MATCHING
MAXIMIZE
SOLUTIONPLC.

10 March 2017

MMS-AC60/008

Re: Invitation to the Annual General Meeting of Shaieos for the year 2017
To:  Shareholders of Matching Maximize Solution Publangpany Limited

Enclosures: 1. Copy of Minutes of the Extraordinary General Meg of Shareholders
N0.1/2016 held on 7 September 2016

2. The 2016 Annual Report comprising of copies theafamal Statements and
the Statement of Comprehensive Income (balance ahdeprofit and loss
statements) for the year ended 31 December 201amhnual Report of
Board of Directors

3. Names and profiles of directors who are due toediy rotation and are
nominated to be reappointed as the Company’s diredor another term
and definition of independent directors

4. Capital Increase Report Form (F 53-4) (accordinth&resolutions of the
Extraordinary General Meeting No. 1/2016)

5. Information Memorandum regarding with the Allocatiof New Ordinary
Shares to Existing Shareholders

6. Guideline for the appointment of proxy, the registn, and evidence to be
presented on the date of the Annual General Meetirshareholders for
the year 2017

7. The Company’'s Articles of Association which areexgnt to the

Shareholders’ Meeting and voting exercise

8. Names and profiles of independent directors who tmayappointed by
shareholders as their proxies to attend the An@eeral Meeting of
Shareholders for the year 2017

9. Location map of the Meeting’s venue of the Annuané&ral Meeting of
Shareholders for the year 2017

10. Proxyform B

The Board of Directors’ Meeting of Matching Maximi&olution Public Company Limited (the
“Company’) has passed the resolution to convene the AnGealeral Meeting of Shareholders
for the year 2017 on 3 April 2017 at 10.00 a.mRatchadamnoen Room, Royal Princess Hotel
Larn Luang , Bangkok, 269 Larn Luang Road, PomprBlangkok to consider the following
agenda:

MATCHING MAXIMIZE SOLUTION PUBLIC COMPANY LIMITED
305/12 Soi Sukhothai 6, Sukhothai rd., Dusit, BarkigkO300 Tel : 0-2669-4200-9 Fax : 0-2243-14942@324124



Agenda 1

Agenda 2

Agenda 3

To consider and adopt the Minutes of the)@raordinary General Meeting of

Shareholders No0.1/2016 held on 7 September 2016

Facts and rationale The Company has prepared the Minutes of the Exdiaary

Board’s opinion

Remark

General Meeting of Shareholders No0.1/2016 held on 7
September 2016, the copy of which was submittethéo
relevant authorities within the required period.uhthe
Shareholders’ Meeting is requested to adopt theutdsof

the Extraordinary General Meeting of Shareholders
N0.1/2016 held on 7 September 2016. The copy ef th
Minutes is attached as Enclosure 1.

The Board of Directors is of the opinion that Mmutes of

the Extraordinary General Meeting of Shareholders
No0.1/2016 held on 7 September 2016, was correctly
recorded and should be proposed to the Annual @kner
Meeting of Shareholders for adoption.

This Agenda requires an affirmative resolutiom ohajority
vote of the total number of votes of the sharehslgeesent
at the Meeting and casting their votes.

To acknowledge the Company’s operating rals for the year 2016

Facts and rationale The Board of Directors has prepared the infornmatadating

Board’s opinion

Remark

to the Company’s operating results for the past €46,
which is shown in the 2016 Annual Report sent to
shareholders as per Enclosure 2. It was sent fer th
shareholders acknowledgement of the overview of the
Company’s operating results.

The Board of Directors is of the opinion that tle@art on
the Company’s operating results for the year 20aikl be
proposed the Annual General Meeting of Shareholfters
acknowledgement.

This Agenda is for acknowledgement, no resolutisn
required.

