim dividend is the power of the Board of Directors, the payment
of the dividend in the form of Stock Dividend and Cash Dividend must be approved by the
Shareholders’ Meeting pursuant to Section 117 of the Public Company Act.

In this regard, the Board of Directors Meeting No. 8/2013 adopted a resolution to propose to the
Meeting of the Shareholders to consider and approve the allocation of the net profit derived from
its operating result from January to June 2013 and the interim dividend payment in the form of
Stock Dividend and Cash Dividend in order to provide the shareholder return, to retain liquidity
for business expansion of the Company and to increase stock liquidity for share trading in the
Stock Exchange.

Comparison of the dividend payment of the previous years is as follows:

Period 2010 2011 2012

Stock dividend payment rate (6:1), (6:1) (7:1) (5:1), (6:1)
(amount of existing share : (Interim),(Year-end) (Interim) (Interim),(Year-end)
stock dividend)

Stock dividend rate per share 0.3334 0.1429 0.3667
(before dilution)

Cash dividend per share 0.0386 0.1659 0.040823
Total dividend payment 0.372 0.3088 0.407523
Dividend payout ratio 92.38% 83.61% 98.03%
(comparing with the net profit)

The Board of Directors adopted a resolution to propose to the Meeting of the Shareholders to
consider for approval of the allocation of the net profit and the interim dividend payment as per
the following details:

(1) Allocated as the statutory reserve in the amount of Baht 71.56 Million which is equivalent to
5% of the net profit from January 2013 to June 2013 in the amount of Baht 1,431.19 Million.

(2) Paid dividend by the Company’s ordinary shares of not exceeding 1,370,210,000 shares at the
par value of Baht 1 to the Company’s shareholders in the ratio of six (6) current shares per one (1)
dividend share, having the total value of not exceeding Baht 1,370,210,000, or equivalent to
payment of Baht 0.1667 per share. In case that any shareholder holds the indivisible share
remaining after such allocation, the dividend shall be paid by cash in the amount of Baht 0.1667
per share.

(3) Paid dividend by cash at the rate of Baht 0.0186 per share, or equivalent to the total amount of
not exceeding Baht 152,900,000.

In combination of the stock dividend and the cash dividend shall be paid at the rate of Baht 0.1853
per share, which is within the scope of the Company’s policy on dividend payment. All dividends
shall be subject to withholding tax deduction at the rate stipulated by law.

In this regard, on 30"™ October 2013, the Company will list the name of shareholders who are

entitled to receive Stock Dividend and Cash Dividend and will gather the names by closing the
share registration book on 31% October 2013 pursuant to Section 225 of the Securities and
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Exchange Act. The payment of such Stock Dividend and Cash Dividend shall be made within
15™ November 2013.

Resolved The meeting approved the allocation of the net profit and the interim dividend
payment as per the following details:

(1) Allocated as the statutory reserve in the amount of Baht 71.56 Millions which is equivalent to
5% of the net profit from January 2013 to June 2013 in the amount of Baht 1,431.19 Million.

(2) Paid dividend by the Company’s ordinary shares of not exceeding 1,370,210,000 shares at the
par value of Baht 1 to the Company’s shareholders in the ratio of six (6) current shares per one (1)
dividend share, having the total value of not exceeding Baht 1,370,210,000, or equivalent to
payment of Baht 0.1667 per share. In case that any shareholder holds the indivisible share
remaining after such allocation, the dividend shall be paid by cash in the amount of Baht 0.1667
per share.

(3) Paid dividend by cash at the rate of Baht 0.0186 per share, or equivalent to the total amount of
not exceeding Baht 152,900,000.

In combination of the stock dividend and the cash dividend shall be paid at the rate of Baht 0.1853
per share, which is within the scope of the Company’s policy on dividend payment. All dividends
shall be subject to withholding tax deduction at the rate stipulated by law.

In this regard, on 30™ October 2013, the Company will list the name of shareholders who are
entitled to receive Stock Dividend and Cash Dividend and will gather the names by closing the
share registration book on 31% October 2012 pursuant to Section 225 of the Securities and
Exchange Act. The payment of such Stock Dividend and Cash Dividend shall be made within
15" November 2013.

The meeting adopted the resolution with the votes exceeding one-half of total votes of
shareholders attending the meeting and casting votes, with following details:

Vote for Number of Vote % of the shareholders
(1 share = 1 vote) attending and casting votes
1. Approve 6,633,062,561 100
2. Disapprove 0 0
3. Abstain 4,740 Not Count
Remark : After the meeting considered the Agenda 2, there were additional 4 shareholders

with 72,864 shares attending the meeting. Therefore, the total number of shareholders attending
the meeting was 1,472 shareholders having 6,633,140,165 shares. The Company gave the
opportunity to such shareholders to vote. Therefore, the number of vote in agenda 3 has increased
accordingly.
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Agenda3 To consider and approve the decrease of registered capital of the Company
from the current registered capital of Baht 8.228.193.829 to be the new
registered capital of Baht 8.219.637.893 by way of eliminating the total
8,555,936 ordinary shares with par value of one Baht, remaining from the
allocation of stock dividend per the resolution adopted from the Annual
General Shareholders’ Meeting 2013 total of 999,994 shares and remaining
from exercise of the rights of conversation from the warrants issued to
emplovees of the Company (ESOP-W4) total of 7,555,942 shares, and to amend
Clause 4 of the Memorandum of Association of the Company on registered
capital to be in line with the decrease of the registered capital.

The Chairman informed the meeting that as a result of the General Meeting of the Shareholders
No. 1/2013 on 5™ April 2013 in which the meeting adopted the resolution for payment of dividend
in the form of the stock dividend not exceeding 1,174,610,000 shares, which from the actual
distribution of stock dividend, there were shareholders receiving stock divedend in total of
1,173,610,006 shares. Therefore, there are remaining shares to support the dividend payment
totaling of 999,994 shares. In addition, the Company has the remaining shares from exercise of
the rights of conversation from the warrants issued to employees of the Company (ESOP-W4)
which the exercising date was due on 14 May 2013 in total of 7,555,942 shares. Thus, the total
remaining shares are 8,555,936 shares. Since there are shares which the Company has not
completely issued as registered, in order to be in compliance with the law, the Company,
therefore, has to decrease its registered capital.

Therefore, shareholders’ meeting was requested to consider of approval to decrease the registered
capital of the Company from the previous registered capital of Baht 8,228,193,829 to be registered
capital of Baht 8,219,637,893, by eliminating the registered ordinary shares remaining from the
stock dividend allocation according to the resolution of the General Meeting of the Shareholders
of 2013 in total of 999,994 shares and the remaining shares from exercise of the rights of
conversation from the warrants issued to employees of the Company (ESOP-W4) in total of
7,555,942 shares, being total remaining shares of 8,555,936 shares with the par value of Baht 1,
and to amend Clause 4 of the Company’s Memorandum of Association to be consistent with the
decrease of the registered capital as follows:
“Clause 4” Registered capital (Baht) : 8,219,637,893  (Eight Billion, Two Hundred and
Nineteen Million, Six Hundred and
Thirty Seven Thousand, Eight
Hundred and Ninety Three Baht)
Divided into (shares) : 8,219,637,893 (Eight Billion, Two Hundred and
Nineteen Million, Six Hundred and
Thirty Seven Thousand, Eight
Hundred and Ninety Three Shares)
Par value of (Baht) : 1 (One Baht)

which are classified into

Ordinary shares (shares) : 8,219,637,893 (Eight Billion, Two Hundred and
Nineteen Million, Six Hundred and
Thirty Seven Thousand, Eight
Hundred and Ninety Three Shares)

Preference shares (shares): - ( - )’
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Resolved The meeting of shareholders considered and adopted the resolution to decrease the
registered capital of the Company from the previous registered capital of Baht 8,228,193,829 to be
the new registered capital of Baht 8,219,637,893, by eliminating the registered ordinary shares
remaining from the stock dividend allocation according to the resolution of the General Meeting
of the Shareholders of 2013 in total of 999,994 shares and the remaining shares from exercise of
the rights of conversation from the warrants issued to employees of the Company (ESOP-W4) in
total of 7,555,942 shares, being total 8,555,936 shares with the par value of Baht 1, and to amend
Clause 4 of the Company’s Memorandum of Association to be consistent with the decrease of the
registered capital as follows:

“Clause 4” Registered capital (Baht) : 8,219,637,893 (Eight Billion, Two Hundred and

Nineteen Million, Six Hundred and
Thirty Seven Thousand, Eight
Hundred and Ninety Three Baht)

Divided into (shares) . 8,219,637,893 (Eight Billion, Two Hundred and
Nineteen Million, Six Hundred and
Thirty Seven Thousand, Eight
Hundred and Ninety Three Shares)

Par value of (Baht) : 1 (One Baht)

which are classified into

Ordinary shares (shares) : 8,219,637,893 (Eight Billion, Two Hundred and
Nineteen Million, Six Hundred and
Thirty Seven Thousand, Eight
Hundred and Ninety Three Shares)
Preference shares (shares): - R - )’
The meeting adopted the resolution with more than three — fourths votes of the shareholders
attending the meeting and having the right to vote, as follows:

Vote for Number of Vote % of the shareholders attending
(1 share =1 vote) and having the right to vote
1. Approve 6,633,135,425 99.9999
2. Disapprove 0 0.0000
3. Abstain 4,740 0.0000
Remark : After the meeting considered the Agenda 3, there were additional 7 shareholders

with 92,066 shares attending the meeting. Therefore, the total number of shareholders attending
the meeting was 1,479 shareholders having 6,633,232,231 shares. The Company gave the
opportunity to such shareholders to vote. Therefore, the number of votes in Agenda 4 has
increased accordingly.
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Agenda4 To consider the approval for the increase of registered capital by 1,370,210,000
shares to support stock dividend payment and to amend Clause 4 of the

Memorandum of Association of the Company on registered capital to be in line
with the increase of registered capital.

The Chairman informed the meeting that as the Company adopted the resolution for dividend
payment in the form of ordinary share of the Company to shareholders, the details of which
appear in Agenda 2, the Company shall allocate ordinary shares to support the dividend payment
for 1,370,210,000 shares. However, the Company available shares are not sufficient to support the
dividend payment. Therefore, it was proposed to the Extraordinary General Meeting of
Shareholder no. 1/ 2013 to consider the approval to increase registered capital from the previous
registered capital of Baht 8,219,637,893 to be the new registered capital of Baht 9,589,847,893
divided into 9,589,847,893 shares. Thus, there will be issuance of new 1,370,210,000 ordinary
shares at par value of Baht 1 per share, and Clause 4 of Memorandum of Association of the
Company shall be amended to be consistent with the increase of the registered capital of the
Company, as follows:

“Clause 4” Registered capital (Baht) : 9,589,847,893  (Nine Billion, Five Hundred and
Eighty Nine Million, Eight Hundred
and Forty Seven Thousand, Eight
Hundred and Ninety Three Baht)

Divided into (shares) : 9,589,847,893  (Nine Billion, Five Hundred and
Eighty Nine Million, Eight Hundred
and Forty Seven Thousand, Eight
Hundred and Ninety Three Shares)

Par value of (Baht) : 1 (One Baht)

which are classified into

Ordinary shares (shares) : 9,589,847,893  (Nine Billion, Five Hundred and
Eighty Nine Million, Eight Hundred
and Forty Seven Thousand, Eight
Hundred and Ninety Three Shares)
Preference shares (shares): - Com e )’
Resolved The meeting approved to increase registered capital from the previous registered
capital of Baht 8,219,637,893 to be the new registered capital of Baht 9,589,847,893 divided into
9,589,847,893 shares. Thus, there will be issuance of new 1,370,210,000 ordinary shares at par
value of Baht 1 per share, and Clause 4 of Memorandum of Association of the Company shall be
amended to be consistent with the increase of registered capital of the Company, as follows:
“Clause 4” Registered capital (Baht) : 9,589,847,893 (Nine Billion, Five Hundred and
Eighty Nine Million, Eight Hundred
and Forty Seven Thousand, Eight
Hundred and Ninety Three Baht)
Divided into (shares) : 9,589,847,893  (Nine Billion, Five Hundred and
Eighty Nine Million, Eight Hundred
and Forty Seven Thousand, Eight
Hundred and Ninety Three Shares)
Par value of (Baht) : 1 (One Baht)
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which are classified into

Ordinary shares (shares) : 9,589,847,893  (Nine Billion, Five Hundred and
Eighty Nine Million, Eight Hundred
and Forty Seven Thousand, Eight
Hundred and Ninety Three Shares)

Preference shares (shares): - ( - )’

The meeting adopted the resolution with more than three — fourths votes of the shareholders
attending the meeting and having the right to vote, as follows:

Vote for Number of Vote % of the shareholders attending
(1 share = 1 vote) and having the right to vote
1. Approve 6,633,226,991 99.9999
2. Disapprove 500 0.0000
3. Abstain 4,740 0.0000
Remark: After the meeting having considered Agenda 4, there were additional 9

shareholders with 43,046 shares attending. Therefore, the total number of shareholders attending
the meeting was 1,488 shareholders having 6,633,275,277 shares. The Company gave the
opportunity to such shareholders to vote. Therefore, the number of vote in agenda 5 has increased
accordingly.

Agenda 5 To consider the approval for the increased ordinary shares allocation to
support the stock dividend payment.

The Chairman reported to the meeting that as the Company adopted a resolution regarding the
dividend payment in the form of ordinary shares of the Company to shareholders as described in
Agenda 2, the Company shall allocate ordinary shares to support the stock dividend payment for
1,370,210,000 shares. The Board of Directors proposed to the Extraordinary General Meeting of
the Shareholders No.1/2013 for consideration of the approval to allocate ordinary shares for
increase of registered capital for 1,370,210,000 shares to support the stock dividend payment.

Resolved The meeting approved the allocation of ordinary shares to increase the registered
capital for 1,370,210,000 shares to support the stock dividend payment.

The meeting adopted the resolution with the votes exceeding one-half of total votes of
shareholders attending the meeting and casting votes, with following details:

Vote for Number of Vote % of the shareholders
(1 share = 1 vote) attending and casting votes
1. Approve 6,633,270,537 100
2. Disapprove 0 0
3. Abstain 4,740 Not Count
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Remark: After the meeting having considered agenda 5, there were additional 23
shareholders with 562,340 shares attending the meeting. Therefore, the total number of
shareholders attending the meeting was 1,511 shareholders having 6,633,837,617 shares. The
Company gave the opportunity to such shareholders to vote. Therefore, the number of vote in
agenda 6 has increased accordingly.

