31 March 2010

Subject : Inviting to Year 2010 Annual General Shareholders Meeting
Attn : The Shareholders
Enclosure : 1. Year 2009 Annual Report, Financial Statement as 31 December 2009

and Report of the Auditor (CD-ROM)

2. The copy of the minutes of AGM 2009

. Articles of association of the company relating to shareholders meeting

4. Directors and Independent Directors’ Profile : To consider and approve
the appointment of directors replacing those retired by rotation and :To
consider and authorize the Proxy to attend and vote.

5. Detail of Private Placement

6. Detail of ESOP (GL-WC)

7. Documents or evidences verifying the identity of the shareholder or a

representative of the shareholder entitle to attend the meeting

8. The Meeting Place Map

9. Proxy Form

w

The Board of Directors approved to arrange the Year 2010 Annual General
Shareholders Meeting on Wednesday, 21 April 2010 at 10.00 hrs. at the conference room
of the company located at 4™ floor No.63, Soi 1, Thetsabannimitai Road, Kwaeng Ladyao,
Khet Chatuchak, Bangkok to consider the following agendas :

Agenda no.1 Inform that the invitation to this meeting is in accordance with
Thai Law

Agenda no. 2 The announcement of the quorum

Agenda no. 3 Certify the Minutes of Annual General Shareholders’ Meeting
2009

Board of Directors’ opinion: should approve the above-mentioned minutes held on 22

April 2009

Agenda no. 4 Acknowledge and Approve the Company’s financial statement FY
2009 which has already been audited by the auditor and approve
the directors’ annual report

Board of Directors’ opinion: should approve the financial statement FY 2009 and the

directors’ annual report.

Agenda no. 5 Acknowledge the interim dividend payment for January 1% —
September 30", 2009 operating results which paid to the
shareholders on July 30" and December 9*, 2009

Board of Directors’ opinion: the Board of Directors Meeting of Group Lease Public
Company Limited no.7/2009 held on July 10", 2009 has resolved to approve interim
dividend payment for January 1%, 2009 — March 31%, 2009 operating results to the



company shareholders at 0.84 Baht (eighty four satang) per share totally amount
47,181,027.60 Baht. The closing date of the company’s share register book to determine
the right to receive interim dividend was scheduled for September 5%, 2008 at 12.00 hrs.
The dividend was paid to shareholders on July 24", 2009 and dividend was paid on July
30", 2009. And the Board of Directors Meeting of Group Lease Public Company Limited
no.11/2009 held on November 11", 2009 has resolved to approve interim dividend
payment for January 1% — September 30", 2009 operating results to the company
shareholders at 1.54 Baht (one baht fifty four satang) per share totally amount
86,498,550.60 Baht. After deduct interim dividend payment which paid on the first
quarter, a remaining amount 39,317,523 Baht or 0.70 Baht (seventy satang) per share was
paid. The record date to determine shareholders name for the right to receive dividend
payment is on November 26", 2009 and according to the Clause 225 of The Security and
Exchange Act, the closing register date of transfer is on November 27", 2009. Dividend
was paid to the shareholders on December 9", 2009.

Agenda no. 6 Consider and Approve profit allocation for dividend payment and

legal reserve for the operating result of the year 2009
Board of Directors’ opinion: should approve an allocation for legal reserve 3,130,206.39
Baht or 1.73% of the net profit and declaration of dividend payment for FY 2009
126,377,752.50 Baht or 69.77% of the net profit or 2.05 — 2.25 Baht per share (up to the
51 exercise amount of GL-W1). Since GL paid an interim dividend on 30 July and 9
December 2009 to shareholders of 0.84 and 0.70 Baht per share total amount
86,498,550.60 Baht, a remaining cash amount 39,879,201.90 Baht or 0.51 — 0.71 Baht per
share shall be paid to shareholders, the certain calculation of dividend per share will be
announced after the 5th exercise of GL-W1 period 25 - 31 March 2010. In the year 2008,
the company paid dividend at 0.25 Baht (twenty five satang) per share or 7.35% of the net
profit.

Agenda no. 7 Consider and Approve re-election of Directors who retired by
rotation

Board of Directors’ opinion: should approve re-election of three directors who shall

retire by rotation namely Mr. Mitsuji Konoshita, Mr. Deepong Sahachartsiri and Mr. Chatchai

Chotanakarn. So the Board of Directors list, ranking by retire by rotation order are

1) Ms. Jaranya Sangsukdee Independent Director and Audit Committee

2) Mr. Samart Chiradamrong Vice Chairman of the Board of Director and
Managing Director

3) Mr. Surasak Khemthongkum  Director

4) Mr. Satit Rangkasiri Independent Director and Audit Committee
5) Mr. Muneo Tashiro Director
6) Mr. Mitsuiji Konoshita Chairman of the Board of Director

7) Mr. Deepong Sahachartsiri Director
8) Mr. Chatchai  Chotanakarn Independent Director and
President of Audit Committee



Agenda no. 8 Consider and Approve the Remunerations of the Board of
Directors for FY 2010

Board of Directors’ opinion: should approve to determine the directors’ remuneration

for 2010 is not over 3,500,000 Baht. The company has set the appropriated remuneration

to the directors comparable to the industry and considered in relation to the operation

result. The remuneration will be proposed by the board of directors, approved by the audit

committee and propose to the annual general shareholders meeting for approval.

The remunerations are accounted to attendance allowance and bonus. The
attendance allowance is up to the number of meeting attended. Every Directors have the
same rate 10,000 baht once. The Bonus is relied on the company performance which will
normally propose at the rate 2 times of employee bonus (ie. If employee get 2 months
bonus, directors will take 4 months). The audit committee will receive for more, up to the
additional meeting time, 10,000 baht once equally for everyone.

In the year 2009, The company paid for directors’ remuneration totally amount
1,440,000 Baht.

Agenda no. 9 Consider and Approve the Appointment of external Auditor and
determine the remunerations for 2010

Board of Directors’ opinion: should appoint Ernst and Young Office Ltd. as external
auditor for the year 2010, same as the year 2009, this company has been the external
auditor for GL totally 3 years. The auditor will be Ms. Rungnapa Lerdsuwankul CPA no.
3516 or Ms. Wissutta Chariyathanakorn CPA no. 3853 or Mrs. Nonglak Pumnoi CPA no.
4172 or Ms. Pimjai Manitkajornkit CPA no. 4521 or Mr. Chayapol Suppasedtanon CPA no.
3972, in which one be empowered to audit, do and sign in verification of the Company’s
financial statements. No one is related person or have conflict of interest with GL,
management, the main shareholders or related person of those parties.

And the Board also recommends the shareholders to approve the auditing fee is not
over THB 930,000 per annum exclusive of other expenses. In the year 2009, the company
paid for auditing fee totally 944,929 Baht with no other services fee.

The audit committee meeting no. 2/2010 which was held on 17 February 2010, has
approved to appoint Ernst and Young Office Ltd. as the company’s external director same
as the last year because of the reputation and convenient for consolidated financial
statement of the company in the same group which have the same major shareholder.

Agenda no.10 Consider and Approve the issuance of warrant to purchase
ordinary shares of the company no.4 amount 500,000 units to
the directors and company’s employee — ESOP no.3 (GL-WC)

Board of Directors’ opinion: should approve the issuance of the warrant to purchase

ordinary share under ESOP no.3 (GL-WC) detail as in an attachment.

Agenda no. 11 Consider and Approve the increase of the Company’s registered
capital in the amount of 32,500,000 Baht from the original
registered capital of 399,000,000 Baht to be 431,500,000 Baht



Board of Directors’ opinion: should approve the increase of the company’s registered
capital.

