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- Translation -
28 December 2018
Subject: Invitation to the 2019 Annual General Meeting of Shareholders
To: Shareholders of Inoue Rubber (Thailand) Public Company Limited

The Board of Directors of Inoue Rubber (Thailand) Public Company Limited resolved to call

the 2019 Annual General Meeting of Shareholders. Details are as follows:

Meeting date and time  : Tuesday, 29 January 2019, 14.00 hours

Registration time : 12:00 hours

Venue : Vitya Memorial Hall, 2" Floor,
Inoue Rubber (Thailand) Public Company Limited,
157 Moo 5 Phaholyothin Rd., Lamsai Sub-District, Wangnoi District,
Ayutthaya Province 13170

Enclosure Annual Report for the year 2018 (CD-ROM)

Shareholders will consider the agendas together with the Board of Directors’ opinions as follows:

Agenda1 To consider and adopt the minutes of the 2018 Annual General Meeting of Shareholders, held

on 29 January 2018

Propose and Rationale: This is to ask for adoption, as the Company held the 2018 Annual General

Meeting of Shareholders on 29 January 2018, and the minutes of the meeting had been recorded
and submitted to the Stock Exchange of Thailand and Ministry of Commerce within the time required
by law and also disclosed in the Company’s website (www.ircthailand.com). A copy of the minutes is

attached hereto as Enclosure 1.

The Board’s Opinion: The Board agreed to propose the minutes of the 2018 Annual General Meeting

of Shareholders, held on 29 January 2018 to the Shareholders’ Meeting for adoption as it was
accurately recorded.
Voting: Resolution of this Agenda shall be passed by a majority vote of shareholders who attend the

meeting and cast their votes.

Agenda2 To acknowledge the Company’s operation results in 2018

Propose and Rationale: This is to ask for acknowledgement, in accordance with Clause 34 of the

Company’ s Articles of Association. In this regard, the Board of Directors hereby reports the
Company’s performance for the year 2018 to the shareholders together with the explanation under
the topic “Management Discussion and Analysis”, as appeared in the Annual Report (CD-ROM)
which is attached together with this invitation letter and is already disclosed on the Company’s
website.

The Board’s Opinion: The Board agreed to propose the Company’s operation results in 2018 to the

Shareholders’ meeting for acknowledgement. The Company has summarized the operation results

and significant changes that occurred in the fiscal year 2018 in the Company’s Annual Report.
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Voting: There is no voting in this Agenda as it is for acknowledgement.

Agenda 3 To consider and approve the financial statements for the year ended 30 September 2018

Propose and Rationale: This is to ask for approval, as the Public Limited Company Act B.E. 2535,

and Clause 37 of the Company’s Articles of Association require that the Company shall prepare the
Company’s Separated and Consolidated Financial Statements at the end of fiscal year, which have
been audited by an external auditor, and submit them to the Shareholders’ meeting for approval.

The Audit Committee’s Opinion: The Audit Committee had considered and reviewed the Company’s

financial statements for the year ended 30 September 2018, which have been audited and signed by
Ms. Nopanuch Apichatsatien, a certified auditor ( Registration Number 5266) of
PricewaterhouseCoopers ABAS Ltd., details as appeared in the Annual Report 2018 (CD-ROM)
attached together with this invitation letter and disclosed in the Company’s website. Hence, the Audit
Committee has recommended the Board to submit the Company’s financial statements for the year
ended 30 September 2018 to the Shareholders’ meeting for approval.

The Board’s Opinion: The Board agreed to propose the Company’s financial statements for the

year ended 30 September 2018, which have been reviewed and agreed with by the Audit Committee,

to the Shareholders’ meeting for approval.

Comparison of Information from the Consolidated Financial Statements

Fiscal Year
(unit: Million Baht) %YoY
2017 2018
Total Revenues 5,331.47 5,614.13 +5.30%
Cost of Sales and Services 4,465.93 4,788.68 +7.23%
Selling and Administration Expenses 355.03 392.98 +10.69
EBIT 510.52 432.47 -15.29%
Net Profit 423.79 358.62 -15.38%
212 1.79 -15.38%

Basic Earnings per Share (baht: share)

Voting: Resolution of this Agenda shall be passed by a majority vote of shareholders who attend the

meeting and cast their votes.

Agenda4 To consider and approve the dividend payment for the year 2018

Propose and Rationale: This is to ask for approval, as the Company has net profit for the fiscal

year 2018 in the amount of Baht 358,616,223 therefore the Shareholders can consider the dividend
payment in accordance with Public Limited Companies Act B.E. 2535 and Clause 39 of the Company’s
Articles of Association. In addition, the Company has appropriated the legal reserve until it meets
Baht 20,000,000 or equivalent to 10 percent of the registered capital according to Section 116 of
Public Limited Companies Act B.E. 2535 and Clause 40 of the Company'’s Articles of Association.

Dividend Payment Policy: The Company has a policy to pay dividend to shareholders not more

than 65 percent of consolidated net profits after deducting the corporate income tax and legal reserve.
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The yearly payout shall be considered by many factors which should not materially affect the

Company’s normal business operation in the future.

Record Date for Dividend and Dividend Payment Date: If the shareholders at AGM 2019 have

approved the proposed dividend, the Board shall set out the name of shareholders who are entitled
to the dividend payment on 8 February 2019 (Record Date). The Stock Exchange of Thailand shall
put the XD sign, which represents the date that share purchaser will not be entitled to receive the

dividend on 7 February 2019. The dividend payment will be made on 28 February 2019.

Table of 3-Year Dividend Payment Comparison

Fiscal Year Oct 1°' - Sep 30"

Dividend Payment 2018
2016 2017
(proposed)
Net income (Million Baht) 513.63 423.79 358.62
Number of Share (Million Shares) 200 200 200

Dividend Payment (Baht: Share)

- From BOI business 0.2330 0.2023 0.1217
- From Non-BOI business 0.7943 0.6453 0.7748
Total (Baht: Share) 1.0273 0.8476 0.8965
Total Dividend Amount (Million Baht) 205.46 169.52 179.31
Dividend Payout Ratio (%) 40 40 50

The Board’s Opinion: The Board had thoroughly considered the Company’s performance, the

business plan and other factors that might occur in the future, then agreed to propose the
Shareholder’s meeting to approve the cash dividend payment for the year 2018, in accordance with
the Company’s dividend payment policy, at the rate of 0.8965 baht per share, equivalent to the total
of 179,308,112 baht. This dividend of 0.1217 baht per share is from BOI business, and 0.7748 baht
per share is from non-BOI business.

Voting: Resolution of this Agenda shall be passed by a majority vote of shareholders who attend the

meeting and cast their votes.

Agenda 5 To consider and approve the appointment of directors in place of directors who are due to

retire by rotation

Propose and Rationale: This is to ask for approval, as Clause 15 of the Company’s Atrticles of

Association and Section 71 of Public Limited Companies Act B.E. 2535 require that one-third of the
directors must retire from office at Annual General Meeting of Shareholders. The four directors who

must be retired by rotation this year namely:

1) Mrs. Anchalee Chavanich Director
2) Assoc. Prof. Jaruporn Viyanant Director
3) Mr. Kazuo Sato Director
4) Mr. Apichart Leeissaranukul Director
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The Board’s Opinion ( excluding votes from directors who are due to retirement by rotation): The

Board agreed to propose the Shareholders’ meeting to consider and re-elect all the 4 directors who
are due to retirement by rotation, namely 1) Mrs. Anchalee Chavanich, 2) Assoc. Prof. Jaruporn
Viyanant, 3) Mr. Kazuo Sato, and 4) Mr. Apichart Leeissaranukul. The Board had considered and
reviewed qualifications of each person from his/ her expertise, experience and related work that are

beneficial to the Company.

Information of each nominated director on age, percentage of shareholding, educational background,
working experience, total number of years serving as director and attendance at the meetings of the

Board of Directors and Sub-Committee are provided in Enclosure 2.

The Company opened an opportunity for Shareholders to propose director candidate since 1-31

October 2018. However, no Shareholders proposed any director candidate.
Voting: Resolution of this Agenda shall be passed by a majority vote of shareholders who attend
the meeting and cast their votes. The voting shall be done on individual basis.

Agenda 6 To consider and approve remunerations of the Board and Sub-Committees for the year 2019

Propose and Rationale: This is to ask for approval, as Section 90 of Public Limited Companies

Act B.E. 2535 requires that the directors’ remuneration shall be approved by the Annual General
Meeting of Shareholders. In this regard, the Company hereby proposes for approval for both

remunerations of the Board and the Sub-Committees.

The Board’s Opinion: The remunerations of the Company’s directors have been thoroughly

considered at the Board of Director’'s meeting, taking into account of the assigned responsibilities of

each committee. The remunerations were aligned with the market and the same industry. Therefore,

the Board agreed to propose the Shareholder’'s meeting to approve remunerations of the Board and

Sub-Committees for the year 2019 in the forms of retainer fee and meeting allowance as follows:

Supporting information on criteria and procedure for proposing remuneration;

1) Company Secretary studies information on directors’ remuneration of the market and same
industry (types and amount) and proposes information the Board of Directors for consideration.

2) Types of remuneration agreed by the Board of Directors are retainer fees and meeting allowance.
Directors do not receive other type of remuneration or benefit.

3) The amount of remuneration agreed by the Board of Directors is in an appropriate level,
comparable to the market and same industry. In addition, it is aligned with duty of each position.
Nonetheless, the Board did not propose remuneration for the position of Executive Chairman

and President, since the executive directors have received compensation as the executives.
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Table of Directors’ Remuneration

Amount (Baht)
Type of Remuneration FY 2019
FY 2018
(proposed)

1. Retainer Fee (per year)

Chairman of Audit Committee 450,000 450,000
Chairman of Risk Management Committee 200,000 200,000
Chairman of Good Corporate Social and 200,000 200,000
Responsibility Committee

Director 300,000 300,000
Independent Director 500,000 500,000
2. Meeting allowance (per meeting) 10,000 10,000
3. Other type of remuneration -none- -none-

Voting: Resolution of this Agenda shall be passed by the votes of not less than two-third of attending

shareholders.

Agenda7 To consider and appoint the external auditors and approve the audit fee for the year 2019

Propose and Rationale: This is to ask for approval, as Section 120 of Public Limited Companies

Act B.E. 2535 and Clause 34 of the Company’s Articles of Association require that the appointment
of the Company’s auditors and the audit fee must be approved by the Annual General Meeting of

Shareholders annually.

The Audit Committee’s Opinion: The Audit Committee has proposed the Board to consider and

select PricewaterhouseCoopers ABAS Ltd. (PwC) as the Company and its subsidiaries’ external
auditor for the fiscal year ended 2019 with the following reasons:

1) auditor qualifications

2) auditor independence and knowledge

3) understanding the Company’s business

4) past performance and work quality

In addition, the Committee would like to propose the Board to consider 3 external auditors from PwC

namely;

1) Ms. Nopanuch Apichatsatien CPA Number 5266 and/or
2) Mr. Chanchai Chaiprasit CPA Number 3760 and/or
3) Mr. Pisit Thangtanagul CPA Number 4095

Profiles and information of the auditors are provided in Enclosure 3

The Audit Committee had proposed the Board on the appointment of any of above auditors to be the
auditor and/or to express an opinion on the Company and its subsidiaries’ financial statements for
the fiscal 2019; moreover, had proposed the Board to determine the audit fee for the Company and

its subsidiaries in the amount of Baht 1,817,910 increased 3% or Baht 52,938 from the previous year,
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and the audit fee for business that received BOI in the amount of Baht 64,800 per certificate (no

change). However, this audit fee is excluded disbursement for transportation. Detail is as follows:

Comparison Table of the Company and Its Subsidiaries’ Audit Fee

Change
FY 2018: FY
Type of Remuneration FY 2017 FY 2018 AL 2019
(Propose)
Amount o
(Baht) ¢
The Company’s audit fee (Baht) 1,222,485 1,283,608 1,322,150 38,542 | +3.00
Its subsidiaries’ audit fee (Baht) 458,440 481,364 495,760 14,396 | +3.00
Other fee None None None - -
Total 1,680,925 1,764,972 1,817,910 52,938 +3.00
Audit fee for investment
promotion certification 64,800 64,800 64,800 - -
(Baht/Certificate)

PwC and the proposed auditors are independent and have no conflict of interest with the Company,
subsidiaries, the management, major shareholders or any related person.

