Annex 1
Documentation for consideration of Agenda 1 and 2

(Translation by Siam Premier International Law €dfLimited)

Bangkok Land Public Company Limited
Minutes of Extraordinary General Meeting of Sharehdders No. 1/2554
held at Jupiter Room, 11-13, Challenger Impact HalJlMuangtongthani,
Chaengwattana Road, Banmai Sub-District, Pakred Disict, Nonthaburi,
on 9 November 2011

The meeting began at 11.00 hrs.

Mr. Anant Kanjanapas, Board of Directors Chairmpresided over the meeting with Mr.
Pravate Earmsmut serving as the meeting’'s secr¢t8gcretary”). The Secretary informed the
meeting that there was a total of 75 shareholdevs attending the meeting in person and 55 by
proxies thereby making a total of 130 shareholdepsesenting a total of 8,909,041,149 shares or
50.0665% of the total number of the Company’s sh#rat had been sold which formed the quorum.
However, after the meeting began, additional shadeis and proxies registered for attendance such
that the total number of shareholders attendingrieting in person came to 115 and 69 by proxies,
or a total of 184 shareholders representing a tota®,696,008,197 shares or 54.4891% of the
Company’s shares that have been sold.

The Chairman then declared the meeting openedaakdd the Secretary to introduce
directors present at the meeting as well as givexafanation on the voting method.

The Secretary introduced the directors, auditat kgal advisor attending the meeting as
follows:

1. Mr. Anant Kanjanapas Chairman of the Board @hibf
Executive Officer.

2. Mr. Sui Hung Kanjanapas Executive Director

3. Mr. Shui Pang Kanjanapas Executive Director

4. Mr. Tawin Boonruangkhao Director

5. Mr. Thumrong Chientachakul Independent Direatod Chairman of the
Audit Committee

6. Mr. Siriwat Likitnuruk Independent DirectanéAudit Committee
Member

7. Mr. Supavat Saicheua Independent Directorfardit Committee
Member

8. Mr. Panya Boonyapiwat Independent Director

9. Miss Kannikar Viyanurat Company Auditor

10. Mrs. Kulkanist Khamsirivatchara Company LegdVisor

11. Securities Depositary Centre Examiner of tegfion of

(Thailand) Co. Ltd. shareholders and vote-cogntin

The Secretary explained the method of voting wismhld be summarized as follows:

One share will be counted as one vote such thatnimber of votes to which each
shareholder is entitled to vote will be in accommmwith the number of shares a shareholder holds or
the proxy holds under the proxy. A shareholder Wwaad interest on any particular matter in the
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agenda may not vote on that matter. In votinggach matter of the agenda, the Chairman will ask
the shareholders if any one had any objection/ptaie would be abstaining. If there was none, he

would conclude that unanimous resolution has beeptad by shareholders on that particular matter
as proposed by the Chairman. However, if theralshbe any shareholder objecting or wishing to
abstain from voting, he/she would be asked to mitk a sign M in the block in the column that the
shareholder wishes to vote for in the ballot thest heen distributed.

As for shareholders who have not raised objectizrestained, it will be construed that they
have duly approved of that item in the agenda sttbchsuch that there will be no need for him/her to
mark his/her vote in the ballot. The Company wéldct the votes of disapproval and/or abstention
from the total number of votes present at the mgetr which have voted (as applicable) in order to
sum up the total number of votes for each itemgenala. Furthermore, for proxies by which their
assignors have already specified their votes onparntycular item of agenda in the proxy instrument,
whether such be approval, disapproval or abstenrtitirey will not need to vote in the ballot cards a
the votes will be counted by the Company from trexyp instrument. The Secretary will inform the
meeting of the results of votes counted for eagein ibf agenda which will be inclusive of votes cast
by shareholders present in the meeting as weliaeetof the latest proxies assigned for that paatic
item.

