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-Translation- 

Minutes of the 2018 Annual General Meeting of Shareholders 

of Pruksa Real Estate Public Company Limited 

held on 20 April 2018 at 10.00 a.m. 

at Meeting Room, 4th Floor, Pearl Bangkok Building 

1177 Phaholyothin Road, Samsen Nai Sub-district, Phayathai District, Bangkok 10400                                   

 

The Meeting started at 10.00 a.m. 

 Pruksa Real Estate Public Company Limited (the “Company”), by Mr. Paisarl Rumphan, 
Company Secretary, welcomed all the shareholders, proxies, and distinguished attendees to the 2018 Annual 
General Meeting of Shareholders of Pruksa Real Estate Public Company Limited and informed the Meeting 
that there were nine agenda items in total, seven of which required the Meeting’s approval, one was for 
information, and the other was other businesses. Each of the agenda items would be considered in accordance 
with the sequential order of agenda items (no shuffling of agenda items) as given in advance in the Meeting 
Notice delivered to the shareholders. Supporting information for each of the items would be provided and 
queries could be asked in each of the agenda items prior to vote casting; The answer would not be deferred to 
other agenda items.    

 As for the voting method for each of the agenda items requiring approval from the 
Meeting, each shareholder was requested to vote in the ballot paper. The Company’s staff would then collect 
the ballots for vote counting and announce the voting result of the relevant agenda item to the Meeting. In 
vote casting for each agenda item, one share was entitled to one vote. The cumulative voting system would 
not be applied. The shareholders present in person at the Meeting could either vote for, or vote against, or 
abstain from voting on any agenda item in the voting ballots provided, which contained the agenda item 
number on its top left. For the shareholders assigning their proxies to be present at the Meeting and vote 
according to their intention, the Company would record in its computer system the votes for, votes against, or 
abstentions according the intentions of those shareholders. If no shareholder voted against or abstained from 
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voting on any matter, it would be deemed that all the shareholders voted for the matter as proposed by the 
Chairman of the Meeting. In counting votes, the staff would deduct the number of votes against or abstentions 
from voting on the respective agenda item, as marked by the shareholders in the voting ballots, and the 
number of invalid ballots (if any) against the total votes held by the shareholders present thereat. Votes other 
than the votes against, or abstentions, or invalid ballots, would be counted as votes for the agenda item. 

 Vote counting for agenda items set for the Meeting was divided into three categories as 
required by the Public Limited Companies Act, B.E. 2535, as follows: 

 1. Requiring a resolution with a simple majority of the total number of votes cast by 
shareholders who attended the Meeting and cast their votes were agenda items 1, 3, 4, 5.2 and 7, where only 
the numbers of votes for and votes against cast by the shareholders were to be counted for calculation of the 
vote base. Abstentions were not included. 

 For agenda item 5.1, votes would be in accordance with Clause 17 (3) of the Company's 
Articles of Association, which specifies that the candidates shall be ranked in order descending from the 
highest number of votes received to the lowest, and shall be appointed as directors in that order, until all of the 
director positions are filled. 

 2. Requiring a resolution with no less than two-thirds of the total number of votes cast by 
the shareholders attending the Meeting was agenda item 6, where the votes of the total number of shareholders 
attending the Meeting were to be counted for calculation of the vote base. 

 3. Requiring a resolution with no less than three-fourths of the total number of votes cast 
by the shareholders attending the Meeting and having the right to vote was agenda item 8, where the numbers 
of votes for, votes against and abstentions cast by the shareholders were to be counted for calculation of the 
vote base. 

 Besides, for convenience of the shareholders, a barcode system would be used in 
compiling the votes at this Meeting.   

 For the purpose of transparency in accordance with the good corporate governance policy, 
the Company invited an independent person, Ms. Warittha Jitvuttichod from Baker & McKenzie Ltd., to serve 
as vote counting inspector. Two shareholders or proxies were also invited to inspect vote counting, but no 
shareholders or proxies took part in the inspection. 
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 Mr. Paisarl informed the Meeting further that, as of the date of closing of the Company’s 
share register book on 2 April 2018, the Company's registered capital was Baht 2,232,682,000 (two billion, 
two hundred thirty-two million six hundred eighty-two thousand Baht) with paid-up capital of Baht 
2,232,682,000 (two billion two hundred thirty-two million six hundred eighty-two thousand Baht), with 1,015 
shareholders. For this Meeting, at the time the Meeting was declared open, 57 shareholders present in person 
or by proxy were present, representing a total of 2,217,337,518 shares, or 99.3127 percent of all the 
Company's issued and paid-up shares. The number of shareholders and proxies was no less than 25 and 
represented no less than one-third of the issued and paid up shares, constituting a quorum in accordance with 
Clause 34 of the Company's Articles of Association. Mr. Paisarl then invited Mr. Piya Prayong, Chairman of 
the Board of Directors, to open the 2018 Annual General Meeting of Shareholders of the Company.  

