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(-Translation-)

No. CKP-15-0000-OMD-L-030

March 25, 2015

Subject: Invitation to attend the 2015 Annual Ordinary General Meeting of Shareholders

To: Shareholders of CK Power Public Company Limited

Attachments: 1.

10.

11.
12.
13.

14.
15.

16.

A Copy of the Minutes of the Extraordinary General Meeting of Shareholders No. 1/2014 held on
October 28, 2014

The 2014 Annual Report and the 2014 Financial Statements (CD-ROM)

Details on the dividend payment for the year 2014 and the provision for statutory reserve

Details on the nomination and profiles of the nominated persons to be directors in place of those
who are due to retire by rotation, and the nominated persons to be appointed as directors

Details on the determination of remuneration for directors

Names of auditors and details of the auditing fee

Information Memorandum of CK Power Public Company Limited Re: Asset Acquisition and
Connected Transaction Concerning the Acquisition of Shares in Xayaburi Power Company
Limited from CH. Karnchang Public Company Limited

Capital Increase Report Form (Form F 53-4)

Summary of details of the warrants to purchase new ordinary shares of the Company

Opinions of an independent financial advisor on the acquisition of assets and connected transaction
of CK Power Public Company Limited

Profile of the independent director proposed as proxy

Registration Form and Proxy Form (Form B)

Documents or evidence of identity of shareholders or representatives of shareholders who are
entitled to attend the Meeting

Procedures for participating in the 2015 Annual Ordinary General Meeting of Shareholders

Articles of Association relating to Shareholders” Meetings and Votes for Agenda Items

Map of the Meeting Place



Whereas the Board of Directors of CK Power Public Company Limited (the “Company”) passed a

resolution to convene the 2015 Annual Ordinary General Meeting of Shareholders on Thursday, April 9, 2015, at 9.30

hours, at Supunnika Room, 4" Floor, No. 587 Viriyvathavorn Building, Sutthisarnvinitchai Road, Dindaeng

Subdistrict, Dindaeng District, Bangkok (Attachment 16.), and whereas the Company invited shareholders to exercise

their rights to propose matters to be included in the meeting agenda in advance, but no shareholder made any proposal,

the Board of Directors had therefore determined the meeting agenda, which was publicized via the Company’s

website:www.ckpower.co.th since March 25, 2015, as follows:

Item 1

Facts and reasons

Opinion of the Board

Resolution

Item 2

Facts and reasons

Opinion of the Board

Resolution

Item 3

Facts and reasons

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

Shareholders No. 1/2014 held on October 28, 2014

The Extraordinary General Meeting of Shareholders No. 1/2014 was held on October 28,
2014. The Company completed the preparation of the Minutes of the Meeting and delivered

a copy of the said Minutes of the Meeting to shareholders together with this notice of the

Meeting, as well as publicized the same on the Company’s website: www.ckpower.co.th.

(Attachment 1.)

Having considered the matter, the Board of Directors was of the opinion that the Minutes of
the Meeting were correctly, completely, and clearly recorded, and thus, it was deemed
appropriate to propose that the Minutes of the Extraordinary General Meeting of
Shareholders No. 1/2014 be approved by the 2015 Annual Ordinary General Meeting of

Shareholders.

This item must be approved by a majority vote of the shareholders who attend and vote at
the Meeting.

To acknowledge the Company’s operational results for the year 2014

The report on the Company’s operational results for the year 2014 was shown in the 2014
Annual Report, which was delivered to shareholders together with this notice of the

Meeting, and was publicized on the Company’s website: www.ckpower.co.th.

Having considered the matter, the Board of Directors deemed it appropriate to report the
Company’s operational results for the year 2014 to the 2015 Annual Ordinary General

Meeting of Shareholders for acknowledgment without passing any resolution (Attachment 2.).
This item is for acknowledgment and thus requires no resolution.
To consider and approve the statement of financial position and the statement of
comprehensive income for the year ended December 31, 2014

The statement of financial position and the statement of comprehensive income for the year
ended December 31, 2014 as shown in the 2014 Annual Report were reviewed by the Audit

Committee and the Board of Directors, and audited by an auditor of EY Office Limited.
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Opinion of the Board

Resolution

Item 4

Facts and reasons

Opinion of the Board

Resolution

Item 5

Facts and reasons

Having considered the matter, the Board of Directors deemed it appropriate to propose that
the 2015 Annual Ordinary General Meeting of Shareholders approve the statement of
financial position and the statement of comprehensive income for the year ended December
31, 2014 which had been reviewed by the Audit Committee and the Board of Directors, and

audited by the auditor (Attachment 2.).

This item must be approved by a majority vote of the shareholders who attend and vote at

the Meeting.

To consider and approve the dividend payment for 2014 and the appropriation of

profit as legal reserve

Based on the separate financial statements for the year ended December 31, 2014, as shown
in the 2014 Annual Report, the Company derived an operating profit and had no
accumulated loss. According to Section 115 of the Public Limited Companies Act B.E.
2535 (1992) and Article 54 of the Company’s Articles of Association, the Company is
prohibited to pay dividendfrom any money other than profit, including retained earnings. In
the case where the Company still has accumulated losses, payment of dividends is
prohibited. Dividends shall be equally distributed according to the number of shares, and

the payment of dividends requires the approval of a shareholders’ meeting..

Having considered the Company’s operational results according to the separate financial
statements and the Company’s dividend payment policy, the Board of Directors was of the
view that in 2014, the Company had enough profit to pay dividends to the shareholders.
Therefore, it was deemed appropriate to propose that the 2015 Annual Ordinary General
Meeting of Shareholders approve the appropriation of profit for 2014, whereby dividend
payment shall be made at a rate of Baht 0.10 per share, totaling Baht 110,000,000.00 or
representing 51.34 percent of the net profit pursuant to the separate financial statements, and
the appropriation of funds as legal reserve in an amount of Baht 10,280,115.10. The
dividends would be paid on April 27, 2015 to shareholders who were entitled thereto, as per

the list of shareholders as of the record date (i.e. March 13, 2015) (Attachment 3.).

This item must be approved by a majority vote of the shareholders who attend and vote at

the Meeting.

To consider the election of directors to replace those due to retire by rotation, and the

appointment of a new director

Article 20 of the Articles of Association of the Company stipulates that one-third of the
number of directors shall vacate their office at each annual ordinary general meeting of
shareholders, whereby the directors who have been in office for the longest term shall retire,

but may be re-elected. At the 2015 Annual Ordinary General Meeting of Shareholders, four



Opinion of the Board

Resolution

Item 6

Facts and reasons

directors are due to retire by rotation, namely, Dr. Thanong Bidaya, Mr. Supong

Chayutsahakij, Dr. Vicharn Aramvareekul, and Mr. Alvin Gee.

Shareholders were provided with an opportunity to nominate persons to be elected as
directors in advance, but none of the shareholders nominated any person for consideration.
Therefore, the Nomination and Remuneration Committee resolved to propose that the four

directors who retired by rotation return to their office for another term.

In addition, as Mr. Sompodh Sripoom resigned from his position as director on March 15,
2014, there were 11 directors remaining. The Nomination and Remuneration Committee
considered such matter and resolved to nominate Mr. Chaiwat Utaiwan to be elected as

director, so there would be a total of 12 directors.

The Board of Directors, excluding the nominated directors, agreed with the Nomination and
Remuneration Committee’s proposal that the 2015 Annual Ordinary General Meeting of
Shareholders be proposed to re-elect Dr. Thanong Bidaya, Mr. Supong Chayutsahakij, Dr.
Vicharn Aramvareekul, and Mr. Alvin Gee, who are due to retire by rotation, to return to
their office for another term, and to elect Mr. Chaiwat Utaiwan as a new director

(Attachment 4.).

This item must be approved for each director by a majority vote of the shareholders who

attend and vote at the Meeting.

To consider the determination of remuneration for directors

In the past year, the 2014 Annual Ordinary General Meeting of Shareholders approved the

remuneration for directors for 2014 in the amount not exceeding Baht 5,000,000.

For 2015, the Nomination and Remuneration Committee deemed it appropriate to determine

the remuneration for the Board of Directors and sub-committees as follows:

1. The 2014 annual bonus for the Company’s directors should be allocated based on the
period of their directorship and the number of their attendance to the Board of

Directors’ meetings, in the total amount of approximately Baht 2,800,000.

2. The ex-officio remuneration for the Board of Directors and sub-committees for 2015

should be paid at the existing rates, as follows:
2.1 The ex-officio remuneration for the Board of Directors at the rate of Baht 300,000
per person per year;

2.2 The ex-officio remuneration for the Chairman of the Board of Directors at the rate
of Baht 300,000 per person per year, and for the chairmen of the sub-committees at

the rate of Baht 100,000 per person per year; and

2.3 The ex-officio remuneration for sub-committees which should be paid to each sub-

committee member at the rate of Baht 40,000 per person per year.



Opinion of the Board

Resolution

Item 7

Facts and reasons

Opinion of the Board

Resolution

Item 8

Facts and reasons

The Board of Directors deemed it appropriate to propose that the 2015 Annual Ordinary
General Meeting of Shareholders approve the determination of remuneration for directors
for 2015 in the amount not exceeding Baht 5,000,000, as well as the 2014 annual bonus in
the amount not exceeding Baht 2,800,000, in accordance with the details proposed by the

Nomination and Remuneration Committee (Attachment 5.).

This item must be approved by not less than two-thirds of all votes of the shareholders who

attend at the Meeting.

To consider the appointment of auditor and the determination of remuneration for

2015

Article 53 of the Articles of Association stipulates that the auditors shall be appointed, and
remuneration for the auditors shall be fixed at every annual ordinary general meeting of

shareholders. A retiring auditor is eligible for re-election.

Having considered the reliability, independence, knowledge, and ability, as well as their
experience in auditing, providing services in accordance with accounting standards and
certification of the financial statements in a timely manner, and the justification of the
remuneration, the Audit Committee proposed the appointment of the existing auditor, EY

Office Limited, as the Company’s auditor for 2015.

It was also proposed that the Board of Directors consider nominating either Miss Siraporn
Ouaanunkun, Miss Waraporn Prapasirikul or Miss Supannee Triyanantakul of EY Office
Limited to the Annual Ordinary General Meeting of Shareholders for appointment as the

Company’s auditor for 2015, with a remuneration not exceeding Baht 900,000.

It was deemed appropriate to propose that the 2015 Annual Ordinary General Meeting of
Shareholders approve the appointment of either Miss Siraporn Ouaanunkun, Miss Waraporn
Prapasirikul or Miss Supannee Triyanantakul of EY Office Limited as the Company’s

auditor for 2015, with a remuneration not exceeding Baht 900,000 (Attachment 6.).

This item must be approved by a majority vote of the shareholders who attend and vote at

the Meeting.

To consider and approve the acquisition of shares in Xayaburi Power Company
Limited from CH. Karnchang Public Company Limited and the execution of a sale and

purchase agreement in respect of the shares in Xayaburi Power Company Limited

The Board of Directors’ Meeting of the Company No. 1/2015, held on January 21, 2015,
resolved to propose that the Meeting of Shareholders consider approving the acquisition of
805,830,000 shares in Xayaburi Power Company Limited (XPCL), representing 30 percent
of its registered capital, with the total value of approximately Baht 4.344 Billion from CH.

Karnchang Public Company Limited (CK), the execution of a sale and purchase agreement



in respect of the shares in XPCL, as well as capital increase in XPCL in proportion to its
shareholding until completion of the construction of the project, in the total amount of
approximately Baht 5.512 Billion, and assumption of the existing obligations of CK owed to

the financial institutional creditors of XPCL.

The acquisition of the shares in XPCL and the capital increase in XPCL in proportion to the
Company’s shareholding until completion of the construction of the project are deemed to be
an acquisition of assets pursuant to the Notification of the Capital Market Supervisory Board
No. TorChor. 20/2551 Re: Rules on Entering into Material Transactions Deemed as
Acquisition or Disposition of Assets, dated August 31, 2008, and as amended, and the
Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of
Information and Other Acts of Listed Companies Concerning the Acquisition or Disposition
of Assets B.E. 2547 (2004) dated October 29, 2004, and as amended, (the “Acquisition or
Disposition Notifications”), with the maximum transaction size equivalent to 37.34 percent
of the net tangible assets (NTA) of the Company according to its consolidated financial
statements ended September 30, 2014 (which is the maximum transaction size calculated on
an NTA basis). The transaction is categorized as a Type 2 transaction, pursuant to the

Acquisition or Disposition Notifications.

Accordingly, the Company has a duty to disclose the information memorandum regarding
the transactions to the Stock Exchange of Thailand (the SET), and to send the information
memorandum to its shareholders within 21 days from the date of such disclosure to the SET.
In this regard, the information memorandum regarding the transaction on acquisition of
assets would be delivered to the shareholders together with this notice of the Meeting
(Attachment 7.). In addition, such transactions would be proposed to seek the approval at
the same time as the Meeting of Shareholders which will be held to consider and approve a

connected transaction on the acquisition of the shares in XPCL.

After the Company becomes a shareholder of XPCL in place of CK, the Company must
assume the existing obligations of CK owed to the financial institutional creditors of XPCL,

consisting of:

m the payment of equity contribution in place of Electricité du Laos and PT (Sole)
Company Limited in the case that both shareholders are not able to pay for the
equity contribution under the Equity Contribution Agreement in the maximum
aggregate amount of approximately Baht 4,594 Million (calculated based on the
assumption that both shareholders are not able to inject equity contribution in the

Base Equity1 portion in June 2015 and are unable to inject equity contribution in

' Based Equity is the capital in the aggregate amount of Baht 26,861 Million, which all shareholders must gradually provide such equity
contribution in proportion to their shareholdings to maintain the debt to equity ratio as prescribed by the financial institutional creditors of

XPCL.



the Standby Equity2 portion in the case that the conditions under the credit facility

agreement are met); and

) the equity contribution in the form of shareholder’s loan under the Sponsor
Support Agreement in the maximum aggregate amount of Baht 11,506 Million in
case that cost overrun has occurred before the Unit Operation Period and the
shareholders have injected equity contribution in the Base Equity portion pursuant
to the Equity Contribution Agreement or after the Unit Operation Period and the
shareholders have injected equity contribution in the Standby Equity portion
pursuant to the Equity Contribution Agreement (as the case may be). In this
regard, the Company does not have an obligation to provide additional
shareholder’s loan if any other party under the Sponsor Support Agreement fails to

provide such shareholder’s loan in its portion.

Both portions of the obligations have a total maximum amount of approximately Baht

16,100 Million.

Despite the assumption of the existing obligations of CK owed to the financial institutional
creditors of XPCL, it remains uncertain as to when the Company will have to make payment
for the capital increase as substitute for other shareholders or as to the timing and the amount
of financial support that the Company will have to provide. The Company, therefore, has
not yet included these contingent obligations in the calculation of the transaction size of the
acquisition of assets. The Company will later propose this transaction to seek approval from
the Board of Directors’ Meeting and/or the Meeting of Shareholders (as the case may be,
depending on the transaction size) when it is certain that the Company has to comply with
the obligations. Nevertheless, if such obligations are included in the calculation of the
transaction size of the acquisition of assets, the maximum transaction size is equal to 57.18
percent of the net tangible assets (NTA) of the Company based on the consolidated financial
statements ended September 30, 2014 (which is the maximum transaction size on an NTA
basis) and, if the acquisition of assets in the past six months is included, the total maximum

transaction size is equal to 64.82 percent.

This acquisition of the shares in XPCL is a transaction between the Company and CK,
which is a major shareholder of the Company and is therefore considered a connected person
of the Company. Accordingly, the transaction is considered a connected transaction of a
listed company pursuant to the Notification of the Capital Market Supervisory Board No.
TorChor. 21/2551 Re: Rules on Connected Transactions, dated August 31, 2008, and as

amended, and the Notification of the Board of Governors of the Stock Exchange of Thailand

: Standby Equity is the capital in the aggregate amount of Baht 1,959 Million, which all shareholders must provide such equity contribution in
proportion to their shareholdings to maintain the debt to equity ratio as prescribed by the financial institutional creditors of XPCL in the case

that the actual proceeds from sales of electricity during the Unit Operation Period are insufficient, compared with the expected proceeds.
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Re: Disclosure of Information and Other Acts of Listed Companies on Connected
Transactions B.E. 2546 (2003) dated November 19, 2003, and as amended (the “Connected
Transaction Notifications™). The size of this transaction, which is calculated pursuant to the
Connected Transaction Notifications, is equivalent to 68.13 percent of the Company’s NTA
based on its consolidated financial statements ended September 30, 2014. As the size of the
transaction exceeds 3 percent of the Company’s NTA, and such transaction is considered a
large-scale connected transaction, the Company then has a duty to disclose the information
memorandum regarding this transaction to the SET (Attachment 7.); appoint an
independent financial advisor in order to provide an opinion on the justification, benefits of
the transaction, the fairness of the price and the conditions of the transaction, which will be
proposed to the shareholders of the Company (Attachment 10.); and hold a shareholders
meeting to approve the execution of the transaction. The resolution of the shareholders
meeting approving the execution of such transaction requires an affirmative vote of not less
than three-fourths of the total votes of shareholders attending the meeting and having voting

right, excluding the votes by the interested shareholders.

The execution of the acquisition of the shares in XPCL is not considered a purchase or
acceptance of the transfer of business from other companies, by the Company, under Section

107(2)(b) of the Public Limited Companies Act B.E. 2535 (1992).

In this regard, the Company must procure funding sources for such investment and as the
funding source for its working capital and the funding source for future investments of the
Company, including the obligations to pay for equity contribution in XPCL in proportion to
its shareholding until completion of the construction of the project. Therefore, the Company
needs to propose the Annual Ordinary General Meeting of Shareholders approve the increase
of the Company’s registered capital by Baht 3,740,000,000 from the registered capital of
Baht 5,500,00,000 to be the total registered capital of Baht 9,240,000,000 by way of issuing
3,740,000,000 new ordinary shares, with a par value of Baht 1 per share in order to offer for
sale to the existing shareholders of the Company in proportion to their shareholdings (Rights
Offering) in the amount of 1,870,000,000 shares and to accommodate the exercise of
warrants to purchase newly issued ordinary shares offered to the existing shareholders who
subscribe and make subscription payment of the newly issued ordinary shares in the amount

of 1,870,000,000 shares, the details of which are as appeared in Item 10.

Item 8 and Item 10 are considered related and mutually dependent on each other. Thus,
in considering Item 8 and Item 10, if either Item is not approved by the Annual Ordinary
General Meeting of Shareholders, it is deemed as if Item 8 or Item 10, which is approved
by the Annual Ordinary General Meeting of Shareholders, and other Items related to such
Items (Item 11, Item 12, Item 13), are cancelled; and that other related and mutually

dependent Items to the disapproved Items will not be considered for approval.



Furthermore, if the Company does not receive any proceeds from the offering for sale of
newly issued shares to the existing shareholders in proportion to their shareholdings (Rights
Offering) in the full amount of 1,870,000,000 shares, totaling Baht 5,610,000,000, the
Company or an authorized person from the Annual Ordinary General Meeting of
Shareholders may consider postponing the issuance and offering for sale of newly issued
ordinary shares to the existing shareholders and the acquisition of the shares in XPCL from
CK, as deemed necessary and appropriate. In this regard, if it is necessary to postpone the
issuance and offering for sale of newly issued ordinary shares to the existing shareholders of
the Company and the acquisition of the shares in XPCL from CK, the Company in turn
needs to postpone the issuance and offering for sale of warrants to purchase newly issued
ordinary shares of the Company which are offered to the existing shareholders who
subscribe and make subscription payment of newly issued ordinary shares of the Company

(according to Item 12) as well.

