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Minutes of the 2015 Annual General Meeting of Shareholders  

of Pruksa Real Estate Public Company Limited  

held on April 28, 2015 at 10:00 hrs  

at Banyan Ballroom Hall, 10th floor, Banyan Tree Hotel,                                                                   

21/100 South Sathorn Road, Sathorn Sub-district, Sathorn District, Bangkok, 10120.  

 

 

The Meeting started at 10:00 hrs 

 

 The Company by Mr. Paisarl Rumphan, Company Secretary, made a welcoming speech to all the 

shareholders, proxies, and distinguished attendees to the 2015 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 a 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 to propose in advance 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, asked a question in advance, or nominated a person for election as company director. 

 Mr. Paisarl explained further that, in considering agenda items, the Meeting would consider each 

agenda item 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’s staff would then collect the ballot paper for vote counting and declare the voting result of 

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 shareholders cast votes against or abstentions on a matter, it would be deemed that all the 
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shareholders cast votes for on such matter as proposed by the Chairman. In counting the votes for in 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.  

 Additionally, resolution for approval in each agenda item in this Meeting, as required in the 

Public Limited Companies Act B.E. 2535, is divided into 3 categories as follows: 

1.  Resolution  requiring a simple majority of the total number of votes cast by shareholders who 

attend the meeting and cast their votes is for agenda items 1, 3, 4, 5 and 7, where only the numbers of 

votes for and votes against cast by the shareholders are included in vote calculation; abstentions are not 

included. 

2. Resolution requiring not less than two-thirds of the total number of votes cast by shareholders 

who attend the meeting is for agenda item 6, where the numbers of votes for, votes against and abstentions 

cast by the shareholders are included in vote calculation. 

3. Resolution requiring a vote of not less than three-fourths of the total number of votes cast by 

shareholders who attend the meeting and are entitled to vote is for agenda items 8, 9, 10 and 11, where the 

numbers of votes for, votes against and abstentions cast by the shareholders are included in vote 

calculation. 

Besides, the barcode system would be used to compile the votes in this Meeting.  

 For the purpose of transparency in accordance with a good corporate governance policy, the 

Company had invited independent persons, namely Miss Panlapa Chai-a-ya 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. Paisarl informed the Meeting further that as at the closing date of the Company’s share 

register book on March 16, 2015, the Company’s registered capital was at Baht 2,270,298,800, (two 

thousand two hundred seventy million two hundred ninety eight thousand eight hundred Baht) with the 

paid-up capital being at Baht 2,230,742,400 (two thousand two hundred thirty million seven hundred forty 

two thousand four hundred Baht) and the number of shareholders being 6,783. For this Meeting as at its 

opening time, a total of 1,120 shareholders and proxies were present, representing a total of 1,967,297,334 

shares or 88.1903 percent of all the Company’s issued and paid-up shares. Such number of the 

shareholders and proxies exceeded 25 persons and held more than one-third of the issued and paid-up 
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shares, constituting a quorum in accordance with the Company’s Articles of Association Item 34.          

Mr. Paisarl then invited Dr. Pisit Leeahtam, Chairman of the Board of Directors, Member of the 

Nomination and Remuneration Committee and Independent Director, to open the 2015 Annual General 

Meeting of Shareholders of the Company.  

 The Chairman thanked all the shareholders and proxies for attending the 2015 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. Lersuk Chuladesa                 Director and Chief Operating Officer   

3. Mr. Prasert Taedullayasatit         Director and Managing Director - Condominium 

4. Mr. Piya Prayong                        Director and Managing Director - Townhouse  

5. Mr. Wichian Mektrakarn Director  

 ุ6. Mrs. Rattana Promsawad   Director and Member of the Corporate Governance  

Committee   

7. Dr. Piyasvasti Amranand            Independent Director and Chairman of the Audit Committee 

8. Mr.Weerachai Ngarmdeevilaisak Independent Director, Chairman of the Corporate Risk 

Management Committee, Member of the Audit Committee 

and Member of the Nomination and Remuneration 

Committee 

9. Dr. Anusorn Sangnimnuan Independent Director and Chairman of the Corporate 

Governance Committee 

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

Member of the Corporate Governance Committee 

11. Mr. Kanchit Bunajinda                 Independent Director and Member of the Corporate Risk 

Management Committee 

 

 The Chairman also introduced top executives from various departments, namely, Managing 

Director (Townhouse, Single Detached House, Condominium), Executive Vice President - Finance and 

the Company’s auditors from KPMG Phoomchai Audit Ltd., namely, Miss Somboon Supasiripinyo, Miss 

Vipavan Pattavanvivek, Miss Naovarat Nithikiatphong and Mr. Bhon Wongsrisakul, as well as the 

Meeting’s legal advisor, Miss Panlapa Chai-a-ya 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: 
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Agenda Item 1: To consider and adopt the Minutes of the 2014 Annual General Meeting of the 

Shareholders convened on April 25, 2014 

 

 The Chairman proposed that the Meeting consider and adopt the Minutes of the 2014 Annual 

General Meeting of the Shareholders convened on April 25, 2014, 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. With no questions or 

comments, or requests to revise the Minutes, the Chairman then asked the Meeting to cast votes in the 

ballot paper.   