 The Chairman thanked all the shareholders and proxies for participating in the 2018 
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. Prasert Taedullayasatit   Vice Chairman of the Board of Directors and Chief Executive 
Officer of Pruksa Real Estate - Premium Business 

2. Mr. Theeradej Kerdsamang                       Director and Chief Executive Officer of Pruksa Real Estate – 
Townhouse Business   

3. Ms. Trithip Sivakriskul Director  

4. Mr. Pornthep Suppataratarn Director  

5. Mr. Udomsak Yamnoon Director 

6. Mr. Nimit Poonsawat   Director  

 The Chairman also introduced top executive, Mrs. Supattra Paopiamsup, Deputy Group 
Chief Executive Officer, Pruksa Holding PCL; the Company’s auditor from KPMG Phoomchai Audit Ltd., 
Ms. Vannaporn Jongperadechanon; and the Meeting's legal advisors from Baker &McKenzie Ltd.,              
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Mr. Theppachol Kosol and Ms. Warittha Jitvuttichod; with Ms. Warittha Jitvuttichod serving as “independent 
inspector” of the Meeting. 

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

 

Agenda Item 1.  To consider and approve the Minutes of the 2017 Annual General Meeting of 
Shareholders held on 21 April 2017 

The Chairman proposed that the Meeting consider and approve the Minutes of the 2017 
Annual General Meeting of Shareholders held on 21 April 2017, a copy of which had been sent to 
shareholders together with the Meeting Notice.  

The Chairman asked if the Meeting had any suggestions or comments. With no questions 
or comments or requests for any amendments, 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 
announce the voting results, which were as follows: 2,193,542,968 votes for or 100.0000 percent, no votes 
against, and 23,794,590 abstentions; with no invalid ballots in voting for this agenda item. Mr. Paisarl then 
summarized the voting results as the resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution unanimously, approving the Minutes of the 2017 
Annual General Meeting of Shareholders held on 21 April 2017, as proposed.  

 

Agenda Item 2. To consider and acknowledge the Annual Report and the Board of Directors' Report 
on Operating Results for 2017 

 The Chairman reported to the Meeting on the Company's operating results for 2017, with 
details as follows: 

 In 2017, the Company's sales totaled Baht 47.536 billion, increasing by 7 percent from 
2016. The revenues were from the sale of single detached house, townhouse, condominium and overseas 
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projects, totaling Baht 43.935 billion, decreasing by 6.40 percent, compared to 2016 (in 2016, the Company's 
revenues totaled Baht 46.920 billion). This was because in the first half of 2016, the Company gained from 
the government’s real estate stimulus measures and in 2017 most of the condominium projects were not in the 
stage of ownership transfer; the sales revenues of these projects would be recognized in the future.  

 For net profits, the Company’s net profits amounted to Baht 5.605 billion, decreasing 
from 2016 by 8.20 percent (in 2016, the Company's net profits totaled Baht 6.108 billion), due to the decline 
of recognized revenues from ownership transfer and the increase of sales and administrative expenses.  

 In 2017, the Company received favorable responses in both sales and revenues from the 
increase of real estate sales in the premium market.  

 In 2017, the sales of townhouse projects dropped by 6.30 percent from Baht 23.202 
billion in 2016 to Baht 21.751 billion in 2017.  

 The sales of single detached houses were significantly affected due to the adjustment of 
the business structure to be ready-for-living house business, causing the sales to drop by 20 percent from Baht 
9.643 billion in 2016 to Baht 7.693 billion in 2017.  

 For the condominium group, the sales had increased in both the value business and 
premium business groups, with that of value business group increasing from Baht 9.439 billion in 2016 to 
Baht 9.989 billion in 2017, growing by 5.80 percent; and that of the premium business group increasing from 
Baht 2.058 billion in 2016 to Baht 8.104 billion in 2017, growing by 293.70 percent; while the sales of the 
overseas project started to decline. 

 In all, the total sales increased by 7 percent from Baht 44.414 billion in 2016 to Baht 
47.536 billion in 2017. 

 In regard to the townhouse group, the revenue declined by 3.50 percent from Baht 23.529 
billion in 2016 to Baht 22.694 billion in 2017, while that of the single detached house group dropped by 2.70 
percent from Baht 9.413 billion in 2016 to Baht 9.159 billion in 2017. 

 Meanwhile, the revenue of the value business condominium group declined by 16.70 
percent from Baht 12.240 billion in 2016 to Baht 10.201 billion in 2017, while that of the premium business 
condominium group increased by 15.90 percent from Baht 1.610 billion in 2016 to Baht 1.867 billion in 2017. 
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As a result, the total revenue from real estate sales decreased by 6.4 percent from Baht 46.920 billion in 2016 
to Baht 43.935 billion in 2017, partly due to the condominium group projects not being in the stage of 
ownership transfer. 

 Meanwhile, the real estate sales costs had improved favorably, with a decrease of 9.50 
percent from Baht 31.184 billion in 2016 to Baht 28.222 billion in 2017, partly due to the Company’s 
construction pool policy and supply chain management strategy, which was quite efficient.      

 In 2016, the Company’s sales and administrative expenses amounted to Baht 8.114 
billion, while in 2017, the sales and administrative expenses amounted to Baht 8.479 billion, increasing by 
4.50 percent, partly due to the expenses on advertising and the launches of new projects. However, the 
responses were favorable, resulting in the increase of the overall presale and revenue backlog. The financial 
cost also declined due to the decrease of the average loan interest rate from the redemption of high interest 
long-term debentures, while the income tax expense increased due to the drop of the proportion of revenues 
from BOI promoted projects of the Company and its subsidiaries, compared to those of the previous year. 

 As at the end of 2017, the Company’s total revenue backlog was Baht 27.033 billion. Of 
this, Baht 14.813 billion would be recognized in 2018. This comprised those of the townhouse projects at Baht 
2.099 billion, single detached house projects at Baht 1.473 billion value business condominium projects at 
Baht 9.179 billion, and premium business condominium projects at Baht 2.062 billion. 

