Invitation to the 2020 Annual General Meeting of Shareholders
Thitikorn Public Company Limited
Thursday, April 23, 2020 at 14.00 hrs.
At Meeting Room 5" floor SP Arcade, located on 69 Ramkhamhaeng road, Huamark, Bangkapi,

Bangkok 10240, Thailand

Registration starts at 12.00 hrs.

Please bring the Notification of Meeting with barcode to the meeting

Guideline for attending meetings, in regards to the outbreak of the

Novel Corona virus 2019 (COVID-19)

According to the spread of the new Corona virus 2019 (COVID-19), the company worries of the
situation. So, please be informed of the new guidelines, as listed;
1. Shareholders who are in a high-risk situation, for example, had recently travelled to any
high-risk countries, or suffers any respiratory symptoms, are advised to send a substitute in

place to attend the meeting, via the company’s address (on the invitation letter).

2. The company will be implementing health checks, in front of the meeting room. In the

situation of finding one with risk, we will kindly ask to deny their entry, in which you may

send a substitute in place to attend the meeting instead.

Thank you for your cooperation and understanding on this matter.




TK.009/2563 March 5, 2020

Re: Invitation to Annual General Meeting (AGM) for the year 2020

Attn: All Shareholders

Attachment: 1. Minute of AGM for the year 2019
2. Annual Report 2019
3. Clarification on the Attendance by Proxy Form at the Annual General meeting
4. Proxy Form (An English versions) can be download from Thitikorn website:

http://tkw03.thespi.com/tkweb/tk/ir/en/shareholder meeting.html

Appendix for agenda 5

Appendix for agenda 8

Profiles of the Independent Directors who serves as proxy for Shareholders
Documents required attending the meeting with supporting attendance right

The Company rules and regulations related to shareholders meeting

S © o N o o

0. Map of meeting venue

According to Board of Directors meeting resolution the AGM for year 2020 was set on Thursday
April 23, 2020 at 14.00 hrs. at Meeting Room 5" floor SP Arcade, located on 69 Ramkhamhaeng road, Huamark,

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

Agenda 1: To certify the Minutes of the Annual General Meeting of Shareholders for the year 2019 dated April
25, 2019

Objective and Reason: The Annual General Shareholders’ Meeting for the year 2019 was held on

April 25, 2019, of which the meeting minutes were prepared within 14 days after the AGM and
submitted to the Stock Exchange of Thailand and the Ministry of Commerce according to the
requirement of the laws as well as posted on the Company’s website.
http://tkw03.thespi.com/tkweb/tk/ir/report_meeting.html

Directors comment: To approve the aforementioned meeting resolution.

Agenda 2: To acknowledge and approve the company’s annual report and the Company’s operating
results 2019
Objective and Reason: The Company summarizes operating performance for year 2019, as shown
in the 2019 Annual Report.
Directors comment: To approve the acknowledgement of annual report and directors report on the

2019 operating performance.

Agenda 3: To verify and approve the audited balance sheet and profit and loss statements for the year
ended December 31, 2019

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

ended December 31, 2019 was reviewed and endorsed by the Company’s Audit Committee and

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



Consolidated

Year 2019

Year 2018

Total Assets
Total Liabilities
Total Revenues

Net Income

Earning per share

9,163.3 Million Baht
3,839.7 Million Baht
3,719.1 Million Baht

504.5 Million Baht
1.01 Baht per Share

10,578.4 Million Baht
5,500.7 Million Baht
3,871.8 Million Baht

401.1 Million Baht
0.81 Baht per Share

Detail of above information are as shown in the Company’s Annual Report for the year 2019 which
is delivered to the Shareholders together with Invitation to Annual General Meeting.

Directors comment: To approve the annual balance sheet and income statement ended December
31, 2019, reviewed by Board of Directors and audited by Auditor.

Agenda 4: To consider and approve the distribution of dividends and appropriation of the profit for the

operating results for the financial year 2019

Objective and Reason: Thitikorn has fully set aside a legal reserve. The Company’s net profit after
tax (Consolidated FS) was 504.5 Million Baht and according to dividend policy of the Company,
dividend payout should not exceed 60% of Company’s net profit after tax (Consolidated FS).

However, the right to receive the dividend is subject to shareholders’ approval at AGM.

The Company/Board of Directors proposed to pay dividend with respect to the operation from
January 1, 2019 to December 31, 2019 at 0.55 Baht per share or 54.5% of Net profit totaling of 275.0
Million Baht.

The Record date for the right to attend the 2020 TK AGM and the right to receive the dividend will be
March 12, 2020, the payment will be made on May 12, 2020. Dividend Payout Table for 2019 and

2018 are as follows:

Detail of Dividend Payment Year 2019 Year 2018

1. Net Profit (Consolidate) 504.5 Million Baht 401.1 Million Baht

2. Number of Shares 500,000,000 shares 500,000,000 shares

3. Dividend per share 0.55 Baht 0.45 Baht

4. Total payment 275.0 Million Baht 225.0 Million Baht

5. Dividend Payout Ratio 54.5% 55.2%

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

approval from AGM for operating performance year 2019 to 500,000,000 shares of Thitikorn
shareholders at 0.55 Baht per share, totaling of 275.0 Million Baht or 54.5% of net profit after tax
(Consolidated FS) in accordance with the Company policy, the payment will be made on

May 12, 2020.



Agenda 5: To consider and approve the appointment of directors to replace those retired by rotation.

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

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

one-third vacate their offices which this year, there are 3 directors who will have to retire by rotation :

1. Dr. Chumpol Phornprapha Chairman
2. Mr. Kanich Punyashthiti Independent Director/ Audit Committee and

President of Nomination and Remuneration Committee
3. Mr. Satitphong Phornprapha Director

The Company has announced on its website

http://tkw03.thespi.com/tkweb/tk/ir/en/addperson_agenda.html

and invited all shareholders to nominate the qualified person to be elected as TK director as well as
to propose the meeting agenda on the Company. However, there was neither proposal of director
nominee or meeting agenda submitted to the Company. The Nomination Committee has proposed to

reelect 3 retiring directors who are suitable persons with qualifications to TK Board of Directors as

follows:
1. Dr. Chumpol Phornprapha Chairman
2. Mr. Kanich Punyashthiti Independent Director/ Audit Committee and
President of Nomination and Remuneration Committee
3. Mr. Satitphong Phornprapha Director

(Profiles of the Directors are shown in Attachment 5)
Directors comment: Individuals proposed were screened or consider carefully by the Board of Directors
and were accepted as suitable persons for the company's business.
Board of Directors has considered that the proposed Independent Director has no constraints that would
affect the performance of giving independent judgment and met with the related criteria.
Approved to propose to AGM for shareholders reappointment of 3 retired directors as proposed by

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

Agenda 6: To consider and approve the remuneration of Board of Directors for the year 2020.

