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Minutes of the 2016 Annual General Meeting of Shareholders
Of
Pranda Jewelry Public Company Limited

Date, Time & Venue
‘The Meeting was held on Thursday, April 20", 2017 at 09.30 hrs. At Auditorium room, B1 building,

5" floor, of Pranda Jewelry Public Co., Ltd., 28 Soi Bangna-Trad 28, Bangna, Bangna, Bangkok
Mrs. Ratchanee Khwansri, Chief of Public Relations& CSR introduced the Board of Directors,

Board Advisors, Executives and Auditors of EY Office Limited attend to the Meeting as follows:

Directors present at the Meeting:

1. Mr. Prida Tiasuwan Board Chairman
2. Mrs. Prapee Sorakraikitikul Vice Chairman/ Finance & Risk Management Director/

Nomination and Remuneration Director

3. Mrs. Sunanta TiasuWan Director/ Nomination and Remuneration Director
4. Mrs. Pranee Khunprasert Director/ Chairman of Group Executive Committee/
Finance & Risk Management Director/
Nomination and Remuneration Director
5. Mr. Pramote Tiasuwan Director/ Executive Director/
Chairman of Core Values & CSR Committee/
Finance & Risk Management Director/
Nomination and Remuneration Director
6. Ms. Pittaya Tiasuwan Director/ Executive Director/
Finance & Risk Management Director
7. Mr. Verachai Tantikul Independent Director/ Chairman of Audit Committee/
Chairman of Nomination and Remuneration Committee
8. Mrs. Rawittha Pongnuchit Independent Director/ Audit Committee
9. Mr. Chamnong  Wattanaquest Independent Director/ Audit Committee

Board Advisors present at the Meeting:

1. Mrs. Panidda Tiasuwan Advisor to the Company's Board of Directors
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2. Lt. Jg Anan Panananda R.T.N. Advisor to the Company's Board of Directors

3. Assoc. Prof. Sarita Bunnag Advisor to the Company’s Board of Directors

Executives present at the Meeting:
1. Mr. Chanat Sorakraikitikul Executive Director/

Chairman of Finance & Risk Management Committee
2. Mr. Decha Nuntanajaroenkul Executive Director/ Finance & Risk Management
Director/ Deputy Managing Director (Marketing)
2. Mr. Chartchai Teekaveerakit Executive Director/ Core Values & CSR Director/

Committee/ Managing Director - Crystaline Co.,Ltd/

4. Ms. Chonvicha Loekvitunkul Managing director - Primagold International Co.,Ltd
5. Mr. Pitipong Tiasuwan E-Channels Department Manager
6. Mr. Dusit Chongsutthanamanee  Finance & Risk Management Director/

Corporate Secretary
7. Mr. Thanes Panjakrid Accounting and Finance Department Manager

8. Mr. Wiboon Srisurin Advisor to the Finance & Risk Management Committee

Auditor present at the Meeting:

Ms. Siraporn  Quaanunkun, Certified Public Accountant Registration No. 3844, EY Office Limited.

Secretary to the Meeting: Mr. Dusit Chongsutthanamanee, Finance & Risk Management Director/

Corporate Secretary

Mr. Prida Tiasuwan, Chairman of the Board of Directors, presided as the Chairman of the
Meeting. The Chairman then declared the 2016 Annual General Meeting of Shareholders (“AGM”) of the
Company opened. When the Meeting began, there were 69 shareholders and proxies present at the
Meeting, representing a total of 201,690,062 shares, or equal to 50.56 percent of the total number of
409,529,000 paid up shares 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 2016 Annual General

Meeting of Shareholders open and asked the Meeting to consider the following agenda items.

The Chairman assigned Mrs. Sunanta Tiasuwan - Director, to clarify the Meeting procedures and

the voting method on various agenda items as follows:
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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.

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 35 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 51,396,840 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 paid up
shares, may request the Meeting to consider matters 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
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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.

The Director of the Meeting has opened an opportunity for the shareholders to be a volunteer to
act as a witness in the counting of votes which has no volunteer. Thus, the Director asked the
representatives from Thailand Investors Association is an observer representing the shareholders. The

Director asked the Meeting to consider with the following agenda item:

Agenda 1  To consider and adopt the Minutes of the Annual General Meeting of Shareholders for 2015
held on April 20", 2016.