For new projects in 2017, the Company launched a total of 56 projects with a combined 
value of Baht 59.247 billion, comprising 35 townhouse projects with a combined value of Baht 28.481 billion, 
10 single detached house projects with a combined value of Baht 10.180 billion, six condominiums projects 
with a combined value of Baht 12.171 billion, and five premium projects with a combined value of Baht 8.415 
billion.  

 In 2018, the Company planned to launch 77 new projects with a combined value of Baht 
67.785 billion, comprising 44 townhouse projects, 21 single detached house projects, eight condominium 
projects, and four premium projects.  

 For the sales target, the estimated growth rate was 13.10 percent, at the amount of Baht 
53.742 billion, and for the revenue target, the estimated growth rate was 14.90 percent, at the amount of Baht 
50.500 billion. 
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  In 2017, the Company was actively engaged in promoting social development, which was 
the social responsibility policy that the Company had implemented continuously with priorities, focusing on 
three areas of activities: 

 1. Education and youth development activities, such as Pruksa Scholarship Project (Year 
16), Dual Track Establishment Project, Pruksa-Chula Architectural Innovation Project, Pruksa Precast 
Learning Center Project, Young Civil Engineer Camp Project, etc. 

2. Religious and cultural activities, such as Happiness-Building Dhamma Project, etc. 

3. Social and environment activities, such as Pruksa Caring Project, Pruksa Voluntary 
Blood Donation Project, Pruksa Community Care Project, Clothing Donation via The Mirror Foundation 
Project, You Run You Care Project, etc.  

For CSR awards and recognition, in 2017 the Company received awards from various 
organizations, such as Set Sustainability Award 2017, Thailand Sustainability Investment Award 2017 
(THIS), Sustainability Report Award 2017, Certificate of ESG 100 Company, EIT-CSR Awards 2017, etc. 

 The Chairman asked if the Meeting had any suggestions or comments on this matter. 
There were no questions or comments from the shareholders. The Chairman then concluded that the Meeting 
acknowledged the Annual Report and the Board of Directors’ Report on Operating Results in 2017.  

 

Agenda Item 3. To consider and approve the Company's financial statements for the accounting 
period ending 31 December 2017 

The Chairman proposed that the Meeting consider and approve the Company's financial 
statements for the accounting period ending 31 December 2017, which had been audited by a certified public 
accountant and reviewed by the Board of Directors, as per details in Attachment 3 and the 2017 Annual 
Report, which had been sent to the shareholders together with the Meeting Notice. The Chairman then asked 
Ms. Trithip Sivakriskul, Director, to summarize key points of the financial statements to the Meeting. 

Ms. Trithip Sivakriskul presented key points of the Company's financial statements to the 
Meeting in brief as follows: As at the end of 2017, the Company's total assets amounted to Baht 71.228 
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billion, increasing by 7.30 percent from the previous year due to the ongoing growth of the real estate value 
under development (in 2016, the Company's total assets amounted to Baht 66.382 billion). 

 As of 31 December 2017, there were 181 active projects with a combined unsold value of 
Baht 99.331 billion, comprising 158 low-rise projects with a combined value of Baht 80.462 billion 
or 81 percent of the total value thereof, and 23 high-rise projects with a value of Baht 18.869 
billion or 19 percent of the total value thereof . 

On liabilities and shareholders' equity, as at the end of 2017, the Company's current 
liabilities amounted to Baht 19.128 billion, non-current liabilities Baht 15.945 billion, and shareholders' equity 
Baht 36.155 billion. It was apparent that the Company’s long-term liabilities had increased due to the 
Company’s issuance of debentures to accommodate the Company’s business expansion in the future. 

The Company's debt to equity ratio (D/E) was at 0.97 times and interest-bearing debt to 
equity ratio (IBD/E) at 0.71 times.  

The Chairman asked if the Meeting had any suggestions or comments. With no questions 
or comments, the Chairman then asked the Meeting to cast votes. 

After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to 
announce the voting results, which were as follows: 2,193,849,296 votes for, or 100.0000 percent, no votes 
against, and 23,794,590 abstentions; with no invalid ballots. Mr. Paisarl then summarized the voting results as 
the resolution, as follows: 

Meeting’s Resolution: The Meeting passed its resolution unanimously, approving the Company's financial 
statements for the accounting period ending 31 December 2017, as proposed.  

 

Agenda Item 4. To consider and approve the allocation of net profit as legal reserve and dividend 
payment of the Company for 2017 

 The Chairman asked Ms. Trithip Sivakriskul, Director, to present this agenda item.      
Ms. Trithip Sivakriskul reported to the Meeting that the Board of Directors’ Meeting No. 2/2018, held on 19 
February 2018, resolved to approve the allocation of net profit from its operating results and dividend 
payment of the Company for 2017, as follows: 
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- Legal reserve: Baht 0.00 (as the Company's legal reserve had reached the sum 
required by law and the Company’s Articles of Association). 

- Dividend payments on ordinary shares: Baht 3,081,101,160 (three billion, eighty-
one million one hundred one thousand one hundred sixty Baht). 

 (at Baht 1.38 per share, equivalent to 54.97 percent of the net profit reported in the 2017 
consolidated financial statements, compared to Baht 2.10 per share, equivalent to 76.77 percent of the net 
profit reported in the 2016 consolidated financial statements.) 

