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Invitation to 2019 Ordinary Shareholders’

Meeting

No. 1/2019
MFEC Public Company Limited

On Thursday 25" April 2019, 10.30 a.m.
At the meeting Room, 39" Floor
123 SunTower B, Vibhavadi Rangsit Road, Chompol, Chatuchak,
Bangkok

As for a proxy, please bring along completed Proxy Form for
convenience in registration.
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MFEC/CSQOT/0004/2019
3 April 2019

Subject: Invitation to Annual General Meeting of the Shareholders No. 1/2019

Attention: Shareholders of MFEC Public Company Limited

Attachments:

1. Facts and reasons on Board of Directors’ view for consideration of the shareholders

2. Acopy of the Minutes of Annual General Meeting of the Shareholders 2018

3.  Summary of financial information in 2018

4. Detailed information of the previous dividend payment

5. Profiles of the candidates for the positions of the directors and definition of independent directors

6. Criteria for consideration of remuneration, detailed information of the previous remuneration payment to

the Board of Directors and other committees
7. Auditors and remuneration
8. Details amend the Company’s Articles of Association.
9. Guidelines for Annual General Meeting of the Shareholders
10. Proxy Form B. and C.
11. Atrticles of Association in sections relevant to Annual General Meeting of the Shareholders
12. Request Form for Complementary Documents to Annual General Meeting of the Shareholders 2019
13. Map: Meeting Venue

The Board of Directors for MFEC Public Company Limited resolved to call for Annual General
Meeting of the Shareholders No. 1/2019 on Thursday 25 April 2019, 10:30 hours at the conference room, 39"
Fl., Sun Tower B, No. 123, Vibhavadi-Rangsit Road, Chompol subdistrict, Chatuchak district, Bangkok 10900.

The registration will start from 08:30 hours onward. The following agenda will be considered in the AGM.

Agenda 1: Review and adopt the Minutes of Annual General Meeting of the Shareholders 2018

Board of Directors’ View: The board agreed to proposed the AGM to adopt the Minutes of Annual

General Meeting of the Shareholders No. 1/2018 held on 23 April 2018. the board reviewed and

opined that the Minutes was accurately recorded and will be forwarded to the AGM for adoption.

Agenda 2: Acknowledge MFEC’s operating performance in 2018

Board of Directors’ View: The board agreed to propose MFEC’s operating performance in 2018

for the AGM’s acknowledgment.

Agenda 3: Review and approve balance sheet and profit/loss statement for the year ending 31 December 2018

Board of Directors’ View: The board agreed to propose the AGM to approve the balance sheet

and profit/loss statement for the year ending 31 December 2018. The balance sheet and profit/loss
statement was already audited by the Audit Committee and licensed auditor with the board

approval.

MFEC Public Company Limited.

Head Office : 699 Modernform Tower 27th Floor, Srinakarin Rd., Suanluang, Bangkok 10250 Thailand Tel.(662) 821-7999 Fax.(662) 722-8388

Branch 1 : 333 LPN Building,21St Floor, Soi Choeipoung, Vibhavadi-Rangsit Rd.,Chompol, Chatuchak, Bangkok 10900. Thailand Tel.(662) 821-7888 Fax.(662) 618-8188
Branch 2 : 349 SJ Infinite One Business Complex, 8" Floor, Vibhavadi-Rangsit Rd., Chompol, Chatuchak, Bangkok 10900 Thailand Tel.(662) 821-7800
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Agenda 4: Review and approve the appropriation of profit for dividend payment to the shareholders

Board of Directors’ View: The board agreed to propose the AGM to approve the appropriation of

the company’s retained earnings as of 31 December 2018 for dividend of 0.20 baht per share to
the shareholders for a total of 88,290,711 baht. Of total dividend, 44,145,355.55 baht or 0.10 baht
per share will be paid from the businesses with BOI promotional privileges, however the tax
privilege cannot be exercised due to no dividend payment during the period of BOI benefits, and
44,145,355.50 baht or 0.10 baht per share will be paid from the retained earnings after a 20%
corporate income tax. Shareholders must be subject to withholding tax at the rate of 10 percent of
the dividend received. By paying to shareholders who are entitled to receive dividends as
appeared on the list of names of shareholders. The record date for the dividend is scheduled on 3

May 2019, as proposed by the company.

The rights for the dividend is uncertain until the company receives the AGM 2019 approval. The
company sets aside adequate provision as legally required. Therefore, the company will not set

aside any additional provision in this AGM.

Agenda 5: Review and approve the election of new directors in replacement of the directors who retire upon

expiration of the office term

Board of Directors’ View: The board agreed to forward the proposal to the AGM for approval, as the

board proposed.
Agenda 6: Review and approve remuneration for the Board of Directors and other committees for the year 2019

Board of Directors’ View: The board agreed to forward the proposed remuneration to the AGM for

approval, as the board proposed.

Agenda 7: Review and approve appointment of the auditors and remuneration for the year 2019

Board of Directors’ View: The board agreed to forward the proposed appointment of the auditors and

remuneration for 2018 to the AGM for approval, as the board proposed.

Agenda 8: Review and approve amend the company regulations.

Board of Directors’ View: The board agreed to forward the proposed appointment of to amend the

Company’s Articles of Association, Article 24, the shareholders’ meeting in order to comply with the law
amendments Public Company Limited Act, BE 2535, Section 100, which has been amended As proposed by

the Board of Directors.

Agenda 9: Other issues (if any)

Board of Directors’ View: This agenda is set to permit the shareholders to ask questions (if any)

and/or the Board of Directors to answer questions or make clarification.
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The company has prepared detailed facts and reasons for consideration in the above-mentioned
agenda. As appeared in Attachment 1, the record date for participation in the AGM 2019 is scheduled on 18
March 2019 and MFEC would like to invite shareholders to attend the AGM 2019 as set in the schedule and

meeting venue.

If any shareholder would like to all documents for AGM 1/2019, please contact the company by
filling the form enclosed in Attachment 11, and send the filled form to the Office of Company Secretary, No.
333, Lao Peng Nguan Building, 21 Floor, Vibhavadi-Rangsit Road, Chompol subdistrict, Chatuchak district,
Bangkok 10900 or e-mail the filled form to secretary@mfec.co.th. After receiving the filled form, the company
will prepare and deliver all documents. The shareholders also search for details of Sustainability Development

Report 2018 at the company’s website: www.mfec.co.th.

And if any shareholder intends to appoint the other person to attend the meeting and vote on behalf
of the shareholder, please give a proxy following Proxy Form B. and submit the document before the meeting.
In regard to the foreign shareholders who appoint custodians in Thailand for their shares, please use Proxy
Form C. as enclosed in Attachment 10. The shareholders can give proxies to the independent directors to

attend the meeting and vote on their behalf.

Directors who are Allowed to be Proxies

1. Mr. Suchart Thammapitagkul Independent Director

2. Mr. Anant Leetrakul Independent Director
3. Prof. Dr. Uthai Tanlamai Independent Director
4. Ass.Prof.Dr. Kamales Santivejkul Independent Director
5. Dr. Charn Tharawas Independent Director

For your acknowledgment.
Yours Faithfully,
on behalf of MFEC Public Company Limited
(Mr. Sirisak Thirawattanangkul)

Chairman, Board of Directors

For additional information : the Office of Company Secretary
Tel. 0 2821 7804 , 0 2821 7805

Email address : secretary@mfec.co.th

MFEC Public Company Limited.
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Attachment 1

Facts and Reasons for the AGM’s Consideration and Approval

Agenda 1: Review and adopt the Minutes of Annual General Meeting of the Shareholders No. 1/2018

Facts & Reasons: The minutes of Annual General Meeting of the Shareholders 2018 held on 23 April 2018 was

prepared by Company Secretary and adopted by the Board of Directors for its accuracy and completeness
according to the AGM resolutions. Company Secretary forwarded the Minutes to the Stock Exchange of Thailand
within 14 days after the AGM date as legally required. The Minutes was disseminated through the MFEC website
https://www.mfec.co.th/en/investor-relation/shareholder-info/meeting-of-shareholders ~ for  the  shareholders’
inspection within the proper period. None of the shareholders raised any objection or made any correction. The

copy of the Minutes was given as Attachment 2 and proposed the AGM for adoption.

Agenda 2: Report MFEC’s operating performance in 2018 by the Board

Facts & Reasons: The company prepared the Board of Directors report involving MFEC’s operating

performance in 2018 for the year ending 31 December 2018. The board reviewed the report and agreed on its
accuracy, completeness and sufficiency. In compliance with Section 29 and 34 of the Articles of Association, the
board agreed to report the company’s operating performance for the year ending 31 December 2018 as
appeared in Annual Report 2018, and a summary of financial information as appeared in Attachment 3, and
propose the AGM to acknowledge the company’s operating performance for the year ending 31 December

2018.

Agenda 3: Review and approve balance sheet and profit/loss statement for the year ending 31 December 2018

Facts & Reasons: In compliance with the Public Limited Company Act, and Section 33 and 34 of the Articles of

Association, MFEC prepared the balance sheet and profit/loss statement for the year ending 31 December 2018
which will be forwarded to the AGM for consideration and approval. The financial statements were audited by the
auditors and reviewed by the Audit Committee and the board which agreed on the statements’ accuracy,
completeness and sufficiency accordin gto the generally accepted accounting principles. These financial
statements were shown in Annual Report 2018. The board agreed to propose the AGM to review and approve the

balance sheet and profit/loss statement for the year ending 31 December 2018.



Attachment 1

Agenda 4: Review and approve the appropriation of profit for dividend payment to the shareholders

Facts & Reasons: The company has the policy to pay dividend at no less than 50% of net profit. Dividend

payment in each year will be subject to the investment plan, necessity and other reasons for the future. The board

resolved to propose the AGM to pay the dividend.

In 2018, the company’s retained earnings as of the end of 2018 totaled 226.43 million baht with adequate cash
liquidity. Therefore, the company will pay dividend to the shareholders according to the Public Limited Company
Act and Section 36 of Articles of Association which prohibits allocation of other types of money, but profit, for
dividend. In the case that the company suffered accumulated losses, the company is prohibited to make
dividend payment. Besides, according to the Public Limited Company Act and Section 37 of Articles of
Association, the company is required to set aside a portion of annualized net profit at no less than 5% of its
annualized net profit after accumulated loss (if any) as a legal provision until the amount of the provision reaches

the level at no less than 10% of the company’s registered capital.
MFEC's legal provision already reaches 10% of its registered capital and no additional portion is set aside for

such provision. The company reports the previous dividend payment as appeared in Attachment 4.

Agenda 5: Review and approve the election of new directors in replacement of the directors who retire upon

expiration of the office term

Facts & Reasons: Section 13 of Articles of Association states that one-third or the proportion closest to one-

third of the board members shall vacate the office in every AGM. The following, three (3) directors vacated the

office upon expiration this year.

1. Mr. Sirisak Thirawattanangkul, Chairman with seven (7) years in the position
2. Mr. Kiyotaka Nakamura, Vice Chairman with four (4) years in the position

3. Ass.Prof.Dr. Kamales Santivejkul, Independent Director with two (2) years in the position

The company has provided an opportunity for the shareholders to nominate qualified candidates without legally-
prohibited characteristics as new directors. However, none of the shareholders nominated any candidates as the

new directors.

On 27 February 2019, the Nomination and Remuneration Committee resolved to propose the Board of Directors’
Meeting No. 1/2019 to elect these retired directors/independent director who had knowledge, capabilities,
understanding of businesses, useful experience to resume the positions of the directors for one more term. Their

profiles and information are elaborated in Attachment 5.
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Agenda 6: Review and approve remuneration for the Board of Directors and other committees for the year 2019

Facts & Reasons: The Nomination and Remuneration Committee and the Board of Directors have agreed to leave

the remuneration for the board and committee members unchanged from the rates given in the previous year,
following the guidelines of the listed companies and the corporate governance with an annual review. Section 14
of Articles of Associations states that the remuneration shall be considered in comparison with those of other
companies in the similar industry at the similar size, based on the board and committees’ responsibilities and

duties, and the country’s economic situation and expansion. The details are described in Attachment 6.

Agenda 7: Review and approve appointment of the auditors and audit and service fees for the year 2019

Facts & Reasons: In compliance with the Public Limited Company and Section 29 of Articles of Association

requiring the AGM to appoint the auditors and remuneration every year. In 2019, the Audit Committee’s meeting
has reviewed the auditors’ performance, appropriateness of their duties performed, independence and
qualifications, it resolved to propose the appointment of three (3) auditors from Dharmniti Auditing Company

Limited as the company’s auditors as listed below.

Auditor CPA License No. Years of Auditing for MFEC

1.Ms. Wannisa Ngambuathong 6838 - year
Or 2.Mr. Peeradech Pongsathiensak 4752 - year
Or 3. Mr. Thanawut Piboonsawat 6699 3 year
Or 4. Ms. Sulalit Ardsawang 7517 - year
Or 5.Ms Thanyaporn Tangtanopajai 9169 - year
Or 6.Mr. Suwat Maneekanoksakul 8134 - year
Or 7. Ms. Soraya Thintasuwan 8658 - year

And the board agreed to maintain the 2019 audit and service fees at the rates given in the previous year for a
total of no more than 1,430,000 baht . The fee rates were properly compared to other auditing companies as

detailed in Attachment 7.

Agenda 8: Review and approve amend the company regulations.

Facts & Reasons: In order to be in compliance with the amendment of Section 100 of the Public Limited Company

Act, B.E. 2535 (amended by an order of Head of the National Council for Peace and Order (NCPO), Section 24 of

MFEC'’s Articles of Association is proposed to the AGM for amendment as detailed in Attachment 8.

Agenda 9: Other issues (if any)

This agenda is set for the shareholders to ask questions and/or the Board of Directors to answer

questions or make clarification (if any) without proposing any issues for approval or resolution.

-3-
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MFEC Public Company Limited
Minutes of Annual General Meeting of Shareholders 2018

Meeting Schedule and Venue

The AGM was held on Monday 23" April 2018, 10:30 hours at the conference room, 39" Floor, Sun
Tower B, No. 123, Vibhavadi-Rangsit Road, Chompol subdistrict, Chatuchak district, Bangkok 10900.
The AGM started. Mrs. Varaporn Wisedsang, Company Secretary, declared the number of attendants with total

number of shares.

Attendants Absentees Number of Paid-Up Shares
Category Person Total Total
Share % Share % Share %
Self-attendance 55 29,182,651 6.6106 - - - -
Proxy 106 | 138,125,159 31.2887 - - - -
Total 161 | 167,307,810 | 37.8993 274,145,745 | 62.1007 441,453,555 100.0000

Remark: There were a total of 80 attendants.

There were more than 25 shareholders and proxies and total shares present in the AGM amounted to
one/third of 441,453,555 paid-up shares and constituted a quorum as required in Articles of Association.
Chairman was invited to proceed with the AGM in the following agendas.

Mr. Sirisak Thirawattanangkul, Chairman for the Board of Directors, chaired and opened Annual General
Meeting of Shareholders 2018, while welcoming the shareholders to the AGM and introducing the company’s

directors, independent directors, chief financial officer and licensed auditor present in the AGM.

Directors Present

1. Mr. Sirisak Thirawattanangkul Chairman
2. Mr. Kiyonaka  Nakamura Vice Chairman
3. Mr. Siriwat Vongjarukorn Director/Chief Executive Officer/

Nomination & Remuneration Director

4. Mr. Thanakorn Chalee Director/Executive Director/
Risk Management & Corporate Governance Director

5. Mr. Suchart Thammapitagkul Independent Director/Audit Chairman

6. Prof.Dr. Uthai  Tanlamai Independent Director/Risk Management & Corporate Governance
Chairman/Audit Director

7. Assoc.Dr. Kamales  Santivejkul Independent Director/Risk Management & Corporate Governance
Director/Audit Director/Nomination & Remuneration Director

8. Dr. Charn Tharawas Independent Director/Nomination & Remuneration Director
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Directors Absent

1. Mr. Anant Leetrakul Independent Director/Nomination & Remuneration Director

Members Present

1. Ms. Siriporn Dejnithirat Chief Financial Officer

2. Mr. Thanawut Piboonsawas Auditor from Dharmniti Auditing Company Limited

3. Ms. Nathinee Kittikunapong Assistant to Auditor from Dharmniti Auditing Company Limited
4. Ms. Ploypailin Phongphaew Assistant to Auditor from Dharmniti Auditing Company

Limited who acted as an observer and inspector for voting as a means to have the AGM to proceed with
transparency following Articles of Association and laws. The shareholders’ document, meeting quorum and

voting/vote counting were examined, while resolutions and voting results were inspected in each agenda.

