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(Translation) 

Minutes of the 2013 Annual General Meeting of Shareholders  

of Pruksa Real Estate Public Company Limited  

held on April 26, 2013 at 10.00 a.m.  

at Grand Hall I, 2nd floor, Plaza Athénée, A Royal Méridien Hotel,  

61 Wireless Road (Witthayu), Lumphini Sub-district, Pathumwan District, Bangkok 10330   

 

 

The Meeting started at 10.00 a.m. 

 

 The Company by Mr. Prasert Taedullayasatit, Director and Chief Business Officer, made a 

welcoming speech to all the shareholders, proxies, and distinguished attendees to the 2013 Annual 

General Meeting of Shareholders of Pruksa Real Estate Public Company Limited (“The Company”) and 

informed the Meeting that there were 12 agenda items, 10 of which required the Meeting’s approval, one 

was for information, and the other was other businesses. As the Company had always complied with the 

good corporate governance policy and treated every shareholder on the basis of equality and fairness, the 

Board of Directors had provided an opportunity for shareholders in advance to propose agenda items and 

nominate persons with suitable qualifications and knowledge to represent them as company director, as 

per the Company’s notification to the Stock Exchange of Thailand and its disclosure of such information 

with conditions in  the Company’s website. For this Meeting, it appeared that no shareholders proposed an 

additional agenda item for consideration and nominated a person for election as company director. 

 Mr. Prasert explained further that in considering agenda items each agenda item would be 

considered in accordance with the order specified in the invitation letter sent to the shareholders prior to 

the Meeting (no agenda items would be swapped). As for the voting method for each of the agenda items 

requiring approval from the Meeting, each shareholder would have to cast their votes in the ballot paper. 

The Company staff would collect the ballot paper for vote counting and declare the voting results for each 

agenda item to the Meeting. In vote casting for each agenda item, the basis of one share having one vote 

would apply and the cumulative voting system would not be used. The shareholders attending the Meeting 

in person could either cast votes for, votes against, or abstentions on each agenda item in the provided 

ballot paper which contained the agenda item number on its top left. For the shareholders assigning 

proxies to attend the Meeting and vote according to their requirements, the Company would record the 

votes for, votes against, or abstentions according to their requirements in a computer program. In case no 
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shareholders cast votes against or abstentions on a matter, it would be deemed that all the shareholders 

cast votes for such matter as proposed by the Chairman. In counting the votes for each agenda item, the 

staff would deduct the number of votes against or abstentions as indicated by the shareholders in the ballot 

paper and the invalid ballots (if any) in each agenda item from the total votes held by the shareholders 

attending the Meeting in each agenda item. The votes other than the votes against or abstentions or invalid 

ballots would be counted as votes for in the agenda item. Besides, the barcode system would be used to 

compile the votes in this Meeting.  

 For the purpose of transparency according to the good corporate governance policy, the Company 

had invited independent persons, namely Miss Panlapa Chai-a-ya and Mr. Youththachai Vitheekol from 

Baker & Mckenzie Ltd., to serve as the inspector of vote counting. The shareholders and proxies had also 

been invited to inspect the vote counting, but it appeared that no shareholders or proxies would take part 

in the inspection of vote counting.  

 Mr. Prasert informed the Meeting further that as at the closing date of the Company’s share 

register book on March 15, 2013, the Company’s registered capital was at Baht 2,250,812,000, with the 

paid-up capital being at Baht 2,221,348,900 and the number of shareholders being 5,567. For this Meeting 

as at its opening time, a total of 921 shareholders and proxies were present, representing a total of 

1,724,121,957 shares or 77.6160 percent of all the Company’s issued and paid-up shares. Such number of 

the shareholders and proxies exceeded 25 persons and represented more than one-third of the issued and 

paid-up shares, constituting a quorum in accordance with the Company’s Articles of Association Item 

No.34. Mr. Prasert then invited Dr. Pisit Leeahtam, Chairman of the Board of Directors, Independent 

Director, and Member of the Nomination and Remuneration Committee, to open the 2013 Annual General 

Meeting of Shareholders of the Company.  

 The Chairman thanked all the shareholders and proxies for attending the 2013 Annual General 

Meeting of Shareholders of the Company and then introduced the Company’s directors who were present 

at the Meeting as follows:  

1. Mr. Thongma Vijitpongpun      - Executive Vice Chairman of the Board of Directors, Chairman 

of the Executive Committee and Chief Executive Officer     

 2. Mr. Prasert Taedullayasatit - Director and Chief Business Officer  

3. Mr. Piya Prayong    - Director and Chief Business Officer 

4. Mr.  Mayta  Chanchamcharat - Director and Chief Business Officer 

5. Mr. Edward Joseph Cooper, Junior - Director and Chief Finance and Risk Officer  

6. Mrs. Rattana Promsawad - Director 
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7. Prof. Emeritus Dr.Trungjai Buranasomphop - Independent Director and Chairman of the Audit 

Committee  

8. Mr. Wisudhi Srisuphan  - Independent Director and Member of the Audit Committee 

9. Mr. Lersuk Chuladesa  - Independent Director 

10. Mr. Weerachai Ngarmdeevilaisak - Independent Director, Member of the Audit Committee, 

Chairman of the Risk Management Committee, and 

Chairman of the Nomination and Remuneration Committee  

11. Mr. Adul Chandanachulaka        - Independent Director, Member of the Audit Committee, and 

Chairman of the Corporate Governance Committee.  

