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(Translation) 
 

Minutes of the Annual General Meeting of Shareholders for 2012 
Friday, April 20, 2012 at 09.30 - 12.00 a.m. 

Ruamruedee Ballroom, Novotel Bangkok Fenix Ploenchit,  
Ploenchit Road, Pathumwan, Bangkok 

 
Mr. Sansern Wongcha-um, the Chairman of the Board of Directors, was elected the 
Chairman of the Meeting. He informed that there were 373 shareholders attending 
in person and by proxy, representing 218,439,480 shares or 64.26% of registered 
shares thus forming a quorum as per the Articles of Association of Somboon 
Advance Technology Public Company Limited (the Company).  
The Chairman convened the Meeting and introduced the directors as follows: 

1. Mr. Sansern  Wongcha-um Chairman of the Board 
2.  Mr. Yongyuth Kitaphanich Vice Chairman 
3.  Mr. Panja  Senadisai Chairman of the Audit and Corporate 

Governance Committee &                 
Independent Director 

4. Mr. Sobson  Ketsuwan Chairman of the Executive Board / 
Independent Director 

5. Mr. Paitoon Taveebhol Chairman of the Nomination and 
Remuneration Committee & Independent 
Director 

6. Mr. Ajarin Sarasas Independent Director 
7.  Mr. Verayut  Kitaphanich Director/ President 
8.  Mr. Yongkiat  Kitaphanich Director / Executive Vice President  
9. Ms. Napatsorn Kitaphanich Director / Vice President - Finance and 

Accounting 
10. Mr. Surasak  Khaoroptham Independent Director 

 
The Chairman introduced the Company's management staff present, namely; 

1.  Mr. Wasant Chawajaroenpan Vice President - Human Resources & 
Administration  

2.  Mr. Wichai Srimavon Vice President - Procurement and Quality 
Development 

3.  Mrs. Jiraporn Srisomwong Vice President - Information Technology 
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The Chairman introduced the auditor, Mr.  Ekkasit Chuthammasatid and a team 
from KPMG Phoomchai Audit Limited who were attending the Meeting to answer 
any inquiries. 

The Chairman introduced the Financial advisor, Ms. Suthang Khonsilpa and a team 
from Trinity Securities Co., Ltd. who were attending the Meeting to provide 
clarification in case of any inquiries. 

The Chairman introduced the Legal advisor, Ms. Manunya Thitinuntawan from 
Allen & Overy (Thailand) Co., Ltd. who was invited to be the meeting's inspector, 
to examine the transparency of the ballot/s, and ensure compliance with Thai Law 
and the Company’s Articles of Association in relation to the following; 

1. Documenting the auditing process for shareholders and other parties 
2. Ensuring that a Quorum was maintained 
3. Carrying out voting procedures and counting in accordance with the Articles 

of Association 
4. Supervising the collection of ballots from all attending shareholders and 

announce the results of any vote 

Prior to the discussion of any agenda item the Chairman also introduced a Secretary 
to the Board, Mr. Thanakit Permpoonkantisuk who would act as the Secretary for 
the Meeting. Upon request, Mr. Permpoonkantisuk explained to the Shareholders 
regarding the voting method as per Enclosure No.7 with the following details; 
 
1. In accordance with section 225 of the Securities and Exchange Act B.E. 2551 
and adhering to good corporate governance practices, the Board had fixed the 
Record Date on March 13, 2012 and closed the share register book on March 14, 
2012 to determine those shareholders entitled to attend the 2012 Annual General 
Meeting of Shareholders. The ten largest shareholders of the Company are as 
following; 

 Major Shareholders  Number of shares held     Percentage  

1.   Somboon Holding Co., Ltd. 86,665,800 25.50 
2. Kitaphanich Family 82,524,273 24.28 
3.   Mr. Sompong Cholkadeedamrongkul 23,420,000   6.89 
4. Mr. Kenneth Rudy Kamon 10,651,008   3.13 
5. American International Assurance Co., Ltd.   9,858,533   2.90  
     - APEX 
6. Mr. Suttipong Vesvarut   8,872,000                    2.61 
7. Thai NVDR Co., Ltd,   8,116,218                       2.39 
8.  American International Assurance Co., Ltd.    5,791,133   1.70 
    - TIGER  
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9.  Cacies Bank Luxembourg   4,595,225   1.35 
10. Somers (U.K.) Limited   4,317,108   1.27 
 
    TOTAL          244,881,298       72.02 
 
2. The Shareholders were advised of the governing rules for the meeting included 
voting processes for the agenda items to be voted on by shareholders attending in 
person and by proxy. Ballots were distributed to each Shareholder at registration 
point, however, they could also be provided upon request to Shareholders who 
raising their hands.  
 
  The meeting considered each item of the agenda in the order shown on the 
meeting invitation letter. Shareholders were given a chance to ask questions before 
voting on each item. Shareholders or proxies were requested to raise their hands 
and announce their name to the meeting prior to asking any question or making 
comments.  
 
  After acknowledging each agenda item, Shareholders who agreed, disagreed 
or abstained should indicate their vote on the ballots distributed to them earlier 
upon registration, then give such ballots to the Meeting's staff. For convenience and 
speed of vote counting, staff will count first the disagreeing votes, and then any 
abstentions, as indicated by the raised hands or ballots of Shareholders 
 
  For the counting of votes on each agenda item, a majority of votes is 
accepted as a resolution of the Meeting.  The votes against and abstentions will be 
deducted from the total votes of the shareholders present and, therefore, the balance 
amount will be regarded as the votes for.  All agenda items except item 7 must be 
approved by a vote of not less than 2/3 of the total votes of shareholders attending 
the meeting and items 9 must be approved by vote of not less than 3/4 of the 
shareholders attending and able to vote. 
 