A shareholder, Mr. Prateep Vatcharachokekasemeraadnquiry to the meeting whether the
rules and method for counting the votes as inforimgedhe Company was in line with the laws and
asked the meeting to include an agenda in resdeatjostment of rights of the holders of the
BLAND-W2 and BLAND-W3 to be considered at this magt In this regard, Mrs. Kulkanist
Khamsirivatchara, the Company Legal Advisor, expdi that such method was in accordance with
the Articles of Association of the Company and th@92 Public Limited Company Act (the
“PLCA"), i.e., 1 share 1 vote. As for the inclusiof new agenda, it should be in accordance with
Section 105 of the PLCA that the agenda must lmder as specified in the invitation notice. After
all agenda have been completely considered, thetsblders holding shares in aggregate of not less
than one-third of the total outstanding shareshef Company could ask the meeting to consider a
matter other than those set out in the invitatiotice. Therefore, the request to consider any other
matter outside of the agenda set out in the ingitatotice must follow the laws.

After that, the Secretary informed the meeting tleslutions of this shareholders meeting
will be required as follows: Agenda items 1 and 4hey must be adopted by majority votes of all
votes held by shareholders present at the meetiloghad cast their votes while Agenda items 2, 3, 5
and 6 must be adopted by not less than three-fofthll votes of shareholders attending the mgetin
and having the rights to vote. As for Agenda itefother business), no vote is required.

In this respect, the Secretary asked the sharefsoleho wished to ask questions or comment
at the meeting to give their names and surnamethéopurpose of recording into the minutes of the
meeting.

When the Secretary finished the explanation onvtiteng method, the Chairman proposed
that the meeting considers the various mattersaragenda as follows:

Agenda Item 1. To approve and adopt the minutes dhe Annual General Meeting of
Shareholders No. 39

The Chairman asked the Secretary to give the ngedétails for information.
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The Secretary proposed that the meeting considdraaopt the minutes of the Annual
General Meeting of Shareholders No. 39 held onu®@ 2011 which had been sent to shareholders
together with the invitation notice to this meetinhey had also been submitted to The Stock
Exchange of Thailand and the Ministry of Commerdthiw the time prescribed by laws.

After the matter was duly considered, it was reswlby unanimous votes of shareholders
(9,692,301,503 votes or 100% of the total votestaireholders attending the meeting and casting
votes approved this matter; O vote disapproved 4600 votes abstained) that the minutes of the
Annual General Meeting of Shareholders No. 39 apgsed by the Chairman be adopted.

Agenda Item 2. To consider and approve the reductio of the Company’s registered
capital by cancelling the authorized but unissued rolinary shares (save
for the authorized but unissued ordinary shares whih have been
reserved for the exercise of share subscription ritfs by the holders of
the Warrants of the Company (BLAND W-2 and BLAND W-3))

The Chairman asked the Secretary to give the ngedetails for information.

The Secretary explained to the meeting that asBi&rd of Directors’ meeting of the
Company No. 6/2554 held on 4 October 2011 had apprdhe plan for reduction of capital to
compensate for the discount on share capital aodnadated loss, therefore in order to be in line
with such plan, it was appropriate for this meetiogonsider and approve the matters as set out in
agenda items 2 through 6. In this Agenda item 2, tfeeting should consider and approve the
reduction of the Company’s registered capital fi@aht 26,676,477,963 to Baht 26,671,687,159 by
cancelling 4,790,804 authorized but unissued shapas value of Baht 1 each, excluding
8,877,286,939 ordinary shares that have been exbdov the exercise of the holders of the second
and third warrants (BLAND-W2 and BLAND-W3).

