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[l PRE-BUILT

PRE - BUILT PUBLIC CO., LTD.

) o_w

USHN WiDan $1Ha (1Y)

9 April 2018

RE : Invitation to the 2018 Annual General Meeting of Shareholders
TO : All Shareholders of Pre-Built PLC.
Enclosures : 1. Proxy Form

2. The minutes of 2017 Ordinary Annual General Meeting of Shareholders

3. Annual Report 2017 (CD-ROM)

4. Biography and background of the persons who are proposed to be directors

5. Details of number of Board’s meetings; Directors’ remuneration

6. Map of Shareholders’ Meeting place

7. Biography and background of the Independent Directors who are proposed
to be proxy holders

8. Definition of Independent Director

9. Articles of Association: Shareholders’ Meeting

10. Registration Form
The Board of Directors’ Meeting of Pre - Built PLC has resolved the 2018 Annual General Meeting of Shareholders to be
held on Thursday 26" April 2018 at 2:00 p.m. at Jupiter room 11-13 — Challenger , Impact Muang Thong Thani ,. Details are as

follows:

13:00 p.m. — 14:00 p.m. Shareholders’ registration

14:00 p.m. Start Meeting with the following agenda:
Agenda 1 Certify the minutes made at Annual General Meeting of Shareholders 2017

Objective & Reason: In respect to the regulations of the Stock Exchange of Thailand and the Public Limited
Companies Act B.E. 2535, the Company shall deliver to the Stock Exchange of Thailand and Ministry of
Commerse, a copy of the Minutes of the Annual General Meeting of Shareholders within the date according to
the requirement of the law and also propose to the next shareholders’ meeting. The Company already prepared
the minutes of the abovementioned meeting and submitted to the Stock Exchange of Thailand and Ministry of

Commerce and also already posted on the Company’s website (www.prebuilt.co.th)
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Agenda 2

Agenda 3

Agenda 4

Board of Directors’ opinion: The Board of Committee considers that the Minutes made at Annual General

Meeting of shareholders 2017 accurated present. BOD proposes to certify the Minutes.

Voting: To approve this matter, a resolution must be passed by a majority vote of the shareholders who attend

the meeting and cast their votes.

To acknowledge the Company’s 2017 operating results

Objective & Reason: In compliance with the Public Limited Companies Act and the Company’s Aricles of
Association, the summary of the Company’s performance and major changes during the year 2017 was shown
in Annual Report of the year 2017

Board of Directors’ opinion: Inform the Company’s 2017 operating results to the shareholders

Consider and approve the Company’s Balance Sheet, Statements of Income as at 31 " December 2017
Objective & Reason: The Company prepared a Statements of Financial Position (balance sheet) as well as
statements of profit and loss for the year end 31" December 2017, which were audited and certified by auditor in
respect to the Public Limited Companies Act and the Company’s Article of Association.

Board of Directors’ opinion: Certify the Audited Company’s Balance Sheet and Statements of Income as at 31%

December 2017 (copies are attached)

Voting: To approve this matter, a resolution must be passed by a majority vote of the shareholders who attend

the meeting and cast their votes.

Consider and approve Dividend Payment for the year 2017 operating result;

Objective & Reason: The Company’s 2017 Net Profit was 1,128.71 million Baht (Separated financial
statement) and The Company dividend policy is not more than 50% of net profit and in compliance with the
Company’s Article of Association, the Company shall allocate to a reserve fund in an amount of not less than
5% of the annual profit, until the reserve fund reach an amount of not less than 10% of the Company’s
registered capital.

Board of Directors’ opinion: The Company’s 2017 Net Profit was 1,128.71 million Baht (Separated financial

statement) or 3.657 Baht/Share.

O Paid dividend by cash at the rate of Baht 1.80 per share, or not exceeding in total of Baht
555,617,632. (The Company has paid interim dividend of THB 1.00 per share on 12 October 2017. As such,

THB 0.80 per share is the remainder of dividend payment.)

