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25th March 2019
Subject: Invitation to 2019 Annual General Meeting of Shareholders
To: Shareholders of Sherwood Corporation (Thailand) Public Company Limited

Attachment: 1. A copy of Minute of the Extraordinary General Meeting of Shareholders No.1/2019
2. 2018 Financial Statements and Annual Report
3. The profile of the directors nominated to be the re-appointed directors for another term
4. Information of the auditors’ profile

5. Guidelines for proxy appointment, registration and documents required in order to attend and
vote in the 2019 Annual General Meeting of the Shareholders

6. Proxy Form A and B (Proxy Form B recommended)

7. Name list and details of the Company’s independent directors

8. Definition of independent director

9. Company’s Articles of Association Concerning the Shareholders Meeting
10. Map of meeting location

Sherwood Corporation (Thailand) Public Company Limited would like to invite all shareholders to attend the
2019 Annual General Shareholders’ Meeting on Friday 26 April 2019 at 10.00 a.m. at at Ratchaphreuk 2, Bangna
Pride Hotel & Residence, No. 2/4 Moo. 14, Bangna-Trad road, Bangplee, Samutprakan. The meeting agendas are
as follows:

Agenda 1 To certify the Minutes of the Extraordinary General Meeting of Shareholders No. 1/2019.
Fact and Reason: The Company has disclosed the copy of the Minutes of the Extraordinary General Meeting of
Shareholders No. 1/2019 held on 20 February 2019.

Board’s opinion: The minutes of the meeting was well recorded. Shareholders should certify the Extraordinary
General Meeting of Shareholders No. 1/2019.

Voting: The resolution requires majority votes of the shareholders present at the meeting and cast their votes.

Agenda 2 To acknowledge the 2018 Company’s performance.

Fact and Reason: The 2018 Company’s performance is as detailed in the annual report and Attachment 2.

Board’s opinion: The Company achieved a successful operating result in 2018 as illustrated in the financial
statements in the annual report. Shareholders should acknowledge the 2018 Company’s performance.



Agenda 3 To approve the Company’s financial statements for the year ended December 31, 2018.

Fact and Reason: The Company’s financial statements as of 31 December 2018 were audited and certified by the
Auditor and reviewed by the Audit Committee that they were correct. The details of financial statements are as in
Attachment 2 and the financial statements can be summarized as follows:

Unit: Million Baht

Item Consolidated Statement Separate Statement
Total Assets 945.06 928.89
Total Liabilities 303.31 299.64
Total Revenues 1,626.57 1,593.65
Net Profit* 185.66 187.84
Earnings per Share (Baht/share)** 0.62 0.63

*Represents profit for the year attributable to owners of the parent
** The Extraordinary General Meeting of Shareholders No. 1/2019 held on 20 February 2019 has passed resolution to approve
the change in par value of the Company’s share from Baht 1 per share to Bath 0.50 per share.

Board’s opinion: Shareholders should approve the Company’s 2018 financial statements, which have been
audited by the Auditor and reviewed by the Audit Committee as proposed. The Board of Directors has also
endorsed the financial statements.

Voting: The resolution requires majority votes of the shareholders present at the meeting and cast their votes.

Agenda 4 To consider the appropriation of net profit and dividend payment for the year 2018.

Fact and Reason: It is the policy of the Company that, unless necessary case, the Company will pay dividend to
shareholders not less than 40 percent of the net profit after tax. However, the dividend payment is depending on
the Company’s future investment plan and other necessary and appropriate matters. The resolution of the dividend
payment, approved by the Board of Directors of the Company, must be proposed to the shareholders for approval,
except the interim dividend payment which the Board of Directors of the Company is empowered to approve it
prior to the acknowledgement of the shareholders at the subsequent meeting.

For 2018, the Company recorded a net profit of Baht 185.66 million. As a result, The Company’s Board of
Directors considers paying the 2018 annual dividend of Baht 2.50 per share for the par value of Baht 1 (or the
dividend payment of Baht 1.25 per share for the par value of Baht 0.50) or 201.98 percent of the net profit in
compliance with Company’s dividend payment policy. However, the interim dividend payment to the
shareholders for the first-half-year operations of 2018 and from retained earnings at the rate of Baht 2.00 per share
for the par value of Baht 1 (or the dividend payment of Baht 1 per share for the par value of Baht 0.50) made for
the total amount of Baht 300 million on October 19, 2018. The final payment of dividend shall be paid at the rate
of Baht 0.50 per share for the par value of Baht 1 (or the dividend payment of Baht 0.25 per share for the par
value of Baht 0.50) in the total amount of Baht 75 million on May 24, 2019. Comparing with the dividend in 2018
which is recorded as below:



2018 2017
Details of Dividend Payment 0.5 Baht per Share* | 1 Baht per Share
1. Net Profit (million Baht) 185.66 185.66 176.96
2. No. of Shares (million shares) 300 150 150
3. Total Dividend (Baht:Share) 1.25 2.50 0.75
3.1 Interim Dividend (Baht:Share) 1.00 2.00 0.25
3.2 Annual Dividend (Baht:Share) 0.25 0.50 0.50
4. Total Dividend Payment (million Baht) 375.00 375.00 112.50
5. Dividend Payout Ratio (%) 201.98 201.98 63.57

** The Extraordinary General Meeting of Shareholders No. 1/2019 held on 20 February 2019 has passed resolution to approve
the change in par value of the Company’s share from Baht 1 per share to Bath 0.50 per share.

Board’s opinion: Shareholders should approve the dividend payment for 2018 performance at the rate of Baht
2.50 per share for the par value of Baht 1 (or the dividend payment of Baht 1.25 per share for the par value of
Baht 0.50), in the total amount of Baht 375 million, of which the interim dividend has already been paid at the rate
of Baht 2.00 per share for the par value of Baht 1 (or the dividend payment of Baht 1 per share for the par value of
Baht 0.50) the total amount of Baht 300 million on October 19, 2018; and was amounting to the additional
dividend to be paid at the rate of Baht 0.50 per share for the par value of Baht 1 (or the dividend payment of Baht
0.25 per share for the par value of Baht 0.50) in the total amount of Baht 75 million. The dividend will be payable
to shareholders, whose names appear in the share register book on May 7, 2019 (Record Date) and the dividend
will be paid to the shareholders on May 24, 2019

Voting: The resolution requires majority votes of the shareholders present at the meeting and cast their votes.

Agenda 5 To consider and appoint the Directors who Retired by Rotation.

Fact and Reason: As the Public Limited Companies Act B.E. 2535 (1992) (as amended) and Article 22 of the
Articles of Association of Company prescribes that “At every annual ordinary meeting, one-third of the directors
shall vacate in proportion. If the number of directors is not a multiple of three, the number of directors closet to
one-third shall vacate. The directors vacating from office in the first and second years after the resignation of the
company shall be appointed by drawing lots, while in subsequent years, the director who has held office longest
shall vacate. In this regard, the director who vacates office under this section may be re-appointed”. In this Annual
General Meeting of Shareholders for 2019, the three directors who are due to retire are as follows:

(1) Mr. Chanin Yensudchai Chairman of the Board of Directors and Independent Director
(2) Dr. Narongrit Tangkarawakoon  Director
(3) Mr. Prasopsan Ratchataphut Director

The Company has announced on the Company’s website to invite shareholders to nominate the qualified person to
be appointed as director and propose additional agendas from December 11, 2018 to January 11, 2019. However,
there was no proposal for a director nominee or an additional agenda submitted to the Company.

The Nomination and Remuneration Committee’s opinion: The Nomination and Remuneration Committee has
considered the appropriateness and the best interest for the Company’s operation, together with the qualification,
experience, expertise, and operation of all the persons nominated to be appointed as director. The Nomination and
Remuneration Committee propose to the Board of Directors to re-appoint three directors who are retiring by
rotation as the directors of the Company for another term.