Objective and Reason: Approve of directors remuneration for year 2020 as proposed by Nomination

and Remuneration Committee with appropriateness and comparable to the industry benchmark as
well as the business and profitable expansion of the Company, the Committee seek approval of
budget no more than 3,000,000 Baht as follows;



Directors Remuneration Year 2020 (Current Year) Year 2019

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

1. Remuneration of Directors

Attendance fee (as number of attended)

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

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

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

- Chairman of Sub-committee 45,000 Baht/Director/Time 45,000 Baht/Director/Time
- Director of Sub-committee 40,000 Baht/Director/Time 40,000 Baht/Director/Time
3. Other benefits -None- -None-

Directors comment: Based on the nomination and Remuneration Committee’s opinion, the Board
of Director agreed to propose to the shareholders to approve the determination of Directors’

Remuneration for 2020 according to the Nomination and Remuneration Committee’s proposal.

Agenda 7: To consider and approve the appointment of auditors and their remuneration for year 2020

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

performance,independent, audit fee and proposed to Board of Directors for the approval consist
of Mr. Akadet Pliensakul or Mr. Methee Ratanasrimetha or Mr. Pisit Chiwaruangroch from
M.R. & Associates Co., Ltd. Which were the Company current auditor to be Auditor of the Company
and its subsidiaries for 2020 and to seek an approval for the 2020 audit fee (current year) of
3,340,000 Baht which more than audit fee in 2019 of 3,240,000 Baht.
Directors comment : Audit committee and Board of Directors has reviewed and approved to propose
for AGM review, M.R. & Associates Co., Ltd. has been nominated one of the following auditors to
perform an audit and sign the audit report for Thitikorn and its subsidiaries for year 2020:
1. Mr. Akadet Pliensakul Auditor license no. 5389 or
(Signer of the Company audited financial statement for a period of six fiscal years
from 2014-2019)
2. Mr. Methee Ratanasrimetha Auditor license no. 3425 or
(Signer of the Company audited financial statement for 2007 and for a period of five
fiscal years from 2009-2013)
3. Mr. Pisit Chiwaruangroch Auditor license no. 2803

(Has not sign the Company audited financial statement)

The proposed auditor is not related to the company or subsidiaries/ managements/ major
shareholders or related person enable to perform an audit and express an audit opinion
independently.

The Board of Directors, proposed by the Audit Committee, would like to seek an approval by AGM
for 2020 audit fee (current year) of 3,340,000 Baht which more than audit fee in 2019 of 3,240,000

Baht for Thitikorn and its subsidiaries are as follows:



Year 2020 (Current Year) Year 2019 (Paid)
Auditor’s remuneration M.R.& Associates Co., Ltd M.R.& Associates Co., Ltd
Audit fee Non-audit Audit fee Non-audit
service fee service fee
Thitikorn Public Company Limited 1,550,000 - 1,470,000 -
Subsidiaries 1,790,000 - 1,770,000 -
Total 3,340,000 - 3,240,000 -

Agenda 8: To consider to invest in a microfinance company in Myanmar

Objective _and Reason: The acquisition of MFIL allows the company to access to Myanmar market

quicker and convenience. Myanmar population of 53 million has an average age of 28.2 years of age,
which is considered a young and working age. In addition, the company would be benefited from the
customer database, branch network connection and well relationship to Myanmar government officials
at all levels. This also includes the understanding of local culture and traditions that would create
more opportunities for future business expansion of the company covering the Motorcycle Hire
Purchase business, in which the company can apply business expertise to increase its
competitiveness in Myanmar.

MFIL is one of the famous microfinance companies in Myanmar with a management team that has
many years of experience in microfinance business. In addition, MFIL is well recognized by
government regulators. MFIL currently has branches in key States/Regions in Myanmar comprising of
Yangon, Bago, Mon and will expand to Ayeyarwady and Mandalay in the near future. Therefore, this
acquisition will allow TK to create new opportunities and establish its strong platform in attractive and
growing market through the efficient company with a proper size scale.

The company expected that after the acquisition of MFIL, the company will promptly increase its
earnings per share (EPS) and the return on equity (ROE). This also would cause an increase in the
proportion of foreign portfolios of the company which forecasted at the end of 2020 from 26% to 33%
approximately. This is consistent with the company's goal to have the foreign portfolio proportion of
50% as well as stepping up into a leading financial services company in ASEAN. Details of which are
shown in (Appendix for agenda 8)

Directors comment : The Board of Directors has considered with the opinion that the investment in the
ordinary shares in Myanmar Finance International Limited is appropriate and would benefit to the
Company and the Company’s shareholders since Myanmar Finance International Limited is one of the
reputed microfinance companies in Myanmar which is the country with rapid economic growth and
has a population of 53 million that is considered a young and working age.

MFIL is well recognized by government regulators and currently, MFIL has branches in key

States/Regions in Myanmar comprising of Yangon, Bago, Mon and will expand to Ayeyarwady and



Mandalay in the near future. In addition, MFIL has a management team that has many years of
experience in microfinance business.

The company would be benefited from the customer database, branch network connection and well
relationship to Myanmar government officials at all levels. This also includes the understanding of local
culture and traditions that would create more opportunities for future business expansion of the
company.

Therefore, the acquisition of shares in MFIL not only promptly increases its earnings per share (EPS)
and the return on equity (ROE) but also allows an increase in the proportion of foreign portfolios of the
company rapidly which driving the company to achieve its goals as well as stepping up to be a
leading financial service company in ASEAN region. Thus, the Board of Directors agreed to propose to

the Shareholders General Meeting Year 2020 for considering to approve the said transaction.

Agenda 9: To consider and approve other agendas (if any)
Directors comment: The Board of Director has agreed to the above agendas, in case any

shareholders would like to proposed other issues.

The Record date for the right to attend the 2020 TK AGM and the right to receive the dividend will be
on March 12, 2020, However, the right to receive the dividend is subject to shareholders approval at AGM.
Therefore, Thitikorn would like to invite all shareholders to attend the AGM on the aforementioned

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

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

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

speedy process on the AGM please send all required documents to the Company by April 20, 2020 or present

all required documents to the Company staffs prior to the AGM. The registration of the AGM will commence from
12:00 am.

