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Minutes of the Annual General Meeting of Shareholders for 2016 

Tuesday, April 19, 2016  At Makawan Rangsan Room, 3
rd

 Floor, the Army Club, 

at 10.00 a.m.-11.30 a.m.  Viphahavadi Rangsit Road, Samsen Nai, Phayathai, Bangkok 

             

Mr. Sansern Wongcha-um, the Chairman of the Board of Directors, was elected to be the Chairman 

of the Meeting. He informed that there were 366 shareholders attending in person and by proxy, 

representing 279,649,631 shares or 65.78 % of registered shares thus forming a quorum as per the 

Articles of Association of Somboon Advance Technology Public Company Limited (“the 

Company”).  The Chairman declared that the Annual General Meeting of Shareholders for 2016 

opened.  

The Chairman introduced the directors attending the Meeting individually as follows:  

1.  Mr. Sansern  Wongcha-um  Chairman of the Board / Independent Director  

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  Chairman of the Risk Management Policy Committee / 

Independent Director  

7.  Mr. Yongkiat  Kitaphanich  Director / President  

8.  Ms. Napatsorn Kitaphanich  Director / Executive Vice President – Corporate Office  

9.  Mr. Surasak  Khaoroptham  Independent Director  

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

1.  Mr. Wichai  Srimavon  Vice President - Somboon Learning Academy  

2.  Mr. Patpong Weerasin Vice President- Somboon Advance Technology Public 

Company Limited (SAT) and Managing Director - 

Somboon Forging Technology Company Limited (SFT) 

3.  Dr. Cheerawit Sureerattanun Vice President - Sales & Marketing  

4.  Mr. Somsak Sitthinuncharoen Managing Director – Bangkok Spring Industrial 

Company Limited  

5.  Mr. Nuttakajorn Yanpirat Vice President – Finance & Accounting /Information 

Technology 

6. Mr. Thanthanch Ritthinam Vice President – Corporate Strategic & Business 

Development 

7. Mr. Koichi  Miyahara  Vice President – Research and Development 
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The Chairman introduced who were attending the Meeting: 

1.  Mr. Sakda Kaothanthong and the team from KPMG Phoomchai Audit Limited.  

2.  Ms. Manunya Thitinuntawan of Bangkok Jurist Limited who was invited to be the meeting's 

inspector to ensure that the meeting is carried out in compliance with Thai Laws and the 

Company’s Articles of Association in relation to the inspection of the documents of 

shareholders, the quorum of the meeting the voting and the counting of the votes, including 

the examination of the resolutions and the voting. 

That everyone is in the Meeting and ready to clarify questions of shareholders. 

Prior to the discussion of any agenda items the Chairman also introduced a Secretary to the Board, 

Mr. Thanakit Permpoonkantisuk who would act as the Secretary to the Meeting. Upon request,  

Mr. Thanakit Permpoonkantisuk explained to the Shareholders regarding the governing rules for the 

meeting and voting method as per Enclosure No.5 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 of Directors had fixed the Record Date on 

March 3, 2016 and closed the share register book on March 4, 2016 to determine those 

shareholders entitled to attend the 2016 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.  118,876,625 27.96 

2. NORTRUST NOMINEES LTD.-CL AC  22,110,200 5.20 

3. Thai NVDR Co., Ltd.  16,455,552 3.87 

4. DBS BANK LTD.  13,281,800 3.12 

5. CHASE NOMINEES LTD.  9,552,254 2.25 

6. AMERICAN INTERNATIONAL ASSURANCE CLD. – AIA D – Plus  9,500,000 2.23 

7. AMERICAN INTERNATIONAL ASSURANCE CLD. - APEX  8,123,166 1.91 

8. Ms. Punika Kitaphanich  7,175,947 1.69 

9. Ms. Nitaya Kitaphanich  7,015,531 1.65 

10. JP MORGAN THAILAND FUND      6,832,700 1.61 

 TOTAL  218,923,775 51.49 

2. The Shareholders were advised of the governing rules for the meeting included voting 

processes for the agenda items to be voted 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 raise 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. For the proxy holder, please 

inform name of the proxy giver every time.  
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After acknowledging each agenda item, Shareholders who disagreed or abstained should 

indicate their vote on the ballots distributed to them earlier upon registration, then giving 

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 raising hands. 

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.  In 

the absence of any objection or any comment provided otherwise, it shall be deemed that the 

Meeting agree to assume or approved unanimously, except for agendas item 2 and 4 which 

are for acknowledgement only and there will therefore, be no voting. The agenda item 6 must 

be approved by the vote of not less than 3/4 of the total shareholders attending the meeting 

and having the voting right.  The agenda item 8 must be approved by a vote of not less than 

2/3 of the total votes of shareholders attending the meeting. 

All Shareholders have one vote per share. 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. 

The Company will upload the Minutes of the Meeting on its website within 14 days from the 

meeting date. 

Upon completion of the report to the Meeting by the Secretary, the Chairman inquired if any of the 

Shareholders has any questions or objections regarding rules of Shareholders Meeting and the voting 

procedures prior to proceeding with the Meeting.  There being no questions nor objections, the 

Chairman commenced the Meeting. 