 All Shareholders have one vote per share held. Agenda items will be 
approved by majority vote of those votes cast at the Meeting. Should the votes be 
equal, the Chairman shall have an additional or casting vote. Any Shareholder with 
a conflict of interest in a matter may not vote for that item. . 
 
 Five or more shareholders may propose a secret voting on any matter. If the 
Meeting passes a majority of votes to support the proposal, the secret voting can be 
done. 
 
 In accordance with good corporate governance, the Company would collect 
all the ballots after the Meeting finished. Shareholders who wished to leave prior to 
the end of the Meeting could leave their ballots with the staff.  
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 The Company will post the minutes of the Meeting on its website within 14 
days. 
 
 The Chairman asked the Shareholders for any questions or objections 
regarding the voting procedures prior to proceeding with the Meeting. There being 
no questions or objections, the Chairman commenced the Meeting.   

 
Agenda 1: To consider and certify the Minutes of the Annual General 

Meeting of Shareholders for the year 2011 held on Tuesday 19 
April 2011 

 
The Chairman informed the Meeting that a copy of the minutes had been sent to the 
Shareholders together with the invitation letter.  After consideration, the Board of 
Directors deemed that the minutes of the Annual General Meeting of Shareholders 
for 2011 had been accurately recorded. In addition to having been delivered to the 
Stock Exchange of Thailand (SET) within 14 days from the meeting date, the 
minutes were also made available on the Company’s website for the shareholders 
proof the correctness.  
 
There being no further enquiries from the Shareholders at the Meeting, the 
Chairman proposed that the Shareholders vote on this agenda item. The Meeting 
resolved as follows; 
 
 Approve 214,323,347 votes 
 Object          40,000       vote 
 Abstain     4,076,133 votes 
             

Resolution: Certified the Minutes of the Annual General Meeting of Shareholders 
for the year 2011. 

 
Agenda 2: To acknowledge the Company’s performance for the year 2011 

 
The Chairman informed the Meeting that information regarding the Company’s 
performance for 2011 was contained in the Company’s 2011 annual report, as 
Enclosure No.3. After consideration, the Board deemed that the Annual Report 
accurately represented the Company's performance. The Chairman then invited Mr. 
Verayut Kitaphanich, President, to provide further details in relation to this agenda 
item. 
 
Mr. Verayut Kitaphanich reported that in 2011 the Company had total revenues by 
Baht 6,568 million increased 2% and the net profit was Baht 408 million with 
decrease of 46%, total assets were Baht 8,831 million (an increase of 9%), total  
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liabilities were Baht 4,649 million, (increase of 16%) and total shareholders’ equity 
was Baht 4,182 million, (increase of 2.68%).  
 
Major transactions in the 2011 were outlined as follows: 
1. The Company had disclosed to the SET: 

1.1 The Company’s directors had resolutions approving the establishment 
new company in Japan named SBG International (Japan) Co.ltd. 

1.2 The Company’s directors had resolutions approving the establishment new 
company named Somboon Forging Technology Co., Ltd. for supporting 
business expansion.  

2. The Board of Directors had implemented the following investment projects in 
2011:  
2.1 SAT invested 478.60 million baht for capacity expansion in axle Shaft 

for Forging 4 and Machining Line I, SBG Learning Academy 
2.2 SBM invested 518.18 million baht for Drum Rare Brake, building at 

SBM 3 phrase 2, Brake Disc, Hydraulic part, automatic painting room, 
Hub Assy front wheel, Axle Assy, Fly Wheel and machining part for 
Kubota engine  

2.3 BSK invested 293.98 million baht for Bar Hinge Torsion and New line 
for Stabilizer Bar 

3. Awards in 2011 
3.1 SAT was granted awards from the SET Awards 2011 and Bank & 

Finance magazine in the field of 
 SET Awards of Honors for Top Corporate Governance Report 
 CSR Excellent Awards 

3.2 The Company’s board of directors received the outstanding Board of the 
Year 2010/2011 on February 21, 2011 for Distinctive Practices arranged 
by Thai Institute of Director Association in conjunction with the Stock 
Exchange of Thailand for a consecutive of second time. 

3.3 SBG received the National Best Co-operative Education Award from the 
Office of the National Education Commission  

3.4 SAT and BSK received the CSR-DIW Continuous Award 2010 for CSR 
guidance for operator from the Department of Industrial Work.  

3.5 Customer Awards: Award of Quality Zero “Excellence in Zero Defect”  
from MMTh (BSK) 
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Shareholders asked the following questions:  
 
1. Mr. Rangsarit  Laohakul, Shareholder  
 
Q:   1) Could you explain about the Learning Academy project? 

2) What was the company’s budget for R&D in the last year? And how the 
 Company plans R&D development in 2012 and what is the budget of 
 R&D comparison between this year and last year?  

A:       1) The Company has focused on the development of personnel in particular; 
 employees are encouraged to have the skills, knowledge, quality and 
 efficiency. We therefore established a learning center at Amata Industrial 
 Estate in Rayong province and expected to run this Center by the end of 
 2012. 
2) The company set the budget for R & D expenditures 2 percent of sales 
 and will increase to 3 percent of sales in the next three years (years 2012 - 
 2014).     
  