Prior to the AGM

Chairman notified the AGM the meeting/voting procedures in each agenda in accordance with the
following procedures of the Stock Exchange of Thailand on an organization of a meeting of shareholders of a
listed company:

1) Proceeded with the company’s corporate governance policy on the rights of shareholders and equal
treatment to the shareholders. The company has notified the corporate governance policy to the shareholders
through the Stock Exchange of Thailand and MFEC website. The shareholders have been invited to propose
important issues which should be set as an agenda in the AGM 2017, requirements and principles for nomination
of qualified candidates as directors in accordance with Articles of Association, and certain criteria for questions
to the AGM in advance. These issues were required for submission from November 2017 to January 2018.
Meanwhile, the shareholders have neither proposed any issue as an agenda and questions relating to the AGM
nor nominated proper candidates as the board members to the Board of Directors.

And the company has notified dissemination of document necessary for the AGM 2018 in advance
through the Stock Exchange of Thailand and MFEC website from 21 March 2018 onward, 30 days prior to the
AGM.

2) All agendas have been run in the AGM in a respective order as prescribed in the invitation letter, while
relevant information was presented in each agenda and questions were asked before reaching a resolution in
that agenda. In case the shareholders/proxies' needed to question or express their opinions, they were asked to
raise hands, be invited to the microphone, and inform the AGM names and last names first. (Proxies were invited
to inform those who gave proxies.) If a shareholder had any questions irrelevant to the ongoing agenda, please
ask additional questions in Agenda: Others during the late of a meeting.

3) Voting Procedures in Each Agenda

- A shareholder or a proxy had his/her votes equal to the number of his/her shares held or given proxy.
In regard to voting in each agenda, one vote was for one share. The shareholder or the proxy shall vote either
approve or disapprove or abstain, in the number of votes equal to his/her shares held or given proxy. Split of the

number of shares for splitting votes is not allowed (except for Custodian). He/she may use a voting card obtained

-2 -
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from the registration desk. (In the event of unclear intention by marking more than one box, the voting card is

regarded as invalid.

Shareholder Vote More Than Split Votes Cross Votes Total Votes Exceeding Voting
One Box Rights
(Custodian)
1.General Shareholder X X X N/A
2.Custodian - - X X

- Chairman proposed the AGM to vote in each agenda by asking time by time whether there was any

shareholder who disapproved or had any comment or abstain from voting. If any shareholder raised his/her hand

for disapproval or any other comments or abstention, MFEC official would collect the voting card given to the

shareholder from those raising their hands. The shareholders who did not raise their hands in the AGM would be
counted as approval in the agenda. After the AGM was adjourned, the shareholders who made approval shall
deliver the official the voting cards at the registration desk. If any shareholder wished to leave before the AGM

was adjourned, he/she could exercise their rights by delivering the official his/her voting cards in advance.

4) Data Processing and Voting Results in Each Agenda

- The company applied the QR Code to count votes for correct and fast data processing.

- In each agenda, Company Secretary notified the AGM the voting results of approval, disapproval or
abstention for acknowledgement. Voting count would be made from votes of the shareholders present in each
agenda. The number of the shareholders might not be the same in each agenda as additional shareholders
might present in any agenda. Agenda 1, 3, 4, 5 and 7, the approval would be made by the majority of the votes.
The exceptions were: Agenda 6 - Review and approve remuneration for the Board of Directors and committees
which required more than two-thirds of the shareholders present in the AGM and eligible for voting; and Agenda
2 for acknowledgement only with no voting.

5) Prepare the minutes. The company would disseminate the minutes through MFEC website within 14 days
after the AGM.
Thereafter, Chairman provided the AGM the detailed meeting procedures and called the AGM to order in

the following agendas.

Agenda 1 : Review and adopt the Minutes of Annual General Meeting of Shareholders 2017

Chairman notified the AGM that the Minutes of Annual General Meeting of Shareholders 2017
held on 21 April 2017 was prepared and forwarded to the Stock Exchange of Thailand and
Ministry of Commerce within 14 days after the AGM date. The Minutes was disseminated
through the MFEC website for the shareholders' inspection for accuracy. Copies of the Minutes
were delivered together with the invitation letter to the shareholders in advance. The Board of
Directors reviewed and opined that the Minutes was accurately recorded.

Chairman asked if any shareholders would correct the Minutes of Annual General Meeting of
Shareholders 2017, while calling the AGM to adopt the AGM minutes as delivered to the

shareholders.



e,

Public Company Limited

Agenda 2 :

Attachment 2.

There was no one asking for correction of the Minutes, Chairman called the AGM to vote for the
agenda.
Company Secretary stated that there were additional shareholders with 2,506,710 additional
valid votes present and eligible for voting. during the agenda.
Resolution: The AGM reviewed and adopted, with a majority of valid votes

present, the Minutes of Annual General Meeting of Shareholders 2017 as

Chairman presented.

The number of additional valid votes: 2,506,710 valid votes

The number of invalid votes: None

Voting Number of Votes (1 share = % of shareholders present and
1 vote) eligible for voting
1.Approve 169,739,520 99.9882
2.Disapprove 0 0.0000
3.Abstain 20,000 0.0118
4.Invalid 55,000 -
Total Votes 169,759,520 100.0000

Acknowledge MFEC's operating performance in 2017

Chairman notified the AGM that the board has reported MFEC's operating performance in 2017
as detailed in Annual Report 2017 and Sustainability Report 2017 delivered together with the
invitation letter to the shareholders.

And Mr. Siriwat Vongjarukorn, Executive Chairman, has been assigned to report the
shareholders the operating performance in 2017 for acknowledgement. The questions &
answers session has been opened for the shareholders then.

Mr. Siriwat Vongjarukorn, Executive Chairman, presented the AGM the summary report on the
operating performance in 2017 for acknowledgement in the following details.

MFEC and its subsidiaries' operating performance in 2017

MFEC's consolidated income totaled 3,017 million baht in 2017. Its consolidated expenses
amounted to 2,822 million baht and share of profit from investment in associate companies
accounted for 2 million baht. Profit before corporate income tax was 191 million baht and
corporate income tax expense totaled 35 million baht. Net profit of non-controlling interests
amounted to 2 million baht and net profit of controlling interests accounted for 154 million baht,

which fell from 2016.

In 2017, MFEC Group continued to put its emphasis on business transformation and strategic
management in three (3) dimensions as follows:

1) Partner for the purpose of monitoring changes of key technology trends;

-4 -
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Attachment 2.

2) Customer for establishment of relationship and analysis of business trends of customers
and future investment;

3) Employee for skill sets, the key engine for the organization’s business operations.

Such changes have affected business operations. In order to cope with changes in market

conditions, information technology and customer demand which was in line with the direction of

the manufacturing, the company and its subsidiaries have revised their business strategies

and policies as follows:

®  Business Application (BAC), in which MFEC held a 100% stake, has revised its product
strategy from Business Intelligence Software to Service ;

®  Modernform Integration Services Company Limited (MIS), in which MFEC held a 100%
stake, has revised its strategy to accommodate “Modern pay” service called “ChillPay,”
while renaming to Pra-In FinTech Company Limited and moving itself to startup;

®  Motif Technology Public Company Limited (MOTIF), in which MFEC held a 100% stake, has
revised its product strategy by extending intellectual property as service to the insurance
group;

®  Soft Square 1999 Group (SOFT SQUARE GROUP), in which MFEC held a 100% stake, has
provided development and design services of Customized Software which was under the
business transformation and employee skill set development to match demand;

®  Existing joint ventures:

O Angstrom Solutions Company Limited (Angstrom), in which MFEC held a 40% stake,
has provided securities trading system service through open source with continuing
growth trend and has had a plan to be listed in the stock exchange;

O Promptnow Company Limited (PN), in which MFEC held a 20% stake and sold some of
its PN stake to TIS Inc., has provided transaction services on mobile phones —
Gamification and Managed Service. After MFEC’s liquidation of some stake in
Promptnow, MFEC has continued generating profit and growing. Promptnow has had a
plan to be listed in the stock exchange;

O Playtorium Solutions Company Limited (PTS), in which MFEC held a stake of 70%, has
provided testing and outsourcing services. PTS was set up through MFEC policy to
promote the employees to grow. Last year, PTS generated profit and grew as targeted
in its business plan;

®  New joint ventures for expansion of services to new customers in other industries;

-5-
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Question 1:

Answer 1:

Question 2:

Answer 2:

Agenda 3:

Attachment 2.

O Fanster Media Company Limited (FM), in which MFEC held a 30% stake and in
collaboration with Love is music camp, has provided information service through
mobile phone application, advertisement, public relations and marketing media;

O Data Cafe Company Limited (DC), in which MFEC held a 60% stake, has provided
services in analyses of business information in all categories;

O Digital Savvy Company Limited (DS), in which MFEC held a 36% stake, has provided
services in ticket and show ticket distribution systems in all categories.

Chairman asked if any shareholder would question on the company's operating performance in
2017.

Ms.Vipha Suvanitch, the shareholder present, asked on how were the plans of the company
and its subsidiaries to increase profit with improvement of performance in the future.

Mr.Siriwat Vongjarukorn, Executive Chairman, elaborated that marketing and product strategies
of the information technology businesses were normally revised to cope with rapidly changing
technologies. It was difficult to forecast future operating performance. Presently, the fourth
manufacturing revolution has occurred and the organization must adjust itself, while planning
improvement of internal systems and employees to suit changes. He was confident that if the
organization had to adjust itself to a balance, its performance would be satisfactory in the
future.

Ms.Vipha Suvanitch, the shareholder present, asked on the organization’s benefits from the
Eastern Economic Corridor (EEC) which aimed to upgrade businesses in Thailand and pushed
up SMEs, entrepreneurs and startups.

Mr.Siriwat Vongjarukorn, Executive Chairman, explained that given the government’'s EEC
project, the organization gained from some of its projects worth no more than 50 million baht.
This was because more Chinese IT giants such as Alibaba, Tencent and Huawei were presently
doing businesses in Thailand, which has affected IT companies - Thai SMEs, to adjust
themselves to compete with these multinationals.

Chairman notified the shareholders that additional questions should be asked in Agenda 8:
Others in order to proceed the AGM on schedule and asked Company Secretary to summarize
the resolution.

Resolution: The AGM acknowledged the 's operating performance in 2017.

Review and approve balance sheet and profit/loss statement for the year ending 31 December
2017.

Chairman reported MFEC Public Company Limited 's financial statements which were reviewed
by Audit Committee, and audited and certified by Mr.Thanawut Piboonsawas, auditor from

Dharminiti Auditing Company Limited, on 26 February 2018. These details were described in

-6-
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Question 3:

Answer 3:

Question 4:

Answer 4:

Question 5:

Answer 5:

Attachment 2.

Annual Report delivered together with the invitation letter to the shareholders for the AGM's
approval on balance sheet and profit/loss statement ending 31 December 2017.

Chairman asked if any shareholder would question on the company's balance sheet and
profit/loss statement.

Mr. Therdsak Wangsed, the shareholder present, asked on reasons for last year’s increase in
cash flow from operating activities and 2017 drop in cash flow from operating activities, and last
year's drop in cash flow from investing activities and 2017 increase in cash flow from investing
activities.

Ms.Siriporn Detnitirat, Chief Financial Officer, explained that the company, in 2017, recorded
good liquidity and set aside the remaining cash, aside from working capital, to invest in the
short-term fund account with no risk. This fund was Thanathawee Fund of a commercial bank.
And as the company accepted larger-sized projects in 2017, it took out investment in the short-
term fund account for the company’s management and working capital. Therefore, the cash
flow from investing activities increased (received from sale of the short-term fund) and cash
flow from operating activities decreased (used in large-sized projects).

Mrs. Ketsiri Panthura, a volunteer to protect shareholders from Thai Investors Association,
asked about information relating to the licensed auditor’s report on page 87 of Annual Report
2017, conceming Executive Committee’s plan to manage risk of goodwill worth Bt501 million
baht or 15% of total assets.

Mr. Siriwat Vongjarukorn, Executive Chairman, elaborated that goodwill of 501 million baht
resulted from investment in the following, three (3) groups of companies in the past.

1) Motif Technology Public Company Limited

2) Business Application Company Limited

3) Soft Square 1999 Group

According to the accounting principles, the company had to have a test concerning goodwill
impairment arising from acquisition of enterprises by comparing book value with expected
value subject to value of use, based on estimated future cash flow from use of assets. The
details of goodwill evaluation was described in Note s to Financial Statements, No. 14.
Goodwill. In 2017, the company assigned an independent financial advisor to evaluate the
company’s assets and the management considered and believed that these three groups of
companies invested had no increase in impairment.

Mrs.Ketsiri Panthura, volunteer to protect shareholders from Thai Investors Promotion
Association, asked about vision to lead the organization to respond with changes such as the
EEC, digital transformation - Cloud, Mobility, Big Data/Analytics, and social business.

Mr. Siriwat Vongjarukorn, Executive Chairman, elaborated that given competitive changes, the
organizational transformation to cope with competition was important. Therefore, the company

has made the following improvements to cope with the changes.

-7 -



e,

Public Company Limited

Question 6:

Answer 6:
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Attachment 2.

1) Employee skill set development and the policy to promote potential employees to grow with
business extension.

2) Role improvement by being technical partners through joint investment. Employees were
dispatched to develop programs and hold an investment stake. An investment stake was
set a proportion which permitted management, instead of sales of products or services.
This example was Digital Savwy Company Limited. MFEC joined as a business partner with
Siam Sport Syndicate Public Company Limited and held 36% of Digital Savvy’s registered
capital.

Mrs.Vipha Suvanitch, the shareholder present, asked about the reason for a 79% drop in

temporary investment in 2017 and loss from evaluation of available-for-sale investment in

profit/loss statement.

Ms.Siriporn Detnitirat, Chief Financial Officer, explained that in 2017, the company accepted

more big-sized projects. Therefore, investment from the short-term fund account has been

withdrawn for the purpose of management and working capital. As a result, the temporary
investment decreased. And the 3.3 million baht loss was not the item arising from such

liquidation, but the item arising from income realization of an associate .

There was no one raising additional questions, Chairman called the AGM to vote for the

agenda.

Company Secretary stated that there were additional shareholders with 5,949,275 additional

valid votes present and eligible for voting.

Resolution: The AGM reviewed and approved, with a majority of valid votes present,
balance sheet and profit/loss statement ending 31 December 2017 which
were audited and certified by the auditors as Chairman presented.

The number of additional valid votes: 5,949,275 valid votes

The number of invalid votes: None

Voting Number of Votes (1 share = % of shareholders present and
1 vote) eligible for voting
1.Approve 174,369,595 99.2294
2.Disapprove 0 0.0000
3.Abstain 1,354,200 0.7706
4.Invalid 40,000
Total Votes 175,723,795 100.0000

Review and approve appropriation of profit for dividend payment to the shareholders
Chairman stated that, based on the company's operating performance and balance sheet for
2017 as presented to the shareholders in Agenda 2 and 3, the Board of Directors appropriated

annual profit with the following criteria.
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(1) Operating performance

(2)  None of accumulated loss

(3)  Sufficient cash flow for dividend payment. (The dividend payment policy: No less than

50% of net profit after tax and legal provision)

(4)  Future project investment

And the Board of Directors' Meeting No. 1/2018 held on 26 February 2018 had the following

resolutions.

- None of profit allocation as provision, given adequate provision as legally required.

- Submission of proposal for dividend payment, set aside from the company's operating
performance in 2017, to the shareholders at 0.25 baht (Twenty-Five Satang) per share. A
portion of net profit in 2017 was set aside for dividend payment (from net profit after 20%
corporate income tax.). The shareholders paid the withholding tax of 10% levied on
dividend set aside from net profit after the corporate income tax.

Meanwhile, the company presented the comparative data concerning dividend payment during

2013-2017 as depicted in the invitation letter (Attachment 4) for consideration. The record date

was set on Friday 4 May 2018 and the dividend payment date was determined on Friday 18

May 2018. The AGM was asked to make consideration on these issues.