Agenda 1  To certify the minutes of the 2015 Annual General Meeting of Shareholders, 

held on 22 April 2015 

The Chairman informed the Meeting that a copy of the minutes had been sent to the 

Shareholders together with the invitation letter as per Enclosure No.2. After 

consideration, the Board of Directors deemed that the minutes of the 2015 Annual 

General Meeting of Shareholders 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’ inspection of its correctness. 

There being no further enquiries from the Shareholders at the Meeting, the Chairman 

proposed that the Shareholders vote on this agenda item. The Shareholders’ 

resolution are as follows: 

Approved 280,339,469 votes 

Disapproved - votes 

Abstained 15 votes 



 
 

4 

 

Resolution  The Minutes of the 2015 Annual General Meeting of Shareholders held on 22 April 

2015, be certified. 

 

Agenda 2  To acknowledge the Company’s operating results in respect of 2015 

The Chairman informed the Meeting that information regarding the Company’s 

operating results in respect of 2015 was contained in the Company’s 2015 Annual 

Report, as Enclosure No.3. After consideration, the Board of Directors deemed that 

the Annual Report accurately represented the Company's operating results.  The 

Chairman then invited Mr. Yongkiat Kitaphanich, President, to further provide the 

Meeting with summaries of the Company’s operating results in respect of the past 

year. 

Mr. Yongkiat Kitaphanich reported that in 2015 the Company had total revenues by 

Baht 8,817 million, increased by 7.8% compared with the year 2014 and the net 

profit (after tax) was Baht 642 million with decrease by 1% compared with the last 

year, total assets were Baht 9,634 million (or decrease by 1.8% from last year), total 

liabilities were Baht 4,103 million, decrease by 9% and total shareholders’ equity 

was Baht 5,217 million, (or increase by 6 % from last year). 

Major transactions in the 2015 were outlined as follows: 

1. The Board of Directors has resolved its resolution for the 2015 investment in 

the total amount of Baht 391,000,000 which investment includes the 

following products, namely: Long Taper, Hub Hino, Sub-Station, Input Line 

Spring and Leaf Spring, Machining. 

2. Awards received in 2015 from external organizations 

2.1 SAT has received SET Awards 2015 from the Stock Exchange of Thailand 

(SET) in cooperation with Money and Banking Magazine.  The awards are as 

follows: 

(1) SET Sustainability Awards 2015 which is awarded for the first year 

since the SET has merged the corporate governance award with the 

corporate social responsibility award. 

(2) Best Investor Relations Award. 

2.2 SAT has expanded its collective action coalition against corruption networks 

to their trading partners for 78 companies.  At the beginning of 2016, SAT 

has supported its 88 companies which are suppliers of the companies in 

Somboon Group to participate in the anti-corruption declaration with the 

Private Sector Collective Action Coalition Against Corruption Council 

(CAC). 

2.3 SAT, BSK and SBM have been honorarily awarded by Welfare and Labour 

Protection Department for consecutive 10 years for the outstanding 

organizations in employee relations and welfares. 
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2.4 SAT, BSK and SBM have been honorarily awarded for CSR-DIW 

Continuous 2558 (2015).  

2.5 Awards received from customers are as follows: 

(1) Bronze Award for the Best Supplier’s Quality performance (SAT); 

(2) Gold Award for the Best Overall Supplier’s Performance (SAT); 

(3) THCC-QA Improvement Activity 2015 (SAT); 

(4) The Winner TCC QA Improvement Activity 2015 (BSK); and 

(5) 2
nd

 Runner Up TCC-TPS Activity (BSK) 

Here below are summaries of shareholders’ inquiries: 

1. Mr. Veera Chaimanowong, shareholder presented in person: 

Question 1) Why the income from the sale of axle shaft has decreased every year 

(since the axle shaft market sharing is 80%).  What would be the 

next year trend for the sale of axle shaft? 

2) While the income of the axle shaft has been decreased every year, 

the income from the sale of disc brake and drum brake has been 

increasing every year.  What is the cause of such sales and would the 

trends of such sales be the same for next year? 

3) The Company’s income from the sale of agricultural machinery to 

Kubota has increased by 10% comparing to the income in 2014.  

However, for the last couple of years, Thailand has encountered 

droughts and low production of agricultural products, what would be 

the sale trends for 2016 agricultural machinery? 

4) Which particular component parts that have been sold to Hino that 

results in an income increment? 

5) Please explain as to the terms “Sell and Buy back” and would this be 

a significant transaction especially in this year or would this 

transaction occur every year? 

Answers 1) The reason why the income from last year’s sale of axle shaft had 

abated was because our major customers have implemented a new 

model since the end of last year.  At the time of new model 

implementation, the product of axle shaft had declined in order to be 

well prepared for the new model.  The production of which has 

started from a small number to a large number.  This resulted in the 

decrease of the purchase of axle shaft from these major customers for 

3-4 months in the past year. 

2) The income from the sales of disk brake and drum brake has 

increased due to the Sell and Buy back scheme which are the 

fabrication of component parts purchased from our customers which 

results in the increment of income comparing to the 2014’s income.  

