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Ref. AP004-2562
20 March 2019

Subject : Notice of the 2019 Annual General Meeting of Shareholders
To : Shareholders
Attachments: Registration form (please bring with you on the meeting date)

1

2. Copy of the minutes of the 2019 Annual General Meeting of Shareholders

3. Annual report comprising the Company's operating results for 2018 (in QR code)

4. Profiles of the candidates who have been nominated to replace the directors retiring by rotation

5. Information Memorandum on the Business Restructuring Plan

6. Draft Articles of Association (only the amended proposal)

7. Explain Documents or evidence showing the identity of the shareholder or proxy of the shareholder
entitled to attend the meeting

8. The Company's Articles of Association concerning shareholders' meetings and voting procedures

9. Proxy form A

10. Proxy form B

11. Proxy form C

12. Profiles of the independent directors proposed as proxy by the Company

13. Form for Annual Report 2018 edition

NOTICE is hereby given that the 2019 Annual General Meeting of Shareholders (the Meeting) be held on
Saturday 20 April 2019 at 10.00 a.m. at 17th Floor of Theptarin Hospital, no. 3850 Rama 4 Road, Klongtoey, Bangkok.
The Company invited the Company's shareholders to propose agenda in advance on the company website on
1 October 2018 to 31 December 2018. When period ended, there were no proposes agenda to the Company, therefore,
the Company would like to proposed the agendas by the Board as follow:

Agenda 1 To certify the minutes of the 2018 Annual General Meeting of Shareholders
(Required votes: Majority vote of the shareholders who attend and vote)

Obijective and reasons: The minutes 2018 Annual General Meeting of Shareholders was held on 21 April 2018.
A copy of the Minutes is attached as Attachment 2. The minutes was accurately recorded.

Board’s opinion: The Board proposes that the Shareholders Meeting certify the minutes of the minutes 2018
Annual General Meeting of Shareholders, as detailed in Attachment 2.
Agenda 2 To acknowledge the report on the Company and its subsidiary operating results as at Year 2018

Obijective and reasons: For the consolidated financial statement for the year ended 31 December 2018,
the Company.

(Unit : Million Baht)

Financial Statement of
Description
Consolidate Separate
Total assets 2,886.73 1,630.85
Total liabilities 1,185.33 215.13
Total shareholders' equity 1,701.40 1,415.72
Total Revenues 2,480.49 993.42
Profit for the year 224.57 136.77
Profit attributable to Owners of parent 221.46 136.77
Basic eamings per share (baht) 0.34 0.21
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Board’s opinion: The Board proposes that the Shareholders Meeting acknowledge the report on the
Company’s and its subsidiary operating results for 2018, as detailed in Attachment 3 ; Annual Report ,
appendix of financial statement.

Agenda 3 To certify and approve the audited financial statement for the year ended 31 December 2018.
(Required votes: Majority vote of the shareholders who attend and vote)

Obijective and reasons: The Board has had the Company's audited financial statement for the financial year
ended 31 December 2018 prepared in order to be submitted to the Annual General Meeting of Shareholders for
its consideration and approval in accordance with section 112 of the Public Companies Act B.E. 2535 (1992)
(see details in Attachment 3).

Board’s opinion: The Board proposes that the Shareholders Meeting consider and approve the Company's
audited financial statement for the financial statements as of December 31, 2018, which have been audited by
the certified public accountant and approved by the Audit Committee. as detailed in the Annual Report section
appendix of financial statement as detailed in attachment 3.

Agenda 4 To consider and approve the omission dividend payment of the Company's operation result ended 31
December 2018.
(Required votes: Majority vote of the shareholders who attend and vote)

Obijective and reasons: Under section 115 of the Public Company Act B.E.2535 (1992), the Company must pay
dividends from its profit only. The Company has a policy to pay dividends at a minimum rate of 40 percent of
its net profit after tax (under the separate financial statements) and legal reserve. However, the Company may
pay dividends at any rate lower than the policy rate, depending on its operating results, financial condition and
liquidity, necessity to use working capital to support its operation and expansion and other factors relating to the
management of its business, as the Board and/or shareholders see fit.

According to the Company's operating results for the financial year ended 31 December 2018, the
Company had net profit of Baht 136.77 million.

Board’s opinion: The Board proposes that the Shareholders Meeting consider and approve the omission of
dividends payment for the year 2018 because the necessity to use working capital to support its operation.