 After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,967,387,828 votes for or 100.00 percent, no vote against, and 

2,000 abstentions; with no invalid ballots in voting for this agenda item. Mr. Paisarl then summarized the 

voting results as the meeting resolution as follows:  

 

Meeting’s Resolution:  The Meeting passed its resolution unanimously, adopting the Minutes of the 

2014 Annual General Meeting of the Shareholders convened on April 25, 2014, 

as proposed.  

 

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

Report on Operating Results for 2014  

 

 The Chairman asked Mr. Lersuk Chuladesa, Director and Chief Operating Officer, to present this 

agenda item. Mr. Lersuk reported to the Meeting on the Company’s Operating Results for 2014 with 

details as follows:  

 In 2014, due to the solid sales volume, the Company was able to increase the market share for 

Bangkok and surrounding areas from 11 percent in 2013 to 13 percent in 2014, although the overall real 

estate market of the areas in this year shrank by 16 percent (in 2013, the total market value was Baht 

348,536 million, while in 2014 the total market value was Baht 293,454 million), the Company was able 

to capture a share of Baht 36,906 million in sales of the total market. For townhouse, the Company’s 

market share was the highest, at 32 percent, amounting to Baht 17,811 million. For single detached house, 

the Company's market share was at 11 percent, amounting to Baht 9,212 million, and for condominium, 

the market share was at 7 percent, amounting to Baht 9,883 million.      
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On revenue, the Company’s total revenue in 2014 was at Baht 43,027 million, rising from 2013 

by 10.2 percent (the Company’s total revenue in 2013 was at Baht 39,041 million). 

However, considering sales and revenues from real estate sale, although in the past year the 

Company’s sales dropped slightly from Baht 41,282 million in 2013 to Baht 39,090 million in 2014, or a 

drop of 5.3 percent, the Company was able to achieve the target set for revenue, with real estate sales 

revenue being at Baht 42,702 million, growing by 10.0 percent from 2013 (the Company’s real estate 

sales revenue in 2013 was at Baht 38,811 million). Sales revenue grew in every product group, be it 

townhouse, single detached house or condominium.    

The Company’s net profit in 2014 was historically high at Baht 6,655 million, rising from 2013 

by 14.7 percent (the Company’s net profit in 2013 was at Baht 5,802 million), due largely to the 

introduction of precast construction technology that helped speed up the construction, enhancing 

efficiencies in asset management and cost control, which contributed greatly to the Company’s rapid 

growth, in terms of both performance and customer acceptance. 

 In 2014, the Company launched 62 new projects with a combined value of Baht 56,912 million, 

34 of which were townhouse projects with a combined value of Baht 21,922 million, 17 single detached 

house projects with a combined value of Baht 17,509 million, and 11 condominium projects worth Baht 

17,481 million.  

Examples of townhouse projects were Pruksa Town Next Loft Project, Bang Na KM 5, with a 

project value of Baht 631 million, 249 units and current sales at about Baht 421 million, and The Connect 

Suan Luang-Onnut Project, with a project value of Baht 912 million, 294 units and current sales at about 

Baht 376 million.  

An example of single detached house projects was The Palm Patthanakan Project, with a project 

value of Baht 2,046 million, 179 units and current sales at about Baht 844 million. 

 And examples of condominium projects were The Tree Rio (Bang Or) Project, with a project 

value of Baht 3,839 million, 1,419 units and current sales at about Baht 3,082 million, The Signature by 

Urbana Project, with a project value of Baht 2,061 million, 253 units and current sales at about Baht 1,558 

million, Plum Condo Park Rangsit Project, with a project value of Baht 3,065 million, 3,150 units and 

current sales at about Baht 1,518 million, and Plum Condo Laem Chabang Project, with a project value of 

Baht 1,081 million, 762 units and current sales at about Baht 387 million, etc. 

For the Company’s backlog at the end of 2014, the total amount was Baht 34,224 million. Of this 

total, Baht 22,862 million would be recognized in 2015, or about 49 percent of 2015’s target revenue (the 

Company’s target revenue for 2015 would amount to Baht 47,000 million). The backlog comprised 
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revenue from condominium at Baht 16,637 million or 73 percent, townhouse Baht 3,392 million or 15 

percent, single detached house Baht 2,725 million or 12 percent and overseas Baht 108 million. The 

backlogs that would be gradually recognizable during the period of 2016 – 2018 were at Baht 8,172 

million, Baht 1,476 million, and Baht 1,714 million respectively. 