The details of the definition of “Independent Director” prescribed by the Company are stricter to those prescribed
by the minimum standard of the Securities and Exchange Commission and the Stock Exchange of Thailand. The
criteria and method of nomination of the Directors are prescribed in the annual report. The details of the profile in
brief of the directors who have been nominated to be re-appointed as a director, To consider and appoint the
directors who retired by rotation and appoint the Company’s additional directors, as in Attachment 3.

Board’s opinion: As the Company’s Board of Directors (excluding those who have conflict of interests) has
considered all nominees and their qualifications that each person is a qualified nominee and possesses
qualifications which are appropriate and beneficial to the Company, in full compliance with the nomination
procedures, the Company’s Board of Directors, as such, resolved to approve what was proposed by the
Nomination and Remuneration Committee in all respects, by proposing to the shareholder’s meeting to consider
to re-appoint three directors who are retired by rotation as the directors of the Company for another term.

Voting: For appointment of directors, the shareholders shall vote for each individual candidate hominated for
directors and shall have a voting right on one share - one vote basis. The nominee shall be ranked in order
descending from the highest number of votes received to the lowest, and shall be appointed as directors in that
order, until all the director positions or the number of directors to be appointed by such an appointment are filled.
In case there is an equality of votes casted for candidates in descending order, causing the number of directors to
be exceeded from the director positions or the numbers of directors to be appointed by such an appointment, the
chairman of the shareholders’ meeting shall have a casting vote.

Agenda 6 To approve the Board of Directors’ bonus and its remuneration.

Fact and Reason: The Nomination and Remuneration Committee has considered the remuneration package of
the Board of Directors and sub-committees for the year 2019 by taking into account the conformity with those of
listed companies within the related industry or similar business as well as the duties and responsibilities of the
Board of Directors and sub-committees. The Nomination and Remuneration Committee proposed the
remuneration package of 2019 with details as follows:

Committee Remuneration Allowance Other Benefits
(Baht/Month) | (Baht/Meeting) (Baht/Month)
2019 2018 2019 2018 2019 2018
The Board of Directors 15,000 | 15,000 | 20,000 | 20,000
The Audit Committee 10,000 | 10,000 | 10,000 | 10,000 | None None
The Nomination and Remuneration Committee - - 20,000 | 20,000

Remark: The Chairman of the Board shall receive an extra 25 percent of the Remuneration and allowance

»  The bonus with the total amount limited to Baht 4.696 million which is more than Baht 3.346 million paid
last year. The Chairman of the Board shall receive an extra 25 percent of the bonus. In addition, directors’
bonus in 2018 is equivalent to 1.25 percent of dividend paid to shareholders while directors’ bonus in 2017 is
equivalent to 3.24 percent of dividend paid to shareholders.

«  The executive director top down from the Managing Director shall receive only the meeting allowance.

»  The duties and responsibilities of Board of Directors and sub-committees were detailed in the annual report
section Management Structure.



Board’s opinion: Shareholders should approve the Board of Directors’ and sub-committees’ remuneration
package for the year 2019 as proposed by the Nomination and Remuneration Committee. The Remuneration
Committee has taken into account the conformity with those of listed companies within the related industry or
similar business as well as the duties and responsibilities of the Board of Directors and sub-committees. The
Board of Directors has also endorsed the proposal.

Voting: In accordance with Section 90 of the Public Limited Company Act, directors’ remuneration shall be
determined by the resolution of the shareholders’ meeting consisting of affirmative votes of not less than two-
thirds of the total number of votes of the shareholders attending the meeting.

Agenda 7 To appoint the auditor and consider remuneration for the year 2019.

Fact and Reason: Under Section 120 of the Public Limited Company Act B.E. 2535 and Article 43 of the
Articles of Association of the Company, the appointment of the company’s External auditors and determination of
the audit fee for the financial year will be approved at the annual general meeting of shareholders. The auditor
who will be rotated can be reappointed.

Mr. Supachai Phanyawattano of EY Office Limited has been appointed as the Company’s auditor since 2016, for
three years, and whereby such auditor has no relationship or conflict of interest with Company, Company’s major
shareholders, executives, subsidiary company or other person related with those person. As the auditor’s term is
necessary to appoint an auditor and determine the auditor’s remuneration for the fiscal year 2019 in order to
provide audit and advice with respect to the Company’s financial statements for the period ending on 31st
December 20109.

The Audit Committee considered the independence, performance, competency, experience in auditing, value
added service, and the competitiveness of the audit fee of the auditors of EY Office Limited, the Audit
Committee recommended the following auditors of EY Office Limited to be the Company’s external auditor for
the year 2019:

@ Mr. Supachai Phanyawattano (Certified Public Accountant No.3930) and/or
2 Miss. Krongkaew Limkittikul (Certified Public Accountant No.5874) and/or
3 Mr. Natthawut Santipet (Certified Public Accountant No.5730)

Any of the above auditors can conduct an audit and express an opinion on the Company’s financial statements.
Each auditor’s profile is shown in attachment 4

Moreover, the Audit Committee has considered the proposed audit fee for the fiscal year 2019 and views that it is
appropriate and suitable for the scope of audit. The Audit Committee, therefore, has recommended to the Board of
Directors to propose to the shareholders’ meeting to consider and determine the audit fee of the Company for the
fiscal year 2019 in the amount of 1,360,000 Baht more than the fee of 1,300,000 Baht in 2018 which has no other
audit service. In addition, the EY Office Limited has been nominated as the external auditor of the Company’s
subsidiaries in 2019.

Board’s opinion: By recommendation of the Audit Committee, Shareholders should appoint Mr. Supachai
Phanyawattano (Certified Public Accountant N0.3930) and/or Miss. Krongkaew Limkittikul (Certified Public
Accountant N0.5874) and/or Mr. Natthawut Santipet (Certified Public Accountant No.5730) of the EY Office
Limited to be the auditor for the year 2019 and fix the fee at the amount of 1,360,000 Baht as proposed by the
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Audit Committee. The Audit Committee has duly reviewed this issue, and the Board of Directors has also
endorsed the proposal.

Voting: The resolution requires majority votes of the shareholders present at the meeting and cast their votes.

Agenda 8 Other Matters (if any)

All shareholders are cordially invited to attend the Meeting on the date, time and place stated above. For greater
convenience of all shareholders, it is recommended that all shareholders or proxy holders bring all document and
evidence as stated in Attachments 5 and 6 to be declared for the Meeting’s registration. Besides, shareholders may
appoint the independent directors, whose list and details are in Attachment 7, as their proxy holders, and return the
proxy forms together with supporting documents. The Company will conduct the meeting in accordance with the
Company’s Articles of Association as detailed in Attachment 9.

In this regard, the shareholders who are entitled to attend the 2019 Annual General Meeting of Shareholders shall
be recorded on 8th March 2019.

Yours sincerely,

(Mr. Thakerngbol Laobisuddhi)

Company Secretary



Attachment 1

A copy of Minute of the Extraordinary General Meeting of Shareholders No.1/2019



Minutes of the Extraordinary General Meeting of Shareholders No.1/2019
of Sherwood Corporation (Thailand) Public Company Limited

Date, Time and Place of the Meeting

The Extraordinary General Meeting of Shareholders No.1/2019 (the “Meeting”) was held on February 20,
2019 at 10.00 a.m., at Srinakarin 2 room, Dusit Princess Srinakarin Hotel, No. 905 Moo. 6, Srinakarin Road,
Pravet, Bangkok.

Proceeding at 10.00 hours

Mr. Chanin Yensudchai, the Chairman of the Board of Directors, presided as the Chairman of the Meeting.
The Company Secretary thanked the shareholders for attending the Extraordinary General Meeting No. 1/2019
and introduced the directors, and management to the Meeting.