To consider and approve the Financial Stamments and the Statement of

Comprehensive Income (balance sheet and profit antbss statements) in

respect of the fiscal year ended as at 31 Decemb2016 which have been

audited by the certified auditor and acknowledge tle Auditor’s report

Facts and rationale To be in compliance with the Public Limited ComarAct

B.E. 2535 (as amended) and the company’s Articles o
Association, the Board of Directors is requiregtepare the
Financial Statements and the Statement of Compsalen
Income (balance sheet and profit and loss statexnastof
the last day of the Company’s fiscal year and psefo the
Annual General Meeting of Shareholders for consitien
and approval. Thus, the Shareholders’ Meetinggsiested
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to consider and approve the Financial Statemerdstlae
Statement of Comprehensive Income (balance shekt an
profit and loss statements) of the Company fofideal year
ended as at 31 December 2016, which were appeathd i
2016 Annual Report sent to the shareholders as per
Enclosure 2.

Board'’s opinion The Board of Directors is of the opinion that fiaancial
Statements and the Statement of Comprehensive Bicom
(balance sheet and profit and loss statements)hef t
Company for the fiscal year ended as at 31 Dece2/bik®
and the Auditor’s report should be proposed toAhaual
General Meeting of Shareholders for approval and
acknowledgement.

Remark This Agenda requires an affirmative resolution afigority
vote of the total number of votes of the sharehslgeesent
at the Meeting and casting their votes.

Agenda 4 _To consider and approve no appropriationfgrofit as the legal reserve and no
distribution of dividend in respect of the operatim results for the year 2016

Facts and rationale According to the Public Limited Companies Act BZ535
(as amended) and the company’s Articles of Assiotiaset
out that the Company is required to appropriaté piathe
annual net profit as reserve fund in an amouniexs than
5 percent of the annual net profit with deductibaréfrom
the amount representing the accumulated loss darrie
forward (if any) until the reserve fund amountsntat less
than 10 percent of the registered capital.

Furthermore, the Company'’s dividend policy presesithat

the dividend payment shall be made approximately 40
percent of the net profit during the accountingiqgubr
However, the dividend payment shall be made subjettte
absence of necessary reason to spend such furadidition,

the payment of dividend shall not have a mateffigice to

the Company’s normal business operation.

The Company has loss from the operating resulhi®year
ended 31 December 2016 (according to Separate dtatan
Statements ended 31 December 2016 audited by ttifgece
auditors) and the Company also has the future graje
which requires the huge amount of working capifdie
Board of Directors has considered and deems appteo
propose the Annual General Meeting of Sharehol@srs
follows:

1. No appropriation of profit as the legal reservecsithe
Company has loss from the operation of the yea6201



Agenda 5

Board’s opinion

Remark

2. No dividend payment from the operating result @& th
year 2016 since the Company has loss from the bpera
of the year 2016 together with the Company requires
working capital in order to develop the investment
project of the Company.

The Board of Directors is of the opinion that no
appropriation of profit as legal reserve and noiddiad
payment as aforementioned should be proposed to the
Annual General Meeting of Shareholders for approval

This Agenda requires an affirmative resolutiom ohajority
vote of the total number of votes of the sharehslgeesent
at the Meeting and casting their votes.

To consider and approve the appointment alirectors replacing those who

retire by rotation

Facts and rationale According to the Public Limited Companies Act BZ535

(as amended) and the Company’s Articles of Assiotiaat
least one-third of the total number of directorsstmetire by
rotation at the Annual General Meeting of Sharetadn
each year and if the number of directors cannalitaeled
by three, the number nearest to one-third shaterand the
retired directors are eligible for re-appointmértiere are 3
directors who will be due to retire by rotationtla¢ Annual
General Meeting of Shareholders for the year 20aimhely:

1.Mr. Akarat Na Ranong Independent Director/
Chairman of Audit
Committee;

2.Mr. Nuttawit Boonyawat Director; and

3.Mr. Sansrit Yenbamrung Director.

