Subject:
To:

Enclosure

NOTICE is hereby given that the 2019 Annual General Meeting of Shareholders of Raimon Land Public
Company Limited (the “Company”) will be held on Monday, April 29, 2019, at 2.00 p.m., at Surasak
Ballroom, 11" Floor, Eastin Grand Hotel Sathorn, 33/1 South Sathorn Road, Yannawa, Sathorn, Bangkok

April 12, 2019

Invitation to the 2019 Annual General Meeting of Shareholders

Shareholders

1.

Copy of the minutes of the Extraordinary General Meeting of Shareholders
No. 1/2018

The 2018 Annual Report of the Board of Directors comprising a copy of the
audited financial statements of the Company for the fiscal year ended December
31, 2018, which has been audited by a certified public accountant in QR Code
format

Information of the candidate for the election of Directors to replace the Directors
who will retire by rotation

Information Memorandum on the Acquisition of Assets of Raimon Land Public
Company Limited regarding the Investment in the ONE CITY CENTRE Project

Information Memorandum on the Acquisition of Assets and Connected
Transaction of Raimon Land Public Company Limited regarding the Acquisition
of Assets of Raimon Land Nineteen Company Limited from a Connected Person

Opinion of the Independent Financial Advisor on the Acquisition of Assets and
Connected Transaction of Raimon Land Public Company Limited

Profiles of the Independent Director for the Appointment of Proxy by the
Shareholders and the definition of Independent Directors

The Articles of Association of Raimon Land Public Company Limited relating to
the shareholders meeting

List of documents or evidence identifying the shareholder or proxy which shall be
presented on the date of the shareholders meeting

10. Map of the venue of the meeting

11. Proxy form

to consider the following agendas:

Agenda 1

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

Shareholders No. 1/2018

Facts and rationale

The Company prepared a copy of the Minutes of the Extraordinary General Meeting

of Shareholders No. 1/2018 held on October 11, 2018 and submitted to the Stock
Exchange of Thailand (the “SET”) within 14 days from the date of the meeting as
required by laws and submitted to the Department of Business Development, the
Ministry of Commerce (the “DBD”) within the period required by laws, including
published the said Minutes of the Extraordinary General Meeting of Shareholders
No. 1/2018 on the Company’s website in order to be another portal to communicate

with shareholders. Nevertheless, there was no opposition or request to amend the said
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Agenda 2

Minutes. The details of which are as set out in Enclosure 1 (Copy of the minutes of
the Extraordinary General Meeting of Shareholders No. 1/2018) which has been
delivered to the shareholders together with this invitation.

Opinion of the Board of Directors

The Board of Directors have considered and viewed that Minutes of the Extraordinary
General Meeting of Shareholders No. 1/2018 has been correctly and completely
recorded. Therefore, it is appropriate to propose to the 2019 Annual General Meeting
of Shareholders to consider and certify the said Minutes.

Voting

The resolution of this agenda item requires a simple majority vote of the total votes of
shareholders attending the meeting and casting their votes, excluding the abstention in
the calculation base.

To consider and acknowledge the Company’s operating results for the fiscal year
ended December 31, 2018, the 2018 Annual Report of the Board of Directors and
the Company’s business plan and strategy

Facts and rationale

The Company has summarized the Company’s operating results and the key changes
of the Company occurred during the fiscal year ended December 31, 2018 in the 2018
Annual Report of the Board of Directors, including the Company’s business plan and
strategy. The details of which are as set out in Enclosure 2 (the 2018 Annual Report of
the Board of Directors) which has been delivered to the shareholders together with this
invitation.

Opinion of the Board of Directors

The Board of Directors have considered and deemed appropriate to propose to the 2019
Annual General Meeting of Shareholders to consider and acknowledge the Company’s
operating results for the fiscal year ended December 31, 2018, the 2018 Annual Report
of the Board of Directors and the Company’s business plan and strategy, as per the
above details.

Voting

This agenda item is for acknowledgement and no casting vote is required.
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Agenda 3

Agenda 4

To consider and approve the audited financial statements of the Company for the
fiscal year ended December 31, 2018

Facts and rationale

Section 112 of the Public Company Limited Act B.E. 2535 (1992) (as amended) (the
“PCL Act”) and Article 43 of the Company’s Article of Association require that the
Company shall prepare the financial status statements and the profit and loss statements
at the end of every fiscal year to propose to an annual general meeting of shareholders
in every year for consideration and approval.

The Company has prepared the financial status statements and the profit and loss
statements of the Company for the fiscal year ended December 31, 2018, which have
been audited by a certified public accountant and reviewed by the Audit Committee,
including obtained the approval from the Board of Directors. The details of which are
as set out in Enclosure 2 (A copy of the audited financial statements of the Company
for the fiscal year ended December 3 7, 2018, which has been audited by a certified
public accountant) which has been delivered to the shareholders together with this
invitation.

Opinion of the Board of Directors

The Board of Directors have considered and deemed appropriate to propose to the 2019
Annual General Meeting of Shareholders to consider and approve the financial position
statements and the profit and loss statements of the Company for the fiscal year ended
December 31, 2018 which have been audited by a certified public accountant and
reviewed by the Audit Committee, including obtained the approval from the Board of
Directors, as per the above details.

Voting

The resolution of this agenda item requires a simple majority vote of the total votes of
shareholders attending the meeting and casting their votes, excluding the abstention in
the calculation base.

To consider and approve the appropriation of the net profit of the year 2018 as a
legal reserve and the dividend payments for the year 2019

Facts and rationale

Pursuant to Section 116 of the PCL Act and Article 46 of the Company’s Articles of
Association, the Company must allocate part of the annual net profit as a reserve fund
in an amount of not less than 5 percent of the annual net profit less the sum of
accumulated loss brought forward (if any) until the reserve fund amounts to not less
than 10 percent of the registered capital, unless the Articles of Association of the
Company or other law requires for a greater amount of the reserve fund.

The Company currently has Baht 4,268,262,367 of registered capital and legal reserve
of Baht 109,000,000, before the appropriation, equivalent to 4.42 percent of the
Company’s registered capital which is still less than 10 percent of the registered capital.
However, the Company sustains a net profit of Baht 492,018,512 according to the
Company’s separate financial statements for the fiscal year ended December 31, 2018.
It is appropriate to propose to the 2019 Annual General Meeting of Shareholders to
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consider and approve the appropriation of the net profit of the year 2018 at Baht
25,000,000 as a legal reserve.

Pursuant to Section 115 of the PCL Act and Article 45 of the Company’s Articles of
Association, no dividend shall be paid out of funds other than profit and in the case
where the company still sustains an accumulated loss, no dividend shall be paid. In
addition, the Company has a policy to pay dividend not more than 50 percent of net
profit, according to the standalone financial statements, after tax and all legal reserves
when the Company has profit and no accumulated loss.

In this regard, the Company has the unappropriated retained earnings from the
Company’s operating results according to the Company’s financial status statements
for the fiscal year ended December 31, 2018 in the amount of Baht 1,916,757,407. The
Company, therefore, proposes to the 2019 Annual General Meeting of Shareholders to
consider and approve the dividend payments from the Company’s unappropriated
retained earnings at the rate of Baht 0.015 per share, or equivalent to Baht
62,587,261.91 in total, or representing 3.27 percent of the Company’s unappropriated
retained earnings.

A comparison of the dividend payments from the Company’s operating results in the
previous years are detailed as follows.

Details of dividend payment Year 2019 Year 2018 Year 2017
(as proposed)

1. Net profit (business 492,018,512 N/A* 149,604,144
specific) (Baht)

2. Number of the Company’s  4,172,484,127 3,575,483,607 3,575,483,607
issued shares (Shares)

3. Amount of dividend paid 0.015 0.0313 0.07
per share (Baht)

4. Total amount of dividends  62,587,261.91 111,912,637 250,283,852

paid (Baht)
5. Percentage of the net N/A* N/A* 167.30
profit (Percent)
Remark:

*The dividend payment of the year 2018 and 2019 is considered based on the retained
earnings.

However, the right to receive the dividend is uncertain unless the 2019 Annual General
Meeting of Shareholders grants approval.

In this regard, the Company will pay the dividend to the shareholders whose name

appeared on the Company’s share register book on May 9, 2019 (Record Date) and the
dividend will be paid on the May 28, 2019.
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Opinion of the Board of Directors

The Board of Directors have considered and deemed appropriate to propose to the 2019
Annual General Meeting of Shareholders to consider the following matters:

(1) to approve the appropriation of the net profit as a legal reserve at
Baht 25,000,000 as the Company sustains a net profit according to the
Company’s standalone financial statements for the fiscal year ended December
31, 2018; and

(2 to approve dividend payment to the shareholders from the Company’s
accumulated profit at the rate of Baht 0.015 per share, totaling Baht
62,587,261.91 as per the above details.

Voting

The resolution of this agenda item requires a simple majority vote of the total votes of
shareholders attending the meeting and casting their votes, excluding the abstention in
the calculation base.

Agenda 5 To consider and approve the election of directors to replace those who will retire
by rotation
Facts and rationale
Pursuant to Section 71, paragraph two of the PCL Act and Article 16 of the Company’s
Acrticles of Association, at every annual general shareholder meeting, one-third of the
directors, or if it is not a multiple of three, then the number nearest to one-third shall
retire from the office and such retired directors may be re-elected. At the 2019 Annual
General Meeting of Shareholders, there are 3 directors who shall retire by rotation,
detailed as follows:
Names of Directors who Position Number of ~ Number of Term of
retire by rotation Board of  Subcommittee directorship
Directors’ meeting in the
meeting attendance in  Company
attendance the year 2018
in the year
2018
1. Mr. Lee Chye Tek Lionel Chairman of 12/12 14/14 6.1 years
the Executive
Committee/
Member of the 4/4
Enterprise Risk
Management
Committee
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2. Mr. Sataporn Amornvorapak Executive 12/12 14/14 5.8 years

Director

Member of the 4/4
Enterprise Risk
Management
Committee

3. Mr. Waroon Warawanisha Executive 11/11 77 1.2 year

Director

* Mr. Waroon Warawanisha has been appointed as the Member of the Executive Committee
on June 20, 2018.

Agenda 6

In this regard, the Nomination and Remuneration Committee has reviewed the
gualifications of the 3 directors who will retire by rotation at the 2019 Annual General
Meeting of Shareholders and views that such 3 persons have knowledge, capability,
experience and expertise that will benefit the Company’s operation. The 3 directors are
gualified and do not possess any prohibited characteristics under the PCL Act and the
Securities and Exchange Act B.E. 2535 (as amended) and other relevant regulations.
The details of which are as set out in Enclosure 3 (Information of the candidate for
the election of Directors to replace the Directors who will retire by rotation) which
has been delivered to the shareholders together with this invitation.

Opinion of the Board of Directors

The Board of Directors (by the Directors having no conflict of interest) have considered
and deemed appropriate to propose to the 2019 Annual General Meeting of
Shareholders to consider and approve the re-election of (1) Mr. Lee Chye Tek Lionel
(2) Mr. Sataporn Amornvorapak and (3) Mr. Waroon Warawanisha for another term
of the Board of Directors’ office.

Voting

The resolution of this agenda item requires a simple majority vote of the total votes of
shareholders attending the meeting and casting their votes, excluding the abstention in
the calculation base.

To consider and approve the directors’ remuneration and bonus for the year 2019

Facts and rationale

According to Section 90 of the PCL Act and Article 14 of the Articles of Association
of the Company, the directors of the Company are eligible to receive remuneration
from the Company in the form of reward, meeting allowance, per diem, bonus or in
other forms as decided by the shareholders meeting. In addition, such remuneration
shall be specified in a fixed amount, or in principle, or prescribe the remuneration
criteria applicable from time to time or applicable until the shareholders meeting
resolves to change. Moreover, the directors shall be entitled to receive any other
welfare according to the Company’s rule.

The directors’ remuneration for the year 2019 is determined in the amount of not
exceeding Baht 9,000,000, whereby the Board of Directors shall be authorized to
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allocate the monetary remuneration to the directors for the year 2019 as deemed
appropriate. In this regard, the Nomination and Remuneration Committee has
considered based on the Company’ operating result of the previous year together with
the comparison referred to the business in the same industry and the average amount
of the directors’ remuneration of other businesses with the same size of the Company
including the growth of business and profit of the Company. Therefore, the Company
proposes to the 2019 Annual General Meeting of Shareholders to consider and approve
the directors’ remuneration and bonus for the year 2019 detailed as follows.

(1) Propose for the determination of Directors’ monthly remuneration as detailed
in the table of comparison of the directors’ remuneration for the year 2019 and
2018 as follows.

Proposed remuneration for the year 2019
Monthly
Names of Directors | Remuneration N Monthly Total
2018 (Baht) Position Remuneration per | Monthly
position (Baht) Fee (Baht)
1.Prof. Dr. Surakiart Chairman of the Board of
Sathirathai 250,000 Directors 250,000 250,000
Director 29,000
Chairman of the Audit
. . 35,000
Z.ggmlzith&ZT 63,000 Committee 79,000
g Member of the Nomination
and Remuneration 15,000
Committee
3.Ms. Nuch 28,000 Director 29,000 29,000
Kalyawongsa
Director 29,000
Member of the Audit
. : 25,000
4.¥hri.raKI(r;25al 64,000 Committee 74,000
Chairman of the Nomination
and Remuneration 20,000
Committee
Director 29,000
5.Mr. Bancha
Wudhiprecha 46,000 "\ rember of the Audit 25000 Sl
Committee
Total (Baht) 451,000 486,000 486,000

The Directors who hold the position of executive will not receive the remuneration as a director since
such directors receive the remuneration in the form of a monthly salary as an employee of the Company.
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Agenda 7

2 Director’s Bonus

The Nomination and Remuneration Committee has considered and deemed appropriate
to propose to authorize the Board of Directors to allocate the bonuses to the Directors
for the year 2019 as deemed appropriate. In this regard, the combined total of the
bonuses and the above monthly remuneration shall not exceed Baht 9,000,000.

Opinion of Board of Directors

The Board of Directors have considered and deemed appropriate to propose to the 2019
Annual General Meeting of Shareholders to consider and approve the remuneration
and bonuses of the directors for the year 2019 as per the above details.

Voting

The resolution of this agenda item requires a vote of not less than two-thirds of the total
votes of shareholders attending the meeting and casting their votes, including the
abstention in the calculation base.

To consider and approve the appointment of auditors and determination of the
auditors’ remuneration for the fiscal year 2019

Facts and rationale

Pursuant to Section 120 of the PCL Act, it requires that the annual general meeting of
shareholders shall appoint the auditor and determine the auditor’s remuneration every year
and the existing auditors are eligible to be reappointed.

In addition, according to the Notification of the Capital Market Supervisory Board No. Tor
Jor. 44/2556 regarding the Rules, Criteria and Procedures for Disclosures of Financial
Status and the Operating Results of the Company Issuing Securities, the company shall
arrange for the rotation of the auditor(s) if such auditor(s) have performed the duties for
5 consecutive fiscal years, whereby the Company is not required to engage a new audit
firm. The Company may appoint any other auditors in the existing audit firm to replace
the existing auditors.

The Audit Committee has considered and recommended the Board of Directors to appoint
Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd. as the Company’s auditors for the fiscal
year ended December 31, 2019 and appoint any of the following auditors to review and
give opinion on the Company’s financial statements:

1. Mr. Chavala Tienpasertkij Certified Public Accountant No. 4301
(never certified the Company’s financial
statements); and/or

2. Dr. Kiatniyom Kuntisook Certified public accountant No. 4800
(never certified the Company’s financial
statements); and/or

3. Dr. Suwatchai Meakhaamnouychai Certified Public Accountant No. 6638

(never certified the Company’s financial
statements); and/or
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4. Mr. Nantawat Sumraunhant Certified Public Accountant No. 7731
(never certified the Company’s financial
statements)

In this regard, the Audit Committee views that none of the proposed auditors have
relationship or conflict of interests with the Company, executives, major shareholders
or any related person thereof. Therefore, the auditors are independent to audit and give
opinion on the financial statements of the Company. Moreover, the auditors have
satisfactory experience with the qualifications that are not contrary to the SET
regulations.

Additionally, the Company deems appropriate to propose to the 2019 Annual General
Meeting of Shareholders to consider and approve the auditors’ remuneration in the
amount of not exceed Baht 1,860,000. The comparison of the auditors' remuneration
of the Year 2019 and 2018 are as set out below.

Table of Comparison of the Auditors' Remuneration for the Year 2019 and 2018

Auditors'

. Fiscal Year 2019 Fiscal Year 2018
Remuneration
. Not exceeding Baht Not exceeding Baht
1. Auditfee 1,860,000 1,920,000
2. Other service fee None None

Remark In the case that the auditors of the Company’s subsidiaries are from other
audit firm, the Board of Directors will control for the completion of the financial
statements on time.

Opinion of Board of Directors

The Board of Directors, with the recommendation of the Audit Committee, have
considered and deemed appropriate to propose to the 2019 Annual General Meeting of
Shareholders to consider and approve the appointment of the auditors from Deloitte
Touche Tohmatsu Jaiyos Audit Co., Ltd. and the determination of auditors’
remuneration in the amount of not exceed Baht 1,860,000.

Voting

The resolution of this agenda item requires a simple majority vote of the total votes of
the shareholders attending the meeting and casting their votes, excluding the abstention
in the calculation base.

Agenda 8 To consider and approve the reduction of the Company’s registered capital by
cancelling the authorized but unissued shares of the Company and the
amendment to Clause 4. of the Memorandum of Association of the Company to
be in line with the reduction of the Company’s registered capital

Facts and rationale

The Company has 95,778,240 authorized but unissued shares, with a par value of
Baht 1 per share, that were issued to reserve the exercise of the warrants to purchase
the Company’s ordinary shares (RML-WB), which was already expired on November
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15, 2018. Therefore, it is deemed appropriate to propose to the 2019 Annual General
Meeting of Shareholders to consider and approve the reduction of Company’s
registered capital of Baht 95,778,240 from the existing registered capital of Baht
4,268,262,367 to Baht 4,172,484,127 by cancelling 95,778,240 authorized but unissued
shares, with a par value of Baht 1 per share.

Following such reduction of the registered capital, the Company’s registered capital
will be totalling Baht 4,172,484,127 divided into 4,172,484,127 ordinary shares, with
a par value of Baht 1 per share, which are 4,172,484,127 paid-up ordinary shares.

In addition, to be in line with the reduction of the Company’s registered capital, it is
deemed appropriate to propose to the 2019 Annual General Meeting of Shareholders
to consider and approve the amendment to Clause 4. of the Company’s Memorandum
of Association by adopting the following wordings:

“Clause 4 Registered Capital 4,172,484,127 Baht  (Four thousand one hundred
seventy two million
four hundred eighty four
thousand one hundred
twenty seven Baht)

Divided into 4,172,484,127 shares  (Four thousand one hundred
seventy two million
four hundred eighty four
thousand one hundred
twenty seven Shares)

Par value per Baht 1 (One Baht)
share

Divided into

Ordinary shares 4,172,484,127 shares  (Four thousand one hundred
seventy two million
four hundred eighty four
thousand one hundred
twenty seven Shares)

Preference shares - shares ( - )”?

In this regard, it is proposed that any person desighated by the Board of Directors to register
the amendment to the Memorandum of Association of the Company with the Department of Business
Development of the Ministry of Commerce, shall be empowered to amend and adjust the above
wordings to be in line with the registrar’s order.

Opinion of the Board of Directors

The Board of Directors have considered and deemed appropriate to propose to the 2019
Annual General Meeting of Shareholders to consider the following matters:

1) to approve the reduction of Company’s registered capital of Baht 95,778,240
from the existing registered capital of Baht 4,268,262,367 to Baht
4,172,484,127 by canceling 95,778,240 authorized but unissued shares, with a
par value of Baht 1 per share; and
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Agenda 9

(2 to approve the amendment to Clause 4. of the Company’s Memorandum of
Association to be in line with the reduction of the Company’s registered capital
as per the above details.

Voting

The resolution for this agenda item requires a vote of not less than three-fourths of the
total number of votes of the shareholders attending the meeting and entitling to vote,
including the abstention in the calculation base.

To consider and approve the investment in the ONE CITY CENTRE Project,
a commercial building development project

Facts and rationale

Reference is made to the Board of Director’s Meeting No. 7/2559, held on November
10, 2016, which passed a resolution to approve the entry into a long-term 30-year lease
of a plot of land in the vicinity of Ploenchit Road, with a total area of 6 rai and 28 square
wah and currently, the lessor has delivered such leased land to the Company.

To start the Company’s strategy for revenue growth by the business diversification,
which will also enhance the competitive edge and increase the business opportunities of
the Company, it is deemed appropriate to propose to the 2019 Annual General Meeting
of Shareholders to consider and approve the investment in the ONE CITY CENTRE
Project, a commercial building development project (the “OCC Project”), on the leased
land as mentioned above by RML 548 Company Limited (“RML548"), the Company’s
wholly owned subsidiary, for a total investment value of Baht 8,771.44 million (the
“Investment in the OCC Project”), divided into construction cost and other expenses
in the amount of Baht 5,449.46, and rent payable for the leased land approved at the
Board of Director’s Meeting No. 7/2559, held on November 10, 2016 in the amount of
Baht 3,321.98 million (the “Leased Land Rent”).

The OCC Project is a grade A 61-storey office building with a net leasable area of
approximately 59,949 square meters, comprising office space of approximately 54,649
square meters and retail space of approximately 5,300 square meters, located on a total
area of 6 rai and 28 square wabh in the vicinity of Ploenchit Road, which is a prime area
surrounded by various facilities, such as the Ploenchit BTS Station, Central Embassy
and Central Chidlom, under a 30-year long-term lease, which the Company already
registered such leasehold with the Department of Lands.

The Investment in the OCC Project constitutes an acquisition of assets pursuant to the
Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules
on Entering into Material Transactions Deemed as Acquisition or Disposal of Assets
dated August 31, B.E. 2551 (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 and Disposition of Assets,
B.E. 2547 (as amended) (the “Notifications on Acquisition or Disposition”). The
value of the transaction as calculated based on the total value of consideration criterion,
which results the highest transaction value, is equivalent to 72.07 percent, divided into
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1) the construction cost and other expenses of 38.03 percent and 2) the rental of leased
land of 34.04 percent’.

In this regard, within the past six months, the Company has entered into an acquisition
transaction, in respect of the right to use the “klapsons” trademark to operate its
hospitality business for a period of 10 years from January 1, 2019 to December 31,
2028 where the Company will pay a licensing fee in the amount of not exceed Baht
19,806,228. The value of such transaction calculated according to the total value of
consideration criterion is 0.15 percent, which is based on the Company’s audited
consolidated financial statements for the fiscal year ended September 30, 2018.

In addition, the Board of Directors propose to the 2019 Annual General Meeting of
Shareholders to consider and approve the acquisition of assets of Raimon Land
Nineteen Company Limited (the details of which are as set out in the Information
Memorandum of the Acquisition of Assets and Connected Transaction of Raimon
Land Public Company Limited regarding the Acquisition of Assets of Raimon Land
Nineteen Company Limited from a Connected Person (Enclosure 5)), together with
the consideration and approval for the Investment in the OCC Project. The transaction
value of the Acquisition of Assets of Raimon Land Nineteen Company Limited as
calculated based on the total value of consideration criterion, which results the highest
transaction value, is equivalent to 1.33 percent. Such calculation is according to the
Company’s audited consolidated financial statements for the fiscal year ended
December 31, 2018.

The transaction value of such three transactions as calculated under Notifications on
Acquisition or Disposition, based on the total value of consideration criterion, the
highest total transaction value is equivalent to 73.55 percent, which is more than 50
percent, but lower than 100 percent. The Investment in the OCC Project is, therefore,
deemed as a Class 1 Transaction pursuant to the Notifications on Acquisition or
Disposition.

The Company, therefore, is required to prepare the information memorandum of the
acquisition of assets in order to disclose to the SET, convene the shareholders’ meeting
to consider and approve the entry into the transaction with a vote of not less than three-
fourths of the total number of votes of the shareholders attending the meeting and
entitling to vote, excluding the vote of the shareholder having conflict of interest in the
calculation base and the Company is required to appoint the independent financial
advisor to provide an opinion on the proposed transaction for further decision-making
of the shareholders. In this regard, the Company has appointed Asset Pro Management
Company Limited as the independent financial advisor to provide an opinion on the
proposed transaction for further decision-making of the shareholders. The details
related to the Investment in the OCC Project transaction are as set out in the Enclosure
4 (Information Memorandum on the Acquisition of Assets of Raimon Land Public
Company Limited regarding the Investment in the ONE CITY CENTRE Project) and
Enclosure 6 (Opinion of the Independent Financial Advisor on the Acquisition of

Assets and Connected Transaction of Raimon Land Public Company Limited) which
have been delivered to the shareholders together with this invitation.

In this regard, it is deemed appropriate to propose to the 2019 Annual General Meeting
of Shareholders to consider and approve the authorization of the authorized directors

! The transaction value is according to the approval of the Board of Director’s Meeting No. 7/2559, held on
November 10, 2016.
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Agenda 10

of the Company and/or any person(s) authorized by such persons shall be empowered
to proceed any required proceeding and relevant to the Investment in the OCC Project
including, but not limited to (a) the negotiation for the terms and conditions of the
contract of construction, system work, and other works relevant to the Investment in
the OCC Project (b) the determination and/or amendment of any details relevant to the
Investment in the OCC Project (c) the execution of the agreements and documents
relevant to the Investment in the OCC Project, including but not limited to the contract
of construction, system work, and other works relevant to the OCC Project (d) the
execution of the applications for permission, including other required documents and
evidence for the Investment in the OCC Project, including arrangement and submission
of applications for such permission, documents and evidence to the relevant authorities
and (e) the undertaking of any other proceeding required for and relevant to the
Investment in the OCC Project until its completion.

Opinion of the Board of Directors

The Board of Directors have considered and deemed appropriate to propose to the 2019
Annual General Meeting of Shareholders to consider and approve the Investment in
the OCC Project including the authorization of the authorized directors of the Company
and/or any person(s) authorized by such persons to be empowered to proceed any
required proceeding and relevant to the Investment in the OCC Project as per the above
details.

Voting

The resolution for this agenda item requires a vote of not less than three-fourths of the
total number of votes of the shareholders attending the meeting and entitling to vote,
including the abstention in the calculation base and excluding the vote of shareholder
having conflict of interest. However, there is no shareholder having conflict of interest
in this agenda item.

To consider and approve the acquisition of assets of Raimon Land Nineteen
Company Limited from a connected person

Facts and rationale

The Extraordinary Meeting of Shareholders No. 1/2561 of the Company, held on
October 11, 2018, had passed a resolution to approve the investment in the assets of
KPN Land Company Limited (“KPNL”) via an entire business transfer (the
“Transaction of Investment in the Assets of KPNL”), resulting that the Company
had acquired KPNL’s assets, which included 51 percent of the total issued shares of
Raimon Land Nineteen Company Limited (the “Target Company”). The Target
Company owns a luxury condominium project which is currently under the
development and located on the title deeds nos. 24160 and 24161, with a total area of
approximately 1 rai, 0 ngarn, and 8 square wah, and situated in the vicinity of Soi
Sukhumvit 19, Khlong Toei Nuea Sub-district, Watthana District, Bangkok (the
“SHAA Asoke Project”) (formerly known as the “S19 Project”). The Company
already paid for the consideration of the Transaction of Investment in the Assets of
KPNL by cash and the newly-issued ordinary shares of the Company, resulting in
KPNL becoming a major shareholder (the second largest shareholder) of the Company.
As of February 5, 2019, KPNL and a connect person, i.e. Mr. Krit Narongdej, held in
aggregate 20.18 percent of the total issued shares of the Company. However, after the
Transaction of Investment in the Assets of KPNL, a partner of KPNL under a joint
venture agreement, who held 49 percent of the total issued shares of the Target
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Company, exercised its put option to call KPNL to purchase all of its 49 percent of
issued shares in the Target Company in accordance with the said joint venture
agreement, resulting in KPNL, the Company’s major shareholder (the second largest
shareholder), still holding 49 percent of the shares in the Target Company.

To eliminate conflict of interest and maximize the Company’s benefits as the owner of
the SHAA Asoke Project, a potential project which is capable of generating good
returns to the Company in the future, it is deemed appropriate to propose to the 2019
Annual General Meeting of Shareholders to consider and approve Raimon Land
Holding Company Limited (“RMLH”), the Company’s subsidiary whose 100 percent
shares are held by the Company to acquire 245,000 ordinary shares or equivalent to 49
percent of the total issued shares of the Target Company from KPNL, including
KPNL’s rights as a lender with respect to the loan that KPNL granted to the Target
Company in accordance with the shareholding proportion of KPNL in the Target
Company, at a total price of Baht 191,100,000 (collectively, the “Acquisition of
Shares”). In this regard, after the Acquisition of Shares, the shareholding proportion
of the Company in the Target Company, which is indirectly held through RMLH, will
be increased from 51 percent to 100 percent of the total issued shares of the Target
Company.

The Acquisition of Shares constitutes as a connected transaction relating to assets or
services pursuant to pursuant to the Notification of the Capital Market Supervisory
Board No. TorJor. 21/2551 Re: Rules on Connected Transactions dated August 31,
B.E. 2551 (as amended) and the Notification of the Board of Governor of the Stock
Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed
Companies Concerning Connected Transactions B.E. 2546 dated November 19, B.E.
2546 (as amended) (collectively, the “Notifications on Connected Transaction”).
The calculation value of the transaction is equivalent to 3.43 percent of the net tangible
assets (NTA) of the Company and its subsidiaries, which exceeds Baht 20,000,000 and
exceeds 3 percent of the NTA of the Company and its subsidiaries according to the
audited consolidated financial statements of the Company for the fiscal year ended
December 31, 2018.

In addition, the Acquisition of Shares also constitutes an acquisition of assets pursuant
to the Notifications on Acquisition or Disposition. The value of the transaction as
calculated based on the total value of consideration criterion, which gives the highest
transaction value, is equivalent to 1.33 percent. Such calculation is based on to the
Company’s audited consolidated financial statements for the fiscal year ended
December 31, 2018.

In this regard, within the past six months, the Company has entered into an acquisition
transaction, in respect of the right to use the “klapsons” trademark to operate the
hospitality business for a period of 10 years from January 1, 2019 to December 31,
2028 where the Company will pay for a licensing fee in the amount of not exceed Baht
19,806,228. The value of such transaction calculated according to the total value of
consideration criterion is equivalent to 0.15 percent, which is based on to the
Company’s audited consolidated financial statements for the fiscal year ended
September 30, 2018.

The calculation of the three transactions according to the Notifications on Acquisition

or Disposition, based on the total value of consideration criterion, the total transaction
value is equivalent to 73.55 percent, which exceeds 50 percent, but lower than 100
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percent. The Acquisition of Shares is, therefore, deemed as a Class 1 Transaction
pursuant to the Notifications on Acquisition or Disposition

In addition, the Board of Directors propose to the 2019 Annual General Meeting of
Shareholders to consider and approve the entry into the Investment in the OCC Project
(the details of which are as set out in the Information Memorandum on the Acquisition
of Assets of Raimon Land Public Company Limited regarding the Investment in the
ONE CITY CENTRE Project (Enclosure 4)). The transaction value as calculated
based on the total value of consideration criterion, which results the highest transaction
value, is equivalent to 72.07 percent.

The Company, therefore, is required to prepare the information memorandum of the
acquisition of assets and connected transaction in order to disclose to the SET, convene
the shareholders meeting to consider and approve the entry into the transactions and
appoint the independent financial advisor to provide an opinion on the proposed
transaction for further decision-making of the shareholders. In this regard, the
Company has appointed Asset Pro Management Company Limited as the independent
financial advisor to provide an opinion on the proposed transaction for further decision-
making of the shareholders. The details of the Acquisition of Shares transaction are as
set out in the Enclosure 5 (Information Memorandum on the Acquisition of Assets and
Connected Transaction of Raimon Land Public Company Limited regarding the
Acquisition of Assets of Raimon Land Nineteen Company Limited from a Connected
Person) and Enclosure 6 (Opinion of the Independent Financial Advisor on the

Acquisition of Assets and Connected Transaction of Raimon Land Public Company
Limited) which have been delivered to the shareholders together with this invitation.

In this regard, it is deemed appropriate to propose to the 2019 Annual General Meeting
of Shareholders to consider and approve the authorization of the authorized directors
of the Company and/or any person(s) authorized by such persons shall be empowered
to proceed any required proceeding and relevant to the Acquisition of Shares including,
but not limited to (a) the negotiation for the terms and conditions of shares sale and
purchase agreement (b) the determination and/or amendment of any details relevant to
the Acquisition of Shares (c) the execution of the agreements and documents relevant
to the Acquisition of Shares, including but not limited to shares sale and purchase
agreement (d) the execution of the applications for permission, including other required
documents and evidence for the Acquisition of Shares, including arrangement and
submission of applications for such permission, documents and evidence to the
relevant authorities and (e) the undertaking of any other proceeding required for and
relevant to the Acquisition of Shares until its completion.