Directors attending the meeting

1. Mr. Chanin Yensudchai Chairman of the Board Director/ Member of the Audit Committee/
Independent Director

2. Mr. Vichit Yamboonruang Director/ Chairman of the Audit Committee/ Independent Director

3. Mr.Chinawat Assavapokee Director/Member of the Audit Committee/ Chairman of the Nomination and

Remuneration Committee/ Independent Director
4. Dr. Narongrit Tangkaravakoon Director/ Member of the Nomination and Remuneration Committee
6. Mr. Sirinat Chayanan Director/ Managing Director
7. Mr. Narin Trisukosol Director/ Assistant Deputy Managing Director-Commerce

Directors absent from the meeting

1. Mr. Prachak Tangkaravakoon Director
2. Mr. Vonnarat Tangkaravakoon Director/ Member of the Nomination and Remuneration Committee
3. Mr. Prasopsan Ratchataphut Director

Executive Officers
1. Mr. Thakerngbol Laobisuddhi Deputy Managing Director-Administration/ Company Secretary

The Company Secretary informed the Meeting that there were a total of 40 shareholders and proxies
present, comprising of 23 shareholders attending this Meeting in person and 17 Shareholders attending by proxy.
They represented a total of 106,645,947 shares or 71.10 percent of the Company’s outstanding shares. Therefore,
it was more than one-third of the total amount of issued shares of the Company. A quorum was thus constituted
according to the Company’s Articles of Association and then the Chairman declared the Meeting commences.

Prior to beginning the Meeting’s agenda items, the Company Secretary clarified vote counting procedures
for each agenda item as follows:

- A proxy must cast a vote according to the principal’s intention.

- The number of votes a shareholder has is equivalent to the number of shares. (one vote per share).

- A shareholder is able to cast a vote of approval, disapproval or abstention for each agenda item on the
ballot received during registration and sign the ballot.

- In regards to the collection of ballots, the staff will collect the ballots for the votes of disapproval and
abstention from all shareholders during each agenda item as evidence. For convenience and fast
calculation, only disapproval and abstained ballots will be counted, hence the rest will represent approval
votes. The voting result will be announced during each agenda item in the meeting.

- A shareholder or a proxy who wishes to make an inquiry or give an opinion related to the agenda items
will be requested to raise his/her hand. Upon receiving the Chairman’s permission, the shareholder will be
asked to state his/her name and surname before making an inquiry or giving an opinion on each occasion.
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The Chairman proceeded the meeting to consider the following agenda items:

Agenda 1: To Certify the Minutes of the Annual General Meeting of Shareholders for the Year 2018

The Chairman requested that the Meeting consider and approve the Minutes of the Annual General Meeting
of Shareholders for the Year 2018 held on April 23, 2018 as a copy of this report had been sent to each
shareholder including the invitation letter to the Annual General Meeting.

Later, the Chairman permitted the Meeting to propose amendments to the text in the Minutes and no
shareholders proposed any amendments nor did they have any further questions. The Chairman proposed that the
Meeting vote for the approval of the Minutes of the Extraordinary General Meeting of Shareholders for the Year
2018.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 106,645,947 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting unanimously passed a resolution to certify the Minutes of the Annual General Meeting
of Shareholders for the Year 2018. It was dated April 23, 2018

Agenda 2: To consider and approve the change of par value

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director presented that in order to enhance liquidity of the Company’s shares, the Company
requires shareholders’ approval on the change in the par value of the Company’s shares from Baht 1 per share to
Baht 0.50 per share. Such change in the par value will not affect the Company’s registered capital. Furthermore,
the change in par value does not impact the company’s fundamental value and does not impose any diluted effect
to the shareholders. The details of which are as follows:

Prior to the change of par value | After the change of par value
1.Registered capital (Baht) 150,000,000 150,000,000
P.Paid-up Capital (Baht) 150,000,000 150,000,000
B3.Par Value 1 Baht per Share 0.50 Baht per Share
A.Number of Shares (Shares) 150,000,000 300,000,000

The Chairman provided the Meeting an opportunity to inquire.

Shareholder:  Mr. Anu Wongsarakit inquired why the Company summoned this Extraordinary General Meeting
of Shareholders since the Annual General Meeting of Shareholders would be held soon in April,
and since the first 15 major shareholders of the Company hold 90% of the total shares, will the
reduction of the par value make it possible to increase the liquidity.

The Chairman: Mr.Chanin Yensudchai answered that there were no issues that caused the Company to arrange
this Meeting before the Annual General Meeting of Shareholders. Since the Company had already
prepared this Meeting in advance, this Meeting would allow shareholders to receive benefits
immediately. In regards to increasing stock liquidity, the Board of Directors thoroughly
considered and reviewed a variety of ways to help increase the Company’s stock liquidity.
Therefore, the Board thinks that the reduction of the par value is an appropriate method for the
Company and it is expected to help increase the Company’s liquidity.



The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,906,851 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting had a unanimous resolution to approve the change in the par value of the Company’s
shares from Baht 1 per share to Baht 0.50 per share.

Agenda 3: To consider and approve the amendment of Clause 4 of the Company’s Memorandum of
Association to reflect the change of par value

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director report that as aforementioned in Agenda 2, to reflect the change in the par value of
the Company, the Company requires shareholders’ approval on the amendment to clause 4 of the Company’s
Memorandum of Association to be as follows:

Clause 4. Registered Capital of Baht 150,000,000 (One hundred fifty million Baht)
Divided into 300,000,000 Shares (Three hundred million Shares)
Par value per share Baht 0.50 (Zero point five zero Baht)
Divided into
Ordinary shares 300,000,000 Shares (Three hundred million Shares)
Preferred shares - Shares ( - )

The Chairman provided the Meeting an opportunity to inquire.
Shareholder: Mr. Anu Wongsarakit inquired as to when the Company would reduce the par value of the shares.

Company Secretary: Mr. Thakerngbol Laobisuddhi said that the Company expects to complete the par value
reduction by March 5-6, 2019.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,152 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting had a unanimous resolution to approve the amendment of Clause 4 of the Company’s
Memorandum of Association to reflect the change of par value

Agenda 4: To consider and approve the issuance and allocation of Sherwood Corporation (Thailand)
Public Company Limited’s Warrants No. 1 (SWC-W1) in the number not exceeding 150,000,000 units to
the existing shareholders of the Company pro rata to their respective shareholdings (Rights Offering).

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director stated to the Meeting that the Company would like to issue the warrants to purchase
the newly issued ordinary shares of Sherwood Corporation (Thailand) Public Company Limited, No.1 (SWC-W1)
in the number of up to 150,000,000 units (calculate based on new par value) to be allocated to the existing
shareholders of the Company pro rata to their respective shareholding (Rights Offering) with no cost, at the
allocation ratio of 2 existing ordinary shares to 1 unit of SWC-W1. In calculation of SWC-W1 allocation for each
shareholder, if a fraction is occurred, such fraction shall be rounded down. SWC-W1 will have the maturity of 3
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years from the issuance date, having an exercise ratio of 1 unit of warrant per 1 ordinary share and the exercise
price will be at Baht 1.00 per share.

The objectives of the issuance of SWC-W1 are to prepare readiness and reinforcement of financial strength
of the Company which would provide financial flexibility for future projects and to reserve fund for use as
Company’s working capital when the rights to purchase ordinary share of the Company under SWC-W1 have

been exercised.

In this regard, The Company fixed the Record Date on 8 March 2019 for determining the shareholders for
entitled to receive the SWC-W1.

The Chairman provided the Meeting an opportunity to inquire.

Shareholder:

Chairman:

Shareholders:

Chairman:

Mr. Anu Wongsarakit inquired as to where the ratio formulation of 2 existing ordinary shares per
1 unit of warrants and the exercise price of 1 Baht per share came from. How much money does
the Company need because most other companies determine the future exercise price to be higher
than the current stock market price. Mr. Anu Wongsarakit also inquired about the details of the
terms to exercise rights because he was concerned about the dilution effect on shareholders if
major shareholders convert the rights of the warrants. Mr. Anu Wongsarakit inquired how the
financial liquidity of the Company is since the Company paid a higher dividend payment and the
liquidity ratio of the Company decreased while the debt-to-equity ratio increased.

