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Minutes of the 2013 Annual General Meeting of Shareholders
of

Pranda Jewelry Public Company Limited

Date, Time & Venue
The Meeting was held on 21 April 2014 at 14.00 hrs. At Suanluang Ballroom, Novotel Bangna Bangkok

Hotel, Srinakarin Road, Nongbon, Pravet, Bangkok

Mr. Kanching Devahastin Na Ayutthaya, Public Relations Manager introduced the Board of Directors,

Executives Advisor, Auditors of Emst & Young Office Limited to the Meeting as follows:

Directors present at the Meeting:

1. Mr. Prida Tiasuwan Board Chairman

2. Mrs. Prapee  Sorakraikitikul Director / Group Finance Director /
Nomination and Remuneration Director

3. Mrs. Sunanta Tiasuwan Director / Ghair of Group Executive Committee /
Chair of Group Finance Commillee /
Nomination and Remuneration Director

4, Mrs. Pranee  Khunprasert Director / Executive Director / Group Finance Director /
Nomination and Remuneration Director

5. Mr. Pramote  Tiasuwan Director / Executive Director / Chair of Group Corporate
Values Committee / Group Finance Director / Nomination

and Remuneration Director

6. Mrs. Panidda Tiasuwan Director / Nomination and Remuneration Director
7.Ms. Pittaya  Tiasuwan Director / Executive Director / Group Finance Director
8. Mr. Verachai Tantikul Independent Director / Chair of Audit Committee / Chair of

Nomination and Remuneration Director Committee

9. Mrs. Rawitha Pongnuchit Independent Director / Audit Commiltee
10. Mr. Jumnonk Wattanaquest Independent Director / Audit Committee
rd_Advisor pr et
1.Lt. Jg Anan  Panananda R.T.N. Advisor to Board of Directors
2. Mrs. Sarita Bunnag Advisor to Board of Dirsctors
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Executiv resent at the Meeting:

1. Mr. Chanat Sorakraikitikul Executive Director / Group Finance Director
2. Mr. Dusit Chongsutthanamanee  Group Finance Director / Corporate Secretary
3.Mr. Thanes  Panjakrid Accounting and Finance Department Manager

Auditors present at the Meeting:

Mrs. Chonlaros Suntiasvaraporn, Certified Public Accountant Registration No. 4523, of Ernst & Young

Office Limited.

Secretary to the Meeting: Mr. Dusit Chongsutthanamanee
Mr. Prida Tiasuwan, Chairman of the Board of Directors, presided as the Chairman of the Meeting. The
Chairman then declared the 2013 Annual General Meeting of Shareholders (“AGM") of the Company opened.
When the Meeting began, there were 250 shareholders and proxies present at the Meeting, representing
a total of 201,746,132 shares, or equal to 49.26 percent of the total number of 409,529,000 shares sold of the
Company. A quorum was therefore constituted in accordance with Article 36 of the Company's Articles of
Association. The Chairman then declared the 2013 Annual General Meeting of Shareholders open and asked the

Meeting to consider the following agenda items.

The Chairman assigned Mrs. Sunanta Tiasuwan — Chair of Group Executive Committee, to clarify the

Meeting procedures and the voling method on various agenda items as follows:
1)_In_casting a vote, Each shareholder or proxy holder has a number of votes equal to the number of
shares (One Share : One Vote). Each shareholder may cast votes for approval, disapproval or abstain in each
agenda item by using the ballot received on registration. The Meeting consists of 8 agenda items, whereby

resolutions would be passed as follows:-

Agenda 1: The resolution would be passed by the majority votes of the shareholders attending the
Meeting and are entitled to vote.

Agenda 2: These agenda item was for acknowledgement and would require no resolution.

Agenda 3: The resolution would be passed by the majority votes of the shareholders attending the Meeting
and are entitled to vote.

Agenda 4: The resolution would be passed by the majority votes of the shareholders attending the

Meeting and are entitled to vote.
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Agenda 5: The resolution would be passed by the majority votes of the shareholders attending the Meeting
and are entitled to vote. Due to in accordance with Section 70 of the Public Limited Companies Act 2535
stipulates the Company using the cumulative voting system in the election of directors, unless the Company is
defined as otherwise regulations which the Company has set out in Article 18 of the Company's Articles of
Association was presented in the AGM documents, Page 30 under “One Share: One Vote". The Company,
therefore, followed the Company's Articles of Association.