The shareholders, Mr. Thitipong Sophonudomporn lslind Staporn Phungniran, asked the
director to explain the whole picture of this capiteduction plan and enquired on the tax credinfr
the application of profit of Bangkok Land (Caymastahds) Limited to reduce the accumulated loss
of the Company. The Chairman explained to the img¢tat as used to inform at the previous annual
general meeting, the Company could use this taditdie reduce its accumulative loss. However, The
Board had considered that reduction of capital dche better than the use of the said tax credit
because capital reduction would not affect the clideted financial statements of our group
companies and net asset value of the Company.rAaxXdenefit, the Company could continue to use
it for an approximate period of 2-3 years. Mr. Tlmamg Chientachakul, the Chairman of the Audit
Committee, added a reason and supplement this ploataccording to the relevant accountant
profession notification and the PLCA, a company ties accumulative loss could not pay dividends.
As the Board had been proposed by the sharehati¢éne shareholders meetings in previous number
of years that the Company should pay dividends. Bbard therefore had considered 2 ways that
would help the Company to pay dividends. One was tthnsfer of profit from Bangkok Land
(Cayman Islands) Limited to the Company. A secoray was a capital reduction. Shareholders
equity as appeared in the latest financial statésneinthe Company comprises both the discount on
share capital portion and premium. Accounting staas specified that for a company to pay
dividend, it should erase the discount on sharéalgportion and accumulated loss first. If we sldou
only the first way of profit transfer, the Companguld not be able to solve a problem of discount on
share capital portion. The Board therefore consdl@nd chose the capital reduction route by way of
reduction of par value which should be of most fiete the Company and the shareholders. As for
an effect to the BLAND-W2 and BALAND -W3 , when ®&dering the Prospectus, Terms and
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Conditions of the Warrants as well as the notig®rming an allocation of said warrants, the
reduction of capital would not fall on any evenatthvould lead to an adjustment of the warrants’
exercise price and ratio. Therefore, no adjustmemild be made. After the capital reduction, the
book value of the Company would not be changectalse the Company would want to adjust the
rights of the warrant holders, it must be approbgdhe meeting of the warrant holders and may also
have to be approved by the shareholders meetingreafier, the Company Legal Advisor, Mrs.
Kulkanist Khamsirivatchara, additionally explainttht the adjustment must also be in accordance
with the Terms and Conditions of the Warrants (fherm”). According to the Company’s checking
with its financial advisor who helped preparing Terms and the Office of the SEC, both concurred
that the Company’s reduction of capital would nogger an adjustment of the rights under the
warrants.

Thereafter, the Secretary asked the meeting tsidenand approve the reduction of the
Company'’s registered capital as proposed.

Having considered the matter, the meeting by veofegot less than three-fourths of the
shareholders attending the meeting and having ititesrto vote approved the reduction of the
Company’s registered capital from Baht 26,676,463,%0 Baht 26,671,687,159 by cancelling
4,790,804 authorized but unissued shares, par @lBaht 1 each, excluding 8,877,286,939 ordinary
shares that have been reserved for the exercigheoholders of the second and third warrants
(BLAND-W2 and BLAND-W3) as proposed by the Chairmianall respects (with 9,396,472,603
votes or 96.9202% of the total votes of shareheldétending the meeting and casting votes approved
this matter; 298,551,000 votes or 3.0794% disamatpand 34,000 votes abstained).

Agenda Item 3. To consider and approve the amendmento Clause 4 of the Company’s
Memorandum of Association to be in line with the rduction of the
Company'’s reqgistered capital

The Chairman asked the Secretary to give the ngedétails for information.

The Secretary explained that, in order to be e lwith the Company’s reduction of
registered capital resolved under Agenda ltem&ag therefore appropriate to amend Clause 4 of the
Company’s Memorandum of Association re: Registe@agital in order to in line with the said
reduction by cancelling the authorized but unisssleates, to be as follows:

“Clause 4. Registered capital of Baht 26,671,688 (Taventy Six Billion Six Hundred
Seventy One Million Six Hundred Eighty Seven Thaowbsa
One Hundred Fifty Nine Baht)

Divided into 26,671,687,159 shares (Twenty Sili@il Six Hundred
Seventy One Million Six Hundred Eighty Seven Thoubsa
One Hundred Fifty Nine shares)

With a par value of Baht 1 (Baht one) each

Categorized into

Ordinary shares 26,671,687,159 shares (Twenty BirBSix Hundred
Seventy One Million Six Hundred Eighty Seven Thaoubsa
One Hundred Fifty Nine shares)

Preference shares - shares (- shares)”
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Having considered the matter, the meeting by veofesot less than three-fourths of the
shareholders attending the meeting and having itiesrto vote approved the amendment of the
Company’s Memorandum of Association Clause 4 regiftered Capital as proposed by the
Chairman in all respects (with 9,404,033,603 vate96.9979% of the total votes of shareholders
attending the meeting and casting votes approved rtfatter; 291,050,000 votes or 3.0020%
disapproved, and 4,000 votes abstained).

Agenda Item 4 To consider and approve the transfeof premium on share capital to
compensate the discount on share capital and the@anulated loss

The Chairman asked the Secretary to give the ngedetails for information.