Mr.Chanin Yensudchai said that the conditions and rates of the warrants came from considering
the issuance of warrants guidelines of various listed companies. This included the basic factors in
various aspects of the Company such as the size of the Company and then calculated the
reasonableness of the conditions and rates of warrants. This also increased the Company’s stock
trading liquidity if it is in accordance with the financial theory of investment. In regards to the
issue price of 1 Baht per share, if people look back at the previous dividend payment, the
Company paid dividends at a rate of 2 Baht per share. This shows that the Company does not have
a financial liquidity issue that needs to raise a lot of capital from shareholders. As a result, the
exercise price of 1 Baht per share is therefore reasonable. As for shareholder concerns about the
financial liquidity from the huge dividend payment and the increasing debt-to-equity ratio,
according to the financial theory, the cost of funding from debt is cheaper than the cost of funding
from shareholders' equity. Therefore, if the Company has excess cash, the Company should pay
the shareholders back in the form of dividends as much as possible. If there is a need for money,
the Company should consider funding sources from liabilities first. In regards to financial
liquidity, the Management negotiated to reduce credit terms from various customers. This caused
the Company to have better cash inflows. Therefore, the shareholders do not have to worry about
such matters. The Board of Directors has the responsibility to create better returns for the
maximum benefits of shareholders. This is the source of the proposal to issue warrants to
purchase the Company’s newly issued ordinary shares to directors, executives and employees of
the Company No. 1 (ESOP-W1) in the next agenda item so that this will motivate the Board of
Directors and executives to create returns for shareholders. The Board of Directors is always
aware of the benefits of shareholders.

Mr. Anu Wongsarakit further inquired as to whether or not the Company’s major shareholders
exercised conversion rights or sold the shares obtained from the conversion of warrants during the
exercise period of warrants because it would affect the stock price in the market.

Mr.Chanin Yensudchai said that, in his opinion, if the Company continued to have a policy to pay
dividends at a higher level every year, major shareholders would not sell or convert the whole
amount of rights to the market but some may sell a portion of their shares in order to help increase
the stock trading liquidity in the market.
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The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,152 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting had a unanimous resolution to approve the issuance and allocation of Sherwood
Corporation (Thailand) Public Company Limited’s Warrants No. 1 (SWC-W1) in the number not
exceeding 150,000,000 units to the existing shareholders of the Company pro rata to their
respective shareholdings (Rights Offering).

Agenda 5: To consider and approve the issuance of the Company’s Warrants on ordinary shares (ESOP-
W1) in the number not exceeding 15,000,000 units for offering to the Directors, Management, and
Employees of the Company.

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director informed the Meeting that The Company would like to issue the Company’s
Warrants on Ordinary shares of Sherwood Corporation (Thailand) Public Company Limited, No.1 (ESOP-W1),
offering to the Directors, Management, and Employees of the Company, in the number of up to 15,000,000 units
(calculate based on new par value with no offering price). The Company will change the par value before the
issuance of ESOP-W1. ESOP-W1 will have the maturity of 5 years from the issuance date, having an exercise
ratio of 1 unit of warrant per 1 ordinary share and the exercise price will be at Baht 7.00 per share.

The objectives of the issuance of ESOP-W1 are to incentivize and inspire the Directors Management, and
Employees to be dedicated to work together for the Company’s future business growth and retains the qualified
employees and to create the best interests of the Company in the long run.

The Chairman provided the Meeting an opportunity to inquire.

Shareholders: Mr. Anu Wongsarakit inquired as to why the Company did not consider the Employee Joint
Investment Program (EJIP) instead of issuing warrants (ESOP-W1) because the issuance of
warrants (ESOP-W1) would impact the share price in the market.

Company Secretary: ~ Mr. Thakerngbol Laobisuddhi said that in accordance with the Company’s guidelines for
increasing liquidity, the Company already considered that the issuance of warrants to directors,
executives and employees (ESOP-W1) is more appropriate than the Employee Joint Investment
Program (EJIP) because part of the employees’ income will be taken and the Company has to also
make contributions to the EJIP in order to purchase the Company’s shares in the market only.
Therefore, if the Company approved the Employee Joint Investment Program, the amount of
Company shares in the market would decrease which would contradict the Company’s guidelines
that want to increase stock liquidity.

Shareholder:  Mr. Anu Wongsarakit furthered inquired about the terms and conditions for the conversion rights
of the issuance of warrants to purchase newly issued ordinary shares of the Company (SWC-W1)
and (ESOP-W1). This included how many times a year one could exercise conversion rights and
whether or not there were particular conditions to adjust the conversion rights.

Company Secretary: ~ Mr. Thakerngbol Laobisuddhi said that warrant holders could exercise the right to
purchase the Company’s newly issued ordinary shares according to the warrants (SWC-W1)
every 6 months (for a total of 6 times) from the date of the warrants’ issuance throughout the 3
years maturity. Directors, executives and employees (ESOP-W1) would be able to exercise the
rights to purchase the Company’s ordinary shares for the first time after 3 years from the date of
the warrants’ issuance and the rights could be exercised every 6 months after that. The maturity
date of warrants for directors, executives and employees (ESOP-W1) is 5 years and conditions for
the adjustment of conversion rights are in accordance with the general criteria of the Stock
Exchange of Thailand.
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The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,152 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting had a unanimous resolution to approve the issuance of the Company’s Warrants on
ordinary shares (ESOP-W1) in the number not exceeding 15,000,000 units for offering to the Directors,
Management, and Employees of the Company, the exercise price will be at Baht 7.00 per share.

Agenda 6: To consider and approve the increase of Company’s registered capital of Baht 82.500.000 from
the current registered capital of Baht 150,000,000 to the new registered capital of Baht 232,500,000 by
issuing 165,000,000 new ordinary shares at par value of Baht 0.50 per share.

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director explained that the Company will be issuance and allocating SWC-W1 to the
existing shareholders of the Company pro rata to their respective shareholding (Rights Offering) as
aforementioned in Agenda 4 and issuance and allocating ESOP-W1 for offering to the Directors, Management,
and Employees of the Company as aforementioned in Agenda 5. The Company therefore is required to the
increase of Company’s registered capital of Baht 82,500,000 from the current registered capital of Baht
150,000,000 to the new registered capital of Baht 232,500,000 by issuing 165,000,000 new ordinary shares at par
value of Baht 0.50 per share.

There were no further questions from any shareholders. The Chairman asked the shareholders to consider
the vote.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,252 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting had a unanimous resolution to approve the increase of Company’s registered capital of
Baht 82,500,000 from the current registered capital of Baht 150,000,000 to the new registered
capital of Baht 232,500,000 by issuing 165,000,000 new ordinary shares at par value of Baht 0.50

per share.

Agenda 7: To consider and approve the amendment of Clause 4 of the Company’s Memorandum of
Association to be conformed with the increase of Company’s registered capital.

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director explained that as aforementioned in Agenda 6, the increasing of Company’s
registered capital amount of Baht 82,500,000 from the current registered capital of Baht 150,000,000 to be the
new registered capital of Baht 232,500,000 by issuing 165,000,000 new ordinary shares at the par value of Baht
0.50 per share, the Company requires shareholders’ approval on the amendment of Clause 4. of the Company’s
Memorandum of Association to be conformed with the increase of Company’s registered capital as follows:
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“Clause 4 Registered capital Baht 232,500,000 (Two hundred thirty-two million five

hundred thousand Baht)

Divided into 465,000,000 Shares  (Four hundred sixty-five million Shares)
Par value per share 0.50 Baht (Zero point five zero Baht)

Divided into

Ordinary shares 465,000,000 Shares  (Four hundred sixty-five million Shares)
Preferred shares - Shares ( - )

There were no further questions from any shareholders. The Chairman asked the shareholder to consider the

vote.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,252 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting had a unanimous resolution to approve the amendment of Clause 4. of the Company’s

Memorandum of Association to be conformed with the increase of Company’s registered capital.