Agenda 6: The resolution would be passed by votes of not less two-thirds (2/3) of the total votes of
shareholders attending the Meeting, and excluding the votes of the shareholders who are directors are eligible to
receive remuneration which has the special interests, totaling 48,333,540 shares.

Agenda 7: The resolution would be passed by the majority votes of the shareholders attending the
Meeting and are entitled to vote.

Agenda 8: The agenda was approved if shareholders proposed agenda for consideration.

Due to in accordance with Section 105 of the Public Limited Companies Act stipulates that the
shareholders holding shares in aggregate of not less than one-third (1/3) of the total number of shares sold, may
request the Meeting to consider malters other than those indicated in the notice calling for the Meeting.

Therefore, the Meeting shall have agenda item 8 to support in compliance with the laws.

2) In counting of votes: Only the votes of disapproval and abstention on each agenda item will be counted.
The Chairman shall ask the shareholders to raise their hand so that the staff may collect the ballots from them.
The votes of disapproval or abstention will then be deducted from the total number of votes cast by the
shareholders present at the Meeting. The rest of the votes shall be treated as the votes of approval for that
agenda. If the majority of the votes cast approve and are in accordance with the Company's Articles of
Association on the voting, it shall be deemed that the Meeting agrees or approves that agenda item, except for
the voting in agenda item 5 — To consider and approve the election of directors to replace the directors who

retiring by rotation. For that agenda item, the approval, disapproval, and abstention ballots will be collected.

Before casting a vote for each agenda item, the Chairman will give the shareholders an opportunity to
ask questions or give opinions relevant to that agenda item as appropriate. The shareholders who wish to ask

questions are requested to stand state your name and surname before asking questions or giving opinions.

After the completion of the consideration of agenda item 8, the Company's staff will collect all ballots

from shareholders in order to safe record as evidence of votes casting at this Meeting.

After the shareholders acknowledged and agreed with the Meeling procedures and the voting method

as per above, the Chairman then asked the Meeting to consider with the following agenda item:
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Agenda 1 To consider and adopt the Minutes of the Annual General Meeting of Shareholders for
2012, held on April 22", 2013

The Chairman proposed the Meeting to consider and certify the Minutes of the 2012 Annual General
Meeting of Shareholders held on 22 April 2013. The details of which were presented in documents that has been
submitted to shareholders together with the Notice of the Meeting, Page 7-15, totaling 9 pages. Therefore, the

Chairman then asked the shareholders to consider and certify such Minutes.

After due consideration, the Meeting resolved to certify the Minutes with a majority of the vote as follows:

Approved 204,311,432 votes representing 100.00%
Disapproved 0 votes representing 0.00%
Abstained 0 votes representing 0.00%
Total 204,311,432 votes representing 100.00%

Remark : While the Meeting was considering this agenda item, There additional shareholders were present with

2,665,300 shares.
Agenda 2 To acknowledge the Board of Directors’ 2013 Annual Report.

The Chairman asked Secretary to the Meeting to clarify the Meeting to acknowledge the 2013 Annual

Report of the Company's Board of Directors

® Business Structure

The Company's core business is production, distribution and retail of fine jewelry products. The
Company has become one of Thailand's leading jewelry exporters with customer base spanning in key regions of
the world from North America to Europe and Asia. The Company has established solid foundations to achieve

such vision as is evident by the Company's balanced management structure as follows

1) Production
- With the sale of Baht 1,653 million, representing 45% of total sales
- The production capacity of more than 10 million pieces of jewelry per year

- The Group operates 7 factories in 4 countries including Thailand, Vietnam, Indonesia and Germany

2) Distribution

- With the sale of Baht 1,216 million, representing 33% of total sales
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- PRANDA distributors are located in key regions worldwide including US, UK, Germany, France, ltaly,
Spain, Japan and India. The distribution channel is the major distributors all over the world
- Currently, PRANDA has set up 5 subsidiaries of distribution base in 6 countries, namely; 1) Pranda

North America 2) Pranda U.K. 3) H.GRINGOIRE 4) Pranda Jewelry Private and 5) Pranda and Kroll

3) Retail

- With the sale of Baht 780 million, representing 22% of total sales

- The Company has subsidiaries which are versatile in retail management both for own retail outlets and
franchise enabling the Company to gain access to consumers. Currently, the Company is operating its retail

business mainly through four subsidiaries in Thailand, China, Indonesia and Vietnam.