Agenda no. 12 Consider and Approve the allocation of the increased ordinary
6,500,000 shares offering to the specific investors by private
placement and reservation for exercise of ESOP no.3 (GL-WC)

Board of Directors’ opinion: should approve the allocation of the increased ordinary

shares reserve for ESOP no.3 (GL-WC) and for private placement detail as in an attachment

and empowered to proceed relevant to the issuance and offering of the share.

Agenda no. 13 Consider and Approve the amendment of Clause 4 of
Memorandum of Association in respect of the Company’s
registered capital

Board of Directors’ opinion: should approve amendment clause 4 of the Company’s

Memorandum of Association in respect of the Company’s registered capital.

Agenda no. 14 Consider any others (if any)

The record date to determine shareholders name for the right to attend AGM is on
March 10", 2010 and according to the Clause 225 of The Security and Exchange Act, the
closing register date of transfer is on March 11", 2010.

And the record date to determine shareholders name for the right to receive
dividend payment is on April 29", 2010 and according to the Clause 225 of The Security
and Exchange Act, the closing register date of transfer is on April 30", 2010. Dividend will
be paid to the shareholders on May 13", 2010.

Please be informed accordingly to above-mentioned date, time, and place. If any
shareholder can not attend this meeting and need to appoint a proxy please sign in the
proxy form as an attachment with this invitation letter, present documents or evidences
verifying the identity of the shareholder or a representative of the shareholder entitle to
attend the meeting as specify in an attachment, register at the meeting date from 8.00 hrs.

Yours sincerely,

( Mr. Samart Chiradamrong )
Vice Chairman of the Board

Remarks :  Any shareholders who prefer to have an Annual Report 2009 as a book, Please contact to
K. Wanna Laicharoenwong Tel. 0-2580-7555 ext. 5022



Minutes of The Annual General Meeting of Shareholders for 2009

of
Group Lease Public Company Limited
(The “Company")

Date, Time and Place

The Meeting was held on Wednesday, 22" April 2009 at 10.00 hrs., at the head office of the
Company located at 63, Soi 1, Thetsabannimitai Road, Kwaeng Ladyao, Khet Chatuchak,
Bangkok 10900 , Thailand

List of Attended Directors

1. Mr. Mitsuji Konoshita Chairman

2. Mr. Samart Chiradamrong Vice Chairman and Managing Director

3. Mr. Muneo Tashiro Director

4, Mr. Surasak Khemthongkum Director and Marketing Manager

5. Mr. Deepong Sahachartsiri Director

6. Mr. Chatchai Chotanakarn President of Audit Committee and Independent Director
7. Ms. Jaranya Sangsukdee Audit Committee and Independent Director

8. Mr. Satit Rangkasiri Audit Committee and Independent Director

List of Absented Directors
- nhone -

List of Attended Management (except executive directors)

1. Ms. Watcharaporn Meruthong Accounting and Finance Manager

2. Mr. Somkid Jarupaiboonpan Personnel an Administration Manager
3. Mr. Thosaporn Lertpan Information Technology Manager

Representative from the Auditor Office
1. Ms. Pimjai Manitkajohnkit Ernst and Young Office Limited
2. Ms. Wraporn Apichainunt Ernst and Young Office Limited

Other Participants
1. Mr. Somyod Suteerapornchai Chief Operating Officer — Asia Partnership Fund

Mr. Mitsuji Konoshita, Chairman of the Board of Directors (*

\

Chairman”) opened the meeting

on the following agendas :

Agenda 1

Resolution

Agenda 2

Inform that the invitation to this meeting is in accordance with Thai
law and regulations

Mr. Somyod Suteerapornchai was appointed to be the chairman’s representative
to inform that the notice of this Annual General Meeting was sent to
shareholders in accordance with Thai law and regulations.

The Meeting acknowledged.

The announcement of the quorum

Mr. Somyod Suteerapornchai was appointed to be the chairman’s representative
to announce the quorum that there were 30 self shareholders attended in person
and 13 shareholder attended in proxy totaling 43 shareholders holding
51,835,379 shares, equal to 95.99 percent of total 54,000,000 shares. The
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Resolution

Agenda 3

Resolution

Agenda 4

Q&A

Resolution

numbers of attendant showed the right quorum as according to the Articles of
Association no. 33.

The Meeting acknowledged.

Certify the Minutes of Extraordinary General Shareholders Meeting no.
2/ 2008

Chairman informed that copy of the Minutes has already been attached with the
invitation notice of this meeting.

The shareholders certified the Minutes of the Extraordinary General Meeting of
Shareholders No. 2/2008 with the votes as presented below :

Approved 51,835,379 votes equivalent to 100%

Disapproved 0 votes equivalentto 0%

Abstained 0 votes equivalentto 0%
Percentage calculation is based on total shares of shareholders who attended the
meeting and have the right to vote.

Acknowledge and Approve the Company’s financial statement for year
2008 which has already been audited by the auditor and approve the
Board of Directors’ annual report for year 2008

Chairman informed that the annual report which comprises of the company’s
financial statements for the year ended 31 December 2008 has already been
sent to shareholders together with the invitation notice of this meeting.

Chairman asked Mr. Samart Chiradamrong, the Managing Director to report the
result of the Company’s performance as of 31 December of last year. And there
were representatives from the Company’s external auditor, Ernst & Young Office
Limited, presented in the meeting to answer the questions or to give more
information if needed.

A shareholder asked about NPLs which have increased last year, and how to
manage?

The managing director explained that the increase of NPLs was due to the hire-
purchase portfolio expansion.  However, comparing NPLs rate to other
companies in the same industry, the company’s NPLs is still quite low.

Shareholder asked about foreclosed assets for sell?

The managing director explained that the “foreclosed assets for sell” means the
motorcycles which were repossessed from the customers who fail to installments.
If the repossessed units increase, that will lead to the higher loss on the sale of
foreclosed assets.

Shareholder asked about an increasing of long-term loan from the financial
institute, what did the company spend for?

The managing director explained that the loan was used for the expansion of
hire-purchase portfolio.

The shareholders acknowledged and approved the Company’s financial
statement for the year 2008 which has already been audited by the auditor and

217



Agenda 5

Q&A

the Annual Report of the Board of Directors for the year 2008, with the votes as
presented below :

Approved 51,835,379 votes equivalent to 100%

Disapproved 0 votes equivalentto 0%

Abstained 0 votes equivalentto 0%
Percentage calculation is based on total shareholders who attended the meeting
and have the right to vote.

Consider and Approve the profit allocation and dividend payment for
year 2008

Chairman informed that the company recorded net profit 183,670,199.29 Baht or
3.42 Baht per share plus brought forward un-appropriated retained earning
235,107,157.18 Baht from the end of year 2007 and had reserved amount
5,207,157.18 Baht in 2008 and had dividend payment for the operating result of
the year 2007 amount 81 million Baht and pay dividend for the operating result
of the first half year 2008 amount 13.5 million Baht so constitutes to the retained
earnings un-appropriated of 319,070,199.29 Baht at the end of year 2008. Now
the company has appropriated to legal reserve 27,554,165.61 Baht which still
less than 10% of the Company’s registered capital 399 million Baht so the
Managing Director proposed the meeting to consider an allocation for legal
reserve 9,270,199.29 Baht or 5.05% of the net profit which will make the
appropriated retained earning balance at amount 36,824,364.90 Baht and un-
appropriated retained earning balance at amount 309,800,000 Baht.

For the dividend payment of the operating result ended December 31%, 2008
after having the careful consideration of company's financial status, (stop) the
Board of Directors has agreed to submit the agenda of the dividend payment
153,500,000 Baht or 83.57% of the net profit or 2.84 Baht per share. Since GL
paid an interim dividend on 19 September 2008 to shareholders of Baht 0.25 per
share total amount 13,500,000 Baht , a remaining cash amount 140,000,000
Baht or 2.59 Baht per share shall be paid to shareholders. The record date to
determine shareholders name for the right to receive dividend payment is on
May 7™, 2009 and according to the Clause 225 of The Security and Exchange
Act, the closing register date of transfer the share capital is on May 11", 2009.
Dividend will pay to the shareholders on May 20", 2009.