The Secretary explained that in order to compenfat¢he discount on share capital and
accumulated loss of the Company for the possibtlitypay dividends to the shareholders if the
Company generates future profit, the Board wastofview that the shareholder meeting should
consider and approve the transfer of premium onestapital in the amount of Baht 1,550,164,833.18
to compensate the discount on share capital fafsirb compensating the accumulated loss, details o
which appeared in the attachment to the invitatiotice to this meeting. Pursuant to Section 115 of
the PLCA as amended a company could pay dividemdis when it has profit and not incurred
accumulated loss.

According to the audited financial statements & thompany as of 30 June 2001, the
Company had a discount on share capital of Bal&72]150,616.69 and a accumulated loss of Baht
7,841,018,095.17. Therefore, when transferring ghae premium to compensate the discount on
share premium as aforesaid, the Company still hadlissount on share capital of Baht
586,985,783.51. There should have to be a reducfidhe remaining discount on share capital and
the accumulated loss by way of a capital reduatiother Agenda Item 5 further.

Further, a shareholder, Mr. Sangim Siripanichsutisiied the meeting about the discount on
share capital. Mr. Chamras Homgpaisan, the CompaAgcounting Manager, clarified that the
discount on share capital of more than Baht 1.Bobilwas originated from the previous private
placement of shares at the price in excess ofdh&glue at the price of approximately Baht 1.6hBa
1.8 per share. As for the discount on share caipitdde amount of approximately more than 2 billion
Baht incurred in the past 3-4 years because thep@oynoffered shares on a private placement basis
below par, it was also required to book into theoamts according to the accounting standards. A
shareholder, Mr. Sangim Siripanichsutha, furthdéeedshe meeting that if at the end of this year the
trading price of the Company’s shares is still befmar, would there be any provisioning problem.
The Company ‘s Legal Advisor, Mrs. Kulkanist Khamstchara, clarified that trading pricing did
not affect the discount on share capital becausdatli has specified that this was applicable only i
the case of issuing of new shares and not the shraiged in the secondary market.

Thereafter, the Secretary asked the meeting toidemthe matter regarding the transfer of
share premium to compensate the discount on shaitalcand accumulated loss as aforesaid.

Having considered the matter, the meeting by mgjorotes of the total votes of the
shareholders attending the meeting and castingdtes approved the transfer of share premium to
compensate the discount on share capital and adateduoss as proposed by the Chairman in all
respects (with 9,403,977,269 votes or 96.9976%hef tbtal votes of shareholders attending the
meeting and casting votes approved this matter;0281334 votes or 3.0023% disapproved, and
34,000 votes abstained).
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Agenda Item 5. To consider_and approve the reduan of the registered and paid-up
capital of the Company by means of reduction of pawvalue in order to
compensate the Company’s accumulated loss and themaining balance
of discount on share capital

The Chairman asked the Secretary to give the ngedétails for information.

The Secretary inform the meeting to in order to pensate for the remaining amount of the
discount on share capital after the transfer ofsi@re premium according to Agenda item 4 above
and in order to reduce the accumulated loss o€ttrapany for the possibility to pay dividends to the
shareholders if the Company generates future pibit shareholders meeting should consider and
approve the reduction of the registered and paidagital. By way of reduction of the par value of
the Company from Baht 1 per share to Baht 0.60spare thereby resulting in the reduction of
registered capital from Baht 26,671,687,159 to Be$)003,012,295.40 and of the paid-up capital
from Baht 17,794,400,220 to Baht 10, 676,640,13% Ppaid-up capital of the Company may be
increased subsequently if the holders of the wisraxercise the rights to purchase the shareseof th
Company prior to the registration of the capitadlugtion with the Ministry of Commerce. The
reduction of the registered and paid-up capitaway of reduction of par value will not effect
shareholder’s equity nor shall it affect the rigbtghe holders of the BLAND-W2 and BLAND-W3
to purchase the Company’s shares, subject to adidaws. The reduction of capital to compensate
the accumulated loss and the discount on shareiygremould be applicable to the latest financial
statements of the Company at the time the Compppljed for registration of the capital reduction
with the Ministry of Commerce. Other details apekin the invitation notice to this meeting.