@ Performance Comparison between the year 2013 and 2012
Unit: Million (Baht)

Increase /
2013 2012 (Decrease)
Million % Million % Million %
Total assets 4,534 100.0% 4,548 100.0% (14) (0.3%)
Total liabilities 1,889 41.7% 1,785 39.3% 104 5.8%
Total shareholders' equity 2,645 58.3% 2,763 60.7% (118) (4.3%)

Unit: Million (Baht)

Increase / (Decrease)
Income Statements 2013 2012
Million %
Sales Revenue 3,649 100% 4177 100% (528) (12.6%)
Gross Profit 1,038 28.5% 1,418 34.0% (380) (26.8%)
SG&A Expenses 1,013 27.8% 946 22.71% 67 7.1%
Operating Profit 25 0.7% 472 11.3% (447) (94.7%)
Gain/ (Loss) from exchange rate 93 2.6% 12 0.3% 81 675.0%
Reversal allowance for loss on
- 0.0% 34 0.8% - N.A.
impairment of investment properties.
Impairment loss on goodwill 30 0.8% (30) 0.7% 60 200%
Profit for Equity Holders 165 4.5% 450 10.8% (285) (63.3%)
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The Meeting acknowledged the 2013 Annual Report of the Company's Board of Directors as proposed

by the Chairman

Agenda 3 To acknowledge the payment of the interim dividends from the profit for the year 2013
ended 31 December 2013.

The Chairman asked Secretary to the Meeting o clarify the details of the payment of an interim
dividend in respect of the profit for the year 2013 ended 31 December 2013.

To comply with the laws and the Company's Articles of Association, the Company must prepare a
statement of financial position and income statement at the end of each year of the Company. The preparation of
financial statements in accordance with generally accepted accounting principles, which has been certified by
the auditor of the Company. The details appear on Pages 105-106 in the 2013 Annual Report, which has been
distributed to all shareholders prior today's meeting, as well as have already been summarized the financial
statements and income statement (in part) on the Notice in agenda item 3, and in order to allow shareholders to

acknowledge any changes to the results of operations, the details of which can be summarized as follows:

Sales Revenue
Unit : Million (Baht)

2009 2010 2011 2012 2013

Sales Revenue 3,664 4,066 4,122 4177 3.649

Quarterly Sales Revenue
Unit ; Million (Baht)

2013 2012
1" Quarter 971 996
2™ Quarter 760 876
3" Quarter 988 1,106
4" Quarter 930 1,229
Profitability
Unit : Million (Baht)
2012 2013
Gross Profit 1,418 1,038
Operating Profit 472 25
Profit attributable to shareholders’ equity of the Company 450 165
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Quarterly Profitability

Unit : Million (Baht)

Operating Profit Net Profit
1" Quarter 39 (21)
2" Quarter (38) 18
3" Quarter (5) 71
4" Quarter 28 96
Debt and Shareholder's equity
Unit : Million (Baht)
2009 2010 2011 2012 2013
Total Debt 1,402 1,617 1,779 1,785 1,889
Total Shareholders' equity 2,866 2,605 2,540 2,763 2,645

After due consideration, the Meeting resolved to certify the Minutes with a majority of the vote as follows:

Approved 213,064,964
Disapproved 0
Abstained 30,000
Total 213,094,964

Remark :

votes
votes
votes

votes

representing
representing
representing

representing

99.99%
0.00%
0.01%

100.00%

After the completion of the consideration of agenda item 2-3, there additional shareholders were

present with 8,783,632 shares in this agenda item. And there was shareholder asked questions as follows:

Mr. Saijai Seekot: In financial statement page 107, in the year 2013, there were additional land, building and

equipments of approximately Baht 210 million. Had the Company invested something special in 20137

Mr. Dusit Chogsuthanamanee: the Company has been building a new building. Our new building is located at the

same location with our plant, which the new building will have space around 10,000 square meters, with 5 floors

to accommodate the development and product design center. Some part of the old building will be renovated to

expand production capacity. The actual investment is approximately Baht 300 million which come from financial

institutions by Baht 150 million and other Baht 150 million will come from the Company itself.
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Mr. Saijai Seekot: In 2013, the Selling and Administration expenses increased to Baht 100 million. Is it the result of

the Company's promotional price campaign last year?

