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® BEAUTY COMMUNITY

PUBLIC COMPANY LIMITED

Invitation to the Annual General Shareholders Meeting2020

Beauty Community Public Company Limited
Thursday 27" August 202Q at 1.30 P.M.

At Crystal Ballroom 1, 2, E Building,"2Floor, the Crystal Design Center
(CDCO), No. 1420/1 Praditmanuthum Road, Klongjan -Busitrict,
BangkapiDistrict, Bangkok 1020

Beauty Community Public Company Limited
No. 10/915, Soi Nuanchan 34, Nuanchan-Bigtrict, Bungkum District, Bangkok 10230
Telephone 034607006 Facsimile02-9461571 Websitavww.beautycommunity.co.th



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

Date:17 August2020
Re: Invitation to the Annual General Shareholders Me€eZdg0
To: Shareholders of the Company
Attachment:
1. Copy ofMinutes ofthe AnnuaGeneral Meeting of Sharehold€@19 (Attachmentl);
2. Annual Report for the ye&019 in QR Codeormat (Attachment 2)
3. Copy of theStatement®f Financial Positiorand theStatements o€omprehensive

Incomewi t h t he Audi t BigcdYear Rrelgdiil DecenibeR019 ih h e
QR Code&ormat (Attachment 3)

4, Information d the nominees for directorship (Attachment 4)

5. Definition of Independent Director (Attachment 5)

6. Proxy Form A, B, and CAttachment 6);

7. List of documents and evidendesbe presented on the meeting détttachment?);

8. Profiles of Nominated Independent Directors selected by the Company to be the

Sharehol derds proxy holder for the purpo
Independent Directors as his/her proxy leol@d\ttachment3);

9. Companyo6s Articles of Associati on regar
(Attachment);

10. Map of the meeting venyéttachment 10); and
11. COVID-19 Screening ForrAttachment 1).

The Board of Directo® Meeting of Beauty CommunityPublic Company Limited
( t hCompaéinyd hadr esol ved to convene the Ann2028(the Gener a
AAGM 0 Wwas held on 6 August 202ld.was found that at the time of the meeting, there wer@003
shareholders and proxies attending thetimggerepresenting 866,351,126 shares, to be equivalent to
28.9344% of paidip capital of the Company, from the total shareholders of the Company at the
amount of 38,713 shareholders, representing 3,006,868,535 shares. It was not considered a quorum.
The mpany, therefore, cannot open the meeting in accordance to Section 43 of the Article of
Association of the Company, which stated that to form a quorum of a Meeting of Shareholders, there
shall be shareholders and proxies (if any) attending at the maatimgnting to not less than twenty
five (25) persons or not less than half of the total number of shareholders and in either case such
shareholders shall hold shares amounting to not less thathioh€¢l/3) of the total number of shares
sold.

Therefore, lhe Board of Directors of the Company had resolved to convene the tAGid
held onThursday27 August2020at 1.30 p.m.,at Crystal Ballroom 1, 2, E Building"®Floor, the
Crystal Design Center (CDC), No. 1420/1 Praditmanuthum Rd., KlorgjdarDistrict, Bangkapi
District, Bangkok 1020. The registration timél commence at1.30 a.m.

The Company has announced thechedule and agerslaf the AGM 20200n thewebsites
of Company Wwww.beautycommunity.co.jhand the Stock Exchange of Thailanewfw.set.or.th
since 17 August 202Q In compliance with the Principle of Good Corporate Governance, the
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Company posted on its website, in advance, Tthai language and English language version of
invitation of the AGM 2020sincel7 July 2020in order to provide sufficient time for the shareholders
to consider the meeting materials before a hard =opgnt to shareholders.

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

Agenda 1

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

Agenda 2

Shareholders2019

Objective and reason

The Secretary of the Meeting prepared the Minatiethe AnnualGeneral Meeting of
Shareholder2019 held on 25 April2019 and submitted to the Stock Exchange of
Thailand and the Omartment of Business Development, Ministry of Commerce within
the period as prescribed by | aws and has
copy of Minutes ofthe Annual General Meeting of Sharehold2649 is asfound in
Attachment 1.

Opinion of the Board of Directors TheBoard of Directors is unanimously of the opinion
t hat the shar eh wdrifgsuchsniuteme et i ng shoul d

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

To acknowl edge the overal/l perf or mance of

Agenda 3

the year 2019 and the @erational plan of the year2020

Objective and reason

The Company provided a report on overall performance of thegfCany 6 s b usi
operations for the year 20 And theoperational plan of the year 202@peared under the
title AFinanci al Status and the Overall
Annual Report for the year 20hs found iPAttachment 2.

Opinion of the Board of Directors The Board of Directors is unanimously of the
opinion that the overal/l performance of

t
2019 and the operational plan for the y@fi20s houl d be reported to

meetingfor acknowledgement.

The resolution is not required for this agendasince this agenda is a report for
sharehol ders6 acknowl edgement .

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

Comprehensive Incoméor Fiscal Year Ended31 December2019

Objective and reason

According toSection 112 of the Public Limited Company Act B.E. 2535, and Article 63
of the Companyds Atrstipulatd thatsthe @dard AfDsectors shdlli o n
prepare the balance sheet andphait and loss statement as of the last day of the fiscal
year of the Company for submission to the Meeting of Shareholders at the Annual
General Meeting of Shareholders for consideration and approMaé Statements of
Financial Position and thetatenents ofComprehensive Income for tfiscal yearended

31 DecembeR019 were audited and certified by the certified auditor per details in the
copy of Statements of Financial Position and Bt@atements o€omprehensive Income
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Agenda 4

for the accounting period ead 31 DecembeR019, as found inAttachment 3. The
summary is as follows:

(Unit: Baht)

Statements of Financial Position
Particulars and Statements of Comprehensive

Income ended 31 Decembe2019
Total Assets 1,315,918,958.41
Total Liabilities 239,438,84.72
Sharehol dersdé Equi ty 1,076,480,323.7
Total Revenue 2,020,767,028.8¢
Earnings Before Interest and Income Tax 290,770,446.47
Net Profits 232,576,900.964
Earnings per Share 0.08
Weighted Average Number of Share(s) (Shg 2,994,150660

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 Inabiok is the eport on

the financial activities occurred in the previaeounting periogvhich were audited 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 legaleserve andno additional payment

ofdividendf r om t he Companyés p@rformance for yea

Objective and reason

According to Section 115 of the Public Limited Companies Act B.E. 2535 and Article 55

of the Companyés Articles of Association,
profits. In case where the Company still has an accumulated lossyiderdis shall be

paid. A dividend announcement cannot be made except by the resolution of the Meeting

of Shareholders. T h e Companyo6s overall perfor manc
31 Decembe019 has yielded net profits d232,576,900.9@aht (Two Hundred ad

Thirty Two Million, Five Hundred andSeventySix Thousad, Nine Hundred Baht

Ninety-Six Satang).

In addition, in order taompl with Section 116 of the Public Limited Companies Act

B. E. 2535 and Article 58 of then@mp&hygshaiany 6 s
allocate not less than five (5) percent of its annual net profit to a reserve fund until this
fund attains an amount not less than ten (10) percent of the registered capieal.
Company6s | as@iBl Decemize0Ovise30,226100 Bat (Thirty Million,

Two Hundred TwentBix Thousand and One Hundred Bakihich equals to 10% of the
registeredcapital at Baht 302,261,000 (Three Hundred and Two Million, Two Hundred

and SixtyOne Thousand Baht)Therefore, the Company is not required raserve
additional legal reserve.



In this regard,the Company has sufficient cash flow and is able to pay dividend to all
shareholders in proportion t dhetConpanawsbesnt of
to make dividend paymehtr o m t h esafhaametgprofit 6f year 20in amount of

0.071 Baht per shareamounting t0212,587,740.99Baht (Two Hundred and Twelve

Million, Five Hundred and Eighi$even Thousand, Seven Hundred and FatytNinety-

Nine Satang) calculated to 841% of the net pofits after deduction of corporate income

tax whichismor e than the Companyds pwhihisngtlessegar di
than 50%.

On 9 September 2@, the Companyaidan interim dividendo the shareholdek rate of
0.035 Baht per share amonting t0104,796,773.78aht (One Hundred and Four Million,
Seven Hundred ad NinetySix Thousand, Seven Hundred afeventyThree Baht
SeventyThree Satang)in accordance wittthe resolutionof the Board of Directors &l
5/2019 dated 1Rugust 208.

Moreover, the Companyaidan additionalnterim dividend paymento the shareholdeet
rate of 0036 Baht per share amounting t@07,790,967.2@aht One Hundred and Seven
Million, Seven Hundred and Ninet¥housand,Nine Hundred and Sixt$even Baht
Twenty-Six Satang)n accordance with the resolutiohthe Board of Directors No. 3/2020
dated 30 March 2020.

The comparative information on dividend paynsasiis follows:

Particulars

Dividend for year 2020
(Year of Proposal)
from business
performance of 20D

Dividend for year 2019
(Previous Year)

from business
performance of 20B

. Net Profit (Baht)

232,576,900.96

991,593,406.58

2. Number of Shares (Share)

2,994,193,535

2,994,193,535

. Dividend Payment per Share
(Baht/Share)

- Interim Dividend

First payment, date8eptembel
9, 2019.

- Interim Dividend

Second payment, dated April
29, 2020.

0.071

0.035

0.036

0.300

0.162

0.138

. Legal Reserve (Baht)

Attained as required
by law

Attained as required
by law

. Total Dividend Payment (Baht)

212,587,740.99

898,12,180.54

. Rate of Dividend Payment per
Net Profit (Percentage) after

deduciomtax and legal reserve

91.41

90.58

Therefore, the Company shall ndétermine an additional dividend paymemt for year
2019.

Opinion of the Board of Directors The Board of Diretors is unanimously of the
opinion thatthe allocation of legal reserve and the additionaldividend payment for
year201s houl d be proposed to the sharehol der s




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

Agenda 5 To consider and approve the directod s r emuner ati on for the yea

Objective and reason

According to Article 25 of t h e Qo npeacnt yoor s6
remuneration and consideration shall be fixed by the Meeting of Shareholders. The
directors are entitled to receive considerations from the Company in form of gratuity,
meeting allowance, remuneration, bonus and other benefits from the Goeaguamding

to the Articles of Association or as specified by the Meeting of Shareholders irrespective

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 etianth addition, the

directors are entitled to receive allowances and welfare benefits according to the
Companydés regul ations.

The Board of Directors considered the proposal of the Nomination and Remuneration
Committee Meeting Nol/2020on 5 February 20, which considered very thoroughly

various aspects, taking into consideration the business expansion and the profit growth of
the Company and deemed that it appropriate
yea 2020with details as follows:

1. Praposal for the remuneration of monthly salary of the Executive Directors of the
Company of year020 which average increased (3% from the affirmative
resolution ofthe Annual General Meeting of Shareholders of year 2019 dated 25
April 2019,

2. Proposal fothe approval of the bonus remuneration of the directors in 2020 from
the business performance of 2019 by specifying the bonus at a rate of 0.02% of
income of year 2019, and such bonus will be paid not exceeding to 365,382 Baht
(Three Hundred and Sixyive Thousand, Three Hundred and Eightyo Baht)
and distributed to all independent directors.