In compliance with the Good Corporate Governance
Principles, the Company has provided opportuniteshe
shareholders to propose the person(s) to be elesded
directors in advance of the Meeting, through an
announcement on the Company’s website from 28
December 2016 — 31 January 2017 regarding theiaré
proposing nominees so that the Compensation and
Nominating Committee could consider the matter.
Nonetheless, no shareholder proposed any persdre to
elected as director to the Company at this Meeting.

The Nomination and Remuneration Committee has
considered and is of the opinion that all 3 dirextoho are
due to retire by rotation are knowledgeable perscayzable
and have experience in the Company’s business anel h
performed well as the directors of the Companyhen ppast
office period and also possess full qualificatiorder the
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law. Therefore, it is appropriate to nominate atli®@ctors to
be reappointed as the Company’s directors for andginm.

The name and profile of director who are due toedily
rotation and are nominated to be reappointed adhgany’s
directors for another term including the definitioof
Independent Directors have been sent to the sHdezbas per
Enclosure 3.

Board’s opinion The Board of Directors is of the opinion that the
reappointment of all 3 directors who are due tareeby
rotation to be Directors of the Company for anottegm
should be proposed to the Annual General Meeting of
Shareholders for approval.

Remark This Agenda requires an affirmative resolutiom ohajority
vote of the total number of votes of the sharehslgeesent
at the Meeting and casting their votes.

Agenda 6 To consider and approve the directors’ reomeration for 2017

Facts and rationale The Nomination and Remuneration Committee has
determined the directors’ remuneration for the y2@t7.
For such determination, the Nomination and Remuiogra
Committee has considered the directors’ remunerdtanm
the expansion of business and growth of the Company
including the duties and responsibilities of theediors.
Therefore, the directors (according to recommendadind
approval of the Nomination and Remuneration Conaejtt
deem it appropriate to determine the directors’ueenation
for the year 2017 as follows:

Monthly remuneration

The Board of Directors

The Chairman Baht 60,000
The Director Baht 30,000
The other sub-committee

The Chairman Baht 30,000
The Director Baht 20,000

The Company currently has a sub-committee congisifn
the Executive Committees, the Audit Committee, #mel
Nomination and Remuneration Committee. The othér su
committee being in the position of the Director thie
Company will also be paid the remuneration as béeg
Director.

The Company has no policy to offer the other bésefiner
than money to the Directors (except for the welftoe
general staffs).
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Agenda 7

Board’s opinion

Remark

Details of the remuneration payment in the previgesr
(Baht)

The Directors’ remuneration Y’ 2017 Y'2016
Monthly remuneration
The Board of Directors

- Chairman 60,000 60,000
- The Director 30,000 30,000
The Other sub-Committee

- Chairman 30,000 30,000
- The Director 20,000 20,000

The Board of Directors is of the opinion that theectors’
monthly remuneration for the year 2017 should loppsed
to the Annual General Meeting of Shareholders ppraval
as the details mentioned above.

This Agenda requires an affirmative resolutionnof less
than two-thirds of the votes of the shareholdees@nt at the
Meeting.

To consider and approve the appointment adhe Company’s auditors and

their remuneration for 2017

Facts and rationale Section 120 of the Public Limited Companies AdE B2535

(as amended) sets out that at the Annual Genereliieof
each year, there shall be the appointment of anaauahd
the determination of their remuneration, in thigamel, the
existing auditors may be reappointed.

The Board of Directors (according to the consideraand
recommendation of the Audit Committee) has seletted
Company’s auditors and proposed the Shareholders’
Meeting to appoint the following persons:

1. Mr.Sa-nga Chokenitisawat , Certified Public Accaurit
no. 11251; and/or

2. Mr.Paiboon Tunkoon, Certified Public Accountant
No0.4298; and/or

3. Miss Sakuna Yamsakul, Certified Public Accountant
No0.4906

from PricewaterhouseCoopers ABAS Ltd., or other
auditor(s) certified by the Office of Securitieddaxchange
Commission entrusted by PricewaterhouseCoopers ABAS
Ltd. to be the Company’s auditor(s) for the fispahr ended
31t December 2017. Any of these auditors may audit or
review the Company’s Financial Statements. Suclit@nsd

will be the auditor for the Company for the fisgahr ended

as at 31 December 2017.