As the Agenda 6-8 are related matters regarding acquiring and disposal of assets and the entering
into connected transactions, there are information to be informed to the shareholders to consider
before approval, which Miss Wannee Juntamongkol was requested to report the information to
the shareholders.

Ms. Wannee Juntamongkol has reported the relevant criteria to consider for entering into the
establishment of property fund, as follows:

Overall Project of Leasehold Property Fund

Project Name LH Shopping Center Leasehold Property Fund

Project Participants : L & H Property Co., Ltd.
: Home Products Center Public Co.,Ltd.

Fund Management : Land and Houses Fund Management Co., Ltd.

Initial Investment Policy : Invest in 2 leasehold property funds i.e. Terminal 21
Shopping Center and the Market Village Hua Hin Shopping
Center

Details of Leasehold Property Fund

Party LH Shopping Center Leasehold Property Fund (‘“Property
Fund”)

Details of Entering into Lease To lease partial space in the Market Village Hua Hin

Agreement Shopping Center building, being 4 storey-building with 1

basement, totaling leasable area of approximately 50,518
square meters, and public utilities systems such as electricity
system, telephone system, elevators, escalators, air-
conditioning system and engineering system, etc. including
component parts and fixtures both permanently and not
permanently fixed with the leased immovable property, as
well as other facilities installed and used within the Market
Village Hua Hin Shopping Center, and any rights related or
associated with such property,

Details for the Sale of Movable | Movable property which is used for the purpose of decoration

Property or providing conveniences to customers of Market Village
Hua Hin Shopping Center

Lease Term The lease period of approximately 27 years commencing
from the date of lease registration and completion on 31%
August 2040

Value of Entering into the Total value before expenses of not less than Baht 4,060

Agreement (lease/sale) million
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Investment Value

The amount of not exceeding one-third of the assets appraisal
price specifically for the assets that the Company lets on lease
and sells to the Property Fund, which initially it is expected
that the value of the purchase of investment unit in the
Property Fund will not have value more than Baht 1,420
million.

Property Management of the Market Village Co., Ltd.

Project

Shareholder:

Director:

LH Fund:

Shareholder:

Director:

Shareholder:

Director:

Mr. Phaiboon Saereewattana (Proxy holder)
Please explain the details of the fund before approval.

As today there is a personnel from Land and Houses Fund Management
Co.,Ltd. (LH Fund) which is the property management attending the meeting,
LH Fund would like to answer the question to the shareholders.

The name is LH Shopping Center Leasehold Property Fund which the project
would invest in 2 shopping centers, i.e. Terminal 21 and the Market Village
Hua Hin Shopping Center, having approximately fund size of Baht 10,000 -
11,000 Million. There are 2 independent valuers having already evaluated
the property. The certain value will be known during the book build period
and the offering to sell must be approved by the Office of the Securities and
Exchange Commission which is now on the process of submitting the request
for such approval to the Office of the Securities and Exchange Commission.
The filing process must be completed before entering into the process of IPO.
Land and Houses Fund Management Co., Ltd. is the fund manager after the
offering to sell and establishment of the fund. Any change of the project
must be approved by investment unit holders. The operation of the fund
regarding the benefit will be taken care by trustee.

Mr. Suriyapong Wattanasuk
How does it affect to the minority shareholders?

There is no affect because it is the conversion of asset into equity for the
purpose of expanding the business and it is to slow down financial
borrowing.

Mr.Supharb Pisuraj
The information in the Enclosure 4 indicates Terminal 21 but there appears
no details. Please clarify the details of such matter.

Terminal 21 Shopping Center is located at Asoke intersection between
Skytrain BTS and Subway MRT, having the skywalk to the entrance of the
building. All property will be under the fund. It is the 8 storey-building
having the lease area of 98,604 square meters, having approximately
evaluated price of Baht 6,000-6,500 Million. Such project is now under the
process of submitting the request for such approval to the Office of the
Securities and Exchange Commission.
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Shareholder:

Director:

Director:

Shareholder:

Director:

Shareholder:

Director:

Shareholder:

(Translation)

Mr. Wasant Phongphuttamon

1. The effect to the Company financial position

2. How will the money which the Company obtained be used and how it will
be allocated?

1. The Company obtained the money for sale approximately of Baht 4,000
Million which is equal to the advance income for 27 years. Therefore, there
will be minor effect. Moreover, the Company shall also acknowledge income
in the form of assets management fee and shall have the benefit from
dividend because the Company has the policy to hold the shares in the
property not exceeding one-third. When the property fund allocates the
dividend, the Company will receive such dividend as well.

2. The money obtained after investing in the property fund will be
approximately net Baht 2,500 Million which will be used to expand the
Company’s business.

By having Terminal 21 in the project, the fund size would be larger and more
attractive. There will also an effect if the income does not reach the target
but the effect will be only one-third. If the country does not face with
problem, there should not be any effect.

Mr. Phaiboon Saereewattana (Proxy holder)

If this fund has only HomePro, the fund size will not be large. Having
Terminal 21 makes the fund larger which is a good thing. However, I would
like to propose that HomePro may hold the share amount of one-third or may
not hold any shares because Terminal 21 by Land and Houses Group is well
established and reputable, therefore, HomePro should consider holding the
minimum shares as possible.

Holding of shares will not exceed one-third when comparing to overall size
of the fund. It will not be at one-third but less than one-third of all shares or
approximately over 10%.

Mr. Jathuporn Peanjareon

For the projection of the Market Village Hua Hin Shopping Center having the
value of Baht 4,000 Million for the period of 27 years, if, within the period of
5 years, the value of the Project significantly increases, Can the money be
returned to HomePro?

No, it cannot because if the period of 5 years passes and the value of the
Project significantly increases, the money cannot be returned to HomePro but
it will reflect in the price of investment unit which is purchased and sold in
the Stock Exchange and the dividend will be increased if there will be high
turnover.

Mr. Supharb Pisuraj
Please explain how Terminal 21 can support the business.
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Director: Bringing 2 assets into the same project makes the fund size larger and more
attractive for investment including liquidity. For the operation of that 2
assets, each has its own clear objectives for the highest profit for the
shareholders and there is no subservience from the other.

Agenda 6 To consider the approval for entering into L.ease Agreement to let out partial
space in the Market Village Hua Hin Shopping Center, totaling area of
approximately 50,518 square meters, and public utilities systems and the Sale
and Purchase movable property in the project of Market Village Hua Hin
Shopping Center to LH Shopping Center Leasehold Property Fund (“Property
Fund”) and for approval to have Market Village Co., Ltd. to provide the service
as the property manager of the Market Village Hua Hin Shopping Center

Project.

The Chairman declared to the meeting that at present, the Company is in business expansion
mode, thus requiring substantial fund for business expansion. Sourcing of funds by letting out the
area together with utility system thereof to immovable property fund is an alternative channel
instead of loan, and such would decrease an interest burden which may incur in the future. Such is
also to increase the capability of the Company to make other investment which shall benefit the
Company and the shareholders in the long term, and such can be made by the company having the
high-quality property and ability to return the profit to the unit holder.

The Chairman proposed to the Extraordinary General Meeting of Shareholders No.1/2013 to
consider the approval for entering into the Lease Agreement to let out partial space in the Market
Village Hua Hin Shopping Center, totaling area of approximately 50,518 square meters, and
public utility systems, and the Sale and Purchase of Movable Property Agreement in the project of
Market Village Hua Hin Shopping Center to LH Shopping Center Leasehold Property Fund
(“Property Fund”) and for approval to have Market Village Co., Ltd. to provide the service as the
property manager of the Market Village Hua Hin Shopping Center Project as per the details
mentioned above.

Regarding the details of the project according to the information regarding acquiring and
disposing of assets and the entering into connected transactions in Enclosure 4 and the opinion
report of the independent financial advisor on entering into the connected transactions in
Enclosure 5, the project information is on the process of establishing and submitting the request
for the approval to the Office of the Securities and Exchange Commission and such information
may be changed according to necessity of the business and the order of the Office of the
Securities and Exchange Commission.

However, since at present the Company has agreed to lease out certain space in the Market
Village Hua Hin Shopping Center to Market Village Co., Ltd. under the lease agreement of
Market Village Hua Hin Shopping Center, which such space is the same space that the Company
will let on lease to the Property Fund, and, besides, Market Village Co., Ltd. as the lessee of the
partial space in the Market Village Hua Hin Shopping Center, has engaged Home Product Center
Public Co., Ltd. to manage and proceed with the administration of the Market Village Hua Hin
Shopping Center under the Management Service Agreement for Market Village Shopping Center
Project, thus, it is proposed for the Company to terminate the lease agreement of Market Village
Shopping Center and the Management Service Agreement for Market Village Hua Hin Shopping
Center Project made with Market Village Co., Ltd. which the termination will be effective when
the lease of space agreement between the Company and the Property Fund and the Agreement to
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hire the Property Manager between the Property Fund and Market Village Co., Ltd. become
effective.

Resolved The meeting considered and approved the entering into the agreement to let out
partial space in the Market Village Hua Hin Shopping Center building, totaling leasable area of
approximately 50,518 square meters, and public utilities systems such as electricity system,
telephone system, lifts, escalators, air-conditioning system and engineering system, etc. including
component parts and fixtures both permanently and not permanently fixed with the leased
immovable property, as well as other facilities installed and used within the Market Village Hua
Hin Shopping Center, and any rights related or associated with such property, for the lease period
of approximately 27 years commencing from the date of lease registration and completion on 31
August 2040, and approved the sale of movable property which is used for the purpose of
decoration or providing conveniences to customers of Market Village Hua Hin Shopping Center,
to LH Shopping Center Leasehold Property Fund (“Property Fund”), at the consideration before
expenses of not less than 4,060 million Baht, and also approved to have Market Village Co., Ltd.
(which is a Subsidiary of the Company in which the Company holds 99.99% of shares) to provide
the service as the property manager of the Market Village Hua Hin Shopping Center Project, and
approved for the termination of the lease agreement of Market Village Shopping Center and the
Management Service Agreement for Market Village Hua Hin Shopping Center Project made with
Market Village Co., Ltd. which the termination is effective when the lease of space agreement
between the Company and the Property Fund and the Agreement to hire the Property Manager
between the Property Fund and Market Village Co., Ltd. become effective.

The meeting adopted the resolution with more than three — fourths votes of the shareholders
attending the meeting and having the right to vote, as follows:

Vote for Number of Vote % of the shareholders attending
(1 share = 1 vote) and having the right to vote
1. Approve 4,030,457,781 99.9998
2. Disapprove 0 0.0000
3. Abstain 4,740 0.0001
4. No right to Vote 2,603,375,096 -
Remark: After the meeting considered the Agenda 6, there were additional 2 shareholders

with 5,000 shares attending the meeting. Therefore, the total number of shareholders attending the
meeting was 1,513 shareholders having 6,633,842,617 shares. The Company gave the opportunity
to such shareholders to vote. Therefore, the number of votes in agenda 7 has increased
accordingly.

Agenda7 To consider the approval of the purchase the share units in the LH Shopping
Center Leasehold Property Fund (“Property Fund”) for the amount of not
exceeding one-third of the assets appraisal price specifically for the assets that
the Company lets out the leased property and sells to the Property Fund.

The Chairman declared to the meeting that according to Agenda 6, as the Company shall let out
the space with public utility systems and sell some movable properties to the Property Fund and
the Company plans to purchase the share units of the Property Fund, such will support the
Property Fund to be able to gather funds to purchase the property as per the target. The Company
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will receive the return from the project in the form of dividend as the unit holder. And from
having Market Village Co., Ltd, such shall cause subsidiary company to have more income from
being the management of the space for the Property Fund.

As the entering into transactions according to Agenda 6 and Agenda 7 are the transactions with
connected persons, the approval from the shareholders must be obtained.

Disposal of assets according to Agenda 6 has the size of transaction equivalent to 14.12% of all
assets which is regarded having the disposal of the asset not exceeding 15% of all assets.
However, if the value of the lease of property and sale of movable property are more than Baht
4,313.44 Million, the size of the disposal of the asset will be over 15% of all assets which it is
deemed to be the disposal of the asset in type 2 transaction according to the Notification of the
Capital Market Supervisory Board No. Tor Chor 20/2008, Subject “Rules on entering into
material transaction deemed as acquisition or disposal of assets” and the Notification of the Stock
Exchange of Thailand, Subject “Disclosure of information and other acts of listed companies
concerning the acquisition or disposal of assets 2004 (hereinafter is referred collectively to as
“the Notification regarding acquisition or disposal of assets™), or having the size of transaction
more than 15 % but lower than 50% which requires the Company to disclose such transaction to
the Stock Exchange of Thailand (“the Stock Exchange”) and send the circular letter to the
shareholders within 21 days from the date the Company discloses the transaction to the Stock
Exchange.

Regarding the transaction according to Agenda 7, it is the acquisition of assets having the size of
transaction equivalent to 4.94% which is below 15% of all assets. Therefore, such transaction is
under the approval power of the meeting of the Board of Directors of the Company and the
Company is not required to report and disclose the information to the Stock Exchange and the
approval of the meeting of the shareholders of the company is not required.

However, the entering into the transaction as indicated in Agenda 6 and Agenda 7 is the
transaction with connected persons according to the Notification of the Capital Market
Supervisory Board No. Tor Chor 21/2008, Subject “Rules on connected transaction” and the
Notification of the Stock Exchange of Thailand, Subject “Disclosure of information concerning
the connected transaction B.E. 2546” (hereinafter referred to as “the notification concerning the
connected transaction™) as:

(1) After the establishment of the Property Fund has completed, Land and Houses Public
Company Limited (“LH”), the major shareholder of the Company, which holds 30.21% shares of
registered capital and already fully paid, and LH may hold the units in the Property Fund directly
and/or through the subsidiary of the Company and related companies at the proportion of more
than 10% of all issued units and offered units and;

(2) Mr. Anant Asavabhokhin is the major shareholder of LH by holding shares of 23.76% of the
registered capital and already fully paid, and is the authorized signatory who has the power to
execute on the behalf of LH which is the major shareholders of the Company. Mr. Anant
Asavabhokhin may hold the units in the Property Fund directly and/or through the subsidiary of
Company and related companies at the proportion of more than 10% of all issued units and
offered units and;

30



Attachment 1 (Translation)

(3) Land and Houses Fund Management Co., Ltd., which its major shareholder is LH holding
indirectly, is the fund manager of the property fund who has the power to control the Property
Fund.