The Board’s Opinion: The Board agreed with the Audit Committee who had thoroughly considered

the selection of external auditors and their audit fees for the fiscal year 2019; then agreed to propose
the Shareholder’s meeting to appoint the external auditors from PricewaterhouseCoopers ABAS Ltd
(PwC) as the Company’s and its subsidiaries’ external auditors for the fiscal year 2019 by assigning
one of them to review and give opinion on the Company’s financial statements, namely, 1) Ms.
Nopanuch Apichatsatien CPA No. 5266 and/or 2) Mr. Chanchai Chaiprasit CPA No. 3760 and/or 3)
Mr. Pisit Thangtanagul CPA Number 4095, also to fix their audit fees for the Company and its
subsidiaries for the fiscal year 2019 in the amount of 1,817,910 baht.

Voting: Resolution of this Agenda shall be passed by a majority vote of shareholders who attend the

meeting and cast their votes.

Agenda 8 To approve the amendment of the Company’s Articles of Association

Propose and Rationale: To propose the amendment of the Company’s Articles of Association

Clause 29 comply with Section 100 of the Public Limited Companies Act B.E.2535 (1992), as
amended according to the Order of the Head of the National Council for Peace and Order No.

21/2560 (2017) Re: Additional Amendments of Laws to Facilitate the Ease of Doing Business.
Details of the amendment of the Company’s Articles of Association are provided in Enclosure 4

The Board’s Opinion: The Board agreed to propose to the AGM to approve the amendment to

Clause 29 of Inoue Rubber (Thailand) PCL. to comply with Section 100 of the Public Limited
Companies Act B.E. 2535 (1992), as amended by the Order of the Leader of National Council for
Peace and Order No. 21/2017.
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Agenda 9

Voting: Resolution of this Agenda shall be passed by votes of not less than three-fourth of attending

shareholders who attend the meeting and cast their votes.
Other topics (if any)

All Shareholders are cordially invited to attend the meeting at the date, time and venue above.

Sincerely Yours,

&M

(Mrs. Pimjai Leeissaranukul)

Executive Chairman
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Suggestions to Shareholders

1. In case you cannot attend the Meeting by yourself: You can appoint other person to attend the meeting
and cast the vote on your behalf by using 1 Proxy Form which is sent with this invitation letter as per
Enclosure 5.

« Proxy Type A is the general form which is simple and does not clearly specify details of power granted.

*  Proxy Type B is the form that fix detail of power granted (the Company recommend using this Form).

* Proxy Type C is the form specifically used by a foreign investor who appoints the custodian in
Thailand.

2. In case you wish to give a proxy to the independent director of the Company to attend the meeting
and cast the vote on your behalf: You can see the names and details of the independent directors who
were proposed as the proxy of the shareholders as per Enclosure 6. In this case, please send the Proxy
to the Company within 23 January 2019 by attention to the Company Secretary of Inoue Rubber (Thailand)
Public Co., Ltd., No. 259 Soi Rangsit- Nakhon Nayok 49 Prachatipat District Thanyaburi District
Pathumthani province 12130.

3. In case you have question regarding meeting agenda: You can send the question in advance to the

Company via www.ircthailand.com/th/investor/relations/comment or ir@ircthailand.com

4. To maintain your right: Please study the detail and process of proxy, registration and the document that
need to be displayed in order to attend the meeting as per Enclosure 7.

5. In case you wish to travel with the transportation provided by the Company to attend the meeting:
The Company provides the shuttles for the shareholders who attend the meeting at the following meeting
points pursuant to detail and map, as per Enclosure 8,

A. Parking lot of Thailand Cultural Center MRT station (Gate 2)

The first car departs on 12.00 hours. The second car departs on 12.30 hours.
B. Parking lot of Mor Chit BTS Skytrain (Gate 2)

The first car departs on 12.00 hours. The second car departs on 12.30 hours.

6. In case you wish dividend to be deposited in your bank account: To solve the problem of late delivery
of cheque or loss of cheque and for the convenience of the shareholder to receive the dividend on time,
please use the e- Dividend service by apply with the Thailand Securities Depository Co., Ltd.

(www.set.or.th/tsd).
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-Translation-
Minutes of the 2018 Annual General Meeting of Shareholders
Inoue Rubber (Thailand) Public Company Limited

Date, Time and Venue of the Meeting

The Meeting was held on Monday, 29 January 2018, 14.00 hours at Vitya Memorial
Hall, 2" Floor, Inoue Rubber (Thailand) Public Company Limited, 157 Moo 5 Phaholyothin
Rd., Lamsai Sub-District, Wangnoi District, Ayutthaya Province 13170.

Beginning the Meeting

At the commencement of meeting, Mrs. Pimjai Leeissaranukul, Chairman of the
Board of Directors, acted as the Chairman of the Meeting (“the Chairman”), declared the
2018 Annual General Meeting of Shareholders opened and assigned Mrs. Phatchada
Muenthong to report on the meeting quorum and act as the Secretary to the Meeting (“the

Secretary”).

The Secretary reported that Inoue Rubber (Thailand) Public Company Limited (the

“Company”) set out the name of shareholders who are entitled to attend the 2018 Annual

Minutes of the 2018 Annual General Meeting of Shareholders, held on 29 January 2018 (for Agenda 1)

General Meeting of Shareholders on 8 December 2017, and it appeared that there were
1,478 shareholders, with the total of 200,000,000 shares. When the meeting commenced,
there were 88 shareholders and proxies attended the meeting, holding an aggregated
number of 134,269,677 shares which not less than one-third of the total issued shares of the
Company. Therefore, a quorum was constituted in accordance with Article 31 of the
Company’s Articles of Association. She then introduced the Directors and the Executives,
who participated and prepared to answer the inquiry, and introduced relevant parties for the

2018 Annual General Meeting of Shareholders as follows;

Directors
1. Mrs. Pimjai Leeissaranukul Chairman -
2. Mr. Hiroshi Harada President o
3. Mr. Masayuki Inoue Director §
4. Mr. Kazuo Sato Director T=>
5. Mr. Vichit Vuthisombut Chairman of Audit Committee / Independent Director L
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6. Assoc. Prof. Jaruporn Viyanant Chairman of Corporate Governance and Social
Responsibility Committee / Member of Audit Committee /
Independent Director

7. Mr. Kittichai Raktakanit Member of Audit Committee / Independent Director

8. Mr. Surong Bulakul Chairman of Risk Management Committee /

Independent Director

9. Mr. Apichart Leeissaranukul Director
10. Mr. Thanong Leeissaranukul Director
11. Mrs. Porntip Sethiwan Director

(Remark: Equivalent to 91.6 from total number of Directors)

Executives
1. Mr. Eiichi Yano Managing Director
2. Ms. Witchuda Kupongsak Executive Director of Administrative and Control Unit
3. Mr. Shigeyuki Hosokawa Executive Director of Motorcycle Tire and Tube
Business Unit
4. Mr. Katsunori Ito Executive Director of IED Business Unit

5. Mr. Chaowalit Meethongkum Deputy Executive Director of IED Business Unit
6. Mr. Narongchai Rattanaekkawin Deputy Executive Director of IED Business Unit
7. Mr. Suchart Kootiratrakarn Deputy Executive Director of Tire and Tube

Business Unit

8. Ms. Praewphan  Songhong Manager of Accounting and Finance Department

(Remark: All Executives under the definition of the SEC participated the Meeting)
External Auditors from PricewaterhouseCoopers ABAS Co., Ltd.
Ms. Nopanuch Apichatsatien and Mr. Thira Wong-arun.

Inspector who oversees the Meeting to be transparent and in accordance with the law

and the Company’s Articles of Association

Mrs. Benjama Apaiwong, Mr. Natdanai Apaiwong and Mr. Saroch Mulakul from

Benjama Law Office Co., Ltd.

The Secretary then informed the important information to the Meeting, with following

summary. The Company used barcode system in registration and vote counting, which is

10
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based on 1 share/1 vote. She also informed the Meeting of the method of vote casting, ballot
collection, vote counting, announcement of voting result, basis of vote calculation and
passing the resolution for each agenda, i.e., resolutions of agenda 1, 3, 4, 5, and 7 shall be
passed by a majority vote of the shareholders attending the meeting and casting their votes,
without including abstained votes or spoilt votes (if any) as basis of vote calculation, whereas
resolution of agenda 6 shall be passed by the votes not less than two-third of the
shareholders attending the meeting, including abstained votes or spoilt votes (if any) as
basis of vote calculation. In addition, prior to vote casting on each agenda, the shareholders
would have an opportunity to make an inquiry or opinion which related to such agenda. She
asked the shareholders to return remaining ballots as the Company would keep them as
evidence of vote casting. Furthermore, the Company provided an interpreter for the
foreigners attending the Meeting.

The Secretary informed the Meeting that the Company had invited the shareholders
to propose agenda items, candidates for director nomination and inquiry in advance during
20 October 2017 to 15 December 2017. However, none of shareholders had done so.
Therefore, the Meeting would be proceeded in accordance with the agendas as specified in
the Invitation Letter to the Meeting which were published on the Company’s website since

29 December 2017 and furnished to the shareholders since 8 January 2018.

Before conducting the Meeting agenda, the Chairman announced good news of the

Company on 3 topics as follows:

First: The Company’s Wangnoi Site reached the target of 10 million continuing
working hours with no lost worktime injuries. In this regard, the Chairman gave credit to
employees and executives on their determination to work safely.

Second: The Company was selected as one of sustainable securities - Thailand
Sustainability Investment (THSI) and received sustainability award for 2017 - SET
Sustainability Award, in the category of “Rising Star”.

Third: The Company received a plaque of Team Presentation — Gold, in actively
participating and sharing of best practice which is an international competition from joining
the 2017 International Convention on Quality Control Circles, held by Quality and
Productivity Association of the Philippines (QPAP), INC.

Then, the Chairman proceeded with the agendas in the same order as specified in

the Invitation Letter to this Meeting as follows:

11
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Agenda 1 To consider and adopt the minutes of the 2017 Annual General Meeting of
Shareholders, held on 30 January 2017

The Chairman proposed the Meeting to consider and adopt the minutes of the 2017
Annual General Meeting, held on 30 January 2017, which were sent to the Stock Exchange
of Thailand, published on Company’s website and distributed to the shareholders together

with the Invitation Letter to this Meeting.

A shareholder inquired on the amount of the 2017 audit fee for the Company and its
subsidiaries which was appeared in agenda 7 of such minutes and was informed by the
Board of Directors that it was Baht 1,680,925.

As there is no further question, the Chairman assigned the Secretary to proceed with

vote casting.

Resolution: The Meeting resolved to adopt the minutes of the 2017 Annual General
Meeting of Shareholders, with unanimous votes of the shareholders

attending the meeting and casting their votes.

Details of votes are following:

Voting Number of Votes %
Approved 141,198,677 100
Disapproved 0 0

There is no abstained vote or voided ballot.
Agenda 2 To acknowledge the Company’s operation results in fiscal year 2017

The Chairman assigned Mr. Hiroshi Harada, President, to report the Company’s
operational results in fiscal year 2017, which were included in the Company’s Annual Report
2017 published on Company’s website and distributed to the shareholders in a CD-ROM
format attached with the Invitation Letter to this Meeting.

Mr. Hiroshi Harada had the report on the Company’s operational results for the fiscal
year 2017 presented in 4 topics as follows:

1) Overall Economy and Related Industrial Situations
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1.1 Overall economy situation

In overall, Thai economy grew continuously, in line with the global economy. This led
to the expansion of export due to a recover of business sector’'s economy and government
spending on mega infrastructure projects. As its result, Thai economy was improved, as
evidenced by a growing GDP 2017 by 3.6% from last year, aligned with the growth of total
sales of the Company for 5.6% from 2016, or representing Bath 5,233 million.

As for the exchange rate, changes on 2 main currencies relating to the Company’s

transactions, i.e. US Dollar and Yen, are following;

a. US Dollar depreciated 2.28% from 2016. This was due to unsuccessful economic

stimulus plan of President Trump, inflation, and decreased of GDP.

b. Yen depreciated 1.89 from 2016. This was due to intervention of the BOJ by

keeping low interest rate although the U.S indicated the increase of interest rate.