Mr. Muneo Tashiro as a representative of Engine Inc., one of GL's major
shareholders worried about the world economic crisis and also the political
problem in Thailand seems not easy to be finished and may lead to the worse
and hard to correct situation. So his opinion is the company should not pay
dividend on this circumstance, to make sure that the company will have enough
financial back up for the business operation in this crisis. The company may
later propose to pay interim dividend if the situation relieve. After that he
proposed the meeting to separate the vote for this agenda to 2 times, 5.1 to
approve the dividend payment and 5.2 to approve the allocation for the legal
reserve.

So the Chairman informed the meeting to separate the vote for this
agenda to 2 votes as a shareholder proposed.
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Resolution

Agenda 6

Resolution

5.1 The shareholders considered and did not approve the dividend payment,
due to the economic crisis and would like to maintain the company’s financial
back up, with the votes as presented below :

Approved 590,400 votes equivalentto 1.14%
Disapproved 51,244,879 votesequivalentto 98.86%
Abstained 100 votesequivalent to 0%

Percentage calculation is based on total shares of shareholders who attended the

meeting and had the right to vote.

5.2 And the shareholders considered and approved the profit allocation for legal
reserve 9,270,199.29 Baht or 5.05% of the net profit, with the votes as
presented below :

Approved 51,835,379 votes equivalent to 100%
Disapproved 0 votes equivalentto 0%
Abstained 0 votes equivalentto 0%

Percentage calculation is based on total shareholders who attended the meeting

and have the right to vote.

Consider and approve the appointment of directors to replace those
who retired by rotation and approve appointment of a new director.
Chairman informed that according to the Public Limited Company Act B.E. 2535
(as amended), at each AGM, one-third of directors shall retire by rotation. If the
number of directors is not a multiple of three, the number of directors closest to
one-third shall retire. And according to the Company’s Articles of Association No.
18, in each AGM there should be one-third of Directors who were in the position
the longest retire by rotation.  Since there are altogether 7 members in the
Board, there will be 3 members retired by rotation. They are :

1. Mr. Samart Chiradamrong
2. Mr. Surasak Khemthongkam
3. Mr. Satit Rungkasiri

and propose the meeting to approve an appointment of new director, Mr. Muneo
Tashiro. The Board’s opinion is to re-elect all three directors of the Company for
another term and approve an appointment of Mr. Muneo Tashiro as new director
of the Company.

The shareholders considered and approved the appointment of 3 directors who
retired by rotation and approved appointment of a new director with the votes
as presented below :

No.

Directors’ Name Votes

Approved % Disapproved | % | Abstained

%

Mr. Samart Chiradamrong 46,715,160 | 90.12 0 0 5,120,219

9.88

Mr. Surasak Khemthongkam 51,835,379 100 0 0 0

Mr. Satit Rangkasiri 51,835,379 100 0 0 0

HW N =

Mr. Muneo Tashiro 51,835,379 100 0 0 0

Percentage calculation is based on total shareholders who attended the meeting
and have the right to vote.
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So the Board of Directors list, ranking by rotation period are

1.
2.
3.

Agenda 7

Resolution

Agenda 8

© N Uk

Mr
Mr
Mr

Ms
Mr
Mr
Mr
Mr

. Mitsuji Konoshita Chairman of the Board of Directors
. Deepong Sahachartsiri Director
. Chatchai Chotanakarn Chairman of the Independent Director and Audit

Committee

. Jaranya Sangsukdee Independent Director and Audit Committee
. Samart Chiradamrong Vice Chairman of the Board of Directors

. Surasak Khemthongkam Director

. Satit Rungkasiri Independent Director and Audit Committee
. Muneo Tashiro Director

Consider and approve the remunerations of Directors for year 2009.
Chairman informed that the remunerations for the Board of Directors and the
Audit Committee of the Company will normally consist of the meeting fee and
bonus. The Board was assigned to consider the remunerations of the Company’s
Board of Directors, proposed to get approval from the audit committee and raise
to the annual general shareholders meeting for approval annually. The proposed
meeting fee was determined by comparing the rates with the other listed
company in the same industry and similar size as well as related to the
Company’s performance.

Now the company pay for the attendance allowance, up to the number of
meeting attended and every director have the same rate 10,000 baht once. The
Bonus is relied on the company performance which will normally propose at the
rate twice of employee bonus for example if employee get 2 months bonus,
directors will get 4 months bonus. For the audit committee will receive for more,
up to the additional meeting time, 10,000 baht once equally for everyone.

The Board recommends that the shareholders approve the propose meeting fee
and bonus is not over THB 3,500,000 which are the same rate as last year. In
2008, The Company paid for directors’ remuneration totally amount 1,430,000
Baht.

The shareholders considered and approved the remunerations of Directors for
the year 2009 is not over 3,500,000 Baht same as the year 2008 with the votes
as presented below :

Approved 51,835,379 votese quivalent to 100%

Disapproved 0 votese quivalentto 0%

Abstained 0 votese quivalentto 0%
Percentage calculation is based on total shareholders who attended the meeting
and have the right to vote.

Consider and Approve the Appointment of external Auditor and
determine the remunerations for year 2009.

Chairman informed that this agenda the Board recommends that the
shareholders approve to appoint Ernst and Young Office Limited as the
Company’s external auditor for the year 2009 same as the year 2008, this
company has been the external auditor for GL totally 2 years. The auditor will be
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Resolution

Agenda 9

Ms. Rungnapa Lerdsuwankul CPA no. 3516 or Ms. Wissutta Chariyathanakorn
CPA no. 3853 or Mrs. Nonglak Pumnoi CPA no. 4172 or Mr. Chayapol
Suppasedtanon CPA no. 3972, in which one be empowered to audit, do and sign
in verification of the Company’s financial statements. No one is related person or
have conflict of interest with GL, management, the main shareholders or related
person of those parties. And the Board also recommends the shareholders to
approve the auditing fee is not over THB 950,000 (Nine hundred and fifty
thousand baht) per annum exclusive of other expenses. In 2008, the company
paid for auditing fee totally 916,802 Baht.

The audit committee meeting no. 2/2008 which was held on 17 February 2009,
has approved to appoint Ernst and Young Office Ltd. as the company’s external
director same as the last year because of the reputation and convenient for
consolidated financial statement of the company in the same group which have
the same major shareholder.

The shareholders considered and approved the appointment of external Auditor
and determine the remunerations for 2009, with the votes as presented below :
Approved 51,835,379 votese quivalent to 100%
Disapproved 0 votese quivalentto 0%
Abstained 0 votese quivalentto 0%
Percentage calculation is based on total shareholders who attended the meeting
and have the right to vote.

Consider and Approve amendment of the Articles of Association in
accordance with the Amendment of The Securities and Exchange Act
B.E. 2535 (the "New SEC Act")

Chairman proposed the meeting to consider and approve amendment of the
Articles of Association in accordance with the New SEC Act, and asked Mr.
Somyod Suteerapornchai to explain the detail (in Thai) as follows :

Article 3

Existing "“Unless otherwise provided in these Articles of Association, the
existing public limited companies act BE 2535 and which may correct in the
future, shall apply.”

Change to "“Unless otherwise provided in these Articles of Association, the
provisions of the laws regarding public limited companies and the provisions of
the laws regarding securities and exchange shall apply.”

