Minutes of 

EXTRA ORDINARY SHAREHOLDERS’ MEETING No. 1/2008
of the CENTRAL PLAZA HOTEL plc.

Time & Place 

The EXTRA ORDINARY SHAREHOLDERS MEETING No,1/2008 of the CENTRAL PLAZA HOTEL plc. was held at 14:30 hrs on Thursday January 10, 2008  at the Lotus 1&2 Rooms, Centara Grand Hotel & Bangkok Convention Centre at the Central World Complex, 999/99 Rama 1 road, Pathumwan, Bangkok.  
Directors attending the Meeting 
1. Khun Vanchai Chirathivat 

Chairman of the Board of Directors
2. Khun Suthichai Chirathivat      
Vice Chairman

3. Khun Suthikiati Chirathivat       
Chairman of the Executive Board 

4. Khun Viroj Lawhaphandu,        
Director 

5. Khun Suthiporn Chirathivat      
Director 

6. Khun Sudhisak Chirathivat,

Director

7. Khun Prin Chirathivat,                
Director 

8. Khun Vichien Tejapaibul,          
Director 

9. Khun Kanchit Bunajinda

Director

10. Khun La-aid Vongvongepop   
Independent Director & Chairman of Audit Committee
11. Khun Bhisit Kuslasayanon      

Independent Director & member of  Audit Committee
12. Khun Chanvitaya  Suvarnapunya
Independent Director & member of  Audit Committee
13. Mr. Gerd K. Steeb                       
President

Directors excused from the Meeting 
1.   Khun Suthichart Chirathivat

Director
   
2.   Khun Sudhitham Chirathivat

Director
3.   Khunying Suchitra Monkolkiti   
Director

Executives & Other persons attending the Meeting
1.  Khun Dan Chinsupakul

Corporate Management & Financial Advisor to the CEO
2.   Khun Ronnachit Mahattanapreut         SVP for Finance & Administration 
                                                                         & Secretary to the Board
3.   Khun Montri Sornpaisarn
              CEO, Kim Eng Securities (Thailand)  LTD
      Financial Advisor;



4.  Khun Ponsakorn Thiengtham            Managing Director,  Syrus Securities Public Co.,Ltd. 

      Financial Advisor; 



Khun Vanchai Chirathivat, Chairman of the Company announced that a total of 102 shareholders and authorised proxies were present, accounting for a total of 1,004,167,066 shares (or equal to 74.38% of the total shares of the Company) and representing more than one third of the total shares issued; and thus, in accordance with the Rules & Regulations of the Company, constituted a sufficient quorum for the Meeting to be held.  
Khun Vanchai Chirathivat then requested Khun Viroj Lawhaphandu to act as Chairman for this Extra Ordinary Shareholders Meeting.
Before considering the various agenda items for the Meeting, the Chairman explained to the attendees the procedures to be used in exercising their vote(s) as follows :
(1) For those Shareholders attending in their own capacity as well as those shareholders who have given a power of attorney (via the power of attorney form A-which is general and simple power of attorney document) to their proxy to attend this Meeting :  the Company has handed out for their use the respective voting forms for each agenda item to be considered.
(2) For those shareholders who have given the power of attorney to their proxy to attend this Meeting on their behalf via the power of attorney form B (which contains clearly stated and specific details of the power of attorney given for each particular agenda item), as well as for those overseas investors who have appointed their Thai custodian to keep and look after their shareholdings and have given a power of attorney via the power of attorney form C : the Company will prerecord and register in the computer their votes for each respective agenda item in accordance with the details indicated on the signed power of attorney forms.  

As for those agenda items not having any indication of the desired votes of the shareholders specifically stated on the power of attorney forms : the Company has handed out to their authorised proxies (upon registering their attendance to this Meeting) the voting forms to be used for each agenda item to be considered.
(3) In registering and counting the votes for each respective agenda item, the Meeting will be asked if there are any dissenting votes or any abstentions. And once the prerecorded votes already entered in advance into the computer are included,  
(a) if there are NO dissenting votes or abstentions, then it will be declared 
that there is an unanimous vote for that agenda item; and 
(b) if, however, there ARE some dissenting votes or abstentions, those shareholders and proxies will be asked to register their votes accordingly on the forms handed out, and these dissention or abstention votes will be deducted from the total number of shareholders attending the Meeting so as to give the net number of votes in favour - which details will be checked 
     Then the results will then announced for each and every agenda item being   