Agenda 8: To consider and approve the allocation of Company’s newly issued ordinary shares in the
number not exceeding 150,000,000 shares at par value of Baht 0.50 per share to reserve for the exercise of
warrants under SWC-W1

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director explained that as aforementioned in Agenda 4, the issuance of warrants to purchase
the newly issued ordinary shares of the Company No.1 (SWC-W1) in the number up to 150,000,000 shares at par
value of Baht 0.50 per share. The Company requires shareholders’ approval on the allocation of Company’s
newly issued ordinary shares to accommodate for the exercise of warrants under SWC-W1.

There were no further questions from any shareholders. The Chairman asked the shareholder to consider the
vote.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,252 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution: The Meeting had a unanimous resolution to approve the allocation of Company’s newly issued
ordinary shares of the Company No.1 (SWC-W1) in the number up to 150,000,000 shares at par value of Baht

0.50 per share.
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Agenda 9 To consider and approve the allocation of the Company’s newly issued ordinary shares in the
number not exceeding 15,000,000 shares at par value of Baht 0.50 per share to reserve for the exercise of
the Company’s warrants on ordinary shares, which are offered to the Directors, Management, and
Employees of the Company (ESOP-W1).

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director explained that as aforementioned in Agenda 5, the Company’s Warrants on
Ordinary shares of the Company, No.1 (ESOP-W1) offering to the Directors, Management, and Employees of the
Company, in the number of up to 15,000,000 shares at the par value of Baht 0.50. The Company requires
shareholders’ approval on the allocation of Company’s newly issued ordinary shares that will allocate to the
Directors, Management and Employees of Sherwood Corporation (Thailand) Public Company Limited, No.1
(ESOP-W1).

There were no further questions from any shareholders. The Chairman asked the shareholder to consider the
vote.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,252 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution:  The Meeting had a unanimous resolution to approve the allocation of the Company’s newly
issued ordinary shares in the number not exceeding 15,000,000 shares at par value of Baht 0.50 per share to
reserve for the exercise of the Company’s warrants on ordinary shares, which are offered to the Directors,
Management, and Employees of the Company (ESOP-W1).

Agenda 10 To consider and approve the amendment of Company’s objective

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director explained that the amendment of Company’s objective in order to support the
project expansion that could occur in the future with affiliated companies and subsidiaries by not merely
emphasizing on the chemical business.

Addition of the Company’s Objective as follow:
Clause (38) Loan guarantee of affiliated companies and subsidiaries

The Chairman provided the Meeting an opportunity to inquire.

Shareholder: Mr. Anu Wongsarakit inquired as to how the Company plans for the future and plans to guarantee
the loans of the Company’s affiliates and its subsidiaries in order to expand into other businesses.

Chairman: Mr.Chanin Yensudchai said that the reason the Company had a guideline to change the Company’s
name from Sherwood Chemicals Public Company Limited to Sherwood Corporation (Thailand)
Public Company Limited is to prevent contradictions between the role of “Chemical” and the Food
industry that the Company was entering. Therefore, the Company established the Hokkaido Food &
Beverage Company Limited in which the Company holds 100% of the shares. However, the
Hokkaido Food & Beverage Company Limited will need a source of working capital to run the
business and the Company considered that the sources of fund for Hokkaido Food & Beverage
Company Limited should come from loans from financial institutions rather than using the money of
the parent company to invest in the form of equity. This is why there was a need to amend the
Company’s objectives at this time.
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Shareholder: Mr. Anu Wongsarakit inquired further as to whether the Company had set a credit limit to guarantee
the subsidiaries or affiliates and whether there was specification regarding securities or assets that
could be used to guarantee the subsidiaries or affiliates.

Chairman: Mr. Chanin Yensudchai said that the Company did not set any limits or type of assets used to
guarantee the subsidiaries or affiliates because the Company tries to avoid using the Company assets
to guarantee loans. In addition, the subsidiary is the same as the parent company because the
Company holds 100% of the shares of the subsidiary.

Shareholder:Mr. Monchai Udomhirun inquired as to how the Company determined requirements for the
proportion of shareholding in affiliates in order to guarantee loans. Second, in guaranteeing loans,
whether it is an affiliate or subsidiary, does the Company determine a ceiling of debt-to-equity ratio.
Third, if the parent company guarantees a loan for the subsidiary in the future, how much interest
will the subsidiary have to pay?

Chairman : Mr. Chanin Yensudchai said that for the definition of the affiliates, the Company uses the same
criteria as the SET. Currently, the Company has only one subsidiary, Hokkaido Food & Beverage
Company Limited. The Company holds 100% of the shares and this can be called the same company.
The reason the companies are separated is to make a clear business purpose and that is why the
Company did not determine a ceiling for the debt-to-equity ratio because the Company has a policy
that the subsidiary shall mainly use the funds from liabilities for business operations.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,252 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution:  The Meeting had a unanimous resolution to approve the amendment of Company’s objective in
order to support the project expansion that could occur in the future

Agenda 11 To consider and approve the amendment of Company’s Memorandum of Association
Clause 3 to comply with the amendment of company’s objective

The Chairman asked the Managing Director to report for the Meeting.

The Managing Director explained that Following the amendment of company’s objective as above as above
mentioned, as such the Board of Directors deems it appropriate to propose to the shareholders’ meeting to approve
an amendment of the Memorandum of Association Clause 3 to be consistent with the amendment of Company’s
objective as follows:

Old Statement: No0.3 Company objective has 37 articles, details as in BorMorJor 002 in the attachment.
New Statement: No.3 Company objective has 38 articles, details as in BorMorJor 002 in the attachment.

In order to facilitate the registration of such changes, any person designated by the Board of Directors to
carry out the registration of the amendment of the Memorandum of Association at the Department of Business
Development, the Ministry of Commerce shall be authorized to carry out any necessary act as designated by the
registrar under any restriction by a relevant law without affecting the materiality of such change, and to undertake
any relevant necessary and appropriate act with relevant governmental officers in the best interest of the
Company.

The Chairman provided the Meeting an opportunity to inquire.
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Shareholder:  Mr. Anu Wongsarakit inquired as to whether the objectives that the Company amended, as
mentioned above, cover future business policies?

Company Secretary: Mr. Thakerngbol Laobisuddhi said that from the previous 2018 Annual General Meeting of
Shareholders, the Company amended objectives to cover current business operations and future
business operations. However, the Company already established a subsidiary, Hokkaido Food &
Beverage Company Limited which would enter into the food business and it is necessary to use
funds to start the business by requesting loans from financial institutions. In order to get interest
rates at a low rate, Sherwood Corporation (Thailand) Public Company Limited must therefore be
a guarantor for the subsidiary.

The Meeting resolved as follows:

Votes Number of Votes Cast | Percentage of Voting
Approved 111,915,253 100.00
Disapproved 0 0
Abstained 0 0
Void 0 0

Resolution:  The Meeting had a unanimous resolution to approve the amendment of Company’s Memorandum
of Association Clause 3 to comply with the amendment of company’s objective

Agenda 12: Other matters

The Chairman stated that there is no other matter and asked if any shareholders would like to propose any
other matters for consideration or inquiry.
Shareholder:  Ms. Nawaporn Piyapojjanakorn inquired, from the 9 months of operating results from the year
2018, the sales had grown in accordance with the set goals or was equivalent to 20%. The
Company also set a sales target of 5,000 million Baht in 2022 which shows that the Company's
sales must grow by 20% per year. However, due to the small growth in the current economy, how
does the Company formulate a strategy to create long-term growth?

