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No. TPOLY-SC004/2020 (1)
20 May 2020

Re: Notice of the 2020 Annual General Meeting of Shareholders
To: Shareholders of Thai Polycons Public Company Limited
Enclosures:

1. Copy of the minutes of Annual General Meeting of Shareholders Year 2019

2. Annual Report stating the Company’s operations for Year 2019 and a copy of the Company’s
Financial Statements for the accounting period ended December 31, 2019 (QR-Code)

3. Brief profiles of directors nominated to replace those retiring by rotation

4. Details about independent directors, granting of a proxy, and definition of an independent
director

5. The Company’s Articles of Association concerning the shareholders’ meeting

6. Proxy Forms

7. Guidelines, conditions and procedures for attending the Annual General Meeting of
Shareholders, granting of a proxy, and voting methods

8. Map of the meeting location

Notice is hereby given that the Board of Directors of Thai Polycons Public Company Limited has
resolved in the Meeting of the Board of Directors, No. 4/2020 held on May 13, 2020 to convene the 2020
Annual General Meeting of Shareholders on Friday, the 26™ day of June, 2020 at 13.30 hours at the
conference room, 2™ floor, Head Office of Thai Polycons Public Company, 2, 4 Soi Prasert-Manukitch 29,
Yak 8, Prasert-Manukitch Road, Charakhebua, Ladprao, Bangkok 10230. The following business shall be

transacted at the meeting:

Agenda 1 To adopt the Minutes of the 2019 Annual General Meeting of shareholders
Facts and reasons:
The 2019 Annual General Meeting of Shareholders of the Company was convened on
Wednesday, April 24, 2019. The minutes of the said meeting was recorded accurately,
and has been submitted to the Stock Exchange of Thailand within 14 days following
the date of such Annual General Meeting of Shareholders as required by law.
Board’s Opinion:
The Board is of opinion that the said minutes should be proposed to the Annual

General Meeting of Shareholders for approval.

Votes Required for Approval:
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Agenda 3

The resolution of this agenda requires the majority of votes of the shareholders

attending the meeting and casting their votes.

To acknowledge the report on the Company’s operating performance for the
year of 2019

Facts and reasons:

The Company has prepared the report on its 2019 operations ended December 31,
2019 which appears in the Annual Report delivered to the shareholders in the form of
QR-Code together with the Notice of this Meeting.

Board’s Opinion:

The Board is of opinion that the report on the Company’s operating performance
should be proposed to the Annual General Meeting of Shareholders for
acknowledgement.

Votes Required for Approval:

This agenda item needs no vote by the shareholders. It is reported for the

shareholders’ acknowledgement only.

To consider and approve the Company’s Financial Statements for the Fiscal
Period ended December 31, 2019

Facts and reasons:

The Company has prepared the consolidated financial statements for the accounting
period ended December 31, 2019 as per details of which appear in the Annual
Report, which have been certified by the Company’s certified public accountants, and
have been reviewed by the Company’s Board of Directors and the Audit Committee
with an opinion that they were accurate, complete and adequate in accordance with
the Generally Accepted Accounting Principles. The said consolidated financial
statements shall be further proposed to the Annual General Meeting of Shareholders
for approval in accordance with Section 112 of the Public Limited Companies Act, B.E.
2535.

Board’s Opinion:

The Board is of opinion that the said consolidated financial statements of the
Company for the accounting period ended December 31, 2019 as certified by the
certified public accountants as per details of which appear in the Annual Report,
should be proposed to the Meeting of Shareholders for approval.

Votes Required for Approval:

The resolution of this agenda requires the majority of votes of the shareholders

attending the meeting and casting their votes.



Agenda 4 To consider and approve the omission of dividend payment for the year of 2019
Facts and reasons:
The Company has a policy to pay dividends at the rate of at least 40 percent of the
net profit after the corporate income tax of the Company’s financial statements,
statutory reserve, and other reserves except in case of the Company’s investment in
other assets. Such said dividend payment may be changed from the aforementioned
rate, depending on the Company’s operating performance, financial status, liquidities,
use of working capital for operations, additional investment, business expansion,
conditions and restrictions as defined in the loan agreements, and other factors
relating to the management as the Board of Directors and/or shareholders of the

Company consider it deems appropriate.

According to the Company’s operating performance ended 31 December, 2019, the
Company earned the unappropriated retained earnings in the amount of Baht
98,523,627.83; therefore, the Board Meeting deemed appropriate to pay the interim
dividend for the Company’s operating performance in 2019 at Baht 0.06881 per share
for 572,759,484 shares, totaling Baht 39,411,580.09, which is in conformity with the
Company’s dividend payment policy. Such dividend payment shall be subject to the
withholding tax as required by law.

The Company’s record date for the shareholders eligible to the dividend payment is
fixed on May 7, 2020, and the dividend payment to all shareholders was made on

May 20, 2020.

Dividend payments for the past 5 years

Basic Earnings per Share (Baht) 0.18 0.11 0.18 0.03 0.87

from separate financial statements

Basic Earnings per Share (Baht) 0.17 0.28 0.31 0.21 (0.52)

from consolidated financial

statements
Dividend per share (Baht) 0.06881 - 0.05 0.01153 -
Dividend Payout Ratio (%) 40.0022 - 25.44% 40.0% -
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Board’s Opinion:

The Board is of opinion that the omission of dividend payment for the fiscal year
ended December 31, 2019 should be proposed to the Meeting of Shareholders for

consideration and approval.

Votes Required for Approval:

The resolution of this agenda requires the majority of votes of the shareholders

attending the meeting and casting their votes.

To consider the appointment of new directors in place of those retiring by
rotation

Facts and reasons:

Article 13 of the Company’s Articles of Association states that, at every annual
general meeting of shareholders, one-thirds (1/3) of the Company’s directors must
retire by rotation. If the number of directors is not a multiple of three, the number of
directors that is closed to one-thirds shall retire. The directors retiring from office in
the first and second years after the registration of the Company shall be selected by
drawing lots. In subsequence years, the director who has held office for the longest
period shall retire. The retiring directors shall be eligible to be re-appointed for

another term.

In 2020, there are 3 directors who will retire by rotation:

1) Dr. Thanu Kulachol Chairman, Independent

2) Dr. Supong Limtanakool Chairman of the Audit Committee,
Independent

3) Mr.Chainarong Chanpalangsri Director

The Company’s nomination of directors is not considered by the Nomination
Committee because this Committee has not yet been appointed. The nomination is
subjected to the mutual consideration of the Company’s board meeting. The
qualifications of each director must be in accordance with the Public Limited
Companies Act, B.E. 2535, and the related notifications of the Securities and Exchange
Commission, and the Stock Exchange of Thailand. When considering appropriateness,
which included the qualifications, experience, skills, and professional expertise
together with the composition of the Company’s total number of directors, as well as
the efficiency and past work performance as the Company’s directors, it deemed that

all such 3 directors held the full and appropriate qualifications for the Company’s



business. In addition, every director, previously, has performed the duties of directors

and members of each committee perfectly and proficiently.

For the tenure of each independent director for not more than 9 consecutive years,
the Board of Directors considered that appointing an independent director to work
continually would benefit both shareholders and the Company because each director
in the continued term of office would engage the good knowledge and experience
about the Company’s operation. However, the independent director in the continued
term of office could share opinions independently and in line with all related rules
and regulations. In this year, the independent directors nominated to continue his
term of office are Dr. Thanu Kulachon, who held directorship for 12 years and will
continue his tenure in the total of 15 years until the end of his tenure, and Dr.
Supong Limthanakul, who held directorship for 12 years and will continue his tenure

in the total of 15 years until the end of his tenure.

Board’s Opinion:

The Board is of opinion that it deems appropriate to propose to the Annual General
Meeting of Shareholders the said directors retiring by rotation to be re-elected for an
additional term, details of which appear in Enclosure 3. The qualifications of the
Company’s independent directors are in conformity with the characteristics
formulated by the Capital Market Supervisory Board (details of independent directors

appear in Enclosure 4).

Votes Required for Approval:

The resolution of this agenda requires the majority of votes of the shareholders

attending the meeting and casting their votes.