However, the entering into the transactions as indicated in Agenda 6 and Agenda 7 will have the
size of the connected transactions of total 50.08% of the Company net tangible assets (as of 300
June 2013, the Company has the net asset equivalent to 10,942.67 Million Baht), which the size of
the transactions are more than 3% of the net tangible assets of the Company. Therefore, the
Company is required to disclose the information to the Stock Exchange of Thailand and required
the resolution with more than three — fourths votes of the shareholders attending the meeting and
having the right to vote by excluding the shareholder who has the conflict of interest, and the
Company must send the invitation notice for the meeting to shareholders with the opinion of an
independent financial advisor in advance, of not least than 14 days before the meeting of
shareholders in order to consider the approval of such transactions.

The entering into the transactions shall need opinions from the independent financial advisor, for
which the independent financial advisor has the opinions that:

1. The entering into the Lease Agreement to let out partial space for the amount before expenses
of not less than Baht 4,060 Million is appropriate and rational, because the Company shall receive
the money after deduction of expenses and the investment in the Property Fund not more than
Baht 1,420 Million, in cash in the net amount of not less than Baht 2,540 Million in order to use as
the fund to expand the business. The price evaluated by the independent financial advisor is
equivalent to Baht 3,886.23-4,190.39 Million, which the price is equal to 95% of the average price
of two independent property valuers.

Market Village Co., Ltd. will have income from being the Property Manager of the Market
Village Hua Hin Shopping Center, which the service fee is similar to the service fee of other
property fund managers, having similar nature.

2. The investment in the Property Fund which is not over Baht 1,420 Million Baht is appropriate
and reasonable transaction because the company will receive the dividend from the investment
which the independent financial advisor has examined the rate of the return from dividend of
property fund having the nature of investment in leasehold of other shopping centers since year
2010- year2012 to 26™ August 2013 (the day before the meeting of the Board of Directors which
was held on 27" August 2013), having the return of the dividend equivalent to 5.23-8.73%. Such
return is higher than the interest rate for average long-term loan of the Company at 3.70% per
annum.

The Chairman proposed to the meeting to approve the investment in the LH Shopping Center
Leasehold Property Fund (“Property Fund”) for the amount of not exceeding one-third of the
assets appraisal price specifically for the assets that the Company lets on lease and sells to the
Property Fund. Initially, it is expected that the value of the purchase of investment units of the
Property Fund shall not exceed the value of Baht 1,420Million.

Resolved The meeting approved the Company to invest in the LH Shopping Center
Leasehold Property Fund (“Property Fund”) for the amount of not exceeding one-third of the
assets appraisal price specifically for the assets that the Company lets on lease and sells to the
Property Fund, which initially the value of the purchase of the investment unit is expected to have
the value not exceeding Baht 1,420 Million.
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The meeting adopted the resolution with more than three — fourths votes of the shareholders
attending the meeting and having the right to vote, as follows:

Vote for Number of Vote % of the shareholders attending
(1 share = 1 vote) and having the right to vote
1. Approve 4,004,508,584 99.3559
2. Disapprove 11,842,423 0.2938
3. Abstain 14,116,514 0.3502
4. No right to Vote 2,603,375,096 -
Remark: After the meeting considered Agenda 7, there were additional 2 shareholders with

6,190 shares attending the meeting. Therefore, the total number of shareholders attending the
meeting was 1,515 shareholders having 6,633,848,807 shares. The Company gave the opportunity
to such shareholders to vote. Therefore, the number of vote in agenda 8 has increased
accordingly.

Agenda 8 To consider the approval of granting the power to the Board of Directors
and/or managing director and/or authorized directors to negotiate, bargain,
execute, make and enter into agreement and any documents relating to the
entering into transactions with the Property Fund

The Chairman declared to the meeting that as the result of Agenda 6 and 7 the principle and
proceeding of which are proposed, it is necessary to have number of documents and processes.
Therefore, granting the power to the Board of Directors and/or managing director and/or
authorized directors to negotiate, bargain, execute and enter into agreement and any documents
relating to the entering into transactions with the Property Fund, in order to have all proceedings
proceeded effectively and with flexibility.

The Chairman proposed to the meeting to approve granting the power to the Board of Directors
and/or managing director and/or authorized directors to negotiate, bargain, execute and enter into
agreement and any documents relating to the entering into transactions with LH Shopping Center
Leasehold Property Fund (“Property Fund”), and to have the power to perform any act of the
Company which relates to the entering into transactions with the Property Fund until completion
and in accordance with its objectives.

Shareholder: Mr. Phaiboon Saereewattana (Proxy holder)
As the negotiation will be made with all relating companies, the decision
should be approved by independent directors and have at least 2 independent
directors involved in the decision making in order to protect the interest of
the minority shareholders.

Director: 4 independent directors have already considered thoroughly and approved on
this matter by concerning the importance of the interest of the shareholders
on the basis of the benefits to all shareholders, which the Board of Directors
has considered and agreed to proceed according to this Agenda.
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Shareholder: Mr. Wasant Phongphuttamon
Such granting the power should be segregated for the Board of Directors to
have the power to negotiate and bargain, and for the Managing Director to
have the power to execute the document. Please consider on this matter.

Director: Although the negotiation is made by one of director, ultimately, it needs the
approval of the Board of the Directors.

Resolved The meeting approved the Company to grant the power to the Board of Directors to
negotiate, bargain and/or managing director and/or authorized directors, execute and enter into
agreement and any documents relating to the entering into transactions with LH Shopping Center
Leasehold Property Fund (“Property Fund”), and to have the power to perform any act of the
Company which relates to entering into transaction with the Property Fund until completion and
in accordance with its objectives.

The meeting adopted the resolution with the votes exceeding one-half of total votes of
shareholders attending the meeting and casting votes, with following details:

Vote for Number of Vote % of the shareholders
(1 share =1 vote) attending and casting votes
1. Approve 6,633,822,007 100
2. Disapprove 0 0
3. Abstain 26,800 Not Count

After the meeting has finished, the Managing Director reported to the meeting regarding the
opening of MegaHome branches, of which at present there is already one branch opening in
Rangsit, another branch would be opened in Mae-Sod. As it is the new business, it would take
time for business improvement.

Shareholders: Mr. Tapanut Chantarahong sent the question in advance before the
shareholder meeting date as follows:
1. Why the Property Fund is not Real Estate Investment Trust (REIT) ?
2. As Land and Houses Fund Management Co., Ltd. is the Fund Manager,
being also the major shareholder of Land and Houses Public Company
Limited, would there be any benefits provided directly and indirectly, and
How?

LH Fund: 1. At present, REIT cannot be established due to an issue in regards to Value

Add Tax because REIT has no tax identification number of its own as it is not
considered as juristic person. Therefore, it would have to wait until there is a
notification of clear rules and regulations on such matter.
2. Upon an establishment of fund, there would be several parties involved to
look after their own benefits, including financial advisor of each party, legal
consultant of each party. They must comply with rules and regulations to
which also considered by the Securities and Exchange Commission who
would look after the benefits of minority investors. Therefore, these parties
would counter balance each other accordingly. The Fund Manager would
also have the Securities and Exchange Commission monitor and audit every 2
years.
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Shareholder:

Director:

Shareholder:

Director:

Shareholders:

Director:

Shareholder:

Director:

Shareholder:

Director:

Shareholder:

Director:

(Translation)

Mr. Tapanut Chantarahong sent the question in advance before the
shareholder meeting date as follows:

How will the insurance cover the area being and not being in the Property
Fund?

The insurance will cover all area. The insurance premium will be allocated in
accordance with the proportion of the area being and not being in the
Property Fund.

Khun Phensri Jintananon, the Representative from Thai Investor Association
The dividend is paid in the form of share. Why is it not paid in form of
Warrant?

Paying by Warrant, it means the Company must pay the divided in cash
before exercising by the shareholders to be the Warrant but paying by shares,
the fund is still with the Company and the Company can use it to expand its
branch.

Mr. Somkit Wongpakorn
Are products of MegaHome and HomePro overlapped?

Some products are similar but they do have different target market.
MegaHome targets on the contractors but HomePro targets on end users.

Mr. Suriya Subarsa
The period of the Property Fund is 27 years. How would the assets be after
27 years?

Upon the maturity of 27 years, the property would be returned to the
ownership of the Company.

Wish to have the Company sell environmental friendly products.

There are no direct environmental friendly products at the moment but some
products have the environmental friendly components such as furniture,
paint etc. In addition, the Company is working on Solar Cell project, and is in
search for the co-investor who has operational expertise.

Mr. Somphop Kongwan

1. Apart from this Property Fund, will there be any other funds established in
the future?

2. The Company avoids non-performing loan (NPL) regarding selling to the
contractor and why the Company now targets on contractors?

1. It is not certain whether there would be more funds established in the
future or not. The Company would have to assess the market first.

2. Sales to contractors would be on cash basis. If it would be credit sales, it is
required to have bank guarantee (BG) to secure as collateral in order to
reduce the risk of bad debt.
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No further inquiries from any shareholder, the Extraordinary General Meeting of Shareholders
No.1/2013 was adjourned at 12.10 p.m.

Signature Mr. Rutt Phanijphand Chairman
(Mr. Rutt Phanijphand )

Signature_ Ms. Wannee Juntamongkol —Company Secretary
(Ms. Wannee Juntamongkol)
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Proxy (Form A)

FufiDate............ LARW/MONtA. cv.eveveeer W.A./Year...........
(1) FUNRY IWE ..t AOYTNR/ Nationality..........oovvriiiriiiereinns atjiinuani/Reside
at..o DUW/Street..........o..occo... FNLS/WUW/Sub-District...................... aWNAG/District.................... Indn/Province.....................
UsemnA/Country.....o..oooveeeeeie svialUswelel Postal Code.........v.......

Public Company Limited, holding a total number of...................... ‘fzju/ shares wazeanidusaspzuunliwindy/ and having the right to vote equal
1(C YOO Re fail) votes as follows:

UANTY/ Ordinary Share............ooocovovieeiineiieen, W/ share, uazeani@usasnzuuulfviniu/ having the right to vote equal
B0 1@er/ votes

ﬁu‘iﬁnanﬁ/ Preferred share..........ccocooviii, ﬁ:u/ share, uazaani@asasnzuuuliivingy having the right to vote equal
PO 1@29/ votes

(3) aauauduns i/ hereby appoint

(1) %'ﬂ/ NaME. ..o AL/ Age....oiii 1l / years
atffiuiat / Reside at............... DU St FVLAMIN [ SUD-DIStICt. ..., 2018/
WUBY/DISIHACE ..o AINTA/PIOVINGE. ... svialu sl Postal Code.......ovoovevoiieiii, yiza/or

(2) %'ﬂ/ NamMeE. ..o DL/ AgE....ooii 1l / years
atffiuiat? / Reside at............... DU St FVLAMIN [ SUD-DIStHICt. ..., 2018/
VUBYDISEHC ..o AINTO/PIOVINGE. ..o s9ialalawelel Postal Code.....ovovovoviiii . visa/or

(3) %'a/ NaME. .o AL/ Age.........l 1/ years
atffiuiat® / Reside at........ DU St FNLA/MIN [ SUD-DIStHICt. ..., 818/
VUBYDISEHC ... AINTO/PIOVINGE. ... s9ial1lawelel Postal Code.......oooovoviiiii .

puniispulaiiaspuinien dufunmesdmid iedndssguuazeandeaspziunudnidlunslssguanyfiedulszad 2557 u
f‘iquﬁauﬁ*ﬁ' 10 WHEEW 2557 1987 10.00 W. tU HEUNIUS UaagN ‘T%u 1 T39UINUNUATTY Lﬂ‘ﬂﬁl 662 DUUNIZIN 4 WIMLNIN LWALNNED
NIUNNHUIUAT 10500 M?ﬂ‘ﬁl%ﬁugﬂuiﬂsludvu 1981 memu‘ﬁ%’uﬁfm /only one of them to be my/our Proxy to represent myself/ ourselves for
attending and voting on my/ our behalf at the Annual General Meeting of Shareholders for the Year 2014 on Thursday 10" April 2014 at 10.00
a.m. at Grand Ballroom, 1* Floor, Mandarin Hotel 662 Rama IV Road, Bangrak Sub District, Bangrak District, Bangkok, 10500, or at any
adjournment thereof.

Aamslafiisunendunsnszinllunnlszganiu Widewdeuindmidlsnszinnnemnusznss Any act(s) taken by the Proxy at the

meeting shall be deemed to be taken by myself/ ourselves in every respect.
A9TD/ SIGNET. e f{uauduns/ Appointer A9TD/SIGNEA. .. veeees e, f5unauduny/ Proxy

nN1eLYe/ Remarks

o

v v dl o v o Y Vo o = = | v v a 1 1 o v Yy

Qﬂﬂwuﬂﬂ’ﬂu’ﬂuﬂ:’Q:G]’NN'PJUQHV]:IMEJ‘?UN@‘LI’QHV]ZLWEN‘E']EILQEI’JL‘ﬂuﬂ‘;l‘L‘ﬂﬂﬂiz‘lj}lLL@z@ﬂﬂLﬂﬂQ@dﬂ:LLuu 1NZQWNW?GLLUQLLEIH’Q’WH’]HWM&LMB;IJTU
NaUdumzaaAuiauannisasAzuuAes 1

A shareholder appointing a Proxy must authorize only one Proxy to attend the meeting and cast the votes on his/her behalf. All votes of a

shareholder may not be splitted for more than one Proxy.
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20 U
NUIFDNDLAUNSULIL .
Proxy (Form B)

Lﬂ“ﬂ’l/lmﬁﬂuéﬁ@ﬁu/ Shareholder Registration No. .........coooviiiiiiiii

BRI MAGE ALt

fui/Date....... ARW/MONtN.vveveeeeee WA/ Year........

