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2 April 2019

AF 009/2019

Attn: Shareholders
Enclosures : 1. Copy of Minutes of the Annual General Meeting of Shareholders No. 40 on April 24, 2018
2. Annual Report for the year 2018 (QR Code) and the Registration Form
3. Profiles of the nominated Candidates for the Election of new Directors in Replacement of
those to be retired by Rotation
4. The definition of “Independent Director”
5. Profiles of the Independent Directors and Audit Committee proposed by the Company to act as
Proxy for Shareholders
6. Company's Articles of Association relating to the General Meeting of Shareholders
7. Documents and evidence required prior to attending the Meeting and
the regulation for the meeting
8. The process of attending the General Meeting of Shareholders
9. Map of the meeting place of the General Meeting of Shareholders
10. Proxy Form B
11. 2018 Annual Report Requisition Form

12. QR Code Downloading Procedures for the 2018 Annual Report

The Board of Directors of the Company fixed to arrange the General Meeting of Shareholders

No. 41 on Tuesday, April 232019 at 3.00 p-m. at Chao Praya Room 2, Montien Riverside Hotel, No. 372, Rama 3
Road, Khwaeng Bangklo, Khet Bangkkolerm, Bangkok 10120. For this meeting, Company had given the
opportunity to shareholders to propose agenda and/or nominate candidates to be elected as directors during
November 13rd, 2018 to December 28th, 2018 and there was not any shareholders propose agenda and/or nominate
candidates to be elected as directors. Therefore, Company determined agenda to consider as follow;

1. To certify the minutes of the Annual General Meeting of Shareholders No. 40 on April 24, 2018
Fact and reason : The minutes was arranged and submitted to The Stock Exchange of

Thailand and publicized on company’s website www.panasiafootwear.com within 14 days from the day

of the Extraordinary Meeting of Shareholders and also Ministry of Commerce according to the

requirement of the laws, herewith in Attachment No. 1.
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Comment of the Board : Such minutes as stated above was recorded correctly and should be

submitted to the General Meeting of Shareholders for approval.

Voting resolution : Based on majority votes of the shareholders present at the meeting and having

voting rights.
2. To acknowledge the Report of the Board of Directors for the previous year

Fact and reason : The summary of the Company's performance and major changes during

the year 2018 is shown in the Annual Report for the year 2018, which is provided herewith in

Attachment No. 2.

Comment of the Board : The Board requests the Meeting to acknowledge the Company's Annual
Report for the year 2018 stating the Company's performance and major changes during the year 2018.

Voting resolution : This agenda is for shareholders' acknowledgment; therefore, voting is not

required.

3. To approve of the Financial Statements for the year ended December 31, 2018
Fact and reason : Such Financial Statements were prepared in accordance with the
financial reporting standards, examined and certified by a Certified Public Accountant and reviewed by
the Audit Committee and the Board of Directors. The summary of the financial status and performance
of the Company during the year 2018 are as follows:

(Unit: million Baht)

Descriptions The Company and
The Company
its Subsidiaries
Total Assets 744 522
Total Liabilities 255 207
Shareholders’ equity 489 314
Total revenue 838 86
Net Profit(Loss) Equity holders of the Company 53 (42)
Earnings (Loss) per share (Baht) 0.10 (0.08)

The details are shown in Financial Statements 2018 herewith the Attachment No.2

Comment of the Board : Such Financial Statements should be submitted to the General Meeting

of Shareholders for approval.
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Voting resolution : Based on majority votes of the shareholders present at the meeting and having

voting rights.
To approve no appropriation of profit as the legal reserve and no dividend payment from the
operating results of the year 2018.

Fact and reason : The Company has the policy to pay the dividend at least 50% by the

consideration of business results and economic conditions. In 2018, The company had a net loss for the
year of the separate financial. The Board proposes shareholders to no appropriation of the Company’s

profit as legal reserve and no dividend payment

Comment of the Board : In 2018, The company had a net loss for the year of the separate
financial having resolved to propose to the Annual General Meeting of Shareholders to consider and
approve no appropriation of the Company’s profit as legal reserve and no dividend payment as follow;

( the Separate Financial Statements )

Details of Dividend Payment Unit 2018 2017
Profit (loss) (Baht) (42,019,651) (49,627,213)
Retained earnings - Unappropriated (Baht) 26,065,714 69,732,121
Share capital (Shares) 540,000,000 540,000,000
Voting resolution : Based on majority votes of the shareholders present at the meeting and having

voting rights.
To consider the election of directors in replacement of those who are retired by rotation
Fact and reason : According to the Articles of Association, Article 22, in every general
meeting of shareholders, one-third of the directors are retired on rotation. If the number of directors
cannot divided into three part, the nearest to such one-third of the directors shall retire from office and
the retiring directors may be re-elected. the General Meeting of Shareholders No. 41St, there are the
Company’s Directors who are retired by rotation as follows;

1. Mr. BOONKIET CHOKWATANA Chairman/Chief Executive Officer

2. Mr. PAYONT PANTSRI Director

3. Mr. SIRIPONG SOMBUTSIRI Independent Director/

Chairman of The Audit Committee
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according to Mr. Veerawuthi Dechapiratkul, the Company’s Director, resign on May 317, 2018,
therefore, 1 Company’s Director position was vacant. According to the Company had given the
opportunity to shareholders to propose nominate candidates to be elected as the Company’s Directors in
the General Meeting of Shareholders for the year 2019, there was not any shareholders propose
nominate candidates to be elected as the Company’s Directors and reserved 1 Company’s Director
position whose term has not expired in this meeting, so that the number of the Company’s Directors are
reduced from 9 persons to § persons.

Comment of the Board . The selection process has not been a director of the Company, through

the Audit Committee because the Company has not yet appointed a Nominating Committee and
according to Mr. Veerawuthi Dechapiratkul, Director sent the letter date on May 31,2018 to resign from
the position as him engaged in other duties. Therefore, the 1 Company’s Director position was vacant.
However, is considering to nominate suitable person to become the Company’s Director that was vacant
and reserved 1 Company’s Director position whose term has not expired in this meeting, so that the
number of the Company’s Directors are reduced from 9 persons to 8 persons.

The Board of Directors, excluding the Directors who are nominated persons, The consideration
with individual person agreed that person who had knowledge, competence and experience from
various professionals including the qualifications according to law, notifications and the articles of
association. The existing Board of Directors performed well as Company’s Director by using their
experience to suggest the policies to the company. Including a performance as the company's
management. The Independent Directors have qualification to be Independent Director and are able to
comment freely and comply with related regulations, the persons who are proposed to be the
Independent Director in this meeting have not been in this position for more than 9 years continuously.
The Board of Directors resolved to endorse the proposal to nominate the 3 retiring directors to the
shareholders’ general meeting, for re-election to serve another term as directors. The profile of the
nominated persons to be directors in replace of the company directors who are retired by rotation are in

the Attachment No.3.

Voting resolution : Based on majority votes of the shareholders present at the meeting and having

voting rights.
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To consider the Board of Director’s remuneration

Fact and reason : According to the Articles of Association, Article 33, the company is not
allowed to pay money or provided any property to the directors, except for the remuneration under their
right and other kind of benefits normally provided to those appointed as the Directors of the Company.
It also excludes the remuneration and a welfare which Directors received as company’s employee or
staff. In 2018,the General Meeting of Shareholders agreed to approve the remuneration to Directors not
exceed 5 million Bahta year, the company had actually paid Baht 2,535,000 consisting of, Baht
205,000 of meeting attendance fee, Baht 2,200,000 of the annum remuneration, Baht 130,000 of
meeting attendance fee for Audit Committee.

Comment of the Board : The Board of Directors to consider on evaluation of company’s operation

result, the amount approved by the General Meeting of Shareholders, the amount paid for the past year
including power, duties and responsibilities. It is appropriate to propose to the Annual shareholders’
General Meeting to fix the remuneration to the Board of Directors is not over 5 million baht. by the
Executive Directors who allocated. The amounts of remuneration had considered from the suitability of
the duties and responsibilities of the directors and the audit committee detail as follows

(1) Board of Directors

- Meeting attendance fee (paid to attending directors only)

2019 2018
Chairman 5,000 (Baht/Meeting) 5,000 (Baht/Meeting)
Director 5,000 (Baht/Meeting) 5,000 (Baht/Meeting)

- Annual Remuneration is paid to all directors and allocated by the Board of Directors.
2) Audit Committee

- Meeting attendance fee is paid by quarter

019 018
Chairman 12,500 (Baht/Meeting) 12,500 (Baht/Meeting)
Director 10,000 (Baht/Meeting) 10,000 (Baht/Meeting)

The amount excluded the remuneration and welfare which Directors received as Company’s

employee or staff with the consideration on evaluation of Board of Directors operation. The fixing of
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remuneration has not passed the consideration of the committee for scrutiny of remuneration. However,
the fixing of remuneration for Board of Directors has been carefully considered by the meeting of the
Board of Directors of the Company by comparing with and referring to the same type of industry.

Remuneration of other subcommittees, which were organized by the Board, will be in the
consideration of the Board of Directors and considered by appropriateness, duties and responsibilities.
From the General Meeting of Shareholders approval until changes, the remuneration payment will not
exceed the amount which approved by the General Meeting of Shareholders.

Voting resolution : A two-third majority votes by the shareholders present at the meeting required

to pass the resolution.
To appoint the Company’s auditor and to consider the auditor fees

Fact and reason : According to the regulations of the company No.50 and 51, the auditor

shall not be a director, staff member employee or a person holding any office. An auditor shall be
elected annually by the general shareholders meeting. A retiring auditor may be elected. In 2018, the
meeting of shareholders appointed Mr.Termpong Opanaphun, Certified Public Accountant No. 4501
and/or Miss Wissuta JariyaTanakorn, Certified Public Accountant No. 3853 and/or Miss Manee
Rattanabunkij ,Certified Public Accountant No. 5313 of EY Office Co.,Ltd.