Shares held by directors nominated in this Meeting as of 31 December 2019

List of Persons Nominated as Number of Shares Percentage of Shares
Directors eligible to vote
1. Dr. Thanu Kulachol 0 0.000%
2. Dr. Supong Limtanakool 0 0.000%
3. Mr.Chainarong Chanpalangsri 6,633,333 1.158%




Meeting attendance by directors nominated in this Meeting

1. Dr. Thanu Kulachol 4/5 - 1/1
2. Dr. Supong Limtanakool 5/5 a/4 1/1
3. Mr.Chainarong chanpalangsri 5/5 - 1/1

Tenure of directors nominated for an additional term

1. Dr. Thanu Kulachol 2008 2017 Chairman, Independent

2. Dr. Supong Limtanakool 2008 2017 Chairman of the Audit Committee,
Independent

3. Mr.Chainarong 2008 2017 Director

chanpalangsri

Conflicts of Interest of Independent Directors nominated in this Meeting

Holding of shares in the Company

- Number of shares

- Proportion of shares eligible to vote

None

None

Having/not having any interest in the following
characteristics with the company/ large company/
subsidiary/ associated company or juristic person that
may have the conflicts of interest at present or in the
past 2 years

(1) Having been/ not having been a director involving
in the management, staff, employee or advisor

having received the salary regularly.




Person Person nominated as

service provider (e.g. auditor, legal advisor)

relationship (e.g. purchase/sales of raw materials/

goods/ service, lending or borrowing)

Characteristics of Conflicts of Interest nominated as the Independent
the Independent Director
Director Dr. Supong
Dr. Thanu Limtanakool
Kulachol
(2) Having been/ not having been a professional No No

(3) Having had or not having had business None None
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To consider and approve the remuneration of directors for 2020

Facts and reasons:

The Company has not yet appointed the Remuneration Committee to fix the
remuneration of directors. The Meeting of the Board of Directors, therefore, considers
and fixes the remuneration of directors by taking account of the Company’s operating
results in the previous year, performance and responsibility of each director by
comparison with other companies in the same or identical business whereas such
remuneration must be high enough to retain the qualified directors as needed by the
Company.

Board’s Opinion:

The Board is of opinion that the said remuneration of directors for 2020 should be
proposed to the Annual General Meeting of Shareholders for approval. The
remuneration covers the meeting attendance fee, annual remuneration and bonus for
non-executive directors in the amount of not exceeding Baht 6,000,000 per year. The

remuneration details are as follows:

1. Meeting attendance fee and annual remuneration

Remuneration/ Title Attendance Fee | Annual Remuneration
(Baht/time) (Baht)
Chairman of the Board 20,000 1,900,000
Chairman of the Audit Committee 20,000 1,000,000
Members of the Audit Committee 10,000 500,000
and Independent Director
Director 10,000 500,000
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Note: A director shall receive the attendance fee from 4 meetings a year only.

2. Bonus

When the Company earns the profit from its performance results, the Board of
Directors, who are not in the Executive Board, shall receive a bonus in the amount of
not exceeding 0.5 percent of the net profit based pm the Company’s consolidated
financial statements. However, the maximum amount of bonus will not exceed Baht

1,625,000.

Comparison of the remuneration payments to directors for 2020 and 2019

Title/ Composition of Attendance Fee Annual Remuneration

the Remuneration 2020 2019 2020 2019
(Year roposed) (Year roposed)

Chairman of the Board 20,000 20,000 1,900,000 1,900,000

Chairman of the Audit 20,000 20,000 1,000,000 1,000,000

Committee

Member of the Audit 10,000 10,000 500,000 500,000

Committee and

Independent Director

Director 10,000 10,000 500,000% 500,000*

Note: *Annual remuneration paid to non-executive directors only
A director holding several titles in the Company shall receive the remuneration paid

for his/her highest title only.

Votes Required for Approval:
Not less than two-thirds (2/3) of the total votes of the shareholders attending the
meeting in accordance with Section 90 of the Public Limited Companies Act, B.E. 2535

shall be required.

To consider and approve the appointment of the Company’s Auditor and to fix
the Auditor’s fee for 2020

Facts and reasons:

Section 120 of the Public Limited Companies Act, B.E. 2535 stipulates that the annual
ordinary meeting of shareholders shall appoint an auditor and determine the
remuneration of the auditor of the company every year. The former auditor may be
re-appointed. In addition, the Securities and Exchange Commission prescribes that a

listed company shall rotate the auditor who signs in the auditor’s report of that listed




company if the said auditor has provided the auditing service for such listed company
for 7 accounting years, whether such auditing service is consecutive or not. Each
previous auditor is obliged to observe a gap period of at least 5 consecutive fiscal

years before it is re-appointed to serve as the auditor of that listed company.

Audit Committee’s Opinion:

The Board of Directors considers the background and rationale as well as work
performance of the primary auditor; it is of opinion that the Company’s auditor
rotation is relevant to the Notification of the Securities and Exchange Commission.
The audit fee is also compared with other companies in the same industry. The
Board, therefore, approves the appointment of the same auditor, D | A International
Audit Co., Ltd., to continue the auditing service for the Company in 2020 and the
audit fee shall be fixed at Baht 3,380,000. The list of the Company’s auditors is as
follows:

1) Mr. Nopparoek Pitsanuwong, Certified Public Accountant No. 776; and/or

(Auditor who gives opinions and signs to certify the Company’s financial statements
on Year 2017-2019)

2) Ms. Somjintana Pholhirunrat, Certified Public Accountant No. 5599; and/or

(Has never signed to certify the Company’s financial statements)

3) Ms. Suphaphorn Mangjit, Certified Public Accountant No. 8125.

(Has never signed to certify the Company’s financial statements)

Comparison of the Auditor’s Fee

Audit Fee 2020 2019 2018
(year
proposed)
Annual audit fee 1,610,000 1,530,000 1,550,000
Financial Statements audit fee 1,770,00 1,770,000 1,815,000
Total 3,380,000 3,300,000 3,365,000

Note: 6 subsidiaries

Board’s Opinion:

The Board considers and deems appropriate to propose to the shareholders’ meeting
for consideration and approval of the appointment of the Company’s auditor in
accordance with the Audit Committee’s opinion.

However, the auditors as per the list proposed above are also the auditors of the

Company’s subsidiaries, but they have had none of any relationship and interest with



the Company, subsidiaries, executives, major shareholders, or related parties with the

said persons.

Votes Required for Approval:

The resolution of this agenda requires the majority of votes of the shareholders

attending the meeting and casting their votes.

Agenda 8 Other business (if any)
This agenda is fixed for any shareholders who may have the questions and/or for the
Board of Directors to clarify any questions (if any). No other issues shall be proposed

to the Meeting for approval or resolution in this agenda.

You are cordially invited to attend the meeting on the date, time and venue as stated above. In
case a shareholders wish to appoint his/her proxy to attend and vote at the Meeting on his/her behalf,
please fill in the information and sign in a proxy form as per Enclosure 6, and submit it to the Company
prior to the Meeting. The registration for the Meeting starts on 11.00 hrs. onwards. The record date for
determining the shareholders who are eligible to attend the Annual General Meeting of Shareholders is

fixed at June 1, 2020.

In case any shareholder is unable to attend the Meeting himself/herself, he/she may appoint an
Independent Director of the Company to attend and vote at the Meeting according to the details

attached to the proxy form.

The Company encourages the shareholders to authorize any of its independent directors as the
proxy instead of their presence at the Meeting so as to prevent and control the pandemic of COVID-19,

which is now a big issue in Thailand.

Yours Faithfully,

g

U

(Mr. Pathompol Saosap)
President and Chief Executive Officer

Authorized by the Board of Directors
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Minutes of the 2019 Annual General Meeting of Shareholders
of
Thai Polycons Public Company Limited

Date, Time and Venue

The 2019 Annual General Meeting of Shareholders was convened on Wednesday, 24 April 2019, at
13.30 hrs., at Magic 2 Room, 2" Floor, Miracle Grand Convention Hotel, No. 99, Vibhavadi-Rangsit Road,
Lak Si, Don Muang, Bangkok.

Number of Shareholders and Proxies Attending the Meeting

There were a total of 96 shareholders and proxies, representing a total of 274,450,150 shares,
equivalent to 47.92 percent of the total of 572,759,484 issued shares of the Company.

When the Meeting started, there were a total of 90 shareholders and proxies, representing a total
of 261,019,101 shares of total issued shares of the Company or it accounted for 45.57 percent of total
issued shares. A quorum was thus constituted according to Article 27 of the Company’s Articles of
Association, which stipulates that there shall be not less than 25 shareholders and proxies (if any) holding
in aggregate not less than one-thirds of the total number of shares sold to attend a meeting of
shareholders or there shall be not less than a half of all shareholders and proxies holding in ageregate
not less than one-thirds of the total issued shares to attend a meeting of shareholders to constitute the

quorum.