The Board of Directors’ Meeting also resolved to propose that the Meeting of Shareholders
consider approving the delegation of authority to the Executive Committee, the Chairman of
the Executive Committee, the Managing Director and/or any persons assigned by the
Executive Committee, the Chairman of the Executive Committee, or the Managing Director,

to take the following actions:

1) to determine details of, or amend and revise terms and conditions, as well as the price,
as necessary and appropriate, for the best interest of the Company, to sign documents
and evidence necessary for, and pertaining to, the acquisition of the shares in XPCL
from CK, the performance of duty to make payment for capital injections into XPCL in
proportion to the Company’s shareholding until completion of the construction of the
project, and the assumption of existing obligations of CK owed to financial institutional

creditors of XPCL;

2) to liaise with, and to obtain the permission or waiver of documents and evidence from,
the concerned authorities or agencies, financial institutions, and any concerned persons

or entities related to the acquisition of the shares in XPCL; and

3) to take any actions necessary for the acquisition of the shares in XPCL from CK, the
performance of duty to make payment for capital injections into XPCL in proportion to
the Company’s shareholding until completion of the construction of the project, and the
assumption of the existing obligations of CK owed to the financial institutional

creditors of XPCL.

A list of interested shareholders who do not have the right to vote on this agenda item is
included in the Information Memorandum of CK Power Public Company Limited Re: Asset
Acquisition and Connected Transaction Concerning the Acquisition of Shares in Xayaburi

Power Company Limited from CH. Karnchang Public Company Limited (Attachment 7.).



Opinion of the Board

Resolution

Having considered the information in the Audit Committee’s Report relating to the
execution of the transaction, the Board of Directors was of the view that the acquisition of
the shares in XPCL will enable the Company to restructure shareholdings of the Company as
considered appropriate in accordance with its business operation policy to be the main
investor in the business of electricity generation and distribution of the group companies
of CH. Karnchang Public Comapny Limited and will increase the value of the Company and
interest of investors in the Company, thereby creating a positive effect for fundraising
activities by the Company in the future and creating opportunities for continuous increase in
revenues and in an appropriate rate of returns and enhancing capacity for the Company’s

business operations in the long run.

Moreover, the acquisition of the shares in XPCL during the period which the construction of
the project is still undergoing but after the high risk period renders the price reasonable and
is in the range that the Company receives its expected profits. The Company is able to
manage remaining risks until completion of the construction of the project. Upon
consideration of the justification, including the best interest of the Company and in
comparison with the same transaction with an independent third party who is not recognized
as a connected person, it is deemed that the acquisition of the shares in XPCL from CK, as
connected person, and the execution of the sale and purchase agreement in respect of the
shares in XPCL are reasonable in the best interest of the Company. The terms of transaction
to be entered into have the same commercial terms as those that an ordinary person would
enter into with any third party (arm’s length basis), without transfer of interest between the
Company and persons who may have a conflict of interest. Therefore, it was deemed
appropriate to propose that the 2015 Annual Ordinary General Meeting of Shareholders
approve the acquisition of 805,830,000 shares in XPCL, representing 30 percent of its
registered capital, with the total value of approximately Baht 4,344 Million from CK; the
execution of the sale and purchase agreement in respect of the shares in XPCL; including the
capital injections into XPCL in proportion to the Company’s shareholding until completion
of the construction of the project in the total amount of approximately Baht 5,512 Million;
and the assumption of the existing obligations of CK owed to the financial institutional
creditors of XPCL; and the delegation of the relevant authority per the details described

above.

This item must be approved by not less than three-fourths of all votes of the shareholders

who attend and have the rights to vote, excluding the votes by the interested shareholders.

_10_



Item 9

Facts and reasons

To consider and approve the change in par value of shares in the Company, and the
amendment to Clause 4 of the Memorandum of Association regarding the registered

capital of the Company to be consistent with the change in par value of shares

Currently, the par value of shares in the Company is Baht 5 per share. In order to enhance
the liquidity of the shares in the Company, the Board of Directors’ Meeting of the Company
No. 1/2015, held on January 21, 2015, resolved to propose that the Meeting of Shareholders
consider approving the change in par value of shares in the Company and the amendment to
Clause 4 of the Memorandum of Association regarding the registered capital of the
Company to be consistent with the change in par value of shares. The change in par value of
shares will not result in a change in the Company’s registered capital. The details of the

change in par value of shares are set out below.

After the
Before the

change in par
Particulars change in par
value of
value of shares

shares

1. Registered capital (Baht)

5,500,000,000

5,500,000,000

2. Paid-up capital (Baht)

5,500,000,000

5,500,000,000

3. Par value of shares (Baht)

4. Number of shares (shares)

1,100,000,000

5,500,000,000

The change in par value of shares must be approved by a shareholders meeting. If the

Clause 4. Registered capital:

change in par value of shares is approved, the Company must amend Clause 4 of the
Memorandum of Association regarding the registered capital of the Company to be
consistent with the change in par value of shares. The details of the amendment to the

Memorandum of Association are set out below.

Clause 4 of the Memorandum of Association of the Company shall be repealed and replaced

by the following provisions:

Divided into:
Par value per share: Baht 1 (One Baht)
Divided into:

Ordinary shares:

Preference shares: - share (-)

In addition, to provide for convenience and flexibility in registering the amendment to the

Memorandum of Association of the Company, the Board of Directors’ Meeting of the

_11_

Baht 5,500,000,000 (Five Billion and Five Hundred Million Baht Only)

5,500,000,000 shares  (five billion and five hundred million shares)

5,500,000,000 shares  (five billion and five hundred million shares)



Opinion of the Board

Company No. 1/2015, held on January 21, 2015, also resolved to propose that the Meeting
of Shareholders consider approving the delegation of authority to the Executive Committee,
the Chairman of the Executive Committee, the Managing Director and/or any persons
assigned by the Executive Committee, the Chairman of the Executive Committee, and/or the
Managing Director, to sign any applications or documents pertaining to the amendment to
the Memorandum of Association; and to submit the application for the registration of the
amendment to the Memorandum of Association of the Company to the Department of
Business Development, the Ministry of Commerce; to amend or revise the applications or
any particulars in such documents for registration of the amendment of the Memorandum of
Association to be submitted to the Department of Business Development, the Ministry of
Commerce, as well as to take any actions necessary therefor, and pertaining thereto, as
considered appropriate in order to comply with the laws, regulations, and the interpretation
thereof by the concerned authorities, and the recommendations or instructions of the

registrar or officials.

It was deemed appropriate to propose that the 2015 Annual Ordinary General Meeting of

Shareholders approve:

1. The change in par value of shares from Baht 5 to Baht 1 according to the details as

proposed.

2. The amendment to the Memorandum of Association of the Company regarding the
registered capital of the Company to be consistent with the change in par value of

shares.

3. The delegation of authority to the Executive Committee, the Chairman of the Executive
Committee, the Managing Director and/or any persons assigned by the Executive
Committee, the Chairman of the Executive Committee, and/or the Managing Director,

to perform the following acts:

- to sign any applications or documents pertaining to the registration for amendment
to the Memorandum of Association and to submit the application for the
registration of the amendment to the Memorandum of Association of the Company

to the Department of Business Development;

- to make any amendment or revision to the applications or any particulars in such
documents pertaining to the registration for amendment to the Memorandum of
Association of the Company, which must be submitted to the Department of

Business Development, the Ministry of Commerce; and

- to take any actions necessary therefor, or pertaining thereto, as considered
appropriate in order to comply with the laws, regulations, and the interpretation
thereof by the concerned authorities, and the recommendations or instructions of

the registrar or officials.
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Resolution

Item 10

Facts and reasons

This item must be approved by not less than three-fourths of all votes of the shareholders

who attend and have the right to vote at the Meeting.

To consider and approve the increase in the Company’s registered capital by Baht
3,740,000,000 from Baht 5,500,000,000, thereby resulting in a total registered capital of
Baht 9,240,000,000, by issuing 3,740,000,000 new ordinary shares, with a par value of

Baht 1 each

With regard to the proposal to the Meeting of Shareholders to consider and approve the
acquisition of shares in XPCL, representing 30 percent of its registered capital, from CK, in
accordance with the details in Item 8, the Company needs to raise funds for such investment,
as well as for its working capital requirements and other investments in future, and for the
performance of its duty to make payment for capital injections into XPCL in proportion to
the Company’s shareholding until completion of the construction of the project. Therefore,
it was deemed appropriate to increase the Company’s registered capital by Baht
3,740,000,000, from Baht 5,500,000,000, thereby resulting in a total registered capital of
Baht 9,240,000,000, by issuing 3,740,000,000 new ordinary shares, with a par value of Baht
1 each, to be offered for sale to the Company’s existing shareholders in proportion to their
respective shareholdings (Rights Offering), and to accommodate the exercise of warrants to
purchase new ordinary shares in the Company, which will be offered for sale to the existing
shareholders who subscribe and make subscription payment for the new ordinary shares of

the Company (Attachment 8.).

The increase in the Company’s registered capital in connection with the Rights Offering and
the exercise of warrants to purchase new ordinary shares in the Company must be approved

by a shareholders meeting.

The Board of Directors’ Meeting of the Company No. 1/2015, held on January 21, 2015,
resolved to propose that the Meeting of Shareholders consider approving the increase in the
Company’s registered capital by Baht 3,740,000,000 from Baht 5,500,000,000, thereby
resulting in a total registered capital of Baht 9,240,000,000, by issuing 3,740,000,000 new
ordinary shares, with a par value of Baht 1 each, to be offered for sale to the Company’s
existing shareholders in proportion to their respective shareholdings (Rights Offering) in the
amount of 1,870,000,000 shares, and to accommodate the exercise of warrants to purchase
new ordinary shares in the Company, which will be offered for sale to the existing
shareholders who subscribe and make subscription payment for the new ordinary shares of

the Company in the amount of 1,870,000,000 shares.

In this connection, Item 10 is considered related to Item 8 and both Items are mutually
dependent on each other. Thus, if this Item is not approved by the Annual Ordinary

General Meeting of Shareholders, it is deemed as if Item 8, which is approved by the
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Opinion of the Board

Resolution

Item 11

Facts and reasons

Annual Ordinary General Meeting of Shareholders, is cancelled, and Item 11 to Item 13,

which are related to this Item, will not be considered for approval.

It was deemed appropriate to propose that the 2015 Annual Ordinary General Meeting of
Shareholders approve the increase in the Company’s registered capital by Baht
3,740,000,000 from Baht 5,500,000,000, thereby resulting in a total registered capital of
Baht 9,240,000,000, by issuing 3,740,000,000 new ordinary shares with a par value of Baht
1 each, to be offered for sale to the Company’s existing shareholders in proportion to their
respective shareholdings (Rights Offering) in the amount of 1,870,000,000 shares, and to
accommodate the exercise of warrants to purchase new ordinary shares in the Company,
which will be offered for sale to the existing shareholders who subscribe and make
subscription payment for the new ordinary shares of the Company in the amount of

1,870,000,000 shares.

This item must be approved by not less than three-fourths of all votes of the shareholders

who attend and have the rights to vote at the Meeting.

To consider and approve the amendment to Clause 4 of the Memorandum of
Association regarding the registered capital of the Company to be consistent with the

increase in the Company’s registered capital

With regard to the proposal to the Meeting to consider and approve the increase in the
Company’s registered capital for issuance of new ordinary shares to be offered for sale to the
Company’s existing shareholders in proportion to their respective shareholdings (Rights
Offering), and to accommodate the exercise of warrants to purchase new ordinary shares,
which will be offered for sale to the existing shareholders who subscribe and make payment

for the new ordinary shares of the Company, in accordance with the details in Item 10.

The Company must amend its Memorandum of Association to be consistent with the
increase in its registered capital. Therefore, the Board of Directors’ Meeting of the
Company No. 1/2015, held on January 21, 2015, resolved to propose that the Meeting of
Shareholders consider approving the amendment to the Company’s Memorandum of
Association to be consistent with increase in the Company’s registered capital. The details

of the amendment to the Memorandum of Association are set out below.

Clause 4 of the Memorandum of Association of the Company shall be repealed and replaced

by the following provisions:
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Clause 4. Registered capital: Baht 9,240,000,000 (Nine Billion and Two Hundred Forty Million Baht Only)
Divided into: 9,240,000,000 shares  (nine billion and two hundred forty million shares)
Par value per share: Baht1 (One Baht)
Divided into:
Ordinary shares 9,240,000,000 shares  (nine billion and two hundred forty million shares)

Preference shares - share (-)

In addition, to provide for convenience and flexibility in registering the amendment to the
Memorandum of Association of the Company, the Board of Directors’ Meeting of the
Company No. 1/2015, held on January 21, 2015, also resolved to propose that the Meeting
of Shareholders consider approving the delegation of authority to the Executive Committee,
the Chairman of the Executive Committee, the Managing Director and/or any persons
assigned by the Executive Committee, the Chairman of the Executive Committee, and/or the
Managing Director, to sign any applications or documents pertaining to the amendment to
the Memorandum of Association and to submit the application for the registration of the
amendment to the Memorandum of Association of the Company to the Department of
Business Development, the Ministry of Commerce; to amend or revise the applications or
any particulars in such documents for registration of the amendment of the Memorandum of
Association to be submitted to the Department of Business Development, the Ministry of
Commerce, as well as to take any actions necessary therefor, or pertaining thereto, as
considered appropriate in order to comply with the laws, regulations, and the interpretation
thereof by the concerned authorities, and the recommendations or instructions of the

registrar or officials.

Opinion of the Board It was deemed appropriate to propose that the 2015 Annual Ordinary General Meeting of

Shareholders approve:

1. The amendment to the Memorandum of Association of the Company regarding the
Company’s registered capital to be consistent with the capital increase per the proposed

details.

2. The delegation of authority to the Executive Committee, the Chairman of the Executive
Committee, the Managing Director and/or any persons assigned by the Executive
Committee, the Chairman of the Executive Committee, and/or the Managing Director,

to perform the following acts:

- to sign any applications or documents pertaining to the registration for amendment
to the Memorandum of Association and to submit the application for the
registration of the amendment to the Memorandum of Association of the Company

to the Department of Business Development;

- to make any amendment or revision to the applications or any particulars in such

documents pertaining to the registration for amendment to the Memorandum of
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Resolution

Item 12

Facts and reasons

Opinion of the Board

Resolution

Association of the Company, which must be submitted to the Department of

Business Development, the Ministry of Commerce; and

- to take any actions necessary therefor, or pertaining thereto, as considered
appropriate in order to comply with the laws, regulations, and the interpretation
thereof by the concerned authorities, and the recommendations or instructions of

the registrar or officials.

This item must be approved by not less than three-fourths of all votes of the shareholders

who attend and have the rights to vote at the Meeting.

To consider and approve the issuance and offering for sale of warrants to purchase
new ordinary shares of the Company to the existing shareholders who subscribe and

make subscription payment for its new ordinary shares

With regard to the proposal to the Meeting of Shareholders to consider approving the
acquisition of shares in XPCL from CK, and the increase in the Company’s registered
capital by issuing new ordinary shares in accordance with the details in Items 8 and 10, the
Company needs to raise funds for the capital injections into XPCL in proportion to the
Company’s shareholding until completion of the construction of the project, as well as for its
working capital requirements and other investments in future. Moreover, in order to attract
the existing shareholders to subscribe for the Company’s new ordinary shares and to
enhance the liquidity of shares in the Company, the Board of Directors’ Meeting of the
Company No. 1/2015, held on January 21, 2015, resolved to propose that the Meeting of the
Shareholders consider approving the issuance and offering for sale of warrants to purchase
new ordinary shares of the Company to the existing shareholders who subscribe and make
subscription payment for its new ordinary shares, at the rate of 1 allotted new ordinary share
per 1 unit of warrant without any consideration. A unit of warrant provides the right to
purchase 1 new ordinary share at the exercise price of Baht 6 per share. The general features
of the warrants to purchase new ordinary shares of the Company are set out in the summary

of details of the warrants to purchase new ordinary shares of the Company (Attachment 9.).

It was deemed appropriate to propose that the 2015 Annual Ordinary General Meeting of
Shareholders approve the issuance and offering for sale of warrants to purchase new
ordinary shares of the Company to the existing shareholders who subscribe and make
subscription payment for its new ordinary shares, at the rate of 1 allotted new ordinary share
per 1 unit of warrant without any consideration. A unit of warrant provides the right to

purchase 1 new ordinary share at the exercise price of Baht 6 per share.

This item must be approved by a majority vote of the shareholders who attend and vote at

the Meeting.
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Item 13

Facts and reasons

To consider and approve the allotment of new ordinary shares to be offered for sale to
the Company’s existing shareholders in proportion to their respective shareholdings
(Rights Offering), and to accommodate the exercise of warrants to purchase new

ordinary shares of the Company

With regard to the proposal to the Meeting of Shareholders to consider approving the
increase in the Company’s registered capital by Baht 3,740,000,000 from Baht
5,500,000,000, thereby resulting in a total registered capital of Baht 9,240,000,000, by
issuing 3,740,000,000 new ordinary shares, with a par value of Baht 1 each, as well as to
consider approving the issuance of warrants to purchase the Company’s new ordinary shares
for the purpose of offering for sale to the existing shareholders who subscribe and make
subscription payment for the new ordinary shares of the Company in accordance with the

details in Items 10 and 12.

To achieve the objectives of the increase in the Company’s registered capital, the Board of
Directors’ Meeting of the Company No. 1/2015, held on January 21, 2015, resolved to
propose the Meeting of Shareholders consider approving the allotment of 3,740,000,000 new
ordinary shares, with a par value of Baht 1 each, for the purposes of offering for sale to the
Company’s existing shareholders in proportion to their respective shareholdings (Rights
Offering) and for accommodating the exercise of warrants to purchase the Company’s new

ordinary shares, in accordance with the details set out below.

1. The allotment of new ordinary shares to be offered for sale to the existing

shareholders in proportion to their respective shareholdings (Rights Offering)

No more than 1,870,000,000 new ordinary shares, with a par value of Baht 1 each shall
be offered for sale to the existing shareholders of the Company in proportion to their
respective shareholdings, at the rate of 1 existing ordinary share per 0.34 new ordinary
share, at the offering price of Baht 3 per share. A fraction of a share as a result of the
calculation, if any, shall be disregarded. Shareholders may subscribe for the new
ordinary shares in excess of their respective proportions (Oversubscription), provided
that the existing shareholders who subscribe for shares in excess of their respective
proportions will be allotted the new ordinary shares for which they oversubscribe only
if there are shares remaining after the full allotment to the existing shareholders who

subscribe for the new ordinary shares in accordance with their respective proportions.

In this allotment of new ordinary shares to the existing shareholders in proportion to
their respective shareholdings, if there are new ordinary shares remaining after the first
allotment to the Company’s existing shareholders in proportion to their respective
shareholdings, the Executive Committee, the Chairman of the Executive Committee,
the Managing Director and/or any persons assigned by the Executive Committee, the

Chairman of the Executive Committee, and/or the Managing Director shall be
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empowered to allot the remaining shares to the oversubscribing shareholders based on

their existing shareholding and at the same offering price as that of the Rights Offering ,

as follows:

(1

@

If the number of the remaining shares exceeds the number of the oversubscribed
shares, the remaining shares shall be allotted to all oversubscribing shareholders
who make payment for the subscription price in accordance with the number of

shares oversubscribed by them.

If the number of the remaining shares is less than the number of the oversubscribed
shares, the remaining shares shall be allotted to the oversubscribing shareholders

as follows:

(a) The remaining shares shall be allotted to the respective oversubscribing
shareholders based on their existing shareholding percentages. To determine
the number of shares to be allotted to each oversubscribing shareholder, the
existing shareholding percentage of such oversubscribing shareholder shall be
multiplied by the number of the remaining shares. A fraction of a share, if
any, shall be disregarded. The number of shares to be allotted to each
oversubscribing shareholder shall not exceed the number of shares subscribed

and paid for by such shareholder.

(b) If there are remaining shares after the allotment under (a), the remaining
shares shall be allotted to the respective oversubscribing shareholder who are
not yet fully allotted with the shares subscribed by them in accordance with
their respective shareholding percentages. To determine the number of shares
to be allotted to each oversubscribing shareholder, the existing shareholding
percentage of such oversubscribing shareholder shall be multiplied by the
number of the remaining shares. A fraction of one share, if any, shall be
disregarded. The number of shares to be allotted to each oversubscribing
shareholder shall not exceed the number of shares subscribed and paid for by

such shareholder.

