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June 1, 2010
Re i Notice of the Annual General Meeting of Shareholders for the Year 2010
To ! The Shareholders of the Company
Annexes
1. A copy of the Minutes of the Annual General Meeting of Shareholders for the Year
2009

2. The 2009/2010 annual report of the Company together with a copy of the audited
financial statements of the Company for the fiscal year ended February 20, 2010 and
the report of the auditor

Curricula Vitae of persons to be elected as director

Curricula Vitae of auditors to be appointed and audit fee

Articles of Association relating to holding of the Shareholders Meeting

o o R B2

Guideline for proxy appointment, registration, and identification documents required to
be submitted for attending and voting in the Annual General Meeting of Shareholders

7. Proxy Forms

(Map of Grand Millennium Sukhumvit Hotel)

Pursuant to the resolution passed by the Board of Directors of AEON Thana Sinsap
(Thailand) Public Company Limited (the “Company”), the Annual General Meeting of
Shareholders for the year 2010 is scheduled to be held on Thursday, June 17, 2010 at 10.00 a.m. at
Grand Ballroom, Grand Millennium Sukhumvit Hotel, 30 Sukhumvit 21 (Asoke) Road, Klongtoey
Nua, Wattana, Bangkok. The following businesses shall be transacted at the Meeting:

1. Approval and adoption of the Minutes of the Annual General Meeting of
Shareholders for the year 2009.

The Minutes of the Annual General Meeting of Shareholders for the year 2009 held
on June 17, 2009 was submitted to the Stock Exchange of Thailand within 14 days
from the date of holding the meeting and to the Ministry of Commerce and was also
announced on the Company’s website within the legal time frame. The copy of the
Minutes of the Annual General Meeting of Shareholders for the year 2009 is
attached as Annex 1 herewith.

Opinion of the Board of Directors: The Meeting of Shareholders should
approve and adopt the said Minutes.




2.

Consideration and acknowledgement of the annuakport and the report by
the Board of Directors with respect to the Companys performance for the
fiscal year ended February 20, 2010.

The Company has summarized the Company’s perforendoc the fiscal year
ended February 20, 2010, details of which are diated in Annex 2 enclosed
herewith.

Opinion of the Board of Directors The Meeting of Shareholders should
consider and acknowledge the annual report andreépert by the Board of

Directors with respect to the Company’s performafmethe fiscal year ended

February 20, 2010.

Consideration and approval of the audited finan@al statements of the
Company for the fiscal year ended February 20, 2010

In accordance with Section 112 of the Public LediCompany Act B.E. 2535, the
Company prepared the financial statements for Healf year ended February 20,
2010, and had them audited by the auditor in a@eubmit to the Annual General
Meeting of Shareholders for its approval.

Opinion of the Board of Directors The Meeting of Shareholders should
consider and approve the audited financial statésnefnthe Company as proposed
by the Board of Directors, details of which areirdicated in Annex 2 enclosed
herewith.

Acknowledgement of the payment of interim divided and consideration and
approval of the allocation of the profit and declaation of final dividend
payment for the fiscal year ended February 20, 2010

The Company has the policy to pay out dividendhat tate of not less than 30
percent of the Company’s net profit. The final demd payment for the fiscal year
ended February 20, 2010, therefore is in accordavtte the dividend payment
policy of the Company, which can be compared toptevious dividend payment
as below:

Fiscal year ended Fiscal year ended
February 20, 2009 February 20, 2010
Interim | Dividend (baht) 1.05 1.05
Final | Dividend (baht) 1.05 1.05
Total Dividend (baht) 2.10 2.10
Payout ratio (%) 44.04% 53.34%

Opinion of the Board of Directors The Meeting of Shareholders should
acknowledge the payment of interim dividend. ldifdn, since the results of the
Company’s operation for the fiscal year ended Fafyr20, 2010 show net profits
in an amount of 984,290,320 baht, the Meeting @r&holders should consider and
approve the allocation of the net profit as a nesdor business expansion in an
amount of 500,000,000 bafand the declaration of dividend in an amount of




1.05 baht per share to the shareholdEngrefore, the total amount of dividend paid
for the fiscal year ended February 20, 2010 stea2ld0 baht per share, equivalent
to 53.34 percent of the net profit. The dividend We paid on June 30, 2010. The
record date of the share registration book to ifletiie shareholders who have the
right to receive dividend shall be May 13, 2010 #mel shareholder register book
closing date to compile the shareholder list pursta Section 225 of the Securities
and Exchange Act B.E. 2535 shall be May 14, 2010.

Consideration and approval of the appointment of directors for the
replacement of the directors who vacated office bgotation or by resignation.

In accordance with the Public Limited Company BcE. 2535 and Clause 16 of
the Company’s Articles of Association, one-thirdtloé directors are due to retire at
each Annual General Meeting of Shareholders. At Meeting, 4 directors shall

retire by rotation, namely:

1. Mr. Masao Mizuno Vice Chairman of the Board and
Managing Director

2. Mr. Mitsuhiko Yashiro Director

3. Mr. Shigeto Nasu Director

4. Mr. Shunichi Kobayashi Independent Director and idud

Committee Member

Due to resignation of Mr. Shigeto Nasu, the Bodrdimectors Meeting proposed
the Meeting to appoint Dr. Sucharit Koontanakulvagyan independent director
who takes up the position vacated by Mr. ShigetsUN& herefore, persons to be
elected as directors to replace directors retibijgotation are as indicated below
and their Curricula Vitae are attached as Annegréwith.

1. Mr. Masao Mizuno Vice Chairman of the Board and
Managing Director

2. Mr. Mitsuhiko Yashiro Director

3. Dr. Sucharit Koontanakulvong Independent Director

4. Mr. Shunichi Kobayashi Independent Director and ifud

Committee Member

Since Mr. Yoshiki Mori and Mr. Takatoshi Ikenishhal vacate office by

resignation with effect from the date of the Annu@eneral Meeting of

Shareholders for the year 2010, the Board of DarsciMeeting therefore proposed
the Meeting to appoint Mr. Kazuhide Kamitani as ieector who takes up the
position vacated by Mr. Yoshiki Mori. Upon the appment, the number of

independent directors shall account for not leas time-third of the total number of
directors of the Company which is in compliancehwihe Notification of the

Capital Market Supervisory Board No. TorChor. 4/255

As a result of the resignation and the appointmttet,Board of Directors Meeting
No. 1/2010 then proposed to the Meeting that thenber of directors of the
Company be decreased from 13 to 12 directors.

Information on the scope of powers and duties ef Bloard of Directors and the
Audit Committee are shown in the Company’s annepobrt.



Opinion of the Board of Directors The Meeting of Shareholders should
consider and approve the re-appointment of Mr. Masbzuno, Mr. Mitsuhiko
Yashiro and Mr. Shunichi Kobayashi who shall retie rotation to serve as the
Company’s directors for another term, the appointnoé Mr. Kazuhide Kamitani
as a director who takes up the position vacatetMbyYoshiki Mori, appointment
of Dr. Sucharit Koontanakulvong as an independerdctbr who takes up the
position vacated by Mr. Shigeto Nasu, and decrgasithe number of directors of
the Company from 13 to 12 directors.

Consideration and approval of the remuneration bdirectors of the Company.

The Board of Directors Meeting No. 1/2010 made amual review of the directors’
remuneration to ensure that remuneration of thectbrs of the Company is
commensurate with their duties and responsibilitidhe Board therefore
recommended the shareholders to approve the disécemuneration for the fiscal
year ended February 20, 2011 in an amount not thare 13,000,000 baht which is
the same amount as that of the fiscal year endedu&ey 20, 2010.

Information on the remuneration for individual diter are shown in the Company’s
annual report.

Opinion of the Board of Directors The Meeting of Shareholders should
approve the directors’ remuneration for the fisgsdr ended February 20, 2011 in
an amount not more than 13,000,000 baht.

Consideration and approval of the appointment of the auditors and
determination of the audit fee for the fiscal yeaended February 20, 2011.