The Audit Committees has considered their well performance and ethics on independence of the
auditors and agreed to have the Board propose the shareholders to appoint Mr.Termpong Opanaphun,
Certified Public Accountant No. 4501 and/or Miss Wissuta JariyaTanakorn, Certified Public
Accountant No. 3853 and/or Miss Manee Rattanabunkij ,Certified Public Accountant No. 5313 of EY
Office Co.,Ltd. to be the Company’s auditor for the year 2019

Comment of the Board : The Board, with the recommendation from the Audit Committees,

considered their well performance and ethics on independence of the auditors, which the auditors and
the partners of EY Office Co.,Ltd. have not been the Company’s shareholders and its related companies.
Moreover, EY Office Co.,Ltd. has provided only the audit services to the Company. The auditors have
also qualifications in accordance with ;the regulations of the Company and the Securities and Exchange
Commission. Therefore, it is appropriate to propose to the Annual General Meeting of Shareholders to

appoint
1. Mr.Termpong Opanaphun C.P.A.(Thailand) Registration no.4501
(He had audited the company’s financial 2013-2014) and/or

6
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2. Miss Wissuta JariyaTanakorn C.P.A.(Thailand) Registration no.3853
(She has never audited the company’s financial statements) and/or
3. Miss Manee Rattanabunkij C.P.A.(Thailand) Registration no.5313

(She has audited the company’s financial statements in 2015-2018)

As the Company’s auditor in 2019 and the approved audit fees as shown in the table below;

019 2018

Review of the financial statements for quarter 1,2,3 1,020,000 Baht 960,000 Baht

Audit fee for the year ended December 31 1,131,000 Baht 1,060,000 Baht

Total 2,151,000 Baht 2,020,000 Baht

For the shareholders’ acknowledgement, the other services fee from the office of auditor, In
2018 are Fee Review of financial statements of subsidiaries 6 companies that are not audited by EY
Office Co.,Ltd. failure to limit the preparation of the consolidated financial statements amounting to
Baht 200,000.

In addition, the Board found it appropriate to report to the shareholders the audit fee of the
Company’s subsidiaries, which have the same auditor of the audit office the Company appoints, as

follows;

2019 2018
Audit Fee for Subsidiaries

(5 companies) (6 companies)

Review of the financial statements for quarter 1,2,3

912,000 Baht

945,000 Baht

Audit fee for the year ended December 31

1,665,000 Baht

1,644,000 Baht

Total

2,577,000 Baht

2,589,000 Baht

The nominated auditors do not have any relationship and/or conflict of interest with the Company,

its subsidiaries, managements, major shareholders, or related persons.

Voting resolution

having voting rights.

: Based on majority votes of the shareholders present at the meeting and
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8. Other matters (if any)

The shareholders are all invited to attend the meeting on the date, time and venue indicated above.
The shareholders may register to attend the meeting at the venue of the meeting on such date at 1.00
p.m. onwards. It is Company policy for shareholders to participate in Company operation, shareholders
can submit questions in advance. Shareholders, who have the questions related to any agenda of the
General Meeting of Shareholders, are able to send the questions in advance at E-Mail : parichart.p@paf-
group.com or registered mail to Mrs.Parichart Phobang (the Company’s Secretary), Pan Asia Footwear
Public Company Limited, 620/5 Mol1 Nongkham Sriracha Chonburi 20230 or Fax No. 038-480080
within April 17, 2019, and specify the name, address and telephone number which is able to contact.
The Company’s Secretary will collect all questions submitted to the President for consideration orderly
and answer questions submitted in advance on the meeting day.

For your convenience, if you are unable to attend the meeting and desire to appoint a person to
attend the meeting and vote on your behalf, please completely fill and sign Proxy Form attached or

download only one of three Proxy Forms from the company’s website www.panasiafootwear.com.

Foreign investors who authorize the custodian in Thailand to keep and oversee their shares can choose
only one of the Proxy Form: Form A, Form B or Form C. Another shareholders can choose only one of
the Proxy Form: Form A or Form B. Shareholders who desire to appoint the independent directors and
being an Audit Committee that company nominated the name as the authorized person from
shareholders, details are attached as attachment No.5

Yours are kindly requested to submit the complete Proxy Form at least one day prior to the
meeting in order to facilitate the verification of the evidence. The company will process registration

with the barcode system, for registration convenience, shareholders and proxy, the proxy bring the

letter having the barcode or Proxy From having the barcode, as attached in attachment No.2,

together with the identification documents for meeting attendance per attachment No.7, and present

them to the registration staff on the date of the meeting.

Yours faithfully,

(Mr. Sommat Khunset)

Managing Director
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PAF ASIA FOOTWEAR PUBLIC COMPANY LIMITED

Attachment No. 1

The Minutes of the General Meeting of Shareholders No.40

The meeting was held at Chao Praya Room 2, Montien Riverside Hotel, No. 372 Rama 3 Road, Khwaeng
Bangklo,Khet Bangkoleam, Bangkok 10120 on April 24, 2018. There were shareholders in person and
proxies 46 persons,equivalent to 47 shareholders, representing 288,755,915 shares or 53.47% of the total

outstanding and paid-up shares(the Company had 540,000,000 outstanding and paid-up shares in total).

The meeting commenced at 15.00 hours
Mr.Boonkiet Chokwatana, Chairman of the Board and Chief Executive Officer acting as Chairman of the meeting.

Mrs. Parichart Phobang, Company Secretary, informed that Pan Asia Footwear Public Company

Limited there were shareholders and proxies 46 persons, representing 47 shareholders, holding 288,755,915
shares or 53.47% of the issued and paid up shares was 540,000,000 shares which constituted the quorum.
According to the Company’s Articles of Association no.37, shareholders and proxies must be not less than
25 persons or not less than half (1/2) of the total number of shareholders, holding shares not less than one-
third (1/3) of the total number of shares sold. The company has defined a list of eligible shareholders at the
annual general meeting of shareholders no.40 on Monday, March 19,2018 Altogether, there were 4,148
shareholders holding the combined total of 540,000,000 shares eligible to attend this meeting and invited
Chairman to open the meeting

Mr.Boonkiet Chokwatana, Chairman, opened the meeting that, The shareholders and proxies

constituted the quorum according to the Company’s Articles and declared the meeting open Before
proceeding on the meeting, the Chairman, Introduced the Board of Directors and Company’s Secretary, as

follows :

The names of 8 company directors attending the meeting were as follows

1 Mr.Boonkiet Chokwatana Chairman and Chief Executive Officer

2 Mr.Payont Pantsri Director and Senior Vice President

3 Mr.Veerawuthi Dechapiratkul Director

4  Mr.Sujarit Patchimnan Independent Director and Audit Committee
5 Pol. Maj. Gen. Panurat Meepien Independent Director and Audit Committee
6  Mr.Sommat Khunset Managing Director
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7  Mr.Wichit Prayoonwiwat Director
8  Mr. Surat Wongratanapassorn Director

Mr.Siripong Sombutsiri  Independent Director and Chairman of the Audit Committee on the
mission could not attend this meeting. The directors who attended the meeting, representing 89% of all
Directors.

Company Secretary and Accounting Manager

1 Mrs. Parichart Phobang

Attendance of the Management Team

Mr.Tanakorn Treepolaksorn Managing Director of Pontex (Thailand) Co.,Ltd. and

Aphakorn Industries Co.,Ltd.

Mr Kittipong Srinirat Deputy Managing Director of Pontex (Thailand) Co.,Ltd.
Mr.Thanet Kaenchan Factory Manager of Advantage Footwear Co.,Ltd.
Mr.Payung Milintanuch Factory Manager of Modem Technology Component Co.,Ltd.

Ms.Duangduan Jiambanjong Director of Advantage Footwear Co.,Ltd. and
Modern Technology Component Co.,Ltd.
Ms.Suntara Thitivorn WBLP Co.,Ltd. ’s Diector
Pan Asia Footwear PLC.’s Business Manager

Mrs.Jindawan sansanoh Internal audit manager

And to count the votes in the Extraordinary General Meeting of sharcholders in this with
transparency as Assessment of the Office of the Securities and Exchange Commission, recommend
attendance of Auditor as follow :-

Attendance of Auditor and representatives, 2 persons from EY Office Limited to be the witness in

counting votes of meeting.

1. Miss Manee Rattanabunnakit  Certified Public Accountant (Thailand) No.5313
2. Miss Supattra Ekakkharapong  Representative

For the vote process in this meeting, the Chairman assigned Mrs. Parichart Phobang, Company

Secretary to provide information relating to the voting procedures.

10
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Mrs.Parichart Phobang Company’s Secretary, informed the meeting that, In the General Meeting of
Shareholders No.40 Company had given the opportunity for shareholders to propose agenda and/or nominate
candidates to be elected as directors during November 10, 2017 to December 30,2017 and there was not any
shareholders propose agenda and nominate candidates to be elected as directors.

For the Meeting details and cast the vote process in this meeting, it is in accordance with the
Company’s Articles of Association no. 44 that one share was equal to one vote. The casting of vote would be
with revelation, the shareholder could cast the vote with agree, disagree or abstain in each agenda. Counting
of vote regarded especially from disagree and/or abstain including votes on bad cards (if any). The remaining
of vote counted to be the agreement of that agenda. In case shareholders do proxy to other person to attend the
Meeting and to cast the vote according to shareholders’ objective. Shareholders sent the proxy form to
Company in advance. Company has already recorded votes according to shareholders’ objective in the
system.

In the case of a bad card, there is a vote in excess of one channel, or in the case of a strike in the card
without signing the strike zone.

In the case that shareholders registered to attend the Meeting after the Meeting started, the
shareholders have rights to vote in the remaining agenda. The Company would count the vote of shareholders
who attended the Meeting during the forming of the quorum in the agenda which they voted
and for the orderly vote, and recorded to the Minutes of the Meeting.

For transparency and well organized system, the Company counted the votes by Barcode System,
and shareholders would see the votes of each agenda on screen at the same time, classified as follows:

1. Any agenda, except, the agenda of directors election, shareholders who disagreed or abstained

their votes should raise the sign plate, the officer would bring the voting card to fill the registered
number, specify an opinion and sign the name in the voting card, the officer would keep the
voting card.

2. The election of directors’ agenda, shareholders received voting card at the registered, would fill

the specified opinion on the election of each director individually and sign the name in the voting

card. In the case that shareholders who disagreed or abstained the votes should raise the sign

11
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plate, and the officer would count the votes immediately. But collect voting cards from
shareholders / Proxies would be done at the end of this agenda.

The Directors who were shareholders reserved the right to vote for approval in every agenda
according to the Board of Director’s proposal. In case of shareholders assigned Director as Proxies to vote,
Director would vote in accordance with the shareholder’s specific objectives prescribed in Proxy Form.

After that, the Chairman assigned Mr.Sommat Khunset, Managing Director, to further conduct the
meeting for all meeting agenda.