However, it is expected that the trend of the income in 2016 would 

be close to the income from the past year. 
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3) For the last couple of years Thailand has encountered low production 

of agricultural products and droughts, however, Kubota has 

unceasingly increased its fabrications of agricultural machineries for 

sales both overseas and internally within the country.  This results in 

the acceleration of gross sales of component parts to Kubota.  

However, in 2016, the customers’ productions of agricultural 

machinery would be diminished due to the massive droughts which 

results in the low purchasing power within the country and the world 

economic down-turn. 

4) The new component part sold to Hino is Spider which is for internal 

use within the country and for export to Indonesia. 

5) The Sell and Buy back scheme is the scheme for the Company to buy 

parts from customers and refabricate such parts with the component 

parts manufactured by the Company and re-sell the newly 

refabricated parts to customers.  This scheme results in the increases 

of income and the equipment cost.  This Sell and Buy back scheme 

has never been carried out before.  The Company believes that the 

Company will continually earn income from this Sell and Buy back 

scheme in 2016. 

2. Ms. Roongsri Chiaranaikajorn, shareholder presented by proxy 

I would like to compliment the Company for the participation in the declaration of its 

collective action coalition against corruption and for being persuasive in bringing its trading 

partners to participate in this project. 

3. Mr. Prasert Kaewduangtien, shareholder presented in person 

Question Would the Company have the business opportunity to sell vehicles’ 

component parts to such other automobile manufacturers apart from Toyota 

and Mitsubishi? 

Answer Apart from Toyota and Mitsubishi, the Company has manufactured and sold 

component parts to Kubota, Isuzu, Honda, Nissan, Mazda and General 

Motors. 

There being no further enquiries from Shareholders at the Meeting, the Chairman proposed that the 

shareholders acknowledge performance of the Company for 2015. 

Resolution The Company’s operating results in respect of 2015, be acknowledged. 

Agenda 3  To approve the Company’s audited balance sheet and profit and loss statements 

for the year ended 31 December 2015 

  The Chairman invited Mr. Yongkiat Kitaphanich, the President, to address the 

Meeting regarding the audited balance sheet and the profit and loss statements for the 

year ending 31 December 2015. The statements have been audited by the Auditor 

with no condition and the Audit and Corporate Governance Committee and the Board 

of Directors deems that the details in the financial report, certified auditor's report 
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and Audit and Corporate Governance Committee's report that are included in the 

2015 annual report are accurate. 

  There being no further enquiries from the Shareholders at the Meeting, the Chairman 

proposed that the Shareholders vote on this agenda item. The Shareholders’ 

resolution are as follows; 

Approved 297,770,730 votes 

Disapproved 15 votes 

Abstained - votes 

Resolution  The audited balance sheet and the profit and loss statements for the fiscal year ending 

31 December 2015, be approved. 

Agenda 4  To acknowledge the distribution of interim dividend 

  The Chairman assigned Mr. Yongkiat Kitaphanich, the President, to address that the 

Board of Directors’ Meeting No. 7/2015 held on 11 August 2015 resolved to approve 

the distribution of interim dividend to the Shareholders whose names appear on the 

share register book on 25 August 2015 at the rate of Baht 0.20, totaling Baht 

85,038,778.80. Such all dividend pay-out is made from the BOI promoted business.  

The dividend payment has already been made on 3 September 2016.  Therefore, it is 

proposed that the Meeting acknowledge the distribution of interim dividend at the 

rate Baht 0.20, which has been paid to the Shareholders.    

  There being no further enquiries from the Meeting, the Chairman proposed that the 

Shareholders acknowledge the distribution of interim dividend as proposed. 

Resolution The distribution of interim dividend as proposed by the Board of Directors, be 

acknowledged. 

Agenda 5 To consider and approve the appropriation of profit in respect of 2015 operating 

results 

The Chairman assigned Mr. Yongkiat Kitaphanich, the President, to address and 

explain that the Company has a policy to allocate the annual profit for the annual 

dividend distribution, taking into account the following conditions: (i) its operating 

results (ii) no accumulated losses (iii) sufficient cash flow for dividend payment 

and (iv) the requirement of fund for future investment is a future plan of any 

investment projects.  It is a policy of the Company to pay dividend at a minimum 

rate of 30 (thirty) percent of its net profit after tax and legal reserve.  However, the 

dividend payment is also subject to the Company's investment and financial plans. 

Considering the Company's operating results for the accounting year ended as at 

31 December 2015, the net profit equals to Baht 641,538,005.   

The Board of Directors has considered and recommended that the Meeting consider 

and approve the appropriation the profit in respect of 2015 operating results.  Part of 

it is for distributing the dividend to the Company’s Shareholders whose names appear 

on the share register book on 3 March 2016, which is the date that the Board of 

Directors fixes as the Record Date at the rate of Baht 0.40, totaling Baht 

170,077,557.60.  Such all dividend pay-out is made from the BOI promoted business.  

The dividend payment is made on 10 May 2016.  The Company has fully made its 
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legal reserve at 10 percent of the registered capital.  Then, no additional legal reserve 

is required. 