In accordance with Section 120 of the Public LadiCompany Act B.E. 2535 and
Clause 36 of the Company’s Articles of Associatidne appointment of the

auditors and determination of the audit fee shallapproved at Annual General
Meeting of Shareholders. The Board of Directors filgeNo. 1/2010 resolved to
proposeto the Meeting auditors as indicated below. Cutadtitae of auditors and

audit fee are indicated in Annex 4 attached hetrewit

1. Mr. Niti Jungnitnirundr CPA Registration No. 3809
2. Dr. Suphamit Techamontrikul CPA Registration N85
3. Mr. Chavala Tienpasertkij CPA Registration No0#3

Opinion of the Board of Directors The Meeting of Shareholders should
consider and approve the appointment of Mr. Nitighitnirundr, CPA Registration
No. 3809 and/or Dr. Suphamit Techamontrikul, CPAyiB&ation No. 3356 and/or
Mr. Chavala Tienpasertki, CPA Registration No. #30f Deloitte Touche
Tohmatsu Jaiyos Audit Company Limited to be the @any’s auditors for the
fiscal year ended February 20, 2011, and the deditfor the said fiscal year
should be not more than 5,100,000 baht and oth&reitdneous expenses not more
than 130,000 baht which is same amount as thateofiscal year ended February
20, 2010.




8. Others (if any).

The share register book of the Company is recorded for identifying the shareholders who
have the right to attend the Annual General Meeting of Shareholders for the year 2010 on May 13,
2010 and the shareholder register book closing date to compile the shareholder list pursuant to
Section 225 of the Securities and Exchange Act B.E. 2535 shall be May 14, 2010.

You are invited to attend the Meeting on the date and at the time and place as indicated on
the 1*' page of this Notice. If you wish to appoint a person to attend and vote at the Meeting on
your behalf, please complete and duly execute a proxy and affix 20 baht stamp duty. The proxy
instrument should be given to the Chairman of the Meeting before the proxy attends the Meeting.
The shareholder or the proxy should submit to the Company the documents as indicated in the
“Guideline for Proxy Appointment, Registration, and Identification Documents Required to be
Submitted for Attending and Voting in the Annual General Meeting of Shareholders™ attached to
this Notice. We appreciate your cooperation on this matter.

Yours faithfully,
By the Order of the Board of Directors
AEON Thana Sinsap (Thailand) Public Company Limited

Masao Mizuno

Vice Chairman of the Board and Managing Director




Annex 1

For consideration of Agenda 1: Approval and adoptia of the Minutes of the Annual
General Meeting of Shareholders for the year 2009

Minutes of the Annual General Meeting of the Shareblders for the Year 2009
of
AEON Thana Sinsap (Thailand) Public Company Limited

The Meeting was held on June 17, 2009 at 10:00 &.iimarnman Room, Four Seasons Hotel
Bangkok, 155 Rajadamri Road, Pathumwan, Bangkok.

There were 10 directors attending the Annual Géegting of the Shareholders for the year
2009 as follows:

1. Mr. Masao Mizuno Vice Chairman of the Board and Eiging Director
2. Mr. Mitsuhiko Yashiro Director
3. Mrs. Suporn Wattanavekin Director
4. Mr. Apichat Nantaterm Director
5. Miss Kannika Kursirikul Director
6. Mrs. Jiraporn Kongcharoenwanich Director
7. Mr. Shigeto Nasu Director
8. Mr. Takatoshi Ikenishi Director
9. Mr. Noppun Muangkote Independent Director and @han of Audit
Committee
10. Mr. Shunichi Kobayashi Independent Director and in@dmmittee Member

Mr. Masao Mizuno, Vice Chairman of the Board andnisiging Director presided as the
Chairman of the Meeting and conducted the Meeting English while Mrs. Suporn
Wattanavekin conducted the Meeting in Thai.

There were 39 shareholders attending the Meetingpdrson and 44 shareholders who
represented by proxies. Therefore, total of 83 et@ders, holding altogether of 210,261,353
shares or 84.10% of the total number of 250,000(200 up shares, were attending the Meeting
whereby a quorum of the Meeting was constitutedne Thairman declared the Meeting open
and conducted business.

After the Chairman declared the Meeting open, thnasee 4 shareholders attending the meeting
in person, holding 2,300 shares and 2 sharehotdgresenting by proxies, holding 102 shares
joined the Meeting during the proceeding of the tiep There were therefore ultimately 43
shareholders attending the meeting in person andhééeholders who were represented by
proxies, in total 89 shareholders, holding altogetbf 210,263,755 shares or 84.11% of the
total amount of paid up shares.

Mr. Masao Mizuno introduced directors, independeéinéctors, auditors and lawyers to the
shareholders attending the Meeting. After then,.Nigporn Wattanavekin explained on voting
procedures to shareholders attending the Meeting.



Approval and adoption of the Minutes of the Annal General Meeting of the
Shareholders for the year 2008

The Chairman proposed that the Meeting considércartify the Minutes of the Annual
General Meeting of the Shareholders for the ye&82@hich was held on June 18,
2008, as per the details in the copy of the Minutgkich was delivered to the
shareholders prior to the Meeting.

The shareholder at the Meeting raised questiondandtors of the Company provided
answers as follows:

Mr. Hangchai Akkawatsakul (Shareholder) : | found that the Notice of Annual
General Meeting of Shareholderdtice”) this time quite neat and detailed. | however
would like to propose that for the purpose of masutecording, the shareholder should
identify oneself prior to raising any question wdée/she does not want to do so, and
the Company should stipulate names of the quersfrageholders in the Minutes of the
Annual General Meeting of Shareholders insteacestdbing them as “shareholder”.

Mr. Sakchai Sakulsrimontri (Shareholder) : | would like to appreciate and thank you
for implementing proposals raised by the sharelma@dée last Annual General Meeting
of Shareholders i.e., providing video display widspect to business operation of the
Company in front of the meeting room.

The Meeting considered the matter and vasts. There were 210,263,553 affirmative
votes with no objection or abstention.

Resolution  Upon due consideration, the Meeting unanimous$plked to adopt the
Minutes of the Annual General Meeting of the Shaleérs for the year
2008 as proposed by the Chairman.

Consideration and acknowledgment of the annualaport and the report by the
Board of Directors with respect to the Company’s pdormance for the fiscal year
ended February 20, 2009

The Chairman, on behalf of the Board of Directoeported to the Meeting on the report
of the Board of Directors with respect to the Comps performance for the fiscal year

ended February 20, 2009 and then proposed thafl¢eéing consider and acknowledge
the annual report and the operation results fofiival year ended February 20, 2009 of
the Company, as detailed in the annual reportefdbmpany.

After reporting the operation results of the fisgalar ended February 20, 2009, the
Chairman gave an opportunity for the shareholderask questions about the annual
report and operational results for the fiscal yeaded February 20, 2009 of the
Company.



No shareholder raised the question.

Resolution  Upon due consideration, the Meeting acknowledgedannual report and
the report of the Board of Directors as proposedheyChairman in all
respects.

Consideration and approval of the audited finanial statements of the Company for
the fiscal year ended February 20, 2009

The Chairman proposed that the Meeting consider appfove the audited financial
statements of the Company for the fiscal year ereldatuary 20, 2009. The details of
the audited financial statements of the CompanytHerfiscal year ended February 20,
2009 appeared in the annual report of the Company.

The shareholder at the Meeting raised questiondagndtors of the Company provided
answers as follows:

Mr. Sakchai Sakulsrimontri (Shareholder) : Why does the amount of “Operating and
administrative expense” on page 5 of the finansiatements (Thai version) attached to
the Annual Report 2008/2009 differ from the totahcaunt of expenses listed as
“EXPENSES BY NATURE” in Item 19 on page 46 of ttense?

Director : In Item 19 of the notes to the financial stateregtite Company discloses
only those significant expenses in accordance With accounting standard and are
certified by the auditor. For insignificant expesstéhe Company was advised by the
auditor that disclosure thereof is unnecessary.

Auditor : The Company had prepared financial statementsomptance with the
generally accepted accounting principal i.e., Agaong Principal No. 35 under which
the Company is only required to disclose signiftcaxpenses for acknowledgement by
the shareholders, which the Company has already tidmplied. However, other
expenses may also be disclosed if the sharehaddeequire.

Mr. Suphot Auechailertkul (Shareholder) : Does the Company currently have any
liability or revenue denominated in foreign currghdf yes, does the Company proceed
to hedge the foreign exchange risk?

Director : Revenues of the Company mainly come from domsesticces while the only
foreign currency denominated revenue is in the fofndividends, in which case the
Company has adopted fully-hedged policy againstféineign exchange risk. As such,
although Thai Baht is depreciated, there would deffect to the Company.