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

Please be informed accordingly.

Sincerely yours,
Rt .

(Ms. Prathama Phornprapha)
Managing Director
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Clarification on the Attendance by Proxy Form at the Annual General Meeting

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

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

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

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

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

meeting.



Note...

www.tk.co.th



Proxy (From A)

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

Made at ...

Date......... Month.......oooi Year....coooooeninnn.

D) . e Nationality..........ccoocveviiiiiieeinnnn,
residingat ............ Road.....oooviii TUMBON/KWEENG. ...
Amphoe/khet..........oooii Province......coooviiiii Postal Code.......cocvveiiiiiinnnn.

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

Of e shares and the total number of votes for which | am/We are entitled to
CaAST IS it votes as described below :

Ordinary shares in the amount of............ccoeiiiiiiiii . shares and the number of votes for which
| am/We are entitled t0 Cast iS.....veviiieeiiiiiiiiieceeee e votes; and

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

| am/We are entitled to cast is......ccccvvveeieeiiiiiiiiii votes

(3) I/We hereby authorize and appoint either one of the following persons :

(1) e, AQE oo years Residing at..........cccceeveiviiiiiieiin.
..................................................................... Road........cooooeviiiin . TUMDON/KWAENG e
Amphoe/khet..........cooii Province.......cooooiiiii Postal Code........ccoovviiiiiiiiin, or

(2) e AQE v years Residing at........cccoceviiiiiiiincin,
..................................................................... Road........cooooeviiiin . TUMDON/KWAENG e
Amphoe/khet........oooiiiii Province........coooiviii Postal Code.........ccooveviiiiiiiniinnen, or

(B) ettt AgE oo years Residing at........cccooveevvieiiiiciecn,
..................................................................... Road........coovvviiiiiii . TUMDON/KWAENG e
Amphoe/khet... ... Province.......cooooiiiii, Postal Code.........cooevviiiiieeiin,

as my/our Proxy to attend vote on my/our behalf at the Annual General Meeting of the shareholders 2020 held on

Thursday. April 23, 2020 at 14.00 hrs. at the Conference Room, 5™ Floor S.P.Arcade, No.69 Ramkhamhaeng Road

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

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

Signature........cocoviii The Grantor
(e )
Signature........oocoiii The Proxy
(e )
Signature........cocoviiii The Proxy
(e )
Signature........cocvviiii The Proxy
(e )

Note

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

to separate the votes.
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Proxy (From B)
(Voting is clearly and definitely specified)
(Duty Stamp of Baht 20 is required)

MaAE A ..

Date......... Month.......ooi Year....ocoovviinnn.

()N B e e Nationality.........cocoeiiiiiiiiies
residingat ............ Road......coooiiiiii, TUMBON/KWaEBNG. ...
Amphoe/khet..........oooo ProvinCe.....ccoooviiiii Postal Code.........covvvviinininnn.

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

Of ettt shares and the total number of votes for which I/We am/are entitled to
CaASE IS i it votes as described below :

Ordinary shares in the amount of...........ccoevvveeiiiiie i shares and the number of votes for which
I am/We are entitled t0 CastiS......covviiieiiiiiiiiic votes

Preferred . shares in the amount of.........ccccoviiiiiiiieie shares and the number of votes for which
I am/We are entitled t0 CastiS......ooeviiieiiiiiiii i votes

(3) I/We hereby authorize and appoint either one of the following persons :

(1) e AQE i years Residing at........cccoccvvviiiiiiciennn.
..................................................................... Road.......cccoovvveviinen . TUMDON/KWEAENG. e
Amphoe/khet..........oooo Province.......cocoviiiiii, Postal Code........cocovvviiiiiinn, or

(2) e, Age ..o years Residing at...........ccooveeiiiiiencennn
..................................................................... Road..........coooevvviviven . Tumbon/Kwaeng. e
Amphoe/khet.. ... ProvinCe........ocoviiiiiiiiii, Postal Code.........ocooviiiiiiiinn, or

(3 et AQE ..o years Residing at.......c..ccccoeveevciiiiiieennn
..................................................................... Road..........cocoovivviven . Tumbon/Kwaeng. e
Amphoe/khet.........ooooii ProvinCe.......cocoviiiiiiiiiin, Postal Code.........ocooviiiiiiiinnnn,

as my/our Proxy to attend vote on my/our behalf at the Annual General Meeting of the shareholders 2020 held on

Thursday, April 23, 2020 at 14.00 hrs. at the Conference Room, 5" Floor S.P.Arcade, No.69 Ramkhamhaeng Road

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

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

|:| Agenda no.1 To certify the Minutes of the Annual General Meeting of Shareholders 2019

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

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

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

results 2019

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

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

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

the year ended December 31, 2019

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

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

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

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

for the operating results for the financial year 2019

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

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

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

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

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

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

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

1. Name of Director Dr. Chumpol Phornprapha
|:| Approve |:| Not Approve |:| Abstain
2. Name of Director Mr. Kanich Punyashthiti
|:| Approve |:| Not Approve |:| Abstain
3. Name of Director Mr. Satitphong Phornprapha
|:| Approve |:| Not Approve |:| Abstain

|:| Agenda no.6 To consider and approve the remuneration of Board of Directors for the year 2020

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

|:| Approve |:| Not Approve |:| Abstain
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|:| Agenda no.7 To consider and approve the appointment of auditors and their remuneration for

ear 2020.

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

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

|:|Aqenda no.8 To consider to invest in a microfinance company in Myanmar.