The Company had paid Baht 1.02 per share as interim dividend on Wednesday 6 
September 2017. Therefore, the remaining dividend for 2017 was Baht 0.36 per share. Dividend payment was 
based on the net profit appearing in the Company's consolidated financial statements and in accordance with 
the Company's dividend payment policy. The dividend would be paid on Wednesday 16 May 2018 to the 
shareholders whose names appeared in the register of shareholders on Monday 2 April 2018, from the net 
profits of: 

- The Company's BOI-promoted businesses: Baht 0.0088 per share, amounting to 
Baht 19,719,047.00 (nineteen million seven hundred nineteen thousand forty-seven 
Baht). 

- The Company's non-BOI promoted businesses: Baht 0.3512 per share, amounting to 
Baht 784,046,473.00 (seven hundred eighty-four million forty-six thousand four 
hundred seventy-three Baht).  

 According to the Company's policy, dividends would be paid twice a year at a rate of no 
less than 50 percent of the Company's net profit from the group's operating results (based on the consolidated 
financial statements), net of legal reserve as required by law. Dividend payment was subject to change, 
depending on investment plans, necessity and suitability in the future as deemed appropriate by the Board of 
Directors. 

 The dividend paid from the net profis of the Company's BOI-promoted businesses was tax 
exempt; shareholders receiving this dividend were not required to include it in the calculation of income tax 
payment and the Company had no duty to deduct a withholding tax against this dividend. 
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 Also, dividend payment would not exceed the retained earnings appearing in the 
Company’s separate financial statements and must be in line with relevant laws. 

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

 Mrs. Phimsiri Pinrod, a shareholder, asked what the tax rate was for the dividend paid 
from the net profit of non-BOI-promoted businesses.  

 Ms. Trithip Sivakriskul replied that profits from non-BOI-promoted businesses were 
subject to the tax rate of 20 percent. 

 Mrs. Kanlaya Phakakrong, a shareholder, asked why the rates of dividend payment in the 
previous year (about 77 percent) and this year (54.97 percent) were so much different.  

 Ms. Trithip Sivakriskul explained that the reason for the previous year’s dividend 
payment being higher than the normal rate of about 50 – 60 percent was because it was in the period of group 
restructuring; Pruksa Holding PCL (Pruksa Holding) had no operating results, there was a need for Pruksa 
Holding to use dividends from the Company as revolving funds. 

 Mrs. Kanlaya Phakakrong, a shareholder, was of the opinion that Pruksa Holding was in 
need of money for use as revolving funds, as seen by its proposal to the shareholders’ meeting for approval of 
the issuance and offering for sale of debentures.  Therefore, if the Company paid dividends at a higher rate to 
Pruksa Holding, it would be more beneficial to Pruksa Holding.   

The Chairman asked if the Meeting had any other suggestions or comments. With no 
questions or comments, the Chairman then asked the Meeting to cast votes.  

After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to 
announce the voting results, which were as follows: 2,193,850,296 votes for or 100.0000 percent, no vote 
against, and 23,794,590 abstentions; without invalid ballots. Mr. Paisarl then summarized the voting results as 
the resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution unanimously, approving the suspension of the 
allocation of net profit as legal reserve, as the Company's legal reserve had reached 
the sum required by law and the Company's Articles of Association, and approving 
dividend payment for 2017 at the rate of Baht 1.38 (one Baht thirty-eight Satang) per 
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share. The Company had already paid Baht 1.02 (one Baht two Satang) per share as 
interim dividends on Wednesday 6 September 2017. Therefore, the remaining 
dividend for 2017 was Baht 0.36 (thirty-six Satang) per share. The dividend payment 
was based on the net profit appearing in the Company's consolidated financial 
statements.  Dividend payment was scheduled for Wednesday 16 May 2018 and 
would be made to the shareholders whose names appeared in the share register book 
on Monday 2 April 2018, as proposed. 

 

Agenda Item 5.  To consider and approve the appointment of directors to replace those who retire by 
rotation and the change of the number of directors 

5.1 To consider and approve the appointment of directors to replace those who retire 
by rotation 

  The Chairman informed the Meeting that, to comply with the principle of good 
governance, he assigned Mr. Udomsak Yamnoon, Director, to conduct this agenda item because the Chairman 
himself, Mr. Prasert Taedullayasatit, Vice Chairman of the Board of Directors, Ms. Trithip Sivakriskul, and 
Mr. Pornthep Suppataratarn were directors who would retire by rotation and were nominated for                    
re-appointment as director for another term. There were no protests or objections from the shareholders.  

  The four nominated directors – Mr. Piya Prayong, Mr. Prasert Taedullayasatit, Ms. Trithip 
Sivakriskul, and Mr. Pornthep Suppataratarn – left the meeting room.  

 Mr. Udomsak Yamnoon, as the Chairman, informed the Meeting that, pursuant to Clause 
18 of the Company's Articles of Association, at every annual general meeting of shareholders, one-third of the 
number of current directors shall retire by rotation and those who 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. This year, the four retiring directors were as follows:  

 1.  Mr. Piya Prayong   Chairman of the Board of Directors 

 2. Mr. Prasert Taedullayasatit  Vice Chairman of the Board of Directors,  

 3. Ms. Trithip Sivakriskul   Director  
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 4. Mr. Pornthep Suppataratarn Director 

  In electing directors to replace those who retired by rotation, the Board of Directors, 
excluding the nominated directors, concurred that the four retiring directors possessed qualifications, 
knowledge, capability, experiences, and expertise; they were ready to devote their time to fully perform their 
duties and possessed no prohibited characteristics as stipulated by laws and the principles of corporate 
governance. For the utmost benefits of the Company's operations, it was deemed appropriate to propose to the 
Meeting for consideration and approval the re-election of the four retiring directors to serve as director for 
another term, to drive the Company forward and support the Company's operations for further prosperity.  