Chairman asked if any shareholder would question or have any suggestion on the appropriation
of profit as dividend payment.
There was no one raising additional questions, Chairman called the AGM to vote for the
agenda.
Company Secretary stated that there was an additional shareholder with 16,000 additional valid
votes present and eligible for voting.
Resolution: As Chairman presented, the AGM reviewed and approved, with a majority of
valid votes present,:
(1) None of profit allocation as provision, given adequate provision as legally
required; and
(2) Allocation of net profit in 2017 for dividend payment. The record date was set
on Friday 4 May 2018 with dividend at 0.25 baht (Twenty-Five Satang) per

share. And the dividend payment date was determined on Friday 18 May

2018.
The number of additional valid votes: 16,000 valid votes
The number of invalid votes: None
Voting Number of Votes (1 share = % of shareholders present and
1 vote) eligible for voting
1.Approve 175,704,795 99.9886




e,

Public Company Limited

Agenda 5:

Attachment 2.
2.Disapprove 0 0.0000
3.Abstain 20,000 0.0114
4.Invalid 55,000 -
Total Votes 175,724,795 100.000

Review and approve the election of new directors in replacement of the directors who retire
upon expiration of the term of office .

Chairman stated that, according to Section 13 of Articles of Association, one-third of the board
members shall vacate the office in every AGM. Any director who retires upon expiration of the
term of office may be reappointed for one more term. Presently, the board had nine (9)
members and, according to Articles of Association, three (3) following directors vacated the
office upon expiration this year.

1. Mr. Anant Leetrakul Independent Director

2. Mr. Suchart Thammapitagkul Independent Director

3. Prof.Dr. Uthai Tanlamai Independent Director

The company has delivered the shareholders profiles and information of these three (3)
directors, as described in Attachment 5, for consideration. The company has provided an
opportunity for the shareholders to nominate candidates as new directors during 1 November
2017 - 31 January 2018. However, none of the shareholders nominated any candidate as
directors.

Therefore, Nomination and Remuneration Committee and the Board of Directors (excluding the
directors at stake - Mr. Anant Leetrakul, Mr. Suchart Thammapitagkul and Prof. Dr. Uthai
Tanlamai) collaboratively reviewed their qualifications and past-year performance records on
an individual basis, and agreed that these three (3) directors were qualified by knowledge,
capabilities and skills that benefited the company's business operations. These directors
performed their duties to support the board and had none of any prohibited characteristics. The
details were elaborated in Attachment 5. Therefore, these three (3) directors were nominated to
be reappointed as directors for one more term.

Mr.Siriwat Vongjarukorn, Nomination and Remuneration Director, provided details and reasons
concerning nomination of Mr. Suchart Thammapitagkul, Independent Director who has held the
position of independent director for more than nine (9) years to resume the position of
independent director for one more term (according to the Corporate Governance Principle, an
independent director should be appointed for no more than nine (9) years.). Meanwhile, he was
a person with qualification, knowledge, capability, skill and experience in legal issues which
being beneficial for the duty of the independent director and legal opinions for the

organization’s business operations.
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Mr.Suchart Thammapitagkul, as Director and Shareholder at stake for re-election of himself as

the position of director, asked to abstain from voting in his part for transparency and fairness.

Chairman asked if any shareholder would question or give suggestion in the agenda.

Suggestion 1: Ms.Vipha Suvanitch, the shareholder present, suggested that presentation of vote information for

election of directors on an individual basis should be improved by naming a director in each

presentation slide in order to avoid confusion for voting results of each director.

There was no one raising additional questions, Chairman called the AGM to vote for the

agenda.

Company Secretary stated that there was an additional shareholder with 2,300 additional valid

votes present and eligible for voting.

Resolution:

1. The AGM reviewed and approved, with a majority of valid votes present, the election of Mr.

Anant Leetrakul to resume the position of director for one more term.

The number of additional valid votes: 2,300 valid votes

The number of invalid votes: None

Voting Number ofShares (1 share = % of shareholders present and
1 vote) eligible for voting
1.Approve 175,610,895 99.9253
2.Disapprove 0 0.0000
3.Abstain 131,200 0.0747
4.Invalid 40,000 -
Total Votes 175,742,095 100.0000

2. The AGM reviewed and approved, with a majority of valid votes present, the election of Mr.

Suchart Thammapitagkul to resume the position of director for one more term.

The number of additional valid votes: 0 valid votes

The number of invalid votes of Mr. Suchart Thammapitagkul: 120,961 invalid votes

Voting (1 share = 1 vote) % of shareholders present and
eligible for voting
1.Approve 175,158,634 99.7452
2.Disapprove 300,000 0.1708
3.Abstain 147,500 0.0840
4.Invalid 50,000 -
Total Votes 175,606,134 100.0000

3. The AGM reviewed and approved, with a majority of valid votes present, the election of

Prof.Dr. Uthai Tanlamai to resume the position of director for one more term.

The number of additional valid votes: 5,600 valid votes
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The number of invalid votes: None

Voting Number of Shares (1 share = % of shareholders present and
1 vote) eligible for voting
1.Approve 175,601,495 99.9253
2.Disapprove 0 0.0000
3.Abstain 131,200 0.0747
4.Invalid 50,000 -
Total Votes 175,732,695 100.0000

Determination of the directors' authority would be conformed to Section 22 of Articles of
Association stating that a board of directors' meeting determines a director's authority.
Therefore, MFEC's board would proceed with determination of the directors' authority in

compliance with Articles of Association.

Review and approve remuneration for the Board of Directors and other committees for the
year 2018

Chairman stated that Nomination and Remuneration Committee and the Board of Directors
have collaboratively compared the remuneration for the company's board and committee
members with those of other listed companies in the similar industry and have considered the
board and committees' responsibilites and performance, and the country's economic
situations, Nomination and Remuneration Committee agreed that:

The remuneration in 2018 has been proposed to be the same at no more than 3,840,000 baht
as that in the previous year (The remuneration has been waived for executive directors who
also held positions in the committees.). The proposed rates have been regarded to the
economic conditions and the board and committees' performance in comparison with other
listed companies in the industry and businesses in the similar size. Although the company has
maintained the rates of remuneration in the past three (3) years without any remuneration raise
for the board and committees, their mission and duties have been performed with meetings,
discussions, time for consideration on strategic planning in the medium to long term prudently
and carefully amid the economic slowdown, high competition and changes in technologies,
while the organization’s risk management has been emphasized in dimensions and social
responsibility has been made for the organization’s sustainable growth.

Rates of Remuneration for the Board of Directors and Committees in 2018

Annual Remuneration to the Board of Directors Amount (Baht)

1.Remuneration to Directors

- Chairman 264,000
- Other directors 192,000
2.0ther benefits -None-
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Annual Remuneration to Committees — Audit Committee, Risk Amount (Baht)
Management & Corporate Governance Committee, Nomination &
Remuneration Committee
1.Remuneration to Directors
- Chairman 264,000
- Other directors 264,000
2. Travel expenses (for Risk Management & Corporate Governance 60,000
Committee)
3. Other benefits -None-

Summary of Annual Remuneration Rates for 2017

1.

The Board of Directors (annual basis) - Chairman and seven (7) members for a total of
1,608,000 baht per year (Mr. Kiyotaka Nakamura, director and a representative from TIS
Inc., waived the remuneration for directors throughout his term following the corporate
governance principles of the stock exchange in Japan).

Audit Committee (monthly basis) - Chairman and two (2) members for a total of 792,000
baht per year.

Risk Management and Corporate Governance Committee (monthly basis) — Compensation
and transportation expenses of Chairman and (1) another director for a total of 648,000
baht per annum.

Nomination and Remuneration Committee (monthly basis) - Chairman and two (2) members

for a total of 792,000 baht per year.

All details were described in Attachment 6 of the invitation letter delivered to the shareholders.

Chairman asked if any shareholder would question or give suggestion in the agenda.

There was no one raising additional questions, Chairman called the AGM to vote for the

agenda.

Company Secretary stated that there was none of additional shareholders during the agenda.

The resolution shall be made with no less than two/thirds of total votes of the shareholders

present and eligible for voting.

Resolution: The AGM reviewed and approved the remuneration of the board and each

committee for a total of 3,840,000 baht.

1. The Board of Directors on an annual basis: Chairman for 264,000 baht per
year; and seven (7) directors at the rate of 192,000 baht per person per
year. Total remuneration is 1,608,000 baht per year.

2. Three (3) members of Audit Committee: remuneration of 22,000 baht per
person per month for 264,000 baht per person per year. Total

remuneration is 792,000 baht per year.
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3. Two (2) members of Risk Management and Corporate Governance
Committee: remuneration of 22,000 baht per person per month and travel
allowance of 5,000 baht per person per month or 324,000 baht per person
per year. Total remuneration is 648,000 baht per year.

4, Three (3) members of Nomination and Remuneration Committee:
remuneration of 22,000 baht per person per month for 264,000 baht per
person per year. Total remuneration is 792,000 baht per year.

The resolution was made with more than two/thirds of the shareholders

present and eligible for voting.

The number of additional valid votes: None

The number of invalid votes: None

Voting Number of Shares (1 share = % of shareholders present and
1 vote) eligible for voting
1.Approve 175,711,295 100.0000
2.Disapprove 0 0.0000
3.Abstain 20,100 0.0000
4.Invalid 56,300 -
Total Votes 175,711,295 100.0000

Review and approve the auditors for the year 2018 and remuneration

Chairman stated that, by virtue of Section 120 of the Public Company Act B.E. 2535, an annual
meeting of shareholders shall appoint an auditor and determine the audit fee every year. The
previous auditor can be re-appointed.

In 2018, after Audit Committee and the Board of Directors reviewed and opined the auditors'
satisfactory work records with independence, experience for auditing the company and its
subsidiaries and qualifications which were not against the Stock Exchange of Thailand's
criteria, Chairman nominated the AGM to appoint: Mr. Thanawut Piboonsawas, certified public
accountant (CPA) no. 6699 or Ms. Sulalit Ardsawang, CPA no. 7517; or Mr. Peeradech
Pongsathiensak, CPA no. 4752 as the auditor for the second consecutive year for the third year
in 2018.

In addition, Chairman proposed to maintain the 2018 audit and service fees at the rate given in
the previous year and the audit fee has been filed for two (2) years. Total fee for the auditors
was 1,390,000 baht (the audit fee at 1,330,000 baht and service fee for Board of Investment's
promotional privilege at 60,000 baht). The fee rates were properly compared to other auditing
firms. The details of the auditors and their remuneration were described in Attachment 7

delivered together with the invitation letter.
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Chairman asked if any shareholder would question or give suggestion in the agenda.

Question 7: Ms.Vipha Suvanitch, the shareholder present, asked on which and its subsidiaries gained BOI
privileges and the remaining privilege periods.

Answer 7: Ms. Siriporn Detnitirat, Chief Financial Officer, explained that MFEC PCL. has received BOI
privileges but has not exercised the privileges yet. Therefore, the remaining privileges period
was eight (8) years from the date of privileges exercised.

Question 8: Ms.Nutchanart Youngchana, the shareholder present, based on a decrease in the company’s
income in the 2017 performance data, asked on any negotiation for reduction of the audit fee to
be in line with lower income and audit-fee comparison with other auditing companies.

Answer 8: Ms.Siriporn Detnitirat, Chief Financial Officer, explained that the criteria for the audit fee of the
auditing was based mainly on work, not the company’s earnings performance. In 2017, the
company has invested more in its subsidiaries and associate companies the amount of work
has not declined. Meanwhile, the proposed audit fee remained unchanged from that in 2017
when there has not yet been increase in investment like that in 2018.

Mrs.Varaporn Wisedsang, Company Secretary, added that in the Audit Committee Meeting and
Board of Directors Meeting, negotiations with the auditing has been made to leave the audit
fee unchanged for at least two (2) years and audit-fee comparison with companies in the same
industry has been made and the proposed rates of the audit fee were appropriate.

There was no one raising any question, Chairman called the AGM to vote for the agenda.
Company Secretary stated that there was none of additional shareholders during the agenda.

Resolution: The AGM reviewed and approved, with the majority of valid votes present, to appoint Mr. Thanawut

Piboonsawas, CPA no. 6699; or Ms. Sulalit Ardsawang, CPA no. 7517; or Mr. Peeradech Pongsathiensak, CPA

no. 4752 from Dharmniti Auditing Company Limited as the company's auditor in 2018 and annual remuneration of

1,390,000 baht.

The number of additional valid votes: None

The number of invalid votes: None

Voting Number of Shares (1 share = % of shareholders present and
1 vote) eligible for voting
1.Approve 175,616,395 99.9253
2.Disapprove 0 0.0000
3.Abstain 131,300 0.0747
4.Invalid 40,000 -
Total Votes 175,747,695 100.0000
Agenda 8. Others (If Any)

Chairman added that this agenda was set to permit the shareholders to ask additional

questions and the board to make clarification and explanation in any issues without proposing
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Question 9:

Answer 9:

Question 10:

Answer 10:

Question 11:

Answer 11:

Attachment 2.

any issues for approval and resolution. Chairman asked if any shareholder would question or
give additional suggestion in this agenda.

Ms.Nutchanart Youngchana, the shareholder present, asked the auditor about the goodwill.
Mr.Thanwut Piboonsawas, auditor from Dharmniti Auditing Company Limited, explained that in
regard to risks to the 501 million goodwill, as presented earlier, of three (3) subsidiaries - Maotif,
Soft Square Group and BAC which has been described on page 87 in Auditor's Report of
Annual Report 2018, the management has made calculation of estimates cash received and
cash paid in the future, forecasts of income growth, gross profit margin and operating profit of
such subsidiaries. The examination has been based assumptions which have provided impacts
on the sensitive impairment test and significant impacts on value determination of expected
return on goodwill. In summary, the management has considered and believed that the
goodwill of these three (3) subsidiaries the company has invested in had no increase of
impairment as answered in Question 4.

Ms. Vipha Suvanitch, the shareholder present, asked about the current income proportion of
the public and private sector.

Mr. Siriwat Vongjarukorn, Executive Chairman, explained that presently, the company’s income
contribution generated from the public sector has declined to 30% of total income and income
from the private sector has increased but could not offset the decline in income from the public
sector.

The other shareholder asked about the organization’s business goal or direction and each
business unit's profitability, based on information reported by the management in 2017 about
business classification into six (6) business unit.

Mr. Siriwat Vongjarukorn, Executive Chairman, elaborated that previously, the organization’s
business focused on services which met customer demand in application development.
Presently, the organization’s business concentrated on platform development amid business
changes. In regard to six (6) business categories, the progress report concerning adjustment
of the company and its subsidiaries’ business strategies was made to the shareholders in
Agenda 2. The board expressed confidence that the adjustment of business strategy and
direction

The Board of Directors expressed confidence that the strategic adjustment and shift in
direction for business operation to be in accordance with changes in technology trends would
create value and grow profit in the future.

There was no one raising any question, Chairman thanked all of the shareholders present and

called the AGM to adjourn the AGM at 12:30 hours.

o2 L ;4.,()‘
( Mr. Sirisak  Thirawattanangkul)
Chairman
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For Agenda Item No.2 : To acknowledge the performance of the Company in 2018

Financial Summary for the Year 2018

Company and Subsidiaries
2561/2018 2560/2017 2559 /2016

Total Revenues (Baht) 3,391,547,434 3,016,536,667 3,372,393,817
Revenues from sales and Service (Baht) 3,339,485,078 2,961,902,962 3,220,647,528
Gross Profit (Baht) 614,471,028 626,338,329
Net Profit (Baht) (166,149,177) 153,994,881
Total Assets (Baht) 3,330,276,155 3,369,999,097 3,328,181,138
Total Liabilities (Baht) 1,598,429,536 1,382,703,063 1,344 480,252
Total shareholder's equity of the parent company (Baht) 1,708,087,170 1,975,335,381 1,977,205,229
Non-controlling interests (Baht) 23,759,450 11,960,653
Profitability:

Gross profit margin (%)

Net profit (%)

Return on investment:
Return on total assets (%)
Return on equity (%)

Liquidity & Stability:

Currentratio (Times)

Debt to Equity ratio (Times)

Per Share Data:
Number of shares (Registered) 441,453,555 441,453,555
Number of shares (Fully paid) ; 441,453,555
Book value (Baht/Share)

Net profit (EPS) (Baht/Share)
Dividends (Baht/Share)*

*

Remark  :The Board of Directors' Meeting No.1/2019 held on 27 February 2019 passed a resolution to pay devident for the year 2018 operation results to shareholders
ata rate of Baht 0.20 per share. The proposal is to be presented at the Ordinary General Shareholders. Meeting No.1/2019 on 25 April 2019 for further approval
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For Agenda ltem No.4 : Review and approve appropriation of profit for dividend payment to the shareholders.