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

In addition, the Board ofDirectors considered the proposal of the Nomination and
Remuneration Committee Meeting N@&/2020 on 13 August 2020 proposedfor the
remuneration of meeting allowance for directors for ye@02¢hich decrease at the rate of
30% from the affirmative reslution of the Annual General Meeting of Shareholders of year
2019 dated 25 April 2018s follows.



The Remuneration of Meeting WEETT gOIZrct))posal Pre\Elzosjlngear

Allowance for Directors (Baht/ person) (Baht/ person)

Meeting allowance oDirector Rate per single Rate per single

attendance attendance

1 Chairman of Board of Director 19,325 27,607

9 Director 14,494 20,705

Meeting allowance of Audit Committ  Rate per single Rate per single

attendance attendance

1 Chairman of the Audit Comittee 19,325 27,607

1 Audit Committee 14,494 20,705

Meeting allowance of Nomination an(  Rate per single Rate per single

Remuneration Committee attendance attendance

1 Chairman of the Nomination and 19,325 27,607
Remuneration Committee

1 Nomination and R@uneration 14,494 20,705
Committee

Meeting allowance of Risk Rate per single Rate per single

Management Committee attendance attendance

1 Chairman of th&kisk Managemen| 19,325 27,607
Committee

1 Risk Management Committee 14,494 14,494

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

Opinion of the Board of Directors The Board of Directors concurs with the proposal of
the Nomination and Remuneration Committee andrianimously 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 @tending 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 fix the remuneration for
year 2020

Objective and reason

Accordingto At i cl e 49 of t he Comp anhe @natterAorbei cl es
considered at the Annual Ordinary Meeting is the appointment of an auditor and their
remuneration.In order to comply wittthe qualifications of a listed company on the Stock

Exchange ofThailand, it is necessary for the Company to appoint auditors approved by

the Office of the Securitiesand Exchang€ommission and fix theremuneration for the

year 2020 Therefore, the Company appointed the auditors from D | A International
AuditCompamy Li mited t o be sandfethd emupeaatondssetmudi t o |



Agenda?

the auditords proposal t o
Million, Four Hundred and Sixty Thousaiaht).

t1,460,00@Bahin®aen 'y i n

Name of Auditor License Number

(1 Mrs. Suvimol Kittayakiern 2982
( 2 Mr. Nopparuek Pitsanuwong 7764
(3) Miss Supaporn Mungjit 8125

Theseaudi t ors have been t he9y€aosranddheiypériormancedi t or
are consideredas a good performance The auditors have no relationship wihd no
vested interest in the Company, executives, major sharefoldére connected persons to
the aforementioned person$herefore, the auditors can independently audit and express
their opinion on the Companybds Financial St
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, Mr. Nopparuek Pitsanuwong License
Number 7764 and Miss Syparn MungjitLicense Number 822whose arghe auditors

from D | A International Audit Company Limited to leeCo mp any O0sforgardi t or
2020andtofixtheaudt or 6 s r emuneraast i soent fionr tyheea ra uw2dli2t0o0
the Companyshould bepr oposed to the sharehol dersé

comparative informatin audi t or s6 r eremsfolow.at i on of 2020
. N 2020(Year of Proposa) 2019 (Previous Yeal)
Audi t or 6s R¢ (Baht) (Baht)
Audit Fee 1,460,000 1,460,000
Non-Audit Fee None None
Total 1,460,000 1,460,000

*The abovementionedremuneratiorexcludesNon-Audit Fee whichshall be paidepay by
the Companyon actual basisThe NonrAudit Feewhich is beyond the prescription of
auditing servicess, for instancetax advisory et.

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

To appoint new directors to replace directors who retire by rotation

Objective and reason

According to Article 24 of t RakeveGoammpa ny 6 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 directors closest tetliing (1/3) $all 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 director who retires may be-gdectedd



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 directors who will retire bytiataas follows:

1. Assoc.Prof. Dr. Vichit U-On Chairman of the Board of DirectdActing),
Independent Director and Chairman of
Audit Committee

2. Col. Attapon Srisangwarn IndependenbDirectorand Audit Committee

3. Dr. Suwin Kribhubes Director

Opinion of the Board of Directors The Board of Directors 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 relatingtohe Company6s busi ness, which ar
With regard to the Independent Directors, they are qualified according to the regulation of

the Capital Market Supervisory Board and Corporate Governance Policy of the Company
andindependeny to expresghe opinion in accordance with the relevant ralterefore,

the Board of Directors is unanimously of the opinion that the retiring Directors should be
proposed to the sharehol dersd meeting for
another ¢rm, namelyAssoc.Prof.Dr. Vichit JOn asIndependent Director and Chairman

of Audit Committee Col. Attapon Srisangwarn as Independent Director and Audit
Committee andDr. Suwin Kribhubes as Director

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

Pursuant to the Company 06 agemardquireslaférmaticef 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 gercise all the votes he has under (1) to appoint one
or several person(s) to be director(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
descendirg order, to the number of directors who are to be elected. If there
is a tie in the last 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 Prigiple, the Company provides
opportunities for shareholders to vote on individual nominees by proposing the
sharehol dersd meeting to cast the vote on a

Agenda 8 To transact other business (if any)

The Company shall fix the datef 16 July 2020 to be the Record Date for the
shareholdersho areentitled to attend the Annu@eneral Shareholders Meeting 2020

You are cordially invited to attend this meeting per date, time and venue stated above.
The registration will begin &it1.30 a.m.



With our deep concern over the health of the meeting attendees from the spread of
COVID-19, the Company has to keep the meeting short and concise to limit the large
people gathering in the same area and to comply with social distancing policy as
recommended \b the government authority, less number of people may allow in the
meeting. Therefore, the Company would like to ask for Shareholders and Proxy Holder
cooperation as follows:

1. Request for Shareholders to grant rsa pr ox)
by compl eted #APr ox6) an# submit toBhe Cdnipanin thiss ur e
regards, the Company provides opportunity to all shareholders to send questions
to the Companin advanceria the following channels;

1). By email address: contact@beaatymmunity.co.th

2). By postby sending to the Company Secretd@ivision, Beauty Community
Public Company Limited No. 10/915, Soi Nuanchan 34, NuancharDguict,
Bungkum District, Bangko0230; or

3). By facsimilenumber 629461571
Please be infoned that the Company will shoot the VDO during the meeting

For the shareholderand the proxy holdewho wish to attend the meeting person
please strictly follow the Company screening measureatefullows:

2.1. The company shall conduct hea#itreening, in compliance with the guidelines of
Department of Disease Control, at the meeting entrance. For those being identified with
respiratory symptom, The company reserves the right to deny entry into the meeting. In

case that the aforementioned #eniderpresents at the venue, such shareholder may

gr ant a proxy to The ¢ ommiendytlie meeting.rEdce pend e
attendee will be required to stand at any line for health screening, docwheoksand

registration, with 1.5 meters sgafrom each other.

2.2. All Attendees are required to fill in the COVADO Infection Risk Screening Form
before entering the venue, and for those attendees who have recently visited or returned
from any disease infected zoned as notified by the Ministfyulifiic Health, including

those who have had close contact with those who have visited or returned from any
disease infected zones, or begin found of having risky symptoms such as fever, feel
feverish, cough, runny nose, shortness of breath, anosmiausiageill not be allowed

to attend the

Meeting and wil!/ be asked to appoint t he
proxies to attend andote at the Meeting. Please also note that concealment of health
information or traveling record could loensidred as the violation of the Communicable
Diseases Act B.E.2558.

2.3. All attendees and proxies attending the meeting must register in and out using a
mobile phone to scan the QR Code (FGaaNa Platform) if any shareholders or proxies

are not conveniertb use the phone Mobile phone can scan the QR Code-Chzdila
platform), can use the registration methodspgcifying nameddress and Phone number

for the purpose of tracking in the event that any event occurs.

2.4. Participants will be invited to siat an appropriate social distancing, which is

spaced 1.5 meters and has 100 seats, including the number of seats registered to attendees
already registered. Would like to ask the cooperation of the attendees to sit at the numbers
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specified for the beneftf preventing or following up on any event occurring and when
the seats that are already full Shareholders will not be able to enter the additional meeting
space. Therefore, ask for cooperation from the shareholders who attend the meeting in
person, by pmxy to the independent directors of the company instead of attending the
meeting. Due to limitations of the meeting venue, the Company does not allow
accompanying persons to enter the meeting venue and join the meeting in the meeting
room.

2.5. The companykindly requests everyone to prepare and wear a facemask at all
times.

2.6. Neither lunchbox nor coffee or tea will be served as well as printed copies of
Invitation of the2019 Annual Report will not be primed at the meeting in order to
minimize personal direct contact in which may risk the infection of the disease.

2.7. If there are any changes in the situation or additional A@Isited measures from

the Government Official, the Company will inform Shafretber s vi a t he Col
website (www.beautycommunity.co.th) and news via the website of the Stock Exchange

of Thailand If there are many attendees or they arrive at the same time, there may be
delay in screening and registration for the meeting. The compareby apologizes for

any such inconvenience that may arise.

3. The Compny kindly recommend you to arried the meetingrior the appointement
time for health screening and registration in order to adeidy registration.

4. The Company will providealcohol gel for hand sanitizeat the entrance of the
meeting The Compnay kindly request all shareholders to use algohol gelprior
to and afterattendingthe meeting.

5. The Compay kindly request all shareholders to prepare and wear faceatadk
times.

Notwithstanding, the Company reserves the right to issue any additional measures as
seem appropriate and necessary.

For the shareholders who wish to attend the meeting, please brimgvatd
identification card, or government official idefitation card, or driver license to
verify for attendng the meeting.

For the proxy holder who wishes to attend the meeting, please bringritfireal
documents of identification as describedAittachment 6 and 7 and deposited with

t he Co mp a ntythe segisirdtibni coueter in &ont of the Meeting Room prior
to attending the meeting.

For sharehol dersd right and benefit, i n ¢
yourself and wish to appoint the Company
behalf, please complete and duly execute the Proxy to assignfdhe Independent

Director whose name appeared in name list and detaétachment 8 as a proxy

holder. TheCompany recommends ytoi use the Proxy Form B because you are able

to expressly pe-cast the votes. Please send the specified documents and evidence

details appear il\ttachment 6 and 7 to theCompany SecretaryDivision, Beauty

Community Public Company Limited, No. 10/915, Soi Nuanchan 34, Nuanchan
Sub-District, Bungkum District, B angkok 1020. The Proxy Form&nd evidences

must reach the Compaimgfore 24 August 2020.

11



The Company shal/l convene the meet.i

of Associations as the details appearAtiachment 9. Pursuant tothe Public
Company Limited Act B.E.2535 (1992 including other relevant lawshe Company
enclosed the map of the meeting venue as the details appetadhment 10.

In addition, the Company has prepared the Annual Report for the2@édin QR
Codeformat and deliveed to the shareholders as enclosed withchment 2.

Yours Truly,

. /
Ire Dais.

(Assoc. Prof. Dr. Vichit LOn)
Chairman of the Board of DirectofActing)

(Mrs. Daranee Pathetang
Company Secretary
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Attachmentl

Copy ofMinutes of the 2019 Annual General Stfaslders Meeting

USUNn 0o@ AoUWTE S1ria (UMu)

Minutes of the 2019 Annual General Shareholders Meeting

Of

Beauty Community Public Company Limited

Meeting Venue

Crystal Ballroom 1, 2, E Building,"2Floor
the Crystal Design Center (CDC)
No. 1420/1 Praditmanuthum Road,
Klongjan SukDistrict, Bangkapi District, Bangkok 1020

Thursday 25 April 2019 at 13.30Hrs.