Before starting the i agenda, Mrs.Parichart Phobang, Company’s Secretary informed there was 2
person, representing 2 shareholder attending the Meeting, holding 91,009 shares, the total of shareholders and
proxies were 48 persons, representing 49 shareholders, holding 288,846,924 shares or 53.49% of the issued
and paid up shares.

Agenda 1 Consideration for the approval on the Minutes of Annual General Meeting of Shareholders
No.39 held on April 25, 2017.

Mrs.Parichart Phobang, Company’s Secretary reported that the Minutes of Annual General Meeting of

Shareholders No.39 held on April 25, 2017 was arranged and submitted to the Stock Exchange of Thailand

and publicized on company’s website www.panasiafootwear.com within 14 days from the day of the General
Meeting of Shareholders and also sent to Department of Business Development, the Ministry of Commerce
according to the requirement of the laws. The Copy of the Minutes was sent with the Notice of the General
Meeting of shareholders which the Board of Directors had the opinion that it was recorded correctly, should

propose to the Meeting of Shareholders for consideration.

After consideration, the Meeting had resolution to approve the Minutes of Annual General Meeting of

Shareholders No.39 held on April 25, 2017 as proposal, with the totally votes of Shareholders who attended the

meeting and were eligible to vote, details are as follow,

Agree 288,846,924 votes or to be 100%
Disagree - votes or to be -
Abstain - votes or to be -
Voided Voting Card(s) - votes or to be -

12
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Before starting the 2 agenda, Mrs.Parichart Phobang, Company’s Secretary informed there was 1
person, representing 1 shareholder attending the Meeting, holding 25,000 shares, the total of shareholders and
proxies were 49 persons, representing 50 shareholders, holding 288,871,924 shares or 53.49 % of the issued

and paid up shares.

Agenda 2 Acknowledgement of the Report of the Board of Directors for the past year.

Mrs.Parichart Phobang, Company’s Secretary, proposed the report of the Board of Directors and the

Company’s result for the year 2017 which had already stated in the Annual Report for the year 2017 and
delivered to all shareholders in CD-ROM with the Notice of the General Meeting of shareholders prior to this

meeting.

» The Operating results of the company and its subsidiaries Explanation of the operating
performance for the year 2017 as in the consolidate financial statement has net loss 38.31 Million Baht,
decrease of 291.72 Million Baht or 115.12% comparing to the last year. Loss to equity holders of the parent
is 43.88 million baht decrease of 286.24 Million Baht or 118.10% comparing to the same period last year, this

is caused by followings:

Reporting year 2560, according to the consolidated financial statements.

2017 2016 Increase(Decrease)
Description

Mb. Mb. Mb. %
Revenues
Sales and Revenues from hire of work 792 757 35 5%
Gain on sales of assets 2 25 (23) (93%)
Gain on debt restructuring - 90 (90) (100%)
Other income 17 29 (11) (40%)

® Revenues
1. Total sales and Total Revenues from hire of work of 791.62 Million Baht was 34.59 Million Baht
or 4.57% increase from the last year. This was the result of the orders of more customers.
2. Gain on sales of assets 1.74 Million Baht was 22.79 Million Baht or 92.92% lower from the last
year. In 2016, The Company's profit from the sale of machinery and equipment manufacturing is not in use to
outsider 10.88 Million Baht and Gain on sales of Land to Sahachol Foods Supplies Co., Ltd. 12.88 Million

Baht.

13
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3. Gain on debt restructuring was 90.10 Million Baht or 100.00% lower from the last year.
International Curity Footwear Company Limited has payment of long-term loans, with a financial institution
debt restructuring contract. If the Company and its subsidiary are able to comply with the requirements

stipulated in the agreement, the bank will forgive the accrued interest that is deferred.

4. Other income decreased 17.20 million baht from the same period last year to 11.35 Million Baht or
39.75% due to In 2016, the subsidiary Aphakorn Industries Company Limited change status from an associate
to a subsidiary which receive repayment from PA Capital Company Limited is making a profit from fair value
adjustment of 6.14 million baht. Other income from the legal judgment of the subsidiaries 1.90 Million Baht

and The income from the charge amortize from customers 2.17 Million Baht.

2017 2016 Increase(Decrease)
Description

Mb. Mb. Mb. %
Expenses
Cost of sales and hire of work 698 644 54 8%
Impairment loss on fixed assets 12 - 12
Loss arising from change in fair value of biological

10 - 10

assets

® [Expenses

1. Cost of sales and hire of work totaling 698.27 Million Baht increased from the last year by 54.08
Million Baht or 8.39%. Selling expenses totaling 15.09 Million Baht increased from the last year 2.89
Million Baht or 23.65% because the cost of exports higher. Administrative expenses totaling 97.89
Million Baht decreased from the last year by 22.55 Million Baht or 18.72% due to In 2016, With the cost
of import duties 6.27 Million Baht. The rent was reduced from the classification 6.17 Million Baht and

Other administrative expenses decreased.

2. Impairment loss on fixed assets 11.62 Million Baht due to Impairment of machinery and
equipment of subsidiaries, including 2 of WBLP Company Limited 6.43 Million Baht and Exact Q
Company Limited 5.19 Million Baht.

3. Loss arising from change in fair value of biological assets 9.70 Million Baht. The main cause is

the value of economic trees that was recorded in the consolidated financial statements as at 31 December

14
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2016 represented the value mutually agreed between a subsidiary and an associate, in accordance with the
debt restructuring and transfer agreement. Such value was appraised by an independent appraiser.
However, in the current year, the Company arranged for a new economic valuation by engaging another
independent appraiser, and found that the fair value had decreased. The Company therefore recorded loss
resulting from change in fair value of economic trees in the consolidated statement of comprehensive

income of this year.

The meeting of the Board of Directors of Pan Asia Footwear Public Company Limited (the
“Company”’) No. 6/2016 held on 19 December 2016 has approved the policy against corruption and practice
according to the policy against corruption second edition to the guideline.

At present, during in the process of policy measures to support anti-corruption corrupt. The company
will carry out a self-evaluation to the board alignment private practice in Thailand against the corrupt to enter
the certification process and will conduct workshops to educate employees to both the Company and its
subsidiaries.

Therefore, if there was no further comment from any shareholder, the agenda was presented to

the Meeting for acknowledge the said report.

The Meeting acknowledged the report of the Board of Directors.

Before starting the 3" agenda, Mrs.Parichart Phobang, Company’s Secretary informed there was 1
person, representing 1 shareholder attending the Meeting, holding 7,000 shares, the total of shareholders and
proxies were 50 persons, representing 51 shareholders, holding 288,878,924 shares or 53.50 % of the issued

and paid up shares.

Agenda 3 Consideration for the approval on the Financial Statements for the year ended December

31", 2017

Mr.Wichit Prayoonwiwat, Director, proposed the Financial Statements as at December 31, 2017
were prepared in accordance with generally accepted accounting principles and examined and certified by a
Certified Public Accountant, agreed by the Audit Committee and the Board of Directors, the Board of
Directors appropriated to propose to the General Meeting of sharcholders to approve the Financial Statements

as at December 31, 2017 as stated in the Annual Report for the year 2017 delivered to all shareholders

15
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together with the Notice of the General Meeting of shareholders prior to this Meeting for consideration. The

major of contents were as follows:

(Unit : Million Baht)

Descriptions Consolidated financial | Separate financial statements
statements

Total assets 723 592

Total liabilities 290 234
Shareholders’ equity 433 358

Total Income 811 31

Loss attributable to Equity holders (44) (50)

of the Company

Loss per share (Baht) (0.08) (0.09)

The Meeting had resolution to approve the Financial Statements as at December 31, 2017 as

proposal, with the majority votes of Shareholders who attended the meeting and voted, details are as follow,

Agree
Disagree
Abstain

Voided Voting Card(s)

288,878,924 votes

votes

votes

votes

or to be 100%
or to be -
or to be -

or to be -

Before starting the 4" agenda, Mrs.Parichart Phobang, Company’s Secretary informed there were no

shareholder attending the Meeting,, the total of shareholders and proxies were 50 persons, representing 51

shareholders, holding 288,878,924 shares or 53.50 % of the issued and paid up shares.

Agenda 4 Consideration for the approval no appropriation of profit as the legal reserve and no

dividend payment from the operating results of the year 2017.

Mr.Sommat Khunset, Managing Director, reported to the meeting that,

Net Profit (Loss) 2017

Unappropriated Retained Earnings

(49,627,213) Baht

69,732,121 Baht
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Board of Company’s Directors proposed to the General Meeting of Shareholders to no appropriation
of the Company’s profit as legal reserve and no dividend payment.

After consideration, the Meeting had resolution to no appropriation of the Company’s profit as legal
reserve and no dividend payment with the totally votes of Shareholders who attended the meeting and were eligible to

vote, details are as follow,

Agree 288,878,924 votes or to be 100%
Disagree } votes or to be )
Abstain _ votes or to be _
Voided Voting Card(s) _ votes or to be )

Before starting the 5" agenda, Mrs.Parichart Phobang, Company’s Secretary informed there were no
shareholder attending the Meeting, the total of shareholders and proxies were 50 persons, representing 51

shareholders, holding 288,878,924 shares or 53.50 % of the issued and paid up shares.

Agenda 5 Consideration for the election of company directors in replacement of those who are retired
by rotation

Mr.Sommat Khunset, Managing Director, proposed to the Meeting that according to the Company’s

Articles of Association no. 22, on every General meeting of Shareholders, one-third of the Directors shall
retire from the office. If the member of Directors cannot be divided into three portion, the nearest to such one-
third of the Directors shall retire from the office. Director who retires from the office may be re-elected. In the

General Meeting of Shareholders No. 40, there were retired Directors as follows:

1. Mr. SOMMAT KHUNSET Managing Director / Director
2. Mr. WICHIT PRAYOONWIWAT Director
3. Mr. VEERAWUTHI DECHAPIRATKUL Director

According to the opinion of the Board of Directors, excluding the retiring directors, the 3 retired
directors should be proposed to resume their position for the administration. They also have such a valuable

knowledge and capability, business experiences and long contribution to the Company.
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The Company’s selection process directors has not passed recruitment committee because the
Company has not yet appointed a recruitment committee. However, the Board of Directors has considered
qualifications in various fields which must have appropriate qualifications, knowledge, experience and
expertise of a professional. Including management performance and must not be disqualified under Section 68
of the Companies Act B.E. 2535 and the requirements of the Securities and Exchange Commission and the
Stock Exchange.