Dividend Payment Policy

The Company has the policy to pay dividend at the rate of approximately 50% of net profit after taxes
and legal provision. The Board of Directors has the authority to abandon the policy or change the policy
intermittently with conditions for the shareholders' optimal benefits. For example, the amount is used as legal
provision for debt repayment or investment for business expansion or for the event of changes in market
conditions that may affect the Company's cash flow in the future.

In the case of its subsidiaries, the Board of Directors resolved to determine their dividend payment

policy at the rate of no less than 50% of net profit after taxes and legal provision.

Dividend Payment during 2014-2018

The annual turnover

2018 2017 2016 2015 2014
(Proposed year)

Number of common shares as of 31 441,453,555 441,453,555 441,453,555 441,453,555 441,453,555

Dec. (shares)

Retained earnings as of 31 Dec. 226.43 502.23 502.74 423.00 446.10
(million baht)

Net profit (million baht) (166.15) 153.99 221.77 196.53 270.43
Earnings per share (baht/share) (0.38) 0.35 0.50 0.45 0.61
Dividend paid per share 0.20 0.25 0.35 0.33 0.50
(baht/share)

Total dividend paid (million baht) 88.29 110.4 154.5 145.6 220.7
Dividend payout (%) Based on - 72 70 74 82

dividend for a whole year relative to

net profit

Dividend payout (%) Based on 39 22 31 34 49

dividend for a whole year relative to

retained earnings

In 2018, the Company paid the corporate income tax at the rate of 20% of net income.
Remark:
1. The dividend payout is the amount of dividend for a whole year relative to net profit as of 31
December 2018. The Board of Directors' Meeting No. 1/2019 resolved to propose Annual General
Meeting of the Shareholders No. 1/2019 to review the dividend payment for the year 2018 set
aside from the company’s retained earnings, BOI income at the rate of 0.10 baht per share,

however the tax privilege cannot be exercised due to no dividend payment during the period of
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BOI benefits, and form retained earnings which is taxed at 20% at the rate of 0.10 baht per share.
The dividend will be paid at 0.20 baht per share. The shareholders are required to pay the
withholding tax at 10% of total dividend received.

2. Dividend payment schedule
The record date 3 May 2019

The dividend payment date 17 May 2019
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For Agenda 5: Review and approve the election of new directors in replacement of the directors who retire upon

expiration of the office term

1. Profiles of the candidates for the positions of the directors

1.1 Mr. Sirisak Thirawattanangkul

Type of Directors for Appointment: Director/Chairman

Age . b8 years old

Nationality : Thai

Education Degree  :  Bachelor of Science, Chulalongkorn University
Training . Director Accreditation Program (DAP)

Role of the Chairman Program (RCP)
by Thai Institute of Directors (IOD)

MFEC share ownership : 12,926,013 shares or 2.9% of shares eligible for voting

Number of years for the position of director: 7 years; and combined with the proposed term: 10 years
Work Experience in Five (5) Years

1. Director of MFEC and its subsidiaries

MFEC Group Term Position No. of Meetings
Attended
MFEC PCL. 15 Aug 2011- 25 Feb 2016 Director
26 Feb 2016 — present Chairman, Board of Directors 77

2. Positions in other listed companies/other important enterprises/other enterprises competing/related to MFEC’s

businesses
Other Listed Companies Non-Listed Enterprises (Important) Other Enterprises Competing/Related to MFEC'’s
Businesses
No. Position No. Position No. Position
- -None- - -None- - -None-

Performance in 2018:

Board of Directors

1. Govern business operations to follow legal requirements, the company’s objectives, Articles of Association and the
shareholders’ meeting resolutions as well as responsibilities to the society, communities and environment.

2. Set vision, direction, strategies, major business plans, and estimate risks for the management, and monitor the plan
implementation.

3. Promote business operations, based on the corporate governance.

Criminal Records in 10 Years

Qualification
1. Being ruled out for criminal wrongdoing or in the filing process of a criminal case. Yes \/ No
2. Being ruled out as a bankrupt or be put under absolute receivership by a court Yes \/ No
order. .
3. Being an executive or a controlling person in a company and a partnership which is ruled out as a D Yes \/ No
bankrupt or put under absolute receivership by a court order.
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1.2 Mr. Kiyotaka Nakamura

Type of Directors for Appointment: Director/Vice Chairman

Age : 50 years old

Nationality . Japanese

Education Degree : Bachelor of Engineering, Osaka University, Japan
Training . Director Accreditation Program (DAP)

by Thai Institute of Directors (IOD)

MFEC share ownership : - shares or 0.0% of shares eligible for voting
Number of years for the position of director: 4 years; and combined with the proposed term: 7 years
Work Experience in Five (5) Years

1. Director of MFEC and its subsidiaries

MFEC Group Term Position No. of Meetings
Attended
MFEC PCL. 15 May Aug 2014 - 11 May 2016 Director
12 May 2016 — present Vice Chairman, Board of Directors 7

2. Positions in other listed companies/other important enterprises/other enterprises competing/related to MFEC'’s

businesses
Other Listed Companies Non-Listed Enterprises (Important) Other Enterprises Competing/Related to
MFEC’s Businesses
No. Position No. Position No. Position
1 company Managing Executive 1 company | Chairman, Promptnow Co., Ltd. - -None-

Officer,
TIS Inc. (Japan)

Performance in 2018:

Board of Directors

1. Govern business operations to follow legal requirements, the company’s objectives, Articles of Association and the shareholders’
meeting resolutions as well as responsibilities to the society, communities and environment.
2. Set vision, direction, strategies, major business plans, and estimate risks for the management, and monitor the plan implementation.

3. Promote business operations, based on the corporate governance.

Criminal Records for 10 Years

Qualification
1. Being ruled out for criminal wrongdoing or in the filing process of a criminal case. |:| Yes \/ No
2. Being ruled out as a bankrupt or be put under absolute receivership by a court order. D Yes \/ No
3. Being an executive or a controlling person in a company and a partnership which is ruled out as D Yes \/ No
a bankrupt or put under absolute receivership by a court order.
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1.3 Ass.Prof.Dr. Kamales Santivejkul

Type of Directors for Appointment: Independent Director/Audit Director/

Age
Nationality

Education Degree

Training

MFEC share ownership

Attachment 5.

Risk Management & Corporate Governance Director/

Nomination & Remuneration Director

67 years old
Thai
Doctorate of Business Administration (DBA), Oklahoma State University, the United States
Master of Public Administration in Financial and Fiscal Management, National Institute of
Development Administration

Bachelor of Civil Engineering, Prince of Songkla University

Director Accreditation Program (DAP)

Director Certification Program (DCP)

by Thai Institute of Directors (IOD)

: - shares or 0.0% of shares eligible for voting

Number of years for the position of director: 2 years; and combined with the proposed term: 5 years

Work Experience in Five (5) Years

1. Director of MFEC and its subsidiaries

MFEC Group Term Position No. of Meetings
Attended
MFEC PCL. 25 April 2016 — present Independent Director/ 77
Audit Director/ 6/6
Risk Mgt & CG Director/ 77
Nomination&Remuneration Director 3/3

2. Positions in other listed companies/other important enterprises/other enterprises competing/related to MFEC'’s

businesses
Other Listed Companies Non-Listed Enterprises (Important) Other Enterprises Competing/Related to
MFEC’s Businesses
No. Position No. Position No. Position
2 Independent 3 Director, C&C International - - -None-
companies

Director/Chairman — Audit | enterprises Venture Co., Ltd.
Committee, Seafresh

Industry PCL.

Director/Chairman — CG,
Nonthavej Hospital PCL. Advisor, Computer Center,

Director, Jamjuree Innovation

Product Co., Ltd.

Faculty of Commerce and
Accountancy, Chulalongkorn

University
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Performance in 2018

Board of Directors

implementation.

3. Promote business operations, based on the corporate governance.

1. Govern business operations to follow legal requirements, the company’s objectives, Articles of Association and the
shareholders’ meeting resolutions as well as responsibilities to the society, communities and environment.

2. Set vision, direction, strategies, major business plans, and estimate risks for the management, and monitor the plan

Nomination&Remuneration Committee

Audit Committee

Risk Mgt&CG Committee

1. Screen and nominate qualifed
candidates for the positions of board
members, directors of committees,
and forward the list to the board.

2.Review proper remuneration rates of
the board members, directors of
committees and make comparison
with other companies in the industry
and forward the remuneration rates to

the board.

1. Co-review quarterly and yearly financial

statements with the management and
auditors for approval, and review
connected transactions between the
shareholders and the subsidiaries or
related companies for all above-mentioned
data were prepared accurately according
to the legal requirements and accounting

standards.

2. Join the discussion meeting with the Risk

Management & Corporate Governance
Committee to review the company to have
proper internal control system and

auditing.

3. Review practices following the

requirements for membership of Thailand’s
Collective Action Coalition Against
Corruption (CAC) as to submit the
membership application to Thai Institute of

Directors (IOD).

Risk Management

1. Consider the risk management
framework and screen risks with
impacts to the company and its
subsidiaries’ strategic goal
achievement.

2. Consider, screen, assess factors and
give opinions on risks which may affect
the company and its subsidiaries’ goal
achievement.

3. Acknowledge the risk management
reports and monitor progress of risk
management as well as focus on
planning risk prevention of the
company and its subsidiaries in the

future.

Corporate Governance

1. Improve the corporate governance
policy and its sub policies.

2. Give advice on corporate governance
principles.

3. Promote the employees to be trained
and propose the board for membership

application for CAC.

Additional Qualifications of Candidate for Independent Director

(Stakes with MFEC/subsidiaries/associate companies or juristic persons that may have conflicts of interest at the present or in

the past two (2) years.)

Relationship

Qualification

1. Director who participates in management, employee, hired person or adviser with fixed salary.

pzd
o

2. Professional service provider (such as auditor, legal adviser, etc.)

=z
(o]

3. Significant business relationship which may prevent independent execution of duties (such as

trade of raw materials, products, services, borrowing/lending, etc.)

4. Family relationship with Director

pzd
o

=z
(o]




%“MFEE Attachment 5.

Public Company Limited

Criminal Records in 10 Years

Qualification
1. Being ruled out for criminal wrongdoing or in the filing process of a criminal case. Yes \/ No
2. Being ruled out as a bankrupt or be put under absolute receivership by a court order. Yes \/ No
3. Being an executive or a controlling person in a company and a partnership which is ruled out as a DYes \/ No
bankrupt or put under absolute receivership by a court order.

2. Qualification of Independent Directors

(Equivalent to the regulatory requirements of the Securities and Exchange Commission and the Stock Exchange

of Thailand)

2.1

2.2

2.3

2.4

2.5

2.6

Persons who hold no more than 1% of total shares, eligible for voting, of the company, its subsidiaries,
associate companies or juristic persons who may have a conflict of interest. Shares held by related

persons shall be included.

Persons who are not or are not used to be executive directors, workers, employees, advisors with regular
salary or entities with controlling authority of the company, its subsidiaries, associate companies or juristic
persons who may have a conflict of interest, in exception for leaving the said positions no less than two (2)

years.

Persons who do not have connection by blood or legal registration as father, mother, spouse,
brother/sister, daughter/son, and spouses of daughter/son of management executives, major
shareholders, entities with controlling authority, or do not be candidates for management executives or

entities with controlling authority of the company and its subsidiaries.

Persons who do not have business relationship with the company, its subsidiaries, associate companies or
juristic persons who may have a conflict of interest in a manner that may hinder them from exercising their

independent discretion.

Persons who are not directors appointed as representatives of the Board, major shareholders or other

shareholders relevant to the major shareholders.

Persons who do not contain other characteristics that may prevent them from expression of their

independent opinions regarding the company’s operations.

3 . Procedures to Nominate Candidates for the Positions of Directors

3.1

Company Secretary informs regulations that allow the shareholders to nominate a candidate (s) to hold a
position of a director through the Stock Exchange of Thailand and the company’s website www.mfec.co.th.
Qualified candidates will be nominated to the Board of Directors’ meeting and the shareholders’ meeting,

respectively, for consideration.




ﬂdMFEE Attachment 5.

Public Company Limited

3.2 The list of candidates is proposed to Nomination and Remuneration Committee to select qualified

candidates with regard to the committee structure, qualifications, knowledge, capabilities and experience.
3.3 The list of qualified candidates is proposed to the Board of Directors’ meeting for consideration.

3.4 The list of qualified candidates is proposed to Annual General Meeting of the Shareholders which elects,
by a majority of votes, qualified candidates according to the following principles.
(1) One shareholder has the number of votes as one share for one vote.
(2) The shareholder casts his/her vote on an individual basis.
(3) The candidate who gains the highest votes in respective orders will be elected as a director in the

number equal to that required in an election. In a case of a tie, Chairman shall cast a final vote.

As of 31 December 2018, the Board of Directors consisted of nine (9) members. (Eight (8) of which had
their domiciles in the Kingdom of Thailand. Five (5), or 55.5% of total, were independent directors. Four (4) of total
were those with knowledge in accounting and finance. They were Mr. Anant Leetrakul, Prof. Dr. Uthai Tanlamai, Ass.

Prof. Dr. Kamales Santivejkul and Dr. Charn Tharawas.
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For Agenda Item No. 6: Review and approve remuneration for the Board of Directors and other committees for

the year 2019.

Nomination and Remuneration Committee's Opinion:

The Nomination and Remuneration Committee has considered remuneration for Board of Directors and
all committees in comparison with those of other companies in the same industry at the same size, business line
and income level as well as the market share prices during the same period, while taking the Board and all
economic

committees’ responsibilities and performance, the corporate performance and the domestic

conditions into consideration.

Board of Directors' Opinion: The Board agreed to propose Annual General Meeting of the Shareholders to

review and approve the following remuneration rates for the Board members and committee directors for 2019.

Remuneration for the Board

Remuneration elements Proposed 2019 2018 2017

1. Annual remuneration baht/Year baht/Year baht/Year
- Chairman 264,000 264,000 264,000

- Other Directors 192,000 192,000 192,000
2. Other benefits -none- -none- -none-

Remuneration for committees

1. Audit Committee 2. Risk Management and Corporate Governance Committee 3. Nomination and Remuneration

Committee
Remuneration elements Proposed 2019 2018 2017

1. Annual remuneration baht/Year baht/Year baht/Year

- Chairman 264,000 264,000 264,000

- Other Directors 264,000 264,000 264,000
2. Other benefits (Only the Risk Management Committee and 60,000 60,000 60,000
Corporate Governance Committee)
3. Any other benefits -none- -none- -none-

Remark:

1. The following annual remuneration rates for the Board members are proposed for the year 2019.

The remuneration rate for Chairman of the Board at 22,000 baht per month for a total of 264,000 baht per year.
The remuneration rate for seven (7) Board members at 16,000 baht per month per person for a total of 1,344,000 baht per year.
Total remuneration is 1,608,000 baht per year.

*The said remuneration excludes that for Mr. Kiyotaka Nakamura, the Board member who represents TIS Inc. and denies the rights

for remuneration throughout his term in office, according to the good corporate governance principles of Japan's stock exchange.
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2. The following monthly remuneration rate for Audit Directors is proposed for the year 2019.
The remuneration rate for three (3) Audit Directors at 22,000 baht per month per person for a total of 264,000 baht per year per person.

Total remuneration is 792,000 baht per year.

3. The following monthly remuneration rates for Risk Management and Corporate Governance Directors are proposed for the year 2019.
The remuneration rate for two (2) Directors at 22,000 baht per month per person for a total of 792,000 baht per year.
The travel allowance for two (2) Directors at 5,000 per month per person for a total of 180,000 baht per year.
Total remuneration is 972,000 baht per year.

*Remuneration will be waived for Mr.Thanakorn Chalee who are Executive Director and also hold the position of Risk Management

and Corporate Governance Director. This is in line with the remuneration policy.

4. The following monthly remuneration rates for Nomination and Remuneration Directors are proposed for the year 2019.
The remuneration rate for Chairman at 22,000 baht per month per person for a total of 264,000 baht per year.
The remuneration rate for two (2) directors at 22,000 per month per person for a total of 528,000 baht per year.
Total remuneration is 792,000 baht per year.
*Remuneration will be waived for Mr. Siriwat Vongjarukorn who is Executive Director and also hold the position of Nomination and

Remuneration Director. This is in line with the remuneration policy.