   For 2015, the Company planned to open about 70 – 75 new projects, with a combined value of 

Baht 55,000 – 61,000 million, an increase of 7.2 percent from 2014, during which the Company had 

opened 62 projects. For 2015, the Company’s new projects would consist of about 39 – 41 townhouse 

projects, about 21 – 22 single detached house projects, and about 10 – 12 condominium projects. In the 1
st
 

quarter of 2015, the Company had already opened 14 new projects with a combined value of Baht 15,279 

million, comprising 10 townhouse projects with a combined value of Baht 8,856 million, three single 

detached house projects with a combined value of Baht 4,529 million and one condominium project with a 

combined value of Baht 1,894 million.  

   In 2015, the Company had continued its brand creation, aiming to obtain top brands to attract 

customers, with focus on value creation, based on the Company’s study on home purchasing behavior 

trend of customers; and developed residence forms in line with the 4 consumer megatrends as follows: 

          1. Safety home, by using reinforced concrete parts produced from Pruksa precast factory, 

one of the factories using the world’s most modern construction technologies, as well as Pruksa REM 

technique in developing the quality of construction process, aiming to reduce construction time and labor 

use.  

                     2. Healthy home, by developing prefabricated toilets for installation at townhouse, single 

detached house, and condominium projects, which were easy to clean, fungus free, and user-friendly for 

the elderly.  

                        3. Green home, by using prefabricated ceilings and prefabricated reinforced concrete 

walls with external insulator that helps save electricity and using window frames made of enhanced 

synthetic materials instead of wood, as well as research on design of sustainable house in cooperation with 

experts from Germany’s top-rated institution in household energy saving, such as solar roof top, rain 

water storage system for gardening purpose, and new air-condition system that can cool hot air in 

circulation. Under this research project, the Company would build a prototype house for experimentation, 

and         

  4. Smart home, e.g., design by using building information modeling (BIM), a three-

dimension design technique that shares the same database throughout the Company, aiming to reduce 

work redundancy and assure quality. At the latest, home automation systems were developed for the 
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control of power switching devices for more convenience of dwellers in all segments. Currently, the 

systems have been used in some high-rise condominium projects of the Company. 

 In 2015, the Company’s real estate sales and revenue target was at Baht 47,000 million, with sales 

expected to grow from the previous year by 20.2 percent and revenue by 10.1 percent. In the 1
st
 quarter of 

2015, the Company’s sales amounted to Baht 12,761 million, representing 27 percent of the year’s sales 

target. 

 The Chairman asked if the Meeting had any questions or comments. Without any questions or 

comments from the Meeting, the Chairman concluded that the Meeting acknowledged the Annual Report 

and the 2014 Operating Results Report. 

 

Agenda Item 3: To consider and approve the Company’s Financial Statements for the accounting   

                            period ending December 31, 2014 

 

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

Statements for the accounting period ending December 31, 2014, which had been certified by a Certified 

Public Accountant and reviewed by the Audit Committee and the Board of Directors, as per details in 

Attachment 3 and the 2014 Annual Report enclosed with the invitation letter for this Meeting. The 

Chairman then asked Mr. Lersuk Chuladesa, Director and Chief Operating Officer, to present this agenda 

item to the Meeting for information.  

Mr. Lersuk presented important points of the Financial Statements in summary to the Meeting, 

saying that in 2014 the Company’s total assets amounted to Baht 61,033 million, increasing by Baht 4,839 

million or 8.6 percent from the previous year (in 2013, the Company’s total assets amounted to Baht 

56,194 million). The breakdown of the Company’s total assets was as follows: 

1. Current assets in cash and cash equivalents, amounting to Baht 971 million 

2. Current assets in the form of real estate under development, amounting to Baht 

53,827 million 

3. Other current assets, amounting to Baht 1,230 million, and 

4. Non-current assets, amounting to Baht 5,005 million. 

   As at December 31, 2014 the Company had 177 active projects with a combined value of Baht 

78,536 million, comprising 145 low-rise projects with a combined value of Baht 60,115 million or 76.5 

percent of the total project value and 32 high-rise projects with a combined value of Baht 18,421 million 

or 23.5 percent of the total project value. 
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        On liabilities and owner’s equity, at the end of 2014, the Company’s current liabilities amounted 

to Baht 13,977 million and non-current liabilities Baht 17,349 million, while the owner’s equity had a 

solid increase as a result of the Company’s performance, from Baht 24,932 million in 2013 to Baht 29,707 

million in 2014, or an increase of 19.2 percent.  

              While the Company’s debt/equity ratio (D/E ratio) and interest bearing debt ratio (IBD ratio) had 

a continued declining trend. As at the end of 2014, the D/E ratio was at 1.05 times and the IBD ratio at 

0.75 times.  

