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No. Dor Por TOR 4/ 2566

10t March 2023
Subject: Invitation to the Annual Ordinary Shareholders’ Meeting for the Year 2023

Dear Shareholders
DHouse Pattana Public Company Limited

Attachments:

1. A copy of the minutes of the 2022 annual ordinary shareholders’ meeting

2. Annual Report 2022 (Form 56-1 One Report) together with the financial statements for
the year 2022 ended 31st December 2022 ( In QR code format)

3. Profiles of the persons nominated for the positions of director

4. Profiles of the persons nominated as auditors

5. Capital Increment Report Form

6. Documents and evidence proving rights that the attendees have to present on the
meeting date

7. The Company's Regulations in relation to the shareholders' meeting

8. Proxy form A, B, and C

9. Information of the independent directors who represent the shareholders' proxies

10.Procedures for attending the 2023 annual ordinary shareholders’ meeting and voting
method

11. Location map of the 2023 annual ordinary shareholders’ meeting

The Board of Directors' meeting of DHouse Pattana Public Company Limited(“the
Company”), No. 1/2023 has passed a resolution to call an annual ordinary shareholders’ meeting
of 2023 on 27t April 2023 at 1:30 p.m. at the meeting room of DHouse Pattana Public Company
Limited, No. 99 Sarakham-Wapi Pathum Road, Talat Subdistrict, Mueang Maha Sarakham
District, Maha Sarakham Province 44000 with the agendas of the meeting as follows:

Agenda 1: To certify the minutes of the 2022 annual ordinary shareholders’ meeting on
26t April 2022

Facts and Reasons: The Company held the 2022 annual ordinary shareholders’ meeting on 26t
April 2022. The meeting has considered matters according to the agenda specified in the
meeting invitation letter. Details are according to Attachment 1

Opinion of the Board of Directors: It is considered appropriate to propose that the
shareholders' meeting consider approving the minutes of the 2022 annual ordinary
shareholders’ meeting of DHouse Pattana Public Company Limited which was held on
26t April 2022, which the Board deems it was recorded correctly.

Voting: This agenda must be approved by a majority vote of the shareholders who attend the
meeting and cast their votes (excluding the abstained votes).
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Agenda 2: To acknowledge the Company's operating results for the year 2022

Facts and Reasons: The Company has summarized the operating results for the year 2022 and
the Company has prepared and submitted the annual report for the year 2022 (form 56-1 One
Report). Details are in Attachment 2

Opinion of the Board of Directors: The Board agreed to propose to the shareholders' meeting
to acknowledge the 2022 operating results and future activities.

Voting: This agenda is for acknowledgment. There is no voting.

Agenda 3: To consider and approve the statement of financial position, comprehensive
income account, and the audit report of financial statements by certified public
accountant for the year 2022 ended 31st December 2022

Facts and Reasons: In order to comply with the Public Limited Companies Act 1992 and the
Company’s Regulations, which require the Company to prepare a statement of financial position
(balance sheet) and income statement at the end of the Company's fiscal year, and arrange for
the auditors to audit them before presenting to the shareholders for approval. The statement of
financial position, the statement of comprehensive income and audit report of financial
statements for the fiscal year ended 31st December 2022 have details as shown in Attachment 2.

Opinion of the Board of Directors: It is appropriate to propose that the shareholders' meeting
consider approving the statement of financial position and statement of comprehensive Income
for the period ended 31st December 2022 and acknowledge the auditor's report that has been
considered by the Audit Committee and has been audited and certified by the auditors from
Siam Truth Audit Co., Ltd.

Voting: This agenda must be approved by a majority vote of the shareholders who attend the
meeting and cast their votes (excluding the abstained votes).

Agenda 4 To consider and approve the omission of money as a legal reserve and refrain
from paying dividends for the operating results ending on December 31, 2022

Facts and Reasons : To comply with the Public Limited Companies Act B.E. 2535 and the
Company's Articles of Association which prohibits the payment of dividends from other types of
money other than profits. In the event that the Company has accumulated losses, it is forbidden
to pay dividends. In addition, the Company has a dividend payment policy of not less than 40
percent of the net profit after deducting all types of reserves as stipulated in the Company's
Articles of Association and laws. If there is no other necessity, the Board of Directors has the
power to consider exemption not to operate in accordance with the said

policy or to change the said policy from time to time depending on operating results, business
expansion plans, liquidity, necessity and other appropriateness in the future as the Board of
Directors deems appropriate.
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Board's opinion : Because the Company's operating results for the year 2022 have net loss of
23.81 million baht, causing the Company to have retained net loss of 2.26 million baht.