11



Agenda 5

Cash dividend shall be paid at the rate of Baht 1.80 per share or 49.22%. All dividends shall be
deducted for the withholding tax at the rate stipulated by law. When deducted the amount of Baht 1.00 per share
of interim dividend, the outstanding final dividend is 0.80 per share. The name of shareholders who are entitled
to receive cash dividend shall be specified on 11 May 2018. The dividend payment shall be made within 25 May
2018.

The Company’s 2016 Net Profit was 517.64 million Baht (Separated financial statement) or 1.677

Baht/Share and paid dividend by cash at the rate of Baht 1.00 per share.

A comparison of dividends payment

(Separated financial statement)

Detail of dividends payment 2017 2016 2015
1.Net profit (million baht) 1,128.71 517.64 277.63
2.Net profit per share (baht/share) 3.657 1.677 0.899
3.Number of shares (million share) at the end of the year 308.68 308.68 308.68
4.Dividend payment per share (baht/share) 1.80 1.00 0.50
5.Total dividends payment (million baht) 555.62 308.68 154.40
6.Proportion of dividends payment to net profit 49.22% 59.63% 55.62%

Voting: To approve this matter, a resolution must be passed by a majority vote of the shareholders who attend

the meeting and cast their votes.

Consider and approve the issuance of Company’s Debenture
Objective & Reason: In order to raise an additional funding for expanding the investment:
Type : All types of debentures, specified or unspecified names of the holders,

subordinated or unsubordinated,secured or unsecured debentures with/without

trustee.
Nomination : Thai Baht and/or any other currencies.
Total value : Up to Baht 500,000,000 or in other currency equivalent to it.
Interest rate : Subject to the market situation at the time of issuing and offering debentures.
Term : Up to 5 years from the date of issue.
Offering : Public offering and/or private placement and/or offering to institutional

investors and/or high net worth investors and/or specific investors in the territory
and/or overseas in one or several tranches from time to time pursuant to the

relevant notifications of the Securities and Exchange Commission.

Principal repayment : Depend on market conditions at the time that the debentures are issued and
offered
Call and put option : Holders of debentures may or may not be entitled to require the

12




Agenda 6

Company to redeem the debentures prior to maturity and the
Company may or may not be entitled to redeem the debentures prior
to maturity and this feature will be dealt with in the terms and
conditions of the debentures.
Registration of debentures  : The debentures so offered may be registered with Thai Bond Market Association

and/or other bond purchasing center.

In addition, the Board of Directors of the Company and/or person(s) assigned by the Board of
Directors and/or managing director shall have full power and authority to negotiate, execute and/or enter into the
documents and agreement concerned and/or to take any actions necessary to the issuance and offering of the
debentures in accordance with the laws and have the authority to specify conditions and others details in relation

to each issuance and offering of the debentures.

Voting: To approve this matter, a resolution must be passed by not less than three-fourth of the total number of

votes of shareholders who attend the meeting.
Consider and approve reappointment of Directors who retired
Objective & Reason: In compliance with Public Limited Companies Act and the Company’s Article of

Association, at each General Annual Meeting, one-third of the Directors must retire by rotation.

In this year, 3 directors would retire by rotation are:

Name Title Type

Mr.Saravut Busayarat Director Independent Director
Assoc.Prof.Dr.Tanit Tongthong Director Independent Director
Police Major General Chaturong Pumarin Director Independent Director

Board of Directors’ opinion: Based on the suggestion and consideration of the Selection and Remuneration

Committee. They should be reappointed and all of them have suitable qualifications and highly contributed their
knowledge to the Company. In Compliance with good corporate governance principle, the Company had given
an opportunity to the shareholders to propose the name of candidates who have qualification and knowledge

suitable for the vacant directorships but there was no candidate proposed by shareholders.

Details of Biography and background of the persons who are proposed to be directors and details of number of

Board’s meetings, percentage of attendance and attended year are enclosed (Enclosure 4).

Directors will be voted on individually.
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Agenda 7

Agenda 8

Voting: To approve this matter, a resolution must be passed by a majority vote of the shareholders who attend
the meeting and cast their votes under the selection process prescribed in Clause 18 of the Company’s Articles

of Association.