Opinion of the Board of Directors

The Board of Directors (by the Directors having no conflict of interest) have
considered and deemed appropriate to propose to the 2019 Annual General Meeting of
Shareholders to consider (1) to approve the acquisition of assets of Raimon Land
Nineteen Company Limited from a connected person and (2) to approve the
authorization of the authorized directors of the Company or any person(s) authorized
by such persons to be empowered to proceed any required procedure and relevant to
the transaction of Acquisition of Shares as per the above details.
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Voting

This resolution of this agenda item requires a vote of not less than three-fourths of the
total number of votes of the shareholders attending the meeting and entitling to vote,
including the abstention in the calculation base and excluding the vote of the
shareholder having conflict of interest. In this regard, the list of shareholders having
conflict of interest are as set out in the Enclosure 5 (Information Memorandum on the
Acquisition of Assets and Connected Transaction of Raimon Land Public Company
Limited regarding the Acquisition of Assets of Raimon Land Nineteen Company
Limited from a Connected Person)

Agenda 11 Other business (if any)

The Company has published the invitation of shareholders meeting attached with the
enclosures on the Company’s website at www.raimonland.com since April 5, 2019. Therefore, the
Company hereby invites all shareholders to attend the 2019 Annual General Meeting of Shareholders
on April 29, 2019, at 2.00 p.m., at Surasak Ballroom, 11th Floor, Eastin Grand Hotel Sathorn, 33/1
South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok. The map of venue of the
meeting is as set out in Enclosure 10.

To protect the rights and benefit of shareholders who are unable to attend the meeting
and would like to appoint a proxy, the shareholders shall use either Proxy Form A or Proxy Form B. In
case of foreign shareholders who appoint a custodian, such shareholders shall use Proxy Form C, all as
set out in Enclosure 11 (Proxy form). In this regard, shareholders may appoint Mr. Rathian Srimongkol

or Mr. Kris Thirakaosal, the Independent Director of the Company, as the proxy to attend the meeting
and cast the votes on the shareholder’s behalf. The details of the said Independent Director are set out
in Enclosure 7 (Profiles of the Independent Director for the Appointment of Proxy by the Shareholders
and the definition of Independent Directors). The shareholder shall deliver the proxy form with the
supporting documents, as detailed in Enclosure 9 (List of documents and evidence identifying the
shareholder or proxy which shall be presented on the date of the shareholders meeting), to the Investor
Relations Department, Raimon Land Public Company Limited at No.3 Rajanakarn Building 19t
floor, South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok 10120 at Telephone
Number: +66 (0) 2 029 1889 Furthermore, in order for the Company to facilitate the verification of the
documents, please submit all document to the Company within April 22, 2019.

It is recommended that the shareholders shall study the List of documents and evidence
identifying the shareholder or proxy which shall be presented on the date of the shareholders meeting
as set out in Enclosure 9 (List of documents and evidence identifying the shareholder or proxy which
shall be presented on the date of the shareholders meeting). The Company will conduct the meeting in
accordance with the Articles of Association of the Company regarding shareholders meeting, as detailed
in Enclosure 8 (Articles of Association of Raimon Land Public Company Limited relating to the
shareholders meeting).
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Remark  Any shareholderwho wishes to receive the 2018 Annual Report in printing media form may
contact Khun Tisakorn Yangmhod at Telephone Number 02 029 1889

Yours faithfully,

Raimon Land Public Company Limited

A

(Mr. Sataporn Amornvorapak)

Executive Director
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Enclosure 1

Minutes of the Extraordinary General Meeting of Shareholders No. 1/2018

of

RAIMON LAND Raimon Land Public Company Limited

Date, Time, and Place

The meeting was held on 11 October 2018 at 02.00 p.m. at Surasak 1 Room, 11th Floor, Eastin

Grand Hotel Sathorn, located at 33/1 South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok.

The Meeting Commenced

Mr. Lee Chye Tek Lionel, the vice-chairman presides over the meeting as a chairman (the “Chairman”)
of the Extraordinary General Meeting of Shareholders No. 1/2018 of Raimon Land Public Company Limited (the
“Company”) and Mr. Sataporn Amornvorapak, the company secretary acted as a meeting secretary (the
“Secretary”). The Chairman welcomed the shareholders to the Extraordinary General Meeting of Shareholders
No. 1/2018 of the Company and assigned the Secretary to informed the meeting regarding the number of
attendees of the meeting.

The Secretary informed the meeting that there are shareholders attend the meeting in the total of 218
persons, where there are 102 shareholders attend in person and 116 shareholders attend by proxy, holding an
aggregate of 1,888,006,574 shares, representing 52.8042 percent of the total issued shares of the Company which
is more than one-third of the Company's total issued shares (the total issued shares of the Company is
3,575,484,127 shares). A quorum is duly formed according to the Company’s Articles of Association. The Chairman

then introduced that directors, executives, and advisors who attend the meeting to the shareholders as follows:

Directors attend the meeting

1. Mr. Lee Chye Tek Lionel Vice-chairman / Nomination & Remuneration Committee /
Enterprise Risk Management Committee / Chairman of

Executive Committee

2. Mr. Rathian Srimongkol Independent Director / Chairman of Audit Committee
3. Mr. Kris Thirakaosal Independent Director / Audit Committee Member
4. Mr. Lee Chye Cheng Adrian Director / Executive Committee / Enterprise Risk Management

Committee / Chief Executive Officer

5. Mr. Sataporn Amornvorapak Director / Executive Committee / Enterprise Risk Management
Committee / Company Secretary / Chief Financial Officer

6. Ms. Nuch Kalyawongsa Director

7. Mr. Waroon Warawanisha Director / Executive Committee / EVP — Corporate Finance and

Merger & Acquisition



Financial Advisors from Primestreet Advisory (Thailand) Co., Ltd.

1. Miss Piyanan Chotikuntanachai
2. Mr. Nathapol Mingmaung

Legal Advisors from Hunton Andrews Kurth (Thailand) Limited

1. Miss Manida Zinmerman

2. Miss Yaowarote Klinboon

Auditors from EY Office Limited

1. Mrs. Chonlaros Suntiasvaraporn

2. Miss Pannipa Pantuptim

Prior to proceeding the meeting agenda, the Chairman informed the meeting about the meeting

procedures and the voting methods in each agenda item, as follows:

1. The shareholders attending the meeting, in person and by proxy, shall receive the voting cards at the

registration.

2. The meeting shall be chronologically proceeded as prescribed in the invitation of the meeting, where

the details of each agenda item shall be presented and the meeting shall be given an opportunity to

make an inquiry or express an opinion prior to voting for such agenda item. In the case that any

shareholder or proxy holder need to express an opinion or make an inquiry, such person must inform

his/her name to the meeting, and in the case of proxy holder, the shareholder who made a proxy for a

proxy holder must be informed. If any opinion or inquiry is not related to the agenda item, the

Chairman shall propose to re-make an opinion or an inquiry in Agenda 6, which is for considering

other business.

3. Every shareholder shall have a number of vote equivalent to a number of shares holding, where one share

equals to one vote.

4. After being informed the detailed of each agenda item, the shareholders shall cast their votes in

accordance with the following procedures:

° In casting votes for each agenda item, if no shareholders disapprove or abstain from voting,

it shall be deemed that the shareholders approve or agree on the presented agenda

according to the voting number of the shareholders. Shareholders who disapprove or abstain

from voting shall mark in their voting cards provided by the Company and affix their signatures

thereto as well as raising their hands for the staff to come to pick up their voting cards.



o In counting the votes, the Company will deduct the disapproving and abstaining votes from
the total votes and the remaining votes will be deemed votes of approval. Shareholders who
vote to approve this agenda item shall keep their voting cards and return them to the
Company’s staff after the meeting. The voting in this meeting is conducted openly, not by the
method of secret ballot, but all voting cards will be collected from all participants for

transparency purposes.

° Voting of the interested person, in the voting of agenda items with interested person, will be

deducted from the total of eligible votes.
Any votes cast in the following manner shall be considered invalid:

1) A voting card that is filled with more than one mark in the space provided;
2) A voting card that casts a vote expressing a conflict of intent;

3) A voting card with a vote that has been crossed out with no signature;

4) A voting card that casts a vote exceeding the number of voting right to which the

shareholder is entitled.

A shareholder who wishes to correct his/her vote should cross out the exiting vote on the

voting card and affix his/her signature thereto.

5. A shareholder who wishes to leave the meeting before the meeting is adjourned or who is not present
in the meeting room during any agenda item, can exercise his/her rights by submitting the voting

card to the Company’s staff in advance before he/she leaves the meeting room.

6. The vote required for an approval in each agenda item may be varied, where the meeting will be

informed by the Chairman in each agenda item prior to casting a vote.

The Chairman then gave an opportunity to the meeting to inquire questions regarding the meeting
procedures and the voting methods, and there were shareholders expressing opinions and inquiring

questions and their questions were answered as follows:
1*'Shareholder  Are there any interested shareholders attending this meeting?
There were no shareholders presenting themselves as interested shareholders.

2" Shareholder  Due to the news that KPNL had disputes, including the filing of a case under Section
353 of the Criminal Code and the submission of a letter to the Stock Exchange of

Thailand, will the Company still proceed to convene a shareholders’ meeting?

Moderator As the questions are not related to the meeting procedures or the vote methods, the
shareholder is asked to raise such questions in the last agenda item, i.e. Agenda 6

and the Company will provide answers to those questions.



When there was no further inquiry, the Chairman preceded the meeting according to the meeting

agenda as prescribed in the invitation of the meeting, as follows:

Agenda 1

To consider and certify the minutes of the 2018 Annual General Meeting of Shareholders of

the Company

The Chairman informed the meeting that the Company prepared a copy of the minutes of the
2018 Annual General Meeting of Shareholders held on 27 April 2018 and submitted to the
Stock Exchange of Thailand (the “SET”) within 14 days from the date of the meeting as
required by laws and to the Department of Business Development, the Ministry of Commerce
within the period required by laws. The Company also published the said minutes of the
2018 Annual General Meeting of Shareholders on the Company’s website in order to be
another portal to communicate with shareholders. Nevertheless, there was no opposition or
request to amend the said minutes. The copy of the minutes of the 2018 Annual General
Meeting of Shareholders was also delivered to all shareholders together with the invitation of

the meeting.

In this regard, the Board of Directors considered and viewed that the minutes of the 2018
Annual General Meeting of Shareholders held on 27 April 2018 has been correctly and
completely recorded. Therefore, it is appropriate to propose the meeting of the shareholders

to consider and approve the said minutes.

The Chairman then gave an opportunity to the meeting to express opinion and inquire
questions regarding this agenda, but there was no shareholder expressing opinion or
inquiring questions in relation to this agenda, the Chairman thus asked the shareholders to
cast their votes. The resolution in this agenda shall be certified by a majority vote of the
shareholders attending the meeting and casting their votes, excluding abstention from the

calculation base.

Resolution The meeting has considered and resolved to certify the minutes of the 2018

Annual General Meeting of Shareholders, with the following voting results:

Shareholders resolved to Number of Votes Percentage of All Votes
from Shareholders and
Proxies Attending the
Meeting and Casting Their

Votes
Approve 1,813,554,587 99.9996

Disapprove 7,009 0.0004




Agenda 2

Abstain 105,385,800 -

Voided ballots 0 -
Total 1,918,947,396 100.0000
Remark In this agenda item, there were 35 additional shareholders and/or proxy

holders, holding 30,940,822 shares, attending the meeting. Therefore, there
were 253 shareholders and proxy holders, holding 1,918,947,396 shares in

total, attending the meeting.

To consider and approve the investment in the assets of KPN Land Company Limited

(“KPNL”) under the entire business transfer and the entering into relevant agreements

The Chairman assigned Miss Piyanan Chotikuntanachai, Financial Advisor, to report details

of this agenda to the meeting.

Miss Piyanan Chotikuntanachai informed the meeting that as the Company would like to
invest in the assets of KPNL which consist of (1) ordinary shares of Perabal Co., Ltd. which
owns S19 Project which is under development and located on title deeds nos. 24160 and
24161, with total area of approximately 1 rai 0 ngan 8 sg.w., located on Sukhumvit Road Soi
19, Klongtoey Nua Sub-district, Wattana District, Bangkok (or “S19 Project”’) and (2)
ordinary shares of Naradell Co., Ltd. which owns S28 Project which is under development
and located on title deeds nos. 3041 and 3042 with total area of approximately 2 rai 0 ngan
16.4 sqg.w., located on Sukhumvit Road Soi 28, Klongtoey Nua Sub-district, Wattana District,
Bangkok (or “S28 Project”). Such investment in the assets of KPNL is that KPNL agrees to
procure the subsidiary which KPNL holds shares at 100 percent of the registered capital, to
transfer the entire business of the Kasenal Co., Ltd. to the Company, under the Entire
Business Transfer or EBT (Please consider the “Entire Business of Kasenal Co., Ltd.”
below). The total value of the purchasing and accepting the transfer of the Entire Business
of Kasenal Co., Ltd. is equal to 1,574,600,000 Baht and the Company will pay the
consideration for the business transfer in (1) cash of 500,000,000 Baht, and (2) 597,000,000
newly-issued ordinary shares of the Company, of which a par value is 1 Baht or equivalent
to 14.31 percent of the Company’s paid-up capital after the increase in the paid-up capital,
with the offering price of 1.80 Baht per share, totaling 1,074,600,000 Baht (to be referred as
the “Transaction of Investing in the Assets of KPNL"), totaling 1,574,600,000 Baht.

The meaning of Entire Business of Kasenal Co., Ltd. is as follows:



1) Ordinary shares of Perabal Co., Ltd. and Naradell Co., Ltd., which are a subsidiary

that the Kasenal Co., Ltd. holds shares at 100 percent of the registered capital;

2) Perabal Co., Ltd. is the owner of the S19 Project and Naradell Co., Ltd. is the owner

of the S28 Project.

Remark: To be in accordance with the above, the 3 subsidiary companies of KPNL will

proceed as follows:

First Prior to the transfer of Entire Business of Kasenal Co., Ltd. to the Company,
Perabal Co., Ltd. and Naradell Co., Ltd. have 3 minority shareholders,
Kasenal Co., Ltd. will purchase the entire shares of Perabal Co., Ltd. and
Naradell Co., Ltd. from the 3 minority shareholders in order that Kasenal
Co., Ltd. will hold shares in Perabal Co., Ltd. and Naradell Co., Ltd. at 100

percent.

Second Kasenal Co., Ltd. which shares are held by KPNL and 3 minority
shareholders will receive the transfer of the newly-issued ordinary shares of
the Company and will proceed under the EBT by dissolving Kasenal Co.,
Ltd. and transfer the newly-issued shares of the Company to KPNL and the
3 minority shareholders. Afterward, the 3 minority shareholders will transfer
the newly-issued ordinary shares of the Company to KPNL so that KPNL

will hold 597,000,000 newly-issued ordinary shares of the Company.

The determination of total value of consideration of 1,574,600,000 Baht is the determination
by the fair value of the transferred business, which is S19 Project and S28 Project. From the
value assessment of land project development of S19 Project and S28 Project to be
condominiums projects, the Company will receive return which is appropriate to risks in
developing the project such as the risk from market factors, risk from environmental impact
assessment (EIA) and risk from capital structure. The return is in line with the investment
decision and feasibility study of the condominium project according to normal consideration
guidance of the Company. The method used to determine the return from both of the

projects are to consider the net profit of the projects.

In this regard, the Company estimates the project value of S19 Project to be approximately
2,600 million Baht and S28 Project to be approximately 5,100 million Baht. The project value
is the estimation of income from the sale of the condominium units in the entire project. Both
of the projects have already obtained the credit facilities (Project Finances) from financial

institutions.



S19 Project S28 Project
Project Value (project incomes 2,600 million Baht 5,100 million Baht
estimation)
Proportion of Interests in the 51 percent 100 percent
Project
Commencement of Project Income Between 2022 -2023 Between 2023 -2024
Realization*

(Remark : The Company cannot provide details and information in depth such as expecting
net profit or expecting selling price per square meter because such details and information

are business secret which cannot be publicly disclosed.)

*The project value (project incomes estimation) and the year that the project can commence
project income realization and the year that the construction is completed and expected
period that condominium units can be transferred to customers are from the estimation of the
Company from the Company’s experience, which can be changed upon the change of

material factors.

The Company determines the offering price for the 597,000,000 newly-issued ordinary
shares at 1.80 Baht per share which is the fair value of the Company prior to entering into the
transaction and such value is negotiated and agreed between the Company and the seller.
The method used for determining the prices is referenced to the valuation of fair value under
the Discounted Cash Flow method which is prepared by referring to the assumption from the
interviews of the management and due diligence of the financial advisors of the Company.
Material assumptions are the past three-year operational result of the Company, the future
projects that the Company is already able to find land for the development by considering
the land sale and purchase of land agreements and the potential growth of income of the

Company and profits in the future by estimating from the projected project value, etc.

Such Transaction of Investing in the Assets of KPNL is considered an acquisition of assets
pursuant to the Notification of the Capital Market Supervisory Board No. Tor Jor 20/2551 Re:
Rule of Significant Transaction Constituting an Acquisition or Disposal of Assets (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 and Disposition of Assets B.E. 2547 (2004) (as amended) (the “Acquisition and

Disposition Notification”). After calculating the size of such transaction by comparing with




total assets referred in the Consolidated Financial Statements of the Company for the period
ended 30 June 2018, the highest transaction value is equal to 16.7 percent based on the
value of the shares issued by the listed company to pay for the asset basis, which is higher

than 15 percent but lower than 50 percent.

However, during the past 6 months, the Company has acquired assets of the Company
and/or subsidiaries of the Company of which the size is equal to 10.49 percent. When
combining with size of the acquisition transactions during the past 6 months, the size is
equal to 27.19 percent. Therefore, the Company is required to disclose the information
memorandum on entering into the transaction to the SET and to circulate the information
memorandum to shareholders within 21 days from the date that the information
memorandum is disclosed to the SET. The Company has already circulated the information
memorandum to shareholders. It is noted that the Company has amended information in
such information memorandum in the Information Memorandum on Acquisition of Assets of
Raimon Land Public Company Limited which was delivered to all shareholders together with

the invitation of the meeting.

Although the value of such Transaction of Investing in the Assets of KPNL does not require
the Company to propose the entering into such investment to meeting of the shareholders
pursuant to the Acquisition and Disposition Notification and does not require the Company to
appoint an independent financial advisor (IFA) to provide opinion on the transaction, such
investment is considered a purchase or acceptance of transfer of business of private
company by the Company pursuant to Section 107 (2)(B) of the Public Limited Companies
Act B.E. 2535 (as amended), without the necessity to consider the size of the transaction.
The Company is therefore required to obtain the approval from meeting of the shareholders
of the Company with the votes of not less than three-fourths of the total votes of the
shareholders who attend the meeting and have the right to vote, where votes from people

who have vested interest will not be counted.

Details of the Transaction of Investing in the Assets of KPNL are in the Information
Memorandum on Acquisition of Assets of Raimon Land Public Company Limited which was

delivered to all shareholders together with the invitation of the meeting.

In addition, to enable the completeness of the entering into the Transaction of Investing in
the Assets of KPNL, it is proposed to the meeting of the shareholders to consider and
approve that the authorized directors of the Company and/or the persons who are

authorized by such person shall have the authority to consider and take all actions



necessary to, relating to and/or in connection with the entering into the Transaction of

Investing in the Assets of KPNL, including but not limited to the following actions:

(1)

(2)

©)

To specify conditions and details which relate to with the entering into the

Transaction of Investing in the Assets of KPNL.

To negotiate, enter into, execute and rectify relevant documents and agreements
relating to and/or in connection with the entering into the Transaction of Investing in
the Assets of KPNL, along with considering and appointing various advisors and
other service providers to undertake any action in relation to the entering into the

Transaction of Investing in the Assets of KPNL.

To sign application forms, waiver application, notice, or any instruments or
documents relating to the entering into the Transaction of Investing in the Assets of
KPNL, including with certifying any relevant documents, contacting, filing and/or
receiving documents to/from officers or representatives of any relevant

organizations.

To undertake other necessary actions relating to and/or in connection with the
entering into the Transaction of Investing in the Assets of KPNL in order to be in

compliance with the laws and/or relevant regulations.

In this regard, on 15 August 2018, the Company has entered into the agreement with KPNL

in relation to the Entire Business Transfer of Kasenal Co., Ltd. in which material conditions

precedent are as follows:

(1)

()

The meeting of Board of Directors of the Company and/or the meeting of
shareholders of the Company passes the resolution to approve the issuing of
597,000,000 newly-issued ordinary shares of the Company, with a par value of 1
Baht per share, to pay as part of the value of the Transaction of Investing in the

Assets of KPNL.

The meeting of Board of Directors of the Company and/or the meeting of
shareholders of the Company passes the resolution to approve the investment in

the assets of KPNL.

The meeting of Board of Directors of KPNL and/or the meeting of shareholders of
KPNL passes the resolution to approve the transferring of the assets of KPNL to the

Company.



(4) Consent, approval or acceptance from other shareholders is obtained for the
Transaction of Investing in the Assets of KPNL according to the existing joint

venture agreements of KPNL.

In this regard, the Board of Directors considered and deemed appropriate to propose the
meeting of shareholders to consider and approve the entering into the Transaction of
Investing in the Assets of KPNL and that the authorized directors of the Company and/or the
persons who are authorized by such person shall have the authority to consider and take all
actions necessary to, relating to and/or in connection with the entering into the Transaction

of Investing in the Assets of KPNL, as proposed in all respects.

The Chairman then gave an opportunity to the meeting to express opinion and inquire
questions regarding this agenda, and there were shareholders express opinion and

inquiring questions and their questions were answered as follows:

1% Shareholder | have 200,000 shares and when the Company sent the invitation to the

meeting, | purchased another 200,000 shares since | was confident that

such 2 plots of lands will generate profits to the Company. Therefore, if

there is a meeting in the next April, | would request the Company to

convene the meeting at a hotel on Sukhumvit Road so that we can see the

Company is able to purchase such 2 plots of lands within April or not as

the SET is already aware that there is a shareholder of the seller who does

not consent to the sale. If the Company is able to purchase, | will be

pleased but if the purchase and sale is not successful, it might have an

effect in lowering the share price of the Company.

Khun Sataporn The shareholders might hear the news from newspaper or from their

Amornvorapak friends. However, such matter is all about KPNL but in this meeting, the

shareholders are asked to approve the transaction of the Company. If the

shareholders does not pass a resolution to approve, the transaction will not

occur. The Board of Directors has considered and viewed that the entering

into such transaction is good to the Company and therefore the transaction

was proposed to the shareholders’ meeting.

After the shareholders have duly approved the entering into such

transaction, the Company will apply for permission from the Office of the

SEC. Within five days from the date of filing the application, the Company

shall be deemed to receive permission unless the Office of the SEC notifies
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otherwise. Thereafter, the procedures as agreed between the Company

and KPNL will be implemented.

Due to the news from Manager Online and Bangkok Biz News regarding
the allegation about the non-transparency of the sale of assets by KPNL at
4,000 million Baht to the Company, it is requested that the Board of

Directors to clarify about such news.
Shareholders, please be informed as follows:

1. All of the news appearing in various newspapers, when compared

word by word, came from the same source.

2. The information that the SET has already received such issues is
likely to be deviated from the fact because KPNL's movements would
not be the concern of the SET and the Office of the SEC as KPNL is a

limited company, not a company listed on the SET.

3. With regard to the non-transparency, please be informed that all fact is that
there was only one shareholder of KPNL, holding one share, has not
satisfied with the resolutions of the shareholders’ meeting whereas the
other shareholders holding 7,999,999 shares or 99.99 percent have

already approved the entering into the transaction with the Company.

What is the necessity of the Company to enter into the acquisition of the

assets of KPNL transaction?

The details of the Company’s necessity were already informed to the
shareholders by the financial advisor at the beginning of the meeting and
also included in the Information Memorandum delivered to the

shareholders prior to this meeting.

Who has acted as a representative of KPNL in the negotiation of such

transaction?

This meeting is a shareholders’ meeting of the Company. The question is
related to another entity and the Company could not provide an answer to

such question.

" Khun Serm Piyachot, a proxy of Khun Wichao Puengsati, a shareholder holding 7,000 shares
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Proxy of
Shareholder
4™ Question

Legal Advisor

Proxy of
Shareholder
5™ Question

Legal Advisor

Proxy of
Shareholder
6" Question

Legal Advisor

Proxy of
Shareholder
7" Question

Legal Advisor

Proxy of
Shareholder

8" Question

Financial
Advisor (Khun
Nathapol
Mingmaung)

Proxy of
Shareholder

Will the news about the dispute affect the resolution of this shareholders’

meeting?

No.

As KPNL will become a major shareholder of the Company, how will the

Company eliminate the conflict of interest issues?

The details appear in the document delivered to the shareholders together

with the invitation of this meeting and in the website of the SET.

Will KPNL’s employees be transferred to the Company?

The details appear in the Information Memorandum already delivered to

the shareholders.

Why will the consideration be paid in cash and newly-issued ordinary

shares?

All of such matters were carefully considered by the Board of Directors
with recommendation of the legal advisors and financial advisors and were

primarily considered by the Office of the SEC.

What is rationale for purchasing 107 condominium units, which have not
been transferred, of Diplomat 39 Project and 9 condominium units, which
have not been transferred, of Diplomat Sathorn Project and why was there

no calculation for the size of this transaction?

Completely-constructed condominium units are considered the Company's
current assets used for operation. According to the notification of the SET,
calculation for the size of this type of transaction is not required. The
Company has already consulted this issue with the Office of the SEC. This
practice is also in line with the practices of other real estate development
companies which purchase condominium units for sale and when they can
find customers to purchase such asset, the company will record the

proceeds thereof as revenue.

From the details of the purchase of the condominium units inquired, please

explain further about the responsibility for the debt of 806 million Baht of
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9" Question

Financial
Advisor
(Khun Piyanan

Chotikuntanachai)

Proxy of
Shareholder

10" Question

Financial
Advisor
(Khun Piyanan

Chotikuntanachai)

Proxy of
Shareholder
11" Question
Financial
Advisor

(Khun Piyanan
Chotikuntanachai)
Proxy of
Shareholder
12" Question

Legal Advisor

Proxy of
Shareholder
13" Question

Legal Advisor

such projects and the reason why the Company has to be responsible for
such debt and the effects on the Company and how, or the benefits to the

Company and how.

The questions are not relevant to the agenda item being discussed.
However to please the shareholder asking the questions, please be
informed that in the calculation for the value of asset acquisition, all
relevant assets and liabilities would be considered and the value of which

would be reflected in each asset purchase price.

In purchasing of the condominium units which have not been transferred,
has the Board of Directors conducted a feasibility study on the sale of such
non-transferred condominium units and how much profit will the Company

receive, and will the investment be worth the return?

These questions are not relevant to the agenda being discussed. Please
raise these questions in other business agenda item if there is a remaining
time so that other shareholders would have an opportunity to raise
questions relevant to the agenda item being discussed and resolution

would be voted on.

In the Information Memorandum, the Company specifies that it can use

Diplomat and Capital trademarks, who currently own such trademarks?

KPNL currently owns such trademarks.

What is the form of permission to use such trademarks and why is there no

remuneration for the use of such trademarks?

The above matters are part of the agreement. As the Company has
acquired the condominium units and buildings, it has the right to use such

trademarks for further developing the projects.

Has the Company ever evaluated the value of the Diplomat and Capital

trademarks?

From our understanding, no evaluation of the value of the trademarks has
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Proxy of
Shareholder
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Legal Advisor

Proxy of
Shareholder
15" Question

Legal Advisor

Proxy of
Shareholder

16" Question

Legal Advisor

Proxy of
Shareholder

17" Question

Legal Advisor

2" Shareholder

1 Question

ever been conducted in Thailand.

However, please be informed that the Board of Directors of the Company
has carefully considered this agenda. In order to comply with the laws and
notifications of the Office of the SEC and the SET, the Company proposed
this agenda to the shareholders for approval. The shareholders however

have the right to approve or disapprove this agenda.

With regard to the S19 Project in which KPNL has only 51 percent stake,
has the Company considered whether the other shareholder holding the
remaining 49 percent portion have a management plan for the subsidiary

in line with that of the Company?

All relevant information has been disclosed in the Information

Memorandum.

When the transfer of the assets of KPNL transaction is expected to be
completed?
Information

The details appear in the conditions specified in the

Memorandum.

According to the news about the petition to revoke the resolutions of the
shareholders’ meeting of KPNL, in the case where the court has rendered
a decision to revoke such resolutions, how will the Board of Directors of the

Company be responsible for such matter?
Such petition does not affect the Company.

It is heard that KPNL’s shareholder submitted a letter to the Company, the
Office of the SEC and the SET, why had the Company not informed this

matter to its shareholders?

The Board of Directors of the Company had not received such letter as
claimed. If the proxy has such document, please forward it to the
Company. The shareholders, please be informed that the Board of
Directors had not yet received such letter as claimed by the proxy and thus

the Company do not know what document the proxy is talking about.

What is the impact of the purchase of land by cash and the capital
increase on minority shareholders and will the shareholding percentage

decrease or increase from these transactions?
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Chotikuntanachai)

2" Shareholder
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Financial
Advisor
(Khun Piyanan

Chotikuntanachai)

3" Shareholder

1 Question

Financial
Advisor
(Khun Piyanan

Chotikuntanachai)

All shareholders, whether they are major or minority shareholders, will be
impacted, whereby there will be a dilution effect of shareholding proportion
of around 14.3 percent which is equal to the KPNL’s acquired shareholding

percentage in the Company.

Will the number of shares in the Company held by shareholders decrease

or not?

The number of shares held by each shareholder will be the same, not

decreasing.

Will the shareholders be required to additionally pay for the capital

increase?

The shareholders will not be required to pay for the capital increase. For
this transaction, the shareholding percentage of all shareholders will be
diluted, but the number of shares will remain the same. In addition, the
Company will have a new shareholder who will contribute more benefits to
the Company and hopefully bring value added to the Company in the

future.

What is the NAV of the subsidiary of KPNL to be acquired by the Company

when comparing to cash and shares to be swapped?

We assume that NAV means Net Asset Value, but this indicator might not
be used in the case of business disposition. NPV or Net Present Value
would rather be used in this case. When the Company evaluates a fair
value, it complies with the determined procedure. In the case of purchase
of land or projects, whether new projects, projects of which certain portion
is finished or projects of which substantial portion is finished, the Company
will normally consider how much revenue, cost or profit it will receive from
such project. The Company will then consider if the amount of profit would
be in the range that the Company is interesting or not. As for the S18
Project and S29 Project, the Company followed such procedure with the
assistance of the financial advisors who jointly considered with the
Company. In the normal real estate business, the rate of return in the form
of profit to be generated by a certain project will be considered. However,

some numeric details, such as land price are normally considered as a
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3™ Shareholder

2" Question

Khun Sathaporn

Amornworapak

4" Shareholder

Financial
Advisor
(Khun Piyanan

Chotikuntanachai)

trade secret of the Company and normally will not be disclosed. The
financial advisors would like to informed that the consideration process
was as normally conducted and the expected rate of return was within a

range that the Company deemed appropriate.

What is the standard rate of return or profitability of the Company in real

estate development?

The Company would normally consider making an investment in a real
estate project having the rate of return at 13 — 15 percent, which is closed

to the industry standard.

This agenda item is related to the purchase of the assets of KPNL, but the
fact indicated that the transaction looks more like a joint venture and would

like to ask two questions as follows:

1. After the Company has entered into the transaction, will the

Company be required to make additional investment or not?

2. After KPNL has acquired around 14.31 percent of the shares, will
KPNL become a general shareholder who will not be involved in the
management or will KPNL be involved in the management of the
Company and what will the management direction of the Company

look like?
Answers are as follows:

1. As the Company will purchase a non-completed project in the form
of land bank, additional investment will be required. However, such
projects already have a source of loan from a bank. The Company

then will not be required to proceed to obtain loans by itself.

2. From the financial advisor's point of view, such transaction is not
considered a backdoor listing nor a transaction causing a change
to the majority ownership because KPNL will hold only 14.31
percent of the shares while JS ASSET MANAGEMENT PTE. LTD.,
the top major shareholder whose shareholding percentage is 25
percent of the shares, will be diluted to 21 percent, which 21
percent is still far different from 14 percent. JS ASSET
MANAGEMENT PTE. LTD. will still be the top major shareholder is a

key factor taking into account by the Office of the SEC to determine
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whether this transaction is a backdoor listing or not.