The allotment of shares to the oversubscribing shareholders in accordance with the
method under (b) shall be repeated until none of the shares is left. If there are
share fractions that can no longer be allotted in accordance with the calculation
method mentioned above, the Company shall reduce its registered capital by

cancelling the new ordinary shares remaining after the calculation.

If there are new ordinary shares remaining after the allotment to the existing
shareholders in proportion to their respective shareholdings (Rights Offering) and

the allotment to the oversubscribing shareholders, the Company shall reduce its
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registered capital by cancelling the new ordinary shares remaining after the

offering.

The details of the allotment of new ordinary shares to the existing shareholders in
accordance with their respective shareholdings (Rights Offering) and the allotment
to the oversubscribing shareholders are set out in the Capital Increase Report Form

(Form 53-4) (Attachment 8.).

It was deemed appropriate to fix the date for determining a list of shareholders
who are entitled to the allotment and offer for sale of new ordinary shares (Record
Date) to be April 27, 2015, and to compile the list of shareholders in accordance
with Section 225 of the Securities and Exchange Act B.E. 2535 (1992) (as

amended), by means of closing the register, on April 28, 2015.

The allotment of new ordinary shares to accommodate the exercise of warrants to
purchase new ordinary shares of the Company, which will be issued and offered
for sale to the existing shareholders who subscribe and make subscription

payment for the Company's new ordinary shares under paragraph 1

No more than 1,870,000,000 new ordinary shares with a par value of Baht 1 each shall
be allotted to accommodate the exercise of warrants to purchase new ordinary shares,
which will be issued and offered for sale to the existing shareholders who subscribe and
make subscription payment for the new ordinary shares of the Company under
paragraph 1, at the rate of 1 allotted new ordinary share per 1 unit of warrant. A unit of
warrant provides the right to purchase 1 new ordinary share at the exercise price of Baht

6 per share.

After the calculation of shareholders’ entitlement to the allotment of warrants, fractions
of unit of warrant after the allotment, if any, shall be cancelled so that the number of the
remaining units of warrants shall be equal to the number of units of warrants to be fully
allotted to shareholders. Details are set out in the summary of details of the warrants to

purchase new ordinary shares of the Company (Attachment 9.).

The delegation of authority relating to the allotment of new ordinary shares for
the purposes of offering for sale to the Company’s existing shareholders in
proportion to their respective shareholdings (Rights Offering), and for
accommodating the exercise of warrants to purchase the Company’s new ordinary
shares to be issued and offered for sale to the existing shareholders who subscribe
and make subscription payment for the Company’s new ordinary shares under

paragraph 1

For the purpose of facilitating the allotment of new ordinary shares, it was deemed
appropriate to delegate the authority to the Executive Committee, the Chairman of the

Executive Committee, the Managing Director, and/or any persons assigned by the

_19_



Executive Committee, the Chairman of the Executive Committee, and/or the Managing

Director, to take the following actions:

(1) To determine any other details relating to the allotment of new ordinary shares
and/or the allotment of warrants to purchase new ordinary shares to be issued and
offered for sale to the existing shareholders who subscribe and make subscription
payment for the Company’s new ordinary shares, including, but not limited to, the
amendment to the date of determining a list of shareholders who are entitled to the
allotment and offer for sale of new ordinary shares (Record Date) and the date of
compiling the list of shareholders in accordance with Section 225 of the Securities
and Exchange Act B.E. 2535 (1992) (as amended), as appropriate, taking into
account the interests of, and affects on, the Company, the allotment of new
ordinary shares, either once in full or in several allotments, the offering period, the
terms and conditions and other details relating to the allotment of new ordinary
shares and/or allotment of warrants to purchase the Company’s new ordinary
shares to the existing shareholders in accordance with their respective
shareholdings (Rights Offering), as well as to the oversubscribing shareholders,
and the allotment of new ordinary shares to accommodate the exercise of warrants
to purchase new ordinary shares, which will be issued and offered for sale to the
existing shareholders who subscribe and make subscription payment for the new

ordinary shares under paragraph 1.

(2) To negotiate and enter into any contracts or agreements, to sign and amend any
relevant documents, as well as to appoint financial advisors, legal counsels, any

other service providers and/or securities underwriters (if necessary).

(3) To sign applications, waivers, notices, and any documents relating to the allotment
of new ordinary shares and/or warrants to purchase new ordinary shares; to liaise
with, and to submit documents to the concerned authorities or agencies; and to list
the Company’s new ordinary shares and/or warrants to purchase new ordinary

shares on the SET.

(4) To amend the methods of allotment of the Company’s new ordinary shares and/or
warrants to purchase new ordinary shares, and to take any actions necessary for
and pertaining to the allotment of the Company’s new ordinary shares and/or

warrants to purchase new ordinary shares.

(5) To take any actions necessary for, and pertaining to, the issuance and offer for sale
of the Company’s new ordinary shares and/or warrants to purchase new ordinary

shares.

Opinion of the Board It was deemed appropriate to propose that the 2015 Annual Ordinary General Meeting of

Shareholders approve the allotment of new ordinary shares for offering for sale to the
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Company’s existing shareholders in proportion to their respective shareholdings (Rights
Offering) and for accommodating the exercise of warrants to purchase new ordinary shares
to be issued and offered for sale to the existing shareholders who subscribe and make
subscription payment for the Company’s new ordinary shares, and the delegation of

authority according to the details stated above.

Resolution This item must be approved by a majority vote of the shareholders who attend and vote at
the Meeting.
Item 14 Other business (if any)

All shareholders are cordially invited to attend the Meeting on the date, and at the time and place mentioned
above. Any shareholders who are unable to attend the Meeting in person may appoint Mr. Techapit Sangsingkeo,
an independent director and the chairman of the Audit Committee, who has no interest in the matters proposed to this
Annual Ordinary General Meeting of Shareholders, or any other person, as a proxy to attend the Meeting and vote on
their behalf. The details of the independent director are provided in the profile of the independent director proposed as

proxy (Attachment 11.).

The Company enclosed herewith a proxy form (Attachment 12.), please fill in details and sign the proxy form,
and send it to the Company by Tuesday, April 7, 2015, or submit it to a registration officer at the Meeting before
attending the Meeting. Shareholders or proxy holders are also asked to bring documents and evidence showing that they
are shareholders or representatives of shareholders who are entitled to attend the Meeting (Attachment 13.). The
Company will conduct the Meeting in accordance with the procedures for participating and voting method described in
the procedures for participating in the 2015 Annual Ordinary General Meeting of Shareholders (Attachment 14.), and in

accordance with the Company’s Articles of Association (Attachment 15.).

By resolution of the Board of Directors
L
(Dr. Thanong Bidaya)

Chairman of the Board of Directors
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Remarks:

1.

Shareholders or proxy holders attending the Meeting, please bring the Registration Form to show at the
Registration Desk on the date of the Meeting so as to make registration as convenient and in the most

timely manner as possible.

Proxy Form A., Form B., or Form C. (Form C is used only for a foreign shareholder appointing

a custodian in Thailand) is available download from the Company’s website: www.ckpower.co.th.

Shareholders appointing proxy may submit the proxy in advance to the Managing Director Office, CK
Power Public Company Limited, Viriyathavorn Building, 587 Sutthisarnvinitchai Road, Dindaeng
Subdistrict, Dindaeng District, Bangkok 10400, or facsimile number 02-691-9723, or email address:

compliance@ckpower.co.th.

Shareholders may request information concerning the agenda items, or submit their questions or

suggestions in advance prior to the date of the Meeting at compliance@ckpower.co.th or

ir@ckpower.co.th, or facsimile number 02-691-9723, or telephone number 02-691-9720-2 ext. 2420 or

2411.

_22_


http://www.ckpower.co.th/
mailto:compliance@ckpower.co.th
mailto:ir@ckpower.co.th

Attachment 1.

Supporting Document for Item 1:

To consider the approval of the Minutes of the Extraordinary

General Meeting of Shareholders No.1/2014 held on October 28, 2014

The Meeting commenced at 9:00 hours.

Minutes of the Extraordinary General Meeting of Shareholders No. 1/2014

Tuesday, October 28, 2014

at Supannika Room, 4" Floor, No. 587 Viriyathavorn Building,

Sutthisarnvinitchai Road, Dindaeng Subdistrict, Dindaeng District, Bangkok

Attendees were as follows:

1. Directors attending the Meeting
1)  Dr. Thanong Bidaya
2)  Mr. Techapit Sangsingkeo
3)  Mr. Plew Trivisvavet
4)  Mr. Narong Sangsuriya
5)  Dr. Vicharn Aramvareekul
6)  Mr. Prawet Ingadapa

Chairman of the Board of Directors (Independent Director)

Director, (Independent Director)

Chairman of the Audit Committee

Director,

Chairman of the Executive Committee

Director,
Chairman of the Corporate Governance

and Risk Management Committee

Director, (Independent Director)
Chairman of the Nomination and

Remuneration Committee,

Audit Committee Member,

Corporate Governance and Risk

Management Committee Member

Director, (Independent Director)
Audit Committee Member,
Nomination and Remuneration

Committee Member
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7)

8)
9)

Advisors to the Board of Directors

Mr. Prasert Marittanaporn

Mr. Alvin Gee

Dr. Supamas Trivisvavet

Director,
Executive Director,
Nomination and Remuneration

Committee Member
Director

Director,

Executive Director,

Corporate Governance and Risk
Management Committee Member,
Managing Director, Company

Secretary

Deputy Managing Director: Electrical and Mechanical Engineering
Deputy Managing Director: Civil Engineering

Assistant Managing Director: Business Development

Assistant Managing Director: Compliance Unit

Assistant Managing Director: Assets and Affiliates Management
Assistant Managing Director: Administration

General Manager of Finance and Accounting Division

1) Mr. Somkuan Watakeekul

2)  Mr. Kamphuy Jirararuensak

3)  Mr. Vorapote Uchupaiboonvong

Executives

1)  Mr. Asa Arthayookti

2)  Dr. Michael Eric Raeder

3)  Miss Nitawadee Limpodom

4)  Miss Parichat Othayakul

5)  Miss Rujira Chuaybamrung

6) Mr. Warot Saksutjarit

7)  Miss Piyanuch Marittanaporn
Legal Advisors

1) Mr. Nopadol Intralib

2)

Miss Sawitree Treenawarut

Financial Advisor

Mr. Prasert Patradhilok

The Legists Ltd.

The Legists Ltd. Examiner of voting results

Advisory Plus Co., Ltd.
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6. Independent Financial Advisor

Miss Pinmanee Makmontana Triple A Plus Advisory Co., Ltd.

7.  Shareholders attending the Meeting

As at September 15, 2014 which was the record date for the right to attend the Extraordinary General Meeting of
Shareholders No. 1/2014, there were 6,391 shareholders, with a total of 1,100,000,000 issued shares. At the time the
Meeting commenced at 9:00 a.m., there were a total of 213 shareholders attending the Meeting, holding among them a

total of 909,455,228 shares or 82.6777 percent of the total number of issued shares, comprising:

132 shareholders attending the Meeting in person, holding among them a total of 3,179,319 shares; and

81 shareholders attending the Meeting by proxy, holding among them a total of 906,275,909 shares.

The quorum was present in accordance with the Articles of Association, which stipulates that there shall be not less than

25 shareholders holding in aggregate not less than one-third of the total number of issued shares to attend the Meeting.

In this regard, there were 5 shareholders, holding among them 843,400 shares, authorizing Mr. Techapit Sangsingkeo,

Chairman of the Audit Committee, to act as their proxy to attend the Meeting.

Prior to proceeding in accordance with the agenda, the Chairman requested Miss Parichat Othayakul, Assistant Managing
Director: Compliance Unit, to clarify to the Meeting about the Company’s Procedures for Participation in the

Extraordinary General Meeting of Shareholders and Vote Casting.

Miss Parichat Othayakul, Assistant Managing Director: Compliance Unit, clarified to the Meeting that the Company
had publicized the documents on the Extraordinary General Meeting of Shareholders No. 1/2014 on its website since
October 6, 2014 and delivered the Notice of the Meeting, together with its supporting documents, to the shareholders
since October 10, 2014 in order to allow the shareholders to study the information not less than 14 days in advance prior

to the Meeting.

With respect to the Procedures for Participation in the Extraordinary General Meeting of Shareholders and Vote Casting
and Rules for Counting of Votes to ensure proper conduct of the Meeting, the Company provided an explanation as per

the details on pages 38-40 of the Notice of the Meeting delivered to the shareholders.

To ensure rapidity in vote counting, only shareholders intending to vote against or abstain would be required to vote on
the (yellow) voting cards as provided by the Company, and such shareholders would be required to raise their hand for

officers to collect only the voting cards that vote against or abstain.

Should any shareholder have any inquiries or require additional clarification in any issue, please inform name and
surname for record in the Minutes of the Meeting. To ensure rapidity in the conduct of the Meeting, shareholders might
ask questions upon completion of the consideration of each agenda item, and shareholders were requested to use the
microphone as provided by the Company for the clarity of the questions. For the transparency in the vote counting, the

Company invited two representatives of the shareholders, namely, Khun Piyawadi Kosalanan and Khun Thanaphat
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Chamnongwej, who volunteered to witness the examination of vote counting in association with Miss Sawitree

Treenawarut, legal advisor, The Legists Ltd.

Dr. Thanong Bidaya, Chairman of the Board of Directors, as the Chairman of the Meeting of Shareholders, declared the
Extraordinary General Meeting of Shareholders No. 1/2014 open, and the Meeting proceeded in accordance with the

following agenda:

Item 1 Consideration and Approval of the Minutes of the 2014 Annual Ordinary General Meeting of

Shareholders

The Chairman informed the Meeting that the Minutes of the 2014 Annual Ordinary General Meeting
of Shareholders, which would be approved in this agenda item, referred to the Minutes of the Meeting
held on April 22, 2014, as previously delivered to shareholders in advance and publicized on the
Company’s website as per Attachment 1. The Board of Directors considered and was of the view that
the Minutes of the Meeting were correctly, completely and clearly recorded, and thus the Minutes of
the 2014 Annual Ordinary General Meeting of Shareholders should be approved. This agenda item

would be passed by majority of votes of the shareholders who attended and voted at the Meeting.

The Chairman allowed shareholders to make inquiries, provide opinions and cast votes.

No shareholders made any inquiries or provided any opinions, the Chairman then requested the

Meeting to consider this matter.

The Meeting considered the matter and cast votes. The Chairman informed the Meeting that in this
agenda item, there were shareholders, authorizing Mr. Techapit Sangsingkeo, to act as their proxy to

attend the Meeting, representing 843,400 votes for, none against, and none abstention.

The Chairman then announced the voting results as follows:

910,755,265 votes attending the Meeting in this agenda item as follows:

910,755,265  votes for, representing 100.0000 percent;

0 vote against, representing 0.0000 percent;

0 abstention.

The Meeting unanimously resolved, by votes of the shareholders who attended and voted at the
Meeting, to approve the Minutes of the 2014 Annual Ordinary General Meeting of Shareholders, as

proposed.
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Prior to the consideration of Item 2, Assistant Managing Director: Compliance Unit, clarified to the Meeting that as
Item 2 would be to consider approving the execution of a connected transaction between of CH. Karnchang Public
Company Limited, as the Company’s major shareholder, and Bangpa-in Cogeneration Limited, as the Company’s
subsidiary, therefore, such Item would be passed by not less than three-fourths of all votes of the shareholders attending

the meeting and having the right to vote, excluding the votes by the interested shareholders.

There were 10 shareholders who were connected and interested persons, holding among them 360,263,100 shares, or
representing 32.75 percent of all shares in the Company, who had no voting right in this agenda item, as per the details on
page 78 in the Information Memorandum on Connected Transactions as delivered to shareholders, together with the
Notice of the Meeting. However, shareholders who were connected and interested persons would still be entitled to

attend the Meeting of Shareholders as specified by the law, but shall not have the voting right in this agenda item.

As CH. Karnchang Public Company Limited was considered a connected person in this agenda item, CH. Karnchang
Public Company Limited thus had no voting right in this agenda item. However, directors who were representatives from
CH. Karnchang Public Company Limited attending the Meeting were not proxy holders for attending the Meeting and
were not considered as interested persons who would be prohibited to attend the Meeting, such directors then could stay
in the Meeting for clarification on details of the execution of the transactions in support of the consideration and approval
for the execution of the transactions, which would be beneficial to shareholders to receive information completely and
correctly in accordance with the rules of the Capital Market Supervisory Board and the Board of Governors of the Stock

Exchange of Thailand, as well as the good corporate governance principles.

However, the Company informed that in the proceedings on consideration by the Board of Directors’ Meeting for
resolutions to be proposed to shareholders, directors who were representatives from CH. Karnchang Public Company
Limited and connected persons did not attend the Meeting nor vote in such agenda item in accordance with the
Notification of the Capital Market Supervisory Board and the Notification of the Board of Governors of the Stock

Exchange of Thailand.

Item 2 Consideration and Approval for Bangpa-in Cogeneration Limited to Engage CH. Karnchang

Public Company Limited as EPC Contractor for Construction of the Cogeneration Power

Project No. 2

The Chairman requested Dr. Supamas Trivisvavet, Managing Director, to clarify to the Meeting
the details of the engagement of CH. Karnchang Public Company Limited as EPC Contractor by

Bangpa-in Cogeneration Limited for construction of the Cogeneration Power Project No. 2.

The Managing Director clarified that as Bangpa-in Cogeneration Limited, the Company’s
subsidiary, executed the Power Purchase Agreement No. 2 No. PPA-SPP/F-2011-029 with the
Electricity Generating Authority of Thailand on September 13, 2011, whereby the Electricity
Generating Authority of Thailand (EGAT) agreed to purchase up to a maximum volume of 90
megawatts of electricity from Bangpa-in Cogeneration Limited for a period of 25 years from the

Commercial Operation Date, i.e., June 1, 2017.
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The Board of Directors’ Meeting No. 3/2014 of Bangpa-in Cogeneration Limited which was held on
August 21, 2014 had considered, approved and proposed the matter to CK Power Public Company
Limited for consideration and approval of engagement of CH. Karnchang Public Company Limited as
EPC Contractor for the Cogeneration Power Project No. 2 (“BIC-2”) to engineer, design, manufacture,
procure, supply, install and commission BIC-2, with the service fee on a lump sum turnkey basis,
so as to enable BIC-2 to commence distribution of electricity to EGAT according to schedule.
CH. Karnchang Public Company Limited proposed the value of consideration for BIC-2 in a total
amount of Baht 4,310.15 Million. Bangpa-in Cogeneration Limited engaged Owl Energy Limited, the
independent consulting engineer as the reliable third party, to review the appropriateness of the
construction price and the justification of the transaction. Owl Energy Limited considered the
appropriateness of the construction price under the scope of works as Bangpa-in Cogeneration Limited
would engage CH. Karnchang Public Company Limited to implement BIC-2 in a total amount of Baht
4,510.39 Million. Therefore, upon comparison between the price proposed by CH. Karnchang Public
Company Limited and the price estimated by the independent consulting engineer, the price estimated
by the independent consulting engineer was higher than the price proposed by CH. Karnchang Public
Company Limited by Baht 200.24 Million or representing 4.65 percent. The Company already
clarified the details of the execution of the transaction and the relationship of parties on pages 26 - 28
of the Notice of the Meeting and on pages 2 - 79 of the Information Memorandum on Connected

Transactions.