Note:

In order to prevent any legal effects that may be incurred by shareholders, the Company
therefore has not recorded the names of shareholders discussed/eethng. Whatsoever,

to be in accordance with good corporate governance principles, the Company has recorded
the i mportant discussions and the Companyds
of the sharehol der 6 s meuwities and)Exchange Camsnmission@dsa n c e

specified in the AGM checklist.
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Attachmentl

Minutes of the 2019 Annual General Shareholders Meeting

of

Beauty Community Public Company Limited

Date, Time and Place

The Meeting was held on 25 April 2019, at 13:30 hrs., at CrystabBan 1, 2, E Building, 2 Floor,
the Crystal Design Center (CDC), No. 1420/1 Praditmanuthum Road, KhlongjaDiSribt,

Bangkapi District, Bangkok 10240.

Attending Committee

1. Lt. Gen Padet Charuchinda

2. Dr. Suwin Kraibhubes

3. Dr. Peerapong Kitiveshpokawat
4. Mrs. Tanyapa Kraibhubes

5. Ms. Monsoothatip Malaukcaranun

6. Assoc. Prof. Dr. \hit U-on

7. Senior Col. Attapon Srisangwarn
8. Mr. Viboon Pojanalai

Absent Committee

-None

Legal Consultant

Mrs. Siriwasar Suwanjesda
Auditor

Mrs. Suvimol Krittayakiern
Mr. Gumpon Siwawong

Secretary of the Meeting

Mrs. Daranee Pathetang

Independent Director and Chairman of the Bazird
Director

Chief Executive Officer and Director
Executive Vice President and Director
Director

Director

Independent Director and Chairman of the Audit

Committee
Independent Director and Audit Committee

Independent Director and Audit Committee

Apisith & Alliance Ltd.

DIA International Auditing Ltd.

DIA International Auditing Ltd.

Secretary of the Meeting
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Attachmentl

Preliminary Pro ceedings

The Chairman of the Meeting assigned the Secretary to conduct the 2019 Annual General
Shareholders Meeting. The Secretary of the Meeting informed the Meeting that the Company had
fixed 12 March 2019 as the Record Date to determine the sharehglidéoie to attend the Annual
General Shareholders Meeting. Upon such cutoff, it was found that the Company had 44,435
shareholders.

The Secretary of the Meeting informed the shareholders of the various details of the regulations

pertaining to the Meetg as follows:

1. Quorum requirements under the | aw and the Co
According to the Public Limited Company Act B.E. 2535:
Section 103 I n a sharehol der 6s meeting, there
(if any) attending at th#leeting 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 shares to constitute a quorum.

2. Voting procedure in shareholders meeting pur

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

For a resolution, the Companyds Articles of

Clause 47In an ordinary event, any resolution, approval of the $tdders 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 directorhheCompany 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) vote per 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 not split his or her votes in any
number.

The candidates shall be ranked in order descending from the highest humber 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 a tied vote for candidatesdescending order causing the number of directors to be excessive
then the Chairman of the Meeting shall have an additional vote as a casting vote.

3.

Voting procedure for the shareholders meeting

To facilitate expediency of the shareholders meetingydkes 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 each agenda, if the sharehnldehas compl et ed their vot
fabstaind in the ballot then they shal/l rai s
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collect the aforementioned ballot and process the voting résthiere are no shareholders as
Adi sapprabsvse@i oo, it hen atsse meldarn eh dled dirasp paroes e ¢
or unanimously approved in accordance with the submitted resolution.

Where a shareholder has issued their proxy with stipulation on how to vote in each agenda
(Proxy form B, the Canpany has already recorded such
fabstaind vote in the computer for voting in

For this meeting, each agenda except Agendas 2, 5 and 8 shall be approved by majority vote
of the shareholders attending and entitled t®vd-or Agenda 2, it is for acknowledgement

and not required to vote; Agenda 5 shall be approved bythinas of the total number of

votes of shareholders attending the Meeting, whereby the Directors have vested interest in the
remuneration of monthly &y of the directors who are the executive, meeting allowance and
bonus of directors shall not be entitled to vote in this Agenda; and Agenda 8 shall be
approved by threéourths 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. Moreover, in case of a tied vote, the Chairman
shall have the casting vote.

Any shareholder of the Company may vote in allratzes 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 maftteept for voting on the
election of Directors

4, Agendaof the 2019 Annual General Shareholders Meeting

The Agendas for the Annual General Shareholders Meeting 2019, which has 9 Agendas in
accordance with the details in the Invitation to the 2019 Annual General Shareholders
Meeting, which was sent to the shawklers 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 1,531
persons, representing 1,284,062,%8ares from the total 3,006,868,535 of subscribed shares,

or 42.8851% of all subscribed shares. A quorum is therefore constituted in accordance with
the Companyds Articles of Association. Bef ol

commencement of the Meeting, the Secretary of the Meeting assigned Lt. Gen Padet
Charuchinda, Chairman of the BoaoflDirectors, to serve as Chairman of this Meeting, in
accordance with the Companydés Articles of As:

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

Agenda 1 To consider the verification of the Minutes of the Annual General Meeting of
Shareholders 2018

The Chairman proposed the Meeting to verify the Minutes of the Annual General Shareholders
Meeting 2018 held on 25 Apr#018 in accordance with the details in the document provided to the
shareholders together with the invitation to the Meeting.

The Chairman informed the Meeting that there are additional shareholders in person and/or by proxy
is 21 persons, representing 1@40,210 shares; the total number of shareholders in attendance either
in person or by proxy is 1,552 persons, representing 1,391,10zh40ss.

The Chairman then asked the Meeting whether there were any further inquiries, the Chairman

respectively requésd the Meeting to consider the verification of the Minutes of the Annual General
Shareholders Meeting 2018. The Meeting considered the same and resolved as follows:
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Resolution The minutes of the Annual General Shareholders Meeting 2018 held on 25 April
2018 be verified as proposed by the Chairman with a majority vote of 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
1,391,102,403hares.

Shareholders Amount (Vote) Percentage
(1) Approve 1,391,102,40¢ 100.00
(2) Disapprove 0 0. (
(3) Abstain 0 0.00
(4) Void Ballots 0 0.00
Total 1,391,102,40% 100 O
Agenda 2To acknowledge the overall p er 6peratioma forc e o f t

the year 2018 and the operational plan of the year 2019

The Chairman requested Dr. Suwin Kraibhubes to report the Meeting on the overall performance of
the Companyds business operations for209haad year
asked the Meeting to acknowledge the overall pei
the year 2018 and the operational pl an of the vy
and the Overall Performance/Management/FUuRireoj ect 6 whi ch was acknowl e
Directors Meeting No. 2/2019 on 25 February 2019. iSigmt details are as follows:

Dr. Suwin Kraibhubesi nf or med t he Meeting that in the year
slightly stagnated due to aat term effect which such external effect derived from the backlash of

Thai FDA discovery of substandard beatdiated products abruptly lowered the confidence of
consumers in their purchase and presented options. Moreover, a contracted number et@ihists

directed the sales into the same direction. However, the Company has retained our profit at the
satisfactory rate, a ability to keffiettigely |cantrolt tlee cdsthas well @asmp a n y ¢
efficient marketing and distributing channelsttharmeate both domestic and overseas consumers.

Business Plan

The Company has vision by setting a business plan to develop beauty and health business in both
domestic and international under the <concept of
vision to upgrade our brands to be consistent with social trends which the Company has foreseen that
health and beauty products has been gaining noticeable popularity. Then, the Chairman assigned Dr.
Peerapong Kitiveshpokawat, the person who in chargethétioperation of business plan, to give the

details on this matter.

Dr. Peerapong Kitiveshpokawatinformed the Meeting on the details of the business plan, by
explained on the main business operating instruments of the Company; there are 6 instreiments a

follows: TR
BUSINESS OVERVIEW

BEAUTY is the leading in the retail distribution of cosmetics and skincare.
BEAUTY's products are separated in 9 categories , with more than 7,000 SKUs .

BEAUTY

1. Beauty Buffet is a type of Retail Business, Beau:
Buffet is considered as the main operation of 1
Company. Currently, Beauty Buffet has expendec
branches nationally to sale the products. b R

BEAUTY Market cap 20,893 Million Baht*as of 09.01.2019
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2. Beauty Cottageis a Retail Business same as Beautyf& but it serves a difference position in
the market. Beauty Cottage aims to provide products at a premium level, which is higher than
Beauty Buffet. Moreover, Beauty Cottage is popular in the international market especially Japan.

3. Beauty Market has currently transformed
into ABeauty Fest Outletod

retail busings with large multibrands.The

******* vkt i difference between Beauty Marke{the
A BUSINESS POLICY prevMous business model) and Beauggst
b= S IR0 008y | Outlet is Beauty Fest Outlet can reach all
MID-END ® Targeting a Larger 1 . H H
- Group of Customers market channels withouhaving its own
® Affordable Price i
, permanent store, but having the
e | % temporarybooth.
Dynamic i
7

4. Consumer Product - the Company will
expand more sale channel s. By this year t he (
another sale channel. The Home Shopping aims to support the prealticts which will be sold
on this channel to satisfy the health business consumers.

5. E-Commercei the Company will establish more online platform to be suitable with the current
society conditions.

6. Oversea- As of 2018, our business expands into elevéan ¢buntries, and this year the Company
plans to expand into total of fifteen (15) countries.

Dr. Peerapong Kitiveshpokawatintroduced to the Meeting of the relevant persons who will be in

charge of each part of the business in order to inform the shdeehadf the overall picture and

direction of operation. The first person Miss Pattraporn Thanomkitchai, Chief Commercial

Officer. She will take a resposibility on the@mmerce because she is an expertise in the Home

Shopping business. She has an @gpees in ECommerce business in the majothiouse company,

therefore, she is the main leader who will in charge of development orRGbenEherce operation.

Then,Miss Sirikarn Phattiveranon,Chief Operating Officer, will take resposibility on the all &ét
Business including the operation of the oversea business, which is currently in expansion process.

Lastly, Mr. Surapon Phetklueng, Chief Financial Officer, takes resosibility on providing all
backroom supports such as finance, accountant, human resoumformation Technology (IT)
support, etc.

Business strategy

Expand

. . . . . vi-l) International
The business operation plan consists with 6 mainprsioess . (A Distributor
strategies as follows: =i
o ORI o gl EE= Voo
B R, = Rirenes il

1. Business Egpansmn to Oversea . ] i —
Pursuant to the impact from the market machanism of g cina

(Product Distributor)

China last year which affected oretturnover of the

Company to be decreased. The Company has a new = "  Russia B Prisgeaer
guideline to expand the market, therefore, the 1
Companyds turnover wil/ not relay on one partic!