The Chairman proposed the Meeting to consider and certify the Minutes of the 2015 Annual
General Meeting of Shareholders held on April 20"’, 2016. The details of which were presented in
documents that has been submitted to shareholders together with the Notice of the Meeting, Page 8-18,
totaling 11 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 201,696,162 votes representing 100.00%
Disapproved 0 votes representing 0.00%
Abstained 0 votes representing 0.00%
Total 201,696,162 Vvotes representing 100.00%

Remark: In this agenda, there were additional shareholders of attending after the conclusiors of the

Meeting, representing 6,100 shares.
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Agenda 2 To acknowledge the Board of Directors’ 2016 Annual Report.

The Chairman asked Secretary to the Meeting to clarify the Meeting to acknowledge the 2016

Annual Report of the Company’s Board of Directors

® Business Structure

1) Production Base

- PRANDA operates factories based in 3 countries including Thailand, Vietnam and Indonesia

2) Distribution Base

- PRANDA has distribution base in § countries including USA, UK, France, Germany and India

3) Retail Base

- PRANDA is operating its retail business in 4 countries including Thailand, Indonesia, Vietnam

and UK (E-Commerce).

® Performance Comparison between the year 2016 and 2015

Unit: Million Baht

Increase/
Income Statement 2016 2015

(Decrease)

(Consolidated Financial Statements)
Million % Million % Million %

Sales Revenue 2,831 100.0% 2,821 100.0% 10 0.4%
Gross Profit 786 27.8% 847 30.0% (61) (7.2%)
SG&A Expenses 1,018 36.0% 965 34.2% 53 5.5%
Operating Profit (Loss) (232) (8.2%) (118) (4.2%) (114) 96.6%
Gain (Loss) from exchange rate (90) (3.2%) 53 1.9% (143) (269.8%)
Other Items 41 1.4% 27 1.0% 14 51.9%
Income (Expense) Tax 2) 0.1% (18) (0.6%) 16 (88.9%)
Loss for Equity Holders (283) (10.0%) (56) (2.0%) (227) 405.4%
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Increase/
Income Statement 2016 2015
_ ' (Decrease)
(Separate Financial Statements)
Million % Million % Million %
Sales Revenue 2,162 100.0% 1,861 100.0% 301 16.2%
Gross Profit 399 18.5% 286 15.4% 113 39.5%
SG&A Expenses 378 17.5% 349 18.8% 29 8.3%
Operating Profit (Loss) 21 1.0% (63) (3.4%) 84 (133.3%)
Gain (Loss) from exchange rate (95) (4.4%) 64 3.4% (159) (248.4%)
Other ltems 71 3.3% 58 3.1% 13 22.4%
Income (Expense) Tax 2 0.1% 8 0.4% (6) (75.0%)
Profit (Loss) for Equity Holders (1) (0.1%) 67 3.6% (68) (101.5%)

* Operating Profit exclude gain (loss) on exchange rate, other income and other expense.
The Meeting acknowledged the 2016 Annual Report of the Company’s Board of Directors as

proposed by the Chairman

Agenda 3 To consider and approve the Statement of Financial Position and Income Statements for the

year ended December 31%, 2016.

The Chairman asked Secretary to clarify the details of Statement of Financial Position and Income
Statement for the year ended December 31%, 2016 to the Meeting for consideration and approval.

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 147-217 in the 2016
Annual Report, which has been distributed to all shareholders prior today's meeting, as well as have
already been summarized the statement of Financial Position and income statement (some 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:

Unit: Million Baht

Financial Position 2016 2015 Increase/ (Decrease)
Statement Million % Million Y% Million %
Total Assets 4,741 100% 4,611 100% 130 2.8%
Total Liabilities 2,536 54% 2,078 45% 458 22.0%
Total shareholders’ equity 2,204 46% 2,533 55% (329) (13.0%)
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® Performance Comparison between the year 2016 and 2015

Unit: Million Baht

Increase/
Income Statement 2016 2015

(Decrease)