The Meeting started.

Dr. Thanu Kulachol, Chairman of the Board of Directors, presided as the Chairman of the Meeting
and Ms. Jariya Pinpet, Company Secretary, acted as the Secretary to the Meeting.

The Chairman declared to the Meeting that the 2019 Annual General Meeting of Shareholders was
convened to consider the agenda items as indicated in the Notice of this Meeting dated March 22, 2019.
The record date for determining the shareholders who were eligible to attend the 2019 Annual General
Meeting of Shareholders was fixed at March 14, 2019.

When the shareholders and proxies present at the Meeting constituted a quorum in accordance
with the Company’s Articles of Association, the Chairman then started the Meeting and introduced 7

directors present at the Meeting from 9 directors in total (excluding the Chairman) as follows:

1. Mr. Pathompol Saosap Director/ President and Chief Executive Officer
2. Mrs.Kanoktip Chanpalangsre Director
3. Mr. Jackrit Pongprasert Director
4. Mr. Cherdsak Wattanavijitkul Director
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5. Dr. Supong Limtanakool Director/ Chairman of the Audit Committee/
Independent Director

6. Dr. Srisuda Chongsithiphol Director/ Member of the Audit Committee/
Independent Director

7. Mr. Pornthep Sawetwannakul Director/ Member of the Audit Committee/

Independent Director

Director absent from the Meeting

1. Mr. Chainarong Chanpalangsri Director (as stuck by his business on abroad)

The auditors from D | A International Audit Co., Ltd. also attended the Meeting.

The Company Secretary clarified to the Meeting the voting procedures as follows:

1. At the registration for this Meeting, the Company had provided the ballots to the shareholders
attending the Meeting in person and proxies authorized to vote. The shareholders or proxies who have
not yet received the ballots would raise their hands to receive them from the Meeting staff. A
shareholder shall have votes at equal to the number of shares he/she held or was authorized. In casting
a vote, one share would be regarded as one vote. The shareholders and proxies were not permitted to
separate their shares to vote differently on one particular agenda item.

2. The Meeting would have consideration subject to the sequence of the agenda items stated in
the Notice of this Meeting. The information relating to each agenda item would be presented and the
shareholders would be permitted to raise questions before passing the resolution for a particular agenda
item. The shareholders or proxies wanting to ask questions or share opinions would raise their hands, and
introduce themselves. In case of a proxy, the shareholder’s name that has authorized such proxy would
be also introduced.

3. After reporting details of a particular agenda item, the shareholders disagreeing or abstaining
from voting would mark in their ballots given by the Meeting staff at the registration for this Meeting, and
return them to the Meeting staff. For convenience and fast vote-counting, the Meeting staff would first
collect the ballots of the shareholders who casted their disapproval or abstention votes, followed by
ballots of other shareholders. The shareholders casting their disapproval or abstention votes would raise
their hands to signify to the Meeting staff to collect their ballots.

4. One share would be counted as one vote. A shareholder with a special interest in any agenda
item would not be eligible to vote on it.

5. Resolutions for Agenda Items 1, 3, 4, 5 and 7 would be passed by the majority of votes of the
shareholders present at the Meeting and casting their votes. The resolution for Agenda Item 6 would be
passed by not less than two-thirds of the total votes of the shareholders attending the Meeting and

casting their votes whereas Agenda ltem 8 and 9 would be passed by not less than three-fourths of the
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total votes of the shareholders attending the Meeting and casting their votes. The disagreement votes or
abstentions would be deducted from the total votes of the shareholders attending the Meeting to
conclude the approval votes on such agenda item. If no objection or any other different opinion, it would
be deemed that the Meeting agreed or approved such particular agenda item by unanimous votes. To
save time when counting the votes, the Meeting would consider next agenda item.

6. As for the agenda item regarding director election, the shareholders would elect an individual
director subject to the ballots that would be provided separately as Agenda item 5.1, 5.2 and 5.3.

7. In conformity with the best practice of the meeting of shareholders of a listed company
recarding the vote-counting at the meeting, the Company would assign Quid Lab Co., Ltd. to proceed
with the counting of votes. One representatives of the shareholders would be invited to witness the
counting of votes (if not, the Company’s legal advisor and officers would be assigned to count the votes).

The Chairman, then, asked the Meeting to consider the matters subject to the agenda items.

Agenda 1: To adopt the minutes of the 2018 Annual General Meeting of Shareholders held on
April 25, 2018
The Chairman proposed the Meeting to consider and adopt the minutes of the 2018 Annual
General Meeting of Shareholders held on Wednesday, April 25, 2018. The copy of the said meeting has
been earlier delivered to the shareholders and all related authorities, e.g. SET, Office of the SEC, and the

Ministry of Commerce within the determined period. The said minutes of meeting has been also posted

via the Company’s website at www.thaipolycons.co.th.

The Chairman asked if any shareholder would like to correct the said minutes. When there
was no correction needed, the Chairman proposed the Meeting to pass the resolution.

Resolution: The Meeting adopted the minutes of the 2018 Annual General Meeting of
Shareholders by a majority of votes of the shareholders present and eligible to vote. In this agenda, there

were 95 shareholders present, holding a total of 274,450,101 shares as detailed below:

Approved 274,350,101 votes, representing 99.96  percent
Disapproved - votes, representing - percent
Abstained 100,000 votes, representing 0.04 percent

Agenda 2: To acknowledge the 2018 operating performance of the Company
The Chairman assigned Mr. Pathompol Saosap, President and Chief Executive Officer, to report the

Company’s operating performance for Year 2018 to the Meeting.

Operating performance in 2018 from consolidated financial statements
1) Construction business — The gross sales dropped for Baht 400 million caused by several key
factors such as delayed project, increase and decrease of the scope of construction service as per the

project owners’ demands, and award of some construction projects during the end of the year, which
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made the revenue recognition less than the previous year while the revenue recognition has not been
occurred in some projects.

2) Power plant business — The gross sales increased for Baht 467 million caused by the revenue
recognition by the year from 6 power plants reaching the COD or there were 2 more power plants
reaching the COD.

3) Property development business — The gross sales dropped for Baht 145 million as there
remained only one active project or Greenwish Prime-Hathairat where there were only 12 unsold units
amounting to Baht 40-50 million. The Company has been developing the third project at Lam Luk Ka
Khlong 7, which involved 140 detached and twin houses. It was expected that the sales of this project
would start in Quarter 2 of 2020.

4) Trading business — The gross sales increased for Baht 12 million due to the proportion of more
sales outside the Group of Companies and subsidiaries.

From all aforesaid businesses, the Company’s gross sales dropped slightly due to the declining
gross sales in the construction business and property development business. However, in the big picture,

the Company enjoyed the 15% increase of gross profit and 38% increase of net profit.

Operating performance from separate financial statements

- Decline of gross sales for 16%, gross profit for 16%, and net profit for 40% caused by several key
factors such as delayed project, increase and decrease of the scope of construction service as per the
project owners’ demands, and award of some construction projects during the end of the year, which
made the revenue recognition less than the previous year while the revenue recognition has not been
occurred in some projects.

- Despite the dropping gross sales in the construction business, the profitability has been gradually
increasing due to the Company’s reorganization, and improvement of the Company’s operations and
working procedures.

- Backlog transferred from 2018 amounting to Baht 1,700 million, projects awarded from bids at the
end of 2018 and waiting for contract signing amounting to Baht 3,500 million, and power plant
construction amounting to Baht 2,800 million. The backlog was Baht 8,000 million in total. The Company
targeted to participate in new bids in 2019 amounting to Baht 3,600 million.

The Chairman asked if any shareholders wanted to raise the inquiries to the Management on the
said matters. Some shareholders had the following inquiries.

Mr. Aniwat Lee-ariyakul, Shareholder present at the meeting, had the following inquiries.

Question: What was the Company’s policy on cost management in construction works for Year
20197 If compared between 2017 and 2018, the management cost in construction works increased for 2%

from the year of 2017.
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Answer: Mr. Pathompol Saosap explained that the 2% rise of the construction cost came from the
increasing number of staffs to support the new construction projects awarded at the end of 2018 and the
construction would start in 2019. It was evident that the backlog in 2019 totaled Baht 8 billion, which was
higher than the backlog of the previous year. Anyway, the Company has already placed the strict and
concise management and control system for the construction cost.