 The Chairman also introduced top executives from various departments, namely, Chief Business 

Officers, Chief Finance and Risk Officer, and the Company’s auditors from KPMG Phoomchai Audit 

Ltd., namely Miss Somboon Supasiripinyo, Miss Vipavan Pattavanvivek, and Miss Naovarat 

Nithikiatphong, as well as the Meeting’s legal advisor, Miss Panlapa Chai-a-ya and Mr. Youththachai 

Vitheekol from Baker & Mckenzie Ltd., who would also act as the “independent inspector” of the 

Meeting. 

 The Chairman then asked the Meeting to consider the agenda items in sequence as follows: 

 

Agenda Item 1: To consider and adopt the Minutes of the 2012 Annual General Meeting of 

Shareholders held on April 27, 2012 

 

 The Chairman proposed that the Meeting consider and adopt the Minutes of the 2012 Annual 

General Meeting of Shareholders held on April 27, 2012, as per the copy of the minutes sent to the 

shareholders with the invitation letter for this Meeting.  

 The Chairman asked if the Meeting had any questions or comments, but there were no other 

questions or comments. The Chairman then asked the Meeting to cast votes in the ballot paper.   

 After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,721,426,828 votes for or 100.00 per cent, 

no vote against, and 2,872,929 abstentions; with no invalid ballots in voting for this agenda item. Mr. 

Prasert then summarized the voting results as the meeting resolution as follows:  
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Meeting’s Resolution:  The Meeting passed its resolution by a majority of votes held by the 

shareholders who were present at the Meeting and had the right to vote, adopting 

the Minutes of the 2012 Annual General Meeting of Shareholders held on April 

27, 2012, as proposed.  

 

Agenda Item 2: To consider and acknowledge the Annual Report and the Board of Directors’ 

Report on Operating Results of 2012  

 

 The Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business Officer, to present 

this item of agenda. Mr. Prasert reported to the Meeting on the Company’s operating results of 2012 with 

details as follows:  

 The Company’s performance in 2012 was very favorable in terms of both revenue and net profit. 

In 2012, the Company registered Baht 29,396 million in net booking, an increase of 15 percent from 2011, 

and for 2013, the Company’s booking target was at Baht 35,426 million, an increase of 21 percent. As 

evidenced by the said figures, the Company had recovered quickly from the flood crisis which had 

severely impacted the Company.  

    On revenue, the Company in 2012 registered a total of Baht 27,141 million in revenue, an 

increase of 16 percent from 2011, being the largest revenue in the Company’s 19 years, and for 2013 the 

Company’s revenue target was at Baht 33,971 million, increasing 25 percent. 

Besides at the end of 2012, the Company’s backlog amounted to Baht 35,396 million. Of this 

amount, Baht 24,490 million was expected to be realized in 2013. If the amount was compared with the 

target revenue of Baht 33,971 million expected to be realized this year, it was apparent that the Company 

would have revenue for 2013 being guaranteed at about 73 percent of its target, and therefore the chance 

of the Company achieving its revenue target for this year was rather high. 

Regarding new projects in 2012, although the Company’s revenue in the past year was the highest 

in the past 19 years, the Company had launched only 30 new projects, comprising 21 townhouse projects, 

five detached-house projects, and four condominium projects, compared with 50 new projects launched in 

2011, suggesting that the Company had potential to recover quickly, as a result of the Company’s focus on 

business with customers in the real demand segment. 

On gross profit, the Company in 2012 registered a gross profit of Baht 9,250 million or at 34 

percent, while the net profit was Baht 3,898 million or at 14.40 percent, the highest in the Company’s 19 

years.  
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 The Chairman asked the Meeting if there were any recommendations or comments. 

 Mr. Chiraphan Buabucha, a shareholder, asked the Meeting that the Annual Report, page 56, item 

1.3, Risk from Labor Shortage stated that the Company had applied Real Estate Manufacturing 

construction technology, which would be able to reduce the average construction time from 45 days to 

only 21 days. The question was what the average construction time referred to, the construction of a 

detached house, a row of townhouse or simply each work; and how the expectation on the construction 

time was met in the past years. 

 Besides, he said the Annual Report, page 57, item 1.5, Risk from the Land Acquisition for 

Development stated that the Company had no policy to keep a land bank for future projects, despite the 

Company’s financial statements suggesting that the Company’s financial position was strong and there 

would be no problems on liquidity. In his opinion, keeping a land bank despite some financial costs would 

be worth the rising land prices and the risk of land shortage. The question was whether the Company 

would review and/or consider the policy on land bank or not in the future.     