The Audit Committee’s Meeting No. 4/2014 of CK Power Public Company Limited had considered
the details of the engagement of CH. Karnchang Public Company Limited as EPC Contractor by
Bangpa-in Cogeneration Limited for construction of BIC-2 and was of the view that such transaction
was reasonable to the benefit of the Company, and the agreements in the execution of the transaction
had general commercial conditions in a manner persons of ordinary prudence may enter into with
general parties under the same circumstances, through commercial negotiation without exercising
influence in their capacity as persons who may have a conflict of interest (arm’s length basis) and
without transfer of benefit between the Company and persons who may have the conflict of interest.
In addition, the Company duly and completely complied with rules and regulations on connected

transactions under the relevant law and requirements.

The Board of Directors’ Meeting No. 3/2014 of CK Power Public Company Limited, excluding
interested directors and/or connected persons, had considered the details of the transaction and
engaged Advisory Plus Co., Ltd., a financial advisor, to provide an opinion for the Board of Directors
on the justification of the execution of the transaction, and was of the view that the engagement of
CH. Karnchang Public Company Limited by Bangpa-in Cogeneration Limited to design, engineer,
manufacture, procure, supply, construct, install and commission BIC-2 was reasonable to the benefit
of Bangpa-in Cogeneration Limited due to CH. Karnchang Public Company Limited’s competency,
know-how and expertise in the construction of the cogeneration power project, as well as satisfying

experience in construction of BIC-1, together with its good financial standing. The construction value
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proposed by CH. Karnchang Public Company Limited was lower than that estimated by the
independent consulting engineer, and therefore, such price was considered reasonable, and as such, it
was resolved to propose the matter to the Extraordinary General Meeting of Shareholders No. 1/2014

for consideration and approval as follows:

(1 To grant approval for Bangpa-in Cogeneration Limited, the Company’s subsidiary, to
execute the connected transaction by engaging CH. Karnchang Public Company Limited to
engineer, design, manufacture, procure, supply, install and commission BIC-2 in the amount

of Baht 4,310.15 Million;

) To authorize the Board of Directors to consider and approve the details of the Agreement

and take necessary actions for the execution of the Agreement until completion.

The execution of the Agreement for engagement of CH. Karnchang Public Company Limited to
engineer, design, manufacture, procure, supply, install and commission was considered a connected
transaction in the category of assets or services under the Notification of the Capital Market
Supervisory Board No. ThorChor. 21/2551 Re: Rules on Connected Transactions, and the Notification
of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and
Other Acts of Listed Companies Concerning the Connected Transactions B.E. 2546 (2003). The
transaction value amounted to Baht 4,310.15 Million, representing 69.45 percent of the value of net
tangible assets per the consolidated financial statements of CK Power Public Company Limited as at
June 30, 2014, which specified that in the event that a company or its subsidiary executes any
transaction with a value higher than 3 percent, it shall seek approval of the shareholders’ meeting by
not less than three-fourths of all votes of the shareholders attending the meeting and having the right

to vote, excluding the votes by the interested shareholders.

In this regard, the Board of Directors’ Meeting appointed Triple A Plus Advisory Co., Ltd. as
independent financial advisor to provide an opinion on the justification and benefits for the Company,
fairness of price and conditions of the connected transaction, as per the details in the Report on
Opinions of the Independent Financial Advisor on Connected Transactions, which was delivered to

shareholders, together with the Notice of the Meeting.

The Chairman allowed shareholders to make inquiries, provide opinions and cast votes.

Mr. Hangchai Akkawatsakul, shareholder, made complimentary remarks and supported the
Company’s business strategies to invest in the power business, which would increase Thailand’s

energy reserve in order to facilitate and favor the development of the country.

Mr. Anu Wongsarakit, shareholder, inquired whether CH. Karnchang Public Company Limited
would carry out the BIC-2 construction by itself or subcontract such construction to other

subcontractors, and further inquired as to the tentative schedule for construction completion of BIC-2.
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Mr. Narong Sangsuriya, director, clarified that the construction project would be both carried out by
CH. Karnchang Public Company Limited and subcontracted to other subcontractors, e.g., the
installation of machinery in BIC-2 would be manufactured and installed by a machinery
manufacturing company, whereby CH. Karnchang Public Company Limited would supervise the
implementation of such contractor and would concurrently carry out other works under its own
responsibility. The construction and installation of machinery and equipment shall achieve the

Scheduled Commercial Operation Date (SCOD) by June 1, 2017.

Mr. Sunyong Saeteow, sharcholder, inquired whether the environmental requirements were fully

satisfied in the project area in compliance with the rules and laws.

Mr. Narong Sangsuriya, director, clarified that Bangpa-in Cogeneration Limited already conducted
the environmental impact assessment and study in compliance with the rules and laws, and was

granted permission to carry out the BIC-2 construction in such area.

Mr. Hangchai Akkawatsakul, shareholder, suggested that Bangpa-in Cogeneration Limited should
organize CSR activities for the communities nearby, which would help develop the surrounding areas
of the project, and in return, the Company would receive good support from the communities

surrounding the project.

Mr. Thongchai Ketkran, shareholder, inquired as to the Company’s USD business transactions that
should the United States of America announce any USD-related measures, what actions the Company

would take to prevent risk from USD exchange rate.

The Chairman clarified that the Company’s business operations involved certain portions of USD
and Baht incomes and expenses, which were “automatically hedged” to prevent and mitigate foreign
exchange risk. Although the impact of interest rate might be hard to predict, the Company closely
monitored and assessed the situations, as well as adopted financial measures carrying long-term fixed
interest rates in order to spread the risk, and as a result, the operational results were in line with the

forecast.

No shareholders made any further inquiries or provided any further opinions, the Chairman then

requested the Meeting to consider this matter.

The Meeting considered the matter and cast votes. The Chairman informed the Meeting that in this
agenda item, there were shareholders, authorizing Mr. Techapit Sangsingkeo, to act as their proxy to

attend the Meeting, representing 843,400 votes for, none against, and none abstention.

The Chairman then announced the voting results as follows:

561,008,623 votes attending the Meeting in this agenda item as follows:
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561,008623  votes for, representing 100.0000 percent;

0 vote against, representing 0.0000 percent;

0 abstention.

The Meeting unanimously resolved, by votes of the shareholders who attended and voted at the
Meeting, excluding the votes by the interested shareholders, to grant approval for Bangpa-in
Cogeneration Limited, as a subsidiary of CK Power Public Company Limited, to execute the
connected transaction by engaging CH. Karnchang Public Company Limited to engineer, design,

manufacture, procure, supply, install and commission the Cogeneration Power Project No. 2 in the

amount of not exceeding Baht 4,310.15 Million, as well as to authorize the Board of Directors to

consider and approve the details of the Contract and take necessary actions for the execution of the

Contract until completion.

Prior to the consideration of Item 3, Assistant Managing Director: Compliance Unit, clarified to the Meeting that as
Item 3 would be to consider approving the execution of a connected transaction between of the Company and Xayaburi
Power Company Limited, as the Company’s associated company and a connected person of CH. Karnchang Public
Company Limited, as the Company’s major shareholder, therefore, such Item would be passed by not less than three-
fourths of all votes of the shareholders attending the meeting and having the right to vote, excluding the votes by the

interested shareholders.

There were 11 shareholders who were connected and interested persons, holding among them 360,278,100 shares, or
representing 32.75 percent of all shares in the Company, who had no voting right in this agenda item, as per the details on
page 84 in the Information Memorandum on Connected Transactions as delivered to shareholders, together with the
Notice of the Meeting. However, shareholders who were connected and interested persons would still be entitled to
attend the Meeting of Shareholders as specified by the law, but shall not have the voting right in this agenda item, as

previously informed in the prior agenda item.

In this regard, directors who were representatives from CH. Karnchang Public Company Limited and connected persons

would stay in the Meeting to clarify and provide details for shareholders, as previously explained in the prior agenda item.

Item 3 Consideration and Approval for Engagement of CK Power Public Company Limited as

Owner’s Engineer for the Xayaburi Hydroelectric Power Project for Xayaburi Power Company

Limited

The Chairman requested Dr. Supamas Trivisvavet, Managing Director, to clarify to the Meeting the
details of the engagement of CK Power Public Company Limited as Owner’s Engineer for the

Xayaburi Hydroelectric Power Project for Xayaburi Power Company Limited.

The Managing Director clarified that reference was made to the fact that Xayaburi Power Company

Limited engaged SouthEast Asia Energy Limited, a subsidiary of CK Power Public Company Limited,
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as Owner’s Engineer from January 1, 2012, which was subsequently terminated. In 2014, CK Power
Public Company Limited accepted the engagement as Owner’s Engineer in replacement of SouthEast
Asia Energy Limited whose engagement was already terminated by Xayaburi Power Company
Limited. The Company would have the duty to provide counsel relating to construction, inspection
and control of quality of construction, testing and installation of mechanical and electrical equipment,
coordination with EGAT and the Electricit¢é du Laos, in order to supervise the construction in
accordance with the requirements and standards subject to various related agreements for Xayaburi
Power Company Limited in construction of the Xayaburi Hydroelectric Power Project, for a service

period of approximately six years (2015-2020).

The total value under the Owner’s Engineer Agreement amounted to Baht 371.57 Million, comprising
the service fee as Owner’s Engineer amounting to Baht 323.05 Million (excluding value added tax),
and the right to receive compensation for travelling costs, accommodation costs, and overseas
expenses, including allowances, as actually incurred, in the amount of not exceeding Baht 48.52
Million. The payment shall be made monthly to CK Power Public Company Limited as specified in
the Interim Payment Schedule, commencing after the end of the second month from the execution date
of the Agreement onwards. In determining the value of the Owner’s Engineer Agreement in the
Xayaburi Hydroelectric Power Project, CK Power Public Company Limited considered the
justification of the consideration as compared with the value under the former Owner’s Engineer
Agreement between Xayaburi Power Company Limited and SouthEast Asia Energy Limited, and
found that the value of consideration to be derived by the Company would not be less favorable than
that previously derived by SouthEast Asia Energy Limited. In addition, such value was based on the
volume of works, number of personnel, and scope of works under the Agreement. As for the
conditions of the Agreement, CK Power Public Company Limited compared such conditions with the
general conditions for engineering service and the domestic and foreign consulting engineering
companies. The details of the transaction were described on pages 29 - 31 of the Notice of the

Meeting and on pages 79 - 85 of the Information Memorandum on Connected Transactions.

The Audit Committee’s Meeting No. 4/2014 of CK Power Public Company Limited had considered
the details of the acceptance of engagement as Owner’s Engineer for the Xayaburi Hydroelectric
Power Project for Xayaburi Power Company Limited and was of the view that such transaction was
reasonable to the benefit of the Company, and the agreements in the execution of the transaction had
general commercial conditions in a manner persons of ordinary prudence may enter into with general
parties under the same circumstances, through commercial negotiation without exercising influence in
their capacity as persons who may have a conflict of interest (arm’s length basis) and without transfer
of benefit between the Company and persons who may have the conflict of interest. In addition, the
Company duly and completely complied with rules and regulations on connected transactions under

the relevant law and requirements.
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The Board of Directors’ Meeting No. 3/2014 of CK Power Public Company Limited, excluding
interested directors and/or connected persons, had considered the details of the transaction and
engaged Advisory Plus Co., Ltd., a financial advisor, to provide an opinion for the Board of Directors
on the justification of the execution of the transaction, and was of the view that the acceptance of
engagement as Owner’s Engineer for the Xayaburi Hydroelectric Power Project for Xayaburi Power
Company Limited was reasonable to the benefit of CK Power Public Company Limited. In addition,
CK Power Public Company Limited could generate income from the engagement under the
Agreement, due to CK Power Public Company Limited’s personnel with direct knowledge, ability and
experience in construction of the hydropower plant project. Furthermore, such engagement would
allow CK Power Public Company Limited’s staff to gain more knowledge and experience, including
the ability to develop its new staff. Upon consideration of the value of consideration and conditions
for acceptance as Owner’s Engineer for the Xayaburi Hydroelectric Power Project for Xayaburi Power
Company Limited, as compared with the former Owner’s Engineer Agreement, in which Xayaburi
Power Company Limited engaged SouthEast Asia Energy Limited, it was found that the value of
consideration to be derived by the Company was not less favorable than that previously derived by
SouthEast Asia Energy Limited. The value of consideration and conditions under the Agreement were
reasonable and justifiable, the Board of Directors then resolved to propose the matter to the

Extraordinary General Meeting of Shareholders No. 1/2014 for consideration and approval as follows:

Q)] To grant approval for the Company to execute the connected transaction by accepting
Xayaburi Power Company Limited’s engagement as Owner’s Engineer for the Xayaburi
Hydroelectric Power Project, with a value under the Agreement in the amount of not

exceeding Baht 371.57 Million, for a service period of approximately six years (2015-2020);

) To authorize the Board of Directors to consider and approve the details of the Agreement

and take necessary actions for the execution of the Agreement until completion.

The execution of this transaction was considered a connected transaction in the category of assets or
services, with the total transaction value amounting to Baht 371.57 Million, representing 5.99 percent
as compared with the value of net tangible assets per CK Power Public Company Limited’s
consolidated financial statements as at June 30, 2014. In the event that a company or its subsidiary
executes any transaction with a value higher than 3 percent, it shall seek approval of the shareholders’
meeting by not less than three-fourths of all votes of the shareholders attending the meeting and

having the right to vote, excluding the votes by the interested shareholders

In this regard, the Board of Directors’ Meeting appointed Triple A Plus Advisory Co., Ltd. as
independent financial advisor to provide an opinion on the justification and benefits for the Company,
fairness of price and conditions of the connected transaction, as per the details in the Report on
Opinions of the Independent Financial Advisor on Connected Transactions, which was delivered to

shareholders, together with the Notice of the Meeting.
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Item 4

The Chairman allowed shareholders to make inquiries, provide opinions and cast votes.

No shareholders made any inquiries or provided any opinions, the Chairman then requested the

Meeting to consider this matter.

The Meeting considered the matter and cast votes. The Chairman informed the Meeting that in this
agenda item, there were shareholders, authorizing Mr. Techapit Sangsingkeo, to act as their proxy to

attend the Meeting, representing 843,400 votes for, none against, and none abstention.

The Chairman then announced the voting results as follows:

561,473,168 votes attending the Meeting in this agenda item as follows:

561,473,168 votes for, representing 100.0000 percent;

0 vote against, representing 0.0000 percent;

0 abstention.

The Meeting unanimously resolved, by votes of the shareholders who attended and voted at the

Meeting, excluding the votes by the interested shareholders, to grant approval for CK Power Public

Company Limited’s acceptance of Xayaburi Power Company Limited’s engagement as Owner’s
Engineer for the Xayaburi Hydroelectric Power Project, with a value under the Agreement in the
amount of not exceeding Baht 371.57 Million, for a period of approximately six years (2015-2020), as

well as to authorize the Board of Directors to consider and approve the details of the Agreement and

take necessary actions for the execution of the Agreement until completion.

Other Matters

Mr. Supoj Ouachailertkul, shareholder, inquired of the Company’s operations and obstacles

encountered in 2014, as well as direction of the Company’s future operations.

The Chairman clarified that the Company was listed on the Stock Exchange of Thailand for
approximately more than one year, during which, the Company had been engaging in various energy
projects, for example, hydroelectric power projects, solar power projects, and cogeneration power
projects, which rendered its assets to increase rapidly. He then requested the Managing Director to

report the Company’s operational results of 2014 and future operation plan to the Meeting.

The Managing Director clarified that with respect to the Company’s previous operational results
until the end of quarter 2/2014 and the Company’s overall business operations, in 2012, the Company
acquired shares from CH. Karnchang Public Company Limited in power businesses, namely,
SouthEast Asia Energy Limited, which changed the Company’s status to be a major shareholder; Nam

Ngum 2 Power Company Limited, as a hydroelectric power producer; and the Company acquired
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three solar power plants, namely, Bangkhenchai Co., Ltd., Nakhon Ratchasima Solar Co., Ltd. and
Chiangrai Solar Co., Ltd. In late 2013, the Company acquired a cogeneration power plant, namely,
Bangpa-in Cogeneration Limited, thereby rapidly improving the Company’s operational results in
quarter 3/2013. All power plants invested by the Company already commenced their commercial
operations. The Company would aim to operate those invested projects to ensure that the operational
results would achieve targets and would continue to create investment opportunities in new projects in

the future.

The Company’s current projects were as follows:

Project Production Revenue
Capacity (Unit: Million Baht )
(Megawatt)

Quarter 2/2014 Quarter 2/2013

Nam Ngum 2 Hydroelectric Power Project 615 1,816 1,936
Cogeneration Power Project 117 1,326 17
Solar Power Project 8 86 85

Nam Ngum 2 Hydroelectric Power Project: The revenue in the first six months of 2014 was close to
that of the same period of 2013. Although in 2014, the revenue decreased due to drought, the revenue
was not substantially affected, and the Company expected that it would be able to maintain the

revenue level to meet the forecast until the end of the year.

Cogeneration Power Project: As it commenced the commercial operation in late 2013, there was no
revenue during the first six months of 2013. Upon the commercial operation commencement in the
first six months of 2014, the revenue amounted to Baht 1,326 Million, which was in line with the
forecast, thereby materially improving the Company’s operational results. Thanks to the shareholders’
trust and approval for investment in the Cogeneration Power Project No. 2, the Company would put its

best effort in the operation in order to receive the consideration according to plan.

Solar Power Project: The Company held shares in Bangkhenchai Co., Ltd., which operated 100
percent of the project. This project received the adder of Baht 8 per unit. In the first six months of
2013 and 2014, the revenues were similar according to plan. Despite its relatively lower revenue than
other types of power projects, an advantage of this type of power project was that the Company
incurred no fuel costs for power production. In the past, this project provided a good return for the

Company according to plan.

The Company set guidelines for development of its operational results during 2014 - 2015, as follows:
- Enhance the efficiency of its current assets;

- Implement and complete the development of new projects according to schedule;
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- Prepare for ongoing study and development of future projects.

The ongoing projects were as follows:

Project/Site Production Capacity | Completion Date Current Status
(Megawatt)
The Bangpa-in Cogeneration 120 2017 The EPC Contract would
Power Project No. 2 (Phra be signed by 2014.

Nakhon Si Ayutthaya Province)

The Nam Bak Hydroelectric 160 2018 The Project Development
Power Project (Lao People’s - Agreement was awarded.
Democratic Republic) 2019

The Xayaburi Hydroelectric 1,285 2019 The construction as at the
Power Project (Lao People’s end of September 2014
Democratic Republic) progressed 40 percent.

The Cogeneration Power Project No. 2: The electricity output of 90 megawatts from this project
would be sold to EGAT, and the remainder would be sold to industrial operators in Bang Pa-in
Industrial Estate. This project was expected to be concluded by 2014 and start construction in early

2015.

The Nam Bak Hydroelectric Power Project: This project was developed by Nam Ngum 2 Power
Company Limited, which was currently in the process of negotiation for various agreements, and the

implementation remained according to plan.

The Xayaburi Hydroelectric Power Project: This project was currently under construction by CH.
Karnchang Public Company Limited. The project was progressing according to plan. The Company
planned to acquire shares held by CH. Karnchang Public Company Limited in Xayaburi Power

Company Limited, which would substantially give a positive effect on the Company’s portfolio.

As for hydroelectric power projects in the future, the Company remained committed to developing and
preparing in all respects for creating opportunities for the Company to consistently bid for various
energy projects of the government sector, both in Thailand and neighboring countries. In addition, the
Company also planned to increase its cogeneration production capacity for another 900 megawatts.
As for alternative energy, which the Company already had three solar power plants, the Company
remained committed to studying and preparing for increasing the production capacity from alternative
energy for approximately 100 megawatts while awaiting the government sector’s announcement for

private participation in the development of such type of projects.

Mr. Prasert Kaewduangtian, shareholder, inquired whether BIC-2 could continue to produce

electricity after the expiration of the concession contract or not, and if feasible, how the Company
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would plan to do, and further inquired about and revenue projection from BIC-2 throughout the

concession period of 25 years.

The Managing Director clarified that after the expiration of the concession contract of 25 years for
sale of electricity to EGAT, the Company expected that the power plant would continue to produce
electricity, with certain major equipment to be upgraded, which could continue to generate income for
the Company. The revenue projection from BIC-2 could be compared with BIC-1 with equivalent

production capacity, i.e., Baht 2,400 - 2,600 Million per year.