Mr. Suphot Auechailertkul (Shareholder) : What is the proportion of short-term to
long-term loans of the Company and what is theageinterest?



Director : Having realized the economic uncertainty, the Camyptakes out Ratio of
long-term loans which approximately account for enthan 60% of total liabilities.
While the longest tenor of loan is 5 years, majooit the loans lasts for 3 years. Interest
payable is at the rate of 5.12% or not exceedibgobsinclusive of all expenses.

Miss Meathinee Jeenseekong (Proxy of Mr. Somchai tRakkumphol) : With
reference to page 5 of the financial statementsi(Vlrsion) attached to the Annual
Report 2008/2009, bad debts and doubtful accoumtshe fiscal year ended February
20, 2009 amount to 2,743, 933,771 baht. Does thmp@ay have number of bad debts
and doubtful accounts of other companies in theesagfustry?

Director : Last year bad debts and doubtful accounts of atberpanies in the same
industry accounted for approximately 3.5-3.8%.

Miss Meathinee Jeenseekong (Proxy of Mr. SomchaitRakkumphol) : What are the
measures for tackling bad debts and doubtful adscasiopted by the Company?

Director : In the middle of last year, there had been Sulmgrerisis resulting in the

change in the Company’s policy regarding creditrapal, especially to the customers
residing in central region and vicinity area whe anost likely to cause bad debts. In
addition, in October there was a protest along wgitbal crisis, the Company therefore
reshuffled the policy for credit judgment againNoevember. However, after April bad

debts are on a downward trend. If the politicaliaibn continues to be stable, the
Company expects that bad debts would continuedredse.

The Meeting considered the matter and vagts. There were 210,261,255 affirmative
votes with no objection and there were 2,500 alistenotes.

Resolution Upon due consideration, the Meeting approved thdited financial
statements of the Company for the fiscal year eadntuary 20, 2009 as
proposed by the Chairman.

Acknowledgement of payment of interim dividend ad consideration and approval
of the allocation of the profit and declaration offinal dividend payment for the
fiscal year ended February 20, 2009

The Chairman informed the Meeting that the Compaaug an interim dividend to the
shareholders, in the amount of 1.05 baht per shataling 262,500,000 baht per the
resolution of the Board of Directors’ Meeting Nd2@08 which was held on September
26, 2008. In this regard, the Company had alreaaigl phe said dividend to the
shareholders on October 24, 2008.

In addition, the Chairman informed the Meeting ttieg operation results of fiscal year
ended February 20, 2009 show net profits in theusnof 1,192,184,790 baht, the
Meeting of Shareholders should consider and appitallocation of the net profit as a
reserve for business expansion in the amount gf06B50000 baht&and the declaration of



final dividend payment for the fiscal year endetreary 20, 2009 in the amount of 1.05
bahtper share to the shareholdei®&e dividend will be paid on June 30, 2009 and the
record date of the share registration book to ifletite shareholders who have the right
to receive dividend is May 13, 20009.

This is in addition to the interim dividend thatshalready been paid at 1.05 baht per
share on October 24, 2008. Therefore, the totaluatof dividends paid for the fiscal
year ended February 20, 2009 shall be 2.10 balghzee, equivalent to 44.04 percent of
the net profit.

The shareholder at the Meeting raised questiondandtors of the Company provided
answers as follows:

Mr. Sakchai Sakulsrimontri (Shareholder) : The Company has continuously allocated
net profit as a reserve for business expansion gaah which at present has reached
approximately 3 billion baht. How would the Compartylize the reserve funds?

Director : The Company has allocated net profit as a redernvi@vestment as a means

to expand business to neighboring countries ansupport expenditures. Even since

listing in the Stock Exchange of Thailand, the Camphas never increased its capital as
the reserve funds are available for business ex@an$his enables the Company to

maintain financial ratio or Debt to Equity Ratiosnch satisfactory level that facilitates

the finding with not-too-expensive interest rate.

Mr. Sakchai Sakulsrimontri (Shareholder) : Would it be possible for the Company to
increase dividend payment for another 5% i.e.,@aglend in an amount of 2.20 baht?

Director : Despite the Company’s policy to pay out dividemd lower than 30% of the
net profit, we have continually paid dividend abeueh rate during the last 3 years. As
for last year, it was our ¥5anniversary and thus we paid a special rate dfieid
which was increased from 35.1% to 42.6%. This yisr Company pays dividend at the
rate of 44.04% which if compared with the last Zangewill demonstrate that the
Company has continually increased dividend payment.

Mr. Sakchai Sakulsrimontri (Shareholder) : When compared total liabilities which

amount to 30,000 million baht with the 250 millidsaht registered capital of the

Company, would the registered capital be considasetbo low? Is it necessary that the
Company increase its capital?

Director : Although the registered capital of the Company am® to 250 million baht
only, the Company has another 5,000 million bahthefshareholders’ equity as well as
retained earnings and reserve for business expansgsuch, no increase of capital is
requisite.



Mr. Sakchai Sakulsrimontri (Shareholder) : Is there any possibility that the Company
issues stock dividend?

Director : As for stock dividend, the Company given some mw@ration on this matter
and is of the view that there are both pros and.cas well as issues to be considered.
In any case, the Company still has cash and gopdbdédy to manage liquidity, and
therefore, there would be no need to distributedéds in the form of stock dividend.
In addition, the issuance of stock dividend wouldreéase the base of the registered
capital. No demand for the capital increase has ée=n made from the investors or
commercial banks as the Company has considerabdeiranof retained earnings and
could operate the business profitably. Also, theraase of capital without necessity
would affect a decrease in the ratio of sharehsldeemuneration which the
shareholders would eventually be worse off. Acawgtyi, the Company currently has no
policy to issue stock dividend.

The Meeting considered the matter and gasgts. There were 210,263,755 affirmative
votes with no objection or abstention.

Resolution  Upon due consideration, the Meeting acknowledgediterim dividend
payment and unanimously resolved to allocate theradit as a reserve
for business expansion and to declare the finaliddnd to the
shareholders as proposed by the Chairman in gleots.

Consideration and approval of the appointment oflirectors for the replacement of the
directors who vacated office by rotation and deterrimation of the remuneration of the
directors of the Company

The Chairman informed the Meeting that under then@any’s Articles of Association,
one-third of the directors are due to retire athe#&@mnual General Meeting of
Shareholders. At this time, 4 directors shallrectiy rotation, namely:

1. Mr. Yoshiki Mori Chairman of the Board

2. Mr. Dej Bulsuk Independent Director and
Audit Committee Member

3. Miss Kannika Kursirikul Director

4. Mrs. Jiraporn Kongcharoenwanich Director

Because all four persons mentioned above were latgebble and capable persons, the
Chairman then proposed to the Meeting that it wesesyted appropriate to re-appoint the
said persons to serve as the Company’s directoenfaher term. Therefore, the persons
to be elected as directors to replace directomsngtoy rotation are as indicated below.

1. Mr. Yoshiki Mori Chairman of the Board
2. Mr. Dej Bulsuk Independent Director and
Audit Committee Member

3. Miss Kannika Kursirikul Director
4. Mrs. Jiraporn Kongcharoenwanich Director



No shareholder raised the question.

The Meeting considered the matter and caes to appoint the directors for the
replacement of the directors who vacated officerdwation on one-by one basis as
follows:

1. Mr. Yoshiki Mori Approved 210,261,655 votes
Disapproved 0 votes
Disapproved 100 votes

2. Mr. Dej Bulsuk Approved 210,261,144  votes
Disapproved 0 votes
Abstain 2600 votes
Invalid 11 votes

3. Miss Kannika Kursirikul Approved 210,261,155votes
Disapproved 0 votes
Abstain 2,600 votes

4. Mrs. Jiraporn Kongcharoenwanich ~ Approved 0,261,055 votes
Disapproved 0 votes
Abstain 2,700 votes

Resolution  Upon due consideration, the Meeting approved {@pmint Mr. Yoshiki
Mori, Mr. Dej Bulsuk, Miss Kannika Kursirikul, Mrs.Jiraporn
Kongcharoenwanich who were retired by rotation, serve as the
Company’s directors.

In addition, the Chairman also proposed that thetMg consider the determination of
the remuneration of the directors for the fiscaryended February 20, 2010 at not more
than 13,000,000 baht.