Question: As the property development cost was higher than the industrial average, did the
investment in the property development industry give the worthwhile return?

Answer: Mr. Pathompol Saosap explained that the property development cost which was higher

than the industrial average came from few sales projects, so the fixed cost could not be reduced.
However, the Company was confident that the investment in the property development industry would

give the worthwhile return, but offer some revenues for the parent company in the future.

Mr. Anurak Boonsawaeng, Shareholder present at the meeting, had the following inquiry:

Question: Mr. Anurak asked the Company’s Management to consider the Management Discussion
and Analysis reported to the Stock Exchange in every quarter, and to explain the separate financial
statements in details. He also asked the Company to consider the report of new awarded projects in the
SET Portal system so as to give the real-time information for all investments equitably.

Answer: The Chairman explained that the Shareholder’s above advice would be accepted, and he

would have the Management examine them. If there were any errors, they would be corrected

immediately.

When no further questions or comments were raised by the shareholders, the Chairman proposed

that the shareholders voted on this agenda.

Resolution: The Meeting acknowledged the Company’s operating performance for the year
2018.
Agenda 3: To consider and approve the Company’s consolidated financial statements for the

fiscal year ended December 31, 2018

The Chairman informed the Meeting that the Company’s statements of financial position
and comprehensive profit and loss statements for the fiscal year ended December 31, 2018 have been
approved by the Audit Committee, and certified by the Company’s Auditor as appeared in the Annual
Report, which has been earlier delivered to the shareholders.

The Chairman asked if any shareholders would like to raise other questions. When no further

questions were raised, the Chairman proposed that the shareholders voted on this agenda.

Resolution: The Meeting approved the Company’s statements of financial position and

comprehensive profit and loss statements for the fiscal year ended December 31, 2018 by a majority of
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votes of the shareholders present and eligible to vote. In this agenda, there were 95 shareholders

present, holding a total of 274,450,101 shares as detailed below:

Approved 274,350,101 votes, representing 99.96 percent

Disapproved - votes, representing - percent

Abstained 100,000 votes, representing 0.04 percent
Agenda 4: To consider the dividend payment for the year 2017

The Chairman informed the Meeting that, based on the Company’s operating performance
for the fiscal year ended December 31, 2018, its earnings (loss) in the separate financial statements
amounted to Baht 61,928,446.70. The Company’s Management was of opinion that, in 2019, the
Company needed to make an additional investment in machinery and equipment, and it also needed the
working capital for new construction projects, which would benefit for the Company’s overall business in
the long term. Therefore, it deemed appropriate to omit the dividend payment for the 2018 operating

performance

The Chairman asked if any shareholders wanted to raise the inquiries to the Management
on the said matters. Some shareholders had the following inquiries.

Mr. Anurak Boonsawaeng, Shareholder present at the meeting, had the following inquiries.

Question: Mr. Anurak asked the Management to consider the returns the retain shareholders
would receive, which consisted of 2 portions only: price difference from selling of shares; and dividend
payment. On last year, the Company’s share prices have been dropping and the dividend payment was
also omitted. This was unfair for the retain shareholders.

Answer: The Chairman informed the Meeting that the Board of Directors of the Company
had the meeting earlier, and agreed that the Management have actually performed actions for the
Company, which would definitely lead to prosperity for the Company and all shareholders in the future.
However, the Shareholder’s advice would be taken into account in the next meeting.

When no further questions or comments were raised by the shareholders, the Chairman proposed

that the shareholders voted on this agenda.

Resolution: The Meeting approved the omission of dividend payment for the year 2018 as
proposed by the Board of Directors of the Company by a majority of votes of the shareholders present
and eligible to vote. In this agenda, there were 95 shareholders present, holding a total of 274,450,101

shares as detailed below:

Approved 259,002,501 votes, representing 94.37 percent
Disapproved 15,347,600 votes, representing 5.59 percent
Abstained 100,000 votes, representing 0.04 percent
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Agenda 5: To consider the appointment of directors in place of those retiring by rotation

The Chairman informed the Meeting that, Article 13 of the Articles of Association of the
Company prescribes that “at every annual general meeting of shareholders, one-thirds (1/3) of the
Company’s directors must retire by rotation. If the number of directors is not a multiple of three, the
number of directors that is closed to one-thirds shall retire. The directors retiring from office in the first
and second years after the registration of the Company shall be selected by drawing lots. In subsequence
years, the director who has held office for the longest period shall retire. The retiring directors shall be
eligible to be re-appointed for another term”.

In this year, there were 3 directors retiring by rotation as listed below:

5.1 Mr. Pornthep Sawetwannakul Director/ Member of the Audit Committee/

Independent Director
5.2 Mr. Cherdsak Wattanavijitkul Director
5.3 Mr. Jackrit Pongprasert Director

These three directors retiring by rotation have had the qualifications and expertise, the
Board of Directors, therefore, proposed that the Annual General Meeting of Shareholders re-elected these
three directors for another term of office.

A brief profile of those nominated candidates was attached to the Invitation to this Meeting
earlier delivered to the shareholders for consideration.

The Chairman asked if any shareholders would like to raise other questions or comments.
When no further questions or comments were raised, the Chairman proposed that the shareholders vote
to elect the directors by individual. The Meeting passed the following resolution. To comply with the
good corporate governance principle, and to allow this Meeting to share opinions independently and vote
fairly, all three directors retiring by rotation would leave the meeting in this agenda. The Meeting
considered and voted as follows:

5.1 Resolution: Mr. Pornthep Sawetwannakul, director retiring by rotation, was reappointed
to be the Company’s director for another term of office by a majority of votes of the shareholders
present and eligible to vote. In this agenda item, there were 95 shareholders present, holding a total of

274,450,101 shares as detailed below:

Approved 270,716,701 votes, representing 98.64  percent
Disapproved 3,633,400 votes, representing 1.32  percent
Abstained 100,000 votes, representing 0.04 percent

5.2 Resolution: Mr. Cherdsak Wattanavijitkul, a director retiring by rotation, was

reappointed to be the Company’s director for another term of office by a majority of votes of the
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shareholders present and eligible to vote. In this agenda item, there were 95 shareholders present,

holding a total of 274,450,101 shares as detailed below:

Approved 274,350,101 votes, representing 99.96  percent
Disapproved - votes, representing - percent
Abstained 100,000 votes, representing 0.04  percent

5.3 Resolution: Mr. Jackrit Pongprasert, a director retiring by rotation, was reappointed to
be the Company’s director for another term of office by a majority of votes of the shareholders present
and eligible to vote. In this agenda item, there were 95 shareholders present, holding a total of

274,450,101 shares as detailed below:

Approved 274,350,101 votes, representing 99.96  percent

Disapproved - votes, representing - percent

Abstained 100,000 votes, representing 0.04  percent
Agenda 6: To consider the remuneration of directors for the year 2019

The Company has not yet appointed the Remuneration Committee to fix the
remuneration of directors. The Meeting of the Board of Directors, therefore, considers and fixes the
remuneration of directors by taking account of the Company’s operating results in the previous year,
performance and responsibility of each director by comparison with other companies in the same or
identical business whereas such remuneration must be high enough to retain the qualified directors as
needed by the Company.

The Board is of opinion that the said remuneration of directors for 2019 should be
proposed to the Annual General Meeting of Shareholders for approval. The remuneration covers the
meeting attendance fee, annual remuneration and bonus for non-executive directors in the amount of
not exceeding Baht 6,000,000 per year. The remuneration details are as follows:

1. Meeting attendance fee and annual remuneration

Remuneration/ Title Attendance Fee* | Annual Remuneration
(Baht/time) (Baht)
Chairman of the Board 20,000 1,900,000
Chairman of the Audit Committee 20,000 1,000,000
Members of the Audit Committee 10,000 500,000
and Independent Director
Director 10,000 500,000

Note: - For any meeting of the Board of Directors where there was no agenda on
considering and adopting the financial statements, the Board shall not receive the
attendance fee, so a director would receive the attendance fee from 4 meetings a

year only.
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- Annual remuneration would be paid to non-executive directors only.