None of the proposed auditors has any relationsitip or
interest in the Company, its subsidiaries, managéme
majority shareholders or the related persons di pecsons.
Therefore, the said auditors are independent tat @undi
comment on the Company's Financial Statements. In
addition, none of the proposed auditors has audited
reviewed and given opinion of the Company’s Finahci
Statements for five consecutive fiscal years. Aduglitors

as aforementioned have never performed any seragas
auditor of the Company.

Moreover, the Board of Directors (according to the
consideration and recommendation of the Audit Cotte)
proposes that the Shareholders’ Meeting determihes
Company’s auditor remuneration for the fiscal yeraded as

at 31 December 2017. The auditors’ remuneration for
auditing the Financial Statements of the Compaeyfiaed

at the rate of Baht 780,000. (The auditors as afergioned
shall also be appointed as the auditors of theidiabies of
the Company with the fee for auditing the financial
statements of the subsidiaries at Baht 1,220,0@9gtore,
the total auditors’ fee is Baht 2,000,000). In thegard,
PricewaterhouseCoopers ABAS Ltd. has duly perforiteed
duties of reviewing and auditing the Financial &tagnts of
the Company and its subsidiaries since the fiseat 2012.
Moreover, PricewaterhouseCoopers ABAS Ltd. is the
international standards auditing firm, it is theref reliable
for preparing the Financial Statements of the Camznd

its subsidiaries in due time as required by law.

The details of the audit remuneration compared éetvwthe
fiscal year ended as at 31 December 2016 anddte frear
ended as at 31 December 2017 are as follows:

Comparison Table of Auditor's Remuneration

The fiscal year The fiscal year
ended at 31 ended at 31
Auditor’s December 2017 December 2016
Remuneration (Baht) (Baht)
Auditing Other | Auditing Other
Fee Fees Fee Fees
Matching Maximize: 780,000 780,000
Solution Public
Company Limited
Subsidiaries (for 1,220,000 1,420,00C 10,00
information only)
Total 2,000,000 - 2,200,000 10,00




Agenda 8

Board’s opinion

Remark

The Board of Directors is of the opinion that #ippointment
of Mr. Sa-nga Chokenitisawat , certified public @octant
no. 11251, and/or Mr. Paiboon Tunkoon, certifiedlpu
accountant no. 4298, and/or Miss Sakuna Yamsakul,
certified public accountant no. 4906, of Pricewlabeise
Coopers ABAS Ltd. and entrusted by the Pricewatgsho
Coopers ABAS Ltd. as the Company’'s auditors with th
auditors’ remuneration for auditing the Financitt&ments
of the Company at the rate of Baht 780,000, shddd
proposed to the Annual General Meeting of Sharedusltbr
approval.

This Agenda requires an affirmative resolutiom ohajority
vote of the total number of votes of the sharehslgeesent
at the Meeting and casting their votes.

To consider and approve the reallocationnal offering of the newly issued

ordinary shares remaining from the Rights Offering according to the

resolutions of the Extraordinary General Meeting ofShareholders No.1/2016

to the existing shareholders of the Company in progrtion of their respective

shareholding (Rights Offering)

Facts and rationale According to the investment plan of the Companytha

Studio Park (Thailand) Project (th8tudio Park Project’)
and the Extraordinary General Meeting of SharedrsidNo.
1/2016 (the EGM 1/2016), held on 7 September 2016, has
approved the increase of registered capital ofCbmpany

in the amount of Baht 250,000,000 from Baht 531,829

to Baht 781,629,851 by authorizing 250,000,000 mewl
issued ordinary shares with a par value of Bahadhean
order to allocate and offer to the existing shaledrs in
proportion to their respective shareholdings, atdffering
price of Baht 2.00 per share. On 7 October 2016, th
Company has finished the offering of newly issustir@ary
shares according to the resolutions of the EGM 1182
the amount of 112,399,101 shares, at a par valiBalbf 1
each, equal to Baht 112,399,101 and the increaseiaf
paid-up capital amount has been completely regdtesith
the Department of Business Development, the Miisfr
Commerce since 12 October 2016.