Consider and approve appointment of the Auditor and approve Auditor’s Fees for 2018

Objective & Reason: : In compliance with Public Limited Companies Act and the Company’s Article of

Association, at each General Annual Meeting shall consider and approve appointment of the Auditor and
approve Auditor’s Fees. In 2017, the Company appointed the auditors from DIA International Audit Co.,Ltd..

To be the Company’s auditor with the auditor’s fee of 1,210,000 (for the year 2016 amount 1,100,000 Baht)

Board of Directors’ opinion: Based on the suggestion and consideration of the Audit Committee, Board of

Directors propose to appoint Miss Somjintana Pholhirunrat, (has not yet certified on the company financial
statement) CPA (Thailand) License No. 5599 and/or Mr. Nopparoek Pissanuwong, (has not yet certified on the
company financial statement) CPA (Thailand) License No.7764 and/or Miss Suphaphorn Mangjit, CPA
(Thailand) License No.8125 of DIA International Audit Co.,Ltd., to be the company’s auditor for the year 2018
with the auditor’s fees of 1,270,000 Baht (last year 1,210,000 Baht for the year 2016 amount 1,100,000 Baht).

All of 3 auditors do not have conflict of interest with Company/subsidiary/major shareholder or
related person. As such they have independent opinion to express an opinion on the Company’s financial
statement.

In the event that those auditors are unable to perform their duties, DIA International Audit Co.,Ltd. is
authorized to assign another of its auditors to perform the audit and express an opinion on the Company’s
financial statements in their place.

DIA International Audit Co.,Ltd. is appointed to be the auditors for the Company’s subsidiaries with

the auditor’s fees of 880,000 Baht (last year 1,420,000 Baht).

2017 2018
Auditor’s fees (Baht)
Company only 1,210,000 1,270,000
Subsidiaries 1,420,000 880,000
Other fees none none
Total 2,630,000 2,150,000

Voting: To approve this matter, a resolution must be passed by a majority vote of the shareholders who attend

the meeting and cast their votes.

Consider and approve Director’s monthly remuneration

Objective & Reason: In compliance with Public Limited Companies Act and the Company’s Article of

Association, at each General Annual Meeting shall consider and approve the directors’s monthly remuneration.
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Agenda 9

Board of Directors’ opinion: Based on the suggestion and consideration of the Selection and Remuneration

Committee and also had carefully considered the appropriate remuneration based on the size and growth rate of
the Company’s business including the increase in responsibility, the Board of Directors proposes Director’s

monthly remuneration for the year 2018 as following.

2017 2018
1. Chairman of The Board of Director 27,960 32,000 Baht/month
2. Chairman of Audit Committee 27,960 32,000 Baht/month
3. Member of Audit Committee 24,780 30,000 Baht/month/person
4. Director 19,070 21,000 Baht/month/person

®  Each Director can be remunerated only one highest rate (in case of holding more than 1 position)

Voting: To approve this matter, a resolution must be passed by not less than two-thirds of the total number of

votes of shareholders who attend the meeting.

Consider and approve Director’s Bonus

Objective & Reason: : In compliance with Public Limited Companies Act and the Company’s Article of

Association, at each General Annual Meeting shall consider and approve the directors’s Bonus.

Board of Directors’ opinion: Based on the suggestion and consideration of the Selection and Remuneration

Committee and also had carefully considered the appropriate remuneration based on the size and growth rate of
the Company’s business, the Board of Directors proposes to approve Director’s Bonus for the year 2017 of each
position of 250,000 Baht. The last year, Director’s bonus of each position of 250,000 Baht.

The company did not pay any benefit to the Board of Committee and the Board Audit Committee
except the Director’s monthly remuneration and Director’s Bonus, which must approved from the resolution of

AGM

Remuneration

Determining necessary and appropriate monetary and non-monetary remuneration, for individual members of
the Board of Directors each year, by taking into consideration each director’s duties and responsibilities,
performance, and comparisons against similar businesses, and the benefits expected in return from each director.
The report will be submitted to the Board of Directors for consent and to the Shareholders’ Meeting for

approval.

Voting: To approve this matter, a resolution must be passed by not less than two-thirds of the total number of

votes of shareholders who attend the meeting.
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Agenda 10

Consider other issues (if any)

The Company has invited an independent lawyer to observe in the counting of votes in this time.