             On total revenue, total expense and net profit, the Company in 2014 had total revenue of Baht 

43,027 million, a total expense of Baht 36,373 million, a net profit of Baht 6,655 million, and a net profit 

margin of 15.5 percent. 

The Chairman asked if the Meeting had any questions or comments. With no questions or 

comments, the Chairman then asked the Meeting to cast votes in the ballot paper.  

   After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,976,669,276 votes for or 100.00 percent, no vote against, and 

643,300 abstentions; with no invalid ballots in voting for this agenda item. Mr. Paisarl then summarized 

the voting results as the meeting resolution as follows:  

Meeting’s Resolution:  The Meeting passed its resolution unanimously, approving the Company’s 

Financial Statements for the accounting period ending December 31, 2014, as 

proposed. 

 

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

payment of the Company for 2014 

 

   The Chairman asked Mr. Lersuk Chuladesa, Director and Chief Operating Officer, to present this 

agenda item. Mr. Lersuk reported to the Meeting that the Board of Directors’ Meeting No. 2/2015 held on 

February 17, 2015 had resolved to approve the Company’s allocation of the net profit from operating 

results and dividend payment of the Company for 2014 as follows: 

- Legal reserve at Baht 448,680 (four hundred forty eight thousand six hundred eighty 

Baht)  

- Dividends on ordinary shares at Baht 2,230,742,400 (two thousand two hundred thirty 

million seven hundred forty two thousand four hundred Baht) 
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(at Baht 1.00 per share or 45.29 percent of the net profit from the separate financial 

statement of 2014, compared with Baht 0.85 per share or 36.53 percent of the net profit from the separate 

financial statement of 2013).  

The dividends would be paid to the Company’s shareholders whose names appeared on the share 

register book on Monday March 16, 2015 and the payment would be made to the shareholders on Friday 

May 15, 2015. 

 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 legal reserve allocation, with the Company’s operating results and the 

shareholders’ returns in the long run being taken into consideration. 

  The Chairman asked if the Meeting had any questions or comments. With no questions or 

comments, the Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,968,340,576 votes for or 100.00 percent, no votes against, and 

2,000 abstentions; with no invalid ballots in voting for this agenda item.  Mr. Paisarl then summarized the 

voting results as the meeting resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution unanimously, approving the allocation of the 

Company’s net profit as legal reserve and dividend payment for 2014 at the rate 

of Baht 1.00 per share, with the payment being fixed to be on Friday May 15, 

2015, to the shareholders whose names appeared on the share register book on 

the closing date of Monday March 16, 2015, as proposed. 

 

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

by rotation 

  

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

Corporate Risk Management Committee, Member of the Audit Committee, and Member of the 

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

Meeting that according to the Company’s Articles of Association Item 18, at every Annual General 

Meeting of Shareholders, one third of the number of 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: 
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1. Dr. Anusorn Sangnimnuan Chairman of the Corporate Governance Committee and 

Independent Director 

2. Mr. Prasert Taedullayasatit         Director and Member of Corporate Risk Management 

Committee   

3. Mr. Piya Prayong                        Director, Executive Director, and Member of Corporate 

Risk Management Committee   

4. Mr. Wichian Mektrakarn Director and Executive Director 

 

   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. The details of the biographies of the four directors were as in Attachment 

4 enclosed for the shareholders with the invitation letter for this Meeting. 

 Additionally, to comply with the policy on good corporate 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, 2014 to 

December 30, 2014, but when the time was due it appeared that no shareholder nominated any person for 

election as director. 

The Chairman asked if the Meeting had any questions or comments.  

Mr. Surachet Winiyakul, a shareholder protection volunteer from Thai Investors Association, 

asked why in the invitation letter for the Meeting indicated the position of   Mr. Wichian Mektrakarn as 

“Executive Director and Independent Director” but in the document presented today as “Director and 

Executive Director” and after re-election Mr. Wichian Mektrakarn would remain as “Independent 

Director” or not.  

Mr. Paisarl Ramphun, Company Secretary, explained that Mr. Wichian Mektrakarn’s position in 

the invitation letter for the Meeting and his position in the document presented to the Meeting today 

differed as a result of Mr. Wichian Mektrakarn resigning as independent director after the Company had 

already prepared the invitation letter for the Meeting and the Company had already notified the Stock 

Exchange of Thailand of his resignation as independent director. Therefore, Mr. Wichian Mektrakarn’s 
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position in the document presented to the Meeting today was different from his position indicated in the 

invitation letter. In case the shareholders resolved to re-elect Mr. Wichian Mektrakarn as director for 

another term, his position would be only “Director,” not as independent director any more. 

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 electing directors, 

individually, in the ballot paper, in the order of Dr. Anusorn Sangnimnuan, Mr. Prasert Taedullayasatit, 

Mr. Piya Prayong and Mr. Wichian Mektrakarn. 