Here below are summaries of shareholders’ inquiries: 

1. Mr. Suriya Sanpa-arsa, shareholder presented in person: 

Question Would the Company speed up the dividend payments to shareholders? 

Answer  Noted for further consideration. 

2. Mr. Kiat Sumongkolthanakul, shareholder presented by proxy 

Question 1) When would the BOI privileges expire? 

2) What is the current rate of tax on profit?  It was suggested that the 

dividend payment is made after tax so that minor group of 

shareholders would enjoy the benefit from tax credit. 

Answers Mainly, the Company has enjoyed the tax privileges under BOI promotion.  

To be more specific, the Company enjoys corporate income tax exemption 

for 8 years.  The Company also enjoys 50% tax deductions for 5 consecutive 

years.  The BOI privileges of the Company shall remain for another 5 years 

from now.  The Company also applies BOI privileges on dividend payments 

to shareholders.  As a result, shareholders receive dividends in full without 

being subject to any withholding tax.  In this connection, the Company has 

made dividend payments from the annual net profits.  If the funds are 

insufficient, dividend payments would be made from cumulative profits. 

3. Mr. Veera Chaimanowong, shareholder presented in person 

Question 1) It was suggested that agendas on the acknowledgement on the 

interim dividend and the allocation of profits from the operating 

outcome should be merged into one agenda in order to shorten the 

consideration and approval on the proposed agendas. 

2) It appeared that the Company’s last year income has increased 

almost 8%, however, the primary profit has decreased resulting from 

the expenditures of new companies.  Taking into account the overall 

operation, the primary profits has continually decreased especially 

this year’s profit which is only 14%.  It was questionable if there is 

no expenditure of new companies, would the primary profit of the 

Company increase? 

Answers 1) Noted for further consideration. 

2) The reason why the Company’s income has increased and the 

primary profits have decreased is because of the Sell and Buy back 

scheme.  If this scheme is not implemented, the Company’s gross 

sales would have declined by 3% comparing to last year’s gross 

sales.  The primary profits have decreased due the declination of the 

gross sales.  Likewise, there was Company’s depreciation concerned.  

In addition, last year’s production utilization was 60%.  As a result, 

GP has gone down to 15.9%.  Thus, if the gross sales increase while 

the Company has more capacity, then GP would have increased. 
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4. Mr. Prasert Kaewduangtien, shareholder presented in person 

Question There are two groups of shareholders.  One of them has applied for tax credit 

from dividends and the other who does not apply for tax credit on dividend.  

However, for the benefit of the majority of shareholders, it is suggested that 

the Company should declare the dividend payment from the profit which has 

paid tax at the maximum rate of 30%.  It is believed that such dividend 

payments should be acceptable to both groups of shareholders. 

Answer  Noted for further consideration. 

There being no further enquiries from the Meeting, the Chairman proposed that the Shareholders vote 

on this matter.  The Shareholders’ resolution are as follows: 

Approved 301,057,781 votes 

Disapproved - votes 

Abstained 15 votes 

Resolution The distribution of dividend in respect of 2015 operating results, be approved. 

Agenda 6  To consider and approve the reduction of the Company’s registered capital by 

canceling authorized but unissued shares and amendment to Clause 4 of the 

Company’s Memorandum of Association so as to reflect the reduction of 

registered capital 

  The Chairman assigned Mr. Yongkiat Kitaphanich, the President, to address to the 

Meeting that currently the Company’s registered capital equals to Baht 426,711,809, 

divided into 426,711,809 shares (at par value of Baht 1 each) with the registered paid 

up capital of Baht 425,193,894, divided into 425,193,894 shares (at the par value of 

Baht 1 each).  The Company has 1,517,915 authorized but unissued shares, which is 

allotted for (1) the offer of employees at management level of the Company and/or its 

subsidiary (including the employee acting as director) under ESOP Scheme in the 

amount of 1,517,300 shares (2) the issue of stock dividend of 615 shares.  The ESOP 

Scheme has expired and the stock dividend has been issued. 

  The Board of Directors has considered and recommended by canceling 1,517,915 shares 

from the existing registered capital of Baht 426,711,809 to be new registered capital 

of Baht 425,193,894, divided into 425,193,894 shares at the par value of Baht 1. 

  In addition, the Chairman propose that the Meeting consider and approve the 

amendment to Clause 4. of the Company’s Memorandum of Association so as to 

reflect the reduction of  registered capital as follows: 

Clause 4 Registered capital 425,193,894 Baht (Baht Four hundred and twenty 

five million one hundred and 

ninety three thousand eight 

hundred and ninety four) 

 Divided into 425,193,894 Shares (Four hundred and twenty five 

million one hundred and ninety 

three thousand eight hundred and 

ninety four shares) 

 Par value each share 1 Baht (Baht One) 
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 Classified into    

 Ordinary shares 425,193,894 Shares (Four hundred and twenty five 
million one hundred and ninety 
three thousand eight hundred and 
ninety four shares) 

 Preference shares - Share (-) 

Here below are summaries of shareholders’ inquiries: 

1. Mr. Veera Chaimanowong, shareholder presented in person 

Question 1) Has the expired ESOP Scheme achieved the goal? 