 Mr. Thongma Vijitpongpun, Executive Vice Chairman of the Board of Directors and Chief 

Executive Officer, explained to the Meeting that Real Estate Manufacturing (“REM”) construction 

technology was an industrial construction management process, which would enable the construction after 

piling work to be completed as planned, with the labor and material moving along with the house under 

construction, in an average of about 30 days and in some cases in 21 days, i.e., the first house after the 

completion of piling work would be under the construction process and completed on the 30
th
 day and the 

following houses would be completed in every two days thereafter. 

 On labor problems, it had to be accepted that currently most or about of 70 percent of 

construction workers were from Cambodia and Myanmar; the Company had coordinated with respective 

embassies to apply for quotas of workers from each country and get unregistered workers to be legally 

registered, which could help reduce the severity of the labor problem to some extent. Still, the labor 

shortage remained, but not so severe, and the Company would be able to operate the business to achieve 

the set target. 

            On the land bank policy, the Company currently purchased land and operated business in 

accordance with the business cycle, with the Land Acquisition Department and Strategic Business Unit 

(SBU) working together in acquiring land in accordance with the business cycle. For this year, it was 

expected that there would be over 70 plots of land or there was a need to acquire an average of three plots 

of land in two weeks for the Company to decide on buying; the land purchasing process would continue 



 6 

like this, without problems on land shortage. In some cases, big plots of land would be purchased for 

allocation by time period as appropriate, which could be regarded as a land bank, to some extent. 

 Mrs. Viyada Khongseri, a shareholder, asked the Meeting that since currently there were 

comments on the possibility of economic bubbles in the real estate sector, how the Company viewed this 

matter and how the Company reacted to this problem and planned for the 2 -3 years ahead.       

Mr. Prasert explained to the Meeting on the possibility of economic bubbles in the real estate 

sector, saying that the Company held meetings with the Bank of Thailand on this matter and found that 

currently there would be no such problem, except the problem of over-supply in some areas, while the 

entrepreneurs had reduced the number of new projects in such areas and currently the real estate 

information systems were more efficient than in 1997, resulting in all circles in the private sector being 

able to quickly adjust themselves, while the financial institutions were more cautious in granting project 

loans. Recently, the Bank of Thailand’s Assistant Governor said in an interview that currently the Bank of 

Thailand was less worried about economic bubbles in the real estate sector. Therefore, based on the 

information, it could be said that currently there were no signs of such a problem. 

Mr. Thongma Vijitpongpun explained further to the Meeting that currently the Company had 

planned for business in about 3 – 5 years, but the definite plan would be made one year in advance, while 

the 3-5 year plan would also be prepared, with the business plan being reviewed on a quarterly basis to 

ensure compatibility with the economic condition and market change.     

Mr. Prasert explained further to the Meeting on the Company’s business expansion that the Board 

of Directors had a growth policy for the next three years to be at 25 percent per year, with focus on 

customers in the real demand segment in the lower-mid group, and on the Company’s growth trend in the 

next 3 – 5 years, based on the information given earlier, that at the end of 2012 the Company’s backlog 

amounted to about Baht 35,396 million, and about Baht 24,490 million of the backlog would be realized 

in this year, while the rest of about Baht 10,000 million would be realized in 2014 and 2015. Based on 

such figures, the Company was confident that it would be able to maintain a growth rate of about 20 - 25 

percent per year in the period of 3 – 5 years ahead.  

The Chairman asked if the Meeting had any other questions or comments, but there were no other 

questions or comments. The Chairman then concluded that the Meeting acknowledged the Company‘s 

Annual Report and the Board of Directors’ Report on Operating Results of 2012.   
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Agenda Item 3: To consider and approve the Company’s Financial Statements for the accounting 

period ending December 31, 2012 

 

 The Chairman proposed that the Meeting consider and approve the Company’s Financial 

Statements for the accounting period ending December 31, 2012, which had been reviewed by the Audit 

Committee and certified by a Certified Public Accountant, as per details in Attachment 3 and the 2012 

Annual Report enclosed with the invitation letter for this Meeting. The Chairman then asked Mr. Prasert 

Taedullayasatit, Director and Chief Business Officer, to present this item of agenda with important points 

in summary to the Meeting. 

 Mr. Prasert presented the important points of the Financial Statements in summary to the 

Meeting, saying that in the past year the Company’s total assets increased slightly, i.e., the Company’s 

total assets in 2011 amounted to Baht 41,982 million and in 2012 at Baht 43,821 million, or an increase of 

4 percent, with most of the Company’s assets being in the form of real estate investments under 

development in the amount of Baht 36,160 million in 2011 and Baht 37,818 million in 2012.  

On liabilities and owner’s equity, there was a considerable increase in the owner’s equity, from 

Baht 16,996 million in 2011 to Baht 20,082 million in 2012 or an increase of 18 percent, while the 

Company’s total liabilities decreased by about 5 percent, due to the decrease of bank loans from Baht 

3,461 million in 2011 to Baht 250 million in 2012, resulting in a considerable drop in the amount of long-

term liabilities.  

On revenue and net profit, the Company in 2012 had total revenue of Baht 27,141 million and a 

net profit of Baht 3,898 million. The figures represented the Company’s highest total revenue and net 

profit in the period of 19 years from the time of its founding. 