A shareholder, Mr. Sangim Siripanichsutha, askee theeting abount the remaining
accumulated loss after capital reduction as showthe related attached documents for consideration
of this matter and the background of the debts éetathe Company and Bangkok Land (Cayman
Islands) Limited and the loss of approximately Bafftillion resulting from foreign exchange and its
volatility. In this regard, Mr. Chamras Homgpais#im Company’s Accounting Manager, clarified
that the accumulated loss of Baht 1.31 billion wasmated based upon the financial statements of
the Company as of 30 June 2011. The Company peagjebiat it would a profit of approximately
more than Baht 1.2 billion from operation which gliboffset the remaining loss as shown in the
attached documents for consideration. During thers/@993-1994, Bangkok Land (Cayman Island)
raised funds offshore by way of issuing exchangealgte guaranteed by the Company. Bangkok
Land (Cayman Islands) used the proceeds from $isakifor onlending to the Company. Therefore,
this long term debts have been accrued in the lbdadke Company. Even though Bangkok Land
(Cayman Islands) Limited could pay dividends to empany one time in one lump sum, the
Company would need to consider a tax burden asudt rdhereof. Therefore, scrutiny needed to be
taken prior to so doing. Mr. Thumrong Chientdaha Chairman of the Audit Committee,
additionally explained that the exchange rate €lation problem was carefully considered by the
independent directors and the Audit Committee tal fivays to reduce this foreign exchange
fluctuation problem. The Company’s Legal AdvisonsVKulkanist Khamsirivatchara, added that the
information presented for consideration of thisidgeduction matter was derived from the latest
financial statements of the Company posted on E Bebsite. However, in registering the capital
reduction with the Ministry of Commerce, the latbstincial statements must be used as of the date
of registration. Capital reduction must exhaustedious steps required by laws, such as the
Company’s giving notice informing its creditors thie capital reduction and allowing time for the
creditors to object within 2 months. When the Conypalready exhausted all such steps, the new
financial statements should have been completedaadided as well. The attached documents for
consideration of this capital reduction matter werepared and sent to the shareholders as a
preliminary information by comparing the capitatluetion with the latest financial statements of the
Company.
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A shareholder, Mr. Prateep Vatcharachokekaseadenan enquiry to the meeting whether
there existed cash flow statements between thep@oymnand Bangkok Land (Cayman Islands)
Limited. Mr. Chamras Homgpaisan, the Company’s Aktimg Manager, informed that the debts
between the Company and Bangkok Land (Cayman Is)dnthited was not in the form of cash flow
but in the form of debt repurchase for debt red@npit was an accounting figures. In other woits,
was a debt that does not have to repay in cashybutay of setoff. The Company’s Legal Advisor,
Mrs. Kulkanist Khamsirivatchara, added that acamydp the laws settlement of debts could be done
by way of setoff. If one owes the other and vicesgaeso its respective debts could be offset acogrdi
to the conditions specified by laws.

Thereafter, a shareholder, Mr. Sangim Siripanidiesufurther asked about the source of fund
that Bangkok Land (Cayman Islands) used to red#wamnote and percentage of its cumulative
profits out of the cumulative profits of the ComganMr. Chamras Homgpaisan, the Company’s
Accounting Manager, explained that the Company padially repaid the loan to Bangkok Land
(Cayman Islands) and Bangkok Land (Cayman Islanss}l that proceeds to redeem the notes. The
amount the Company was outstanding to Bangkok LéBdyman Islands) was as of now
approximately Baht 12 billion plus accrued interelsapproximately Baht 9 billion, totaling Baht 21
billion. Cumulative profits of Bangkok Land (Cayméstands) was approximately 90% of that of the
Company.

Thereafter, the Secretary asked the meeting toidemand approve the reduction of the
registered and paid-up capital by way of reductibpar value top compensate the accumulated loss
and the discount on share capital as proposed above

Having considered the matter, the meeting withvibtes of not less than three-fourths of the
shareholders attending the meeting and having itjtésrto vote approved the reduction of the
registered and paid-up capital by way of reductbpar value top compensate the accumulated loss
and the discount on share capital as proposed éyHairman in all respects (with 9,403,550,923
votes or 96.9838% of the total votes of shareheldétending the meeting and casting votes approved
this matter; 292,443,274 votes or 3.0161% disamatpand 4,000 votes abstained).