2. Mr. Rachan  Tuntichinda, Proxies 
 
Q:      1)  Regarding to the two newly established companies last year, when will  
  these company start operating and what do you anticipate the   
  performance? 

2)  Apart from Learning Academy, how does the Company prepare for the 
launch of ASEAN by the year 2015?  

A:      1)   The new companies are 
(1)  SBG International Japan Co., Ltd performed the marketing of the 

group company as well as enhancing relationships with customers in 
Japan and coordination with machine maker, Japanese technical 
experts for the group.   

(2) Somboon Forging Technology Co., Ltd performed the production of 
Forging, Machining and other products to extend more products. It 
will start production in 2015 due to a change in pick up car model. In 
the year 2015-2020, the sales would be approximately Baht 500 
million and the company’s gross profit would be in the range of 15-20 
percent in the 3rd year of operation.  

2)  In addition to the learning Academy project, the Company is in the 
pipeline of studying the foreign direct investment project in ASEAN/Asia 
which likely will have the clear picture end of this year.   
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3. Mr. Suriya  Suppa-asa, Shareholder  
 
Q:      1)  How does the company set the target and solutions of risk factor in the  
  year 2012?  

2)  How does the wage increment as government policy affect to the company 
and what are company’s solutions?  

A:      1)  Referring to Company’s policy, the Committee of Risk Management 
 will oversee the Enterprise Risk with the risk mitigation plans in place. 
 And the Board of Directors will ensure that the executives are active 
 with their plans to prepare any circumstances. 
2)  Although the adjustment of wage policy will start in April 2012, the 
 company already adjusted the minimum wage to employees since March 
 2012 and the impact costs the company about Baht 50 million per year. 
 However, to reduce the impact on this expense, the company focuses on 
 increasing productivity and reducing the loss in production instead. 
 

4. Mr. Veerawut  Phanichburanakati, Shareholder 
 
Q: 1)  As the company set up new company in Japan and expand the plant of 

 Axle shaft, are these products to be supplied to car makers or vendors?  
 2)  What kind of vehicle that the company supplied the Axle Shaft and how 

 to distribute? 
 3) The recommendation that company should expand the production to 

 USA due to the replacement part of Axle Shaft has higher prices than 
 Thailand around 40,000 baht per piece.     

A: 1)  The new company in Japan mainly operates as marketing arm and 
 enhancing the relationship with customers. Moreover, the Axle Shaft in 
 Thailand, the Company has market share approximately 80 percent. 

 2)  The Axle Shaft is mainly used for pick up and they are being studied to  
 expand to other types of vehicles. 
 3)  In this regards would be consideration.   
 
There being no further enquiries from Shareholders at the Meeting, the Chairman 
proposed that the performance of the company for 2011 be acknowledged.  
 
Resolution: to acknowledge the performance of the Company for 2011 
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Agenda 3 To approve the Balance sheet, Profit and Loss Statements for the 

year ended on December 31, 2011 
 

The Chairman invited Mr. Verayut Kitaphanich to address the Meeting regarding 
the Balance sheet and the Profit and Loss Statements for the year ending December 
31, 2011. The statements have been audited by the Auditor with no condition and 
the audit and CG Committee and the Board deems that the details in the financial 
report, independent auditor's report and Audit Committee's report that are included 
in the 2011 annual report are accurate. 
 
Shareholders asked the following questions:  
 
1. Mr. Apiwat Tungtongjit, Shareholder  
 
Q:      Why the administrative expenses in 2011 increased from 2010 at 19.95 

percent, while revenue rose 2.5 percent? 
A:     The reasons are (1) labors for operation expansion (2) R&D expenses (3) 

expenses for flood prevention. 
 
There being no further enquiries from the Shareholders at the Meeting, the 
Chairman proposed that the Shareholders vote on this agenda item. The Meeting 
resolved as follows; 
 
 Approve 214,320,347 votes  
 Object          40,000 vote 
 Abstain     4,079,133 votes 
          
Resolution: Approved the Balance sheet and the Profit and Loss Statement for 
 the fiscal year ending December 31, 2011 
 
Agenda 4 To consider the distribution of interim dividend  
 
The Chairman invited Mr. Verayut Kitaphanich to address the Meeting. Mr. Verayut 
Kitaphanich advised that at the Board Meeting No.7/2011 held on August 9, 2011, the 
Board of Directors resolved to approve an interim dividend payment to the Shareholders 
listed in the share register as at August 26, 2011 for a total of 339,923,287 shares at the 
rate of Baht 0.35 per share, amounting to Baht 118,973,150.45. The Company paid this 
interim dividend on 8 September 2011.  
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There being no further enquiries from the Meeting, the Chairman proposed that 
Shareholders to acknowledge the distribution of interim dividend. The Meeting 
resolved as follows; 
 
Resolution: to acknowledge the distribution of interim dividend. 
 
Agenda 5 To consider the distribution of profits from the business 

performance of the year 2011 
 

The Chairman invited Mr. Verayut Kitaphanich, President, to address this agenda item. 
Mr. Verayut Kitaphanich informed the Meeting of the Company’s dividend policy. 
When (1) the Company has profits; (2) the Company has not suffered losses; (3) the 
Company has sufficient cash to pay dividend to shareholders; and (4) provide statutory 
reserved on the investment plan, then the Company shall pay dividends to Shareholders 
at the rate of not less than 30 percent of the net profit and legal reserved. However, a 
dividend payment partly depends on the Company's investment and finance plans.    
 