As evidenced by the above financial figures, the Company had recovered quickly in 2012, 

resulting in a strengthened financial position of the Company, compared with 2011; especially the 

Company’s debt to equity ratio dropped from 1.47 times in 2011 to 1.18 times in 2012, while the interest-

bearing debt to equity ratio dropped from 1.19 times in 2011 to 0.87 times in 2012. The drops of debt to 

equity ratios were favorable for the Company to expand its business in 2013.  

Mr. Chiraphan Buabucha, a shareholder, asked the Meeting that the Annual Report, page 139, 

Note to Financial Statement No 3. Impacts of the Great Floods stated that the Company was in the process 

of negotiation for the settlement of compensation for flood losses from the insurance company. He asked 

how much the compensation was. And on page 152, Note to Financial Statement No 6 Cash and Cash 

Equivalents showed that the total amount of checks on hand was Baht 526 million. He asked why the 
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amount was so high. It was his personal understanding that  they were checks that had not been deposited 

within the year,  and wanted to know whether there were post-dated checks, or uncollectible checks or not.  

Mr. Prasert explained to the Meeting that the compensation for flood losses was for the damage 

on the precast factory. Currently, the claim filing had been made with the insurance company for 

compensation in some ten million Baht covering all the damage caused by the floods to the factory. On 

the checks on hand amounting to Baht 526 million, these checks were issued to the Company for the 

transfer of house ownership on the day prior to the end of the accounting period. Since they were cashier’s 

checks issued by banks for the transfer of house ownership, there would be no problem at all in collection.  

 The Chairman asked if the Meeting had any other questions or comments, but there were no other 

questions or comments. The Chairman then asked the Meeting to cast votes in the ballot paper.   

 After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,748,971,061 votes for or 100.00 per cent, 

no vote against, and 2,872,929 abstentions; with no invalid ballots in voting for this agenda item. Mr. 

Prasert then summarized the voting results as the meeting resolution as follows:  

Meeting’s Resolution:  The Meeting passed its resolution by a majority of votes held by the shareholders 

who were present at the Meeting and had the right to vote, approving the 

Company’s Financial Statements for the accounting period ending December 31, 

2012. 

 

Agenda Item 4: To consider and approve the allocation of net profit as legal reserve and dividend 

payment of the Company for 2012 

 

   The Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business Officer, to present 

this item of agenda. Mr. Prasert informed the Meeting that the Board of Directors’ Meeting No. 1/2013 

held on February 22, 2013 had resolved to approve the Company’s allocation of the net profit from 

operating results and dividend payment for 2012 without allocation as legal reserve because the 

Company’s legal reserve had already complied with the legal requirements, while the total amount of 

ordinary share dividend was Baht 1,110,674,450.00 or at the rate of Baht 0.50 per share (or 34 percent of 

the net profit from the separate financial statement of 2012, compared to Baht 0.40 per share or 31.07 

percent of the net profit from the separate financial statement in 2011). The dividend would be paid to the 

Company’s shareholders whose names appeared on the share register book on Friday, March 15, 2013 and 

the payment would be made to the shareholders on Friday, May 17, 2013, out of the net profit as follows: 
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- From the Company’s business operations with investment promotion privileges from 

the Board of Investment, at Baht 0.14 per share, amounting to Baht 310,988,846.00 

- From the Company’s business operations without investment promotion privileges 

from the Board of Investment, at Baht 0.36 per share, amounting to Baht 

799,685,604.00.   

 According to the Company’s policy, dividends would be paid at a rate not less than 30 percent of 

the Company’s net profit after a deduction of legal reserve, with the Company taking into consideration 

the Company’s operating results and the shareholders’ long-term returns. 

  The Chairman asked if the Meeting had any other suggestions or comments, but there were no 

other questions or comments. The Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were 1,748,975,061 votes for or 100.00 per cent, no votes 

against, and 2,872,929 abstentions; with no invalid votes in voting for this agenda item.  Mr. Prasert then 

summarized the voting results as the meeting resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution by a majority of votes held by the 

shareholders who were present at the Meeting and had the right to vote, 

approving the allocation of the Company’s net profit as legal reserve and the 

payment of dividend for 2012 at the rate of Baht 0.50 per share on Friday, May 

17, 2013, to the shareholders whose names appeared on the share register book 

on the closing date of Friday, March 15, 2013, as proposed. 

 

Agenda Item 5: To consider and approve the appointment of directors to replace those who retired 

by rotation, determination of one additional directorships, and appointment of new 

director 

  

 The Chairman informed the Meeting that to comply with the principle of good governance he 

asked the Meeting to allow Mr. Prasert Taedullayasatit, Director and Chief Business Officer, to conduct 

the Meeting for this item of agenda, because the Chairman, the Executive Vice Chairman, and the 

Chairman of the Audit Committee were among the directors who had to retire by rotation and were 

nominated to the Meeting for reelection to serve as director for another term. On this matter, there was no 

objection from the shareholders.    
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Mr. Prasert informed the Meeting that, according to the Company’s Articles of Association Item 

18, at every annual general meeting of shareholders, one third of the current directors shall retire by 

rotation and those retire may be re-elected. For the first and second years of the incorporation of the 