2. Bonus
In case that the Company earned the profit from its performance results, the Board of
Directors, who are not in the Executive Board, would receive a bonus in the amount of not exceeding 0.5
percent of the net profit based on the Company’s consolidated financial statements. However, the
maximum amount of bonus would not exceed Baht 1,625,000.
When no further questions or comments were raised by the shareholders, the Chairman

proposed that the shareholders voted on this agenda.

Resolution: The Meeting approved the remuneration of directors for the year 2019 in the
amount not exceeding Baht 6,000,000 by not less than two-thirds of total votes of the shareholders
present and eligible to vote in accordance with Section 90 of the Public Limited Companies, B.E. 2535. In

this agenda, there were 95 shareholders present, holding a total of 274,450,101 shares as detailed below:

Approved 274,350,101 votes, representing 99.96  percent
Disapproved - votes, representing - percent
Abstained 100,000 votes, representing 0.04  percent

Agenda 7: To consider the appointment of the Company’s Auditor and to fix the Auditor’s fee

for the year 2018

The Chairman informed the Meeting that the Public Limited Companies Act, B.E. 2535
stipulated that the annual ordinary meeting of shareholders shall appoint an auditor and determine the
remuneration of the auditor of the company every year. In addition, the Securities and Exchange
Commission prescribes that a listed company shall rotate the auditor who signs in the auditor’s report of
that listed company if the said auditor has provided the auditing service for such listed company for 7
accounting years, whether such auditing service is consecutive or not. Each previous auditor is obliged to
observe a gap period of at least 5 consecutive fiscal years before it is re-appointed to serve as the auditor
of that listed company.

In 2019, the Audit Committee considered the background and rationale as well as work
performance of the primary auditor; it was of opinion that the Company’s auditor rotation was relevant to
the Notification of the Securities and Exchange Commission. The Audit Committee also compared the
audit fee was whether or not it was similar to other companies in the same industry.

The Board of Directors, therefore, was of opinion that it deemed appropriate to appoint the
auditors of D | A International Audit Co., Ltd. to audit and certify the financial statements of the Company

as listed below:
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1. Mr. Nopparoek Pitsanuwong, Certified Public Accountant No. 7764; or

2. Ms. Somjintana Pholhirunrat, Certified Public Accountant No. 5599; or

3. Ms. Suphaphorn Mangjit, Certified Public Accountant No. 8125.

The audit fee for the year 2019 was determined at Baht 1,530,000 together with the financial
statements audit fee for the Company’s subsidiaries and joint ventures amounting to Baht 1,770,000 or
the total remuneration for the Auditor would be 3,300,000 Baht per year, which was less than the audit
fee fixed in 2018. The Chairman asked the Meeting to consider this agenda item.

The Chairman asked if any shareholders would like to raise other questions or comments.
When no further questions or comments were raised, the Chairman proposed that the shareholders vote

on this agenda.

Resolution: The Meeting considered and approved the appointment of the auditors of D | A
International Audit Co., Ltd., and the Company’s audit fee for the year of 2019 in the amount of Baht
3,300,000 (Baht Three Million, One Hundred and Fifteen Thousand) by a majority of votes of the
shareholders present and eligible to vote. In this agenda, there were 95 shareholders present, holding a

total of 274,450,101 shares as detailed below:

Approved 274,350,101 votes, representing 99.96  percent
Disapproved - votes, representing - percent
Abstained 100,000 votes, representing 0.04  percent
Agenda 8 To consider and approve the reduction of registered capital of the Company by

cutting out the registered shares remaining unsold or not yet offered

The Chairman explained to the Meeting that a provision set forth in the Public Limited
Companies Act prescribed that a company may reduce its capital by cutting out the registered shares
remaining unsold or not yet offered. The Board deemed appropriate to propose to the shareholders’
meeting for consideration and approval of the reduction of the Company’s registered capital from Baht
692,868,493, divided into 692,868,493 common shares with the paid-up capital amounting to Baht
572,759,484, divided into 572,759,484 common shares. The said reduction involved the portion reserved
for an issuance and offering for sale of new capital-increase ordinary shares remaining after the exercise of
share subscription rights for the Company’s ordinary shares by its existing shareholders in the amount of

Baht 120,109,009, divided into 120,109,009 common shares, at the par value of Baht 1 per share.
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Therefore, the Company’s remaining registered capital was Baht 572,759,484, divided
into 572,759,484 common shares, at the par value of Baht 1 per share with the paid-up capital amounting
to Baht 572,759,484, divided into 572,759,484 common shares. This shall be further proposed to the

shareholders’ meeting for consideration and approval.

Old Registered Capital Capital Reduction for the
portion of RO remaining
after offering for sale to New Registered Capital
Par value of PP
Zelnie L ey Number of Amount Number of Amount Number of Amount
share common (Baht) common (Baht) common (Baht)
shares shares shares
(share) (share) (share)
Registered 692,868,493 | 692,868,493 | 120,109,009 | 120,109,009 | 572,759,484 | 572,759,484
capital
Paid-up 572,759,484 | 572,759,484 - - 572,759,484 | 572,759,484
capital

The Chairman asked if any shareholders would like to raise other questions or
comments. When no further questions or comments were raised, the Chairman proposed that the
shareholders vote on this agenda.

Resolution: The Meeting approved the reduction of the Company’s registered capital by not
less than thirds-fourths of total votes of the shareholders present and eligible to vote in accordance. In

this agenda, there were 96 shareholders present, holding a total of 274,450,101 shares as detailed below:

Approved 274,350,101 votes, representing 99.96  percent
Disapproved - votes, representing - percent
Abstained 100,000 votes, representing 0.04 percent

Agenda 9: To consider and approve an amendment of Clause 4 of the Memorandum of
Association the Company to be in accordance with the reduction of registered
capital

The Chairman advised the Meeting that, to be in accordance with the Company’s
reduction of registered capital as mentioned in Agenda 8 above, Clause 4 of the Memorandum of

Association of the Company regarding Registered Capital shall be amended.
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“Clause 4  Registered capital 572,759,484 Baht (Five hundred and
seventy-two million,
seven hundred and
fifty-nine thousand,
four hundred and
eighty-four Baht)

Divided into 572,759,484 shares  (Five hundred and
seventy-two million,
seven hundred and
fifty-nine thousand,
four hundred and
eighty-four shares)

Par value per share 1 Baht (One Baht)

Divided into

Common stocks 572,759,484 shares  (Five hundred and
seventy-two million,
seven hundred and
fifty-nine thousand,
four hundred and
eighty-four shares)

Preferred stocks - shares  (-)”

The Chairman asked if any shareholders would like to raise other questions or
comments. When no further questions or comments were raised, the Chairman proposed that the

shareholders vote on this agenda.

Resolution: The Meeting approved the amendment of Clause 4 of the Memorandum of
Association the Company as proposed by not less than thirds-fourths of total votes of the shareholders

present and eligible to vote in accordance. In this agenda, there were 96 shareholders present, holding a

total of 274,450,101 shares as detailed below:
Approved 274,350,101 votes, representing 99.96  percent
Disapproved - votes, representing - percent
Abstained 100,000 votes, representing 0.04 percent

Agenda 10: Other business (if any)
The Chairman permitted the shareholders holding shares amounting to not less than one-

thirds of the total number of sold shares to request the Meeting to consider other matters in addition to
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those specified in the Notification to the Meeting in accordance with Section 105 of the Public Limited

Companies Act.

When no shareholders raised other further questions or comments, the Chairman extended
his appreciation to the shareholders. As the Chairman of the Board, he would do his best endeavor for
the Company’s growth, stability, and sustainability as trusted by all shareholders. The Meeting was
adjourned at 15.19 hrs.

L) e

signed Chairman of the Meeting

(Dr. Thanu Kulachol)

|
o
//\360’\ A)&J«l wis
signed Secretary to the Meeting

(Ms. Jariya Pinpet)
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Annual Report with the 2019 Operating Performance and Copy of Financial Statements of Thai
Polycons Public Company Limited for the Fiscal Year Ended December 31, 2019

The Stock Exchange of Thailand has provided the alternatives to listed companies in the delivery
of the Invitation to Shareholders’ Meeting together with the Annual Report and enclosures for the
shareholders’ meeting in the form of QR Code for lower expenses and more convenience in the
preparation. Nevertheless, shareholders, who would like to receive the said documents in the hard copy,

are requested to complete the form provided below and send it by E-mail to Jariya@thaipolycons.co.th

for further delivery via post to the address given.