In this regard, as the Studio Park Project requarést of
investment fund, the Company therefore intends to
restructure its financial position which will ugeetproceeds
from the capital increase for investing in the StuBark
Project as approved by the Extraordinary Generadtivig

of Shareholders N0.1/2015 held on 29 October 20b%oa
debt repayment and/or supporting company workimpitaa

The Board of Directors’ Meeting No. 2/2017 therefo
resolved to propose to the Annual General Meetimg t
consider and approve the reallocation and offeahghe
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newly issued ordinary shares of the Company remgini
from the offering to the existing shareholders iiogmrtion
to their respective shareholding (Rights Offeriragording
to the resolutions of the EGM 1/2016, held on 7tSeer
2016, in the amount of 137,600,899 shares at aglae of
Baht 1 each, to the existing shareholders of thengzmy
whose names appear in the share register bookl2sAgiril
2017 (Record Date), and collecting shareholdershew
pursuant to Section 225 of the Securities and Enghaa\ct
B.E. 2535 (as amended) by closing the share redsiak
on 17 April 2017, in proportion to their respective
shareholdings (Rights Offering), at the offeringprof Baht
2.00 per share. The allocation ratio is determiasdl
existing ordinary share to 0.213656 newly issuetinary
share. The existing shareholders are entitledliesibe the
newly issued shares in excess of their entitleraghtif the
shares remain after the allocation to all exisshareholders
in proportion to their respective shareholdingsthia event
that the amount of remaining shares are less bedemand
of existing shareholders who wish to subscribe rtaely
issued shares in excess of their entitlement, éngamning
shares will be allocated to each shareholder wishm
subscribe for the newly issued ordinary sharexxaess of
their rights on a pro rata basis which shall beedasn the
shareholding proportion. The process would be itepea
until there are no remaining shares available. Hewen
the case that the allocation of newly issued shayegay of
excess rights cause any of the Company’s sharaisolde
hold the Company’s shares in the amount reaching or
exceeding the trigger points of mandatory tendtarpguch
shareholders must comply with the requirementeas st
in the Notification of the Capital Market Superwig@oard
No. ThorJor. 12/2554 Re: Rules, Conditions and €tores
for the Acquisition of Securities for Business Takers
accordingly. If there are any shares remainingr afte
allocation and offering as aforementioned, the Camyp
shall propose the Shareholders’ Meeting to consatet
approve the reduction of registered capital by ebtimg the
authorized but unissued ordinary shares and/orrdate
any other appropriate plan accordingly. In addititime
existing shareholders wishing to subscribe for rmieavly
issued ordinary shares in excess of their rightdl state
such intention and pay for the price of the excdsares
together with the subscription and payment of thares
subscribed under the rights issue. The subscrigieiod
shall be during 11-12 and 15-17 May 2017 (5 busiteys).
However, the right to subscribe newly issued ondiishares
is not confirmed until obtaining approval from tAenual
General Meeting of Shareholders for the year 2017.



The details of capital increase according to éselutions of
the EGM 1/2016 and the reallocation and offeringhod
newly issued ordinary shares of the Company remgini
from the offering according to the resolutions loé EGM
1/2016 are as appeared in the Capital IncreaserRiepan
(F 53-4) and the Information Memorandum regardintp w
the Allocation of New Ordinary Shares to Existing
Shareholders enclosed herewith (Enclosures 4-5).