Paid up capital of 308,676,462 common shares at Bath 1 a share. The holders of common shares
are entitled to one vote per share.

The Company has a policy to promote attendance for all types of investors by choose a meeting
place conveniently to facilitate attendance. If you have any questions, could you please contacts the
company at Tel. 02 9601380 in official time.

Under Article of Association of the Company, number of shareholders or proxy attended the
shareholders’ meeting have to be at least 25 persons or at least 50% of total shareholders of the Company, and
the number of shares attended the meeting have to be at least 1/3 of total paid-up Shares.

The Shareholders are cordially invited to attend the Meeting on the above mentioned time and venue.
If any Shareholder would appoint any other person to attend the Meeting and to cast the votes, please assign that
person in the proxy (the proxy form are enclosed). In case that a shareholder cannot find a suitable person, the
Company would like to propose Mr. Prasong Prapussaratit the Company’s Independent Directors and Audit
Committee (Biography and background of the Independent Directors who are proposed to be proxy holders is
enclosed, Enclosure 9) to be the proxy. Any shareholder or the proxy has to submit the relevant document to

determine the right to attend the Meeting at the above- mentioned venue between 1:00 p.m.-2:00 p.m.

Details of independent directors who are proposed to be proxy holders :

1. Mr. Prasong Prapussaratit Age 54 Years
Resides at 42 Ramkhamheng 46, Ramkamheng Road, Hua Mak,
Bangkapi, Bangkok 10900

For your acknowledgement.

o=

{;%',-

1 1y |

4
Yours faithfully, { ’
{

Pre-Built Public Company Limited L

(Mr. Wirot Charoentra)
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B
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,
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Managing Director
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Biography and background of the persons who are proposed to be directors as of 5 March 2018

Type of directors — Independent director

Enclosure 4

Shares
N Ages : Held . . .
ame Education Working Experiences Company Type of Business
(%)
Period Position
Mr.Saravut Busayarat 69 -M.A. (Economics) Listed Company 1 Listed Company 1
(Chairman of Audit Committee) Old Dominion University Mar.11-present Chairman of Audit Committee Pre-Built Plc. Pre-Built Plc.
(Indepentdent Director) Virginia, U.S.A 0.00 2004 - present Director and Audit Committee Pre-Built Plc. Pre-Built Plc.

Being a director
For 5 times within 14 years

2004 - present

Not be any position in the
competitive or connected

company

-Director Certification

Program 41/2004 by IOD

Aug.10-present

Nov.15 — Feb.18

Director

Director

Non-listed company 2
Infinite Electric (Thailand) Co.,Ltd.

OPG Tech Co.,Ltd.

Non-listed company 2
Infinite Electric
(Thailand) Co.,Ltd.

Plam oil business
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Shares

Name Ages Education feld Working Experiences Company Type of Business
(%)
Period Position
Listed Company 1
Assoc. Prof. Dr. Tanit 55 -Ph.D. Civil Engineering 0.00 2004 - present Director and Audit Committee Pre-Built Plc. Construction
Tongthong University of Maryland,
US.A. Non-listed company 3
(Audit Committee) -M.CE. University of 2004 — present Department of civil engineering | Chulalongkorn University Academic

(Indepentdent Director)

Being a director
For 5 times within 14 years

2004 - present

Not be any position in the
competitive or connected

company

Missouri, U.S.A.
-B.Eng.(Civil)
Chulalongkorn University
-Director Accreditation

Program 11/2004 by IOD

Apr.16 — Apr.18
2011 - 2016

,Faculty of Engineering
Director

Director

The Botanical Garden Organization

Chamchuri United Co.,Ltd.

State enterpirse

Football club
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Shares

Held
A
Name 8es Education Working Experiences Company Type of Business
(%)
Period Position
Listed Company 1
Pol.Maj.Gen. Chaturong 64 -M.A. Social Development 0.00 Dec.17 - present Indepence director Pre-Built Plc. Construction

Pumarin

Independent Director

-Not be any position in the
competitive or

connected company

Admistration, Nida
-B.L. Ramkhamhaeng
University

- Capital Market Academy
Leader Program (CMA 16 )

-The Programmee for Senior
Executives on Justice
Admistration Batch 14

-The Executive Program on
Energy Literacy for a
Sustainable Future (TEA),

Class 5
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Criteria for the selection of Directors and Independent Directors.