With regard to KPNL'’s role after becoming the shareholder, KPNL
will nominate two representatives to be directors of the Company. In
this regard, the Company has wished that KPNL which having a
long experience in real estate business and having a similar vision
as the Company but having different groups of customers, would

be beneficial to the Company.

The financial advisor preferred not to define the transaction as a “joint
venture” or “not a joint venture” because KPNL will actually become a
shareholder of the Company and the Company will receive additional

assets.

When there was no shareholder expressing further opinions or inquiring further questions in
relation to this agenda, the Chairman asked the shareholders to cast their votes. The
resolution in this agenda must be approved with the votes of not less than three-fourths of
the total votes of the shareholders who attend the meeting and have the right to vote,

including abstention in the calculation base.

Resolution The meeting has considered and resolved to approve the investment in the
assets of KPNL under the entire business transfer and the entering into relevant

agreements, with the following voting results:

Shareholders resolved to Number of Votes Percentage of All Votes
from Shareholders and
Proxies Attending the
Meeting and Having the
Right to Vote

Approve 1,777,521,086 92.6173
Disapprove 39,716,600 2.0694
Abstain 101,973,800 5.3133
Voided ballots 0 -
Total 1,919,211,486 100.0000
Remark In this agenda item, there were 26 additional shareholders and/or proxy

holders, holding 264,090 shares, attending the meeting. Therefore, there were
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Agenda 3

279 shareholders and proxy holders, holding 1,919,211,486 shares in total,

attending the meeting.

To consider and approve the capital decrease by 914,840,957 Baht from the existing
registered capital of 4,581,414,804 Baht, to 3,666,573,847 Baht by cancelling 914,840,957
unsold shares, having par value of Baht 1 per share, and to consider and approve the
amendment to Clause 4 of the Company’s Memorandum of Association to be in

accordance with the decrease of the registered capital

The Chairman assigned Mr. Sataporn Amornvorapak, Company Secretary and Chief

Financial Officer, to report details of this agenda to the meeting.

Mr. Sataporn Amornvorapak informed the meeting that as the Company would like to
propose the meeting of shareholders to consider and approve the issuance and allocation of
the newly-issued ordinary shares to (1) pay part of the consideration for the entering into the
Transaction of Investing in the Assets of KPNL and (2) accommodate the adjustment of the
right given under the Warrants to Purchase Ordinary Share of the Company issued and
offered to the Company’s directors and/or employees (“RML-WB”) as would be further
proposed to the meeting to consider in Agenda 4 and Agenda 5. However, Section 136 of the
Public Limited Companies Act B.E. 2535 (as amended) requires that the Company may
increase the amount of its registered capital by issuing new shares only after all shares have
been sold and paid up, except in the case where the unsold shares are the shares issued to

accommodate the exercise of rights under convertible debentures or shares warrant.

Therefore, for the Company to be able to decrease the registered capital of the Company as
prescribed by law, the Company must then decrease the registered capital of the Company
of 914,840,957 Baht from the existing registered capital of 4,581,414,804 Baht to be the
registered capital of 3,666,573,847 Baht by reducing the unsold shares of the Company of
914,840,957 shares, having par value of Baht 1 per share, with those shares being the
ordinary shares that are allocated to accommodate the exercise of right under the warrant to
purchase ordinary shares of the Company, which are issued and allocated to the existing
shareholders pro rata (RML-W4), as per the resolution of the shareholders meeting no.
1/2015, held on 29 May 2015, which the Company has allocated the RML-W4 of the total
amount of 893,853,790 units, having the total amount of shares that are allocated to
accommodate the exercise of right of 914,841,477 shares, the ratio of the exercise of right at
1 unit of warrant per 1.06076 share, and with the exercise price at 1.857 Baht, with the details
as per those the Company has informed the SET of the case of adjustment of the warrant to
purchase the ordinary shares of Raimon Land Public Company Limited (RML-W4) no.

ComSec. 17/2561 on 4 May 2018 which is the adjustment of rights as per Clause 5.5 of the
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Terms and Conditions, the case of paying the dividend of more than 90 percent of the net
profit after the deduction of the income tax of the Company, and on the last exercise of right
on 14 June 2018, 492 units of RML-W4 have been exercised and there were 520 shares from
the exercise, thus there are 893,853,298 units of an unexercised warrant and there are
914,840,957 shares left to be accommodate the exercise of the right, and currently RML-W4
has expired on 15 June 2018. The Company, therefore, is required to decrease the capital
for such part, excluding the ordinary shares that are issued to accommodate the RML-WB of
91,089,720 share, as those shares are unsold that are issued to accommodate convertible

debentures or the warrant.

Therefore, after the capital decrease of the Company, there would be the difference between
the registered capital of the Company and the paid-up capital of the Company of 91,089,720
shares, which are the shares that issued to accommodate convertible debentures or RML-

WB, as per the detail above.

In addition, as the Company will proceed with the decrease of the registered capital of the
Company by deducting the unsold shares of the Company as specified above, the Company
will amend Clause 4 of the Company’s Memorandum of Association to be in accordance with
the decrease of the Company’s registered capital. Clause 4 shall be replaced with the

following text:

“Clause 4. Registered capital 3,666,573,847 Baht (Three Thousand Six Hundred
Sixty Six Million Five Hundred
Seventy Three Thousand Eight

Hundred Forty Seven Baht)

Divided into 3,666,573,847 Shares (Three Thousand Six Hundred
Sixty Six Million Five Hundred
Seventy Three Thousand Eight

Hundred Forty Seven Shares)

Value per share 1 Baht (One Baht)

Categorized into:

Ordinary shares 3,666,573,847 Shares (Three Thousand Six Hundred
Sixty Six Million Five Hundred
Seventy Three Thousand Eight

Hundred Forty Seven Shares)
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Preference shares - Shares (-)

The person authorized by the Board of Directors to register the amendment to the
Memorandum of Association at the Department of Business Development, the Ministry of
Commerce, shall be authorized to make a change of and an addition to wordings in order to

comply with the order of the Registrar.

In this regard, the Board of Directors considered and deemed appropriate to propose the
meeting of shareholders to consider and approve the capital decrease by 914,840,957 Baht
from the existing registered capital of 4,581,414,804 Baht, to 3,666,573,847 Baht by
cancelling 914,840,957 unsold shares, having par value of Baht 1 per share, and to consider
and approve the amendment to Clause 4 of the Company’s Memorandum of Association to

be in accordance with the decrease of the registered capital, as proposed in all respects.

The Chairman then gave an opportunity to the meeting to express opinion and inquire
questions regarding this agenda, but there was no shareholder expressing opinion or
making inquiry in relation to this agenda, the Chairman thus asked the shareholders to cast
their votes. The resolution in this agenda must be approved with the votes of not less than
three-fourths of the total votes of the shareholders who attend the meeting and have the right

to vote, including abstention in the calculation base.

Resolution The meeting has considered and resolved to approve the capital decrease by
914,840,957 Baht from the existing registered capital of 4,581,414,804 Baht, to
3,666,573,847 Baht by cancelling 914,840,957 unsold shares, having par value of Baht 1
per share, and the amendment to Clause 4 of the Company’s Memorandum of Association
to be in accordance with the decrease of the registered capital, as proposed in all respects,

with the following voting results:

Shareholders resolved to Number of Votes Percentage of All Votes
from Shareholders and
Proxies Attending the
Meeting and Having the
Right to Vote

Approve 1,779,599,477 92.7256
Disapprove 36,304,209 1.8916
Abstain 103,307,800 5.3828
Voided ballots 0 -
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Agenda 4

Total 1,919,211,486 100.0000

Remark In this agenda item, there were 0 additional shareholders and/or proxy
holders, holding 0 shares, attending the meeting. Therefore, there were 279
shareholders and proxy holders, holding 1,919,211,486 shares in total,

attending the meeting.

To consider and approve the increase of the Company’s registered capital in an amount of
601,688,520 Baht, from a current registered capital of 3,666,573,847 Baht, to 4,268,262,367
Baht, by issuing the newly-issued ordinary shares amounting 601,688,520 shares, having a
par value of 1 Baht per share and to consider and approve the amendment to Clause 4 of
the Company’s Memorandum of Association to be in accordance with the increase of the

registered capital

The Chairman assigned Mr. Sataporn Amornvorapak, Company Secretary and Chief

Financial Officer, to report details of this agenda to the meeting.

Mr. Sataporn Amornvorapak informed the meeting that as the Company would like to issue
and allocate the newly-issued ordinary shares amounting 601,688,520 shares to (1) pay part
of the consideration for the entering into the Transaction of Investing in the Assets of KPNL
of 597,000,000 shares, equivalent to Baht 597,000,000 and (2) accommodate the
adjustment of the right given under RML-WB of 4,688,520 shares, equivalent to 4,688,520

Baht, which divided into:

(1) To accommodate the adjustment of right of RML-WB of 3,317,920 shares, equivalent
to 3,317,920 Baht, as the 2018 Annual General Meeting of Shareholders of the
Company, held on 27 April 2018, has approved the distribution of dividend from the
Company’s unappropriated accumulated profit pursuant to the Company’s financial
position statements for the fiscal year ended 31 December 2017 at the rate of 0.0313
Baht per share, which the Company needs to process with the adjustment of exercise
price and the exercise ratio of RML-WB, as prescribed in Clause 1.3.5 of the terms
and conditions, which prescribed that the Company must adjust the exercise price
and the exercise ratio when the Company pays dividend in cash of more than 90
percent of the net profit after deduction of income tax of the Company for the
operation in any accounting year during the term of the warrant.

(2) The approximate amount of the newly-issued ordinary shares to accommodate the
adjustment of right of RML-WB, as per Clause 1.3 (2) of the conditions for the
adjustment of right of RML-WB, which currently the Company still unable to calculate

the certain ratio of the adjustment ratio of the RML-WB, as the calculation of the price
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of the exercise ratio needs to be calculated with the market price of the ordinary
shares of the Company that specified to be equals to the weighted average price of
the ordinary shares of the Company that are traded in the SET for 7 consecutive days
before the date of the agreement to sell and purchase the ordinary shares to be
offered to the specific investors. The Company will be able to calculate the adjusted
exercise price on the date of the agreement to sell and purchase the ordinary shares
to be offered to the specific investors, and the Company shall inform the right
adjustment ratio of RML-WB to the SET after the Company has already agreed to offer
and sell the newly-issued ordinary shares to specific persons (Private Placement).
Thus, in this case the approximate amount of the newly-issued ordinary shares to
accommodate the adjustment of right of RML-WB is 1,370,600 shares, equivalent to
1,370,600 Baht.

Therefore, the Company needs to increase the registered capital of no more than
601,688,520 Baht, from a current registered capital of 3,666,573,847 Baht, having a par

value of 1 Baht per share, to 4,268,262,367 Baht, having a par value of 1 Baht per share.

Details of the capital increase are in Capital Increase Report Form (F53-4) which was

delivered to all shareholders together with the invitation of the meeting.

After the such increase of the registered capital, the registered capital of the Company will
be divided into (1) the paid-up capital in the amount of 3,575,484,127 Baht; (2) the
registered capital to accommodate RML-WB in the amount of 91,089,720 Baht; (3) the
registered capital that increases to accommodate the adjustment of the right given under
RML-WB in accordance with Clause 1.3 (2) on condition to adjustment of rights under RML-
WB of the terms and conditions of the RML-WB warrant issuer in the amount of not
exceeding 4,688,520 shares; and (4) the registered capital that increases to pay part of the
consideration for the entering into the Transaction of Investing in the Assets of KPNL in the

amount of 597,000,000 Baht.

In addition, as the Company will proceed with the increase of the registered capital of the
Company as specified above, the Company will amend Clause 4 of the Company’'s
Memorandum of Association to be in accordance with the increase of the Company’s

registered capital. Clause 4 shall be replaced with the following text:

“Clause 4. Registered 4,268,262,367 Baht (Four Thousand Two Hundred
capital Sixty Eight Million Two Hundred

Sixty Two Thousand Three
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Hundred Sixty Seven Baht)

Divided into 4,268,262,367 Shares (Four Thousand Two Hundred
Sixty Eight Million Two Hundred
Sixty Two  Thousand Three

Hundred Sixty Seven Shares)

Value per 1 Baht (One Baht)

share

Categorized

into:

Ordinary 4,268,262,367 Shares (Four Thousand Two Hundred
shares Sixty Eight Million Two Hundred

Sixty Two  Thousand Three

Hundred Sixty Seven Shares)

Preference - Shares (-)"

shares

The person authorized by the Board of Directors to register the amendment to the
Memorandum of Association at the Department of Business Development, the Ministry of
Commerce, shall be authorized to make a change of and an addition to wordings in order to

comply with the order of the Registrar.

In this regard, the Board of Directors considered and deemed appropriate to propose the
meeting of shareholders to consider and approve the increase of the Company’s registered
capital in an amount of 601,688,520 Baht, from a current registered capital of 3,666,573,847
Baht, to 4,268,262,367 Baht, by issuing the newly-issued ordinary shares amounting
601,688,520 shares, having a par value of 1 Baht per share and to consider and approve
the amendment to Clause 4 of the Company’'s Memorandum of Association to be in

accordance with the increase of the registered capital, as proposed in all respects.

The Chairman then gave an opportunity to the meeting to express opinion and inquire
questions regarding this agenda, but there was no shareholder expressing opinion or
making inquiry in relation to this agenda, the Chairman thus asked the shareholders to cast

their votes. The resolution in this agenda must be approved with the votes of not less than
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Agenda 5

three-fourths of the total votes of the shareholders who attend the meeting and have the right

to vote, including abstention in the calculation base.

Resolution The meeting has considered and resolved to approve the increase of the
Company’s registered capital in an amount of 601,688,520 Baht, from a current registered
capital of 3,666,573,847 Baht, to 4,268,262,367 Baht, by issuing the newly-issued ordinary
shares amounting 601,688,520 shares, having a par value of 1 Baht per share and the
amendment to Clause 4 of the Company’s Memorandum of Association to be in accordance
with the increase of the registered capital, as proposed in all respects, with the following

voting results:

Shareholders resolved to Number of Votes Percentage of All Votes
from Shareholders and
Proxies Attending the
Meeting and Having the
Right to Vote

Approve 1,780,933,477 92.7951
Disapprove 36,304,209 1.8916
Abstain 101,973,800 5.3133
Voided ballots 0 -
Total 1,919,211,486 100.0000
Remark In this agenda item, there were 0 additional shareholders and/or proxy

holders, holding 0 shares, attending the meeting. Therefore, there were 279
shareholders and proxy holders, holding 1,919,211,486 shares in total,

attending the meeting.

To consider and approve the allocation of the newly-issued ordinary shares of the Company

The Chairman assigned Mr. Sataporn Amornvorapak, Company Secretary and Chief

Financial Officer to present the details of this agenda to the meeting.

Mr. Sataporn Amornvorapak informed the meeting that As the Company has proposed the
meeting of shareholders to consider and approve the increase of the registered capital by
issuing the newly-issued ordinary shares amounting 601,688,520 shares, having par value of

Baht 1 per share, the Company would accordingly propose the meeting of shareholders to
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approve the allocation of the newly-issued ordinary shares amounting 601,688,520 shares,

having par value of Baht 1 per share, with details as follows:

1)

Allocation of 597,000,000 newly-issued ordinary shares of the Company with the
par value of Baht 1 each to Kasenal Co., Ltd., as a part of payment of the
consideration for the entering into the Transaction of Investing in the Assets of
KPNL (The Entire Business of Kasenal Co., Ltd. means the ordinary shares of -
Perabal Co., Ltd. and Naradell Co., Ltd., which are a subsidiary that Kasenal Co.,
Ltd. holds shares at 100 percent of the registered capital, where Perabal Co., Ltd.
is the owner of the S19 Project and Naradell Co., Ltd. is the owner of the S28
Project), where offering price is 1.80 Baht per share, totaling 1,074,600,000 Baht
and where such offering price is considered the offering of the newly-issued
ordinary shares at the price with no discount more than 10 percent from the market
price as prescribed in the Notification of the Capital Market Supervisory Board No.
Tordor. 72/2558 Re: Approval for Offering of Newly Issued Shares to Specific
Investors (Private Placement) (the “Notification of the Capital Market Supervisory

Board No. TorJor. 72/2558").

The offering of the newly-issued ordinary shares to Kasenal Co., Ltd.
aforementioned is an issuance of the newly-issued ordinary shares of the Company
as a part of the consideration in entering into the Transaction of Investing in the
Assets of KPNL and is the investment in the assets of KPNL under the EBT.
Therefore, although the person that the Company will issue 597,000,000 newly-
issued ordinary shares of the Company with a par value of 1 Baht to is Kasenal Co.,
Ltd., the EBT procedure will make KPNL be the receiver of such newly-issued
ordinary shares on the same day that Kasenal Co., Ltd. receives such newly-issued

ordinary shares of the Company.

The investment in the assets of KPNL has a total value of 1,574,600,000 Baht and
the Company will pay consideration for the investment in the assets of KPNL in (1)
cash of 500,000,000 Baht, and (2) 597,000,00 newly-issued ordinary shares of the
Company, of which a par value is 1 Baht, with the offering price of 1.80 Baht per
share, totaling 1,074,600,000 Baht, and the total amount of the consideration for the

entering into the transaction is 1,574,600,000 Baht.

After the allocation of the newly issued ordinary shares, KPNL shall become a

shareholder of 597,000,000 shares in the Company at a par value of Baht 1 per
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share, equivalent to 14.31 percent of the Company’'s paid-up capital after the

increase in the paid-up capital.

The determination of the newly-issued ordinary shares of the Company at the price
of 1.80 Baht per share, which is the offering of the newly-issued ordinary shares at
the price with no discount from the market price pursuant to the Notification of the
Capital Market Supervisory Board No. Tordor. 72/2558 which the approval from the
meeting of shareholders of the Company with the votes of not less than three-
fourths of the total votes of the shareholders who attend the meeting and have the
right to vote is required to be obtained and votes from people who have vested
interest will not be counted. Furthermore, the Company is also required to obtain the
approval for the offering of the newly-issued ordinary shares to a specific investor
(Private Placement) from the Office of the Securities and Exchange Commission as
specified in the Notification of the Capital Market Supervisory Board No. TordJor.
72/2558 prior to offering newly-issued ordinary shares of the Company to pay part
of the consideration for the entering into the Transaction of Investing in the Assets of

KPNL.

Market Price refers to the weighted average price of the Company’s share dating
back 15 consecutive business days prior to the Board of Directors passed the
resolution to propose the Extraordinary General Meeting of Shareholders No. 1/2018
to approve the Company to offer newly-issued ordinary shares, covering the period
from 20 July 2018 to 14 August 2018, which is equal to 1.35 Baht (information from

SETSMART in www.setsmart.com of the SET).

If the offering price for newly-issued ordinary shares falls lower than 90 percent of
the market price in past 7-15 business days before the first day of offering the
newly-issued ordinary shares to Kasenal Co., Ltd., KPNL (after receiving the
ordinary shares of the Company through the EBT) is not allowed to sell any of
newly-issued ordinary shares received for a period of 1 year from the Company’s
shares’ first trading date in the SET (Silent Period). After such newly-issued shares
are traded in the SET for 6 months, KPNL can sell up to 25 percent of the shares

being prohibited to sell.

The Company will proceed with the allocation of the newly-issued ordinary shares to
Kasenal Co., Ltd. after the meeting of shareholders approves the entering into the
Transaction of Investing in the Assets of KPNL and the Company received approval

for the transaction in accordance with the relevant rules and regulations.
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Details of the offering of the newly-issued ordinary shares of the Company to
Specific Investor are in the Information Memorandum on the Offering of Newly-
Issued Ordinary Shares to a Specific Investor (Private Placement) which was

delivered to all shareholders together with the invitation of the meeting.

Allocation of 4,688,520 newly-issued ordinary shares of the Company at a par value
of 1 Baht per share since (1) the 2018 Annual General Meeting of Shareholders of
the Company, held on 27 April 2018, has approved the distribution of dividend from
the Company’s unappropriated accumulated profit pursuant to the Company’s
financial position statements for the fiscal year ended 31 December 2017 at the
rate of 0.0313 Baht per share, which the Company needs to process with the
adjustment of exercise price and the exercise ratio of RML-WB, as prescribed in
Clause 1.3.5 of the terms and conditions, which prescribed that the Company must
adjust the exercise price and the exercise ratio when the Company pays dividend
in cash of more than 90 percent of the net profit after deduction of income tax of the
Company and (2) the Company issues and offers its newly-issued ordinary shares
to Kasenal Co., Ltd. to pay part of the consideration for entering into the Transaction
of Investing in the Assets of KPNL as specified in 1) above, the Company has a
duty to adjust the right given under RML-WB as per the resolution of the

shareholders meeting no. 1/2013, held on 1 November 2013.

However, the Company cannot calculate such adjustment ratio of RML-WB at the
moment as the calculation of the price and the ratio requires the market price of the
Company’s ordinary shares set as equal to the Company’s weighted average share
price over the last 7 consecutive trading days on the SET prior to the date of the
agreement to sell and purchase such newly-issued ordinary shares offered to
specific investors (Private Placement) (condition to adjustment of rights under
RMLWB, Clause 1.3 (2)) which cannot be calculated at the present time. In this
regard, the Company has estimated the newly-issued ordinary shares to
accommodate the adjustment of rights under RML-WB. The Company would also
be able to calculate the exercise price of the adjusted rights on the date of the
agreement to sell and purchase such newly issued ordinary shares offered to
specific investors (Private Placement). The Company shall inform the right
adjustment ratio of RML-WB to the SET after the Company has already agreed to
offer and sell the newly-issued ordinary shares to specific persons (Private

Placement).
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In this regard, it is to proposed to the meeting of shareholders that the Chairman of

Executive Committee or the authorized directors of the Company and/or the persons who are

authorized by such person have the authority to consider and take all actions necessary to,

relating to and/or in connection with the capital increase and the allocation of such newly-

issued ordinary shares, including but not limited to the following actions:

(1)

()

3)

(4)

()

To specify conditions and details which relate to the allocation of newly-issued
ordinary shares, including but not limited to, whether the newly-issued ordinary
shares shall be allocated on one occasion, the offering period, offering price,
subscription for shares, share payment method, along with determining any other
conditions or details with respect to the allocation of the newly-issued ordinary

shares.

To negotiate, enter into, execute and rectify relevant documents and agreements
relating to and/or in connection with the capital increase of the Company and the
allocation of the newly-issued ordinary shares of the Company, along with
considering and appointing financial advisors, legal advisors and other service
providers to undertake any action in relation to the capital increase and the

allocation of the newly-issued ordinary shares of the Company.

To sign application forms, waiver application, notice, or any instruments or
documents relating to the capital increase of the Company and the allocation of the
newly-issued ordinary shares, including with certifying any relevant documents,
contacting, filing and/or receiving documents to/from officers or representatives of
any relevant organizations, and to list the newly-issued ordinary shares of the

Company on the SET.

To rectify or amend the details of the allocation of the newly-issued ordinary shares
of the Company, including any documents relating to such allocation of the newly-

issued ordinary shares of the Company.

To undertake other necessary actions relating to and/or in connection with the
capital increase and the allocation of the newly-issued ordinary shares of the

Company in order to be in compliance with the laws and/or relevant regulations.

The Company proposed the meeting to consider and approve the allocation of the newly-

issued ordinary shares amounting 601,688,520 shares, having par value of Baht 1 per share

with the details above.
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In this regard, the Board of Directors considered and deemed appropriate to propose that
the meeting of shareholders to consider and approve the allocation of the newly-issued
ordinary shares amounting 601,688,520 shares, having par value of Baht 1 per share, by (1)
allocating 597,000,000 newly-issued ordinary shares of the Company with the par value of
Baht 1 each to Kasenal Co., Ltd., at the offering price of Baht 1.80 per share and (2)
allocating 4,688,520 newly-issued ordinary shares of the Company at a par value of 1 Baht
per share to accommodate the adjustment of the right of RML-WB, as proposed in all

respects.

The Chairman then gave an opportunity to the meeting to express opinion and inquire
questions regarding this agenda, and there was a shareholder inquiring question and his

question was answered as follows:

1% Shareholder ~ Can KPNL acquire the Company’s shares from trading on the SET

and become a major shareholder of the Company in the future?

Chairman As the Company is a public limited company, its shares can be

purchased by anyone.

When there was no shareholder expressing further opinions or making further inquiries in
relation to this agenda, the Chairman asked the shareholders to cast their votes. The
resolution in this agenda shall be approved with a majority vote of the shareholders
attending the meeting and casting their votes, excluding abstention from the calculation

base.

Resolution The meeting resolves to approve the allocation of the newly-issued ordinary

shares of the Company as proposed in all respects, with the following voting results:

Shareholders resolved to Number of Votes Percentage of All Votes
from Shareholders and
Proxies Attending the
Meeting and Casting Their

Votes
Approve 1,780,933,477 98.0022
Disapprove 36,304,209 1.9978
Abstain 101,973,800 -
Voided ballots 0 -
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Agenda 6

Total 1,817,237,686 100.0000

Remark In this agenda item, there were 0 additional shareholders and/or proxy
holders, holding 0 shares, attending the meeting. Therefore, there were 279
shareholders and proxy holders, holding 1,919,211,486 shares in total,

attending the meeting.
Other business (if any)

The Chairman then gave an opportunity to the meeting to express opinion and inquire
questions regarding this agenda, and there were shareholders inquiring questions and their

questions were answered as follows:

1% Shareholder 1. According to the minutes of the previous Annual General Meeting
of Shareholders, the Company set a target for the revenue from
food and beverage business of around 100 million Baht per year.
However, with regard to the directions and targets of the
Company in the next 5 years, it is stated that “to generate revenue
from Food & Beverage business around 1,000 million Baht per
year”. Please provide the explanation on this inconsistency.

2. According to the minutes of the previous Annual General Meeting
of Shareholders, the directions and targets of the Company in the
next 5 years is “to generate revenue from residential projects
around 9,000 million Baht per year”. This could mean that the
revenue generated in the 5" year would be 9,000 million Baht or
in the next five years, the revenue generated each year would be
Baht 9,000 million. If, for the five-year period, the revenue
received for each year would be 9,000 million Baht, the total
revenue would be 45,000 million Baht. However, when
considering each project of the Company, it will be as follows:

L4 As for the Lofts Asoke Project, the minutes of the previous
Annual General Meeting of Shareholders specifies that the
project value is 4,000 million Baht. Nevertheless, page 11
of the Information Memorandum on the Acquisition of
Asset specifies that the Lofts Asoke Project's value is
around 3,168 million Baht. These figures were not

consistent.
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Chairman

Khun Sataporn

Amornvorapak

° As for the Lofts Silom Project, page 11 of the Information
Memorandum on the Acquisition of Asset specifies that the
total project value is 3,462 million Baht.

L4 As for the leased land development project and
condominium development project in which the Company
has 49 percent stake, it could be understood from the
minutes of the AGM that the Company has entered into
joint venture agreements with Tokyo Tatemono Asia Pte.
Ltd. The value of these two projects is 9,000 million Baht in
total, but as the Company has 49 percent stake, the value
held by the Company should remain around 4,500 million
Baht.

° As for the S19 Project and S28 Project, the value of the
S19 Project is 2,600 million Baht and the value of the S28
Project is around 5,100 million Baht.

L] Total value of all projects is around 10,000 million Baht
which is less than 45,000 million Baht. Please provide
more explanation.

The Company’s executives have aimed that during the next five

years, the Company’s revenue would be around 10,000 million Baht

per year and 70 percent of which would be derived from residential
projects and another 30 percent of which would be derived from
other sectors, for example, recurring revenue from food and
beverage business, commercial property business and hotel

business. Revenue from residential business would be around 7,000

million Baht and revenue from other businesses would be around

3,000 million Baht and the total revenue is therefore expected to be

around 10,000 million Baht.

1. As for the Lofts Asoke Project with the value of around 3,100
million Baht, its value was reported in the minutes of the
previous shareholders’ meeting in round numbers according to
the Company's answer provided to shareholders in the meeting
at around 3,000 or 4,000 million Baht for ease of memorizing.
However, the actual value of such project is around 3,168

million Baht, calculated from the current selling price
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Proxy of
Shareholder”

1% Question

Khun Sataporn
Amornvorapak
Proxy of
Shareholder

2" Question

Legal Advisor

Proxy of
Shareholders

3" Question

determined by the Company. At the moment, 85 percent of the
units is sold and there are 15 percent of the total units
remaining. If the Company adjusts the selling price upwardly for
these remaining units, the value of the project would become
higher.

2. With regard to the business partnership with Tokyo Tatemono
Asia Pte. Ltd., the Company holds 51 percent of the total
shares. The sales volume is based on a total value (100
percent) of the project. However, under accounting standards,
the Company recognizes such project as a joint venture
business and records only profit derived from such project in
one line. The value of the project does not appear in the
Company’s financial statements.

The Information Memorandum specifies that the Company may

consider investing in the assets of KPNL not through EBT process, if

the transaction is not conducted under the EBT process, who will be
responsible for the taxes incurred?

The Company will enter into the transaction under the EBT process.

Will employees of KPNL be transferred to the Company?

The Information Memorandum specifies that the sales staffs,
marketing staffs, and other supporting staffs of KPNL who currently
operate work in connection with S19 Project and S28 Project will still
operate work in such projects in order to prevent any delays in
running the business and result in the success of the projects as
expected by the Company. This is specified in the document
delivered to the shareholders.

Please clarify about the legal action brought against the resolutions of
KPNL's shareholders’ meeting in relation to the sale of its assets to

the Company.

? Khun Serm Piyachot, a proxy of Khun Wichao Puengsati, a shareholder holding 7,000 shares
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Legal Advisor

Proxy of
Shareholder

4" Question
Legal Advisor
Khun  Sataporn

Amornvorapak

The Company had not yet received such information. An answer to
this question could not be provided at the moment.

With regard to the petition to revoke the sale of KPNL's asset,
claiming that the sale was illegal, is there any requirement for the
Company to take responsibilities for this?

None.

The Company would like to provide additional information that the
Company has not yet received any information from the SET
regarding this legal action and therefore the Company could not

provide any answer at the moment.

When there is no further opinion or inquiry, the Chairman thanked you the shareholders for

attending the meeting and adjourned the meeting at 16.30.

Sign -Lee Chye Tek Lionel -

(Mr. Lee Chye Tek Lionel)

Chairman of the meeting
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Enclosure 2

The 2018 Annual Report of the Board of Directors comprising a copy of the audited financial statements of the Company for

the fiscal year ended December 31, 2018, which has been audited by a certified public accountant in QR Code format

QR Code of the 2018 Annual Report*

Please scan the QR Code to access information on 2018 Annual Report, comprising a copy of the Company’s financial

statements for the fiscal year ended December 31, 2018 for your consideration in Agenda 2 and Agenda 3 respectively.

In addition, shareholders may download the 2018 Annual Report from the website at http:/investor.raimonland.com/ar.html

Remark: *The 2018 Annual Report will be available to download from 5 April 2019 onwards.

How to scan QR Code?