After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results, which were as follows: 

Name Votes for % 
Votes 

against 
% Abstentions 

Invalid 

ballots 

1. Dr. Anusorn Sangnimnuan 1968,489,873   100.0000              0 0.0000             2,000 0 

2. Mr. Prasert Taedullayasatit 1,965,489,873   100.0000              0 0.0000             3,002,000 0 

3. Mr. Piya Prayong 1,968,489,873 100.0000 0 0 2,000 0 

4. Mr. Wichian Mektrakarn 1,968,489,873   100.0000              0 0.0000             2,000 0 

 

 Mr. Paisarl 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. Dr. Anusorn Sangnimnuan  

2. Mr. Piya Prayong  

3. Mr. Wichian Mektrakarn 

4. Mr. Prasert Taedullayasatit. 

 

Agenda Item 6: To consider and approve the determination of directors’ remuneration for 2015 

 

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

Corporate Risk Management Committee, Member of the Audit Committee, and Member of the 

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

Meeting that the Board of Directors’ Meeting No. 2/2015 held on February 17, 2015 had agreed to the 

Nomination and Remuneration Committee’s proposal for the Annual General Meeting of Shareholders to 

approve the directors’ remuneration for 2015 at an amount not exceeding Baht 35,000,000 (thirty five 
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million Baht), which would be paid to only independent directors and non-executive directors who were 

members of the Board of Directors, Audit Committee, Corporate Risk Management Committee, 

Nomination and Remuneration Committee,  Corporate Governance Committee and Executive Committee, 

with a condition that non-executive directors entitled to receive the remuneration must not be a 

representative of shareholders. The details of the remuneration and the scope of the 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 questions or comments. With no questions or 

comments, the Chairman then asked the Meeting to cast votes in the ballot paper.        

After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,941,992,224 votes for or 98.6536  percent, 26,500,743 votes 

against or 1.3462 percent, and 2,000  abstentions or 0.0001 percent; with no invalid ballots in voting for 

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

Meeting’s Resolution: The Meeting passed its resolution with not less than two-thirds (2/3) 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 2015 at an amount not 

exceeding Baht 35,000.000 (thirty five million Baht), with details as follows: 

1. For Independent Directors and/or 

     Non-executive Directors                    not exceeding    Baht 17,040,000 

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

3. For Corporate Risk Management Committee   not exceeding    Baht 840,000 

4. For Nomination and Remuneration Committee not exceeding  Baht 1,200,000 

5. For Corporate Governance Committee       not exceeding   Baht 500,000 

6. For Executive Committee                 not exceeding   Baht 1,560,000 

7. As special bonuses        not exceeding   Baht 11,220,000 

    Total          not exceeding   Baht 35,000,000  

 

Agenda Item 7: To consider and approve the appointment of the Company’s auditor for the 2015 

accounting period and the determination of the auditor’s fee for 2015 

 

 The Chairman asked Dr. Piyasvasti Amranand, Independent Director and Chairman of the Audit 

Committee, to present this agenda item. Dr. Piyasvasti reported to the Meeting that the Board of 
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Directors’ Meeting No. 2/2015 held on February 17, 2015 agreed with the Audit Committee to propose 

KPMG Phoomchai Audit Ltd., which had experience and continuity in auditing for the Company, to the 

Meeting of Shareholders for approval as the Company’s auditor for 2015, 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 one of the above-mentioned auditors would be empowered to examine, prepare and sign 

audit reports. In considering the appointment of the auditor, the Audit Committee had taken into 

consideration the auditor’s readiness, scope of services, auditing fees, together with the auditor’s 

experiences and independence, with the auditor having no relationship and stake in the 

Company/subsidiaries/management/major shareholders or the relations thereof, as well as the auditing 

process and audit continuity. The determination of the auditor’s fee for the Company and its subsidiaries 

for 2015 was at an amount not exceeding Baht 5,329, 400 (five million three hundred twenty nine 

thousand four hundred Baht). The amount of the auditor’s fee did not cover the Company’s two 

subsidiaries in Vietnam and one subsidiary in India because the Company had hired local audit firms in 

their respective countries for the three subsidiaries, as their business volumes were still small, not 

significant to the consolidated financial statements. Moreover, the audit fees of local audit firms were not 

high. The combined auditor’s fee for the three subsidiaries was Baht 135,180 (one hundred thirty five 

thousand one hundred eighty Baht).  In total, the auditor’s fee for 2015 was at an amount not exceeding 

Baht 5,464,580 (five million four hundred sixty four thousand five hundred eighty Baht) {Baht 5,329,400 

for KPMG Phoomchai Audit Ltd. and Baht 135,180 for audit firms in foreign countries}.  The details of 

the auditor’s fee were 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 2015 as mentioned above.  

