April   1, 2008
Subject
:  Invitation to 2008 Annual General Meeting of Shareholders 

Attention
:  Shareholders of the Company

Attachment
:   1.   Copy of the minutes of the Extraordinary Meeting of Shareholders 

          No. 1/2008;

2. 2007 Annual Report;

3. Profiles of the proposed directors to replace those who will retire by rotation
4. Directors’ Remuneration for 2008
5. The Company’s article of Association in relation with the Shareholders’ meeting

6. Name List and Details of Independent Directors 

7. Documents required for attending the Shareholders Meeting
8. Proxy

9. Map of  the Meeting location 

Please be informed that the Board of Directors of the Company has resolved to hold the 2008 Annual General Shareholders’ Meeting (AGM) on 24 April 2008 at 14.30 hours at World Ballroom C, Centara Grand and Bangkok Convention Centre at Central World, 999/99 Rama 1 Road, Pathumwan, Bangkok.The agenda of the AGM is as follows.

Agenda 1
:
To ratify minutes of the Extraordinary Meeting of Shareholders (EGM) No. 1/2008  held on January  10, 2008
Rationale
:
The 1/2008 EGM was held on 10 January, 2008 and a copy of the Minutes is provided in Attachment 1.
Opinion of the Board :
The Board of Directors is of the opinion that the said minutes of Meeting should be ratified and approved as written.

Agenda 2   
:
To acknowledge directors’report on the company’s performance for the Year 2007 
     

Rationale
:
To report the Company’s performance for the financial year that ended on 31 December, 2007 to shareholders for acknowledgement,  details of which are provided in Attachment 2. 
Opinion of the Board
:
The Board of Directors recommended to propose to the Shareholders’ Meeting for acknowledgment and approval of the operating results of the Company during the preceeding year.
Agenda 3
          :         To consider and approve the balance sheet and statement of income  for the year ended December 31, 2007
Rationale
          :
The company’s balance sheet, the profit and loss statement for the   financial year that ended on 31 December, 2007, together with the Auditor’s report thereon which was audited by the Company’s auditor and approved by the Audit Committee, is presented in the 2007 annual report.

Opinion of the Board
:     The Board of Directors is of the opinion that the Financial Statement




           for the year ended December 31, 2007 which  have been audited by 




           KPMG Phoomchai Audit Ltd. and approved by the Audit Committee.

Agenda 4
:     To consider the appropriation of profit and declaration of dividend for FY /2007


      Operating period.
Rationale        :     The Company’s policy on payment of dividends is to allocate not less than 60% of the Net Profit (after tax) for the year as dividends, except in the event of major business expansion then consideration may be given to allocate less than 60% of the Net profits as dividend payments.

The operating result for FY/2007 is that the Company has made a Net profit of Baht 446,585,330;  and the Board of Directors have considered it and is of the opinion that it is reasonable for the Annual General Shareholders Meeting (AGM) to approve payment of a dividend to the Shareholders (owning a total of 1,350 million shares) at the rate of Baht 0.13 per share – or a total dividend payment of Baht 175.5 million – which is equal to 39.3 of total Net Profits for the year and is less than the 60% of the annual Net Profits since the Company is on a major expansion phase.  A comparison of the proposed dividend payment with the actual payment for 2006 operating period is shown below:

	Details of dividend payments 
	FY/2006
	FY/2007

	Net Annual Profits
	Baht  417,197,641
	Baht 446,585,330

	No. of shares
	1,350,000,000  shares
	1,350,000,000  shares

	Dividend payment/share 
	@ Baht 0.13/share
	@ Baht 0.13/share 

	Total dividend payment
	Baht 175,500,000
	Baht 175,500,000

	Total dividend payment 

as a % of Total Net Profit
	42.1% 
	39.3 %


Additionally, Clause 1116 of the Public Companies Act,1992(BE.2535) as well as Clause No 42 of the Company’s Articles of Association requires that the Company must allocate from its annual net profits not less than 5% as “ legal reserves”, which amount - after deducting accumulated losses(if any) - must be equal to not less than 10% of the Company’s registered capital.