Mr. Somchai Hongsamathip, shareholder, inquired whether all power projects in the Lao People’s
Democratic Republic were hydropower, how many phases altogether of the cogeneration power plant
to be constructed within Bang Pa-in Industrial Estate, and whether the Company planned to invest in

other neighboring countries, such as, Vietnam, Cambodia.

The Chairman clarified that the Company was still interested in and conducted feasibility studies on
investment in neighboring countries other than the Lao People’s Democratic Republic, but it could not
reach a clear conclusion which would depend on various possibilities. The cogeneration power plant
in Bang Pa-in Industrial Estate had a total of two phases, which would, however, depend on the
suitability for construction and project implementation. At present, all power projects of the Company

in the Lao People’s Democratic Republic were hydropower.

Mr. Anuchat Sathapornpoonpon, shareholder, inquired, according to the Power Development Plan
(PDP) of the government sector to increase the coal-fired power production, whether the Company
would be interested to operate a coal-fired power project, and according to the Company’s production
capacity expansion plan in 2019, which the Company would increase the hydropower production
capacity with low adder, how the Company would consider the advantages and disadvantages of such

plan, and how the Company would plan to finance such expansion.

The Managing Director clarified that the Company did not decline any chance in the development of
various types of power projects and would be ready to respond to the energy policy of the government
sector. However, the Company would need to consider the appropriateness in various aspects, for
example, such a project would be beneficial with any environmental impact at a level manageable by
the Company, together with good and appropriate return. As for the direction of the Company’s
production capacity expansion to hydroelectric power projects, as the Company had considered and
was of the view that tariff per unit of electricity from hydropower was lower than tariff from other
types of energy, the average cost for general users would be low. In addition, the hydroelectric power
was renewable and clean, and the Company would not incur any fuel costs in the power production.
Therefore, although the hydropower adder would be lower than other types of electricity,
the Company would have no risk on energy cost for power production. As for the financing plan for
5 - 10 years in preparations for acquisition of assets in the future, the Company planned for various

channels of financing, such as, subsidiary project finance, as well as credit rating in support of
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consideration on issuance of debentures or financing in other forms. In addition, the Company’s
assets were good and could generate value and were considered as another possible form of financing.
Therefore, it could be seen that the Company had various channels of financing for acquisition of
assets. At present, it was in the process of considering such channels with the least possible finance
cost, yet the most appropriate and favorable form of financing for the Company. Upon conclusion of
the financing model, the projects would be proposed to the Meeting of Shareholders for further

consideration and approval.

Mr. Anu Wongsarakit, shareholder, inquired of the break-even point of BIC-2, and the investment in
the construction of BIC-2 in the amount Baht 4,310.15 Million, and whether the Company would be

interested to invest in wind power projects.

The Managing Director clarified that according to study, the break-even point of BIC-2 would take
eight years to achieve. The investment to be used for the BIC-2 construction would be partially
derived from a loan agreement between Bangpa-in Cogeneration Limited and financial institutions,
and from the issuance and offering of capital increase shares to the existing shareholders per their
shareholding percentage, in respect of which the Company would pay for the capital increase shares
per its shareholding percentage only. The Company was also interested and conducted feasibility

study on investment in wind power projects.

Mr. Chai Limlertcharoenwanich, shareholder, inquired that given the decreasing volume of natural
gas, together with the concession period of BIC-2 for longer than 25 years, how PTT Public Company
Limited, as the natural gas supplier for BIC-2, could assure that it would deliver natural gas to the
project throughout the concession period, and whether or not the Company would encounter a loss due

to the increasing price of natural gas, as the fuel used for the cogeneration power production.

The Managing Director clarified that Bangpa-in Cogeneration Limited entered into the Power
Purchase Agreement with EGAT, on the condition that the Company shall enter into a Natural Gas
Purchase Agreement with PTT Public Company Limited, and PTT Public Company Limited shall be
responsible for delivery of natural gas to BIC-2 for power production for distribution to EGAT in
order to enable Bangpa-in Cogeneration Limited to distribute electricity from BIC-2 to EGAT in
accordance with the Agreement. In addition, an associated company of PTT Public Company Limited
was a shareholder in Bangpa-in Cogeneration Limited, which operated BIC-1 and BIC-2, therefore, it
could be assured that PTT Public Company Limited, as a partner in BIC-2, must be responsible for
delivery of natural gas to BIC-2 for power production throughout the concession period. As for the
risk from loss due to the increasing fuel price, the calculation of tariff payable by EGAT to Bangpa-in
Cogeneration Limited was already based on a formula which would allow for adjustment to the
increased natural gas price, thereby enabling the Company to eliminate such risk from the increased

natural gas price to EGAT, in which case, EGAT would assume the risk from the increased natural gas
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for the private sector. Therefore, no matter how much the natural gas price would increase, it would

not affect the revenue to be received from EGAT by BIC-2.

Mr. Thara Chonpranee, sharcholder, suggested that according to the Report on Opinions of the
Independent Financial Advisor, page 6, the contents “Based on the foregoing reasons, the Independent
Financial Advisor hereby suggests the Company’s shareholders approve the execution of Transactions
No.1 and No. 2.” may not be valid, because the Independent Financial Advisor only had a duty to
present opinions as appropriate in support of the shareholders’ consideration, whereby the
shareholders would consider and vote by themselves. In addition, he inquired as to the meaning which
required an explanation according to the Report on Opinions of the Independent Financial Advisor,
page 64, in support of the Minutes of the 2014 Annual Ordinary General Meeting of Shareholders,
page 24 of the Notice of the Meeting, indicating details on the use of solar cells of the solar power
project of Chiangrai Solar Co., Ltd., using the crystalline solar cells technology, which should refer to
single crystal or mono crystal, but in the Report on Opinions of the Independent Financial Advisor, it
was specified as multi crystal, which may not be correct. In addition, the contents specifying that the
efficiency in the power production ranged between 80 - 90 percent, were not quite correct, because the
solar power production was to convert solar power into electric power, whereby the maximum
capacity in such conversion would be merely 10 percent (based on the specimen conversion of solar
power into electric power in strong sunlight area, which in an area of one square meter, the maximum
sunlight to be received would be 1000 watts which could be converted into electric power of merely
100 watts). Therefore, it may give rise to confusion about the power production capacity of up to
800 - 900 watts. Moreover, he inquired about the purposes of the use of a great number of the
remaining project area of Nakhon Ratchasima Solar Co., Ltd. Upon comparison of such project area
with that of Bangkhenchai Co., Ltd., it was found that there were a relatively great number of the
remaining area. He also inquired of the reasons for use of thin film technology in the power project of
Bangkhenchai

Co., Ltd., and the use of multi crystal technology in the power project of Chiangrai Solar Co., Ltd.,
which should employ single crystal despite its higher price but assuring more power production

efficiency and longer useful life.

Mr. Narong Sangsuriya, director, clarified that as the Company invested in the solar power plant of
Bangkhenchai Co., Ltd., the Company then selected equipment and constructed the power plant,
which the Company foresaw the appropriateness and selected the thin film solar cells, which better
generated electric power in low light area, with relatively lower cost to production capacity, although
using more space than the crystal line technology. Given the good quality of thin film, the rate of
degradation was rather low. As for the projects of Nakhon Ratchasima Solar Co., Ltd. and Chiangrai
Solar Co., Ltd., the Company invested in such companies by holding 30 percent which was considered
as minority shares, and did not involve in the selection of equipment for solar power production.
According to the review in support of the consideration for investment, it was found that the return

rate met the requirements, the Company therefore invested in such projects.
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The Managing Director added that since the remaining area was in the solar power project of
Nakhon Ratchasima Solar Co., Ltd., in which the Company was only a minor shareholder, the
Company therefore could not ascertain about the purpose of use of such remaining area. However, the
Company would further inquire and request clarification on the use of such area from Nakhon

Ratchasima Solar Co., Ltd.

Mr. Supoj Ouachailertkul, shareholder, inquired and suggested that the Company should organize a
site visit to the Cogeneration Power Project No. 1, in which the Company invested and commenced its

commercial operations, for the shareholders’ understanding of its business operations.

The Managing Director clarified that the Company previously organized a site visit for a group of
fund managers and reporters for their understanding of the BIC-1operations. The Company would
take the suggestion into consideration for organizing a site visit to BIC-1 for shareholders.
Shareholders who would be interested to participate in such site visit were requested to register with

the Company’s officer.

The Chairman allowed shareholders to further make inquiries and further provide opinions.

No shareholders made any further inquiries or provided any further opinions.

The Chairman therefore thanked all the shareholders for attending the Meeting as well as providing
useful suggestions. There was no other matter for consideration. The Chairman adjourned the
Meeting at 10:30 hours.

Signed: Dr. Thanong Bidaya Chairman of the Meeting

Chairman of the Board of Directors

Signed: Dr. Supamas Trivisvavet Reviewer of the Minutes of the Meeting
Company Secretary
Signed: Miss Parichat Othayakul Recorder

Assistant Managing Director: Compliance Unit
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Attachment 3.

Supporting Document for Item 4 : To consider and approve the dividend payment for 2014 and

appropriation of profits as legal reserve

Pursuant to Article 54 of the Articles of Association, payment of dividends from money other than profit,
including retained earnings, is not allowed. In the case where the Company still has accumulated losses, payment
of dividends is prohibited; and pursuant to Article 55, the Company must appropriate to a reserve fund, from the
annual net profit at least five percent of the annual net profit less the total accumulated loss brought forward (if
any) until the reserve fund reaches an amount not less than ten percent of the registered capital of the Company.
Apart from the foregoing, the Board of Directors may propose to a shareholders’ meeting to pass a resolution to

appropriate an amount to other reserve funds as it may deem feasible in running the Company’s business.

The Company has a policy to pay dividend to shareholders at not less than 40 percent of the net profit after
corporate income tax from the separate financial statements and after legal reserve, such rate of the dividend
payment may vary depending on the operational results, financial position, liquidity, investment requirement,
working capital, additional investment, business expansion, conditions and limitations as specified in loan
agreements and other factors relating to management as the Board of Directors and/or shareholders may deem

appropriate.

As at December 31, 2014, the Company’s operational results according to the separate financial statements were

as follows:
Unit : Baht
Separate Financial Statements
Unappropriated retained earnings (deficit) brought forward - opening balance (178,663,678.66)
Share premium compensation for deficit 170,000,000.00
Total net income (loss) for 2014 214,265,980.72
Retained earnings (deficit) before appropriation 205,602,302.06
Appropriated - legal reserve at 5% 10,280,115.10
Unappropriated retained earnings (deficit) brought forward - ending balance 195,322,186.96

Having considered the matter, the Executive Committee’s Meeting No. 2/2015 on February 17, 2015 resolved to
propose the Board of Directors’ Meeting consider scrutinizing such matter for submission to the 2015 Annual
Ordinary General Meeting of Shareholders to consider approving the dividend payment from the operational
results for 2014 at the rate of Baht 0.10 per share, in the amount not exceeding Baht 110,000,000.00, representing
51.34 percent of net profit according to the separate financial statements, as well as to consider approving the
appropriation of funds as legal reserve in the amount of Baht 10,280,115.10. This year is the first year of the

Company’s dividend payment to its shareholders after listing on the Stock Exchange of Thailand.
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Attachment 4.

Supporting Document for Item S:  To consider the election of directors to replace those due to

retire by rotation, and the appointment of a new director

1. Nomination Criteria and Method

The Nomination and Remuneration Committee considers nominating persons for appointment as directors in
replacement of those vacating office by resignation prior to expiry or the term of office and those due to retire by

rotation under the criteria as follows:

(1 Those who are qualified without any prohibited characteristics under the Public Limited Companies Act,
the Securities and Exchange Act, and rules of the Stock Exchange of Thailand.

) Those who have knowledge, capability and experience beneficial to the Company’s business operations.

3) Those with qualifications in support of the operations pertaining to corporate governance to create value

for the Company.

4 In case of the retirement by rotation, those who have performed their duties with due care, integrity and

full time contribution shall be considered.

In this connection, the Nomination and Remuneration Committee nominates such qualified persons to the Board
of Directors for consideration and further submission to the Meeting of Shareholders for election as the

Company’s directors.

2. Four directors who were due to retire by rotation in the 2015 Annual Ordinary General Meeting of

Shareholders are:

(1 Dr. Thanong Bidaya Independent Director
) Mr. Supong Chayutsahakij Director
3) Dr. Vicharn Aramvareekul Independent Director
4) Mr. Alvin Gee Director

3. Nominated person to be appointed as a director is:

(1) Mr. Chaiwat Utaiwan

4. The shareholders are allowed to nominate persons for consideration and appointment as directors

Given the fact that the Company has allowed the shareholders to exercise their rights to nominate qualified
persons for consideration and appointment as directors in advance, as reported to the Stock Exchange of Thailand,
and disclosed the criteria and conditions for exercise of such rights on the Company’s website

www.ckpower.co.th, no shareholders have nominated any persons to the Nomination and Remuneration

Committee for consideration.

_42_


http://www.ckpower.co.th/

The Board’s Opinion

The Nomination and Remuneration Committee’s Meeting considered the matter and deemed it appropriate to
propose that such four directors should be re-elected as directors for another term since they have knowledge,
capability and experience beneficial to the Company’s business operations, perform the duties as directors with due
care, integrity and full time contribution for the Company, play active role in laying down various policies on the

Company’s business operations, as well as providing opinions and suggestions valuable to the management.

The Board of Directors’ Meeting No. 2/2015 on February 17, 2015 of CK Power Public Company Limited,
excluding those directors nominated on this occasion, considered the matter and therefore deemed it appropriate to
propose that the Annual Ordinary General Meeting of Shareholders elect such four persons as listed above in item 2.
as directors for another term, and propose the nominated person in item 3. to be appointed as a director of the

Company.
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Person Nominated as Director

Name Dr. Thanong Bidaya
Type of Directorship Chairman of the Board of Directors and Independent Director
Age 68 years
Nationality Thai
- Doctor of Philosophy in Management, Northwestern University, U.S.A.
Education

- Master of Economics, Northwestern University, U.S.A.

- Bachelor of Economics, Yokohama National University, Japan

Training Programs

- Directors Accreditation Program (DAP 25/2004),

Thai Institute of Directors Association

Current Positions in CK Power Public

Company Limited

2012- Present Chairman of the Board of Directors and Independent Director

Experience

- Minister of Finance

- Minister of Commerce

Number of years of directorship

2 years 6 months

Shareholding in the Company

None

Nomination criteria and method

Consideration takes into account knowledge, capability and experience beneficial to the
business operations, as well as possessing qualifications and having no prohibited
characteristics as stipulated in the law on public limited companies, through the screening

and nomination method by the Nomination and Remuneration Committee.

Current positions in other listed

companies

2012-Present Chairman of the Board of Directors

Thaisri Insurance Public Company Limited
2012-Present Chairman of the Board of Directors

Srisawad Power 1979 Public Company Limited
2012-Present Chairman of the Board of Directors and Independent Director

TTW Public Company Limited

Current positions in other non-listed

companies

2 companies

Current positions in other business
which may have a conflict of interest

with the Company

None

Meeting attendance record in 2014

- Board of Directors’ Meetings 4/4 (100 percent)

Performance during directorship

Performing the duties as the Chairman of the Board of Directors which has the key role in
giving direction and advice to the Board of Directors, the Executive Board and the high
ranking management to jointly determine policies and direction for the Company’s

operations, as well as supervising the management to take actions to ensure compliance
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with the said policies with efficiency and effectiveness. Also Presiding over the Board of
Directors’ Meetings and the Meetings of the Shareholders in supervising expression of
opinions of persons attending the meetings to the point and in order; resolving any
conflict in the meetings as well as forming common opinions to become resolutions of the
meetings. Supervising and managing to ensure the Company’s operations comply with the
laws, objectives and Articles of Association, as well as resolutions of the Meetings of
Shareholders, and protecting the benefits of the Company based on the good corporate

governance principles.

Definition of Independent Directors : The Company defines the Company’s independent director in compliance
with the minimum requirements of the Office of SEC or the Stock Exchange
of Thailand in respect of shareholding in the Company, namely, the
Company’s independent directors shall hold not more than 1 percent of the

total number of shares with voting rights.

Nature of Relationship of Independent Directors :

1.  Holding no more than 1 percent of the paid-up capital of the Company, affiliated company, associated No

company, related company, including such shares held by any related persons.

2. Having no involvement in the management, and not being employee/staff/advisor receiving a regular No
salary/controller of the Company, its parent company, subsidiary, associated company, and subsidiary
at the same level or legal entity which may have a conflict of interest.

(at present and during the past two years prior to appointment)

3. Having neither relationship by blood or by legal registration in the capacity as parent, spouse, sibling No
and offspring, including spouse of the offspring, with any executive, major shareholder, controller or

person to be nominated as executive or controller of the Company or its subsidiary.

4.  Having neither business relationship with the Company, its parent company, subsidiary, associated No
company, or legal entity which may have a conflict of interest at present and during the past two years
prior to appointment, in the following manners:

(1) Provision of professional services, i.e., auditor, other professional service provider receiving
fee more than Baht 2 Million per year, such as, legal advisor, financial advisor, property
appraiser, etc.;

(2) Trading/business with a transaction value of Baht 20 Million or more or at least 3 percent of
the Company’s Net Tangible Assets (NTA) value, whichever is lower, and in considering the
transaction value, any transactions executed during the past six months prior to the date of

this transaction execution shall be included.

5. Not being a director who is appointed as representative of any director, major shareholder or any No

shareholder who is a related person of any major shareholder of the Company.

6.  Not having any other characteristics preventing him/her from giving an independent opinion No
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Person Nominated as Director

Name Mr. Supong Chayutsahakij

Type of Directorship Director

Age 73 years

Nationality Thai

Education - Honorable Doctorate of Business Administration (Management)

Rajabhat Phranakorn University
- Master of Political Science (Politics and Government)

Sukhothai Thammathirat Open University
- Master of Business Administration (Management)

Sasin Graduate Institute of Business Administration, Chulalongkorn University
- Master of Engineering (Electrical), University of Tokyo, Japan

- Bachelor of Engineering (Electrical), University of Tokyo, Japan

Training Programs

- Audit Committee Program (ACP 17/2007)
Thai Institute of Directors Association

- Director Certification Program (DCP 8/2001)
Thai Institute of Directors Association

- Advanced Certificate Course in Politics and Governance in Democratic Systems for
Executives, Class 10, King Prajadhipok’s Institute

- Advanced Certificate Course in Public Administration and Law for Executives, Class 3,
King Prajadhipok’s Institute

- Advanced Certificate Course in Public Economics Management for Executives,

Class 1 (2003), King Prajadhipok’s Institute

Current Positions in CK Power Public 2013 - Present Director
Company Limited
Experience 2004-2009 Chairman of the Board of Directors
BMCL Network Limited
2004-2009 Chairman of the Board of Directors

Metro Mall Development Limited
2004-2009 Chairman of the Board of Directors

Triads Networks Company Limited
1994-2003 Managing Director

Bangkok Expressway Public Company Limited

Number of years of directorship

3 years 8 months

Shareholding in the Company

None
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Nomination criteria and method

Consideration takes into account knowledge, capability and experience beneficial to the
business operations, as well as possessing qualifications and having no prohibited
characteristics as stipulated in the law on public limited companies, through the screening

and nomination method by the Nomination and Remuneration Committee.