Article 15

Existing "“..the board of directors may determine the closing date of
registration book to suspend share transfer during the period of twenty-one (21)
days prior to the date of each shareholders meeting by making an
announcement to the shareholders in advance at its head office and every
branch office not less than fourteen (14) days before the closing date of
registration book to suspend share transfer”

Change to “...the board of directors may determine the closing date of
registration book to suspend share transfers during the period of twenty-one
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Resolution

Agenda 10

(21) days prior to the date of each shareholders meeting by making an
announcement to the shareholders in advance at its head office and every
branch office not less than fourteen (14) days before the closing date of
registration book to suspend share transfers or may determine the record date
for the right of shareholders to attend the meeting and to vote refer to the law
regarding securities and exchange”

Article 45

Existing “In case the Company agree to enter into party-related transaction(s)
or transaction(s) to acquisition or disposal of the assets of the Company as
defined in the announcement(s) of the Stock Exchange of Thailand (SET) that
govern(s) party-related transaction(s) of registered company or acquisition or
disposal of the assets of registered company as the case may be, the company
shall comply with the rule and procedure as prescribed by such announcement(s)
in that particular matter.”

Change to "“In case the Company agree to enter into party-related
transaction(s) or transaction(s) to acquisition or disposal of the assets of the
Company as defined in the announcement(s) of the Stock Exchange of Thailand
(SET) and the Securities and Exchange Commission (SEC) that govern(s) party-
related transaction(s) of registered company or acquisition or disposal of the
assets of registered company as the case may be, the company shall comply with
the rule and procedure as prescribed by such announcement(s) in that particular
matter.”

In this agenda, the Board recommends that the shareholders should approve
amendment of the Articles of Association in accordance with the new SEC Act as
explained above.

The shareholders considered and approved the appointment of external Auditor
and determine the remunerations for 2009, with the votes as presented below :
Approved 51,835,379 votes equivalent to 100%
Disapproved 0 votes equivalentto 0%
Abstained 0 votes equivalentto 0%
Percentage calculation is based on total shareholders who attended the meeting
and have the right to vote.

Consider any other business (if any)

There is no other issue proposed, Chairman adjourned the meeting at 11.20 hrs.

Sign

Sign

( Mrs. Wanna Laicharoenwong ) ( Mr. Mitsuji Konoshita )

Company’s Secretary Chairman of the Board of Director
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Attachment no. 3

Company'’s Articles of Association relating to the General Meeting of Shareholders

Article 30.  The board of directors shall arrange for an annual ordinary meeting of shareholders within 4

months from the last day of the fiscal year of the Company.

Article 31. The meeting of shareholders other than that in the Article 30 shall be called the extraordinary

meetings.

The board of directors may summon an extraordinary meeting of shareholders whenever the
board think appropriate. The shareholders holding shares altogether at not less than one-fifth of
the total number of shares sold or not less than 25 shareholders holding shares altogether at not
less than one-tenth of the total number of shares sold may submit their names in a letter
requesting the board of directors to summon an extraordinary meeting of shareholders at any
time but they shall give express reasons for such request in the said letter. In such case, the
board of directors shall arrange for the meeting of shareholders to be held within one month

from the date of receipt of such request from the shareholders.

Article 32.  In summoning for a meeting of shareholders, the board of directors shall send notice of the
meeting specifying the place, date, time, agenda of the meeting and the subject matter to be
submitted to the meeting together with reasonable details and shall deliver the same to the
shareholders and the Registrar for reference not less than 7 days prior to the meeting. Besides,
the notice of the meeting shall also be announced in a newspaper for not less than consecutive

three days before the meeting.

Article 33.  The meeting of shareholders must be attended by not less than 25 shareholders or proxies (if
any) or not less than a half of total number of shareholders holding an aggregate number of

shares not less than one-third of all shares sold in number to constitute a quorum.

In the event at any meeting of shareholders, after one hour from the time fixed for the meeting
commencement, the number of shareholders present is still not enough to form a quorum as
required, if such meeting of shareholders was requested for by the shareholders, such meeting
shall be revoked. If such meeting of shareholders was not called for by the shareholders, the
meeting shall be called for again and in the latter case notice of the meeting shall be delivered to
shareholders not less than 7 days before the meeting. In the subsequent meeting no quorum is

required.



Attachment no. 3

Article 34. The Chairman of the Board shall by office be the Chairman of the shareholders
meetings. If the Chairman is absent or is unable to perform his duties the Vice-
Chairman shall take the chair, if the Vice-Chairman is absent or if there is one but
he is unable to perform his duties, the shareholders shall elect one among

themselves as the Chairman of the meeting.

Article 35.  The resolution of the meeting of shareholders shall be supported by the following votes:

(1) in a normal case, by the majority vote of the shareholders who attend the mesting and
have the right to vote. In case of an equality of vote, the chairman of the meeting shall be

entitled to a casting vote.

(2) in the following cases, by a vote of not less than three-fourths of the total number of

shareholders present at the meeting and entitled to vote:

a. the sale or transfer of whole or essential parts of business of the Company to other
persons.

b. the purchase or acceptance of transfer of businesses of other companies or private
companies to the Company's own.

c. entering into, amending or terminating the contract relating to the leasing out of
business of the Company in whole or in essential parts; the assignment to anyone
else to manage the businesses of the Company or the amalgamation of the

businesses with other persons with an objective to share profit and loss.

Article 36. At a meeting of shareholders, the shareholder may appoint any other person who is  suijuris as
proxy present and voting on his behalf. The proxy form must be dated and signed by the

principal and according to the form as prescribed by the Regjistrar.

The proxy form must be submitted to the board chairman or other person designated by the

board chairman at the meeting place before the proxy attending the meeting.



@ GROUP LEASE PUBLIC COMPANY LIMITED Attachment no. 4

Directors and Independent Directors’ Profile :
To consider and approve the appointment of directors replacing those retired by
rotation and To consider and authorize the Proxy to attend and vote

Mr. Mitsuji Konoshita age 42 years

Position Chairman of the Board of Director
Education Master and Bachelor of Law, Osaka University, Japan
Shareholding - none —

Year of Directorship 3 years

Positions as Director/ Management in other companies
Other Listed Companies 1 company : United Securities Public Co., Ltd.
Non-Listed Companies 6 companies
Connected Business that may cause conflict of interest - none -

The number of attendance the Board of Directors” meeting in 2009 : 8/12
Work Experience last 5 years :

2008 — Present Chairman of the Board of Director, A.P.F. International Insurance Co. Ltd.
2008 — Present Director, P.P. Coral Resort Co.,Ltd.

2007- Present Director, A.P.F. Hospitality Co., Ltd.

2007 - Present Chairman of the Board of Directors, Group Lease Public Co., Ltd.
2006 — Present Chairman of the Board of Directors, United Securities Public Co., Ltd.
2005 - Present Director, A.P.F Holdings Co., Ltd.

2004 — Present Director, Sanwa Techno Co., Ltd.

2000 — Present Director, Sanwa World Services Co., Ltd

Interest in AGM 2010 : - none -

Mr. Deepong Sahachartsiri age 36 years

Position Director

Education Master of Business Administration, Thammasart University

Bachelor of Architecture, Kingmongkut Institue of Technology,Ladkrabang
Directors Accreditation Program (DAP) April 27th, 2007.

Shareholding - none —
Year of Directorship 3 years
Positions as Director/ Management in other companies

Other Listed Companies - none -
Non-Listed Companies - none -
Connected Business that may cause conflict of interest - none -

The number of attendance the Board of Directors’ meeting in 2009 : 12/12
Work Experience last 5 years :

2007 — Present Director , Group Lease Public Co., Ltd.
2005 - 2007 Product Manager, Mahaphant Fibre Cement Public Co., Ltd.
2003 - 2005 Assistant Marketing Manager, Sun Wood Industries Public Co., Ltd.Ltd.

Interest in AGM 2010 :
Entitled to receive warrant to buy ordinary shares in ESOP no.3 scheme 6,000 units or 1.2% of
total allocated warrant.
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Mr. Chatchai Chotanakarn age 57 years
Position President of Audit Committee and Independent Director
Education M.S. (Computer Science) Florida Institue of Technology, U.S.A

M.S. (Agricultural Economics) Kasetsart University
Directors Accreditation Program (DAP) April 27th, 2007.