Therefore, it is appropriate to company refrain from paying dividends. The Board has considered

in accordance with the provisions of the Public Limited Companies Act, Articles of Association
and the operating results, Company's financial status, and taking into account all stakeholders,
therefore, it should be proposed to the shareholders' meeting to consider and approve the
omission of the allocation of money as a legal reserve and to approve the omission of dividend
payment for the 2022 operating results ending on December 31, 2022.

Voting: This agenda must be approved by a majority vote of the shareholders who attend the
meeting and cast their votes (excluding the abstained votes).

Agenda 5 : To consider and approve the appointment of directors to replace those who
retire by rotation.

Facts and Reasons: To comply with the Public Limited Companies Act 1992 and the Company's

Regulations, which require at least one-third (1/3) of directors to retire from office, at the 2023

annual ordinary shareholders’ meeting, there are 4 directors who have to retire by rotation:

1) Ms. Teerapan Ungphakorn -Chairman of the Board/ Independent Director/ Audit Committee

2) Mr. Pongpot Lertrungporn -Director/Chief Executive Officer

2) Mr. Pranee Lertrungporn -Director/ Executive director

3) Mr. Apishar Nithianantaporn - Chairman of the Nomination and Remuneration Committee

Independent Director / Audit Committee

The Company provides an opportunity for shareholders to nominate persons to be elected as

directors of the Company from 15t December 2022 to 31st January 2023. Details are published

on the Company's website. The notices were sent to the shareholders via the Stock Exchange of

Thailand. But after the expiration of the said period, no shareholders proposed a list of persons

for the Company to consider.

Opinion of the Board of Directors: The Board of Directors (excluding directors with interests)

considered and agreed to propose to the shareholders' meeting to consider the re-election of 4

directors who retired by rotation to serve for another term. Because it has already considered

the qualifications of the directors who are due to retire by rotation and are of the opinion that all

4 directors are qualified persons without any prohibited characteristics and have performed

their duties with caution The appointment is proposed as follows:

1) Ms. Teerapan Ungphakorn -Chairman of the Board/ Independent Director/ Audit Committee

2) Mr. Pongpot Lertrungporn -Director/Chief Executive Officer

2) Mr. Pranee Lertrungporn -Director/ Executive director

3) Mr. Apishar Nithianantaporn - Chairman of the Nomination and Remuneration Committee
Independent Director / Audit Committee

The profiles of the appointed persons and related information appear in the Attachment 3

Voting: This agenda must be approved by a majority vote of the shareholders who attend the
meeting and cast their votes (excluding the abstained votes) by considering an individual
appointment.
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Agenda 6: To consider and approve the remuneration of the Company's directors for the
year 2023

Facts and Reasons: This must be done in accordance with the Public Limited Companies Act
B.E. 2535 and the Company’s Regulations which stipulates that directors are entitled to receive
remuneration from the Company in the form of awards, meeting allowances, pension, bonuses
or other types of benefits in accordance with the regulations or what the shareholders' meeting
see fits

Opinion of the Board of Directors: The Board has agreed to what was proposed by the
Nomination and Remuneration Committee, which has considered suitability of remuneration

of each director according to their obligations, responsibility and therefore, propose to the 2023
shareholders' Meeting to consider and approve the determination of the remuneration of the
Company's directors and sub-committees for the year 2023. As follows

Meeting allowances for the Board of Directors and sub-committees

position Meeting allowance Meeting allowance
per time in 2022 per time in 2023

Chairman of the Board of 10,000 baht 10,000 baht
Directors
Company Directors 8,000 baht 8,000 baht
Chairman of the Audit Committee 8,000 baht 8,000 baht
Audit Committee 6,000 baht 6,000 baht
Chairman of the Nomination and 7,000 baht 7,000 baht
Remuneration Committee
Nomination and Remuneration 5,000 baht 5,000 baht
Committee *
Chairman of the Risk Management 7,000 baht 7,000 baht
Committee
Risk Management Committee * 5,000 baht 5,000 baht

Note: * Directors who take part in managing the Company's business operations will not be entitled for
remuneration.