 The Chairman asked if the Meeting had any questions or comments. With no questions or 

comments, the Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,968,494,469 votes for or 100.00 percent, no votes against or  
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and 3,500 abstentions; with no invalid ballots in voting for this agenda item.  Mr. Paisarl then summarized 

the voting results as the meeting resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution unanimously, approving the appointment of 

the auditor for the Company and its subsidiaries for the accounting period of 

2015 and the determination of the auditor’s fee for 2015 for KPMG Phoomchai 

Audit Ltd. at an amount not exceeding Baht 5,329,400 (five million three 

hundred twenty nine thousand four hundred Baht) and for audit firms in foreign 

counties at Baht 135,180 (one hundred thirty five thousand one hundred eighty 

Baht), 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. 7 (PS-WG) 

 

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

Corporate Risk Management Committee, Member of the Audit Committee, and Member of the 

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

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

management of the Company and/or its subsidiaries in working for maximum benefits of the Company 

and/or its subsidiaries and long-term cooperation of the Company and/or its subsidiaries, 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. 

 Additionally, in the issuance and offering for sale of 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 Directors 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 this 

time, such as criteria, conditions and methods on the exercise of warrants, reasons for change in the 
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exercise of warrants,  etc.; sign relevant documents; and conduct any acts as necessary and appropriate for 

the issuance and offering for sale of warrants this time. 

 The Chairman asked if the Meeting had any questions or comments. With no questions or 

comments, the Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,775,442,147 votes for or 90.1925 percent, 122,362,928 votes 

against or 6.2160 percent, and 70,696,600 abstentions or 3.5913 percent; with no invalid ballots in voting 

for this agenda item.  Mr. Paisarl then summarized the voting results as the meeting resolution as follows:  

Meeting’s Resolution: The Meeting passed its resolution with  not less than three-fourths (3/4) 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 for the purchase of 

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

and/or its subsidiaries No. 7 (PS-WG), with no objection from shareholders who 

held shares combined in excess of 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 this time and were shareholders had no rights to 

vote on this agenda item). 

  

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. Lersuk Chuladesa, Director and Chief Operating Officer, to present this 

agenda item. Mr. Lersuk informed the Meeting that as the Meeting had approved the Company’s issuance 

and offering for sale of warrants to directors (who had been allotted in the capacity of the Company’s 

management) and management of the Company and/or its subsidiaries No. 7 (PS-WG) in the amount of 

15,000,000 units (fifteen million units) at the ratio of one 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 2,270,298,800 (two thousand two hundred seventy million  two 

hundred ninety eight thousand eight hundred Baht) to Baht 2,285,298,800 (two thousand two hundred  

eighty five million two hundred ninety eight thousand eight hundred Baht) by issuing capital increase 

ordinary shares in the amount of 15,000,000 shares (fifteen million shares) at a par value of Baht 1 (one 

Baht) per share and allot the capital increase ordinary shares to accommodate the warrants for the 



 

16 

 

purchase of the Company’s ordinary shares. It was therefore proposed that the 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 questions or comments.  

 Miss Thaniya Techawiphoo, a shareholder, asked that in the allotment of warrants for purchase of 

the Company’s ordinary shares to the Company’s directors and management this time what would be the 

warrant’s exercise price, maturity period, and dilution effect. 

 Mr. Lersuk Chuladesa explained that the exercise price of the warrants (PS-WG) for purchase of 

the Company’s ordinary shares this time would be at Baht 29.27 per share, the warrant’s maturity period 

would be four years of the date of issuance, and in case the warrants of all the 15,000,000 units were 

exercised, the dilution effect would be at 0.67 percent.   

     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. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,775,442,354 votes for or 90.1924 percent, MNN,OPN,QNR votes 

against or 6.2160 percent, and 70,698,100 abstentions or 3.5914 percent; with no invalid ballots in voting 

for this agenda item. Mr. Paisarl then summarized the voting results as the meeting resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution with not less than three-fourths (3/4) 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 this time and were shareholders had no rights to vote on this 

agenda item). 

 

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. Lersuk Chuladesa, Director and Chief Operating Officer, to present this 

agenda item. Mr. Lersuk informed the Meeting that to be in line with the increase of the Company’s 

registered capital from the current registered capital of Baht 2,270,298,800 (two thousand two hundred 

seventy million two hundred ninety eight thousand eight hundred Baht) to Baht 2,285,298,800 (two 
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thousand two hundred  eighty five million two hundred ninety eight thousand eight hundred Baht) by 

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

value of Baht 1 (one Baht) per share, it was necessary for the Company to amend its Memorandum of 

Association Item 4: Company’s Registered Capital, by replacing the existing wording with new wording 

as follows: 

New wording  

Item 4: Registered Capital “registered capital of Baht 2,285,298,800 (two thousand two hundred  

eighty five million two hundred ninety eight thousand eight hundred Baht), divided into 

2,285,298,800 shares (two thousand two hundred  eighty five million two hundred ninety eight 

thousand eight hundred shares) with a par value of Baht 1 (one Baht) per share, by dividing the 

shares into 2,285,298,800 ordinary shares (two thousand two hundred  eighty five million two 

hundred ninety eight thousand eight hundred shares), no preferred shares.” 