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

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

|:| Agenda no.9 To consider and approve other agendas (if any)

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

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

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

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

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

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

Signature......coooviii The Grantor
(e e )
Signature......cooooviii The Proxy
(e e )
Signature......coocviii The Proxy
(e )
Signature......coocviii The Proxy

=
St
D

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

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

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

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

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

The Annual General Meeting of the shareholders 2020 held on Thursday, April 23, 2020 at 14.00 hrs. at the

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

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

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

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

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

|:| Agenda no.......cccccevveeiiiinn, R e

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

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

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

|:| Agenda no.......ccceeeveeeniinnenn, R e

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

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

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

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

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

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

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

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

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

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

Not Approve

Abstain

Page 6 of 6



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

(Duty Stamp of Baht 20 is required)

Made at ...
Date......... Month......oooii Year...oocooveeiinins
IV e Nationality............c.cooviiiiiiiiin,
residingat ............ Road.....coovii TUMBON/KWaEBNG ...
Amphoe/khet.........oooi Province......cooviii Postal Code.......cocovvviiininnn.n.
As a custodian of ... which is a shareholder of Thitikorn Public Company Limited,
Holding the shares in total amount Of........cccoooiiiiii e, shares and the total number of votes for which
| am/We are entitled t0 castiS......cccevviiieiiiie e votes as described below :
Ordinary shares in the amount of...........ccccccoiiiiiiiciic shares and the number of votes for which
| am/We are entitled t0 castiS......cccevviiieiiiiie votes
Preferred shares in the amount of.........cccccooviiiiii e, shares and the number of votes for which
| am/We are entitled to0 CastiS......ccevvvviviiiiiiiiiiciiccce votes

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

persons :
(1) e, AQE oo years Residing at..........ccocoeeveeviiieieien,
..................................................................... Road........cooveviiiii . TUMDON/KWAENG e
Amphoe/khet.........oooiii Province.......cooviiiiiii, Postal Code........coovvviiiiiiin or
(2) e AQE v years Residing at........cccocovviivieiiinin,
..................................................................... Road........cooovviiiiin . TUMDON/KWAENG . e
Amphoe/khet.........cooiiiiiii Province.......cooooviiiiiii, Postal Code.......coovvvviiiiiii or
(3] et AQE oo years Residing at.......cc.cccovveiiiieccecin,
..................................................................... Road..........cocovvveeiee . Tumbon/Kwaeng. e
Amphoe/khet.........cooiiiiii Province......ccooooviiiiiiii, Postal Code........cocovviiiiiiinn,

as my/our Proxy to attend vote on my/our behalf at the Annual General Meeting of the shareholders 2020 held on

Thursday. April 23, 2020 at 14.00 hrs.. at the Conference Room, 5% Floor S.P.Arcade, No.69 Ramkhamhaeng Road

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

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

|:| To spit the votes as follows :

|:| Ordinary shares in the amount of...........ccccooeniiiiicnn. shares with the number of votes
for which | am/We are entitled to Cast iS........ovevviiiiiiiie e votes
|:| Preferred shares in the amount of...........ccccooiiiiiniinn. shares with the number of votes
for which | am/We are entitled to Cast iS........ccovvvieiiiiiiiiiiiiii votes
total number of shares for which | am/We are entitled to cast the vote..........ccccoevviiiiiiiiics votes
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(4) I/we authorize the Proxy to vote on my/our behalf in this meeting as follows:

|:| Agenda no.1 To certify the Minutes of the Annual General Meeting of Shareholders 2019

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

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

|:|Aqenda no.2 To acknowledge and approve the company’s annual report and the Company’s operating

results 2019

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

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

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

the year ended December 31, 2019

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

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

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

for the operating results for the financial year 2019

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

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

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

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

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

1. Name of Director Dr. Chumpol Phornprapha

|:| Approve............ vote(s) |:| Not Approve............ vote(s) |:| Abstain.............. vote(s)
2. Name of Director Mr. Kanich Punyashthiti

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

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

Page 2 of 6



|:| Agenda no.6 To consider and approve the remuneration of Board of Directors for the year 2020

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

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

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

year 2020.

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

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

|:|Aqenda no.8 To consider to invest in a microfinance company in Myanmar.

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

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

|:|Aqenda no.9 To consider and approve other agendas (if any)

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

|:| (b) The Proxy may consider the matters and vote on my/our behalf as follows :
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(5) Any votes by the Proxy in any agenda not rendered in accordance with my/ our intention specified herein
shall not be deemed as my/our votes as a shareholder.

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

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

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

Signature......cooooviii The Grantor
(e )
Signature......oooooviii The Proxy
(e )
Signature.......oocviii The Proxy
(e )
Signature.......oocviii The Proxy

Note

1. This Proxy From C is applicable only to a shareholder whose name appears in the shareholder
registration book as a forign investor and a custodian in Thailand is appointed therefore.

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

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

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

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

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

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

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

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

The Annual General Meeting of the shareholders 2020 held on Thursday, April 23, 2020 at 14.00 hrs. at the

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

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

|:| Agendano.......cccccevveieiinnnnn, R e

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

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

|:|/-\pprove ............ vote(s) |:| Not Approve........... vote(s) |:| Abstain.............. vote(s)

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

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

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

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

|:| Agenda no.........cccceeviininee R

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

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

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

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

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

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

Not Approve........... vote(s)
Not Approve........... vote(s)
Not Approve........... vote(s)
Not Approve........... vote(s)
Not Approve........... vote(s)
Not Approve........... vote(s)
Not Approve........... vote(s)

Abstain.............. vote(s)
Abstain.............. vote(s)
Abstain.............. vote(s)
Abstain.............. vote(s)
Abstain.............. vote(s)
Abstain.............. vote(s)
Abstain.............. vote(s)
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1. Name - Surname Dr. Chumpol Phornprapha

Present Position Chairman

Age 78 years

Education Honorary Doctor’s Degree in Business Administration, Chiengmai University

Honorary Doctor’s Degree in Education, Juniata College, Pennsylvania,
U.S.A.
Honorary Doctor's Degree in Business Administration, National Institute of
Development Administration
Honorary Doctor’'s Degree in Quality Management, Rajabhat Suan
Sunanta Institute National Defence College, Class 1

Directorship training program The Role of the Chairman Program (RCP 13/2006)
Thai institute of Directors (IOD)

Training Program attended

in the previous year None
Experience
Listed Company 1972-Present Chairman, Thitikorn Plc.

Non-Listed Company

and other organization 2019-Present Director, Peace & Living Plc.
2003-Present Director, Zin Thonglor Co., Ltd.
1992-Present Chairman, Lexus Bangkok Co., Ltd
1988-Present Chairman, SPSU Plc.
1980-Present Chairman, S.P. International Co., Ltd.
1971-2010 Director, Thai Suzuki Motor Co., Ltd.
Type of director Chairman
Selection methodology The Company and Nomination and Remuneration Committee has nominated

Dr. Chumpol Phornprapha, as a qualified candidate with industry knowledge

and expertise, to be director of the Company.