Profile of 3 nominated persons to be directors has already been sent to shareholders with Notice of
the General Meeting of Shareholders. Therefore, proposed to the General Meeting of Shareholders to elect
individual persons, the following persons to be Directors of Company in replacement of Directors who are

retired by rotation;

Mr. SOMMAT KHUNSET to be Director

After consideration, the meeting had resolution with totally votes of Shareholders who attended the

meeting and voted, details are as follow;

Agree 288,878,924 votes or to be 100%
Disagree ) votes or to be )
Abstain _ votes or to be _
Voided Voting Card(s) ) votes or to be }

Mr. WICHIT PRAYOONWIWAT to be Director

After consideration, the meeting had resolution with totally votes of Sharcholders who attended the

meeting and voted, details are as follow;

Agree 288,878,924 votes or to be 100%
Disagree } votes or to be }
Abstain _ votes or to be _
Voided Voting Card(s) _ votes or to be )
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Mr. VEERAWUTHI DECHAPIRATKUL to be Director

After consideration, the meeting had resolution with totally votes of Shareholders who attended the

meeting and voted, details are as follow;

Agree 288,878,924 votes or to be 100%
Disagree _ votes or to be _
Abstain ~ votes or to be B
Voided Voting Card(s) ~ votes or to be B

The votes on agenda items 5 Approved unanimously.

Therefore, the Board of Directors for the year 2018 has completely 9 members namely as following;-

1 Mr.Boonkiet Chokwatana

2 Mr.Payont Pantsri

3 Mr.Sommat Khunset

4 Mr.Wichit Prayoonwiwat

5  Mr.Veerawuthi Dechapiratkul

6  Mr.Sujarit Patchimnan

7  Pol. Maj. Gen. Panurat Meepien

8  Mr.Siripong Sombutsiri

9  Mr. Surat Wongratanapassorn

The Company had fully independent directors in the one-third of the Board of Directors And there

are 3 members of the Audit committee, which is composed of

1 Mr.Siripong Sombutsiri
2 Mr.Sujarit Patchimnan
3 Pol. Maj. Gen. Panurat Meepien

Before starting the 6" agenda, Mrs.Parichart Phobang, Company’s Secretary informed there was 2

person, representing 2 shareholder attending the Meeting, holding 109,750 shares, the total of shareholders
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and proxies were 52 persons, representing 53 shareholders, holding 288,988,674 shares or 53.52 % of the

issued and paid up shares.

Agenda 6 Consideration for the determination the remuneration of company directors.

Mr.Sommat Khunset, Managing Director, proposed to the Meeting that according to the Company’s
Articles of Association No. 33, the company is not allowed to pay money or provide any property to the
directors, except for the remuneration under their right and other kind of benefits normally provided to those
appointed as the Directors of the Company excluding the remuneration and welfare incentive which Directors
received as Company’s employee or staff. The General Meeting of shareholders in the year 2017 agreed to
approve the remuneration to Directors not exceed 5 million Baht a year, the company had actually paid Baht
1,160,000.- consisting of, Baht 170,000.- and Baht 860,000.- of the annual remuneration, Baht 130,000.- of
meeting attendance fee for Audit Committee.

In 2018, The Board of Directors to propose to the General Meeting of Shareholders to approve the
remuneration of Directors not exceed 5 Million Baht a year, allocated by Executive Directors as propose by
consideration on Company’s operation result, the amount approved by the General Meeting of Shareholders,
the amount paid for past year including power, duties and responsibilities and proposed to pay as follow;

(1) Board of Directors

- Meeting attendance fee (paid to attending directors only) 5,000 Baht/meeting

- Annual remuneration paid to all directors and determined by the Board of Directors.
(2) Audit Committee Meeting attendance fee by quarter.

- Chairman 12,500 Baht

- Director 10,000 Baht

Remuneration of other subcommittees appointed by the Board would be under the consideration of the
Board of Directors as appropriate to scope of their duties and responsibilities. The foregoing shall be effective

from the General Meeting of Shareholders’ approval until change, and the payment of remuneration would not

exceed the amount which was approved by the General Meeting of Shareholders.
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However, the carefully scrutinizing for determine remuneration by using reference from the same
type of business of nearly the same size industry, the Remuneration Committee then deemed appropriate to
determine the directors’ remuneration allocated by Executive Directors until there is a change.

According to the Public Limited Companies Act B.E.2535, Section 90 to determine to pay the
remuneration according to the resolution of the General Meeting of Shareholders which is not less than 2/3
votes of all shareholders who are attended the Meeting.

After consideration, the Board had resolution to determine the remuneration of Directors should not
exceed 5 million Baht a year. It also excludes the remuneration and welfare which Directors received as
Company’s employee or staff and pay as stated above from the General Meeting of Shareholders approval
until there is a change and the remuneration payment will not exceed the amount which approved by the
General Meeting of Shareholders with the totally votes of Shareholders who attended the meeting, details are

as follow,

Agree 288,988,674 votes or to be 100%
Disagree i} votes or to be )
Abstain _ votes or to be _
Voided Voting Card(s) _ votes or to be )

Before starting the 7" agenda, Mrs.Parichart Phobang, Company’s Secretary informed there was 2
person, representing 2 shareholder attending the Meeting, holding 11,000 shares, the total of sharecholders and
proxies were 54 persons, representing 55 shareholders, holding 288,999,674 shares or 53.52 % of the issued

and paid up shares.

Agenda 7 Consideration for the appointment of the Auditors and determination the remuneration of
auditors.

Mr.Sommat Khunset, Managing Director, proposed to the Meeting that according to the Article of
Association of Company, Article 50 and 51 “the auditor must not be the Director Officer employee or held
any position in company. The auditor could be elected annually by the General Meeting
of Shareholders. The retiring auditor may be re-elected. The auditor of company for the year 2017 is
Mr.Termphong Opanaphan, Certified Public Accountant No. 4501 and/or Miss Vissuta Jariyathanakorn,

Certified Public Accountant No. 3853 and/or Miss Manee Rattanabunnakit, Certified Public Accountant No.
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5313 of EY Office Company Limited. The remuneration of auditors is Baht 1,880,000, In 2017 are Fee
Review of financial statements of subsidiaries 9 companies that are not audited by EY Office Limited failure
to limit the preparation of the consolidated financial statements amounting to Baht 200,000.

In 2018, the Board of Directors agreed with Audit Committee consideration and proposal. It should
propose to General Meeting of Shareholders to appoint, Mr.Termphong Opanaphan, Certified Public
Accountant No. 4501 (audited the company’s financial statement since 2013-2014) and/or Miss Vissuta
Jariyathanakorn, Certified Public Accountant No. 3853 (never be the authorized signature in the Financial
Statements of the Company) and/or Miss Manee Rattanabunnakit, Certified Public Accountant No. 5313
(audited the company’s financial statement since 2015-2017) of EY Office Company Limited to be the
Company’s Auditor for the year 2018 with consideration of the complete qualifications according to the
Company’s Articles of Association and the Regulations of the Securities and Exchange Commission,

independence, professional standard and performance and approve the audit fee as follows:

Description 2018
1. Review of the financial statement for quarter 1,2,3 960,000 Baht
2. Audit fee for the year ended December 31 1,060,000 Baht
Total 2,020,000 Baht

In addition, the Board found it appropriate to report to the sharecholders the audit fee of the

Company’s subsidiaries as follows:

Audit fees for subsidiaries 2018
1. Review of the financial statement for quarter 1,2,3 945,000 Baht
2. Audit fee for the year ended December 31 1,644,000 Baht
Total 2,589,000 Baht

The nominated auditors do not have any relationship and/or conflict of interest with the company,
subsidiaries, managements, major shareholders, or related persons.

After consideration, the Meeting had resolution to appoint Mr.Termphong Opanaphan, Certified
Public Accountant No. 4501 and/or Miss Vissuta Jariyathanakorn, Certified Public Accountant No. 3853
and/or Miss Manee Rattanabunnakit, Certified Public Accountant No. 5313 of EY Office Company Limited
to become the Auditor of the Company for the year 2018 and determine the audit fee Baht 2,020,000.- as
stated above with the totally votes of Shareholders who attended the meeting and were eligible to vote, details

are as follow,
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Agree 288,999,674 votes or to be 100%
Disagree ; votes or to be )
Abstain _ votes or to be _
Voided Voting Card(s) _ votes or to be )

Before
starting the 8" agenda, Mrs.Parichart Phobang, Company’s Secretary informed there were no shareholder
attending the Meeting,, the total of shareholders and proxies were 53 persons, representing 55 shareholders,

holding 265,211,458 shares or 49.11 % of the issued and paid up shares.
Agenda 8 To consider and approve the amendment of company provisions

To ensure conformance to Public Company Limited Act B.E.2535 section 100 asamended by the
order No.21/2560 of the Head of the National Council for Peace and Order on Amendments of Laws to
Facilitate the Ease of Doing Business. It is deemed appropriate the Amendment Article No.34 of the Article
of Association of the Company. The details are as follows:

Existing provisions

Article 34 The Board of Directors shall summon a shareholder meeting as an annual general meeting
of shareholders within four (4) months as from the last day of the fiscal year of the Company. The shareholder
meetings other than the said meeting shall be called extraordinary meetings. The Board of Directors may
summon an extraordinary meeting of shareholders any time as it deems appropriate.

The shareholders holding shares amounting to not less than one-fifth (1/5) of the total number of
shares sold or not less than twenty-five (25) shareholders holding shares amounting to not less than one-tenth
(1/10) of the total number of shares sold may subscribe their names in a written request directing the Board of
Directors to summon an extraordinary meeting at any time but the reasons for summoning such meeting must
be clearly stated in such a request. In this event, the Board of Directors must summon a shareholder meeting

within one (1) month as from the date of receipt of the request from the shareholders.

Proposed for amendment

Article 34 The Board of Directors shall summon a shareholder meeting as an annual general
meeting of shareholders within four (4) months as from the last day of the fiscal year of the Company. The

shareholder meetings other than the said meeting shall be called extraordinary meetings.

One or more shareholders holding the aggregate number of shareholders of not less than 10
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percent of the total number of shares sold , may by subscribing their names, request the board of directors in
writing to call extraordinary meeting at any time, but the reasons to call such meeting shall be clearly staged
ins such request. In this regards, the board of directors shall proceed to call a meeting of shareholders to be

held within 45 days from the date of receiving written letter from shareholders.