Managing Director:Mr. Sirinat Chayanan said that the Company will conduct a more diversified business as the
shareholders were previously informed and the Company will continue to use 4 main strategies.
First, strengthen the Company’s current products under the brands "Chaindrite”, "Chainguard",
and "Teepol™ by broadcasting advertisements for these brands on television from time to time.
Second, extend products in other product lines to increase the Company’s sales volume such as
the establishment of Hokkaido Food & Beverage Company Limited in order to enter into the food
business. Third, penetrate product distribution areas more thoroughly and expand more products
in foreign countries. Fourth, build people and a corporate culture so that employees work faster,
dare to think, and are more assertive, along with applying more technology or systems into the
workplace.

Shareholder:  Ms. Nawaporn Piyapojjanakorn inquired further, the Company’s targeted sales volume for
products under the brand "Teepol” is to have a market share of 5% of the dishwashing liquid
market value. Will the Company be able to perform as planned?

Managing Director: Mr. Sirinat Chayanan said that last year, the Company was able to achieve half of the target
and this year the Company will have continuous marketing activities under the brand "Teepol".

Shareholder:  Ms. Nawaporn Piyapojjanakorn inquired further, if that is the case, will advertising expenses be at
the same level as the previous year in order to be able to sell the product.

Managing Director: Mr. Sirinat Chayanan said that due to the increasingly intense competition, advertisements
must be used to compete with competitors. The Company will try to keep the advertising budget
to a minimum but still receive good feedback.

Shareholder:  Mr. Anu Wongsarakit inquired, over the past 9 months of the business performance, it was found
that the growth rate of profit decreased due to higher raw material costs and selling expenses.
What is the Company’s guideline to deal with this issues and what the expansion guidelines for
the food business because he and his fellow investors do not know much information about the
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subsidiary. Therefore, he would like the Company to organize an event to invite investors to visit
the business of the Company.

Managing Director: Mr. Sirinat Chayanan said that over the past year, the Company was affected by rising costs,

Shareholder:

both in terms of solvents, which vary according to oil prices, and insecticide active ingredient in
which the price was affected from the short of supply sides. However, the management has tried
to reduce the cost impact by first managing to reduce the cost of many packaging items by
reducing the specifications while quality still remains the same or finding new manufacturers to
enter tender. Second, adjust the price of some products by increasing about 7-10% without
affecting sales. This is done by comparing the price index with competing products to determine
the strategy for increasing product prices. Finally, an effort to focus on high margin products.

Ms. Supattra Sittichai inquired as to how the Company plans to expand the market in Cambodia,
Laos, Myanmar and Vietnam (CLMV) as well as India and Indonesia.

Managing Director: Mr. Sirinat Chayanan said that for the expansion of product markets in foreign countries, the

Company focused on Cambodia, Laos, Myanmar and Vietnam (CLMV) as the first level and the
Company had already taken action in Cambodia, Laos and Vietnam. In regards to Myanmar,
Indonesia and India, the Company is still studying the laws and product registration. It is expected
that product registration in Myanmar will be completed by the 3 quarter of 2019. The
registration of chemical products takes a reasonable amount of time in each country. However,
cleaning products such as Teepol and dog shampoo can be released for sale immediately without
having to wait for registration.

The meeting was adjourned at 11:45 am.

(Mr.Chanin Yensuchai)
Chairman

(Mr. Sirinat Chayanan)

Managing Director
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Attachment 2

2018 Financial Statements and Annual Report
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Attachment 3

The Profile of the Directors who are nominated to be the Re-elected Directors for another Term

Name: Mr. Chanin Yensudchai

Birth date 24 September 1959

Age: 59 Years

Holding: 0 (0.00%)

Position: Chairman of the board of Director, Audit committee and Independent Director

Number of Years in the Title: 3 years since appointed (19 April 2013)

Education: - Master of Business Administration Worcester Polytechnic Institute, Worcester,
- B.S. Engineering, King Mongkut’s University of Technology Thonburi

Seminar - Directors Accreditation Program (DAP) 32/2005

- Director Certification Program (DCP) 57/2005

- Role of Chairman Program (RCP) 11/2005

- Role of Compensation Committee Program (RCC) 2/2007

- Mergers & Acquisitions, Thai Institute of Directors (Thai-10D)

- Course in Corporate Financial Strategies for Maximizing Economic Value Added
(EVA), Sasin Graduate Intitule

Working Experience - Chairman of the Board of Directors, Eastern Water Resourches Development
and Management PCL.
- Chief Executive Officer, Bangpakok Hospital Group.
- Director, Yarnapund PCL
- Director, Prasit Patana PCL.
- Director, Phyathai Hospital 1 Phyathai Hospital 2 and Phyathai Hospital 3.
Current Directorship and Executive in other Business:

- Listed Company: None
- Unlisted Company: None
- Other Company which may incur the conflict of interest: None
Having relationship in any of these characteristics during the past 2 years

- Be an executive director, staff, employee or advisor who receives salary None
- Be a professional service provider (such as an auditor or a lawyer) None

- Having material business relationship in such a way that may affect their independence (such as
buy / sell raw materials / products / services /lending / borrowing) — specify transaction size None

Criminal Offense Record during the Past 10 Years None
Family Relationship between Directors/ Executives/ Major Shareholders None
/ Controlling Persons
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The Profile of the Directors who are nominated to be the Re-elected Directors for another Term

Name: Dr. Narongrit Tangkarawakoon
Birth date 13 June 1967
Age: 51 Years
Holding: 1,000 (0.00%) 28 December 2018 .
Position: Director a
Number of Years in the Title: 2 years since appointed (28 March 2017)
Education: - Faculty of Medicine, St. Bartholomew’s and The London School of
Medicine and Dentistry, University of London, UK
Seminar - None

Working Experience - Director, TKS Chemical Co., LTD.

- Director, STK Holding Co., LTD.

- Doctor, Physician Department of Medicine, Royal London Hospital, London, UK

- Doctor, Physician Department of Medicine, North Middlesex Hospital, London, UK
Current Directorship and Executive in other Business:

- Listed Company: None
- Unlisted Company: 2 companies
- Other Company which may incur the conflict of interest: None
Criminal Offense Record during the Past 10 Years None
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The Profile of the Directors who are nominated to be the Re-elected Directors for another Term

Name: Mr. Prasopsan Ratchataphut

Birth date 20 December 1986

Age: 32 Years

Holding: 0 (0.00%)

Position: Director

Number of Years in the Title: 4 months since appointed (9 November 2018)
Education: - Master of Economics Project Management University of

Manchester England
- Bachelor of Economics, Business Management University of Salford England
Seminar - None

Working Experience - Senior Manager, TOA Paint (Thailand) PCL.
- Managing Director, Supersave Corporation Co., LTD.
- Managing Director, TOA Retail Biz Co., LTD.
- Managing Director, TLB Thailand Co., LTD.
- Key Account Manager, Luxottica Wholesale Thailand Co., LTD.
- Key Account Manager, Mondelez International Thailand Co., LTD.

Current Directorship and Executive in other Business:

- Listed Company: None
- Unlisted Company: 3 companies
- Other Company which may incur the conflict of interest: None
Criminal Offense Record during the Past 10 Years None
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Name - Surname
CPA (Thailand) No.
Position

Auditing Experience
Education

Conflict of interest with the
Company, the management,
the major shareholders or
any related person

Number of shares held

at appointment date

Attachment 4

Information on Auditors’ Profile

Mr. Supachai Phanyawattano
3930

Partner

1983 - present

- Master’s degree in Management, Sasin Business School of

Chulalongkorn University
- Bachelor’s degree in Accounting, Kasetsart University

None

None
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Name - Surname
CPA (Thailand) No.
Position

Auditing Experience

Education

Conflict of interest with the
Company, the management,
the major shareholders or
any related person

Number of shares held

at appointment date

Information on Auditors’ Profile

Miss. Krongkeaw LimkKittikul
5874

Partner

1995 - present

- Master’s degree in Business Administration, Assumption University

- Bachelor’s degree in Accounting, Thammasat University

None

None
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Information on Auditors’ Profile

Name - Surname Mr. Natthawut Santipet

CPA (Thailand) No. 5730

Position Partner

Auditing Experience 1996 - present

Education - Master’s degree in Accounting, Thammasat University.

