(Translation)

Minutes of the Ordinary Shareholders’ Meeting No. 4/2550

Thai Optical Group Public Company Limited

Place and Date



The meeting was held on Wednesday 23rd April, 2007(2550) at 14.15 hr., at the Meeting Room 1101, 11th Floor, The Stack Exchange of Thailand Building, Rachadapisek Road, Klongtoey District, Bangkok.

The Beginning of Meeting:



Mr. Sawang Pracharktam, Chairman of the meeting had welcomed and conveyed gratitude to shareholders for contributing their valuable time to attend the meeting. After that the chairman had introduced the members of the Board of Directors to the shareholders as follows:


Mr. Singh Tangtaswas


Chairman of the Audit Committee and

Independent Director


Mr. Wicha Jiwalai



Audit Committee and Independent Director


Police General Pakorn Suppakit

Audit Committee and Independent Director


Mr. Sarote Pracharktam


Director and Operations Deputy Director


Mrs. Pornpun Thotrakul


Director and Administrative Deputy Director


Mr. Phairuch Mekarporn


Director


Mr. Wirach Pracharktam


Director


Mr. Pakee Pracharktam


Director

Moreover, the company had invited the representatives from Ernst & Young Office Limited to attend as the witness in the meeting. The chairman announced that there were the following shareholders who attended the meeting:

	
	Amount(Persons)
	Amount (No. of shares)
	Ratio (%)

	Self attended
	33
	257,319,504
	64.33

	By Proxy
	35
	38,390,200
	  9.60

	Total Amount
	68
	295,709,704
	73.93


The total persons and numbers of shares were considered forming a quorum according to the company’s Article of Association.



Before beginning with other agendas, the chairman had defined the meeting of the voting process according to the company’s Article of Association as follows:

The Article of Association No. 42 defined that in the meeting, one share has on right in voting.  And hence, any shareholders that have the conflict of interest in any agenda have no right to vote in that agenda.



Voting procedures of shareholders are divided into:

1. Favor:   Please check the mark on the voting card with shareholders’ signature and hand to the

 company’s officers at the end of the meeting.

2. Against or Abstain : Please check the mark on the voting card with shareholders’ signature and raise hands so that the company’s officers come to collect the voting card after the voting period of each agenda. Then the chairman will announce the voting numbers to the meeting further on.



The chairman had announced to open the meeting according to the agendas as follows:

Agenda 1:
To acknowledge minutes of the Ordinary Shareholders’ Meeting No. 3 on 26th April 

2549 (2006).


The chairman announced to the meeting that the Board of Directors had considered to proposed to the shareholders meeting to approve the minutes of Ordinary Shareholders’ Meeting No.3/2549 held on 26th April 2549 (2006) according to the details as attached to the invitation letter.

Resolution:
The meeting unanimously approved the minutes of Ordinary Shareholders’

Meeting No. 3 as at the 26th April  2549 (2006). 

Agenda 2:
To inform the company’s operation of the year 2549 (2006).


The chairman reported the conclusion of the Company’s operation of the year 2549 (2006) as follows:

Financial Status 

	Type
	Consolidated Financial Statement

	
	Year: 2549 (2006)
	Year: 2548 (2005)

	Total Asset
	1,520.57
	1,463.92

	Total Liabilities 
	292.22
	487.51

	Total Shareholders’ Equity
	1,228.34
	976.42


Total assets had increased by 56.65 Million Baht due to the increasing in receivable accounts from the growth of sales.

The Company’s Operation

	Type
	Consolidated Financial Statement

	
	           Year: 2549 (2006)
	     Year: 2548 (2007)

	TOTAL REVENUES
	1,250.62
	1,092.31

	EBITDA
	229.35
	208.06

	NET PROFIT (LOSS)
	90.48
	52.60

	PROFIT (LOSS) PER SHARE
	0.24
	0.16


The total revenues had increased by 158.31 Million Baht or about 14.50 % due to increase in sales resulted in the increasing in net profit of 37.88 Million Baht or 72 % from the sales of the Company’s high value added products which was according to the strategy as proposed.

Resolution:
The meeting acknowledged the Company’s operation of the year 2006 as

 

reported.

Agenda 3: 
To consider and approve the Balance Sheet and Profit and Loss Statement as at

31 December 2549 (2006).



The Chairman informed the meeting according to the financial statement

 which had been approved by the Board of Directors and the Audit Committee, an arranged for

the Q& A period. The meeting had no questions so the chairman requested for the approval.

Resolution:
The meeting unanimously approved the Balance Sheet and Profit and Loss

Statement as at 31 December 2549 (2006).

Agenda 4:
To consider and approve the profit allocation and dividend payment for the year

 2549 (2006).



The chairman announced to the meeting that according to the Company’s

operation in the year 2549 (2006), the board of Directors had considered and agreed to pay the

dividend of the year 2549 (2006) to shareholders according to the Article of Association that the

Company will pay for the dividend not less than 40% of the annual net profit with the reserve of 

5%  form the net profit. The Board of Directors proposed for approval from the meeting to make

 the profit allocation as follows:
         Net Profit



90,479,056  


Baht


         Reserved as law 

  
4,523,953.00


Baht 
          Dividend payment  

                             0.11    


Baht per share 
          Total payout dividend 

44 million Baht or 49 %

Shareholder registered book closed on 3rd April 2550 (2007) at 12.00 hr.

Dividend payment date : 21st May 2550 (2007).

The chairman requested for the resolution of the shareholders to approve the profit allocation and dividend payment for the year 2549.

