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® BEAUTY COMMUNITY

OMPANY LIMITED

Invitation to the Annual General Shareholders Meeting2018

Beauty Community Public Company Limited
Wednesday25" April 2018, at 1.30 P.M.

At Crystal Ballroom 1, 2, E Building,"2Floor, the Crystal Design Center
(CDC), No. 1420/1 Praditmathum Road, Klongjan Subistrict,
BangkapiDistrict, Bangkok 10240

Beauty Community Public Company Limited
No. 10/915, Soi Nuanchan 34, Nuanchan-Bidirict, Bungkum District, Bangkok 10230
Telephone 084607006 Facsimile02-9461571 Websitevww.beautycommunity.co.th



http://www.beautycommunity.co.th/

Date: 2 April 2018

Re: Invitation to the Annual General Shareholders Mee2idif3

To: Shareholders of the Company

Attachment:
1. Copy ofMinutes ofthe Annual General Meeting of Shaplters2017 (Attachmentl);
2. Annual Report for the ye@017 in CD-ROM format (Attachment 2)
3. Copy of theStatement®f Financial Positiorand theStatements o€omprehensive

Incomewi t h t he Audi t Biscd ¥earErdp&i Decenibel0l7 ibh h e
CD-ROM format (Attachment 3)

4, Information d the nominees for directorship (Attachment 4)
5. Definition of Independent Director (Attachment 5)
6. Details of the issuing and offering the Warrants for purchasing the new ordinary

shares which werallocated to directors who are the executive and/or employees of
the Company (ESOP Warrah} (Attachment 6);

7. Praxy Form A, B, and C (Attachmer;
8. List of documents and evidences to be presented on the meeting date (Att&&)hment
9. Profiles of Nominated Independent Directors selected by the Company to be the

Shar ehol dhkotdér for therporpoge of consideration of appointing such
Independent Directors as his/her prdwolder (Attachmen®);

10. Co mp a nAytilles of Association regardingto the Shareholders Meeting
(Attachmentl0); and

11. Map of the meeting venue (Attachméd).

The Board of Directos Meeting of Beauty Community Public Company Limited (the
fiCompanyd hadr esol ved t o convene the An20i8&HefAGMM)e r al S
to be held orWednesday5 April 2018 at 1.30 p.m.,at Crystal Ballroom 1, 2, E BuiIding,”“?FIoor,
the Crystal Design Center (CDC), No. 1420/1 Praditmanuthum Rd., KloBgjaBistrict, Bangkapi
District, Bangkok 10240. The registration tindl commence at1.30 a.m.

The Company has announced the schedule and agenda2tfihaGM on the websites of
the Stock Exchange of Thailandvw.set.or.th since 23 February2018. In compliance with the
Principle of GoodCorporate Governance, the Company posted on its website, in advantbathe
language and English language versiomaitation of the 2018 AGM since27 March 20B in order
to provide sufficient time for the shareholders to consider the meeting naterfate a hard copy is
sent to shareholders.

The Board of Directors s&forth the agenda as follows.


http://www.set.or.th/

Agenda 1

To consider the verification of the Minutes of the Annual Genel Meeting of

Shareholders2017

Objective and reason

The Secretary of the Meatj prepared the Minutesf the AnnualGeneral Meeting of
Shareholder2017 held on 25 April2017 and submitted to the Stock Exchange of
Thailand and the Department of Business Development, Ministry of Commerce within

the period as prescribed by lawsand habeen di scl osed on t he Cor

copy of Minutes ofthe Annual General Meeting of Sharehold2€d7 is asfound in
Attachment 1.

Opinion of the Board of Directors TheBoard of Directors is unanimously of the opinion
t hat t he s btiagshobldvérifg suchsninutas.e

This agenda requires affirmative resolution with a majority vote of the total number
of votes of shareholders attending and casting at the Meeting.

Agenda?2 To acknowl edge the overall p e r dperationgfarc e o f
the year2017 and the gerational plan of the year2018
Objective and reason
The Company provided a report on overal/l
operations for the year 2017 and the operational plan of the year 2018 appeardgbdeunde
title AFinanci al Status and the Overall
Annual Report for the year 2017 as foundiitachment 2.
Opinion_of the Board of Directors The Board of Directors is unanimously of the
opinion that the overall pef or mance of the Companyds busi
2017 and the operational plan for the y&f1l8s houl d be reported to
meeting for acknowledgement.
The resolution is not required for this agendasince this agenda is a reportdr
sharehol ders6 acknowl edgement .

Agenda 3 To consider and approve the Statements of Financial Position and Statements of

Comprehensive Incomédor Fiscal Year Ended31 December2017

Objective and reason

According toSection 112 of the Public Limited CompeAct B.E. 2535, and Article 63

of the Companyds Atrstipulatde thatsthe @dard AfdDsectors shdlli o n
prepare the balance sheet and the profit and loss statement as of the last day of the fiscal
year of the Company for submission to thkeeting of Shareholders at the Annual
General Meeting of Shareholders for consideration and approMaé Statements of
Financial Position and thgtatements o€omprehensive Income for tfiscal yearended

31 DecembeR017 were audited and certified hiye certified auditor as per details in the

copy of Statements of Financial Position and 8tatements o€Comprehensive Income

for the accounting period ended 31 Decemb@i/, as found inAttachment 3. The
summary is as follows:



Agenda 4

(Unit: Baht)

Statements of Financial Position
Particulars and Statements of Comprehensive

Income ended 31 Decembe?017
Total Assets 2,335,494,340.6
Total Liabilities 630,329,628.44
Sharehol dersdé Equity 1,705,164,712.14
Total Revenue 3,735,366,668.1(
Earnings Before Interest and Income Tax 1,533,426,085.2(
Net Profits 1,229,318,162.5(
Earnings per Share 0.41
Weighted Average Number of Share(s) (Shg 3,002,734,585

Opinion of the Board of Directors The Board of Directors concurs with theoposal of

Audit Committee and is unanimously of the opinion that the aforementioned Statements

of Financial Position and the Statements of Comprehensive Inebinb is the report on

the financial activities occurred in the previatzounting periogvhich were audité and

certified by the certified auditos houl d be proposed tdorthe sh
approval

This agenda requires affirmative resolution with a majority vote of the total number
of votes of shareholders attending and casting votes at the Meeting.