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

  Mr. Natthawat Chaichanasiri, a shareholder, asked why in the Company’s Annual Report 
there were not the names of Ms. Trithip Sivakriskul, and Mr. Pornthep Suppataratarn as directors. 

  Mr. Paisarl Rumphan, Company Secretary, replied that Ms. Trithip Sivakriskul and Mr. 
Pornthep Suppataratarn were appointed as director to replace the independent directors who resigned in 
January 2018. Therefore, the two directors’ names were not included in the Annual Report of 2017. The two 
directors’ office terms were subject to the office terms of the independent directors they replaced, which 
would be subject to retirement by rotation at this annual general meeting of shareholders. Therefore, at this 
Meeting, the two directors were nominated for reappointment as director for another term.    

 The Chairman asked if the Meeting had any suggestions or comments. As there were no 
suggestions or comments, the Chairman asked the Meeting to cast votes in electing directors, individually, in 
the following order: Mr. Piya Prayong, Mr. Prasert Taedullayasatit, Ms. Trithip Sivakriskul, and Mr. Pornthep 
Suppataratarn.  

 After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to 
announce the voting results, which were as follows: 
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Name Votes for Percent Votes 
against 

Percent Abstentions Invalid 
ballots 

1. Mr. Piya Prayong 2,193,850,296 100.0000 0 0 23,794,590 0 

2. Mr. Prasert Taedullayasatit   2,193,850,296 100.0000 0 0 23,794,590 0 

3. Ms. Trithip Sivakriskul 2,193,850,296 100.0000 0 0 23,794,590 0 

4. Mr. Pornthep Suppataratarn 2,193,850,296 100.0000 0 0 23,794,590 0 

 Mr. Paisarl Rumphan, Company Secretary, then summarized the voting results as the 
resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution, re-electing the four retiring directors, namely, Mr. 
Piya Prayong, Mr. Prasert Taedullayasatit, Ms. Trithip Sivakriskul, and Mr. Pornthep 
Suppataratarn, for appointment as directors for another term, with equal votes to each 
of the directors. 

 The four directors, who had left the Meeting room, namely, Mr. Piya Prayong, Mr. Prasert 
Taedullayasatit, Ms. Trithip Sivakriskul, and Mr. Pornthep Suppataratarn, returned to join the Meeting. 

 After this agenda item, Mr. Piya Prayong returned to conduct the Meeting again from 
agenda item 5.2. 

 

 5.2 To consider and approve the change of the number of directors  

 The Chairman asked Mr. Udomsak Yamnoon, Director, to present this agenda item to the 
Meeting. Mr. Udomsak informed the Meeting that in line with the restructuring plan of the Board of Directors 
and for flexibility of the Company’s operations, while the Board of Directors of Pruksa Holding Public 
Company Limited already had directors with knowledge, competence, experiences and expertise, as well as 
roles in supervising the Company’s operations, the Board of Directors deemed it appropriate to propose to the 
Meeting for consideration and approval the change of the number of directors from originally 13 to 7. 
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      The Chairman asked if the Meeting had any suggestions or comments. 

 Mrs. Phimsiri Pinrod, a shareholder, asked if the Company would have independent 
directors any more. 

 Mr. Paisarl Rumphan, Company Secretary, explained that currently the Company had no 
independent director, but it would be under the supervision of Pruksa Holding PCL, which had independent 
directors. 

 Mr. Natthawat Chaichanasiri, a shareholder, asked if currently the Company had a status 
of public company limited or not, and the Company having no independent director was against any law or 
not. 

   Mr. Paisarl Rumphan, Company Secretary, explained that the Company remained a public 
company limited; the requirement for a public company to have an independent director was by Securities and 
Exchange Act, not by Public Limited Companies Act.  

  The Chairman asked if the Meeting had any other suggestions or comments. With no 
other questions or comments, the Chairman then asked the Meeting to cast votes. 

  After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, 
to announce the voting results, which were as follows: 2,193,880,354 votes for or 100.00 percent, no vote 
against, and 23,794,590 abstentions; without invalid ballots. Mr. Paisarl then summarized the voting results as 
the resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution unanimously, approving the change of the number 
of directors from originally 13 to 7, as proposed. 

 

Agenda Item 6. To consider and approve the determination of directors' remuneration for 2018 

 The Chairman asked Mr. Udomsak Yamnoon, Director, to present this agenda item.      
Mr. Udomsak reported to the Meeting that the Board of Directors’ Meeting No. 2/2018, held on 19 February 
2018, concurred to propose to the shareholders’ meeting for approval the director's remuneration for 2018 at 
an amount not exceeding Baht 2,000,000, which would be paid to only independent directors and non-
executive directors who were members of the Board-appointed committees on the condition that non-
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executive directors entitled to the remuneration shall not be a representative of shareholders. The details of the 
remuneration were as shown in Attachment 5 sent to the shareholders with the Meeting Notice.  