The price of the Company’s major raw material increased, following the increase of
crude oil price, i.e., the average price of crude oil in 2017 was around 49 US Dollar/barrel, or

19% increased. Prices of other raw materials are following:

a. The average price of Synthetic Rubber in 2017 was around US Dollar 1,997 per
ton or 58% increased;

b. The average price of Natural Rubber in 2017 was around Baht 73 per kilogram or
39% increased,;

c. The average price of Zinc Oxide in 2017 was around Baht 91 per kilogram or 37%

increased;

d. The average price of Carbon Black in 2017 was around Baht 32 per kilogram,

quite stable as compared with 2016.

1.2 Overall related industrial situations: Automotive industry (Data from the

Federation of Thai Industries)

During October 2016 to September 2017, Thailand’s automobile production was 1.95
million units in total, decreased around 0.64% from 2016. 57% of production was for export
to Asia, Australia and Oceania, which are major markets. This part was decreased around
6% or 1.12 million units. However, the production for domestic sales in Thailand increased

from 2016 around 8% or 0.83 million units.

13
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2) Operational Results
2.1) Sales performance

In fiscal year 2017, the Company’s total sales amounted to Bath 5,232 million,
increased Bath 277 million or 5.6% from 2016. The sales were equally contributed by 2

business units as follows:

a. Motorcycle Tire & Tube Business Unit: amounted to Bath 2,592 million or 5%
increase from 2016, mainly from domestic sales.

b. Industrial Elastomer Parts Business Unit: amounted to Bath 2,640 million or 6%
increased from 2016, mainly from domestic sales. In this regard, the elastomer parts in
other industries, such as, electronic industry, cooling system industry, construction industry
started to have positive growth, due to expansion of customer base and new products.

2.2) Other Incomes

Beside the sales mentioned above, the Company has other incomes in the form of
dividend from investment in subsidiaries, i.e., Baht 5 million from IRC (Asia) research Co.,
Ltd., which operates the business of research and development for motorcycle tire and tube
and for industrial elastomer parts, and Baht 19 million from Kinno Hoshi Engineering Co.,
Ltd., which operates the business of mold production for the automotive parts industry. As its

result, total revenue of the Company in 2017 was Bath 5,331 million, increased 7% from 2016.
2.3 Expenses

The Company’s expenses increased by Baht 444 million or 10% from 2016, resulting
in total expenses at Bath 4,820 million due to the increase in raw material prices which were
affected by the increase of oil price. Therefore in 2017, the Company had net profit at Bath
424 million, decreased 18% from 2016, and a debt-to-equity ratio at approximately 0.36

times, which is still low compared to others in the same industry.
2.4 Financial status on 30 September 2017

The Company had total assets at Bath 4,632 million which increased by Bath 360
million or 8.4% from 2016, mainly due to an increase in sales, accounts receivable and other
receivables. The Company did short-term investments in government bonds and private

bonds approximately Bath 703 million.
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For liabilities, the Company had total liabilities at Bath 1,215 million which increased
by Bath 143 million, mainly due to an increase in trade accounts payable and other
payables, in line with the increase of sales and raw material prices. However, the Company

will remain unencumbered by long-term liabilities.

The total shareholders’ equity amounted to Bath 3,417 million, increased by Bath 216
million. This is from profits of 2016 deducted by 2016 dividend payment for Baht 1.0273 per

share or Bath 205 million in total.
3) Awards and Successes

During 2017, the Company was evaluated and received the awards from many

institutions and business partners, i.e.

3.1) From the Thai Institute of Directors: The Company was evaluated its corporate
governance and placed into the level of “Very Good” for 3 years consecutively.

3.2) From Thaipat Institution: The Company was selected to be one of 100 Listed
Companies that has outstanding performance in environment, social and governance, from
656 listed companies in the Stock Exchange of Thailand (SET).

3.3) From SET: The Company received Thailand Sustainability Investment Award,
and “Rising Stars” Award for 2017.

3.4) From business partner: The Company received the awards for guarantee the
quality of products, and the awards related to automotive production from many business
partners, such as ISUZU, Kawasaki, Suzuki and INOAC, etc.

In addition, the Company received many other awards as evidence of its care to staff,

environment and safety.
4) Sustainability Report
The Company’s performance covered following aspects:

4.1) Supply Chain Management: The Company improved its supply chain to increase
its competitive advantage. This is to promote good understanding and new process that can

lead to better sales growth and less production cost and logistics.

4.2) Competitiveness Development: The Company encouraged to create new
products for motorcycle tire & tube business. The Company launched 65 new product

models which are outstanding in quality and capacity, as well as suitable price.
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For industrial elastomer parts business, the Company produced 206 new product
models, covering parts of tube for 1-ton pick-up trucks, personal cars, motorcycles,
infrastructures on rail system, electronics and coolers industry, agricultural machinery

industry, construction industry, as well as rubber tile and sport stadium rubber pad.

4.3 Cost Effective: The Company installed the Automation System for 43 projects
which helped to increase production quality or equivalent to Bath 81 million.

4.4 Living Quality of Staff: The Company encouraged the development of education
and health of staff for better living quality in both physical and mental. The company
organized many activities, for example, after-retire-career training, cultural preservation

activities, etc.

4.5 Corporate Social Responsibility: The Company organized activities that helped
the engagement with surrounding community and public training on IRS Safe Drive for
students in 5 schools around the country. In addition, the Company organized many
continuing programs. For example, an internship program since 2016. End of this
educational year, there were 26 interns from 3 educational institutes received training from
the Company. These students received training certificate from the Company during the
Company’s activity “IRCT Group Step to Thailand 4.0 with the DVE. And the Company
organized the program on give career, give new life for more than 4 consecutive years. For

2017, there were 62 people who graduated from the program.

The Chairman gave an opportunity to the shareholders to express opinions and
make inquiries about the agenda item. However, no shareholder expressed any opinion or

made any inquiry. There is no voting in this Agenda as it is for acknowledgement.

Resolution: The Meeting acknowledged the Company’s operation results in fiscal
year 2017.

Agenda 3 To consider and approve the financial statements for the year ended 30
September 2017

The Chairman proposed the Meeting to consider and approve the Company and its
subsidiaries’ financial statements for the fiscal year ended 30 September 2017 audited by
the certified public accountant, published on Company’s website and in the Annual Repot
2017.
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Comparison of Information from the Consolidated Financial Statements

(unit: Million Baht) Fiscal Year %YoY
2016 2017

Total Revenues 5,002.40 5,331.47 +6.58
Cost of Sales and Services 4,028.24 4,465.93  +10.87
Selling and Administration

Expenses 347.66 354.34 +19.21
EBIT 626.49 511.21 -18.40
Net Profit 513.63 423.79 -17.49
Basic Earnings per Share

(baht: share) 2.57 212 -17.49

(Secretary informed of the revision. Information in the above table is correct.)

The Chairman gave the Meeting an opportunity to express opinions and make
inquiries about the agenda item. The Board of Directors and Executives jointly responded to

inquiries from the shareholders, with following summary:

1. A shareholder asked for CAPEX projects from the budget 2016 and was
responded that the invested in 3 types of project, i.e., automation system, quality

improvement, and research.

2. A shareholder asked whether the Company can increase selling price
corresponding with the cost increase and was responded that the Company can
increase selling price up to certain level only since the business is competitive.
The cost increase was mainly due to the price of natural rubber that increased
from Baht 50 per kilogram in 2016 to Baht 72.85 per kilogram in 2017. Therefore,
although the Company had higher sales, but its net profit was less, due to such

reason.

As there is no further question, the Chairman assigned the Secretary to proceed with

vote casting.

Resolution The Meeting resolved to approve the financial statements for the year
ended 30 September 2017, as per the proposed details, with unanimous

votes of the shareholders attending the meeting and casting their votes.
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Details of votes are following:

Voting Number of Votes %
Approved 145,537,752 100
Disapproved 0 0

There is no abstained vote or voided ballot.
Agenda 4 To consider and approve the dividend payment for the year 2017
The Chairman assigned the Secretary to report on the Company’s Dividend Policy.

The Secretary informed the Meeting that the Company has a policy to pay dividend to
shareholders not more than 65 percent of consolidated net profits after deducting the
corporate income tax and legal reserve. The yearly payout shall be considered by many
factors which should not materially affect the Company’s normal business operation in the

future.

According to the Company’s performance in the fiscal year 2017, the Company had
net profits amounted to Baht 423,789,923. The Board had thoroughly considered all factors,
then proposed the Meeting to approve the cash dividend payment for the year 2017, in
accordance with the Company’s dividend payment policy, at the rate of Baht 0.8476 per
share, equivalent to the total of Baht 169,515,969. This dividend of Baht 0.2023 per share is
from BOI business, and Baht 0.6453 per share is from non-BOI business. After the Meeting
has approved, the Board of Directors fixed the record date to determine the names of
shareholders who have the rights to receive the dividend is 8 February 2018 and the

dividend payment date is 28 February 2018.

An individual shareholder is entitled to a tax credit equaling the product of dividend
times 20/80, provided that the tax credit shall be in accordance with Section 47 bis of the
Revenue Code.

The Chairman gave the Meeting an opportunity to express opinions and make
inquiries about the agenda item. The Board of Directors and Executives jointly responded to

inquiries from the shareholders, with following summary:
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A shareholder asked why dividend payout ratio from the BOI business and the non-
BOI business varied on a yearly basis, for example, dividend from BOI business for the year
2015 and 2017 and was responded that this is because the Company will pay dividend from
the BOI business first, then pay the remaining amount of dividend from the non-BOI

business.

As there is no further question, the Chairman assigned the Secretary to proceed with

vote casting.

Resolution The meeting resolved to approve the dividend payment for the year 2017,
as per the proposed details, with unanimous votes of the shareholders

attending the meeting and casting their votes.

Details of votes are following:

Voting Number of Votes %
Approved 145,537,752 100
Disapproved 0 0

There is no abstained vote or voided ballot.

Agenda 5 To consider and approve the appointment of directors in replacement of those

who are due to retire by rotation

The Chairman assigned the Secretary to report the Meeting that Section 71 of Public
Limited Companies Act B.E. 2535 and the Company’s Articles of Association Clause 15 required
that one-third of the directors must retire from office at Annual General Meeting of

Shareholders. The 4 directors who must be retired by rotation this year are following:

1) Mrs. Pimjai  Leeissaranukul Executive Director
2) Mrs. Porntip Sethiwan Director
3) Mr. Soichi Inoue Director
4) Mr. Masayuki Inoue Director

The Board proposed the Meeting to consider and re-elect all the 4 directors for

another term.
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To comply with Good Corporate Governance Principles, the Chairman and all
nominated directors excused themselves from the meeting room until the vote casting was

completed and the Chairman assigned the Secretary to proceed with vote casting.

Before the vote casting for this agenda was commenced, a shareholder made an
inquiry. The Board of Directors and Executives jointly responded to inquiries from the

shareholders, with following summary:

A shareholder asked whether Mr. Soichi Inoue and Mr. Masayuki Inoue served in the
same position at Inoue Rubber Japan and was responded that Mr. Soichi Inoue was the

Chairman and Mr. Masayuki Inoue was the Representative Director.

For this agenda, the vote casting was conducted on an individual basis and ballots
were collected for all types of votes. After the vote casting was completed and the Meeting
awaited the vote results, the Chairman and those 3 directors were invited to resume the

Meeting.

Resolution The meeting resolved to approve the appointment of the directors in
replacement of those who are due to retire by rotation, namely
Mrs. Pimjai Leeissaranukul, Mrs. Porntip  Sethiwan, Mr. Soichi Inoue and
Mr. Masayuki Inoue for another term, with a majority vote of the
shareholders attending the meeting and casting their votes. Each director

was approved on an individual basis.
Details of votes for each Directors are as follows:

Mrs. Pimjai Leeissaranukul

Voting Number of Votes %
Approved 145,537,752 100
Disapproved 0 0

There is no abstained vote or voided ballot.
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Mrs. Porntip Sethiwan

Approved 145,537,752 100

Disapproved 0 0

There is no abstained vote or voided ballot.

Mr. Soichi Inoue

Approved 145,522,652 99.989625

Disapproved 15,100 0.010375

There is no abstained vote or voided ballot.

Mr. Masayuki Inoue

Approved 145,522,652 99.989625

Disapproved 15,100 0.010375

There is no abstained vote or voided ballot.