Please follow the below steps:

1. Open the QR Code Reader on your phone /other communication device
2. Hold your device over a QR Code until such QR Code appeared on the screen; and

3. press other the button (if required)


http://investor.raimonland.com/ar.html
http://investor.raimonland.com/ar.html
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1510 lsuau waum 40n (Nu1T)

Raimon Land Public Company Limited

dayanssunisLsEnnlasunisiauataiiansenalunssunsuEEnununssun1sUE v Naanm Nse

Information of the candidate for the election of Directors to replace the Directors who will retire by rotation

wed 11 160 lalalua
Mr. Lee Chye Tek Lionel

Sata S1EALLRYA
TR-UINANA wed w1 in lalawus
Name-Surname Mr. Lee Chye Tek Lionel
el 451
Age 45 years
AyTd Aenlls
Nationality Singaporean

UsELANNITNNSNLAURASLAIAT

Types of director nominated for

appointment

N3TUNNTLTEN

Director

AMAINSANHNGIER

Q Q

Educational background

dsematienimsdandnduge nadeiiunsgsna mendanaiisu Fafld Bunefiuduuus

Graduate Diploma in Business Administration, Western Sydney International College

NSALSNUNLNATTINGTHMS laidl
Training relating to role and duties None
of director
dszaunisainisineu PN AL Fanaaaw/udsw
Working Experience ﬂ‘a‘xm‘wqa‘nq
aqiiy n9TNNg unA. leneu uaus
Present Director Raimon Land Plc.
1laqiiy ngIuNTg an du Bunasluus A7D a86e
Present Director Jit Sun Investment Pte, Ltd

° s o 3 '
UL NAFIAIULNUINTTNAG

Number of years of service

IHFunisuseiadunssunistsmaiausniledui 1 quAIRLS 2556 ULATATIALMLINITNNNT
Enuudeualuian 6 1 heu
Initially appointed as the Company’s director on 1 February 2013 and has held the position

of director of the Company for totaling 6 years and 1 month.

nstiansasiululzsm

Shareholding in the Company

RML: 893,000,000 ﬁu (21.64%), 35,000,000 ﬁu (0.84%) (n79811)

RML: 893,000,000 Shares (21.64%), 35,000,000 shares (0.84%) (spouse)

AMNANWUENLLUEUITUTag e
WusalngaesusEnusauEm
fingl Relationship with executives or
major shareholders of the Company

or its subsidiaries

= = - P | P
WINEHTBAIUNEUA LT LTS LBLATEU (mmm?,ﬂizmulmumwmmithﬂﬂgummi)

Elder brother of Mr. Lee Chye Cheng Adrian (Director, Chief Operating Officer)

NNSANSIAIUUINTTNNS/ELTUS
TursEnannsiiauau
executive

Current  directorship/

position in other listed companies

None
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1559 lsuau waUA AR (NUTY)

Raimon Land Public Company Limited

Enclosure 3

dayanssunisLsEnnlasunisiauataiiansenalunssunsuEEnununssun1sUE v Naanm Nse

Information of the candidate for the election of Directors to replace the Directors who will retire by rotation

wed 11 160 lalalua
Mr. Lee Chye Tek Lionel

v

k4
uIua

PR EHGED)

NSANSIAIUNUINTTNNNS/E LTINS
Tunanmsaunlaildussnannsideu
Current directorship/executive

position in non-listed companies

flaqi: n9sung, An 4 Bnasiuus

Present: Director, Jit Sun Investment Pte. Ltd.

Saa aa @
NN ANLFA

NNSANSIAIUNIINTTNNT/HLEUS
lufianisaunaran liiiaanu
dnudanienatlsslagisandtm

Directorship/executive  position in
other companies potentially having

conflict of interest with the Company

JE

None

Hlwliflunssumsiagauson lu
NTUTMITU NUNU gn%"n
wianFnuiilasutuiaulszan
ABIUTHNUTAUT HNE AL

Being an executive director of the
Company, an officer, an employee, or
an advisor regularly receiving a salary

from the Company or its subsidiary

{uNIsuN1ILEUN89LTEN wazidunssunisaestssveles

Being an executive director of the Company and a director of subsidiaries

Hulaifluflvumemadangn | bidu
WagLEENUTaLS HNdas

Being a professional service provider No
for the Company or its subsidiary

o L o o a aa 1 =
fAMdfimuduwudniegsnany | W

s Q el el = o L4 1
uﬂﬂﬁﬂty'au'a'muwawﬂu'lu
gansavinuinnlaadratludase

Having business relationship that may | None

materially affect the independence of

his/her performance

UszdRnisidnsanilszaail 2561

Number of meetings attended in 2018

NMTUTEIUAMLNITNNIUTEN 12/ 12

Board of Directors’ Meeting  12/12

A%

times

TaNNINNINgUNE

Legal Dispute

JE

None
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Raimon Land Public Company Limited

> a o

dayanssunisLsEnnlasunisiauataiiansenalunssunsuEEnununssun1sUE v Naanm Nse

Information of the candidate for the election of Directors to replace the Directors who will retire by rotation

ULRDINT ANTITAN [s'*lfi

Mr. Sataporn Amornvorapak

e RG]
TR-UINANA WILFDING ANTITHNAS
Name-Surname Mr. Sataporn Amornvorapak
el 461
Age 46 years
ATYTA Ine
Thai

Nationality

UsELANNITNNSNLAURASLAIAT NITHNITUTHYN

Types of director nominated for Director
appointment
A ANENgIEn 13msgsNaNmTudia 41911980 W AneauInERsANARs

Educational background Master's Degree of Business Administration Major Finance Kasetsart University

ANSAUSNLUNUINKTNNSSHNNG Directors Certification Program 31 DCP 213/2015

Training relating to role and duties

of director Directors Certification Program, DCP 213/2015
dszaunIginITiaY TR AL FanuasuABEw
Working Experience ﬂixm‘wqa‘nq
1aqiiy nNgINNg una. leneu uaus
Present Director Raimon Land Plc.
2554 - 2556 fanuaaniernetiyduasnnatiu uua. gillouiaef
2011 -2013
SrunBSlfsseduntanssung EsunsusesadunssinsBimafausniilesudl 14 Gomnen 2557 uaznsesnuminssunis

a o % 3 = A
Number of years of service EnNansuaLlueg 51 8 taau

Initially appointed as the Company’s director on 14 August 2014 and has held the position

of director of the Company for totaling 5 years and 8 months.

nsnansasiuluLsm T4l

Shareholding in the Company None

ANNANWUENULUEUITUTakTa laidl
HusalngaesusENusauEm
gliae Relationship with executives or | None
major shareholders of the Company

or its subsidiaries

o o ' ¥ a 13~jﬁ
NSANTIRIUUUINTTNNS/ALEUS
lutzEnannziiauau

Current  directorship/  executive | None

position in other listed companies
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Information of the candidate for the election of Directors to replace the Directors who will retire by rotation

ULRDINT ANTITAN [5]{3

Mr. Sataporn Amornvorapak

v

k4
uIua

PR EHGED)

NSANSIAIUNUINTTNNNS/E LTINS
Tunanmsaunlaildussnannsideu
Current directorship/executive

position in non-listed companies

None

NNSANTIAIUUNNSTTNNS/ELEWNS
lufanisaunatanirluinau

o 2 o 1 a
dnudananatlsclaginauism

Directorship/executive  position in
other companies potentially having

conflict of interest with the Company

None

Slu/lsiflunssumsindauson lu
N1FUTMITNU WUNU gNAN9
WiaiBnuniilasuRuiiautlsedn
WAL HNUTAUT N ag

Being an executive director of the
Company, an officer, an employee, or
an advisor regularly receiving a salary

from the Company or its subsidiary

WunNgsuNILENN89L5E wazilunssunnsaestssmees

Being an executive director of the Company and a director of subsidiaries

Hulaiflugludnmemadandn | Wiy
WDILTENUTALT HNEas
Being a professional service provider No
for the Company or its subsidiary
1 1

f/laifianaduiusniagsiadi | bl
dadiAgaualaluaniluila

o ¥ &Y v @ a
fansavhuinlaadnauiludase
Having business relationship that may | None

materially affect the independence of

his/her performance

UszdRnisidnsanilszaail 2561

Number of meetings attended in 2018

MILlsvguAENITNNNTLTEN 12/ 12

Board of Directors’ Meeting  12/12

AT

times

TANWINNINGUNE

Legal Dispute

T4

None
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Raimon Land Public Company Limited

dayanssunisLsEnnlasunisiauataiiansenalunssunsuEEnununssun1sUE v Naanm Nse

Information of the candidate for the election of Directors to replace the Directors who will retire by rotation

ULITU WINTTN

Mr. Waroon Warawanisha

Sata FNERSLALA
TR-UINANA UNEITU FTINTTN
Name-Surname Mr. Waroon Warawanisha
el 58 1
Age 58 years
Ay 1A Ine
Nationality Thai
UszLnNNIsUNSNLAURRZUANAY NITNNITUITHN
Director

Types of director nominated for

appointment

Q Q

AMAINSANHNGIER

Educational background

Uimagananmiufiminenaunisdanisinaden, anigaining

Master of Management, Kellogg School of Management, USA

NSALSNUNLNATTINGTHMS laidl
Training relating to role and duties None
of director
dszaunIginITiaY 291981 AU TowingnuaZsw
Working Experience ﬂixquiﬁq
1aqiiy nNgINNg una. leneu uaus
Present Director Raimon Land Plc.
2555 - 2558 nN3INNNIEARANIg glad 1 1B @enlld)
2012 -2015 Managing Director UOB Kay Hian (Singapore)

° oy o 3 '
AUIULNAFIAILNUINTTNANG

Number of years of service

IHFunisuseiaidunssunistEmaausniledui 28 NUAWLE 2561 LATANTIANLMLINITNNNT
s funan 11 2 1hau
Initially appointed as the Company’s director on 28 February 2018 and has held the position

of director of the Company for totaling 1 year and 2 months.

nstiansasiululzsm

Shareholding in the Company

RML: 1,480,000 %1 (0.04%), 580,000 {14 (0.01%) (Fjansa)

RML: 1,480,000 Shares (0.04%), 580,000 Shares (0.01%) (Spouse)

ANNANWUENULUEUITUTakTa laidl
HusalngaesusENusauEm
gliae Relationship with executives or | None
major shareholders of the Company
or its subsidiaries
NMSANTIAUUBINSTNNS/ELTWNS i
Turdsnaanziiauiu

None

Current  directorship/  executive

position in other listed companies
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Information of the candidate for the election of Directors to replace the Directors who will retire by rotation

ULITU WINTTN

Mr. Waroon Warawanisha

v

k4
uIua

PR EHGED)

NSANSIAIUNUINTTNNNS/E LTINS
Tunanmsaunlaildussnannsideu
Current directorship/executive

position in non-listed companies

None

NNSANTIAIUUNNSTTNNS/ELEWNS
lufanisaunatanirluinau

o 2 o 1 a
dnudananatlsclaginauism

Directorship/executive  position in
other companies potentially having

conflict of interest with the Company

None

Slu/lsiflunssumsindauson lu
N1FUTMITNU WUNU gNAN9
WiaiBnuniilasuRuiiautlsedn
WAL HNUTAUT N ag

Being an executive director of the
Company, an officer, an employee, or
an advisor regularly receiving a salary

from the Company or its subsidiary

WunNgsuNILENN89L5E wazilunssunnsaestssmees

Being an executive director of the Company and a director of subsidiaries

Hulaiflugludnmemadandn | Wiy
WDILTENUTALT HNEas
Being a professional service provider No
for the Company or its subsidiary
1 1

f/laifianaduiusniagsiadi | bl
dadiAgaualaluaniluila

o ¥ &Y v @ a
fansavhuinlaadnauiludase
Having business relationship that may | None

materially affect the independence of

his/her performance

UszdRnisidnsanilszaail 2561

Number of meetings attended in 2018

MILlITgNATITNIINANTLEEN 11/ 11

Board of Directors’ Meeting 11/ 11

AT

times

TANWINNINGUNE

Legal Dispute

T4

None




(Translation) Enclosure 4
INFORMATION MEMORANDUM ON THE ACQUISITION OF ASSETS OF RAIMON
LAND PUBLIC COMPANY LIMITED REGARDING THE INVESTMENT IN
THE ONE CITY CENTRE PROJECT (List 2)

After the Board of Director’s Meeting No. 7/2559 of Raimon Land Public Company Limited
(the “Company”), held on November 10, 2016, had passed a resolution to approve the entry into a
long-term 30-year lease of a plot of land in the vicinity of Ploenchit Road, with a total area of 6 rai and 28
square wah, and the Company had already disclosed information on the acquisition of such long-term
lease to the Stock Exchange of Thailand (the “SET”) on February 23, 2017, the lessor has already handed
over the leased land.

The Board of Director’s Meeting No. 3/2562, held on March 14, 2019, resolved to propose that the 2019
Annual General Meeting of Shareholders consider and approve the investment in the ONE CITY
CENTRE Project, a commercial building development project (the “OCC Project”), on the leased land
as mentioned above by RML 548 Company Limited (“RML548”), the Company’s wholly owned
subsidiary, for a total investment value of Baht 8,771.44 million (the “Investment in the OCC Project™),
divided into construction cost and other expenses in the amount of Baht 5,449.46 million (the
“Construction Cost and Other Expenses”), and rent payable for the leased land approved at the Board
of Director’s Meeting No. 7/2559, held on November 10, 2016 in the amount of Baht 3,321.98 million
(the “Leased Land Rent”).

The Investment in the OCC Project constitutes an acquisition of assets pursuant to the Notification of the
Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering into Material Transactions
Deemed as Acquisition or Disposal of Assets dated August 31, 2008 (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 and Disposition of Assets dated October 29, 2004
(as amended) (the “Notifications on Acquisition or Disposition™). The value of the transaction calculated
according to the total value of consideration criterion, which gives the highest transaction value, is
equivalent to 72.07 percent, divided into 1) the Construction Cost and Other Expenses of 38.03 percent
and 2) the Leased Land Rent of 34.04 percent®.

In this regard, within the past six months, the Company has entered into an acquisition transaction in
respect of the right to use the “klapsons” trademark to operate its hospitality business for a period of 10
years from January 1, 2019 to December 31, 2028 where the Company will pay a licensing fee in the
amount of not exceeding Baht 19,806,228. The value of such transaction calculated according to the total
value of consideration criterion is 0.15 percent, which is based on the Company’s audited consolidated
financial statements for the fiscal year ended September 30, 2018. Additionally, the Company has
disclosed information on such transaction to the SET on February 13, 2019.

In addition, a resolution was passed at the same meeting of the Board of Directors to consider and approve
the acquisition of assets of Raimon Land Nineteen Company Limited (the “Acquisition of Shares”) (the
details of which are as set out in the Information Memorandum of the Acquisition of Assets and Connected
Transaction of Raimon Land Public Company Limited regarding the Acquisition of Assets of Raimon
Land Nineteen Company Limited from a Connected Person), together with the consideration and approval
for the Investment in the OCC Project. The transaction value of the Acquisition of Shares calculated
according to the total value of consideration criterion, which gives the highest transaction value, is
equivalent to 1.33 percent. Such calculation is based on the Company’s audited consolidated financial
statements for the fiscal year ended December 31, 2018.

The calculation of the transaction value of such three transactions according to the total value of
consideration criterion gives the highest transaction value equivalent to 73.55 percent, which is more than
50 percent, but lower than 100 percent. The Investment in the OCC Project is, therefore, deemed as a
Class 1 Transaction pursuant to the Notifications on Acquisition or Disposition, where the Company is

! The transaction value was approved at the Board of Director’s Meeting No. 7/2559, held on November 10, 2016.
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required to prepare and immediately disclose information on the Investment in the OCC Project to the
SET where such disclosure must contain at least the information specified in Schedule (1) attached to the
Notifications on Acquisition or Disposition; and convene a shareholders’ meeting to consider and approve
the Investment in the OCC Project. The Company has also appointed Asset Pro Management Company
Limited as the independent financial advisor to provide an opinion on the proposed transaction for further
consideration and decision-making by the shareholders of the Company as required under the
Notifications on Acquisition or Disposition.

In this regard, details on the Investment in the OCC Project are as follows:

1.

3.1

3.2

Date, Month and Year of the Transaction

RML548 will enter into the Investment in the OCC Project after the 2019 Annual General
Meeting of Shareholders approves the transaction. However, on December 31, 2018, RML 548
already paid for the land renovation fee, demolition fee and designing fee in the amount of Baht
149.62 million to the contractors. Also, on January 15, 2019, it also paid an initial advance fee
in the amount of Baht 171.63 million to the contractor for the initial preparatory works of
construction.

Contractual Parties and Relationship with the Company

Employer : RML548, the Company’s wholly owned subsidiary

Contractor : Athird party as a contractor of construction, system and others,
relevant to the OCC Project (collectively, the “Contractors”)

Relationship with . The Contractors, including their directors, managers, and/or

the Company ultimate shareholders, does not have any relationship with the

Company or (1) the directors and executive officers of the
Company, (2) the controlling persons of the Company, (3) the
major shareholders of the Company or (4) any company in which
the persons under (1), (2) or (3) are its major shareholders or
controlling persons. The Contractors, therefore, are not the
Company’s connected person, and the Investment in OCC Project
is not considered a connected transaction.

General Characteristics and Transaction Size
General Characteristics

The Company will invest in the OCC Project, a commercial building development project to
be developed in the vicinity of Ploenchit Road, through RML548, the Company’s wholly
owned subsidiary.

Transaction Size

The Investment in the OCC Project constitutes an acquisition of assets pursuant to the
Notifications on Acquisition or Disposition. The value of transaction calculated according to
the total value of consideration criterion, which gives the highest transaction value, is
equivalent to 72.07 percent, which is divided into the following:

1) the Construction Cost and Other Expenses in the amount of Baht 5,449.46 million,
where the value of transaction calculated according to the total value of consideration
criterion, which gives the highest transaction value, and based on the Company’s
audited consolidated financial statements for the fiscal year ended December 31, 2018,
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the latest financial statements before the entry into the transaction, is equivalent to
38.03 percent; and
2) the Leased Land Rent in the amount of Baht 3,321.98 million, where the value of
transaction calculated according to the total value of consideration criterion, which
gives the highest transaction value, and based on the Company’s reviewed consolidated
financial statements for the fiscal period ended September 30, 2016, the latest financial
statements before the entry into the transaction in which the Board of Directors’
Meeting No.7/2559, held on November 10, 2016, already approved the transaction, is
equivalent to 34.04 percent.

Details on the calculation of the transaction value of the Investment in OCC Project are as

follows:
Calculation Calculation Formula Transaction | Transaction Size Total
Criteria Size of the of the Leased Transactio
Construction Land Rent n Size
Cost and (Percent)
Other

Expenses

(Percent)
1. Net = (NTAoof theacquired This criterion | This criterion is This
tangible assets X the acquired is not not applicable. criterion is
asset (NTA) portion) X 100 applicable. not
value® NTA of the Company applicable.
2. Net profit = (Net profit from operating This criterion | This criterion is This
from results of the acquired assets | is not not applicable. criterion is
operating X applicable. not
results the acquired portion) X 100 applicable.

Net profit from the operating
results of the Company
3. Total value | = Value of consideration X =5,449.46 X | =3321.98 X100 | = 7207
of 100 100 9,760.33
consideration Total assets of the 1432974 | = 3404
Company = 3803

4.Value of | = Total shares of the Company | This criterion | This criterion is This
equity issued issued as consideration for is not not applicable. criterion is
as the acquired assets X 100 applicable. not
consideration | Total issued and paid-up shares applicable.
fOI’ the assets of the Company

Remark: (1) Net Tangible Assets (NTA) = Total assets — Total intangible assets — Total liabilities
— Non-controlling interest (if any)

In this regard, within the past six months, the Company has entered into an acquisition transaction
in respect of the right to use the “klapsons” trademark to operate its hospitality business for a
period of 10 years from January 1, 2019 to December 31, 2028 where the Company will pay a
licensing fee in the amount of not exceeding Baht 19,806,228. The value of such transaction
calculated according to the total value of consideration criterion is 0.15 percent, which is based
on the Company’s audited consolidated financial statements for the fiscal year ended September
30, 2018. Additionally, the Company has disclosed information on such transaction to the SET
on February 13, 2019.
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Moreover, a resolution was passed at the same meeting of the Board of Directors to consider and
approve the Acquisition of Shares, together with the consideration and approval of the Investment
in the OCC Project. The transaction value of the Acquisition of Shares calculated according to
the total value of consideration criterion, which gives the highest transaction value, is equivalent
to 1.33 percent. Such calculation is based on the Company’s audited consolidated financial
statements for the fiscal year ended December 31, 2018. Details are as set out in the Information
Memorandum of the Acquisition of Assets and Connected Transaction of Raimon Land Public
Company Limited regarding the Acquisition of Assets of the Raimon Land Nineteen Company
Limited from a Connected Person).

The calculation of the transaction value of such three transactions according to the total value of
consideration criterion gives the highest transaction value equivalent to 73.55 percent, which is
more than 50 percent, but lower than 100 percent. The Investment in the OCC Project is, therefore,
deemed as a Class 1 Transaction pursuant to the Notifications on Acquisition or Disposition, and
the Company is required to comply with the Notifications on Acquisition or Disposition where
the Company is required to take actions as follows:

1 prepare and immediately disclose information on the Investment in the OCC Project
where such disclosure must contain at least the information specified in Schedule (1)
attached to the Notifications on Acquisition or Disposition;

2. convene a shareholders’ meeting to consider and approve the Investment in the OCC
Project, by sending a notice of the meeting to the shareholders at least 14 days prior to
the date of the sharcholders’ meeting, and obtain approval from the shareholders’
meeting with the votes of not less than three-fourths of the total votes of the shareholders
present and entitled to vote, excluding the votes of any shareholders having an interest in
the proposed matter, where the names and a number of shares of the shareholders unable
to vote must be specified in the notice of the meeting; and

3. appoint Asset Pro Management Company Limited as the independent financial advisor
to give an opinion on the proposed transaction for further consideration and
decision-making by the shareholders of the Company as required under the
Notifications on Acquisition or Disposition.

Details of Assets Acquired

A grade A 61-storey office building with a net leasable area of approximately 59,949 square
meters, comprising office space of approximately 54,649 square meters and retail space of
approximately 5,300 square meters, located on a total area of 6 rai and 28 square wah in the
vicinity of Ploenchit Road, which is a prime area surrounded by various facilities, such as the
Ploenchit BTS Station, Central Embassy and Central Chidlom, under a 30-year long-term lease,
which the Company already registered with Department of Lands. The total investment value
of the OCC Project is equal to Baht 8,771.44 million, divided into the Construction Cost and
Other Expenses in the amount of Baht 5,449.46 million and the Leased Land Rent in the amount
of Baht 3,321.98 million. The construction of the OCC Project is expected to be completed
within the fourth quarter of 2022 and the Company expects that it can start realizing income
commercially in the first quarter of 2023. In addition, the environmental impact assessment
(EIA) report for the OCC Project has already been approved by the Expert Committee of the
Office of Natural Resources and Environmental Policy and Planning.

Information regarding the number of storeys, the leasable space, the year of construction
completion and the year in which revenue can be recognized from the project is, if necessary,
subject to change.
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Total Value of Consideration and Basis Used to Determine the Value of Consideration
and Value of Assets Acquired

The total value of consideration for the OCC Project is equivalent to Baht 8,771.44 million. The
Leased Land Rent and the Construction Cost and Other Expenses are as a result of the
negotiations between the Company and the relevant parties where the market price has been
taken into account.

In this regard, the Baht 8,771.44 million investment in the OCC Project can be divided into the
following:

No. Details Investment Amount
(Baht million)
1. | Construction Cost and Other Expenses 5,449.46
1.1 Main contractor and mechanical, electrical, and 5,230.01
plumbing (MEP) costs
1.2 Soft cost and other expenses 219.45
2. | Leased Land Rent 3,321.98
Total investment in the OCC Project 8,771.44

Sources of Funding and Means of Payment of Consideration

The source of funding for the Investment in the OCC Project will be from the working capital
of the Company and/or credit facilities to be granted by financial institutions as detailed as
follows:

Investment Amounts Sources of Funding

Paid Investment Amount

Baht 1,518 million advance rent payable on | Baht 750 million from loans from financial
handover of the land institutions and Baht 768 million from the
Company’s working capital

Outstanding Investment Amount

Baht 1,803.98 million annual land rent Baht 1,803.98 million from the project’s cash
payable for 30 years flow
Baht 5,449.46 million development costs Baht 2,700 million from financial institutions
divided into: and Baht 2,749.45* million from the
. Baht 523001 million main | Company’s working capital
contractor and mechanical,

electrical, and plumbing (MEP) costs

- Baht 219.45 million soft cost and
other expenses

* As at December 31, 2018, the Company’s cash and cash equivalents were in the amount of Baht 896.04 million while its current
investments in money market fund and foreign fund were in the amount of Baht 1,120.85 million according to the Company’s
audited consolidated financial statements for the fiscal year ended December 31, 2018. In addition, the Company has estimated
that the backlog of transferring titles to its customers for 2019-2022 will be in the amount of Baht 23,000 million and will generate
a minimum average yearly cash flow of Baht 3,000 million.
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In this regard, the Company will consider the terms and conditions in relation to borrowing
from financial institutions carefully by taking into account the interest of the Company and all
shareholders to ensure that no terms or conditions will affect the right of its shareholders,
including limitation on dividends payment.

However, the Company is in the process of negotiation with foreign business partners who have
expertise in the commercial building development business. If the Company reaches an
agreement with such a business partner, the company will further disclose information to the
SET.

Conditions to the Transaction

The Company shall commence the Investment in the OCC Project after obtaining approval from
the shareholders’ meeting with the votes of not less than three-fourths of the total votes of
shareholders present and entitled to vote, excluding the votes of any shareholders having an
interest in the proposed matter, where the name and number of shares of the shareholders unable
to vote must be specified in the notice of the 2019 Annual General Meeting of Shareholders.

Expected Benefits for the Company

The Investment in the OCC Project is the beginning of the Company’s strategy for revenue
growth by business diversification, which will also enhance its competitive edge and increase
its business opportunities. The OCC Project has been conceptually designed to be a grade A
building meeting international standards to which is certified at the Gold or Platinum level in
the Leadership in Energy and Environmental Design (LEED). The said project is one of the
undeveloped sites located in the very heart of Bangkok’s business district that is convenient for
both public and private transportations with access to the nearby BTS skytrain system and
expressway entrances and exits. The Company anticipates that the said project will attract a
large group of customers, fulfill the needs of the market, and create long-term stability as well
as reducing fluctuating income through generation of recurring income in the future.

Opinion of the Board of Directors in Relation to the Entry into the Transaction

The Board of Directors viewed the Investment in the OCC Project to be reasonable as it will
allow the Company to generate recurring income, which will reduce fluctuating income from
its current business in line with the Company’s business strategy and will enhance the
Company’s ability to pay dividends to its shareholders. Furthermore, the investment amount
for the project is appropriate as it will create benefits and value to the Company and its
shareholders in the long run.

Opinion of the Audit Committee and/or Directors Different from the Board of Directors’
Opinion in Item 9 above

-None-

Responsibility of the Board of Directors with Respect to the Information in the Documents
Sent to the Shareholders

The Board of Directors has reviewed the information provided to it with due care and was
responsible for the information contained in this document and any other documents provided
to the shareholders. Moreover, the Board of Directors affirms that the information contained in
this document and any other documents provided to the shareholders is correct and complete
without any material misstatement or concealment of material facts required to be disclosed
pursuant to Section 89/20 of the Securities and Exchange Act B.E.2535 (as amended).
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The Company’s Information, Summary of Business Operations, Nature of Business
Operations and Business Trends

General Information, Summary of Business Operations and Nature of Business
Operations

The Company was initially incorporated as a private company under the name ‘“Piaza Garment
Co., Ltd.”. in 1987, which was later changed to “Raimon Land Co., Ltd.” in 1990. The
Company was transformed to a “public” company where it offered its newly issued ordinary
shares to the public and was admitted to trading on the SET as a SET listed company in 1993.

Currently, the Company’s registered capital is Baht 4,268,262,367 and its paid-up capital is
Baht 4,172,484,127, divided into 4,172,484,127 ordinary shares with a par value of Baht 1 per
share.

At present, the Company and its subsidiaries engage in the business of developing real estate
for sale as their core business and they also engage in other business where the business
overview is as follows:

1. development of real estate for sale (including acquisition of or joint-venture in other
companies), i.e., residential condominiums and horizontal developments;

2. development and/or possession of real estate for rent;

3. provision of project management services to residents and/or investors;

4. provision of agency services for the sales and purchases of residential units; and
5. operation of restaurants.

Business Trends

The Company believes that the trends of super luxury and luxury condominium markets will
have an opportunity to grow. As for the super luxury condominium market, the key factor for
decision-making by customers is the potential of the location and the distinction of the project,
which is slightly different from the luxury condominium market where pricing and value for
money are also considered in addition to location.

The Company focuses on the development of luxury and super luxury residences located in
prime areas in the central business district as well as owning freehold land. With such potential
and strategic advantage, the Company is a leader among high-end residence developers.
Moreover, the projects of the Company have been well received by its customers. In 2018, the
Company’s customers consisted of those who had purchased condominiums from the Company
as well as their friends and acquaintances whom they referred to the Company on an ongoing
basis, where the Company has used such marketing strategy successfully in the past.
Furthermore, the Company focuses on meeting the demands and satisfaction of high-end
customers who are not affected by any financial problem and credit declined from banks.
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13.  Liabilities of the Company
13.1 Total Amount of Issued and Unissued Debt Instruments

As of December 31, 2018, the Company’s issued debt instruments were as follows:

Name Value Term | Interest | Maturity Date
(Baht | (Year) | Rate*
million) (%)

THE DEBENTURES OF RAIMON 1,000 3 4.70 September 21,
LAND PUBLIC COMPANY LIMITED 2019
NO. 1/2016 DUE 2019
THE DEBENTURES OF RAIMON 711.7 3 4.70 June 20, 2020
LAND PUBLIC COMPANY LIMITED
NO. 1/2017 DUE 2020
THE DEBENTURES OF RAIMON 214 2 5.50 December 17,
LAND PUBLIC COMPANY LIMITED 2020
NO. 1/2018 DUE 2020

* Interest is payable every three months. Under the relevant debenture agreements, the Company must comply with certain
conditions specified therein, including the obligation to maintain its debt to equity ratio.

13.2 Total Amount of Term Loans and Collaterals as of December 31, 2018

Type of Loan Amount Collaterals
(Baht million)

Short-term loans 989 Land awaiting development of its subsidiaries

from financial

institutions

Long-term loans 6,328 Units in residential condominiums and

from financial detached houses in the relevant projects; land

institutions and buildings in the relevant condominium
projects; land awaiting development of the
Company; investment properties; property,
plant and equipment; leasehold rights over the
land and buildings in the relevant projects;
deposit accounts of the Company and its
subsidiaries; shares in its subsidiaries; any
claims under the relevant land lease
agreements; assignment of the benefits under
the relevant agreements to buy and sale
residential condominiums and detached houses
in the relevant project; assignment of the
benefits under the relevant insurance policies
of the relevant projects; and the Company’s
guarantee

Total 7,317 -
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13.3 Total Amount of Other Interest-bearing Debt (Overdrafts Included) and Collaterals as of

13.4

13.4.1 Capital Expenditure Contingent Liabilities

13.4.2

December 31, 2018

Type of Debt Collaterals Amount (Baht million)
Short-term loans from related party - 135
Total 135

Total Amount of Contingent Liabilities

As of December 31, 2018, the contingent liabilities of the Company and its subsidiaries were

as follows:

a) As of December 31, 2018, a subsidiary’s capital expenditure under the relevant design
and construction contract of a project was in the amount of Baht 838 million and US
Dollar 0.4 million or equivalent to Baht 12 million.

b) As of December 31, 2018, the Company’s capital expenditure under the relevant land
purchase agreement was in the amount of Baht 2,648 million.

C) As of December 31, 2018, a joint-venture’s capital expenditure under the relevant
design and construction contract of a project was in the amount of Baht 52 million and
US Dollar 0.7 million or equivalent to Baht 22 million.

d) As of December 31, 2018, a joint-venture’s capital expenditure under the relevant land
purchase agreement was in the amount of Baht 16 million.

Operating Lease Agreement Contingent Liabilities

The Company and its subsidiaries entered into various operating lease agreements concerning
long-term leases of land, office space, and retail space lease, as well as several service
agreements. The term of these agreements ranges from 1 to 30 years approximately.

As of December 31, 2018, the total minimum sum payable by the Company and its subsidiaries
in the future under the operating lease agreements which cannot be terminated was as follows.

(Baht million)

Consolidated financial
statements for the years

2018 2017
Payable
Within 1 year 42 42
Within more than 1 year 134 69
but no later than 5 years
Within more than 5 years 1,711 -
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The said minimum sum was already recorded as liabilities in the Company’s consolidated
financial statements as at December 31, 2018 in line with the straight-line method for the total
least term in the amount of Baht 40 million.

A joint-venture also entered into an operating lease agreement concerning a short-term lease of
land. The term of such agreement is approximately 2 years.

As of December 31, 2018, the total minimum sum payable by the joint-venture in the future
under the operating lease agreement which cannot be terminated was as follows.

(Baht million)

Consolidated financial
statements for the year

2018
Payable
Within 1 year 2
Within more than 1 year 1

but no later than 5 years

Long-term Service Agreement Contingent Liabilities

The Company and its subsidiaries are under obligation to pay agency fees pursuant to the
relevant agency agreements at the rate of 1 to 7 percent of the sale price of the respective units
in the relevant condominium projects.

Guarantees

a) As of December 31, 2018, the Company provided a guarantee in relation to certain
loans and credit facilities in favor of its subsidiaries and joint-ventures in the amount
of Baht 4,105 million.

b) As of December 31, 2018, the Company provided a guarantee in relation to a long-term
land lease agreement in favor of a subsidiary to ensure compliance of such land lease
agreement by such subsidiary.

Legal Actions

As of December 31, 2018, the Company and its subsidiaries had pending legal actions in
relation to certain customer claims of breach of agreement to purchase and to sale and certain
tort claims, totaling Baht 11 million. However, the Company and its subsidiaries are currently
disputing such claims and its lawyers and executives believe that the Company and its
subsidiaries will not be materially affected by such legal actions .