Answer 2) The ESOP Scheme was made for offering securities to the 
employees at management level of the Company and/or its 
subsidiary, which was the 4 year project (Year 2012-2015) with 
allotment period of 3 years and reference to KPI index or the value 
added to the organization initiated the shceme. Due to the depression 
of car industry, KPI index did not achieve the target.  As a result, the 
Company has not allotted the shares under the ESOP Scheme. 

There being no further enquiries from those present at the Meeting, the Chairman proposed that the 
Shareholders vote on this agenda item, which requires 3/4 of the shareholders attending the Meeting 
and having the voting rights.  The Shareholders’ resolution are as follows: 

Approved 301,057,781 votes 

Disapproved - votes 

Abstained - votes 

Resolution  The reduction of the Company’s registered capital and amendment to Clause 4. of the 
Company’s Memorandum of Association so as to reflect the reduction of registered 
capital, as proposed by the Board of Directors, be approved. 

Agenda 7 To consider and approve the appointment of directors replacing those retire by 

rotation 

The Chairman informed that for the good governance practices according to the 
Corporate Governance Policy, three Directors, who have complete their tenure, are 
required to temporarily depart from the meeting room and given Mr. Paitoon 
Taveebhol, as the Chairman of the Nomination and Remuneration Committee, to 
provide further information regarding this agenda item. 

Mr. Paitoon Taveebhol advised that 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 been longest in office must retire first. 
The directors so retire may be re-elected to resume their office. 

In this year, there are three (3) directors whose must retire by rotation: 

1. Mr. Yongkiat Kitaphanich Director 
2. Ms. Napatsorn Kitaphanich Director 
3. Mr. Surasak Khaoroptham Independent Director  
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The Nomination and Remuneration Committee complied with and followed the 

nomination criteria and procedures, taking into account the Company’s structure of 

directors and directors’ qualifications.  The shareholders were given the opportunity 

to nominate the names of qualified persons for being considered to be elected as 

directors as required by the recruitment process 3 months in advance from October 1, 

2015 to December 31, 2015 through the website of the Company.   

There appeared: There was no shareholder proposing the nomination of any 

appropriate persons for the election as a director. 

Therefore, The Nomination and Remuneration Committee and the directors, 

excluding those interested directors had jointly and carefully considered that 3 

directors are fit to work for the Company as the directors by reason of their 

qualifications, knowledge, abilities, experience and working performance in the past 

years, including their devotion and support to the Company’s business operation for 

the Company’s benefit (as per Enclosure no. 4).  Furthermore, these 3 directors are 

free of restricted characteristics, e.g. never being punished for the discharge or 

dismissal due to the fraudulent performance of duty, never being convicted with 

imprisonment sentence or found guilty relating to the unfaithful acquisition of 

property, and never being engaged in any business or holding shares in any business 

in the manner of competing against the Company’s business.  Therefore, it was 

deemed appropriate to propose that these 3 directors be re-elected to retain their 

directorships for another term.  Then, it is proposed to the Meeting to vote for each 

director. 

There being no further enquiries from those present at the Meeting, the Chairman proposed that the 

Shareholders vote on this agenda item.  The Shareholders’ resolution are as follows: 

1. Mr. Yongkiat Kitaphanich abstained on this agenda item: 

Approved 294,390,906 votes 

Disapproved 15 votes 

Abstained 6,667,000 votes 

Resolution  Mr. Yongkiat Kitaphanich be re-elected as the Company’s director for another term. 

2. Ms. Napatsorn Kitaphanich abstained on this agenda item: 

Approved 294,390,906 votes 

Disapproved - votes 

Abstained 7,034,791 votes 

Resolution  Ms. Napatsorn Kitaphanich be re-elected as the Company’s director for another term. 
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3. Mr. Surasak Khaoroptham abstained on this agenda item: 

Approved 297,535,356 votes 

Disapproved 3,517,000 votes 

Abstained 5,815 votes 

Resolution  Mr. Surasak Khaoroptham be re-elected as the Company’s director for another term. 

 

Agenda 8  To consider the remuneration of director 

The Chairman invited Mr. Paitoon Taveebhol, as the Chairman of the Nomination 

and Remuneration Committee, to present this agenda for the approved of the 

remuneration of directors and sub-committee for the year 2016. 

Mr. Paitoon Taveebhol mentioned that the Nomination and Remuneration Committee 

and the Board of Directors surveyed the remuneration of Directors for the year 2016, 

taking into account the scope of responsibilities and performance of the directors, by 

comparing with other companies in the same industry having same capacity and 

nature of business, and a report on directors' remuneration conducted by the Thai 

Institute of Directors (IOD).  The Nomination and Remuneration Committee is of the 

view that: 

(1) throughout the period of 4 years (since 2012 onward), the Company has not 

adjusted the directors’ remuneration compared with the directors’ tasks, 

which consumed considerable time in considering long and medium term 

business strategies with due care, taking into account current economic 

depression, high competitiveness.  The Board of Directors also focuses on 

various aspects of risk management process within the organization and 

responsibility to society for sustainable development. 