Shareholding - none —
Year of Directorship 3 years
Positions as Director/ Management in other companies

Other Listed Companies - none -
Non-Listed Companies - none -
Connected Business that may cause conflict of interest - none -

The number of attendance the Board of Directors’ meeting in 2009 : 11/12
Work Experience last 5 years :

2007 — Present Chairman of the Audit Committee and Independent Director,
Group Lease Public Co., Ltd.

2001 - Present IT Senior Vice President, Bangkok Life Assurance Pcl.

1998 - 2001 IT Director, Financial Sector Restructuring Authority Organization

1994 - 1998 IT Director, Savco Wholesale Co., Ltd.

1987 - 1994 Project Manager, Bank of Thailand

Interest in AGM 2010 :
Entitled to receive warrant to buy ordinary shares in ESOP no.3 scheme 6,000 units or 1.2% of
total allocated warrant.

Mr. Satit Rungkasiri age 50 years
Position Audit Committee and Independent Director
Education MA in Economics, Atlanta University, U.S.A.

Certificates in Taxation from The University of Canberra and
The University of New South Wales, Australia.

The Civil Service Executive Development Program 1, Class of 39
Directors Accreditation Program (DAP) August 22" — 23, 2003

Shareholding 48,000 ordinary shares or 0.09%
Year of Directorship 6 years
Positions as Director/ Management in other companies
Other Listed Companies 1 companies : Thai Wah Food Product PCL. as a
President of Audit Committee and Independent Director
Non-Listed Companies - none -
Connected Business that may cause conflict of interest - none -

The number of attendance the Board of Directors’ meeting in 2009 : 7/12

Work Experience last 5 years :

2004 — Present Audit Committee and Independent Director, Group Lease Public Co., Ltd.

2002 — Present Director and Chairman of the Audit Committee, Thai Wah Food Products PCL.

2002 — 2004 Honorary advisor to Economic, Commercial and Industrial Senate Committee.

1984 - Present  Visiting lecturer in Tax Law and Accounting Graduate courses, Chulalongkorn,
Thammasart, Chamber of commerce Universities and others.

Interest in AGM 2010 :
Entitled to receive warrant to buy ordinary shares in ESOP no.3 scheme 6,000 units or 1.2% of
total allocated warrant.
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Ms. Jaranya Sangsukdee age 45 years

Position Audit Committee and Independent Director

Education Executive MBA Kasetsart University
B.A. (Management) Sukhothai Thammathirat University
Mini Master of Management Program, NIDA
Directors Accreditation Program (DAP) class 62/2007, April 2007.
Directors Certification Program (DCP) class 96/2007, December 2007.
- Monitoring the Internal Audit Function (MIA)
- Monitoring the Quality of Financial Reporting (MFR)
- Monitoring the system of Internal Control and Risk Management (MIR)
- Monitoring Fraud Risk Management (MFM)

Shareholding - none —
Year of Directorship 3 years
Positions as Director/ Management in other companies
Other Listed Companies 1 company : Globlex Holding Management PCL. as a
Audit Committee and Independent Director.
Non-Listed Companies 2 companies
Connected Business that may cause conflict of interest
- none -

The number of attendance the Board of Directors’ meeting in 2009 : 10/12
Work Experience last 5 years :

2007 — Present Audit Committee and Independent Director, Group Lease Public Co., Ltd.
2007 - Present Managing Director, Tax Specialist Co., Ltd.

2007 - Present Managing Director, Bangkok Training Center Co., Ltd.

2008 — Present Tax Advisor TOT Public Co., Ltd.

2006 — Present Tax Advisor Provincial Electricity Authority

2003 — Present Tax Advisor PTT (Gas) Public Co., Ltd

2006 — 2007 Tax Advisor Metropolitan Waterworks Authority

2004 — 2005 Tax Advisor CAT Telecom Public Co., Ltd.

2002 - 2003 Tax Advisor Airports of Thailand

Interest in AGM 2010 :
Entitled to receive warrant to buy ordinary shares in ESOP no.3 scheme 6,000 units or 1.2% of
total allocated warrant.

Method and Process for Director Selection

The board is responsible for the search, selection and nomination of qualified candidate to be
directors or members of any committee of the company as there is not yet a Nominating
Committee. The company invited the minority shareholders to nominate candidates as
directors of the company. Such candidates must have some basic qualifications as shown on
the company’s website www.grouplease.co.th on 16 October — 31 December 2009.
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The issuance and offering of new ordinary shares to specific investor by

Private Placement of Group Lease Public Co., Ltd.

Group Lease Public Co., Ltd. will issue and offer new ordinary shares to specific up to 50

investors by Private Placement, the detail as follows :

1. Purpose and necessity, including the benefit that may be obtained
1.1 Diversify source of funding.
1.2 Increase the percentage of minority shareholder in accordance with SET
regulation. Increasing of the liquidity can stabilize the market price to reflect
operating result and market demand.

Cash Inflow from shares offering will be the company working capital.

2. Preliminary details of the Private Place

Type : Group Lease PLC. Ordinary shares

Amount 1 6,000,000 shares

Offering price : not less than 23.20 Baht

Investor Number : up to 50 investors

Offering period : within 1 year after shareholders’” meeting approved

3. Market Price calculation
The reference market price calculation base on weight average closing price of the
stock Group Lease PCL in SET 7 consecutive business days prior to the date of price
determination which is BOD meeting’s approve the issuance and offering of PP. The
“market price” is 23.70 Baht so the offering price is 97.89% of the market price
which is not less than 90% of “market price” so this case is not falling on the
definition of “low price offering” as described in SEC announcement sor-jor 39/2551.
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Group Lease Public, Co., Ltd. ordinary share price summary from September 2009 —
February 2010 :

Year Month Average High Low Close Value
Price (THB)*| (THB) (THB) (THB) (‘000 THB)

2009 | September 23.10 28.00 23.00 28.00 231
October 24.58 28.00 20.00 24.00 22.12
November 25.55 30.25 23.00 25.00 125.20

December 24.85 26.00 24.00 25.00 32.3

2010 |January 26.11 28.50 24.00 27.75 120.11
February 23.01 23.70 23.00 23.00 232.70

* Average price calculated by trade value (THB) divide by trade volume (shares) on that month (weighted

average)

4. Offering Price determination and Target investors

4.1 Refer to the warrant to buy company’s ordinary shares (GL-W1) which have
offering price 0.20 Baht plus exercise price 23 Baht so that warrant holder will not lost,
and price level is not too high to motivate the investor.

4.2 Target investors are the investor who interested in the motorcycle hire-
purchase business and understand the company’s business operation style who are not
“strategic shareholder” meaning as listed below :

4.2.1 Directors, chief executive officers and the next four executives
succeeding the chief executive position, including those in an equivalent
position to the fourth executive. Close relatives and related person
under section 258 of the SEC. Act.

4.2.2 Any person holding more than 5% of a company’s paid-up capital,
including related person.

4.2.3 Any persons with power to control the company.

5. Effects upon shareholders from this Private Placement

In case all shares can be sold 6,000,000 shares as calculated from the paid-up
capital 56,167,890 shares effects upon existing shareholders due to reduced ownership
ratio (or control dilution) and earning per share ratio equal to 9.65% and price dilution
0.20% compare to the market price.
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Group Lease Public Company Limited
Details of the issuance of warrant allocate to directors and employee
of the Company - Employee Stock Option Plan — ESOP no. 3 (GL-WC)

1. Purpose and necessity, including the benefit that may be obtained from
the issue of warrants to Employees
1.1 Encourage the directors and employees to share company ownership.
1.2 To be the motivation to improve the work morale and to stimulate the best
performance of the Employees.
1.3 To encourage the employees to work for the company on the long term
basis.