Mr. Dusit Chogsuthanamanee: No, because the promotional price campaign is related with product pricing which
will affect to Gross Margin. But the Selling and Administration expenses is divided into 2 items: Firstly, the Selling
Expenses, which is the marketing expenses for example the markeling staffs are included in this section.
Secondly, the Administration Expenses, it is only office malter. So normally we control the compensation of
employees and executives to increase not more than 5% each year. And another reason that we have additional
cost is we had to incorporate one of our subsidiaries in 3" Quarter 2013. It is Pranda Marketing (Indonesia)

Company.

Mr. Saijai Seekot: On page 110, it is said that our sales revenue are approximately Baht 3,600 million. And there
are 2 effects as you described. It is the declining in sales revenue. So | would like to know that whether we lose

market share to our competitors or the economy slow down in EU?

Mrs. Pranee Khunprasert: The main reason is EU economy itself. Because of the impact in EU is like a chain of

impact which transfers from one country to another country.

Mr. Prida Tiasuwan; The economy crisis started from Greece, Malta and Spain. In the previous year, there was
talking that EU might be shattered. It affected the consumer's psychology and the jewelry industry fell around

30% in line with the market. We did not lose market share to our competitors.

Agenda 4 To consider and approve the earnings allocation and the dividend payment for operating 2013.

The Chairman asked Secretary to the Meeting to clarify the details of the allocation of profit and annual
dividend payment for the 2013 operating results to the Meeting for consideration.

For the 2013 operating results, the Company had profit attributable to shareholders' equity from separate
financial statements of Baht 219.73 million. As a result, the Company can also pay dividends to shareholders in
accordance with the laws and regulations of the Company, as well as the Company shall allocate a reserve fund
not less than five percent (5%) of net profit until the reserve fund reaches an amount equal to ten percent (10%)
of the registered capital required by laws. The Board of Directors, therefore, asked the Meeting to consider as

follows:

1. Requested the Meeting to acknowledge the allocation of annual net profit to set aside a legal
reserve which as of 31 December 2013, the Company's registered capital in the amount of Baht

410 million required by laws and regulations of the Company.
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2. Requested the Meeting to consider and approve the dividend payment for the 2013 operating
results at a rate of Baht 0.20 per share. The Board of Directors resolved to set the record date for
determining the list of shareholders who are entitled to receive the dividend on March 17, 2014 and
set the shareholder register book closing date on 18 March, 2013 for gathering shareholders’ names
under the Section 225 of the Securities and Exchange Act, and the dividend will be paid on 9 May
2014. The total amount of dividend paid out of Baht 81.91 million, representing 37.27 percent of
profit attributable to shareholders’ equity from separate financial statements which in comply with
the Company's dividend payment policy and the remaining are allocated as retained earnings of

the Company.

The picture shows the dividend per share of the Company has paid 12 consecutive years and shows the

dividend yield, dividend payout ratio and average stock price.

Unit : Baht per share

2002 | 2003 | 2004 | 2005 | 2006 | 2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013

Dividend per share 080 | 065 | 065 | 0.65 | 0.95 | 0.55 | 0.40 | 0.53 1.10 | 0.60 | 0.60 0.2
(Baht)

Dividend payout 45.3 | 46.0 | 67.3 | 596 | 89.7 | 549 | 52.8 | 59.0 | 1285 | 549 | 58.9 | 37.3

ratio / net profit (%)

Dividend Yield (%) 148 | 83 9.3 9.7 | 143 | 7.3 53 | 136 | 19.0 | 94 8.4 2.2

Average Stock Price | 539 | 662 | 698 | 6.68 | 666 | 7.50 | 7.67 | 3.90 | 579 | 6.42 | 7.18 | 9.86

(Baht)

After due consideration, the Meeting resolved to approve with a majority of the vote as follows:

Approved 213,155,021 votes representing 100.00%
Disapproved 0 votes representing 0.00%
Abstained 10,000 votes representing 0.00%
Total 213,165,021 votes representing 100.00%