In case of the board of directors fails to arrange the meeting within such period according to third
paragraph, the shareholders who have subscribed their names or other shareholders holding the required
aggregate number of shares may themselves call the meeting within 45 days as from the date of expiration of
the period under third paragraph. In this case, the meeting is deemed to be shareholders meeting called by the
board of directors and the company shall be responsible for necessary expenses which may be incurred as
arrange the meeting and the company shall reasonably provide facilitation as well.

In case of the shareholders meeting to be called for meeting by shareholders as of fourth pharagraph,
and the number of shareholders attended the meeting is not met quorum as of article no. 37 and no. 38, the

shareholder as fourth pharagraph shall be responsible for expenses as may incurred in the course of convening

such meeting.

After consideration, the Meeting had resolution to the amendment of company provisions Article 34
with the totally votes of Shareholders who attended the meeting and were eligible to vote, details are as

follow,

Agree 288,999,674 votes or to be 100%
Disagree _ votes or to be _
Abstain _ votes or to be _
Voided Voting Card(s) ~ votes or to be )

Agenda 9 Other matters ( If any )

The shareholders have questions by Mr.Sommat Khunset, Managing Director replied to the
shareholders as follows.

Ms.Sompatsorn cheamchiton Shareholders attending the meeting asked as follows.

1. The reason that this year does not pay a dividend, and what key factors?

2. The vision of the company is likely to do anything more. To the shareholders a dividend increase.
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Mr.Sommat Khunset Managing Director replied to the shareholders as follows.
1. The two subsidiaries of which the Company holds 100% of the losses due to the ability to find
ORDER is not good enough. Is currently under revision. To make profits in 2018 onwards.

2. The subsidiary mainly Support Industries for footwear and rubber industry The recent focus on the
production of footwear is essentially trying to do Part other tire-related products, such as increasing
agriculture. Livestock products and plastic parts In the case of agriculture The company has operated for three
years but did not achieve the goals laid down by the past two years during the study, development of
agricultural products. The company is committed to producing safe agricultural products and organic farming.
A safe food supply to people in the country

There was no any other matter proposed for consideration, therefore, Mr.Boonkiet Chokwatana,

Chairman, express thanks to all shareholders and called the Meeting adjourned.
The Meeting was adjourned at 15.50 hours

Boonkiet Chokwatana

( Mr.Boonkiet Chokwatana )

Chairman of the meeting
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Attachment No. 3

Profile of the nominated candidates to be directors in replacement of the retiring directors by rotation

1. Mr.Boonkiet Chokwatana
Age
Positions in the Company

Total years of directorship

Type of Directorship being

nominated

Educations

Seminar Program 10D

R
72 years R -

ra
Chairman / Chief Executive Officer

8 years (Date of Appointment as a Director

April 22, 2011)

Director who is considered from the Board of Directors

- Honorary Doctorate Degree in Business Administration (Management)

from Sripratum University

- Honorary Doctorate Degree in Business Administration
College of Commerce from Burapha University

- Honorary Doctorate Degree in Business Administration from
Naresuan University

- B.S. Mechanical Engineering, Worcester Polytechnic Institute,

Massachusetts, U.S.A.
- Director Accreditation Program (DAP) 3/2003

- Director Certification Program (DCP) 41/2004

Board Member/Management in Other Listed Company 5

- Chairman and Executive Chairman of I.C.C.International Plc.
- Chairman of S&J International Enterprises Plc.

- Chairman of People’s Garment Plc.

- Chairman of Sahacogen (Chonburi) Plc.

- Director of Saha Pathana Inter-Holding Plc.

Positions in Other Company/Organization/Institution Company 62
Position in other company engaging in competitive / related businesses Number - None -
Company shareholding Number of Share 258,468 % Holding of all voting right 0.05%

Meeting Attendance record

Board of Directors Meeting attendance: 5/5 times (equivalent to 100%)
2018 Annual General Meeting of Shareholders attendance: 1/1 time

(equivalent to 100%)
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Forbidden Qualifications 1. Never dishonestly committed an offence against property.
2. Never entered into any transaction which may cause conflict of interest
during the year.
Expertise - Cirisis and Business Continuity Management
- Corporate Governance
- Policy Setting and Strategic Planning

- Administration and Organization Management

27



2. Mr.Payont Pantsri

Age 79 years
Positions in the Company Director
Total years of directorship 16 years (Date of Appointment as a Director

February 18, 2003)

Type of Directorship being
nominated Director who is considered from the Board of Directors
Educations - MBA Faculty of Political Science

THAMMASAT UNIVERSITY
Seminar Program 10D - Director Accreditation Program
Board Member/Management in Other Listed Company - None -

Positions in Other Company/Organization/Institution Company 2

Position in other company engaging in competitive / related businesses Number - None -
Company shareholding - None -
Meeting Attendance record Board of Directors Meeting attendance: 5/5 times (equivalent to 100%)

2018 Annual General Meeting of Shareholders attendance: 1/1 time
(equivalent to 100%)

Forbidden Qualifications 1. Never dishonestly committed an offence against property.
2. Never entered into any transaction which may cause conflict of interest
during the year.

Expertise - Business Administration

28



3. Mr.Siripong Sombutsiri
Age 64 years
Positions in the Company Independent Director /
Chairman of The Audit Committee
Total years of directorship 6 years (Date of Appointment as a Director

May 3, 2013)

Type of Directorship being
nominated Independent Director who is considered from the Board of Directors
Educations - MBA Sul Ross University, U.S.A.
- Bachelor of Accountancy Chulalongkorn University
Seminar Program 10D - Director Accreditation Program (DAP) 2/2003
- Ethical Leadership Program (ELP) 1/2015
Board Member/Management in Other Listed Company 4
- Director and Executive Director AP (Thailand) Plc.
- Director TMB Bank Plc.
- Chairman of the Board of Directors and Chairman of the Audit Committee
ComSeven International Plc.
- Director and Audit Committee Bangkok Chain Hospital Plc.
Positions in Other Company/Organization/Institution
- Director of subsidiary company in the AP (Thailand) Plc. Group
Real estate development
- Director of Infinite Electric Co.,Ltd.
Manufacturing and Distribution of electronic equipment
Company shareholding - None -
Meeting Attendance record Board of Directors Meeting attendance: 3/5 times (equivalent to 60%)
Board of Audit Committee Meeting attendance: 4/4 times
(equivalent to 100%)
2018 Annual General Meeting of Shareholders attendance: -/1 time
(equivalent to 0%)
Forbidden Qualifications 1. Never dishonestly committed an offence against property.
2. Never entered into any transaction which may cause conflict of interest
during the year.
Expertise - Administration and Organization Management

- Accounting and Finance
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Attachment No.4

Definitions of “Independent Director”

The company has given the following definitions of an “independent director” based on the announcement of the Capital Market
Supervisory Board.

(1) The person must hold no more than 1% of shares with voting rights of the company, the parent company, the associates, the
affiliates, the major shareholders or the entities with the authority to control the company; inclusive of shareholding by

individuals related to such independent directors.

(2) The person must not be serving, or have served, as a director who is involved with the management, or a staff member, an
employee or a consultant with a monthly wage. The person also must not be or be an individual with the authority to control the
company, the parent company, the associates, the affiliates, the associates of the same level, the major shareholders or of the
entities with the authority to control the company, with the exception of the case where he or she has retired from such a position
for at least two years prior to the day on which he or she is appointed as an independent director. The ineligibility however does
not include the case where an independent director has previously served as a public servant or a consultant of a government

agency which is a major shareholder of, or an entity with the authority to control the company.

(3) The person must not be related by blood or law as father, mother, spouse, sibling or child, spouse of son or daughter of
executives, major shareholders, individuals with the authority to control the company or candidates for the position of an

executive or an individual with the authority to control the company or an associate.

(4) The person must not have, or have had, a business relationship with the company, the parent company, the associates, the
affiliates, the major shareholders or the entities with the authority to control the company, in such a manner that may interfere
with one’s independent discretion. The person also must have not been or has been a shareholder, individuals with the authority to
control the company, of the person who has business relationship with the company, the parent company, the associates, the
affiliates, the major shareholder or the entities with the authority to control the company. There is an exception in the case where
he or she has retired from such a position for at least two years prior to the day on which he or she is appointed as an inde pendent

director.

The business relationship as described in the above paragraph is inclusive of normal trading transactions for the conduct of
business; lease or letting of immovable; transactions relating to assets or service; provision or acceptance of financial assistance
through acceptance or provision of loans and guarantees, the use of assets as collateral and other such practices which result in the
company or the party to the agreement being under the obligation to repay the other party for an amount from 3% of net tangible
assets of the company or from Twenty Million Baht whichever is lower. The calculation of such obligation to debt is to be in
accordance with the related transaction value calculation method as per the Announcement of the Equity Market Committee on
the Related Transaction Criteria with exceptions. The said obligation to debt includes that which has materialized during the

period of one year prior to the day of business relationship with the same individual.
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(5) The person must not be, or has been, an auditor of the company, the parent company, the associates, the affiliates, the
major shareholders or the entities with the authority to control the company. The person also must not be a significant
shareholder, an individual with the authority to control or a partner of the audit office with which the auditor the company, the
parent company, the associates, the affiliates, the major shareholders or the entities with the authority to control the company is
associated. There is an exception in such case where he or she has retired from such a position for at least two years prior to the

day on which he or she is appointed as an independent director.

(6) The person must not be, or has been, a provider of a professional service including the service as a legal consultant or a
financial consultant for which greater than Two Million Baht of fee is paid per year by the company, the parent company, the
associates, the affiliates, the major shareholders or the entities with the authority to control the company. The person also must
not be a significant shareholder or an individual with the authority to control or a partner of such provider of professional service.
There is an exception in such case where he or she has retired from such a position for at least two years prior to the day on which

he or she is appointed as an independent director.

(7) The person must not be a director appointed to represent a director of the company, a major shareholder or a shareholder who

is related to a major shareholder.

(8) The person must not be in a business of the same nature as and of significant competition to, that of the company or an
associate. The person also must not be a significant partner in a partnership; a director who is involved with the management; a
staff member; an employee; a consultant with a monthly wage; as well as, a shareholder who holds more than 1% of shares with
voting rights of another company which is engaged in a business of the same nature as and of significant competition to that of

the company or an associate.