The Board of Directors and/or the authorized dec
and/or the person(s) entrusted by the Board ofdiire or
the authorized directors shall be empowered to idens
determine and/or modify the conditions and/or detaith
regard to the allocation and offer of such newlyued
ordinary shares set out above, for example, thecsydtion
period, the payment, etc., the allocation and oféerof
newly issued ordinary shares. The authorized pés¥shall
also be empowered to sign any relevant documentioaito
any other action which is necessary or appropfateor in
connection with the issuance and offering as welittse
allocation of newly issued ordinary shares inclgdaut not
limited to provide information, submission of docemary
evidence to the Securities and Exchange Commisthen,
Stock Exchange of Thailand, Thailand Securitiesd3épry
Company Limited, the Ministry of Commerce and attyeo
relevant authorities as well as listing such nevgisued
shares on the Stock Exchange of Thailand.

Board’s opinion The Board of Directors is of the opinion that thallocation
and offering of the newly issued ordinary sharesaiaing
from the Rights Offering according to the resolot®f the
EGM 1/2016 to the existing shareholders of the Camypn
proportion of their respective shareholding (Rigbtering)
and the authorization, should be proposed to theuah
General Meeting of Shareholders for approval.

Remark This Agenda requires an affirmative resolutiom ohajority
vote of the total number of votes of the sharehrsigeesent
at the Meeting and casting their votes.

Agenda 9 Other Business (if any)

According to the Public Limited Companies Act B2535 (as amended), a request
for the Meeting of Shareholders to consider matbéner than those indicated in

the invitation to shareholders can occur if shalgdrs holding not less than one-

third of the total numbers of the Company’s isssledres request it.

The shareholders are invited to attend the Meetimghe date, and at the time and place as
described above and are requested to prepareidéree that will be used for the Meeting as
detailed in the guideline for the appointment aixy to attend the Meeting, the registration, and
evidence to be presented on the Meeting date ohtineial General Meeting of Shareholders for
the year 2017 as appeared in Enclosure 6. The Gonmyidl conduct the Meeting in accordance
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with the Company’s Articles of Association as appédan Enclosure 7. To reserve the rights and
interests of shareholders, in the event that aaye$iolder is unable to attend the Meeting and
would like to appoint the Company’s independenédtiors as proxy to attend the Meeting and
cast the votes on his/her behalf, the sharehot@dgrselect one of the independent directors of the
Company whose names and profiles are as appearé&thdlosure 8 as their proxies. The
shareholders must fill in and sign the proxy forttaehed herewith, duly affix with the Baht 20
stamp duty and deliver such proxy form with the maring documents to the Company at
Matching Maximize Solution Public Company Limitetl 205/12 Soi Sukhothai 6, Sukhothai
Road, Dusit Sub-district, Dusit District, Bangkok0300, telephone no. 0-2669-4200-9 and
facsimile no. 0-2243-1494, 0-2243-4124 before 29a&2017.

For the custodians that represent overseas shdezhpthe Type-C Proxy Form may be used for
the appointment of the proxy. This Type-C Proxyrkads available for download from the
Company’s website atww.matchinggroup.com

The Board of the Directors of the Company detersithe Record Date on which the shareholders
have the rights to attend the Annual General MgethShareholders for the year 2017 dh 8
March 2017. Furthermore"March 2017 shall be the Company’s share registek blosing date
for collecting shareholders names under Sectioro2#te Securities and Exchange Act B.E. 2535
(as amended).

Please be informed that the shareholders and prada register for the Meeting attendance

starting from 9.00 a.m. on the Meeting date at Redamnoen Room, Royal Princess Hotel Larn
Luang , Bangkok, 269 Larn Luang Road, Pomprab gBak

Sincerely Yours
Matching Maximize Solution Public Company Limited

(Mr.Poomchai Wacharapong)
Chief Executive Officer
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