(1) BVNEEVIVE oo &oytnA/Nationality...........coccoeevevevee.. agtihuaady

Reside at...........ccccoevn.. DUW/Street. ..o AL/ WAN/SUD-DISHIC ..., ANNDAUG/
DISHTCE. . AINIA/PrOVINCE. ..o UsENA/Country. ... svialusulsl Postal
Code.....oovvvvinnnnn

(2) duffetuaes i Tan Weind ueed A (unaw) Inalefusiuwiwis@usan/ Being (a) shareholder(s) of Home

Product Center Public Company Limited, holding a total number of...................... ﬁu/ shares uazeandeaainzuuuliiwindy and
having the right to vote equal to.................... e ﬁxﬁ‘ﬁ,/ votes as follows:

WUAITY Ordinary Share............cocoovieiieiiiieiieieiin. iw share, uareandusaspnzuunlAvindy/ having the
rightto vote equal to............cooi 1@er/ votes

WULFNAND/ Preferred Share.............cocooovovveriviireeenen W share, uwavesnidesasnzuunliiviniy/ having the
rightto vote equal to.........ooiiiiiii \@er/ votes

(3) anuauduns1ii/ hereby appoint

(1) R/ NAME.. ..o, AL/ AQE....oiiin fl} years

DtffiUaT / Reside at............oooococcooovvoveeo. DU SIEEL. ...t ANLA/WI9Y/ Sub-District
.............................. BUNALB/DISHICE. ... AT AIPIOVINGE. ... WA TS Postal
Code i 1i38/0r

(2) °11IT=J/ NAME. .. e/ Age................ ] years

@g’ﬁmlm;fi JReSIdE 8t DU/ SHTEOT. ..ot ANLA/WA99/ Sub-District
.............................. AWNAALB/DISHICE. ..o AIWTA/PTOVINCE. ... 3V T TS Postal
Code....oooiiiiii Wisa/or

(3) %@/ NAME. .. ALY/ Age......ooi ] years

ﬂﬂﬂﬂuL@mﬁ /Reside at......cooviiiiii DU/ Street. ..o FNLA/UUY/ Sub-District
.............................. AWNAADB/DISHIC. ..o AIWTA/PTOVINCE. ... WA T TS Postal
Code....oooiiiiii

punibaulaiiespudondufunumadng Wednlssguuazeanidasasazuuuunudandlunisdszquansdoiiediu
szant] 2557 slm“quﬁmﬁﬁ‘ 10 (NEI8Y 2557 1987 10.00 W. D4 #R9UNIUA UBAZH 14 1 Ta9usaULLATIY 1 662 NUUNIZINM 4
UANLNEN LIALNNEN NTUNNNUIUAT 10500 u?ﬂﬁ%ﬁua’ﬂuiﬂwfu IR memuﬁl%uﬁaﬂ Jonly one of them to be my/our Proxy
to represent myself/ ourselves for attending and vaing on my/ our behalf at the Annual General Meetng of Shareholders for the
Year 2014 on Thursday 10" April 2014 at 10.00 a.m. at Grand Ballroom, 1* Floor, Mandarin Hotel 662 Rama IV Road, Bangrak Sub

District, Bangrak District, Bangkok, 10500, or at any adjournment thereof.
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v v v
o o A o

(4) drwidnaeneudunyifFfuneudunyeanidasasnzuununuinndnlunisssguaiatianail / In the meeting, I/ we authorize
the Proxy to vote on behalf of myself/ ourselves asfollows:
O osef 1 Fesiansaniusesneunisdszgaiandoyftetiunieh 1/2556

Agenda 1 To consider and approve of the Minutes of The Extraordinary General Meeting of the Shareholders No.1/2013.

o (n) ‘lﬁt’ﬁuu@uﬁuw:ﬁaw%ﬂmimwmequﬁLmu%ﬂwﬁﬁ%nﬂﬂi:mimmﬁLﬁuaumi/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (1) WiEfuneaudunzeanifesasnzuuunuanulssaammasiiondn fail / The Proxy shall vote in accordance
with my/ our objectives as follows:

O Wik Approve O laiuiusiaey Disapprove O 9aaenide/ Abstain

O 213ef 2 (5e9iansaun NI LI eaulan1 a1l ua sy luseutl 2556

Agenda 2 To consider for acknowledgement of the Company’s Operation Result of the Year 2013.

a (n) ‘lﬁt’ﬁumuﬁumﬁaw%ﬂmamwmequﬁLmu%ﬂwﬁﬂﬁnﬂﬂi:m@muﬁLﬁuaum@/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (1) Wifuneaudunzeanidasasnzuuunuanulssaammasdionan &l / The Proxy shall vote in accordance
with my/ our objectives as follows:

O Wik Approve O laiuiusiaey Disapprove O 9aaenides/ Abstain

O 29ei 3 Fesfiansaneudfaunanigiuenisiu wazauinlsnanudangda  uwarsanuresiaautinddiniusentlind

Auga 04 Ui 31 FunnAw 2556

Agenda 3 To consider the approval of the Statements of Finarcial Position and Statements of Comprehensive Income

including the Auditor's Report of the year end as d 31" December 2013,

a (n) Wﬁ%ﬂmuﬁumﬁaw%ﬁmsmwme\mﬁLmu%wﬁﬂ’énﬂﬂnmimuﬁLﬁumm'n/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (9) Wfuneudunzeandasasnzuuuniuaulszaafaesdionan fail / The Proxy shall vote in accordance
with my/ our objectives as follows:

O Wik Approve O laiuiusiaey Disapprove O 9aaenide/ Abstain

O 294 Fediasneyiiansdfunawaznisdnassduinlaieduudisessnungunnatszant 2556
Agenda 4 To consider the approval of the dividend paymentand the allocation of profit for legal reserve furd for the year

2013.

a (n) ‘lﬁﬁa‘?umﬂuﬁumﬁﬁw%ﬁm@tmLL@:@\mﬁLmu%ﬂwﬁﬂﬁnﬂﬂixm@muﬁLﬁuaumi/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (2) Wifuneudunzaanidesasnzuuunuanlssaarmasionan fail / The Proxy shall vote in accordance
with my/ our objectives as follows:

O Wik Approve O laiuiusiaey Disapprove O 9aaenide/ Abstain
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O 235

Agenda 5

Lﬁl a a6 VU = a o ad o v o = 4:" A o ¥ '
Liquwmwwumhamnu@mmmﬂummmww Tmﬂf;ﬁmwumum@mmuauwmma@mnmi@mmmuﬂumm:mw

a

v v

. . .
N8 ANNATLsvgRaansTtyfDetiunaian 1/2556  a1uaw 296,905 fiu yarfina liiuaz 1 uam uazufilamisde

a Ly a a o v I~ v ¥ o =
UTATUNAUTURIUIBNUD 4. L‘W@I‘Mﬂ’ﬂﬂﬂ@'ﬂ\‘m‘]_lﬂ’]ﬁ‘@ﬂnu'ﬂﬂ“/]::lfl_lilu

To consider and approve the decrease of the Companys registered capital by way of eliminating the 296905

ordinary shares with the par value of Baht 1, remaning from the allocation of stock dividend per the resolution

adopted from the Extraordinary General Meeting of hie Shareholders No. 1/2013, and the amendment to Atticle 4

of the Memorandum of Association in order to be inline with the decrease of registered capital.

O (n) Wigfuneudunsidnsiarsanuazasudunuiandnlinnilsenisauiiiiuaunas/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
v
O (v) Wifuneudunzeanidasasnzuuunuanulszasfuesiinonin Asil / The Proxy shall vote in accordance

with my/ our objectives as follows:

O ik Approve O laiuiusiaey Disapprove O 9aaenides/ Abstain
O a6 Gesimsaneyflfiiunuaseidoudiuau 1,370,350,000 %u ilasasiunisaneduiiunn uazuflaidesamd
auRresiuvie 4 elisenndesiumaiiuyuaanziion
Agenda 6 To consider the approval for the increase of regisered capital 1,370,350,000 shares to support stock dividend
payment and to amend Clause 4 of the Memorandum of Association of the Company on registered capital to be
in line with the increase of registered capital
o (n) ‘lﬁt’ﬁumuﬁumﬁaw%ﬂmamﬂmemuﬁLmu%ﬂwﬁﬂﬁnﬂm:m@muﬁLﬁuaum@/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (2) Wfuneaudunzeanidesasnzuuunuanulssaammasionan Fail / The Proxy shall vote in accordance
with my/ our objectives as follows:
O wiudae/ Approve O Tadifugiaey Disapprove 0 amaanidesy/ Abstain
O e 7 f‘}mﬁmsmwmﬁ?}mﬁmmiﬁumﬂmLﬁ'unulﬁmm?umi'«a'wﬁuﬁum
Agenda 7 To consider the approval for the increased shares dlocation to support the stock dividend payment.
o (n) Wﬁ%ﬂmuﬁumﬁaw%ﬁmsmnme\mﬁLmu%wﬁﬂéﬁnﬂﬂnmmmﬁLﬁummﬁ/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (w) Wfuneudunzeandasasnzuuunuaulszaafaosdionan fail / The Proxy shall vote in accordance
with my/ our objectives as follows:
O wiukae/ Approve O Tdifudiaey Disapprove 0 amaanidesy/ Abstain
O e 8 F}mﬁmsmnwﬁauﬁhLﬁmﬁwﬁﬁﬂﬁﬂmﬁmuﬁ:ﬁ@ 3 (Trnuszasd)
Agenda 8 To consider the approval for the amendment of Clause 3 of Memorandum of Association of the Company

(Objectives).

o (n) Alﬁ’pﬁumu'iumuam%ﬁmamnme\mﬁLmu%wﬁﬂ’@inﬂﬂizmmmﬁL'ﬁumma/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (9) Wfuneudunzeandasasnzuuunsuaulszaafmasdiondn 4l / The Proxy shall vote in accordance
with my/ our objectives as follows:

O wiudae/ Approve O Tdifudiaey Disapprove 0 anaanides/ Abstain
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O 215299 Fesiansaunewiiufluiufsdelsdueecissm de 24 Fafaaduarunanssunislunisasansledeunuizem

Agenda 9 To consider the approval for the amendment to the Articles of Association of the Company, Article 24 n relation

to the authorized signatory of the Company’s direcbrs.

O (n) Wigfuseudunziansiarsnnuazasuaunudisndalénnilsenisnuiiiuannas/ The Proxy has the right to

consider and vote on behalf of myself/ ourselves inall agendas as appropriate.

O (@ Wifuneudunzean@esasnziuunuanuilszasiaasdanin 638 / The Proxy shall vote in accordance

with my/ our objectives as follows:

O wWiusae/ Approve O Tadifugaey Disapprove O amaanidesy/ Abstain

. ; Y .
O 9197110 §99anIouneyiinIsuseAaNssunIsL3EMUMuNIsNN s fieseanmInNen gy

Agenda 10 To consider the approval the re-appointment of the Company’s directors in place of the directors who ae retired

by rotation.
O (n WigFuneudunziansnarsuuazasaunudisndnlinnilsenisnuniiuaunas/ The Proxy has the right

P~

to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

v
O (1) Wifuneudunzeanifesasnzuuunuanulszaafuesiiainin Asil / The Proxy shall vote in accordance

with my/ our objectives as follows:

O
O

NTUANFINITNNN9YI9TA / Appointment all proposed directors.

WA/ Approve O laiuiusiaey Disapprove O 9aaenide/ Abstain

nYsuAeFaNssNNITEusEYARS / Appointment individual director.

1Tuneetiug addlnAu (Mr. Anant Asavabhokhin)

ALUY/Position 19287UNT7UN19/ Chairman of Director

Windiael Approve O 'laiwiusiael Disapprove O 9aaenides/ Abstain

2. unanad AN981 (Mr. Pong Sarasin)

FIULY/Position NITUNTTUALNITUNIFBATE / Director and Independent Director
WiuAae/ Approve O Tadifugiaey Disapprove O amaanidesy/ Abstain

3UNEATMA  BITNWIUNAA (Mr. Khunnawut Thumpomkul)

FIUMLY/Position NITUNNT LL@zﬂTTNmiﬁ‘Tﬂmi / Director and Managing Director
WiuAae/ Approve O Tadifugiaey Disapprove O amaanidesy/ Abstain
438871908 SAalnAY (Mr. Achawin Asavabhokin)

AWLY/Position N998N13 / Director

WiuAae/ Approve O Tdiugiaey Disapprove O amaanidesy/ Abstain

O 29l 11 FesiarsuneyiiA neuununssunistlszandl 2557

Agenda 11 To consider the approval the remuneration of diredors for the Year 2014.

O (n WigFuueudunsiansiarsanuazasuiunudisndalénnilsznisnuiiiuaunas/ The Proxy has the right

to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (9) Wfuneudunzeandasasnzuuunuanulszasfaosionin Asil / The Proxy shall vote in accordance

with my/ our objectives as follows:

O

WiuAae/ Approve O Tdifugiaey Disapprove 0 anaanidesy/ Abstain
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O o912 FesansanewifansRuliwianssunissyanl 2556

Agenda 12 To consider the approval the payment of directors’ bonus for the Year 2013.

o () ‘lﬁt’ﬁuuﬂuﬁumﬁaw'ﬁﬁmamwmewﬁLmuﬁﬁwﬁﬂﬁnﬂﬂi:mimuﬁLﬁuaumi/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (1) Wifuneudunzeanidasasnzuuunuanulssaammasiionan &l / The Proxy shall vote in accordance
with my/ our objectives as follows:
O ik Approve O laiuiusiaey Disapprove O 9aaenide/ Abstain
O 213 BeefinsnneydBusiafaeuniod uaziwunnaauindisyand 2557

Agenda 13 To consider the approval the appointment of auditos and determination the auditing fee for the year 2014.

a (n) ‘lﬁﬂﬁuu@uﬁumﬁaw%ﬂmamwmequﬁLmu%ﬂwﬁﬂﬁnﬂﬂi:mammﬁLﬁuaum@/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (v) Wifuneudunzeanifesasnzuuunuanulssaammasiionan fail / The Proxy shall vote in accordance
with my/ our objectives as follows:

O ik Approve O laiuiusiaey Disapprove O 9aaenides/ Abstain

O 9190 14 Feaiansaunizesdu) (G1H)

Agenda 14 Other business (If any)

a

a (n) slﬁﬁa‘?umu'iumuaw%ﬁmimwme\mﬁLmu%wﬁﬂ%nﬂﬂnmmmﬁLﬁumuma/ The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O (@ Wifuneudunzeandesasnziuunuanuilszasiaasdionga fail / The Proxy shall vote in accordance
with my/ our objectives as follows:

O winhog/ Approve O laiuiusiaey Disapprove O 9aaenide/ Abstain

1 1 v v
(5) nzaspzuuuAsasiunauduns luanselaniiluldmanssyBlumideneudunsl  Widedinsasazuuudaaiuly
v It 1 G| al v v v v . . .
QﬂmmLL@:”LNMLﬂummqm:LLuumﬂwmmwL@ﬂug'm:tinmqu / Vote of the Proxy holder for any agenda which is nat in accordance

with this Proxy shall be deemed that such vote is not correct and is not my/our casting of vote as a shareholder.