Voting: This agenda must be approved by a vote of not less than two-thirds (2/3) of the
shareholders who attend the meeting.
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Agenda 7: To consider and approve the appointment of an auditor and to determine the
audit fee for the year 2023

Facts and Reasons: This must be done in order to comply with the Public Limited Companies
Act 1992 and the Company's Articles of Association stipulating that “... the annual ordinary
shareholders’ meeting shall appoint an auditor and determine the audit fee of the Company
every year. In appointing the auditor, the same auditor may be re-appointed ... "

Opinion of the Board of Directors: It is deemed appropriate to propose to the ordinary
shareholders’ meeting to appoint Siam Truth Audit Company Limited with following candidates:
1. Mr. Banchong Phichayaprasat, Certified Public Accountant No. 7147 or

2. Mr. Kraisit Silmongkolkul, Certified Public Accountant No. 9429 or

3. Ms. Khemanun Arimarom, Certified Public Accountant No. 8260

And in the event that the aforementioned certified auditors are unable to perform their duties,
Siam Truth Audit Co., Ltd. shall arrange for another certified public accountant of the office that
has been approved by the SEC to act for account auditing and display opinion on the Company's
financial statements on behalf of the said auditor. Siam Truth Audit Company Limited is an
auditor, has no relationship and has no interests with the Company, subsidiaries, executives,
major shareholders or connected persons, therefore, they are independent in auditing and
commenting on the Company's financial statements for the year 2023 and the audit fee should
be determined. The audit fee and the quarterly review fee of the Company for the year 2023
must amount to not exceeding 2,000,000 baht. Which the same as last year As follows:

Auditor's remuneration Year 2022 Year 2023
1. Annual financial statements auditing 700,000 700,000
2. Testing the internal control system 400,000 400,000
3. Quarterly review of financial statements (150,000 baht per quarter) 450,000 450,000
4. Annual audit of consolidated financial statements 100,000 100,000
5. Quarterly review of consolidated financial statements (20,000 baht 60,000 60,000
per quarter)
6. Auditing of Financial Statements of D Group Holding Company 50,000 50,000
Limited (“Subsidiary”) Annual Financial Statement Audit
7. Quarterly review of financial statements (15,000 baht per quarter) 45,000 45,000
8. Auditing of Financial Statements of D Energy and Retail Company 150,000 150,000

Limited (“Subsidiary”) Annual Financial Statement Audit

9. Quarterly review of financial statements (15,000 baht per quarter) 45,000 45,000

Total 2,000,000 2,000,000
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The background and relevant information of the person nominated as the auditor is provided in
Attachment 4

Voting: This agenda must be approved by a majority vote of the shareholders who attend the
meeting and cast their votes (excluding the abstained votes).

Remark: Since Agendas 8 to 10 are related, they are conditional upon each other when
considering and approving the matters under them. If any agenda item is not approved, other
agenda items that have been approved will be canceled, and there will be no further
consideration of other agendas. It will be considered that the approval of various matters, as
detailed in Agendas 8 to 10, is not approved by the shareholders' meeting.

Agenda 8: To consider and approve the issuance and offering of newly issued ordinary
shares under a general mandate, to offer for sale to a specific person (Private Placement)
in the amount not exceeding 84,000,000 baht at a par value of 0.50 baht per share.

Facts and Reasons: Due to the company's tendency to continuously expand its business,
including future investment plans, it is necessary to find additional sources of funding.
Therefore, the Company has issued and offered for sale ordinary shares under this general
mandate to increase liquidity and working capital for the Company, as well as helping
strengthen the Company's capital base. This will create readiness for future operations that
future projects will bring, increasing the company's income and improving its profits, which will
benefit the Company and its shareholders. The approval of shareholders is requested in advance
to increase flexibility and quickly raise funds to keep up with stock market conditions and
rapidly changing environmental factors.

Opinion of the Board of Directors: The Board of Directors considered and agreed to propose
Shareholders to consider and approve the issuance and offering to sale of Company’s newly
issued ordinary shares form a general mandate amount less than 84,000,000 shares. For offering
to sale to Private Placement. The par share value is 0.50 baht. The details of the allocation of
newly issued ordinary shares are as follows:

Allocated to Asset type Shares/2 Percentage per

clear capital/1
Private Placement: | Ordinary Shares Less than Less than 10%
PP 84,000,000 shares

/1 Percentage per clear capital as of the date on which the Board of Directors of the Company passed a resolution
approving a capital increase by General Mandate amount of 420,000,000 baht

/2 Amount less than 84,000,000 shares is representing less than 10% of the company’s clear capital. To be
Allocated to private placement, such that must not be connected persons of the Company. According to the
Notification of the Capital Market Supervisory Board No. “Torjor. 21/2551”. In this regard, the offering price of
newly issued ordinary shares per private placement above that must not be within the scope of lower than criteria
price of the relevant Securities and Exchange Commission (SEC) office

Voting: A resolution for this agenda must be approved by a vote of not less than three-fourths of
the total number of votes of shareholders attending the meeting and having the right to vote.
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Agenda 9: To consider and approve the increase of the registered capital in the amount of
42,000,000 baht from the original registered capital of 420,000,000 baht to the new
registered capital of 462,000,000 baht by issuing ordinary shares to increase capital in
the amount of not more than 84,000,000 shares at the par value of 0.50 baht per share
and to approve the amendment to Clause 4 of the Memorandum of Association in line with
the increase in registered capital.