Separate of Financial Statement

Details of dividend payment

2016 2017 2018
par value of per share (Baht) 1.00 1.00 1.00
Number of the Company's issued shares 660 660 660
Annual net profit(loss) (Million Baht) 43.13 102.48 136.77

Dividend Payment per share - - -
Percentage of the annual net profit (%) - - -

Agenda 5 To consider and approve the appointment of directors replacing those retired by rotation.

(Required votes: Majority vote of the shareholders who attend and vote)
Objective and reasons: Under Article 18 of the Company’s Articles of Association, at least one-third of the
directors must vacate their office by rotation at each annual general meeting of shareholders, and if the number
of directors is not a multiple of 3, the nearest number of 1/3 must retire by rotation. There must be a drawing
by lots to determine the directors retiring on the first and second years following the registration of the
Company. In each subsequent year, the directors who occupy the position for the longest period must retire.
Following the conversion into public company limited, the 2018 Annual General Meeting is the second AGM of
the Company. Therefore, the retiring directors by drawing were:

1. Mr. Manu Leopairote Chairman / Independent Director

2. Mr. Suriyon Udcharchon Director

3. Mr. Pat Karoonkornsakul Director

Mr. Manu Leopairote and Mr. Pat Karoonkornsakul have declined to be reappointed as the company’s
directors due to personal reasons. The number of board of directors decreases from 9 to 7

Candidates nominated to be appointed as Directors have been screened by the Recruitment Committee
but not stakeholders. Their qualifications, knowledge, capabilities and ethics and moral as well as their past
performance in the Board, committee or sub-committee have been scrutinized and their qualifications have met
requirements in the Public Company Act of 1992, the Securities and Exchange Commission’s Notification and
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the Stock Exchange of Thailand’s Notification. It’s subsequently appropriate to present them to the Board of
Directors (details of the recruitment are shown in the Annual Report in Attachment No. 3: Good Corporate
Governance, page 84.)
The Recruitment Committee opened the floor for shareholders to propose someone to stand in the

Board of Directors on the APCS’s website from October 1, 2018 to December 31, 2018. By that period, no
shareholders nominated anyone to the Board. The Recruitment Committee proposed the appointment of the
retiring directors by rotation. To return to the position of director of the Company for another term.

No. of shares
As of 28 December 2018

1. Mr. Suriyon Udcharchon Director -

Name Position

" Shares Held include Spouse and Child (Children) not over 20 years old

The details of the 1 person is shown in Attachment NO.4

Board’s opinion: As the Recruitment Committee has asked shareholders to nominate someone appropriate to
select as Directors, by the deadline, no shareholders nominate anyone, the Board of Directors subsequently feels
appropriate to nominate Mr. Suriyon Udcharchon for shareholders to consider appointing them as Directors to
the Board for another term. The persons nominated have been screened by the Board of Directors and found that
they are qualified and knowledgeable about the Company’s business operation.

Agenda 6 To consider and approve the determination of directors’ remuneration for the year 2019.
(Required vote: not less than two-third (2/3) of the total number of votes of the shareholders attending the
meeting)

Obijective and reasons: The Company does not have the Remuneration Committee to consider and determine
directors’ remuneration. However, the Board meeting has determined director's remuneration on the basis of
the Company's operating results in the previous year, the directors’ performance and their scope of
responsibilities by comparing how the other operators in the same industry or other similar industries
remunerate their directors.

The budget for director remuneration approved in the 2018 general meeting of shareholders was Bt2
million. Only Bt1,850,000 was actually paid out (Bt410,000 as meeting allowances, and Bt690,000 as director
remuneration and Director Commission Bt 750,000). The actual expenses did not exceed the budget approved.
Remuneration to each director is shown in Enclosure 3 under the Administration Structure, page 75.

Board’s opinion: The Board proposed to the Shareholders Meeting consider and approve the determination of
remuneration for the Company's Directors for the year of 2019, the remuneration will not be exceeded Baht
2,000,000 in total.. The details are as follows:

Recruitment and The Risk Management
Company' s Directors Audit Committee

Compensation Committee Committee - —

Director Meeting Allowance | Remuner ﬂ'uﬁﬂﬂizi_m R Meeting Al R Meeting Al R eeting | a ota

. . . . Allowance ) (Year)

ation ation ation ation tion
No. | Per time | Amount No.|Per time | Amount No. | Per time | Amount No. | Per time | Amount