As of December 31, 2018, the subsidiaries recorded provisions in relation to such legal actions
in the amount of Baht 2 million.

10
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14. Summary of the Financial Statements for the Past Three Years and the Latest Quarter
and Explanation and Analysis of the Operating Results and Financial Position for the
Fiscal Year Ended December 31, 2018

14.1  Summary of the Financial Statements for the Past Three Years

The statements of financial position for the fiscal years ended December 31, 2018; 2017; and
2016 were as follows:

(Baht Thousand)
2018 2017 2016
Items
Amount % Amount % Amount %
Current assets
Cash and cash equivalents 896,043 6.25% 647,681 6.19% | 1,133,734 11.69%
Temporary investments 224,808 1.57% 1,086 0.01% 1,073 0.01%
Trade and other receivables 209,367 1.46% 53,374 0.51% 10,492 0.11%
Real estate project development cost 5,087,909 35.51% 6,872,485 65.72% | 6,265,031 64.59%
Condominium purchased for sale 1,035,292 7.22% - 0.00% - 0.00%
Advance payment to contractors 155,276 1.08% 122,509 1.17% 72,817 0.75%
Deposits for purchase of land 286,320 2.00% 140,200 1.34% - 0.00%
Other current assets 61,496 0.43% 75,417 0.72% 89,767 0.93%
Total current assets 7,956,512 55.52% 7,912,752 75.66% | 7,572,914 78.07%
Non-current assets
Restricted bank deposits 14,460 0.10% 360,000 3.44% 3,800 0.04%
Investments in joint ventures 1,156,457 8.07% - 0.00% - 0.00%
Land awaiting development 2,150,882 15.01% 506,742 4.85% 506,742 5.22%
Investment properties 339,824 2.37% 111,331 1.06% 129,481 1.33%
Property, plant and equipment 776,270 5.42% 822,747 7.87% 835,899 8.62%
Deferred tax assets 144,313 1.01% 139,672 1.34% 164,967 1.70%
Deposit for leasehold right - 0.00% 340,673 3.26% 300,000 3.09%
Leasehold right 1,589,192 11.09% 65,088 0.62% 68,080 0.70%
Withholding tax deducted at source 128,328 0.90% 111,285 1.06% 99,536 1.03%
Other non-current assets 73,503 0.51% 87,685 0.84% 18,712 0.19%
Total non-current assets 6,373,229 44.48% 2,545,223 24.34% | 2,127,218 21.93%
Total assets 14,329,741 | 100.00% | 10,457,975 | 100.00% | 9,700,132 100.00%
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2018 2017 2016
Items
Amount % Amount % Amount %
Current liabilities
Short-term loans from financial 989,355 6.90% 828,880 7.93% 467,482 4.82%
institutions
Trade and other payables 291,846 2.04% 231,824 2.22% 222,979 2.30%
Retention payables 131,762 0.92% 130,131 1.24% 178,534 1.84%
Deposits and advance received from 1,396,929 9.75% 840,071 8.03% | 1,102,029 11.36%
customers
Current portion of long-term loans 2,315,736 16.16% 1,025,862 9.81% 466,341 4.81%
from financial institutions
Current portion of debentures 998,710 6.97% 499,492 4.78% - 0.00%
Short-term loan from related party 143,808 1.00% - 0.00% - 0.00%
and accrued interest
Accrued income tax 68,894 0.48% 13,428 0.13% 25,613 0.26%
Other current liabilities 32,476 0.23% 38,754 0.37% 50,495 0.52%
Total current liabilities 6,369,517 44.45% 3,608,442 34.50% | 2,513,473 25.91%
Non-current liabilities
Long-term loans from financial 1,192,630 8.32% - 0.00% 510,000 5.26%
institutions, net of current portion
Debentures, net of current portion 921,113 6.43% 1,705,497 16.31% | 1,493,744 15.40%
Deferred tax liabilities 23,788 0.17% 19,073 0.18% 22,966 0.24%
Provision for long-term employee 24,804 0.17% 23,276 0.22% 18,118 0.19%
benefits
Accrued long-term lease of land 39,794 0.28% - 0.00% - 0.00%
Other non-current liabilities 36,224 0.25% 34,967 0.33% 33,939 0.35%
Total non-current liabilities 2,238,352 15.62% 1,782,813 17.05% | 2,078,766 21.43%
Total liabilities 8,607,869 60.07% 5,391,255 51.55% | 4,592,239 47.34%
Shareholders’ equity
Issued and fully paid-up 4,172,484 29.12% 3,575,484 34.19% | 3,575,484 36.86%
Share premium 167,265 1.17% 104 0.00% 104 0.00%
Excess of investment in subsidiary (564,048) -3.94% (564,048) -5.39% | (564,048) -5.81%
as a result of additional purchase of
investment in the subsidiary at a
price higher than the net book value
of the subsidiary at the acquisition
date
Capital reserve for share-based 28,940 0.20% 28,940 0.28% 27,721 0.29%
payment transactions
Appropriated - statutory reserve 134,000 0.94% 109,000 1.04% 109,000 1.12%

12
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2018 2017 2016
Items
Amount % Amount % Amount %
Retained earnings - unappropriated 1,776,660 12.40% 1,899,997 18.17% | 1,957,360 20.18%
Other components of shareholders’ 1,360 0.01% 7 0.00% (240) 0.00%
equity
Equity attributable to owners of the 5,716,660 39.89% 5,049,484 48.28% | 5,105,381 52.63%
Company
Non-controlling interest of the 5,211 0.04% 17,236 0.16% 2,512 0.03%
subsidiaries
Total shareholders’ equity 5,721,871 39.93% 5,066,720 48.45% | 5,107,893 52.66%
Vaitel] DEBes eme 14329741 | 100.00% | 10,457,975 | 100.00% | 9,700,132 | 100.00%
shareholders’ equity

The statements of comprehensive income for the fiscal years ended December 31, 2018; 2017;
and 2016 were as follows:

2018 2017 2016
Items
Amount % Amount Amount % Amount

Revenues

Revenue from sales of real estate 2,933,316 88.17% 2,866,256 95.04% | 5,073,583 97.45%

Revenue from sales of food and 29,348 0.88% - 0.00% - 0.00%

beverages

Rental and service income 63,816 1.92% 63,062 2.09% 53,504 1.03%

Project management fee income 11,914 0.36% 11,233 0.37% 17,796 0.34%

Marketing commission income 48,943 1.47% 22,429 0.74% 19,803 0.38%

Guarantee fee income 3,355 0.10% - 0.00% - 0.00%

Interest income 14,434 0.43% 7,480 0.25% 4,326 0.08%

Gain from condominium purchased 67,036 2.01% - 0.00% - 0.00%

for sales

Gain from decrease in control from 82,540 2.48% - 0.00% - 0.00%

subsidiary to joint venture

Other income 72,157 2.17% 45,437 1.51% 37,419 0.72%

Total revenues 3,326,858 | 100.00% 3,015,897 | 100.00% | 5,206,430 100.00%

Expenses

Cost of real estate sales 2,193,176 70.85% 1,934,260 71.94% | 3,181,417 78.81%

Cost of food and beverages 19,125 0.62% - 0.00% - 0.00%

Sale and distribution expenses 327,138 10.57% 245,106 9.12% 291,148 7.21%

Administrative expenses 555,981 17.96% 509,290 18.94% 564,483 13.98%

Total expenses 3,095,420 | 100.00% 2,688,655 | 100.00% | 4,037,048 100.00%
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2018 2017 2016
Items
Amount % Amount Amount % Amount
Profit (loss) before share of profit 231,438 327,242 1,169,382
from investments in joint-ventures,
finance cost and income tax expenses
Share of profit (loss) from investments (29,223) - -
in joint-ventures
Finance cost (149,035) (77,062) (94,167)
Income tax expenses (59,213) (58,990) (224,616)
Profit (loss) for the year (6,033) 191,190 850,600
Profit (loss) attributable to:
Equity holders of the Company 8,601 192,918 850,653
Non-controlling interest of the (14,633) (1,728) (53)
subsidiaries

The cash flow statements for the fiscal years ended December 31, 2018; 2017; and 2016 were as

follows:
2018 2017 2016
Item
Amount Amount Amount

Net cash flows from (used in) operating activities (849,783) (904,690) 1,592,347
Net cash flows from (used in) investing activities (1,358,857) (458,259) (795,836)
Net cash flows from (used in) financing activities 2,455,520 877,076 (148,993)
Increase in translation adjustment 1,536 414 28
Net increase (decrease) in cash and cash equivalents 248,416 (485,459) 647,547
Unr_eallzed loss on exchange for cash and cash (54) (594) )
equivalents

Cash and cash equivalents at beginning of the year 647,681 1,133,734 486,187
Cash and cash equivalents at the end of the year 896,043 647,681 1,133,734
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2018

2017

2016

(Baht million, except share, information per
share and financial ratio)

Profit and Loss Statements

Sales of real estate 2,933.32 2,866.26 5,073.58
Total revenues 3,326.86 3,015.90 5,206.43
Cost of real estate sales 2,193.18 1,934.26 3,181.42
Total expenses 3,095.42 2,688.66 4,037.05
Gross profit from core business 740.14 932.00 1,892.17
Net profit (loss) (6.03) 191.19 850.60
Net profit (loss) - equity holders of the Company 8.60 192.92 850.65
Statements of Financial Position
Total assets 14,329.74 10,457.97 9,700.13
Total liabilities 8,607.87 5,391.25 4,592.24
Issued and paid-up share capital 4,172.48 3,575.48 3,575.48
Total shareholders’ equity 5,721.87 5,066.72 5,107.89
Shareholders’ equity 5,716.66 5,049.48 5,105.38
Liquidity Ratios (times)
Current ratio 1.25 2.19 3.01
Quick ratio 0.29 0.29 0.52
Profitability Ratios (%)
Gross profit margin 25.23% 32.52% 37.29%
Net profit margin @ 0.26% 6.40% 16.34%
Return on equity © 0.16% 3.80% 17.81%
Return on assets 0.07% 1.91% 8.66%
Efficiency Ratios (times)
Total assets turnover 0.24 0.28 0.52
Leverage Ratios (times)
Debt to equity ratio 1.50 1.06 0.90
Interest-bearing debt to equity ratio 1.15 0.80 0.58
Net interest-bearing debt to equity ratio *) 0.99 0.67 0.35
Interest coverage ratio © 1.36 4.25 12.42
Percentage of Growth (% per year) (%)
Total assets growth 37.02% 7.81% -2.48%
Total liabilities growth 59.66% 17.40% -16.44%
Total shareholder’s equity growth 12.93% -0.81% 14.76%
Total revenues growth 10.31% -42.07% 1.18%
Total expenses growth © 18.65% -33.83% 4.03%
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Per Share Ratios (Baht)

Earnings per share 0.002 0.054 0.238

Book value per share () 1.371 1.417 1.429
Other Financial Data

Net cash flows from operating activities (849.78) (904.69) 1,592.35

Net cash flows from investing activities (1,358.86) (458.26) (795.84)

Net cash flows from financing activities 2,455.52 877.08 (148.99)

@ Gross profit margin = (total sales — cost of sales) / total sales revenue whereas total sales revenue consists of the sales recognized
from selling residential condominium units.

@ Net profit margin = net profit (loss) — equity holders of the Company / total revenues.

® Return on equity = profit (loss) — equity holders of the Company / the average of the equity holders of the Company for this
year and the last year.

@ Net interest-bearing debt to equity ratio = total interest-bearing debt, i.e., loans from banks and debentures less cash and cash
equivalents / shareholders’ equity.

©) Interest coverage ratio = profit (loss) before finance cost and income tax expenses / finance cost whereas finance cost means the
interest and other expenses relating to the financing activities, i.e., loan management fees.

© Excluding the impairment loss of investment properties and reduction of real estate development project cost to be net realizable
value.

™ The book value includes non-controlling interest of the subsidiaries.

Explanation and Analysis of the Operating Results and Financial Position for the Fiscal
Year Ended December 31, 2018

Revenue

In the fourth quarter of 2018, the Company’s total revenue was Baht 1,514.0 million, which
increased by Baht 1,061.8 million or 234.8 percent from the same quarter of the previous year
where Baht 1,355.4 million or 89.5 percent of the total revenue was from the revenue
recognition as a result of transferring the condominium units in 8 real estate projects to the
customers.

The total revenue for the year 2018 was Baht 3,326.9 million, which increased by Baht 311.0
million or 10.3 percent from the previous year where Baht 2,933.3 million or 88.2 percent of
the total revenue was from the revenue recognition as a result of transferring the condominium
units in 10 real estate projects to the customers.

As of 31 December 2018, the total backlog? of the Company was Baht 11,081.7 million, which
increased by 107.4 percent from Baht 5,359.5 million as at the end of 2017. The total backlog
of Baht 11,081.7 million comprised 26.1 percent from The Lofts Silom, 23.3 percent from
TAIT 12, 21.8 percent from The Lofts Asoke, 19.3 percent from The Estelle Phrom Phong, 7.3
percent from The Diplomat 39, 1.6 percent from The River, 0.5 percent from Mews Yen Akat
and 0.1 percent from UNIXX South Pattaya, totaling 8 projects.

Cost of Sales

In the fourth quarter of 2018, the Company’s cost of sales from its real estate business was Baht
1,010.8 million, which increased by Baht 752.9 million from Baht 257.8 million in the same
quarter of the previous year in line with the increased sales revenue.

For the year 2018, the Company’s cost of sales from its real estate business was Baht 2,193.2
million, which increased by Baht 258.9 million from Baht 1,934.3 million in the previous year
in line with the increased sales revenue.

2 Backlog includes the total sales under the relevant sale and purchase agreements as well as reservation.
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Gross Profit and Gross Profit Margin (GPM)

In the fourth quarter of 2018, the Company’s gross profit from sales of real estate was Baht
344.6 million, or equivalent to 25.4 percent, which decreased from the 36.0 percent GPM of
the same quarter in the previous year due to the large number of transfers of The Diplomat 39
project. The said project was purchased for sale; therefore, the GPM is lower than the projects
developed by the Company.

For the year 2018, the Company’s gross profit from sales of real estate was Baht 740.1 million,
which decreased from Baht 932.0 million in the previous year. The GPM of 2018 was
equivalent to 25.2 percent, which decreased from the 32.5 percent GPM in the previous year
due to the offering of special discount for the UNIXX South Pattaya project as well as the
transfer of the low-GPM project as described above. If the said two projects were not taken into
account, the Company’s GPM of 2018 would be 34.8 percent from sales of real estate.

Sales and Administrative Expenses (SG&A)

In the fourth quarter of 2018, the Company’s SG&A was Baht 316.6 million, which increased
by Baht 86.2 million or 37.4 percent from Baht 230.4 million of the same quarter in the previous
year due to the increased transfer expenses and Special Business Tax (SBT) in line with the
increases revenue from sales of real estate projects.

For the year 2018, the Company’s SG&A was Baht 883.1 million, which increased by Baht
128.7 million or 17.1 percent from Baht 754.4 million in the previous year due to the
commencement of the office building projects and the food and beverage business, as well as
the transfer expenses and the Special Business Tax in the fourth quarter as described above.

Finance Cost

Most of the finance cost was as a result of interest on loans obtained for project development,
which was recorded as project cost until completion of the project. Then, such interest will be
recognized as finance cost in the profit and loss statement and the loans will be gradually repaid
once the relevant condominium units are transferred. In the fourth quarter of 2018, the
Company’s finance cost was Baht 47.3 million, which increased by Baht 47.1 million from
Baht 0.2 million of the same quarter in the previous year due to the interest on the loans obtained
for the acquisition of assets from KPNL, a completed project that is ready for sale; therefore,
such interest expenses cannot be recorded as project cost.

For the year 2018, the Company’s finance cost was Baht 149.0 million, which increased by
Baht 77.1 million or 93.3 percent from Baht 77.1 million in the previous year due to the increase
in loans obtained for investment in new projects and working capital for the business operation
as well as the interest on the loans obtained for the acquisition of assets from KPNL as described
above.

Net Profit
In the fourth quarter of 2018, the Company’s net profit according to the consolidated financial
statements, including equity holders of the Company, was Baht 107.1 million or Baht 0.03 per

share.

For the year 2018, the Company’s net profit according to the consolidated financial statements,
including equity holders of the Company, was Baht 8.6 million.
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14.2.2 Financial Position (as of 31 December 2018)
Assets

The Company’s total assets were Baht 14,329.7 million, which increased by Baht 3,871.7
million or equivalent to 37.0 percent from the total assets of Baht 10,458.0 million as of
December 31, 2017. The key assets were the new leasehold of Baht 1,524.1 million with respect
to a plot of land on Ploenchit Road where such land was already handed over to the Company
and the Company already registered such leasehold with the Land Department in April 2018
and the new land awaiting development of Baht 1,631.4 million as a result of the investment in
the assets of KPNL under the entire business transfer transaction, which was approved at the
Extraordinary General Meeting of Shareholders No. 1/2018 on October 11, 2018.

Liabilities

The Company’s total liabilities were Baht 8,607.9 million, which increased by Baht 3,216.6
million or 59.7 percent when compared to the total liabilities of Baht 5,391.3 million as of
December 31, 2017. The short-term loan (including the current portion of long-term loans)
increased by Baht 2,093.4 million, comprising Baht 1,130.7 million of the current portion of
the long-term loan for The Lofts Asoke project that will be gradually repaid in line with the
unit transfers. Moreover, there was an increase in the long-term loan of Baht 408.2 million in
relation to the investments in new projects and working capital and there was an increase in the
amount of deposits and advance payment received from customers of Baht 556.9 million.

Shareholders’ Equity

The Company’s shareholders’ equity was Baht 6,561.4 million, which increased by Baht 655.2
million or 12.9 percent from Baht 5,066.7 million as of December 31, 2017 on account of the
issuance and allocation of the Company’s newly issued ordinary shares of Baht 597 million to
KPNL as consideration for the investment in the assets of KPNL.

Net Debt to Equity Ratio

The Company’s interest-bearing debt was Baht 6,561.4 million, total cash and cash equivalents
were Baht 896.0 million and temporary investment was Baht 224.9 million. As a result, the
debt to equity ratio® of the Company was equivalent to 0.96 as of December 31, 2018, which
increased from 0.67 as of December 31, 2017 due to the investment in land for development of
new residential projects. However, the Company continues to follow its policy to maintain its
debt to equity ratio to be not more than 1.5.

Cash Flows

For the year 2018, the Company’s net cash outflow from the operating activities was Baht 563.8
million as a result of the purchase of the two “Diplomat” condominium projects and the deposit
to purchase the land. As for the investing activities, the Company’s net cash outflow was Baht
1,348.3 million where Baht 1,220.9 million was paid for the leasehold over the land on
Ploenchit Road obtained for development of an office building project. As for the financing
activities, the Company’s net cash inflow was Baht 2,455.5 million as a result of the cash
received from a long-term loan from financial institutions. Accordingly, the Company’s cash
flows were Baht 896.0 million as of December 31, 2018.

% Calculated based on the liabilities bearing with the net interest and cash equivalents
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17.

Financial Projection for the Current Year

-None-
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List of the Company’s Executives and Top Ten Shareholders as of the Record Date of

February 5, 2019

List of Executives as of the Record Date of February 5, 2019

List of executives

Position

1. Mr. Lee Chye Tek Lionel

Chief Executive Officer

2. Mr. Lee Chye Cheng Adrian

Chief Operating Officer

3. Mr. Sataporn Amornvorapak

Chief Financial Officer

4. Mr. Waroon Warawanisha

EVP - Corporate Finance and Merger and
Acquisition

5. Mr. Rawee Tahtniyom

Chief Marketing Officer

List of Top Ten Shareholders as of the Record Date of February 5, 2019

Name of shareholder Number of shares Shareholding proportion
(%)
1. JS ASSET MANAGEMENT 893,000,000 21.40
PTE.LTD.
2. KPNLAND COMPANY 828,000,000 19.84
LIMITED
3. Mr. Jirawud Kuvanant 305,806,500 7.33
4. Mr. Mongkhol Prakitchaiwatthana 161,050,000 3.86
5. CREDIT SUISSE 150,000,000 3.60
(SWITZERLAND) LTD.
6. THAINVDR CO,, LTD. 143,473,270 3.44
7. RHB INVESTMENT BANK 95,000,000 2.28
BERHAD (RETAIL)-KL MAIN
8. Mrs. Supranee Chaichukiat 47,100,000 1.13
9. Mr. Supachai Suthiphongchai 43,803,900 1.05
10. Mr. Chuchart Chaichukiat 42,400,000 1.02

Other Information Capable of Materially Affecting Decision Making by Investors

-None-
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Opinion of the Board of Directors on Working Capital Sufficiency

The Board of Directors viewed that the entry into the transaction would not affect the
Company’s working capital given the strength of the Company’s financial position. The
Company’s working capital of approximately Baht 896 million as of December 31, 2018 and
other credit facilities from financial institutions were sufficient for its business operations.
Moreover, the entry into the transaction would not materially affect the Company’s working
capital.

Pending Material Legal Actions or Disputes

The Company and its subsidiaries do not have any pending legal actions that may have a
material adverse effect on its assets (whose value is more than 5 percent of the shareholders’
equity as of December 31, 2018). However, a former subsidiary still has a pending legal dispute
but such dispute will not affect the Company. Details are as disclosed in item 34.5 of the notes
to the consolidated financial statements for the fiscal year ended December 31, 2018.

Apart from the said legal actions, the Company and its subsidiaries currently has pending legal
actions in relation to certain customer claims of breach of agreement to purchase and to sale
and certain tort claims, which have arisen in the ordinary course of business of the Company
and its subsidiaries, but will not materially affect the business operations of the Company and
its subsidiaries. Moreover, there is no legal action that is unrelated to the ordinary course of
business of the Company and its subsidiaries and there is no legal action that is related to
corruption claims which may have a material effect. Details are as disclosed in item 34.6 of the
notes to the consolidated financial statements for the fiscal year ended December 31, 2018.

Benefits or Related Party Transactions Between the Company and the Directors,
Executives and Shareholders with a Direct or Indirect Shareholding of 10 Percent or
More

As of the fiscal year ended December 31, 2018, the Company and its subsidiaries did not have
any transaction with a person that might have a conflict of interest, i.e., directors, executives
and shareholders with a direct or indirect shareholding of 10 percent or more and their related
persons apart from the transactions disclosed in item 6 of the notes to the consolidated financial
statements for the fiscal year ended December 31, 2018.

Summary of Material Agreements

Entity/Project

Net Book Remarks
Value
(Baht

thousand)

Details Obligations

Ltd.

1. RML 548 Co.,

The land lease |1,527,096 | = To pay rent = | eased area: 6 rai

agreement for the
construction of an
office building and
retail space for rent
of the One City
Centre project

annually for 30
years from April
1, 2022, totaling
Baht 1,804
million.

To pay
contribution
annually during
2036-2040,
totaling Baht 100
million for the

and 28 square wa
Nature of land
lease agreement:
Build-Transfer-
Operate (BTO)
Lease term: 30
years

Lease
commencement
date: April 1,
2022
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Entity/Project Details Net Book Obligations Remarks
Value
(Baht
thousand)

renovation or = Lease expiry date:
demolition of the March 31, 2052
project building
upon the expiry
date of the
agreement.
To mortgage as
collateral for the
loan obtained for
purchase of land
and project
development in
the amount of
Baht 3,480
million.

2. Taksin The building lease 62,096 = | eased area: 2 rai,
Properties Co.,| agreement between 3 nganand 71.0
Ltd. the Crown Property square wa where

Bureau (as the the leased area
lessor) and Taksin less the area under
Properties Co., Ltd. servitude is
(as the lessee) approximately 2
rai, 1 ngan and
52.71 square wa
= Nature of land
lease agreement:
Build-Transfer-
Operate (BTO)
= | ease term: 30
years
» Lease
commencement
date: September
28, 2009
= Lease expiry date:
September 27,
2039
Total 1,589,192
22. Proxy Forms (with the name of at least one independent director to be appointed as a

proxy by the shareholders)

Please refer to Enclosure 11 of the Invitation of the 2019 Annual General Meeting of
Shareholders.
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(Translation) Enclosure 5

INFORMATION MEMORANDUM ON THE ACQUISITION OF ASSETS AND
CONNECTED TRANSACTION OF RAIMON LAND PUBLIC COMPANY LIMITED
REGARDING THE ACQUISITION OF ASSETS OF RAIMON LAND NINETEEN
COMPANY LIMITED FROM A CONNECTED PERSON (LIST 2)

After the Extraordinary Meeting of Shareholders No. 1/2561 of Raimon Land Public Company Limited
(the “Company”), held on October 11, 2018, had passed a resolution to approve the investment in the
assets of KPN Land Company Limited (“KPNL”) via an entire business transfer (the “Transaction of
Investment in the Assets of KPNL”), the Company later acquired KPNL’s assets, which included 51
percent of the total issued shares of Raimon Land 19 Company Limited (the “Target Company”), the
owner of the luxury condominium project that was during the development and located on the title
deeds nos. 24160 and 24161, with a total area of approximately 1 rai, 0 ngarn, and 8 square wah, and
situated in the vicinity of Soi Sukhumvit 19, Khwang Khlong Toei Nuea, Khet Watthana, Bangkok (the
“SHAA Asoke Project”) (formerly known as the “S19 Project”). The Company already paid cash and
issued newly-issued ordinary shares as consideration for the Transaction of Investment in the Assets of
KPNL, which resulted in KPNL becoming a major shareholder (the second largest shareholder) of the
Company. As at February 5, 2019, KPNL and a connect person, i.e. Mr. Krit Narongdej, held in
aggregate 20.18 percent of the total issued shares of the Company. However, after the Transaction of
Investment in the Assets of KPNL, a partner of KPNL under a joint venture agreement, which held 49
percent of the total issued shares of the Target Company, exercised its put option to demand KPNL to
purchase all of its 49 percent shares in the Target Company in accordance with the said joint venture
agreement, which resulted in KPNL, the Company’s major shareholder (the second largest shareholder),
holding 49 percent of the shares in the Target Company.

To eliminate conflict of interest and maximize the Company’s benefits as the owner of the project with
the potential to generate good returns to the Company in the future, the Board of Directors’ Meeting
No. 3/2562, held on March 14, 2019, resolved to propose that the 2019 Annual General Meeting of
Shareholders consider and approve the acquisition of 245,000 ordinary shares or equivalent to 49
percent of the total issued shares of the Target Company from KPNL, including KPNL’s rights as a
creditor with respect to the loan KPNL provided to the Target Company in proportion to its shareholding
percentage in the Target Company, at a total price of Baht 191,100,000 (collectively, the “Acquisition
of Shares”), by Raimon Land Holding Company Limited (“RMLH”), the Company’s wholly owned
subsidiary, which constitutes a connected transaction relating to assets or services pursuant to the
Notification of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected
Transactions dated August 31, 2008 (as amended) and the Notification of the Board of Governor of the
Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed Companies
Concerning Connected Transactions B.E. 2546 dated November 19, 2003 (as amended) (collectively,
the “Notifications on Connected Transaction”). The calculated value of the transaction is equivalent
to 3.43 percent of the net tangible assets (NTA) of the Company and its subsidiaries, which exceeds
Baht 20,000,000 and exceeds 3 percent of the NTA of the Company and its subsidiaries based on the
audited consolidated financial statements of the Company for the fiscal year ended December 31, 2018.
Therefore, the Company is required to comply with the Notifications on Connected Transaction.

In addition, the Acquisition of Shares also constitutes an acquisition of assets pursuant to the
Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering into
Material Transactions Deemed as Acquisition or Disposal of Assets dated August 31, 2008
(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 and
Disposition of Assets dated October 29, 2004 (as amended) (collectively, the “Notifications on
Acquisition or Disposition”). The value of the transaction calculated according to the total value of
consideration criterion, which gives the highest transaction value, is equivalent to 1.33 percent. Such
calculation is based on the Company’s audited consolidated financial statements for the fiscal year
ended December 31, 2018.
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In this regard, within the past six months, the Company has entered into an acquisition transaction in
respect of the right to use the “klapsons” trademark to operate its hospitality business for a period of 10
years from January 1, 2019 to December 31, 2028 where the Company will pay a licensing fee in the
amount of not exceeding Baht 19,806,228. The value of such transaction calculated according to the total
value of consideration criterion is 0.15 percent, which is based on the Company’s audited consolidated
financial statements for the fiscal year ended September 30, 2018. Additionally, the Company has
disclosed such transaction to the SET on February 13, 2019.

In addition, a resolution was passed at the same meeting of the Board of Directors to consider and
approve the investment in the ONE CITY CENTRE Project (the “OCC Project”) (the details of which
are as set out in the Information Memorandum on the Acquisition of Assets of Raimon Land Public
Company Limited regarding the Investment in the ONE CITY CENTRE Project (Enclosure 2)). The
transaction value of such project calculated according to the total value of consideration criterion, which
gives the highest transaction value, is equivalent to 72.07 percent.

The calculation of the transaction value of such three transactions according to the total value of
consideration criterion gives the highest total transaction value equivalent to 73.55 percent, which is
more than 50 percent, but lower than 100 percent. The Acquisition of Shares is, therefore, deemed as
a Class 1 Transaction pursuant to the Notifications on Acquisition or Disposition, where the Company
is required to prepare and immediately disclose information on the Acquisition of Shares to the Stock
Exchange of Thailand (the “SET”’) where such disclosure must contain at least the information specified
in Schedule (1) attached to the Notifications on Acquisition or Disposition and convene a shareholders’
meeting to consider and approve the Acquisition of Shares. The Company has also appointed Asset
Pro Management Company Limited as the independent financial advisor to provide an opinion on the
Acquisition of Shares to the shareholders of the Company for their consideration pursuant to the
Notifications on Connected Transaction and the Notifications on Acquisition or Disposition.

In this regard, details on the Acquisition of Shares are as follows:
1. Date, Month and Year of the Transaction

After the meeting of the Board of Directors of the Company approves the Acquisition of Shares,
RMLH will execute a conditional share purchase agreement (the “SPA”) to purchase 245,000
ordinary shares in the Target Company or equivalent to 49 percent of the total issued shares of
the Target Company from KPNL, including KPNL’s rights as a creditor with respect to the loan
KPNL provided to the Target Company in proportion to its shareholding percentage in the
Target Company. The Company expects that the payment by RMLH, the transfer of shares
from KPNL to RMLH, and the assignment of such rights as a creditor will be completed by the
third quarter of 2019, subject to all conditions precedent specified in the SPA being fulfilled or
otherwise waived by the relevant party.

2. Contractual Parties and Relationship with the Company
Purchaser :  RMLH, the Company’s wholly owned subsidiary
Seller : KPNL
Relationship with : KPNL is deemed as a connected person of the Company as KNPL
the Company and a connected person are major shareholders of the Company,
holding in aggregate 20.18 percent of the total issued shares of the
Company.
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General Characteristics and Transaction Size
3.1 General Characteristics

RMLH will purchase 245,000 ordinary shares in the Target Company or equivalent to 49
percent of the total issued shares of the Target Company from KPNL, including KPNL’s rights
as a creditor with respect to the loan KPNL provided to the Target Company in proportion to
its shareholding percentage in the Target Company, at a total price of Baht 191,100,000,
whereby RMLH will pay cash consideration for the Acquisition of Shares to KPNL.

After the Acquisition of Shares, the Company’s indirect shareholding percentage in the Target
Company through RMLH will increase from 51 percent to 100 percent of the total issued shares
of the Target Company.

The shareholding structure of the Target Company before the Acquisition of Shares (as of February 5, 2019)

Other JS Assets Management PTE. LTD. KPNL Mr. Krit Narongdej
shareholders
58.42% 21.40% ! 19.84% 0.34%
> The Company -«
v 100%
RMLH
49%
L 51%
The Company <

v

The SHAA Asoke Project

The shareholding structure of the Target Company after the Acquisition of Shares

Other JS Assets Management PTE. LTD. KPNL | Mr. Krit Narongdej
shareholders
58.42% 21.40% . 19.84% 0.34%
> The Company <«
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3.2 Transaction Size
3.2.1  Acquisition of Assets Transaction

The Acquisition of Shares constitutes an acquisition of assets pursuant to the Notifications on
Acquisition or Disposition. The value of transaction calculated according to the total value of
consideration criterion, which gives the highest transaction value, is equivalent to 1.33 percent.
Such calculation is based on the Company’s audited consolidated financial statements for the
fiscal year ended December 31, 2018.