Company, directors shall retire by drawing lots. In the subsequent years, the longest serving directors shall 

retire.  For this year, four directors who had to retire by rotation were as follows: 

1. Dr. Pisit Leeahtam    Chairman of the Board of Directors,  

Member of the Nomination and Remuneration 

Committee, and Independent Director  

2. Mr. Thongma Vijitpongpun  Executive Vice Chairman,  

Chairman of the Executive Committee,  

Member of the Risk Management Committee,  

Member of the Good Governance Committee,  

Member of the Nomination and remuneration 

Committee, and Chief Executive Officer 

3. Prof. Emeritus Dr. Trungjai Buranasomphop   Chairman of the Audit Committee and 

Independent Director 

4. Mr. Mayta  Chanchamcharat  Director and Chief Business Officer 

 

   The Board of Directors, excluding the nominated directors, concurred with and resolved to 

approve the recommendation by the Nomination and Remuneration Committee that as the four directors 

had experience, knowledge and competence, being key to the Company’s prosperity throughout the time, 

they should be re-elected to serve as director for another term to help push and support the Company’s 

operations for further prosperity. 

 Besides, the Board of Directors was of the opinion that as the Company had currently undergone 

business expansion with a high growth rate there should be one more director in the Board of Directors to 

accommodate the Company’s business growth, thus increasing the number of directors from currently 12 

to 13. The Board therefore proposed that the Meeting elect Mr. Kanchit Bunajinda as independent director 

to the additional position, because Mr. Kanchit had experience, knowledge, competence, and suitability 

for a directorship of the Company, as well as full qualifications for the position of independent director. 

The biographies of the five directors were as shown in Attachment 4 enclosed with the invitation letter for 

this Meeting.   
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Additionally, to comply with the policy to promote good governance and to demonstrate fair and 

equitable treatment to all shareholders, the Company had offered an opportunity, as a company practice, 

for shareholders to nominate persons who they deemed qualified, knowledgeable, competent and suitable 

to represent them as director, as per the Company’s notification to the Stock Exchange of Thailand and the 

information disclosed in the Company’s website in advance from October 1, 2012 to December 30, 2012, 

but when the time was due it appeared that no shareholder nominated any person for election as director. 

Mr. Prasert asked if the Meeting had any suggestions or comments, but there were no other 

questions or comments. Mr. Prasert then asked the Meeting to cast votes in the election of directors, 

individually, in the ballot paper, in the following order:  

1. Election of directors to replace those retired by rotation 

1.1 Dr. Pisit Leeahtam 

1.2 Mr. Thongma Vijitpongpun 

1.3 Prof. Emeritus Dr.Trungjai Buranasomphop 

1.4 Mr. Mayta  Chanchamcharat 

2. Determination of one additional position of director and electing Mr. Kanchit Bunajinda as an 

independent director to the additional position. 

 

After vote counting, Mr. Prasert declared the voting results as follows: 

1. Election of directors to replace those retired by rotation 

Name Votes for % Votes against % Abstentions 
Invalid 

ballots 

1. Dr. Pisit Leeahtam 1,737,305,261   99.3314              11,692,400 0.6685             2,872,929       0 

2. Mr. Thongma Vijitpongpun 1,705,978,061   97.5403              43,019,600 2.4596                2,872,929       0 

3. Prof. Dr. Trungjai 

   Buranasomphop 

1,748,997,661 100.0000              0 0.0000             2,872,929      0 

4. Mr. Mayta Chanchamcharat  1,740,260,661   99.5004              8,737,000 0.4995 2,872,929       0 

 

2. Determination of one additional position of directors and election of Mr. Kanchit Bunajinda as 

independent director to the additional position 

Name Votes for % Votes against % Abstentions 
Invalid 

ballots 

1. Mr. Kanchit Bunajinda 1,748,778,161   99.9874              219,500 0.0125    2,872,929       0 
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 Mr. Prasert then summarized the voting results as the meeting resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution, re-electing the four directors to office for 

another term, with voting results in descending order, as follows: 

1. Prof. Emeritus Dr.Trungjai Buranasomphop  

2. Mr. Mayta  Chanchamcharat  

3. Dr. Pisit Leeahtam 

4. Mr.Thongma Vijitpongpun, 

and increasing the number of directors by one directorship, with Mr. Kanchit Bunajinda 

being elected as independent director to fill the additional directorship, as proposed.    

 

 After this agenda item, the Chairman returned to chair the Meeting from agenda item 6.  

 

Agenda Item 6: To consider and approve the determination of directors’ remuneration for 2013 

 

The Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business Officer, to present 

this agenda item. Mr. Prasert informed the Meeting that the Board of Directors’ Meeting No. 1/2013 held 

on February 22, 2013 had agreed to the Nomination and Remuneration Committee’s proposal for the 

Annual General Meeting of Shareholders to approve the directors’ remuneration for 2013 at an amount 

not exceeding Baht 31 million, which would be paid to only independent directors and non-executive 

directors who were members of the Board of Directors, Audit Committee, Risk Management Committee, 

Nomination and Remuneration Committee, and Corporate Governance Committee, with a condition that 

non-executive directors entitled to receive the remuneration must not be a representative of the 

shareholders. The remuneration in detail and the scope of duties of each Committee were as shown in 

attachments 2 and 5 enclosed with the invitation letter for this Meeting.  