Agenda 6 To consider and approve remunerations of the Board and Sub-
Committees for the year 2018

The Chairman informed the Meeting that the Company had not established the
Remuneration Committee; hence the remuneration of the Company’s directors has been
deliberately considered within the Board of Director's meeting regarding to the assigned
responsibilities of each director, aligned with the market and the industry. To make a
comparison, the Company compared the directors’ remuneration with the listed companies
which had the revenues with the range of 1,001 — 5,000 million baht and 5,001 — 10,000
million baht, referred to the director remuneration survey 2014 of the Thai Institute of Directors.
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Therefore, the Board has agreed to propose the Shareholder's meeting to approve
the remuneration budget for the 2018 Board of Directors and its sub-committees under the

remuneration policy and details as follows:

Table of Directors’ Remuneration

Amount (Baht)
Type of Remuneration FY 2018 Increase
FY 2017
(proposed)

1. Retainer Fee (per year)

Chairman of Audit Committee 450,000 450,000 No change
Chairman of Risk Management Committee 100,000 200,000 100,000
Chairman of Corporate Social and 100,000 200,000 100,000
Responsibility Committee

Director 300,000 300,000 No change
Independent Director 370,000 500,000 130,000
2. Meeting allowance (per meeting) 7,000 10,000 3,000
3. Other type of remuneration -none- -none- -none-

(Remark “Director” means a Director who is not an Independent Director.)

The Chairman gave the Meeting an opportunity to express opinions and make
inquiries about the agenda item. The Board of Directors and Executives jointly responded to
inquiries from the shareholders, with following summary:

1. A shareholder asked why the remuneration for the Independent Directors and
Chairman of the Audit Committee was increased whilst the profits for 2017 were
decreased and shared his comment whether the Company could consider taking
the Company’s operating results as part of determination of the Directors
remuneration and was responded that the remuneration was proposed by
considering the roles and responsibilities of each Committee. When compared
with other listed companies in the same range of income as per |I0D’s statistic
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information concerning directors’ remuneration, it was found that the
remuneration of the Company’s Board and Committees was lower. The
Company therefore proposed the adjustment, so that it could be able to recruit
the qualified persons for such roles and responsibilities. In addition, the

Company welcomed the shareholders’ comment.

2. A shareholder asked whether the Directors who are executives would receive the
Director’s remuneration or not and was responded that a Director who is the
executives received remuneration for the position of Director. For an Independent
Director who served the position of the Chairman of the Committee, he/she will

receive remuneration for the position of the Chairman of such Committee as well.

3. A shareholder asked why the transportation allowance was changed the name to
meeting allowance and was responded that the change is to clearer
communicate that the meeting allowance is to be paid for the actual meeting

attendance.

After the questions above, the Chairman informed the Meeting that the Company’s

would not propose the Shareholders to approve the increase of directors’ remuneration.

As there is no further question, the Chairman assigned the Secretary to proceed with

vote casting.

Resolution: The Meeting resolved to approve remunerations of the Board and Sub-
Committees for the year 2018, as per the proposed details, with unanimous

votes of the shareholders attending the meeting and casting their votes.

Details of votes are following:

Voting Number of Votes %
Approved 141,198,677 100
Disapproved 0 0

There is no abstained vote or voided ballot.
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Agenda 7 To consider and appoint the external auditors and approve the audit fee
for the year 2018

The Chairman assigned the Secretary to report the Meeting that Section 120 of Public
Limited Companies Act B.E. 2535 and the Company’s Articles of Association Clause 34 required
that the appointment of the Company’s auditors and the audit fee must be approved by the
Annual General Meeting of Shareholders annually. The Board of Directors and the Audit
Committee therefore proposed the Meeting to appoint the certified public accountants from
PricewaterhouseCoopers ABAS Ltd (PwC) as the Company's and its subsidiaries’ external
auditors for the fiscal year ended 2018. The external auditors were selected from following

criteria:
1) auditor qualifications
2) auditor independence and knowledge
3) understanding of the Company’s business
4) past performance and work quality

By proposing any of the following auditors to express an opinion on the Company

and its subsidiaries’ financial statements for the fiscal 2018:

1) Ms. Nopanuch Apichatsatien CPA Number 5266 and/or
2) Mr. Chanchai Chaiprasit CPA Number 3760 and/or
3) Mr. Pisit Thangtanagul CPA Number 4095

PwC and the proposed auditors were independent and had no conflict of interest with

the Company, subsidiaries, the management, major shareholders or any related person.

In addition, the Board of Directors and the Audit Committee proposed the Meeting to fix
the audit fee for the fiscal year 2018 for the Company and its subsidiaries in the amount of
1,764,972 baht, of which Baht 1,283,608 is for the Company, increased 5% from 2017, and Baht
481,364 is for its subsidiaries, increased 5% from 2017 as well. The audit fee for BOI business
was proposed in the amount of Baht 64,800 baht per BOI certificate, which is same as the
previous year. (The proposed audit fees did not include traveling expenses). Details of the audit

fees are shown in the following table.
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Audit Fees

Change

FY 2018 @ FY 2017: FY 2018
Type of Remuneration FY 2016 FY 2017

(Proposed) Amount
%
(Baht)
The Company’s audit fee
1,164,270 @ 1,222,485 | 1,283,608 61,123 +5.00
(Baht)
Its subsidiaries’ audit fee
436,608 458,440 481,364 22,924 +5.00
(Baht)
Other professional fee None None None
Total 1,600,878 1,680,925 1,764,972 80,047 +5.00
Audit fee for BOI business
N 64,800 64,800 64,800 - -
(Baht/Certificate)

(Secretary informed of the revision. Information in the above table is correct.)

The Chairman gave the Meeting an opportunity to express opinions and make
inquiries about the agenda item. As there is no further question, the Chairman assigned the
Secretary to proceed with vote casting.

Resolution: The Meeting resolved to appoint the external auditors and fix their audit fee
for the year 2018, as per the proposed details, with unanimous votes of the
shareholders attending the meeting and casting their votes.

Details of votes are following:

Voting Number of Votes %
Approved 141,198,677 100
Disapproved 0 0

There is no abstained vote or voided ballot.
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Agenda 8 Other topics (if any)
No shareholder proposed additional agenda to the Meeting.

After the Meeting agendas were completely proceeded, the Chairman gave the
Meeting an opportunity to express opinions and make inquiries. As there is no further

question, the Chairman declared the Meeting adjourned.

The meeting closed at 15.40 hours.

(Mrs. Pimjai  Leeissaranukul)

Chairman
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Enclosure 2

Basic Information of Nominated Directors

Inoue Rubber (Thailand) Public Company Limited

Name - Surname

Age

Proposed Position
Date of Appointment
Term of Directorship
Shareholding

Relation with Directors

Educational Qualification

Training courses from Thai Institute

of Directors Association (IOD)

Training courses from National

Defense College of Thailand

Training course from Capital Market

Academy

Past Work Experinces

Mrs. Anchalee Chavanich
68 years

Independent Director
February 14, 2018

11 months

-None- (as of September 30, 2018)

-None-

Master’'s Degree in Engineering Management,

University of Missouri-Rolla, USA

Bachelor’'s Degree in Engineering, Industrial Engineering,

Chulalongkorn University

- Audit Committee Program 1/2004

- Directors Certification Program 45/2004

- Finance for Non-Financial Director 10/2004

- The Role of The Chairman Program 13/2006

- The Joint State — Private Sector Course Class 11/1998
- Advanced Security Management Program Class 3/2012

- Executive Leadership Program 7/2008

2018 — Present  Independent Director/ Chairman of Audit

Committee, Inoue Rubber (Thailand) PCL.

2017 — Present Honourary Advisor, Eastern Economic Corridor

(EEC)

2017 — Present Director, WHA Industrial Development PCL.

2016 — Present Director, B.Grimm Power PCL.

2011 — Present  President, Thai Industrial Estate and Strategic

Partner Association
2000 — Present

2016 — 2017 Board of Director, the Economic Steering Sub-
Committee Industries and Service (National Reform
Steering Assembly) (NRSA)

Advisor, Commission National Reform Steering

Assembly (Energy) (NRSA)

2015 -2016 Member of the National Reform Council (NRC)
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Enclosure 2

Basic Information of Nominated Directors

Inoue Rubber (Thailand) Public Company Limited

2013 - 2014 Chairperson, Electricity Generating Authority of
Thailand (EGAT)

2011 -2013 President, Siam Solar Co., Ltd.
Board of Director, the Engineering Institute of
Thailand Under H.M the King’s Patronage

(Chairperson of Thai Women Engineers)

2000 — 2015 Governor of Industrial Estate Authority of Thailand
Director/ Management Position in Listed companies
other business 1. Director, WHA Industrial Development PCL.

2. Director, B.Grimm Power Public PCL.

Non-listed companies

1. President, Coral & Coastal Conservation Foundation
2. President, Thai Industrial Estate and Strategic Partner
Association

3. Honourary Advisor Eastern Economic Corridor (EEC)

Other business that may cause conflict of interest

-None-
Meeting Attendance for 2018 - The Board of Director’'s Meeting 4/4 times
- Meeting with Non-Executive Directors 1/1 times
- The Audit Committee’s Meeting 6/6 times
lllegal record in the past 10 years -None-
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Basic Information of Nominated Directors

Inoue Rubber (Thailand) Public Company Limited

Name - Surname
Age
Proposed Position

Date of Appointment

Term of Directorship
Shareholding
Relation with Directors

Educational Qualification

Training courses for 2018

Training courses from Thai Institute

of Directors Association (IOD)

Training course from Capital Market
Academy

Past Work Experinces

Assoc. Prof. Jaruporn Viyanant
74 year

Independent Director

May 13, 2015

3 years

-None- (as of September 30, 2018)

-None-

Master’s Degree in Financial Economics (M.A),

Middle Tennessee State University, USA
Bachelor’s Degree in Accounting, Thammasat University

- Boards that Make a Difference Program (BMD 6/2018)

- Upcoming Financial Reporting Standards (TFRS 9, 15, and 16):
Major Changes of Financial Reporting from KPMG

- Value Creation and Enhancement for Listed Companies with the New
COSO 2017 Enterprise Risk Management (ERM) by the Faculty of
Commerce and Accountancy, Thammasat University collaborated
with the Stock Exchange of Thailand

- Fintech and Cryptocurrency VS Law Enforcement by TU Law
Foundation, Professor Sanya Dharmasakti’s Cooperative TU, and the

Faculty of Law, Thammasat University

- Director Certificate Program (DCP126)

- Director Certificate Program Update (DCPU 1)

- Audit Committee Program (ACP)

- Monitoring Fraud Risk Management (MFM)

- Monitoring the Internal Audit Function (MIA)

- Monitoring the System of Internal Control and Risk Management
(MIR)

- Monitoring the Quality of Financial Reporting (MFR)

- Role of the Compensation Committee (RCC)

- Anti-Corruption Executive Program (ACEP)

Capital Market Academy Leadership Program Class 10

2015 — Present  Independent Director, Audit Committee, and
Chairman of CGSR committee, Inoue Rubber

(Thailand) PCL.
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Basic Information of Nominated Directors

Inoue Rubber (Thailand) Public Company Limited

2017 — Present Independent Director, Chairman of the Audit
Committee, BBGI PCL.

2014 — Present Independent Director, Audit Committee, and
Nomination and Remuneration Committee,

Ocean Life Insurance PCL.

2013 — Present  Independent Director, Chairman of Audit
Committee, Chairman of Corporate Governance
Committee, and The Nomination and Remuneration
Committee, VGI Global Media PCL.

2018 — 2018 Audit and Corporate Governance Sub-Committee,

Thailand Arbitration Centre, Ministry of Justice

2016 — 2017 Independent Director, Chairman of Audit
Committee, and Member of Nomination and
Remuneration Committee, KSL Green Innovation
PCL.

2012 - 2014 Director of Electronic Government Agency
(Public Organization)

2011 -2014 Director of the Financial Institutions Policy

Committee, Bank of Thailand

2010 - 2012 Director of the Anti-Money Laundering Office
(AMLO)
2009 - 2015 Honourable Director of the Thai Chamber of

Insurance Industry

2009 — 2011 Director and Chairman of Audit Committee, the
Stock Exchange of Thailand

Director/ Management Position in Listed companies

other business 1. Independent Director, Chairman of Audit Committee, Chairman of
Corporate Governance Committee, and Nomination and
Remuneration Committee, VGI Global Media PCL.