(9) The person must not have any other characteristic which is an obstacle to the giving of free opinion on the operation of the
company.

After having been appointed as an independent director following the qualifications specified under items (1) through (9) above,
the independent director may be assigned by the Board of Directors to make decisions on the operation of the company, the
parent company, the associates, the affiliates, the associates of the same level, the major shareholders or the entities with the

authority to control the company in the manner of a collective decision.
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Attachment No.5

The details of Audit Committee who are Independent Director and can be performed as Shareholder’s prox

1. Name

Type of Director

Age
Nationality

Address

Company Shareholding

Interest on each agenda

Mr. Siripong Sombatsiri

Independent Director and

Chairman of Audit Committee
64 years
Thai

111/12,Moo 7, Bang Kao, Cha-am,

Phetchaburi, 76120
None

The Conflict of interest in agenda No. 5 Appointment of directors
to succeed. Those retiring upon term completion due to the directors

are retired on rotation and the retiring directors may be re-elected.

2. Name

Type of Director
Age

Nationality

Address

Company Shareholding

Interest on each agenda

Pol.Mal.Gen.Panurat Meepien

Independent Director / Audit Committee

72 Years

- > —. \‘
Thai 4 K
> tw
299/6 Soi Ladprao 41 Chankasem :,/8 . ﬁ: {
Chatuchak Bangkok 10130 @
None
None

3. Name

Type of Director
Age

Nationality

Address

Company Shareholding

Interest on each agenda

Mr.Sujarit Patchimnun

Independent Director /Audit Committee
73 Years

Thai

250/35 Soi Ramkhamhaeng 112

Saphansung Bangkok 10250

None

None
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Attachment No.6

The Articles of Association which related to General Meeting of Shareholders

of

PAN ASIA FOOTWEAR PUBLIC COMPANY LIMITED

The Closing Date of the Shareholders’ Registration Book to Determine the Shareholders’ Right to Attend the General

Meeting of Shareholders.

Article 34

Article 35

Article 36

The Board of Directors shall summon a shareholder meeting as an annual general meeting of shareholders
within four (4) months as from the last day of the fiscal year of the Company.

The shareholder meetings other than the said meeting shall be called extraordinary meetings.

The Board of Directors may summon an extraordinary meeting of shareholders any time as it deems
appropriate. The shareholders holding shares amounting to not less than 10 percent of the total number of
shares sold , may by subscribing their names, request the board of directors in writing to call extraordinary
meeting at any time, but the reasons to call such meeting shall be clearly staged ins such request. In this
regards, the board of directors shall proceed to call a meeting of shareholders to be held within 45 days from
the date of receiving written letter from shareholders.

In case of the board of directors fails to arrange the meeting within such period according to second
paragraph, the shareholders who have subscribed their names or other shareholders holding the required
aggregate number of shares may themselves call the meeting within 45 days as from the date of expiration of
the period under thrid paragraph. In this case, the meeting is deemed to be shareholders meeting called by the
board of directors and the company shall be responsible for necessary expenses which may be incurred as
arrange the meeting and the company shall reasonably provide facilitation as well.

In case of the shareholders meeting to be called for meeting by shareholders as of fourth pharagraph,

and the number of shareholders attended the meeting is not met quorum as of article no. 37 and no. 38, the
shareholder as fourth pharagraph shall be responsible for expenses as may incurred in the course of convening
such meeting.
In summoning a shareholder meeting, the Board of Directors shall prepare a written notice summoning the
meeting stating the place, date, time, agenda of the meeting with reasonable details by indicating clearly
whether such matters are proposed for information, for approval or for consideration as the case may be
including opinions of the Board of Directors with respect to the said matters and the said notice shall be
served on the shareholders for their information not less than seven (7) days prior to the date of the meeting
and shall also be published in a newspaper for three (3) consecutive days and not less than three (3) days prior
to the date of the meeting.

A place of the meeting under paragraph one shall be in the locality in which the head or branch
office of the Company is located or any other place as the Board of Directors may designate.

The Board of Directors shall send the documents required by law to the shareholders together with a notice

summoning an annual general meeting.
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Article 37

Article 38

Article 39

Article 40

Article 41

Article 45

At a shareholder meeting, there must be not less than twenty-five (25) shareholders and proxies (if any)
present or not less than half (1/2) of the total number of shareholders holding shares amounting to not less
than one-third (1/3) of the total number of shares sold in order to form a quorum unless otherwise provided by
law in any specific case.

At any shareholder meeting, when one (1) hour has passed since the time specified for the meeting, the
number of shareholders present at the meeting remains in adequate to form a quorum as specified in Article 37
and if such shareholders meeting was called at the request of the shareholders, such meeting shall be canceled.
If such meeting was not called at the request of the shareholders, the meeting shall be summoned once again
and the notice summoning such meeting shall be served on the shareholders not less than seven (7) days prior
to the date of the meeting. In the subsequent meeting, a quorum is not required.

The Chairman of the Board of Directors shall be the Chairman of the shareholder meeting. In case where the
Chairman is not present at a meeting or cannot perform his or her duties, if there is a Vice-Chairman, the
Vice-Chairman shall be the Chairman. If there is no such Vice-Chairman or if there is but such Vice-
Chairman cannot perform his or her duties, the shareholders present at the meeting shall elect one shareholder
to be the Chairman of the meeting.

The Chairman of a shareholder meeting shall have the duty to conduct the meeting in compliance with the
Articles of Association of the Company relating to the meeting. In this regard, the meeting shall be conducted
in accordance with the sequence of the agenda specified in the notice summoning the meeting unless a
resolution allowing a change in the sequence of the agenda is passed by the meeting with the votes of not less
than two-third (2/3) of the number of shareholders present at the meeting.

Upon completion of consideration under paragraph one, the shareholders holding shares amounting
to not less than one-third (1/3) of the total number of shares sold may request the meeting to consider the
matters other than those specified in the notice summoning the meeting.

In case where the meeting has not finished the consideration of the matters according to the
sequence as specified in the agenda under paragraph one or of the matters proposed by the shareholders under
paragraph two as the case may be and the meeting is required to be adjourned, the meeting shall designate the
place, date and time for the next meeting and the Board of Directors shall serve a notice summoning a meeting
specifying the place, date, time and agenda to the shareholders not less than seven (7) days prior to the date of
the meeting provided that such notice summoning the meeting shall also be published in a newspaper for three
(3) consecutive days and not less than three (3) days prior to the date of the meeting.

Every shareholder is entitled to attend a shareholder meeting held any time whatsoever.
The affairs to be carried out by the annual general meeting are as follows:

1. Report of the operations of the Company in the previous year;

2. Approval of Balance Sheet and Statement of Income

3. Appropriation of profits;

4. Election of new directors to replace retiring directors;

5

. Appointment of auditor and fixing of auditing fee;
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6. Other matters.

Authorize proxy to attend the General Meeting of Shareholder and Shareholder rights to vote.

Article 42

Article 43

Article 44

The shareholders may authorize other persons as proxies to attend and vote at a meeting on their behalf and

the proxies must submit the instrument appointing the proxy to the Chairman or a person designed by the

Chairman of the Board at the place of the meeting before attending such meeting. The instrument appointment

the proxy shall be executed in accordance with the form specified by the Registrar under the law on public

limited companies.

Any shareholder having special interests in any matter to be resolved by the meeting shall not be entitled to

vote on such matter, except for the votes on the election of the directors. If there is a tie vote, the Chairman of

the meeting shall have a casting vote.

In casting a vote, one share is equal to one vote.

A resolution of the shareholder meeting shall consist of the following votes.

1. In an ordinary event, the majority vote of the shareholders present at the meeting and entitled to vote is
required. If there is a tie vote, the Chairman of the meeting shall have a casting vote.

2. In the following events, a vote of not less than three-fourth (3/4) of the total number of votes of the
shareholders present at the meeting and entitled to vote is required.

a. The sale or transfer of the whole or material parts of the business of the Company to other
persons;

b. The purchase or acceptance of transfer of the business of other companies or private companies
by the Company;

C. The conclusion, amendment or termination of contracts with respect to the lease of the whole or
material parts of the business of the Company, the assignment of the management of the
business of the Company to other persons or the amalgamation of the business with other
persons with the purpose of profit and loss sharing;

d. The amendment of the Memorandum or Articles of Association of the Company;

€. The increase and reduction of a capital or issuance of debentures of the Company;

f.  The amalgamation or dissolution of the Company.

Dividend Payment

Article 56

Article 57

No dividend shall be distributed other than out of the profits. In case where the Company still has an
accumulated loss, no dividend shall be distributed.
Dividends shall be distributed according to the number of shares at an equal amount each.

Distribution of the dividends shall be made within one (1) month as from the date of resolution of
shareholder meeting or the meeting of the Board of Directors as the case may be provided that notice thereof
in writing shall be served on the shareholders and such notice shall also be published in a newspaper for three

(3) consecutive days.
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Article 58

Article 59

The Board of Directors may distribute the interim dividends to the shareholders from time to time if the Board
regards that the profits of the Company justify such distribution. Such distribution of the dividends shall be
reported to the shareholders at the next shareholder meeting.
The Company must appropriate to a reserve fund at least one-twentieth (1/20) of the annual net profits less
accumulated loss carried over until the reserve fund reaches one-tenth (1/10) of the registered capital of the
Company.

Upon the approval of the shareholders meeting, the Company may transfer other reserve funds, legal
reserve fund and share premium reserve fund respectively to compensate for the accumulated loss of the

Company.

Qualification, Election and Term Expiration of Directors.