To consider and approve the allocation of legal reserve and the payment of dividend

from the Companyds pé&rformance for year 201

Objective and reason

According to Section 115 of the Public Limited Companies Act B.E. 2535 and Article 55
ofthe @ mpanydés Articles of Association, di vid
profits. In the case where the Company still has an accumulated loss, no dividends shall

be paid. A dividend announcement cannot be made except by the resolution of the
Meeting of ShareholdersThe Companyds overall perfor manc
December2017 has vyielded net profits 0f,229,318,162.50 Baht (One billion, Two

Hundred TwentyNine Million, Three Hundred Eighteen Thousand One Hundred and
Sixty-Two Baht Fifyy Satang).

In addition,in order tocomply with the Section 116 of th@ublic Limited Companies Act

B. E. 2535 and Article 58 of théh@mpa@mshap any 6 s
allocate not less than five (5) percent of its annual net profitéseave fund until this fund

attains an amount not less than ten (10) percent of the registered cépé&o mp any 6 s
legal reservaas of31 DecembeR017 is 30,226100 Baht Thirty Million, Two Hundred
Twenty-Six Thousand and One Hundred Bathiich equals to 10% of theregistered

capital Therefore, the Company is not required to reserve additional legal reserve.

In this regardthe Company has sufficient cash flow and is able to pay dividend to all
shareholders in proportion to the amount of the Gompy 6 s s h @ahe &€smpamye | d .
wishes to make dividend paymentr o m t h e a@noiahpet projittokyear 2@1in
amount of 0408 Baht per sharamounting tol,225,659,234.12 Bal{One Billion, Two
Hundred TwentFive Million, Six Hundred FiftyNine Thaisand Two Hundred and
Thirty-Four Baht Twelve Satanggalculated to 990P6 of the net profits after deduction of



corporate income tax whicls mor e t han the Companyos
paymentwhich isnot less than 3.

Pursuant to the resoluti@t the Board of Directors No. 4/ZD#lated 10 August 2071 the
Company was made an interim dividend paynterthe shareholders @ September 201
at rate of QL5 Baht per share amounting td50,410,187.78aht (Four Hundred Fifty
Million, Four Hundred En Thousand One Hundred and EigBgven Baht Seventyive
Satang).

The Company wishes to male additional dividend payment at rate a288. Baht per
share amounting t@75,249,046.37 Baht (Seven Hundred Sevé&intg Million, Two
Hundred FortyNine thousind FortySix Baht and ThirtSeven Satangp the shareholders
whose names appear in the Shareholders Register Book on the Recarfid ey 2018
will be shareholders whose are entitled to receive the dividéheé date for payment of
dividends shalbe 18 May 2018.

Moreover,the exercising right under the warrant of the warrant holdéch issued and
allocated to executive directors andémnployees of the Company (ESOP WarBntan
be summarized as follows

1) On 16 January 2017he warrant holdrs exercised their rights under the warrants
to purchase the ordinary shares for the warrants amou@®B®00 unitsat the
exercise ratio of 1 warrant for 1 ordinary share allocated&&r,600ordinary
sharegNine Hundred Sixty Five Thousand and SurdredOrdinaryShares)

2) On 17 July 2017the warrant holders exercised their rights under the warrants to
purchase the ordinary shares for the warrants amouh{¥@f,985 unitsat the
exercise ratio of 1 warrant for 1 ordinary share allocated. fo#8,985 ordinary
shares (One Million, Seven Hundred Sigight Thousand Nine Hundred and
Eighty-Five OrdinaryShares); and

3) On 16 January 2018)e warrant holders exercised their rights under the warrants
to purchase the ordinary shares for the warramtsunting2,106,680 unit@t the
exercise ratio of 1 warrant for 1 ordinary share allocate® fbp6,6800rdinary
shares (Two Million, One Hundred Six Thousand Six Hundred and Eighty
OrdinaryShares).

The total amount of sharadter exercising the waméais 4,841,265ordinaryshares (Four
Million, Eight Hundred FortyOne Thousand Two Hundred and Siiye Ordinary
Shares) The Company registered to change paictapital with the Department of
Business Development, Ministry of Commerce énJanuary 218. Therefore, the shares
which is entitledo receive the dividenfir o m t h e a@oaimetgmofit & gear 201
increase fronB,000,965,60Ghares Three Billion, Nine Hundred SixtfFive Thousand
and Six HundredShares)to 3,004,841,265 shares (Thr&illion, Four Million, Eight
Hundred FortyOne Thousandwo Hundred andSixty-Five Shares). The comparative
information on dividend paymesit as follows:

Dividend for year 2018| Dividend for year 2017
: (Year of Proposal) (Previous Year)
Particulars . :
from business from business
performance of 2017 | performance of 2016
1. Net Profit (Baht) 1,229,318,162.50 656,006,452.19
2. Number of Shares (Share) 3,004,841,265 3,000,965,600

pol i



Agendab

Dividend for year 2018 Dividend_for year 2017
Particulars LT Bl Prpposal) (Previous Y ear)
from business from business
performance of 2017 | performance of 2016
3. Dividend Payment per Share 0.408 0.218
(Baht/Share)
- Interim Dividend 0.150* 0.080
- Dividend (for approval) 0.258 0.138
4. Legal Reserve (Baht) Attained as required 226,100.00
by law
5. Total Dividend Payment (Baht) 1,225,659,234.12 654,133,252.80
6. Rate of Dividend Payment per
Net Profit (Percentage) after 99.70 99.75
deduct tax and legal reserve

*interim dividend from the annual net profit of year 20ar 3,002,734,585hares

Opinion of the Board of Directors The Board of Directors is unanimously of the opinion
thatit is appropriatefor shareholders tapprove the additionalividends paymentfrom
the business performance géar2017 in the rate 0f0.258 Baht per shar@amounting to
775,249,046.37 Baht (Seven Hundred and SevEivey Million, Two Hundred Forty
Nine Thousand and For§ix Baht ThirtySeven Satang)which will be paid to
shareholders in the amount3004,841,265hares Therefore the total annual dividend
of year 20% is of 0408 Baht per sharamounting tdl,225,659,234.12 Baht (One Billion,
Two Hundred TwentyFive Million, Six Hundred FiftyNine Thousand Two Hundrexhd
Thirty-Four Baht Twelve Satanggalculated to 9906 of the net profits after deduction of
corporate income taxThe dividend will be paido the shareholders whose names appear
in the Shareholders Register Book on the Record Datéviafy 2018 who are entitled to
receive the dividendThe date for payment of dividends shalll&aviay 2018.

This agenda requires affirmative resolution with a majority vote of the total number
of votes of shareholders attending and casting votes at the Meeting.

To consider and approve the directoro6s r emu

Objective and reason

According to Article 25 of the Companyads
remuneration and consideration shall be fixed by the Meeting of Shareholdees. Th
directors are entitled to receive considerations from the Company in form of gratuity,
meeting allowance, remuneration, bonus and other benefits from the Company according

to the Articles of Association or as specified by the Meeting of Shareholdesseictere

of whether such consideration is specified as the fixed amount or as specified from time

to time based on rules or to be effective unless otherwise changed. In addition, the
directorséo ar e entitl ed t o r e caéing toethea |l | owa
Companyds regulations.

The Board of Directorsconsideredthe proposal of the Nomination and Remuneration
Committee Meeting No. 1/28lon 2 February 208, which considered very thoroughly

various aspects, taking into consideration the busegsmsion and the profit growth of the
Company andl eemed t hat it appropriate to fix th
2018 with details as follows:



1. Proposal for the remuneration of monthly salary of the Executive Directors of the
Company of yea2018 which average increased by 6.4% as per the affirmative
resolution of theAnnual GeneraMeeting of Shareholdersf year2017 dated 25
April 2017,

2. Proposal for the remuneration of meeting allowance for directors for ya&r 20
which increased by 5%s per the affirmative resolution of the Annneral
Meeting ofShareholdersf year 20% dated 25 April 20T as follows.

: . 2018 2017
Thiﬁ;&%@g?gﬁgifgcl\t/loiit'ng (Year of Proposa) | (Previous Yeal)
(Baht/ person) (Baht/ person)
1. Meeting allowance of Director Rate per single Rate per single
attendance attendance
1 Chairman of Board of Director 26,803 25,527
1 Director 20,102 19,145
2. Meeting allowance of Audit Committg ~ Rate per single Rate per single
attendance attendance
1 Charman of the Audit Committee 26,803 25,527
1 Audit Committee 20,102 19,145
3. Meeting allowance of Nomination an{¢  Rate per single Rate per single
Remuneration Committee attendance attendance
1 Chairman of the Nomination and 26,803 25,527
Remuneration Committee
1 Nomination and Remuneration 20,102 19,145
Committee

In addition, Executive Directors will not receive the Meeting allowance since they receive
monthly remuneration as Executives.

3.

Proposal for the approval of the bonus remuneration of the diseictdhe year
2018 from the business performance of Z0dy specifying the bonus rate of
0.05% of income of year 201 and such bonus will be paid not exceeding
2,049,480.00 Baht (Two Million, Fortiine Thousand Four Hundred and Eighty
Baht)and distribted to all directors.

In addition, Executive Directors will not receive the bonus remuneration since
they receive monthly remuneration as Executives.

Opinion of the Board of Directors The Board of Directors concurs with the proposal of

the Nomination andRemuneration Committee and is unanimously resolved that it is
appropriate to propose the Shareholders Meeting to consider and approve the
aforementioned remuneration of the Directors.

This agenda requires affirmative resolution with twothirds of total number of votes
of shareholders attending in the Meeting. The shareholder who has a vested interest
in this agenda shall not be entitled to vote.



Agenda 6 To consider and approve the appointment of the auditor and to fix the remuneration for
the year 20B

Objective and reason

According to Article 49 of t the ma@es mpa ny 6 s
considered at the Annual Ordinary Meeting is the appointment of an auditor and their
remuneration.In order to comply withthe qualifications of a listé company on the Stock
Exchange of Thailand, it is necessary for the Company to appoint auditors approved by
the Office of the Securitieand Exchang€ommission and fix their remuneration for the

year 208B. Therefore, the Company appointed the auditoosnfD | A International

Audit Company Limited from the |ist bel ow
auditordéds remuneration as set in the audito
of 1,400,000 Baht (One Milliomnd FouHundred ThousanBaht).
Name of Auditor License Number

(1 Mrs. Suvimol Krittayakiern 2982

( 2 Mr. Nopparuek Pitsanuwong 7764

(3) Miss Supaporn Mungjit 8125
In this event, such auditors higeasandtern t he

performance is awsidered to be good. The auditors have no relationship with and no vested
interest in the Company, executives, major shareholder or the connected persons to the
aforementioned persons. Therefore, the auditors can independently audit and express their
opinn on on the Companyés Financial Statements.