The Nomination Committee will be appointed Director and Independent Director of the Company, with the following features.

1) Meet the legal requirements (such as the Royal Act on Public Limited, Securities and Exchange Act).

2) Have knowledge and experience regarding the business, including has an intentions and ethical business practices.

3) Independence from the Company. (Except board who is management)

4) Be able to devote sufficient time to the Company and care in the performance of their duties and responsibilities.

The Company has an opportunity for shareholders to nominate candidates on the website of the Company. In addition, Independent Director has to comply with the definition of Independent

Director of Securities and Exchange Act.

Name

Type of Conflict of interest

Mr.Saravut Busayarat Assoc. Prof. Dr. Tanit Tongthong Police Major General Chaturong Pumarin

1.Be/ not being a director participating in
management, or not being a staff,

None None None
employee or consultant who receives

regular salary.

2.Be/ not being any professional service
None None None
providers.

3.Be/ not having business relationship
with the Company (buying, sell raw None None None

material, goods, services, borrow or lend)
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Enclosure 5
Details of number of Board's meetings, Pre-Built Public Company Linited 2017

Director's Attendance and Remuneration

‘Thai Institute of Directors's No.of Attendance % 2017 Remuneration 2016 Bonus
Name Type Position in Board of Directors Training Course /No.of Board Meeting  of Attendance (Jan 10 Dec 31)
2017 (Baht)
Mr. Sirichai Sombatsiri Independent Director Director Director Acereditation Program (DAP) 1012 83% 230,770 83333
Mr. Wirot *++ Charoentra Director Managing Director Director Acereditation Program (DAP) 1012 83% No remuneration 250,000
Representing Management of the Company Finance for Non-Finance Dircctor (FN)
Mr. Saravut Busayarat Independent Director Chainman of Audit Commitiee Director Certification Program (DCP) 2 92% 325320 250,000
Assoc.ProfDr. Tanit Tongthong Independent Director Director and Audit Committee Director Acereditation Program (DAP) 1212 100% 288.320 250,000
Mr. Prasong Prapussaratit Independent Director Director Director Acereditation Program (DAP) 1212 100% 288320 250,000
Ph.D. Sittiporn*** Srinualnad Director Director Director Acereditation Program (DAP) 912 5% 221880 250,000
Representing major shareholder Director Certification Program (DCP)
Finance for Non-Finance Director (FN)
Mr.Nata*** Hongladarom Director Director Director Accreditation Program (DAP) 5/5 100% ‘hifimnouum -
Representing Management of the Company Company Secretary Program (CSP)
Anti-Corruption the Practical Guide (ACPG)
MrSuthep Tharawas Independent Director Director Advanced Audit Committee Program (AACP) 0 0% 19.070 -
Director Acereditation Program (DAP)
Ehical Leadership Program (ELP)
Role of the Nomination and Governance Committee (RNG)
Pol. Maj. Gen. Chaturong ~ Pumarin Independent Director Director 0 0% 19.070 -
Mr. Chatchaval Bhanalaph Independent Director Chairman ofthe Board of Directors  Director Accreditation Program (DAP) 1012 83% 297,360 250,000
Director Certification Program (DCP)
Audit Committees Program (ACP)
Role of the Chairman Program (RCP)
Mr. Chaiyarat *** Thampeera Director Vice Chairman Director Accreditation Program (DAP) 05 0% hifimaeuumu 250,000
Representing Management of the Company and Chief Executive Officer ince for Non-Finance Director (FN)
Role of the Chairman Program (RCP)
Director Certification Program (DCP)
Mrs. Pakawipa Charoentra Director Director Director Acereditation Program (DAP) 512 2% 221880 250,000
Representing major shareholder ‘ormuption for Executive Program (ACEP)
Mr. Vilas Pilakasiri Director Deputy Managing Director Director Accreditation Program (DAP) 0 0% ‘hifimaeum 166,667
Representing Management of the Company Finance for Non-Finance Director (FN)
Company Secretary Program (CSP)
1911990 2,250,000

the Company's Authorized Directors

Independent Director

Director

Representing major shareholder

means a director who is independent from the major shareholder or relative persons, from the management or relative persons, holds the Company's shares not more than 5%

and is not the Company or its Subsidiaries' Management, and can fairly and equally protect all shareholders' benefit

means a director who is represent the major shareholder or relative persons, holds the Company's shares more than 5%