Company has expanded the market to 11 t@mm
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Within this year, the Company plans to expand the market into total of 15 couByrigear 2019,
five (5) additional countries: India, Russia, United Arab Emirates (UAE), Brunei, and Canada will be
expanded primarily in forms of product distribuin

SIGNING CEREMONY order to increase the sale opportunity.
@ SEAUTY R L L

€3 BEAUTY BUFE . _ misuion acent v civa  1he  Comapny will continue to penetrate Chinese
' market (Mainland China) because of its size and
immense business opportunities. The Company plan
to expand the market through thetail distributer.
However, thee is still a problem with such retail
distributer in China because they are considered as a
nontofficial distributer which is hard to manage and
estimate profit of the Company. This is because there
is no purchase record of those distributors. However Cthmpany has plan to resolve such problem
by converting such neafficial districuter into officialdistributer by create an incentive for those
distributer to register with the Company.

Productswill be distributedvia
Cross Border HEommerce @ TMALL vio[iéo% vip
(CBEC) astiis a brand new '

premise for selling online )
JD a.&.m KAOLA

such as TM ALL, JD, Kaola, ‘
M Little Red Book (3 Beidian
Aside from the CBECY¥

etc.

channel, t he Co m’b,)a ny ="
productswill also be launched % o
into the mainstream networks

known as General Trade in China, which consists of offline and online dbadfiéine channels are
Tradition Trade, Convenience Stores, and Modern Trade whereas online channels are countless E
Commerce platforms existing in China.

~>
.

Yunji BB ume

| ,,31 )

China international Beauty Expo Beijing

BEAUTY COMMUNITY PUBLIC oy
O, LTD. |
Beauty world Middle East Dubai 2019
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2. Retail Business Model

Tieauty A%

Reneptl N
. Beauty Market (BM) .‘ Beauty Co’ttagé (BC) .Beauty Buffet (BB)

e m'e WP Wf Ww§

(o @ @ @ @
el ol il ell el
2015 2016 2017 2018 257(5)23;19

The Company has a plan to develop, improve and strengthen Retaiess Models, which is our
main business operation since the beginning. The Company will open 15 more brandhgikland
AMul ti Brandd sales model applying to Beauty B

However, the expansion rate of the Retail Bussnis not high, but Retail Business is still the type of
business operation which gains the highest rate of profit for the Company. Therefore, the Company
considers retail business as a main business operation. By this year the Company will open new 15
branches which wilbe in total of 336 branche.

The Company established a new type of Retall

Business whi ch i s ifBeauty F
di stribute not only the Comp
ot her brandsd products. By t

Beauty Feswill depends on the demand of the market

which will be change accordingly with the social

' trends in a shotierm. Therefore the price of the

@ #m products in Beauty Fest is vary. Beauty Fest is
-= = presented in the market in the form of temporary

booth, so it cané)presented anywhere whether in a local department store or market. Beauty Fest will

attack consumer in every level of market.

Beauty Fest Outlet has already presented for 13 times irf'tgeatter with total 6 Million turnover.
However, the Companyras to make a turnover from Beautry Fest at least 30 Million Baht by end of
20109.

3. Consumer Product

It is the channel to approch the emskr by |

using the sale channel that is not our o\ | |

channel. Although the Company has its ov

sale chanel but it would béetter if the

Company can sell our products through eve -

chanFr)ler make it ear;y for consugmer f'@‘»‘n B & catoios l’c":@:ﬁ A
purchase our products. Approching consume & I@@ . Mym_rt g B

r‘nd 2]

through other channel will be done by tt 7Bl §% .
Company will collaboratively working with
partners (department stores)etplore new sales routes that hold high potential.
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4., E-Commerce

ty Websites:

B

P2 @wetove amazon

SHOPPING

EL v .L‘;
9 ’\ o))
O@Q‘O‘ OMML \/ g

In order to increase channels to meet the needs of consumers, the Company plans to introduce a
structural development to the existingg@nmerce platform to be more efficient together wita th

Online to Offline synchronization (O20) strategy; which will be explained in more

detail in Marketing topic. The Company establish online system in order to support the customers
behavior of using online media mpaw plansth estalilishmp any
another ecommerce platform which is the Home Shopping. The Company believes that the Home
Shopping strategy will increase leap growth to the Company.

5. Product Drive
The Company intends to increase the turnover by promoting

B the M100 product or the product that generate revenue more
than 100 Million Baht to be a nl
has emphasis on the products which is in trend (fashion) and

{ lifestyle of the customers. Therefore, the Product M 100 will

“\'= be the business drimgolicy in year 2019.

m‘nmm:ﬂr

6. _Marketing
Online to Offine or 020 strategy is the connection between society and online medias by having the

domestic and international influencers as well as all levels of staff to create conversion with broader
customers couptewith the simultaneous development of regional and international markets leading to
positive return for offline channels.

In addition, the Company started to use a proactive marketing. The Company approch the market by
promoting Booth exhibition selingar i ous brands under the concept
and the feedback was very satisfied, the foreign distributer interestedtnacting with the Company.

Company marketing plan has been fundamentally relayed to various international marketerriowe

the Company does not have a policy to invest in the foreign country, our policy is to appoint/ contract

a distributer in foreign countries. The met hod
Basi so, it is the tingdhe prodacts. Unléss, some & the veelbvindhaie s en d
distributer that we allows to sell with the Cradut Basis.

With these 6 strategies, the Company ambitiously aim for above 20% revenue while Net Profit
Margin is also no less than 25%. This is our taiggear 2019.

The Chairman asked the meeting whether any shareholder wishing to inquire any further or not.

1. The shareholder inquired about the main strategies of 2019 that if the Company aims to
expand the business in the foreign countries aftbEmere which there two operations
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usually gain lower profit than Retail Business. Therefore, Is there a possibility for the
Company to gain its revenue ovél98 from the business operatiplan of 2019?

Dr. Peerapong Kitiveshpokawatexplained to the Meeting théhe net profit margin of the
international markets still remain at the same rate as declared to the Meeting but the gross
profit margin may be lower. This is because every time when the Company sells the products
to the international market, the Companil receive the cash and gain profit immediately.
Moreover, the international investment cost is lower than the incurred cost on the Retail
Business in the country which is required a permanent shop and wait for the customers to buy
the products in ordeo get cash. In another word, retail business may gain the higher profit
but the expense is higher in the same manner. The Company believes that only the retail
business is not big enough to gain a large number of profits. The retail business is just the
main operation of the Company. The international market is another channel that will help the
Company to gain revenue more than 20% while net profit margin is also no less than 25%.

2. The shareholder inquired about the net profit margin rate, Is thess#bifity that the net
profit margin rate to be increase more than 30% as in 2017?

Dr. Peerapong Kitiveshpokawatexplained to the Meeting that according to the slowdown
of the profit of the Company last year. The Company will strengthen the businessrettac
be a foundation of the Company. However, the Comgpamg for above 20% revenue while
Net Profit Margin is also no less than 25% within this year as just said in the Meeting.

3. Pursuant to the profit of the retail business is negativgear 208; the shareholder then
asked if the Company plan to open more branch of retail business. Will the opening of the
new branched effect the revenue of the Company in 2019?

Dr. Peerapong Kitiveshpokawatexplained to the Meeting that in the past the Compaialy h

never separated the sale profit of the retail from the profit from distributor. Therefore,
technically the number that shown in the record is not accurate. The Company has just

di stinctly separated the retaile?288astheds s al
shareholders will see irftfiuarter that the profit of retail store is decreased.

Dr. Suwin Kraibhubes further explained the Meeting that the number of profits of retail
store is still in the satisfied rate. There is some decreased cheed¢odnomic factors.

4, The shareholder inquired that does the Company plan to M&A any otherBfaitd shop

Dr. Peerapong Kitiveshpokawatinformed the Meeting that the Company currently does not
have a plan to M&A other business. The Company focusésliitira strong foundation of the
Company.

Dr. Suwin Kraibhubes further explained the Meeting that the Company does realize the
popularity of the Multibrand retail business. Therefore, the Company established Beauty Fest

to provide such Multbrands stord-or the M&A, there must be a process to consideration by

the Board of Director of such transaction, including the consideration of pros and cons of such
transaction together with the Companyds pot el

5. The shareholder inquired about the productinkADE | N NATUREO of the C
is there going to have any development of this product since it has been undeveloped for a
while?

Dr. Peerapong Kitiveshpokawate x pl ai ned to the Meeting that
Natureo the Co tgsa copsunteopnoguctcedrplandto develop this product,

such as the Hokkaido body lotion. After this, especially in the second half of the year, the
shareholders will see more products color cosmetic apart from skin care products under

this Made inNature product line.
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The shareholder inquired about analysis of place production of the products whether the
Company has considered this matter or not? Due to the fact that the Company is entering into
the international market, the study of benefiteach production location would be beneficial

to the production cost of the Company.

Dr. Suwin Kraibhubes explained to the Meeting that the Company has supplier in many
different countries. The consideration of the place of production, the Company ddbave t
rule to consider the place of production, such rules consist with quality, time, production
capacity, origin of the product, and also the market trends. For example, if the product
produced from the in popular country, this may be use as a marketteggtto increase the

sale profit.

The place of production of the Companyds pr
products as well. In this way, the Company sees that it is very flexible to the Company in
production, because the Company does nwot Ha invest in setting up its own production

place. In addition, the company is able to change the production source to a cheaper source
easily. The Company does not have to bear the cost of building a factory. However, the
Company will accept your sugdesis to develop and consider for future operations.

The shareholder inquired about the reasons for choosing a distributor in India. What criteria
does the Company use to select distributors? And how many SKUs made to this distributor,
including the taget in India

Dr. Peerapong Kitiveshpokawatexplained to the Meeting that the criterion of choosing the
distributor is the intention of the distributor. Due to the fact that the Company products are
not highend products therefore the distributor must hawrong intention to work with us.

India is the country that hard to do a business with since the exchange rate of India is quite
varies in each period of time. The Company, therefore, has to choose an Indian partner that
has its base in Singapore, to reakeasier to do business and exchange money.

In term of sale, the Company does not expect much from India because we have not had an
experience before. However, the Company believes that India is a country that is worth to
invest in the future.

The $areholder inquired abottie capacity of the Carrot Mall in the Chisamarket.

Dr. Peerapong Kitiveshpokawatexplained to the Meeting that Carrot Mall was able to
achieve the agreed sale. Carrot Mall also heenfie company in Hong Kong as a

backup. Caot Mall has many offline distribution channelthe Company aims to expand at
100,000 outlets and now the Company has already 60,000 outlets.

The shareholder inquired about the business strategy in the international market. How does
the business strajg of the Company work in the international market?

Dr. Peerapong Kitiveshpokawat together with Dr. Suwin Kraibhubesexplained that the
Company would choose from the country that already knew the products of the Company. At
present, the country that bringse products of the Company to sell has already known the
Company's products.

As for the marketing guidelines, we have plan the marketing together during the meeting last
year. The Company held meetings between our partners in 11 countries last yesartir€he
partners plan to make a marketing plan together, by explaining the plans to release new
products and to reach the market at the same time. We also use same advertising materials in
marketing to save the marketing costs.
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The unique selling proposith of the Company is the Thainess. The Company does use Thai
language in the product promoting video. The Company aims to the consumers to recognize
that this is a product from Thailand. Therefore, the marketing of the Company will use Thai
identity in anytype marketing. However, marketing in each country has different resolutions

depending on many factors.

10.

products of the Company, the shareholders ask about therfivapaf products quantity that

can be sold and cannot be sold.