'
aay v

(6) Tunsalidinwdnlilfszymnuilszasluniseandeasasazuuulunselald  visescyl3lidaawdalunsdinnlszguiing

o

= d ae A 4 A A vy y =2 ada gy A 4 A Ay & a vy
wwwmwa&ammhumimuﬂﬂmuﬂmﬂL@mmmhmqmu mummmmmﬂmhLﬂ@ﬂuLLﬂmm’aqummmw%@qﬂ?xmﬂm Imm
o aa aa a v % % dl =3 . . . n

uﬂuaummmwaﬁmwme\mmLmumwLmimnﬂﬂizmmmmmummi / In the case that l/we have not indicated my/our intention
of vote in any agenda or have indicated it but notclear, or in the case the meeting will consider oradopt any resolution in addition
to the matter indicated above, including any corredion, change or addition of facts, the Proxy holder shall have the right to
consider and vote for me/us in every respect as heshe deems appropriate.

a oo o P o P | adye o \ = Sy P o a o

ﬂ’ﬂﬂ’ﬁ‘IﬂVIE;Jj‘j"i_lN@Uﬁm‘ﬂ:ﬁiﬂﬂi‘:ﬁ'ﬂ’ﬂﬂiuﬂ’]iﬂ?ﬁlu VIULLANTTUNG ummumim@mmmmwmwmi:uimumauﬂuaum
TﬁﬁfaLmﬁﬂudﬁnwﬁﬂﬁmzﬁwLmnﬂﬂi:ma / Any act(s) taken by the Proxy holder at the meeting, except in the case the Proxy

holder does not cast vote per my/our indication inthe Proxy, shall be deemed to be taken by myself/ourselves in every respect.
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AR/ SIGNE. ..ot fuauduns/ Appointer

AR/ SIGNE. ..o f{5unauduny/ Proxy

NUIELKE/ Remarks
L S

'
A yoa o 1%
q

v o VYo o = a @ v v al 1 1 3
1. 408 u‘wmufnu‘wmzm’mmu'ﬂuwﬂugiuuﬂu'ﬂum:meimmeLﬂwg‘mﬁﬂ?:ﬁ;ume'ﬂ'ﬂﬂmmmmuuu lal gnunTouLiauenaUIU
v Y Vo o d‘ a %
VlusluHiumu'ﬂuwwmﬂﬂul,‘w'r]LLﬂﬂmm\mzLLuummim
A shareholder appointing Proxy must authorize only one Proxy to attend the meeting and cast the votes on his/her behalf. All

shares shall not be splited into more than one Proxy to separately vote.

2. 919TRBNAINIINNNTANNNTARANFAINITNNNIITAVFaIRaN ANl ayAAs

As per the agenda to appoint director, the appointment can be made for all directors or for individud director.

3. lunsdifdanseiasiansanlunsdseguunnndnanssfissylidinesiu fuevdunsansnsnssyinmnliluludssarsauuumidenay
FUNTULL U, AINLUL
In case there is (are) more agenda(s) to consider than the above mentioned, the appointer can specifythe additional agenda in

the attached sheet to the Proxy form B.
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ludszarAanuunilsRanauaunsuuy .

Attached Sheet to the Proxy Form B

ﬂWiu@uﬁuw:lugﬁuuﬂuéﬁ@ﬁummﬁﬁm Tau Tdeand iumas anfdn (Wunew) / As a Proxy to act on behalf of the
shareholder of Home Product Center Public Company Limited

Tunnsdsvguansitygnediuszant 2557 quj"quﬁmuﬁ'ﬁ 10 B8 2557 1981 10.00 1. 14 Haauwnsus Laagu i 1 Truaw
UHUATT L@ﬁl 662 DUUNILINN 4 UILFN LIALNT APNIHUIUAT 10500 ﬁ@ﬁ%ﬁ\ﬂﬁl@ﬂﬂmﬂ 1IN memu‘ﬁlﬁlu’mﬂ /n
the Annual General Meeting of Shareholders for the Year 2014 on Thursday 10" April 2014 at 10.00 a.m. at Grand Ballroom, 1™
Floor, Mandarin Hotel 662 Rama IV Road, Bangrak Sub District, Bangrak District, Bangkok, 10500, or atany adjournment thereof.

O fmi:ﬁl/ Agenda............... G‘I"a\i/ SUD BT
[m ) 1ﬁ§§uuﬂu§umﬁ§m§ﬁmimqme\mﬁLmu%wL%W"L%nnﬂi:mmwﬁl,ﬁmumi/ The Proxy has the right to consider
and vote on behalf of myself/ ourselves in all agerdas as appropriate.
O @ Wifuneudunzeanfesaspziuunuanulszasiaasdionga &4t/ The Proxy shall vote in accordance with my/ our
objectives as follows:
O Lﬁu@ﬁfm/Approve O Tadiugiaey Disapprove Oemaanides/ Abstain
O faﬁixﬁl/ Agenda............... Gl"axi/ SUD BT,
o Wﬁ%ﬂmuﬁumﬁamﬁﬁmimwLmzmuﬁLmu%wﬁni’ﬁinﬂﬂizmmmﬁLﬁumums/ The Proxy has the right to consider
and vote on behalf of myself/ ourselves in all agerdas as appropriate.
O @ Wifuneudunzeandesaspziuunuanulszasdaasdionga &4t/ The Proxy shall vote in accordance with my/ our
objectives as follows:
O Lﬁuéﬁaf;l/Approve O Tadiusiaey Disapprove Oemaanidesy/ Abstain
O Qﬁi‘:ﬁl/ Agenda.........coena. ﬁf‘m/Subject Lﬁ‘ﬂﬂf?lzxim‘wm? (s19) / appointment of director (continued)
%@nia‘um@/ Name of DIireCtor ........oooviiiiiiii e
O wWiuRae/ Approve O laduiudae/ Disapprove Dameant@esy/ Abstain
%@ﬂ?iumi‘ / Name of DIreCtor .......cvvviiiiiiiiiciiicicce s
O Lﬁuéﬁaf;l/Approve O Tadiugiaey Disapprove Oemaanidesy/ Abstain
%‘ﬂﬂiiumi‘ / Name of DIreCtor .......ccovoviiiiiiiiiiiie s
O wWiuRae/ Approve O laduiudae/ Disapprove Dameant@es/ Abstain
%’aﬂiimﬂ’]i / Name of DIr€CtOr .....covveiiiiii i

O WA/ Approve O laduiudae/ Disapprove DameanL@es/ Abstain

v v o U 3 ] o & o ¥ a e & a
dawidnaaiusesdn sansluludszansanuumisdenauduns Qﬂﬁ]’ﬂ\ﬂ_l‘JﬁilimLL@:LﬂuﬂQ’]N’WNV}]ﬂﬂﬁ‘zﬂ’]i/ I/ we hereby

certify that all statements as appeared in this atached sheet to the Proxy form are true and correct.

BUTD/ SIGNET. ..o veveeeeeeeeeeees e Huauduny/ Appointer  ATR/SIGNEd. ... ..covivviieiis {{Funauduny/ Proxy
(e ) (e )
Ui/ Date............. Lovoereennnn, TR Ui/ Date............ Lo, VAT

40



wilsFaNauaunziuy A.
(awznsdiffetiuiugamusinalssmauazusiasialii Custodian lutlszmalnenfuffurnuazauativ)
Proxy (Form C)

(For Foreign shareholders who authorize the custodian in Thailand as proxy)

meuﬁﬂuﬁzﬁﬂﬁu / Shareholder Registration NO...........oiuiiiiii e

BUEUT M BT

Sud/Date........ Waw/Month............... W.A./Year.........

(1) GV AWV e &tyan5/  Nationality........................... agtinuaai/

Reside at............... DU SHEE.....vtoieeee e, FNLA/MUVY SUD-DISHICE. ... AWN/UR/
DIStriCt. e eeeee et RINTA/PIOVINCE. .. swaldswdisi/Postal Code..................

Tugzfilszneugsnailudfudnuazqualiu (As the Custodian of (Please specify the fund name / sharenolder name) i

......................................................................................... dodufefureaiim Tan TWeind dwmes avia (nmw) Taefietiu

=)

AU

=

JAUIIN/ am/ are (a) shareholder(s) of Home Product Center Public Company Limited, holding a total number of
................................. W/ shares uazaanid@esasazunulfivinduy and having the right to vote equal to ..........ccococoovve.
1@e9 Aatl/ votes as follows:
Yuan3Tey/ Ordinary Share............ooovevevereereicenin, W/ share, aani@esasazunuldivinduy having the right to vote
a
equal to......ooi LAEIN/ votes

WULTHANS/ Preferred share............cocooovvvoioiiiiiinnn 7w/ share, aanidasasnzuunlfivinduy having the right to vote

eqUAl 0. ... WAel/ votes

(2) 2auauduns 13/ hereby appoint

(1) ‘dﬂlﬂ/ NaME. oo AL/ Age................ 1/ years
atjfiuasf / Reside at............... DU Stre et AL/ / SUD-DISHriCt......ooovrvnn 8Ne/
LUB/DISHCE ..o AINTA/ProviNCe.....covveeeeieeee, svialUswiild/Postal Code............... 9170/ or
(2) ‘dﬂlﬂ/ NAME. oo AL/ Age.............l i years
fatmiﬁ'ml,mlﬁ / Reside at................. DU/ Street.....ovoiiiieiins ANLA/U / SUD-DIStriCt. ..o 2N9/
VUB/DISHCE ..o AINTA/ProVINCE. ..., svialUswiild/Postal Code.............. 9170/ or
(3) ‘dﬂl'ﬂ/ NaME. oo AL/ Age..............l 3/ years
fai“iﬁwulmﬁ / Reside at................. DU/ Street....ovoviiiieiiis ANLA/LU / SUD-DIStrict. ..o 209/
BUBYDISFC ..o AINTA/PIOVINCE. . ..o, sialulsmilel/Postal Code...............

punilsnulaiiespuinion Tufunueediondn edindssguuazeendesasazuuuundndnlunslszguanTy ey
Usrant 2557 ’Lm"quﬁauﬁﬁ' 10 IWHNEUW 2557 1981 10.00 1. D4 YieaunIus uaagy 14 1 Ta9usaULLATIY 1997 662 NUUNTEIIM
4 UA99UN95N LIALNNSN NTMNENINAT 10500 WaTiavitadenllluiy 19an uaranuiiauae Jonly one of them to be my/our
Proxy to represent myself/ ourselves for attending and voting on my/ our behalf at the Annual General Meeting of Shareholders
for the Year 2014 on Thursday 10" April 2014 at 10.00 a.m. at Grand Ballroom, 1" Floor, Mandarin Hotel 662 Rama IV Road,

Bangrak Sub District, Bangrak District, Bangkok, 10500, or at any adjournment thereof.

v v v
o o

@) dmidrreneudunsligiuneudunsidinsonlszguuazaond@eatazuunluaiall Al /in the meeting, liwe

authorize the Proxy to vote on behalf of myself/ ouselves as follows:
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a

NaudunzANAuIUuiHaNlewarianseeni@easazunuld / Equal to the total number of my/ our shares

and having the right to vote

|

(4)

NAUAUNZLN9E A/ assign partial number of my/our shares and having the right to vote as follows;

O ¥{uaxsy / Ordinary share...........c.oooovoveverereennn, ¥iu / shares uazdi@dnieandusasnzuuuls / having
the right to vote equal to......................... 1@e19 / share

O YULTNANT/ Preferred share...............cooooeeeeernan. Y1/ shares uazfidnseanidasasnzunuls / having
the right to vote equal to.............cccoeeenin 1@ / share

$AVBRRNIALIAIALUULIETIMUA / TOWEI VOLES A6 .. vrvvvvore v 1@e19 / votes

v v
o o 'Y

o o o Y o = P % P g .
°1]'W‘lL"\'ﬂlﬂNﬂUﬂthiﬂai‘UNﬂUﬂumxﬂﬂﬂL@ﬂ\i@\iﬂﬂl’uul’muﬁmwL’“]']sluﬂ']?ﬂﬁ‘iﬂ]qﬂﬂﬁu A9/ In the meeting, I/ we

authorize the Proxy to vote on behalf of myself/ ourselves as follows:

]

. ; Y
9197 1 Faefiansniusessanunislssgaiansitytetiuaien 1/2556

Agenda1i To consider and approve of the Minutes of The Extraordinary General Meeting of the

Shareholders No.1/2013.