The shareholder at the Meeting raised questionglardtors of the Company provided
answers as follows:

Mr. Sakchai Sakulsrimontree (Shareholder) With reference to page 70 of the Annual
Report 2008/2009, what constitutes the increassatdry and other incentives from
34.18 million baht in 2007 to 61.11 million baht2008, as well as the increase of bonus
from 0.60 million baht in 2007 to 8.63 million baht20087?

Director : The counting of number of executive officers imguant to the regulations of

the Stock Exchange of Thailand and the Securities EBxchange Commission shall
include 4 executive officers ranging from the manggdirector position. All persons

holding the same position as th® dxecutive officer must also be included. Due ® th
promotion of new executive officers, the numberegécutive directors and executive
officers whose remuneration is required to be dsadl is increased from 11 to 21 and
the amount of remuneration of the executive dinscemd executive officers is thereby



increased from that of 2007. However, the ovenalbant of remuneration is relatively
the same.

The Meeting considered the matter and vasts. There were 210,263,753 affirmative
votes with no objection or abstention and thereavwzinvalid votes.

Resolution  Upon due consideration, the Meeting resolved bgvof not less than
two-thirds of all votes attending the Meeting to tedmine the
remuneration of the directors for the fiscal yeatied February 20, 2010
at not more than 13,000,000 baht as proposed bghlaaman.

Consideration and approval of the appointment ofhe auditors and determination
of the audit fee for the fiscal year ended Februarg0, 2010

The Chairman informed the Meeting that Mr. Niti gannirundr, Certified Public

Accountant (Thailand) Registration No. 3809 anditns. Nachalee Boonyakarnkul,
Certified Public Accountant (Thailand) Registratibfo. 3126 and/or Dr. Suphamit
Techamontrikul, Certified Public Accountant (Thaif Registration No. 3356 of
Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltde ompany’s auditors, were due to
retire from being the Company’s auditors.

The Chairman therefore proposed that the Meetimgider the appointmenf Mr. Niti
Jungnitnirundr, Certified Public Accountant (Thaidl Registration No. 3809 and/or
Mrs. Nachalee Boonyakarnkul, Certified Public Acetaint (Thailand) Registration No.
3126 and/or Dr. Suphamit Techamontrikul, Certifiedblic Accountant (Thailand)
Registration No. 3356 of Deloitte Touche Tohmataiyas Audit Co., Ltd. to be the
Company’s auditors for the fiscal year ended Fefyri20, 2010, any one of these
auditors is authorized to audit, perform, expregsion and/or sign on the financial
statements of the Company, audit report and/oroéimgr relevant document.

In addition, the Chairman proposed that the Meetiogsider the determination of the
audit fee for the fiscal year ended February 20028 not more than 5,100,000 baht and
other miscellaneous expense not more than 130,800 b

The shareholder at the Meeting raised questiondandtors of the Company provided
answers as follows:

Mr. Hangchai Akkawatsakul (Shareholder) : Why do the audit fee of the Company
increase every year? Also, | would propose thath& current situation it seems
inappropriate for the audit fee to be increased.

Auditor : The determination of audit fee is dependent omtimaber of transactions of
each company and the existing and additional adoaurstandards under which the
audit is required. The fact that the audit feearhe company decrease may be caused by



the decrease in the number of transactions follgvtiTe economic situation. The audit
fee is increased in the amount of 200,000 bahtwisiequal to 4 % only.

Director : Once the audit fee had been proposed, the Congmnpgared such audit fee
with those of other listed companies operatingdame business. It was found that in
most of them, audit fee are also increased by 4-5%.

Mr. Hangchai Akkawatsakul (Shareholder) : Is it necessary that the audit fee be
increased every year and is it possible to hirenallsaudit firm for the audit fee to be
cheaper?

Director : The reason of using Deloitte Touche Tohmatsu Jadyatit Co., Ltd. is that
it has reliable standard, good reputation and i# seeognized as well as is the audit
firm certified by the Stock Exchange of Thailand.

Auditor : The Auditor would take this issue for considenmatimd determination of audit
fee of the next fiscal year.

Mr. Supot Auechailertkul (Shareholder) : The Chairman of Audit Committee should
have compared the proposed audit fee with thos¢helr audit firms which are certified
by the Stock Exchange of Thailand. The increasaudiit fee by the auditor shows no
generosity to the Company. Although the Companybie to pay dividend to the
shareholders during this economic crisis, it shouwtd be claimed as a ground for
increasing audit fee.

Director : We are grateful for your concern and help bargaincheaper audit fee.
However, having Deloitte Touche Tohmatsu JaiyosiAQd., Ltd. as auditor establishes
trust in the Company in the issuance of debentsesell as obtaining loan from banks.

The Meeting considered the matter and vagts. There were 210,240,560 affirmative
votes, 20,695 negative votes and 2,500 abstentitasy

Resolution  Upon due consideration, the Meeting resolved fmoay the auditors and
determine the audit fee of the Company’s auditerg@posed by the
Chairman.

Consideration and approval of the amendment of lBuse 3 (Objective of the
Company) of the Memorandum of Association of the Qompany

The Chairman proposed that the Meeting considelagpdove the amendment of Clause
3 (Objective of the Company) of the Memorandum gkdciation of the Company in
order to meet the expansion of scope of the busisesh as electronic payment service
business as well as to comply with the Royal DedRegulating Electronic Payment
Service Business B.E. 2551 (A.D.2008) under theestgion of the Ministry of
Information and Communication Technology and thekBaf Thailand, details of which



are as indicated in the notice to shareholders whias delivered to the shareholders
prior to the Meeting. The Chairman further explairtbat word, phrases or sentences

newly inserted or amended are indicated

as uneeriimthe right column in the notice.

Before amendment

After amendment

a7 To carry on the business
rendering services of consultant a
advisor over problems in administratig
commerce or industry, including probler
in production, marketing, and distributi
and developing any system, as well
providing information for other busine
enterprises.

rgdvisor _relating to ever—problems—ir
pincluding  preblems——in  production,

asarketing, _customer satisfactionand
sglistribution, -anrd developing any systen
any other expertise or field of business

business enterprises.

(32) To render legal, accountin
engineering, architectural and advertis
services.

rgngineering, architectural—anatvertising

management of administration matte

other expertise or field

(33) To carry on the business

managing website and/or financial sery

advertising charges and etc., provid
service as consultant and advisor for
administration of electronic commer
developing electronic commerce syst
setting up and managing on-line servi

of department stores and/or shopp

developing electronic commerce syst

transportation of goods  syste

electronic commerce by, creating anelectronic commerce in accordance W

portal website, providing advertisindor any other purpose or business, whet
space on internet, providing directaripy way of internet, any other system or
search engine services, collecting feassing any electronic appliance or apparatus,

business for other business enterpris@sernet, providing directory search engi
egervices, collecting fees, advertising
services for other business enterprisehiarges and etc., providing service
cepnsultant and  advisor  for  the
ragiministration of electronic commerce
malls via internet, exporting goods$usiness for other business enterprises,
through electronic commerce systegndeveloping electronic commerce system
cgervices for other business enterprises,
for internet mall, developing paymensetting up and managing on-line services of
system, create payment gateway/paymelgpartment stores and/or shopping malls
processing service on internet, developimip internet, exporting goods through

dbe Obijectives of the Company as well

nas well asby, creating and managin

melectronic commerce system, develop

developing trading system via internet.

electronic commerce system for internet

ofl7) To carry on the business |of
neendering services of consultant and

nadministration, commerce or industry,

—

well as providing information for other

0(32) To render legal, accounting,

aof33) To carry on the business |of

services as well as service for or related to
management of human resource,

rs,

improvement of corporate governance,
corporate social responsibilities or any

ith
as
her

by

g

teebsite and/or financial service portal
cevebsite, providing advertising space |on

ne

as

ng



Before amendment

After amendment

mall, developing payment systeroreate
payment gateway/payment process
service on internet, developin
transportation of goods system, develop
trading system via internet.

To carry on the business of electro
payment services under the law regula
electronic payment services and any o
relevant laws (upon receiving permissi
and/or license from relevant authorities).