The shareholder inquired about the product of the Company. Due to the large number of

Dr. Suwin Kraibhubes explained to the Meeting that the Company has a number of products
that may not be as popular as the dominant products of the Company. However, the Company
has a solutiorfor such problem, by using marketing method, create an incentive to support
such unsold products. In addition, the company has a distribution channel for various
products, making every product can stay in the market. Also, if there is -nadng
product,the company has effective management, by preventing them from affecting the sales

of the Company.

Since there were no further inquiries, the Chairman requested the Meeting the Meeting has already

acknowl edged the
operational plan of year 2019.

overall

p ess dperations for year 2618 and the

Agenda 3 To consider and approve the Statements of Financial Position and Statements of
Comprehensive Income for Fiscal Year Ended 31 December 2018

The Chairman assigned Mr. Surapon Pdtatd, Executive of Financial, to give the details on this

agenda.

Com

Mr. Surapon Petchklung then proposed to the Meeting to approve the statement of financial position
and statement of comprehensive income as of 31 December 2018 which was audited stdbgertif

the auditor and

approved

the resolution

by

February 2019 with the following summarized details:

(Unit: Baht)

Statements of Financial Position and

Particulars Statements of Comprehensive Incomended

31 December 2018
Total Assets 1,776,142,255.0
Total Liabilities 419,924,331.0¢
Sharehol dersdéd Equity ¢ 1,356,217,923.9/

Total Revenue

3,501,242,786.54

Earnings Before Interest and Income Tax

1,232,803,926.4

Net Profits

991,593406.58

Earnings per Share

0.33

Weighted Average Number of Share(s) (Share)

3,002,734,585

of

t

Details are as appear in the copy of Statements of Financial Position and the Statements of
Comprehensive Income for the accounting period ended 31 December 2igh8wals provided to
the shareholders together with the invitation to the Meeting in QR CODE format.
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The Chairman informed the Meeting that there were additional 50 attendees which representing
2,328,718 shares; the total number of shareholders in attendginer in person or by proxy is 1,602
persons, representing 1,393,431,121 shares.

The Chairman then asked the Meeting whether there were any further inquiries.

Since there were no further inquiries, the Chairman requested the Meeting to approve thengtate
of Financial Position and Statements of Comprehensive Income as of 31 December 2018. The
Meeting considered and resolved as follows:

Resolution The Statements of Financial Position and Statements of Comprehensive Income as of
31 December 2018, whidilms been audited and certified by the auditor be approved
as proposed by the Chairman with a majority vote of the shareholders attending and
entitled to vote. The voting result of this agenda was as follows:

For this agenda, there were shareholders ditignand casting vote totaling
1,393,431,121 shares.

Shareholders Amount (Vote) Percentage
(1) Approve 1,391,792,311 99.8824
(2) Disapprove 10 0.0000
(3) Abstain 1,436,300 0.1031
(4) Void Ballots 2020 0. 0:
Total 1,393,431,121 100.

Agenda4 To consider and approve the allocation of legal reserve and the payment of dividend
from the Companyds performance for year 2018

The Chairman assigned Mr. Surapon Petchklung, Executive of Financial, to give the details on this
agenda.

Mr. Surapon Petchkkung t hen decl ared at the Meeting that
period ending 31 December 2018 has yielded net profits of 991,593,406.58 Baht (Nine Hundred
Ninety-One Million Five Hundred Ninetiff hree Thousand Four Hundred Six and FEfght Satang).

However, in compliance with the law, the Company shall allocate not less than 5% of its annual net
profit towards a legal reserve until it attains an amount not less than 10% of the registered capital.
The Companyb6s | egaémbar @& is 806226400 Baht (ThiByl Milldre dwo
Hundred TwentySix Thousand and One Hundred Baht) which equals to 10% of the registered capital
which is 302,261,000 Baht (Three Hundred and Two Million, Two Hundred and Sixty One Thousand
Baht). Therefcg, the Company is not required to reserve additional legal reserve.

In this regard, the Company has sufficient cash flow and is able to pay dividend to all shareholders in

proportion to the amount of the Compaivigedds shar e

payment from the Companyds annual net profit
amounting to 898,152,180.04 Baht (Baht Eight Hundred Nikeiat Million One Hundred Fifty
Two Thousand One Hundred Eighty and Four Satang), calcula@@i38 % of the net profits after

deduction of corporate income tax which is mor.

payment which is not less than 50%.

The Company was made an interim dividend payment to the shareholders on September 7, 2018 at
rate of 0.162 Baht per share amounting to 484,953,472.21 Baht (Four HundredHseightylillion

Nine Hundred FiftyThree Thousand Four Hundred Sevehtyo and TwentyOne Satang). The
Company wishes to make an additional dividend payment at rate of 0.hb8®d&ashare amounting

to 413,198,707.83 Baht (Baht Four Hundred Thirteen Million One Hundred Niigty Thousand

Seven Hundred Seven and Eigfityree Satang) to the shareholders whose names appear in the
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Shareholders Register Book on the Record Dat& day 2019 will be shareholders whose are
entitled to receive the dividend. The date for payment of dividends shall be 21 May 2019.

Moreover, the exercising right under the warrant of the warrant holder which issued and allocated to
executive directors alfor employees of the Company (ESOP Wardgntan be summarized as
follows:

1) On 16 January 2018, the warrant holders exercised their rights under the warrants to purchase
the ordinary shares for the warrants amounting 1,373,690 units at the exeloisef rhat
warrant for 1 ordinary share allocated for 1,373,690 ordinary shares (One Million Three
Hundred Seventifhree Thousand Six Hundred and Ninety Ordinary Shares);

2) On 16 January 2019, the warrant holders exercised their rights under the warpamthase
the ordinary shares for the warrants amounting 653,580 units at the exercise ratio of 1 warrant
for 1 ordinary share allocated for 653,580 ordinary shares (Six HundredTRike
Thousand Five Hundred and Eighty Ordinary Shares); and

The Companyregistered to change paid capital at the Department of Business Development,
Ministry of Commerce on 24 July 2018 and 25 January 2019, respectively.

Therefore, the result of the exercising of ESOP Waitaoh 16 January 2019, the shares which is

entt | ed to receive the dividend from the Company
3,006,214,955 shares (Three Billion, Six Million, Two Hundred Fourteen Thousand, Nine Hundred

and FiftyFive Shares) to 3,006,868,535 shares (Three Billion, Sikolli Eight Hundred Sixty

Eight Thousand, Five Hundred and ThiRive Shares).

The comparative information on dividend payments is as follows:

Dividend for year 2019 Dividend for year 2018
: (Year of Proposal) (Previous Year)
Particulars . .
from business performance| from business performance
of 2018 of 2017
1. Net Profit (Baht) 991,593,406.58 1,229,318,162.50
2. Number of Shares (Share) 2,994,193,535 3,004,841,265
3. Dividend Payment per Share 0.300 0.408
(Baht/Share)
- Interim Dividend 0.162* 0.150
- Dividend (for approval) 0.138 0.258
4. Legal Reserve (Baht) Attained as required by law] Attained as required by law
5. Total Dividend Payment (Baht) 898,152,180.04 1,225,659,234.12
6. Rate of Dividend Payment per
Net Profit (Percentage) after dedu 90.58 99.70
tax and legal reserve

*interim dividend from the annual net profit of year 2018 for 2,993,539,955 shares after the deduction
of purchased shares in the amount of 12,675,000 shares

Mr. Surapon Petchklung asked the Meeting whether any sharegdthéng to inquire any further or
not.

The Chairman informed the Meeting that there was additional 1 attendee representing 410 shares; the

total number of shareholders in attendance either in person or by proxy is 1,603 persons, representing
1,393,431,53%hares.
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Since there were no further inquiries, the Chairman respectively requested the Meeting to approve the

al

|l ocati on

of | egal reserve and the payment

year 2018. The Meeting considered and resolvddllasvs:

Resolution

The dividend payment r om t he Companyods
additional dividend payment at rate 6f138 Baht per share, whiaghake annual
dividend payment of 90.58% of the net profits after deduction of corporate éncom
tax. The additional dividend is amounting to 413,198,707.83 Baht (Four Hundred
Thirteen Million One Hundred Nineti¢(ight Thousand Seven Hundred Seven Baht
and EightyThree Satang). The dividend will be paid to the shareholders whose
names appear in tighareholders Register Book on the Record Date of 7 May 2019
who are entitled to receive the dividend. The date for payment of dividends shall be
21 May 201%e approved as proposed by the Chairman with a unanimously vote of the
shareholders attending acaisting vote. The voting result of this agenda was as follows:

For this agenda, there were shareholders attending and casting vote totaling
1,393,431,531 shares.

Shareholders

of

perf the mance

1)
()
®3)
(4)

Approve
Disapprove
Abstain
Void Ballots
Total

consi der and

Agenda 5T o

approve

Amount (Vote)
1,393,431,531

0

0

0
1,393,431,531

the di

Percentage
100.00

0. (

0.00

0 .0(
100.

rector 6s

The Chairman informed the Meeting that this agenda requiresthiveb of the votes of the
shareblders attending the Meeting. Those shareholders who are interested parties regarding the
monthly salary of the directors who are the executive of the Company, meeting allowance, bonus for
directors do not have the right to vote in this agenda.

remduil

The Board © Directors considered the proposal of the Nomination and Remuneration Committee
Meeting No. 2/2019 on 25 February 2019, which considered thoroughly various aspects, taking into

consideration the business expansion and the profit growth of the Compaahyesneld it appropriate

to fix the directorsé remuneration for the year
1. Proposal for the remuneration of monthly salary of the Directors who are the executive of the
Company of year 2019 which average increased by 5.5% asepaffitmative resolution of
the Annual General Meeting of Shareholders of year 2018 dated 25 April 2018;
2. Proposal for the remuneration of meeting allowance for directors for year 2019 which

increased by 3% as per the affirmative resolution of the Annwalefal Meeting of
Shareholders of year 208&ted 25 April 2018 as follows
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. , 2019 2018
Thiﬁfvr\gtgzr?gfgi(r)écl\t/loerzt'ng (Year of Proposa) (Previous Yea)
(Baht/ person) (Baht/ person)
. . Rat per single Rate per single
1. Meeting allowance of Director attendance attendance
1 Chairman of Board of Director 27,607 26,803
9 Director 20,705 20,102
2. Meeting allowance of Audit Committe Rate per single Rate per single
attendance attendance
1 Chairman of the Audit Committee 27,607 26,803
T Audit Committee 20,705 20,102
3. Meeting allowance of Nomination an( Rate per single Rate per single
Remuneration Committee attendance attendance
1 Chairman of the Nomination and 27,607 26,803
Remuneration Committee
1 Nomination and Remuneration 20,705 20,102
Committee

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

Proposal for the approval of the bonus remuneration of the directors in the year 2019 from the

business performance of 2018 by specifying the bonus rate of 0.04% of income of year 2018,

and such bonus will be paid not exceeding 1,557,821 Baht (One Million Five Hundred Fifty

Seven Thousand Eight Hundred and Twelthe Baht) and distributed to all indepentde

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

The Chairman then asked the Meeting whether there were any further inquiries and since

there were no further indpies, the Chairman respectively requested the Meeting to approve
remuneration

3.
directors.
t he Di
follows:
Resolution The

rector 6s

di

rector 6s

remuner ati on

under

each

for t he

Chairman with a majority vote which not less thavo-thirds of the shareholders
attending to the Meetind@ he voting result of this agenda was as follows:

1)

The remuneration of monthly salary of the directors who are the executive of
the Company of year 2018hich average increased by 5.5%.
The Chairman informed the Meeting that there were additional 3 attendees
which representing 12,010 shares; the total number of shareholders in
attendance either in person or by proxy is 1,604 persons, representing
939,378541 shares. (Without counting of shares of 2 interested persons in
the amount of 454,065,000 shares)

16 of 58

t h

year



Attachmentl

Shareholders Amount (Vote) Percentage
(1) Approve 935,431,731 99.5798
(2) Disapprove 3,946,810 0.4202
(3) Abstain 0 0.00
(4) Void Ballots 0 0. (
Total 939,378,541 100.
2) The remuneration of meeting allowance for directors in the year 2019 which

average increased by 3%.