O (n) WiEFuneugunsianifansaunuasasfunudisndnldnndsznisnudiviuanaas / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
£ 2
O (2) WigFunaudunzean@esainzuuuainautlszasfaasdiondn Al The Proxy shall vote in

accordance with my/ our objectives as follows:

O WUA APPIOVE oo e
O T UBEY DiSAPPIOVE. ..., LR
= X =
O 9ARNLALIN/ AbStain....cocoveeeee, LREIN
Qrﬁ:ﬁ 2 Ldi‘ﬂ\iﬁﬁni‘mﬁ"um‘ﬁ‘]_li’]ilﬂ’mm@miﬁﬂLﬁumummiﬁﬁmﬂ Iui'ﬂuﬂ 2556

Agenda 2 To consider for acknowledgement the Compary’s Operation Result of the Year 2013.

a

O (n) WigFunaudunsiansiarsunuazasudunudisndalivnidsennsnuiiiuannas / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (1) WiFunausunzaani@easnziunninnutlszasfaasdionga A/ The Proxy shall vote in

accordance with my/ our objectives as follows:

O WFUAD ADDIOVE v e Re
O 'ltTUBEY DISAPPIOVE . cvveeeveeeeeseeeeeeeeee e e
O SARBMLAENY ADSAIN..oov.oeeeeeeeee e Rela
N3¢ 3 3fia1seulAILLAAIFIUENIIEN uazsuinlsnanuidaEia  wazaeuledaeuind

Aniuserthinidugn o dui 31 fuaau 2556

Agenda 3 To consider the approval of the Statements of Financial Position and Statements of

Comprehensive Income, including the Auditor's Repat of the year end as of 31" December

2013.
| (n) WigFunaudungiansiarsunuazasudunudisndalivnilsenismuiiiuanaas / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
Y Yo o = - 1 1% o .
| (1) Iuaium'au'aumﬂ'aﬂmmmmuuwﬂ’mmmﬂ?:mﬂ‘ﬂ’aw’]ww'} PN/ The Proxy shall vote in

accordance with my/ our objectives as follows:
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O 293 4

Agenda 4

O WAUADE ADDIOVE evveve e oo Re
O T UBEY DISAPPIOVE. ..., LR

O 9ARBNREN/ ADSTAIN.ooveoeeeeeeeeeeeeeeeeeren, LN

FesiansaneyiRanaiunauaznisdnassiuinlaieduyudrsesmunguanesyant 2556

To consider the approval of the dividend payment and the allocation of profit for legal

O 29=h 5

Agenda 5

reserve fund for the year 2013.

a

(n) WigFunaudungiansiarsuuazasudunudisndalivndsennsmuiiiuannas / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
(@) Wifuneudunzeandasaspzuuunuanuilszasiaasiainii a4l The Proxy shall vote in

accordance with my/ our objectives as follows:

O wWiuiae/ Approve
O "TUBEY DISAPPIOVE . covee e e

O 9ARBNREN ADSTAIN . ooveoeeeeee e Re

lﬂl a a6 ¥ = a o ad o v o = l:ll A

Basfiasnneuid liiannuannzidouressim taeddaniuariyaanzidouinanaeainnis
. -

dparsiuiunaszudnania AaunANLsgudansityfheiuaien 12556 a1uau 296,905 {1 49

Q Q

'
oA

v v b4 o A a e a a o v dl v v o
m‘wmﬂ%jum 1 U uazuiilamlsdetdaniaubuestmda 4. LW’ﬂslﬂﬁﬂﬁﬂ@ﬂﬂﬂ‘Llﬂ’ﬁ‘@ﬂVlu@ﬂ
=
NeLue

To consider and approve the decrease of the Company’s registered capital by way of

O 236

Agenda 6

eliminating the 296,905 ordinary shares with the par value of Baht 1, remaining from the

allocation of stock dividend per the resolution acdpted from the Extraordinary General Meeting

of the Shareholders No. 1/2013, and the amendment to Article 4 of the Memorandum of

Association in order to be in line with the decrease of registered capital.

Na

(M) ‘lﬁﬁ%ﬂu@uﬁuw:mw%ﬂmﬁmwLL@:@qnﬁLmu%wLﬁ'ﬂ,’ﬁnﬂﬂa:mirmuﬁt,ﬁummmi / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
(1) WigFunaudunzaani@esasnziuuainanulszasfaasionmga Sl The Proxy shall vote in
accordance with my/ our objectives as follows:

O WA ADDIOVE. evveovee oo e Re

O T UBE DiSAPPIOVE. ... LR

O 9ARBNREN ADSTAIN o oveoeeeeeee e N

RansouneuA e uannzidauaIwau 1,370,350,000 9u ivasasiunisanefiuiluna wazufila
o a Ly a a o Y lﬂl v ¥ o QI =
wildetinniausresizinde 4 welisennfesiunaiuuannzden

To consider the approval for the increase of registred capital 1,370,350,000 shares to support

stock dividend payment and to amend Clause 4 of the Memorandum of Association of the

Company on registered capital to be in line with he increase of registered capital

(n) WigFunaudunsiansiarsuuazasudunudisndalivndsennsnuiiiuanaas / The Proxy

has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

43



O (@) Wifuneudunzeandasaspziuunuanuilszasiaasdionga il The Proxy shall vote in
accordance with my/ our objectives as follows:
O WAUA ADPIOVE oo e
O LitTUBEY DISAPPIOVE . covee v, e
O SABBMREN ADSAIN.oooveoeeeeeeeeeee e e
N5 7 ﬁmﬁmmgﬁﬁmﬁmzﬁﬁﬁu@ﬂﬁmLﬁ'mnmﬁlmm?umm'mﬁuﬁum@
Agenda 7 To consider the approval for the increased shares dlocation to support the stock dividend
payment.
O (M) ‘lﬁt’ﬁumuiumﬁﬁw%ﬁmimwLLazmuﬁLmuﬁwwLf’a’ﬂiﬁnﬂﬂa:mimuﬁl,ﬁumumi / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (@) Wifuneudunzeanfasaspziuunuanulszasiaasdionga il The Proxy shall vote in
accordance with my/ our objectives as follows:
O WUA ADPIOVE oo e
O "tTUBEY DISAPPIOVE  covee e e
0 SARBNLAEINY ADSIAIN. ... e
szt 8 é@aﬁmamqwm"ﬁ Wl detRansiausde 3 (Tmntlsvasd)
Agenda 8 To consider the approval for the amendment of Clause 3 of Memorandum of Association of the
Company (Objectives).
O (M) ‘lﬁtﬁumuﬁumﬁﬁw%ﬁm?mwLLazmuﬁLmu%wL’é'ﬁ,’ﬁnﬂﬂa:mirmuﬁt,ﬁumumi / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (1) WigFunaudunzaani@esasnziuuainanuilszasfaasionga Feil The Proxy shall vote in
accordance with my/ our objectives as follows:
00 WA ADDIOVE. oo, Re
O T UBE DiSAPPIOVE. ..., LR
O 9neanidesy/ Abstain
NeEii 9 ﬁ'mﬁmamqwzﬁ uHlaiiifuderfasueaiiem fa 24 Fafuafugrnansunislunisasanaile
SauniBem
Agenda 9 To consider the approval for the amendment to the Aticles of Association of the Company,
Article 24 in relation to the authorized signatory of the Company’s directors.
O (M) ‘lﬁﬁ?ﬁmuﬁuw:ﬁﬁw%ﬁmimqLL@:@amﬁLmu%wLﬁﬂ’lﬁnﬂﬂaxmimw?'llt,ﬁummm? / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (1) WigFunaudunzaani@esaspziuuainanulszasfaasiomga R4l The Proxy shall vote in

accordance with my/ our objectives as follows:

O WA ADDIOVE. ovveovee e e Re
O "litiUBQEY DISAPPIOVE. ... oo, WA
0 SARBNUAEIY ADSEAIN. ... e
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a

O

35 10 G';mﬁmimﬂ@gﬂ‘ﬁmnwﬁf?ﬁﬂﬁum?ﬁﬁwLmuﬂﬁumaﬁﬁm@ﬂﬂmmqa:
Agenda 10 To consider the approval the re-appointment of the Company’s directors in place of the
directors who are retired by rotation.
m| (n) Wﬁ%ﬂmuﬁumﬁaw’ﬁﬁmmwLmzmuﬁLmu%‘wL%ﬂﬁnﬂﬂi:mimwﬁ'l,ﬁumum? / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
m| (2) WigFunaudunzaani@esasnziuuainanuilszasfaasiomga Feil The Proxy shall vote in
accordance with my/ our objectives as follows:
O ﬂﬁiLLﬁidﬁfdﬂiiuﬂ’]iﬁ?ﬁﬁm / Appointment all proposed directors
O WAUA, APPIOVE oo e
O TGl DISAPPIOVE. ... v el
0 9ARBNELY ADSIIN......oovveoeeeeceeeecee e 1R
O miLLﬁi\i[?lz\“mﬁumﬁlﬂm’muﬂﬂ@ / Appointment individual director
Tnefisnedenssunsiasiolild / As the following director’s names:
1Tuneetiug dddlnAu (Mr. Anant Asavabhokhin)
O WUA, APPIOVE oo Re
O luTUBEY DISAPPIOVE. cov.eeeeeeveeeve e, e
O SABBMREN ADSIN.cooov. oo R
2. unanwad A198U (Mr. Pong Sarasin)
O WAUA/ ADPIOVE oo e
O T UBEl DiSAPPIOVE ... e
0 9ARBNELY ADSIIN.....cooovveoeoeeceeeeceeeee e 1@
3UNUAMYA  BITHWIUNNA (Mr. Khunnawut Thumpomkul)
O WA ADDIOVE. ovveooeeeeeeeee e oo Re
O luTUBEY DISAPPIOVE. cov e, e
O SARBMREN ADSIN.cooov.oeeeoeeeeeeeeeeeee e LR
438877904 SAalNAY (Mr. Achawin Asavabhokin)
O LAUA, APPIOVE oo Re
O T UBEY DiSAPPIOVE. ..., LRl
0 9ARBNELY ADSIIN...ccooovveeoeeeeeeeecceeeee e 1@
a3l 11 f'ilmﬁmimqwu“ﬁmWrml,munﬁmwﬂi:éﬂ 2557
Agenda 11  To consider the approval the remunerafon of directors for the Year 2014.
| (M) Alﬁiﬁumuﬁumﬁﬁw%ﬁawmwme\mﬁLmu*ﬁnwLf%ﬂﬁnnﬂi:mirﬂmﬁl,ﬁmumi / The Proxy

has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
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O (@) Wifuneudunzeandasaspzuuunuanuilszasiaasionia 6l The Proxy shall vote in

accordance with my/ our objectives as follows:

O WAUA ADPIOVE oo e
O LitTUBEY DISAPPIOVE . covee v, e
O SABBMREN ADSAIN.oooveoeeeeeeeeeee e e

O o912 GesiansauneusdmansRuimianssunislsyand 2556

Agenda 12 To consider the approval the payment of drectors’ bonus for the Year 2013.

O (n) WiEFuneugunsRanifansunuasasufunudisndnldnndsznisnufiviuanaas / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
¥ Yo o = . 2 ¥ g .

| () 51,‘1)1Hi‘umuaum’a@ﬂmmmmumummmmﬂizmﬁ‘ummwwq AN/ The Proxy shall vote in

accordance with my/ our objectives as follows:

O WAUALE ADDIOVE evv.veeveee oo e veeens Re
O T UREY DiSAPPIOVE ..., LR
O SABBMREN ADSAIN.oooveeereeeeeee e e

v
o

O 9913 Fesansuneydfusdaasutingd wasinuasaeuitydlszant 2557
Agenda 13  To consider the approval the appointment of auditors and determination the auditing fee for the

Year 2014.

O (n) WiEFuneugunsianifansaunuasasfunudisndnldnndsznismufiviuanaas / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
v
O (1) WigFunaudunzeani@esainzuuuainanutlszasfaasdiondn Al The Proxy shall vote in

accordance with my/ our objectives as follows:

O LUA, APPIOVE oo e
O T B UBEY DiSAPPIOVE. ..., LR
0 9ARBNELY ADSIIN. ..ccooovveoeoeeeeeeeceeeeee e 1Res

O o914 FesiansuniEesew] (HnH)

Agenda 14  Other business (If any)

Na

O (n) WigFunaudunsiansiarsunuazasudunudiondalivndsennsmuiiiuannas / The Proxy
has the right to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (1) WigFunausunzaani@easnzuuuninnutlszassaasdionga A/ The Proxy shall vote in

accordance with my/ our objectives as follows:

O WAUA, APPIOVE. oo e
O "TUBEY DISAPPIOVE . covee v e
O SARBMLAEN ADSAIN.. v e

(5)  nsasaziuAsresfunauduny i lan lidullaunsey B lunldeneusuned Witednisaspzuuudes
uuligniesuarliteilunsasnzuudesnesgiatiu / Vote of the Proxy holder for any agenda whichis not in accordance with

this Proxy shall be deemed that such vote is not carect and is not my/our casting of vote as a shareholder.
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sy ¥ =

6 lunsdndwidnladlisryponulszasflunsesnidasasazuunlunnselaly wiseszy l3lidniaw wrelunsding

S o

Usgguilmsfiansmn siteasiluidedlauanileaniissyliinediu mufensdifiinisufla sl avideifiuiiuiefiaase
dsznsla WiFuneudunzilavsianann uazasufununniElynisenismuflifuanms/ In the case that liwe have not
indicated my/our intention of vote in any agenda orhave indicated it but not clear, or in the case the meeting will consider or
adopt any resolution in addition to the matter indicated above, including any correction, change or addition of facts, the Proxy

holder shall have the right to consider and vote for me/us in every respect as he/she deems appropriate.

= o

a dye . o o Yo Sy o ; ~ P o 2
Aanslafifiuseudunslfinssinlllunnsdsvgn  BuusinsdngFuneudunyllean@asmuidiwdnseylumideney
Fung Wineadawindiwidnlinsevineanisznis / Any act(s) taken by the Proxy holder at the meeting, except in the case the
Proxy holder does not cast vote per my/our indication in the Proxy, shall be deemed to be taken by myself/ourselves in every

respect.

AUTD/ SIGNET. v, Huauduny/ Appointer

BUTD/ SIGNET. .o ffunaudung/ Proxy

NNLILNE/ Remarks

'
= v a

o & o d&’ v dlﬁtd dl a | ¥ ' ' n’/l Y o a
1. VNANLAUNTLLL A. u/GLSHL’QW’Izﬂi‘{LW]Qﬂﬂﬂu‘ﬂﬂi"m{]"ﬂﬂsluﬁ/]3L‘]JEIuLﬂuB;|‘@QV]]uﬁ]’1\1ﬂ§‘$W]ﬁ uazuwsiaAsliRalmnen

q

v

(Custodian) lutlszmalnaiugfurnuazguatiuliivings / This Form C Proxy shall be used only in the case the
shareholder whose name appears in the Register is overseas investor and has appointed custodian in Thaland as
a depositee of the shares only.

2. vanguifesuuundeniuviidenaudunszia / Evidences to be attached to the Proxy are:
(1) miadenausrwnaangiediuliisaladou (Custodian) Hiufanfiunisasnuluwmidenaudunzunuy

Letter of authorization from the shareholder to grant the custodian to proceed with the signing on the Proxy for the
shareholder.
(2) wilsAedutuinfanulumideseugunzunulifuaygatlsznaugsia Aalafeu (Custodian)
A document confirming that the signor on the Proxy for the shareholder has been permitted to engage in the
custodian business.