The Chairman asked if the Meeting had any suggestions or comments, but there were no other 

questions or comments. The Chairman then asked the Meeting to cast votes in the ballot paper.        

After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,745,727,562 votes for or 99.6650 per cent, 

2,982,900 votes against or 0.1702 percent, and 2,883,229 abstentions or 0.1646 percent; with no invalid 

ballots in voting for this agenda item. Mr. Ptasert then summarized the voting results as the meeting 

resolution as follows: 
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Meeting’s Resolution: The Meeting passed its resolution with more than two-thirds of votes held by the   

shareholders who were present at the Meeting (in accordance with Section 90 of 

the Public Limited Companies Act B.E. 2535), approving the determination of  

the directors’ remuneration for 2013 at an amount not exceeding Baht 31 

million, with details as follows: 

1. For Independent Directors and/or 

     Non-executive Directors                        not exceeding    Baht 15,360,000 

2. For Audit Committee             not exceeding   Baht 2,640,000 

3. For Risk Management Committee           not exceeding   Baht 780,000 

4. For Nomination and Remuneration Committee   not exceeding   Baht 260,000 

5. For Corporate Governance Committee           not exceeding   Baht 390,000 

6. As special bonuses            not exceeding   Baht 11,570,000 

    Total             not exceeding    Baht 31,000,000  

 

Agenda Item 7: To consider and approve the appointment of the Company’s auditor for the 2013 

accounting period and the determination of the auditor’s fee for 2013 

 

 The Chairman asked Prof. Emeritus Dr.Trungjai Buranasomphop, Independent Director and 

Chairman of the Audit Committee, to present this agenda item. Prof. Emeritus Dr.Trungjai 

Buranasomphop informed the Meeting that the Board of Directors’ Meeting No. 1/2013 held on February 

22, 2013 agreed with the Audit Committee to propose KPMG Poomchai Audit Ltd., which had experience 

and continuity in auditing the Company, to the Meeting of Shareholders for approval as the Company’s 

auditor for 2013, with the name list of auditors as follows:  

1. Miss Vipavan Pattavanvivek  Certified Public Accountant No. 4795  

2. Miss Somboon Supasiripinyo  Certified Public Accountant No. 3731 

3. Mr. Supoj Singhasaneh  Certified Public Accountant No. 2826 

4. Miss Vannaporn Jongperadechanon  Certified Public Accountant No. 4098 

  5. Mr.  Charoen Phosamritlert  Certified Public Accountant No. 4068 

 Any of the above-mentioned auditors would be empowered to examine, prepare and sign audit 

reports. In appointing the auditor, the Audit Committee had taken into consideration the auditor’s 

readiness, scope of services, auditing fees, experiences and independence, with the auditor having no 

relationship with and a stake in the Company/subsidiaries/management/major shareholders or the relations 
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thereof, as well as the auditing process and audit continuity, and the determination of the auditor’s fee for 

the Company and its subsidiaries for 2013 at an amount not exceeding Baht 5,910,000, as per the details 

of the auditor’s fee in Attachment 6 enclosed with the invitation letter for this Meeting. 

 Therefore the Meeting was requested to consider and approve the appointment of the auditor and 

the determination of the auditor’s fee for 2013 as mentioned above.  

 The Chairman asked if the Meeting had any more questions or comments, but there were no other 

questions or comments. The Chairman then asked the Meeting to cast votes in the ballot paper. 

After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,748,986,562 votes for or 100.00 percent, no 

votes against, and 2,893,229 abstentions; with no invalid ballots in voting for this agenda item. Mr. Prasert 

then summarized the voting results as the meeting resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution by a majority of votes held by the shareholders 

who were present at the Meeting and had the right to vote, appointing the 

Company’s auditor for the accounting period of 2013 and determining the 

auditor’s fee for 2013 at an amount not exceeding Baht 5,910,000, as proposed. 

 

Agenda Item 8: To consider and approve the issuance and offering for sale of warrants to purchase 

the Company’s ordinary shares to directors and management of the Company 

and/or its subsidiaries No. 5 (PS-WE) 

 

 The Chairman asked Mr. Weerachai Ngarmdeevilaisak, Independent Director and Chairman of 

the Nomination and Remuneration Committee, to present this item of agenda. Mr. Weerachai informed 

the Meeting that the management had considered boosting the morale and will power of directors (who 

had been allotted in the capacity of the Company’s management) and management of the Company and/or 

its subsidiaries in working for maximum benefits of the Company and/or its subsidiaries in the long term, 

which would contribute to the operating results of the Companies and/or its subsidiaries and result in 

maximum returns to the shareholders of the Company and/or its subsidiaries in the future.   