 It was therefore proposed that the 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’s 

registered capital as mentioned above. 

 The Chairman asked if the Meeting had any questions or comments. With no questions or 

comments, the Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,775,444,854 votes for or 90.1925 percent, 122,362,928 votes 

against or 6.2160 percent and 70,696,600 abstentions or 3.5913 percent; with no invalid ballots in voting 

for this agenda item. Mr. Paisarl then summarized the voting results as the meeting resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution with not less than three-fourths (3/4) 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 item). 

 

Agenda Item 11: To consider and approve the issuance and offering for sale of debt instruments at 

an amount not exceeding 10,000 million Baht 
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             The Chairman asked Mr. Lersuk Chuladesa, Director and Chief Operating Officer, to present this 

agenda item. Mr. Lersuk informed the Meeting that, to accommodate the Company’s future business 

expansion, it was proposed that the Meeting consider and approve the issuance and offering for sale of 

debt instruments at an amount not exceeding Baht 10,000 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 10,000 

million, subject to the following conditions:    

Type:  All types of debt instruments (subordinated or non-subordinated, with 

or without debt instrument holders’ representative, and secured or 

unsecured), depending upon the market suitability at the time of each 

offering   

Amount:    Not exceeding Baht 10,000 million 

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

criteria prescribed in the Securities and Exchange Commission’s 

Notification,  at one offering and/or divided into a series of allotments 

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

debt instruments already issued and sold by the Company 

Maturity:         Not exceeding 7 years 

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

time of issuance and offering for sale 

Payment of interest: Every three months or six months, 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 

instrument, the Company may issue a new debt instrument subject to the principal 

amount proposed for approval from the Shareholders’ Meeting above. 
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2. The Board of Directors proposed that the Shareholders’ Meeting empower Chief 

Executive Officer, Chief Operating Officer and Executive Vice President - 

Accounting, with any two of the three persons cosigning, to determine the selling 

price, period and method of offering for sale, financial advisor’s fees and other details 

related to the issuance and offering for sale of the debt instrument; to appoint the 

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, the Thai Bond Market 

Association, 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 Chairman asked if the Meeting had any questions or comments. With no questions or 

comments, the Chairman then asked the Meeting to cast votes in the ballot paper. 

 After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to declare 

the voting results which were as follows: 1,968,500,786 votes for or 99.9998 percent, no votes against, 

and 3,600  abstentions or 0.0001 percent; with no invalid ballots in voting for this agenda item. Mr. Paisarl 

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

Meeting’s Resolution:  The Meeting passed its resolution with  not less than three-fourths (3/4) 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 10,000 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 then cited the 

Company’s Articles of Association for proposing other businesses to the Meeting for consideration. The 

Chairman then asked if the shareholders would like to propose any other matters to the Meeting for 

consideration. There were no other matters for consideration by the Meeting. 

  Dr. Anusorn Sangnimnuan, Independent Director and Chairman of the Corporate Governance 

Committee, informed the Meeting for information that the Company had been informed by Dr. Pisit 

Leeahtam, Chairman of the Board of Directors, that he had been approached for appointment as director 

of Apex Development PCL, effective from May 2015. According to the Public Limited Companies Act 
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B.E.2535, it had to be reported to the shareholders’ meeting before appointment. Apex Development 

PCL’s business was about beach resorts and condominiums in Pattaya and Phuket. The appointment as 

director in the said company would not cause any problem or effect to the Company.  

    Mr. Surachet Winiyakul, a shareholder protection volunteer from Thai Investors Association, 

advised and asked a question as follows: 

 1. In Agenda Item 2: To consider and acknowledge the Annual Report and the Board of 

Directors’ Report on Operating Results for 2014, Mr. Lersuk Chuladesa, Director and Chief Operating 

Officer, had reported mainly about the Company’s business operations, but the Company’s Annual Report 

disclosed considerable operating results of the Company, such as corporate governance and corporate 

social and environment responsibility. Therefore, the Company should report more about such matters to 

the Meeting, so as to enhance the Company’s images. 

 2. On the Company’s declaration of its intention to join the Thai Private Sector Collective Action 

Coalition Against Corruption since September 2014, he would like to know if the Company had a policy 

to obtain certification from the Thai Institute of Directors or not. 

 The Chairman thanked the shareholder for the advice and informed the Meeting that the Company 

had carried out quite a number of CSR activities on a regular basis, as evidenced by a large number 

educational donations. In future shareholders’ meetings, operations on corporate governance, CSR and 

environment activities would also be reported. 