     considered by the Meeting. 
Agenda item No. 1 : 
Consideration to accept the Minutes of the Annual General Shareholders Meeting (AGM) for 2007 
The Chairman proposed the Minutes of the Annual General Shareholders Meeting (AGM) for 2007 that was held on April 26, 2007 - which the Company has sent to each Shareholder together with the Notice of this Meeting - for consideration and acceptance by the Meeting.
RESOLUTION: The Meeting considered the Minutes of the Shareholders AGM for 2007 that was held on April 26, 2007 as proposed; and unanimously accepted these Minutes with the following vote count :
· In Favour : 
1,004,321,186 votes *
· Against   :       
 none

· Abstentions :
none

            * Note: During the Meeting, additional shareholders turned up, thus resulting in a varying 

              total number of shares voting for each respective agenda item being considered.
Agenda Item No. 2 : 
Consideration to acknowledge a prior resolution and to reconfirm the proposed capital increase for the Company.
The Chairman stated to the Meeting that during the previous Extra Ordinary Shareholders Meeting (No 1/2006, held on June 21, 2006) a resolution was passed authorising a planned capital increase for the Company to be implemented - from the current total registered capital of Baht 900,000,000 to a total of Baht 1,580,000,000; whereby (a) a total of 680,000,000 new ordinary shares are to be issued at a par value of Baht 1.00 per share, and (b) the allocation of these new ordinary shares into 3 (three) lots as follows :

a. Lot No 1 – totaling not more than 450,000,00 new ordinary shares, 
to be offered to existing shareholders on a pro rata basis 
according to the number of shares already held,
b. Lot No 2 – totaling not more than 170,000,00 new ordinary shares, 

to be offered (in one single lot or through multiple lots) 

to the general public,
c. Lot No 3 – totaling not more than 60,800,00 new ordinary shares, 

to be made available to ‘warrants’ holders, who may want to 
eventually exercise their rights to purchase new ordinary shares 

· which ‘warrants’, carrying an entitlement to buy new ordinary shares 

of the Company, were authorised for issue and sale at that same Meeting. 

Subsequently, during July 24 -28, 2006, the Company announced the rights offering to existing shareholders to purchase, on a pro rata basis according to their existing shareholdings, the new ordinary shares being issued; and on August 3, 2006 the Company has also registered with the Ministry of Commerce the new capital increase that was implemented through the issuing and sales of these newly paid up ordinary shares to existing shareholders.
However, given the unsettled economic ambiance as well as the unfavourable trading conditionals prevailing in the Stock Exchange of Thailand Company from August 2006 up till now, the Company has still yet to issue and offer for sale the total remaining 230,800,000 new ordinary shares that was authorised for offering to the general public as well as to warrants holders who wish to exercise their rights to purchase.
Therefore, the Board of Directors think it appropriate to propose that this Meeting reconsider as well as reassess and reconfirm the prior resolution that was made at the previous Extra Ordinary Shareholders Meeting (No 1/2006, held on June 21, 2006) authorising a planned capital increase for the Company – but, this time, only in respect of the remaining authorised but as yet unissued 230,800,000 new ordinary shares of the Company, whereby the allocation of these new shares will be proposed for consideration and approval in agenda item 3 of this Meeting.
RESOLUTION:  There being no further questions or comments from the shareholders, the Meeting was requested to consider the matter and caste their votes. 
The Meeting unanimously acknowledged and reconfirmed the previous resolution authorising a capital increase and the issuing of the remaining authorised but as yet unissued new ordinary shares, with the following vote count :

· In Favour : 
1,004,375,674 votes *
· Against   :       
 none

· Abstentions :
none

*Note: During the Meeting, additional shareholders turned up, thus resulting in a varying   
                total number of shares voting for each respective agenda item being considered.
Agenda Item No. 3 : 
Consideration to acknowledge and reconfirm the proposed allocation of the remaining authorised but as yet unissued new ordinary shares of the Company.
The Chairman stated that, in order to comply with the previous resolution approving agenda item 2 of this Meeting, the Board of Directors think it appropriate to propose for consideration, acknowledgement and reconfirmation by this Meeting the specific allocation and offering for sales of the remaining (previously authorised but as yet unissued) 230,800,000 new ordinary shares of the Company (related to the previously authorised capital increase) as follows :