3. Qﬁ@ﬁuﬁmﬂuﬁuwmzﬁmmuﬁum‘lﬁﬁ?umuﬁumﬁmmLﬁmLﬂuéﬁ'\ﬁ?:ﬁmmz@@ﬂL?ﬁmmmuuu Tdanasn
LL‘U‘QLL?Jnﬁwuquﬁﬂﬁt’ﬁumuﬁumumﬂﬂwﬂ'@LLﬂnmmm:Lmu@m’Lﬁ
A shareholder appointing a Proxy must authorize only one Proxy to attend the meeting and cast the votes on
his/her behalf. All shares shall not be splitted into more than one Proxy to separately vote.

4. 'J’]?Ziﬁ‘ﬂﬂ[?{mﬁuﬂﬁﬁ‘ﬂﬁu’ﬁ‘ﬂLa‘ﬂﬂ[?%ﬂﬁ‘ﬁ‘ﬂﬂ’]ﬁ“*/ﬂ‘]lﬂﬂdﬁ“ﬂLﬁ‘ﬂﬂﬁﬂﬂii‘mﬂﬁﬂ‘ﬂu?ﬁﬂuﬂﬂ@
As per the agenda to appoint director, the appointment can be made for all directors or for individua director.

5. lunsdififinnsziaziarsnnlumaszguannndinnssiiszy e fuensunzanunsnszydiadiaFulodsessie
uuLMlAaNALSUNZULIL A, ANNLUL
In case there is (are) more agenda(s) to consider than the above mentioned, the appointer can specify the

additional agenda in the attached sheet to the proxy form C.
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ludszaAaunuunilsRaNauaunsLuy A.
Attached Sheet to the Proxy Form C.

msneudunyugruziugiedurenism Tan Wednd dwmed A1in (1wna) / As a Proxy to act on behalf of the

shareholder of Home Product Center Public Company Limited

v

TunsusyguansdoyfDediuilsyant 2557 ”Luiquﬁauﬁﬁ 10 WEIEU 2557 1981 10.00 1. W FiBqunIud Leagu 1
T99UINUNUATTY L@°]J‘I7]I 662 DUUNTTIIN 4 UINLNEN LWALNEN NFUNNNUIUAT 10500 ﬁﬂ?\l%ﬁuﬁ@ﬂﬂu@ IR memu‘ﬁl
ﬁluﬁw /In the Annual General Meeting of Shareholders for the Year 2014 on Thursday 10" April 2014 at 10.00 a.m. at Grand
Ballroom, 1st Floor, Mandarin Hotel 662 Rama IV Road, Bangrak Sub District, Bangrak District, Bangkok, 10500, or at any

adjournment thereof.

fJ’\?:ﬁ‘/ Agenda.......coceeeieinnnn éﬂd/Subject ...................................................................
(M) slﬁﬁ%umuﬁumﬁaw%ﬁmsmwLmzmuﬁl,mu%wL*ﬁﬂﬁnﬂﬂizmamm‘ﬁ'L‘ﬁumumi/The Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.

O () Wiffusaudunzean@eaainzuuuniuaulszasraasiomg fail The Proxy shall vote in accordance

with my/ our objectives as follows:

O LBUAI ADDIOVE. o oovoeeeeeeee e WA
O TG DISAPPIOVE. v, Re
01 SABBMREN ADSEIN..ooveeeeeeeeeeeeee e e
4 o .
AFEN/ Agenda......oceeveinens LIB/SUDJECT. .

(n) WigFuneudunyiansiansanuavasAunuinndnlivnisznisanufiviugaupasThe Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (2) Wi Fuseudunzeandasainziuunuaaulszasiaesinnga #sil/ The Proxy shall vote in accordance

with my/ our objectives as follows:

O LUAI ADDIOVE. ooovoeeeeeeeeoeeee e R
O UG DISAPPIOVE. ovveeeeeeeeeeeee oo Be
0 AARBNLREY ADSEEIN. ovveooeeeoeeeeeeeeee e 1R
r 4 .
217N/ Agenda........oceeeeenene. LIBN/SUDJECT. oo,

(n) WiEFuseugunzddnifansnuazassmunuiiondn ldnnisznismuiiiuanmasThe Proxy has the right
to consider and vote on behalf of myself/ ourselves in all agendas as appropriate.
O (1) WEFuneudunzesnid@eainziuunuautlszassaasdinngn Asil/ The Proxy shall vote in accordance

with my/ our objectives as follows:

O LUA ADDIOVE. ooovoeeeeeeeeeeee e LR
O LUl DiSAPPrOVE. ..., e
0 AARBNLAEY ADSEIN.ovveooeeee oo 1R
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O 2NILA AGENT@ e iF89/Subject lABNFINTINNNT (FB) / appointment of director (continued)

%ﬂimma / Name of Director .........ccooiiiiiiiiiiiiene
O WUA ADPIOVE oo e
O ldiiUF9E DISAPPIOVE . oveeeeeeeeeeee e, WA
0 9ARBNLAEY ADSEIN. ..ooooooooooooeooeeoe e
%’aﬂiﬁm’]i /' Name of Director .........cccoeiiiiiiiiiiene
O wWiuRae/ APDPIOVE. ..ottt e e
O liIUFEY DISAPPIOVE . ovveeeeeeeeeeeeeveeereeeeeesee, WA
0 9RRBNLAEY ADSEIN. .. ooooooooooooeoeeeeoe e
%mmmi /Name of Director ...........coooiviiiii
O wWiuRae/ APPIOVE. ..ottt e e
O TLuSel DiSBPPrOVE. ooveeveeeeeeeeceeeee LR
0 9ABRNALY/ ADStAIN. .....ooooooooeeeeeee Ae
%’aﬂﬁ:ﬂmi /Name of Director ...........cooooviiiii
O LBUA ADDIOVE. oooveeeeeeeeeee e WA
O T USael DiSBPPrOVE. oov.eveeeeeeeeeceeeeee LR
0 9ABRNALY/ ADStAIN......oooovoooeeeeeee Ae

dridnaeiusesdn manislululszdnseuuumideneuduns gnsiesidysaluasiiluanuassnisznis I/ we hereby

certify that all statements as appeared in this attached sheet to the Proxy form are true and correct.

AITD/ SIGNE. v, fuauduny/ Appointer SNTR/SIGNEd. ..........ooovieireiie, f5unauuns/ Proxy
(o ) (e )
SUd/ Date............ Jovoiiiii, Joiiiiii, Ui/ Date........... foioiii, A
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Attachment 3

The following documents must be presented prior to attending the shareholders meeting (as the case may
be):

1. In the event that the shareholder is a natural person:

1.1 Attendance in person: presenting an official document issued by governmental agency which having
photograph of such shareholder, and not yet expired, e.g. personal ID card, driver license, or passport.
1.2 Attendance by proxy:
(A) a completed Proxy Form, which is per the form attached to the notice calling for the meeting,
signed by the appointer (the shareholder) and the proxy;
(B) a copy of the official document of the shareholder as referred to in 1.1 certified as true copy by  the
appointer; and
(C) an original of the proxy’s official document as referred to in 1.1 above.

. In the event that the shareholder is a juristic person:
2.1 Attendance by an authorized representative of such shareholder:

(A) an original of such authorized representative’s official document as referred to in 1.1; and

(B) a copy of the Affidavit or Certificate of Incorporation of the shareholder showing the name of
such authorized representative as a person having authority to act on the shareholder’s behalf and
such copy of the Affidavit or Certificate of Incorporation must be certified as true copy by such
authorized representative.

2.2 Attendance by proxy:

(A) a completed Proxy Form which is per the form attached to the notice calling for the meeting,
signed by the appointer (the shareholder) and the proxy;

(B) a copy of the Affidavit or Certificate of Incorporation of the shareholder showing that the name of the
person who signs on the Proxy Form as the appointers an authorized representative of the shareholder
having authority to act on the shareholder’s behalf and such copy of the Affidavit or Certificate of
Incorporation must be certified and affixed the company seal by such authorized representative; and

(C) an original of the proxy’s official document as referred to in 1.1 above.

. In the event that the shareholder is non-Thai shareholder or is a juristic person incorporated under a foreign law:

Clause 1 and 2 above shall be applied mutatis mutandis to a non-Thai shareholder or a shareholder which is
juristic person incorporated under a foreign law as the case may be under the following conditions:

(A) Affidavit or Certificate of Incorporation of such juristic person may be issued by either the
governmental authority of the country in where such juristic person is situated or by an officer of such
juristic person, provided that such an Affidavit or Certificate of Incorporation must contain the name
of the juristic person, the address of the head office of the juristic person, and the name(s) of the
person(s) having authority to sign on behalf of the juristic person together with any restriction or
conditions of the authority of such person(s); and

(B) If the original document which is not made in English, English translation is required to be made and
attached thereto and such translation must be certified by the authorized representative of such juristic
person.

4. Procedure of Granting Proxy

(A) Shareholder shall sign his/her name in the Proxy form at the column of “grantor” and the “grantee”
Shall sign his’her name in the column of “grantee”, which the form shall have been affixed with
stamp duty of Baht 20;

(B) Attach full documents as specified in item 1, 2 and 3 and hand over them to the Company’s personnel
prior to entering into the meeting; and

(C) In the event of desire to grant the proxy to Independent Director, please indicate the name of
Mr.Chanin Roonsamrarn in the proxy form. The biography of the Independent Director appears in the
Attachment 3. The document shall be delivered to the Company prior to the meeting date or latest

before entering into the meeting.
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Attachment 3

Brief biographies of Independent Director who is assigned to be

roxy.

Committee Information

Name — Surname

Position

Address

Mr. Chanin

Roonsamrarn

Age 66

Audit Committee, Independent Director and
Nomination and Remuneration Committee
96/27 Moo 9, Bangkhen, Amphoe Muang,

Nonthaburi.

Date of Appointment October 3, 2005

Educational
Educational Major University
Master Degree Business Administration Fort Hays State University, Kansas, USA
Institution Thai Institute of Directors Association (I0D)
Program Director Certification Program (DCP) 2002
Program The Role of Chairman (RCM) 2002
Working Experience
Type of
During Position Company Name Business
2005 - Present | Audit Committee, Independent | Home Product Center Plc. | Home
Director and Nomination improvement
and Remuneration Committee retailing
2010 - Present | Chief Executive Director SBL Leasing Co., Ltd. Leasing
1986 - Present | Independent Director, Audit Thai Reinsurance Plc. Insurance
Committee, Remuneration
Committee and Nomination
Committee
2003 - 2012 Independent Director, Audit The Siam Commercial Insurance
Committee, Chairman of Risk Samaggi Insurance Plc.
Management Committee and,
Human Resource and
Remuneration Director
1996 — 2009 President and Chief Executive The Siam Industrial Credit | Financial
Officer Plc. Institution

Director position in other companies (excluding Home Product Center Public Co., Ltd.)

Other organization

. . . . that compete with/
Listed Companies Non - Listed Companies related to The
Company
Total of Listed Companies =1 | Total of Non - Listed Companies = 1 None

Thai Reinsurance Plc.

SBL Leasing Co., Ltd.

Conflict of Interest There is no conflict of interest in the agendas proposed to this Annual
General Meeting of Shareholders for the year 2014, except for the agenda to approve the payment

of remuneration and director fee.
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And any other interest at Homepro during the last 2 years: None i.e.

1) He has not participated in management and is not the employee, staff or consultant who
receives regular salary in the Company.

2) He has not provided any professional service i.e. Auditor, legal counsel

3) He has no business relationship with company that affect the duty performing independently
in giving an opinion.

Shareholding - shares Proportion -

Warrant (ESOP) - shares

No. of Terms and No. of service year as Directorship at Homepro (since becoming listed

company)
3 terms in 2007, 2010, 2556 and 8 years of service.

No. of Meeting attendance for the year 2013

1. Board of Director Meeting : 12 attendances out of total 12 meetings

2. Audit Committee Meeting : 14 attendances out of total 14 meetings

3. The Nomination and Remuneration Committee Meeting : 2 attendances out of total 2 meetings
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Attachment 4

(F 53-4)

Capital Increase Report Form
Home Product Center Public Company Limited
On 25 February 2014

We, Home Product Center Public Company Limited, hereby reports the resolution of
the board of directors no.2/2557, held on February 25, 2014 from 9.30 to 12.30 hrs.
in respect of a capital increase/share allotment as follows:

1.

2.

Capital decreasefincrease:
The meeting of the board of directors passed a resolution approving agenda of
decrease and increase registered capital of the Company as follows:

- To decrease of a registered capital of the Company from Bath 9,589,847,893
to Baht 9,589,550,988 by eliminating the 296,905 registered share with the
par value of Baht 1, which remains from the allocation of stock dividend per

the resolution adopted from The Extraordinary General Meeting Shareholders
No. 1/2013 and

- To increase of a registered capital of the Company from Bath 9,589,550,988
to Baht 10,959,900,988 by means of the issuance of 1,370,350,000 ordinary
shares with a par value of Baht 1 each, totaling Baht 1,370,350,000.

Allotment of new shares:
The meeting of the board of directors passed a resolution approving the
allotment of 1,370,350,000 ordinary shares with par value of 1 Baht each,

totaling Baht 1,370,350,000 to reserve for the stock dividend payment as
follows:

2.1 Details of Allacation

Allotted to Number Ratio Sale Subscription Note

(shares) (old : price and payment
new) per share period
(Baht)

Existing 1,370,350,000 7:1 - To reserve for Stock
Sharehclders the stock dividend

dividend

2.2 The Company’s plan in case where there is a fraction of shares remaining

If there is an indivisible fraction of shares remaining, the dividend will
be paid in the form of cash dividend for that fraction of shares instead.

2.3 The number of shares remaining from the allotment
-None-
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3.

4.

5.

6.

Schedule for shareholders meeting to approve the capital
increase/allotment

The Annual General Meeting of shareholders for the year 2014 is scheduled to
be held on April 10, 2014 at 10.00 a.m. at Grand Ballroom, 1st Floor, Mandarin
Hotel 662 Rama IV Road, Bangrak, Bangkok.

To determine the right to attend the meeting (record date) will be on March 12,

2014 and list will be compiled by closing the share register on March 13, 2014 in
accordance with the Article 225 of Securities and Exchange Act.