Opinion of the Board of Directors The Board of Directorsoncurs with the proposal of
the Audit Committee and is unanimously of the opinion that the appointmewvitsof

Suvimol Krittayakiern License Number 2982, M Nopparuek Pitsanuwong License
Number 7764 and Miss Supaporn Mungjitense Number 8 2whose are auditors from

D | A I nternational Audit Company LiBmited
and to fix the audit o3rwhbichincreasad in the artounooii f or
100, 000 Baht shoul d be proposed to the sh.

comparative informati odar@asfliow:or sd remuner at

Auditords Re 2018 (YeEaE; a(l)ti‘tl)Droposa) 2017 (P(rg\;i&l;s Yean
Audit Fee 1,400,000 1,300,000
Non-Audit Fee None None

Total 1,400,000 1,300,000

*This shall not include NeAudit Fee, which the Company shall pay on actual basis. The
Non-Audit Fee is beyond the prescription of auditing services for the Conmarh as
tax advisory etc.

This agenda requires affirmative resolution with a majority vote of the total number
of votes of shareholders attending and casting votes the meeting.



Agenda? To appoint new directors to replace directors who retire by rotéon

Objective and reason

According to Article 24 of t RakeveQ/oanmmpa ny 0 s
general Meeting, onthird (1/3) of the directors shall retire. If the number of directors is
not a multiple of three, the number of directoisselst to onehird (1/3) shall retire.

The directors retiring from office in the first and second years after the Company
registration shall be selected by drawing lots. In subsequent years, the director who has
held office longest shall retire.

A directa who retires may be relectedo
In accordance with the law and the Articles of Association of the Company, it is

necessary to consider an appointment of new directors to replace the directors who retire
by rotation. For this meeting, there are 3 dirextwho will retire by rotation as follows:

1. Lt. Gen Padet Charuchinda Chairman of the Board of Director and
Independent Director

2. Col. Attapon Srisangwarn Independent Director

3. Mrs. Tanyapa Kraibhubes Director

Opinion of the Board of Directors The Board ofDirectors concurs with the Nomination

and Remuneration Committee that the aforementioned retiring Directors are qualified
according to the applicable laws, furthermore, they have broad knowledge and experiences
relating to the Co mipereficialdsthe liConpany. &/ihsregardmd i ¢ h ¢
the Independent Directors, they are qualified according to the regulation of the Capital
Market Supervisory Board and Corporate Governance Policy of the Congrahy
independerty to expressthe opinion in accordae with the relevant ruleherefore, the

Board of Directors is unanimously of the opinion that the retiring Directors should be
proposed to the sharehol dersd meeting for e
term, namely,Lt. Gen Padet Charucida as Independent DirectorCol. Attapon
Srisangwarrasindependenbirector, andMrs. Tanyapon KraibhubessDirector.

To facilitate the decision making of tiseareholders, summarized qualifications of each
candidates and definition of Independent Dioes are provided to the Shareholders with
thisinvitation Attachment 4 and Attachment 5.

Pursuant to the Company 06 agemardquireslaférmativ@f As s o0c
resolution with a majority vote of the total number of votes of shareholders
attending and casting votes at theneeting with the following rules and procedures.

(D) One shareholder shall have one (1) vote for one (1) share;

(2) Each shareholder shall exercise all the votes he has under (1) to appoint one
or several person(s) to be dector(s), provided that he cannot divide his
votes to any person to any extent;

3) Persons receiving the most votes are those who are elected to be directors, in
descending order, to the number of directors who are to be elected. If there
is a tie in thelast to be elected and this exceeds the said number of directors,
the presiding chairman shall have an additional casting vote.



To follow the Good Corporate Governance Principle, the Company provides
opportunities for shareholders to vote on individual neninees by proposing the
sharehol dersd meeting to cast the vote on a

Agenda 8 To consider and approve the allocation of the ESOP Warranl which were
returned from the resigned employees in amount of 1,000,000 uniathout charge
to Dr. Peerapong Kitivedipokawat, the executive director of the Company.

Objective and reason

The resolution of theAnnual General Meeting of Shareholders of year62@ated 25

April 2016 approved the issuance and offering the warrants, to purchase increased
ordinary shares of the Company in amount of not exceeding 22,610,000 units without
charge for the executive directors and/or employees of the Company (ESOP Wharrant
details areappearedh Attachment 6.

In year 2017, the directors who were executiveatimeand/or employee of the Company
resigned from their position. Therefore, the Compaaoalledthe ESOP Warrart from
such resigned directoiis amount of 1,000,000 units.

By the resolution othe Board of Directors Meeting No. 5/2017 held on 10 Ndx&m
2017 Dr. Peerapong Kitivdgpokawatwas appointedo be theDeputy Chief Executive
Officer Positions fut still be the Director ofthe Company) The appointmentwas
effectivesincel January 2018.