Based on the Company's operational results for the accounting year ended on 
December 31, 2011, the net profit amounted to Baht 408 million.  The Board of 
Directors deemed it appropriate to propose that the Annual General Meeting 
approve the distribution of annual profit as derived from the business performance 
of the year 2011 as a dividend payment at the rate of Baht 0.10 per share, totaling 
Baht 34 million, to the shareholders whose names are in the share register as at 13 
March 2012, which is the record date, and the due date for dividend payment is 14 
May 2012.  
 
The dividend payout rate for the accounting year ended on December 31, 2011 is 
Baht 0.45 per share, calculated in combination with the interim dividend payout 
rate as at September 8, 2011 of Baht 0.35 per share.  As a legal reserve of 10 
percent has been fully reserved, the Company is not required to make an additional 
reserve. 
 
Shareholders asked the following questions:  
 
Mr. Suriya  Suppa-asa, Shareholder  
 
Q: Propose to the Company to made dividend payment earlier from May 14, 
 2011 to the early of May 2012. 
A: In this regards would be consideration.   
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There being no further enquiries from those present at the Meeting, the Chairman 
proposed that the Shareholders vote on this agenda item. The Meeting resolved as 
follows; 

 
 Approve 214,320,372 votes  
 Object          40,000 votes 
 Abstain     4,079,108 votes 
          
Resolution: to approve the dividend payment and the allocation of profits derived 

from the business performance of the year 2011. As a legal reserve of 
10 per cent has been fully reserved, the Company is not required to 
make an additional reserve.  

 
Agenda 6 To consider the appointment of directors in place of those who are 

retiring by rotation 
 
The Chairman invited Mr. Paitoon Taveebhol, the Chairman of the Nomination and 
Remuneration Committee, to provide further information regarding this agenda 
item. 
 
The Chairman informed that in accordance with good practice of Corporate 
Governance policy, requested that the three directors who will be retiring by 
rotation to leave the Meeting. Pursuant to article 17 of the Company's articles of 
association, one-third of the directors must retire from office at each shareholders’ 
general meeting and those directors who have longest been in office must retire 
first. The directors so retire may be re-elected to resume their office. 
 
This year, there are three (3) directors whose must retire:  
 
1. Mr. Panja Senadisai   Independent Director 
2. Mr. Sobson Ketsuwan   Independent Director 
3. Mr. Verayut Kitaphanich   Director 
 
The Nomination and Remuneration Committee noted their policy whereby 
Shareholders may participate more extensively in the Company's business and 
provide greater feedback to management. This year, Shareholders were invited to 
nominate names for potential directors over a 3 month period from October 1, 2011 
to December 31, 2011 through the website of the Company. However, no new 
suitable persons were nominated.  
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The Nomination and Remuneration Committee and the Board of Directors 
excluded those persons deemed to have a conflict of interest and agreed that all 3 
retiring directors were fit to work for the Company as the directors, based on their 
qualifications, knowledge, ability, experiences and working performances in the 
past years. These Directors have supported to the Company’s business operations 
and benefited the Company’s as outlined in enclosure no. 4. It was also noted that 
none of the directors had ever been punished for the discharge or dismissal due to 
fraudulent practices, and had never been convicted with imprisonment, nor found 
guilty of false property acquisitions, and had never been engaged in or held shares 
in any business that competed against the Company’s business. It was therefore 
recommended that all 3 directors be elected as directors for another term.  
 
There being no further enquiries from those present at the Meeting, the Chairman 
proposed that the Shareholders vote on this agenda item. For each retiring Director 
nominated for re-election, the Meeting resolved as follows; 

 
1. Mr. Panja Senadisai 

              
 Approve 214,316,372 votes  
 Object          40,000 votes 
 Abstain                            4,083,108  votes                    

 
2. Mr. Sobson Ketsuwan  
  

 Approve 214,305,372 votes  
 Object          40,000 votes 
 Abstain                            4,094,108      votes 

 
3. Mr. Verayut Kitaphanich (who did not vote on this item due to his    

shareholding of 10,009,274 shares) 
  
 Approve 204,291,098 votes  
 Object          40,000 votes 
 Abstain                          14,108,382      votes 
 
Also, the chairman informed that the Board of director appointed Mr. Surasak 
Khaoroptham as an independent director. Therefore, The Company currently has 6 
independent directors from the total of 10 directors. The detail has been described 
in facts and reasons of the Notice of Meeting. 
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Resolution: 1) to re-appoint Mr. Panja Senadisai,  Mr. Sobson Ketsuwan,  

Mr. Verayut Kitaphanich as Company directors for another term as 
proposed.   

2) to acknowledge the appointment Mr. Surasak Khaoroptham as an   
    independent director.    

                          
Agenda 7 To consider the remuneration of directors 

 
The Chairman invited Mr. Paitoon Taveebhol, the Chairman of the Nomination and 
Remuneration Committee, to provide further information regarding this agenda 
item. 
 