Chairman 6| 25,000 | 150,000 120,000 | 4| 10,000 | 40,000| 120,000| 2 | 10,000| 20,000 21 10,000 20,000 - | 230,000 | 240,000 [ 470,000
Vice Chaiman 6 15,000| 90,000 | 120,000 | 4 - - -1 2 - - -2 - - - | 90,000 120,000 210,000
Director 6| 15,000 90,000 60,000 4| 5,000| 40,000| 120,000{ 2| 5,000| 20,000 -2 - - - | 150,000 [ 180,000 [ 330,000
Director (Management) 6| 15,000 | 360,000 - 4 - - -1 2 - - - 2| 5,000 20,000 - | 380,000 - | 380,000
Total 690,000 300,000 80,000| 240,000 40,000 - 40,000 -| 850,000( 540,000( 1,390,000
Commission for directors (allocation based on operation results) 610,000
Total remuneration for directors for the year 2019 of no more than 2,000,000

Page 3 of Page 8



h ASIA

13 e W3FHY 1fa (v (AaugaavnssuaNAZUAS) 700/331 WY 6 A.ABUIIWE B.3i09 2.3a13 20000 Tns : (038) 468-300 uilnd; : (038) 458-751

PRECISION Asia Precision PLC. (Amata Nakorn I.E.) 700/331 Moo 6 ,Donhualor, Muang, Chonburi 20000 Thailand. Tel : (038) 468-300 Fax : (038) 458-751

with the following compensation components:

Description

2017

2018

2019(Proposed year)

1.Remuneration of the Board of Directors and Executives

1.1 Remuneration
- Chairman of the Board
- Vice Chairman
- Director

- Director (Executive)

1.2 Meeting Fees
- Chairman of the Board
- Vice Chairman
- Director

- Director (Executive)

1.3 Director Bonus

Allocated according to operating results.

20,000 baht / person / time

10,000 baht / person / time

10,000 baht / person / time
-No-

10,000 baht / person / month

10,000 baht / person / month

5,000 baht / person / month
-No-

Allocated according to
operating results.

20,000 baht / person / time

10,000 baht / person / time

10,000 baht / person / time
-No-

10,000 baht / person / month

10,000 baht / person / month

5,000 baht / person / month
-No-

Allocated according to
operating results.

25,000 baht / person / time
15,000 baht / person / time
15,000 baht / person / time
15,000 baht / person / time

10,000 baht / person / month

10,000 baht / person / month

5,000 baht / person / month
-No-

Allocated according to
operating results.

2. Subcommittee remuneration

2.1 Audit Committee
Remuneration
- Chairman of the Board
- Director
Meeting Fees
- Chairman of the Board
- Director
2.2 Recruitment and Compen- sation Committee
Remuneration
- Chairman of the Board

- Director

2.3 Risk Management Committee
Remuneration
- Chairman of the Board

- Director

- Director (Executive)

10,000 baht / person / time
5,000 baht / person / time

10,000 baht / person / month

5,000 baht / person / month

10,000 baht / person / time
5,000 baht / person / time

10,000 baht / person / time
5,000 baht / person / time

-No-

10,000 baht / person / time
5,000 baht / person / time

10,000 baht / person / month
5,000 baht / person / month

10,000 baht / person / time
5,000 baht / person / time

10,000 baht / person / time
5,000 baht / person / time
-No-

10,000 baht / person / time
5,000 baht / person / time

10,000 baht / person / month
5,000 baht / person / month

10,000 baht / person / time
5,000 baht / person / time

10,000 baht / person / time
5,000 baht / person / time
5,000 baht / person / time

Payment terms
2. no other benefits

1. Meeting allowance Pay only for attendees.

Details of the scope of authority and responsibilities of the Board of Directors. And the Audit Committee. Appears by Annual
Report Under the topic of management structure, page 63 to 74.
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Agenda 7 To consider and approve the appointment of auditors, and the determination of their remuneration in
the year 2019.
(Required votes: Majority vote of the shareholders who attend and vote)
Objective and reasons: Section 120 of the Public Company Act B.E.2535 (1992) requires that the Annual
General Meeting of Shareholders appoint the auditors and determine their remuneration. Existing auditors are
eligible for re-appointment. In 2018, Mr. Jadesada Hungsapruek of Karin Audit Company Limited was hired to
audit APCS’s. handled the audit for the APCS for two year. To comply with the good corporate governance,
independency and transparency, APCS has invited other auditors, endorsed by the Securities and Exchange
Commission (SEC), to offer audit quotes for 2019 so that the Audit Committee may have a look and selection.
The Audit Committee recommends that the Meeting approve Mr. Jadesada Hungsapruek, Certified
Public Accountant No.3759 and/or Mr. Jirote Sirirorote, Certified Public Accountant No. 5113 and/or Ms.
Kannika Wipanurat, Certified Public Accountant No. 7305 of Karin Audit Company Limited to be the auditors
of the Company in the year 2019 with remuneration of Baht 1,134,000 per annum.
As Karin Audit Co., Ltd. has long audit experience and qualified and experienced personnel who can
efficiently audit APCS’s accounts and expanded activities while the audit fees are appropriate to the APCS’s
size of business. Audit fees are shown in the table:

Table of comparison of the auditors' remuneration

Auditors’ remuneration 2017 2018 2019
(Proposed)
1. Audit Fee (APCS) 1,080,000.- 1,134,000.- 1,134,000.-
2. Non-Audit Fee
- Fee for reviewing the compliance with condition of the BOI 60,000.- 60,000.-

promotion certificate

Total 1,140,000.- 1,194,000.- 1,134,000.-
3.0ther expenses which cover miscellaneous expenses Per actual Per actual Per actual
during work

The years 2017 - 2019 (Proposed) the auditors of the Company. The auditor's office with the same company.

Board’s opinion: The Board proposes that the Shareholders Meeting consider and approve Mr. Jadesada
Hungsapruek, Certified Public Accountant No.3759 and/or Mr. Jirote Sirirorote, Certified Public Accountant No.
5113 and/or Ms. Kannika Wipanurat, Certified Public Accountant No. 7305 of Karin Audit Company Limited to
be the auditors of the Company in the year 2019 with remuneration of Baht 1,134,000 per annum.

The above nominated auditors do not have any relationship or interest with or in the Company or any of
its executives, major shareholders or their affiliates.

Agenda 8 To consider and approve the business restructuring of Asia Precision Public Company Limited
(Required votes: not less than three-fourth (3/4) of votes of the shareholders in attendance and eligible for voting)

Objective and reasons: The Board of Directors Meeting No. 1/2019 has resolved to approve the business
restructuring of the group companies in order to implement the Company's strategic plan effectively and
increase flexibility of business expansion by changing the nature of business to a holding company operating the
business investment (Holding Company) as well as transfer the production and distribution of high precision
part (High Precision Machining & Cold Forging business) to Asia Precision A.T. Co., Ltd. (“APAT”),
(registered to change the company name from P2 Precision Company Limited on 25 February 2019), the
subsidiary where the Company holds 100% of the registered capital of APAT. Transfer of the main assets to
APAT consists of land and buildings used in such business including relevant personnel. Details of the business
restructuring are in compliance with information memorandum on the business restructuring plan (enclosure 5).
After the business restructuring has been completed, the Company remains a listed company on the Stock
Exchange of Thailand.

The business restructuring by transferring assets to APAT is not considered the disposal of assets of the listed
company pursuant to the Notification of the Capital Market Supervisory Board No. Tor.Jor. 20/2551 about the
regulation on significant transactions subjecting to be an acquisition or disposition of assets dated 31 August,
2008 (and as amended), as well as the Notification of the Board of Governors of the Stock Exchange of
Thailand Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Acquisition and
Disposition of Assets B.E. 2547 dated 29 October, 2004. Nevertheless, such transaction is considered the
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transfer of substantial part of business under Section 107 (2) (a) of the Public Limited Companies Act B.E.
2535, which requires the Company to propose the business restructuring to shareholders' meeting of the
Company and must be approved with the votes of not less than three-fourths of the total votes of the
shareholders present at the meeting and entitled to vote.

Board’s Opinion: The Board of Directors deemed it appropriate to propose the Meeting of Shareholders to
consider and approve the business restructuring, the details appeared in Enclosure No.5, which had been sent to
shareholders as well as assigning the Executive Committee of the Company and / or the person authorized by
the Company's Executive Committee having power to take any actions related to or necessary concerning the
business restructuring to APAT in all respects, which including but not limited to determining transfer pricing,
making contracts, requirement form, or submitting any applications to relevant authorities.

Agenda 9 To consider and approve the amendment of the Company's Articles of Association
(Required votes: not less than three-fourth (3/4) of votes of the shareholders in attendance and eligible for voting)

Objective and reasons: The Company has planned to restructure by transferring the business related to the
production and distribution of high precision part (High Precision Machining & Cold Forging business) to Asia
Precision A.T. Co., Ltd. (“APAT”), the subsidiary where the Company holds 100% of the registered capital.
After the transfer of such business, the Company shall be changed the nature of business to a holding company
which operates investment (Holding Company). In this regard, the Company has to amend the regulations
relating to the supervision and management of subsidiaries and associated companies to comply with the rules
and regulations according to the Securities and Exchange Commission and SET. The details are as follows.