‘The Company's Independent Dircctors + Audit Committees are 5 persons, equivalent to 56% of total No. of Board of Directors.
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Directors and Management’s share held report

fju (Shares)

fju (Shares)

aey seite 2
M1 u.A. 2560 INN (Increase) aa (Decrease) ™ 31 5.A. 2560
No. Names
As at 1 Jan. 2017 As at 31 Dec. 2017
1 |qeATsnd wigan 56,545,363 - - 56,545,363
Mr. Wirot Charoentra
2. |Auess ypoSed - - - -
Mr. Saravut Busayarat
3. |sfessila Hanes - - - -
Assoc. Prof. Dr. Tanit Tongthong
4. |quilszasd dsedaaniiad - - - -
Mr. Prasong Prapussaratit
5. |aufty quinds - - - -
Mr. Sirichai Sombatsiri
6. |wounndaning diudaia - - - -
Ph.D. Sittiporn Srinualnad
7. |nuag wedaaisus - - - -
Mr. Nata Hongladarom
8. |Amgmn mszna - - - -
Mr. Suthep Tharawas
9. |wafmaeienied qisund - - - -
Police Major General Chaturong Pumarin
10. | QUANTNT NINWEAN - 70,422 - 70,422
Mr. Sittiporn Suangswang
1. |Auwadu mezna 146 - - 146
Mr. Phunsin Chatakool
12. | qudesmi qanand 110,537 45211 - 155,748
Mr. Chairat Suwapat
SRt 56,656,046 115,633 = 56,771,679
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The Conclusion of List of Director Reappointment and new Director

Share Held on

% to total right

Type/Position/Type and Position

Name
28 February 2018 shares voting proposed
1. Mr.Saravut Busayarat 0.00 0.00 Independent Director / Chairman of Audit
(No related Committee / be proposed in the previous
person held type and position Director.
company’s
share)
2. Assoc.Prof.Dr.Tanit 0.00 0.00 Independent Director / Audit Committee /
Tongthong (No related be proposed in the previous type and
person held position Director.
company’s
share)
3. Police Major General 0.00 0.00 Independent Director /Director / be
Chaturong Pumarin (No related proposed in the previous type and position
person held Director.
company’s
share)
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Enclosure 6

HALL 1-8
7 (Ol S @ 3 P2

o ¥ IMPACT Hotel . — -
vioagilnes 11-13 o
! . CHALLENGER
Jupiter Room 11-13 0 . - 2
E : ,

‘ Indoor parking 1 o>

AD >7
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Enclosure 7
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Details of independent directors who are proposed to be proxy holders:

Jd v a d
1. wedszasn sznaasiiag

(nssumsamz HAaZNITUNITATIVEDY)

019 54 7 agtuaui 42 woo5 WA WK 46 DUUTWA NS LYIFININ

waunel AFAUNNT 10900
A = ' 9 <
ﬂiillﬂ’]ﬁllﬁ']ullﬁllﬁﬂiu'ﬂi&'ﬂ'W]'E']‘]Jllﬂuﬂiillﬂ’]illa&"ﬂigﬂnﬂuﬂﬂiiuﬂ'ﬁ

Mr. Prasong Prapussaratit

(Independent Director and Audit Committee)

Age 54 Years, resides at 42 Ramkhamheng 46, Ramkamheng Road ,Hua Mak ,

Bangkapi, Bangkok 10900

Director has an interest in Director’s monthly remuneration and Director’s bonus.
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Enclosure 8

Definition of Independent Director

In compliance with the Company’s good corporate governance, the Board of Directors has considered to
appropriately define qualification of Independent Director equal to those defined by the Capital Market

Supervisory Board, as seen below:

1. Not holding more than 1% of the total outstanding voting shares of the Company, parent company,
subsidiaries, affiliates, major shareholders or controlling persons of the Company, including shares held by a

person connected to the independent director;

2. Not being a director participating in management, or not being a staff, an employee or consultant who receives
regular salary, or controlling persons of the Company, parent company, subsidiaries, associates, same-level
subsidiaries, major shareholder, or of the controlling persons of the Company both at present and at least 2 years

prior to taking the independent directorship;

3. Not having relationship by blood or legal registration in a way that makes the independent director a parent,
spouse, sibling, and children, including spouse of the children, management, major shareholders, controlling

persons, or nominated persons to be management or controlling persons of the Company or subsidiaries;

4. Not having business relationship with the Company, parent company, subsidiaries, affiliates, major
shareholders or controlling persons of the Company with conflict of interest in a way which may obstruct his
independent judgment, or not being significant shareholders or controlling persons having business relationship
with the Company, parent company, subsidiaries, affiliates, major shareholders or controlling persons of the

Company both at present and at least 2 years prior to taking the independent directorship;

The aforementioned term ‘business relationship’ includes normal business transaction, rental, or lease of
immovable property, transaction relating to assets or services, or grant or receipt of financial assistance through
borrowing or lending loans, guarantee, pledge of asset as collateral, including any other similar transactions
which may cause the Company or the counterparty being indebtedness to the other party in the amount of 3 % or
more of the net tangible assets of the Company, or Baht 20 Million or more, whichever is lower. The amount of
such indebtedness shall be calculated according to the calculation method for value of connected transaction
under the Notification of the Capital Market Supervisory Board. The combination of such indebtedness shall
include such indebtedness incurred during 1 year prior to the date on which the business relationship with the

person commences;

5. Not being the auditor of the Company, parent company, subsidiaries, affiliates, major shareholders, or

controlling persons of the Company and significant shareholders (holding more than 10 % of the total
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outstanding voting shares of the Company including those of the connected person) controlling persons or
partner of the audit firm which employs the auditor of the Company, parent company, subsidiaries, affiliates,
major shareholders, or controlling persons of the Company both at present and at least 2 years prior to taking the

independent directorship;

6. Not being any professional service providers including legal or financial consultants who receive annual
service fee in the amount of more than Baht 2 Million from the Company, parent company, subsidiaries,
affiliates, major shareholders, or controlling persons of the Company, and not being significant shareholders,
controlling persons, or partners of such professional service providers both at present and at least 2 years prior to

taking the independent directorship;

7. Not representing the Company’s directors, major shareholders, or shareholders connecting to major

shareholders;

8. Not operating business with a conflict of interest with the Company, subsidiaries, or not being significant
shareholders of the partnership, or not being director participating in management, an employee, a staff, a
consultant who receive regular salary or holding shares more than 1 % of the total outstanding voting shares of

other companies having conflict of interest with the Company or subsidiaries;

9. Not having any other characteristics which may obstruct the director to independently express his opinion
regarding the Company’s operation.

After the appointment, the Company’s Independent Director may be authorized by the Board of Directors to
make collective decisions on operating the Company, parent company, subsidiaries, affiliates, same-level
subsidiaries, major shareholders, or controlling persons of the Company, whereby such actions are not deemed

partaking in the management.
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Enclosure 9

(Translation)

Articles of Association
of

Pre-Built Public Company Limited

Chapter 1V

Shareholders’ Meeting

35. The shareholders’ meeting shall be in the locality in which the head office of the Company is located or in a

nearby province in Thailand.

36. The board of directors shall call a shareholders’ meeting, which is an annual general meeting of shareholders,

within four months from the end of the fiscal year of the Company.

Shareholders’ meetings, other than the one above-mentioned, shall be called extraordinary general

meetings.

The board of directors may call an extraordinary general meeting of shareholders any time the board of
directors considers it expedient to do so. Shareholders holding shares amounting to not less than one-fifth of
the total number of shares sold or shareholders numbering not less than twenty-five persons holding shares
amounting to not less than one-tenth of the total number of 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 shall call for a
shareholders’ meeting to be held within one month of the date of receipt of such request from the said

shareholders.