  Dr. Anusorn Sangnimnuan, Independent Director and Chairman of the Corporate Governance 

Committee, informed the Meeting further that the Company had placed high importance on corporate 

governance and anticorruption, with earnest guidelines on this matter, such as the determination of 

policies and regulations on anticorruption, preparation of a handbook on ethical conduct for employees, 

management, and directors, including whistleblowing procedures, rules on awards, gifts, entertainment 

and benefits, which had been improved from time to time. Besides, the Company had given tests on the 

employees’ knowledge and understanding on such matters. For the general public, the Company had 

opened opportunity to report matters which were deemed as fraud and corruption by filing complaints and 

reporting through the Company’s website, the Chairman of the Board of Directors, Chief Executive 

Officer, and top executive of the internal audit unit. For employees, they could report the matters to their 

respective supervisors too.                  

 On obtaining certification from the Thai Institute of Directors, after the Company’s declaration 

of its intention to join the Thai Private Sector Collective Action Coalition Against Corruption, it was 

found that as at March 30, 2015, a total of 449 companies had declared their intentions to join the Thai 
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Private Sector Collective Action Coalition Against Corruption, 250 of which were listed companies on the 

Stock Exchange of Thailand, but only 96 of them had been certified. The Company hoped to be certified 

in the near future. 

Mr. Sitthichok Bunyavanit, a shareholder, asked questions as follows: 

1. He would like to know if financial institutions in general would decline the refinancing of the 

Company’s houses or not. 

2. As the Company’s precast concrete sheets had been used in business operations for about ten 

years, he would like to know there were any defects, as to his knowledge there were 

customers’ complaints on this matter to the Company. 

Mr. Thongma Vijitpongpun, Director and Chief Executive Officer, explained to the Meeting as 

follows: 

1. Generally, financial institutions would agree to the refinancing of the Company’s houses. The 

Company had a policy to support the customers in obtaining credits from financial institutions and in case 

of customers having to seek refinancing, it was found from discussions with financial institutions that 

every financial institution was satisfied with the Company’s products; there were not any problems.   

2. On the Company’s precast concrete sheets having been used in business operations for about 

ten years, no defects had been detected, because the Company had always improved its quality. The 

Company’s research on precast concrete sheets found that houses made of precast concrete sheets were 

able to resist the shock of an earthquake measuring about 7 on the Richter scale, suggesting the house 

strength. However, it must be admitted that the Company’s residential projects in Bangkok and its 

surrounding areas were not in earthquake risk areas. On quality, the Company had introduced technologies 

in combination with management, resulting in a 30-day house construction process with seven steps. In 

each step, the Company would use well-trained employees to work in each step again and again to obtain 

specialization and ensure quality and refinement. For example, in the installation of walls with precast 

concrete sheets or roof tiling, employees would focus on one specific task. At present the house quality 

was much better than in the past. For example, for townhouse and single-detached house, about 60 percent 

of the customers found no defects during inspection and acceptance; normally at the average two defects 

were found in each house, both prior to delivery and after moving in, and the defects were considered as 

minor ones. The Company had a policy on defect correction that it had to be done in 24 hours, three days 

or seven days, depending on the difficulty of each defect correction. It must be admitted that in 2014 the 

Company had transferred about 17,000 housing units with some complaints, which were normal.  
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Mr. Wisit Pitiwatthanakul, a shareholder, asked about investments overseas and upcountry if the 

Company used the same business model as in investments in Bangkok and the surrounding areas.                  

 Mr. Thongma Vijitpongpun, Director and Chief Executive Officer, explained to the Meeting that 

for the Company’s overseas investments, like in India, the current project was close to completion and the 

second project was being prepared for opening. In India, the Company used the same project management 

as in Bangkok and the surrounding areas, but the precast technology had not been used yet because the 

project was small. For upcountry projects in several provinces, such as Phuket, Chiang Mai, Chonburi, 

Khon Kaen, and Ayudhya, the Company used the same business models as in Bangkok. Precast concrete 

sheets were sent from the factory to the provinces. No serious problems were found as the distance was 

not too far, about 80 – 90 km. For the case of Phuket, while some precast concrete sheets were sent from 

Bangkok, others were purchased from suppliers. If in the future the Company could increase the economy 

of scale from now by about 1.5 times, the Company would invest in small precast factories. Presently, 

upcountry projects had to depend on the precast concrete sheets from Bangkok. 

The Chairman thanked all the shareholders, proxies and distinguished attendees for their time in 

joining the Meeting and declared the Meeting closed at 11:45 hrs. 

 Additionally, it was found that after the Meeting started at 10.00 hrs, more shareholders registered 

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

be 1,212 persons, representing 1,968,512,386 shares or 88.2447 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) 

 