1. Insert Chapter 9, the supervision and management of subsidiaries and associated companies, Clause 62-70.
Details of the proposed regulations are shown in Enclosure No. 6

2. Amended Chapter 9 as Chapter 10, additional from Clause 62 to Clause 71 (Company Seal)

3. The Company's Articles of Association consist of 71 clauses

Board’s Opinion: The Board of Directors deemed it appropriate to propose the Meeting of Shareholders to
consider and approve the amendment of the Company's Articles of Association by insert Chapter 9, the
supervision and management of subsidiaries and associated companies, the draft regulations as detailed in the
attachment, in order to comply with the rules and regulations on the business restructuring to be as a holding
company pursuant to the Securities and Exchange Commission and SET including assigning to the person who
authorized by the Company's Executive Committee having power to take any actions related to or necessary
concerning review and correction of term or text, minutes of shareholders' meeting, rules and regulations, and/or
any applications, or operations in compliance with the registrar's order to submit the amendment of the
Company's Articles of Association to Department of Business Development, Ministry of Commerce.

Agenda 10 To consider and approve the amendment objectives of the Company and to Clause 3 of the Company's
Memorandum of Association
(Required votes: not less than three-fourth (3/4) of votes of the shareholders in attendance and eligible for voting)

Objective and reasons: It was due to the business restructuring, the Board of Directors Meeting No. 1/2019
resolved to approve the amendment of the Company's objectives and the amendment to Clause 3 of the
Company's Memorandum of Association as following details.

1. The amendment of the objectives of the Company
Former

Clause (6) To become a limited liability partnership of limited partnership, being a shareholder of the
limited company and public company.
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New

Clause (6) To become a limited liability partnership of limited partnership as well as being a shareholder
of the limited company and public company or to invest in other businesses both domestically and
internationally in any way, regardless of whether the objectives of such business is similar or related to
the objectives of the Company.

2. Addition objectives of the Company (from 30 clauses to 31 clause)

Clause (31) Provide management services for organizations or businesses such as human resources
management, accounting and information system.

Consequently, the Company's objectives comprise 31 clauses, so that would like to propose to the Meeting of
Shareholders to consider and approve the amendment to Clause 3 of the Company's Memorandum of
Association to comply with the amendment of the Company's objectives.

“Clause 3 the Company’s objectives shall consist of 31 clauses, details attached form BMJ.002”

Board’s Opinion: The Board of Directors deemed it appropriate to propose the Meeting of Shareholders to
consider and approve the amendment to Clause 3 of the Company's Memorandum of Association as mentioned
above as well as assigning to the person who authorized by the Company's Executive Committee having power
to take any actions related to or necessary concerning review and correction of term or text, minutes of
shareholders' meeting, Memorandum of association, and/or any applications, or operations in compliance with
the registrar's order to submit the amendment of the Company's objectives and the Company's Memorandum of
Association to Department of Business Development, Ministry of Commerce.

Agenda 11 To consider any other business (if any).

You are therefore invited to attend the meeting on the date, time and place above. For a shareholder who wishes
to appoint a proxy to attend and vote on their behalf, please complete the attached proxy form either form A or B and
submit it to the Company before attending the meeting. A Foreign shareholder who appoints a custodian in Thailand to
deposit and take care of his shares, please use the attached proxy form either form A or B or C.

If you are unable to attend the Meeting, you may appoint an independent director, whose CV is attached to the
proxy form, as your proxy to attend and vote at the Meeting on your behalf.

If any shareholders would like the Company to clarify for the issues related to this proposed agenda, Please sent
your questions in advance to ir@asiaprecision.com or Fax.038-458-751 within 20 April 2019 and kindly indicate the
Shareholders' name including the contact address, the questions will be collected for further explanation.

The Company fixes 11 March 2019 as the record date for determining the shareholders entitled to attend the 2019 AGM .

Yours sincerely,
Asia Precision Public Company Limited

Ve A B s
9 - i -y {/—\___>
U IDinsd WSt

(Mr. Apichat Karoonkornsakul)
President

Remark: If a shareholder wishes to receive the Annual Report 2017, please contact the Company Secretary of Asia
Precision Public Company Limited to the phone number 038-468-300 148 or downloaded from the website.
WWWw.asiaprecision.com

** Companies no giveaways gift To the shareholders at the meeting.
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