(2) the structure of directors’ and sub-committee’s remuneration should be 

adjusted to be at similar level and consistent with the survey of directors’ 

remuneration conducted by IOD. 

(3) the Company should reduce the number of meetings to be more proper, 

which will result in the directors’ and sub-committee’s remuneration of not 

exceeding Baht 13 million, which equals to last year remuneration.    
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The Board of Directors and sub-committee remunerations 

2016 

Monthly 

(Baht) 

Meeting 

allowance/meeting 

(Baht) 

1. The Board of Directors   

- Chairman 36,000 54,000 

 - Vice Chairman  25,000 37,500 

 - Other directors  20,000 30,000 

2. The Executive Board (The directors who have management role are 

not entitled to receive meeting allowance.)   

- Chairman - 45,000 

 - Other Executive Board 

 

- 30,000 

3. Sub-committees:  

(1) The Audit and Corporate Governance Committee 

(2) The Nomination and Remuneration Committee  

(3) Risk Management Policy Committee  

  

 - Chairman - 45,000 

 - Other directors  - 30,000 

4. Bonus  5 MB 

5. Other benefits  - None - 

Here below is the summary of shareholders’ inquiries: 

1. Mr. Prasert Kaewduangtien, shareholder presented in person 

Question The Company’s executives have been paid regular salary and directors’ 

remuneration.  Would this be considered working hours corruption or not?  I 

would wish that the Company is set as a good example of companies listed in 

the SET. 

Answer The current Directors’ remuneration scheme is considered a general practice 

of the Company.  Those executives who also perform director’s role are not 

considered “corrupting the working time”.  They have been remunerated as 

explained earlier.  Those executives who are also directors in the sub-

committee are not remunerated for the meeting allowance. It can be said that, 

generally, listed companies in the SET would have various practices in terms 

of directors’ remuneration.  Some of them pay directors’ remuneration while 

some of them don’t. 

2. Mr. Chamnun Dharmacharoen, shareholder presented in person 

Question Since the Company has adjusted by increasing the rate of directors’ 

remuneration, would it possible for the Company to adjust the rate of 

dividend to be higher? 

Answer Dividends are related directly to the next year Company’s performance.  It is 

noted that the Company’s dividend policy is set at the rate of not less than 
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30% of the Company’s profit while the directors’ remuneration would be 

adjusted according to the length of their services and the economic situation, 

for example, the inflation and the Company’s performance will be taken into 

account.  It is also noted that the directors’ remuneration has not been 

adjusted for 4 years already. 

There being no further enquiries from those present at the Meeting, the Chairman proposes that the 

Shareholders vote on this agenda item which must be approved by the vote of not less than 2/3 of the 

total votes of shareholders attending the meeting.  The Shareholders’ resolution are as follows: 

Approved 290,647,848 votes 

Disapproved 3,988,790 votes 

Abstained 6,421,533 votes 

Resolution  1. The remuneration of directors for 2016 of the total amount of not exceeding 

Baht 13 million, be approved. 

 2. Acknowledged to decrease the bonus of directors for the year 2015 from 

Baht 5 million to Baht 3.5 million, due to the fact that the performance did 

not meet target. 

 

Agenda 9  To consider the appointment of the Company’s auditor and fix his/her 

remuneration for the year 2016 

  The Chairman delegated Mr. Panja Senadisai, who is the Chairman of the Audit and 

Corporate Governance Committee, to present this agenda for the approval of the 

appointment of the Company’s auditor and fix his/her remuneration for the year 

2016. 

Mr. Panja Senadisai addressed to the Meeting that in order to be consistent with the 

Notifications of the Securities Exchange and Commission, Re: The Rotation of the 

Auditors, the Audit and Corporate Governance Committee and the Board of 

Directors has considered and are of the view that the auditors from KPMG 

Phoomchai Audit Limited are experienced and their performance become 

satisfactory.  These 3 auditors have not performed the auditing work for the 

Company and their qualifications are not in conflict of the criteria of the SET.  It is 

therefore recommended that Mr. Sakda Kaothanthong (Certified Public Accountant 

No. 4628) and/or Mr.Bunyarit Thanormcharoen (Certified Public Accountant  

No. 7900) and/or Ms. Siripen Sukcharoenyingyong (Certified Public Accountant  

No. 3636) of KPMG Phoomchai Audit Limited have served the Company as the 

auditors for second year, with the auditor's remuneration for the year 2016 of Baht 

1,401,000, (increased from 2015 by Baht 40,000).  This amount of remuneration 

includes the audit work relating to the Company's BOI promoted business.  None of 

the above auditors have provided other services to the Company nor have any 

relationships and/ or interest in or with the Company or its subsidiaries/ executives/ 

or major shareholders and any affiliates of the above persons. 
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The subsidiaries (1) Bangkok Spring Industrial Company Limited (2) Somboon 

Malleable Iron Industrial Company Limited (3) International Casting Products 

Company Limited and (4) Somboon Forging Technology Company Limited (5) SBG 

International (Japan) Company Limited have totally auditing fee at amount Baht 

2,671,000 (increased from 2015 by Baht 108,000).  This fee includes an audit of the 

Company's BOI promoted business. Also, Mr. Sakda Kaothanthong, (Certified Public 

Accountant No. 4628) and/or Mr. Bunyarit Thanormcharoen (Certified Public 

Accountant No. 7900) and/or Ms. Siripen Sukcharoenyingyong (Certified Public 

Accountant No. 3636) of KPMG Phoomchai Audit Limited are appointed as the 

Company’s auditors for the year 2016.  The auditors have never provided any other 

services to the subsidiaries and had no relationships and/or conflict of interest with 

the Company or its subsidiaries/ executives/ or major shareholders and any affiliates 

of the above persons. 