Current positions in other listed

companies

1994 - Present Director and Executive Director

2003 - Present Vice Chairman of the Executive Board
2007 - Present Member of the Nomination and Remuneration Committee
Member of the Corporate Governance and Risk Management
Committee

Bangkok Expressway Public Company Limited

2002 - Present Vice Chairman of the Board of Directors and Executive Director
Bangkok Metro Public Company Limited

2006 - Present Director and Member of the Audit Committee

Siam Steel International Public Company Limited

Current positions in other non-listed

companies

4 companies

Current positions in other business
which may have a conflict of interest

with the Company

None

Meeting attendance record in 2014

Board of Directors” Meetings 4/4 (100 percent)

Performance during directorship

Providing useful advice and suggestions to the management and considering scrutinizing

and proposing useful advice and suggestions on the Company’s management.
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Person Nominated as Director

Name Dr. Vicharn Aramvareekul

Type of Directorship Chairman of the Nomination and Remuneration Committee
Audit Committee Member
Corporate Governance and Risk Management Committee Member
Independent Director

Age 66 years

Nationality Thai

Education - Doctor of Business Administration, California Coast University, U.S.A.

- Master of Business Administration, Chulalongkorn University
- Bachelor of Business Administration, Major in General Management, Sukhothai

Thammathirat University

Training Programs

- Director Certification Program (DCP 170/2013),
Thai Institute of Directors Association

- Role of the Compensation Committee (RCC 19/2014),
Thai Institute of Directors Association

- 4-year Certification Program “Chemical Risk Assessment Method” from The Oversea
Human Resource & Industry Development Association (HIDA), Japan, jointly sponsored

by the Department of Industrial Works and Chemical Industry Club, the Federation of Thai

Industries
Current Positions in CK Power Public 2012 - Present Independent Directors and Audit Committee Member
Company Limited 2013 - Present Chairman of the Nomination and Remuneration Committee
Corporate Governance and Risk Management Committee
Member
Experience General Manager — Bayer Agency Business Group and

Country Council Committee, Management of Bayer Thai Co., Ltd.

Number of years of directorship

2 years 6 months

Shareholding in the Company

None

Nomination criteria and method

Consideration takes into account knowledge, capability and experience beneficial to the
business operations, as well as possessing qualifications and having no prohibited
characteristics as stipulated in the law on public limited companies, through the screening

and nomination method by the Nomination and Remuneration Committee.

Current positions in other listed

companies

2014-Present Chairman of the Audit Committee and Independent Director

Pacific Pipe Public Company Limited

Current positions in other non-listed

companies

1 company
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Current positions in other business which | None
may have a conflict of interest with the

Company

Meeting attendance record in 2014 - Board of Directors’ Meetings 4/4 (100 percent)
- Audit Committees’ Meetings 6/6 (100 percent)
- Nomination and Remuneration Committees’ Meeting 1/1 (100 percent)

- Corporate Governance and Risk Management Committee’s Meetings 4/4 (100 percent)

Performance during directorship 1. Performing the duties as director being capable of providing useful advice and
suggestions to the management and considering scrutizing and proposing useful advice
and suggestions on the Company’s management.

2. Performing the duties as Audit Committee Member by providing opinions which were
independent and beneficial to the Board of Directors and the management.

3. Performing the duties as the Chairman of the Nomination and Remuneration
Committee in considering the nomination rules and procedures for appointment of
persons who are qualified to hold the office as directors as well as determining criteria
for consideration of remuneration for directors and the Managing Director.

4. Performing the duties as Corporate Governance and Risk Management Committee
Member in providing suggestions, monitoring compliance with the good corporate
governance principles and reviewing the Company’s overall risk management and

strategies used in the risk management.

Definition of Independent Directors : The Company defines the Company’s independent director which
complied with the minimum requirements of the SEC or the Stock
Exchange in respect of shareholding in the Company, namely, the
Company’s independent directors shall hold not more than 1 percent of

the total number of shares with voting rights.

Nature of Relation of Independent Directors :

1.  Holding no more than 1 percent of the paid-up capital of the Company subsidiary, associated company, No

related company, including such shares held by related persons.

2. Having no involvement in the management, and not being employee/staff/advisor receiving a regular No
salary/controller of the Company, its parent company, subsidiary, associated company, and subsidiary
at the same level or legal entity which may have a conflict of interest.

(at present and during the past two years prior to appointment)

3. Having neither relationship by blood or by legal registration in the capacity as parent, spouse, sibling No
and offspring, including spouse of the offspring, with any executive, major shareholder, controller or

person to be nominated as executive or controller of the Company or its subsidiary.
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4.

Having neither business relationship with the Company, its parent company, subsidiary, associated
company, or legal entity which may have a conflict of interest at present and during the past two years
prior to appointment, in the following manners:

(1) Provision of professional services, i.e., auditor, other professional service provider receiving
fee more than Baht 2 Million per year, such as, legal advisor, financial advisor, property
appraiser, etc.;

(2) Trading/business with a transaction value of Baht 20 Million or more or at least 3 percent of
the Company’s Net Tangible Assets (NTA) value, whichever is lower, and in considering the
transaction value, any transactions executed during the past six months prior to the date of

this transaction execution shall be included.

Not being a director who is appointed as representative of any director, major shareholder or any

shareholder who is a related person of any major shareholder of the Company.

6.

Not having any other characteristics preventing him/her from giving an independent opinion

_50_




Person Nominated as Director

Name Mr. Alvin Gee

Type of Directorship Director

Age 44 years

Nationality American

Education Bachelor of Science in Finance, Boston College

Training Programs

Director Certification Program (DCP 165/2012)

Thai Institute of Directors Association

Current Positions in CK Power Public

2013 - Present Director

Company Limited CK Power Public Company Limited
Experience 2011-2013 Deputy Managing Director, Accounting and Finance Department
SouthEast Asia Energy Company Limited
2011-2013 Deputy Managing Director, Administration
Nam Ngum 2 Power Company Limited
2009-2011 Investor Relations Officer
Bangkok Metro Public Company Limited
Number of years of directorship 2 years
Shareholding in the Company None

Nomination criteria and method

Consideration takes into account knowledge, capability and experience beneficial to the
business operations, as well as possessing qualifications and having no prohibited
characteristics as stipulated in the law on public limited companies, through the screening

and nomination method by the Nomination and Remuneration Committee.

Current positions in other listed

companies

None

Current positions in other non-listed

companies

2 companies

Current positions in other business which
may have a conflict of interest with the

Company

None

Meeting attendance record in 2014

Board of Directors” Meetings 3/4 (75 percent)

Performance during directorship

Performing the duties as director being capable of providing useful advice and
suggestions to the management and considering scrutinizing and proposing useful advice

and suggestions on the Company’s management.
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Person Nominated as Director

Name Mr. Chaiwat Utaiwan

Type of Directorship Director

Age 61 years

Nationality Thai

Education - Master of Business Administration

Sasin Graduate Institute of Business Administration, Chulalongkorn University
- Master of Science (Mathematics and Computer Science)

University of Louisville, Kentucky, U.S.A.
- Bachelor of Science (Statistics), Faculty of Commerce and Accountancy,

Chulalongkorn University

Training Programs

- National Defence Course, Class 20, The National Defence College
- Capital Market Academy Leadership Program (CMA Course),
Class 3/2006, Capital Market Academy
- Role of Chairman Program (RCP 29/2012)
Thai Institute of Directors Association
- Director Certification Program (DCP18/2002)

Thai Institute of Directors Association

Current Positions in CK Power Public None*
Company Limited
Experience Director Bangkok Metro Public Company Limited

Executive Director
Member of the Risk Management Committee

Managing Director

Vice Chairman of the Board of Directors Bangkok Metro Networks Limited

Director Government Saving Bank

President and Chief Executive Officer Siam City Bank Public Company Limited

President and Chief Executive Officer AIG Retail Bank Public Company Limited

President and Chief Executive Office AIG Finance (Thailand) Public Company

Limited

Number of years of directorship

None*

Shareholding in the Company

None
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Nomination criteria and method

Consideration takes into account knowledge, capability and experience beneficial to the
business operations, as well as possessing qualifications and having no prohibited
characteristics as stipulated in the law on public limited companies, through the screening

and nomination method by the Nomination and Remuneration Committee.

Current positions in other listed

companies

2014-Present Director, Executive Committee Member, Corporate Governance
Committee Member, Risk Management Committee Member,
and Managing Director

TTW Public Company Limited

Current positions in other non-listed

companies

3 companies

Current positions in other business which
may have a conflict of interest with the

Company

None

Meeting attendance record in 2014

None*

Performance during directorship

None*

Remark * He has never served as a director of the Company.
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Attachment 5.

Supporting Document for Item 6 :  To consider the determination of remuneration for directors

1. Criteria for Consideration of Remuneration for Directors

Article 33 of the Articles of Association, directors shall have the right to receive remuneration, meeting
allowances, consideration and welfares from the Company in the form of honorarium, bonus or other benefits in

other forms, in accordance with the Articles of Association or with the approval of the shareholders’ meeting.

The Company has considered granting proper remuneration for directors, with the criteria for consideration of

remuneration for directors, as follows:

(1) The remuneration is suitable and in line with the scope of the duties and responsibilities of each director,
as well as workloads in the capacity as chairmen and members of the Board and subcommittees, who will

receive additional remuneration for such position.

@) The remuneration is sufficient to attract and maintain knowledgeable and capable directors, with efficient

performance of duties for the Company.
3) Remuneration for directors can be divided into two categories, namely:

- Annual Reward for Directors: bonus for directors in an amount that is contingent on the

Company’s performance and the Board of Directors’ performance in the past year.
- Remuneration for Directors: an annual remuneration for the performance of duties as directors,
comprising remuneration and office remuneration, as fixed for each year and paid quarterly.
2. Remuneration for Directors for 2014

In the preceding year, the 2014 Annual Ordinary General Meeting of Shareholders approved the remuneration for
directors by withholding bonus payment for directors for 2013, and determining remuneration for all directors for
2014 in the amount not exceeding Baht 5,000,000.

3. Remuneration for Directors for 2015

The Nomination and Remuneration Committee’s Meeting considered the matter and deemed it appropriate to

propose the remuneration for directors for 2015 as follows:
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(1)

2

Bonus for Directors for 2014

Not exceeding Baht 2,800,000, per the details for payment

as follows:
Position Number Amount per person (Baht)
Chairman of the Board of Directors 1 500,000
Chairman of the Executive Committee 1 300,000
Chairman of the Audit Committee 1 200,000
Chairman of the Corporate Governance and Risk 1 200,000
Management Committee
Chairman of the Nomination and Remuneration 1 200,000
Committee
Directors and Subcommittees’ members 5 200,000
Directors 2 200,000
Total 12 2,800,000
Remuneration for Directors for 2015 :  Not exceeding Baht 5,000,000, divided into remuneration for
directors and office remuneration, per the details for payment
as follows:
Remuneration

Remuneration for Director
Remuneration for Executive Committee Member

Remuneration for Audit Committee Member

300,000 per year per person
40,000 per year per person

40,000 per year per person

Remuneration for Corporate Governance and Risk Management Committee Member 40,000 per year per person

Remuneration for Nomination and Remuneration Committee Member

Office Remuneration

Chairman of the Board of Directors
Chairman of the Executive Committee

Chairman of the Audit Committee

Chairman of the Corporate Governance and Risk Management Committee

Chairman of the Nomination and Remuneration Committee Member

40,000 per year per person

300,000 per year
100,000 per year
100,000 per year
100,000 per year

100,000 per year

The Board of Directors’ Meeting of CK Power Public Company Limited No. 2/2015 on February 17, 2015

approved and deemed it appropriate to propose the matter to the 2015 Annual Ordinary General Meeting of

Shareholders to consider approving the remuneration for directors for 2015 as proposed by the Nomination and

Remuneration Committee. The proposed remuneration for directors for 2015 is equal to the remuneration for

directors for 2014 which was approved by the 2014 Annual Ordinary General Meeting of Shareholders and 2014

was the first year in which onus payment for directors was proposed since the Company’s profit was sufficient to

pay the dividend to shareholders (Attachment 5.).
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Attachment 6.

Supporting Document for Item 7 : To consider the appointment of the auditor and determination of

remuneration for 2015

Article 45 of the Articles of Association prescribes that the auditor shall be appointed and remuneration shall be
fixed at every annual ordinary general meeting of shareholders, and Article 53 prescribes that a retiring auditor is
eligible for re-election, and the Notification of the Stock Exchange of Thailand prescribes that the Audit
Committee shall have the duty to consider selecting and proposing the appointment of an independent person to

perform duties as the Company’s auditor and the remuneration for the Company’s auditor.

In 2014, the Annual Ordinary General Meeting of Shareholders approved to appoint either Miss Siraporn
Ouaanunkun or Miss Waraporn Prapasirikul or Miss Supannee Triyanantakul of EY Office Limited as the

Company’s auditor, with the remuneration in the amount not exceeding Baht 900,000.

Clause 7 (4) of the Notification of the Stock Exchange of Thailand Re: Qualifications and Scope of Work of the
Audit Committee B.E. 2551 (2008) requires the Audit Committee to have the duties to consider, select, nominate,
appoint an independent person to be the Company’s auditor, and to propose the remuneration for the Company’s

auditor.

The Audit Committee’s Meeting, and the Management, jointly considered the qualifications of the auditor in
respect of the reliability, independence, knowledge and experience in audit services, advice on accounting
standards and certification of the financial statements in a timely manner and resolved to propose this matter to the
Board of Directors’ Meeting to consider proposing the 2015 Annual Ordinary General Meeting of Shareholders
appoint the auditor and fix the remuneration therefor for 2015, by considering the proposal for audit services of
the current auditor of the Company, EY Office Limited, together with the reliability, ability in provision of
services and advice on accounting standards and certification of the financial statements in a timely manner in
2014, including the auditing fee, and it was deemed appropriate to nominate the existing auditor as the Company’s

auditor for 2015.

The Board of Directors’ Meeting resolved to propose the 2015 Annual Ordinary General Meeting of Shareholders

consider appointing the auditor and fix the remuneration as proposed by the Audit Committee, as follows:

1) Either of the auditors from EY Office Limited as listed below be appointed as the Company’s auditor:

Name License No. Audit Year (s) for the Company
Miss Siraporn Ouaanunkun 3844 4 years (2011-2014)

Miss Waraporn Prapasirikul 4579 -

Miss Supannee Triyanantakul 4498 -

Any auditor appointed as the Company’s auditor shall conduct an audit and sign to certify the Company’s
financial statements for 2015. Additionally, the auditors as named above shall also serve as the auditor of

the subsidiaries, namely, SouthEast Asia Energy Limited, Nam Ngum 2 Power Company Limited,
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Bangpa-in Cogeneration Company Limited and Bangkhenchai Co., Ltd., to enable the Company to
efficiently control and monitor the subsidiaries’ financial management in accordance with the Control

Policy and Governance Mechanisms.

The proposed auditors have neither relationship with nor interest in the Company, its subsidiaries,

executives, major shareholders or their related persons.

2) Auditing fee be fixed in the amount not exceeding Baht 900,000, consisting of:

Unit : Baht

2015 2014 Increase
1. Fee for auditing the annual financial statements 495,000 495,000 -
2. Fee for reviewing three quarterly financial statements 405,000 405,000 -
Total 900,000 900,000 -

Auditing fee for 2015 is equal to that for 2014 because it is expected that there will be no significant additional
auditing service provided. The Company also considers fixing the remuneration based on data of auditing fee
rates of companies which operate business of same nature and similar scale, whereby such fixed remuneration is

reasonable and comparable.

In the 2014 accounting period, the Company and its subsidiaries incurred non-audit service fee from EY Office

Limited or business related to the auditor and EY Office Limited in an amount of Baht 260,000.
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Attachment 11.

Profile of the independent director proposed as proxy

Mr. Techapit Sangsingkeo
Position :
- Director

- Chairman of the Audit Committee

Age: 70 years

Education/Training :

- Master of Economics, Keio University, Japan

- Bachelor of Economics, Hitotsubashi University, Japan

- Audit Committee Program (ACP 22/2008), Thai Institute of Directors Association

- Director Accreditation Program (DAP 34/2005), Thai Institute of Directors Association
- Executive Development Program, Harvard University, U.S.A.

- Senior Executive Development, King Prajadhipok’s Institute, Class 3

- Capital Market Academy Leader Program, Class 5

Experience :

Present :

TTW Public Company Limited

- Independent Director, Chairman of the Audit Committee and Chairman of the Risk Management Committee,
Corporate Governance Committee Member

Pathum Thani Water Company Limited

- Director

Star Sanitary Ware Public Company Limited

- Director and Chairman of the Audit Committee

Past :

The Bank of Thailand

- Deputy Governor

Nakornthon Bank Company Limited

- Chairman of the Board Directors and Chairman of the Executive Committee

Sukhumvit Asset Management Company Limited

- Director and Chairman of the Audit Committee

Petchburi Assets Management Company Limited

- Director and Chairman of the Audit Committee

Radanasin Asset Management Company Limited

- Chairman of the Board Directors

Shareholding in the Company 0.00018
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v A LY
HNUIAINBUNAUNG (VD V.)
Proxy (Form B.)

aaiaaande 12.
Attachment 12.
@Aaonsuannil 20 vn)
Affix 20 Baht duty stamp

munzilioudnonu Jouii
Shareholder’s Registration No. Written at
i iAo WA,
Date Month Year
1 P daynd
I/We Nationality
ofihuavii
Address
@  duddeuves U3 Fia winnes S1fa (e (137
being a shareholder of CK Power Public Company Limited (“The Company”)
Tagderfusuauiaausa W uazesnidesasazuuu ldminy Aoa dail
holding the total amount of shares with the voting rights or votes as follows:
) fuaiay Yu eendesasazuunldwiny GEN
ordinary share shares with the voting rights or votes
Cfua5uans Wi eenidesasazuuu @iy 1o
preferred share shares with the voting rights or votes
3 voweununz 1y
Hereby appoint
O e wopszing uaadauia oy 70 T gl 842
Name Mr. Techapit Sangsingkeo Age years, residing at No.
n A A/ A SunB/NUN ARG
Road Wongsawang Tambon/Subdistrict ~ Wongsawang Amphoe/District Bang Sue
9nia NIUNNYHIUAT svallsuald 10800
Province Bangkok Postal Code
Q2 3 1Y 9 egihwmai
Name Age years, residing at No.
auY AUB/MUI SUNB/VUA
Road Tambon/Subdistrict Amphoe/District
fanda swalulsuald
Province Postal Code
Qs 3 01 I eghuail
Name Age years, residing at No.
auY e/ DUND/UA
Road Tambon/Subdistrict Amphoe/District
Fanda swalalsuald
Province Postal Code

& a &y y oy A 9o = )
aulanuntiadissnudenilugunuve it mosmlssguuazeandasasazunuumudind Tumslssguan
. s ;
Tufufi 9 wweu 2558 1981 9.30 1. &1 HeagwssaAing $u 4 1aufi 587 ©1A15T30¥A115 aUUGNTATIIITY 1YIAUNAT 1UA

A A o= A o a4 g
wseeziadonlyuiu nar uazaauinoume

iy

a

AULAY NTUNNUNIUAT

]

v
nu

a

Aoerfuilszdiil 2558

as my sole proxy to attend and vote on my behalf at the 2015 Annual Ordinary General Meeting of Shareholders on April 9, 2015, at 9.30 a.m., at

Supunnika Room on the 4" F loor, No. 587 Viriyathavorn Building, Sutthisarn Road, Dindaeng Subdistrict, Dindaeng District, Bangkok or at any

adjournment thereof.
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v
o o

9 9
(4) fwweveuiunz s uueuiunzeenidosasnzuuuumuimd lunisiszguasail sl

In this meeting, I/we grant my/our proxy to vote on my/our behalf as follows:

a a o A v yA gy o a A o oA
NN 1 wﬂ1mmmaﬁmammsﬂswmmutygnmju A3IIN 1/2557 1NDIUN 28 AAINN 2557
Item 1 To consider and approve the Minutes of the Extraordinary General Meeting of Shareholders No. 1/2014 held on
October 28, 2014

Y Yo o Aa aa a P Yy A a
o (M) 1WQ§UN6UQHYI$3J’EW]‘§W%"ISﬂ!"l!!ﬁ&ﬁ\1llﬁLL“I/Iuﬂ]1wtﬂ11ﬂ1@ﬂﬂiﬁﬂﬁ(mll‘l/lﬁfiuﬁllﬂ’li
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o o s g
0 @) Wdfuueudunzesndesanzunuauanuilszasnvesdimg asil