Cash Inflow from exercising will be the company working capital.

2. Preliminary details of warrants under ESOP scheme

Type : warrant entitled to purchase ordinary share of the
Company
Offering/ Allocation : Allocate for directors and employees at the

issuance date

Amount : 500,000 units

Offering price : none (0 Baht)

Exercise ratio : 1 unit of warrant per new 1 ordinary share
Exercise price : 16.59 Baht

Terms of warrant : 3 years from the issuing date

Exercise period : once as expiring date

Offering period : within 1 year after shareholders’ meeting approved
Listing : non-listed in the Stock Exchange of Thailand

The Company shall allocate the ordinary shares for the exercise of warrants
: Total 500,000 ordinary shares equivalent to 0.89 %
of all paid-up capital of the Company.
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3. Market Price calculation

The reference market price calculation base on weight average closing price of

the stock Group Lease PCL in SET 7 consecutive business days prior to the date

of price determination which is BOD meeting’s approve the issuance of ESOP

no.3 and will further pass to shareholder meeting to approve. The “market
price” is 23.70 Baht.

Group Lease Public, Co., Ltd. ordinary share price summary from September
2009 — February 2010 :

Year Month Average High Low Close Value
Price (THB)*| (THB) (THB) (THB) (‘000 THB)

2009 | September 23.10 28.00 23.00 28.00 231
October 24.58 28.00 20.00 24.00 22.12
November 25.55 30.25 23.00 25.00 125.20

December 24.85 26.00 24.00 25.00 32.3

2010 |January 26.11 28.50 24.00 27.75 120.11
February 23.01 23.70 23.00 23.00 232.70

* Average price calculated by trade value (THB) divide by trade volume (shares) on that month

(weighted average)

4. Offering and Exercise Price

- no offering price (0 Baht)

- Exercise Price use the company’s book value at the end of December 2009.

5. The different between the ESOP for Directors and ESOP for Employees
The warrant allocated for director has the same offering price, terms and other

conditions completely the same as the warrant allocated for the employee.
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6. The List of All Directors Entitled to Receive Warrants

No. Name Number of Allocated % of Total Allocated
Warrants (Unit) Warrants

1 Mr. Samart Chiradamrong 6,000 1.20%

2 | Mr. Deepong Sahachartsiri 6,000 1.20%

3 | Mr. Surasak Khemthongkum 6,000 1.20%

4 Mr. Chatchai Chotanakarn 6,000 1.20%

5 | Ms. Charanya Sansukdee 6,000 1.20%

6 | Mr. Satit Rungkasiri 6,000 1.20%

warrant to be issued and offered for sale.

Nobody entitled to receive warrants at the rate exceeding 5 percent of the

7. Employees who entitled to receive warrants at the rate exceeding 5

percent of the warrant to be issued and offered for sale

Nobody entitled to receive warrants at the rate exceeding 5 percent of the

warrant to be issued.

8. Effects upon shareholders from this ESOP allocation

In case all warrants are exercised by all directors and employees 500,000 shares

as calculated from the paid-up capital 56,167,890 shares effects upon existing

shareholders due to reduced ownership ratio (or control dilution) and earning per

share ratio equal to 0.88% and price dilution 0.26% compare to the market

price.

9. Warrant allocation obligations between the company and directors and

employees of the company

Qualifications of Directors and employees Eligible for Warrant Allocation

Allocation Criteria

Any directors and employee of the Company at the

issuance date.

: The Board of Directors, the Executive Board, or the person

who are authorized by Board of Directors has the authority

to determine the list of employee, number of warrants for
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each employee. The number of warrants as determined will
not necessarily be in the same amount, but will be varied
based on the position, salary base, work experience, years of
service, performance and potential, as well as benefits

providing to the Company.

Exercise Conditions

1). A holder of the warrant certificate who wishes to exercise their rights to
purchase ordinary shares must be directors or employees of the company on that
exercise period except any directors or employees who retire from the company
pursuant to the company’s work rules, or by reason of decease, disappearance,
infirmity, or incompetent, such warrants will be entitled to exercise by a holder and/
or shall then pass on to the inheritor (as the case may be) until the term of warrants.

2). The Board of Directors, the Executive Board, or the person who are
authorized by Board of Directors has the authority to consider and prescribe
conditions to the details to buy ordinary share for the entitled directors and
employees.

3). If any directors or employees is no longer a director or employees of the
company by reason of stop employment, terminated by the company or resign prior
to expiration of the exercise period, such directors and employees shall not be
entitled to exercise their warrants to purchase ordinary shares of the Company.
Remaining warrants which any directors and employees are unable to exercise shall
be submitted to the Company for cancellation.

10. Rights of Shareholders in opposition (veto) the issuance and offering
of ESOP

Pursuant to Clause 14 of the Notification of the SEC No. GorJor. 36/2544
dated October 19, 2001, the issuance and offering of warrants to directors or
employees shall be approved by the Shareholders’ Meeting with the votes of not less
than three quarters of all votes of shareholders attending the meeting and having
the right to vote and must not be opposed by shareholders with an aggregate
number of shares exceeding 10 percent of all votes of shareholders attending the

meeting.
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shareholder entitle to attend the meeting

1. Natural person
Thai nationality

1.1

1.2

1.1.1

1.1.2

Identification card of the shareholder (personal 1.D. card or I.D card of
governmental officer or 1.D. card of state enterprise officer)

In case of proxy identification card of the shareholder and identification card or
passport (in case proxy holder is a foreigner) of the proxy holder. The original
proxy form with stamp duty of Baht 20 affixed.

Non-Thai nationality

1.21
1.2.2

2 Juristic person
Juristic person registered in Thailand

2.1

2.2

Remarks :

2.1.1

2.1.2

Passport of the shareholder.

In case of proxy passport of the shareholder and identification card or passport
(in case the proxy holder is a foreigner) of the proxy holder. The original proxy
form with stamp duty of Baht 20 affixed.

Corporate affidavit, issued within three months by the Department of Business
Development, Ministry of Commerce with original and copy of identification card
or passport (in case the director is a foreigner) of the director who is empowered
to attend the meeting.

In case of proxy identification card or passport (in case the director is a
foreigner) of the director(s) of the juristic person who sign(s) the proxy form
including original and copy of the identification card or passport (in case the
proxy holder is a foreigner) of the proxy holder. The original proxy form with
stamp duty of Baht 20 affixed.

Juristic person registered outside of Thailand

2.2.1

2.2.2

Corporate affidavit and certificate of incorporation, provided that such
documents must contain the name of the juristic person, the name(s) of the
person(s) having authority to sign on behalf of the juristic person together with
any restriction or condition of the authority of such person(s) and the principal
address of the juristic person together with original and copy of identification
card or passport (in case the authorized person is a foreigner) of the authorized
person who is empowered to attend the meeting.

In case of proxy identification card or passport (in case the authorized person is
a foreigner) of the authorized person(s) of the juristic person who sign(s) the
proxy form including, original and copy of the identification card or passport (in
case the proxy holder is a foreigner) of the proxy holder. The original proxy
form with stamp duty of Baht 20 affixed.

1) Copies of identification card or passport must be certified true copy by the holder thereof.

2) The copy of documents in item 2.1.1 must be certified by the authorized director(s) of the juristic person.

3) The documents in item 2.2.1 which have been produced or executed outside of Thailand, or the copies of
such must be notarized by a notary public or certified by Thai embassy or Thai consulate in the country
which the document is produced or executed within the period of one year until the date of meeting. Thai
or English translation is required to be attached for the original document which is in foreign language other
than English and such translation must be certified by the authorized person(s) of such juristic person.
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utivdauausiune (wuu ou.)

aIns Proxy (Form B)
waeauil
20 1m G 1T
Written at
Jui........ (T2 T A Wb,
Date Month Year

b Tin ] e TSSOSO USROS TRR PP AU .