Remark : After the completion of the consideration of agenda item 4, there additional shareholders were 70,057

shares present the Meeting in this agenda item. And there was shareholder asked questions as follows:

Mr. Jirawat Paisarnsrisil: From the presentation, there will be a special dividend in every 3 years. Is it the dividend

payment policy?
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Mr. Dusit Chogsuthanamanee: That is not the dividend payment policy. Normally we set the policy to pay
dividend not more than 60% of annual earnings. In every year, we will pay 60% and we will have to reserve 40%
of annual earnings, the reservation is for the business expansion. Therefore, the remaining amount after investing

in each year, we will have to pay back to the shareholders.

Mrs. Sunanta Tiasuwan: In the last 4-5 years, we have paid extra dividend to the shareholders due to the BOI
privileges, which allow the Company had not to pay the tax for dividend payment. Meanwhile, when we had
sufficient cash, we would pay it back to the shareholders in term of extra dividend. The Company has gotten the

benefit from BOI without tax payment for 8 years and another 5 years for 50% tax payment.

Agenda 5§ To consider and approve the new directors to replace those due to retire by rotation and to

appoint a new director and also change of the authorized directors.

The Chairman asked Mr.Verachai Tantikul, Chair of Audit Committee to clarify the details of the election

of directors to replace the directors who are due to retire by rotation to the Meeting for consideration

According to Article 19, on Page 30 of the Notice of this Mesting stipulates that at every Annual General
Meeting of Shareholders, one-third of the members of the Board of Directors or the longest members must retire
by rotation. Those retiring directors are eligible for re-election. The Cempany's Board of Directors comprises ten

(10) directors, and this year there are three (3) directors who must retire by rotation, namely,

1) Mrs. Sunanta Tiasuwan
2) Mrs. Panidda Tiasuwan

3) Mrs. Pranee  Khunprasert

The Nomination and Remuneration Director Committee, which excluding directors who are stakeholders
has considered that all three (3) directors have full qualifications according to the Public Limited Companies Act,
knowledge, experience in related business operations of the Company. The brief resume of the three directors
who are due to retire by rotation were presented on Pages 17-19 of documents for consideration. Moreover, the
Company takes into account the rights of all shareholders by made an announcement to the Stock Exchange of
Thailand (SET) regarding to allow the shareholders to nominate persons for election as director of the Company.
The announcement was posted on the Company's website from October — December. For this year, no
shareholder nominated any persons for election as director of the Company. The Nomination and Remuneration
Committee then propose the directors to the shareholders consider and approve those three (3) directors to hold

the position for another term.
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The Chairman asked the Meeting to consider and approve the election of directors to replace the

directors who are due to retire by rotation.

After due consideration, the Meeting resolved to approve with a majority of the vote as follows:

1) Mrs. Sunanta Tiasuwan

Approved 212,659,221 votes  representing 99.72%
Disapproved 582,800 votes representing 0.27%
Abstained 31,000 votes representing 0.01%
Total 213,173,021 votes  representing 100.00%
2) Mrs. Panidda Tiasuwan
Approved 212,659,221 votes representing 99.72%
Disapproved 582,800 wvotes representing 0.27%
Abstained 31,000 votes representing 0.01%
Total 213,173,021 votes  representing 100.00%
3) Mrs. Pranee  Khunprasert
Approved 212,559,221 votes  representing 99.72%
Disapproved 582,800 votes representing 0.27%
Abstained 31,000 votes representing 0.01%
Total 213,173,021 votes  representing 100.00%

Agenda 6 To consider and approve the remuneration of the Board of Directors for 2014.

The Chairman asked Mr.Verachai Tantikul, Chair of Audit Committee to clarify the details of the
determination of directors’ remuneration for the year 2014 to the Meeting for consideration.

The Board of Directors approved the guidelines for remuneration of directors proposed by the
Nomination and Remuneration Committee which will be considered the suitability in various respects, including
the Company's operating results, and suitability for their duties, responsibility, works and benefits of each
directors, with the budget for the year 2014 in the amount of not exceeding Baht 12.0 million, which excluding the
remuneration of directors who are Executive Director. However, the remuneration’s report of the Board of
Directors, Executive Committee, and Management of the year 2013 are attached for the shareholders to

acknowledge, on Page 20.
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The counting of votes for this agenda item, the votes of directors who are stakeholders will be separated
to a part of no voting rights, the total number of share holding were 48,333,540 votes, and used as the base of the
counting of votes. For this agenda item, the resolution would be passed by the votes of not less two-thirds (2/3) of
the total votes of shareholders who attending the Meeting in accordance with Section 90 of the Public Limited

Companies Act.