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

  Mrs. Phimsiri Pinrod, a shareholder, asked why the Company had to ask for approval of 
directors’ renumeration from the shareholders’ meeting, as currently the Company had restructured the 
Board of Directors, which consisted of only executive directors who were not entitled to the remuneration. 
The amount of remuneration requested was intended for independent directors or not. 

  Mr. Paisarl Rumphan, Company Secretary, explained that the request for approval of the 
remuneration was intended for a case of the Company appointing non-executive directors in the future and 
that there would be a need for the use of this remuneration; it might be used or not. 

    Mrs. Phimsiri Pinrod, a shareholder, recommended that the Company should have a clear 
policy on director appointment. 

  Mr. Prasert Taedullayasatit, Director, acknowledged the recommendation and explained 
that the Company had a clear policy as by structure independent directors were in Pruksa Holding’s Board of 
Directors which supervised the subsidiaries. However, in the future, there might be a need for the Company 
to invite outsiders with expertise, but not independent directors, to serve as directors.  Therefore, the 
approval of remuneration at this time was for the Company’s purpose and management reason in the future.  

 The Chairman asked if the Meeting had any suggestions or comments. With no questions 
or comments, the Chairman then asked the Meeting to cast votes. 

  After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to 
announce the voting results, which were as follows: 2,193,880,354 votes for or 98.9270 percent, no vote 
against, and 23,794,590 abstentions or 1.0729 percent; without invalid ballots. Mr. Paisarl then summarized 
the voting results as the resolution as follows: 

Meeting’s Resolution:  The Meeting passed its resolution with the vote of no less than two-thirds of the total 
votes of the shareholders attending the Meeting (pursuant to Section 90 of the Public 
Limited Companies Act, B.E. 2535 and Clause 23 of the Company's Articles of 
Association), approving the determination of the directors' remuneration for 2018 at 
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an amount of not exceeding Baht 2,000,000 (two million Baht), with the details as 
follows: 

 1. Monthly remuneration for non-executive directors  Baht    880,000 

   2. Other special benefits       Baht 1,012,000 

            Total not exceeding     Baht 2,000,000 

 

Agenda Item 7. To consider and approve the appointment of the Company’s auditors for the 2018 
accounting period and the determination of the auditors’ fee for 2018 

 The Chairman asked Ms. Trithip Sivakriskul, Director, to present this agenda item. Ms. 
Trithip reported to the Meeting that Board of Directors’ Meeting No. 2/2018, held on 19 February 2018, 
concurred that the following auditors of KPMG Phoomchai Audit Ltd. – a firm with experiences and 
continuity in handling audits for the Company – to the Meeting of Shareholders for approval as the 
Company’s auditors for 2018, with the name list as follows:  

1. Ms. Vannaporn Jongperadechanon Certified Public Accountant License No. 4098 

2. Mr. Charoen Phoosamritlert   Certified Public Accountant License No. 4068 

3. Ms. Marisa Tharathornbunpakul  Certified Public Accountant License No. 5752. 

Any one of the above-mentioned auditors would be authorized to examine, prepare, and 
sign audit reports. In considering the appointment, the Board of Director took into consideration the auditor’s 
readiness, scope of services, auditing fees, together with the auditors’ experiences and independence. The 
auditors had no relationship or vested interest in the Company, its subsidiaries, management, major 
shareholders, or persons related to those persons. The auditing process and audit continuity were also taken 
into consideration. The auditor’s fee for 2018 for Pruksa Real Estate Public Company Limited was proposed 
at Baht 2,250,000 (two million two hundred fifty thousand Baht) and for local subsidiaries ((six companies) at 
Baht 1,300,000 (one million three hundred thousand Baht). The total auditor's fee for the Company and the 
subsidiaries would not exceed Baht 3,550,000 (three million five hundred fifty thousand Baht). The foregoing 
amount would not cover the overseas subsidiary because the Company engaged a local audit firm to be the 
auditor for that overseas subsidiary, as its business volumes were small and not material to the consolidated 
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financial statements. Moreover, the audit fee for the local audit firm was low, at Baht 211,400 (two hundred 
eleven thousand, four hundred Baht). In total, the auditor’s fee for 2018 would not exceed Baht 3,761,400 
(three million seven hundred sixty-one thousand four hundred Baht), {with Baht 3,550,000 (three million five 
hundred fifty thousand Baht) for audit by KPMG Phoomchai Audit Ltd. and Baht 211,400 (two hundred 
eleven thousand four hundred Baht) for audit by an overseas audit firm.} (The details of the auditor’s fee were 
as given in Attachment 6).  

The Meeting was asked to consider and approve the appointment of the Company’s 
auditors and the determination of the auditor’s fees for 2018 as per the details given above. 

The Chairman asked if the Meeting had any suggestions or comments. With no questions 
or comments, the Chairman then asked the Meeting to cast votes. 

After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to 
announce the voting results, which were as follows: 2,193,880,354 votes or 100 percent, no vote against, and 
23,794,590 abstentions; without invalid ballots. Mr. Paisarl then summarized the voting results as the 
resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution unanimously, approving the appointment of 
auditors for the Company and its subsidiaries for the accounting period of 2018, and 
the determination of the auditor's fee for 2018 for KPMG Phoomchai Audit Ltd. at 
an amount not exceeding Baht 3,550,000 (three million five hundred fifty thousand 
Baht), and for an overseas audit firm at Baht 211,400 (two hundred eleven thousand 
four hundred Baht), as proposed.  