(36) To carry on the business
planning, producing, manufacturin

of36) To carry on the_business
gelectronic money as well alBusiness o

issuing and selling of electronic mon
which shall be used for payment of pri

eplanning, producing, manufacturin
cssuing and selling of electronic mon

telephone through both

of any product or goods or provision
any services or for other purposes

Company.

inbound anklephone
outbound calls for offering and promotic

accordance with the objectives of t

through both
piwutbound calls for offering and promotic

f

g,
Y

ing
19

ing

nic

ing
her
on

of

of goods/service fee or other charges| mhich shall be used for payment of price| of
consumers or creating system fagoods/service fee or other charges |by
proceeding the above-mentioned |iconsumers or creating angystem for
accordance with the relevant law |gsroceeding———the—abowaentioned
regulations. supporting the business stipulated in this
Clause or proceed with any part of
proceeding with the business related| to
electronic money as mentioned abowve
accordance with the relevant law |or
regulations.
(37) To carry on the business |0f37) To carry on the business |of
contacting, conversing and consulting vieontacting, conversing and consulting via

inbound and

bn

obf any product or goods or provision of any

gervices or for other purposes—
I I ith 4 biecti »
Companywhether for the Company or al
other person or juristic entity

in
he
ny

No shareholder raised the question.

The Meeting considered the matter and eatds. There were 210,263,755 affirmative

votes with no objection or abstention.

Resolution

Upon due consideration, the Meeting unanimous$plked by votes of

not less than three-fourths of all votes attendimegMeeting to amend of

Clause 3 (Objective of the

Company) of the Memouanaf Association

of the Companyas proposed by the Chairman in all respects.



Consideration and approval of the amendment ofhie Articles of Association of the
Company

The Chairman proposed that the Meeting consideragmilove the amendment of the
Articles of Association of the Company in accordanwith Section 3/1 of the
Notification of the Board of Governors of the Stdeékchange of Thailand issued on
November 30, 2001 (theNobtification”). The Chairman further explained that a listed
company may prescribe in the Articles of Associatibat the Board of Directors shall
have the authority to approve the repurchase akshaot in exceeding ten (10) percent
of its paid-up capital of a listed company. Worpgkrases or sentences newly inserted
are indicated as underlined in the right column.

Before amendment After amendment

Article 9 It is forbidden for the Article 9 Itis forbidden for the Company to
Company to be the owner of or accepe the owner of or accept the pledge of |the
the pledge of the Company’s shares. | Company’s shares__except for the cases
stipulated below:

(1) the Company may repurchase shares
from the shareholders who vote against
the resolution of the shareholders meeting
to amend the Articles of Association |of
the Company concerning the right to vote
and the right to receive dividends,
whereby the shareholders consider it to
be unfair to them; or

(2) the Company may repurchase shé
for financial management purposes when
the Company has retained earning as well
as _ surplus  liquidity, and  such
repurchasing shall not cause finangial
difficulties to the Company.

In case that the Company repurchase
shares pursuant to the first paragraph|not
exceeding ten (10) percent of the taqtal
paid-up capital, the Board of Directors|is
authorized to determine to repurchase|the
shares or not without having to seek prior
permission _from the shareholders

meeting.

In case that the Company repurchase
shares exceeding ten (10) percent of |the
total paid-up capital, the Company shall




Before amendment

After amendment

seek prior approval from the shareholders

meeting with vote more than half of t

ne

total numbers of votes of the shareholders

who attend the meeting and have
right to vote and the Company has

the
to

repurchase the shares within the period

specified by law.

However, the shares held by the
Company as a result of repurchasing
shares shall not be counted as part of a
quorum of a shareholders meeting, and

shall not have the rights to vote and
receive dividends.

to

As to the shares repurchased pursuant to
the first paragraph, the Company shall

sell such shares within a specified peri
If the Company does not sell or is una
to sell the entire shares within t
specified period or the period specifi

by the law, the Company shall reduce

paid-up capital by eliminating the

od.
ble
he
ed
its

reqgistered repurchased shares which have

not been sold pursuant to the conditions

and method specified by laws.

The shareholder at the Meeting raised questiondandtors of the Company provided

answers as follows:

Mr. Hangchai Akkawatsakul (Shareholder) : | agreewith the amendment of this
Article in the Articles of Association of the Commpaprior to the advent of economic
crisis for we would otherwise be required to holdextraordinary general meeting for
approving this matter which will incur costs andoemses. Moreover, | would like to
share some ideas on the repurchase of sharedagsfol

1. After the amendment of this Article, the repurchatshares not exceeding 10% of
the total paid-up capital by the Company can beemgabn the Board of Directors’
approval. The share repurchase can be regardedtyse aof investment which
contains risks and page 8 of the Notice states tthl@tCompany shall sell such
shares within 3 years according to the law. It wagn that some companies
repurchased their shares but were unable to st thut higher than the repurchase
price within the period specified by law and thatymesult in accumulated loss and
subsequent decrease of capital. Therefore, thedBafaDirectors should carefully



consider prior to approving the repurchase of shar@rder to prevent any adverse
effect on the shareholders i.e., there may be antdtat the Company is unable to
pay dividend even though it has profits.

2. For the transparency sake, the Company shotddmnthe resolution of the Board
of Directors approving the share repurchase tdStieek Exchange of Thailand for
the shareholders’ acknowledgment prior to procegthe share repurchase.

The Meeting considered the matter and vags. There were 210,263,755 affirmative
votes with no objection or abstention.

Resolution  Upon due consideration, the Meeting unanimous$plkeed by votes of
not less than three-fourths of all votes attendirggMeeting to amend the
Articles of Association of the Compamg proposed by the Chairman in
all respects.

Consideration and approval of the issuance andfering of debentures

The Chairman informed the Meeting that the Compawoyld like to raise fund and
diversify funding sources for the Company’s workiogpital. The Chairman then
proposed that the Meeting consider and approvehef issuance and offering of
debentures as per the preliminary details of theedtires as follows:

- Setting of Issuing Limit Not exceeding 3 kol baht equivalent amount

The currency, tenor, interest rate, and other ¢mmdi will be proposed for approval by
the Board of Directors Meeting later when the Comyp#s ready for issuance and
offering of debentures.

The shareholder at the Meeting raised questions thaddirector of the Company
provided answers as follows:

Mr. Hangchai Akkawatsakul (Shareholder) : Would the minority shareholder be
given a chance to purchase debentures issued IG§otheany in order to earn interest?

Director : The Company has so far issued and offered del@ntarspecific investors
and/or institutional investor. Whether or not to k@aan issuance and offering to
individual investor shall be considered in gredietails by the Company.

The Meeting considered the matter and eags. There were 200,771,055 affirmative
votes, 9,492,700 negative votes and no abstention.

Resolution Upon due consideration, the Meeting resolved bgs@f not less than
three-fourths of all votes attending the Meeting issue and offer
debentures as proposed by the Chairman in all cespe



10.

Other business

The chairman asked the meeting if the shareholdewd propose any other matters for
consideration and gave a chance for the sharelsaldeaise further questions.

The shareholder at the Meeting gave comments sedaguestions and director of the
Company provided answers as follows:

Mr. Sakchai Sakulsrimontri (Shareholder) : Is it possible to invite individual
shareholder to join activities implemented by AEDhiland Foundation?

Director: The Company publicizes activities of AEON Thailgfalindation via website
and some shareholders and customers had joinedtivéies.

Mr. Sakchai Sakulsrimontri (Shareholder) : The Company should have other
channels to publicize its news and updates.

Mr. Suphot Auechailertkul (Shareholder) : | would like to propose that any
shareholder who is keen to be updated may inforathér email address to the
Company.

Ms. Meathinee Jeenseekong (Proxy of Mr. Somchai iakkumphol) : At present,
there are many factors inhibiting operational rigigainst the Company’s business.
Would periodic consideration of debtor’s qualificats and imposing more stringent
criteria be sufficient? Do other companies in tames industry take this approach? For
the defaulted debtors, what would be the Compaasti®n against them?

Director: The Company has improved the supervision of agsality on a continual
basis. We have established 4 debt collection center, in Bangkok, Khon Kaen, Had
Yai and Chiang Mai which are all connected to tame online system, for example
Bangkok center is in charge of the central regibrenables prompt mobilization of
debtors to be under the supervision of other cemigrduring the production capacity
reduction period whereby debtors in Ayuthaya progirare affected on their income.
The Company has therefore transferred this grougebfors to the 3 remaining centers
as an allocation of works through the use of tetdgyo

The Company monitors the customers not only orr theome risks or residential risks

but the high living costs, which are higher in demtral region than those of the southern
and the northern regions. Age, domicile and ocdapatnust also be considered.

Government and state enterprise officials incurdowsks for no chance of job loss or

salary reduction. Besides, the Company has setiskpmianagement team to closely
monitor different group of debtors, income and g/paf credits extended by the

Company.