Details on the calculation of transaction value of the Acquisition of Shares based on the
Company’s audited consolidated financial statements for the fiscal year ended December 31,
2018 are as follows:

Calculation Calculation Formula Transaction
Criteria Size
(Percent)

1. Net tangible = (NTA of the acquired assets X the acquired portion) X 100 0.05

asset ((1')\|TA) NTA of the Company

value = (5,624,305 X 49%) X 100

5,572,347,287
= 0.05

2. Net profit = (Net profit from operating results of the acquired assets X | This criterion

from operating the acquired portion) X 100 is not

results Net profit from the operating results of the Company applicable as

the Target

Company has
suffered net

loss.
3. Total value of | = Value of consideration X 100 1.33
consideration Total assets of the Company
= 191,100,000 X 100
14,329,740,862
= 1.33
4. Value of = Total shares of the Company issued as consideration for | This criterion
equity issued the assets X 100 is not
as Total issued and paid-up shares of the Company applicable as
consideration the Company
for the assets does not issue
shares as
consideration
for the assets

Remark: (1) Net Tangible Assets (NTA) = Total assets — Total intangible assets — Total liabilities — Non-controlling interest (if any).
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In this regard, within the past six months, the Company has entered into an acquisition transaction
in respect of the right to use the “klapsons” trademark to operate its hospitality business for a
period of 10 years from January 1, 2019 to December 31, 2028 where the Company will pay a
licensing fee in the amount of not exceeding Baht 19,806,228. The value of such transaction
calculated according to the total value of consideration criterion, the size of the transaction is 0.15
percent, which is based on the Company’s audited consolidated financial statements for the fiscal
year ended September 30, 2018. Additionally, the Company has disclosed such transaction to the
SET on February 13, 20109.

Moreover, a resolution was passed at the same meeting of the Board of Directors to consider
and approve the investment in the OCC Project, together with the consideration and approval of
the Acquisition of Shares. The transaction value of the OCC Project calculated according to the
total value of consideration criterion, which gives the highest transaction value, is equivalent
to 72.07 percent. Details are as set out in the Information Memorandum on the Acquisition of
Assets of Raimon Land Public Company Limited regarding Investment in the ONE CITY
CENTRE Project (Enclosure 2)).

The calculation of the transaction value of such three transactions according to the total value
of consideration criterion gives the highest transaction value equivalent to 73.55 percent, which
is more than 50 percent, but lower than 100 percent. The Acquisition of Shares is, therefore,
deemed as a Class 1 Transaction pursuant to the Notifications on Acquisition or Disposition,
and the Company is required to comply with the Notifications on Acquisition or Disposition
where the Company is required to take actions as follows:

1) prepare and immediately disclose information on the Acquisition of Shares to the SET
where such disclosure must contain at least the information specified in Schedule (1)
attached to the Notifications on Acquisition or Disposition;

2) convene a shareholders’ meeting to consider and approve the Acquisition of Shares, by
sending a notice of the meeting to the shareholders not less than 14 days prior to the
date of the shareholders’ meeting, and obtain approval from the shareholders’ meeting
with the votes of not less than three-fourths of the total votes of the shareholders present
and entitled to vote, excluding the votes of any shareholders having an interest in the
proposed matter, where the names and number of shares of the shareholders unable to
vote must be specified in the notice of the meeting; and

3) appoint Asset Pro Management Company Limited as the independent financial advisor
to give an opinion on the proposed transaction for further consideration and
decision-making by the shareholders of the Company as required under the
Notifications on Acquisition or Disposition.

Connected Transaction

Since KPNL is a major shareholder of the Company, the Acquisition of Shares, therefore,
constitutes a connected transaction relating to assets or services pursuant to Notifications on
Connected Transaction. The transaction value is equivalent to 3.43 percent of the NTA of the
Company and its subsidiaries, which exceeds Baht 20,000,000 and exceeds 3 percent of the
NTA of the Company and its subsidiaries based on the audited consolidated financial
statements of the Company for the fiscal year ended December 31, 2018. Hence, the Company
is required to comply with the Notifications on Connected Transaction by disclosing
information on the entry into the transaction of the Company to the SET immediately and taking
actions as follows:

1) convene a shareholders’ meeting by sending a notice of the meeting to the shareholders
not less than 14 days prior to the date of the shareholders” meeting to obtain approval
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from the shareholders’ meeting with the votes of not less than three-fourths of the total
votes of the shareholders present and entitled to vote, excluding the votes of any
shareholders having an interest in the proposed matter; and

2) appoint Asset Pro Management Company limited as the independent financial advisor
to give an opinion on the proposed transaction for further consideration and
decision-making by the shareholders of the Company as required under the
Notifications on Connected Transaction.

In this regard, the Company does not have any other connected transactions with the same
connected person, related persons or close relatives of such person over the past six months
prior to the Acquisition of Shares.

Details of Assets Acquired

A total of 245,000 ordinary shares of the Target Company or equivalent to 49 percent of the
total issued shares of the Target Company, including KPNL’s rights as a creditor with respect
to the loan KPNL provided to the Target Company in proportion to its shareholding percentage
in the Target Company.

Details on the Target Company as of March 14, 2019 are as follows:

1) General Information
Name : | Raimon Land Nineteen Company Limited
Type of business : | The Target Company is the owner of the SHAA Asoke Project,

which is during the development and located on the title deeds nos.
24160 and 24161, with total area of approximately 1 rai, 0 ngarn, and
8 square wah, and situated in the vicinity of Soi Sukhumvit 19,
Khwaeng Khlong Toei Nuea, Khet Watthana, Bangkok. The said
plots of land will be developed into a 24-storey luxury condominium
project with an estimated 143 units available for sale. The said
project is pending an environmental impact assessment (EIA).

Registered capital  : | Baht 50,000,000

Date of : | November 24, 2017
incorporation

2) Board of Directors

No. Name Position
1. Mr. Theerasak Passaree Director
2. Mr. Ravee Tahtniyom Director
3. Mr. Lee Chye Tek Lionel Director
4, Mr. Sataporn Amornvorapak Director
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No. Name No. of shares | Percentage of total shares
1 Rgimon Land Holding Company 254,999 51
Limited
2. KPN Land Company Limited 245,000 49
3. Mr. Kasem Narongdej 1 -
Total 500,000 100
4) Key Financial Information
Statement of financial position Year 2018 (Audited) (Baht)
Total current assets 833,742,454
Total assets 843,402,725
Total current liabilities 837,778,420
Total liabilities 837,778,420
Registered capital 50,000,000
Paid-up capital 50,000,000
Total shareholders’ equity 5,624,305
Total revenues 487,649
Selling expenses 39,800,507
Administrative expenses 4,733,107
Total expenses 44 533,614
Loss (before finance cost) (44,045,965)
Finance cost (279,219)
Net loss (44,325,184)

Total Value of Consideration

The total value of consideration for the Acquisition of Shares is equivalent to Baht 191,100,000,
which is the consideration for the purchase of 245,000 ordinary shares in the Target Company
or equivalent to 49 percent of the total issued shares of the Target Company, including KPNL’s
rights as a creditor with respect to the loan KPNL provided to the Target Company in proportion
to its shareholding percentage in the Target Company, whereby RMLH will pay cash
consideration for the Acquisition of Shares to KPNL.

Basis Used to Determine the Value of Consideration

The basis used to determine the value of consideration for the Acquisition of Shares is the price
negotiated and agreed between the Company and KPNL based on the adjusted book value and
creditor’s right of KPNL.

Value of Assets Acquired

The Company has appraised the value of the Target Company based on the valuation of the
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SHAA Asoke Project, which is equal to Baht 2,550.77 million, and the estimated revenue from
the sales of all units in the project, which is calculated from the average price per square meter
multiplied by the total saleable area as detailed below:

Average price per square meter 320,871.49

Total saleable area 7,949.50 square meter
Total value Baht 2,550.77 million
Commencement of project income The fourth quarter of 2022
realization

Remark: The estimated revenue from the project has been estimated based on the
Company’s experience, which is subject to change if there is any material changes.

In this regard, the adjusted book value of 245,000 shares of the Target Company is equal to
Baht 61.44! million and the amount of debt, both principle and interest, owed by the Target
Company to KPNL is equal to Baht 130.54 million, therefore, the total value of both of them is
equal to Baht 191.98 million, based on the financial statements of the Target Company for the
period ended December 31, 2018.

Sources of Funding and Means of Payment of Consideration

The source of funding for the Acquisition of Shares will be from the working capital of the
Company. As at December 31, 2018, the Company’s cash and cash equivalents were in the
amount of Baht 896.04 million while its current investments in money market fund and foreign
fund were in the amount of Baht 1,120.85 million according to the Company’s audited
consolidated financial statements for the fiscal year ended December 31, 2018.

Conditions to the Transaction

The Acquisition of Shares is subject to all conditions precedent specified in the SPA, including
other agreements, contracts and arrangements, being fulfilled or otherwise waived by the
relevant party. The Company expects that the payment by RMLH, and transfer of shares from
KPNL to RMLH including the assignment of the creditor’s right will be completed by the third
quarter of 2019.

Key conditions precedent under the SPA are as follows:

1) The shareholders of the Company shall approve the entry into the Acquisition of Shares
(the Company will hold the 2019 Annual General Meeting of Shareholders on April 29,
2019).

2) The board of directors and shareholders of KPNL shall approve the entry into the
Acquisition of Shares.

Expected Benefits for the Company

The entry into the Acquisition of Shares will help eliminate any conflict of interest between the
Company and KPNL, the Company’s major shareholder. At present, the Company indirectly
holds 51 percent and KPNL holds 49 percent of the shares in the Target Company, respectively.
If the Acquisition of Shares is approved at the shareholders’ meeting, the Company’s indirect

! The adjusted book value is calculated based on (the total shareholders’ equity + difference between the land cost as booked
in the Target Company’s financial statements and land value, appraised by the appraiser, Land Mark Consultant Co., Ltd)
multiply by the portion which will be acquired in this transaction, that are equal to (Baht 5.62 million + Baht 119.77 million)

X 49%.
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shareholding percentage in the Target Company through RMLH will increase from 51 percent
to 100 percent of the total issued shares of the Target Company, which will result in the
Company having full authority in making decisions with respect to the investment of the SHAA
Asoke Project in line with its direction.

Characteristics and Scopes of Interest of the Connected Person

Directors Having an Interest in the Transaction

There is no director who has an interest in relation to the Acquisition of Shares.

Shareholders Having an Interest in the Transaction

The shareholders who have an interest and are not entitled to vote in relation to the agenda item
of the shareholders’ meeting concerning the Acquisition of Shares are as follow:

No. Name No. of Shareholdin Relationship
shares g percentage
1. | KPN Land 828,000,000 19.84% | A major shareholder of the
Company Limited Company
2. Mr. Krit Narongdej 14,042,800 0.34% | A major shareholder of KPNL

having an indirect shareholding
in KPNL a result of his
shareholding in KPN Holding
Company  Limited (“KPN
Holding™) of 38 percent of the
total issued shares of KPN
Holding

Total shares barred 842,042,800 20.18%
from voting

Approval of the Transaction

The Acquisition of Shares is considered an acquisition of assets that will be entered into with
the Company’s connected person. The Company must obtain approval from the shareholders’
meeting with the votes of not less than three-fourths of the total votes of the shareholders
present and entitled to vote, excluding the votes of any shareholders having an interest in the
proposed mater as specified in the Notifications on Connected Transaction and the Notifications
on Acquisition or Disposition.

Opinion of the Board of Directors in Relation to the Entry into the Transaction

The Board of Directors (excluding directors having any interest in the entry into the Acquisition
of Shares) viewed the Acquisition of Shares to be appropriate and strategically beneficial to the
Company as it will increase the investment proportion in the SHAA Asoke Project from 51
percent to 100 percent. Moreover, the condominium business is also the core business of the
Company. In addition, the SHAA Asoke Project has the potential to generate good returns to
the Company in the future. Furthermore, the Acquisition of Shares will help eliminate the
conflict of interest between the Company and KPNL in the real estate business, which is the
core business of the Company. The Company will also have full authority in making decisions
with respect to the investment in the SHAA Asoke Project in line with its direction.
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Opinion of the Audit Committee and/or Directors Different from the Board of Directors’
Opinion in Item 13 above

-None-

Responsibility of the Board of Directors with Respect to the Information in the Documents
Sent to the Shareholders

The Board of Directors has reviewed the information provided to it with due care and was
responsible for the information contained in this document and any other documents provided
to the shareholders. Moreover, the Board of Directors affirms that the information contained in
this document and any other documents provided to the shareholders is correct and complete
without any material misstatement or concealment of material facts required to be disclosed
pursuant to Section 89/20 of the Securities and Exchange Act B.E.2535 (as amended).

The Company’s Information, Summary of Business Operations, Nature of Business
Operations and Business Trends

General Information, Summary of Business Operations and Nature of Business
Operations

The Company was initially incorporated as a private company under the name “Piaza Garment
Co., Ltd.”. in 1987, which was later changed to “Raimon Land Co., Ltd.” in 1990. The
Company was transformed to a “public” company where it offered its newly issued ordinary
shares to the public and was admitted to trading on the SET as a SET listed company in 1993.

Currently, the Company’s registered capital is Baht 4,268,262,367 and its paid-up capital is
Baht 4,172,484,127, divided into 4,172,484,127 ordinary shares with a par value of Baht 1 per
share.

At present, the Company and its subsidiaries engage in the business of developing real estate
for sale as their core business and they also engage in other business where the business
overview is as follows:

1. development of real estate for sale (including acquisition of or joint-venture in other
companies), i.e., residential condominiums and horizontal developments;

2 development and/or possession of real estate for rent;

3 provision of project management services to residents and/or investors;

4, provision of agency services for the sales and purchases of residential units; and
5 operation of restaurants.

Business Trends

The Company believes that the trends of super luxury and luxury condominium markets will
have an opportunity to grow. As for the super luxury condominium market, the key factor for
decision-making by customers is the potential of the location and the distinction of the project,
which is slightly different from the luxury condominium market where pricing and value for
money are also considered in addition to location.

The Company focuses on the development of luxury and super luxury residences located in
prime areas in the central business district as well as owning freehold land. With such potential
and strategic advantage, the Company is a leader among high-end residence developers.
Moreover, the projects of the Company have been well received by its customers. In 2018, the
Company’s customers consisted of those who had purchased condominiums from the Company
as well as their friends and acquaintances whom they referred to the Company on an ongoing

10
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basis, where the Company has used such marketing strategy successfully in the past.
Furthermore, the Company focuses on meeting the demands and satisfaction of high-end
customers who are not affected by any financial problem and credit declined from banks.

17. Liabilities of the Company

17.1  Total Amount of Issued and Unissued Debt Instruments
As of December 31, 2018, the Company’s issued debt instruments were as follows:
Name Value Term | Interest | Maturity Date
(Baht | (Year) | Rate*
million) (%)
THE DEBENTURES OF RAIMON 1,000 3 4.70 September 21,
LAND PUBLIC COMPANY LIMITED 2019
NO. 1/2016 DUE 2019
THE DEBENTURES OF RAIMON 711.7 3 4.70 June 20, 2020
LAND PUBLIC COMPANY LIMITED
NO. 1/2017 DUE 2020
THE DEBENTURES OF RAIMON 214 2 5.50 December 17,
LAND PUBLIC COMPANY LIMITED 2020
NO. 1/2018 DUE 2020
* Interest is payable every three months. Under the relevant debenture agreements, the Company must comply with certain
conditions specified therein, including the obligation to maintain its debt to equity ratio.
17.2  Total Amount of Term Loans and Collaterals as of December 31, 2018
Type of Loan Amount Collaterals
(Baht million)
Short-term loans 989 Land awaiting development of its subsidiaries
from financial
institutions
Long-term loans 6,328 Units in residential condominiums and detached
from financial houses in the relevant projects; land and buildings
institutions in the relevant condominium projects; land
awaiting development of the Company;
investment properties; property, plant and
equipment; leasehold rights over the land and
buildings in the relevant projects; deposit
accounts of the Company and its subsidiaries;
shares in its subsidiaries; any claims under the
relevant land lease agreements; assignment of the
benefits under the relevant agreements to buy and
sale residential condominiums and detached
houses in the relevant project; assignment of the
benefits under the relevant insurance policies of
the relevant projects; and the Company’s
guarantee
Total 7,317 -

11
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Total Amount of Other Interest-bearing Debt (Overdrafts Included) and Collaterals as of
December 31, 2018

Type of Debt Collaterals Amount (Baht million)
Short-term loans from related party - 135
Total 135

Total Amount of Contingent Liabilities

As of December 31, 2018, the contingent liabilities of the Company and its subsidiaries were
as follows:

Capital Expenditure Contingent Liabilities

a) As of December 31, 2018, a subsidiary’s capital expenditure under the relevant design
and construction contract of a project was in the amount of Baht 838 million and US
Dollar 0.4 million or equivalent to Baht 12 million.

b) As of December 31, 2018, the Company’s capital expenditure under the relevant land
purchase agreement was in the amount of Baht 2,648 million.

C) As of December 31, 2018, a joint-venture’s capital expenditure under the relevant
design and construction contract of a project was in the amount of Baht 52 million and
US Dollar 0.7 million or equivalent to Baht 22 million.

d) As of December 31, 2018, a joint-venture’s capital expenditure under the relevant land
purchase agreement was in the amount of Baht 16 million.

Operating Lease Agreement Contingent Liabilities

The Company and its subsidiaries entered into various operating lease agreements concerning
long-term leases of land, office space, and retail space lease, as well as several service
agreements. The term of these agreements ranges from 1 to 30 years approximately.

As of December 31, 2018, the total minimum sum payable by the Company and its subsidiaries
in the future under the operating lease agreements which cannot be terminated was as follows.

(Baht million)

Consolidated financial
statements for the years

2018 2017
Payable
Within 1 year 42 42
Within more than 1 year 134 69
but no later than 5 years
Within more than 5 years 1,711 -

12
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The said minimum sum was already recorded as liabilities in the Company’s consolidated
financial statements as at December31, 2018 in line with the straight-line method for the total
least term in the amount of Baht 40 million.

A joint-venture also entered into an operating lease agreement concerning a short-term lease of
land. The term of such agreement is approximately 2 years.

As of December 31, 2018, the total minimum sum payable by the joint-venture in the future
under the operating lease agreement which cannot be terminated was as follows.

(Baht million)

Consolidated financial
statements for the year

2018
Payable
Within 1 year 2
Within more than 1 year 1

but no later than 5 years
Long-term Service Agreement Contingent Liabilities

The Company and its subsidiaries are under obligation to pay agency fees pursuant to the
relevant agency agreements at the rate of 1 to 7 percent of the sale price of the respective units
in the relevant condominium projects.

Guarantees

a) As of December 31, 2018, the Company provided a guarantee in relation to certain
loans and credit facilities in favor of its subsidiaries and joint-ventures in the amount
of Baht 4,105 million.

b) As of December 31, 2018, the Company provided a guarantee in relation to a long-term
land lease agreement in favor of a subsidiary to ensure compliance of such land lease
agreement by such subsidiary.

Legal Actions

As of December 31, 2018, the Company and its subsidiaries had pending legal actions in
relation to certain customer claims of breach of agreement to purchase and to sale and certain
tort claims, totaling Baht 11 million. However, the Company and its subsidiaries are currently
disputing such claims and its lawyers and executives believe that the Company and its
subsidiaries will not be materially affected by such legal actions.

As of December 31, 2018, the subsidiaries recorded provisions in relation to such legal actions
in the amount of Baht 2 million.

13
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18. Summary of the Financial Statements for the Past Three Years and the Latest Quarter
and Explanation and Analysis of the Operating Results and Financial Position for the
Fiscal Year Ended December 31, 2018

18.1  Summary of the Financial Statements for the Past Three Years

The statements of financial position for the fiscal years ended December 31, 2018; 2017; and
2016 were as follows:

(Baht Thousand)
2018 2017 2016
Items
Amount % Amount % Amount %
Current assets
Cash and cash equivalents 896,043 6.25% 647,681 6.19% | 1,133,734 11.69%
Temporary investments 224,808 1.57% 1,086 0.01% 1,073 0.01%
Trade and other receivables 209,367 1.46% 53,374 0.51% 10,492 0.11%
Real estate project development cost 5,087,909 35.51% 6,872,485 65.72% | 6,265,031 64.59%
Condominium purchased for sale 1,035,292 7.22% - 0.00% - 0.00%
Advance payment to contractors 155,276 1.08% 122,509 1.17% 72,817 0.75%
Deposits for purchase of land 286,320 2.00% 140,200 1.34% - 0.00%
Other current assets 61,496 0.43% 75,417 0.72% 89,767 0.93%
Total current assets 7,956,512 55.52% 7,912,752 75.66% | 7,572,914 78.07%
Non-current assets
Restricted bank deposits 14,460 0.10% 360,000 3.44% 3,800 0.04%
Investments in joint ventures 1,156,457 8.07% - 0.00% - 0.00%
Land awaiting development 2,150,882 15.01% 506,742 4.85% 506,742 5.22%
Investment properties 339,824 2.37% 111,331 1.06% 129,481 1.33%
Property, plant and equipment 776,270 5.42% 822,747 7.87% 835,899 8.62%
Deferred tax assets 144,313 1.01% 139,672 1.34% 164,967 1.70%
Deposit for leasehold right - 0.00% 340,673 3.26% 300,000 3.09%
Leasehold right 1,589,192 11.09% 65,088 0.62% 68,080 0.70%
Withholding tax deducted at source 128,328 0.90% 111,285 1.06% 99,536 1.03%
Other non-current assets 73,503 0.51% 87,685 0.84% 18,712 0.19%
Total non-current assets 6,373,229 44.48% 2,545,223 24.34% | 2,127,218 21.93%
Total assets 14,329,741 | 100.00% 10,457,975 | 100.00% | 9,700,132 100.00%
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2018 2017 2016
Items
Amount % Amount % Amount %
Current liabilities
Short-term loans from financial 989,355 6.90% 828,880 7.93% 467,482 4.82%
institutions
Trade and other payables 291,846 2.04% 231,824 2.22% 222,979 2.30%
Retention payables 131,762 0.92% 130,131 1.24% 178,534 1.84%
Deposits and advance received from 1,396,929 9.75% 840,071 8.03% | 1,102,029 11.36%
customers
Current portion of long-term loans 2,315,736 16.16% 1,025,862 9.81% 466,341 4.81%
from financial institutions
Current portion of debentures 998,710 6.97% 499,492 4.78% - 0.00%
Short-term loan from related party 143,808 1.00% - 0.00% - 0.00%
and accrued interest
Accrued income tax 68,894 0.48% 13,428 0.13% 25,613 0.26%
Other current liabilities 32,476 0.23% 38,754 0.37% 50,495 0.52%
Total current liabilities 6,369,517 44.45% 3,608,442 34.50% | 2,513,473 25.91%
Non-current liabilities
Long-term loans from financial 1,192,630 8.32% - 0.00% 510,000 5.26%
institutions, net of current portion
Debentures, net of current portion 921,113 6.43% 1,705,497 16.31% | 1,493,744 15.40%
Deferred tax liabilities 23,788 0.17% 19,073 0.18% 22,966 0.24%
Provision for long-term employee 24,804 0.17% 23,276 0.22% 18,118 0.19%
benefits
Accrued long-term lease of land 39,794 0.28% - 0.00% - 0.00%
Other non-current liabilities 36,224 0.25% 34,967 0.33% 33,939 0.35%
Total non-current liabilities 2,238,352 15.62% 1,782,813 17.05% | 2,078,766 21.43%
Total liabilities 8,607,869 60.07% 5,391,255 51.55% | 4,592,239 47.34%
Shareholders’ equity
Issued and fully paid-up 4,172,484 29.12% 3,575,484 34.19% | 3,575,484 36.86%
Share premium 167,265 1.17% 104 0.00% 104 0.00%
Excess of investment in subsidiary (564,048) -3.94% (564,048) -5.39% | (564,048) -5.81%
as a result of additional purchase of
investment in the subsidiary at a
price higher than the net book value
of the subsidiary at the acquisition
date
Capital reserve for share-based 28,940 0.20% 28,940 0.28% 27,721 0.29%
payment transactions
Appropriated - statutory reserve 134,000 0.94% 109,000 1.04% 109,000 1.12%
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2018 2017 2016
Items
Amount % Amount % Amount %
Retained earnings - unappropriated 1,776,660 12.40% 1,899,997 18.17% | 1,957,360 20.18%
Other components of shareholders’ 1,360 0.01% 7 0.00% (240) 0.00%
equity
Equity attributable to owners of the 5,716,660 39.89% 5,049,484 48.28% | 5,105,381 52.63%
Company
Non-controlling interest of the 5,211 0.04% 17,236 0.16% 2,512 0.03%
subsidiaries
Total shareholders’ equity 5,721,871 39.93% 5,066,720 48.45% | 5,107,893 52.66%
Total liabilities and 14329741 | 100.00% | 10,457,975 | 100.00% | 9,700,132 | 100.00%
shareholders’ equity

The statements of comprehensive income for the fiscal years ended December 31, 2018; 2017; and 2016 were as

follows:
2018 2017 2016
Items
Amount % Amount Amount % Amount
Revenues
Revenue from sales of real estate 2,933,316 88.17% 2,866,256 95.04% | 5,073,583 97.45%
Revenue from sales of food and 29,348 0.88% - 0.00% - 0.00%
beverages
Rental and service income 63,816 1.92% 63,062 2.09% 53,504 1.03%
Project management fee income 11,914 0.36% 11,233 0.37% 17,796 0.34%
Marketing commission income 48,943 1.47% 22,429 0.74% 19,803 0.38%
Guarantee fee income 3,355 0.10% - 0.00% - 0.00%
Interest income 14,434 0.43% 7,480 0.25% 4,326 0.08%
Gain from condominium purchased 67,036 2.01% - 0.00% - 0.00%
for sales
Gain from decrease in control from 82,540 2.48% - 0.00% - 0.00%
subsidiary to joint venture
Other income 72,157 2.17% 45,437 1.51% 37,419 0.72%
Total revenues 3,326,858 | 100.00% 3,015,897 | 100.00% | 5,206,430 100.00%
Expenses
Cost of real estate sales 2,193,176 70.85% 1,934,260 71.94% | 3,181,417 78.81%
Cost of food and beverages 19,125 0.62% - 0.00% - 0.00%
Sale and distribution expenses 327,138 10.57% 245,106 9.12% 291,148 7.21%
Administrative expenses 555,981 17.96% 509,290 18.94% 564,483 13.98%
Total expenses 3,095,420 | 100.00% 2,688,655 | 100.00% | 4,037,048 100.00%
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2018 2017 2016
Items
Amount % Amount Amount % Amount
Profit (loss) before share of profit 231,438 327,242 1,169,382
from investments in joint-ventures,
finance cost and income tax expenses
Share of profit (loss) from investments (29,223) - -
in joint-ventures
Finance cost (149,035) (77,062) (94,167)
Income tax expenses (59,213) (58,990) (224,616)
Profit (loss) for the year (6,033) 191,190 850,600
Profit (loss) attributable to:
Equity holders of the Company 8,601 192,918 850,653
Non-controlling interest of the (14,633) (1,728) (53)
subsidiaries

The cash flow statements for the fiscal years ended December 31, 2018; 2017; and 2016 were as follows:

2018 2017 2016
Item
Amount Amount Amount

Net cash flows from (used in) operating activities (849,783) (904,690) 1,592,347
Net cash flows from (used in) investing activities (1,358,857) (458,259) (795,836)
Net cash flows from (used in) financing activities 2,455,520 877,076 (148,993)
Increase in translation adjustment 1,536 414 28
Net increase (decrease) in cash and cash equivalents 248,416 (485,459) 647,547
Unr}eallzed loss on exchange for cash and cash (54) (594) )
equivalents

Cash and cash equivalents at beginning of the year 647,681 1,133,734 486,187
Cash and cash equivalents at the end of the year 896,043 647,681 1,133,734
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2018

2017

2016

(Baht million, except share, information per
share and financial ratio)

Profit and Loss Statements

Sales of real estate 2,933.32 2,866.26 5,073.58
Total revenues 3,326.86 3,015.90 5,206.43
Cost of real estate sales 2,193.18 1,934.26 3,181.42
Total expenses 3,095.42 2,688.66 4,037.05
Gross profit from core business 740.14 932.00 1,892.17
Net profit (loss) (6.03) 191.19 850.60
Net profit (loss) - equity holders of the Company 8.60 192.92 850.65
Statements of Financial Position
Total assets 14,329.74 10,457.97 9,700.13
Total liabilities 8,607.87 5,391.25 4,592.24
Issued and paid-up share capital 4,172.48 3,575.48 3,575.48
Total shareholders’ equity 5,721.87 5,066.72 5,107.89
Shareholders’ equity 5,716.66 5,049.48 5,105.38
Liquidity Ratios (times)
Current ratio 1.25 2.19 3.01
Quick ratio 0.29 0.29 0.52
Profitability Ratios (%)
Gross profit margin 25.23% 32.52% 37.29%
Net profit margin @ 0.26% 6.40% 16.34%
Return on equity © 0.16% 3.80% 17.81%
Return on assets 0.07% 1.91% 8.66%
Efficiency Ratios (times)
Total assets turnover 0.24 0.28 0.52
Leverage Ratios (times)
Debt to equity ratio 1.50 1.06 0.90
Interest-bearing debt to equity ratio 1.15 0.80 0.58
Net interest-bearing debt to equity ratio *) 0.99 0.67 0.35
Interest coverage ratio © 1.36 4.25 12.42
Percentage of Growth (% per year) (%)
Total assets growth 37.02% 7.81% -2.48%
Total liabilities growth 59.66% 17.40% -16.44%
Total shareholder’s equity growth 12.93% -0.81% 14.76%
Total revenues growth 10.31% -42.07% 1.18%
Total expenses growth © 18.65% -33.83% 4.03%
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Enclosure 5

Per Share Ratios (Baht)

Earnings per share 0.002 0.054 0.238

Book value per share () 1.371 1.417 1.429
Other Financial Data

Net cash flows from operating activities (849.78) (904.69) 1,592.35

Net cash flows from investing activities (1,358.86) (458.26) (795.84)

Net cash flows from financing activities 2,455.52 877.08 (148.99)

@ Gross profit margin = (total sales — cost of sales) / total sales revenue whereas total sales revenue consists of the sales recognized
from selling residential condominium units.

@ Net profit margin = net profit (loss) — equity holders of the Company / total revenues.

® Return on equity = profit (loss) — equity holders of the Company / the average of the equity holders of the Company for this
year and the last year.

@ Net interest-bearing debt to equity ratio = total interest-bearing debt, i.e., loans from banks and debentures less cash and cash
equivalents / shareholders’ equity.

©) Interest coverage ratio = profit (loss) before finance cost and income tax expenses / finance cost whereas finance cost means the
interest and other expenses relating to the financing activities, i.e., loan management fees.

© Excluding the impairment loss of investment properties and reduction of real estate development project cost to be net realizable
value.

™ The book value includes non-controlling interest of the subsidiaries.

Explanation and Analysis of the Operating Results and Financial Position for the Fiscal
Year Ended December 31, 2018

Revenue

In the fourth quarter of 2018, the Company’s total revenue was Baht 1,514.0 million, which
increased by Baht 1,061.8 million or 234.8 percent from the same quarter of the previous year
where Baht 1,355.4 million or 89.5 percent of the total revenue was from the revenue
recognition as a result of transferring the condominium units in 8 real estate projects to the
customers.

The total revenue for the year 2018 was Baht 3,326.9 million, which increased by Baht 311.0
million or 10.3 percent from the previous year where Baht 2,933.3 million or 88.2 percent of
the total revenue was from the revenue recognition as a result of transferring the condominium
units in 10 real estate projects to the customers.

As of 31 December 2018, the total backlog? of the Company was Baht 11,081.7 million, which
increased by 107.4 percent from Baht 5,359.5 million as at the end of 2017. The total backlog
of Baht 11,081.7 million comprised 26.1 percent from The Lofts Silom, 23.3 percent from
TAIT 12, 21.8 percent from The Lofts Asoke, 19.3 percent from The Estelle Phrom Phong, 7.3
percent from The Diplomat 39, 1.6 percent from The River, 0.5 percent from Mews Yen Akat
and 0.1 percent from UNIXX South Pattaya, totaling 8 projects.

Cost of Sales

In the fourth quarter of 2018, the Company’s cost of sales from its real estate business was Baht
1,010.8 million, which increased by Baht 752.9 million from Baht 257.8 million in the same
quarter of the previous year in line with the increased sales revenue.

For the year 2018, the Company’s cost of sales from its real estate business was Baht 2,193.2
million, which increased by Baht 258.9 million from Baht 1,934.3 million in the previous year
in line with the increased sales revenue.