Agenda Item 6. To consider and approve the amendmento Clause 4 of the Company’s
Memorandum of Association to be in line with the rduction of the
Company'’s registered capital and paid-up capital

The Chairman asked the Secretary to give the ngedétails for information.

The Secretary informed the meeting that in ordebé in line with the reduction of the
registered and paid-up capital in Agenda item Ayas therefore appropriate for the Company to
amend Clause 4 of the Company’'s Memorandum of AsBoc re: Registered Capital to be as
follows:

“Clause 4. Registered capital of Baht 16,003,012 29 (Sixteen Billion Three Million Twelve
Thousand Two Hundred Ninety Five Baht and FortyaBSg}

Divided into 26,671,687,159 shares (Twenty Sixi&illSix Hundred Seventy

One Million Six Hundred Eighty Seven Thousand Onméted
Fifty Nine shares)

13
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With a par value of  Baht 0.60 (Sixty Satang) each

Categorized into

Ordinary shares 26,671,687,159 shares (Twenty HignBSix Hundred Seventy
One Million Six Hundred Eighty Seven Thousand Onméted
Fifty Nine shares)

Preference shares - shares (- shares)”

Having considered the matter, the meeting withvibtes of not less than three-fourths of the
shareholders attending the meeting and havingghtsrto vote approved the amendment to Clause 4
of the Company’s Memorandum of Association Re: Beged Capital of the Company as proposed
by the Chairman in all respects (with 9,404,914,023s or 96.9978% of the total votes of
shareholders attending the meeting and castings \ap@roved this matter; 291,050,000 votes or
3.0017% disapproved, and 34,174 votes abstained).

Agenda Item 7: Other matters (if any)

A shareholder, Mr. Sakchai Sakulsrimontri, askezlrheeting whether the Company donated
any amount for people suffering flooding and praebthat the Company used part of its profits for
such donation. The Chairman informed that the Campgead arranged for many ready-to eat food
boxes for donation. He personally donated mediicinbe amount of Baht 500,000.

Thereatfter, the shareholder asked about the Corfgpproject at Patanakarn Road whether it
was flooded. The Chairman informed the meeting tiether said project nor those projects at
Srinakarin Road and Muangthong Thani suffereddiog.

A shareholder, Mr. Krit Nimtrakul, asked the megtiabout the Bangkok Airport Industry
Limited’s law suits which was beyond the statutédimitations and the outlook of the Bangkok
Avenue operation. In this regards, Mr. Chamras Hmaigpn, the Company’s Accounting Manager,
explained that in relation to the Bangkok Airpogse, the Company’s attorney advised that the
plaintiff’'s contract termination was not legal atiterefore had no claim for penalties or damages
against the defendant. Based upon such advic&dahgany did not believe that there would be any
major damage so no provisioning was made. As ferrétognition of an income in the Sukhothai
project which had a sale volume of Baht 400 milleovd was sold out, the Company could recognize
such income when the titles had been transferrésetoustomers from the third quarter and onwards.
For the home town project, the Company could rezegan income before the end of this year.

Thereafter, a shareholder, Mr. Prateep Vatchakait@asem, proposed the meeting to
consider adding an agenda from those set out imtli@tion notice to this meeting. He proposed the
meeting to consider and approve the adjustmertteofights under the warrants alleging that he and
another one shareholder (name untold) holding shareaggregate more than 290 million shares
wished to add this agenda. The Company’'s Legal gatyiMrs. Kulkanist Khamsirivatchara,
informed the meeting that the shareholders whodcpubpose adding new agenda must have held
shares not less one-third of the total issued shaceording to Section 105 of the PLCA . Therefore,
as Mr. Prateep Vatcharachokekasem and anotherhshdee held shares less than one-third of the
total issued shares of the Company, they wereligible to propose the new agenda.
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There being no other matters submitted by shareholders for the meeting’s consideration, the
Chairman thanked the shareholders who attended the meeting and declared the meeting adjourned.

The meeting ended at 13.00 hrs.

anapas)
Chairman of the Megting/Director

(Mr. Pravatmsmut)
Meeting Secretary
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