Shareholding -None-
Date of appointment 6 June 2003
No.years on the board 17 years

Positions in other listed/non listed companies

Dr. Chumpol Phornprapha -None- - 5 -None-

Meeting Attendance 4 of 4 Board of Directors meeting in 2019
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2. Name — Surname

Present Position

Age

Education:

Training Program

Training Program attended

in the previous year

Date of appointment
Experience:

Listed Company

Non-Listed Company
and other organization

University

Mr. Kanich Punyashthiti
Independent Director/ Audit Committee and

President of Nomination and Remuneration Committee

50 years

LL.B. (Hons), Chulalongkorn University

LL.M., Harvard

LL.M., Michigan

LL.M. (cum laude), KU Leuven, Belgium

Director Accreditation Program — DAP Class 164/2019, Thai institute of

Directors (I0D)

Director Accreditation Program — DAP Class 164/2019, Thai institute of

Directors (I0OD)

25 April 2019

2019-Present

2020-Present

Present

Present
Present
Present
Present

Present

Present

Present
Present
Present
Present

Present

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

Thai President Foods Plc

Assistant Professor of Law, Chulalongkorn

Legal Advisor, Siam Piwat Co.,Ltd.

Legal Advisor, S.Napa (Thailand) Co.,Ltd.

Legal Advisor, Global Utility Services Co.,Ltd.
College Council, Chitralada Technology College
Board Member, Centre for European Studies,
Chulalongkorn University

Sub-Committee on Provincial and Provincial Cluster
Integrated Policy - Planning and Budgeting, Office of the
Public Sector Development Commission

Director, Chitralada School Foundation

Director, Rajprachasamasai School Foundation
Director, Maha Chakri Sirindhorn Foundation
Director, Prince Mahidol Foundation

Director, The National Identity Foundation
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Present Director, Bangkok Observation Tower Foundation
Past Director, Siam Tyre Public Company Limited

Teaching

Type of director

Selection methodology

Shareholding
Date of appointment

No.years on the board

Past Director, Master of Law - Business Law
(International Programme), Faculty of Law,
Chulalongkorn University

Past Director, Land Policy Center, Faculty of Law,
Chulalongkorn University

Past Head of Civil Law Department, Faculty of Law,
Chulalongkorn University

Property Law, LL.B. Programme, Chulalongkorn University

Business Law, BA in Accounting Programme, Chulalongkorn University

Business Law, EMBA and MBA Programme, SASIN School of Management

European Union Law, LL.B. and LL.M. Programme, Chulalongkorn University

European Union Law, MA in European Studies, Chulalongkorn University

Independent Director/ Audit Committee and

President of Nomination and Remuneration Committee

Board of Directors has reviewed the proposed independence directors were

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

giving independent judgement and meeting the related criteria.

The Company and Nomination and Remuneration Committee has nominated

Mr. Kanich Punyashthiti, as a qualified candidate with industry

knowledge and expertise, to be director of the Company.
-None-
25 April 2019

1 year
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Positions in other listed/non listed companies

Mr. Kanich Punyashthiti 1 - Independent 13 -None-

Director and
Audit committee,
Thai President
Foods Plc

Meeting Attendance 3 of 3 Board of Directors meeting, 3 of 3 Audit Committee meeting and

1 of 1 Nomination and Remuneration Committee meeting in 2019.
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3. Name - Surname Mr. Satitphong Phornprapha

Present Position Director

Age 70 years

Education Master of Economics, University of Detroit, Ml., U.S.A.

Directorship training program Director Accreditation Program — DAP Class 67 / 2007, Thai institute of
Directors (I0OD)

Training Program attended

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

Non-Listed Company

and other organization 1997-Present Managing Director, SPSU Plc.
2002-2010 Executive Director, Thailand Motorcycle Essembly
Association
1980-2010 Managing Director, Zinphol Co. Ltd.
1979-Present Director, S.P. International Co., Ltd.
1989-2010 Director, Thai Suzuki Motor Co., Ltd.
1994-2006 Chairman, C.V.A. Co., Ltd.
Type of director Director
Selection methodology The Company and Nomination and Remuneration Committee has nominated

Mr.Satitophong Phornprapha, as a qualified candidate with industry knowledge and

expertise, to be director of the Company.

Shareholding 7,000,000 shares or 1.40% of the total number of Voting shares
Date of appointment 6 June 2003
No.years on the board 17 years

Positions in other listed/non listed companies

Mr. Satitphong Phornprapha -None- - 2 None

Meeting Attendance 4 of 4 Board of Directors meeting in 2019
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Appendix for Agenda No.5 To appoint directors replacing those retired by rotation

Qualification and Criteria for Selection of the Independent Director

1.

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

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

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

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

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

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

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

Shall be able to give an independent opinion with regard to the Company operation.
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The Company has specified qualification and criteria for its independent director on par with Stock
Exchange Commission or Stock Exchange of Thailand specification with regard to share holding of the Company.
Independent director shall not hold more than 1 percent of voting shares of the Company, and the proposed

independent director has the following relationships:

The Company share None
- Number of shares

- Percentage of voting shares

Relative of management/major shareholders of the Company/ None

affiliated company

Relationship with the Company/affiliated company/associate company or

juristic person that may cause conflict of interest presently or over the last two

years
(1)  Director with management responsible , employees or advisors None
with regular salary
(2)  Provided expert advice services ( such as auditor or legal advisor) None

(3) Business relation (such as buy or sell raw material/goods/services

or lending/borrowing money) with specify amount of transaction None




Appendix

For Agenda 8: To consider and approve the purchase of the ordinary shares

in Myanmar Finance International Limited

The Annual General Meeting of the Shareholders for the year 2020

of Thitikorn Public Company Limited

on 23 April 2020
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Rational of the acquisition

The acquisition in Myanmar Finance International Limited ("MFIL") is consistent with the business plan of
Thitikorn Public Company Limited ("the Company"), which will expand its investment to ASEAN countries.
ASEAN is an emerging market with more than 600 million of the population, most of whom are working-

age people making it has a large economic size and grow rapidly so far.

Myanmar is the third country in ASEAN that the company has expanded its investment. Outstanding with
its high economic growth that the average GDP for the past 5 years equivalent to 6.3% and tend to grow
continuously in the future. In addition, Myanmar population of 53 million has an average age of 28.2
years of age, which is considered a young and working age. Household debt is considered very low,
which is about 38% of GDP. These economic factors make Myanmar one of the most attractive countries
in ASEAN. For the financial services business in Myanmar, there are rooms to grow, even more,
especially financial services at the micro-level or microfinance, since the majority of the population of this
country still has less access to the formal source of funds.