2 Backlog includes the total sales under the relevant sale and purchase agreements as well as reservation.
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Gross Profit and Gross Profit Margin (GPM)

In the fourth quarter of 2018, the Company’s gross profit from sales of real estate was Baht
344.6 million, or equivalent to 25.4 percent, which decreased from the 36.0 percent GPM of
the same quarter in the previous year due to the large number of transfers of The Diplomat 39
project. The said project was purchased for sale; therefore, the GPM is lower than the projects
developed by the Company.

For the year 2018, the Company’s gross profit from sales of real estate was Baht 740.1 million,
which decreased from Baht 932.0 million in the previous year. The GPM of 2018 was
equivalent to 25.2 percent, which decreased from the 32.5 percent GPM in the previous year
due to the offering of special discount for the UNIXX South Pattaya project as well as the
transfer of the low-GPM project as described above. If the said two projects were not taken into
account, the Company’s GPM of 2018 would be 34.8 percent from sales of real estate.

Sales and Administrative Expenses (SG&A)

In the fourth quarter of 2018, the Company’s SG&A was Baht 316.6 million, which increased
by Baht 86.2 million or 37.4 percent from Baht 230.4 million of the same quarter in the previous
year due to the increased transfer expenses and Special Business Tax (SBT) in line with the
increases revenue from sales of real estate projects.

For the year 2018, the Company’s SG&A was Baht 883.1 million, which increased by Baht
128.7 million or 17.1 percent from Baht 754.4 million in the previous year due to the
commencement of the office building projects and the food and beverage business, as well as
the transfer expenses and the Special Business Tax in the fourth quarter as described above.

Finance Cost

Most of the finance cost was as a result of interest on loans obtained for project development,
which was recorded as project cost until completion of the project. Then, such interest will be
recognized as finance cost in the profit and loss statement and the loans will be gradually repaid
once the relevant condominium units are transferred. In the fourth quarter of 2018, the
Company’s finance cost was Baht 47.3 million, which increased by Baht 47.1 million from
Baht 0.2 million of the same quarter in the previous year due to the interest on the loans obtained
for the acquisition of assets from KPNL, a completed project that is ready for sale; therefore,
such interest expenses cannot be recorded as project cost.

For the year 2018, the Company’s finance cost was Baht 149.0 million, which increased by
Baht 77.1 million or 93.3 percent from Baht 77.1 million in the previous year due to the increase
in loans obtained for investment in new projects and working capital for the business operation
as well as the interest on the loans obtained for the acquisition of assets from KPNL as described
above.

Net Profit
In the fourth quarter of 2018, the Company’s net profit according to the consolidated financial
statements, including equity holders of the Company, was Baht 107.1 million or Baht 0.03 per

share.

For the year 2018, the Company’s net profit according to the consolidated financial statements,
including equity holders of the Company, was Baht 8.6 million.
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18.2.2 Financial Position (as of 31 December 2018)
Assets

The Company’s total assets were Baht 14,329.7 million, which increased by Baht 3,871.7
million or equivalent to 37.0 percent from the total assets of Baht 10,458.0 million as of
December 31, 2017. The key assets were the new leasehold of Baht 1,524.1 million with respect
to a plot of land on Ploenchit Road where such land was already handed over to the Company
and the Company already registered such leasehold with the Land Department in April 2018
and the new land awaiting development of Baht 1,631.4 million as a result of the investment in
the assets of KPNL under the entire business transfer transaction, which was approved at the
Extraordinary General Meeting of Shareholders No. 1/2018 on October 11, 2018.

Liabilities

The Company’s total liabilities were Baht 8,607.9 million, which increased by Baht 3,216.6
million or 59.7 percent when compared to the total liabilities of Baht 5,391.3 million as of
December 31, 2017. The short-term loan (including the current portion of long-term loans)
increased by Baht 2,093.4 million, comprising Baht 1,130.7 million of the current portion of
the long-term loan for The Lofts Asoke project that will be gradually repaid in line with the
unit transfers. Moreover, there was an increase in the long-term loan of Baht 408.2 million in
relation to the investments in new projects and working capital and there was an increase in the
amount of deposits and advance payment received from customers of Baht 556.9 million.

Shareholders’ Equity

The Company’s shareholders’ equity was Baht 6,561.4 million, which increased by Baht 655.2
million or 12.9 percent from Baht 5,066.7 million as of December 31, 2017 on account of the
issuance and allocation of the Company’s newly issued ordinary shares of Baht 597 million to
KPNL as consideration for the investment in the assets of KPNL.

Net Debt to Equity Ratio

The Company’s interest-bearing debt was Baht 6,561.4 million, total cash and cash equivalents
were Baht 896.0 million and temporary investment was Baht 224.9 million. As a result, the
debt to equity ratio® of the Company was equivalent to 0.96 as of December 31, 2018, which
increased from 0.67 as of December 31, 2017 due to the investment in land for development of
new residential projects. However, the Company continues to follow its policy to maintain its
debt to equity ratio to be not more than 1.5.

Cash Flows

For the year 2018, the Company’s net cash outflow from the operating activities was Baht 563.8
million as a result of the purchase of the two “Diplomat” condominium projects and the deposit
to purchase the land. As for the investing activities, the Company’s net cash outflow was Baht
1,348.3 million where Baht 1,220.9 million was paid for the leasehold over the land on
Ploenchit Road obtained for development of an office building project. As for the financing
activities, the Company’s net cash inflow was Baht 2,455.5 million as a result of the cash
received from a long-term loan from financial institutions. Accordingly, the Company’s cash
flows were Baht 896.0 million as of December 31, 2018.

% Calculated based on the liabilities bearing with the net interest and cash equivalents
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19.

20.

20.1

20.2

21.

Financial Projection for the Current Year

-None-

Enclosure 5

List of the Company’s Executives and Top Ten Shareholders as of the Record Date of

February 5, 2019

List of Executives as of the Record Date of February 5, 2019

List of executives

Position

1. Mr. Lee Chye Tek Lionel

Chief Executive Officer

2. Mr. Lee Chye Cheng Adrian

Chief Operating Officer

3. Mr. Sataporn Amornvorapak

Chief Financial Officer

4. Mr. Waroon Warawanisha

EVP - Corporate Finance and Merger and
Acquisition

5. Mr. Rawee Tahtniyom

Chief Marketing Officer

List of Top Ten Shareholders as of the Record Date of February 5, 2019

Name of shareholder Number of shares | Shareholding proportion
(%)
1. JSASSET MANAGEMENT PTE. 893,000,000 21.40
LTD.
2. KPN LAND COMPANY LIMITED 828,000,000 19.84
3. Mr. Jirawud Kuvanant 305,806,500 7.33
4. Mr. Mongkhol Prakitchaiwatthana 161,050,000 3.86
5. CREDIT SUISSE (SWITZERLAND) 150,000,000 3.60
LTD.
6. THAINVDR CO,, LTD. 143,473,270 3.44
7. RHB INVESTMENT BANK 95,000,000 2.28
BERHAD (RETAIL)-KL MAIN
8. Mrs. Supranee Chaichukiat 47,100,000 1.13
9. Mr. Supachai Suthiphongchai 43,803,900 1.05
10. Mr. Chuchart Chaichukiat 42,400,000 1.02

Other Information Capable of Materially Affecting Decision Making by Investors

-None-
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23.

24.

25.

Enclosure 5

Opinion of the Board of Directors on Working Capital Sufficiency

The Board of Directors viewed that the entry into the transaction would not affect the
Company’s working capital given the strength of the Company’s financial position. The
Company’s working capital of approximately Baht 896 million as of December 31, 2018 and
other credit facilities from financial institutions were sufficient for its business operations.
Moreover, the entry into the transaction would not materially affect the Company’s working
capital.

Pending Material Legal Actions or Disputes

The Company and its subsidiaries do not have any pending legal actions that may have a
material adverse effect on its assets (whose value is more than 5 percent of the shareholders’
equity as of December 31, 2018). However, a former subsidiary still has a pending legal dispute,
but such dispute will not affect the Company. Details are as disclosed in item 34.5 of the notes
to the consolidated financial statements for the fiscal year ended December 31, 2018.

Apart from the said legal actions, the Company and its subsidiaries currently has pending legal
actions in relation to certain customer claims of breach of agreement to purchase and to sale
and certain tort claims, which have arisen in the ordinary course of business of the Company
and its subsidiaries, but will not materially affect the business operations of the Company and
its subsidiaries. Moreover, there is no legal action that is unrelated to the ordinary course of
business of the Company and its subsidiaries and there is no legal action that is related to
corruption claims which may have a material effect. Details are as disclosed in item 34.6 of the
notes to the consolidated financial statements for the fiscal year ended December 31, 2018.

Benefits or Related Party Transactions Between the Company and the Directors,
Executives and Shareholders with a Direct or Indirect Shareholding of 10 Percent or
More

As of the fiscal year ended December 31, 2018, the Company and its subsidiaries did not have
any transaction with a person that might have a conflict of interest, i.e., directors, executives
and shareholders with a direct or indirect shareholding of 10 percent or more and their related
persons apart from the transactions disclosed in item 6 of the notes to the consolidated financial
statements for the fiscal year ended December 31, 2018.

Summary of Material Agreements

Entity/Project

Net Book
Value
(Baht

thousand)

Details Obligations Remarks

1. RML 548 Co.,| The land

lease 1,527,096 | = To pay rent = Leased area: 6 rai

Ltd.

agreement for the
construction of an
office building and

annually for 30
years from April
1, 2022, totaling

and 28 square wa
Nature of land
lease agreement:

retail space for rent Baht 1,804 Build-Transfer-
of the One City million. Operate (BTO)
Centre project To pay Lease term: 30
contribution years
annually during Lease
2036-2040, commencement
totaling Baht 100 date: April 1,
million for the 2022

23



Enclosure 5

Entity/Project Details Net Book Obligations Remarks
Value
(Baht
thousand)

renovation or = Lease expiry date:
demolition of the March 31, 2052
project building
upon the expiry
date of the
agreement.
To mortgage as
collateral for the
loan obtained for
purchase of land
and project
development in
the amount of
Baht 3,480
million.

2. Taksin The building lease 62,096 = | eased area: 2 rai,
Properties Co.,| agreement between 3 nganand 71.0
Ltd. the Crown Property square wa where

Bureau (as the the leased area
lessor) and Taksin less the area under
Properties Co., Ltd. servitude is
(as the lessee) approximately 2
rai, 1 ngan and
52.71 square wa
= Nature of land
lease agreement:
Build-Transfer-
Operate (BTO)
= | ease term: 30
years
» Lease
commencement
date: September
28, 2009
= Lease expiry date:
September 27,
2039
Total 1,589,192
26. Proxy Forms (with the name of at least one independent director to be appointed as a

proxy by the shareholders)

Please refer to Enclosure 11 of the Invitation of the 2019 Annual General Meeting of
Shareholders.

st sk o sfe sk sk sk sk st ste sk sk s sk sk sk sk sk sk sk st sk ste st sk sk sk sk sk sk ke sk sk sk sk skoskoskoskokoskokokokok
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1310 Tsnau wauA INA(HWITEY)

Raimon Land Public Company Limited

YayanssunsdaszilsenaunisuaudunsIaddiaiy uazlanunssunsdass

Profiles of Independent Directors for the Appointment as Proxy by the Shareholders and the Definition of Independent Directors

To-unana Weszidius A3NeAA Mr. Rathian Srimongkol
Name
ATLUUS NITUNTRATY/
Position 1s2a1UANENIINNIIAIIREALY/
NITUNITATIUATNANTUNANADLILNY
Independent Director/
Chairman of Audit Committee/
Nomination and Remuneration Committee Member
ang 501
Age 59 Years Old
17'|'a§|'. Lm’ﬁl 22 FAETINATUIN 14 DUUIINATUIN WINTFMNIN wau1ensdl NIUNWNUIUAT 10240
Address

No. 22, Soi Ramkhamhaeng 14, Ramkhamhaeng Road, Hua Mak, Bangapi, Bangkok 10240

duladananiensauazniedanluanseiNaisan

Direct or indirect interest in the agenda proposed

il

None

Fa-uruana wiangwnl 3an1Aae Mr. Kris Thirakaosal
Name
ALY NITUNTAATY/
Position NITUNNTATIRADL/
UIeaIUNTINNITATIVIUAZNANTTUNANFIALI LN
Independent Director/
Audit Committee Member/
Chairman of Nomination and Remuneration Committee
g 43
Age 41 Years Old
fiag 41, IN1IRTIER 16/21 UIWAUUAY LIARUUAS NFTWHUUAT
Address

4 Soi Vibhavadi Rangsit 16/21, Dindaeng, Dindaeng, Bangkok

druladananansanaznisaanluanssinansaun

Direct or indirect interest in the agenda proposed

Et

None
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UeNNsITNNISRATT
Definition of Independent Directors
(fenungrunisaaszraatism dadulinindienvuaaesdninauanienssunisinduusdnnindiasnaianannineg waznaianannineuial szinalne)
(Definition of Independent Directors of the Company is in accordance with the requirements of the Office of the Securities and Exchange

Commission and the Stock Exchange of Thailand.)
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1. Holding not more than 1 percent of the total number of shares with the voting rights of the Company, parent company, subsidiaries,
associated companies, major shareholders, or controlling persons of the Company. In this case, for the purpose of calculation, the number

of shares held by the related person of each member of the Audit Committee shall also be included.
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2. Neither being a director who takes part or used to take part in management, nor being or used to be an employee, a staff, an advisor who
regularly receives salary, nor a person who have a control over the Company, the Company’s parent company, its subsidiaries, or its
associated companies, or its subsidiaries in the same level, major shareholders or the controlling person of the Company, unless such
director has resigned from such position for at least two years before the date being appointed as an Independent Director. In this regard,
such characteristics shall not include the case that Independent Director used to be a government officer or an advisor of a government

sector which is the major shareholder or controlling person of the Company.
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3. Not being a blood-related person nor legally related as father, mother, spouse, brother, sister and children, including being the spouse of
the children of other directors, executives, major shareholders, controlling persons or the persons who will be nominated as director,

executive or controlling person of the Company or its subsidiary.
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4. Neither having, nor used to have any business relationship with the Company, its parent company, its subsidiaries, its associated companies,
its major shareholders, or its controlling persons in a manner that may obstruct the exercise of independent judgment as a member of the

Audit Committee. Moreover, a member of the Audit Committee must neither be, nor used to be a key shareholder or controlling person of

the entities having business relationship with the Company, its parent company, its subsidiary, its associated company, its major
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shareholders, or its controlling persons, unless such director has resigned from the position for at least two years before the date being
appointed as Independent Director.
In this regard, the definition of the terms “business relationship” shall be the same as the definition specified in the relevant notifications of

the Office of the Securities and Exchange Commission.
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Neither being, nor used to be the auditor of the Company, its parent company, its subsidiary, its associated company, its major shareholders,
its controlling persons, nor being a key shareholder, controlling person or partner of the audit office having the auditor providing auditing
service to the Company, its parent company, its subsidiary, its associated company, its major shareholders, its controlling persons, as a
member, unless such director has resigned from such position for at least two years before the date being appointed as Independent

Director.
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Neither being, nor used to be a provider of any professional services including the legal advisory or financial advisory services that received
fees in the amount of more than Baht Two million per year from the Company, its parent company, its subsidiary, its associated company,
its major shareholders, its controlling persons, nor being shareholder, the controlling person, or partner of such professional services

provider, unless such director has resigned from such position for at least two years before the date being appointed as Independent

Director.
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Not being a director who has been appointed as a representative of the Company, major shareholders or shareholders relating to major

shareholders.
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Neither operating the business having the same nature which significantly competes with the business of Company or its subsidiaries, nor
being a significant partner or a director who involves in the management, nor being an employee, staff, a member, and a consultant who
receives regular salary, or holds more than 1 percent of the total number of shares with the voting rights of a company that operates the

business having the same nature and significantly competes with the businesses of the Company or its subsidiary.
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Having no other conditions that may obstruct the independent expression of opinion on the Company’s operation.



Article 33

Article 34

Article 35

Enclosure 8

Articles of Association of Raimon Land Public Company Limited

Relating to the Shareholders Meeting

The Board of Directors shall hold a general meeting of shareholders within four months from the last date of the

fiscal period of the Company.

Other meetings of shareholders in addition to the said meeting shall be called as an extraordinary meeting.
The Board of Directors may convene an extraordinary meeting of shareholders any time as it deemed
appropriate or one or more of shareholders aggregately hold shares of not less than 10 percent of the total
number of issued shares may subscribe their names for the preparation of letter requesting the Board of Director
to convene an extraordinary meeting of shareholder at any time but shall also specify the reasons for such
request on the letter. In such case, the Board of Directors must convene the meeting of shareholders within 45

days from the date of receipt of the letter.

In case the Board of Directors does not convene the meeting within the period as prescribed under paragraph
two, the shareholders who subscribe their names or other shareholders aggregately hold the number of shares
as required may convene such meeting within 45 days from the maturity date of the period specified in
paragraph two. In this case, the meeting shall be deemed as the shareholders’ meeting that called by the Board
of Directors and the company shall responsible for any necessary expenses arising from such meeting and

facilitate the meeting as it is reasonable.

In case the quorum of the shareholders’ meeting called by the shareholders as prescribed under paragraph
three is not formed according to Article 36, the shareholders as prescribed under paragraph three shall

collectively responsible for the expenses arising from such meeting to the company.

The chairman of the Board of Directors or the director authorized by the chairman shall determine the date, time
and place of the meeting of shareholders. The place of the meeting may be determined to be other place than

the Company’s head office or in a neighbor province.

To convene a meeting of shareholders, the Board of Directors shall issue a notice of the meeting specified the
place, date, time, agendas, and business to be proposed to the meeting together with appropriate details, and
clearly specified that the proposed business is for acknowledgement, approval, or consideration, as the case
may be, including opinion of the Board of Directors on the said business, and deliver the same to the
shareholders and the registrar for the acknowledgment not less than 7 days before the meeting date. And, the
notice of the meeting shall also be announced on a newspaper for 3 consecutive days and not less than 3 days

prior to the meeting date.

Page-1-0of3



Article 36

Article 37

Article 38

Article 39

Enclosure 8
The meeting of shareholders shall be formed by the shareholders and proxies (if any) present at the meeting in
a number of not less than 25 persons or not less than one half of the total number of the shareholders, and
aggregately hold shares in the amount of not less than 1/3 of the total number of issued shares, then, a quorum

is formed.

In the case that the quorum of any shareholders’ meeting is not formed as required within 1 hour from the
commencing time of the meeting and such meeting is convened by the shareholders request, such meeting
shall be cancelled. In the case that such meeting is not convened by the shareholders request, the meeting
shall be re-convened and the notice of the meeting shall be delivered to the shareholders not less than 7 days
prior to the re-convened meeting date. The re-convened meeting is not required to be formed by the completed

quorum.

In a meeting of shareholders, the shareholders may authorize other persons as their own proxies to present and
vote at the meeting on their behalf. The proxy document shall be dated and signed by the shareholders who

authorize the persons as their own proxies and shall be pursuant to the form determined by the registrar.

The proxy document shall be submitted to the chairman of the Board of Directors or person authorized by the

chairman at the meeting’s place before the proxy can attend the meeting.

The chairman of the Board of Directors shall be a chairman of the shareholders’ meeting. In the case that the
chairman is not present at the meeting or cannot perform the duty, a vice-chairman, if any, shall act as the
chairman of the meeting. In case of no vice-chairman, or, the vice-chairman cannot perform the duty, the

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

A resolution of the meeting of shareholders shall be approved by the votes as follows:

(1) In a normal case, the approval shall be made by the majority votes of the shareholders present at the
meeting and casting their votes. In case that the votes are equal, the chairman of the meeting shall
have one additional decisive vote.

(2) In following cases, the approval shall be made by the votes of not less than 75 percent of total votes of
the shareholders present at the meeting and entitling to vote:

(a) to sale or transfer business of the Company, in whole or in essential part, to other persons;

(b) to purchase or be transferred the business of other companies or private companies;

(c) to enter into, amend or terminate agreement relating to a lease of business of the Company, in
whole or in essential part;

(d) to authorize other persons to manage the Company’s business;

(e) to join business with other persons with the objectives of sharing profit and loss;

(f) to amend the Memorandum of Association or the Articles of Association;

(9) to increase or decrease the Company’s capital or to issue debentures; and

(h)  to amalgamate or dissolute the Company.
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Article 40

Enclosure 8

The businesses that shall be conducted at the annual general meeting are as follows:

(1)

()
@)
(4)
(%)
(6)

to consider the Board of Directors’ report regarding the Company’s operating performance of the
previous that proposed to the meeting;

to consider and approve the balance sheet and the profit and loss statement;

to consider the allocation of profits;

to consider the election of directors to replace those who shall retire by rotation;

to consider the appointment of the auditor and determine the auditor’'s remuneration; and

Other business.
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Enclosure 9

Raimon Land Public Company Limited

List of documents or evidence identifying the shareholder or proxy which shall be presented on the date of

the shareholders meeting

The policy of the Board of Stock Exchange of Thailand dated 19 February 1999, regarding the code of conduct for

convening the shareholders’ meeting of the listed company which targeted to establish a good practice for listed companies.

This will build the trust to shareholders, investors and all relevant parties. For the transparency, fairness and benefits of

shareholders, the Company deems appropriate to determine the verification of documents or evidence identifying the shareholder

or proxy to be followed as a practice of shareholders’ meeting by the shareholders. In this regard, some shareholders are familiar

with the practice used for the shareholders’ meeting, therefore, the Company hereby reserves the right to waive any requirements

of the submission of documents or evidence identifying the shareholder or proxy on a case by case as it is deemed appropriate.

1.
1.1

1.2

2.2

Natural person

Thai nationality

(a) Identification card of the shareholder (i.e., ID card or identification card of government officer or identification
card of state enterprise officer)

(b) In case of proxy, please provide (1) proxy form (2) copy of identification card of shareholder and
(3) identification card or passport (in case of foreigner) of the proxy.

Foreign nationality

(a) Passport of the shareholder

(b) In case of proxy, please provide (1) proxy form A or B (2) copy of passport of the shareholder and
(3) identification card or passport (in case of foreigner) of the proxy.

Juristic person

Juristic person registered in Thailand

(a) Affidavit, issued not later than 30 days prior to the date of shareholders’ meeting by the Department of Business
Development, the Ministry of Commerce

(b) In case of proxy, please provide (1) proxy form A or B (2) copy of Identification card or passport (in case of
foreigner) of the authorized director(s) who signed on the proxy form and (3) identification card or passport (in
case of foreigner) of the proxy.

Juristic person registered outside Thailand

(a) Certificate of incorporation

(b) (1) proxy form C (2) copy of Identification card or passport (in case of foreigner) of the authorized director(s)
who signed on the proxy form and (3) identification card or passport (in case of foreigner) of the proxy.

Copy of the documents must be certified true copy. In case of any documents or evidence prepared or executed outside

Thailand, such documents or evidence shall be notarized by a notary public not later than 1 year prior to the date of shareholders’

meeting.

Shareholder or proxy may register and submit the required documents or evidence for the inspection at the meeting on

Monday, April 29, 2019, from 12:00 p.m. onwards.
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HIIaaNOUAUNE LU .
Proxy Form A

KINFINPEBIALN 11

Enclosure 11

ewun s auwunaenas hidude)

(General and Simple Form)

@laensuaanil 20 V)

(Please attach stamp duty of Baht 20)

unzideugionu Woui
Shareholder registration number Written at
ui 1AoY WA,
Date Month Year
m Aoy ogiavii %09
I/We nationality residing/located at no. Soi
i GRMEYALTEN AGLIAT INIA
Road Tambol/Kwaeng Amphur/Khet Province
swa liswald
Postal Code
@  dluddeuvesniim Tsueu uaud 180 @) u3Tma”)
Being a shareholder of Raimon Land Public Company Limited (the “Company”) )
Tﬂﬂﬂﬂﬁuﬁﬂu]u‘ﬂﬂﬁui]ﬂ ‘kju e @ﬂﬂtﬁﬂﬂﬁﬂﬂulluuUlWMTﬂ‘U L?TEN ﬁwﬁ
Holding the total number of shares and have the rights to vote equal to votes as follows
L duaniy Hu  uazesnidesasnzuuu ldminy GEN
ordinary share shares and have the rights to vote equal to votes
L dw5uans Hu  uazesnidesasnzuuu ldminy GEN
preference share shares and have the rights to vote equal to votes
3) mamuﬁuwﬂﬁ'(ﬂ;mnﬁﬂﬂﬂﬁ'ﬂ%%’ﬂﬂﬁq)
Hereby appoint (Please choose one option)
D A = 1y A
nimmanma 1. nimmnmmwmn 1. %0 oy ﬂagmumw
Ve #01 5e msam‘uuaumum Name . age years residing/loocated at no.
If choosing No.1, please mark v at any AT ouno
] 1. and provide details of the an‘i T?,mbOUK:V ileng Amphur/Khet
broxics. s sviallsudld
Province Postal Code
¥30/0r
¥o oy T egithuavii
Name age years residing/located at no.
DUU Mua/mu N0
Road Tambol/Kwaeng Amphur/Khet
Yanda s l)suald
Province Postal Code

ﬂim!ﬁﬂﬂ"ll'f) 2. ﬂimﬂ/ﬂ!ﬂiﬂﬂﬂuWﬂ
‘1/] D 2. LLﬁa;LﬁﬂﬂﬂiiiJﬂTiﬂﬁiw

If choosing No. 2, please mark v at

L] 2. and select the Independent

Director.

o

aunilanulaiisanufen
Anyone of these persons

woununzlinIsumMsdaszu0dLTEv Ao
Appoint the following Independent Director of the Company:
[ wesei9ies A3uana Mr. Rathian Srimongkol

L] wiengual $51nfad Mr. Kris Thirakaosal

(CRELH !ﬂﬂﬂﬂﬁﬂgﬂﬁf’u@ﬂaﬂiillfﬂif]ﬁi ‘l.]i“’ﬂ?]iJﬂﬁiJE]‘UﬂH‘ﬂ“’“UﬂﬂNﬂE)“rm!,!,ﬂ Hemnssums
Basz mudINadINIAIY 7) (Profiles of Independent Director for the Appointment as Proxy by the

Shareholders and Definition of Independent Director as set out in Enclosure 7)
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In the case where the Independent Director is appointed as the proxy is unable to attend the meeting, the other members of the Board of Directors shall be
appointed as the proxy instead of the Independent Director who is unable to attend the meeting.
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Wudunuvesiimd (Fiuneuduns) iprdlszyuuazeonidosasazuuuunud i lumsdssyaaaindaeiu Uszdid 2562 luiui
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pzanwnIuAs vsenvziaaen llusu nar naganmiaudie

as my/our proxy (“proxy”) to attend and vote on my/our behalf at the 2019 Annual General Meeting of Shareholders on April 29, 2019 at 2 p.m. at Surasak
Ballroom, 11th Floor, Eastin Grand Hotel Sathorn, located at no. 33/1, South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok or such other
date, time and place as the meeting may be held.
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Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote in accordance with my/our instruction specified herein,
shall be deemed to be the actions performed by myself/ourselves.

AFO/SIENEA ... HAueuRUNg/Grantor
(e e e )

AUHD/ SN oo A5 UWeURUNE/Proxy
GO )

AHO/ SIENEA ..o A5 N URUNE/Proxy
ettt )

AHO SIZNCA .o A5 UWeURUNE/Proxy
U PRSPPI )

vianeyie/Remarks

Y Y Y Yo

fRerfuiiveusunzazdesoufunz S uneusunziiissnodonihufidszquazoonidosasnzuuy liaunsamismonsiouligsy
wouRunzHaenuNeennTasnzIuFe s

Shareholder who appoints a proxy shall appoint only one proxy to attend and vote at the meeting and may not split his/her votes to different
proxies to vote separately.
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Enclosure 11
HIITONDUIUNG UV .
Proxy Form B.

(!!UUﬂﬂ1ﬁHﬂ§1ﬂﬂ1iﬂ1Q"| m)uumJﬂummwmﬂﬂmmmmumﬂﬂa)
(Form with fixed and specific details authorizing proxy)

@laonsuaauil 20 vn)
(Please attach stamp duty of Baht 20)

unzideugionu Woui
Shareholder registration number Written at
ud 1AoY WA,
Date Month Year
m Aoy ogiavii %09
I/We nationality residing/located at no. Soi
auu G LIISTRN duND/AUN ENRT)
Road Tambol/Kwaeng Amphur/Khet Province
swa liswald
Postal Code

@  dluddeuvesnim Tsueu uaud 180 @) u3Tnma”)
Being a shareholder of Raimon Land Public Company Limited (the “Company”)

4
Tﬂﬂﬂﬂﬁuﬁﬂu]u‘ﬂﬂﬁui]ﬂ ‘Vju e ﬂﬂﬂLﬁﬂQﬁQﬂuLLuuUlﬂL‘WTﬂU LY ANU
Holding the total number of shares and have the rights to vote equal to votes as follows
L duaniy Hu  uazesnidesasnzuuu ldminy GEN
ordinary share shares and have the rights to vote equal to votes
L dwsuans Hu  uazesnidesasnzuuu ldminy GEN
preference share shares and have the rights to vote equal to votes
3)  vewousunzl¥ (ngmudenvolatonile)
Hereby appoint (Please choose one option)
A = "y A
I:l 1. ¥® 918 ‘]J ayUIULAUN
ﬂiﬂ!m@ﬂﬂ]ﬁ) 1 ﬂim']“l/lnﬂi'ﬂiﬁiﬂﬂ N N v dine/1 d
ame age ears residing/located at no.
Vi O se msam‘uuaumum o & Y g,,
OUU AuA/UN DUND
If choosing No.1, please mark v at
n . . Road Tambol/Kwaeng Amphur/Khet
1. and provide details of the v o o o
. 1anin sarlsuald
proxies. .
Province Postal Code
130/0r
& = 1y 4'
YO 21Y ’1J ?YVIULAUN
Name age years residing/located at no.
DUU Mua/u N0
Road Tambol/Kwaeng Amphur/Khet
Yania s l)suald
Province Postal Code

aunilanulaiiganufen

Anyone of these persons

@ Y a a o A
ﬂimm’ﬂﬂﬂl’ﬂ 2 ﬂimﬂ/ﬂ!ﬂiﬂﬂ"iiﬂﬂ I:I 2. ueUAUN INNITUMTOATLUDIUT HY Ao

‘1/] D 2.1y Lﬁ'ﬁ]ﬂﬂiiﬂf‘ﬂiﬂﬁiz
If choosing No. 2, please mark v at
L] 2. and select the Independent

Director.