Total remuneration for the Board and committees combined is 4,164,000 baht per year for the year 2019. This follows duties of the

Board and each committee.
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For Agenda Item No. 7: Review and approve the auditors for the year 2019 and remuneration.

1. List of Auditors

According to Section 120 of the Public Company Limited Act, B.E. 2535 (1992) and Article 29 of the
Articles of Association, the Annual General Meeting of the Shareholders is required to appoint auditors and
determine the audit fee on a yearly basis.The previous auditors can be reappointed. In addition, according to
the Securities and Exchange Commission's Announcement No. 39/2005 on principles, conditions and
methods for reporting on disclosure of information involving the financial status and performance of a
company issuing securities (Volume 20), a company is required to rotate its auditors if the auditors perform
the duty for five (5) consecutive years. It is not necessary to change the auditing firm. The company is able to
appoint other auditors of the similar auditing form in replacement of the previous auditors.

Criteria for Auditors: Independence, experience, standardized expertise and records of performance
in the previous year.

Board of Directors and Audit Committee's Opinion: Both Board and Audit Committee agreed to
propose the appointment of seven (7) auditors from Dharmniti Auditing Company Limited. The following
auditors had satisfactory records of performance, having audit expertise and experience of MFEC and its
subsidiaries for twelve (12) years from 2007 onward, and possessing qualifications that are not against the

Stock Exchange of Thailand's requirements. The auditors are in the following list.

Auditor CPA License No. Years of Auditing for MFEC

1.Ms. Wannisa Ngambuathong 6838 - year
Or 2.Mr. Peeradech Pongsathiensak 4752 - year
Or 3. Mr. Thanawut Piboonsawat 6699 3 year
Or 4. Ms. Sulalit Ardsawang 7517 - year
Or 5.Ms Thanyaporn Tangtanopajai 9169 - year
Or 6.Mr. Suwat Maneekanoksakul 8134 - year
Or 7. Ms. Soraya Thintasuwan 8658 - year

Remark

1. Ms.Wannisa Ngambuathong CPA No0.6838, was the auditor for the company in the year 2011-2015
and Mr.Thanawut Piboonsawat CPA No.6699 as the auditor for the year 2016-2018.

2. Relationship and stake - Dharmniti Auditing Company Limited and the nominated auditors for MFEC
and its subsidiaries do not have any relationship or any stake with MFEC or its subsidiaries, their
executives, major shareholders or persons relevant to them that will affect independence of their
duties and performance.

3. Auditor for MFEC's 10 subsidiaries.

3.1 Advance Intelligence Modernity Company Limited
3.2 Praln FinTech Company Limited
3.3 MIS Outsourcing Company Limited
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3.4 Business Application Company Limited
3.5 Motif Technology Public Company Limited

3.6_Two (2) subsidiaries under Soft Square Group of Companies

3.6.1 Soft Plus Technology Company Limited
3.6.2 Hongson Software Company Limited
3.7 Playtorium Solutions Company Limited
3.8 Data Café Company Limited
3.9 Fanster Media Company Limited

2. Remuneration for the auditors

Criteria: MFEC's growth outlook, the level of business risks and report of complicated financial

statements, comparative audit fees of other auditing firms for the same industry.

Board of Directors and Audit Committee's Opinion: The Board of Directors and Audit Committee agreed to
propose the Annual General Meeting of the Shareholders to consider and approve the increase of the auditors’
remuneration for the year 2019 at the rate of 7 % from the audit fee in the previous year. Due to considering the
suitability and trends of business adjustments during the past year, business risk levels, auditing and financial

reporting by increasing the remuneration of the auditor in the amount of 1,430,000 baht.

Comparative Audit Fee during 2017-2019

It 201
em up 019 2018 2017
(Proposed)
Amount %
® Audit fee and fee for preparation of 100,000 7 1,430,000 1,330,000 1,330,000
consolidated financial statements

® Service fee for auditing BOI-based income _ _ _ 60,000 60,000
Total 100,000 7 1,430,000 1,390,000 1,390,000

Remark:

1. Propose to increase the auditor's remuneration for the year 2019 by increasing the amount of 1,430,000 baht or 7%

from the auditor's remuneration for 2018.

2. The audit fee was raised to 1,390,000 baht for the 2017-2018 period.
2.1 The audit fee will be left unchanged for two (2) years.

2.2 The audit fee, in 2017, increased by 9% or 120,000 baht from 2016.

2.3In 2016, the Company was granted the BOI investment promotional privileges.
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For Agenda Item No. 7: Review and approve amend the company regulations.

Current regulations

Article 24. The Board of Directors shall hold an annual shareholders’ meeting within four (4) months from the
end date of the Company’s fiscal year.

Other shareholders’ meetings aside from the above are called extraordinary meetings. The Board
would call for an extraordinary meeting as appropriate. Shareholders with no less than one-fifth of total
distributed shares or at least 25 shareholders with no less than one-tenth of total distributed shares are
allowed to submit a letter with a clear reason for a meeting requesting the Board to hold an extraordinary
meeting. In this case, the Board shall hold a shareholders’ meeting within one (1) month from the date of

receiving the letter.

Proposed regulations

Article 24. The Board of Directors must hold the Annual General Meeting of Shareholders within 4 months
upon accounting year-end date of the Company.

The Meeting of Shareholders in the other occasions apart from the above mentioning shall be called
the “Extraordinary Meeting”. The Board of Directors is able to call for the Extraordinary Meeting of
Shareholders on whatsoever occasions and appropriate discretion or one shareholder or many shareholders
who totally hold the shares in the proportion of at least 10% of completely disposed shares shall mutually
sign to submit the notice for requesting the Board of Directors to call for the Extraordinary Meeting of
Shareholders on whatsoever occasions but the matter and reason in relation with requisition of calling for
such Meeting must be clarified in the notice. In this case, the Board of Directors must hold the Meeting within
45 days upon receipt date of notice from the shareholders accordingly.

In case that the Board of Directors does not hold the Meeting within the term as provided in the First
Paragraph, shareholders who mutually sign or other shareholders assemble in the number of shares in
compliance with the Article of Association can call for the Meeting within 45 days upon the maturity date of
the term as stipulated in the First Paragraph. In this case, it shall be deemed that the Meeting of
Shareholders which the Board of Directors has called for in which the Company must be responsible for any
necessary expenses related to holding the Meeting and reasonably administer any conveniences
correspondingly.

In case it appears that the Meeting of Shareholders that has been called by the shareholders in
accordance with the Second Paragraph in any times, the number of shareholders attending the Meeting is
not in line with the provision in the Article 103 of Limited Public Company Act, in consequence, the
shareholders of the Second Paragraph must be liable for any expenses arisen out of holding such meeting to

the Company.
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MFEC/CSOT0006/2019

3 April 2019

Dear shareholder

MFEC Public Company Limited
Subject: Proxy for Annual General Meeting of the Shareholders 2019

The Company would like to make clarification on proxy for the Annual General Meeting of the
Shareholders 2019 which will take place on Thursday 25 April 2019, 10:30 hours at the conference room, 39"
Floor, Sun Tower B, 123 Vibhavadi-Rangsit Road, Chompol, Chatuchak, Bangkok 10900. The Company would
like to invite you to attend the AGM on the date and time mentioned above. If you can not attend the AGM, you
may give a proxy to another person or the Company's independent director who acts as a proxy holder for the

shareholder.

The Company prepares the Proxy Form B. specifying certain, clear and detailed proxy items. Please fill
the name of a proxy holder or make a mark in a box in front of only director you intend to have him/her act as
your proxy holder to attend the AGM and cast proxy votes. The proxy holder may cast a proxy vote in each
agenda you agree or disagree or abstain from voting as designated in the proxy form as enclosed and the
Proxy Form C. for foreign shareholders who appoint custodians in Thailand to be custodians and stockholders
in Attachment 10. The Company disseminates the Invitation Letter for Annual General Meeting of the
Shareholders No. 1/2019 with detailed information for the AGM and proxy forms in its website www.mfec.co.th.
The shareholder is able to gain access into the information and use it as appropriate. Please deliver the proxy

form to the Company before the AGM for thorough preparation.

For your acknowledgement

Yours Truly,
(Mr. Sirisak Thirawattanangkul)

Chairman, Board of Directors

MFEC Public Company Limited.

Head Office : 699 Modernform Tower 27" Floor, Srinakarin Rd., Suanluang, Bangkok 10250 Thailand Tel.(662) 821-7999 Fax.(662) 722-8388

Branch 1:333 LPN Building,21s‘ Floor, Soi Choeipoung, Vibhavadee —~Rangsit Rd, Chatujak Bangkok 10900. Thailand Tel.(662) 821-7888 Fax.(662) 618-8188
Branch 2 : 349 SJ Infinite One Business Complex,8" Floor, Vibhavadee —Rangsit Rd, Chompol, Chatujak Bangkok 10900. Thailand Tel.(662) 821-7800
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The Board's members who act as the proxy holders

in Annual General Meeting of the Shareholders 2019

List of Director Age Address Stake in
Agenda
. Mr.Anan Leetrakul 78 | 26 Soi Ramkhamhaeng 21 (Nawasri3) 6
Independent Director/ Kwang Phlapphla Khet Wangthonglang
Chairman, Nomination & Remuneration Committee Bangkok 10310
. Mr. Suchart Thammapitagkul 70 | 230/57 Soi St. Louis 3, Chan Road, 6
Independent Director/ Thoong Wat Don, Sathorn, Bangkok
Chairman, Audit Committee 10120
. Prof.Dr. Uthai Tanlamai 66 | 2/66 Royal Place 1, Soi 6
Independent Director/ Mahardlekluang 1, Lumpini,
Audit Director/Chairman, Risk Pathumwan, Bangkok 10330

Management & Corporate Governance

Committee

. Ass.Prof.Dr. Kamales Santivejkul 67 | 12/1 Soi Saimit, Bangchak, 5,6
Independent Director/Audit Phrakhanong, Bangkok 10260
Director/Risk Management &
Corporate Governance Director/

Nomination & Remuneration Director

. Dr. Charn Tharawas 67 | 54 Soi Rattanathibet 24, Rattanathibet 6
Independent Director/ Road, Bangkasor, Mueang, Nonthaburi
Nomination & Remuneration Director 11000

MFEC Public Company Limited.

Head Office : 699 Modernform Tower 27" Floor, Srinakarin Rd., Suanluang, Bangkok 10250 Thailand Tel.(662) 821-7999 Fax.(662) 722-8388

Branch 1:333 LPN Building,21s' Floor, Soi Choeipoung, Vibhavadee —~Rangsit Rd, Chatujak Bangkok 10900. Thailand Tel.(662) 821-7888 Fax.(662) 618-8188
Branch 2 : 349 SJ Infinite One Business Complex,8" Floor, Vibhavadee —Rangsit Rd, Chompol, Chatujak Bangkok 10900. Thailand Tel.(662) 821-7800
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Guidelines for a shareholder meeting

Required document to be present before the shareholder meeting.

1. Self-Attendance

1.1 Individual shareholder shall submit the registration form at the registration desk.
1.2 Individual shareholder shall present the identification card or government officer identification card or

passport (in case of foreign nationality).

*In case of change of first name or last name, evidence verifying such change shall be presented with a

certified true copy.

2. Proxy
2.1 The proxy shall submit the registration form at the registration desk.
2.2 The proxy shall submit the completed Proxy Form (Attachment 10.)

In_case of individual shareholder

(1) Individual shareholder - Please submit a certified true copy of the identification card or passport

(in case of foreign nationality).

(2) Proxy - Please submit a certified true copy of the identification card or passport (in case of

foreign nationality).

In_case of juristic person or Custodian

(1)  The authorized signatory of such juristic person shall affix the signature with the juristic person’s

seal affixed on the Proxy Form with the proxy's signature.
(2) In case of juristic person registered in Thailand

® A copy of the certificate of registration not exceeding 90 days, certified true and correct by

the authorized signatory of such juristic person with its seal (if any).

®  Juristic person - Please submit a certified true copy of the identification card or passport (in

case of foreign nationality) of the authorized signatory.

Proxy - Please submit a certified true copy of the identification card or passport (in case of

foreign nationality).
(3) In case of juristic person registered outside Thailand

= A copy of the certificate of registration not exceeding 90 days, issued by the authorized

state agency of the country the juristic person is located in the presence of notary public or
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official with similar authority, and certified true and correct by the authorized signatory of

such juristic person with its seal.

® Juristic person - Please submit a certified true copy of the identification card or passport (in

case of foreign nationality) of the authorized signatory.

® Proxy - Please submit a certified true copy of the identification card or passport (in case of
foreign nationality).
Remark:
1. In case of foreign juristic person's document in other languages aside from English
language, an English version of such document shall be enclosed herewith, certified true

and correct translation by the authorized signatory.

2. In case of Custodian, please submit the power of attorney for the Custodian with evidence
stating authorization from the shareholder to the Custodian to sign the Proxy Form on
behalf of him/her as stated in 1.1 or 1.2 as the case may be, and evidence confirming the

Custodian or a copy of Custodian license.

*In case of change of first name or last name, evidence verifying such change shall be

presented with a certified true copy.

Proxy Appointment

The Company delivers the Proxy From B which specifies certain details of the proxy according to the
requirements of Ministry of Commerce's Department of Business Development. The shareholder who cannot

attend the meeting in person may appoint a person as his/her proxy in the following manner.

O Authorize a person to attend and vote at the meeting on the shareholder's behalf or authorize

the Independent Director of the Company that only one of them shall attend the Meeting.

O Affix crossed out 20 baht revenue stamp on the Proxy Form for accurateness and legal
commitment. (For your convenience, the Company will facilitate in affixing the stamp duty

during the registration to attend the meeting.)

O  Return the completed Proxy Form with the required document to:
The Office of Company Secretary, MFEC Public Company Limited 333 Lao Peng Nguan Tower,
21st Floor, Soi Choeypuang, Vibhavadi-Rangsit Road, Chompol, Chatuchak, Bangkok 10900.

Registration Procedures

The meeting attendant brings document for examination%_

and The Registration starts from 8:30 hours.
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Remark: The shareholder who desires to leave before the meeting is adjourned, please fill the evaluation

form and deliver the completed form to the official present.

O The Company reserves the right to allow only the attendant with complete and accurate

document to participate in the meeting.

O In case of the shareholder's delay in the meeting, his/her vote will be counted from the

agenda he/she attends the meeting.

Voting Procedures

With respect to the voting in each agenda, Chairman of the meeting makes clarification in details the

voting procedures to the meeting in the following manner.

1. Inregard to voting in each agenda, one vote is for one share. The shareholder or the proxy shall vote
either approve or disapprove or abstain. Split of the number of shares for splitting votes is not

allowed (except for Custodian).

2. The Chairman shall propose the meeting to vote in each agenda by asking time by time whether
there is any shareholder disapprove or abstain. In case of shareholder’'s disapproval or abstention,
the shareholder or the proxy shall mark in a box of disapproval or abstention in a voting card and
show himself/herself so that the official can receive the card and count the vote through the QR

Code.

3. The shareholders who approve or do not mark in the voting cards would be counted as the approve
votes in an agenda proposed by Chairman, and shall not deliver the voting cards to the official. All

voting cards would be collected when the meeting is adjourned.

Counting and Announcement of the Vote

1. One (1) share shall be counted as one (1) vote. A resolution requires a majority of vote, except that

the law designates as others.
2. The Company employs the QR Code System for the count of votes.

3. In the counting of votes in each agenda, the Company would count only the disapprove and abstain
votes. These votes would be deducted from all the qualified votes of the shareholders in person and

the proxies as the Independent Directors for voting in advance.

4. The voting results would be announced as approve, disapprove and abstain votes with the latest

number of the shares in the meeting in each agenda.
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AUIHANBURAUNE (KUY 2.)

Proxy Form (Form B.)