(Consolidated Financial Statements)
Million % Million % Million %

Sales Revenue 2,831 100.0% 2,821 100.0% 10 0.4%
Gross Profit 786 27.8% 847 30.0% 61) (7.2%)
SG&A Expenses 1,018 36.0% 965 34.2% 53 5.5%
Operating Profit (Loss) (232) (8.2%) (118) (4.2%) (114) 96.6%
Gain (Loss) from exchange rate (90) (3.2%) 53 1.9% (143) (269.8%)
Other ltems 41 1.4% 27 1.0% 14 51.9%
Income (Expense) Tax ) 0.1% (18) (0.6%) 16 (88.9%)
Loss for Equity Holders (283) (10.0%) (56) (2.0%) (227) 405.4%

* Operating Profit exclude gain (loss) on exchange rate, other income and other expense.

Mr. Teerapat Nikmanont

Sometimes, the Company had gain and loss on exchange rate. What
are types of exchange rate which have a negative and positive influence on
performance of the Company? How does the company protect against loss

on exchange rate?

Mr. Dusit

Chongsutthanamanee

In most cases, if a Baht depreciation will make a profit to the company.
However, this year, the Company had loss on exchange rate from a Baht
appreciate in comparison to the Pound due to the Company had assets in
currencies of Pound. As a result, the Company made loss.

To protect a risk on exchange rate, the Company had bought the
forward contract with the bank. But, the forward contract should make gain
and loss on exchange rate to disappear in the Financial Statements, whether
or not? In practice, this item still appears in the Financial Statements. For
example, the company buys Forward Contract of US Dollars currency was
Baht 35 when the end of period will bring Rate Baht 35 compared to the rate
as at the end of the period, so it has a variance. Accordingly, the export
business still had gain or loss on exchange in Financial Statements. For
significance of the items, Are items realized loss? For 2016, the most of the
items are unrealized on account of assets of the business. The realized

items derive from trade account receivables as well as trade account
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payables and these transactions are within a period of 1 year.

Mr. Prida Tiasuwan

The main policy of the Board of Directors do not want to the Pranda
group take a profit or loss on exchange rate and the Company will hedge
everything. But in practice, it's cannot hedge everything because it's
impossible. Therefore, the Company takes gain or loss only from realized

operating results which do not rely on any exchange rate.

Ms. Surintip As a clarification, a significant increasing of liabilities is from 2 parts.

Thawornthaveewong The-first part, | would like to know reason to borrow Baht 300 million, and
how it contributes return to the Company? For the second part, What is the
reason of significantly higher trade account payables?

Mr. Dusit For the trade account payables, it's a non-interest bearing debt. If the

Chongsutthanamanee Company receives credit term for long period from trade payables, the

Company will has more liquidity. Therefore, the trade payables which have
benefits to the Company.

The more borrowing is served a loss of the Company and the working
capital. For example, the continuous growth of Prima Gold especially Prima
Diamond needs to use in more working capital. However, the Company
made profit in the past so it is able to support the growth of the business.
While, the Company has loss but it want to grow which lead to need
borrowing. However, a borrowing interest rate is not very high, it is roughly

5%-6% per annum.

The Meeting resolved to certify the Minutes with a majority of the vote as follows:

Approved

Disapproved

Abstained

Total

202,421,372 votes representing 100.00%

0 votes representing 0.00%
0 votes representing 0.00%

202,421,372 votes  representing 100.00%

Remark: In this agenda, there were additional shareholders that attended the Meeting, representing

725,210 shares.

Agenda 4

To consider and approve no dividend payment for operation 2016.

The Chairman asked Secretary to clarify the details of the no dividend payment for operation 2016

to the Meeting for consideration and approval.
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According to operating results of the Company for the year 2016, the Company posted a loss to
Equity holders of the Company in amount of Baht 1.32 million resulted in the company had unable to
payment the dividend to the shareholders by virtue of Section 115 of the Public Company Limited Act B.E.
2535 and Articles 44 of the Articles of Association.

The Company has policy to pay dividend at the rate of not more than 60% of the annual profit
from separate financial statements. The dividend payment would be based on the company's operating
profit, working capital and investment capital in tangible assets, financial conditions, and legal reserves
as stated by laws both for present and the future.