MFIL is a Deposit Taking Microfinance Institution in Myanmar. MFIL has been granted licenses to
operate microfinance businesses in key States/Regions in Myanmar comprising of Yangon, Bago, Mon
and Ayeyarwady. There are currently 13 branches with over 55,000 customers. MFIL is one of the famous
microfinance companies in Myanmar with a management team that has many years of experience in
microfinance business. In addition, MFIL is well recognized by government regulators.

The acquisition of MFIL allows the company to access to Myanmar market quicker and convenience.
The company would be benefited from the customer database, branch network connection and well
relationship to Myanmar government officials at all levels. This also includes the understanding of local
culture and traditions that would create more opportunities for future business expansion of the company
covering the Motorcycle Hire Purchase business, in which the company can apply business expertise to
increase its competitiveness in Myanmar.

The company expected that after the acquisition of MFIL, the company will promptly increase its earnings
per share (EPS) and the return on equity (ROE). This also would cause an increase in the proportion of
foreign portfolios of the company which forecasted at the end of 2020 from 26% to 33% approximately.
This is consistent with the company's goal to have the foreign portfolio proportion of 50% and stepping
up into a leading financial services company in ASEAN.

The Board of Directors' Meeting of Thitikorn Public Company Limited No. 1/2020, held on February 27,
2020, resolved to propose to the Annual General Meeting of Shareholders Year 2020 for considering to
approve as follows:
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1. Transaction Date

Within 30 days after Myanmar Finance International Limited has fulfilled all the conditions precedent
which includes obtaining approval from Myanmar regulators and from all lenders (expected to
complete within August 2020). However, the Company will enter into the transactions after the
shareholders’ meeting of the Company passed a resolution of not less than three-fourth of the total

number of shareholders attending the meeting and having the right to vote.

2. Relevant Parties

Seller: 1. Myanmar Finance Company Limited
2. Myanmar Investment Limited
3. NORFUND (Norwegian Investment Fund for Developing Countries)

Purchaser: Thitikorn Public Company Limited

Relation with the Company: The Seller and the Purchaser have no relationship to each other
according to regulations of the Stock Exchange of Thailand (SET) and
the Securities and Exchange Commission (SEC) concerning the

related transactions.

3. General Characteristic of the Transaction

Transaction: Purchase the ordinary shares in Myanmar Finance International Limited from
three shareholders: Myanmar Finance Company Limited, Myanmar Investment
Limited and NORFUND (Norwegian Investment Fund for Developing Countries)
in the number of 6,800,000 shares with a par value of Baht 31.21 (1 USD) each,
representing 100 percent of the total shares of Myanmar Finance International
Limited, at the purchase price not exceeding Baht 450,000,000.

Transaction Size: The transaction size is 4.99% of total assets calculated based on value of

consideration received.

The calculation of the transaction size according to the Notification of the Board of Governors of the
Stock Exchange of Thailand Re: The Disclosure and Best Practice of Listed Companies in

Acquisition or Disposal of Assets B.E. 2547 are summarized as follows:
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Calculation of the
transaction size Formula Transaction size Disclosure method
method

1. Evaluation based = 100% x 3.85% The Company shall not have to

on value of assets (198.3/5,145.5) disclose the information and

(NTA) hold the shareholders’ meeting
to obtain the approval for the
entering into the transaction

2. Evaluation base on | =100% x 2.38% The Company shall not have to

net income (9.7/407 .4) disclose the information and
hold the shareholders’ meeting
to obtain the approval for the
entering into the transaction

3. Evaluation based =100% x 4.99% The Company shall not have to

on value of (450/9,018.8) disclose the information and

consideration received hold the shareholders’ meeting
to obtain the approval for the
entering into the transaction

4. Evaluation based This method is not applicable since there is no securities issued for

on value of securities entering into this transaction

Exchange rate is applicable as at 31 January 2020 (1 USD = 31.21 THB) (46.64 MMK = 1 THB)

Details of the Acquired Assets

Type of Assets:

Type of Business:

Date of Incorporation:
Registered Office:
Registered Capital/

Paid-up Capital:

Directors:

Ordinary shares in Myanmar Finance International Limited

Providing microfinance loan without collateral to grass root people in
Myanmar

7 April 2014

Maggin Street No.11, Ward 14, Yankin Township, Yangon, Myanmar

Baht 212,228,000 (6,800,000 ordinary shares, with a par value of Baht
31.21 each)

Htet Nyi

Miss Piyachart Chetnakarnkul
Ohnmar Hlaing

Po Yort

Pyae Phyo Lwin

Wai Mar Myint Maung
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Yin Yin Myint
Maung Aung Htun

Main Management: Po Yort (Managing Director)

Purchased Share 6,800,000 ordinary shares, with a par value of Baht 31.21(1 USD)
each

Purchase Price : Not exceeding Baht 450,000,000

Shareholding Proportion Before Acquisition: None

Shareholding Proportion After Acquisition: 100%

Related Person and Shareholding: The Company and the Purchaser have no

relationship to each other according to regulations
of the SET and the SEC concerning the related
transactions.

List of shareholders of Myanmar Finance International Limited

No. Before the Acquisition Number of Shares Percentage
1 Myanmar Finance Company Limited 2,550,000 37.5
2 Myanmar Investment Limited 2,550,000 37.5
NORFUND (Norwegian Investment Fund for
3 Developing Countries) 1,700,000 25.0
Total 6,800,000 100.00
No. After the Acquisition Number of Shares Percentage
1. Thitikorn Public Company Limited 6,800,000 100.00
Total 6,800,000 100.00
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Summary of Financial and Performance

Balance Sheet as of 30 September 2019

Balance Sheet (Baht Million) 2019 2018
Cash and bank balances 398.1 260.5
Loan to customers 453.5 463.5
Property, plant and equipment 5.8 5.1
Other assets 18.1 14.9
Total Assets 875.5 744.0
Deposits from customers 58.9 57.8
Others payables and accruals 19.0 17.5
Bank borrowing 577.3 4391
Other liabilities 23.8 23.2
Total Liabilities 678.9 537.6
Share capital 181.6 181.2
General reserve 6.9 6.9
Retained Earning 8.1 18.3
Total Equity 196.6 206.4
Total Liabilities & Equity 875.5 744.0
Book Value per share (Baht) 28.91 35.58
Income Statement for the year ended 30 September 2019