- Bachelor’s degree in Accounting, Thammasat University.
Conflict of interest with the None
Company, the management,
the major shareholders or
any related person
Number of shares held None
at appointment date
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Attachment 5

Guidelines for Proxy Appointment, Registration and Documents Required
in order to Attend and Vote in the 2019 Annual General Meeting

Appointment of Proxy The copy of Proxy Form A and B has been delivered to each of the shareholders
by the Company in order for any shareholder, which is unable to attend the meeting in person, to appoint any
other person or any one of the Company’s independent directors as a proxy of such shareholder, (1) Mr. Chanin
Yensudchai, Independent Directors, Chairman and member of Audit Committee, (2) Dr.Vichit Yamboonruang,
Independent Directors, Director and Chairman of the Audit Committee, (3) Mr. Chinawat Assavapokee,
Independent Directors, Director, member of Audit Committee and Chairman of the Nomination and
Remuneration Committee. A proxy grantor must fill in the name and information of the above directors in order to
appoint a proxy. A proxy must present and deliver the completed proxy form to the officer at the place of meeting
prior to attending the meeting.

Registration for Attending the Meeting The Company will examine as to the accuracy and completion
of the proxy form and open the registration counter for meeting attendance from 08.00 hours at Ratchaphreuk 2,
Bangna Pride Hotel & Residence, No. 2/4 Moo. 14, Bangna-Trad road, Bangplee, Samutprakan.

Any person who wishes to attend the meeting must present the following documents (as the case may be)
for registration prior to attending the meeting:
1. Inthe event that the shareholder is a natural person:
1.1. Attendance in person: A valid official 1D card in where a photograph is shown, e.g. personal ID card,
driver license, or passport.
1.2. Attendance by proxy:

(a) a proxy form, the form of which is attached hereto together with the notice for calling the annual
general meeting of the shareholders, that is completely filled, signed by the proxy grantor (the
shareholder) and the proxy.

(b) a copy of the proxy grantor's official ID card as referred to in 1.1 certified true and correct by the
proxy grantor; and

(c) an original of the proxy’s official ID card as referred to in 1.1.

2. In the event that the shareholder is a juristic person:
2.1 Attendance in person by an authorized representative of the shareholder:

(@) an original of such authorized representative’s official ID card as referred to in 1.1; and

(b) a copy of the Affidavit or Certificate of Incorporation of the shareholder showing the name of such
authorized representative as a person having power and authority to act on the shareholder's behalf
and such copy of the Affidavit or Certificate of Incorporation must be certified true and correct by
such authorized representative.

2.2 Attendance by proxy:

(@) a proxy form, the form of which is attached hereto together with the notice for calling the annual
general meeting of the shareholders, that is completely filled, signed by the proxy grantor (the
shareholder) and the proxy.

(b) a copy of the Affidavit or Certificate of Incorporation of the shareholder showing that the name of the
person who signs in the proxy form as the proxy grantor is an authorized representative of the
shareholder having power and authority to act on the shareholder's behalf and such copy of the
Affidavit or Certificate of Incorporation must be certified true and correct by such authorized
representative;

(c) an original of the proxy’s official ID card as referred to in 1.1.

3. Inthe event that the shareholder is a non-Thai shareholder or is a juristic person incorporated under
foreign laws:
Provisions specified in paragraphs nos.1 and 2 above shall be applied mutatis mutandis to a non-Thai
shareholder or, as the case may, be a shareholder which is juristic person incorporated under foreign laws subject
to the following conditions:
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(a) Affidavit or Certificate of Incorporation of such juristic person may be issued by either the governmental
authority of the country in where such juristic person is situated or by an officer of such juristic person, provided
that such an Affidavit or Certificate of Incorporation must contain the name of the juristic person, the address of
the head office of the juristic person, and the name(s) of the person(s) having authority to sign on behalf of the
juristic person together with any restrictions or conditions of the power of such person(s); and

(b) English translation is required to be attached for any original document which is not made in English and
such translation must be certified by the authorized representative(s) of such juristic person.

Vote Casting and Counting Each of the shareholders shall have one vote per share. In the event where a
shareholder has appointed a proxy to attend and vote on its behalf pursuant to its intention already been specified
in the proxy form, the Company will count and record such votes at the time of registration for attending the
meeting in order to facilitate the proxy such that the proxy will not have to cast the votes in the ballot again in the
meeting and such votes will then be added up with the votes aforementioned.

A barcode system will be applied by the Company for counting votes. In counting the number of votes of
each agenda of the meeting, the Company will count the votes of the shareholders which cast in the meeting and
those specified in the proxy form previously given to the Company by the proxy prior to attending the meeting
room while the number of not-approve and abstinent votes will be subtracted from the total number of votes of the
shareholders attending the meeting and entitled to vote. After the end of casting the votes in each agenda, the
Chairman will announce the result of vote counting by informing the meeting the number and percentage of
approval votes, disapproval (not-approve) votes and abstinent votes, separately.
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Steps for Attending the 2019 Annual General Meeting of the Shareholders
Sherwood Corporation (Thailand) Public Company Limited 26 April 2019

SWC

Shareholders

v

Attending in Person

Registration Desk for
Shareholders
Attending in Person

Submission of Personal .

v

Attending by Proxy '

Proxy Form Examining
(commencing from 8.00)

Registration Desk
For Proxy

Submission of Proxy Form .

v
Signing in Registration Form '

Receiving the Ballots

—aﬂsaf;—f?ﬂ.g.

Attending the Meeting Room

_—@@fiﬁk&

The Chairman declares the Meeting opened.
(at 10.00 am)

—

The Chairman conducts the Meeting pursuant
to the specified Agenda orderly

Any Persons wishing to cast their votes raise
their hands and fill in the Ballots

The Company Officers collect the Ballots
and calculate the VVotes
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Attachment 7
Name List and Details of SWC Independent Directors

Name: Mr. Chanin Yensudchai
Position: Independent Directors, Chairman of The Board of Director and member of Audit committee
Age: 59 Years

Address: 397 Panya Village Suanluang Suanluang Bangkok

Holding: 0 (0.00%)

Education: - MBA, Worcester Polytechnic Institute, Worcester, Massachusetts USA
- B.S. Engineering, King Mongkut’s University of Technology Thonburi

Working Experience: - Chairman of the Board of Directors, Eastern Water Resourches Development and
Management PCL.

- Chief Executive Officer, Bangpakok Hospital Group

- Director, Yarnapund PCL.

- Director, Prasit Patana PCL.

- Director, Phyathai Hospital 1 Phyathai Hospital 2 and Phyathai Hospital 3.
Other Current Positions: None

Conflict of interest in each agenda:

Agenda 1 : None
Agenda 2 : None
Agenda 3 : None
Agenda 4 : None
Agenda 5 : Has Special Interest
Agenda 6 : None
Agenda 7 : None

29



Name List and Details of SWC Independent Directors

Name: Dr. Vichit Yamboonruang
Position: Independent Directors, Director and Chairman of the Audit Committee
Age: 77 Years

Address: 34 Moo 14 Ladproud, Ladproud, Bangkok
Holding: 0 (0.00%)
Education: - Ph.D. School of Public and International Affairs, University of Pittsburgh USA
- MA, Economics, Columbia University USA.
- B.S. Economics, Chulalongkorn University
Working Experience: - Director, PTT
- Director, Pure Sammakorn Development Co.,LTD.
- Chairman of Audit Committee, Rayong Purifier PCL.