 

Agenda Item 8 To consider and approve amendments to the Company's Articles of Association 

The Chairman asked Mr. Paisarl Rumphan, Company Secretary, to present this agenda 
item. Mr. Paisarl reported that amendments to the Company’s Articles of Association were to include the 
teleconference for flexibility in management of the Company to allow the Board of Directors to have a 
meeting via teleconference pursuant to the Announcement of the National Council for Peace and Order No. 
74/2557 Re: Teleconference through Electronic Devices date 27 June 2014, the Announcement of the 
Ministry of Information and Communication Technology Re: Standard of Security of Teleconference through 
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Electronic Devices B.E. 2557 and the Clarification of the Department of Business Development Re: A 
Teleconference though Electronic Devices of Registered Partnerships, Limited Companies, Public Limited 
Companies, Trade Associations and Chambers of Commerce under the  Announcement of the National 
Council for Peace and Order No. 74/2557 Re: Teleconference through Electronic Devices dated 23 September 
2016; and to be in compliance with Section 100 of Public Limited Company Act B.E. 2535 amended by the 
Order of the Head of the National Council for Peace and Order No. 21/2560 Re: Amendment to the Laws to 
Accommodate Business Operation dated 4 April 2017.   

Due to the above reasons, the Board of Directors viewed it should be proposed to the 
Shareholders’ Meeting to consider and approve the amendment to Clause 30 and 32 of the Company's Articles 
of Association for flexibility in management of the Company by allowing the Board of Directors to have a 
meeting via teleconference and to be in compliance with Section 100 of Public Limited Companies Act B.E. 
2535 as amended.   It was therefore necessary to amend Clause 30 and Clause 32 of the Company’s Articles 
of Association, by repealing the existing wording and using new wording as follows: 

New wording 
Clause 30 The Board of Directors shall hold a meeting at least once every three (3) months in the 

province in which the head office of the Company is located or in a nearby province. 
The meeting of the Board of Directors can be held via teleconference through electronic devices in 

accordance with the Announcement of the National Council for Peace and Order No. 74/2557 Re: Teleconference through 
Electronic Devices and the Announcement of the Ministry of Information and Communication Technology Re: Standard of 
Security of Teleconference through Electronic Devices B.E. 2557 and other laws related to the teleconference, including any 
amendments thereof. 

 
Clause 32 The Board of Directors shall call a shareholders’ meeting which is an annual ordinary 

general meeting within four (4) months of the last day of the fiscal year of the Company. 

Shareholders’ meetings other than the one referred to in paragraph one shall be called extraordinary 

general meetings.  The Board of Directors may call an extraordinary general meeting of shareholders any time as it considers 

expedient to do so. 

One or more than one shareholder holding shares amounting to no less than ten (10) percent of the total 

number of issued shares may, by subscribing their names, request the Board of Directors to call an Extraordinary General 

Meeting at any time, but the agenda and reasons for calling such meeting shall be clearly stated in such request . In this regard, 
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the Board of Directors shall proceed to call a meeting of shareholders to be held within forty-five (45) days as from the date 

the request is received from the shareholders. 

If the Board of Directors does not hold the meeting within the period of time specified in paragraph 

three, the shareholders who subscribe their names or other shareholders holding shares amounting to the required  amount may 

call the meeting themselves within forty-five (45) days as from the date on which the period of time in paragraph three ends. 

In this case, the meeting is deemed a shareholders meeting called by the Board of Directors and the Company shall be 

responsible for the expenses incurred therefrom and shall reasonably facilitate the meeting. 

In the case where the quorum of the meeting called by the shareholders under paragraph four cannot be 
constituted as specified in Clause 34, the shareholders under paragraph four shall compensate the Company the expenses 
incurred from the meeting. 

  
The details of laws related to amendments of the Company’s Articles of Association were 

as per Attachment 7.  
Besides, to enable the registration of the amendments of the Company’s Articles of 

Association to be successfully completed, where revision and/or addition of wording or phrase of the 
Company’s Articles of Association in the registration, or the minutes of the shareholders’ meeting may be 
required at the instruction, advice or opinion of the Registrar of the Department of Business Development, 
Ministry of Commerce, or officials of related agencies, the Company deemed it appropriate to propose that the 
Executive Committee, and/or the Group Chief Executive Officer, and/or the person assigned by the Executive 
Committee and/or the Group Chief Executive Officer be empowered to immediately revise and/or add 
wording or phrase in the documents and/or applications filed for registering the Company’s Articles of 
Association to the Department of Business Development, Ministry of Commerce, including the sub-delegation 
of powers, without having to seek approval from the shareholders’ meeting again. 

Therefore, it was proposed that the Meeting consider and approve the amendments of 
Clause 30 and Clause 32 of the Company’s Articles of Association as per the above details. 

The Chairman asked if the Meeting had any suggestions or comments. With no questions 
or comments, the Chairman then asked the Meeting to cast votes in the ballot paper. 
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After vote counting, the Chairman asked Mr. Paisarl Rumphan, Company Secretary, to 
announce the voting results, which were as follows: 2,193,880,354 votes for or 98.9270 percent, no votes 
against, and 23,794,590 abstentions or 1.0729 percent; with no invalid ballots in voting for this agenda item.  
Mr. Paisarl then announced the voting results as the resolution as follows: 

Meeting’s Resolution: The Meeting passed its resolution with no less than three-fourths (3/4) of votes of the 
shareholders attending the Meeting and having the right to vote, approving the 
amendments to Clause 30 and Clause 32 of the Company's Articles of Association, 
as proposed.  