Income Statement (Baht Million) 2019 2018
Interest income 63.0 123.5
Interest expense (37.5) (50.3)
Net interest income 25.6 73.2
Other incomes 0.8 4.2
Revenue 26.4 77.4
Operating expenses (30.6) (46.9)
Depreciation (1.2) (1.9
Net impairment loss (4.8) (11.1)
Tax expense - (7.9)
Net profit (Loss) (10.2) 9.7
Profit (Loss) per share (1.50) 1.67
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Value of Considerations

Cash in the amount of not exceeding Baht 450,000,000

Value of Purchased Assets

Ordinary shares in the number of 6,800,000 shares with a par value of Baht 31.21 (1 USD) each

Benefits from the Transaction

The acquisition of MFIL allows the company to access to Myanmar market quicker and convenience.
Myanmar population of 53 million has an average age of 28.2 years of age, which is considered a
young and working age. In addition, the company would be benefited from the customer database,
branch network connection and well relationship to Myanmar government officials at all levels. This
also includes the understanding of local culture and traditions that would create more opportunities
for future business expansion of the company covering the Motorcycle Hire Purchase business, in
which the company can apply business expertise to increase its competitiveness in Myanmar.

MFIL is one of the famous microfinance companies in Myanmar with a management team that has
many years of experience in microfinance business. In addition, MFIL is well recognized by
government regulators. MFIL currently has branches in key States/Regions in Myanmar comprising
of Yangon, Bago, Mon and will expand to Ayeyarwady and Mandalay in the near future. Therefore,
this acquisition will allow TK to create new opportunities and establish its strong platform in
attractive and growing market through the efficient company with a proper size scale.

The company expected that after the acquisition of MFIL, the company will promptly increase its
earnings per share (EPS) and the return on equity (ROE). This also would cause an increase in the
proportion of foreign portfolios of the company which forecasted at the end of 2020 from 26% to
33% approximately. This is consistent with the company's goal to have the foreign portfolio
proportion of 50% as well as stepping up into a leading financial services company in ASEAN.

Source of Fund

Working capital of the Company

Condition of the Transaction

This transaction is considered as a purchase or acceptance of transfer of the business of other
companies or private companies by the Company according to Section 107 of the Public Limited
Companies Act B.E. 2535 (1992) (as amended) that the Company shall need a resolution passed
from the shareholders’ meeting approving the entering into the transaction by votes of not less than
3/4 of the total votes of shareholders attending the meeting and having the rights to vote.
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10. Opinion of the Board of Directors

The Board of Directors has considered with the opinion that the investment in the ordinary shares in
Myanmar Finance International Limited is appropriate and would benefit to the Company and the
Company’s shareholders since Myanmar Finance International Limited is one of the reputed
microfinance companies in Myanmar which is the country with rapid economic growth and has a
population of 53 million that is considered a young and working age.

MFIL is well recognized by government regulators and currently, MFIL has branches in key
States/Regions in Myanmar comprising of Yangon, Bago, Mon and will expand to Ayeyarwady and
Mandalay in the near future. In addition, MFIL has a management team that has many years of
experience in microfinance business.

The company would be benefited from the customer database, branch network connection and well
relationship to Myanmar government officials at all levels. This also includes the understanding of
local culture and traditions that would create more opportunities for future business expansion of the
company.

Therefore, the acquisition of shares in MFIL not only promptly increases its earnings per share (EPS)
and the return on equity (ROE) but also allows an increase in the proportion of foreign portfolios of the
company rapidly which driving the company to achieve its goals as well as stepping up to be a
leading financial service company in ASEAN region. Thus, the Board of Directors agreed to propose
to the Shareholders General Meeting Year 2020 for considering to approve the said transaction.

Sincerely yours,

Dol

(Ms.Prathama Phornprapha)
Managing Director
Thitikorn Public Company Limited




Profiles of the Independent Directors who serves as proxy for Shareholders

1. Name - Surname
Type of director
Age

Address

Nationality

Education

Directorship training program

Training Program attended
in the previous year
Experience:

Listed Company

Non-Listed Company

and other organization

Shareholding
Date of appointment

No.years on the board

Mr. Apichart Kasemkulsiri

Independent Director, President of Audit Committee

53 years

2529/95 Trok Nokkhet, Bang Khlo,

Bang Kho Laem, Bangkok 10120

Thai

Master of Business Administration Sasin Graduate Institute of

Business Administration Of Chulalongkorn University

Bachelor of Business Administration Department of Banking and Finance

Faculty of Commerce and Accountancy Chulalongkorn University

Director Certification Program — DCP Class 73/2004,

Thai institute of Directors (I0D)

None

2019-Present

2018-Present

2004-Present

2018 - Present
2018 - Present
2018 - Present
2007 - Present

Past

Past

Past

Past
-None-
April 25, 2019

1 year

Independent Director and President of Audit Committee
Director, Risk Management Committee and Chief Financial
Officer, L.P.N.DEVELOPMENT PLC.

Director, T.Krungthai Industries PLC.

Director, Lumpini Property Management Co., Ltd.
Director, Pornsanti Co., Ltd.

Director, Lumpini Property Service and Care Co., Ltd.
Director, Sri Sam Ank Supplier Co., Ltd.

Executive Director And Senior Executive Vice President
Treasury and Banking Operations Group ICBC (Thai) PLC.
Director, ICBC (Thai) Leasing Company Limited

Director, ACL Securities Company Limited

Chief Financial Officer, Samart I-Mobile PLC.
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Positions in other listed/non listed companies

Mr. Apichart Kasemkulsiri 2

1) Director, Risk
Management
Committee and
Chief Financial
officer,
L.P.N.DEVELOP
MENT PLC.

2) Director,
T.Krungthai
Industries PLC.

-None-

Meeting Attendance 3 of 3 Board of Directors meeting, 3 of 3 Audit Committee meeting in 2019
Interestedness in the Meeting - No special conflicts of interest in every agenda- (Except: Agenda 6 to consider

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

2. Name — Surname

Type of director

Age
Address
Nationality

Education:

Training Program

Training Program attended

in the previous year

Date of appointment
Experience:

Listed Company

Non-Listed Company
and other organization

University

Mr. Kanich Punyashthiti
Independent Director/ Audit Committee and

President of Nomination and Remuneration Committee

50 years

89 Sukhumvit 15, Khlong Toei (North), Wattana, Bangkok 10110

Thai

LL.B. (Hons), Chulalongkorn University

LL.M., Harvard
LL.M., Michigan

LL.M. (cum laude), KU Leuven, Belgium

Director Accreditation Program — DAP Class 164/2019, Thai institute of

Directors (I0OD)

Director Accreditation Program — DAP Class 164/2019, Thai institute of

Directors (I0D)

25 April 2019

2019-Present

2020-Present

Present

Present
Present
Present
Present

Present

Present

Present
Present
Present

Present

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

Thai President Foods Plc

Assistant Professor of Law, Chulalongkorn

Legal Advisor, Siam Piwat Co.,Ltd.