The Chairman informed the Meeting that the total number of shareholders in
attendance either in person or by proxy is 1,§@sons, representing
1,199,345,541 shares. (Without counting of shares of 2 interested persons in
the amount of 194,098,000 shares)

Shareholders Amount (Vote) Percentage
1) Approve 1,195,410,531 99.6719
2) Disapprove 3,935,010 0.3281
(3) Abstain 0 0.00
(4) Void Ballots 0 0. (
Total 1,199,345,541 100.
3) The bonus remuneration of the directors in the year 2019.

The Chairman informed the Meeting that the total number of shareholders in
attendance either in person or by proxy is 1,604 personsesesging
1,199,345,541 shares. (Without counting of shares of 2 interested persons in
the amount of 194,098,000 shares)

Shareholders Amount (Vote) Percentage
(@D) Approve 1,195,360,531 99.6677
2) Disapprove 3,985,010 0.3323
3) Abstain 0 0.00
(4) Void Ballots 0 0. (
Total 1,199,345,541 100.

Agenda 6To consider and approve the appointment of the auditor and to fix the remuneration
for the year 2019

The Chairman informed the Meeting that in order to comylth the law and the Articles of the
Association of the Company and to comply with the qualifications of a listed company on the Stock
Exchange of Thailand, it is necessary for the Company to appoint auditors approved by the Office of

the Securities and Exchange Commission and fix their reratioerfor the year 2019. Therefore, the

Company appointed the auditors from DIA International Audit Company Limited from the list below

to be the Companyés auditor. Any one of the apj
opinontotheComany 6s Financi al Statement s. I n case a
duty, DIA International Audit Company Limited shall be authorized to appoint other auditors of DIA
International Audit Company Limited to perform the duty instead of theiajgubauditors.
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Name of Auditor License Number
(1 Mrs. Suvimol Krittayakiern 2982
(2 Mr. Nopparuek Pitsanuwong 7764
3) Miss Supaporn Mungjit 8152

The Chairman also proposed the Meeting to fix
proposl to the Company in the total amount of 1,460,000 Baht (One Million and Four Hundred Sixty
Thousand Baht)yWhen compared with the auditorsd remuner
follows.

Auditords Rem 2019(Ye?é;r1]‘t;3roposa) 2018 (P(rg\;ir(])tl;s Yean
Audit Fee 1,460,000 1,400,000
Non-Audit Fee None None

Total 1,460,000 1,400,000

In this event, the mentioned audit firm has been incorporated with the Company as auditors for the
previous 8 years and their performanceossidered to be good. The auditors have neither relationship
with nor interest with the Company, executives, major shareholders or the connected persons to the
aforementioned persons. Therefore, the auditors can independently audit and express theioropinio
the Companyds Financial Statements.

The Chairman informed the Meeting that the total number of shareholders in attendance either in person
or by proxy is 1,606 persons, representing 1,393,443,541 shares.

The Chairman then asked the Meeting whetharethwere any further inquiries among the
shareholders.

The shareholder asked to the Meeting that since the Company is an international beauty company and
operating many businesses in foreign countries.
accounting service from accounting company in Big 4?

Dr. Suwin Kraibhubes requestedMr. Surapon Petchklung to answer the question of the
shareholder on this topic.

Mr. Surapon Petchklung replied to the shareholder that due to the increasing of the interaatio
transaction then the company will consider this issue raised by the shareholder. The Company will do
a further research on the advantages, disadvantages and additional expenses and will bring this issue
into the board of director meeting.

In addition,Mrs. Suvimol Krittayakiern, auditor of the Company, explained more on this issue, and
asked the shareholder to be confident because Mrs. Suvimol Krittayakier is a director in the
accounting standards set by the Federation of Accounting Professions dtiraly astendards. In
addition, the auditor company is a reputable company (Nexia rep firm), which rank&3iith
worldwide.

Mrs. Suvimol Krittayakiern informed the Meeting that every auditor in the firm does meet the
gualification set by the Federation Atcounting Professions. The use of Bignay not have the
audit fee as proposed for approval. But the price may be as higm#@kos Baht. Mrs. Suvimol
Krittayakiern and more than 10 colleagues have worked with Bigfdre. If shareholders see the
history of Mrs. Suvimol Krittayakon, she will see that Mrs. Suvimol Krittayakon has experience in
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checking the accounts of many companies entering the market. Therefore, Mrs. Suvimol Krittayakiern
asked shareholders to be confident in hers firm.

Since there wre no further inquiries, the Chairman respectively requested the Meeting to approve the
appointment of the auditor and to fix the remuneration for the year 2019. The Meeting has considered
and resolved as follows:

Resolution The appointment of Mrs. Suvih Krittayakiern, license number 2982, Mr.
Nopparuek Pitsanuwong, license number 7764 and Miss Supaporn Mungjit, license
number 8152 who are auditors, which the Office of the Securities and Exchange
Commission approves of, from DIA International Audit C@mp Limited as auditors
of the Company for the year 2019. Any one of the appointed auditor is authorized to
audi t and express an opinion to the Comp
appointed auditors cannot perform their duty, DIA InternationatlitACompany
Limited shall be authorized to appoint other auditors of DIA International Audit
Company Limited to perform the duty instead of the appointed auditors; and, the
remuneration for the auditors for the year 2019 in the amount of 1,460,000 Baht (On
Million Four Hundred and Sixty Thousand Baht) be approved as proposed by the
Chairman with a majority vote of the shareholders attending and entitled to vote. The
voting result of this agenda was as follows:

For this agenda, there were shareholders ditignand casting vote totaling
1,393,443,541 shares

Shareholders Amount (Vote) Percentage
(1) Approve 1,393,442,441 99.9999
(2) Disapprove 1,100 0.0001
(3) Abstain 0 0.00
(4) Void Ballots 0 0. (
Total 1,393, ¢ 100.

Agenda 7To appoint newdirectors to replace directors who retire by rotation

The Chairman informed the Meeting that in the year 2019, there were 3 directors of the Company
who have to retire by rotation, which is etiérd of all directors as follows:

1. Mr. Viboon Pojanalai Independent Director
2. Dr. Peerapong Kitiveshpokawat Director
3. Ms. Monsoothatip Malaukcaranun Director

The Chairman further informed the Meeting that as the 3 directors are interested parties for this
agenda, the Chairman therefore asked th@&cidrs to leave the Meeting room for transparency in
proceeding for this agenda and asked Dr. Suwin Kraibhubes to proceed this agenda instead of the
Chairman.

Afterwards, Dr. Suwin Kraibhubes further informed the Meeting that in electing new directors to
replace directors who retire by rotation, such directors are eligible tedbected to resume their
position.

The Board of Directors of the Company considered the proposal of the Nomination and Remuneration
Committee, taking into consideration qualfions, experience and expertise in various fields,
including the Candidatebs per f or MraViboa Pgagalaia di r e
who is nominated for anindependent Director, Dr. Peerapong Kitiveshpokawat and Ms.
Monsodhatip Malaukaranunwho are nominated for Birector and aregualified pursuant to the
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regul ations of the Capital Mar ket Supervisory
governance. Such a review revealed tiat Viboon Pojanalai as an Independent DioectDr.
Peerapong Kitiveshpokawat as a Director &al Monsodhatip Malaulkaranunas a Directohad
appropriate qualifications suitable for another term as Directors of the Company. Therefore, the Board
of Directors Meeting resolved to appoint such 3 aies being the directors who retire by rotation

and to propose the Shareholders Meeting to consider reappointing the 3 directors for another term.
The details and profiles of the nominees for directorship are contained in the document provided to
the shaeholder together with the invitation to the Meeting.

The Chairman asked the meeting whether any shareholder wishing to inquire any further or not.
The sharehol der a dvk ¥VibdoontPbjanalabieldmw al @lng elftaor of

The Directorsinformed that Dr. Suwin Kraibhubes has been a director of the Company for 7 years
since the Company got listed.

Since there were no further questions, Dr. Suwin Kraibhubes proposed the meeting to approve the
appointment of new directors, who retired byatmn. The voting results of this agenda were as
follows:

Resolution Be approved wittan unanimously vote of the shareholders attending and casting vote
reappoint the independent directors and a director who retired by rotation for another
term. The vting result of this agenda was as follows:

1) Mr. Viboon Pojanalai as an Independent Director

There were Shareholders attending and casting vote tothl@®3,443,541

shares.
Shareholders Amount (Vote) Percentage
(1)  Approve 1,393,443,541 100.00
(2 Disapprove 0 0.00
(3)  Abstain 0 0.00
(4)  Vvoid Ballots 0 0. (
Total 1,393,443,541 100.
2) Dr. Peerapong Kitiveshpokawatas a Director

There were Shareholders attending and casting vote toth@®3,352,541
shares. (Without counting the sharelointerested person in the amount of
91,000 shares)

Shareholders Amount (Vote) Percentage
(1) Approve 1,393,352,541 100.00
(2) Disapprove 0 0.00
(3) Abstain 0 0.00
(4) Void Ballots 0 0. (
Total 1,393,352,541 100.
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3) Ms. Monsoothatip Malaukcaranun as a Director

There were Shareholders attending and casting vote tothf3&3,443,541
shares(Without counting the share of 1 interested person in the amount of
10,000,000 shares)

Shareholders Amount (Vote) Percentage
(1) Approve 1,393,352,54 100.00
(2) Disapprove 0 0.00
(3) Abstain 0 0. (
(4) Void Ballots 0 0. (
Total 1,393,352,541 100.

Agenda 8 To consider and approve the allocation of the ESOP Warranl which were returned
from the resigned employees being 1,000,000 units withiotharge (of the total issued 2,901,920
units from the resigned employees), with the right to buy shares at the price per 1 ESOP
Warrant -1 unit of 5 Baht per share to Dr. Peerapong Ktiveshpokawat, the Deputy Chief
Executive Officer and Executive Directorof the Company.

The Chairman assigned Mr. Surapon Petchklung, Executive of Financial, to give the details on this
agenda.

Mr. Surapon Petchklunopformed the Meeting that Dr. Peerapong Kitimeskawat is an interested
person and is not eligible to voterfthis agenda. In this regard, for the transparency in preceding this
agenda, Dr. Peerapong Kitivgmkawat wished to leave the Meeting room.