Mr. Paitoon Taveebhol informed the Meeting that the Nomination and Remuneration 
Committee and the Board of Directors had surveyed the directors' remuneration by  
considered the scope of responsibilities and work performance of the Company's 
directors, a comparison with other companies in the same industry with the same 
capacity and nature of business, and the outcome of a survey on directors' remuneration 
conducted by the Thai Institute of Directors (IOD). It was apparent that the Company's 
average director's remuneration is less from the market rate because the company did not 
adjust the directors' remuneration since year 2008. Therefore, it was deemed appropriate 
to propose that the Annual General Meeting of Shareholders approve the directors' 
remuneration for the year 2012 of up to a maximum of Baht 10 million same as year 
2011 as follows; 
.   
       Monthly (Baht)    Meeting Allowance/meeting  
                                                                                                                       (Baht) 

(1) Board of Directors 
- Chairman     27,000    45,000  
- Vice Chairman    18,750    31,250  
- Other Board members  15,000    25,000  

 
(2) Sub Committee      

2.1 Executive Board 
- Chairperson              -    45,000 
- Other executive members       -    30,000  
(Except for those the executive board who have a management role were 
not entitled to meeting allowance) 

 2.2The Audit & CG Committee, and the Nomination & Remuneration  Committee  
-   Chairperson         -    37,500  

 -   Other Board members                 -   25,000  
(3) A bonus to Directors for 2012 paid to 10 directors is at the rate of Baht 2 million 
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Shareholders asked the following questions:  
 
Mr. Suriya  Suppa-asa, Shareholder  
 
Q: Proposed to pay the same rate since the company is affected by the crisis in 

the past. 
A: This proposed rate lead to future management and the company is one of the 

leaders of Corporate Governance. This is confirmed by the SET AWARDS 
from SET three years consecutively and other awards from many 
organizations. The Board of Directors dedicated efforts, knowledge and ability 
to create a sustainability organization and value added for shareholders and all 
stakeholders. 

 
Ms. Jinnapak   Pornpiboon, Shareholder 
 
Q:  1)  Explain the method of calculating remuneration. 
  2)  What is the guideline of Risk management for the loss of foreign Exchange? 
  3)  Recommend the company to have activities for shareholders to encourage  
   in participation in the company.  
A:  1) Describe in the Notice of Annual General Meeting of Shareholders on  
   page 11- the Facts and Reason 
  2)  The Company has a strong emphasis on risk management. For exchange  
   rate risk is one of the priorities and monitoring throughout.  
  3)  In this regards would be consideration. 
 
Mr. Veera  Chaimanowong, Shareholder 
 
Q:  1)  Propose the company provide the basis of remuneration adjustment and  
   the performance evaluation of directors. 
  2)  How many members of Executive Board committee and describe the list  
   of members? How did the company set the number of meeting of  
   Executive Board to pay the annual fee? 
A:  1) The company’s policy is benchmarking with other companies in the same       
   industry, in this regards would be consideration to be clear and compliance   
                  with conditions that may change (Detail are described in the Notice of 
   Annual General Meeting of Shareholders on page 11) 
   2) The name list of Executive Board shown in the Annual report page 39. 
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There being no enquiries from those present at the Meeting, the Chairman proposed 
that the Shareholders vote on this agenda item which be approved by a vote of not 
less than 2/3 of the total votes of shareholders attending the meeting. The Meeting 
resolved as follows; 
 
 Approve 212,639,331 votes  
 Object     1,477,900 votes 
 Abstain     4,322,249 votes 
 
Resolution:  to approve the Directors' total remuneration for 2012 up to a 

maximum of 10 million baht 
 
Agenda 8  To appoint the Company’s auditor and fixed his/her remuneration 

for  the year 2012 
 
The Chairman invited Mr. Panja Senadisai, the Chairman of Audit & Corporate 
Governance Committee, to provide further information regarding this agenda item. 
 
Mr. Panja Senadisai informed the Meeting that after due consideration by the Audit 
and Corporate Governance Committee, it was deemed appropriate to re-elect Mr. 
Ekkasit Chuthammasatid (certified public accountant no. 4195), Mr. Charoen 
Phosamritlert (no. 4068) and/or Mr. Veerachai Rattanacharaskul (no. 4323) and/or 
Mrs. Manchupa Singsuksawat (Certified Public Accountant No. 6112) of KPMG 
Phoomchai Audit Limited to be the Company's auditor for 2012.  That was because 
their work performance during the past year was satisfied to the Company and their 
qualifications meet the requirements of the Stock Exchange of Thailand. 

 
The auditor's remuneration for the year 2012 amounts to Baht 1,245,000, an 
increase of Baht 45,000 from the previous year.  This amount includes the audit 
work relating to the Company's BOI promoted business.  None of the above 
auditors provide other services to the Company or have any relationship or interest 
in or with the Company or its subsidiaries, executives or major shareholders and 
nor any affiliates of the above persons. 
 
It was suggested that the subsidiaries (1) Bangkok Spring Industrial Company Limited; 
(2) Somboon Malleable Iron Industrial Company Limited; and (3) International Casting 
Products Company Limited also appoint Mr. Ekkasit Chuthammasatid (certified public 
accountant no. 4195); Mr. Charoen Phosamritlert (no. 4068) and/or Mr. Veerachai 
Rattanacharaskul (no. 4323) and/or Mrs. Manchupa  Singsuksawat (Certified Public 
Accountant No. 6112) of KPMG Phoomchai Audit Limited as auditors for 2012 at a 
total cost of 2,464,000 Baht. The auditors do not provide other services to these 
Companies nor have any relations or conflicts of interest with the Companies, their 
management major shareholders or involved persons. 
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Shareholders asked the following questions:  
 
Mr. Suriya  Suppa-asa, Shareholder  
 
Q: What is the rule of auditor to increase the audit annual fee for year 2012?  
A: The reasons are (1) the audit fee of new company, Somboon Forging Technology 

Co., Ltd. (2) The new accounting standard (TFRS) 
 
There being no enquiries from those present at the Meeting, the Chairman proposed 
that the Shareholders vote on this agenda item. The Meeting resolved as follows; 
 
 Approve 214,183,772 votes  
 Object          41,000 votes 
 Abstain     4,214,708 votes 
      
Resolution: to appoint Mr. Ekkasit Chuthammasatid (certified public accountant 

(Thailand) No. 4195); Mr. Charoen Phosamritlert, (no. 4068) and/or 
Mr. Veerachai Rattanacharaskul (no. 4323) and/or Mrs. Manchupa  
Singsuksawat (Certified Public Accountant No. 6112) from KPMG 
Phoomchai Audit Limited as auditors for 2012 and fixed his/her 
remuneration at amount of Baht 1,245,000 including extra auditing 
fees according to BOI notification as proposed. 