Mr. Suphot Auechailertkul (Shareholder) : Is there any expectation on the number of
NPL as at the end of the fiscal year of the Company and in which region does the NPL
have the greatest number?

Director: In my personal view, during the past October-December, the economy
reaches its lowest point due to Sub-prime crisis and political uncertainty while asset
quality of the Company and customers’ confidence consistently decreases. However,
during March-May, other economic factors as well as the customers’ confidence start
improving. NPL of the Company decreases. Provided that political situation remains
stable and global economy starts to recover, it is believed that the NPL of the second half
of this year would be improved to around 2-3%.

There being no further business proposed to the Meeting for consideration. The
Chairman adjourned the Meeting at 12.15 p.m.

—_—

(Signed) C

Masao Mizuno
Chairman of the Meeting




Annex 3

For consideration of Agenda 5: Consider ation and approval of the appointment of directors for the

r eplacement of the director s who vacated office by rotation or by resignation

Curriculum Vitae of person to be elected as dinecto

Name
Proposed position

Age
Nationality
Education

Director training

Per centage of shareholding
in the Company

Yearsin director position
in the Company

M eeting attendance in 2009

Criteria for nominating director

Current position
AEON Group

1992 — Present

2001 — Present
2005 — Present
2006 — Present
2006 — Present
2007 — Present

Mr. Masao Mizuno

Vice Chairman of the Board and
Managing Director

51 years old
Japanese

Bachelor Degree in Law,
Aichi Gakuin University, Japan

Director Certificate Program,
Thai Institute of Directors Association

1,485,000 shares (0.594%) (as of 20 February 2010
18 years

Board of Directors Meeting:
5 meetings in total; 5 meetings attended

The process of nominating director is not pened by Nomination
Committee as the Company has not yet appointed Nation

Committee. However, having considered qualificatjoexperiences
and expertise in various areas, including perfoceaas a director
during the past period, all directors of the Conypateem it

appropriate to appoint Mr. Masao Mizuno take up the director’s
position in the Company.

Vice Chairman of the Board and Managing Director

AEON Thana Sinsap (Thailand) Public Company Lichite

Director, ACS Capital Corporation Limited

Director, ACS Insurance Broker (Thailand) Cog.Lt

Director, ACS Life Insurance Broker (Thailand).CLtd.
Director, AEON (Thailand) Co., Ltd.

Director, ACS Servicing (Thailand) Co., Ltd.

Other Rival Companies/Connected Business that magecconflict of interest

-None-
Other listed company

-None-
Other non-listed company

-None-



Curriculum Vitae of person to be elected as dinecto

Name

Proposed position
Age

Nationality
Education

Director training

Per centage of shareholding
in the Company

Yearsin director position
in the Company

M eeting attendance in 2009

Criteria for nominating director

Current position
AEON Group

2001 — Present
2008 — Present

Mr. Mitsuhiko Yashiro
Director

51years old
Japanese

Diploma in Computer Science,
Tokyo Science and Engineering College, Japan

Director Certificate Program,
Thai Institute of Directors Association

240,000 shares (0.096%) (as of 20 February 2010
9 years

Board of Directors Meeting:
5 meetings in total; 5 meetings attended

The process of nominating director is not periedniby Nomination
Committee as the Company has not yet appointed Nation

Committee. However, having considered qualificatioexperiences
and expertise in various areas, including perfoceaas a director
during the past period, all directors of the Conypateem it

appropriate to appoint Mr. Mitsuhiko Yashito take up the director’'s
position in the Company.

Director, AEON Thana Sinsap (Thailand) Public @amy Limited
Director, AEON Credit Technol8ggtems (Philippines) Inc.

Other Rival Companies/Connected Business that magecconflict of interest

-None-
Other listed company

-None-
Other non-listed company

-None-



Curriculum Vitae of person to be elected as dinecto

Name
Proposed position

Age
Nationality
Education

Director training

Per centage of shareholding
in the Company

Yearsin director position
in the Company

M eeting attendance in 2009

Criteria for nominating director

Current position

AEON Group
2001 — Present

Mr. Shunichi Kobayashi

Independent Director and
Audit Committee Member

67 years old

Japanese

Diploma in Language,
Kanda Foreign Language Institute, Japan

Director Certificate Program,
Thai Institute of Directors Association

100,000 shares (0.04%) (as of 20 February 2010
9 years

Board of Directors Meeting:
5 meetings in total; 5 meetings attended

Audit Committee Meeting:
4 meetings in total; 4 meetings attended

The process of nominating director is not periedniby Nomination
Committee as the Company has not yet appointed Nhatian

Committee. However, having considered qualificatioexperiences
and expertise in various areas, including perfogeaas a director
during the past period, all directors of the Conypateem it

appropriate to appoint_Mr. Shunichi Kobayadioi take up the
director’s position in the Company.

Independent Director and Audit Committee Member,
AEON Thana Sinsap (Thailand) Public Company Limited

Other Rival Companies/Connected Business that magecconflict of interest

-None-
Other listed company

-None-
Other non-listed company

1991 Present

President, International AdminismafThailand) Co., Ltd.



Additional qualification for Independent Director and Audit Committee Member

Type of relationship with the Company

Yes

No

1. Being close relative of management or maj
shareholder of the Company or its subsidiary comp

or
an

2. Having the following relationship with the Coany,

conflict of interest at present or during the pas
years;

2.1 Having interest in the management or bam
employee, a staff member or an advisor
receives regular salary

2.2 Being professional services provider, f
instance, auditor or legal advisor

of duties

2.3 Having business relation that is materialclhi
would be obstacle to independent performance

parent company, subsidiary company, associgted
company or any juristic person who might have a




Curriculum Vitae of person to be elected as dinecto

Name

Proposed position
Age

Nationality
Education

Director training

Per centage of shareholding
in the Company

Yearsin director position
in the Company

M eeting attendance in 2009

Criteria for nominating director

Current position

AEON Group
2002 — Present

2004 — Present
2008 — Present

Mr. Kazuhide Kamitani
Chairman of the Board
53 years old
Japanese

Bachelor Degree in Business Administratio
Ritsumeikan University, Japan

- None -
500,000 shares (0.20%) (as of 20 February 2010

15 years (1993 — 2008)

No attendance to the Board of Directors Meetingeass proposed to
be elected as new Director in 2010

The process of nominating director is not periedniby Nomination
Committee as the Company has not yet appointed Nhatian

Committee. However, having considered qualificatioexperiences
and expertise in various areas, including perfogeaas a director
during the past period, all directors of the Conypateem it

appropriate to appoint_Mr. Kazuhide Kamitato take up the
director’s position in the Company.

Director, AEON Credit Servigsi§) Co., Ltd.
Director, AEON Insurance Ser@o., Ltd.
President, AEON Credit Se@ice Ltd.

Other Rival Companies/Connected Business that magecconflict of interest

-None-
Other listed company

-None-
Other non-listed company

-None-



Curriculum Vitae of person to be elected as dinecto

Name Dr. Sucharit Koontanakulvong

Proposed position Independent Director

Age 55 years old

Nationality Thai

Education Bachelor Degree in Chemical Engineering,

Kyoto University, Japan

Master Degree in Agricultural Engineering,
Kyoto University, Japan

Doctor Degree in Agitural Engineering,
Kyoto University, Japan

Director training -None-

Per centage of shareholding -None- (as of 20 February 2010
in the Company

Yearsin director position -None-
in the Company

M eeting attendance in 2009 No attendance to the Board of Directors Meetingeas proposed to
be elected as new Independent Director in 2010

Criteria for nominating director The process of nominating director is not perfednioy Nomination
Committee as the Company has not yet appointed Nation
Committee. However, having considered qualificatjoexperiences
and expertise in various areas, all directors ef @mmpany deem it
appropriate to appoint Dr. Sucharit Koontanakulvéagake up the
director’s position in the Company.