3.1   Allocate and offer for sale (in a one single lot or multiple lots) 

                   not more than 170,000,000 new ordinary shares, with a par value 

                   of Baht 1.00 per share – whereby the Company’s Board of Directors 

                   or the Executive Committee, or any specific person(s) that the Board 

                   or the Executive Committee has authorised to do so, will (a) determine 
       the details relating to the offering as well as terms of sales of such new 
        shares as deemed appropriate, and (b) implement the offering(s) and sales 
        of such new ordinary shares in full compliance with all the related laws 
        and regulations covering such activities.  
3.2   Allocate and make available not more than 60,800,000 new ordinary shares, 
        with a par value of Baht 1.00 per share, to support the eventual exercise of 

        rights to purchase by warrants holders - whereby details of such rights 
        offerings are proposed for consideration in agenda item 4 of this Meeting.   
Prior to the consideration of and voting on this agenda items, there were some questions from Shareholders as follows : 

(1) Shareholder  

Has the Company yet determined the offering price of the 

planned 170,000,000 new ordinary shares to be offered to 

the general public ? 

Khun Ronnachit
Stated that : the actual offering price of the planned 170,000,000 new ordinary shares to be offered to the general public will be determined by the suitability of the trading sentimens on the SET as well as the financial plans of the Company, in order to achieve the best result for the existing Shareholders. However, the current share price on the SET does not yet ‘coincide’ with the financial plans of the Company; so it is no yet possible to determine an actual offering price for these new ordinary shares. 


Khun Montri 

Added that : a offering to the general public (PO) will use  

                                    the current share price on the SET as a reference point, 

                                                together  with a ’discount’ of approximately 5 -1 0%  in order
                                                to determine an actual offering price. 
There being no further questions from the floor, the Chairman then proposed the Meeting take a vote on the agenda Item being considered. 
RESOLUTION: The Meeting considered and unanimously resolve to adopt and reconfirm allocation of the remaining authorised but as yet unissued new ordinary shares of the Company, as proposed, with the following vote count :
· In Favour : 
1,014,234,992 votes *
· Against   :       
 none

· Abstentions :
 none

*Note: During the Meeting, additional shareholders turned up, thus resulting in a varying         

                total number of shares voting for each respective agenda item being considered.
Agenda Item No. 4 : 
Consideration to acknowledge and reconfirm the offering of ‘warrant’ units to purchase 
the new ordinary shares of the Company to existing shareholders on a ‘rights warrant’ 
basis.   
The Chairman announced to the Meeting that the Board of Directors deem it 

appropriate to propose to the Meeting to consider acknowledging and reconfirming

the offering for sale ‘warrant’ units to purchase the new ordinary shares of the Company 
to the existing shareholders on a ‘rights warrant’ ratio of 25 existing ordinary shares per 1 
‘warrant’ unit on ‘a free of payment basis’-  thus totaling 60,800,000 units; whereby the

preliminary details for this proposed offering for sales of these warrants are as follows :     
· Type of Warrants 
‘Warrant’ units to purchase new ordinary shares of 
                                    the Central Plaza Hotel Plc. (the ‘warrants’)

· Categories

Name-registered and transferable

· Total number 

60,800,000 units

of warrants 

to be offered

· Total number

60,800,000 shares 

of reserved 

ordinary shares

· Offering price/unit
Baht 0.00 per unit
· Allocation ratio
25 existing ordinary shares held : 1 ‘warrant’ unit

(If there is a fraction of the number of shares resulting 

from the above allocation ratio basis, this fraction will 

be rounded down in its entirety)

· Offering date

Upon obtaining approval from the Securities Exchange 

Commission(SEC), whereby it is expected that these

‘warrant’ units will be issued/offered subsequent to the proposed rights offerings to the general of the new ordinary shares of the Company
· Term of the 

Up to 2 years from the date of issue

‘warrant’ unit
· Offering period
The ‘warrant’ units will be offered to those shareholders 
whose name appear in the Company’s shareholders 
register on the date to be specified by the Company’s 
Board of Directors or the Executive Committee or by any 
specific person(s) that the Board or the Executive 
Committee  authorise to do so. However, the date must be 
subsequent to the date of approval by the SEC 