After due consideration, the Meeting resolved to approve with a majority of the votes as follows:

Approved 164,808,481 votes  representing 77.31%
Disapproved 0 votes  representing 0.00%
Abstained 31,000 votes  representing 0.01%
No voting rights 48,333,540 votes  representing 22.67%
Total 213,173,021 votes  representing 100.00%

Remark : There additional shareholders were 8,000 shares present the Meeting in 5-6 agenda items.

Agenda 7 To consider and approve the appointment of the Company's auditors and determine their

remuneration for the year 2014.

The Chairman asked Mr.Verachai Tantikul, Chair of Audit Committee to consider and approve the

appointment of auditors and determine audit fee for the year 2014

The Audit Committee has the process for selecting the external auditor for the year 2014 and proposed
the Company's Board of Directors to consider and propose the Shareholders’ Meeting to consider the
appointment of Mr. Narong Pantawong, Certified Public Accountant Registration No. 3315, or Mr. Supachai
Punyawattano, Certified Public Accountant Registration No. 3930, or Mrs. Chonlaros Suntiasvaraporn, Certified
Public Accountant Registration No. 4523, of Ernst & Young Office Limited, as the Company's auditor for the year

2014,

The Audit Committee is of the opinion that Ernst & Young Office Limited has a network coverage is
accepted in many countries. This will enable the audit of the Company internationally, and determine the audit fee
in the amount of not exceeding Baht 2.46 million, and other service fees which is the BOI Certificate of not
exceeding Baht 0.12 million, the total amount shall not exceeding Baht 2.58 million which is reasonable, and the
above three (3) auditors, including the Ernst & Young Office Limited have no any relationships or transactions

which may cause conflict of interest with the Company.
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After due consideration, the Meeting resolved to approve with a majority of the vote as follows:

Approved 213,142,021 votes representing 99.99%
Disapproved 0 votes representing 0.00%
Abstained 31,000 votes representing 0.01%
Total 213,173,021 votes representing 100.00%

Agenda 8 To consider other matters (if any)

The Chairman asked Secretary to the Meeting to clarify to the meeting to acknowledge on other important
matters that the Company's Board of Directors recognizes the importance of the Shareholders' Meeting, as well
as the rights and equitable treatment of shareholders by providing an opportunity for shareholders to propose
additional matters which they deemed important and appropriate to be included in the agenda item of the 2013
Annual General Meeting of Shareholders in advance during October 1 — December 31, informally published on
the Company's website before the shareholders must be submitted in writing to the Board of Directors in at a later
date, and after the Board of Directors considered the matters that proposed by shareholders and were no
resolutions to be included in the agenda item of the 2013 Annual General Meeting of Shareholders, will be
available for the shareholders to acknowledge through the Company's website and through the channels of the
Stock Exchange of Thailand before the meeting and will inform to the Shareholders’ Meeting again on the Meeting

day.

However, at the 2013 Annual General Meeting of Shareholders, there was no shareholder submitted any
agenda to the Company in advance, unless there are any shareholders proposed agenda item according to
Section 105 of the Public Limited Companies Act B.E. 2535, stipulates that “the shareholder whose total shares
are no less than one-thirds (1/3) of the total issued shares, may request for consideration of other agendas apart

from what included in the Notice of this Meeting”, there is Agenda 8 included in the Meeting as required by laws.

In conclusion, after asking the Meeting, there was no additional matter for other agendas.
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The Chairman thanked all shareholders for attending the Meeting and declared the Meeting adjourned at

15.50 hrs.

(Mr. Prida Tiasuwan)

The Meeting’s Chairman

(Mr. Dusit Chongsutthanamanee)

Corporate Secretary / Minute's Recorder

Certified corract information
SR ",

&

(Mrs. Sunanta Tiasuwan) An (Mr. Pramote Tiasuwan)

Directors

Page 14 of 14