 

Agenda Item 9.   Other business (if any) 

 The Chairman informed the Meeting that all agenda items had been covered. He then 
referred to the Company's rules in proposing other businesses to the Meeting for consideration and asked if 
any shareholder would like to propose any matter to the Meeting for consideration. No shareholder proposed 
any other matter for consideration. 

 Mrs. Ubon Romfathai, a shareholder, asked if there was a chance for the Company’s 
shares to be listed on the Stock Exchange of Thailand again. 

 Ms. Trithip Sivakriskul, Director, explained that according to the group’s current 
structure, Pruksa Holding was the listed company and there was no plan to get other companies of the group 
to be listed on the Stock Exchange of Thailand. 

 Mr. Methee Anadirekkul, a shareholder, asked about the Company’s financial cost if it 
had increased or not, e.g., if asset mortgage was required as collateral, the Company’s borrowings had to be 
made through Pruksa Holding, and the Company had a plan to operate hospital business as in the case of 
Pruksa Holding or not.    

 Ms. Trithip Sivakriskul, Director, explained that the Company had no plan to invest in 
hospital business. For financial cost, the Company had placed assets as collateral for short-term borrowings 
for a long time, as with collateral, commitment fees could be waived. Besides, the Company’s credit rating 
would not be affected. Therefore, the Company’s financial cost would unlikely be changed. In some cases, 
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borrowing from the parent company was a financial management policy of the Company. In case of project 
financing, the Company itself would seek loans.  

 Mr. Somrung Chotinarumol, a shareholder, asked about the general tender offer, a chance 
of subsidiaries to operate premium business, and how the directors envisaged the revenues and profits in the 
next three to five years.  

    Ms. Trithip Sivakriskul, Director, explained that to date there were 205 offerees with a 
total of 7,256,610 shares (0.33 percent of the total issued and sold shares of the Company), and in 2018, the 
Company’s revenue target was at about Baht 50 billion. 

 Mr. Prasert Taedullayasatit, Director, explained that the Company would continue to be 
the operator of premium business.  

 Mr. Vasant Pongseputamont, a shareholder, commented on the offer prices of the general 
offer and the group’s restructuring, as well as the operating expenses.  

 Ms. Trithip Sivakriskul, Director, explained that the group’s restructuring by share swap 
had been completed, with the Company allowing opportunity for all of its shareholders to swap shares with 
those of Pruksa Holding.  

 Mr. Theppachol Kosol, legal advisor from Baker & McKenzie Ltd., added that the 
group’s restructuring by share swap was an operation under securities law, which allowed for more 
investment opportunity of companies in the group and for the Company’s management to be more definitive. 
Some shareholders might not have joined the share swap. However, the group had considered implementing 
the general offer, although there was no legal requirement for the group to do so. In considering the offer 
price, several factors had to be taken into consideration, including impact on Pruksa Holding and the 
shareholders thereof.      

 Ms. Trithip Sivakriskul, Director, explained further that in determining the offer price, 
there were lots of factors to be considered, such as the market price of the Company’s shares traded after the 
share swap and the current book value of the Company’s shares. 

 Mr. Methee Anadirekkul, a shareholder, offered opinions and asked about the possibility 
of the Company’s shareholders being a shareholder of Pruksa Holding. 
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 Mr. Theppachol Kosol, legal advisor from Baker & McKenzie Ltd., explained that share 
swap was subject to legal restrictions as such operation was deemed as a public offering, which might be 
questioned by the shareholders who had swapped shares last time and the Office of Securities and Exchange 
Commission. 

 Mr. Prasert Taedullayasatit, added that the group had considered this matter thoroughly, 
with risks being taken into consideration.      

 Mr. Vasant Pongseputamont, a shareholder, asked further about the Company’s projects 
in the pipeline. 

 The Chairman explained that on new projects, last year the target was 70 projects, but 
only 56 projects had actually been launched, due to the purchasing power of the customers who were heavily 
indebted. The Company therefore had to offer for sale only projects which were partly completed and delay 
some projects planned to be opened for sale in Quarter 4 of 2017 to be opened in Quarter 1 or 2 of this year, to 
enable customers to seek credits for buying ready-for-living houses more easily, especially in the horizontal 
projects      

 Mr. Anan Panpipatpaibul, a shareholder, asked about the Company’s plan if in the future 
the Company would sell assets to join a mutual fund or trust fund or not.  

 Ms. Trithip Sivakriskul, Director, explained that the Company’s revenue was not 
characterized as incurring revenue as in the case of rentals or hotel business revenues, which were suitable for 
sale of assets to join a mutual fund or trust fund.  

 The Chairman asked if the shareholders would like to propose any other matters to the 
Meeting for consideration, but no shareholders proposed any other matters to the Meeting for consideration.  

 The Chairman thanked all the shareholders, proxies, and distinguished attendees for 
attending the Meeting and declared the Meeting adjourned at 12.00 noon. 
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 It was noted that after the Meeting started at 10.00 a.m. more shareholders arrived and 
were registered to attend the Meeting, bringing the total number of the shareholders and proxies attending the 
Meeting to 77 persons, representing 2,217,680,974 shares or 99.3281percent of the Company’s total shares 
sold. 

 

    Signed  -Signature- Chairman of the Meeting 

        (Mr. Piya Prayong)   

  

    Signed  -Signature- Minutes taker 

       (Mr. Paisarl Rumphan) 

 