Therefore, théBoard of Directors Meeting N&@/2018 eld on 22 February 201dBeemed

it is appropriated t@pprove the allocation of the ESOP Warranvhich were realled

from the resigned employees in amount of 1,000,000 umitsout chargeto Dr.
Peeraponitiveshpokawatwho is theexecutivedirector ofthe Companyin order b
enhance the morale and to participate in the ownership of the Company and to contribute
their work to the Company for the long term. Howewhe allocated Warrants to the
director(s) shall not have superior offering price, termd, @onditions than the Warrants
allocated to employeeand must be in accordance with thesolution of the Annual
General Meeting of Shareholders of year 2016 dated 25 April 2016. Detail of the
allocated Warrants is as follows

Dr. Peerapong Director and Deputy Chief
Kitiveshpokawat | Executive Officer Position

1,000,000 4

Opinion of the Board of Directors The Board of Directors is unanimously of the opinion
thatit is appropriate for shareholders to approve the allocation of the ESOP Whrrant
which were ecalledfrom the resigned employees in amount of 1,000,000 units without
charge to Dr. Peerapotdtiveshpokawat the executive director of the Company.

This agenda equires affirmative resolution with a three-fourths of total number of
votes of shareholders attending and casting votes in the Meeting and must not be
opposed by shareholders with an aggregate number of shares exceeding ten percent
of all eligible votes.



Agenda9 To transact other business (if any)

The Company shall fix the date o#t March 20B to be the Record Date for the
shareholders entitled to attend the Annual General Shareholders Meetihg 201

You are cordially invited to attend this meeting as gate, time and venue stated above.
The registration will begin dt1.30 a.m.

For the shareholders who wish to attend the meeting, please bring vatid
identification card, or government official identification card, or driver license to verify
for atendng the meeting.

If you wish to appoint any person to attend and vote at the meeting on your behalf, please
complete duly execute the enclosed proadaffix the stamp duty, together with copy of
the sharehol derés document of identificatio

For theproxy holder who wishes to attend the meeting, please bring the documents of
identification as described iAttachment 7and8and deposi ted with th
officer at the registration counter in front of the Meeting Room prior to attending the
meeting.

For sharehol dersd right and benefit, i n ceé
yourself and wish to appoint the Companyos
please complete and duly execute the Proxy to assigmfothe Independent Diremt

whose name appeared in name list and detaifsittachment 9 as a proxy holder. The

Company recommends yda use the Proxy Form B because you are able to expressly
pre-cast the votes. Please send the specified documents and evidences as details appear
Attachment 7 and 8 to the Company Secretaggt he Co mp anwiéhisdNaldr es s
10/915, Soi Nuanchan 34, Nuanchan StDistrict, Bungkum District, Bangkok

10230 The Proxy Formand evidencesust reach the Compaivgfore 20 April 20 18.

The Company shal convene the meeting in accordanc
Associations as the details appearAitachment 10. Pursuant tahe Public Company

Limited Act B.E.2535 (992 including other relevant lawshe Company enclosed the

map of the meetingenue as the details appeaAitachment 11.

In addition, the Company has prepared the Annual Report for the@&am CD-ROM
format and delivered to the shareholders as enclosed Adtdchment 2. If any
shareholder wishes to receive the said Annugphd® in the hard copy format, please
request at the registrati@ounteron the meeting date

Yours Truly,

W..... /.

7
(Lt.Gen. Padet Charuchinda
Chairman of the Board of Directors

(Mrs. Daranee Pathetang
Compalty Secretary

10



Attachmentl

Copy of Minutes of the Annual General Meeting of Shareholders 201

USUN 008 Aeuyda Sria (Umisu)

® BEAUTY CoMMUNITY

" PUBLIC COMPANY LIMITED

Minutes of the 2017 Annual General Shareholders Meeting

Of

Beauty Community Public Company Limited

Meeting Venue

Crystal Ballroom 1, 2, E Building,"2Floor
the Qystal Design Center (CDC)
No. 1420/1 Praditmanuthum Road,
Klongjan SubDistrict, Bueng Kum District, Bangkok 10240

Tuesday?25 April 2017, at 13.30 Hrs.

Note:

In order to prevent any legal effects that may be incurred by shareholders, the Compefoyetheas not

recorded the names of shareholders discussed in the Meeting. Whatsoever, to be in accordance with good
corporate governance ©principles, the Company has r e
explanations through a summary ikth mi nut es of the sharehol derds meetin
and Exchange Commission as specified in the AGM checkilist.
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Attachmentl

Minutes of the 2017 Annual General Shareholders Meeting
of
Beauty Community Public Company Limited

Date, Time and Place

The Meeting was held on 25 April 2017, at 13:30 hrs., at Crystal Ballroom 1, 2, E Builfiftpa,
the Crystal Design Center (CDC), No. 1420/1 Praditmanuthum Road, KhlongjabiStibt, Bueng
Kum District, Bangkok 10240.

Attending Committee

Ms. Mon® thatip Malaukaranun Director

1. Lt. Gen Padet Charuchinda Independent Director and Chairman of the Board of Director
2. Dr. Peerapongitiveshpokawat  Independent Director and Chairman of the Audit Committee
3. Col. Attapon Srisangwarn Independent Director and Audit Committee

4. Mr. ViboonPojanalai Independent Director and Audit Committee

5. Dr. Suwin Kraibhubes Chief Executive Officer

6. Mrs. Tanyapa Kraibhubes Director

7.

8.

Mr. Pratya Levan Director

Absent Committee

-None

Legal Consultant

Ms. Wiyadathawin Luenchavee Apisith & Alliance Ltd.
Auditor
Mrs. Suvimol Krittayakiern DIA International Auditing Ltd.

Secretary of the Meeting

Mrs. Daranee Pathetang Secretary of the Meeting

Preliminary Proceedings

The Chairman of the Meeting assigned thecr8gmry to conduct the 2017 Annual General
Shareholders Meeting’he Secretary of the Meeting informed the Meeting that the Company had
fixed 14 March 2017 as the Record Date to determine the shareholders eligible to attend the Annual
General ShareholdeMeeting and had fixed 15 March 2017 as the time of closing of registration for
shares. Upon such cutoff, it was found that the Compani 82688 shareholders.