Appoint the following Independent Director of the Company:
L] wneseidies A3uana Mr. Rathian Srimongkol
L] wienguel 551mad Mr. Kris Thirakaosal

(519ae L@ﬂﬂﬂiﬁ];‘]@ﬂiﬁu@Maﬂiiuﬂﬁ@’cﬁ Usznoumivounune T@QW‘E‘I@WHLL@ Heu
ATTUATBATE MUTINTIIAIY 7) (Profiles of Independent Director for the Appointment as

Proxy by the Shareholders and Definition of Independent Director as set out in Enclosure 7)
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In the case where the Independent Director is appointed as the proxy is unable to attend the meeting, the other members of the Board of Directors shall

be appointed as the proxy instead of the Independent Director who is unable to attend the meeting.
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as my/our proxy (“proxy”) to attend and vote on my/our behalf at the 2019 Annual General Meeting of Shareholders on April 29, 2019 at 2 p.m. at
Surasak Ballroom, 11th Floor, Eastin Grand Hotel Sathorn, located at no. 33/1, South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok
or such other date, time and place as the meeting may be held.
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In this Meeting, I/we grant my/our proxy to vote on my/our behalf as follows:

O ) W5 uueusunsiansinsanuazawdunudmid Idnnlsznsawiifiuaunis

(a) The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
I:' (V) 1WW5UN@UQM% eemﬁmmﬂ”uuumummﬂi ﬁ\iﬂﬂ]ﬂ\‘ﬂﬂ‘WLfm mu

(b) To grant my/our proxy to vote as per my/our instruction as follows:

N3z 1
Agenda item no. 1

N3N 2

Agenda item no. 2

321 3
Agenda item no. 3

N3z 4

Agenda item no. 4

Rsaniusesneanumsiszpdmiydaediu a¥efi 172561
To consider and certify the Minutes of the Extraordinary General Meeting of Sharcholders No. 1/2018
L ¥dsuveusungiianiinsauazawaunud i Idymlsemsamiiiiuauais

The proxy shall have the right on my/our behalf to consider and approve 1ndependently as he/she deems appropriate.
I:I GI,ﬁWﬁ‘]JZJ?J‘]JﬂuV]u’E)’l’]ﬂLﬁﬂQﬁQﬂ uuumummﬂi ﬁ\iﬂﬂ]f’)\‘i“lﬂWLﬂW mu

The proxy shall have the right to approve in accordance with my/our instruction as follows:

Ll wiudne L irdtudne [ saoenmideq

Approve Disapprove Abstain

fnsansunsiwkamsautivauuesustnga dmiusevihind fug ﬂ”u‘?i 31 sunaw 2561 senuilseaiil 2561 ves
ABZNIINMSUSEN azuwugshanaznagnivesu3tna
To consider and acknowledge the Company’s operating results for the fiscal year ended December 31, 2018, the 2018 Annual
Report of the Board of Directors and the Company’s business plan and strategy

v
(hitimsasnzuunlunseil / No casting of votes in this agenda)

N150N01IAIUMIRHYR IV BN dmTusevlliddugaiun 31 Sunnu 2561

To consider and approve the audited financial statements of the Company for the fiscal year ended December 31, 2018

o o a aa a A d
LI g5 umensungiantiinsanuazawaunuimdi 1dnndsemsamiiiiuaunis
The proxy shall have the right on my/our behalf to consider and approve 1ndependently he/she deems appropriate.
I:' GLT‘iWi‘]JiJf’J‘]JﬂuV]“f’)i’]ﬂLﬁfNaﬁﬂ uuuauaulse ﬁ\iﬂ‘"f’)\‘i‘lﬂ‘v‘lﬁn mu
The proxy shall have the right to approve in accordance with my/our instruction as follows:
S Y 139 =
L iftudao L lifiudne [1saoenmidoq
Approve Disapprove Abstain

fsaneyiiamadaasstuilsqnisze i 2561 iefhumuisesmungmane nazeyiiamaswduilumaszs i
2562

To consider and approve the appropriation of the net profit of the year 2018 as a legal reserve and the dividend payments for
the year 2019

o o a aa a { =
L g5 umensungliantinsanuazawaunutmi Idnndsemsamiiiuaunis
The proxy shall have the right on my/our behalf to consider and approve mdependently he/she deems appropriate.
I:' lemuuouaumoomﬁmmﬂ uuuauaulse ﬁ\iﬂéllﬂ\‘iélﬂWLin @Nu
The proxy shall have the right to approve in accordance with my/our instruction as follows:
S Y 139 =
L iftudao L lifiudne []saoenmdod
Approve Disapprove Abstain
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Agenda item no. 5

Nszhi 6
Agenda item no. 6

N3z 7
Agenda item no. 7

a
3TN 8

Agenda item no. 8

N3N 9

Agenda item no. 9

ﬁminn'e)gﬁﬁmiaﬁané‘"fan‘siumiu‘i‘ﬁ’wnmun‘siumiu‘i‘ﬁ’wﬁﬁmaanmmﬁ:
To consider and approve the election of directors to replace those who will retire by rotation
LIS uveusungfianiinsauazawaunud i ldymlsemsamiiiiuauais
The proxy shall have the right on my/our behalf to consider and approve yindependently he/she deems appropriate.
L5 uweusungesnidosasnzuuuauaimlszasuostims dil
The proxy shall have the right to approve in accordance with my/our instruction as follows:
n. [ @endanssumsitaya
A. Elect of the entire group of nominated directors
L] wiudae L lirfiudne L] savenides
Approve Disapprove Abstain
v. [ dendsnssumailusieyana
B. Elect of each nominated directors
1. ¥on33ums wed 1w 1an lalowa
Director’s name Mr. Lee Chye Tek Lionel
L] wiudae L Nidudne L] savenides
. Approve Disapprove Abstain
2. %’l’]ﬂiiﬂﬂﬁ UWADINT ﬂui?iﬁﬂﬂ%
Director’s name Mr. Sataporn Amornvorapak
L] iudae L Naidudne L1 wnoonidos
. Approve Disapprove Abstain
3. %’l’]ﬂiiﬂﬂﬁ WIITU 25IUFH
Director’s name Mr. Waroon Warawanisha
L] iudae L Naidudne L1 wnoonidos
Approve Disapprove Abstain

fnsaneuiAns muamaeunuazluavenssumsuitn Usz$1t 2562
To consider and approve the directors’ remuneration and bonus for the year 2019
L1 g5 unensungiiantinsanuazaawaunuimi Idnndszmiawiidiiuaunis

The proxy shall have the right on my/our behalf to consider and approve yindependently he/she deems appropriate.
L #dsuweusungesnidesanzuuuauaimlszaduostms ail

The proxy shall have the right to approve in accordance with my/our instruction as follows:

L iudne L Nainfiudne [ savanides

Approve Disapprove Abstain

fiosaneviimmandskfaeuiaFuazimuamaeuimudaeutiad dmiuilind 2562
To consider and approve the appointment of the auditors and determination of the auditors’ remuneration for the fiscal year
2019 )
LI dsuveusungfianiinsauazawaunudmd lannlsemsamiiiiuanads

The proxy shall have the right on my/our behalf to consider and approve yindependently he/she deems appropriate.
L #dsuweusungesnidesasnzuuuauaimlszaduostims ail

The proxy shall have the right to approve in accordance with my/our instruction as follows:

L iitudae L lirfiudne [1saoonidoa

Approve Disapprove Abstain

NarsaneyianisannuaanziauveuTim Taamsdaduiidaildeonsimiovesusima waznsudly
afuniisdeusnaiauivesuitng Je 4. tielHaeandesiumsaanuaanzilouvesudtng
To consider and approve the reduction of the Company’s registered capital by cancelling the authorized but unissued shares
of the Company and the amendment to Clause 4. of the Memorandum of Association of the Company to be in line with the
reduction of the Company’s registered capital '
L5 uweusungiidninsswazawdumuduii ldnnisensandiiiuaunds

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
L5 uueusunzeenidosasnziuunnnulseasve sty dail

The proxy shall have the right to approve in accordance with my/our instruction as follows:

L witudae L 'lirfiudne [1saoonidoa

Approve Disapprove Abstain

fnsaneyiamsamululasamsedamisunindiszianemséinau ONE CITY CENTRE
To consider and approve the investment in the ONE CITY CENTRE Project, a commercial building development project
LIS uveusungiianiinsauazawaunudmd lannlsemsamiiiiuauads

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.



9 Yo o a ' Y oy oo &
D 114Ei‘]JlJE]Uﬂ‘LW]ZE)?Jﬂlﬁﬂﬂaﬂﬂ&’!!uuﬂﬁJﬂ31111]33?[\1?151!6\151]11"!!%1 AU

The proxy shall have the right to approve in accordance with my/our instruction as follows:

< v a =
L wiiudae L lirfiudne [ saoenidoa
Approve Disapprove Abstain
2 a wa X A o o¢ Ao ¢ in o W a2 a o
N3N 10 NI UNANTBOAUNINYVBIVIEN llimu aua "luu‘nu 1NA mn‘umamnﬂﬂmnu
Agenda item no. 10 To consider and approve the acquisition of assets of Raimon Land Nineteen Company Limited from a connected person

D 1wwsuu®uauwuﬁmwmimma ammmumwm"lﬂwnﬂi ﬂﬁﬁlﬁJﬂmuﬁMﬂ]i
The proxy shall have the right on my/our behalf to consider and approve 1ndependently he/she deems appropriate.
D GI,WWﬁUiJE]‘]JﬂuV]w’E)’l’]ﬂLﬁENﬁQﬂ I,Luuﬂﬂlﬂ'ﬂﬂﬂi ﬁ\‘iﬂelJENGlﬂ‘WLﬂW mu

The proxy shall have the right to approve in accordance with my/our instruction as follows:

< Y v a F3 =
L iudae L laivdiudne [ saveniaes
Approve Disapprove Abstain
; 4
1580 11 N3z0U 9 ()
Agenda item no. 11 Other businesses (if any)
o o iy 1 g 4 o o X ' a 2 '
) masnzuuwdeesdsusouiunglunszlan liduluawnszy 1 lumisdeveaunziilitonnisasnznuudeaiu higndes
PR

uaz lilmilunsasnzuuu@esvesdms lugiuzdoeru

If the proxy does not vote in accordance with my/our voting instructions specified herein, such vote shall be deemed incorrect and

is not made on my/our behalf as the shareholders.
() Tuns@fdmdh i I8szyanulszaadlunseenidesnsnzunnlunssla1¥vieszy lidauvielunsdiiifidssyuinsingan

Wﬁi’]aﬂﬂﬂiuﬁ'ﬂﬂjﬂuﬂﬂlﬂuﬂﬁﬂﬂﬁﬂﬂﬂiu‘ﬂvhslﬂﬂﬂu i'Jilﬂ\1ﬂiﬁl!V]iJﬂWiLLf’{UlsllLﬂﬁfJ“L!LLﬂﬁQWifJLWNmﬂJm@Wﬁ)ﬁ]iﬂﬂi ﬂﬁblﬂ GlWWi‘UiJf’J‘U
ﬂu‘l’]vuﬁ‘ﬂ'ﬁ‘WﬂTiil!HLﬁuﬁQﬁJGILL‘V]u“lﬂWhﬂllﬂ‘ﬂﬂﬂi ﬂ15ﬁ13J1/]L1’iuﬁiJﬂ'Ji

In the event that I/we have not specified or have not clearly specified my/our voting instruction in any agenda, or in the event that
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.

o

a A go o v o v v ady o ' = A9 v o A o YA A
ﬂﬁ]ﬂ']iﬂlﬂ‘lflﬁj‘i‘1J11l’3]HﬂuﬂzllﬂﬂizﬂW.lﬂiuﬂ1§ﬂi$ﬂjn LIUUANIUNG HJJE)‘UQL!‘VW|lll?Jﬂﬂ!.ﬁﬂ\i@'l']il‘ﬂﬂJTWH]']i$uiuﬁuﬂﬁ@ﬂ@ﬂﬂuﬂzﬂlﬁﬂmﬁﬂﬂu
N ldnszvineamnilszns

Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote in accordance with my/our voting

instructions specified herein, shall be deemed to be the actions performed by myself/ourselves.

AFO/SIENEA ..o AueuRUNE/Grantor
GO )

AUFD/ SIZNCA ..o A3 UNDUTUNE/Proxy
GO )

AUFD/ SIZNCM ..o A5 UoUTUNE/Proxy
(et )

AUHO SIZNCA .o A3 UNeURUNE/Proxy
(e e )

H8LYie)/Remarks

1.

Nﬂﬁ]‘l’iuﬁﬂﬂ\lﬂﬂﬂuﬂ W mmamuwﬂwmummuw l,WfJ\‘ii%J!.ﬂEJ’]!.ﬂuﬁﬁTﬂﬂi SPNUaL DONITIIAIATUUY 'lummimmumﬂmmuwu

1‘”NS‘LIlIE]‘]_Iﬂlﬂ/]‘"‘ﬂa1EJﬂL!L‘W@LLﬂﬂﬂTiaQﬂ”!!uu!ﬁﬂillﬂ
Shareholder who appoints a proxy shall appoint only one proxy to attend and vote at the meeting and may not split his/her votes to
different proxies to vote separately.

lunsaintingiaginsanlumsdszpuunnanimsgiszy 3dedu dueudunzannsaszymudn 18 lululsefdeuvumisdeusy

FUNSUVY . LU
In case where the statement exceeds those specitied above, additional details may be specified in the Attachment to this Proxy Form
B. provided.
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luilszdrenuuriiaaane U UNZUL .
Attachment to Proxy Form B.

1% < YA Y a v ¢ o W
miuauau‘nﬂugmzsﬂugnm@umawsyﬂ "liuau Haua 3NA (UIYY)
A proxy is granted by a shareholder of Raimon Land Public Company Limited

1uﬂ1§‘ﬂi wmumwnawu ’1.]5 EﬂTﬂ 2562 GI,‘NTLI“V] 29 1UHIYU 2562 1721 14.00 U. D Wﬂﬁﬁiﬁﬂﬂ‘ﬂ@ﬁiﬂ Glf‘Ll 11 Ii\iuiﬂﬁ]ﬁﬂu Ll,ﬂiuﬂ ainsg
GN@?JL@SU‘V] 33/1 ﬂuuﬁﬁ‘ﬂiiﬂ HUNGIUUIN IUATINT DFUNNNUIUAT m’om“wuaau“lﬂﬁlmu a1 Uag ’chlTLl‘V]E)“L!ﬂDEI

At the 2019 Annual General Meeting of Shareholders on April 29, 2019 at 2 p.m. at Surasak Ballroom, 11th Floor, Eastin Grand Hotel Sathorn, located
at no. 33/1, South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok, or such other date, time and place as the meeting may be held.

4 A
L nsen 1304

Agenda item no. Re:
O 1¥5umensungfianfinsanuazasdumud i Idnndsemsawiiduaunis
The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
I:' GI,WWS‘]JZJ?J‘]JﬂuV]u’t)ﬂﬂLﬁENﬁQﬂ LL‘H‘NWTNﬂ]WNﬂi ﬁ\iﬂ“ll’ﬂ\islﬂWL‘Tﬂ @Nu
The proxy shall have the right to approve in accordance with my/our intention as follows:

<3 [=~4
L iudae L siifinudne [ snoonides
Approve Disapprove Abstain
4 A
L nsen 1504
Agenda item no. Re:

O 1¥g5umensungfianfinsanuazasdumud i Idnndsemsawiiduaunis

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
I:l 1149431]1161]111!1/] E)ﬂﬂ!'dfl\?ﬁ\iﬂ uuumummﬂi ﬁ\iﬂﬂ]ﬂ\?‘lﬂWﬁn ﬂ\il\l

The proxy shall have the right to approve in accordance with my/our instruction as follows:

Ll ifiudae L] iiudne [ aaeeni@es
Approve Disapprove Abstain
2 A
Ll e (399
Agenda item no. Re:

O gsunevsunzianiinsamazaswdunudmd Idnnlsznsawiifiuaunis

The proxy shall have the right on my/our behalf to consider and apBrove independently as he/she deems appropriate.
I:' GL?TWS‘]JZJ?J‘]JQUVIW’O’[’]N?(EN’Q\W uuuauaulse ﬁ\iﬂﬂ]f’)\‘ﬂﬂ‘WLﬁﬂ FN‘L!

The proxy shall have the right to approve in accordance with my/our instruction as follows:

=4 (=1
L iudae L] siifiudne [ snoonides
Approve Disapprove Abstain
g A
L nsen 1509
Agenda item no. Re:

o o 8 aa a ]
L ddsuweudunziianiinsanuazaswaunudms ldynlsemsamuiiiiuauns
The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.

9 Yo o a ¢ y oy oo &
I:l 1‘”EJS‘LIiJE)‘LIﬂLWWE)E]ﬂ!.ﬁfoNﬂi’,Ll,‘Lluﬁ'mﬂ']'mﬂi%ﬁﬁﬂﬂ]@ﬁﬂwm'] AU
The proxy shall have the right to approve in accordance with my/our instruction as follows:
L witudae L Birfiudne [ saoonidoa

Approve Disapprove Abstain
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Enclosure 11

HUUHITITRNDUAUNE UYL A.
i Proxy Form C.
AFrawiznsdifiga afjuﬂﬂimma“lummﬂmﬂuwmmmNﬂiumﬁuawumm“lﬁﬂtﬁmﬂﬂu (Custodian) Tuszmealng

uJummhmmmuawﬂmmuu)
(For the shareholders who are specified in the register as foreign investor and has appointed a custodian in
Thailand to be a share depository and keeper)

@aonsuaanil 20 vm)
(Please attach stamp duty of Baht 20)

unzideugionu Woui
Shareholder registration number Written at
ui iAo A,
Date Month Year
M dwud dyna ogiavii Y08
I/'We nationality residing/located at no. Soi
U Mua/ug DUNDNUA 9139
Road Tambol/Kwaeng Amphur/Khet Province
salsudld
Postal Code
Tugzdisgnougsnuilugsurhniazquariu (Custodian) 19y
A's the custodian of
Fudugderfuvesstm lsueu uaud 10 @viva) (uSimar)
Being a shareholder of Ralmon Land Public Company Limited (the “Company”) )
Tﬂﬂﬂawummumﬁusm 1&!14! tae ﬂﬂﬂlﬁﬂﬁaiﬂ uuu"lﬂmmu LaEN @T&ﬁ
Holding the total number of shares and have the rights to vote equal to votes as follows
L Fuenfay Hu  uazesndesasazuuu ldminy GEN
ordinary share shares and have the rights to vote equal to votes
L Fuysuans Hu  uazesndesasazuuu ldminy GEN
preference share shares and have the rights to vote equal to votes
) mamuﬁ'umclﬁ’(ﬂgmuﬁ@ﬂi’ﬂ“lﬂ%'awﬁq)

Hereby appoint (Please choose one of following)

A = "y A
nsdiidendo .1 nimmnmmwmn L. e o1g U ogiiavi
v & 7 15 u%am‘uuaumum Name . age years reﬁdlng/locatfd at no.
If choosing No.1, please mark v at ouu UM ona
] 1. and provide details of the lioadw TamEol/Kwaedn% Amphur/Khet

. vanin sa'lisuald

proxies.

Province Postal Code

-

3o/ 0r

A = 1y =

¥ 91Y 1] ?YVIULAUN

Name age years residing/located at no.

2UU AN N0

Road Tambol/Kwaeng Amphur/Khet

Yania s¥ferluspald

Province Postal Code

ﬂimmﬂﬂ’uﬂ Zﬂiﬂ\lTVI'ILﬂiﬂ\?ﬁlﬂﬂ
‘VI |:| 2. 1uag Lﬁﬂﬂﬂiillﬂ'liﬂﬁiw

If choosing No. 2, please mark v at

L] 2. and select the Independent

Director.

aunilaaulaiisanufen

Anyone of these persons

. woununzl¥nITUMIBATEYRIUIEN Ao

Appoint the following Independent Director of the Company:

[ wieszidies A3uana Mr. Rathian Srimongkol
L] wienguel 551nefad Mr. Kris Thirakaosal

(ﬁﬂﬁ”Lﬂﬂﬂﬂi1ﬂ§]ﬁ1lﬁ]@1]ﬁﬂiillfﬂiﬂﬁﬁ 15z ﬂaumsuauauﬂvmmwaawmmvumunsiumi

Basz mudINadINIAIY 7) (Profiles of Independent Director for the Appointment as Proxy by the

Shareholders and the Definition of Independent Director as set out in Enclosure 7)



<

wail Tunsdifinssumsdase Aruwensuns lamnsodnlszgw1] Wnssumsiimdodudfuuousunzununssumsdaszd ldamnsodh

IEE Y

In the case where the Independent Director is appointed as the proxy is unable to attend the meeting, the other members of the Board of Directors shall be
appointed as the proxy instead of the Independent Director who is unable to attend the meeting.

o o o 4 o o v A
Wudunuvedi (“v’imuwﬂuw“”) ioiissyunazeonidensng uummuﬁi’ﬁwzi’fﬂumsﬂsvwammﬁﬁaﬁu Uszd13) 2562 Tuduii
29 WBIBY 2562 A1 14.00 Y. & Heagsfnaveazn ¥u 11 Tsausudaiv unsud ans dsegaii 33/1 DuHE N1 HINETIAAN WATMS
DFUNNUHIUAT wiofazRadon M nat uazaonfiaude

as my/our proxy (“proxy”) to attend and vote on my/our behalf at the 2019 Annual General Meeting of Shareholders on April 29,2019 at 2 p.m. at Surasak
Ballroom, 11th Floor, Eastin Grand Hotel Sathorn, located at no. 33/1, South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok or such other
date, time and place as the meeting may be held.
@ dmdweneusumz 1 uneuiunzesnidesasnzuumud i umsyszquadadl dail
I/We grant my/our proxy to vote on my/our behalf as follows:
I:' UOUAUNY G]HJ'?]WU’JNWU‘VN‘I"iiJﬂﬂﬂﬂlm Nﬁﬂ‘ﬁ’l’]i’)ﬂlﬁﬂﬂﬁ\‘iﬂ LL‘L!‘L!llﬂ
Grant all of my/our proxy in accordance with the number of shares with voting right I/we hold
L] weusunzuwdlu fo

Grant certain of my/our proxy as follows:

Y CY Y aa A =) 9y =)
I:' HUAWY i ua:uﬁmaamammﬂmuu% 1IN
ordinary share shares  and have the rights to vote equal to votes
9 A a a Y Aaa a = 4 =
I:l HUYITUEAND Hu uamﬁmaamﬁmmmuuu% (1IN
preference share shares and have the rights to vote equal to votes
i’JiJﬁVI’ﬁ?Jf’JﬂLﬁENﬂQﬂ uuumwuﬂ L?’ffﬁ
Total voting right Votes

F
o 1%

Y Y
@  dmdweveudung 1T uneutunzeomFesanzuuuunu i lumsszgun it

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

N3z 1 Rsaniusesssnumsisypdmiiyddedu aei 12561
Agenda item no. 1 To consider and certlfy the Minutes of Extraordinary General Meeting of Shareholders No. 1/2018

I:l 114N§’]J1|§)‘]Jﬂu1/l Mﬁ“ﬂ‘ﬁw*ﬂWim'ﬂm ammmumwm]1"lﬂwﬂﬂiwmimumwuauma
The proxy shall have the right on my/our behalf to con51der and approve mdependently as he/she deems appropriate.
I:l 114N§’]J1|§)‘]Jﬂu1/l E)'ﬂﬂ!.’dﬂ\?ﬁ\?ﬂ uuumnmmﬂi ﬁ\iﬂ"]]ﬁN"]J']WL%1 FNL!

The proxy shall have the right to approve in accordance with my/our instruction as follows:

Ll ifiudae doe L lidiudoe @oe [ savenides GEN
Approve Votes Disapprove Votes Abstain Votes
it 2 AsansunauwamsauiuuveuIEn g dmsusevtind éuqﬂi’uﬁ 31 Sunan 2561 Nenudszdidl 2561 ves
ABIZNIINNSUIEN tazuwugshotaznagniveu3tng
Agenda item no. 2 To consider and acknowledge the Company’s operating results for the fiscal year ended December 31, 2018, the 2018 Annual

Report of the Board of Directors and the Company’s business plan and strategy

Y
('luumimﬂ:uuuimﬁ:u / No casting of votes in this agenda)

o Aa

N3N 3 NN RIAIUMIRUYeIUTEN é’fm%’mauﬂummauamuﬂ 31 §unAw 2561
Agenda item no. 3 To consider and approve the audited financial statements of the Company for the fiscal year ended December 31, 2018

O 1¥g5umensungfianfinsanuazasdunudmid Idnnlszmsawiifiuaunis
The proxy shall have the right on my/our behalf to con51der and approve independently as he/she deems appropriate.
I:l 1ﬁNill1]E)‘Uﬂuﬂ°’i)ﬂﬂ!.ﬁfNﬁ\1ﬂ uuuaunNulse fNﬂelJENelﬂWLﬂ'] fall
The proxy shall have the right to approve in accordance with my/our instruction as follows:
L iudae dos L lidiudoe @os [ savenidss GEN
Approve Votes Disapprove Votes Abstain Votes
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d' a wa g a o a o d' | o wa A\l a o
NILN 4 ‘WiﬂiﬂﬂB‘lg&lﬂﬂ“li%ﬂﬁii!ﬂuﬂﬂiq%ﬁﬂi%%’lﬂ 2561 lWﬂlﬂuﬂuﬁ1§ﬂQﬂ1Nﬂ{]“ﬁN1ﬂ uazauuﬂmsmmmﬂuwnﬂszmﬂ 2562
Agenda item no. 4 To consider and approve the appropriation of the net profit of the year 2018 as a legal reserve and the dividend payments for the

year 2019

Y Yo o Aa aa a 9 Yy a4 g
D GI,WﬁﬁﬂJiJE]‘]Jﬂu‘V]ZiJﬁ“W‘ﬁ“Wﬁ]ﬁfmu'ﬁgﬁQIJG]LL“VIMSMWLmUlﬂT]ﬂ‘]JiZﬂﬁﬂHJ‘VlmuﬁiJﬂﬁi
The proxy shall have the right on my/our behalf to consider and approve yindependently as it deems appropriate.
Y Yo o 2 < 9 Y oA
D GI,W@5‘1J1JE]‘Uﬂuﬂgﬂi’]ﬂlﬁﬂﬂﬁﬁﬂzLluuﬂ1llﬂ31ﬂ1]§$ﬁﬂﬂ“llﬂﬂ“lﬂ‘WHﬂ AU

The proxy shall have the right to approve in accordance with my/our instruction as follows:

< Y = (=1 Y = = =
D MuUNY Leren D Vlumumﬂ LN D NRRRIGEN Leren
Approve Votes Disapprove Votes Abstain Votes
N3zA 5 RorsaneudiAnIs@enians suNsu3FnuMunssuNMsU3infideseenmuiise
Agenda item no. 5 To consider and approve the election of directors to replace those who will retire by rotation

O s uvensunsdanifinsauazamdumudmd Idgmlszmsauiiiuauans
The proxy shall have the right on my/our behalf to consider and approve yindependently as it deems appropriate.
L5 uweusungesndosasnzuuuauaimlszasuostims dil
The proxy shall have the right to approve in accordance with my/our instruction as follows:
n. [lidendanssumsitaya
A. Election of entire nominated directors
[ iudae mos [ hidiudae @os [ savenidos GEN
Approve Votes Disapprove Votes Abstain Votes
v, [ sﬁan%&nsmnmﬂmmqﬂﬂa
B. Election of each nominated directors
1. ¥on35ums3 wed 1% 14n laloma
Director’s name Mr. Lee Chye Tek Lionel
L iudne @os L idiudne @os [ saeenidss GEN
Approve Votes Disapprove Votes Abstain Votes

2. %’l’]ﬂiii\lﬂﬁ HIWPYADING E)ll‘i')iﬁ/ﬂ@“lg
Director’s name Mr. Sataporn Amornvorapak
< k3 = (=1 k) = = a
O iudae @oe O Tidiudoe @oe [ saoenided GEN
Approve Votes Disapprove Votes Abstain Votes

3. %ﬂﬂiii\lﬂﬁ UIyIFU ’J‘i')iﬁﬂf‘]ﬂ
Director’s name Mr. Waroon Warawanisha

O iudae @oe O Tidiudoe @oe [ saoenided GEN
Approve Votes Disapprove Votes Abstain Votes
d' a wa o \J U a v o &\
135N 6 ‘W‘ﬂ1§ilﬂf’)‘ta!NVIfnifnﬁuﬂﬂ1VIE)‘]J!!TI‘N!!a;‘filluﬁ‘llﬂﬂﬂiiuﬂ1i‘ﬂ§ﬂ“ﬂ 1J5$‘i]1‘1] 2562
Agenda item no. 6 To consider and approve the directors’ remuneration and bonus for the year 2019

o o 8 aa a { 3
LI #dsuweusungiianiinsauazawaunudmd lannlsemsawiidiivanads
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
v [ a J v A
L5 uueusunzeenidosasnziuununnulseasve sty dail

The proxy shall have the right to approve in accordance with my/our instruction as follows:

< = " a = = a
L wiudae dos L lidiudoe @os [ saeenidss GEN
Approve Votes Disapprove Votes Abstain Votes
d' a wa Al ; Y v A o A\ Y v A o v Al A
NIEN7 NAIDDUNAM IUNAIH TV UYFUAZTNM HUAN AR VUNUH T UUYY ﬁ]ﬁi‘]J‘]J‘]JiUu‘]I 2562
Agenda item no. 7 To consider and approve the appointment of the auditors and determination of the auditors’ remuneration for the fiscal year 2019

O Wgsumonsunedaniinsanuazaswdunudmd Idnmlszmsawiifiuauans
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
L5 uueusunzeenidosasnziuunnnuseasve sty fdail
The proxy shall have the right to approve in accordance with my/our instruction as follows:
L wiiudae @os [ hidiudae @os [ sneonidos &
Approve Votes Disapprove Votes Abstain Votes



]
A al

N3z 8 fnsaneiamsaanuaanziiouvesuidma lasmsdafuidaitldeendiviiavesuitma uazmsud luiiisin
wiladeuSaaviautueau3ing 4o 4. imeliaeandesiumsaanuaansiiisuvesuitna
Agenda item no. 8 To consider and approve reduction of the Company’s registered capital by cancelling the authorized but unissued shares of the

Company and the amendment to Clause 4. of the Memorandum of Association of the Company to be in line with the reduction of
the Company’s registered capital )
LIS uveusungiianiinsauazawaunud i ldnmlsemsamiiiiuauais
The proxy shall have the right on my/our behalf to consider and approve yindependently as it deems appropriate.
L5 uveusungesnidosasnzuuuauaimlszasuostims dil

The proxy shall have the right to approve in accordance with my/our instruction as follows:

[ wiiudae @os [ hidiudae @os [ sneonidos GEN
Approve Votes Disapprove Votes Abstain Votes
521 9 fnsaneysiamsasmululasamsedamisunindiszianemséuinay ONE CITY CENTRE
Agenda item no. 9 To consider and approve the investment in the ONE CITY CENTRE Project, a commercial building development project

Y Yo o Aa aa a 9 Yy 4 g
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The proxy shall have the right on my/our behalf to consider and approve yindependently as it deems appropriate.
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The proxy shall have the right to approve in accordance with my/our instruction as follows:
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Agenda item no. 10 To consider and approve the acquisition of Assets of Raimon Land Nineteen Co., Ltd from a connected person
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The proxy shall have the right on my/our behalf to consider and approve yindependently as it deems appropriate.
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The proxy shall have the right to approve in accordance with my/our instruction as follows:
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Agenda item no. 11 Other businesses (if any)
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The proxy shall have the right on my/our behalf to consider and approve yindependently as it deems appropriate.
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The proxy shall have the right to approve in accordance with my/our instruction as follows:
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If the proxy does not vote consistently with my/our voting instructions as specified herein, such vote shall be deemed incorrect and is not made

on my/our behalf as the Company’s shareholders.
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In the event that I/we have not specified my/our voting instruction on any agenda item or have 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.
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Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote consistently with my/our voting instructions as specified

herein, shall be deemed to be the actions performed by myself/ourselves.

ﬁi%ﬂ/Signed ................................................... Wjjuﬂﬂﬁ’u%&’/Grantor
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wifadeneusunzuvy a. il 1diamznsandieduiisngtelunifouiudamudrnszimaazuaedaldia ladou (Custodian)
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This Proxy form C. is only used for the shareholder who is specified in the register as a foreign investor and has appointed a custodian in Thailand to
be a share depository and keeper.
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The documents needed to be attached to this Proxy form are:

) wideweusnndaeiulidalamou (Custodian) ifudduiiumsaslumisdonensunzuny

Power of attorney from the shareholder empowering the custodian to sign this Proxy form on his/her behalf
@ widedudundasnulumisdoneusunzunuldsveyanasznougsnoda lamen (Custodian)

Document confirming that the person who signed the proxy form is permitted to operate the custodian business
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Shareholder who appoints a proxy shall appoint only one proxy to attend and vote at the meeting and may not split his/her votes to different proxies
to vote separately.
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In case where the statement exceeds those specified above, additional details may be specified in the Attachment to Proxy Form C. provided.
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Attachment to Proxy Form C.
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A proxy is granted by a shareholder of Raimon Land Public Company Limited
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At the 2019 Annual General Meeting of Shareholders on April 29, 2019 at 2 p.m. at Surasak Ballroom, 11th Floor, Eastin Grand Hotel Sathorn, located at
no. 33/1, South Sathorn Road, Yannawa Sub-district, Sathorn District, Bangkok, or such other date, time and place as the meeting may be held.
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Agenda item no. Re:
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The proxy shall have the right on my/our behalf to consider and approve mdependently as he/she deems appropriate.
Diﬁﬂﬁﬂuﬂﬂﬂum”ﬂﬂmﬁﬂﬂﬁ\iﬂ LL‘HNG]HJﬂ]WiJ‘}Ji ﬁ\iﬂﬂ]f’)\‘ﬂﬂWLﬂW mu

The proxy shall have the right to approve in accordance with my/our instruction as follows:
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Agenda item no. Re:
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The proxy shall have the right on my/our behalf to consider and approve 1ndependently as he/she deems appropriate.
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The proxy shall have the right to approve in accordance with my/our instruction as follows:
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Agenda item no. Re:
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The proxy shall have the right on my/our behalf to cons1der and approve mdependently as he/she deems appropriate.
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The proxy shall have the right to approve in accordance with my/our instruction as follows:
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Agenda item no. Re:
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The proxy shall have the right on my/our behalf to consider and approve 1ndependently as he/she deems appropriate.
I:' GlﬂWﬁUiJﬂUﬂuV]“@ﬂﬂLﬁﬂﬂa\iﬂ uuuauaulse ﬁ\iﬂéllﬂ\‘iélﬂWLin @Nu
The proxy shall have the right to approve in accordance with my/our instruction as follows:
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