(b) To grant my/our proxy to vote at my/our desire as follows:

O Wiude/Favor O Nifiude/Against O4no0nidsd/Abstain

M3 HosaneygiReunaasguznsidy wazauilsnanudaaie Jszdil) Guga o Tuil 31 Sunaw 2557
Item 3 To consider and approve the statement of financial position and the statement of comprehensive income for the
year ended December 31, 2014

Y Yo o Aa aa a 9 Y Y A 3
o (n) iw;‘giuuauaumuﬁmwmimmazaa11mLmumWm1'lmgﬂﬂi:mmmmwuﬁumi
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o, o = ¢ =
O () Wdfuveuiunzeonidosasnzuuuauniulszasfvesd g dail

(b) To grant my/our proxy to vote at my/our desire as follows:

O ifiudie/Favor O laiiudne/Against Ouaoenido/Abstain

Nz 4 Hiosaneygiinmsnedutuwanazmsdnassmlsiszdil 2557
Item 4 To consider and approve the dividend payment and the appropriation of profit for 2014

0 (n Wdfuveusungiianiinsauazawdunuimi ldnndszmsamwiidiuannis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

v
0 () Wdfuuensunzeen@ssanzuuumuaiulszasdvosdnd il

(b) To grant my/our proxy to vote at my/our desire as follows:

O wWiude/Favor O Nifinude/Against Oapoonided/Abstain

M55 A91NARNAINITTUMSUNUATINMINNUAINKIIAINNTY HazudRanssumsn ]yl
Item 5 To consider the election of directors to replace those due to retire by rotation, and the appointment of a new

director

Y Yo o Aa aa a 9. Yy Y g
a (@) Glﬁwuiﬂllﬂﬂﬂuﬂgllﬁ“ﬂﬁ‘Wﬂﬁﬂﬂuﬁ3ﬁﬂNG]LL“WL!5U1Wlﬁ]1hlﬂnﬂﬂ§$ﬂ1iﬂ1uﬂmuﬁuﬂﬂi
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o o ¢ g
0 (v WdSuueusunzesndesanzunuaiuniuilszasnvesdimg asll

(b) To grant my/our proxy to vote at my/our desire as follows:

v v
5.1 BONAINTIUMILNUATTUMINHUIINMHUINNTS TAun/

To elect directors to replace those due to retire by rotation, namely:

9 Ea
a MTUAIANNTTUNITNIYA / Appointment of the whole board
< ' < . .
O #iudie/Favor O hifiudie/Against Danoanided/Abstain

a miLlﬁiﬂé’lﬂﬂiiumilﬂuiwuﬂﬂa / Appointment of individual director
51.1 A3. N Wney
Dr. Thanong Bidaya
O Wiude/Favor O Nifinude/Against Daaoanided/Abstain

512 WogWd ygaamng
Mr. Supong Chayutsahakij
O wWiude/Favor O Nyjfinude/Against Daaoonided/Abstain

a

513 A3.3%y 3TN
Dr. Vicharn Aramvareekul

< v g . .
O Wiume/Favor O Ysiifiudie/Against Oynoanidod/Abstain
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1521 6
Item 6

1580 7
Item 7

N3eh 8

Item 8

N3EN 9

Item 9

5.1.4 weoaIu 3
Mr. Alvin Gee
< v g
O fiume/Favor O siifiudie/Against Oynoanided/Abstain

o o

v 3 o ¢ s o o v P . . . .
5.2 HONAN UFYIANY gNYITID Myl unssumsuTEN/To appoint Mr. Chaiwat Utaiwan to be a director

I v g . .
O {iude/Favor O siifiudie/Against Oynoanided/Abstain

ﬁfu1smﬁmuﬂﬁmammunﬁumi

To consider the determination of remuneration for directors

Y Yo o Aa aa a P Yy A
o (M) 6],‘I’ili‘lji“]Jll?J‘iJ‘I’.I!(L‘l'iflzll'c’f“I/l‘lW‘l%']im"l!!,ﬁ&ﬁ\11J€51LL‘I/I‘LIgll']‘WL’I]']vlf*ﬁ/‘!'ﬂ‘ﬂizf’lﬁ(ﬁﬂll‘l/lL“rii\l'c’fllﬁ‘;]'el‘i
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o o P g
0 (v WiSuueuiungesndesainzunuaiuniulszasnvesdimg asil

(b) To grant my/our proxy to vote at my/our desire as follows:

O wWiude/Favor O Nifiude/Against D4np0nided/Abstain

a Al :’J Y v A ° \J o &
wmsmmmmgaauumﬂua:nmuﬂmﬂammuﬂssmﬂ 2558

To consider the appointment of auditor and the determination of remuneration for the year 2015

o o Aa Aaa a A a
O () WdSuveudunzlianinnsaazaswdunudmgiidnnlsemsamiifiuaunas
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o, o = ¢ =
O () Wdfuveuiunzeonidosasnzuuuauniulszasnvesd g dail

(b) To grant my/our proxy to vote at my/our desire as follows:

O ifiudie/Favor O laiiudne/Against Ouaoenido/Abstain

ﬁmsmmyﬁﬁnm%ﬁfﬁeﬁu U3 lwezyf3 W15 $190 210 V3EM 3. M3 10 (IHITY) sazmMsITIaN
Tudaandeniedu u3im Teazys winnes iva

To consider and approve the acquisition of shares in Xayaburi Power Company Limited from CH. Karnchang
Public Company Limited and the execution of a sale and purchase agreement in respect of the shares in

Xayaburi Power Company Limited

O sstam o oS aa o a 9 svulw ﬂv A g
(") wgi‘uu?J"Uﬂuwwuﬁ'ﬂ’ﬁmwmmawawmmumwm ANNUITNITNNNHUTNAIT

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

Y Yo o o I’ y 9y oo &
o (v) Twvgi‘1_|3Ja‘1_|m!1/1:aamﬁmaqﬂzLmumummﬂixﬁqﬂmmmwm AU

(b) To grant my/our proxy to vote at my/our desire as follows:

<3 (=1 =
O Wiude/Favor O 'l3ifiudie/Against D4n00ni@sd/Abstain

a wa a 1y A v a o a a U A a J a v A

wm‘:mmguﬁmanmJuuﬂm;&aﬂwjuﬂmﬂwmmyw uazuf’f"lmwumuﬁuwamﬂmwauﬁ U 411‘!5563
= Aw A qy ) = ! v

ﬂui]ﬂ“ﬂ%!UEJH’IJ?N‘IJTH‘VI!W?ﬂYiﬁi’)ﬂﬂa@ﬁﬂun1i!ﬂﬂﬂu!lﬂﬁﬂyﬁﬂ1ﬂ;uﬂﬂ‘iﬂ?

To consider and approve the change in the par value of shares in the Company, and the amendment of Clause 4

of the Memorandum of Association regarding the registered capital of the Company to be consistent with the

change in par value of shares

0 :1 Y Yo - - . a Yy 9 vlsv 15 4
(n) NATVUBUAUNSNANTNITUWASAIUALUNUTINR EANNUITENMTAINNITUTNAIT
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o o s o &
O (v WdSuueusungesndesasnzunuaiuniuilszasnvesdime asll
(b) To grant my/our proxy to vote at my/our desire as follows:

< ' < . .
O 1fiude/Favor O 'hifiudae/Against Danoanided/Abstain
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21521 10

Item 10

1529 11

Item 11

N3Eh 12

Item 12

N3eN 13

Item 13

N3eh 14
Item 14

ﬁﬂ1mﬂwaﬁ'ﬁminﬁunmmmnﬁﬂummu’%iiﬂﬁnﬁmm 3,740,000,000 V1IN NENNUIANITaUTIUIY
5,500,000,000 111 333 T U 14U 9,240,000,000 V1N Tagmseanfua i nnud1uIU 3,740,000,000 ¥
Tuyamnan13¥uaz 1 v

To consider and approve the increase in the Company’s registered capital by Baht 3,740,000,000 from Baht
5,500,000,000, thereby resulting in a total registered capital of Baht 9,240,000,000, by issuing 3,740,000,000 new

ordinary shares, with a par value of Baht 1 each

Y Yo o Aa aa a P Yy A a
o (n) 61‘1’“2‘!5‘]Jll?J‘iJ‘I’.I!M‘I/Izll'c’f“I/l‘lW‘lﬂ']im"l!!,ﬁ&ﬁ\11J€51LL‘I/I‘LIgll']‘WL’I]']vlf*ﬁ/‘!'ﬂ‘ﬂizf’lﬁ(ﬁﬂll‘l/lL“rii\l'c’fllﬁ‘;]'el‘i
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o o P g
0 (v WiSuueuiungesndesainzunuaiuaiulszasnuesdimg asil

(b) To grant my/our proxy to vote at my/our desire as follows:

O wWiude/Favor O Nifiude/Against D4no0nidsd/Abstain

a wa a a o A a J a vy & a a o A v v [
wanmm&ummmf’f’lmwumuﬂmaaummﬁﬁuﬁ UD 41H!§i‘)ﬁﬂuﬂﬂﬂ$lﬂﬂuﬂlﬂﬂﬂiﬂ°ﬂ !Wﬂ‘lﬁﬁﬂﬂﬂﬁﬁﬂﬂ‘u
MANNHIANITEUVBIUIEN

To consider and approve the amendment of Clause 4 of the Memorandum of Association regarding the

registered capital of the Company to be consistent with the increase in the Company’s registered capital

Y Jo o Aa aa a 9 Yy A g
a (") 61‘“}3‘]‘‘1J3JG‘U‘I?I!ﬁ.&“l/wuff‘Iﬂ‘ﬁ‘Wﬂ']im”ll,!,ﬁzEN1J£51LL‘I/1°LI‘lJ']“WLi]']‘lﬂ‘l/;I'ﬂ‘1J‘Jzfﬂ‘Nl13~I°I/'IL“ri‘i.‘lﬁ'll‘ﬂ?l':l'
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o, o = ¢ =
O () Wdfuveuiunzeonidosasnzuuuauniuiszasfvesd g dail

(b) To grant my/our proxy to vote at my/our desire as follows:

O iiudie/Favor O laiiudne/Against Ouaoenido/Abstain

ﬁmimmi}gﬁ'ﬁmi%’ﬂqﬁiﬁumﬂﬂg;ﬁunu !ﬁmauamm?ﬁuﬁé’ﬁgﬁmﬁwaw%ﬁ’ﬂmuéf'ﬂ’éfaumsﬁaﬁu
(Rights Offering) taziesassumsliansanludAauansdnsiosFeduaigyvesstn

To consider and approve the allotment of new ordinary shares to be offered for sale to the Company’s existing
shareholders in proportion to their respective shareholdings (Rights Offering), and to accommodate the exercise

of warrants to purchase new ordinary shares of the Company

0 (n Wdfuveusungiianiinsauazaawdunudimi ldnndszmsamwuiiiuannis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

Y g o o s ¥ 2
o (v) GL‘WF;J'i‘UllfJ1J"mnl1/]3fJfJﬂL'GTENa\1ﬂ3LLHHﬂnlﬂ'ﬂllﬂi$ﬁ\1ﬂsllﬂqslﬂwm1 U

(b) To grant my/our proxy to vote at my/our desire as follows:

<3 (=1 =
O Wiude/Favor O 'l3ifiudie/Against D4n0ani@sd/Abstain

L a o

a wa 0w a aa & g Y TyA Y A A X
‘V‘ﬁ]'l‘iil!'lmé3»1ﬂﬂ'l‘iﬂﬂﬂ!!ﬁl%!ﬁuﬂ’lﬂﬁﬂﬂﬂ]ﬂiy!!ﬁﬂQﬁﬂﬁ’ﬂi]%‘lﬂ’]‘lj‘ﬂﬁ] ﬂluslli’)s‘i‘]Ji‘Hﬂiﬂ!!ﬂﬁjﬂﬂ‘l’jﬂ!ﬂﬂﬂﬂﬂ1iﬂﬂﬂ‘ﬁﬂ
#az$15 IMMVBI T UM RN UV L3N

To consider and approve the issuance and offering for sale of warrants to purchase new ordinary shares of the

Company to the existing shareholders who subscribe and make subscription payment for its new ordinary shares

o o an aa a A g
O (m MWdSvueudungliansnnsauazawaunuiiwdi ldgnlsemsamuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

o o s g
0 (v WdSuueusunzesndesasnzunuaiuniuilszasnvesdime aall

(b) To grant my/our proxy to vote at my/our desire as follows:

< ' < . .
O 1fiude/Favor O hifiudie/Against Danoani@ed/Abstain

a A A Yy a
NATUUIBIBDU 9 (M)
To consider other business (if any)
Y Yo o Aa aa a Y Yy ]
a (n) “lmgi“Ummau“n:mm‘ﬁ‘wa}ﬁmmazm:Jmmum1‘wm"lmqﬂﬂizmmmmwuﬁumi
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o o s o &
O ) WdSuueuiungesnidesasnziuuaiunuiszasduesdimg aail
(b) To grant my/our proxy to vote at my/our desire as follows:

I (=4 . .
O {iudae/Favor O 'lyifiudne/Against Daaoonided/Abstain

_62_



(%)

(6)

= Yo o Ay o1 g cs' o A o Lq ya a 3
ﬂ]iﬁ\?ﬂ3LLLIulﬁﬂﬂﬂlﬂﬂﬁj}iﬂuﬂﬂﬂu‘ﬂ%iu’ﬂi3Elﬂ‘VIVllllﬂ‘LIVlﬂﬂ13J‘VI53uVl’ﬁuWLIQﬁﬁ]3JE]“]Jﬂu‘VI31!5],1’”,]6’J1ﬂ1iﬁ\1ﬂ$kluulﬁﬂ\1uu
] 9 19 1 = Y k3 YA 9
ligndewaz lilmilunsasnzuuu@ssvestims lugiuzdteu
Voting of proxy holder in any agenda that is not as specified in this proxy shall be considered as invalid and not my voting as a

shareholder.

a9 13

' I "o §
Tunsaindms L ldszyainlszasd lunmsesnidesasazuunlunisgla 13 wieszy 1 lidanu wielunsainisyyuiinig
a A aq A A = vy 9 = s = 4 A A g I a
Wﬂ']ifu'Wii6’d\13Jﬂ611!Li6Qiﬂuﬂﬂlﬁuﬂﬂ']ﬂﬂi%u‘l'ﬁﬂiﬂu i?uﬂﬂﬂimﬂuﬂﬁllﬂi‘lﬂ] wasuuilas WiﬂLWNLﬂuﬂ]ﬂlﬂﬂﬂiﬂﬂi%ﬂ'ﬁiﬂ
o o A aa a e

TS uwe i unziantionsauazawwdunudmsi ldannlsemsamimiuauais

In case I/we have not specified my/our voting intention in any agenda or not clearly specified or in case the meeting considers or
passes resolutions in any matters other than those specified above, including in case there is any amendment or addition 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.

1%

vueusung lisendosamndmdrszy 13 lumiide

a A yo Y v o v ' Ay

namslandsunevduns Idnszsirldlumsidszgy Buuansaing
o o g ya A A o

llfJ‘UﬂLI‘VI$ﬂ‘]J‘1JLI1Wﬂf]!.’dllﬂu’J']ﬂJ'IWL’ﬂ']|1ﬂﬂi$‘l/'l']m\1‘l@ﬂﬂi$ﬂ'ﬁ

All acts undertaken by the proxy at the meeting, except where the proxy does not vote according to my/our intention as specified

herein, shall be deemed as if they have been undertaken by myself/ourselves in all respects.

ai%ﬂ/Signed éﬂ@ﬂﬁuﬂ%/Grantor
( )
4 . Yo o
03%0/Signed A3VUOURUNE/Proxy
( )
4 . Yo o
03%0/Signed A3VUOURUNE/Proxy
( )

1WA / Remark

Y 9

ya g 4 o v o v 9o o a a g = ' ' o Y q YIu
@aaﬁiuwmuauwmmmmuaumimjiumuaummmiwmﬂ’nﬂu@mnﬂizﬁymmzaaﬂmmmﬂxuuu lliJﬁ'liﬂimL‘UﬂLLEJﬂi]']u'Ju‘IjuclﬂEj’ U

llE]Uﬁ‘LWIZ‘Hﬂ‘lﬂﬂul‘ﬁﬂLLFJﬂﬂ‘Iiﬁ\iﬂS!Luu!?TfJ\illﬁj
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.

2 2 2 2
3153ﬂ15!50ﬂﬂ\3ﬂ5511ﬂ15'ET'IiJ'Iimaﬂﬂﬂ\iﬂi511ﬂ'|5‘1/l\3‘]§ﬂ1’i‘§ﬂlaﬂﬂﬂQﬂiiilﬂﬁﬂdJui'lﬂuﬂﬂﬁ
In the agenda for election of directors, directors may be elected as a whole or individually.

£ Y @

lunsaidinszhezinganlumstszpananimsziiszy idedu fueusunzamnsoszyiiudn 1dluludsedeunumisdoususuny

gl i

(LYY v.) MUY

If there is any other agenda to be considered in the meeting other than to those specified above, the attached Supplement to Proxy Form B. shall be used.
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ludszdrenuuriadeneuiiung (MUY v.)
Supplemental Proxy Form (Form B.)

o < YA Y a v A d o W
ﬂmJauauwﬂugmzzﬂuqﬂm{jumm VIHN HIA WI1IIDT 31NA (NHIFH)
The proxy is granted by a shareholder of CK Power Public Company Limited

o o o & A < { aa
TunisilszauaniydtofuilsziTl 2558 Tuiui 9 wwien 2558 1181 9.30 u. & Kosgussdinis Fu 4 1@vh 587 011533820129
DUUFNTANIITIRO LYNAUIAT WARLLAT NTaMANIIUAS HiaTaazaeu 1 uiu na uazanuioudle

For the 2015 Annual Ordinary General Meeting of Shareholders on April 9, 2015 at 9.30 hours at Supunnika Room on the 4" Floor, No.587

- Ree

Viriyathavorn Building, Sutthisarn Road, Dindaeng Subdistrict, Dindaeng District, Bangkok or such other date, time and place as the meeting

may adjourned.

Y Yo o Aa aa a 9 Y Y A 3
o (n) °1inuuauaumuﬁmwmimma:aanmLmuﬂJTwm1"lm;mﬂi:mmmmwuﬁums
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

Y Yo o a s y g 2
O () 1“E.J‘TUllﬂ'Uﬂu1/]$ﬂﬂﬂLﬁfNaQﬂ$LLLIuﬂ']ilﬂ')']ilﬂi$ﬁ\1ﬂ‘]]ﬂ\ﬁ]']wm'] N

(a) To grant my/our proxy to vote at my/our desire as follows:

<3 =1 =
O wWiude/Favor O Tiifiudo/Against O4n00nidod/Abstain
Nn3eh ETDU oo ceesesssoss s e e s 1 e e
Item........... R o

o o Aa aa a A a
O ) WdSuueudunzlantinsawazawaunuddrIdnnlszmsaniimivaunas
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o

v
O () MWdfuueniungeandsianzuuunuailszaaduosiims fail

(a) To grant my/our proxy to vote at my/our desire as follows:

O WA/ Favor O lifiude/Against [19A90NLFTEY/Abstain

& A a3 '
MISN.......... e NG N R U () ISP

Item........... Re : To consider electing directors (COMIMUEM).... ... ..uiuiunii ettt e e

T VL2
Name of director

<3 (=1 =
O Wiudie/Favor O liidiudie/Against D4np0nided/Abstain

BMTTUNT oo e,
Name of director

<3 (=1 =
O 1fiude/Favor O 'hifiudae/Against Danoanided/Abstain

BMTTUNT vttt e e
Name of director

<3 (=1 =
O 1fiude/Favor O 'hifiudae/Against Daaoanided/Abstain

DRI THNNT coeee e e e e
Name of director

< 1 a3 . .
O 1fiude/Favor O hifiudie/Against Danoani@ed/Abstain
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Attachment 13.