 
Agenda 9 To consider and approve the offering of 1,800,000 newly issued 

shares to senior executives (including any senior executives who 
are directors) of the Company and its subsidiaries incorporated 
in Thailand under an employee stock option program (the ESOP 
Scheme) 

 
The Chairman asked Mr. Paitoon Taveebhol, as the Chairman of the Nomination 
and Remuneration Committee, to present this matter to the shareholders for 
approval of the Company's offering of 1,800,000 newly issued shares to senior 
executives (including those who are directors) of the Company and its subsidiaries 
incorporated in Thailand under an Employee Stock Option Plan (ESOP  Scheme).    
 
Mr. Paitoon Taveebhol explained that on 19 April 2011, the Company's last annual 
general meeting of shareholders resolved to approve an offering of 1,800,000 
newly issued shares to senior executives (including those who are directors) of the 
Company and its subsidiaries under the ESOP Scheme.  The Company must 
complete an initial offering within one year after the shareholders passed the 
resolution, but it did not offer the new shares to the senior executives of the 
Company and/or its subsidiaries as approved by the shareholders' meeting in 2011  
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because the actual operating results in 2011 did not meet the expectations due to an 
impact of the Japanese tsunami catastrophe and the hard flooding situation in 
Thailand, resulting in a significant reduction in the Company's net profit.  However, 
the Company still has an intention to offer its 1,800,000 new shares to the senior 
executives (including those who are directors) of the Company and its subsidiaries 
registered in Thailand under the ESOP Scheme to reward the key personnel for 
their devotion to the Company and/or to encourage their participation in creating 
the added value to the Company in the future.   The Indicative Terms of the ESOP 
Scheme are attached as Enclosure No. 5. 
 
Shareholders asked questions and commented as follows: 
 
1. Mr. Manit Lertsakornsiri, Shareholder present in person 
 
Q:       1)  As mentioned above, the Company did not carry out the ESOP Scheme 

 in  the previous year because the tsunami catastrophe and the hard 
 flooding  caused the Company's performance to miss the expected goals. 
 I, as a shareholder, understand that the ESOP Scheme is to allocate the 
 Company's shares as an incentive to the employees. On the other 
 hand, I take the view that the ESOP Scheme also causes a burden to the 
 Company. Considering the market price of the Company's shares as at 
 the date of this meeting (i.e. 20 April 2012) at Baht 28.50 per share, the 
 Company will have a financial liability of approximately Baht 50 
 million in the next four years which is the term of the ESOP Scheme. 
 Therefore, I would like to ask the Board of Directors to consider this 
 financial liability.  I also propose that the Company allocate its shares on 
 a year to year basis, instead of carrying out the scheme throughout a 
 term of 4 years. Because if the shares are allocated year to year, the 
 Company will not bear a continuous financial liability for the next four 
 years. Furthermore, the new accounting regulation requires the Company 
 to record this liability of Baht 50 million in its financial statements for 
 the accounting year 2012, which is different from the old accounting 
 regulation that did not require the recording of this  transaction in the 
 section of expenses in the Company's accounts. Comparing to an average 
 profit from the operating results in 2011, this portion of the Company's 
 liability accounts for 11% of the total profit. In comparison with the 
 annual profit in 2010 in which the Company's operating results were 
 good, this portion of liability accounts for 6.3% of the total profit. 
 Therefore, I believe that the shares should be allocated on a year to year 
 basis. 

 2)  How long is the term of the proposed ESOP Scheme, 3 or 4 years? 
According to the document circulated to the shareholders, the term is 4 
years. 
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 3) Which rules will the Company apply to allocate the shares?  In my 

opinion, the shares should be allocated on a year to year basis with 
approval from the shareholders year to year, depending on the 
Company's operating results.  If the operating results are good in any 
year, I recommend that a larger number of shares should be allocated, 
e.g. 20 million shares.  Therefore, I would like to propose my suggestion 
for the reconsideration of the Board of Directors. 

A: 1) The proposed ESOP Scheme has a term of 3 years to allocate the total 
number 1,800,000 shares to the senior executives on an annual basis 
throughout the 3-year term.  The financial liability of Baht 50 million 
mentioned by the shareholder covers the 3-year period, which is equal to 
an average of only Baht 10 million for each year.  That figure is not too 
high, compared to the Company's profit.  As the operating results in the 
previous year missed the expected KPIs because of various disasters, no 
shares were allocated in the last year.  The ESOP Scheme which has 
been approved by the previous shareholders' meeting allows the 
Company to immediately allocate the shares in years 2 and 3.  However, 
the applicable rule of the Office of SEC states that if the Company does 
not allocate the shares within one year after obtaining approval from the 
shareholders' meeting and wishes to continue carrying out the ESOP 
Scheme, it must seek new approval from the shareholders.  Therefore, 
the Company needs to ask the shareholders at the 2012 AGM to grant 
approval of the proposed ESOP scheme with unchanged conditions.  As 
regards the shareholder's concern, the Company's financial liability will 
be an average of only Baht 10 million a year.  Compared to its 
performance, the Company takes the view that such liability is not heavy.  
The executives who will be entitled to the share allocation must hold the 
position of general manager or higher and, combined with the list of the 
allocated persons notified earlier, there will be approximately 30 
executives who will receive the share allocation.  After dividing the 
number of the allocated persons by Baht 10 million, it is found that each 
executive will receive a small portion of allocated shares.  Indeed, the 
Company initially expected to enlarge the allocated portion of shares but, 
after taking into account the shareholders' interests, decided to allocate 
the proposed number of shares instead.  The Company also takes the 
view that the ESOP Scheme will serve as an incentive to motivate its 
employees to create the added value to the Company and to retain their 
loyalty to the Company in the long term. 