Approval of the capital increase/share allotment by relevant
governmental agency and conditions thereto (if any)

- None -.

Objectives of the capital increase and plans for utilizing proceeds
received from the capital increase

To provide shareholders return in form of share dividend by issuing stock
dividend instead of paying cash dividend.

Benefits which the Company will receive from the capital
increase/share allotment:

6.1 To increase the Company’s stock liquidity
6.2 To retain the working capital for Company's operation

Benefits which the shareholders will receive from the capital
increase/share allotment:

7.1 The Company has a policy to pay dividend not less than 40 percent of the
net profits each year.

7.2 The shareholder who will be allotted the stock dividend are entitied to
received dividends as same as the existing shareholders.

Other details necessary for shareholders to approve the capital
increasefshare allotment:

-Mone-
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Schedule of action where the board of directors of the Company passes
a resolution approving the capital increase or allotment of new shares:

Proceedings ' Date
1. To hold the Board of Directors’ Meeting . February 25, 2014
2. To determine shareholders entitled to attend March 12, 2014
the Meeting (Record Date)
3. To comply the names by closing the share March 13, 2014

registrar for the Meeting, according to the
Article 225 of the Securities and Exchange Act

4. To convene The Annual General Meeting of April 10, 2014
shareholders for the year 2014

k)
The Company hereby certifies that the information contained in this report form
is true and complete in all respects.

-

Signed // /\“~ authorized director
(Mr. &Ut Thumpaomkul )

Position Director

i
HomelYro

I Stoane Prococt Conier Public Caepany |-i'1!l'5t‘.'ﬂ-1ii|

A
Signed :j ) authorized director

(Mrs. Suwanna Bhuddhaprasart)
Position Director
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Attachment 5

Committee Information

Name — Surname Mr. Anant Asavabhokhin  Age 63

Position Chairman

Date of Appointment May 29, 2001
(Counted from the date of conversion to be public company)

Educational

Educational Major University

Master Degree Business Administration Thammasat University

Master of Science Industrial Engineering lllinois Institute of Technology, USA

Bachelor Degree Civil Engineering Chulalongkorn University

Institution Thai Institute of Directors Association (I0D)

Program Director Certification Program (DCP) 2004

A Brief of Working Experience

During Position Company Name Type of Business
1995 - Present | Chairman Home Product Center Plc. Home improvement retailing
2009 - Present | Chairman LH Financial Group Plc. Holding
2005 - Present | Chairman Land and Houses Bank Plc. Financial institution

Director L& H Property Co., Ltd. Property development
Director L& H Sathorn Co., Ltd. Property development

1985 - Present

Chairman and

Managing Director

Land and House Plc.

Property development

1983 - Present

Director

Quality Houses Plc.

Property development

At the present, Mr. Anant is the director of 4 listed companies and 3 non-listed companies

Listed Companies

Non - Listed Companies

Home Product Center Plc.

Land and Houses Bank Plc.

LH Financial Group Plc.

L& H Property Co., Ltd.

Land and House Plc.

L& H Sathorn Co., Ltd.

Quality Houses Plc.
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The directors are not holding the position of director or executive management in the business that could

cause any conflict of interest against the Company.

Shareholding 14,626,271 shares Proportion 0.15%

No. of Terms and No. of service year as Directorship at Homepro (since becoming listed company)

4 terms in 2002, 2005 , 2008, 2011 and 12 years of service.

No. of Meeting attendance

1. Board of Director Meeting : 9 attendances out of total 12 meetings
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Committee Information

Name — Surname Mr. Pong

Sarasin Age 86

Position

Independent Director

Date of Appointment May 29, 2001

(Counted from the date of conversion to be public company)

Educational

Educational

Major

University

Ph.D. (HON)

Business Administration

Chulalongkorn University

Bachelor Degree

Business Administration

Boston University

A Brief of Working Experience

During Position Company Name Type of Business
1995 - Present | Independent Director | Home Product Center Plc. Home improvement retailing
2000 - Present | Chairman Honda Automobile (Thailand) Co., Ltd. Manufacture and distribution of

automobiles
1996 - Present | Chairman Shangri-La Hotel Plc. Hotel
1994 - Present | Director Rojana Industrial Park Plc. Property development
Director Sammakorn Plc. Property development
2000 - 2013 Chairman Thai Namthip Co., Ltd Soft drink distribution

At the present, Mr. Pong is the director of 4 listed companies and 1 non-listed companies

Listed Companies

Non - Listed Companies

Home Product Center Plc.

Honda Automobile (Thailand) Co., Ltd.

Shangri-La Hotel Plc.

Rojana Industrial Park Plc.

Sammakorn Plc.

The directors are not holding the position of director or executive management in the business that could

cause any conflict of interest against the Company.
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And any other interest at Homepro during the last 2 years: None i.e.

1) He does not participate in management and is not the employee, staff or consultant who receives regular
salary in the Company, affiliate company, joint company, company or major shareholder of the Company.

2) He does not provide any professional service i.e. Auditor, legal counsel

3) He has no business relationship with company that affect the duty performing independently in giving

an opinion.

Shareholding 21,959,831  shares Proportion 0.22%

No. of Terms and No. of service year as Directorship at Homepro (since becoming listed company)

4 terms in 2002, 2005, 2008, 2011 and 12 years of service.

No. of Meeting attendance

1. Board of Director Meeting : 9 attendances out of total 12 meetings
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Committee Information

Name — Surname Mr. Khunawut Thumpomkul Age 57

Position Director, Executive Director and Managing Director

Date of Appointment May 29, 2001

(Counted from the date of conversion to be public company)

Educational
Educational Major University
Master Degree Business Administration National Institute of Development Administration
Institution Thai Institute of Directors Association (I0D)
Program Director Certification Program (DCP) 2001

A Brief of Working Experience

During Position Company Name Type of Business

1995 - Present Director, Executive Director and Home Product Center Plc. Home improvement retailing

Managing Director

2005 - Present Director Market Village Co.,Ltd. Space rental

2011 - Present Director Home Product Center Retail Business
(Malaysia)

2012 - Present Executive Director Land and Houses Bank Plc. | Financial institution

2013 - Present Director LH Financial Group Plc. Holding

At the present, Mr. Khunawut is the director of 2 listed companies and 3 non-listed companies

Listed Companies Non - Listed Companies
Home Product Center Plc. Land and Houses Bank Plc.
LH Financial Group Plc. Market Village Co.,Ltd.
Home Product Center (Malaysia)

The directors are not holding the position of director or executive management in other business or in the

business that could cause any conflict of interest against the Company.

Shareholding 138,205,944 shares Proportion 1.44%

No. of Terms and No. of service year as Directorship at Homepro (since becoming listed company)

4 terms in 2002, 2005 , 2008, 2011 and 12 years of service.

No. of Meeting attendance

1. Board of Director Meeting : 12 attendances out of total 12 meetings

2. Executive Director Meeting: 12 attendances out of total 12 meetings
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Committee Information

Name — Surname Mr.Achawin Asavbhokin Age 38

Position Director

Date of Appointment Propose to be the Director of the Company in the Annual

General Meeting of Shareholders for the year 2014.

Educational
Educational Maijor University
Bachelor Degree Finance University of Pennsylvania
Bachelor Degree Systems Engineering University of Pennsylvania
Institution No
Program -

A Brief of Working Experience

During Position Company Name Type of Business
2011 - Present Senior Vice President | SCB Asset Management Company Limited | Asset Management
(SCBAM)
2005 - 2008 Associate Director Government Pension Fund (GPF) Government

Officer's Pension

Fund Management

At the present, Mr. Achawin is not the director of the listed company and non-listed companies.
The directors are not holding the position of director or executive management in the business that could

cause any conflict of interest against the Company.

Shareholding - shares Proportion -

No. of Terms and No. of service year as Directorship at Homepro (since becoming listed company)

None (This is the first time Mr.Achawin has been proposed to be Director in the Annual General Meeting of

Shareholders for the year 2014.)

No. of Meeting attendance

None (This is the first time Mr.Achawin has been proposed to be Director in the Annual General Meeting of

Shareholders for the year 2014.)
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Attachment 6
Definition of Independent Director

“Independent Director” means the director who is independent in expressing his opinion to the
operation of the Company, must be a person who has no involvement or interest to the result of

operation either directly or indirectly. The qualifications of the Independent Director are as follows:

1. Hold share not more than 1% of paid up capital of the Company, affiliates company, joint
company, associated company, including the shares held by the related person.

2. Being independent either directly or indirectly of both financial and management of the
Company or joint company or major shareholders of the Company, and having no benefit or
interest in such manner within 2 years before being appointed as the Independent Director,
unless the Board of Director has carefully considered and see that such participation in having
benefit or interest will not affect the duty performing and the independence in giving an
opinion.

3. Being independent from the executives and major shareholders of the Company. Must not be
the Director who has been appointed as the representative to maintain the interest of the
Director of the Company, major shareholders, or shareholders who are related to the major
shareholders of the Company.

4. Must not participate in management and must not be employee, staff or consultant who
receives regular salary in the Company, affiliate company, joint company, company or major
shareholder of the Company.

5. Must not be related person or relatives of the executive or major shareholders of the Company.

6. Capable to perform his duty and express opinion or report result of duty performing
independently as assigned by the Board of Directors, and not under the control of the
Executive or major shareholders of the Company, including related person or close relatives of
such person.

7. No other character that causes the inability to give opinion to operation of the Company

independently.

All the definition above has complied with the rules and regulations stipulated by Securities and

Exchange Commission and the Stock Exchange of Thailand.
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Attachment 7

Biodraphy of Auditors

Mrs. Gingkarn Atsawarangsalit

Mrs. Gingkarn has had executive responsibility for a large number of major due diligence exercises
performed for both potential pre-acquisitions and mergers, and is highly experienced in review of

financial projections.

Her clients have included SET - listed companies and a large number of multinationals. She has special
expertise in work related to the automotive manufacturing, hotel, real estate and telecommunications

industries, where she has conducted both audit and due diligence work.

Mrs. Gingkarn has a bachelor’s degree in Accountancy from Chulalongkorn University, and a Master of
Business Administration degree from Kasetsart University. She is a Certified Public Accountant

(Thailand).

Mr. Sophon Permsirivallop

In over 30 years with the firm’s Audit Department, and over 20 years as an audit partner. Mr. Sophon has
served clients wide range of fields. He currently serves a very significant number of SET listed and

multinational clients.He has extensive experience with insurance industry, property and manufacturing

Mr.Sophon received a bachelor's degree in Accounting from Chulalongkorn University and a Master of
Management degree from Sasin, a joint academic institute of Chulalongkorn University, J.L. Kellog -
Northwestern University and the Wharton School of Pennsylvania. He is a Certified Public Accountant

(Thailand).

Mr.Chayapol Suppasedtanon

In over 23 years of extensive experience of auditing and currently as an audit partner, serving clients in a
wide range of industries. His clients include SET-listed companies. He has special expertise in audit work
related to comprehensive exposure in the manufacturing, trading and hotel sectors.

Mr.Chayapol’'s work has included extensive involvement in due diligence exercises, and management

consultancy work in a wide range of industries.

Mr.Chayapol received a bachelor Degree in Accounting from Chiang Mai University and Master Degree

in business administration from Ramkhamhaeng University.
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Attachment 7

Ms. Pimjai Manitkajohnkit

Ms. Pimjai joined Ernst & Young Office Limited in 1992. She has been an audit partner here for a number
of years, serving clients in a wide range of industries. Her clients include SET-listed companies and a
large number of multinationals. She has special expertise in audit work related to the real estate and
hotel. She has extensive experience in regular audits, internal control attestation, public offering and

rendering of advisory services, especially for real estate clients.

Ms. Pimjai received a Bachelor Degree in Accounting from Thammasat University and Master Degree in

Accounting from Thammasat University
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Attachment 8

Articles of Association Relating to Shareholders Meeting

No. 27 The shareholder may attend and vote by proxy in the shareholders meeting. The proxy must be

dated and signed by the shareholder and shall be in form prescribed by the registrar.

This proxy must be submitted to the chairman or the person designated by the chairman at the

venue prior to the proxy attending the meeting.

No. 28 In the shareholders meeting, there must be shareholders and proxies (if any) attending at the

meeting not less than twenty-five person or shareholders and proxies attending at the meeting not less than

half of the total shareholders and in any case the shareholders shall hold shares not less than one-third of

the total shares subscribed to constitute a quorum.

The chairman shall preside over the shareholders meeting. In the case where the chairman is not

present at a meeting or is unable to perform his/her duty, if there is a vice-chairman, the vice-chairman

shall preside over the meeting. |If there is no vice-chairman or there is a vice-chairman, but such vice-

chairman is unable to perform his/her duty, the shareholders shall elect one among themselves to preside

over the meeting.

No. 29 Voting in the shareholders meeting, one share is entitled to one vote.

Voting shall be made openly, unless at lease five shareholders request a secret vote and the

meeting resolves accordingly. The method for the secret vote shall be stipulated by the chairman of the

meeting.
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No. 29 3 paragraph

Resolution of the Shareholders Meeting

the Resolution of shareholders’ Meeting shall consist of votes as follow:

(1) The maijority votes of shareholders present and vote in the meeting, for such normal case. In

the case of equality of votes, the chairman of the meeting shall be entitled to a second or

casting vote

(2) In following cases, voting shall be not less than three fourth of the votes of the shareholders

present and have rights to vote in the meeting.

(1)
()

)

Divestiture or transfer of whole or substantial parts of business to the third party
Purchase or acquired businesses from other companies or private company belong
to the Company.

Executing, amending or terminating agreement that relating to lease of whole or
substantial part of business, assigning others to enter into the business management
of the Company or business mergers with other person or juristic person with
objectives of profit and loss sharing.

Amendment of the Memorandum of Associations or the Article of Associations.
Increase or Decrease capital of the Company or issuance of debenture.

Amalgamation or Dissolution of the Company
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Attachment 9

Map of Annual General Shareholder Meeting 's venue

Grand Ballroom, 1st Floor, Mandarin Hotel Managed by Centre Point

Address : 622 Rama IV Road, Bangkok 10500
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Access to hotel by

1. MRT: Sam Yan Station : Exit 1 to Wat Hua Lamphong and across Si Phaya Rd.
distance of about 0.2km. to the hotel

2. The Bus number: 4,21,25,29,34,40,46, 67.109.113.159.172.501
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