I/We Nationality

atjﬁwutamﬁ ................. AUU.cieeiiee e R BT VAT Tl N F R BUAD/LUO . .eeeeeeeieeeeeieeee et

Located at No. Road Tambol/Kwaeng Amphur/Khet

FIUTO e FRRTUTH AL ..o

Province Postal Code

Jugdariuuasudsn nfddd 31da (uriau)

As a shareholder of Group Lease Public Company Limited

TABFAWUITUIUTORUTIN v WU UALAANATUUULEEIRIATUUU LGV oo W&o dofl

Holding the total amount of shares and the total number of votes for which I/We are entitled to cast is

TURT e, " 2aNLRIRIATUUUTALYIIAY. .o L&ee

Ordinary share shares the total number of votes for which I/We are entitled to cast is votes

ganaudunglyi  (Tdsannatasmnaunindagiunaviunsiiafiaiion)

Hereby appoint (Mark only one proxy)

L T 1 - TR 2l I 1
Name Age
Tttt ettt ee et ee e e e ee et et ee e et ee e s ee e e e e e et eeeee e n e
Residing/Located at

[ 2. wadasde 1dauIns N35UNTARTE ane 57 1
Mr. Chatchai Chotanakarn Independent Director Age 57 Years

nag 14 9. ueyyed auuduwey wuauEuly awanln ngnwg 10400
Residing at 14 soi Boonchoosri Dindaeng Rd. Samsaennai Phayathai, Bangkok 10400

U 3. waagn 9af AIIUNNTATY a1g 50 1
Mr. Satit Rungkasiri Independent Director Age 50 Years
fag 276 4. a1aw3 130 wuwAaadu  Laundngll asemwy 10240
Residing at 276 Ladprao 130 Klongchan Bangkapi Bangkok 10240

[ 4. wgaMFyay uIFUB ATINANTAATY ang 45 1
Ms. Jaranya Saengsukdee Independent Director Age 45 Years
fag 179/97 waji 3 a. SuTasWHIUN wuVIIUSY Laauatay Ag9tnw 10900
Residing at  179/9 Moo 3 Ruammitrpattana Tharaeng Bangkaen Bangkok 10900

(seasidaadssifnssunisddsydsnngenianaisuuy 4 aasntivialddszyuaiayiiaiuilsednil 2553)
(details specified in the attachment no.4 of the invitation notice of the AGM 2010)

’Lunszﬁﬁn‘iium‘iﬁass@%uuaniumnu‘lmuuﬁo Lignansavdindszaa'ld Winssunnsaaseimaadiugsunausuns
wnunssunlsassenliausardinusyau

In this regard, in the case where any of such Independent Directors is unable to attend the meeting, the other
Independent Director shall be appointed as a proxy in stead of the Independent Director who is unable to attend the
meeting.

dugununasdwid wawdndssyuuazaanidavasasuuulunisdssyuuaadeyddariu dszand 2553 lufuwsi
21 weneu 2553 a1 10.00 u. a viaviszyuainoulng anasiaun 63 das 1 auwndualiiasld wudg
A1AL LAAIRINT ATILNWUMIUAT 10900 Useinealng vianazRadaululuiu nal uasaaunau

as my/our proxy to attend and vote on my/our behalf at the Annual General Shareholders Meeting for the year 2010 on
Wednesday, 21 April 2010 at 10.00 hrs. at conference room of the company located at 4" floor, no. 63 Soi 1,
Thetsabannimittai Road, Ladyao ,Chatuchak, Bangkok, Thailand or such other date, time and place as the meeting may
be adjourned.
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4. dwidiranausungigunaudunsaanidavasazuuuunuinwirlunsilseauaied dofl

In this Meeting, I/We grant my/our proxy to vote on my/our behalf as follows:

[ 5t 3 Fusassaonunisilseyuanifedaiu Usyandl 2552
Agenda No.3 Certify the Minutes of Annual General Shareholders’ Meeting 2009

oo

] (n) WigsunaudunsddandRiansanuarasudunuinnidinldnalsensanuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

U (2) Wigsunaudunzaani@avasazuuuamuanulseaduasiinniin doil
(b) To grant my/our proxy to vote at my/our desire as follows:

L wiugne L "biiudne L1 vaaani&es
Approve Disapprove Abstain

o

[ st 4 Ransansunsuuazaud@ounisiduaacidsng dwsusauil 2552 derunisasiagauanngaauiiudiu

aygaud? uarayddsavulssarfluavaagnssunisg
Agenda No.4 Acknowledge and Approve the Company’s financial statement FY 2009 which has already been audited by the
auditor and approve the directors’ annual report

o, a

[ (n) WigsunaudunsdandRasanuazasufunuinnidinldnalsznsanuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
[ (2) Wiksunaudunsaani@avasasuuuamuanulseaduasinwiin doil
(b) To grant my/our proxy to vote at my/our desire as follows:
L Wiusna L biiuéne L1 vaaani&e
Approve Disapprove Abstain

[ 298 5 Fumsunsanaduilupaszninonia nEanIsefiueussnineiudl 1 unasiau 2551 — 30 Ausnau 2552

do'ldanalviunAgianiu an. Jud 30 nsngiAu way 9 Fuaau 2552
AgendaNo.5 Acknowledge the interim dividend payment for January 1% — September 30", 2009 operating results which
paid to the shareholders on July 30" and December 9%, 2009

(laifinnsaoniluansedl/ No casting of votes for this agenda)

[l sedl 6 Ransanawidnisdaassidunls uazasanaduiluna Uszani 2552
Agenda No.6 Consider and Approve profit allocation for dividend payment and legal reserve for the operating result of the
year 2009
[ (n) WigsunaudunsdandRasanuazasufunuinnidinldnalszasanuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
[ (2) Wigsunaudunsaani@avasasuuuamuanulseaoduasinwiin dofl
(b) To grant my/our proxy to vote at my/our desire as follows:
[ Wiuéhe [ aiiudae L1 vaaani&e
Approve Disapprove Abstain

(] 91587 7 Ransanawsiinisusedanssunisununssunnsigasaanananissamiutl 2553
Agenda No.7 Consider and Approve re-election of Directors who retired by rotation

[ (n) WigsunaudunsdandRasanuazasufunuinnidinldnalsznsanuiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
[ (2) Wigsunaudungaaniavasasuuuamuanulseaduasinwiin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

[ usedenssunisilusauana

1. uafingd Tnlusing Mr. Mitsuji Konoshita
[ viuée [ siiuging [] yaaaniiev
Approve Disapprove Abstain
2. wafwed ausa6ds Mr. Deepong Sahachartsiri
[ wiuga [ liiuging [] ymaani&eag
Approve Disapprove Abstain
3. wadasty Tdeunns Mr. Chatchai Chotanakarn
[ viude [ siiuging [] yaaani&ev

Approve Disapprove Abstain
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[ 15 8 RansanawsiinisAvuadinauununssuaisamsuil 2553
Agenda No.8 Consider and Approve the Remunerations of the Board of Directors for FY 2010

oo

] (n) WigsunaudunsdandRiasanuarasudunuinnidinldnalseasanuiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
U (2) Wigsunaudunvaani@adasazuuuamuanulseaduasiinniin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

L Wi L "biiudne L1 vaaani&ev
Approve Disapprove Abstain

[ 5ed 9 Ansanausiainisudedegdauiiad wiandivuainuududgautiod syanil 2553
Agenda No.9 Consider and Approve the Appointment of external Auditor and determine the remunerations for 2010

] (n) WigsunaudunsddandRiasanuarasudunuinnidinldnalseasanuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

U (2) Wigsunaudunvaani@avasazuuuamuanulseaduasinniin doil
(b) To grant my/our proxy to vote at my/our desire as follows:

L wiugne L "biiudne L1 vaaani&es
Approve Disapprove Abstain

[l st 10 Rarsanawidinisaanluddnuaasanddmiudaiuansiyuacidsn afeft 4 41uu 500,000 e ia
FadssuAnssuAIsuarniinouLaIlEN aulasenns ESOP afeii 3 (GL-WC)
Agenda No. 10 Consider and Approve the issuance of warrant to purchase ordinary shares of the company no.4 amount
500,000 units to the directors and company’s employee — ESOP no.3 (GL-WC)
[ (n) WigsunaudungdandRasanuazasufunuinnidinldnalsznsanuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

[ (2) Wiksunaudunsaani@avasasuuuamuanulseaoduasinwiin doil
(b) To grant my/our proxy to vote at my/our desire as follows:

L Wiusna L biiuéne L] ymaani&ey
Approve Disapprove Abstain

[ st 11 Ansanaudidasifiunuaansdauuanisnaiuiu - 32,500,000 1w aanuaanzidau 3y

399,000,000 1w tHunuasnzifisuituiu 431,500,000 un
Agenda No. 11 Consider and Approve the increase of the Company’s registered capital in the amount of 32,500,000 Baht
from the original registered capital of 399,000,000 Baht to be 431,500,000 Baht

o, a

[ (n) WigsunauduneddandRasanuazasufunuinnidinldnalsznsanuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

[ (2) Wiksunaudunsaani@avasasuuuamuanulseaoduasinwiin dofl
(b) To grant my/our proxy to vote at my/our desire as follows:

L Wiusna L biiuéne L] ymaani&eg
Approve Disapprove Abstain

[ st 12 Ansanaudidnnsiaassvusfaduny 3wu 6.5 &y wawuaanaliudyaaaluivada  uay
saﬁums‘lifﬁm%mu‘ludm”syu,amaam%ﬁﬁmassdm%unssummazwﬁnmu Aol 3 (GL-WC) wazuau
arunalunsantiunisiimaunisiagssnaanlutduaualudAgyuaasdndsunann

Agenda No. 12 Consider and Approve the allocation of the increased ordinary 6,500,000 shares offering to the specific
investors by private placement and reservation for exercise of ESOP no.3 (GL-WC)

o, a

[ (n) WigsunaudunsdandRasanuazasufunuinnidinldnalsznsanuiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
[ (2) Wigsunaudunsaani@avasasuuuamuanulseaduasinwiin doil
(b) To grant my/our proxy to vote at my/our desire as follows:
L Wiusna L biiuéne L1 vaaani&es
Approve Disapprove Abstain

[ 91587 13 Rasanaud@lifinisudladinduniodaiaassuszacisdyn da 4 Fasnuaanadauiism
Agenda No. 13 Consider and Approve the amendment of Clause 4 of Memorandum of Association in respect of the
Company'’s registered capital

> o

] (n) WigsunaudunsddndRiasanuarasudunuinnidinldnalseasanuiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
U (2) Wigsunaudunzaani@avasazuuuamuanulseaduasinniin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

L wiugne [ "biiudne L1 vaaani&es
Approve Disapprove Abstain
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(] 91587 14 RsanBaedu q (681
Agenda No. 14 Consider any others (if any)

5. AsadazwuuimvraiFunausune sy ladliduldenudssy i lunilodanaudungd Widainnsasazuuudaaiu

ligndiad uarbiltilunisasazuuu avuavinwiirlugrusidaru
To vote by the proxy, in an agenda which is out of this form is not the right vote and is not my vote as a shareholder.

6. TuasalndwidlidldszuanuilssavalunsaaniBavasazuuulunselali wiassylihidanu  wialunsdlnniszau
AasanviaasudlusaslauanwmilannBGasiissylidedu  sudenasdnfinsudlauldsunlasviaiudndaiiaase
szn13le WigSunavdunsidndRasanuazasnsunudiwiinldvaisenisauitiuauais
In case I/we have not specified my/our voting intention in any agenda or not clearly specified or in case the meeting considers
or passes resolutions in any matters other than those specified above, including in case there is any amendment or addition of
any fact, the proxy shall have the rights to consider and vote on my/our behalf as he/she may deem appropriate in all respects.

Py Y

Aanslafgsunauduny ldnsevinldlunsdsyaniu Widawwiauindwdnldnssviniaonniseais
Any acts performed by the proxy in this meeting shall be deemed to be the actions performed by myself/ourselves.

RIUTU/SIGNEM. ..o Huausduny/Grantor
(ceereereere et )

AIUNN/SIGNED. ... H5unaudung/Proxy
(ceereereere et )

NUEILG)
Remarks
1. gdaviufinavduny azgdasuavdunsligsunausunzifiasnadaniugidiinulssyuuazaanidaoadazuuu
TigunsauntswanwuiuldgsunaudunsvaigautlanannisadaziuuLdes e
The shareholder appointing the proxy must authorize only one proxy to attend and vote at the meeting and may
not split the number of shares to many proxies for splitting votes.
2. lunsdiffihnszasRiasanlunisdssyuaunnniniseiszytidiedu guaudunyaaunsassyiiandnléaluly
dszdrsavuuniisdavavusdunsuuy o, auuul
In case that number of agenda is more than specified above, the proxy can specify in an annex to the proxy form.
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Tudszancauuuniivdanauiune
Annex to the Proxy Form

asuaudunslugusniubgfaiunacisdv a3l 31da (unriau)
The proxy is granted by a shareholder of Group Lease Public Company Limited

Tunsdszauinaiaieyifianiu dszand 2553 Tuiuns 21 wiwau 2553 1an 10.00 w.
o viavisyafu &tnoulng arasiaai 63 «ad 1 auunAaiiagld LaNaIned LWAIRINT ATILNWNWIUAT
wianagRetRauldluiu nat uasaaunau
For the Shareholders’ Ordinary General Meeting for the year 2010 on Wednesday, April 21%, 2010 at 10.00 hrs.,
at the conference room of the company located at the 4% floor, no. 63, Soi 1, Thetsabannimitai Road, Kwaeng Ladyao, Khet
Chatuchak, Bangkok or such other date, time and place as the meeting may be adjourned.

[ MR 1> OO
Agenda Item

> o

] (n) WigsunaudunsdandRiasanuarasudunuinnidinldnalsensanuiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
U (2) Wigsunaudunzaani@adasazuuuamuanulseaduasinniin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

L wiugne L "biiudne L1 vaaani&ev
Approve Disapprove Abstain
[ M5 1> OO OUU ST RTN
Agenda Item

] (n) WigsunaudunsdandRiasanuarasudunuinnidinldnalseasanuiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
U (2) Wigsunaudunvaani@avasazuuuamuanulseaduasiinniin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

L wiugne L "biiudne L1 vaaani&es
Approve Disapprove Abstain
IR 1> OO OSSN
Agenda Item

> o

] (n) WigsunaudunsdandRiansanuarasudunuinnidinldnalseasanuiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
U (2) Wigsunaudunvaani@avasazuuuamuanulseaduasinniin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

L Wi L "biiudne L1 vaaani&es
Approve Disapprove Abstain
L] 79e........... (72 1 FET TP
Agenda Item

> o

] (n) WigsunaudunsdandRiasanuarasudunuinnidinldnalseasanuiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
U (2) Wigsunaudunzaani@adasazuuuamuanulseaduasinniin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

L wiugne L "biiude L1 vaaani&es
Approve Disapprove Abstain
IR 1> OO OSSR
Agenda Item

] (n) WigsunaudunsddndRiasanuarasudunuinnidinldnalseasanuiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
U (2) Wigsunaudunvaani@avasazuuuamuanulseaduasinniin doil

(b) To grant my/our proxy to vote at my/our desire as follows:

L wiugne [ "biiudne L1 vaaani&es
Approve Disapprove Abstain