  2)  The term of the proposed ESOP Scheme is 4 years.  The first allocation  
   of shares will begin in the next year. 
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 3) The Company has clearly determined the rules for share allocation, 

provided that each annual allocation is limited to 35% of the total shares 
offered under the ESOP Scheme. 

 
2. Mr. Veera Chaimanowong, Shareholder present in person 
 
Q: 1) In my view, the currently proposed ESOP Scheme is different from the 

scheme approved in the last year, i.e. the term of the scheme is changed 
from 3 to 4 years.  I am unsure whether it is a typo error.  I would like to 
further share my opinion on this scheme that I agree with the other 
shareholder's comment that this scheme will incur an expenditure of the 
Company.  On the other hand, the Company's proposed ESOP Scheme 
may yield a positive result as expected.  If the scheme is successful as 
proposed, it will motivate the employees to be loyal to the Company in 
the longer term.  However, I still have a doubt about the scheme's 
potentiality to succeed.  Therefore, I would like to request the Board of 
Directors to evaluate whether this scheme will meet the expected goal, 
so that the shareholders will be able to use the information for further 
consideration if this kind of ESOP scheme is conducted in the future. 

A: 1) The financial advisor explained that the term of the scheme is 4 years  
  within which the time for allocating the shares is 3 years and the silent  
  period is 1 year after the shares are allocated. 
 2) The Company further clarified that it understands the shareholder's 

concern over the Company's operating results.  The Board of Directors 
has determined the KPIs as a benchmark for selecting the executives who 
will be eligible for the share allocation only if their performance meets 
the specified KPIs.  If any executive's performance does not satisfy the 
KPIs, that executive will become non-eligible for an allocation of shares.  
Indeed, the Company always considers the interests of all shareholders 
but the addition of value to the Company must rely on a long term 
allocation of shares.  The Company expects to spend up to Baht 18-19 
million a year on carrying out this scheme.  Shares will not automatically 
be allocated to the executives.  As mentioned above, an executive will be 
eligible for the share allocation only if his/her performance meets the 
KPIs and the Board of Directors and the executive are responsible for 
evaluating each executive's performance against the KPIs. 

 3) The financial advisor added that each executive to whom the shares are 
allocated is prohibited from selling those shares within one year (i.e. the 
silent period) throughout the term of the scheme.  For instance, if the 
executive's performance is satisfactory in this year and, therefore, meets 
the eligibility criteria, that executive will receive an allocation of shares 
in March 2013 and will be able to sell those shares in 2014. 
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There being no further questions or comments, the Chairman asked the 
shareholders to consider voting separately on the two issues as follows: 
 
1) To consider and approve the offering of 1,800,000 newly issued shares to 

senior executives (including any senior executives who are directors) of the 
Company and its subsidiaries registered in Thailand under the ESOP 
Scheme. 

  
 Approve 213,120,072 votes  
 Object     1,097,800 votes 
 Abstain     4,221,608 votes 
  

The votes in favour exceed three-fourths of the total votes of all shareholders 
present and eligible to vote. Votes objecting totalled less than 10% of the total 
votes of all Shareholders present. 
 
Resolution: The Meeting resolved to approve the offering of 1,800,000 newly 
 issued shares to senior executives (including those who are directors) 
 of the Company and its subsidiaries registered in Thailand under the 
 ESOP Scheme as proposed. 
 
2)  To consider and approve the offering of more than 5% of the total number of 

shares sold to each senior executive (including any who are also directors) of 
the Company and/or its subsidiaries under the ESOP scheme on an 
individual basis. 

 
The Chairman requested that the shareholders vote for each individual 

separately.  The results of votes were as follows: 

(1) Mr. Verayut Kitaphanich 
 Approve 203,031,257 votes  
 Object     1,177,341 votes 
 Abstain   14,230,882 votes 
  

(2) Mr. Yongkiat Kitaphanich 
 Approve 205,770,556 votes  
 Object     1,227,341 votes 
 Abstain   11,441,583 votes 
  

(3) Ms. Napatsorn Kitaphanich 
 Approve 207,423,890 votes  
 Object     1,181,341 votes 
 Abstain     9,834,249 votes 
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 (4) Mr. Wasant Chawajaroenpan 
 Approve 213,036,531 votes  
 Object     1,181,341 votes 
 Abstain     4,221,608 votes 
 
 (5) Mr. Wichai Srimavon  
 Approve 213,036,531 votes  
 Object     1,181,341 votes 
 Abstain     4,221,608 votes  

(6) Mrs. Kasamon Kitti-ampon 
 Approve 207,423,106 votes  
 Object     1,181,341 votes 
 Abstain     9,835,033 votes 
  

(7) Mrs. Jiraporn Srisomwong 
 Approve 213,035,531 votes  
 Object     1,181,341 votes 
 Abstain     4,222,608 votes 
  

 The votes in favour exceed three-fourths of the total votes of all shareholders 
present and eligible to vote. Votes objecting totalled less than 5% of the total votes 
of all shareholders present.  The interested shareholders who abstained from voting 
on this agenda item had 28,450,315 votes. 
 