The Secretary of the Meeting informed the shareholders of the various details of the regulation
pertaining to the Meeting as follows:

Page? of 71



Attachmentl

Quorum reguirements wunder the |l aw and the Coi

According to the Public Limited Company Act B.E. 2535:

Section 103 [ n a sharehol der 6s meeting, t her e
(if any) attending at the Meeting amounting to not less than 25 persons or not less than one
half of the total number of the shareholders and in either case such shareholders shall hold
shares amounting to not less tloa@third of all subscribed sharés constitute a quorum.

Voting procedure in sharehol ders meeting pur :

Clause 46For voting in the shareholders meeting, each shareholder holding one (1) share is
entitled to one (1) vote. Any shareholderoatls a vested interest in any matter shall not be
entitled to vote on such matter, except for voting on the election of directors.

For a resolution, the Companyods Articles of

Clause 47In an ordinary event, any resdktut, approval of the shareholders meeting shall be
made by the majority vote of the shareholders who attend the Meeting and cast their vote. In
case of an equality of votes, the chairman of the meeting shall have an additional vote as a
casting vote.

For the election of directors, ttto mpany 6s Articles of Associati

Clause 22The Meeting of Shareholders may elect the directors in accordance with the rules
and procedures set out below:

D Each shareholder is entitled one (1) vio¢e one (1) share held.

2) The shareholder may vote for directors individually and such shareholder must
exercise all the votes he or she has under item and such shareholder must exercise all
the votes he or she has under item (1) above but may itdtispdr her votes in any
number.

The candidates shall be ranked in order descending from the highest number of votes received
to the lowest, and shall be appointed as directors in that order, until all of the director
positions are filled. In case of teed vote for candidates in descending order causing the
number of directors to be excessive then the Chairman of the Meeting shall have an additional
vote as a casting vote.

Voting procedure for the shareholders meeting

To facilitate expediency of th&hareholders meeting, the votes are openly cast; the votes shall
be cast through the ballot which the Company has distributed at the registration point.
Moreover, in casting the votes, each shareholder shall have 1 vote per 1 share held.

For voting in eacltaege nd a, if the sharehol der has compl
Afabstaind in the ballot then they shal/l rai s
collect the aforementioned ballot and process the voting result. If there are no lsteased®

Adi sapproveodo or fabstaindo, then the sharehol

or unanimously approved in accordance with the submitted resolution.

Where a shareholder has issued their proxy with stipulation on how to vote in eada age
(Proxy form B), the Company has already re
Afabstainod vote in the computer for voting in

For this meeting, each agenda except Agendas 2 and 6 shall be approved by majority vote of
the shareholders attéimg and entitled to vote. For Agenda 2, it is for acknowledgement and
not required to vote; and Agenda 6 shall be approved bythinds of the shareholders
attending to the Meeting, whereby the Directors have vested interest in the remuneration of
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montHy salary of the directors who are the executive, meeting allowance and bonus of
directors shall not be entitled to vote in this Agenda. Moreover, in case of a tied vote, the
Chairman shall have the casting vote.

Any shareholder of the Company may votalinragendas proposed by the Board of Directors.
Furthermore, executives, directors or other shareholders of the Companigas a vested
interestin any matter shall not be entitled to vote on such matteept for voting on the
election of Directors

4. Agenda of the 2017 Annual General Shareholders Meeting

The Agendas for the Annual General Shareholders Meeting 2017, which has 8 Agendas in
accordance with the details in the Invitation to the 2017 Annual General Shareholders
Meeting, which was sent thi¢ shareholders in order to study the information in advance of
the Meeting.

Currently, the total number of shareholders in attendance in person and by proxy is 1,220
persons, representing 2,062,193,884res from the total 3,000,965,600 of subscribeesha
or 68.7226 % of all subscribed shares. A quorum is therefore constituted in accordance with

the Companydés Articles of Associati on. Bef

Secretary of the Meeting assigned Lt. Gen Padet Charuchinda, Chairmasn Bbatd of

Director s, to serve as Chairman of this Meet

of Association and the law.

Afterwards, Lt. Gen. Padet Charuchinda, Chairman, welcomed the shareholders and then
declared the Meeting to be duly convemed considered the following agendas:

Agenda 1 To consider the verification of the Minutes of the Annual General Meeting of
Shareholders 2016

The Chairman proposed the Meeting to verify the Minutes of the Annual General Shareholders
Meeting 2016 held on32April 2016 in accordance with the details in the document provided to the
shareholdestogether with the invitation to the Meeting.

The Chairman informed the Meeting that the total number of shareholders in attendance either in
person or by proxy is 1,Z2persons, representing 2,062,208,5B&res, or 68.7182% of all subscribed
shares.

The Chairman then asked the Meeting whether there were any further inquiries, the Chairman
respectively requested the Meeting to consider the verification of the Minuties Ahnual General
Shareholders Meeting 2016. The Meeting considered the same and resolved as follows:

Resolution The minutes of the Annual General Shareholders Meeting 2016 held on 25 April
2016 be verified as proposed by the Chairman with a majoritg @ the
shareholders attending and entitled to vote. The voting result of this agenda was as
follows:

For this agenda, there were shareholders attending and casting vote totaling
2,062,208,585hares.

