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Factual of details and reasons of the agenda  
for shareholders’ consideration  

 
 
Agenda 1 To consider and certify the Minutes of the Annual General Meeting of 

Shareholders for the year 2008 

Fact and Reason 
The secretary has produced the Minutes of Annual General Meeting of Shareholders 
for the year 2008 held on Thursday 24 April, 2008 and the Board of Directors, having 
considered and deemed them consistent with the resolutions of the shareholders’ 
general meeting, hereby proposes the Shareholders’ General Meeting to consider and 
approve the Minutes of Annual General Meeting of Shareholders for the year 2008 
 
Agenda 2 To acknowledge the Company’s performance for the year 2008 

Fact and Reason 
The report by the Board of Directors with respect of the Company’s business 
performance for the year 2008 ended on December 31, 2008 has been produced 
portraying the operational results of the Company during 2008. The Board of Directors, 
having considered and deemed it correct and sufficient, hereby proposes the 
Shareholders’ General Meeting to acknowledge and approve the Company’s business 
performance during 2008, ended on December 31, 2008, as contained the Annual 
Report delivered to the shareholders together with this Invitation Letter (Enclosure No. 
3). 
 
Agenda 3 To approve the Balance Sheet, Profit and Loss Statements for the year 

ended on December 31, 2008 

Fact and Reason 
The Balance sheet and Profit and Loss Statement for the accounting period for the 
year ended on December 31, 2008 has been produced and audited by the auditors of 
the Company. The Audit Committee and Board of Directors, having considered and 
deemed them correct, complete and sufficient pursuant to the Generally Accepted 
Accounting Standard, hereby proposes the Shareholders’ General Meeting to approve 
the Balance sheet and Profit and Loss Statement for the accounting period of the year 
ended on December 31, 2008 
 
 
 
 
 
 
 

Enclosure No. 1 
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Agenda 4 To consider the distribution of profits from the business performance of the 

year 2008 

Fact and Reason 
The Company has a policy to allocate the annual profits, considering from the 
Company’s business performance which accumulated losses do not exist the sufficient 
cash flows and investment in the future project. 
The Board of Directors has considered and deemed the economic crisis in the world 
and Thailand had effected, especially automotive and auto parts industry. The 
Company has closely monitored the economy and its impacts to the Company by 
maintaining its liquidity and financial strength (keeping cash flows) to serve business 
operation, in process investing and the future project. The Company’s opinion is to omit 
payment of the dividend from the second half of the Company’s business performance 
year 2008 (July-December 2008) and interim dividend payment was paid on 
September 12, 2008 at the rate of Baht 0.30 per share, at amount of Baht 90 million.  
The shareholders meeting should approve the interim dividend payment which was 
paid on September 12, 2008 at the rate of Baht 0.30 per share, at amount of Baht 90 
million and should omit payment of the dividend from the second half of the Company’s 
business performance (July-December 2008) to the Company’s shareholders. 
              
Agenda 5 To consider the appointment of directors in place of those who retiring by 

rotation 

Fact and Reason 
Pursuant to Article 17 of the Articles of Association of the Company stipulating that, in 
the shareholders’ general meeting, one-third of the directors shall retire from office. 
Those directors who have longest been in office shall retire first. The directors to retire 
in the first and second anniversaries of company registration of the Company shall be 
specified by draw lot. For subsequent years thereafter, the directors who have longest 
been in office shall retire from office. The directors so retire may be re-elected to 
resume their office. 
 
In this year, the 3 directors of the Company to retire by rotation are Mr. Panja 
Senadisai, Mr. Sobson Ketsuwan and Mr. Verayut Kitaphanich 
 
The Nomination and Compensation Committee has implemented the policy for the 
shareholders to participate in the business supervision and give more opinions. 
So it opened a chance for the shareholders to nominate names to be elected as 
directors by December 31, 2008, but there was no new nomination of any person. 
And it considered the qualification of the directors and independent directors 
according to the procedures in accordance with the recruitment guidelines and 
procedures as appear in the annual report (the enclosure No. 3) under 
“Management Structure. It was presented to the board in the ordinary meeting of 
the shareholders were Mr. Panja Senadisai, Mr. Sobson Ketsuwan, and Mr.  
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Verayut Kitaphanich, who were due to be rotated by new directors for another 
term.  
 
The directors excluded the vested interests considered the opinions of the 
recruitment and governance committee deemed that Mr. Panja Senadisai, Mr. 
Sobson Ketsuwan, and Mr. Verayut Kitaphanich, had the full qualification in 
accordance with the Public Company Act 1992, and had the knowledge, ability, 
and experience in the relevant business on the operations, and could help 
develop the company. They were elected directors for another term, with the data  
of the elected persons and the definition of independent director were presented 
in the enclosure No. 6.  
 
Agenda 6 To consider the remunerations of directors  

Fact and Reason 
In 2008, the Shareholders’ General Meeting approved the payment of year 2007 
bonus at Baht 2.5 million to 9 directors, including the remuneration of the Company’s 
directors for the Year 2008, the Chairman’s salary was fixed at 18,000 Baht/month and 
meeting allowance at 27,000 Baht/ time. The Vice Chairman’s salary was fixed at 
12,500 Baht/month and meeting allowance at 18,750 Baht/ time. Other directors’ salary 
was fixed at 10,000 Baht/ month and meeting allowance at 15,000 Baht/ time. The 
salary of Chairman of the Executive Board was fixed at 45,000 Baht/ month and other 
executive boards’ salary at 30,000 Baht/ month, except for those the executive board 
who have a management role were not entitled to salary. 