· Basis and pricing 
1 ‘warrant’ unit can purchase 1 new ordinary share at a  

for exercising the
per share price that is equal to 90% to 110% x the weighted
purchase                     average closing price of the existing shares traded 
on the SET for the 15 consecutive days period prior to the 

meeting date of either the Board of Directors or the 

Executive Committee to determine the actual purchase 

price of the new ordinary shares in the exercise of this right 

of purchase
· Validity period 
The last working day of every quarterly period (ie: the last 
for exercising 

working day of March, June, September and December)


the ‘warrant’               between 9:00 hr and 16:00 hr during the term of the 

‘warrant’ unit

· Repurchase market
The Company will issue and register these ‘warrant’ units
for the ‘warrant’ 
as well as for the new ordinary shares to be purchased by
units


exercising of the rights attached to these ‘warrant’ units on



the SET
· Amenments of 
In the event that there is a need to amend any terms of 

the terms of the           rights the attached to the ‘warrant’ unit, in accordance 

rights attached           and regulations of the SEC and SET (ie: Kor Jor 13/2547,

to the ‘warrant’           item 12(4)(khor) relating to the request for approval and 

            unit                              approval for the issue and offering of ‘warrant’ units to 





purchase new ordinary shares as well as reserved new                           

ordinary shares, the Company’s Board of Directors or 

the Executive Committee or any specific person(s) that 

the Board or the Executive Committee authorise to do so  

                                    are authorised to determine the terms and conditions as well 

                                    as other related details for the basis and pricing to be used                                     

                                    in the exercise of the rights of the ‘warrant’ units
· Other conditions         The Company’s Board of Directors or the Executive 
                                   Committee or any specific person(s) that the Board or 

                                   the Executive Committee authorise will determine


· the actual terms as well as other detail for exercising the rights of purchase of the ‘warrant’ units,  inclusive of the closing date for the share register to be used in determining those shareholders who will have the right be allocated the ‘warrant’ units
· the need to issue any  additional new reserved shares resulting from any changes in the exercise ‘price’ and/or the basis for exercising the                                                                                  ‘warrant units’; to undertake any negotiations and in                                           executing any agreements as well as implementing any other actions required or deemed necessary relating to the issue and offering of these ‘warrant’ units; to register these ‘warrant’ units as well as the reserved new ordinary shares to be issued resulting from the exercise of the rights attached to the ‘warrants’ as registered securities on the SET; and to seek authorisation from the appropriate authorities as well as undertake any needed or necessary actions relating to  the issue and offer of these ‘warrant’ units on this occasion.
It is expected that the Company will be in a position to issue and offer for sale these ‘warrant’ units after the planned public offering of new ordinary shares of the Company relating to the authorised capital increase, and subsequent to receiving approval from both the SEC to issue and offer for sale these  ‘warrant’ units; whereby 
(a) only those existing shareholders of the Company, who appear on the shares 
register as at the announced date of closing of the share register for the purpose of allocating these new ‘warrant’ units, will be authorised to receive the allocated new ’warrant’ units, and 
(b) the Company’s Board of Directors or the Executive Committee or any specific 
person(s) that the Board or the Executive Committee authorise to do so will be making the necessary announcements of further details accordingly
Prior to the consideration of and voting on this agenda item, there were some questions from Shareholders as follows : 
(1) Shareholder  

Will a ‘discount’ be applied to the purchase price of the 

new shares to be purchased through the exercising

the ‘warrant’ units ?
Khun Ronnachit
Stated that : the per share price would be equal to 90% to 

                                   110%  x the weighted average closing price of the existing 

shares traded on the SET for the 15 consecutive days period prior to the meeting date of either the Board of Directors or the Executive Committee to determine the actual purchase price of the new ordinary shares in the exercise of this right of purchase

There being no further questions from the floor, the Chairman then proposed the Meeting to vote on the agenda item being considered. 

RESOLUTION: The Meeting considered and unanimously approved to acknowledge and reconfirm the offering for sale warrants to purchase new ordinary shares to the existing shareholders of the Company on a pro rata basis in accordance with the above details as proposed, with the following vote count :
· In Favour : 
1,014,234,992 votes*
· Against   :       
 none

· Abstentions :
 none

*Note: During the Meeting, additional shareholders turned up, thus resulting in a varying         

                total number of shares voting for each respective agenda item being considered.
Agenda Item No. 5 :  
Other matters .
There were some questions from Shareholders as follows : 

(1) Shareholder  

What is the total investment amount by the Company 

required in expanding the hotel facilities?  And what is the 
latest period during the year that this investment amount 
would be needed?  