Article 19

Article 20

Article 21

The Company shall have a Board of Directors comprising not less than five (5)
directors and not less than half of whom shall have residence in the Kingdom.
The Board of Directors shall select one director to be the Chairman of the Board. In case where the
Board of Directors deems it appropriate, the Board of Directors may elect one or several directors to be the
Vice-Chairman of the Board. The Vice-Chairman shall have the duties pursuant hereto with respect to affairs
assigned by the Chairman. Two directors shall jointly affix their signatures together with the seal of the
Company in order to be binding on the Company.
The Board of Directors may designate the names of the directors who have the power to affix their
signatures together with the seal of the Company to be binding on the Company.
The directors shall be natural persons and shall
1. be sui juris ;
2. not be bankrupt, incompetent or quasi-incompetent;
3. have never been imprisoned on the final judgement of a court for an offense related to property committed
with dishonest intent;
4. have never been dismissed or removed from government service or a government organization or
government agency in punishment for dishonesty in performing their duties.
The directors shall be elected at the shareholder meeting in accordance with the
following rules and procedures.
1. A shareholder shall have one vote for one share;
2. Each shareholder must exercise all of the votes he or she has under paragraph one to elect one or several
persons to be a director or directors and must not allot his or her vote to any person in any number;
3. The persons having the highest number of votes to the lower number of votes in order shall be elected as
the directors equal to the number of directors to
be elected by the shareholder meeting in such election. In case where the number of votes for the
candidates in descending order are equal which would otherwise cause the number of directors to be
elected by the shareholder meeting to be exceeded in such election, the Chairman shall have

a casting vote.
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Article 22

Article 31

At every annual general meeting, one-third (1/3) of the directors shall retire from
office. If the number of directors cannot be divided into three (3) parts, the nearest to such one-third (1/3) of
the directors shall retire from office.

The retirement of directors in the first and second years after registration of the Company shall be
effected by drawing lots. In the subsequent years, the directors who has held office the longest shall retire.
A director who retires from office may be re-elected.
No director shall engage in a business which has the same nature as and in competition with that of the
Company or become a partner in an ordinary partnership or a partner of unlimited liability in a limited
partnership or a director of a private company or other companies engaged in a business which has the same
nature as and is in competition with that of the Company regardless as to whether such a business in
undertaken for his or her or other persons’ benefits unless he or her had notified the shareholder meeting

thereof prior to the resolution for his or her appointment was passed.

Remuneration of the Board Directors.

Article 33

No payment or other property shall be made or given by the Company to a director except a remuneration as
usually paid to him or her as a director of the Company such as salary, meeting allowance, per diem,
premium, pension, subsidy, reward, medical expenses, fuel and transportation expenses.

The preceding paragraph shall not include such compensation or welfare given to the directors as a

staff or employee of the Company.

Qualification/Appointment of the Auditor, Determination the Remuneration of an Auditor and Attendance The General

Meeting of Shareholders.

Article 50

Article 51

Article 52

Article 55

Remarks:

An auditor shall not be a director, staff member, employee or a person holding any office or having any duty
in the Company.

An auditor shall be elected annually by the general shareholder meeting. A retiring auditor may be re-elected.
A remuneration of an auditor shall be determined by a shareholder meeting.

An auditor has the duty to attend every shareholder meeting of the Company in which the balance sheet and
statement of income and issues relating to the accounts of the Company are considered in order to clarify the
auditing to the shareholders. The Company shall also submit to the auditor such reports and documents of the

Company as to be obtained by the shareholders in every shareholder meeting.

This English translation does not carry any legal authority. Only the original text in Thai has legal force.
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Atlachment No.7
(Translation)

Documents and evidence that the attendance must present before attending the meeting and regulation for the meeting.

The registration of the Annual General Meeting of Shareholders No.41 of Pan Asia Footwear Public Company Limited will
process with barcode system. For your convenience in registration, shareholders and authorized persons who will attend the m eeting,
please bring the Registration Form with barcode on the meeting day.

1. Documents of the attended person present before attend the meeting.
For General person
(1) The shareholder who will attend the meeting by himself/herself is required to present an I.D. Card or Government
Officer Card or Passport to the officer for registration of attendance.

2) The shareholders have appointed an authorized person to attend the meeting,

.1 please use the Proxy Form in printed from attached with the Notice of the meeting or the printed form
specified by the Ministry of Commerce Form A, or Form B and duly execute only one of two Proxy Forms,

alternatively you may download from the company’s website (www.panasiafootwear.com) and shall

completely fill and sign of Grantor and Proxy.
(2.2) The proxy is required to present I.D. Card or Government Officer Card or Passport to the officer for
registration of attendance.
In case of juristic person

The shareholders have appointed an authorized person to attend the meeting,

(1 please use the Proxy Form in a printed form attached with the Notice of the meeting or the printed form specified by
the Ministry of Commerce Form A or Form B and duly execute only one of two Proxy Forms, alternatively you may
download from the company’s website (www.panasiafootwear.com) and shall completely fill and sign of Grantor and
Proxy. The Grantor shall sign by the authorized person to act for the juristic person and affix with the seal of the
company (if any).

) The proxy is required to present I.D. Card or Government Officer Card or Passport to the officer for registration of
attendance.

The shareholders are the foreign investors and appoint the custodian in Thailand to keep and safeguard the shares

If the shareholders have appointed an authorized person to attend the meeting,

(1) please use the Proxy Form in a printed form attached with the Notice of the meeting or the printed form specified by the Ministry
of Commerce Form A, Form B or Form C and duly execute only one of three Proxy Forms, alternatively you may download
from the company’s website (www.panasiafootwear.com) and shall completely fill and sign of Grantor and Proxy. The Grantor
shall sign by authorized person to act for the custodian. The evidences attached with Proxy Form are as follows:

(1.1) The power of attorney from shareholders assigned to custodian to sign in the Proxy Form.
(1.2) The Confirm Letter to show that the person who signs in the Proxy Form get the
consent to do the custodian business.

(2) The proxy is required to present I.D. Card or Government Officer Card or Passport to the officer for registration of attendance.

2. The regulations for the meeting

2.1 In the General Meeting of Shareholders, the shareholders have the rights to ask and recommend in every agenda.
2.2 Casting vote in every agenda is opened.
23 Casting vote is 1 share for 1 vote.
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The process of Registration for the General Meeting of Shareholders No. 41°

Attachment No. 8

t

Pan Asia Footwear Public Company Limited

on Tuesday, April 23" 2019

Shareholders - PAF

v

Shareholders

v

Registration table (Starting at 1.00 p.m.)

v

Present the registration form and Shareholder’s

ID card

The Proxy

v

Registration table (Starting at 1.00 p.m.)

v

Present the registration form, proxy form and

evidence with the proxy’s ID card

Receive the ballot paper and voting card for election of Director Agenda (specify Name, Registration No. and No. of Shares)

v

Enter the meeting room

v

The Chairmen convenes the meeting at 3.00 p.m.

v

Consider the meeting agenda respectively

'

A

Any agenda, except the agenda of

election of director, in case of

disapproval or abstention vote, the
shareholders/ proxies have to raise
their ballot paper, the Company
officers will count the votes including
distribute the voting card, please fill
in the voting card with signature,

and return promptly to the officer.

A 4

The election of director agenda,

please specify opinion to elect
director individually with signature.
In case of disapproval or abstention
vote in the election of director, the
shareholders/proxies have to raise
their ballot paper. The company
officers will count the votes. The
officers collect voting card from all

shareholders and proxies at the end

A 4

Summarize voting result to the meeting
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Attachment No. 9
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HUITONDUIUNG (VD .)

Proxy (Form B.)

Attachment No.10

TR e BADU oo LU A
Date Month Year
(1) BN Yoot oo FUBI e
I/'We Nationality
agjﬁmmmﬁ ................................ DU oot FNUA/U I
with address at Road Sub-District
DUND/MUI ..o VINIA e SHATUTHAG o
District Province Postal Code

< YN 9 a o = d o o
) Lﬂu@nwjumm UIHN !!WH!@!%EW!GI!!'J? 1A (UNIYH)

being a shareholder of PAN ASIA FOOTWEAR PUBLIC COMPANY LIMITED

Y Y

TAgD 0 UTIUIUNIAUT I e WU uazeomdesaaneuuu IRMINY idoq fail
holding the total amount of shares with the voting rights of votes as follows;

VUMWDY e o oondosaanguun TR GEN

ordinary share shares with the voting rights of votes

Y a a a Y = Y 1w =

RULYTUAND o U aaﬂmmmﬂxuuu”lmmﬂu ........................................ (KN

preferred share shares with the voting rights of votes

(3)  vowsununzIw
Hereby appoint
(1) oo st e e T 3l
Age Years
OYTMUAVN oo DUM oo RNV T o N
with address at Road Sub-District
° v o o e A ..
DUND/AUR .. DAUIA e iﬁﬁhlﬂﬂ%lﬂ!ﬂ .......................... ¥ I0District
Province Postal Code or
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Age Years
OGT MDY ..o DUM oo R Y/TL T T
with address at Road Sub-District
° [ [ @ A J A
DUND/AUR....coeeeeeee e KN 2 10 1 RS ﬁﬁﬁvlﬂi‘hlmﬂ .......................... 130
District Province Postal Code or
(3)) oo ssssssssesee s e s 01 oo 3
Age Years
OYTIMUAVN ..o DUM oo RS TTo TS i K
with address at Road Sub-District
o @ @ @ A
DUND/AUR....cceeeeeeeeeeeeeeeeeeeeeeee e KN 0 1 Ut ﬁﬁﬁ“lﬂi‘klﬂ!ﬂ ...................................
District Province Postal Code

& ~ 2y 9 ¥y A 9 = 9 Y ) 9
ﬂuwmﬂu“lﬂmmﬂumEnuJummmlmm‘wmmmm1‘1Jﬁzﬂguuazm‘)mﬁmmﬂzuummumwmﬂumsﬂ%ﬁwﬁ%ﬁﬁ / P13

Uszguddouaniny / Faady aian 41 Tuiusiash 23 weieu 2562 a1 15.00 v, o Houdmszen 2 Tswsuuaudios

Fnoflad 1@ud 372 ouunszaw 3 uuelng ADNADLKAYN AFUNNUMIUAT 10120 Wiehzitadeululuiu
A4 g

I UASHDIUNDUAY

as only one of my / our proxy to attend and vote on my / our behalf at the-Share-SubseriptionMeeting / the General / the

Extraerdinary Meeting of Shareholders No. 41 to be held on Tuesday, April 23, 2019 at 3.00 p.m. at Chao Praya room 2,

Montien Riverside Hotel, No. 372 Rama 3 Road, Kwaeng Bangklo, Khet Bangkoleam, Bangkok 10120 or at any adjournment

thereof.