Annual Report (Book) Request Form

L] Request for the Invitation to Shareholders’ Meeting
L] Request for the Annual Report

Name/Surname of the Shareholder: .. aenae

AAreSs: e besaenaens

MOO e s e e e e e s aeesrasssaasennaes
SOI/ VILLAage ettt st ssasssasa s aenes
ROGA et a e saens

Khwaeng/ Tambon ettt ens

Khet/ AmMphoe e

ProVINCE et nn

Postal Code et se s sssennens
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Profiles of Directors Nominated for Re-appointment as Directors

Name-Surname: Dr. Thanu Kulachol
Shareholding in the Company: - None -
Position in the Company: Chairman of the Board of Directors

and Independent Director

Age: 79 years
Number of years while acting as positioned: 12 years
Education: - Doctor of Philosophy (Ph.D.) in Higher Education, Southern Ilinois University

at Carbondate, U.S.A
- Master of Business Administration (MBA) (Finance), Magna cum Laude, Fairleigh
Dikinson University, U.S.A.
- Advanced Management Program, (AM92), Harvard University, U.S.A.

Training/Seminar: - Directors Accreditation Program (DAP), Year 2008

Experience: - Chairman of the Board, Thai Polycons Public Company Limited 2007-present
- Rector Emeritus, Bangkok University 2007-present
- Senator 2008-2011
- Chairperson for Development of Assessment Systems for 2005-2007

Higher Education

- Senator 1996-2000
- Rector, Bangkok University 1988-2007
- Vice-Rector for Academic Affairs 1977-1988
- Dean, Faculty of Business Administration 1972-1975
Meeting attendance for the Board of Directors’ meetings in 2019 : 4/5

Acting as the Director/Executive in other business:

Listed company Non-listed company or Other companies with potential
business conflicts of interest
- None - - None - - None -
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Profiles of Directors Nominated for Re-appointment as Directors

Name-Surname: Dr. Supong Limtanakool
Shareholding in the Company: - None -
Position in the Company: Chairman of the Audit Committee

and Independent Director

Age: 68 years
Number of years while acting as positioned: 12 years
Education: - Doctor of Philosophy in Marketing (DBA), University of San Gabriel

- Master of Science in Marketing (M.S.), California State University
- Bachelor degree in Economics (B.S.), California State University

Training/Seminar: - Directors Accreditation Program (DAP), Year 2008

Experience: - Chairman of the Audit Committee, Thai Polycons Plc. 2008-present
- Chairman of the Board, S.J.R. International Co., Ltd. 1997-present
- Vice-Rector, Bangkok University 1987-present
- Dean of Graduate School, Bangkok University 1987-1997
- Honorary Consul of Belgium 2000-2005
- Honorary Consul of Mongolia 1995-1999
Meeting attendance for the Board of Directors’ meetings in 2019: 5/5

Acting as the Director/Executive in other business:

Listed company Non-listed company or Other companies with potential
business conflicts of interest
- None - Directors - None -

S.J.R. International Co., Ltd.
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Profiles of Directors Nominated for Re-appointment as Directors

Name-Surname: Mr. Chainarong Chanpalangsri
Shareholding in the Company: 6,633,333 shares, representing 1.158%
Position in the Company: Director

Age: 59 years

Number of years while acting as positioned: 12 years

Education: - Master of Arts, Political Science, Ramkhamhaeng University

- Bachelor of Arts, Political Science, Ramkhamhaeng University
Training/Seminar: - Modern Manager Program, Class 7

- Directors Accreditation Program (DAP), Year 2008

- Phum Palang Pandin Program, Class 2, Year 2013

- Top Executive Program in Commerce and Trade (TEPCOT), Class 9, Year 2016

Experience: - Director Jan 2017-present
- President, Thai Polycons Plc. 2013-Jan 2017
- Director/Senior Vice President - Office Support 1988-2013

Thai Polycons Plc.
Meeting attendance for the Board of Directors’ meetings in 2019 : 5/5

Acting as the Director/Executive in other business:

Listed company Non-listed company or Other companies with potential
business conflicts of interest
- None - - None - - None -
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Profiles of Independent Directors

Thai Polycons Public Company Limited
Name-Surname: Dr. Supong Limtanakool

Shareholding in the Company - None -

Position in the Company Director, Chairman of the Audit Committee

and Independent Director
Age 68 Years

Address 16/3, Daeng Udom Road, Khwaeng Khlong Ton, Khet Phra
Kanong, Bangkok 10110

Year of Holding the Position 2008

of Director
- Doctor of Philosophy in Marketing (DBA), University of San
Gabriel

Education

- Master of Science in Marketing (M.S.), California State
University
- Bachelor degree in Economics (B.S.), California State University

Directors Accreditation Program (DAP), 68/2008
Training/Seminar

- 2008-present Chairman of the Audit Committee Member of
Experience . .

the Audit Thai Polycons Plc.

- 1997-present Chairman of the Board of Directors S.J.R.

International Co., Ltd.

- 1987-present Vice-Rector, Bangkok University

- 1987-1997 Dean of Graduate School, Bangkok University

- 2000-2005 Honorary Consul of Belgium

- 1995-1999 Honorary Consul of Mongolia
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Meeting attendance for the
Board of Directors’ meetings

in 2019

Interest in agenda items

proposed to the Meeting

5/5

- None -

Acting as the Director/Executive in other business:

- None -

Director

S.J.R. International Co., Ltd.

- None -
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Thai Polycons Public Company Limited

Name-Surname:

Shareholding in the Company

Position in the Company

Age

Address :

Year of Holding the Position of

Director

Education

Training/Seminar

Experience

Meeting attendance for the
Board of Directors’ meetings in

2019

Interest in agenda items

proposed to the Meeting

Profiles of Independent Directors

Mr. Pornthep Sawetwannakul

- None -

Director, Member of the Audit Committee

and Independent Director

45 Years
136/42, Soi Chatnakorn 1, Sukapibal 1 Road, Khet Bang Kae,
Bangkok 10160

2008

- Master degree in Accounting, Chulalongkorn University
- Bachelor degree in Accounting, Chulalongkorn University

Directors Accreditation Program (DAP) 45/2005

- 2008-present Member of the Audit Committee, Thai Polycons
Plc.

- Accounting Manager Mettler Toledo (Thailand) Co.,Ltd.

- Accounting Manager KarnCorn Co.,Ltd.

- Assistant Audit Manager Ernst and Young Office Co.,Ltd.

5/5

Directors nominated to be re-appointed
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Acting as the Director/Executive in other business:

- None - - None - - None -
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Thai Polycons Public Company Limited

Name-Surname:

Shareholding in the Company

Position in the Company

Age

Address

Year of Holding the Position

of Director

Education

Training/Seminar

Experience

Meeting attendance for the
Board of Directors’ meetings

in 2019

Interest in agenda items

proposed to the Meeting

Profiles of Independent Directors

Dr. Srisuda Chongsithiphol

- None -

Member of the Audit Committee
and Independent Director
64 Years

30, Soi Koobon 6 Yek 1, Khwaeng Ramintra, Khet Kannayao,
Bangkok 10230

2017

- Doctor of Business Administration (Finance),Southern Illinois
University at Carbondale, U.S.A.
- Master of Accounting, Utah State University, U.S.A.
- Bachelor of Accounting (First-class Honors), Thammasat
University

Directors Accreditation Program (DAP), Class 134/2017

- Member of the Audit Committee and Independent
Director 26 Sep 2016-present Thai Polycons Plc.
- Qualified Instructor, Bangkok Academic Service Center 2004 -

2017 Naresuan University

5/5

- None -
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Acting as the Director/Executive in other business:

- None - - None - - None -
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Definition of the Company’s Independent Director

1. Hold no more than 0.5 percent of the total eligible voting shares in the Company.

2. Take no part in the administration, including not being an employee, personnel,
permanent advisor or authorized person of the Company or subsidiaries or associated
companies or person(s) with potential conflicting interests and with no such interest for no
less than two years before being appointed as a member of the Audit Committee or

Independent Director.

3. Have no business connection, no vested interest, whether directly or
indirectly, financially or administratively of the Company or subsidiaries or associated
companies, or major shareholders or person(s) with potential conflicts of interest and thus
lacking independence and with no such interest for no less than two years before being

appointed as a member of the Audit Committee or Independent Director.

4. Are not close relatives of the Executives or major shareholders of the
Company or subsidiaries or associated companies or person(s) with potential conflicting
interests and not appointed as a representative to protect the interest of directors,

executives or major shareholders.