Shareholders Amount (Vote) Percentage
(1) Approve 2,062,203,58E 99.9998
(2) Disapprove 0 0. (
(3) Abstain 5,000 00002
(4) Void Ballots 0 0.00
Total 2,062,208,58E 100. O
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Agenda2To acknowl edge the overall performance of t|
year 2016 and the operational planfothe year 2017

The Chairman assigned Dr. Suwin Kraibhubes to r
business operations for the year 2016 for the M
acknowl edge t he Co mp aonthedysar i6sandropesasonabptae of the yearn s f
2017 appeared wunder the title #AFinanci al St at u:
Projecto which was acknowledged by the resol uti
Meeting of Board bDirectors No. 2/2017 dated 24 February 2017. Details were as follows:

Business Strategies

The Company continues to emphasize 3Business APPROACH
main business strategies i.e. Mddtand,

Multi Product and MuliChannels, which

are modern and appropriate strategie$i¢o t
Companyé6s business

growth and consumer needs.

Business Strategy

To meet various and To cover all customers’  To reach broadest base
. different need of all needs with a wide price of customers through
M u Itl - B ran d S target markets. range to fit different multiple distribution

lifestyles. channels.
A r

Business Policy

The Company has multirands that target

. A « High.Quali uct
di fferent customersjd (e o
Company has Brand Positining and Price * Targeting a Larger
Positioni that - f MID-END Group of Customers

ositioning that cover various groups o Y « Affordable Price
customers.

Our Philosophy
Multi Products P CrEATI v BRI

The Company has mulgroducts both in terms of product types and product prices in order to
response to the customersd needs. Due to the fa
require constantly changing and the consumergadays have a variety of choices in the price and
utialization of product, Multi Products policy is therefore a modern policy and can promply meets
consumer 6s demand. This flexibility is considert
related busiesses.

The Company would annually set out the Product Launching by taking into consideration of the
existing consumeré6s trends and the competitors
company has but the competitiors do not; and the produatshe Company does not have but the
competitiors have.

Multi-Channels
The Retail Shops of the 3 brands of the Company was accountable of 80% of the total revenues of the

Company. In this regard, the Company has various distribution channels and than@aloes not
rely any single distribution channel, i.e., international distribution, electronic commerce, modern trade,

traditional trade, sales through convenient stores \) SaiTY

and organizing event ‘?X\stabllze t he ompanyos
sales revenue. 3 Business Policy &

The Company remains nmghasizing on the% Slralegv 2017

Business Policy in product quality and NSZETaYATRIE i irs RSzt
affordable price aspects, resulting in numerous for Sustainable Growth. -
a‘ W a‘ r d S a‘ n d C O n S u me r S 0 lIntesllnlium“ke&metcapablhtym elA rﬁ’orSuswm dBuness%mwﬂL q u 7:“! t y O f
t h e C om p an y 0O S p r o d uc t S 21nv csl'ndDSelop loolh l?alaaxglmhanemrluhonloItaxmhﬂanesndvanugq

3.Invest and Develop Customer Engagément Management Solution to Boost up Strong Sales Growth.

consumer can purChase the prOdUCtS withoutiee rage Sales Efficiency on Existing Channels and Expand to Well-Selected with High
doubts in tle product quality or its worthiness. poental Grouth Chanmels

5.Develop more Innovative Products and Increase Efficiency of Existing Products.
6.Enhance Creative and Dynamic Culture to Ensure a Sustainable Growth.

The Company has allocated some portions of the x
sharehol der so shar e ' J P lalpPetah Oilul W par e
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subscription to build the Design, Training Center and the new office of the Company in order to
increase our flexibility in prodit design. Although these building construction is only external factor

but the Company has philosophies in creativeness, dynamic and efficiency in employees training as an
our internal factors.

The Company has been listed in the Stock Exchange of Tha{lBid) since 2012. As from
December 12, 2012 to this 2017, the Company has passed the fourth year of being a listed company
and is now stepping into the fifth year. In 2012, the Company had the total sales in approximately of
Baht 777 million with profitsof Baht 115 million. In 2016, the Company had the total sales
approximatelyof Baht 2,559 million with profit of Baht 656 million. It is deemed that the Company

has a sales growth at@0and a revenues growth at®®5n every year and this corcumstanees not

easily happended.

In considering the overview, the Company has overall sales growth @ @228 overall profit growth

at 4000, which is gratifying. However, the Company needs to reconsider that if the Company would

like the business to grow furthethe Company would need to further improve its management and
business planning. Accordingly, in this year 2017, the Company aims this year to be the year of

i nvest ment and development in according to the (

The implementation of the Sustainable Growth philosophy will be carried out as follows:
1. Invest in Human Resource Capability Development for Sustained Business Growth

The Companyds personnel needs continuous i m
susténable growth. The Company will then arrange trainings for all levels of its personnel

from executive level to operation level by setting out the training as one of the Key
Performance Indicator (KPI) because the Company views that in spite efvbekithg, the
Companybés employees must also be efficient.

2. Invest and Develop Tools for Data and Information Utilization to Maximize Business
Advantage

This year is the thrid year of engagement in the information age of the Company. Due to the
fact that the ©@mpany currently has 300 branches, thousands of employees, millions of
customers and numerous transactions, there are extensive information that must be utialized.
The Company therefore views that these infor
Head Room and enables the Company to imporve its sales volume, work methods and
practices. In this year, the Company will get into more details of the information. The
Company has created the Dashboard and edited all necessary information for the
acknowledgment of executive level, as well as edited the Dashboard and monitoring system
by all levels of personel: head of department, manager, director, as well as executive because
the Company is of the opinion that monitoring and inspecting the sales volueratiop
performance, data anylysis, customer and sales analysis are highly improtant for retail
business. If the Company has a good navigating tool such as the Dashboard, it would help
guiding the Company without the risk of getting lost or losing timemalysis or alterating

other things.