37. In calling a shareholders’ meeting, the board of directors shall prepare a written notice calling the meeting
that states the place, date, time and agenda of the meeting, as well as the matters to be proposed to the
meeting with reasonable details by indicating clearly whether the matter proposed is as information, for
approval or for consideration, as the case may be, including the opinions of the board of directors in the said
maters, and the said notice shall be delivered to the shareholders at least seven days prior to the date of the
meeting. The notice calling for the meeting shall also have been published for three consecutive days in a

newspaper at least three days prior to the date of the meeting.

38.In order to constitute a quorum, the shareholders and proxies (if any) attending a shareholders’ meeting shall

not be fewer than twenty-five persons or not less than a half of the total number of shareholders and in either
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case such shareholders shall hold shares amounting to at least one-third of the total number of shares sold of

the Company.

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, and if such shareholders’
meeting was called as a result of a request of the shareholders, such meeting shall be cancelled. If such
meeting was not called as a result of a request of the shareholders, the meeting shall be called once again
and the notice calling such meeting shall be delivered to shareholders at least seven days prior to the date of

the meeting. In the subsequent meeting, a quorum is not required.

39. In the shareholders’ meeting, a shareholder may authorize any other person as a proxy to attend and vote at
the meeting on his or her behalf by submitting a proxy to the chairman of the board or the person designated
by the chairman of the board prior to the proxy attending the meeting. The power of attorney shall be dated
and signed by the grantor in the form prescribed by the Registrar. The details should be as follows:

(a) Amount of Shares present in proxy
(b) Name present in proxy of shareholders

(c) Date and Time of Shareholders’ Meeting in proxy

40. The chairman of the meeting of shareholders shall has the duty to conduct the meeting in compliance with the
articles of association of the company relating to meetings and to follow the sequence of the agenda
stipulated in the notice calling for the meeting, unless the meeting pass a resolution allowing a change in the
sequence of the agenda with a vote of not less than two-thirds of the number of the shareholders present at

the meeting.

When the consideration of the matters under paragraph one is finished, the shareholders holding shares
amounting to not less than one-third of the total number of shares sold may request the meeting to consider

matters other than those indicated in the notice calling for the meeting.

In the case where the meeting has not concluded the consideration of the matters according to the
sequence of the agenda under paragraph one or the matters raised by shareholders under paragraph two, as
the case may be, and it is necessary to postpone the consideration of the meeting, the meeting shall
determine the place, date and time for the next meeting and the board of directors shall deliver the notice
calling the meeting which indicates the place, date, time and agenda of the meeting to the shareholder not
less than seven days prior to the date of the meeting, provided the notice calling the meeting shall also be

published in a newspaper not less than three days prior to the date of the meeting.

41. The chairman of the board shall be the chairman of shareholders’ meetings. If the chairman of the board is

not present at a meeting or cannot perform his duty, and if there is a vice-chairman, the vice-chairman
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present at the meeting shall be the chairman of the meeting. If there is no vice-chairman or there is a vice-

chairman but he is not present at the meeting or cannot perform his duty, the shareholders present at the

meeting shall elect one shareholder to be the chairman of the meeting.

42. One share shall have one vote.

Shareholder shall have not right to vote in a conflict of interest agenda of their shareholder except director

election agenda.

43. Any ordinary voting and approve any activities in the meeting of shareholders, the majority vote of the

shareholders who attend the meeting and cast their votes is the resolution of the meeting of shareholders. In

the following events or other issues as stipulated by laws, a vote of not less than three-quarters of the total

number of votes of shareholders who attend the meeting and have the right to vote:

(a)

(b)

()

(d)
()
Q)
(9

the sale or transfer of the whole or important parts of the business of the Company to other
persons;

the purchase or acceptance of transfer of the business of other companies or private
companies by the Company;

the making, amending or terminating of contracts with respect to the granting of a lease of the
whole or important parts of the business of the Company, the assignment of the management
of the business of the Company to any other persons or the amalgamation of the business with
other persons with the purpose of profit and loss sharing;

the amendment of the memorandum of association or the articles of association;

the increase or decrease of the Company’s capital,

the issuance of debentures;

the amalgamation or dissolve.
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