5. Have skills and experience for performance of duties and independence of

opinion sharing with free of influence by either party

Note: The Company has set the definition for the Company’s Independent Directors more
stringent than the legal minimum required by the rule of the Office of the Securities and
Exchange Commission (SEC) and the Stock Exchange of Thailand (SET) regarding shareholding
percentage, that is, the Company’s Independent Directors must hold no more than 0.5
percent of the total eligible voting shares in the Company (maximum of 1% as prescribed by

the SEC and the SET).
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The Company’s Articles of Association

with regard to the Annual General Meeting of Shareholders

Article 24. The board of directors shall arrange for an annual general meeting within 4

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

Shareholders’ meetings other than annual general meetings shall be called
extraordinary general meetings. An extraordinary general meeting may be called by: the
Board of Directors which may call it at any time; or Shareholders holding an aggregate of not
less than one-fifths of the total number of shares sold; or at least 25 shareholders holding
an aggregate of not less than one-tenths of the total shares sold, may submit their names in
a request directing the Board of Directors to call an extraordinary general meeting at any
time, but the reasons for calling such meeting shall be clearly stated in such request. The
Board of Directors must arrange for an extraordinary general meeting to be held within 1

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

Article 25. In calling a shareholders’ meeting, the board of directors shall: prepare a
notice stating the place, date, time, agenda of the meeting and matters to be proposed to
the meeting together with reasonable details by indicating clearly whether it is the matter
proposed for acknowledgement, for approval or for consideration, including the opinions of
the board of directors for such matters; deliver the above notice to the shareholders at least
7 days prior to the date of the meeting; and publish the above notice in a newspaper for 3

consecutive days and at least 3 days prior to the date of the meeting.

A shareholders’ meeting may be convened at a place where the head office of the

company is located or at any other province in the Kingdom.

Article 26. At any shareholders’ meeting, the shareholders may appoint any other
person who is sui juris as proxy present and voting on his/her behalf. The proxy form must
be dated and signed by the principal and shall comply with the form as prescribed by the

registrar.
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The proxy form must be submitted to chairman of the board of directors or other
person designated by the chairman, at the meeting venue before the proxy attending the

meeting.

Article 27. In order to constitute a quorum, there must be at least 25 shareholders
and proxies (if any) attending at a shareholders’ meeting or at least one half of the total
number of shares sold or not less than a half of total number of shareholders and proxies

holding not less than one-thirds of the total number of the Company’s shares sold.

At any shareholders’ meeting, if one hour has passed since the time specified for the
meeting and the number of shareholders attending the meeting is still inadequate for a
quorum as defined, if such shareholders’ meeting is called by the request of the
shareholders, such meeting shall be cancelled, but if such shareholders’ meeting was not
called by the request of the shareholders, the board of directors shall call for another
meeting by sending a notice to the shareholders at least 7 days prior to the date of the

meeting. At the subsequent meeting, a quorum as stated above is not required.

The chairman of the board of directors has a duty to be the chairman of the meeting.
In case the chairman of the board is not present at the meeting or cannot perform his duty,
and if there is a vice-chairman, the vice-chairman shall be the chairman of the meeting. If
there is no vice-chairman, or if there is a vice-chairman but he/she cannot perform his/her
duties, the shareholders present at the meeting shall elect one of the shareholders to be

the chairman of such meeting.

Article 28. Shareholders are entitled to voting rights according to the number of
shares they have, one share per one vote, and the resolution of the shareholders’ meeting
shall require:

(1) In an ordinary event, shall count the majority vote of the shareholders who attend
the meeting and have the rights to vote. In case of a tied vote, the chairman of the meeting
shall have a casting vote;

(2) In the following events, shall count a vote of not less than three-fourths of

shareholders present at the meeting and entitled to vote:
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(a) Sale or transfer of the whole or certain substantial parts of the Company’s
business to other persons;

(b) Purchase or acceptance of a transfer of business of other companies or
private companies to the Company’s own;

(c) Entering into, amending, terminating the contract relating to the leasing out of
the Company’s business in whole or in essential parts; the authorization of other person to
manage the Company’s business or the amalgamation of the businesses with other persons
for sharing profit and loss;

(d) Amendment, modification or addition of the Memorandum or Articles of
Association of the Company;
(e) Increase or decrease of capital or issuance of debentures; or

(6) Amalgamation or dissolution of the Company.

Article 29. Businesses to be undertaken in the annual general meeting are:

(1) Consideration a report of the board of directors proposed to the meeting of
shareholders on the operating performance of the company in the preceding year;

(2) Consideration and approval of the balance sheet and the profit and loss
statements of the company for the preceding accounting year;

(3) Consideration of profit and reserve allocations;

(4) Election of directors in place of those retiring by rotation, and determination of
remuneration;

(5) Appointment of auditors and determination of audit fee; and

(6) Other business.

Article 30. In the event that the Company or any of its subsidiaries agrees to enter
into a connected transaction, the definition of which is stipulated in the Notification of the
Stock Exchange of Thailand governing the entering into a connected transaction of a listed
company or transaction concerning the acquisition or disposition of asset, as the case may
be, the Company shall comply with the rules and procedures of such Notification

accordingly.
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PROXY
In the 2019 Annual General Meeting of Shareholders, the shareholders unable to attend

may authorize any person to attend on your behalf or appoint one of independent directors determined

by the Company to be your proxy to attend the Meeting. The proxy forms are attached herewith.
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Duty Stamp

20 Baht
Proxy Form B
Written at ..o
I/WE e
Date ............ Month .............. Year ........
NAtIONAULY v
Address ... ROAA e Khwaeng/Tambon .......ccceenininnenes
Khet/AmMphoe ..., Province ....coccccvevicnennee Postal Code ....ccovvueennee
being a shareholder of Thai Polycons Public Company Limited
Holding the total amount of ... shares and are entitled to vote equal to ... votes as
follows:
ordinary share ......cceeeveeeenee shares and are entitled to vote equal to .....ccccceueeneeee. votes
preference shares ..., shares and are entitled to vote equal to .....ccccouveueee. votes

Hereby appoint

T NE SN Age e, years
Residing at ........ Road ........... Khwaeng/Tambon ................ Khet/Amphoe ......cccccocneenee.
Province ..., Postal Code ...ccoouvumneninennes

(120 NE N Age e, years
Residing at ........ Road ........... Khwaeng/Tambon ........c....... Khet/Amphoe ......ccccocveenee.
Province ..., Postal Code ..o

T N AE e years
Residing at ........ Road .......... Khwaeng/Tambon ................ Khet/Amphoe ......ccccocnvenee.
Province ..., Postal Code ..o

or appoint one of the following independent director of the Company:

(4. Dr. Supong Limtanakool 68 years of age
L 5. mr. Pornthep Sawetwannakul 45 years of age
Ll6. Dr. Srisuda Chongsithiphol 64 years of age

Only one of them as my/our proxy to attend and vote on my/our behalf in the 2020 Annual
General Meeting of Shareholders on Wednesday, June 26, 2020 at 13.30 hours at the conference
room, 2nd floor, Head Office of Thai Polycons Public Company, 2, 4 Soi Prasert-Manukitch 29, Yak
8, Prasert-Manukitch Road, Charakhebua, Ladprao, Bangkok 10230 or on such other date and at

such other place as may be adjourned or changed.
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Each independent director assigned by the Company to be the authorized person of the

shareholders has no interest in the agenda items connecting with that particular independent

director.

(4) I/We authorize my/our Proxy to vote on my/our behalf in this Meeting as follows:
Agenda 1 To adopt the Minutes of the 2019 Annual General Meeting of Shareholders

[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.

L (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

Agenda 2  To acknowledge the report on the Company’s operating performance for Year 2019

Agenda 3 To consider and approve the Company’s Financial Statements for the Fiscal Period

ended December 31, 2019
[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
L1 (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

Agenda 4 To acknowledge the Company’s interim dividend payment
[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
L1 (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

Agenda 5 To consider the appointment of new directors in place of those retiring by rotation
1. Dr. Thanu Kulachol / Chairman, Independent
[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
L (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

2. Dr. Supong Limtanakool / Chairman of the Audit Committee, Independent
[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
L1 (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

3. Mr.Chainarong Chanpalangsri / Director

[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
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L1 (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

Agenda 6 To consider and approve the remuneration of directors for Year 2020
[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
L1 (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

Agenda 7 To consider and approve the appointment of the Company’s Auditor and to fix the
Auditor’s fee for Year 2020
[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
L1 (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

Agenda 8 To consider other business (if any)
[ (a) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
L (b) The Proxy shall vote in accordance with my/our intention as follows:

L] Approve L] Disapprove [ Abstain

(5)  Vote of the Proxy in any Agenda which is not in accordance with this Form of Proxy shall be invalid
and shall not be the vote of the Shareholders.