 The Company therefore deemed it appropriate to issue and offer for sale of warrants to purchase 

the Company’s ordinary shares to directors (who had been allotted in the capacity of the Company’s 

management) and management of the Company and/or its subsidiaries in the amount of 15,000,000 units 

(fifteen million units), as per details in Attachment 7 enclosed with the invitation letter for this Meeting. 
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 Additionally, in the issuance and offering for sale of the warrants above, it was deemed 

appropriate to authorize the Board of Directors and/or Executive Committee and/or Chief Executive 

Officer and/or any person authorized by the Board of Director and/or Executive Committee and/or Chief 

Executive Officer to determine the details and other conditions regarding the issuance and offering for 

sale of warrants at this time, such as criteria, conditions, and methods on the exercise of warrants, reasons 

for change in the exercise of warrants,  etc.; sign relevant documents; and conduct any acts as necessary 

and appropriate for the issuance and offering for sale of warrants at this time. 

The Chairman asked if the Meeting had any more questions or comments, but there were no other 

questions or comments.  The Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,572,745,301  votes for or 94.0796 percent, 

96,079,062 votes against or 5.7473 percent and 2,892,929 abstentions or 0.1730 per cent, with no invalid 

ballots in voting for this agenda item. Mr. Prasert then summarized the voting results as meeting 

resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution with more than three-fourths of votes held by 

the shareholders who were present at the Meeting and had the right to vote, 

approving the issuance and offering for sale of warrants to directors and 

management of the Company and/or its subsidiaries for the purchase of the 

Company’s ordinary shares No. 5 (PS-WE), with no objection from a 

shareholder who held more than 10 percent of the total votes of the shareholders 

who were present at the Meeting and had the right to vote (directors who would 

be allotted warrants at this time and were shareholders had no rights to vote on 

this item of agenda). 

   

Agenda Item 9: To consider and approve an increase of the Company’s registered capital and 

allotment of the Company’s capital increase ordinary shares  

 

 The Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business Officer, to present 

this item of agenda. Mr. Prasert informed the Meeting that as the Meeting had approved the Company’s 

issuance and offering for sale of warrants to purchase the Company’s ordinary shares to directors (who 

had been allotted in the capacity of the Company’s management) and management of the Company and/or 

its subsidiaries No. 5 (PS-WE) in the amount of 15,000,000 units (fifteen million units) at the ratio of one 
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unit of the warrant to one ordinary share, it was necessary for the Company to increase its registered 

capital by Baht 15,000,000 (fifteen million Baht) from the current registered capital of Baht 2,250,812,000 

(two thousand two hundred and fifty million eight hundred and twelve thousand Baht) to Baht 

2,265,812,000 (two thousand two hundred and sixty five million eight hundred and twelve thousand Baht) 

by issuing capital increase ordinary shares in the amount of 15,000,000 shares (fifteen million shares) at a 

par value of one Baht per share and allot the capital increase ordinary shares to accommodate the warrants 

for the purchase of the Company’s ordinary shares. It was therefore proposed that the Shareholders’ 

Meeting consider and approve the increase of the Company’s registered capital and the allotment of 

capital increase ordinary shares, as mentioned above.   

 The Chairman asked if the Meeting had any more questions or comments, but there were no other 

questions or comments.  The Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,572,745,301 votes for or 94.0796 percent, 

96,079,062 votes against or 5.7473 percent, and 2,893,129 abstentions or 0.1730 per cent; with no invalid 

ballots in voting for this agenda item. Mr. Prasert then summarized the voting results as meeting 

resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution with more than three-fourths of votes held by 

the shareholders who were present at the Meeting and had the right to vote, 

approving the increase of the Company’s registered capital and the allotment of 

capital increase ordinary shares, as proposed (directors who would be allotted 

warrants at this time and were shareholders had no rights to vote on this agenda). 

 

Agenda Item 10:To consider and approve an amendment to Item 4 of the Company’s Memorandum 

of Association to be in line with the increase of the Company’s registered capital 

 

 The Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business Officer, to present 

this item of agenda. Mr. Somboon informed the Meeting that to be in line with the increase of the 

Company’s registered capital from Baht 2,250,812,000 (two thousand two hundred and fifty million eight 

hundred and twelve thousand Baht) to Baht 2,265,812,000 (two thousand two hundred and sixty five 

million eight hundred and twelve thousand Baht) by issuing ordinary shares to accommodate the warrants 

for purchase of the Company’s ordinary shares in the amount of 15,000,000 shares (fifteen million shares) 

with a par value of one Baht per share, it was necessary for the Company to amend its Memorandum of 
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Association Item 4: Company’s Registered Capital, by replacing the existing wording with the new 

wording as follows: 

 

New wording  

Item 4: Registered Capital “registered capital of Baht 2,265,812,000 (two thousand two hundred 

and sixty five million eight hundred and twelve thousand Baht), divided into 2,265,812,000 

shares (two thousand two hundred and sixty five million eight hundred and twelve thousand 

shares) with a par value of one Baht per share by dividing the shares into 2,265,812,000 ordinary 

shares (two thousand two hundred and sixty five million eight hundred and twelve thousand 

shares), no preferred shares.” 

 It was therefore proposed that the Shareholders’ Meeting consider and approve the amendment of 

the Company’s Memorandum of Association Item 4 to be in line with the increase of the Company’ 

registered capital as mentioned above. 