Other Current Positions: - Chairman of Audit Committee, Chairman of the Nomination and Remuneration
Committee, Independent Director and Chairman of the Risk Management
Subcommittee, BMP Energy PCL.
- Chairman of The Board of Director, Ekarat engineering PCL.
- Chairman of The Board of Director and Independent Director,
Wiik & Hoeglund PCL.
- Chairman of Audit Committee and Independent Director, Jasmine International PCL.

Conflict of interest in each agenda:

Agendal :None
Agenda2 :None
Agenda3  :None
Agenda4  :None
Agenda 5  : No Special Interest
Agenda 6  : None
Agenda7  :None

30



Name List and Details of SWC Independent Directors

Name: Mr. Chinawat Assavapokee

Position: Independent Directors, Member of Audit Committee and Chairman of the Nomination and
Remuneration Committee

Age: 44 Years

Address: 138/13 Soi. Phahonyothin 2 Phahonyothin Road Samsen Nai Phaya Thai Bangkok
Holding: 0 (0.00%)
Education: - Master Degree of Law (in Taxation), University of Washington
- Bachelor Degree of Law, Thammasat University
Working Experience: - Partner, Hunton & Williams (Thailand) Ltd.
- Partner, Baker & McKenzie Co.,LTD.

- Director and Chairman of Risk Management Committee, Eastern Water Resources
Development & Management PCL.

- Director and Chairman of Executive Board, Universal Utilities PCL.

- Director and Chairman of Executive Board, Bangpakong Water Supply Co., LTD,
Chachoengsao Water Supply Co., LTD and Nakornsawan Water Supply Co.,LTD.

Other Current Positions: - Director, Thailand Iron Works PCL.
- Director, Phelps Dodge International (Thailand) Co.,LTD.
- Directors, Seven Utilities and Power PCL.
- Partner, Kudun and Partners Co.,LTD.

Conflict of interest in each agenda:

Agendal :None
Agenda2  :None
Agenda3  :None
Agenda4  :None
Agenda 5  : No Special Interest
Agenda 6  : None
Agenda7  :None
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Attachment 8
Definition of Independent Director

The Good Corporate Governance of the Company has defined the qualification of Independent Directors

stricter than those defined by the Securities and Exchange Commission (SEC) and the Stock Exchange of
Thailand (SET) as seen below:

(@)

(b)

(©)

(d)

(€)

)

(9)
(h)

Holds shares not exceeding 0.5% of the total shares with voting right of the applicant, its parent company,
subsidiaries, associates, major shareholders, and controlling parties of the applicant, provided that the
shares held by the related parties of such independent director shall be included.

Is not or has never been an executive director, employee, staff, advisor who receives salary, nor controlling
parties of the applicant, its parent company, subsidiaries, associates, same-level subsidiaries, major
shareholders, or controlling parties of the applicant unless the foregoing status ended at least 2 years.

Is not the person who has relationship by means of descent or legal registration under the status of father,
mother, spouse, brothers and sisters, and children. The prohibitive persons also include spouses of
daughters and sons of management, major shareholders, controlling party or the person who is in the
process of nomination to be the management or controlling party of the applicant or its subsidiary.

Have no or never had business relationship with the applicant, its parent company, subsidiaries, associates,
major shareholders, or controlling parties of the applicant in respect of holding the power which may cause
the obstacle of the independent decision, including not being or never been the significant shareholder, or
controlling parties of any person having business relationship with the applicant, its parent company,
subsidiaries, associates, major shareholders, or controlling parties of the applicant unless the foregoing
status ended at least 2 years.

Is not or has never been the auditor of the applicant, its parent company, subsidiaries, associates, major
shareholders, or controlling parties of applicant, and is not the significant shareholder, controlling parties,
or partner of the auditing firm which employs such auditor of the applicant, its parent company,
subsidiaries, associates, major shareholders, or controlling parties of the applicant unless the foregoing
status ended at least 2 years.

Is not or has never been the professional service provider, including but not limited to legal service or
financial advisor with received the service fee more than 2 million per year from the applicant, its parent
company, subsidiaries, associates, major shareholders, or controlling parties, and is not the significant
shareholder, controlling parties, or partner of the above mentioned service firms unless the foregoing status
ended at least 2 years.

Is not the director who is nominated to be the representative of directors of the applicant, major
shareholders, or any other shareholder related to the major shareholders.

Is not any otherwise which is unable to have the independent opinion regarding the business operation of
the applicant.

After being appointed as the independent director in accordance with the conditions under the article (a) -
(i), such independent director may be assigned by the board of directors to make decision in respect of
collective decision on business operation of the applicant, its parent company, subsidiaries, associates,
same-level subsidiaries, major shareholders, or controlling parties of applicant.

32



Attachment 9

Company's Articles of Association Relating to the General Meeting of Shareholders

Closing of Share Registration Book

Article 19. During the period of twenty-one days prior to the date of each shareholders meeting, the Company
may suspend registration of share transfer by making an announcement to the shareholders in advance at its head
office and branch office (if any) not less than fourteen days before the date of beginning of suspension of
registration of share transfers.

Calling of the Shareholders Meeting

Article 36. The Board shall arrange for an annual Ordinary Shareholders Meeting to be held within four months
after the end of the fiscal year of the Company.

Other meetings, apart from the abovementioned meeting, are called Extraordinary Meetings. The Board
of Directors may summon Extraordinary Meeting whenever they think fir or shareholders holding not less than
one-fifth of the total number of shares sold or not less than twenty-five shareholders holding not less than one-
tenth of the total number of shares sold, may request the Board of Directors in writing to summon an
Extraordinary Meeting of shareholders at any time, provided the written request shall specify the reasons for the
request.

Avrticle 37. The Board of Directors shall summon a shareholders meeting by sending a notice to the shareholders
not less than seven days before the date of the meeting. The notice shall specify the place, date, time and agenda
of the meeting and the subject matter to be submitted to the meeting together with appropriate details. Such notice
shall be published in a newspaper not less than three consecutive days before the date of the meeting.

Granting Proxy

Article 38. Proxy to attend the shareholders’ meeting must be granted to one person only. In case of a foreign
shareholder who appoints a custodian in Thailand to be responsible for and looking after his/her shares, the
shareholder can authorize a custodian to sign the proxy form on behalf of him/her.

The Quorum

Article 39. The quorum of a shareholders meeting shall be either not less than twenty-five shareholders present
and proxies (if any) or not less than half of the total number of shareholders, and the total number of shares
altogether should not less than one-third of the total number of shares sold.

If after one hour from the time fixed for any general meeting of shareholders, the number of shareholders
present does not constitute a quorum as specified, such meeting shall be cancelled if such general meeting was
requested by the shareholders. However, in some other cases, the meeting shall be called again and notice for a
new meeting shall be sent to shareholders not less than seven days prior to the meeting. In the new meeting, no
quorum shall be required.

Avrticle 40, 41. The Chairman of the Board shall by title be the Chairman of the shareholders meeting. If the
Chairman is absent or is unable to perform his duties, the shareholders shall elect one among themselves as the
Chairman of the meeting.

Voting

Article 42. In casting votes, each shareholder shall have votes equal to the number of shares held. The resolution
of the shareholders meeting shall comprise the following votes:

All general cases: Resolutions shall require a majority of the total of votes cast by shareholders present
and vote at the meeting. In case the votes are tied, the Chairman of the meeting shall have a casting vote.
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Resolutions of the following cases shall require three-fourths of the total number of votes cast by the

shareholders present and entitled to vote.

(a) Sale or transfer of the Company’s business to other persons.

(b) Purchase of other company’s business to the Company.

(c) The amendment of the agreement concerning the business lease of the Company.

(d) The delegation of other person to operate the Company’s business.

(e) Merger of the Company’s business with other persons.

(f) The amendment of the Company’s Certificate of Incorporation or Articles of Association.

(9) Increase or decrease of the Company’s capital and the issuance of debentures.

(h) Liquidation of the Company.
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Attachment 10

Map to Bangna Pride Hotel & Residence

Cmewons Aeoere

1’2. Emquatier s v»:..- Nangare
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