Non-listed companies

1. Independent Director, Audit Committee, and Nomination and
Remuneration Committee, Ocean Life Insurance PCL.

2. Independent Director, Chairman of the Audit Committee, BBGI
PCL.

3. Expert of Academic of Finance, Faculty of Commerce and

Accountancy, Thammasat University

4. Audit Committee, Digital Government Development Agency
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Basic Information of Nominated Directors

Inoue Rubber (Thailand) Public Company Limited

5. Sub-Committee to Follow and Assessment, Broadcasting and
Telecommunications Research and Development Fund for Public
Interest (BTFP)

Other business that may cause conflict of interest

-None-

Meeting Attendance for 2018 - Annual General Meeting of Shareholders 1/1 times
- The Board of Director’'s Meeting 6/6 times
- Meeting with Non-Executive Directors 2/2 times
- The Audit Committee’s Meeting 717 times
- The Good Corporate Governance and 4/4 times

Social Responsibility Committee’s Meeting

lllegal record in the past 10 years -None-
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Basic Information of Nominated Directors

Inoue Rubber (Thailand) Public Company Limited

Name - Surname

Age

Proposed Position
Date of Appointment
Term of Directorship
Shareholding

Relation with Directors

Educational Qualification

Training courses from Thai Institute

of Directors Association (IOD)

Past Work Experinces

Director/ Management Position in

other business

Meeting Attendance for 2018

lllegal record in the past 10 years

Mr. Kazuo Sato
61 years
Director

August 9, 2013
6 years

- None - (as of September 30, 2018)

- None -

Bachelor’s Degree in Polymer Engineering,

Nagoya Institute of Technology, Japan

- Director Accreditation Program (DAP) 108/2014

2016 — Present  Director, Inoue Rubber (Japan) Co., Ltd

2016 — Present  Director, Inoue Rubber (Thailand) PCL.
2013 - 2016 President, Inoue Rubber (Thailand) PCL.

2007 — 2013 General Director, Inoue Rubber (Vietham) Co., Ltd.

Listed companies

-None-

Non-listed companies

1. Director, Inoue Rubber (Japan) Co., Ltd

Other business that may cause conflict of interest

-None-

- Annual General Meeting of Shareholders 1/1 times
- The Board of Director’'s Meeting 4/6 times
- Meeting with Non-Executive Directors 1/2 times

-None-
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Basic Information of Nominated Directors

Inoue Rubber (Thailand) Public Company Limited

Name - Surname
Age

Proposed Position
Date of Appointment
Term of Directorship
Shareholding

Relation with Directors

Educational Qualification

Training courses from Thai Institute

of Directors Association (IOD)

Other Training Courses

Past Work Experinces

Mr. Apichart Leeissaranukul
55 years

Director

December 30, 1993

25 years

1.87% (as of September 30, 2018)

Sibling of Mrs. Pimjai Leeissaranukul, Mr. Thanong Leeissaranukul,
and Mrs. Pornthip Sethiwan

Honorary Doctor of Engineering in Industrial Engineering, Rajamangala
University of Technology Thanyaburi

Master’s Deree in Business Administration, Oklahoma City University,

United State of America

Bachelor’s Degree in School of Business Management, University of
Thai Chamber of Commerce

- Director Certification Program (DCP) 8/2011

- Industrial Business Development and Investment Program for Top
Executives Class 1, Institute of Business and Industrial Development

(IBID) Ministry of Industry
1991 — Present  Director, Inoue Rubber (Thailand) PCL.
2013 — Present ~ Chairman, Thai Stanley Electric PCL.

2015 — Present  Independent Director, Nominating and Remuneration

Committee, LEO Global Logistics PLC.

2014 — Present  Director, Pacific Auto Parts (Thailand) Co., Ltd.

2006 — Present Director, Total Qil (Thailand) Co., Ltd.
Director, PT. Indonesia Stanley Electric

2004 — Present Executive Director, Investor Club Association

2003 — Present Director, Wang Chula Co., Ltd.
2002 — Present Director, Investor Club Association
2000 — Present Director, Vietnam Stanley Electric Co., Ltd.

1999 — Present  Chairman, Lao Stanley Co., Ltd.
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Inoue Rubber (Thailand) Public Company Limited

1997 — Present Director, Sirivit Stanley Co., Ltd.
Director, Daido Sittipol Co., Ltd.

1996 — Present Executive Vice President, Asian Stanley

International Co., Ltd.
1995 — Present  Director, Sungold Holding Co., Ltd.
1993 — Present  Director, Pacific Industry (Thailand) Co., Ltd.
Vice President, Thai Stanley Foundation
1992 — Present Director, Sopa-Kanok International Co., Ltd.

1994 — Present Director, Bussayapun Co., Ltd.

2005 — 2006 Director, Thai Listed Companies Association
Director/ Management Position in Listed companies
other business 1. Chairman, Thai Stanley Electric PCL.

2. Independent Director, Nominating and Remuneration Committee,
LEO Global Logistics PCL.

Non-listed companies

1. Director, Pacific Auto Parts (Thailand) Co., Ltd.

2. Director, Total Qil (Thailand) Co., Ltd.

3. Director, PT. Indonesia Stanley Electric

4. Director, Wang Chula Co., Ltd.

5. Director, Vietnam Stanley Electric Co., Ltd.

6. Chairman, Lao Stanley Co., Ltd.

7. Director, Sirivit Stanley Co., Ltd.

8. Director, Daido Sittipol Co., Ltd.

9. Executive Vice President, Asian Stanley International Co., Ltd.

10.Director, Sungold Holding Co., Ltd.
11.Director, Pacific Industry (Thailand) Co., Ltd.
12.Director, Sopa-Kanok International Co., Ltd.

13.Director, Bussayapun Co., Ltd.

Other business that may cause conflict of interest

-None-
Meeting Attendance for 2018 - Annual General Meeting of Shareholders 1/1 times
- The Board of Director’'s Meeting 5/6 times
- Meeting with Non-Executive Directors 2/2 times
lllegal record in the past 10 years -None-
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Enclosure 3

Basic Information of Proposed Auditors

Inoue Rubber (Thailand) Public Company Limited

1. Ms. Nopanuch Apichatsatien (CPA number 5266)

Key working experiences

1) Provided audit service and financial report especially International Financial Reporting Standards and Thai
Financial Reporting Standards for public company limited and small-to-medium business.

2) 2 year-experience working with PwC in Sydney and Australia.

3) Responsible for a number of international assignments in various business sectors primarily focusing on
Consumer and Industrial Product, Trading and Services and Hospitality Businesses.

4) Extensive experience in providing advisory services to clients in the implementation of International Financial
Reporting Standards and Thai Financial Reporting Standards.

5) Involved in significant projects assisting in their preparation for listing on the stock markets such as Thai AirAsia
Group, Shin Corporation Plc. ., the Mass Communication Organization of Thailand and Petroleum Authority of
Thailand.

6) Key clients include PTT Green Energy Pte Ltd., UBIS (Asia) Public., Co., Ltd., Asiasoft Corporation Plc., Mars
Group, Sony Thailand Group, Aisin Group, Maersk Line (Thailand) Ltd., and Sonic Interfreight Co., Ltd.

2. Mr. Chanchai Chaiprasit (CPA number 3760)

Key working experiences

1) Provided audit service and financial report especially International Financial Reporting Standards and Thai
Financial Reporting Standards for public company limited and small-to-medium business. The providing services
include transportation and logistics, energy and mining, hospitality and leisure, property development, and
construction sectors.

2) Assisted companies in getting prepared for an initial public offering

3) Provided advice on financial reporting, internal control system design & implementation, along with restructuring

of accounting system and financial reporting in accordance with applicable standards for issuing companies.

3. Mr. Pisit Thangtanagul (CPA number 4095)

Key working experiences

1) Project manager role in IFRS conversion for a large telecommunication; and
2) Lead engagement role in GAAP conversion of a number of Initial Public Offering in SET.
3) Provide advice for the companies that prepare for an Initial Public Offering (IPO) in SET about restructuring of

accounting system and financial reporting.
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The amendment of the Company’s Articles of Association (for Agenda 8)

Enclosure 4

Enclosure 4

Comparison Table for the Amendment of the Company’s Articles of Association

The Board of Directors agreed to propose the amendment of the Company’s Articles of Association Clause 29

comply with Section 100 of the Public Limited Companies Act B.E.2535 (1992), as amended according to the

Order of the Head of the National Council for Peace and Order No. 21/2560 (2017) Re: Additional Amendments

of Laws to Facilitate the Ease of Doing Business as follows;

PUBLIC LIMITED COMPANY ACT
B.E.2535
(Revised by Order of the Head of the
National Council for Peace and
Order No. 21/2560)

Articles of Association of
Inoue Rubber (Thailand) PCL.

Revising Articles of Association of
Inoue Rubber (Thailand) PCL.
(Draft)

Section 100 One or more shareholders
holding the aggregate number of
shares of not less than ten percent of
the total number of shares sold may, by
subscribing their names, request the
board of directors in writing to call an
extraordinary meeting at any time, but
the reasons for calling such Meeting
shall be clearly stated in such request.
In this regard, the board of directors
shall proceed to call a meeting of
shareholders to be held within forty-five
days as from the date the request in
writing from the shareholders is

received.

In case the board of directors fails to
arrange for the meeting within such
period under paragraph one, the
shareholders who have subscribed
their names or other shareholders
holding the required aggregate number
of shares may themselves call the
meeting within forty-five days as from
the date of expiration of the period

under paragraph one. In such case, the

Clause 29 The Board of Directors
must arrange a meeting of the
Shareholders as Annual General
Meeting within four months from the
ending period of the fiscal year of the
Company.

For other meetings in additional to the
said meeting shall be called Extra
Ordinary meeting.

An extra- ordinary meeting can be
taken place whenever called by the
Board of Directors or when the
shareholders holding shares
amounting to not less than one-fifth of
the total number of shares sold or the
shareholders numbering not less than
twenty- five persons holding share
amounting to not less than one-tenth
of the total number of shares sold,
may submit a written request directing
the Board of Directors to call an extra-
ordinary meeting at any time, but the
reasons for calling such meeting shall
be clearly stated in such request. The
Board of Directors shall proceed to

call a shareholders meeting to be held

Clause 29 The Board of Directors
must arrange a meeting of the
Shareholders as Annual General
Meeting within four months from the
ending period of the fiscal year of the
Company.

For other meetings in additional to the
said meeting shall be called Extra
Ordinary meeting.

An extra- ordinary meeting can be
taken place whenever called by the
Board of Directors if appropriated or
one or more shareholders holding the
aggregate number of shares of not less
than ten percent of the total number of
shares sold may, by subscribing their
names, request the board of directors
in writing to call an extraordinary
meeting at any time, but the reasons
for calling such Meeting shall be clearly
stated in such request. In this regard,
the board of directors shall proceed to
call a meeting of shareholders to be
held within forty-five days as from the
date the request in writing from the

shareholders is received.
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PUBLIC LIMITED COMPANY ACT
B.E.2535
(Revised by Order of the Head of the
National Council for Peace and
Order No. 21/2560)

Articles of Association of
Inoue Rubber (Thailand) PCL.

Revising Articles of Association of
Inoue Rubber (Thailand) PCL.
(Draft)

meeting is deemed to be shareholders’
meeting called by the board of directors
and the Company shall be responsible
for necessary expenses as may be
incurred in the course of convening
such meeting and the Company shall
reasonably provide facilitation.

In the case where, at the meeting
called by the shareholders under
paragraph two, the number of the
shareholders presented does not
constitute quorum as prescribed by
section 103, the shareholders under
paragraph two shall jointly compensate
the Company for the expenses incurred
that

in arrangements for holding

meeting.

within one month of the date of receipt

of such request from the said

shareholders.

In case the board of directors fails to
arrange for the meeting within such
period under paragraph one, the
shareholders who have subscribed
their names or other shareholders
holding the required aggregate number
of shares may themselves call the
meeting within forty-five days as from
the date of expiration of the period
under paragraph one. In such case, the
meeting is deemed to be shareholders’
meeting called by the board of
directors and the Company shall be
responsible for necessary expenses as
may be incurred in the course of
convening such meeting and the
Company shall reasonably provide
facilitation.

In the case where, at the meeting
called by the shareholders under the
second paragraph, the number of the
shareholders presented does not
constitute quorum as prescribed by
Clause 3 1 , paragraph one, the
shareholders under the first paragraph
shall jointly compensate the Company
the incurred in

for expenses

arrangements for holding that meeting.
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Enclosure 5
LUUNLSERNBUAUNE (WUU n)

Proxy (Form A.)