 
Sub-Committees were approved payment as following: 
 The Audit and Corporate Governance Committee: 22,500 Baht/ time 

for the chairman and 15,000 Baht/ time for other directors  
 The Nomination and Compensation Committee: 22,500 Baht/ time for 

the chairman and 15,000 Baht/ time for other directors  
  

The Nomination and Compensation Committee and the Board of Directors 
propose to the Shareholders’ General Meeting to consider the remuneration of 
directors as following: 

 
1. The 2008 bonus of the Board of Directors is Baht 2.5 million, equally to 

year 2007. 
2. The remuneration of the Board of Directors and the Executive Board 

for the Year 2009 shall be paid equal to the year 2008, except for 
those executive board who have a management role are not entitled to 
salary. 

 
The meeting allowances for sub-committee are as following: 

2.1 The Sub-Committee shall be paid for meeting allowance equally 
to year 2008. 
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2.2 The member of the Executive Board who is management, are not 

entitled to meeting allowance as usual. 
2.3 The Board of Directors propose to fix the board meeting at 7 

times/ year , meeting of the Audit Committee at 6 times/ year , 3 
times/ year for the Nomination and Compensation Committee 
and 2 times/ month for the Executive Board. 

2.4  Regarding to section 2.3, resulted to total remuneration of the 
Board and Sub Committee not moreover Baht 5 million when 
compared to estimate remuneration year 2008 which equal to 
Baht 6 million, decreasing by Baht 1 million. 

3. In the event of necessity being beneficial to the Company, the Board of 
Directors and Sub-Committee may hold a meeting for special case 
which is entitled to the meeting allowance proposed following section 
2.4. 

4. As for the payment of bonus and meeting allowance to the Board of 
Directors and Sub-Board, the chairman of the Board shall be paid at 
the ratio of 1.8 and the vice chairman thereof at the ratio of 1.25 of the 
amount paid to the directors as usual. 

 
Agenda 7 To consider the appointment of the Company’s auditors and fix his/her 

remuneration for the Year 2009  

Fact and Reason 
The Audit and Corporate Governance Committee had considered and chose three 
auditors based on their working experience, independence, and remuneration, 
including giving opinions to the board of directors for approval. It appointed Miss 
Sumalee Reewarabandith (license No. 3970) and/or Mr. Sophon Permsirivallop 
(license No. 3182) and/or Mrs. Nonglak Pumnoi (license No. 4172) of Earnst & 
Young Ltd. as the auditors for 2009 another year. Earnst & Young worked for the 
company in 2008 with the results were satisfactory.  
 
The Company has changed the auditor every five years, Miss Sumalee 
Rewarabandith, auditor from Ernst & Young, appointed as the auditor from 2008-
2009, total 2 years, while Mr. Sophon Permsirivalllop and Mrs. Nonglak Pumnoi 
have never audited the company’s accounting. The three auditors had no 
contradictory qualification against the criteria of the Stock Exchange of Thailand, 
which required each auditor to work no more than five years. The remuneration 
for 2009 was 1,450,000 baht, an increase over 2008 of 100,000 baht. The 
auditors did not give other services to the company and had no relations and/or 
conflict of interest with the Company/ its management/ major shareholders or 
involved persons.  
 
The subsidiaries (1) Bangkok Spring Industrial Company Limited and (2) Soomboon 
Malleable Iron Industrial Company Limited (3) International Casting Products Company  
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Limited appoint Miss Sumalee Reewarabandith (CPA No. 3970) and/or Mr. Sophon 
Permsirivallop (CPA No. 3182) and/or Mrs. Nonglak Pumnoi (CPA No. 4172) of Ernst 
& Young Office as auditors of the Company for 2009. 
 
 

Audit Remuneration Year 2009 Year 2008 
Somboon Advance 
Technology Public 
Company Limited auditing 
fee with condition stipulated 
in the investment 
promotion 3 certificates 
(Add 1 certificate: 100,000 
baht), total 1,450,000 baht  

1,450,000 1,350,000 

Audit Fee for subsidiaries: 
1) Somboon Malleable Iron 
Industrial Company Limited 
auditing fee: 850,000 baht 
with condition stipulated in 
the investment promotion 2 
certificates: 180,000 baht, 
total 1,030,000 baht 
2) Bangkok Spring 
Industrial Company Limited 
auditing fee: 850,000 baht 
with condition stipulated in 
the investment promotion 
certificate (Add 1 certificate: 
100,000 baht), total 
950,000 baht 
3) International Casting 
Products Company Limited 
auditing fee: 690,000 baht 
with condition stipulated in 
the investment promotion 2 
certificates: 180,000 baht 
(Add 1 certificate: 100,000 
baht), total 870,000 baht 

2,850,000 2,650,000 

Other Fee None None 
 
Agenda 8 Other businesses (if any)  
 
This agenda is for the shareholders to query (if any) and/or for the Board of Directors to 
give answers or clarification (if any) to the shareholders. No any other businesses will 
be considered and approved or resolved in this agenda. 
 