VB
Issued at
T AR oo, WA
Date Month Year
(1) BT o ROl
I/We Nationality
AEUIWLAAN. ... 1113 SRRSO BVUR/MAW ..o
Residing at No. Road Sub district
AUNDMABL ..., FAATR. ..o SHAMUTWRE. oo
District Province Postal Code
(2) Dugtiaviuzas usum 18x 0w 8 3§16 (an1gu)
As a shareholder of MFEC Public Company Limited
Tneforus wanmofusas. ..., Wb TURAYTL DOLABN. .o
holding a total number of share(s), with Share Certificate No. to Share Certificate No.
(3) 2anauunzlv
| / We hereby appoint
I TR 3 4 T T T it oL OO OO OO DY o g
Mr./Ms./Mrs. Age
AIUNNLAIN v 1137 SO FNUR/MIW e neeseessessennneens
Address Road Kwang
AUAD /LB v FIATP v AT UTWHT oo
Khet province Postal code
(1 2. wigevius ansz0a n338N138a5e a1y 78 U
Mr.Anan Leetrakul Independent Director Age

agUWLAZN 26 FBETINAUNI 21 (WIAT3) LAWNAUNAT LIATINDINATS NFILNNY 10310

Duty Stamp

20 Baht

Unansuanni

20 v

SR

26 Soi Ramkhamhaeng 21 (Nawasri3) Kwang Phlapphla Khet Wangthonglang Bangkok 10310 Or

(] 3. wiggz1i s3snfdivinena n358N139ae g1y 70 U
Mr.Suchart Thammapitagkul Independent Director Age

2gU AN 230/57 FOELAUANAEH3 AuUIUNE UAWITAREY LIAFINT NTINNY 10120
230/57 Soi St Louis3  Kwana Toonawatdon Khet Sathon Banakok 10120

[] 4 f.A.9%8 Awazae nIsnNNsaase 81y 66 U
Prof.Uthai Tanlamai,Ph.D Independent Director Age

agurwiazil 2/66 sadainast gasanIaEnnaInT uzegaRih lnUnadis ngomng 10330
2/66 RoyalPlace 1 Soi Mahadleklung1, Kwang Lumpini, Khet Pathumwan, Bangkok 10330

L5 sAns.nuamn dwa0zena n3suN138ase 81g 67 U
Ass.Prof.Dr.Kamales Santivejkul Independent director Age

)

a§|" ’m,l,awﬁ 12/1 dogdefAT W2IU9AN Laawszlan N3Ny 10260
12/1 Soi Saimit , Kwang Bang Chak Khet Phra Khanong, Bangkok 10260

[] 6. ms.978y 5719524 N338N190 92 818 67 il
Dr. Charn Tharawas Independent director Age

agunwazfl 54 ZeeshwBiuase4 auuwitwBiuns ruaunnzae dnaiiias 2.uuny3 11000
54 Soi Rattanathibeth24, Rattanathibeth Rd., Tambon bang kraso, mueang district, Nonthaburi

=}
I8
Or

SR

Or

=]
798

11000
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9

AwnisrnlafissrwienduginuzasdniduiodiUssgauazsanidesainzuununudind lunisuszgalnalansdygioru
Any one person as my/our proxy to attend and vote at Annual Ordinary General Shareholders Meeting No 1/2019 to be

ASaft 172562 Twiwil 25 nw1ew 2562 1981 10.30 . IR NIEELHY 2 39 91ANTEUNINGS B Laafl 123 auninisodn
held on Thursday April 25, 2019 at 10.30 hours at the Conference Room on the 39th floor, Sun Tower B, 123 Vibhavadi Rangsit Rd.,

WYIIDNNG LIAIATNT NUNNHNIWAT 10900  w3afinsRadanllnin nan uazanuiidusae
Kwang Chompol ,Khet ChatuChak, Bangkok 10900 or at any adjournment thereof to any other date time and venue.

(4) Fmdzensudunzligsuneudunzasnifesainzunnunud g iunsUszgnATIREI
| / We authorise my /our proxy to cast the votes on my / our behalf a the above meetmg in the following

|:| 75 1 L‘SB\? ‘Wﬂ'ﬁm’]iUiEN‘S']EN']uﬂﬂﬁﬂi"‘llaﬂﬂmEﬂ}lmNﬂaﬁ‘u ﬂi\‘i‘ﬂ 1/2561
Agenda 1 : To consider and adopt the Minutes of the ordinary General Meeting of the Shareholders No. 1/2018

OO (n) WiSuneudunzfansRarsauasasnfunudimidnlannusznmsaniidudunis
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

O () WisunavdunzeanifesasnzuwnainanaUssaomaasdnen fas
( B) The Proxy may consider the matters and votes in accordance with the following:

(] AWAE oo Hes [ TeAuaa ... vHe9 [ 9008nbE e ... GEN
Approve votes Disapprove votes Abstain votes

[] 29eh 2 1589 sunsusigeuaanisatinugasusuiny Tusaull 2561
Agenda 2 : To consider and acknowledge the report of the Board of Directors of the work done for the year 2018.
O (n) ldSuseudunzdansRarsmuasasnfunudnmidnlannussnisniniiivannas

( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

[ (2)Wi5useudunzaanifesninzuuwaunnalssaifzesdind Aok
( B ) The Proxy may consider the matters and votes in accordance with the following:

] WA o, e [ TeiAnmae. e, Wee [ smoanides........... GEN
Approve votes Disapprove votes Abstain votes

[0 asef 3 1580 RarsmneydiReunanegiuzmsidu gl lsananuaungaiui 31 sunas 2561
Agenda 3 : To consider and approve the statement of financial for the fiscal year ended December 31, 2018.
[ (n) WiSuneudunzfinsRansauazasafunudmdrlannusznisnaiidvaunis

(A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

(@ ) sunauaunzoanidesasasunwaInANUszdIAZ9d I WEY Aot
( B ) The Proxy may consider the matters and votes in accordance with the following:

I T R— Wes [ LiAusae. e e ] smeanides........... \He
Approve votes Disapprove votes Abstain votes

[0 a5z 4 5as Rersmuazaysiimsanassinlsianissredudunaundgiaiy

Agenda 4: To consider and approve the allocation of profit as dividend to be paid to the shareholders

[0 (n) WgSuneuduwnsfingRarsauazaoniunwdwdn lannussnismafiinasnis
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

O] (2) Wi5uneudunzeanfesasnzununinmnnaUssainzasdnign Ao
(' B) The Proxy may consider the matters and votes in accordance with the following:

[ Wit e [ Tdviubine @ew [ 9900n@eN. WAl
Approve votes Disapprove votes Abstain votes

-2-
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I:l 198N 5 1509 ﬁ‘\l"l?il«l"lLLﬁSEnéN‘aLaﬂﬂ[°'T\1ﬂi'i&lﬂ"l‘i‘l‘HNILWI‘HﬂSSNﬂ‘]’iﬁﬂ'iﬂﬁ"l?‘luﬂaaﬂﬁ"lﬂ?"liﬁ

Agenda 5 : To consider and approve the appointment of new director to replace the director who
must retire by rotation.

O () vigSuneudunzfignsRarsauazasnfunudwdnlannusznismaidnaumns

(' A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems
appropriate in all.

O (2) vg5unavsunzoanfesasnzunnaaAnaUssaana00 nan 6o
(' B) The Proxy may consider the matters and votes in accordance with the following:

O] cAWAEAUNTITUBIRINTTHATTIIYE e enerrrreeeenee IR
Approve for the election and appointment of the whole set of Directors.............. votes

| WRBAIEAUNNTLAIAINTINATTUITE
Approve for the election and appointment of certain Directors as follows:

1. fonsswn1s  wieRSHnA 897RIu1903
Name of the Director Mr. Sirisak Tirawattanangkul
O Fuaae........... dew  Oluduse... .. wWes O 9maanided. ... LHeg
Approve votes Disapprove votes Abstain votes
2. %aﬂ’i'ﬁ&lﬂ’l’i %ﬂﬂﬁiﬂﬂﬂﬂz WIRY3IS
Name of the Director Mr.Kiyotaka Nakamura
Ofinaas............. Woe Ollifusme......... . e O moamides....... GEN
Approve votes Disapprove votes Abstain votes
3. Honsswnis  SALAS.NNARY ﬁ'uﬁnmtqa
Name of the Director Ass.Prof.Dr.Kamales Santivejkul
O fuse............. ee Oldifuse............ .. ee O smoanifies
Approve votes Disapprove votes Abstain

L] 79z 6 1589 AN IAzaYIBNIRUAAIRaULNUNSIHNNTTU 2T 2562
Agenda 6 : To consider and approve determination of compensation to the Board of Directors in 2019.

O (n) WSunoudunzdansRarsanuazasnfunudmidalannusznisaafiivasnis
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

(] (%) Wd5uneudunzeanfesasnzuuwamaniaussaingasdinen Aok
( B ) The Proxy may consider the matters and votes in accordance with the following:

[ B8, TSR I TR Y Lo T Re [ 9008NIRE. s VRel
Approve votes Disapprove votes Abstain votes

o o a 1 & o o o a o o & ° '
|:| MIBN 7 1339 ‘Wﬁl']iml,l,ﬁl\‘lﬁﬁﬁdﬁﬂﬁﬂﬁyﬂﬂﬂﬁﬂi‘l&ﬂ‘) U5291U 2562 LLAazNMRUARAINBULNY

Agenda 7 : To consider and approve the appointment of the auditor and fix the remuneration for the year 2019.

O () WSuneudunsfidndRiansanuazasniunudndalannusznismafiiinasnss
(A The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

O (2) WiSunsudunzeanifesainzuwnannnayseaoraadnngt fnokh
(' B)) The Proxy may consider the matters and votes in accordance with the following:

] AR e iee [ TelAuse. Hew [Jenoantded........o........ VHe
Approve votes Disapprove votes Abstain votes
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[] 5z? 8 @ WansanudbuiNaAndatsAuuZ e
Agenda 8 : To consider and amend the company regulations
O (n) WigFunaudunzNavsnansnnuazasAunudiswdldynsznisanuiidiuaunas

( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

L (a ) WiFuneudumraeni@eaainziuumuANLszasiesdindn Al
(B') The Proxy may consider the matters and votes in accordance with the following:

L it Bas L oo, e ] 9meen@ed.. WRela
Approve votes Disapprove votes Abstain votes

[ neefl 9 @ Basdu 9 (GR)
Agenda 9 : To consider other matters ( if any )

O (n) WigFunaudunzNavsiasnnuazasAunudiswdldynlsznisanuiiiiuaumas
(A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

Ll (a ) WiFunaudumraeni@eiainziuumuANLszasiesdiindn Al
(B) The Proxy may consider the matters and votes in accordance with the following:

L] wufiag . @ L Taduiiudio W [ sneenmi@e. .o e
Approve votes Disapprove votes Abstain votes

(5) measpzuundssrediuseuguny luaselan ldidullmufisyy B lumidensudunz il Winednnisasrzuumdeaiuly
The voting by the proxy in any agenda inconsistent to the instructions stipulated herein is deemed improper and

gndiesuariildidunsaspzuundegesimidnluguziior
does not represent my voting as a shareholder

(6) Twnsdindrmaalailaszyanadszadlunisesnifesacpzuuuluanszlaly nioseylilddoian nelunsdin Auszgaiinig

In case | / We have not specified my / our voting intention in any agenda or not clearly specified or in case the meeting

- a e 4 a 4 . d_ ves o s ada 4 a d o o oz o
wamtmmaawm‘tmsao‘lmuanmuamﬂLiaamzqvhmam% 'i’]Nﬂ\iﬂituV]Nﬂ’l’iLLﬂﬂl?JLﬂﬂﬂ%LLUﬂ\‘i“ﬁ'ﬁE}LWNLMN?Jﬂmﬁ]ﬁ]ix'i
considers or passes resolutions in any matters other than those specified above, including in case there is any
Uszmsle Tif5usauduns BdnsRansmuasasnfiunudmdn laynusznisniaiiiuaanas

amendment of any fact, the proxy shall have the right to consider and vote on my/our behalf as he / she may deem
appropriate in all respects.

fanislangSuneudunzlanssinlulunsussganu Tvfiawdionddawdlanssinesmndsznis

Any business carried out by the the proxy in the said meeting shall be deemed as having been carried out by myself / ourselves.

T2 OO Hnavuanng AOHDrerrrsvvreeseeee s H3UNBURWNE
Signature Grantor Signature Grantee
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v o

naewe 1. gleduineudunzazsssnavdunsldiSunsudunzaifesneiendugitruszgauazeanides
nagne 1. goay) u d ]
asAzuwnldasnsnulsnendwawiulvgsuseudunzsnaneawiauennisasnzuwmdes s
2. MIzdenAINIINNITEaIsnEanAInIINMsNIgansaLianainssuniaduieyana
3. lwnsdinfiinsefasfiansanlumsussgaannitmseissylizhesu duavdunzaransnssyfisisiale

Tuludszdnsanuumiidenaudunzannuuy

Notes 1. The shareholder appointing the proxy must authorize only one proxy to attend and vote at the
meeting and may not split the number of shares to several proxies for splitting votes.
2. For Agenda appointing directors, the whole Board of Directors or certain directors can be appointed.

3. Inthis regard, if the content is too long, it can be specified in the attached allonge of the proxy form.
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Tudssdrranuumisianausuns (wuu 2.)

Allonge of Proxy (Form B.)

s 3 2y i a o =3 - o as
miNauaum‘lugmzmugnanmm UVIHN LOH 1w 8 8 I1NA (NHITN)
Grant of proxy as a shareholders of MFEC Public Company Limited.

Tumsussgalngandaygiionn aseh 172562 Twinwgisui 7125 wiew 2562 1381 10.30 .
At the Ordinary Meeting of Shareholders No. 1/2019 to be held on Thursday April 25, 2019 at 10.30 hours

U ‘ﬁaoﬂizqu 39 91A15TUMIES B Landl 123 auninnaisedn urneanma L?Jﬁﬁ]ﬁ;ﬁTﬂ'i NFUNWHAIBAT 10900
at the Conference Room on the 39th floor, 123 SunTower B located at Vibhavadi Rangsit Rd.,Chompol, Chatuchak 10900

niofazadanluln 91 1181 uazanuwAdumIe
Khet Suanluang, Bangkok or at any adjournment thereof to any other date time and venue

Agenda Subject

O (n) Wilfuneudunsl@dnsRansanuazasmwnudandnlinnisznsmuiiiuanmog
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

L () Wifuseudunzean@aeaspzununinannutlszasdaasimidn Asil
( B) The Proxy may consider the matters and votes in accordance with the following:

L iuadines oo, @ee L ldiudiog e 9peoni@ed. . Ren
Approve votes Disapprove votes Abstain votes

Agenda Subject

O (n) Wiffuneudunsi@dgnsiansanuazammunuimin dnndsznsnuiiiuanmmsg
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

O (2) WiffuneudunzeanfasasnzuuuninanulsvasdoasimEn aall
( B ) The Proxy may consider the matters and votes in accordance with the following:

D @ v a D TS = D a a
UG o LAEIN 13JLM%®QE .................... LAEIN JARBRNLAEN....ceeeeiiie LAEIN
Approve votes Disapprove votes  Abstain votes

Agenda Subject

O (n) WilffuneudunslansRansanuazamunuimnin dynisznmemuiiiuaneog
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

O (2) WifuneudunzeanfasaspzuuuninanulszasfoasimEn fal
(B ) The Proxy may consider the matters and votes in accordance with the following:

=3 v = 1@ % = = =
]R8 e @eae [ ldiubog. ..o AN [ ]9ADBNEEN. .o LAEN
Approve votes Disapprove votes  Abstain votes
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Agenda Subject
O (n) WigFuneusuniansiansanuarasniunudiwidnlivndsemeenuiiivasans
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.
O (7) Wifuneudunzasni@enainziuumuanuilszasdaasing A
(B) The Proxy may consider the matters and votes in accordance with the following:
I SO Feoe O lidiugoe. oo Fee L ameeni@ed. oo e
Approve votes Disapprove votes  Abstain votes

fidnreiusesdn samslulutlszasienuumivReneuduns gniesysnluaziduauasmnisznig
| / We hereby certify that the content contained in the along of proxy form is completely correct and true in all respects.