Resolution:  The Meeting resolved to approve the offering of more than 5% of the 
 total number of new ordinary shares to executives named above. 
 
Agenda 10  To consider other business 
The Chairman added that the purpose of this item was for the Directors to clarify or 
answer any of the Shareholders' questions related to matters considered at the 
Meeting. No additional business would be proposed for consideration, approval or 
resolution.  The Chairman assigned Executive Director Mr. Verayut Kitaphanich to 
clarify and answer as follows: 
 
1.  Mr. Suriya  Suppa-asa, Shareholder  
 
Q: Proposed to close the annual income statement earlier for dividend 
 payment and to pay dividend in the form of shares. 
A: Now the company liquidity has no problem, thus the proposal is not  necessary 
 at this time. For the early income statement would be consideration. 
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2. Mrs. Kanueng  Mukteeranuwat, Proxies 

 
Q: Proposed to consider a gift to the shareholders at the next meeting. 
A: The Company has no policy to favor giveaways. However, they are paid in 
 form of dividends instead. 
 
3. Mr. Rangsarit  Laohakul, Shareholder 

 
Q: Thanks to the committee to perform duties with good results even in the 
 crisis period. Moreover, the budget of R&D should be increased since it is 
 very important in the long term. 
A: The Company focuses on R&D and the recommendation for increasing the 
 budget would be consideration.  
 
4. Mr. Rachan Tuntichinda, Proxies 

 
Q: According to the news in SET on January 16, 2012, please clarify the 
 details of the usage of funds of Baht 76 million for business  expansion. 
A: It is the report on the usage of funds from capital injection in 2010 which 
 were used for the company investment for long term business expansion.  
 
5. Mr. Manit  Lertsakornsiri, shareholder, appreciated the Company’s  Directors for 

their performance and encourage sustaining this important award. 
 

6. Mr. Veera  Chaimanowong, Shareholder 
 
Q: 1)   Suggested that many listed company do not have gift for shareholders  
  and they will specify on the envelope of Notice of Annual General  
  Meeting of Shareholders. 
 2)  How many parts of eco car that company produces and what is the main 
  customer? 
 3)  As SIJ is a company for operate in marketing which has no income, how 
  does the shareholder will benefit? 
 4)  What is the target and reason to expand the investment to abroad? 
 5)  In the company structure does not specify the company in India or Indonesia,
  what is the current process? Is it own or joint venture? 
 6)  When will it generate and recognize the revenue? 
 7) Last year the floods affected to the auto industry and the car makers  
  prepared for their supply chain. How about our customers, they grew up 
  in  a good way or find another supply chain. 
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A: 1)   That’s good suggestion and would be further consideration. 
 2)  The eco car customers are Nissan, Honda, Suzuki and Toyota 
 3)  The intent of SIJ is (1) to reach customers in Japan in a par with our  
  Japanese competitor in Thailand (2) coordination and contact technical  
  experts from Japan (3) to conduct business in trading in the future. 
 4)  To expand oversea markets besides Thailand, It is an opportunity to   
  increase sales in Indonesia and India. 
 5)  These 2 investment projects are in the pipeline. The forms of investment 
  are not finalized. It is expected that the project will be considered by 
  Board of Directors end of Year 2012. 
 6)  The SFT established for forging car production which we receive orders 
  from major customers in Thailand. It will start production in late 2015  
  and the median average income approximately about 500 million per  
  year in 2018. 
 7)   The flooding in recent years, customers who are affected the most is  
  Honda. It has no information about the production relocation. Also,  
  Honda has now started production. 
 
7. Mr. Suwat  Thanasilpnukul, Shareholder 

 
Q: 1)  What type of car that the Axle Shaft of SAT has a market share?  

2)  For the whole production volume of passenger and pickup cars, does 
SAT produce and export the cars to local or international automotive 
assemblers?  In case of international automotive assemblers, what are 
those countries?   

 3)  In the annual report for next year, please specify the amount for export  
  to Japan, Indonesia and other countries. 
 4)  Who is the leader in Axle shaft or Forging market? 
A: 1)  Our Axle shafts are mostly used for pick up car. 
 2) Our direct export destinations are Japan, Indonesia and Malaysia. 
 3) In this regards would be consideration. 
 4)  There are many Forging manufactures. 
 
8. Mr. Nut  Sriteerawisarn, Shareholder 

 
Q:  Does the company have policy to control or reduce inventory level? 
A:   There are 3 types of inventory (1) Raw Material = 30 days (2) Supply = 30-

 60 days and (3) Finished goods = 3 days.   
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There being no additional questions, the Chairman thanked all Shareholders for 
dedicating their time to attend the Meeting and for their approval of proposals 
tendered by the Board of Directors.   
 
 
The Meeting adjourned at 12.00 a.m. 
  
          
  (Signed  - Signature-   Chairman to the Meeting 
               (Mr. Sansern Wongcha-um) 
       Chairman of the Board 
 
 
  (Signed)            -Signature-    Secretary to the Meeting 
          (Mr. Thanakit Permpoonkantisuk)                                  
                             Secretary to the Board                                              
                                
 