Khun Dan C 

Stated that : there 4 new hotel projects in total : 
1. The Centara Grand and Bangkok Convention Hotel at 

the Central World Complex – comprising of a total of 555 rooms as well a new Bangkok Convention centre, which in fact has already be opened for business, while there will be a staggered launch of the hotel rooms starting as at May this year  

2. The Centara Grand Mirage Beach Resort Hotel, Pattaya – a new 5-star facility with 505 rooms presently under construction 

3. The Centara Grand Beach Resort Hotel, Phuket – a new 262 room facility located on Karon beach also presently under construction

4. The Centara Grand Beach Resort Hotel & Village, Krabi – a 192 room facility that is already in operation, achieving satisfactory and better than expected operating results
All these 4 projects require up to Baht 10,000 million, and 

the Company has used funds from the sale of debentures 

as well as from the sale of new ordinary shares to fund thse 

investments – whereby the present financial plan of the 

Company is to maintain a Debt: Equity ratio that is not that 

high (ie: at 1.6 : 1) and the Board will not allow the 

Company to take on too much debt and thus be 

burdened with very high interest expenses. Thus, there is a 

planned public offering of new ordinary shares that will 

raise approximately Baht 1,000 million in new funds. 
(2) Shareholder  

1)  When will the land rental agreement with the SRT expire
                                                     and has there been any renewal negotiations with the 
                                                     SRT as yet ? 

2) Who has rented the small plot located in front of the              

    Central Ladprao Complex  - is it the Central Group 

    or someone else? 
Khun Suthikiati          Stated that 

1)   The land rental agreement with the SRT will expire on 

                                          December 19, 2008; and currently negotiations for 

                                          renewal are taking place, which – while not yet 

                                          conclusive  -  we hope it will be finalised very soon.


 2)  The SRT held a bidding for the small triangular 

                                                      (approximately 1 rai) plot of land located at the 

                                                      front of the Central Ladprao Complex; and a third party                                                       

                                                      won the bid to rent this land plot from the SRT for a 3 yr                                                       

                                                      period.  

                                                      In fact, the Central Group did NOT participated in                                                      

                                                      the bidding – as it was too small a plot and the rental  

                                                      was very short. 
(3) Shareholder  

Can you inform us of purchase price under the exercise                                         

                                    of the ‘warrant’ ? 
Khun Pongsakorn        Stated that : This ‘rights to purchase’ price through the 

the exercise of the ‘warrant’ unit will be determined by the Company’s Board of Directors, after receiving authorisation from the SEC - whereby existing shareholders at the time will receive the ‘warrant’ units subsequent to the planned public offering of new ordinary shares. 
The Board will also determine the closing date of the shares register, so as to determine which existing shareholders have the right to receive these ‘warrant’ units (XW) that will be allocated at a ratio of 25 existing ordinary shares to 1 ‘warrant’ unit on the XW date, and will then determine the purchase price per share under this ‘warrant’ unit exercise. The Company has preliminarily proposed to the SEC that a per share purchase price would be equal to equal to 90% to 110% x the weighted average closing price of the existing shares traded on the SET for the prior 15 consecutive days period. 
(1)  Shareholder  
            What sort of revenues has the new QSF concept – Pepper 

                                    Lunch’ achieved to date?   And is there any potential 
                                    to add more outlets ?    
Khun Suthikiati              Stated that :  This new QSF concept – the Pepper Lunch 
                                    – has opened its first outlet at the Central World Complex. 
                                    So far, it has achieved better than targeted revenues. 
                                    The Company has received the franchise rights for this 
                                    QSF concept from Japan, and we see it has a good

                                    potential – since other cannot copy its concept, as the 

                                    food must be cooked on specially designed hot plates  
                                    that are only manufactured in Japan. 
                                    We expect additional outlets can be opened as planned.

As there were no further questions or any other matters tabled for consideration by those attending the Meeting, the Chairman thanked everyone for their valuable time in attending this Extra Ordinary Shareholders Meeting No 1/2008; and the Meeting adjourned at 16:00 hrs.

Chairman of the Extra Ordinary                                    Chairman of the Board of Directors

Shareholders Meeting No.1/2008




…………………………………………..                                …………………………………………..
 Khun Viroj Lawhaphandu 


               Khun Vanchai Chirathivat      

Minutes of the Meeting taken by 

               Secretary to the Meeting
………………………………………………
      ……………………………………………..


                           
Khun Paranee Galviroj


                 Khun Ronnachit Mahattanapreut
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