AT fuauduns
Signature Grantor
(e )
AN J— VA
Date
ATD....ooe e HFunaudung
Signature Grantee
(et )
IV I J— T
Date



Duty Stamp

%/{(« 20 Baht
/{_ = Unansuanni
Public Company Limited Attachment 10. 20 1m
HULMINAANDLRAUNEG (WU A.)
Proxy Form (Form C.)
LA eveveeeere et see
Issued at
o115 £1o 1S L
Date Month Year
(1) BAWEA Yoot (31K« 1O
1/ We Nationality
DU .o 13 SOOI BINUR/WADN .o seesess s
Residing at No. Road Sub district
IR T oL O TARTUTBERG e
District Province Postal Code
TuguziUsznaugs A TugFurInuazguanis (CUstodian) TATU. .. ssssssss s
As the share custodian of
Fodugtiovuzasuiun 18x 1o 8 F d1in (anzmw)
Being the shareholder of MFEC Public Company Limited
LT T A T O o T OO Wb UAZONLALIAIAZLIILALTINIU. e BN
holding a total number of ordinary share shares in total which are entitled to cast votes
(2) vanavaunnzld
| / We hereby appoint
[ 1+ BIE/ I/ WIETD i s B oo {
Mr./Mrs./Ms. Age
DEUUIBLAIN oo 137 OO BVUB /WA W ervvveroreessssessssenesssssensenes
Address Road Kwang
IR T V2 T L2102 O AR UTYAE...oooonens 730
Khet Province Postal code Or
(] 2. wiganus anseqa N33HN138852 81y 78 1
Mr.Anan Leetrakul Independent Director Age
BEUINLAZN 26 ZOETINAIUMI 21 (WIAT3) WINWAUNAT LATINBINGTI NFILNNY 10310 $38
26 Soi Ramkhamhaeng 21 (Nawasri3) Kwang Phlapphla Khet Wangthonglang Bangkok 10310 Or
(] 3. wiggzs s3suivingna N338N158a52 81y 70 U
Mr.Suchart Thammapitagkul Independent Director Age
agUIWlazN 230/57 ZoEITuATqEd3 DWRIUNY UL2ITARAD LEAFINT NFINNY 10120 n30
230/57 Soi St Louis3  Kwana Toonawatdon Khet Sathon Banakok 10120 Or
(] 3. A.AsgYe Anaswe N3INN138652 81 66 U
Prof.Uthai Tanlamai,Ph.D Independent Director Age
agUNmaYNl 2/66 FDEALNANT FRENVIAENNANT U2NRT LAUNNIL NFNNY 10330 130
2/66 RoyalPlace 1 Soi Mahadleklung1, Kwang Lumpini, Khet Pathumwan, Bangkok 10330 Or
[ 4. sA.ps.naari dukingena N338N138452 81y 67 U
Ass.Prof.Dr.Kamales Santivejkul Independent director Age
aguwiazil 12/1 Zoedefing u230u99N LeaNIzlane NJILNNY 10260 n38
1271 Soi Saimit , Kwang Bang Chak Khet Phra Khanong, Bangkok 10260 Or
(] 5.m%.2700 5195224 NSNS 81y 67 U
Dr. Charn Tharawas Independent director Age

agUwlazN 54 ZouIRWIBIUAT2A AuUSAWISIUAT AMUAUINZHD §NLNBLEBY 2.uUNY3 11000
54 Soi Rattanathibeth24, Rattanathibeth Rd., Tambon bang kraso, mueang district, Nonthaburi

-
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< o a ) o o v o o a o o 1 o ol W
ﬂ%‘ﬂ%\‘iﬂ%slﬂLWEI\‘]F]%LE]EJ'JLU%QLLVI%?IE]\?'ZI’IWL’\]']LWE]L‘ZI’I‘L]‘ESﬁqNLLE!SﬂaﬂLE{EIGEI\‘]ﬂzLL%%LL‘VI%?ITWLﬁ]’]i%ﬂ’]’iﬂ’i:ﬁqﬂi%(yﬂ’mﬁyQﬂ@‘l’j%
Any one person as my/our proxy to attend and vote at Annual Ordinary General Shareholders Meeting No 1/2019 to be held

AT 1/2562 TWIUWOWALA 71 25 wmnen 2562 1981 10.30 W, o, fieeisvn 44 39 aAnstunnanef B 1aRl 123 0.3n19R5An
on Thursday April 25, 2019 at 10.30 hours at the Conference Room on the 39th floor, Sun Tower B, 123 Vibhavadi-Rangsit Rd.,

WIMABNNA LUAREANT NPINNNIILAT 10900  visadariudaullluiu nan uazan unausos
Kwang Chompol Khet Chatuchak, Bangkok 10900 or at any adjournment thereof to any other date time and venue.

(3) dmiRnmeneudunzidinsanssgnuaraenidasasaziuulunieliig
In this Meeting I/We grant my /our proxy to vote on my /our behalf as follows:

o o y o aa ANa a = %
|:| muaummmmmu‘vgumuumm@LLazm‘wﬁﬂﬂﬂLmﬂ\m\‘mumu”lm
Granted the proxy according to the total amount of shares hold and entitle for the voting right

[] weUsunzLU19dIs An
Partially grant by the certain amount of shares as follows:

(] AW, fiu uariidndeeni@ueaenzunuls ... e
Totaling Ordinary share(s) equaling to voting right of vote(s)
(] AWENANT. e, fiuuaclansoanAeeanziuule ... \Re
Totaling ..........co..e.... Preference share(s) equaling to voting right of ............. vote(s)

-1

(4) Fwdrzensudunzldsunaudunzaanifesaazsuununund i lunsU sy nASIReEdh
| / We authorise my / our proxy to cast the votes on my / our behalf a the above meetlng in the following

|:| 158N 1 L’iEl\‘l Wﬁl'l'iﬁu']‘i‘u‘iil\‘l'S'Iﬂlﬂ'luﬂ'l‘iﬂ’iuﬂﬂﬂ']&lﬁuB.IEIEIWH ASIN 1/2561
Agenda 1 : To consider and adopt the Minutes of the ordinary General Meeting of the Shareholders
No. 1/2018.

O (n) MdSuneudunz@dndfiansmuazasnsunudamdilenndssnismaidudanis
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

O (2) vd5suneuavwnzeanidesainzuwuananusedonaaidiwen Aok
( B ) The Proxy may consider the matters and votes in accordance with the following:

O] AWAE e S F R I R SNV WHee [ snoanmide. ... \Hee
Approve votes Disapprove votes Abstain votes

] '3'153‘7; 2 L%laa SunsrusrgeuRansaLinuzasuseny Tusaud 2561
Agenda 2 : To consider and acknowledge the report of the Board of Directors of the work done for the year 2018.

L (n) Wif5uneudunzdiandRanswuasasniunudmidlannussnisninfiiwasunis
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

|:| (‘ﬂ )11’1613'1.]846“1.]%%‘” aamama\m LL%%GI’]NFI'J']NUT‘H\?F]‘ﬂﬂ\‘i‘ﬂ’]‘ww’] El\’i%
( B) The Proxy may consider the matters and votes in accordance with the following:

(] ARAY o e [ TeiAwAae. Wee [] smeanide........... GEN
Approve votes Disapprove votes Abstain votes

-
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[ 21%ef 3 1500 RensanaysiRuuanigiuemsiiu dadnilsananuiugaiui 31 suan 2561

Agenda 3 : To consider and approve the statement of financial for the fiscal year ended December 31,2018.

] (n) W5unevauwnefiindRansuuazasnfunudmidnlaynusenisniaiindunis

( A) The Proxy may consider the matters and vote on my / our behalf as tyhe Proxy deems appropriate in all.
(e ) IWgsunauannzeandesnInzuwRATNANNU S EIRZ89EINEY Aol

( B ) The Proxy may consider the matters and votes in accordance with the following:

IR — Weoo [ TiAneae. . Wes  [] 9moamied............ Wi
Approve votes Disapprove votes Abstain votes

v

[ a5z 4 1Bas Rersanuazaudinisinassilsianissreiudunaungtaiu

Q

Agenda 4: To consider and approve the allocation of profit as dividend to be paid to the shareholders

] (n) lgsuneuawnefidndinnsmuazasnfunudimidalagnusenisnaiiindunis
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

[ (2) MiSuseuaunzeanfesasnzunnwaiannaussasazasd g aok
(' B) The Proxy may consider the matters and votes in accordance with the following:

C] wiudiae. . Wee ] duiudion o Re [ 9008niBe.. e
Approve votes Disapprove votes Abstain votes

L[] avse#i 5 1509 ﬁa’rssmuazagai’ﬁtﬁanﬁ'@nswm’s‘lmiLmunssum’sﬁn‘sur’iwumaanmuﬂix
Agenda 5 : To consider and approve the appointment of new director to replace the director who
must retire by rotation.

O (n) Msuneudunzfidndiansmuasasniunudmidrlannussnisaiafiiveumnis

( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems
appropriate in all.

0 (2) MgSunsusdunzaanfesasnsunwa naaUszaomaasd gl 6o
( B) The Proxy may consider the matters and votes in accordance with the following:

O] ARGIEAUNITUEIRINTTHATTNIYR. e reereeerrrrrressseneeen GO
Approve for the election and appointment of the whole set of Directors.............. votes

[] AweeAun1swaIAINISHNISUIITE
Approve for the election and appointment of certain Directors as follows:

1. ¥an9INNIS  WIBASANE G9IRIWI90T
Name of the Director Mr.Sirisak Tirawattanangkul
[=3 U o [~ U a a a
(@7 e T T— Wee Olddnse............ .. wes O spaaniied.......... GLER
Approve votes Disapprove votes Abstain votes
2. ¥ansIWnns  wigAlening wiAyse
Name of the Director Mr.Kiyotaka Nakamura
& o [ o O o =)
Om%ﬂ’)&l .............. L8 O‘INL%%EI?EJ .............. L8 ARDDNLHET. e LE 8
Approve votes Disapprove votes Abstain votes
3. ¥BNIINANT  FALASNNAAN JwALITANA
Name of the Director Ass.Prof.Dr.Kamales Santivejkul
=3 o a @ Py a O a a
OL‘Vi%ﬂ’JEI .............. L OVLNL‘H%E]'JEI .............. LA 8 IADDNLHE...eeeeeeenne L ey
Approve votes Disapprove votes Abstain votes
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[ 2929 6 1309 Wa1sauazaysinnuuaARIAauLnUNIsNnIsUseant 2562
Agenda 6 : To consider and approve determination of compensation to the Board of Directors in 2019.

O (n) WsuneudunzdansRansmuazasniunwdmidlannusznisniafiduasags
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

] (2) MiSunevdunzeanfesasrzuunainainyszasmaasdinen Aok
( B ) The Proxy may consider the matters and votes in accordance with the following:

O] uindion e Ao [ Tduiiudionn RN [] 9ARBNALN. . AeN

Approve votes Disapprove votes Abstain votes

(] Msen 7 1329 Wasanussnsidaulindvasuivny Uszant 2562 uasimunAnauuny

Agenda 7 : To consider and approve the appointment of the auditor and fix the remuneration for the year 2019.

O (n) IgSuneuvawns8ansRarsuuasasniunudimdi lannussnisaniiiuaanis
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

O () lvg5unauavnzeanifesainzuwna i alseainaasdiman #ok
( B ') The Proxy may consider the matters and votes in accordance with the following:

[ AR e Ve [ T AWAE e e [ emaanuies................. GEN
Approve votes Disapprove votes Abstain votes

o o a a o v o o aw
|:| MITN 8 1989 WQ'T?SH"ILLfﬂ?ILWNLGIN‘ZIEIUGFI‘U‘U?ETI

Agenda 8 : To consider and amend the company regulations.

OO (n) lvdSusavdunz@ansRarsauazasniunudimdilannusznisaainidudanis
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all.

L () vf5unaudnnzeanifesainzuwna na U s2aomaaed ey 6ok
( B)) The Proxy may consider the matters and votes in accordance with the following:

[ AR e N I R YT L T WHes [ noanded................. GEN
Approve votes Disapprove votes Abstain votes

[] nseh 9 (Gasau 9 (@)
Agenda 9 : To consider other matters ( if any )

Ll (n ) g5 umuﬁumﬁam%ﬂmimﬂmemﬁLmu‘*ﬁﬂwL%ﬁ"l,c’-ﬁnﬂﬂ@:m@muﬁLﬁumum@
( A') The Proxy may consider the matters and vote on my / our behalf asythe Proxy deems appropriate in all.
L () Wigiuueudunzeandaaspzuuianuanuilssasfaasianin il
( B) The Proxy may consider the matters and votes in accordance with the following:
LI it @ee L laiiudiog @ee [ eeen@eas................ ‘@
Approve votes Disapprove votes Abstain votes

4-
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(5) mm\mumummﬁnmgiummuwﬂumaﬂmwiuLﬂu”l,ﬁmwizi_ﬂ.q‘lwmmmmaumu Hnedn1rasAz L AR
The voting by the proxy in any agenda inconsistent to the instructions stipulated herein is deemed improper and

1 ¥ 1 1 al ¥ % v v
”memmLL@””LNMLﬂumm\m%mumﬂwmmwmﬂugﬁu:;ﬂnmu
does not represent my voting as a shareholder

‘Lummwmwmﬂﬂmvu ANNUTEAY Vﬂuﬂ’ﬁﬂ‘ﬂﬂL@ﬂx‘i@x‘iﬂ‘”LLuuﬁluQWT”Iﬂvh mmvuiﬂmmw mﬂlummwmﬂiz‘ﬁuu
In case | / We have not specified my / our voting intention in any agenda or not clearly specified or in case the meeting

a 4 aq A = 4 A vy oy = s P = A A a v & a
mmmamwmamum‘LuLim‘Lmu@ﬂmuﬂmnLaﬂqmzq%mqmu mummmmmﬂmi‘nLﬂaﬂuuﬂmm@qummam%i\i
considers or passes resolutions in any matters other than those specified above, including in case there is any amendment

dsenislea WiFuneudunsidnifiansanuazasfunudinndnlsnnilszniamunviuvanans

of any fact, the proxy shall have the right to consider and vote on my/our behalf as he / she may deem appropriate in
all respects.

a d‘ Vo o v ° :/I v A 1Y % v o
Aanslangfunaudunslinssinlilunistsyganiu Widewdeuddwdalsnssineamnisznng
Any business carried out by the proxy in the said meeting shall be deemed as having been carried out by myself / ourselves.

BT fuauduny BT e fFuneuduns
Signature Grantor Signature Grantee
(e ) (s )
o v o
AT e HILNBURAUNS
Signature Grantee
(4o )
o v o
AT e HILNBLRUNS
Signature Grantee
(4o )

'
aNay v

A
wanewne 1. wiv@eneudunzuuy a. Blflewiznsingn wuwﬂﬂnmﬂummﬂmﬂummwumqﬂiymﬁ wazusaRe AT A (Custodian)

a
v

Tutlszmelnadlugfurnuazguatiuliivingu

2. winguifesuuumseniumidenausuns e

o

1) wikdenaudnaangnetulidalabio (Custodian) uiaiunsasunnlumivdeneudunsunu

—

o A o

(2) wilsAedududnfanulumidensudunzunulifueynyalsznaugsiadalnman (Custodian)

Yo

-4 all o ¥ o = a v v = 1 ]
QDT’JKNV}N@UQNV]Z@$ﬂﬂQNﬂUﬂuWWIﬁQ?UN@UfﬂuVIWLWEI\‘i‘i"W‘EJLﬁﬂQLﬂuHLﬂJWﬂﬁtﬁNLL@z‘ﬂ@ﬂLﬂﬂﬂ@\iﬂzLLuu laignunsoutiauen
A

¥ v o d a v
mauﬁqu‘LuQ UNALAUNZVAE AWNALE NN TAIATILLL A LA

©

v v v
4. ITRBNAINITUNNIAINITDABNAINITNNNITATRIARNAINTHN AT UIE L ARA
ads oo \ B T 2oy o v
5. lunsdindansziansanlunistszgumnndnanssiissy Bdinesiu fuavdunsanunsaszyindnlfluludssaseunumiideney
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Notes 1. The proxy form C is only for foreign shareholders, according to the register book, who appoint Thai share custodians.

2. This proxy form must be attached be the following documents:
(1) The power of attorney from the foreign shareholder granting the custodian to sign this proxy form.
(2) The letter affirming that the custodian is permitted for operation custodian business.

3. The shareholder appointing the proxy must authorize only one proxy to attend and vote at the meeting and may not split the
number of shares to many proxies for splitting votes.

4. In the agenda of the appointment of retired directors, the retired directors may be appointed entirely or individually.