Opinion of the Board 
: The Board of Directors is of the opinion that the 2007 profit should be allocated as follows:


   4.1  Allocate 5% of 2007 Net Profits as legal reserves to be retained by the Company  – Totalling approximately Baht 22,400,000
4.2 Dividend payment of Baht 0.13 per share, totaling Baht 175.5 million  (one hundred seventy five million five hundred thousand Baht) to the shareholders whose names appear in the Share Register as of May 2, 2008 and will be paid within May 23, 2008
4.3 Transfer the remaining amount to Unappropriated Retained Earnings. (General Reserve)
Agenda 5       :     To consider and the appointment of directors to replace those who are retiring by 

rotation.
Rationale        :      pursuant to the Public Company Act B.E. 2535 and the Articles of Association   of the Company, one-third of the Board of Directors who has been in office for the longest time shall retire from office each year.  The retired directors may be re-elected. The  following directors will retire by rotation from the date of the 1/2008 AGM:





1.  Mr. Vanchai Chirathivat





2.  Mr. Suthichai Chirathivat




3.  Mr. Chanvitaya  Suvarnapunya



4.  Mrs.La-aid  Vongvongepop



5.  Mr. Gerd  K. Steeb

The Curriculum Vitae of the directors is given in the attachment  3
Opinion of the Board
  :
The Nomination & Compensation Committee have thoroughly 



contemplated the qualified nominees for the company and propose to re-elect those Directors who are due to retire by rotation for 




another term, namely:

1.  Mr. Vanchai Chirathivat






2.  Mr. Suthichai Chirathivat




3.  Mr. Chanvitaya  Suvarnapunya




4.  Mrs.La-aid  Vongvongepop




5.  Mr. Gerd  K. Steeb

Agenda 6        :     To consider and fix directors’s remuneration for the year 2008 

Rationale       :    For the consideration and determination of the remuneration for the Company’s   Directors as well as for the various specific Board Committees members (as per details in attachment 4)

Opinion of the Board : The Nomination & Compensation Committee of the Board have made a thorough review the matter of remuneration for the Company’s Directors as well as for the various specific Board Committees members based on appropriateness, and the Board is of the opinion that it is appropriate to propose approval of the remuneration for the Company’s Directors as well as for the various specific Board Committees members at an overall total amount of not more than Baht 7.0 million.

Agenda 7
:  To consider and appoint the auditors for the year 2008 and fix the remuneration
Rationale          :   For the consideration of appointing the authorised external auditors of the Company and determination of the audit fees for the financial year 2008, in accordance with Clause 120 of the public Companies Act. 
Opinion of the Board  :  based on the recommendations of the Audit Committee, the Board of Directors is of the opinion that it is appropriate to propose the appointment of KPMG Poomchai Audit Ltd. (KPMG) as the authorised external auditors of the Company and its Subsidiaries with the following names : 
· Mr. Pisit Chiwaruangroch ,      

CPA   No. 2803
· Ms. Boonsri  Chotpaiboonpun

CPA   No. 3756
· Ms. Vannaporn  Jongperadechanon
CPA   No. 4098

· Mr. Ekasit  Chuthamsatid          

CPA   No. 4195
Whereby, all of the abovementioned persons are all fully independent of and have no vested interests whatsoever in the Company and/or its Subsidiaries. The current authorised auditor is Mr.Pisit Chiwaruangroch since 2006.

Further, based on the recommendations of the Audit Committee (which has expressed its opinion in the ‘annual report of the Audit Committee’), the Board of Directors is of the opinion that it is appropriate to propose that the AGM approve  that the audit fees for 2008 be set at Baht 1,300,000 (one million and three hundred thousand). This is equal to an increase of Baht 180,000 (or 16.1%) from the previous year as the scope of work will be larger than before as a result of increased investment activities by the Company during the past year; whereby KPMG Poomchai Audit Ltd. (KPMG) will be the authorised auditor of the Company, 16 subsidiary Companies, 2 Property Funds, Companies.
During the past year, the Company and its Subsidiaries did not used any other services from any of the affiliated companies of the authorised Auditors Company  or from any persons or other businesses affiliated with the authorized Auditors Company . 

Agenda 8.  

:    To consider other business (if any)
The Share Registration book of the Company shall be closed for   identifying the shareholders who have the right to attend the meeting as from 12.00 noon on April 4, 2008 until the Meeting is adjourned.

Please be informed and attend the Meeting on the date and at the time and place as indicated above.  If you cannot attend the meeting please complete a proxy form to appoint another person or Independent Director to attend the Meeting on your behalf in accordance with the attached proxy from. 
 


    











  Regard,






(Mr.Suthikiati  Chirathivat)

 


                   Chairman of the Executive Board
3/5