3. Invest and Develop Customer Engagement Management Solution to Boost up Strong Sales
Growth
This year is the year that the Company wi l I

the customers are the most ihiial in the media and in sales, the Company accordingly

must rely on its customers, not the customers to rely on the Company as previous. The
Company makes great effort to interact with the customers as much as possible through
medias, of which the Compay 6 s st affs have been doing for ¢
the Company a professional in Social Media aspects.

4, Leverage Sales Efficiency on Existing Channels and Expand to-S&ktted with High
Potential Growth Channels
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The Companisdtave @bnagnowieg considerably. Nevertheless, the Company
always inspects what Channels should be promoted in accordance to th«<hémltiels

policy.
5. Develop more Innovative Products and Increase Efficiency of Existing Products

The innovation ismseper ateable from the devel opment
Product Development Section cooperates, together with the Marketing Team, Training Team
and the Research and Devel opment Team of t he
more products. fie Company will cease manufacturing -dated products and manage all

Channels to be more effective. Moreover, the Company will improve the shops appearance,
display and shop pop including, arrangements and area management. In this regard, the
Company hasrganized workshops for several brands and channels but the Company still
needs to take further actions to make the shops more attractive for the customers including to
improve sales effectiveness.

6. Enhance Creative and Dynamic Culture to Ensure aBadtie Growth

The Company pioritizes the organizational culture because the Company views that
individuals are the factor driving organization. Hence, in this year, the Human Resources
Section will cooperate with other Sections to develop the organiahtiarture of the

Company by inviting professors to help laying out the appropriate plan for improving the
organizational culture and finding solution:
render more flexibility and dymanic for the Company inordet o not obstruct t
development.

As such, the year of investment is not only the investment in capital but also the investment in
determination and continuity. All meetings of the Company to be held during this year shall
emphasize the afamentioned investments because some Thai culture may obstruct the
development to achieve the same level as international competitiors.

In 2017, the Company wants the shareholders to trust that the Company has planned and
prepared for its continuous growththe future.

Business Growth of the Company

mm NPAT REVENUE ——%NPAT
3,500 -
F20%+
3,000
2,559
2,500 - oo
u’l"%
2,000 - 1,792
298
1,500 1,385
289%
997

. 2% 25.6%
1,000 778 2® g 21.7% 22.5% ——————— —

22.2% + i . ————""656

500 - 402
2012 2013 2014 2015 2016 F2017
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Domestic Expansion

Beauty Market (BM) Beauty Cottage (BC) Beauty Buffet (BB) Total

NORTH
THAILAND 400 38
NORTHEAST
2 30 1 310 3
| CeNTRAL 300 B ] -
" 204 =
J .. 200 - 179 179 =
150 - 8
100 B 6 7 n 8
SOUTH 50 = 3- 10 B B 8
0= = ‘
2012 2013 2014 2015 2016 2017
As per l ast year , the total number of the Comp:
Beauty Buffetbés branches and 71 Beadsyb€Canthegeobs

In 2017, the Company plans to expand more 382 branches by considering from the revenues generated
by each Channel. As such, the Company will open additional 30 branches of Beauty Buffet, 15
branches of Beauty Cottage and 5 branches of Bdaaitket.

In terms of shops opened in 2016, such shops were situated in good location and have received
satisfactory responses.
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Beauty Buffet

The brand launched new products which are both skincare and cosmetic products. Each product has
beenimprovedimccor dance with customersd preferences.

€3 BEAUTY_ BUFFET (5 BEAUTY BUFFET , )
. umu AURUIYRY
[ | aAnD S

doronm
* . g’ QW 8U1bﬂ
: «

BRMRSTER,

— | fouhmu t’)

() ‘(&.- ))/ y)ﬁggwgnﬁ
nSonuil == ~ vscento
@( ) Vet esain amIaou Sososl Sutu 'WGUQ
= X%?) (NS 4 N nagfons:3u Tunw BOTOX

) FUNDO Juido
\ )
L) @

Mil
Whiter

Beauty Cottage

The Company has opened a cons :
branches. Each branch was situated in good locations and attractS  eegantveRessionsT
customers. The Beauty Cottage brand has launched 10% of ngw Semi-Matte Lipstick
products to serve customer sbo
care products.

One of the bestselling products is Séviatte Lipstick No. 9 which
became a Beauty Cottagebs ph
the demands from physical store antirenshop or O to O (Online td
Offline & Offline to Online). This cerelation between the Viral
Marketing and the Words of Month increased the sales volume o
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In addition, Beauty Cottage has improvepis
in many ways including the decoration a
the communication with its customers d v
to the fact that Beauty Cottage are gettisighe
more tourist customers, the Compary
therefoe adjusted its communication stylgy
in respect of the image, the writte
communication and
communication. ARERbeauy cotageLHITRIE <

LEEERIERES
¥68 s

A R

ELEGANT DUFRESSIONST
Semi-Matte Lipstick
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New Display Functional Shop POP Bilingual

Beauty Market

The Learnig Curve of Beauty Market is starting to yield results. The Company has improved the
shopbés theme as wel |l as the space management, tF
training in order to raise the sense of business entrepreneur, resultimgtinuously increasing sales

volume. Moreover, the Company also arranged online activities together with its suppliers in which

the Company invited celebrities to review the products and to raise brand awareness for Beauty
Market.

Beauty Marketisaatge of many brands on the internet. Th
brands on the internet closer to customers. These famous products also help building the brand as well.
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Bakalsh
BABALAH MAGIC POWDER
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