Resolution:
The meeting had unanimously approved the proposed Company’s dividend

 payment from the Company’s net profit of the year 2549 (2006) to shareholders

 listed on the registered book as at Tuesday 3rd April 2550 (2007) at 12.00 hr., for

 0.11 Baht per share in total amount of 44,000,000 Baht on Monday 21st May 2550

 (2007).  

Agenda 5:
To consider and appoint the new directors to replace the ones whose term

expired.

The chairman informed the meeting that 3 directors would be expired of the

 company’s directorship, that were:

Mr. Sawang Pracharktam

Mr. Phairuch Mekarporn

Mr. Singh Tangtaswas

The Board of Directors considered and agreed to propose those 3 directors to continue their position for another term and requested for the approval of the meeting accordingly while Mr. Sawang Pracharktam and Mr. Pairuch Mekarporn abstained their votes.

Resolution:

The meeting with the major votes, had approved the 3 directors

whose term expired to continue their directorship for another term.

Agenda 6:

To consider and make approval on the remuneration of the

Company’s directors and the Audit Committee.




The chairman informed the meeting that during the meeting on 14th February 2550 (2007), the Boar of Directors had proposed the same rate of remuneration to all the directors as follows:

Allowance for chairman  1 person



                     300,000 Baht

Allowance for directors @200,000 Baht for 8 persons


     1,600,000 Baht

Total Allowance for Board of Directors 
 
      

     1,900,000 Baht
Allowance for chairman of the Audit Committee 1 person

         300,000 Baht

Allowance for audit committee @200,000 Baht for 2 persons

         400,000 Baht




Total Allowance for Audit Committee                     700,000 Baht




Total remuneration

    
      2,600,000 Baht

The chairman requested the meeting to consider and approve the remuneration as proposed.

Resolution:

The meeting approved unanimously the remuneration rate for the

Board of Directors and Audit Committee as proposed.

Agenda 7:

To appoint the Company auditors and consider service fee for 

the year 2550 (2007).




The chairman reported to the meeting that the Board of Directors had considered and proposed by the recommendation of the Audit Committee to use Ernst and Young Office Limited as the Company’s auditor for another year with the same rate of service fee as last year ( not over 860,000 Baht per annum). And the Board of Directors had considered to appoint :

Miss Rattana Jala, Certified Public Accountant (Thailand) No. 3734, or

Miss Saiphon Inkeaw, Certified Public Accountant (Thailand) No. 4434, or

Miss Tippawal Nananuwat, Certified Public Accountant (Thailand) No. 3459

from Ernst & Young Office Limited as the Company’s Certified Public Accountant for the year 2550 (2007).




The chairman requested the meeting to consider and approve.

Resolution:

The meeting approved unanimously to appoint :  

Miss Rattana Jala, Certified Public Accountant (Thailand) No. 3734, or

Miss Saiphon Inkeaw, Certified Public Accountant (Thailand) No. 4434, or

Miss Tippawal Nananuwat, Certified Public Accountant (Thailand) No. 3459

from Ernst & Young Office Limited as the Company’s Certified Public Accountant for the year 2550 (2007) with the service fee of 860,000 Baht per annum. In case the listed Certified Public Accountants were unable to conduct the service then Ernst & Young Office Limited had to provide the other Certified Public Accountant to conduct the full service to the Company.

Agenda 8:
To consider about amendment of the Company’s Article of Association No. 60 – the Company Stamp


The chairman had reported that there was a typing error on the invitation letter at Agenda 8  and requested  for the amendment at “Article of Association no. 60 : stamp controlled of the Company is as follows”  by replacing with “ stamp endorsed of the Company is as follows”.




The chairman announced to the meeting that according to the Company’s Article of Association no. 60, had identified the Company stamp for endorsement with two directors’ signature in order to act on behalf the Company. 

However, at present the Company’s operation has engaged with import and export procedures that authorized agents required the Company stamp to act on behalf of the Company. It was not suitable regarding to the internal control system so the Board of Directors had proposed to make a new company stamp with a smaller size for the objectives of issuing the Certificate of Origin from the Department of Foreign Trade or relevant government departments, the Chamber of Commerce, the Federation of Thai Industry and relevant private companies as concerned.




Therefore, the chairman requested the meeting to consider and approve for the amendment of the Company’s Article of Association no. 60 to add another Company’s stamp with a smaller size.

Resolution:

The meeting unanimously approved the amendment of the 

Company’s Article of Association no. 60 – for another the Company 

 


Stamp with a smaller size with the votes over three forth of all the

  


votes of the present shareholders.

Agenda 9:

Other matters (if any).




The chairman had announced to the meeting that the Company had realized the importance of production of the good quality and world accepted standard of its products. Thus the Company had continued to maintain this concept as its strategy in order to strengthen the Company’s potential and its business with the main target of returning the most benefit to shareholders in long term period, such as:




The Company had cooperated with Transition Optical Inc., who is the world leader of the photosensitive monomer production.  By adding the special quality of photosensitive to the high impact resistance and high index lenses to improve the UV protection (for both UV-A and UV-B) quality to those lenses, the wearers can be protected from the harmful ultraviolet rays when exposed in strong sunlight. As the lenses will change color of the lenses to darker shade of gray or brown in strong sunlight and return to clear color in shaded area.




The chairman arranged for the question and answer period. After there were no more other matters to consider, the chairman had thanked the chairman of the Audit Committee, the Independent Directors, Directors and every shareholders for contributing their valuable time to join the meeting and announced to close the meeting at 15.05 hr.
















         ______________________








       (Mr. Sawang Pracharktam)








       Chairman of the Meeting                    