5. The allonge attached to this proxy can be used where there is more agenda than specified in this proxy.

-6-
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luilszamanuuniaFaNauauns(wuy a)
Allonge of Proxy (Form C)

nsnevdunzlugusiiuiieliurecitm Bu W@ 3 4 (Wwnaw)
Grant of proxy as a shareholders of MFEC Public Company Limited

Tunstszguwngansitygfetiuaian1/2562 ludungiandi 25 wweu 2562 1981 10.30 1. tu fedtlszgu du 39
At the Ordinary Meeting of Shareholders No.1/2019 to be held on Thursday April 25, 2019 at 10.30 hours at the

81A195UN91905 B 1aB7 123 DUUINNATIAR UIWNABNNG LIAARAANT NINNHUIUAT 10900 iivedariaiaaul/luiy
Conference Room on the 39th floor, Sun Tower B at 123 Vibhavadi-Rangsit Rd., Kwang Chompol ,Khet Chatuchak, Bangkok 10900

1981 wazAnUNAUAY
Bangkok or at any adjournment thereof to any other date time and venue

Agenda Subject

[ (n) Wigfunevdunsigniiansnuazasndunuiwidnldnndsznisnuninanaas
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all

O (a) W Funeudunzeandeainziuumnanlseaifesdiindn Aol
( B) The Proxy may consider the matters and votes in accordance with the following:

L e o Ao L lidindioe Rew Llameani@ed. .o, Ren
Approve votes Disapprove votes Abstain votes
4 ;
ANTEN [ 2 N PP PRPPRPPRY
Agenda Subject

[ (n) Wigiunevdunziansnansnuazassmunudwdnlivndsznisanuiidiuaumos
( A') The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all

L (1) Wiffuneudunzeaandenainzuuuniuanulseasfaasdingn Aol
( B)) The Proxy may consider the matters and votes in accordance with the following:

I:l & v = I:l T = a =
WU LAEIN VLNL‘M‘L!M?;I .................... LARIN qu@@nmm .................... LARIN
Approve votes Disapprove  votes Abstain votes
g |
ANTEN L2 N PP
Agenda Subject

[ (n) WigFfunevdunsigniiansnuazasniunudiwidldnndsznisnuninanaas
( A) The Proxy may consider the matters and vote on my / our behalf as the Proxy deems appropriate in all

O (a) W Funeudunzeandeainziuupnanlseaifaesdiindn Aol
( B) The Proxy may consider the matters and votes in accordance with the following:

L e o R L liindioe Rew Llemeani@ed. .o, Ren
Approve votes Disapprove votes Abstain votes

fwidpeiusesin munisulutlszandeuuuniiidensuduns gniiesiBysniuaziuacuasanilsznig
| / We hereby certify that the content contained in the allonge of proxy form is completely correct and true in all respects.
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The Company’s Articles of Association

Regarding Meeting of Shareholders

Section 3: The Board of Directors

Article 11:

Article 12:

Article 13:

The Board of Directors shall comprise at least five (5) directors. Of total, no less than half shall

domicile in the Kingdom of Thailand. All shall possess the qualifications required by laws.

The directors are prohibited to take part in any businesses as shareholders or as directors of
other juristic persons with similar character and businesses that compete with the company’s.
An exception is made for the case that a director informs a meeting of shareholders prior to an

appointment.

To the company’s business operations, the directors shall perform their duties with integrity
and carefulness for its benefit, in accordance with laws, the company’s objectives and Articles

of Association, and resolutions of shareholders’ meetings.

The directors shall notify the company, without any delay, if they have direct or indirect stakes
in any contracts the company makes during a fiscal year, or hold shares or debentures of the
company or its subsidiaries. An increase or decrease of such stake shall be specified during
the fiscal year.

The meeting of shareholders appoints the directors with majority of votes according the

following principles and procedures.
(1) One (1) share is eligible for one (1) vote.
(2) Each shareholder shall cast all votes to elect a nominee as a director.

(3)  The persons receiving the highest votes in their respective order of the votes shall be
elected as directors in the number equal to the number of the directors. In the case that
the persons in the following order receive tied votes, Chairman shall cast the final vote.

In every Annual General Meeting of Shareholders, one-third of the Board of Directors shall be

retired from the office. If the number of directors cannot be divided by three, the number close

to one-third shall be retired.

The directors, who will retire in the first and second years after the company’s registration,
shall draw slots for retirement. For the later years, the directors, who hold the longest terms,

shall retire. Those who retire by rotation can be reappointed for another term.

Article 14: The directors are eligible to receive returns from the company in forms of financial awards, meeting

allowance, one-time remuneration, bonuses or any other types of benefits, according to the

Articles of Association or resolution of a shareholders’ meeting. Such return could be specified
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Article 15:

Article 16:

Article 17:

Article 18:

Article 19:

Attachment 11

in a certain amount or in principle. It will be determined in one time or on a permanent term
until a change is made. The directors shall receive allowance and welfare as determined by
the company’s regulations.

The statement in Paragraph 1 will not provide any impact to rights of the company’s
employees or workers, who are appointed as directors, that they shall receive the employees

or workers’ benefits.

Apart from retirement by rotation, the directorship will cease when he or she:

(1) dies;

(2) resigns:

(3) lacks qualifications or possesses character prohibited by laws;

(4) is resolved by a shareholders’ meeting for termination of directorship;

(5) is ordered by a court for termination of directorship.
A director, who wishes to resign, shall tender a resignation letter to the company. The

resignation will take effect from the date the company receives the resignation letter.

The director, who resigns according to Paragraph 1, may inform his or her resignation to the
registrar.

In the case that a director position is in vacancy due to any other reasons aside from
retirement by rotation, the Board of Directors shall appoint a person, with qualifications and no
character prohibited by laws, as the director in place of the retired one in the next meeting of
the Board. An exception is made for the remaining term of less than two (2) months, the new

director shall hold the position for the remaining term only.

The Board’s resolution in Paragraph 1 shall consist of no less than three-fourths of the
remaining directors.

A meeting of shareholders may resolve to terminate directorship of a director prior to his or her
retirement schedule. Those shares shall be combined at least half of total shares of the
shareholders who attend the meeting. At least three-fourths of the shareholders, who attend
the meeting and have voting rights, holding no less than half of total shares may request for
such termination.

The Board of Directors shall appoint one among them as Chairman.

The Board deems appropriate to appoint a director or directors as Vice Chairman. It may

assign a director or directors to perform tasks on behalf of the Board of Directors.

Article 20: In the Board of Directors’ Meeting, at least half of them shall constitute a meeting

quorum. If Chairman is absent or is unable to perform his or her duty, Vice Chairman shall take
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Article 21:

Article 22:

Article 23:
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the chair. If Vice Chairman is absent or if there is one but he is unable to perform his or her duty,

the shareholders shall elect one among themselves as Chairman of the meeting.

Final decision in the meeting shall be based on majority of votes.
A director is eligible for one vote. A director, who has a stake in an agenda, shall have no

voting right in that agenda. If the votes are tied, Chairman shall cast the final vote.

The Board of Directors shall convene at least every three months.

Chairman or an assigned person shall call for the Board of Directors’ meeting by delivering an
invitation letter to the directors no less than seven (7) days prior to the date of the meeting. In
case of urgency, any other means of notice shall be made to keep the company’s rights or

benefit and the meeting schedule can be set to be faster.

The Board of Directors can hold a meeting at the locale of the company’s head office or any

other places in the Kingdom of Thailand.

At least two (2) directors can request Chairman to call for a Board meeting. In the case that at
least two (2) directors make such request, Chairman or an assigned director shall schedule a
meeting date within 14 days from the date of request.

Two directors shall be authorized for co-signing with the corporate seal.

A meeting of shareholders or the Board of Directors may specify names of authorized
directors for co-signing with the corporate seal.

The Board of Directors may appoint any other person to operate the company’s
businesses under the Board supervision, or may empower the person the authority as the
Board deems appropriate in a determined period. The Board may abolish, change or amend

such empowerment.

Section 4: Meeting of Shareholders

Article 24:

The Board of Directors shall hold the Annual General Meeting of Shareholders within four (4)

months after the company’s end of the fiscal year.

Any other meetings of shareholders are called “Extraordinary Meeting.” The Board of Directors
may call for an Extraordinary Meeting at any time as deemed appropriate. In other cases, the
shareholders holding no less than one-fifth of the total number of shares distributed or at least
25 shareholders holding no less than one-tenth of the total number of shares distributed, may
request the Board of Directors in a written statement to call for an Extraordinary Meeting of

Shareholders at any time, provided the written request shall specify clearly the reasons for the
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Article 25:

Article 26:

Article 27:
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request. In this case, the Board of Directors shall organize such meeting within one (1) month
upon receipt of the written request.

The Board of Directors shall call for a meeting of shareholders by delivering a notice to the
shareholders no less than seven (7) days prior to the date of the meeting. The notice shall
specify the place, date, time and agenda of the meeting and the issues to be submitted to the
meeting together with appropriate details. Such notice shall be published in a newspaper no
less than three (3) consecutive days prior to the date of the meeting.

The place of the meeting may be at the locale of the company’s head office or any other
provinces in the Kingdom of Thailand.

A shareholder can grant a proxy to attend the meeting of shareholders and vote on his or her
behalf. The applicable Proxy Form shall contain the date and handwritten name of the grantor
and conform to the registrar’s requirements.

The grantee shall provide the completed Proxy Form the Chairman of the Meeting or authorized
official prior to attending the Meeting.

The quorum of a meeting of shareholders shall be either no less than 25 shareholders present
and proxies (if any) who hold no less than one-third of the total number of shares distributed, or
no less than half of the total number of the shareholders, who hold no less than one-third of the
total number of shares distributed.

In the case that after one (1) hour from the time fixed for any meetings of shareholders the
number of the shareholders present does not constitute a quorum as specified, such meeting
shall be abolished if it is requested by the shareholders. However, if such meeting of
shareholders is not requested by the shareholders, the meeting shall be called again and notice
for the new meeting shall be sent to the shareholders no less than seven (7) days prior to the
meeting. In the next meeting, no quorum shall be required.

Chairman of the Board of Directors shall, by office, be Chairman of the meeting. If Chairman is
absent or is unable to perform his or her duty, Vice-Chairman shall take the chair. If Vice-
Chairman is absent or if there is one but he is unable to perform his or her duty, the

shareholders shall elect one among themselves as Chairman of the meeting.

Article 28: In casting votes, one share is entitled to one vote. The resolutions of the meeting of shareholders

shall comprise the following votes.
(1) All ordinary resolutions shall require a simple majority of the total of votes cast by the
shareholders present and vote at the meeting. In case the votes are tied, chairman of the

meeting shall have a casting vote.
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(2) Decisions on the following matters shall require the passing of a resolution with the votes of

no less than three-fourths of the total number of votes cast by the shareholders present and

entitled to vote:

(a)

(b)

Liquidation or transfer of entire or essential parts of business of the company to
other persons;

Acquisition or acceptance of transfer of businesses of other public limited
companies or private companies to the company;

Amendment or termination of contracts relevant to the leasing of the company’s all
or partial businesses, the assignment to any other persons to manage the
businesses of the company or the amalgamation of the businesses with other
persons with an objectives towards profit/loss-sharing;

Amendment of the Memorandum or Articles of Association;

Increase or decrease of the registered capital or issuance of debentures;

Merger or dissolution of the company;

Debt restructuring through an issuance of new shares for creditors in accordance

with debt-to-equity conversion scheme.

The voting right of one share per one vote pursuant to Paragraph 1 shall not apply to the case

where the company has issued preferred shares with less voting right than that of the common

shares.

Article 29: The business to be conducted at the Annual General Meeting of Shareholders includes:

Article 30:

In the case the company or its subsidiaries agree to enter into inter-related transaction or acquisition

Acknowledgement of the Board of Directors’ report which is submitted to the meeting

showing the business operation of the company during the past year;

Review and approval of the balance sheet and profit/loss statement;

Review of the allocation of profits;

Election of the directors to replace those who retire by the expiration of their terms and to

determine their remuneration;

Election of the external auditors and determine their remuneration;

Other businesses.

or liquidation of the company and its subsidiaries’ assets. This is to be in line with the meaning and

principles announced by the Stock Exchange of Thailand on listed companies’ inter-related

transactions or acquisition or liquidation of assets, as a case may be. The company shall abide by

the principles and procedures announced in such issues.
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Section 5: Accounting, Finance and Auditing

Article 31: The company’s fiscal year starts from 1 January to 31 December of every year.

Article 32: The company shall prepare and maintain accounting records with auditing according to
relevant laws. It shall prepare the balance sheet and income statement at least once for every
12 months of its fiscal year.

All books and accounting records shall be made in Thai language with English-language
translation. They shall be accorded to the international accounting standard accepted in
Thailand and relevant laws.

Article 33: The Board of Directors shall have the company to prepare the balance sheet and income
statement at the end of each fiscal year, which will be proposed to an Annual General Meeting
of Shareholders for approval. The Board shall have the auditors to audit the financial
statements before proposing them to the shareholders’ meeting.

Article 34: The Board of Directors shall make delivery of the following documents together with an

invitation letter for an Annual General Meeting of Shareholders to the shareholders.

(1) A copy of the audited balance sheet and income statement with the auditors’ note

(2)  The Board of Directors’ annual report

Article 35: The auditors shall attend every meeting of shareholders that consider the balance sheet,
income statement and accounting problems, and make clarification of auditing details to the
shareholders. The company also delivers the auditors its reports and documents to the
shareholders. The auditors shall not be the company’s directors, employees and workers, or
hold any position in the company.
The auditor shall be authorized to inspect the company’s books, accounting records, any
other evidence on income and expenses, assets and liabilities during the business hours.
They are also authorized to call in directors, employees or workers to provide statements and
clarification as deemed necessary for the auditing. The auditors shall make reports on the
balance sheet and accounting for an Annual General Meeting of Shareholders with declaration
on whether the balance sheet is prepared correctly and indicates the company’s actual
businesses.

Article 36: Prohibition for dividend payment from other sources of fund aside from profit. In the case the

company records accumulative loss, dividend payment shall be omitted.

An exception is made for preferred shares with other requirements. Dividend will be divided

into an equal amount, depending on the number of the preferred shares.

Dividend payment shall be approved by a meeting of shareholders.
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The Board of Directors may make interim dividend payment for the shareholders intermittently
if the company registers sufficient profit for doing so. In such case, the Board shall report the

interim dividend payment to the next meeting of the shareholders.

The dividend payment shall be made within one (1) month from the date of a shareholders’
meeting or the Board’s resolution, as a case may be. A written notification shall be delivered to
the shareholders. An advertisement for the dividend payment shall be published in
newspaper. Interest rate shall not be levied on the company if the dividend payment is made
within the period required by laws.

The company shall set aside at least 5 per cent of its annualized net profit less accumulative
loss (if any) as the legal reserve until the legal reserve amounts to no less than 10 per cent of

the company’s registered capital.

Aside from the reserve, the Board of Directors shall propose a shareholders’ meeting to
resolve to allocate fund as other reserves including for business operations. When the
company gains approval from the shareholders’ meeting, it may transfer other reserves or the

reserve in Paragraph 2 or capital gain reserve to lower accumulative loss.

Lowering the accumulative loss in Paragraph 2 shall be made by deducting other reserve first,

then the reserve in Paragraph 1 and the capital gain reserve, respectively.
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Attn: MFEC Shareholders

MFEC Public Company Limited provides the shareholders the invitation letter with QR Code.
Therefore, the shareholders may scan QR Code or surf www.mfec.co.th to access and study complementary
documents to Annual General Meeting of the Shareholders 2019 (AGM 2019). If any shareholders would like

to have a hard copy of the complementary documents to the AGM 2019, please fill the form below and send it

to:
Company Secretary, Lao Peng Nguan Building, 21* Floor, Vibhavadi-Rangsit Road, Chompol subdistrict,
Chatuchak district, Bangkok 10900;

or send the filled form by fax to +66 (2) 618 — 8188 or e-mail : Secretary@mfec.co.th.

Request Form for Complementary Documents to Annual General Meeting of the Shareholders 2019

Attn.: Company Secretary to MFEC Public Company Limited

(Please write in block letters.)

A S S, ittt

would like to receive
I:l Invitation Letter to the AGM in a hard copy

|:| Annual Report 2018 in a hard copy

*The Sustainability Development Report is available for download at the website: www.mfec.co.th.



Head Ofce
699 Modernform Tower, Srinakarin Rd.,
Phatthanakan, Bangkok 10250
Tel. 0-2664-5999 Fax.0-2722-8388

Branch 1
333 Lao Peng Nguan Tower 21th Floor,
Vibhavadi-Rangsit Road, Chompol,Chatuchack Bangkok 10900
Tel. 0-2821-7888 Fax. 0-2618-8188

Branch 2
349 SJ Innite One Business Complex 11-12th Floor, Vibhavadi-Rangsit
Road, Chompol, Chatuchak, Bangkok 10900
Tel 0-2821-7800
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