Afterwards, Mr. Surapon Petchklurfgrther informed the Meeting that byd resolution of the
Annual General Mamg of Shareholders of year 2016 dated 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 eesplofy the
Company (ESOP Warrai)). The validity of the warrants are 5 years from issuing and offering date

of the warrants (year 2042021) in order to have right to buy shares at the price per 1 ESOP Warrant

1 unit of 5 Baht per share. Currently, theedtors who were executive director and/or employee of
the Company has executed the ESOP Wattaint total amount of 6,868,535 shares (Six Million
Eight Hundred Sixtyeight Thousand Five Hundred ThirBive Shares) or 30836 of the total ESOP
Warrantl.

In the past year, it is appeared to the Company that there are employees resigned from their position.
Therefore, the Company recalled the ESOP Waitainom such resigned employees in amount of
2,901,920 units. The Company has policy to allocate such B®@FRntl to the executive directors

and/or employees of the Company in order to motivate such potential personal to concentrate to his
position to produce maximum benefit for the Company and to encourage those personal being the
owner of the Company aruk the part of successful and growth of the Company in order to produce
maximum benefit to the Company in long term.

Therefore, the Company has fixed rate of entittement of ESOP Wdrffantthe executive directors
and/or employees of the Company asdok:

1. Deputy of Chief Executive Officer  to be allocated of 1,000,000 units;
2. Director of Division to be allocated of 800,000 units; and
3. Director to be allocated of 650,000 units.

210f 58



Attachmentl

Therefore, the Board of Directors Meeting No. 2/2019 held on é&ruary 2019 deemed it is
appropriated to approve the allocation of the ESOP Watravitich was recalled from the resigned
employees to Dr. Peerapongtideshpokawat who is the executive director of the Company in
amount of 1,000,000 units (or 4% of tlmeatl ESOP Warrant) without charget the exercise ratio of

1 warrant for 1 ordinary share and exercise pri
Baht/sharen order to enhance the morale and to participate in the ownership of the Coampolaioy
contribute their work to the Company for the long term. However, the allocated Warrants to the
director(s) shall not have superior offering price, terms and, conditions than the Warrants allocated to
employees and must be in accordance with thelutsn of the Annual General Meeting of
Shareholders of year 2016 and the resolution of the Nomination and Remuneration Committee No.
2/2019 dated 25 February 2019.

Since, Dr. Peerapong Kitiveshpokawat graficient person who has created the growtt stability
with a commitment to strengthen the Company for a long time, the details of his performances specify
as follows:

1. During 20112017 (7year$: He was the Chairman of the Audit Commiti@ed Independent
Director of the Company, by performing hisities with full ability and dedication for the
Company for 7 years.

2. In 2018 Present: He is the Executive Vice President, Director, and acting in placeieff
Medical Officer(CMO) and Chief Strategy Offic¢CSO).

In addition, Dr. Peerapong Kitiveshimvat has been performing his duties with his full ability. In

2018, he set up strategies and plans for the Company to go into the international market by
distributing products to the international market in more than 15 countries such as India, Laos, etc.
Especially in China, which the Company distributes products via Cross Bor@emierce and

general trade channels consisting of Offline and Online channile Mainland China. Moreover, he

has formulatedhe strategies and operational plans to stt@mthe distribution channels in the

country, whether it is a retail store channel, consumer product channels and distributing through
Online channels fommerce). He is also the matrength on the introducing the Company into the
ilnternat&oHaad!l BeaBttyi nessod0 according to the vis

Detail of the allocated Warrants is as follows:

Number of il
" . Warrants
Name Position Al(latr:;'i-lttgn offered at this
time
Dr. Peerapong Director and Deputy Chief
Kitiveshpokawat Executive Officer Positiong 1,000,000 4

Moreover, the Company proposed details of the allocation of ESOP Warmamtthe recalled
proportion from the resigned employees to be allocated to executive directors and/or employees of the
Company for year 2012019 as follows:
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ESOP Warrant-1 on the Recalled Proportion from the Resigned Employees
Outstanding | ARecalledb | AAllocationd Pacentage of the Outstanding Units
v ; Units as at the| Amount Amount allocated amount after Allocation as
A“ear Ol | Beginning of | duringthe | Duringthe | During the Year per | at the End of the
ocation the Year Year Year total amount oESOP Year
(Units) (Units) (Units) Warrantl (Units)
2017 289,300 2,174,340 - - 2,463,640
2018 2,463,640 1,264,430 934,900 4.13 2,793,170
2019 2,793,1D 108,750 | 2,611,700** 11.55 290,220

*In year 2018, the executive committees approved the allocation of ESOP \Alaafa®84900 units
to 5 executive directors and/or employees of the Company.

* *In year 2019, the allocation of, 811, 700 units on the rec&d proportion from the resigned
employees in total of, 201,920 units (Outstanding Units as at the Beginning of the Year 2019 is
2,793170 units plus the recalled amount during the year of 28B units) by divided the approval of

the allocation of ESOP #yrant-1 as follows:1) Dr. Peerapong Kittivejpokawat, director and Deputy
Chief Executive Officer of 1,000,000 uniis be proposed to the Annual General Meeting of
shareholders of 2019 to further consider and approve; and 2) 12 executive directorseangloyees

of 1,611,700 units, each person will be allocated of not exceeding 5% to be approved by executive
committees (the 12 executives and new employees are qualified to be entitled to receive the ESOP
Warrantl. Those 12 persons who was promoted béllentitled to receive the extra right for the
allocation of ESOP Warrart in accordance with rate of entitlement of ESOP WarfanHowever, it

iS subjected to details the issuance and offering of ESOP WarrahtBeauty Community Public
Company Limitd.

Noteworthy, each of executive and employees will receiving different proportion of ESOP wiarrant
depending on job position, experience, terms of position, performance and potential including the
benefits to the Company

Dr. Suwin Kraibhubes has furtharformed the Meeting to add more qualificationf Peerapong
Kitiveshpokawat that he is being a part of the growth of the Compldeyis the advisor of the
Company since the beginning of the business. He alpeaysdes advice onthe various kind of
strategies, brandintp upgrade the Company to International lei#l. Peerapong Kitivegiokawat is

our key person in both present and future

The Chairman has further informed the Meeting tbBbat Peerapong Kitivegiokawat has been
working for the Companfyor long time and always devote and being a key peo$ahe Company.
The chairman then asked the shareholders to consider all information for approving of this agenda.

The Chairman asked the meeting whether any shareholder wishing to inquire anyfurtier

Since there were no further questions, the Chairman proposed the meeting to approve the allocation of
the ESOP Warrarit which was returned from the resigned employees in amount of 1,000,000 units
of 2,901,920 units without charge at the exerca®mrof 1 warrant for 1 ordinary share and exercise
price of 5 Baht/share to Dr. Peerapong Kithmskawat, the executiveirdctor and Deputy Chief
Executive Officerof the Company. The voting results of this agenda were as follows:

Resolution  The allocabn of the ESOP Warrast which was returned from the resigned
employees in amount of 1,000,000 units without charge to Dr. Peerapong
Kitiveshpokawat, the executive director of the Company resolvida the majority
vote which is not less than thrémurths of total number of shareholders attending and
casting votes in the Meeting. However, firareholders with an aggregate number of
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shares exceeding ten percent of all eligible votes opposed this agenda. Therefore, it
was considered that this agenda wasapproved by the Meeting. The voting result
of this agenda was as follows:

For this agenda, there were shareholders attending and casting vote totaling
1,393,352,541 shares (Without counting the share of 1 interested person in the
amount of 91,000 shes)

Shareholders Amount (Vote) Percentage
(1) Approve 1,237,262,422 88.7975
(2) Disapprove 156,065,119 11.2007
(3) Abstain 25,000 0.0018
(4) Void Ballots 0 0.0000
Total 1,393,352,541 100.0000

Agenda 9To transact other business (if any)

There vas no other business to be considered. However, there were shareholders who had questions
concerning the business operation of the Company. Details of the Q&A session are as follows:

1.

The shareholder inquired about the cost of goods sold and grossegpofied in page 129 of

the Annual Report 2018, which el aborates the
the Company would be charged for the entrance fee and there would be profit share at the rate

of 2540%, however, the Company informed the timgethat this sale transaction is outright

sale. If this sale transaction is an outright sale, when and how will t48%5sale share be

payable to the Company?

Ms. Pattraporn Thanomkitchai explained to the shareholder that this transaction is
consideed as outright sale. The Company will charge the sale shared®P2%pon sale and
purchase in form of discount for trading partner. The Company will not have burden on the
remaining inventory which has been sold. Accordingly, this type of sale ttmmsas
outright sale.

The shareholder asked about the bonded warehouse irborakes trading as to whether this
transaction is regarded as outright sale, consignment or other type of sale.

Ms. Pattraporn Thanomkitchai replied to the shareholder thatghype of sale is an outright
sale. The Company would sell products to trading partners and the trading partners will have
duties to manage its own inventory.

In addition to the previous question, the shareholder asked that if this sale transaction is an
outright sale, why the number of inventory re
is high.

Ms. Pattraporn Thanomkitchai explained to the shareholder that if comparing the inventory
rates in the past 5 years, it would show the average inventapdpe 116 days. In this
respect, the inventory period of 2017 was 90 days, which is unusual because the Company
was short of inventory during that year; the inventory period in 2017 was therefore shorter

than usual . Accor di tha the inventoty perical bf2018 is mrigere r 6 s
than those of 2017 is not unusual . The Co
Pattraporn further stated that i n some occu

launches of new product, the Companmould plan to stock some products in advance in
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order to response to consumersd demand i n e:
inventory rate is at satisfying rate.

The shareholder inquired about the crbesder issue explained by Dr. Peerapong
Kitiveshpokawat that formerly, small distributors would purchase products from the
Company and resell these products in their markets but since China has imposed tariff
measure, the Company has the policy to appoint these small distributors as its official
distributors and allow direct sales on Chinese websites, the shareholder then asked whether
sales by official distributor or neafficial distributor generates higher gross profit margin.

Ms. Pattraporn Thanomkitchai replied to the shareholder that thelesaby official
distributors would generate lower gross profit margin than the sales by small distributors, who
would buy products for selling individually. In appointing official distributors, the Company
would grant discount to the trading partnerstese trading partners buy products in large
amount and this would build relationship between the Company and the trading partners.
However, although selling to official partners generates lower gross profit margin, this
transaction would be more efficiem a long term because the Company would be able to
control the sale and have clearer purchase orders comparing to small distributors. The
Company can also prevent future problems such as counterfeit products or sales at cutting
price among small distriliors. The Company views that, from management perspective, the
sale by official distributors would be more efficient in a long term.

The shareholder inquired about the profit allocation of the Company. The shareholder
pointed out that the Company hag alocated profits in investment a lot wheomparing to

the profits. In previous years, the Company allocated 10% of profits to invest and the
remaining profits are allocated as dividends. Until last year, the Company had a policy to buy

back shares é@ti gh pri ces, where in fact the Compan
Thus, the shareholder would like to know criteria of buying back shares and the criteria of
paying di vi dend i n the future, whet her or
unchangd.

Mr. Surapon Phetkluengexplained that as to the criteria of buying back shares, the buyback

of Companyo6s shares i n accordance with t he
Commi ssion of Thailand (SEC) . T laebe 8daght r eq u i
back within the first 6 months wupon i mpl emen
wer e bought back for Baht 100 mil |l i on, t he

adjusted to the value it should be. As to the criteria of divigeythent and whether or not
there will be the buyback of shares in the future, these will have to be in compliance with the
policies of SEC. However, the Company has a main policy to pay dividend at the rate of not
less than 50% of the profits. Previoysthe Company allocated approximately 90% of
profits as dividends.