LAUNSTOULTBVU o BT e
Shareholders’ Registration No. Written at
it ... A WA
Date Month Year

UMDY oo FUTIR oo
I/We Nationality
agjﬁﬂwamﬁ DU e ATUB/MU R oo
Residing at Road Tambol/Kwaeng
SWAD/AVUA oo FIATA e SWALUSYAED e
Amphur/Khet Province Postal code

Wudileviures viem 8lun Suwesd (Wsuwelne) d1fin (uviww)

As a Shareholder of Inoue Rubber (Thailand) Public Company Limited

Tneous iy - Yu wavesnideasnsuuuliviniy EN

Holding the total amount of shares And have the rights to vote equal to votes
YoUBUTUNEINA Hereby appoint
O w %a (NBME) +uvteerutee ettt et e et eeit et e e st e et sat e et eenbte st enbaeestbeennbees RIITNCEL) R U (years)
ogihuavit 2113 FNUB/UYI oo
Residing at Road Tambol/Kwaeng
SWAD/AUA oo TN e SHALUTYED e 30 (or)
Amphur/Khet Province Postal code
O @ weinide Snmgniiug (GEErARFAGEE)) Mr. Kittichai Raktakanit (Independent Director)
O 3 mﬂaﬁdﬁ yana (NI3UN5DETY) Mr. Surong Bulakul (Independent Director)

aunfsaule fssawden Wufummesdmiduiodssgunazoonidemnsuuuwnudmidlunsyssquantaydfodu Usshd 2562 luiusims
7l 29 uns1AN 2562 171 14.00 WA W FowsEaatu 2 e1ATineyasal 1eeUIEM Blun Suiues (Usuelne) 1 (wnww) il 157 wy 5
0. wialedu n.dlns o Falfes a.nszuasaiegse 13170 vietaradeululuiu e wavaniuiiduse

Only one of them as my/our proxy to attend and vote in the Annual General Meeting of Shareholders for 2019 on Tuesday 29" January 2019, 14.00 hours at Vitya
Memorial Hall 2™ Floor, Inoue Rubber (Thailand) PCL. 157 Moo 5 Phaholyothin Rd., Lamsai, Wangnoi, Ayutthaya 13170 or at any adjournment thereof to any other

date/time and venue.

AanslangSusevdungnseilulumsusvyniu Wleadeuddwdldiemnusenis

I/We shall be liable for any action taken by the proxy holder at the meeting

AUYD/SIGNE oo HueUdUmE/Shareholder
[P )
= vo 9]
ATB/SigNed w.vvvrerrerrne HSunoudung/Proxy
[P )
Ve
AT

1. dhevuiueudunzasdomeudungliuneudunsiiissedendufidiussyunazeendesasnziu lidunsaudsendwauiuliuueu

dungransau LﬁaLLﬂﬂﬂ?iﬁﬁﬂ:’/LLuutaﬂﬂﬁ
The shareholder shall grant proxy to only one proxy holder to attend and vote in the meeting. The number of shares may not be divided to more than one
proxy holder in order to vote.

2. eviusrseweuiunsiinduduwiuiifielnsliannsaszaeudunsifivssdutosnindwouditolild

The shareholder may grant proxy for the total number of shares held but may not grant proxy for the number less than the share actually held.
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Enclosure 5
LUV SEaNUAUNE (WUU )

Proxy (Form B.)

LAUNBLTUTTBT oo BIUT e
Shareholders’ Registration No. Written at

it

Date Month Year
GUAY oo FEUYI oo
I/We Nationality
DGTUAYT o AU e LT VTG T R S
Residing at Road Tambol/Kwaeng
BWABAUR oo Jnia sifalUsweld
Amphur/Khet Province Postal code

Wudileviures viem 8lun Suwed Wsuwdlne) drfin (uvnvu)

As a Shareholder of Inoue Rubber (Thailand) Public Company Limited

1EHORUTIWIUTIAY v T UazaNAERIPLWULULAIAY (e e
Holding the total amount of shares , and have the rights to vote equal to votes
YoupUiung A

Hereby appoint

0 (1) %8 (NAME) e ee e IR CIETS) I U (years)
K% a o
YUY .. cee AUB/UR .
Residing at Tambol/Kwaeng
BWADAUR oo OIS ol SWATUTRI oo 39 (or)
Amphur/Khet Province Postal code
O @ weinids Snznilug (n35UN159a52) Mr. Kittichai Raktakanit (independent Director)
O e PRUGENG yana (GRFFRFRGEE) Mr. Surong Bulakul (independent Director)

= a a 2 v 1 v oA v = 1 P v va v o a
aundsnule oAU LUuF&Lmu“Uaﬂ‘U']WLﬂ’]LWBL‘H’]ﬂiS?}ﬁJLLﬁ%Q@ﬂLa&Na\iﬂ%LLuuLWIu‘ll’]WLﬂ’ﬂ,uﬂ'ﬁﬂi%ﬂ!llﬂﬁilmF&ﬂ@ﬁ/“i‘u 2562 lutudensn 29

o

UNTIAL 2562 1381 14.00 W1 HosUszyutu 2 enasivienuasal vesuiEn Sl Sues Wsenelve) in Gnvw) e 157 vy 5
o o o v o I I S v dd v
. wuaiaﬁu Gl.ﬁ’]l‘i’li B/NUBY NITUATIATDYTY 13170 Miawﬂzwuaauhﬂmu L3817 LaZan1UnNauUnY
Only one of them as my/our proxy to attend and vote in Annual General Meeting of Shareholders for 2019 on Tuesday 29" January 2019, 14.00 hours at Vitya
Memorial Hall 2™ Floor, Inoue Rubber (Thailand) PCL. 157 Moo 5 Phaholyothin Rd., Lamsai, Wangnoi, Ayutthaya 13170 or at any adjournment thereof to any other

date/time and venue.

Y

@ dmdweneudunglii Suneudungesnidosasazuuuwnudmdilunsussguaial fadl

I/We will authorize the proxy to vote on my/our behalf at the meeting as follows:

O () WS uneudunsiidvsfinsanuavaswmunudmidilonnussnmsmuiiiuauans
(@) The proxy is entitled to cast the votes on my behalf at its own discretion
O @) WSuneudunzesnieanziuunuanulseasivesdngi dall

(b) The proxy must cast the votes in accordance with my following instructions:
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Enclosure 5

215 1 fsaniusesTenunsUssyuaingtovu Ussdnl 2561 adun 29 unsaw 2561
Agenda 1 To consider and adopt the minutes of the 2018 Annual General Meeting of Shareholders, held on 29 January 2018
O wiughe O liiughe [ seanidus
Approve Disapprove Abstain
M9Eh 2 farsaniunsunenurantsaiiuaululiyd 2561
Agenda 2 To acknowledge the Company’s operation results in 2018

svillufimsasudomgieiu ilesemiunsaionsiu

There is no voting in this Agenda as it is for acknowledgement.

219e 3 NA1TunaYsIRUNITRN UszdnU 2561 Augn o 30 Augneu 2561
Agenda 3 To consider and approve the financial statements for the year ended 30 September 2018
O iughe O liiughe O seenidss
Approve Disapprove Abstain
21580 4 Mrsaneydianisdnelutuna dwiunanmsaniivauseul 2561
Agenda 4 To consider and approve the dividend payment for the year 2018
O wiushe [ Liusne [ weenides
Approve Disapprove Abstain
= a Y I~ o i
213N 5 wmmnu,mﬁenssumsLm‘unssmmswﬁumnml,muammﬁx
Agenda 5 To consider and approve the appointment of directors in place of directors who are due to retire by rotation
O msusdesianssunisisgn O msudsisnssunissieyana
To elect each director individually To elect directors as a whole

1. unedyad vaiivd

Mrs. Anchalee Chavanich

O wiushe O liviushe O sneenidss

Approve Disapprove Abstain

2. 57, 135 Lgthui

Assoc. Prof. Jaruporn Viyanant

O iughe O liiughe [ seenidss
Approve Disapprove Abstain

3. weAgley wlag
Mr. Kazuo Sato
O wiughe O Biiusne O wneenidss

Approve Disapprove Abstain

4. ungeivyn AdaaTEyna

Mr. Apichart Leeissaranukul

O wiushe [ Liusne [ woenides
Approve Disapprove Abstain
4' a wa o . . o =
9N 6 NATUIBUNANTUUAATINDULNUNTIUNTTUATAUSNITUNIIYAY DY Usean 2562
Agenda 6 To consider and approve remunerations of the Board and Sub-Committees for the year 2019
O wiughe O liviudhe [ seanidss
Approve Disapprove Abstain
3N 7 Frsuusiansdaaulyduazimuadaaultnd Ussdnl 2562
Agenda 7 To consider and appoint the external auditors and approve the audit fee for the year 2019
O wiushe O Lidusne O weenides
Approve Disapprove Abstain
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Enclosure 5

327 8 fnsaeudifnisudledadedu via. Slun Suues (WUszwmealne)
Agenda 8 To approve the amendment of the Company’s Articles of Association
[ viugne O lsiviuene O sneanidss
Approve Disapprove Abstain
1530 9 39909 (63
Agenda 9 Other topics (if any)
[ viuene O lsiviugne O sneanides
Approve Disapprove Abstain

>
&

(5) neasazsuwdsnewuneudunglunselanlidulunuiissylunldoneuduned Ihiehnsaswsuuudssiuligndoway

Tl dunsasazuunvesimdnluguedieu
Vote of the proxy in any Agenda which is not in accordance with this form of proxy shall be invalid and shall not be the vote of the shareholder.
6) Tunsalfidrmdnldlaszyaiudszasdluniseamidesasazuuuluisylaliniessyliludanunielunsdifivseguiinisiiansun
= aq - < P = _ada = a & s v g o P
maammiuﬁm‘lﬂu@ﬂmuaﬁlﬂﬂmsuhmamusmmnimmummﬁlsuLﬁJaEJuLnJawsaqumeamaaswssms‘lﬂ I%QS‘UJJE]
TasanuazawAumudimdtlinnUsy manuiiaunis
In case I/We do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves any matter other than those stated above,
or if there is any change or amendment to any fact, the proxy shall be authorized to consider and vote the matter on my behalf as the proxy deems

appropriate.

AvnslafidFuneudunznszyilulumsussgudu Tileallowidwdildviiemnusznis

I/We shall be liable for any action taken by the proxy holder at the meeting

ATD /SIGNETenrrrrrceorsercnsns e KueUdUNE/Shareholder
(e )
a1nsuanud
20 UM
Duty Stamp
Baht 20
= Vo o

A9TD /518N oot K usoudumne/Proxy

GOSN )

VLN

Remark

1 fievuiineudunzazdomeudunsliFuneuduns fessaiendudiiiussquuazoonidesasnzuuulsiannsauiuendiuuiuliFuey
AunzragaAU LﬁaLLﬂﬂﬂﬁiaﬂﬂszuLaﬂﬂlﬁ
The shareholder shall grant proxy to only one proxy holder to attend and vote in the meeting. The number of shares may not be divided to more than one
proxy holder in order to vote.

2. ’3’155Laﬂﬂ(;],;\‘lﬂiiuﬂ”liﬁ’]ll’]iﬂl,a@ﬂﬁ,;ﬂﬂiiﬂlﬂ’]iﬁ%\‘ﬁjﬂwgﬂLaaﬂﬁxﬂﬂiﬁﬂﬂ’ﬁlﬂui’]ﬂuﬂﬂﬁ
Either all or each of the members of the Board of Directors may be appointed in the agenda of appointment and election of the directors

3. Tunsdififnsgisfiansanlunisussguunnninnssiissylitheiu duoudunsanusossyifinldlulussSrouuuntidonoudunzuuy .
AUUY

If the matters to be considered are more than those specified above, the proxy grantor may apply the Annex to Proxy Form B. as attached
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Enclosure 5
TuUs2IFDUUUNLSHDNBUAUNS LU 2.