® The Statement of Income Statement (some part) of the Company

Consolidated Financial Separate Financial
Description (Unit: million baht) Statements Statements
2016 2015 2016 2015
Total Revenues 2,915 2,924 2,302 2,031
Profit (Loss) to Equity holders of the
(283) (56) (1) 67
Company
Earnings (Loss) per share (Baht/Share) (0.7083) (0.1363) (0.0033) 0.1639

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

Approved 202,235,072 votes representing 99.91%
Disapproved 186,3000 votes representing 0.09%
Abstained 0 wvotes representing 0.00%
Total 202,421,372 votes representing 100.00%

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

The Chairman asked Secretary to clarify the details of the new directors to replace those due to

retire by rotation to the Meeting for consideration and approval.

According to Article 19, on Page 38 of the Notice of this Meeting 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 Company's Board
of Directors comprises nine (9) directors, and this year there are three (3) directors who must retire by
rotation, namely;

1.) Mrs. Sunanta Tiasuwan (2) Mrs. Pranee Khunprasert and (3) Mr. Chamnong Watanagase
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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 20-22 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.

The Chairman asked the Meeting to consider and approve the election of directors to replace the
directors who are due to retire by rotation.

Remark: the votes have concluded after agenda 8 was approved.

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

1) Mrs. Sunanta Tiasuwan

Approved 202,337,372 votes  representing 99.95%
Disapproved 93,000 votes  representing 0.05%
Abstained 0 votes representing 0.00%
Total 202,430,372 votes representing 100.00%

2) Mrs. Pranee Khunprasert

Approved 202,337,372 votes  representing 99.95%
Disapproved 93,000 votes  representing 0.05%
Abstained 0 votes  representing 0.00%
Total 202,430,372 votes  representing 100.00%

3) Mr. Chamnong Watanagase

Approved 202,234,372 votes  representing 99.90%
Disapproved 93,000 votes representing 0.05%
Abstained 103,000 votes representing 0.05%
Total 202,430,372 votes  representing 100.00%
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Agenda 6 To consider and approve the remuneration of the Board of Directors for 2017.

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

determination of directors’ remuneration for the year 2017 to the Meeting for consideration and approval.

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 2017 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 2016

are attached for the shareholders to acknowledge, on Page 24.

The counting of votes for this agenda, the votes of directors who are stakeholders will be
separated to a part of no voting rights, the total number of shareholding were 51,396,840 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 the consideration, the Meeting resolved to approve with a vote of not less two-thirds (2/3) as

follows:
Approved 151,004,532 votes  representing 74.60%
Disapproved 20,000 votes  representing 0.01%
Abstained 0 votes representing 0.00%
No voting rights 51,396,840 votes  representing 25.39%
Total 202,421,372 votes  representing 100.00%

Agenda 7  Appointment of the Auditors for 2017 and fixing their remuneration.

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 2017

The Audit Committee has the process for selecting the external auditor for the year 2017 and

proposed the Company's Board of Directors to consider and propose the Shareholders’ Meeting to
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consider the appointment of Mr. Narong Pantawong, Certified Public Accountant Registration No. 3315,
or Ms.Siraporn  QOuaanunkun, Certified Public Accountant Registration No. 3844, or Ms. Waraporn
Prapasirikul, Certified Public Accountant Registration No. 4579, of EY Office Limited, as the Company’'s

auditor for the year 2017.

The Audit Committee is of the opinion that EY 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 2.73 million, and other service fees which is the BOI Certificate of not
exceeding Baht 0.12 million, the total amount shall not exceeding Baht 2.85 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 are attached for the shareholders to

acknowledge, on Page 25.

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

Approved 202,430,372 votes representing 100.00%
Disapproved 0 votes representing 0.00%
Abstained 0 votes representing 0.00%
Total 202,430,372 votes representing 100.00%

Remark: In this agenda, there were additional shareholders of attending the Meeting, representing 9,000

shares

Agenda 8 To consider other issues (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 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 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.
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However, at the 2016 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. 2635, 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.

The Chairman thanked all shareholders for attending the Meeting and declared the Meeting

adjourned at 12.00 hrs.

(Mr. Prida Tiasuwan)

The Meeting's Chairman

(Mr. Dusit Chongsutthanamanee)

Corporate Secretary / Minute’s Recorder

Certified correct information

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

Directors
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