 The Chairman asked if the Meeting had any more questions or comments, but there were no other 

questions or comments.  The Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,572,746,501 votes for or 94.0796 percent, 

96,079,062 votes against or 5.7473 percent and 2,892,929 abstentions or 0.1730 per cent; with no invalid 

ballots in voting for this agenda item. Mr. Prasert then summarized the voting results as meeting 

resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution with more than three-fourths of votes held by 

the shareholders who were present at the Meeting and had the right to vote, 

approving the amendment to the Company’s Memorandum of Association Item 

4 to be in line with the increase of the Company’s registered capital as proposed 

(directors who would be allotted warrants at this time and were shareholders had 

no rights to vote on this agenda). 

 

Agenda Item 11: To consider and approve the sale and issuance of debt instruments at an amount 

not exceeding 6,000 million Baht 

 

             The Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business Officer, to propose 

this agenda item to the Meeting. Mr. Prasert proposed that, to accommodate the Company’s future 
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business expansion, the Meeting consider and approve the issuance and offering for sale of debt 

instruments at an amount not exceeding Baht 6,000 million, with details as follows:  

 1. The issuance and offering for sale of several types of debt instruments by the Company in one 

or more offerings of debt instruments at the Company’s discretion and need of funds in an aggregate 

principal amount not exceeding Baht 6,000 million, subject to the following conditions:  

               Types:  All types of debt instruments (subordinated or non-subordinated, with or without 

trustee, and secured or unsecured) depending upon the market suitability at the 

time of each offering. 

              Amount :   Not exceeding Baht 6,000 million. 

   Offering:  Through public offering and/or private placement pursuant to the notification of 

the Securities and Exchange Commission, in one or more offerings and the debt 

instrument may be issued and sold as replacement for the debt instrument 

already issued and sold by the Company. 

Maturity:   Not exceeding 5 years 

Interest rate:  Depending upon the appropriateness and the market condition at the time of 

  issuance and offering for sale. 

Repayment of principal: Multiple repayments or single repayment of principal at maturity.  

  In the event that the debt instruments are redeemed for whatsoever reasons, or are repurchased, 

resulting in the reduction of the outstanding balance of the debt instruments, the Company may issue a 

new debt instrument subject to the principal amount proposed for approval from  the Shareholders’ 

Meeting above. 

2. The Board of Directors proposed that the Shareholders’ Meeting empower the Chief Executive 

Officer and/or the Chief Finance and Risk Officer together with SVP-Financial Planning to determine the 

price, period and method of offering, financial advisor’s fees and other details related to the issuance and 

offering for sale of the debt instrument, the appointment of financial advisor, underwriter, registrar and/or 

trustee; to enter into, sign, revise, negotiate an agreement and/or documents, including providing 

information or submitting evidence to the Office of the Securities and Exchange Commission, the Stock 

Exchange of Thailand, credit rating agencies and/or other authorities in relation to such issuance and 

offering for sale of the debt instrument; and to do all related matters as they deem appropriate. 

The Company would use the funds acquired from the issuance of debentures amounting to Baht 

6,000 million at this time in the repayment of the debentures that would mature this year in the amount of 

Baht 4,500 million. Therefore, the issuance of debentures at this time would not create a large amount of 
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an additional debt burden to the Company at all, as most of the funds would be used in the repayment of 

the existing debentures that would mature in June and November 2013. 

            The Chairman asked the Meeting if there were any questions or comments, but there were no 

other questions or comments. The Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Prasert Taedullayasatit, Director and Chief Business 

Officer, to declare the voting results which were as follows: 1,749,005,863 votes for or 99.8354 percent, 

no votes against, and 2,882,929 abstentions or 0.1645 percent; with no invalid ballots in voting for this 

agenda item. Mr. Prasert then summarized the voting results as the meeting resolution as follows:  

Meeting’s Resolution:  The Meeting passed its resolution with more than three-fourths of votes held by 

the shareholders who were present at the Meeting and had the right to vote, 

approving the issuance and offering for sale of debt instruments at an amount not 

exceeding Baht 6,000 million, as per all the above-proposed details.    

 

Agenda Item 12: Other businesses (if any) 

  

 The Chairman informed the Meeting that all the agenda items had been covered and therefore 

cited the rule for proposing other businesses for consideration by the Meeting. He then asked if there were 

any other matters which the shareholders would like to propose for consideration by the Meeting, but no 

shareholders proposed any matters for consideration by the Meeting. The Chairman thanked the 

shareholders, proxies and distinguished attendees for their time and declared the Meeting closed at 11.30 

a.m. 

 Additionally, it was found that after the Meeting started at 10.00 a.m., more shareholders 

registered to attend the Meeting, causing the total number of the shareholders and proxies attending the 

Meeting to be 996 persons, representing 1,751,894,492 shares or 78.8662 percent of the Company’s total 

shares sold. 

  

       Signed             Pisit Leeahtam      Chairman of the Meeting 

                                           (Dr. Pisit Leeahtam) 

 

                                      Signed               Paisarl  Rumphan         Minutes Recorder 

               (Mr. Paisarl  Rumphan) 

 