The Annex to the Proxy Form B.

msweudunglugunludiiovuves U3en Blun Sulwed Wsswdlne) Snda (uwww)

The proxy is granted by a shareholder of Inoue Rubber (Thailand) Public Company Limited

lunsussyuandaydfonu Usedl 2562 Tutudnsf 29 unsiau 2562 1381 14.00 W1ANT o WesUszyudy 2 01A15IMeET0) Y0IUTE Blul
Sues (Usswelng) $1in ) avfl 157 v 5 0. waledu a.d1lns o.3ales a.nszunseSeysen 13170

N P 9 sS4 v
wieflwrfiadeululuty an uavanundude

For the Annual General Meeting of the shareholders for 2019 on Tuesday 29" January 2019, 14.00 hours at Vitya Memorial Hall 2™ Floor, Inoue Rubber (Thailand)
PCL. 157 Moo 5 Phaholyothin Rd., Lamsai, Wangnoi, Ayutthaya 13170 or at any adjournment thereof to any other date/time and venue

o
& o

v o P o = o & &
mwmwauauauwﬂwgaumauauwsaamﬁmadﬂzLLuumeﬂWLmlumsﬂiwmsw N7

I/We will authorize the proxy to vote on my/our behalf at the meeting as follows:

O (0 WiSuneuduneiiandiasanuazawfunudmidildnnusenisauiniuaunas
(a) The proxy is entitled to cast the votes on my behalf at its own discretion
O @) WeSunoudunzeenieasnzuuunuanudsyasdvesimdi fail

(b) The proxy must cast the votes in accordance with my following instructions:

’3'135‘17;
Agenda Subject
O iusne O laiviuge O smoenidss
Approve Disapprove Abstain
’J'li%a ....................... bR
Agenda Subject
O wiusne O laiviuge O smoenidss
Approve Disapprove Abstain
'mw?i
Agenda Subject
O wiusne O laiviuge O smoenidss

Approve Disapprove Abstain

Frmdweiusesit Menshuludsuuunivdesusesweuduny gndesudysaluasduauasandsznis

I/We certify that the details in this annex to the proxy form are completely correct and totally true.
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Enclosure 5
WUUVedauaudun: (WUU A)

(Proxy Form C.)

S va v

wuuildianensdifiotududasuisUsamanazussmalifaladiou Tuusamelneidudiuihnuazguaiu)

(which is used in case the shareholder is a foreign investor and appoints the Custodian in Thailand be the Securities Depository)

S va s
FUNSPUGURODVIU oo BUBUN o
Shareholders’ Registration No. Written at

o o =
IUN L. LMBU WA
Date Month Year
P o e
VINERN GRNHEE
I/We Nationality
aginuai auu fUa/uun
Residing at Road Tambol/Kwaeng
g1N0/AUN Fandn sialUswald
Amphur/Khet Province Postal code

Tugnusdudusznougsnasudinuasguariu (FElABEW TATU o
As Custodian of

Fadudferiuves Uism Slun Juwed Wsuwdlne) $rin (v

Being a Shareholder of Inoue Rubber (Thailand) Public Company Limited

TASADMUT IR o WU w00 NABIRALUUULIIAIIY o GBI
Holding the total amount of shares , and have the rights to vote equal to votes
. .
Youpuduny I

Hereby appoint

O @) % mame RUIICES R U (years)
K% a o,
oguILLAvN auY AU/ WY
Residing at Road Tambol/Kwaeng
SUNO/TUN Fandn salusuald 30 (or)
Amphur/Khet Province Postal code
O @ wehedds Snmgniiug (n35un139ase) Mr. Kittichai Raktakanit (independent Director)
O @ wesse yana (n351N38a5%) Mr. Surong  Bulakul (Independent Director)

= = = & v > D = > v o v v o =y [ s
auniaule dissauden Wudumwesdmiduiiadusyguuazeendsamzuuuumudindtlunisussguandadionu Ussdd 2562 luTudunsil 29 unsiau
2562 1381 14.00 WIRAN1 1 Wosuseyudu 2 e1A1siveyasel vasustn slun Suwes Wazmelne) 910 Gmnww) wedl 157 wy 5 o. wialedu a.dilns 0.3
> = PP @ Sd v
oy .nszuASA3RYSEN 13170 visefiariadoullutu a1 uavaouiidufe

Only one of them as my/our proxy to attend and vote in the Annual General Meeting of Shareholders for 2019 on Tuesday 29" January 2019, 14.00 hours at Vitya Memorial Hall 2™
Floor, Inoue Rubber (Thailand) PCL. 157 Moo 5 Phaholyothin Rd., Lamsai, Wangnoi, Ayutthaya 13170 Or at any adjournment thereof to any other date/time and venue.

& o

@ Fwdwonsudunsligsuneudunsidriusspuarosnidesasmsuuuluaded di
I/We have granted to my/our proxy to attend this meeting and vote therein as follows:
O sevdunsnswwiuiduiifouasiiavseonidsansuuuld
to vote based on the total number of shares held by me/us to which I/we am/are entitled
O seudungursdiu Ao

to split the votes as follows:

5 o 5 s a o v
D wuamm nu LLaSﬂJa‘Vlﬁa'EJﬂLaﬂﬂﬁﬂﬂml’uuiﬂ LaEN
ordinary share shares and have the right to vote vote

>
7 o

6 dwmdwenevdungliFunoudunzeenidsmnzuununudindlunisussyuaiad dad

I/We authorized my proxy to cast the votes according to my intentions as follows:

O ) WeFunevdunsiavsfinnsanuazamunudmildnndssmsnuiiiuauens

(@) The proxy is entitled to cast the votes on my behalf at its own discretion
o = o

O @) Wsunevdunzesnidemmsuuunuanussasdvasima fail

(b) The proxy must cast the votes in accordance with my following instructions
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Enclosure 5

M3 1 finnsanfusesssnumsuszyuansiydieviu Ussd1l 2561 euil 29 unsiau 2561
Agenda 1 To consider and adopt the minutes of the 2018 Annual General Meeting of Shareholders, held on 29 January 2018
O wiudhe O livfiuge [ sneonides
Approve Disapprove Abstain
ez 2 fasaunsunsiusenunanmsandunululiyd 2561
Agenda 2 To acknowledge the Company’s operation results in 2018

Mevillufinisaswdoingdeiu idesambunsuiensiv

There is no voting in this Agenda as it is for acknowledgement.

M3z 3 finrsanoyliAsunisidu Usesd 2561 Ruga o 30 Auseu 2561
Agenda 3 To consider and approve the financial statements for the year ended 30 September 2018
O wiughe O liviugie [ sneonidus
Approve Disapprove Abstain
M3z 4 fnsanaysiinisdreluluna drusumamsanfivanuluseud 2561
Agenda 4 To consider and approve the dividend payment for the year 2018
O wiughe O liviuge [ saeonidss
Approve Disapprove Abstain
'nsm‘/'i 5 ﬁmimLLﬁiaé'anssumsLmunssumsﬁﬁumnﬁﬂLmﬁammﬁz
Agenda 5 To consider and approve the appointment of directors in place of directors who are due to retire by rotation
D ﬂ’]iLLﬁi\iﬁzﬁﬂiiuﬂ'ﬁﬂxﬂﬁﬂ I:l ﬂ’]iLLﬁidéﬁﬂﬂiiMﬂ’]ii’lﬂuﬂﬂa
To elect each director individually To elect directors as a whole

1. uoyva valivd

Mrs. Anchalee Chavanich

[ wiuge [ laiiusne [ sneenidss
Approve Disapprove Abstain

2. 56 91503 Lwtiun

Assoc. Prof. Jaruporn Viyanant

[ wiuge [ taifiusne [ sneenidss
Approve Disapprove Abstain

3. weanglos w1lay

Mr. Kazuo Sato

[ wiuge O liiusne [ sneenidss
Approve Disapprove Abstain
4. WwBiy1n AvddTEUNA

Mr. Apichart Leeissaranukul

O wiudhe O livfiugie [ sneonides
Approve Disapprove Abstain
N3l 6 A sanauliinvuaAInaULUNTTUNTTUATANENTINNSYRdRY Usednl 2562
Agenda 6 To approve the remuneration for the board of directors and sub-committees for the year 2019
O wiughe O Livfiusig [ sneonidus
Approve Disapprove Abstain
Mzt 7 ﬁmmﬂLtdqé'qéaauﬁ'zy,%uazﬁwuﬂﬁﬁﬁauﬁ'zy% Uszand 2562
Agenda 7 To consider and approve the appointment of the Company’s external auditors and to fix the audit fee for the year 2019
O wiughe O livfiuge [ sneonidus
Approve Disapprove Abstain
M3 8 wnsaeydiinisuiledadedu uaa. Slun Julwes (Uswdlne)
Agenda 8 To approve the amendment of the Company’s Articles of Association
O wiughe O liviugne O saeonidss
Approve Disapprove Abstain
M5eft 9 Sosiue (@)
Agenda 9 Other topics (if any)
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Enclosure 5
O wiughe O Lifusae O sneenides
Approve Disapprove Abstain
(6) msaspziuudsmesSunoviunylunslafilsifulunmuiissylilunisdenoudunydl iohnsassuuudesiibignioauas blldduns

asnzuuuvastAluguzdfeiu

Vote of the proxy in any Agenda which is not in accordance with this form of proxy shall be invalid and shall not be the vote of the shareholder.
Tunsdifitmdlaldszymudszasdluniseondesasazuuilunsglalivdossylidnaunielunsdifiusssimsfiansanvioawilu
Bedausnwidonnitseyliusfnsdiifnsuiludsuwanteiududediasisemsle Wifuneudunsiavsinsanuazawi
wiutmdldynusensnuiidiuauais

In case I/We do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves any matter other than those stated
above, or if there is any change or amendment to any fact, the proxy shall be authorized to consider and vote the matter on my behalf as the proxy

deems appropriate.

Aanslaid Suneudunenseyilulumsussyudu itaadewidmidldinemnusenns

I/We shall be liable for any action taken by the proxy holder at the meeting

ansuanuil AT c T Huaudume/sharenolder
20 UM (..
Duty Stamp
Baht 20
AUD/SIGNET oo ¥ usauduny/Proxy
(e )

NUYLYAR
1. wvdeueudunzuuy a. SlflewensdifferuiivangielunsSeududasmuinsssma uasuisidifalafiou (Custodian) Tulszelne
Hugfsuhnauadilsisidu
This Proxy Form C. is applicable only to a shareholder whose name appears in the shareholder registration book as a foreign investor and a custodian in
Thailand is appointed therefore.
2. vdngwideuuunientunivdensuiuns fe
Evidence of documents required to be attached to the proxy form are:
(1) widensusanngdorulialaiou (Custodian) Wuginilumsasumlunidensudunsuny
A Power of Attorney executed by the shareholder authorizing the custodian to execute the proxy form on behalf of such shareholder;
) wildeduduindasulunideneviunzswnuldsuounnuseneussiadaladeu (Custodian)
A letter confirming that the person executing the proxy form has obtained a license for being a custodian.
3. ffovuiueudunzazdomeudungliffuneudunsifivsn oo niuid st yuuazoanidosasnzuuulsl
annsoudwsnd iUl useudunsvansauiiewsnnsasauuudeds
A shareholder appointing a proxy must authorize only one proxy to attend the meeting and cast the votes on its behalf and the number of shares held by
such a shareholder may not be split for more than one proxy in order to separate the votes.
4. '3’155Lgaﬂ(;]‘j\‘iﬂiillﬂ'ﬁﬂ’m'ﬁmaaﬂ(;\‘j\‘iﬂiillﬂ’li“;l’;\‘ﬁ!@lﬁéaLaaﬂélg\‘iﬂiﬁllﬂ'ﬁlﬂui’lEJ‘U‘ﬂﬂa
Either all or each of the members of the Board of Directors may be appointed in the agenda of appointment and election of the directors.
5. Tunsaifinssieefionsanlunisusspamnainssissylineiu duevdunzanunsassydinduldluluszeuuuniidenoudunzuvy a.
AULUU

If the matters to be considered are more than those specified above, the proxy grantor may apply the Annex to Proxy Form C. as attached.
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Tuuseddanuuniedouauldune wuu a.