9
@ @

Y 4
@ Tmidvevennun: It uNouiunzoendosasnzuuuunuims lumsssguasail asil

I/ We authorize my / our Proxy to cast the votes according to my / our intentions as follows:

A A o o YA ¥ & oA A o oA
CInsent Wi]']ﬁm'ﬁ‘ﬂifNi']fN']uﬂ']i‘ﬂizﬁfﬂﬁ'mﬂl@ﬂﬂﬂuﬂiﬂ‘ﬂ 40 LUDIUN 24 11U 2561

Agenda 1 To certify the minutes of the Annual General Meeting of Shareholders No. 40 on April 24 , 2018.
S a aa

1% o a { I
1M  IdSuvenaunziiansnasauazawaunudmd lagmlszmsauiiiiuaunas

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

o o s "
@ Wd5uveniunzeenidesasnzuuuaiuanulszasnvesiing el

(B) The Proxy must cast the votes in accordance with my / our following instruction:

<3 [~4
1 wiudoe O laiiudne 1 saeanides

Approve Disapprove Abstain

] n5ef 2 SUNs1us1enuvednmuenssumsusunluseui/amuin

Agenda2 To acknowledge the Report of the Board of Directors for the previous year.
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] AIEN 3 WTUIDUNAIUNITNY AUFA B IUN 31 TUNIAY 2561

Agenda 3 To approve the Financial Statements as at December 31, 2018.

Aa aa

Y Yo @ a ) PR A
(M  lddSuvenaunziianinasaazawaunudd lagnlszmsauiiiivaunas
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
2
@ MWdsuweuiungesndesasnziuuaunnuiszaadueadmiiqail

(B) The Proxy must cast the votes in accordance with my / our following instruction:

3 [~} =
1 iudae O lasiudoe 1 9noonides

Approve Disapprove Abstain

{ A wa o a o 4 g S
[ 3133171 4 wi]Timwmgmmm'iimﬁimum"l’nﬁaulunumimmuﬂnwmmmz

3AMINIRUTUHNANHAMIANEUNUVDIUTEN 1Y) 2561

Agenda 4  To approve no appropriation of profit as the legal reserve and no dividend payment from the

operating results of the year 2018.

1 o AAa aa a A g
1M  WdSuvensunziianiinsauazawaunudimd lannlsemsauiiiuaunas
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
Y Yo o ~ ¢ D) Y o A
() Idd5uvennunzeenidesasnzuuuaiuanuiszdervesding gl

(B) The Proxy must cast the votes in accordance with my / our following instruction:

<3 [~4
I miudoe O Nairiudng 1 9n00nideq

Approve Disapprove Abstain

A a A 3‘/ A Y
CImsedi s fseaonadnssunIsununssumMsnandoonaulse

Agenda 5 To consider the election of directors in replacement of those who are retired by rotation

Aa aa

1% o a { I
L () Wsuneusunziansinsaunzawdunudmdt @y nlszmsawiiituaunis
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
Ea
@ MWdsuueudungesnidesasaziuuauanuiszaidueadimdidail
(B) The Proxy must cast the votes in accordance with my / our following instruction:
C 2 2
L1 MsuaamIngsumsniya

To elect directors as a whole

<3 [~4
C wiudoe O laiiudne 1 snaeanides

Approve Disapprove Abstain

v
T I
1 mauseanssumsiiusioynna

To elect each director individually
FoNsIUMI wgyndesd Jyadon
Name of Director . Mr. BOONKIET CHOKWATANA

<3 [~
C e C Naiiudne 1 snoonides

Approve Disapprove Abstain
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A ¢ o ¢ a
FONTIUNIT HIWAUA. WHBAT

Name of Director Mr. PAYONT . PANTSRI

<3 [~} =
O wWiude O ladsiudoe 1 9noonides

Approve Disapprove Abstain
¥ONTIUMI WA NI auliAns

Name of Director Mr. SIRIPONG .. SOMBUTSIRI

3 [~} =
1 iudae O ladiudoe 1 sneandeq

Approve Disapprove Abstain

N3N 6 NNTUIMHUAMADUUNUAYZATTUMTUTHN

Agenda 6 To consider the Board of Director’s remuneration.
Y Yo o aa aa a Y Y Y A g
[ n) 114@ium‘uauﬂzu’mnﬁwmimmaxmummwu1w1m"lﬂnnﬂs:msmwmuﬁumi
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
Y
@ MWdsuueudungesnidesasaziuuaunnuiszaidueadimiiaail

(B) The Proxy must cast the votes in accordance with my / our following instruction:

3 [~4
C miudoe O Naiiudng 1 sneanidea

Approve Disapprove Abstain

v 9
N5z 7 Ansauasasdaeiyuashruaswautumae iy

Agenda 7 To appoint the Company’s auditor and to consider the auditors fees.

Aa aa

Y Yo o a v RS A &
[ n) Gl,miuua‘unumuﬁmwmimmazammmmmm'lﬂnnﬂszmsmwmuﬁumi
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
Ea
@ MWdsuweudungesndesasazuuuaiunnuiszaidueadimiiaail

(B) The Proxy must cast the votes in accordance with my / our following instruction:

<3 [~}
C wiudoe O laiviudne 1 saeanides

Approve Disapprove Abstain

~ a A A Y A
NIEN 8 WAITUUTDIDU ) (D1W)

Agenda 8 Other business (If any)

Aa aa

Y Yo o a v RS A d
[ n) “lwmuuauaumuawﬁwmsmmazammmwuTwm"lﬂnnﬂizmsmwmuaums
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
Y Yo o ~ ¢ ) Y o A
I isuveunungeondeiainzuuuaunnuilssaaadveainndaail

(B) The Proxy must cast the votes in accordance with my / our following instruction:

<3 [N~4
1 wiude 1 Naidiudoe 1 sneandeq

Approve Disapprove Abstain
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Vote of the Proxy in any Agenda which is not in accordance with this Form of Proxy shall be invalid and shall not
be the vote of the Shareholde:.
A A Il o 1o
6 lunsaindmsi lildszyanulssasalumsesnidesasnzuuulunsgla’ld wieszy 13 lidanu wielunsal
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In case I do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves
any matter other than those stated above, or if there is any change or amendment to any fact, the Proxy shall be authorized to
consider and vote the matter on my / our behalf as the Proxy deems appropriate.
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For any act performed by the Proxy at the Meeting, it shall be deemed as such acts had been done by me / us in all

respects except for vote of the Proxy which is not in accordance with this Proxy Form.

2nsLaauil aﬂ‘%@/Signed ................................................................ ﬁu@ﬂﬁuﬂz/Shareholder
Duty Stamp (e, )
20 U
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The Shareholder appointing the Proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate the number of shares
to several proxies to vote separately.
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In the agenda relating the election of Directors, it is applicable to elect either nominated directors as a whole or elect each nominated director
individually.
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In case there are agenda other than the agenda specified above, the additional statement can be specified by the Shareholder in the Regular

Continued Proxy Form B as enclosed.
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REGULAR CONTINUED PROWY FORM B

w Houdmszen 2 Trausuuandiossnes loa 0l 372 0uunszan 3 12901108 WALIABLTAYN NTUNNNHIUAT 10120
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For the-Share-SubseriptionMeeting/ the General / theExtraerdinary Meeting of Shareholders No. 41 to be held on
Tuesday, April 23, 2019 at 3:00 p.m. at Chao Praya room 2, Montien Riverside Hotel, No. 372 Rama 3 Road, Kwaeng Bangklo,

Khet Bangkoleam, Bangkok 10120, or at any adjournment thereof.

1 NTEN e, ETD9 oo eeeeeeseeseeesesesee e essses e e s e
Agenda No. Subject
Y Yo o aa aa a Y Y Y A g
[ n) 114@iwaummzuﬁmwmammaxmummwu1w1m'lﬂ°vgnﬂs:msmwmuﬁumﬁ
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:
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Approve Disapprove Abstain

1 55 o ETD9 oo eeeeesseeseeessseeee e s eseses e s oo s e
Agenda No. Subject

Q) “lﬁ’wi’%uuauﬁu%zﬁ?m%ﬁimmmazam&mu%ﬁwg%ﬂﬁnﬂﬂﬁzmmmﬁgﬁuanmi
(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:
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Approve Disapprove Abstain
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:

<3 [~
1 fiude C Taiiudne 1 snoonides
Approve Disapprove Abstain
A A A Y '
C I 098N e, 13949129NAINITUNIT (AD)

Agenda No. Election of Directors (continued)
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Name of Director
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Approve Disapprove Abstain
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Name of Director
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Name of Director
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

¥4
@ Mdsuveuiungesnidesasaziuuaiunnuissaadueadmdiqail

(B) The Proxy must cast the votes in accordance with my / our following instruction:
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1 wiude O Naidiudoe 1 sneandeq

Approve Disapprove Abstain
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:
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Approve Disapprove Abstain
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:
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Approve Disapprove Abstain
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Attachment No. 11

Requirement Form of the Annual Report (Printed Form)

To Shareholders

Pan Asia Footwear Public Company Limited would like to inform that shareholders who
intend to receive the Annual Report in printed form, please fill the details below and send back to the
company with contact name: Mrs.Parichart Phobang, 620/5 Moo 11, Nongkharm, Sriracha, Chonburi

20230 Tel. 038-480020-1 Fax 038-480080 or E-mail parichart.p@paf-group.com The Company will

send such report to you soon.

I (elaborate handWITtINg).........cecviveirieriiiieeirietiee ettt ettt s et bese b te st essesesessese s esessesasenas

ALATESS. ..ottt e e e e e ettt e e e e e e et e e e e e e e e e e ————eeeee e e e e et e eeeeeeeeaar———aaaeas
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Attachment No. 12

QR Code Downloading Procedures

for the 2018 Annual Report
The Thailand Securities Depository Co., Ltd., as a securities registrar under the Stock
Exchange of Thailand, has developed a system which allows SET Listed Companies to send to the
shareholders documents regarding the General Meeting of Shareholders and the 2018 Annual Report
consist of The report of the board of directors and the performance of company financial statements
ending December 31,2018 in the form of E-books accessible through QR Code, thus allows the
shareholders to access the information with ease. The aforementioned documents could be

downloaded from the QR Code (as shown in Attachment 2) by following the steps below.

For iOS System

1. Turn on the mobile camera.
2. Turn the mobile camera to the QR Code to scan it.
3. The notification will appear on top of the screen. Click on the notification to access

documents regarding the meeting.

Remark : If the notification does not appear on the mobile phone, the QR Code can be scanned

with other applications such as QR CODE READER, Facebook or Line.

For Android System

1. Open applications such as QR CODE READER, Facebook or Line.

How to scan the QR Code with Line application

Open Line application and click on "Add friend" |:> Choose "QR Code"
> Scan the QR Code

2. Scan the QR Code to access documents regarding the meeting.
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