Here below is the summary of shareholders’ inquiries: 

1. Mr. Veera Chaimanowong, shareholder presented in person 

Question The total of Baht 4,072,000 (being auditor’s remuneration of Baht 1,401,000 

and Baht 2,671,000) is the total auditors’ remuneration for the entire 

companies within the group or not? 

Answer The remuneration in the amount of Baht 2,671,000 is paid for the Company’s 

subsidiaries which is not required to be approved to the general meeting of 

shareholders. 

There being no further enquiries from those present at the Meeting, the Chairman proposed that the 

Shareholders vote on this agenda item.  The Shareholders’ resolution are as follows: 

Approved 289,372,225 votes 

Disapproved - votes 

Abstained 11,685,946 votes 

Resolution  The appointment of Mr. Sakda Kaothanthong, (Certified Public Accountant No. 

4628) and/or Mr. Bunyarit Thanormcharoen (Certified Public Accountant No. 7900) 

and/or Ms. Siripen Sukcharoenyingyong (Certified Public Accountant No. 3636) of 

KPMG Phoomchai Audit Limited to be the Company’s auditors for the year 2016 

with the auditors’ remuneration amounts to Baht 1,401,000 (this amount includes the 

auditing work relating to the Company's BOI promoted business), be approved. 

Agenda 10 Other business (if any) 

The Chairman additional mentioned that this agenda is for the shareholders to query 

(if any) and/or for the Board of Directors to give answers or clarification (if any) to 

the shareholders. No any other businesses will be considered and approved or 

resolved under this agenda item and let Mr. Yongkiat Kitaphanich, the President give 

answers or clarifications as followings: 
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1. Mr. Veera Chaimanowong, shareholder presented in person 

Question What is the next year operating plan for the Company?  

What would be this year Company’s business trend 

comparing to the past years?  Does the Company have any 

concerns or expectations in any particular matters? 

Answer 1) As to the management and policies, the Board of 

Directors has an enormous concern on the Company 

especially on the duty of care.  The strategic plans 

have been laid out particularly during crisis.  The 

Board of Directors’ meetings have been summoned 

in various special occasions whether or not such 

directors’ meeting is statutorily required.  The 

Company has concerns on economic and industrial 

situations, especially on the auto parts industry.  

Somboon Group is a Thai group of companies while 

its major competitors are Japanese companies.  

Therefore, during such crisis, even though the 

Company encounters economic difficulties, the 

Company has systematically well laid plans to tackle 

such difficulties. 

2) As to the Company’s business trends, the Company 

has numerous discussions with customers who are 

automobile assemblers and found that during this 

couple of years, it has been difficult time for 

everyone since the national economic situation has 

been unstable.  Moreover, the country has faced 

massive droughts since early this year.  Some of the 

assemblers mentioned that the situation is getting 

worse than the past few years.  Therefore, it depends 

on the back up plans of each assembler to tackle 

problems. As to the Company’s vision on the 

automobile assembling, the Company views that the 

speculation of assembling would be close to the past 

few years’ trends.  As to the customers’ agricultural 

machinery view points and data, those customers 

expect that the business would grow 2-3% bigger 

than before.  Most of them would be focused on 

exportation of agricultural machinery.  However, 

those customers expressed their worries on the sale 

of agricultural machinery within the country due to 

the continuity of droughts.  It is expected that the 

sales of machinery would drop dramatically.  Even 

though, they have engaged in greater machinery 

exportation, but the overall gross sales would be 

close to the past few years’ gross sales. 

3) From the speculation, it is believed that during these 

couple of years, it would be difficult time for 

everyone.  The Company has tried to increase new 
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purchase orders of the current automobile parts.  The 

Company would mainly focus on the first tier 

customers who manufacture auto parts and sell those 

parts to automobile assemblers.  Most of the 

assemblers use the auto parts manufactured by the 

Company.  At the moment, the Company is in 

negotiations with 3 major first tier customers with 2 

projects.  However, the Company is unable to 

disclose this information to public.  The Company 

hopes that these 2 projects will be well replied in the 

third quarter.  The other huge project, the Company 

is looking at is to import auto parts from Japan.  The 

Company is in the process of negotiations with those 

customers. That is, such auto parts used to be 

manufactured in Japan, however, the Company is 

able to manufacture the same auto parts within the 

country and the price becomes very competitive 

comparing to the purchase price of the same auto 

parts from Japan.  This can minimize the exchange 

currency fluctuations.  Since this project has been 

discussed from the beginning of this year, the result 

of discussion could be expected soon where the 

Company might have to put more investment on this 

project. 