The Annex to the Proxy Form C.

msuoudunslugnuzduiiiofuves Usdn Sl Fuwes Weswdlne) d1dn (v
The proxy is granted by a shareholder of Inoue Rubber (Thailand) Public Company Limited

lunsusyyuansiaffeviu Used1l 2562 TuTudsash 29 unsian 2562 13a1 14.00 w1in1 w1 WesUseyudy 2 01A15IMeYaTal YaIUTEN Bluk

] 3

o

Suwwes (Uszwealve) 10 (W) @i 157 wy 5 a. wraleSu nanlng o.3adey a.nszuasaiogsen 13170 wiefiarfiadeululuiu vian uay
Hdd v

ADTUVIDUNIY

For the Annual General Meeting of the shareholders for 2019 on Tuesday 29" January 2019, 14.00 hours at Vitya Memorial Hall 2™ Floor, Inoue Rubber (Thailand)

PCL. 157 Moo 5 Phaholyothin Rd., Lamsai, Wangnoi, Ayutthaya 13170 or at any adjournment thereof to any other date/time and venue.

o

dmdrweneudungliiSuneuiunzeondesasesuuuwnudmdlunisussyuassll fadl

I/We will authorize the proxy to vote on my/our behalf at the meeting as follows:

O () WS uneudunsiidvsfinsanuarasufunudmidildausensmudiiuauaas
(@) The proxy is entitled to cast the votes on my behalf at its own discretion
O (@) WS uneudunzoonidosaspzuuumunnudssasivasimid fail

(b) The proxy must cast the votes in accordance with my following instructions:

’J'li%ql ..................... bIBY
Agenda Subject
O wughe O ifiuse O sneonides
Approve Disapprove Abstain
A1IEN L%IEN .............................................................................
Agenda Subject
O wiughe L ivfudne [ sneonides
Approve Disapprove Abstain
PbH I L§.EN .............................................................................
Agenda Subject
[ g [ i [ snoenides
Approve Disapprove Abstain

Frmdrvesusesit Memshuludenuunisdesusewoudung gniesusysaluazidunnuasmnusznis

I/We certify that the details in this annex to the proxy form are completely correct and totally true.

AIYB/SIgNEd .rvvrrrrrrns HuoUFuNL/Shareholder
(e )
o o
U (Date) .o Y Y
= 9
AUBD/Signed veevrevvercrinns HIUNBURUNE /Proxy
(et )
o A
MUY (Date) ..o YA Y S
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Enclosure 6

Names and details of independent directors who are proposed as the proxy for shareholders

Inoue Rubber (Thailand) Public Company Limited

Name List and Details of Independent Directors who are proposed as Proxy for Shareholders

1. Mr. Kittichai Raktakanit
(Independent Director/ Audit Committee Member)
Age 58, Address: 258 Soi Rangsit - Nakornnayok 49,

Prachathipat, Thunyaburi, Pathumthani 12130

2. Mr. Surong Bulakul
(Independent Director / Chairman of Risk Management Committee)
Age 63, Address: 258 Soi Rangsit - Nakornnayok 49,

Prachathipat, Thunyaburi, Pathumthani 12130

All 2 above mentioned independent directors are considered to have interests in the agenda item 6;

“To consider and approve remunerations of the Board and Sub-Committees for the year 2019”.
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The Company'’s Articles of Association related to the shareholders’” meeting, process of proxy, registration, and documentation requirement

Enclosure 7

Enclosure 7

The Company’s Articles of Association relating to the Shareholder Meeting,

Process of Proxy, Registration, and Documentation Requirement

1. The Company’s Articles of Association related to the Shareholder Meeting

Chapter 4 Board of Directors

Clause 14. The directors shall be elected by a shareholder meeting in accordance with the following

rules and procedures:

14.1 Each shareholder shall have on vote per one share

14.2 Each shareholder may exercise up to all the votes he has under sub-clause (14.1) in favor of
anyone or more candidates but may not be allowed to allot his votes to any candidate in any
number.

14.3 The candidates shall be ranked in order descending from the highest number of votes received
to the lowest, and shall be appointed as directors in that order until all of the director’'s positions
are filled. Where the votes casted for candidates in descending order are tied, which would

otherwise cause the number of directors to be exceeded, the Chairman shall have a casting vote.

Clause 15. At every annual general meeting, one-third of the directors shall retire. If the number of
directors is not a multiple of three, the number of directors closest to one-third shall retire. The
directors retiring from office in the first and second year after the registration of the Company shall be
selected by drawing lots. In subsequent years, the director who has held his position for the longest

time shall retire.

Clause 19. A shareholder meeting may pass a resolution removing any director from office prior to
retirement, by a vote of not less than three quarters of the number of shareholders attending the
meeting who have the right to vote and who have shares totaling not less than half of the number of

shares held by the shareholders attending the meeting and having the right to vote.

Chapter 5 Shareholder Meeting

Clause 29. The Board of Directors must arrange a meeting of the shareholders as Annual General
Meeting within four months from the ending period of the fiscal year of the Company.

For other meetings in addition to the said meeting shall be called Extra-Ordinary meeting.

An extra-ordinary meeting can be taken place whenever called by the Board of Directors or when the
shareholders holding shares amounting to not less than one-fifth of the total number of shares sold or
the shareholders numbering not less than twenty-five persons holding shares amounting to not less
than one-tenth of the total number of shares sold, may submit a written request directing the Board of
Directors to call an extra-ordinary meeting at any time, but the reasons for calling such meeting shall
be clearly stated in such request. The Board of Directors shall proceed to call a shareholders meeting
to be held within one month of the date of receipt of such request from the said shareholders.

Clause 30. In calling for a meeting of the shareholders, the Board of Directors must furnish a notice

of the meeting which shall specify the place, date, time, agenda of the meeting along with adequate
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Enclosure 7

detailed descriptions with specifications whether for acknowledgement, approval or consideration as
the case may be including opinions of the Board of Directors on each subject and forward to all
shareholders at least seven (7) days prior to the date of the meeting and advertise a notice of the
meeting in the newspaper for three (3) days in continuity and must be advertised for at least three (3)

days prior to the date of the meeting.

Clause 31. At the meeting of the shareholders, there shall be shareholders and proxies (if any)
attending at a shareholder meeting amounting to net less than twenty-five persons or not less than
one half of the total number of shareholders and all shares must be accumulated for not less than

one-third of the total number of shares sold by the company in order to constitute a quorum.

At any shareholder meeting, if it appears that one hour has passed since the time specified for the
meeting and the number of shareholders attending the meeting is still inadequate for a quorum, and if
such shareholder meeting was called as a result of a request by the shareholders, such meeting shall

be cancelled.

If such meeting was not called as a result of a request by the shareholders, the meeting shall be
called once again and the notice calling such meeting shall be delivered to shareholders not less than

seven days prior to the date of the meeting. In the subsequent meeting, a quorum is not required.

Clause 33. The operation in the following cases shall obtain a resolution consisting of the votes of not
less than three-fourth of the total votes of the shareholders attending the meeting and casting their
votes:

(1) Adding or reducing of the capital of the company;

(2) Amending of the Articles of the Association.

2. Process of Proxy

The Company has enclosed with this document forms of Proxy as outlined by the Department of

Business Development as follows:

® Form A A general, simple, and uncomplicated form of Proxy
® Form B Voting is clearly and definitely specified
® Form C For foreign investors who have appointed Custodian in Thailand as their trustee

A shareholder who is unable to attend the meeting can appoint a proxy to attend and vote at the
Company’s Annual General Meeting for the year 2019 on his/her behalf by proceeding with the following

instructions:

(1) Use only one of the enclosed proxy forms.

® |n case a foreign shareholder appointing Custodian in Thailand to be his/her/its trustee, a proxy

be used is Form C only.

® Apart from the case as above, the shareholder can use Form A or Form B, only one form.

(2) Grant proxy to a person as he/she wishes or assign a proxy to a nominated independent director.

The shareholder is required to place a tick adjacent to the name of the independent director
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provided in the proxy form, the shareholder can grant proxy to only one independent to attend the
meeting.

In this regard, a shareholder cannot split for more than one proxy in order to separate the votes
and must authorize only one proxy with the equal number of shares held by such shareholder
except the foreign shareholder existing in the registered book and appointing Custodian in
Thailand to his/her/its trustee following the Proxy form C only.

(3) Return the proxy to Company Secretary Section prior to January 29", 2019 or not later than half
an hour preceding the meeting for the company staff to complete the review of the proxy and
attached documents prior to the time for the meeting. The Company will facilitate the duty stamp
for the proxy attending the meeting.

3. Registration
Shareholders or proxies are invited to register and present documents or evidence for verification at
the meeting place at 12.00 hours, on Tuesday 29" January 2019.

4. Documentation requirement for meeting attendance

Attendees are required to present the following documents (as the case may be) before attending the
meeting:
4.1 Natural persons
4.1.1 In case a shareholder attends the meeting in person
Valid documents issued by government authorities, e.g., citizen identification card/ civil
servant identification card/ driver’s license/or passport.
4.1.2 In case a shareholder assigns his/her proxy to attend the meeting

- Proxy form A or B, which is completely and duly filled in a jointly signed by the grantor and the
proxy.

- The shareholder’s copies of documents specified in Clause 4.1.1, certified true and correct by
the shareholder.

- The proxy’s copies of documents specified in Clause 4.1.1, certified true and correct by the
proxy.

4.2 Juristic persons
4.2.1In case a juristic shareholder’s duly authorized attorney attends the meeting in person

- The duly authorized attorney’s documents issued by government authorities as applied to the
case of natural person in Clause 4.1.1.

- The juristic shareholder’s Certificate of Incorporation certified a true and correct copy by the
duly authorized attorney, with the wording authorizing the attendee to act on behalf of the
juristic shareholder.

4.2.2In case a juristic shareholder assigns its proxy to attend the meeting

- Proxy form A or B as attached to the notice of the meeting completely and duly filled in and
jointly signed by the grantor and the proxy.

- The juristic shareholder’s Certificate of Incorporation certified a true and correct copy by the
duly authorized attorney, with the wording authorizing the attendee to act on behalf of the

juristic shareholder.
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- A copy of identity proof document governmentally issued as 4.1.1 to the juristic representative
who signs the proxy letter, with his/her signature certifying true copy.

- A copy of governmentally issued as 4.1.1 identity proof document of the proxy, with his/her
signature certifying true copy.

4.2.3Foreign nationals or juristic persons established under foreign laws

- The same documents as those required in 4.1 and 4.2

-In case granting to Custodian for signature in the proxy (Proxy form C only), the additional
documents required are as follows:
(1) Power of Attorney from shareholder that empowered custodian to sign in Proxy form.

(2) Confirmation letter than authorized person is granted to operate the custodian business.
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AnuAUS:sutitaRU

Meeting Venue

LAKSI
MOMUMENT Venue

Vitya Memorial Hall 2™ Floor,

Inoue Rubber (Thailand) Public Company Limited, 157 Moo 5
Phaholyothin Rd., Lamsai, Wangnoi, Ayutthaya 13170

Google Map: 14°14'02.5"N 100°42'31.9"E
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Map of Pick-up Points

The Company facilitates the shareholders who will attend the Annual General Meeting of Shareholders
by preparing 2 following pick-up points with the Company’s staff.
1. At the car park area of the MRT Thailand Cultural Center Station (Exit No.2)

(The first round will leave at 12.00 hours and the second round will leave at 12.30 hours.)

.y

2. Atthe car park area of BTS Mochit Station (Exit No. 2)

(The first minivan will leave at 12.00 hours and the second one will leave at 12.30 hours.)

Mo Chit nuein

Sukhumvit Line swugyuin
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Enclosure 9
Meeting Process — AGM 2019

Inoue Rubber (Thailand) Public Company Limited
29 January 2019

Shareholders of

Inoue Rubber (Thailand) Public Company Limited

Document Verification

(Before Registration Process)

A 4 \4

Attended Shareholder QR Code Registration Proxy Holder

® Demonstrate a proxy form

® Demonstrate ID card

° ; ,
® Receive QR code registration form Demonstrate copies of proxy grantor’s and

proxy holder’s certified ID cards

Receive QR code registration form

A 4

Sign QR code registration form

Receive ballots

Enter the meeting room

Chairman proposes the agenda by order

If a shareholder votes against or abstains from voting on

any agendas, please submit the ballots and raise the

hand. Except for Agenda of Directors’ Appointment

The staff collects only ballots of voting against or

abstention and sums up the votes.

Chairman declares the total votes to the meeting. I

* Return all ballots to the staff after the meeting closes.
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Inoue Rubber (Thailand) Public Co., Ltd.

258 Soi Rangsit-Nakornnayok 49, Prachatipat, Thanyaburi, Pathumthani 12130
TEL. 02 996 0890 (23 Lines) FAX. 02 996 1439

157 Moo 5, Phaholyothin Rd., Lamsai, Wangnoi, Ayuthaya 13170

TEL. 02 996 1471 (5Lines) FAX. 02 996 1574

WWW.ircthailand.com