Facts and Reasons: To be in line with the issuance and offering of newly issued ordinary shares
under a general mandate, as proposed in the previous agenda, an increase in registered capital is
necessary to accommodate such activities. There must also be an amendment to Clause 4 of the
Memorandum of Association to be consistent with the increase in registered capital. The details
are in the capital increase report form, Attachment 5.

Opinion of the Board of Directors: The Board of Directors considered and agreed to propose
Shareholders to consider and approve the increase of the company's registered capital by
another 42,000,000 baht from the original registered capital of 420,000,000 baht to 462,000,000
baht by issuing less than 84,000,000 ordinary shares. The par share value is 0.50 baht. To
support the capital increase under a genera mandate in the amount of less than 84,000,000
shares Besides this, they are also raised in regard to the amendment of no.4 of the Memorandum
of Association to be in line with the increase of the Company's registered capital as follows:

“No.4 Registered capital amount of 462,000,000 baht (four hundred sixty-two million baht)

Divided into 924,000,000 shares (nine hundred twenty-four million baht)
Par value 0.50 baht (fifty satang)

By divide into

Ordinary share 924,000,000 shares (nine hundred twenty-four million baht)
Preference share - share (- share)”

The Board of Directors and/or persons assigned by the Board of Directors and/or the Executive
Board of the Company have been assigned the authority to sign any request or document related
to the registration of the amendment of the Company's Memorandum of Association and
applying for registration of the amendment of the Company's Memorandum of Association with
the Department of Business Development, Ministry of Commerce, including any amendments or
changes to requests or statements in such documents related to the registration of amendments
to the Company's memorandum of association that must be submitted to the Department of
Business Development, Ministry of Commerce. This person will have the power to take any
action as necessary and in connection with such action as it deems appropriate, and to comply
with the law regulations and the interpretation of relevant government agencies, including
according to the instructions or orders of the registrar or officials.

Voting: A resolution for this agenda must be approved by a vote of not less than three-fourths of
the total number of votes of shareholders attending the meeting and having the right to vote.


mailto:dhp@dhouse.in.th

DHouse Pattana Public Company Limited 99 Sarakham - Wapi Pathum Road,

@A
HOUSE Talat Subdistrict, Mueang Maha Sarakham District, Maha Sarakham Province
ot PATTANA 44000

Registration No. 0107563000045 Tel; 092-665-5656 dhp@dhouse.in.th

Agenda 10: To consider and approve the allocation of newly issued ordinary shares under
a general mandate in the amount of not more than 84,000,000 shares to be offered to
specific persons (Private Placement).

Facts and Reasons: The Company has proposed an increase in the registered capital. Details are
as shown in the previous agenda. Therefore, the Company deems it appropriate to allocate
newly issued ordinary shares for sale under the general mandate form because it believes that
the allocation of newly issued ordinary shares for sale under the general mandate can meet its
financial needs to invest in each project as soon as it becomes clear. Hence, the Company
proposes to the shareholders' meeting to consider and approve the allocation of not more than
84,000,000 newly issued ordinary shares with a par value of 0.50 baht per share.

Percentage per clear
Allocated to Asset type Shares/2 capital/1
Private Placement: Ordinary Shares Less than 84,000,000 Less than 10%
PP shares

/1 Percentage per clear capital as of the date on which the Board of Directors of the Company passed a resolution
approving a capital increase by General Mandate amount of 420,000,000 baht

/2 Amount less than 84,000,000 shares is representing less than 10% of the company’s clear capital. To be
Allocated to private placement, such that must not be connected persons of the Company. According to the
Notification of the Capital Market Supervisory Board No. “Torjor. 21/2551”. In this regard, the offering price of
newly issued ordinary shares per private placement above that must not be within the scope of lower than criteria
price of the relevant Securities and Exchange Commission (SEC) office.