4) This year, the Company has 65% manufacturing 

capacity which is not considered significant capacity. 

Therefore, the Company tries to seek additional 

purchase orders from customers as planned in the 

previously mentioned 2 projects. The Company 

could utilize its manufacturing in one of these  

2 projects.  At the moment, the Company is in the 

process of implementing professional developments 

through Somboon Learning Academy (which 

implementation has been proceeded over the past  

3 years). The staff re-training program has been 

implemented.  This is in order to put more skills on 

staff, especially QCD.  This is to prepare our staff 

for readiness to perform their tasks.  Such training 

would be carried out at SLA for a period of 1 month.  

Chief of Departments should be readily prepared to 

tackle any offhand tasks.  Moreover, the Company 

expects that SLA would be the professional test 

center since the Ministry of Labour has set up 

numerous branches for professional standard 

expertise.  There are a number of expertise branches 

that relate to the Company’s business, such as 

welder, mechanical and maintenance, etc.  The 

Company also has plans to improve its factory by 

increasing its productivities and by cost reduction.  

In this connection, the Company tries to improve the 
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aforementioned aspects so as to support the future 

purchasing orders during economic recovery period. 

 

2. Mr. Noppadol Phansumrit, shareholder presented in person 

Question 1) What is the size of investment budget this year? 

2) Even though the Company’s profit does not grow as 

much, the investment budget has reduced, as a 

result, the cash flow has improved.  Would the 

dividend payment trend improve as well? 

Answer 1) There is no major investment in 2016 since the 

Company has spent a great deal of money in major 

investment for the last couple of years.  This year, 

the Company will spend Baht 200 Million 

investment on the machinery overhaul. 

2) As explained earlier on dividend payment policy, at 

the moment, the Company is unable to specify 

exactly as to the dividend.  But it can be summed up 

that this year’s gross sales of auto parts and 

agricultural machinery would be more or less the 

same as the past years. 

3. Mr. Prasert Kaewduangtien, shareholder presented in person 

Question 1) Which groups of companies that automobile parts 

are sold to?  And what are the market sharing for 

these particular groups? 

2) How would the Company target to sell trucks’ auto 

parts for this year speculation? 

3) Would the Company have the opportunity to be part 

of electric train assembling? 

Answer 1) The Company is capable of selling 65% of market 

share for pick-up trucks’ auto parts.  The secondary 

sale is Kubota which is 20% of the market share, 

15% for sedan cars and eco-cars and approximately 

2% for big size trucks. 

2) The gross sales of trucks’ auto parts are 2%.  Major 

truck assembler is Hino where Hino has launched a 

new model in the middle of last year during which 

period the economic was weak.  As a consequence, 

the growth of the gross sales was not satisfactory.  

However, the Company was able to sell axle shaft to 

Hino.  It is noted that Hino Thailand has exported 

auto parts to Hino Indonesia where the Company has 

commenced manufacturing such parts at the end of 

last year and the delivery thereof has commenced 

early this year.  Therefore, this year’s gross sales 
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would be an addition to the gross sales comparing to 

the last year’s gross sales.  The Company expects 

that the gross sales would reach Baht 200 Million 

subject to the economic situations. 

3) The Company does not expect to assemble electric 

trains on its own.  However, the Company has 

discussions with Japanese manufacturer who comes 

to Thailand.  The Company is now studying the 

opportunities to do so.  However, there are new 

technologies on the electric trains.  The Company 

would look into the matter carefully to ensure if the 

Company would co-invest with any parties in the 

future. 

Mr. Yongkiat Kitapanich, the President, addressed to the members of the meeting 

that there was an earth quake in Kumamoto prefecture in the south of Japan.  The 

Company has inquired Japanese partners who are trading alliances of the Company 

as to the impact from such earth quake.  The Company acknowledges that the impact 

was not as serious.  Moreover, the Company has inquired major automobile 

assemblers such as Toyota, Honda, Nissan and Diahatsu whose assembling plants are 

located in Kumamoto prefecture.  Some of them have ceased assembling lines.  More 

importantly, some of the auto parts suppliers have been severely impacted from the 

earth quake.  As the Company’s concerns, one of the assemblers has sent 

questionnaires to 200 auto parts suppliers and almost all of them have replied on such 

questionnaires.  It was found that 3 Company suppliers were severely impacted.  3-5 

of Company suppliers have not responded to such questionnaire.  This was the latest 

information received by the Company.  It can be said that Kumoamoto’ recent earth 

quake not only impacts Kumamoto, but also reflect such other assemblers in other 

prefectures as well such as, Toyota in Nagoya.  This Toyota assembler would have to 

cease assembling automobiles.  This has not been confirmed though. It cannot be 

confirmed at the moment if such earth quake impact would reflect on the automobile 

assembling in Thailand or not.   We will have to wait and see. 

There being no further enquiries from those present at the Meeting, the Chairman expressed the 

sincere thankful to the shareholders for their valued time to present in the Meeting and approved all 

proposed of the Board of Directors.  The Meeting adjourned at 11.30 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  

 