(6) In case I/We do not specify the authorization or the authorization is unclear, or if the meeting
considers or resolves any matter other than those stated above, or if there is any change or
amendment to any fact, the Proxy shall be authorized to consider and vote the matter on my/our
behalf as the Proxy deems appropriate.

For any act performed by the Proxy at the meeting, it shall be deemed as such acts had been

done by me/us in all aspects.

SIGNATUIe v Proxy Grantor
SIGNATUIE .o Proxy Holder
SIGNATUre .o Witness
SIGNATUre .o Witness
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Remark
1. The Shareholder appointing the Proxy must authorize only one proxy to attend and vote at the
meeting and shall not allocate the number of shares to several proxies to vote separately.

2. In the agenda relating the election of Directors, it is applicable to elect either directors as a whole or

elect each director individually.

3. In case there are agendas other than those specified above, the additional statement can be specified

by the Proxy in the Attachment to Proxy Form.
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Attachment to Proxy Form

Granting of power to a proxy as a shareholder of Thai Polycons Public Company Limited in

The 2020 Annual General Meeting of Shareholders on Friday, June 26, 2020 at 13.30 hours at the
conference room, 2nd floor, Head Office of Thai Polycons Public Company, 2, 4 Soi Prasert-Manukitch 29,
Yak 8, Prasert-Manukitch Road, Charakhebua, Ladprao, Bangkok 10230

AgenNda NO..... SUDJECE ...
[ 1. The Proxy is entitled to consider and vote on my/own behalf as deem appropriate.
[ 2. The Proxy shall vote in accordance with my/our intention as follows:
L] Approval ..... votes L] Disapprove ....... votes ] Abstain ...... votes

Agenda NO..... SUDJECE ...t
L 1. The Proxy is entitled to consider and vote on my/own behalf as deem appropriate.
[ 2 The Proxy shall vote in accordance with my/our intention as follows:
L] Approval ..... votes L] Disapprove ....... votes [ Abstain ...... votes

Agenda NO..... SUDJECE ...eiiiicieei e
[ 1. The Proxy is entitled to consider and vote on my/own behalf as deem appropriate.
[ 2 The Proxy shall vote in accordance with my/our intention as follows:

L] Approval ..... votes L] Disapprove ....... votes ] Abstain ...... Votes

I/We hereby certify that the Attachment to Proxy Form is true and correct.

Signature .......cccvevenncccnicnes Proxy Grantor
Signature ..o, Proxy Holder
Date ........... /e, YA
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Rules and Procedures for Attending the Meeting of Shareholders, Granting of Proxy, and Voting
The policy of the Board of Governors of The Stock Exchange of Thailand dated 19 February 1999
regarding good practices for holding of a shareholders’ meeting aims to establish best practices for listed
companies, which leads to confidence in shareholders, investors and all relevant parties, and to ensure
that the shareholders’ meeting of listed companies is transparent, equitable and beneficial to the
shareholders. Accordingly, the Company believes that an inspection of documents or evidence verifying
the identities of the shareholders or their representatives eligible to attend the meeting should be
observed by the shareholders. However, the Company reserves the right to waive any of these
requirements for some of the shareholders on a case by case basis at the Company’s sole discretion.
Evidences proving the right to attend the Meeting
1. Attendance in person
- A Thai individual shareholder shall present his/her identification card or government officer
identification card.
- A foreign individual shareholder shall present his/her alien certificate or passport or other valid
document in substitution for passport in the registration area.
- In case a shareholder changes his/her name or surname, the evidence of such change must be
presented.
2. Attendance by a proxy-holder

Granting of proxy to an independent director

A shareholder may authorize any of the independent directors of the Company as listed below to

attend and vote at the meeting on behalf of him/her:

Dr. Supong Limtanakool Chairman of the Audit Committee, Independent Director
Mr. Pornthep Sawetwannakul Member of the Audit Committee/ Independent Director
Dr. Srisuda Chongsithiphol Member of the Audit Committee/ Independent Director

A shareholder who would like to authorize any of the independent directors of the Company to
act as his/her proxy must complete and sign in the Proxy Form provided by the Company pursuant to
the details specified therein, and return such completed and signed proxy form together with all other
related documents to the Company Secretary of the Company within Tuesday, June 23, 2020.
Granting of proxy to an authorized person
- A shareholder may authorize any person as his/her proxy in accordance with his/her intent.

- A shareholder may authorize more than 1 representative, but not more than 3 shall be authorized.
However, only one of his/her proxies shall be eligible to attend the meeting. The shareholder’s proxy
is entitled to attend and vote at the meeting in accordance with the proxy form attached herewith.

- In case a shareholder is an offshore investor who appoints a local custodian in Thailand to keep

his/her shares in the custody, any of the proxy forms provided can be used.
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- In case a shareholder is not an offshore investor who appoints a local custodian in Thailand to keep
his/her shares in the custody, either Proxy Form A or B can be used. The proxy may cast the vote on
each agenda item as to agreement, disagreement or abstention on behalf of his/her shareholder as
defined in the proxy form in order that the proxy casts the vote in accordance with the proxy
grantor’s intent. However, splitting of votes shall not be allowed.
A proxy must submit the completed proxy form to the Company’s registration staff at least a half an
hour before the beginning of the meeting to allow our registration staff to inspect all related
documents before the meeting starts. The proxy form must be completely filled in and signed. Any
alteration or erasure on the proxy form must be countersigned by the proxy. A stamp duty of THB 20
must be affixed as well.

3. In the event that the shareholder died.
The executor shall attend the meeting in person or assign the proxy to be attendee on the
shareholder’s behalf where the court order appointing the executor as certified by authorized person
in the period of not more than 6 months prior to the date of meeting shall be presented additionally.

4. In the event that the shareholder is minor.
The parent (father or mother) or the legal guardian shall attend the meeting in person or assign the
proxy to be attendee on the shareholder’s behalf whereby he/she shall present additionally a copy of
house registration of the shareholder who is minor for registration.

5. In the event that the shareholder is an incapacitated person or a quasi-incompetent person
The custodian/guardian or curator shall attend the meeting in person or assign the proxy to be
attendee on the shareholder’s behalf whereby the written court order appointing such
custodian/guardian, certified by authorized person in the period of not more than 6 months before
the date of meeting shall be presented additionally.
Documents required for proxy granting

In case the proxy grantor is a Thai or foreign natural person

® Proxy form, which has been completely filled in and signed by the proxy grantor.
® (ertified true copy of the proxy’s ID card or government officer ID card or certified true copy
of the proxy’s alien certificate or passport

In case the proxy grantor is a Thai juristic person

® Proxy form, which has been completely filled in and signed by the proxy grantor.

® Copy of the Affidavit issued by the Ministry of Commerce or other competent authority for no

more than 1 year with certified true copy by the authorized director of the said juristic person.

® (ertified true copy of ID card or government officer ID card or alien certificate or passport of

the authorized director who signs on behalf of the juristic person.

In case the proxy is a juristic person incorporated under a foreign law

® Proxy form, which has been completely filled in and signed by the proxy grantor.
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® Copy of the proxy grantor’s certificate of juristic person issued by the competent authority of
the country in which the juristic person is registered, which is certified by Notary Public or the
competent authority for no longer than 3 months before the meeting date (for foreign juristic
person, any document of which the original is not English must be accompanied by an English
translation and attach certified as correct translation), certified by the authorized person

(director) should also be attached.

® (ertified copy of the proxy’s ID card or passport

The shareholders may read all regulations on the shareholders’ meeting via the Company’s website at

http://www.thaipolycons.co.th

The proxy who wishes to attend the meeting must present his/her ID card/ government officer ID

card/ passport (for foreign proxy) for registration.
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Thai Polycons

Thai Polycons Public Company Limited

2,4 Soi Prasert-Manukitch 29,Yak 8, Prasert-Manukitch Rd., Chaorakhebua,
Ladprao Bangkok 10230
Tel. 66-2943-2930-8
Fax. 66-2942-6497
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