In this regard, the Company is going to issue and offer for sale of newly issued ordinary shares in
full or in part at one time, offering for sale on one occasion or from time to time. By assigning the
Board of Directors who can consider and determine any details. which is necessary in
connection with the allocation and offering for sale in one time or in parts. To offer for sale
ordinary shares from time to time including the power for taking any action necessary and
related to the offering of ordinary shares for such capital in all respects. Such as objective to offer
to sale to newly issued ordinary shares, determine offering price, period for offering to sale and
payment to shares etc. Including changes in the offering period. Prescribing conditions and
details for the issuance and offering of such newly issued ordinary shares as deemed
appropriate. as well as correcting words or text in the document Minutes of the shareholders'
meeting memorandum and/or various requests and/or take any action to comply with.
Registrar's order for registering the company's registered capital increase with the Department
of Business Development the Ministry of Commerce from time to time according to the payment
of each subscriber Including the listing of newly issued ordinary shares on the SET and
submission of information, documents and evidence to the SEC Office, the SET Ministry of
Commerce or other relevant agencies.

Opinion of the Board of Directors: The Board recommends that the shareholders' meeting
consider and approve the allocation of not more than 84,000,000 newly issued ordinary shares
with a par value of 0.50 baht per share, as detailed above.
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Voting: This agenda must be approved by a majority vote of the shareholders attending the
meeting and voting (excluding abstaining votes).

Agenda 11: To consider any other business (if any)

Facts and Reasons: This must be done according to the Public Limited Companies Act 1992,
Section 105, paragraph two, which stipulates that "... shareholders who have shares amounting
to not less than one-third of the total number of sold shares, can ask the meeting to consider
other matters besides those that was specified in the invitation letter for the meeting ... "

Opinion of the Board of Directors: The Board of Directors deems it appropriate to include this
agenda to provide opportunities for shareholders who wish to consider other matters in
addition to those specified by the Board of Directors at this meeting and in order to provide
opportunities for shareholders to inquire and / or to the Board of Directors and / or related
persons to answer questions or give clarification of the shareholders (if any).

In order to allow the annual ordinary shareholders’ meeting for the year 2023 to be adjusted
according to the situation and to have flexibility in organizing the annual ordinary shareholders’
meeting, the Board of Directors meeting therefore passed a resolution to assign the Chief
Executive Officer or the Executive Committee or the person that the Chief Executive Officer Or
the Executive Committee delegated to have the power to revise details of the 2023 annual
ordinary shareholders’ meeting as appropriate if there is a situation that requires changes to the
shareholders' meeting for the year 2023, such as changes in the date, time, venue, agenda,
meeting method as previously scheduled, or to perform any other action according to the
conditions stipulated by the law, by taking into account the interests of shareholders and
remaining within the legal framework, announcements, recommendations and other practices
that may be further announced in the future and further reported to the Board of Directors.

In order to make the registration to attend the meeting quick and neat, the Company will open
for shareholders to register from 12:00 on the meeting day and to facilitate shareholders and
proxies in registering faster, please learn how to register and prepare documents to be
presented at the meeting as detailed in Attachment 6. The Company will conduct the meeting in
accordance with the Company's Regulations according to Attachment 7. To promote good
corporate governance, if any shareholder wishes to appoint another person to attend and vote
on his/her behalf in this meeting, please complete and sign the Proxy form A or B or C (only
applicable if the shareholder is a foreign investor and has appointed a custodian in Thailand as a
share depository and custodian) according to Attachment 8 by choosing only one form
according to the announcement of the Department of Business Development Re: Proxy form (No.
5), 2007, and affixed with a 20 baht stamp. They must submit and / or present documents or
evidence showing status of the shareholder, or representatives of the shareholders who have the
right to attend the meeting as specified in the documents in accordance with Attachment 6.

In addition, shareholders can grant proxy to independent directors of the Company, as their
name and details mentioned in Attachment 9 for attending the meeting and voting on behalf of
the shareholders. We request your cooperation in sending the proxy form to the Company by
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9th April 2023 or submit the said proxy form to registered staffs at the meeting prior to attending
the meeting.

We would like to invite all shareholders to attend the 2023 annual ordinary shareholders’
meeting on 27t April 2023 at 1:30 p.m. at the Company's meeting room: DHouse Pattana Public
Company Limited, No. 99 Sarakham-Wapi Pathum Road, Talat Sub-district, Mueang Maha
Sarakham District, Maha Sarakham Province 44000. The shareholders can study the process of
attending the meeting and the voting method according to Attachment 10 with the meeting
map as detailed in Attachment 11.

Best regards
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(Ms. Teeraphan Ungphakorn)
Chairman of the Board of Directors
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