The shareholder inquired that as the Company has the main policy to pay dividend at the rate
of not less than 50% of the profits, the Company has a tendency to increase or decrease the
rate of profit allocation as dividends.

Mr. Surapon Phetklueng explained that the major criteria used in the dividend payment.

The first criterion is the Companyds reserve
retained earnings. The Company manpay dividend more than the amount of retained
earnings.

Thus, in paying dividend, the Company considers (i) the amount of reserve funds which are
currently sufficient for dividend payment, and (ii) whether the Company has appropriate

retained earnings.The Company cannot pay dividend more than the amount of retained

earnings.
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There was no additional question raised in the Meeting. The Chairman delctalddting closed at
16.25 hrs.

\/}/ con /ﬂ___.___

(Lt. Gen Padet Charuchinda)
Chairman of the Board of Directoasid
Chairman of the Meeting

=7

(Mrs. Daranee Pathetang)
Company Secretary
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Attachment2

Annual Report for the year 2019
in QR Code format
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Copy of the Statements of Financial Position anthe Statements of Comprehensive
l ncome with the Audsca Year&rsdedBERecemlber 201®r t h e
in QR Code format
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| NFORMATION OF THE NOMINEES FOR DIRECTORSHIP

1. Assoc.Prof.Dr. Vichit U-On
Committee

Proposed Position:Independent Director and Chairman of Audit

Age

53years

Education

- Bachelor Degree in Econades at Kasetsart University

- Master Degree in Economics at Kasetsart University

- Doctor of PhilosophyRh.D) DBA. (Marketing) The University
of Sarasota, USA

- Doctor of Philosophy Fh.D) D.I.B.A i Nova Southeaster
University, Florida, USA

Director Seminars Attended

Enroliment in Director Accreditation Program (DAP), The Thai
Institute of Directors

Shareholdings in the Company

None

Director Experience

3 years (25 April 2017 26 August2020)

Position in other companies or
other businesses

Businessethat are public listed companies
None
Businesses that are not public listed companies

Dean of the Graduate College of Management at Sripal
University

Positions or other businesses | None

that may create a conflict of

interest

Professional Experience Time Period Position

(previous 5 years)

2017-Present | Independent Director and Chairman of Audit
Committeeat Beauty Community Public Company
Limited

Dean of theGraduate College of Management at
Sripatum University

2013 Present

Attendance at meetings @19

Attended5outofbme et i ngs of t he
Attended5 out of 5 meetings of the Audit Committee

Comp

Criteria for a Nomination of
director

The Company has considered the proposal of the Nominatior
Remuneration Committee and opindéuht Assoc.Prof.Dr. Vichit
U-On has the proper qualifications pursuant to the Public Com
Limited Act and also possess the knowledge, expertise
experience in businesses relating to the operation of the Com
and able to assist the Comparfherefore the Company deeme
that it appropriate to elect aglirector of the Company.
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1.

Assoc.Prof.Dr. Vichit U-On (Continued)
Proposed Position: Independent Director and Chairman of Audit Committee

Information for consideration to appoint the Independent Directors

Attachmentd

Family relationship with the management, major shareholders of the
Company or its subsidiaries

None

Relationship with the Company or its subsidiaries that may give rise to a
conflict of interest in the present or previous 2 gear

None

Have you ever held any of the following position in the Company that pa)
monthly salary: director involved in management, employee, laborer or
consultant?

No

Provided professional services for the Company or its subsidiaries curre
or in the previous 2 years?

No

Business relationships that may have a significant effect on the ability to
perform duties independently

None

Conduct any business that is in the same industry, or a directly competit|
industry, with the business ofdfCompany

None
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2.  Col. Attapon Srisangwarn Proposed Position: Independent Director and Audit Committee

Age

53 years

Education

- Bachelor Degree of Law, Ramkhamhang University

Director Seminars Attended

- Enroliment in Director Accreditatio Program (DAP), The
Thai Institute of Directors

- Royal Thai Army War College Class No. 58
- Public Lawyer at Office of the Council of State2009

Shareholdings in the Company

No

Director Experience

2 Years(25 April 20181 26 August2020)

Position in other companies or
other businesses

Businesses that are public listed companies
None

Businesses that are not public listed companies
None

Positions or other businesses | None

that may create a conflict of

interest

Professional Experience Time Period Position

(previous 5 year$

Special Operations Forces at The Provost Mars

2011 Present General Department

2017 Present| Head of Legal Department at Army United

Operation Assistant of Member Legislative

20161 Present Assembly

2014 Present| Board d Committee at lawsuit of Armies

2011-Present | Audit Committee and Independent Director at

Beauty Community Public Company Limited

Attendance at meetings 2019

Attended 5 out of 5 meet]i
Attended5 out of 5 meetigs of the Audit Committee

ngs

Criteria for a Nomination of
director

The Company has considered the proposal of the Nominatio
Remuneration Committee and opined that Col. Atta
Srisangwarn has the proper qualifications pursuant to the H
Company Linited Act and also possess the knowledge, expe
and experience in businesses relating to the operation ¢
Company, and able to assist the Company. Therefore
Company deemed that it appropriate to elect as a director (
Company.
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2.

Col. Attapon Srisangwarn (Continued)
Proposed Position: Independent Director and Audit Committee

Information for consideration to appoint the Independent Directors

Attachmentd

Family relationship with the management, major shareholders of the None
Company or its subsidiaries

Relationship with the Company or its subsidiaries that may give rise to a| None
conflict of interest in the present or previous 2 years

Have you ever held any of the following position in the Company that pa) No
monthly salary: director involgkin management, employee, laborer or

consultant?

Provided professional services for the Company or its subsidiaries curre No
or in the previous 2 years?

Business relationships that may have a significant effect on the ability to] None
perform duies independently

Conduct any business that is in the same industry, or a directly competitf None
industry, with the business of the Company
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3. Dr. Suwin Kraibhubes

Attachment4

Proposed Position: Director

Age

52 Years

Education

Bachelor Degree in Science, Medical Sciebce, Chiang Mg
University

Director Seminars Attended

- Enrollment in Director Accreditation Program (DAP),
The Thai Institute of Directors

- Enroliment in Chief Executive Directors Training
Programs of Capital Market Academy for Class No.1
(VorTorThor. 18)

- Enrollment in Global Business Leader Program (GBL
at Lead Business Insitute

- Enrollment inChief TransformOfficer (CTO Coursgat
The Stock Exchange of Thailand

Shareholdings in the Conpany

285,736,00Bhares

Equal t09.54% of total shares which have the right to votg
of 16 July2020

Director Experience

3 Years(25 April 20171 26 August2020)

Position in other companies or other
businesses

Businesses that are public listed compani

None

Businesses that are not public listed companies
None

Positions or other businesses that None

may create a conflict of interest

Professional Experience Time Period Position

revious 5 years i i

(P years) »018Present | CEC/director of Beauty Community
Public Company Limited
CEO/director/Deputy o€hief of Product

20172018 Development and Procurement of Beal

Community Public Company Limited

Attendance at meetings 2019

Attended5 out of 5 meetings of the Board of Directors

Criteria for a nomination of
directorship

The Company has considered the proposal of the Nomin
and Remuneration Committee and opined that Suwin
Kraibhubeshas the proper qualifications pursuant to
Public Company Limited Act and also possess
knowledge, expertise and exence in businesses relating
the operation of the Company, and able to assist
Company. Therefore, the Company deemed tha
appropriate to elect as a director of the Company.
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Definition of Independent Directors
of
Beauty Community Public Compary Limited

The Company has defined the qualification of Independent Directors in the standard equivalent to the
minimum requirement of the Securities and Exchange Commission (SEC) and the Stock Exchange of
Thailand (SET) as follows:

D Holds not more thari% of the total number of voting shares of the Company, its parent
company, its subsidiaries, its associated companies, its major shareholders or its controlling
persons , including shares held by connected persons of the independent director;

(2) Is notor has not ever been an executive director, employee, staff member, advisor who
receives a regular salary or controlling persons of the Company, its parent company, its
subsidiaries, its associated companies, dawed subsidiaries, its major sharehokler its
controlling persons unless such an independent director has not been a person referred to
above for at least two years prior, provided always that such restriction or prohibition shall
not apply to an independent director who has been a goveminodfiter or an advisor of
government authority, which is the major shareholder of the Company or the persons having
controlling power of the Company;

3) Is not a person related by blood or legal registration, such as father, mother, spouse, siblings
and children, including spouse of the children, executives members, major shareholders,
controlling persons, or persons to be nominated a executives member or a controlling person
of the Company or its subsidiaries;

4) Has not or has not had a business ralatigp with the Company, its parent company, its
subsidiaries, its associated companies or a major shareholder, or with the controlling persons
of the Company in which his/her independent discretion might be affected, and not be and
have not been a substahtshareholdéror a controlling person of the person who has
business relationship with the Company, or the parent company, subsidiary, associated
company, major shareholders, or the person who having power to control the Company unless
such an independee director has not been a person referred to above for a least 2 years
prior;

The term O6ébusiness relationshipd aforementi o
ordinary course of business transaction, rental or lease of immovable property, imansact
relating to assets or services or grant or receipt of financial assistance through receiving or
providing loans, guarantee, providing assets as collateral, including any other similar actions,
which result in the Company or his counterparty being stibpeindebtedness payable to the
other party in the amount of 3 percent or more of the net tangible assets of the Company or
Baht 20 million or more, whichever is lower. The amount of such indebtedness shall be
calculated according to the calculation noettior value of connected transactions under the
Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of
Information and Act of Listed Companies concerning the Connected Transactions mutatis
mutandis. The combination @&uch indebtedness shall include indebtedness taking place
during the course of 1 year prior to the date on which the business relationship with the
person commences;

(5) Is not or has not ever been an auditor of the Company, its parent company, itsusebsits
associated companies, a major shareholder or a controlling person of the Company, and not
being a substantial shareholder, a controlling person or a partner of an audit firm which

1 Substantial Shareholder means a shareholder who hold shares more than 10% of the total number of voting

shares of the Company including the number of shares held by any related person
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(6)

(7)

(8)

(9)

Attachments

employs auditors of the Company, its parent company, its sakissli its associated
companies, a major shareholder or a controlling person of the Company unless the foregoing
relationship las endedfor more than 2 years

Is not or has not ever been any professional advisor including legal or financial advisor w
receives an annual service fee exceeding Baht 2 million from the Company, its parent
company, its subsidiaries, its associated companies, a major shareholder or a controlling
person of the Company, and is not a substantial shareholder, a controling pea partner

of the professional advisor which is the juristic person unless the foregoing relationship has
ended for more than 2 years;

Does not represent a nominee of the Compa
shareholder whoisrelate t o t he Companyds maj or sharehol

Has notundertakercommercial transactions of the same nature as and competing with that of
the Company or its subsidiaries, has not been the substantial partner of the partnership or has
not been a managing ditec, an employee, a staff member, an advisor who receives salary or
holds more than 1% of total voting shares of the other company which operates on the same
nature as and competing with the Company or its subsidiaries;

Has not any characteristics whienake him incapable of expressing independent opinions
with regard to t.he Companyds business
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