Current position

AEON Group
-None-

Other Rival Companies/Connected Business that magecconflict of interest

-None-
Other listed company

2009 — Present Independent Director and Audit Committee Member
Siam Steel Service Center Public Company Limited

Other non-listed company

-None-



Additional qualification for Independent Director

Type of relationship with the Company

Yes

No

1. Being close relative of management or major
shareholder of the Company or its subsidiary compan

parent company, subsidiary company,

years;

receives regular salary

instance, auditor or legal advisor

of duties

2. Having the following relationship with the Coany,

2.1 Having interest in the management or baimg
employee, a staff member or an advisor who

2.3 Being professional services provider, for

2.3 Having business relation that is materialclhi
would be obstacle to independent performance

associated

company or any juristic person who might have a
conflict of interest at present or during the past




Definition of | ndependent Director

The qualification of “Independent Director” has hegefined by the Company in accordance with the
requirement of the Securities and Exchange Comamssind the Stock Exchange of Thailand, as
summarized below.

1. They must not involve in the day-to-day managenuérthe Company or an affiliated company, an
associated company, a related company or with tijermrshareholders of the company.

2. They must not be the employees or a staff membanadvisor who receives a regular salary from
the Company, an affiliated company, an associamudpany, a related company or the major
shareholders of the Company.

3. They must be free of any present, direct, finanmiabther interest in the management and busifess
the listed company, its subsidiaries, associat@dpemies, or its major shareholders and must be free
of any past direct or indirect, financial, or othaterest in the management and business of the
Company.

4. They must not be a relative of any executive dneatxecutive officer or major shareholders of the
Company.

5. They must not be acting as a nominee or representat any director, major shareholder, or
shareholders who are a relative of any major slwédebhs of the Company.

6. They must be able to carry out their duties, esercheir judgment, and report the committee’s
performance, which are assigned by the board etthrs without influenced by executive directors
or major shareholders of the Company.

7. Any criteria specified by the Stock Exchange of ildral and the Securities and Exchange
Commission which are:

(1) Must not hold more than one percent of thaltebting rights in the Company, the Company’s
subsidiary or affiliated company with potential @ats of interest.

(2) Must not have a connection to the Company as&bciated company as a stakeholder or as
recipient of financial or management benefits foleast two years. Examples of this connection
are:

e being a management member, employee, staff, os@dwiho receives a salary, or a person
with controlling power in the Company or subsidi@gmpany, or a person with a potential
conflict of interest;

e having a business relationship, an interest oraiestvhether directly or indirectly both
financially and in the management of the Companpsgliary or affiliated company which
may lead to a lack of independence;

e being a provider of professional service, such masaaditor, legal consultant, financial
consultant, or property assessor;

e Dbeing a close relative of an executive, a majoredi@der of the Company, subsidiary or
affiliated company, or is appointed to protectititerests of a director or major shareholder;

e not operating the same and competitive busines$stivit business of the Company, or its
subsidiary, or is not a significant partner of gagtnership, or is not an executive director of
any other company which operates same and conwgelitisiness with the business of the
Company, or its subsidiary;

e not having any otherwise connection which is unablehave the independent opinion
regarding the business operation of the Company.

The Company requires audit committee memimbis are independent directors to meet at leastHaur
year to promote the opportunity for them to meevagthemselves to propose guidelines in improviray t
quality of the Company’s corporate governance &test with good governance practices of registered
companies in the Stock Exchange of Thailand.



For consideration of Agenda 6: Consider ation and approval of the remuneration of directors of the
Company

Information on Remuneration of Directors

The determination of remuneration of the Compamgiiectors is not performed by Remuneration
Committee as the Company has not yet appointed Reration Committee. However, the Board of
Directors Meeting No. 1/2010 had made an annuakwewf the directors’ remuneration to ensure that
remuneration is commensurate with their dutiesrasgonsibilities. Therefore, the Board recommehds t
shareholders to approve the directors’ remunerdtiothe fiscal year ended February 20, 2011 natemo
than 13,000,000 baht which is the same amountaa®ttihe fiscal year ended February 20, 2010.

Information on the Board of Directors Charter,Bdlard Committees Charter, as well as individual
remuneration are shown in the Company’s annualrtepo



Annex 4

For consideration of Agenda 7: Consideration and agroval of the appointment of the auditors and
determination of the audit fee for the fiscal yeaended February 20, 2011

In accordance with the Public Limited Company AcCEB2535 and Clause 36 of the Company’s Articles
of Association, the General Meeting of Shareholddyall appoint auditor(s) and fix the remuneratudn
the auditor(s) every year. The Audit Committee ltadsidered proposals for the appointment of the
auditors for the fiscal year ended February 201281d recommended the Board of Directors that Beloi
Touche Tohmatsu Jaiyos Audit Company Limited shdaddappointed as the Company’s auditors for the
fiscal year ended February 20, 2011.

The following auditors of Deloitte Touche Tohmatkiyos Audit Company Limited should be appointed
as the Company’s auditors for the fiscal year endeldruary 20, 2011. Any one of these auditors is
authorized to audit, perform, express opinion ansifgn on the financial statements of the Compangljt
report and/or any other relevant document.

Name of auditors CPA registration number Period ofauditing the Company
1. Mr. Niti Jungnitnirundr 3809 2 ars (2008-2009)
2.Dr. Suphamit Techamontrikul 3356 -
3. Mr. Chavala Tienpasertkij 4301 -

The Board of Directors proposed the audit fee tierftscal year ended February 20, 2011 in an amooint
more than 5,100,000 baht and other miscellaneopsnses in an amount not more than 130,000 baht
(same amount as that of the fiscal year ended Bep0, 2010).

Audit fee for the Audit fee for the Increase
fiscal year ended fiscal year ended (Decrease)
February 20, 2011 February 20, 2010 (baht)
(baht) (baht)
Audit fees for the year end
- Audit of the Company’s 2,800,000 2,800,000 -
financial statements
- Audit of the consolidated 130,000 130,000 -
financial statements
- Fee for system audit 580,000 580,000 -
Review of interim financial
statements for the quarter
- Review of the Company’s 1,350,000 1,350,000 -
financial statements
- Review of the consolidated 240,000 240,000 -
financial statements
Total 5,100,000 5,100,000 -




Moreover, Deloitte Touche Tohmatsu Jaiyos Audit @any Limited is the auditor of two subsidiary
companies of the Company, namely, Eternal 3 Sp&uigbose Vehicle Company Limited, and Eternal 4
Special Purpose Vehicle Company Limited.

Deloitte Touche Tohmatsu Jaiyos Audit Company Léahias well as its auditors proposed to be appointed
as auditors of the Company and the Company’s siaibgidompany has no relationship or any interest wi
the Company or the Company’s subsidiary companynag@ment, major shareholders and/or related
persons, in a way that would impact their indepahgerformance of task.



Curriculum Vitae of auditor to be appointed

Name Mr. Niti Jungnitnirundr
Age 52 yearold
Education Bachelor Degree in Accountancy,

Chulalongkorn University

Master Degree in Accountancy,
Chulalongkorn University

CPA registration number 3809
Date of registration April 5, 1990
Current position Audit Partner

Work experience

1996 — 2006 Audit Partner
Deloitte Touche Tohmatsu Jaiyos Co., Ltd.
2006 — Present Audit Partner

Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.

Period of auditing AEON Thana Sinsap (Thailand) Pulic Company Limited
2 years

Direct or indirect benefit or interest in the Company, its subsidiaries, management, the
Company’s major shareholders or related persons
- None -



Curriculum Vitae of auditor to be appointed

Name Dr. Suphamit Techamontrikul
Age 49 years old
Education Bachelor Degree in Accountancy,

Chulalongkorn University

Master of Business Administration,
Middle Tennessee State University, U.S.A.

Master of Science in Accountancy,
Middle Tennessee State University, U.S.A.

The Joint Doctoral oBusiness Administration,
Chulalongkorn University

CPA registration number 3356
Date of registration January 9, 1984
Current position Audit Partner

Work experience

1998 — 2006 Audit Partner
Deloitte Touche Tohmatsu Jaiyos Co., Ltd.
2006 — Present Audit Partner

Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.

Period of auditing AEON Thana Sinsap (Thailand) Pultic Company Limited
-None-

Direct or indirect benefit or interest in the Company, its subsidiaries, management, the
Company’s major shareholders or related persons
-None-



Curriculum Vitae of auditor to be appointed

Name Mr. Chavala Tienpasertkij
Age 42 yearold
Education Bachelor Degree in Accountancy,

Bangkok University

Master Degree in Management,
Mahidol University

Master Degree in Accountancy,
Chulalongkorn University

CPA registration number 4301
Date of registration October 1, 1993
Current position Audit Partner

Work experience

2004 - 2007 Audit Director
Deloitte Touche Tohmatsu Jaiyos Co., Ltd.
2007 — Present Audit Partner

Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.