Documents or evidence of identity of shareholders

or representatives of shareholders who are entitled to attend the Meeting

The Policy of the Board of Governors of the Stock Exchange of Thailand dated February 19, 1999, relating to good

practice for holding a shareholders’ meeting for listed companies, aims to establish guidelines for compliance by listed

companies. Accordingly, the Company reviews documents or evidence of identity of shareholders or their representatives

who are entitled to attend the meeting. However, the Company reserves the right to waive any of these requirements for

certain shareholders or their representatives on a case by case basis, at the Company’s sole discretion.

Type

Thai Shareholders

Foreign Shareholders

Natural Person

(1) In person

Identification Card

Passport

(2) By proxy

- Identification Card of Proxy Holder
- Certified Copy of Identification Card of
Grantor

- Proxy Form (affix Baht 20 Duty Stamp)

- Identification Card or Passport of Proxy
Holder (as applicable)
- Certified Copy of Passport of Grantor

- Proxy Form (affix Baht 20 Duty Stamp)

Juristic Person

- Identification Card of Proxy Holder

- Certified Copy of Company Affidavit, issued
within 30 days by the Department of
Business Development, the Ministry of
Commerce

- Certified Copy(ies) of Identification Card(s)
of Authorized Director(s)

- Proxy Form (affix Baht 20 Duty Stamp)

- Identification Card or Passport of Proxy
Holder (as applicable)

- Certified Copy of Company Affidavit

- Certified Copy(ies) of Identification Card(s)
or Passport(s) of Authorized Director(s)
(as applicable)

- Proxy Form (affix Baht 20 Duty Stamp)

Any documents produced or executed overseas should be notarized by a notary public.

The Company has provided the Proxy Form B. for each shareholder as per the form set out by the Department of Business

Development, and please also bring the signed Proxy Form B. on the Shareholders’ Meeting date.

Each shareholder may not split the number of shares held for granting proxy to several proxy holders in order to split

votes and the shareholder shall grant proxy equivalent to the number of shares held. The shareholder may not grant proxy

less than the total number of shares held, except in case of proxy to be custodian per Proxy Form C.
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Attachment 14.

Procedures for Participation in the 2015 Annual Ordinary General Meeting of Shareholders

Registration Procedures

The shareholders or their proxies may register and submit documents or evidence for review at the meeting place during

8.00-9.30 hours, on Thursday, April 9, 2015. The Company employs the barcode system in registration, and to ensure

convenience and rapidity in the registration, the shareholders and/or their proxies are requested to bring Registration

Form per Attachment 12. with barcode as delivered by the Company together with the notice of the Meeting to

present to the registration officer on the Meeting date.

1. In person

1.1

1.2

Contact the Registration desk and submit Registration Form per Attachment 12. with barcode, together

with documentary evidence showing the right to attend the Meeting.

Receive voting cards by agenda items.

2. By proxy

2.1

2.2

Proxy method
The Company has provided Proxy Form B. to the shareholders who are unable to attend the Meeting in

person to appoint other person or the Company’s independent director, namely, Mr. Techapit

Sangsingkeo, as an independent director and Chairman of the Audit Committee, without any interest in the
agenda items proposed in this Annual Ordinary General Meeting of Shareholders, or other person who
attends the Meeting and votes on your behalf. The profile of the independent director is enclosed in
Attachment 11.. The amount of shares cannot be divided for appointment of several proxies for different
voting. Moreover, in voting on each item, the shareholders shall have the right to vote either for, against
or abstain from voting. The shareholders may print out each Proxy Form from the Company’s website:

www.ckpower.co.th. The shareholders may select one of the following forms as applicable:

- Proxy Form A.  a general simple form (for all shareholders).
- Proxy Form B. a form specifying details for granting the proxy, which is delivered to the
shareholders, together with the notice of the Meeting.
(Attachment 12.)
- Proxy Form C.  a form which is used only for foreign shareholders that appoint custodians in Thailand.
However, the Company has prepared Proxy Forms A. B. and C. in accordance with the forms specified by
the Department of Business Development, the Ministry of Commerce.
Contact the document review desk and submit the documents as follows:
- Registration Form per (Attachment 12.) with barcode, together with only one type of the Proxy
Forms, containing correct and complete information and signature of the proxy, and the Company
shall be responsible for stamp duty.

- Documentary evidence to identify the right to attend the Meeting, as applicable.
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http://www.ckpower.co.th/

2.3 Contact the Registration desk and submit the reviewed documents per sub clause 2.2 above.

2.4 Receive voting cards by agenda items.

Procedures for Vote Casting and Rules for Counting of Votes

The Chairman of the Meeting requests the shareholders to vote on each agenda item.
In casting votes, one share is one vote.

Prior to counting votes on each agenda item, the Managing Director Office would suspend the registration. The
registration would be re-opened upon conclusion of the counting of votes on each agenda item. As for the
shareholders or proxies attending the Meeting after the Meeting was called to order, their votes shall be included
only on the agenda items those shareholders or proxies are present at the Meeting, as a result, the number of

shareholders on each agenda item may vary.

In case that shareholders appointing their proxies have clearly voted for, against or abstained from voting on the
respective agenda items, and the Managing Director Office has collected and recorded such votes for processing
in advance in computer, with the legal advisor from The Legists Ltd. to inspect the counting of votes by proxy,

therefore, the proxies attending the Meeting shall not receive the voting cards from the Managing Director Office.

Any shareholders attending the Meeting in person and intending to vote against or abstain shall use voting cards

as provided by the Company, and such shareholders would be required to raise their hand for officers to collect

only the voting cards that vote against or abstain, therefore, all remaining votes shall be deemed to vote for.
In counting of votes, resolutions shall be passed by votes, as follows:

For Agenda Item 1 to Agenda Item 13, resolutions shall be passed by a majority vote of the shareholders who

attend the Meeting and cast votes, except:

Agenda Item 2 :  Operational Results during 2014 is for acknowledgment and requires no resolution;

Agenda Item 6 :  Determination of Remuneration for Directors requires not less than two-thirds of all votes of
the shareholders who attend the Meeting;

Agenda Item 8 :  Approval for Related Parties Transaction requires not less than three-fourths of all votes of the
shareholders who attend the Meeting and have the right to vote, excluding the votes by the
interested shareholders;

Agenda Items 9, 10 and 11:  Approval for Significant Matters, namely, Par Split, Capital Increase and

Amendment of the Memorandum of Association pursuant to Section 107 of the
Public Limited Companies Act B.E. 2535 (1992) requires not less than three-
fourths of all votes of the shareholders who attend the Meeting and have the right to

vote.

As for the agenda item on appointment of directors in respect of which the shareholders may vote on an individual
basis, the Company would collect the voting cards from all shareholders attending the Meeting to ensure the
transparency in the counting of votes which can be requested for review at a later date. As for shareholders

appointing proxies, the Company will examine the casting of votes in the proxy form.
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Upon completion of the consideration of all agenda items, Agenda Item 14 is for answering questions and
listening to shareholders’ suggestions. Any shareholders or proxies wishing to make inquiries or requiring the
Board of Directors or the Management to make further clarification on any issues will inform their names, or

names of proxy grantors in case of proxy, for correct and complete records in the Minutes of the Meeting.

The shareholders are requested to make inquiries and discuss concisely to ensure the efficiency in conducting the

Meeting without any inconvenience caused to other shareholders as a whole.
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Shareholders
CK POWER Public Company Limited

v

v

In person

Proxy Holder

A

.

Registration counter

Inperson

Registration counter

Proxy Holder

A

.

Check Proxy Form

.

Present ID Card

Present Proxy Form, together with ID

Cards of Grantor and Proxy Holder

v

Sign in the registration form

v

Receive the voting cards

v

Enter the Conference Room

v

The Chairman declares the

Meeting open (at 10:00 am)

]

The Chairman proposes the

Meeting agenda in order

v

Any persons wishing to vote against or abstain from voting on any
agenda items shall raise their hand and fill in the voting cards

(only for those who vote against or abstain)

v

The officers collect the voting cards only from those who vote against
or abstain and conclude the voting results (except for Item 5 in which

the officers will collect the voting cards from all shareholders

i

The Chairman informs the Meeting of the conclusion of the voting

*Please return the voting cards of every item to the Company’s officers upon completion of the Meeting.
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Attachment 15.

Articles of Association relating to Shareholders’ Meeting and Votes for Agenda Items

Meeting of Shareholders

Article 34.

Article 36.

Article 37.

Atrticle 40.

The Board of Directors shall convene an annual ordinary general meeting of shareholders within
four (4) months from the last day of the accounting period of the Company, at the locality in which
the Company’s head office is situated or adjacent province or elsewhere as the Chairman of the

Board of Directors may deem appropriate.

In each shareholders’ meeting, the shareholders having the right to attend the meeting and vote
shall have their names in the register of shareholders on the date specified by the Board of
Directors, and the number of shares of each shareholder for the right to vote shall be in accordance
with that specified in the register of shareholders on the same date, without prejudice to the rights
of such persons in case of any change of information in the register of shareholders on the date of

the shareholders’ meeting.

In calling a shareholders’ meeting, either an ordinary general meeting or extraordinary general
meeting, the Board of Directors shall prepare a notice of the meeting specifying the place, date,
time, agenda and the matters to be proposed to the meeting, together with appropriate details
stating clearly whether they will be for acknowledgement, for approval or for consideration,
including the opinions of the Board of Directors on the said matters, and shall send the same to the
shareholders and the registrar for information not less than seven (7) days prior to the meeting.
Publication of notice of the meeting shall also be made in a newspaper for three (3) consecutive

days at least three (3) days prior to the meeting.

In every shareholders’ meeting, there shall be not less than twenty-five (25) shareholders present in
person or by proxy (if any) or not less than one half (1/2) of the total number of shareholders and
holding shares in aggregate not less than one-third (1/3) of the total number of shares sold, to

constitute a quorum.

If, after one (1) hour from the time scheduled for the shareholders’ meeting, the number of
shareholders is insufficient to form a quorum as specified, if such shareholders’ meeting is
convened at the request of shareholders, it shall be cancelled. If such shareholders’ meeting is not
convened at the request of shareholders, the meeting shall be called again and in such case, notice
calling for the meeting shall be sent to shareholders not less than seven (7) days before the date of

the meeting. In the latter meeting, a quorum is not compulsory.
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Atrticle 41.

Article 45.

The Chairman of the Board of Directors shall preside over the shareholders’ meeting. If the
Chairman is not present in the meeting or is unable to perform his or her duties, the Vice-
Chairman, if available, shall preside over the meeting. If there is no Vice-Chairman, or the Vice-
Chairman is not present in the meeting or is unable to perform his or her duties, the meeting shall

elect one of the shareholders attending the meeting to preside over the meeting.

Business to be transacted at the annual ordinary general meeting is at least as follows::

@) Acknowledgement of the report of the Board of Directors proposed to the meeting on the
Company’s results of operation during the preceding year;

) Consideration and approval of the statement of financial position and profit and loss
account of the preceding accounting period,;

3) Consideration of the appropriation of profits, the payment of dividend and the
appropriation of legal reserve;

4) Consideration of the election of directors in place of those who are due to retire by rotation
and fixing of directors’ remuneration;

5) Consideration of the appointment of an auditor and fixing of remuneration; and

(6) Other business.

Attendance of Meeting of Shareholders by Proxy and Shareholders’ Voting Right

Article 38.

Article 39.

Atrticle 44.

A shareholder may appoint another person of legal age as his or her proxy to attend a shareholders’
meeting and vote on his or her behalf. The instrument appointing proxy shall be dated and signed
by the shareholder giving proxy and shall be in the form as prescribed by the registrar and shall
contain at least the following particulars:

(a)  The number of shares held by the shareholder;

(b) Name of the proxy;

(¢)  The number of such meeting for which the proxy is appointed to attend and vote.

The said instrument shall be delivered to the Chairman of the Board of Directors or a person

entrusted by the Chairman of the Board of Directors prior to the proxy’s attending the meeting.

In case of proxy, proxy holders, whether they be shareholders or not, shall have the right to vote

per the number of votes granted to the proxy in addition to votes in the capacity as a shareholder.

Unless otherwise stipulated in these Articles of Association, in casting votes in every shareholders’
meeting, whether on a show of hands or a poll, one (1) share shall have one (1) vote. In the event
that a shareholder has a personal interest in any matter, such shareholder shall have no right to vote
on such matter, except voting for director election. The resolutions of the shareholders’ meeting

shall require:
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(1) In normal case, a majority of votes of the shareholders who attend the meeting and cast
votes. In the case of an equality of votes, the Chairman of the meeting shall have an

additional casting vote;

(2) In the following cases, a resolution shall be passed by affirmative votes of not less than
three-fourths (3/4) of the total number of votes of the shareholders who attend the meeting

and have the right to vote:

(a) The sale or transfer of the whole or substantial part of the Company’s business to other

person;

(b) The purchase or acceptance of transfer to the Company of the business of a public

limited company or private company;

(c) The execution, amendment or termination of contracts relating to the leasing out of the
whole or substantial part of the Company’s business, the assignment to any other
persons to manage the Company’s business, or the consolidation of its business with

other person for profit and loss sharing;
(d) The amendment of the Memorandum of Association or the Articles of Association;

(e) The increase or decrease of the Company’s capital or the issuance of debentures for

public offering;

(f)  The amalgamation or dissolution of the Company.

Board of Directors

Article 19.

Except for those specified in Article 24, the shareholders’ meeting shall elect directors in

accordance with the following rules and procedures:
(1) Each shareholder shall have one vote for every one share held by that shareholder.

(2) Each shareholder may vote to elect one or several persons as directors, but it shall not exceed

the number of directors to be elected at that time.

(3) In case a shareholder exercises his or her votes to elect more than one person as director, the
shareholder may exercise all his or her votes to each such person and may not allot his or her

votes to any person in any number.

(4) The candidates receiving the highest number of votes in descending order shall be elected as
directors to fill the number of directors to be elected at that time. If there is a tie for the last to
be elected and this exceeds the said number of directors to be clected at that time, the
Chairman of the meeting shall cast the final vote to fill the number of directors to be elected at

that time.
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Atrticle 20.

At every annual general meeting, at least one-third (1/3) of the number of directors shall vacate
their office. If the number of directors is not a multiple of three (3), then the number nearest to

one-third (1/3) must retire from office.

The directors to retire during the first and second years following the registration of the Company
shall be drawn by lots. In each subsequent year, the directors who have been in office for the

longest term shall retire. A retiring director is eligible for re-election.

Remuneration of Directors

Article 33.

The Company shall not pay any money or any other property to directors, except remuneration for
directors. Directors have the right to receive remuneration, meeting allowances, consideration and
welfares from the Company in the form of honorarium, bonus or other benefits in other forms, in
accordance with the Articles of Association or with the approval of the shareholders’ meeting, with
a resolution passed by a vote of not less than two-thirds of all votes of the shareholders attending
the meeting, which may be a fixed amount or in accordance with the rules, and may be periodically
fixed or permanently fixed until changed. Directors may receive per diem and welfares according

to the Company’s regulations.

The provisions of paragraph one hereof shall not affect the rights of the Company’s staff or
employees, who have been elected as director(s), to receive remuneration and benefits in the

capacity as staff or employees of the Company.

Accounts, Finance and Auditing

Article 53.

The annual ordinary general meeting shall appoint the auditor and fix the remuneration of the
auditor. A retiring auditor is eligible for re-election. Director, staff, employee or person holding
any position in the Company, during holding the said position, shall not be elected to be the
Company’s auditor. The Company shall arrange for the auditor rotation in accordance with the

rules as specified in the laws on securities and exchange and/or other relevant laws.

Dividend and Reserve

Atrticle 54.

Payment of dividends from money other than profit, including retained earnings, is not allowed.

In the case where the Company still has accumulated losses, payment of dividends is prohibited.

Dividends shall be equally distributed according to the number of shares and the payment of

dividends requires the approval of a shareholders’ meeting.

The Board of Directors may pay interim dividends to the shareholders from time to time when the
Board of Directors finds that the Company has sufficient profit and a report thereof shall be made

to the next shareholders’ meeting.

Where the shares in the Company have not yet been completely sold according to the number of

shares registered or where the Company has already registered a capital increase, the Company
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Article 55.

may pay dividends, in whole or in part, by issuing new ordinary shares to the shareholders, subject

to the approval of a shareholders’ meeting.

The payment of dividends shall be made within one (1) month from the date the resolution was
passed by the shareholders’ meeting or by a meeting of the Board of Directors, as the case may be.
Written notices thereof shall be sent to the shareholders and published in a newspaper for at least
three (3) consecutive days. No interest can be charged against the Company if such dividend

payment is made within the time specified by the laws.

The Company must appropriate to a reserve fund, from the annual net profit at least five percent of
the annual net profit less the total accumulated loss brought forward (if any) until the reserve fund
reaches an amount not less than ten percent of the registered capital of the Company. Apart from
the foregoing, the Board of Directors may propose to a shareholders’ meeting to pass a resolution
to appropriate amounts to other reserve funds as it may deem feasible in running the Company’s

business.

Capital Increase, Issuance, Offering and Transfer of Securities

Article 56.

Article 57.

Article 59.

The Company may increase its registered capital by issuing new shares. The issuance of such

shares may be made after:

(1) all shares have been sold and paid-up in full, or in case where all shares have not yet been
sold, the remaining shares shall be those issued to accommodate convertible debentures or

warrants;

(2)  the shareholders” meeting has passed a resolution by not less than three-fourths (3/4) of all

votes of the shareholders who attend the meeting and have the right to vote; and
(3)  such resolution has been registered for change of the registered capital with the registrar

within the time as specified by the laws.

The shares issued under Article 56 may be offered for sale, in whole or in part, and may be offered
to the shareholders in proportion to the number of shares held by each of them or may be offered to
the public or other persons, in whole or in part, subject to the resolution of the shareholders’

meeting and the applicable rules under the laws on securities and exchange.
The issuance, offering and transfer of securities to the public or any persons shall be in accordance
with the laws on public limited company and the laws on securities and exchange.

The transfer of any types of securities listed on the Stock Exchange of Thailand other than ordinary

shares shall be in accordance with the laws on securities and exchange.

The term “securities” refers to such securities as defined by the laws on securities and exchange.
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8.

Other Matters

Article 46. If the Company or a subsidiary as defined by the laws on securities and exchange agrees to
undertake a connected transaction or an acquisition or disposal of material assets of the Company
under the rules as specified in the laws on securities and exchange, the Company shall comply with

the rules and procedures regarding such matters.
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Attachment 16.

Map of the Meeting Place

Supannika Room on the 4"F loor, No. 587 Viriyathavorn Building,

Sutthisarnvinitchai Road, Dindaeng Subdistrict, Dindaeng District, Bangkok
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Travel Instructions:
®  MRT: Sutthisan Station (Exit No. 1 at Sutthisan Police Station)
® Bus:

B Ratchadapisek Road: Bus Nos. 185, 517, 514, 206

B Vibhavadi Rangsit Road: Bus Nos. 129, 138, 107, 24

® (Car:

B Vibhavadi Rangsit Road:

O  From Dindaeng Expressway off-ramp, turn right at Sutthisan Intersection to enter Sutthisarnvinitchai
Road for around 500 meters from Sutthisan Intersection, Viriyathavorn Building is on the left hand side.

O From Lat Phrao Intersection, turn left at Sutthisan Intersection to enter Sutthisarnvinitchai Road for
around 500 meters from Sutthisan Intersection, Viriyathavorn Building is on the left hand side.

B Ratchadapisek Road:

O  From Ratchada - Rama IX Intersection, turn left to enter Sutthisan Road, go straight around 800 meters,
Viriyathavorn Building is on the right hand side.

O  From Ratchada - Lat Phrao Intersection, take a U-turn at Huay Kwang Intersection and turn left to enter

Sutthisan Road, go straight around 800 meters, Viriyathavorn Building is on the right hand side.
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