Legal Advisor, S.Napa (Thailand) Co.,Ltd.

Legal Advisor, Global Utility Services Co.,Ltd.
College Council, Chitralada Technology College
Board Member, Centre for European Studies,
Chulalongkorn University

Sub-Committee on Provincial and Provincial Cluster
Integrated Policy - Planning and Budgeting, Office of the
Public Sector Development Commission

Director, Chitralada School Foundation

Director, Rajprachasamasai School Foundation
Director, Maha Chakri Sirindhorn Foundation

Director, Prince Mahidol Foundation
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Teaching

Shareholding
Date of appointment

No.years on the board

Present Director, The National Identity Foundation
Present Director, Bangkok Observation Tower Foundation
Past Director, Siam Tyre Public Company Limited

Past Director, Master of Law - Business Law

(International Programme), Faculty of Law,
Chulalongkorn University
Past Director, Land Policy Center, Faculty of Law,
Chulalongkorn University
Past Head of Civil Law Department, Faculty of Law,
Chulalongkorn University
Property Law, LL.B. Programme, Chulalongkorn University
Business Law, BA in Accounting Programme, Chulalongkorn University
Business Law, EMBA and MBA Programme, SASIN School of Management
European Union Law, LL.B. and LL.M. Programme, Chulalongkorn University
European Union Law, MA in European Studies, Chulalongkorn University
-None-
25 April 2019

1 year

Positions in other listed/non listed companies

Mr. Kanich Punyashthiti

1 - Independent 13 -None-
Director and
Audit committee,
Thai President
Foods Plc

Meeting Attendance

Interestedness in the Meeting

3 of 3 Board of Directors meeting, 3 of 3 Audit Committee meeting and
1 of 1 Nomination and Remuneration Committee meeting in 2019.
- No special conflicts of interest in every agenda- (Except: Agenda 6 to consider

and approve the remuneration of Board of Directors)
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3. Name - Surname Mr. Surin Dhammanives

Type of director Independent Director, Audit Committee

Age 74 years

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

BangPhli, Samutprakan 10540

Nationality Thai

Education DBA (Honorary) Chiang Mai University
BA (Economics) Chiang Mai University

Directorship training program Director Accreditation Program — DAP Class 133/2017,
Thai institute of Directors (I0D)

Training Program attended

in the previous year None
Experience
Listed Company 2015- Present Independent Director and Audit Committee,
Thitikorn Plc
Non-Listed Company
and other organization 2008- Present Director, H&R Development Co., Ltd.
2005-2011 Director, S.P.Suzuki Plc.
1994-2004 Director, Siam Motor Co.,Ltd.
1994-2004 Director, Siam Nissan Automobile Co.,Ltd.
Shareholding -None-
Date of appointment May 8, 2015
No.years on the board 5 years

Positions in other listed/non listed companies

Mr. Surin Dhammanives -None- - 1 -None-
Meeting Attendance 3 of 4 Board of Directors meeting, 3 of 4 Audit Committee meeting in 2019
Interestedness in the Meeting - No special conflicts of interest in every agenda- (Except: Agenda 6 to consider

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

4. Name - Surname Mr. Wiboon Perm-Arayawong

Type of director Independent Director and Nomination and Remuneration Committee
Age 61 years

Address 108/1 S0i.13 Intamara 22, Dindang, Dindang, Bangkok 10400
Nationality Thai

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

Graduate School of Business

Mater of Business Administration (MBA), Thammasat University

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

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

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

Judicial Training Institute

Capital Market Academy Leadership Program (CMA 3)

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

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

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

Chartered Financial Planner (CFP), Thai Financial Planners Association

Training Program attended

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

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

Thai Credit Guarantee Corporation (TCG)

Shareholding -None-
Date of appointment April 23, 2013
No.years on the board 6 years
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Positions in other listed/non listed companies

Mr. Wiboon Perm-Arayawong -None- - 2 -None-

Meeting Attendance 4 of 4 Board of Directors meeting and
1 of 1 Nomination and Remuneration Committee meeting in 2019.
Interestedness in the Meeting - No special conflicts of interest in every agenda- (Except: Agenda 6 to consider

and approve the remuneration of Board of Directors)
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Documents Registration for Attending the Meeting

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

registration prior to attending the meeting:

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

the proxy

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

Commerce certified true and correct by an authorized representative

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

Commerce certified true and correct

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

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

- A copy of passport certified true and correct

Page 1 of 2



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

representative

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

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

Vote Casting and Counting

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

discussion of the meeting agenda.

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

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

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

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

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

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

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

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

the requested date from the shareholders.

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

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

shareholders.

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

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

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

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

Article38. The Chairman shall preside as the Chairman of the meeting. If the Chairman is absent or
unable to perform his duties after half an hour of the specify time of the meeting, the Vice-Chairman
shall perform that duties. If there is no Vice-Chairman or he is absent or unable to perform his duties,

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

Article39. A decision or resolution of the shareholders meeting shall be made by voting, an one
share shall be count as one vote.
1. In the event of equality of votes, the Chairman of the meeting shall have a casting vote.
2. In the following events, the votes shall be not less than two-third of the total
shareholders present at the meeting with the right to vote
a. Divest or transfer of the Company business in part or whole to other parties
b. Acquire or transfer of other companies to the Company
c. Execution or revision or cancellation of rental of the Company business in part
or whole or management handover or merge with other parties with profit
sharing scheme
d. Revise or addition of Memorandum of Association or Article of Association of
the Company
e. Capital increase or decrease or issuance of debenture of the Company

f.  Merge or dissolve of the Company

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

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

To consider and approve the Company balance sheet and profit and loss statement.

To consider the appropriation of the Company net profit (if any).

To approve the appointment of directors replacing those retired by rotation.

o »oN

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

6. To consider other issues
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Head Quartor

Location

USHY FAns 910 (Wn1zw) S.P.ARCADE Building 69 Ramkhamhaeng Rd., Huamak, Bangkapi, Bangkok 10240

Thitikorn Public Company Limited Tel. 0-2310-7000 Fax. 0-2318-3339