Period of auditing AEON Thana Sinsap (Thailand) Pulic Company Limited
-None-

Direct or indirect benefit or interest in the Company, its subsidiaries, management, the
Company’s major shareholders or related persons
-None-
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Annex 5

Articles of Association relating to holding of tBdareholders Meeting

The Board of Directors shall arrange an angealeral meeting of shareholders to be
held within four (4) months from the last day oé tiiscal year of the Company.

All other shareholders meeting shall be calledaaxtlinary general meetings. The
Board of Directors may call such meeting at anyetifme board considers it expedient to
do so.

Shareholders holding shares amounting to not tleas one-fifth (1/5) of the total
number of shares sold or shareholders numberingeastthan twenty-five (25) persons
holding shares amounting to not less than one-tgifi®) of the total number of shares
sold may submit their names in a request directiteg Board of Directors to call an
extraordinary general meeting at any time, butréasons for calling such meeting shall
be clearly stated in such request. The Board oéddrs shall call a shareholders
meeting to be held within one (1) month of the dafteeceipt of such request the said
shareholders.

In convening shareholders meeting, the Boarmidctors shall prepare notice of such
meeting specifying the place, date, time, agendhth@ matters to be submitted to the
meeting together with appropriate details statihgarty whether they will be for
acknowledgment, for approval or for consideratimcjuding the opinions of the Board
of Directors on the said matters and shall sendstme to the shareholders and the
registrar for their information not less than sev@h) days prior to the meeting.
Publication of the meeting notice shall also be enanl a newspaper for three (3)
consecutive days no less than three (3) days farittre meeting.

The place of the meeting shall be in the proviicavhich the head office of the
Company is located or such other venue as spedifigte Board of Directors.

At the shareholders meeting, there shall belesst than twenty five (25) shareholders
and proxies (if any) attending the meeting or estlthan one half of the total number of
shareholders holding shares altogether amounttdéas than one-third (1/3) of the total
number of issued shares to constitute a quorum.

If after one (1) hour from the time scheduled foe shareholders meeting, the number of
shareholders present is insufficient to form a gooras specified, should such
shareholders meeting have been convened at thesteqt shareholders, it shall be
cancelled. If such shareholders meeting was notaxted at the request of shareholders,
the meeting shall be called again and, in thigtatase, notice calling for the meeting
shall be sent to shareholders no less than seyatays before the date of the meeting.
In the latter meeting, a quorum is not compulsory.



34. The Chairman of the Board of Directors shalthee Chairman of shareholders meeting.
In case the Chairman of the Board is not presetiteatmeeting or cannot perform their
duty, the Vice-Chairman will be the Chairman of theeting. If there is no such Vice-
Chairman or the Vice-Chairman cannot perform higy dilne shareholders present at the
meeting may elect one of the shareholders to biensha of such meeting.

35.  The resolution of the shareholders meetind blegbassed in the following manners:-

(1) in an ordinary event, a majority vote of shalders who attend the meeting and
are entitled to vote which shall count one votedach share. In case of a tie
vote, the Chairman of the meeting shall have argasbte.

(2) in the following events, a vote of not lessrthree-fourths (3/4) of the total
votes of shareholders who attend the meeting amématitled to vote which shall
count one vote for each share:

(@) the sale or transfer of the whole or the suttstipart of the Company’s
business to any other person;

(b) the purchase or acceptance of any transfdreobtisiness of other public
or private companies;

(c) the entering into, alteration or terminationasfy agreement concerning
the lease, in whole or in substantial part, of @mmpany’s business, the
assignment to any person for the management cZdingpany’s business,
or the merger with any other person for the purpofserofit and loss
sharing;

(d) the amendment of the Memorandum of AssociatiwnArticles of
Association of the Company;

(e) the increasing or reduction of the Companyigstered capital,

() the dissolution of the Company; and

(9) the merger/amalgamation of the Company withttagrocompany.
36.  Annual Ordinary General Meetings shall be coedefor the purposes of:

(1) resolving the report of the Board of Directa®vering work done during the
previous period,

(2) resolving and Considering the balance sheetlagrofit and loss account;
(3) resolving the appropriation of profits and @eation of dividends;

4) resolving election of new Directors in placetbbse who are due to retire by
rotation and fix the Directors’ remuneration;

(5) resolving appointment of an auditor and fixthgir remuneration; and

(6) other business.



Annex 6

Guideline for Proxy Appointment, Reqistration, aldentification Documents

Required to be Submitted for Attending and Voting the Annual General

Meeting of Shareholders

1.
11

1.2

1.3

Appointment of Proxy

The Company attached Proxy Forms herewith, in $oa® set forth by the Department
of Business Development, Ministry of Commerce, shareholder unable to attend the
Annual General Meeting of Shareholders (the “Meagdinso that such shareholder may
appoint as proxy other person or any one of the iamy's director, names of which are
as indicated below. Shareholder may appoint mome thne proxy but only one proxy
among such proxies may attend the Meeting.

Among Proxy Forms attached herewith, Proxy FormsAaigeneral and simple proxy
form, Proxy Form B clearly specifies authority te telegated to the proxy and, Proxy
Form C is applicable to foreign shareholders ineca$ appointing a custodian in

Thailand. Shareholder unable to attend the Meetiag appoint a proxy by completing

one of the attached Proxy Forms.

The shareholder may appoint one of the followirggnPany’s Independent Directors or
other person as its proxy.
1. Mr. Noppun Muangkote Independent director Age/éars

Address at No. 388 Exchange Tower" Foor, Sukhumvit Road, Khwaeng Klongteoy
Khet Klongtoey Bangkok

Interest in any agendas -None-

2. Mr. Shunichi Kobayashi Independent director AJeyears

Address at No. 388 Exchange Tower" Hoor, Sukhumvit Road, Khwaeng Klongteoy
Khet Klongtoey Bangkok

Interest in any agendas -None-

In this regard, the completed Proxy Form shall &®rned to MD’s Office (Investor
Relationship) located at No. 388 Exchange Tower" Ebor, Sukhumvit Road,
Khwaeng Klongtoey, Khet Klongtoey, Bangkok 1011@ja¥s in advance of the date of
holding the Meeting in order that the Forms arensittied to the director who shall be
appointed as a proxy for further action.

The Shareholder and the proxy shall sign on tlexyPForm and affix Baht 20 stamp
duty.

Registration at the M eeting

The shareholder shall register for the attendancegl 9.00 a.m. to 10.00 a.m. on the
date of holding the Meeting in front of Grand Batim, Grand Millennium Sukhumvit
Hotel, 30 Sukhumvit 21 (Asoke) Road, Klongtoey NW&ttana, Bangkok.
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3.2

Documents to be presented to the Chairman of the Meeting by shareholder or its
proxy before the beginning of the M eeting

In case a shareholder isan individual
3.1.1 Shareholder holding Thai nationality

(1) The ID card/ government official or state-eptege card of the shareholder; or

(2) In case of proxy, a copy of the document agpeand ID card or passport of the
proxy together with its copy.

3.1.2 Shareholder holding Foreign nationality

(1) Passport of the shareholder; or

(2) In case of proxy, a copy of the document ag(peand the ID card or passport of
the proxy together with its copy.

In case a shareholder isajuristic person
3.2.1 Juristic person incorporated in Thailand

(2) In case of attendance in person by the autbdniepresentative:

(@) A copy of Certificate of the juristic pers@sued within not more than 30
days by the Department of Business Development, Nheistry of
Commerce certified by the authorized director(sthef Company; and

(b) ID card or passport of the authorized dirgsfoof the Company.

(1) In case of appointment of a proxy:

(@) A copy of the document as per (1) certified by almhorized director(s) of
the Company; and
(b) ID card or passport of the proxy together withcivpy.

3.2.2 Juristic person incor porated abroad

(1) In case of attendance in person by the autbdniepresentative:

(@) A copy of Certificate of the juristic persa@sued within not more than 30
days by the relevant government authority certifled the authorized
director(s) of the Company; and

(b) 1D card or passport of the authorized direcpof the Company.

(2) In case of appointment of a proxy:

(&) A copy of the document as per (1) certified by ala¢horized director(s) of
the Company; and
(b) ID card or passport of the proxy together withcivpy.

Copies of every document shall be certifre@ and correct with affixation of the seal (if
any).

In case of document made in another courany, signature should betarized by a
notary public





