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Minutes of the Annual General Meeting of Shareholders for 2017 

Wednesday, April 19, 2017         At Makawan Rangsan Room, 3rd 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 301 shareholders attending in person and by proxy, 
representing 295,769,635 shares or 69.56 % 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 2017 
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. Patpong Weerasin Vice President- Somboon Advance Technology Public 
Company Limited (SAT) and Managing Director - 
Somboon Forging Technology Company Limited (SFT) 

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

3. Mr. Mongkol Sae-jew Managing Director –Somboon Malleable lron Industrial 
Company Limited and International Casting Products 
Company Limited 

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

5.  Mr. Thanthanch Ritthinam Vice President – Corporate Strategic & Business 
Development  

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

7. Dr. Anotai  Mohjhaw Vice President – Human Resources  
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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. Witsarut Boonto who would act as the Secretary to the Meeting. Upon request,  
Mr. Witsarut  Boonto  explained to the Shareholders regarding the governing rules for the meeting 
and voting method as per Enclosure No.5 in notice to the meeting letter 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 
6 March 2017 and closed the share register book on 7 March 2017 to determine those 
shareholders entitled to attend the 2017 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   26,821,100    6.31

3. Thai NVDR Co., Ltd. 18,788,147   4.42

4. AIA TH-EQ2-P 8,123,166    1.91

5. Punika Kitaphanich     7,175,947   1.69

6. AIA TH-EQ3-P  7,170,500   1.69

7. Nitaya Kitaphanich 7,015,531   1.65

8. NORTRUST NOMINEES LIMITED-THE NORTHERN 
TRUST   

6,272,000   1.48

9. JP MORGAN THAILAND FUND   5,713,200   1.34

10. Wachiravit Kitaphanich Liu 4,217,386   0.99

 TOTAL 210,173,602 49.44
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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 notice to the meeting 
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.  

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 7 must 
be approved by the vote of not less than 2/3 of the total shareholders attending the meeting 
and having the voting right.   

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 procedures of meeting and 
voting requirements. As there is no question nor objection, the Chairman therefore invited the 
shareholder to volunteer as the witness during the voting process in order to ensure that the 
meeting is conducted in compliance with the good corporate governance principles with 
respect to voting in meeting. The shareholder, who wishes to be the witness, shall state his or 
her name so that the staff will be able to bring him or her to vote counting point located in the 
meeting room. However, no shareholder volunteered to witness the vote counting of this 
meeting. The Chairman then proceeded to conduct the meeting in accordance with the agenda 
items stated the notice to the meeting as follows: 
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Agenda 1  To certify the minutes of the 2016 Annual General Meeting of Shareholders. 

The Chairman informed the Meeting that a copy of the minutes had been sent to the 
Shareholders together with the notice to the meeting letter as per Enclosure No.2. 
After consideration, the Board of Directors deemed that the minutes of the 2016 
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 296,062,625  votes 

Disapproved - votes 

Abstained 28,445 votes 

Resolution  The Minutes of the 2016 Annual General Meeting of Shareholders, be certified. 

Agenda 2  To acknowledge the Company’s operating results in respect of 2016. 

The Chairman informed the Meeting that information regarding the Company’s 
operating results in respect of 2016 was contained in the Company’s 2016 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 2016 Thailand produced cars which 
amounted to 1.94 million vehicles, which increased by 2 percent compared with the 
year 2015. Whereas the production volumes of Passenger Car / Eco Car had 
increased, but the production volumes of pick-up truck had declined. In this regard, 
the production volumes for domestic sales increased by 9 percent, but for export sales 
dropped by 3 percent. 

According to the agricultural machinery in 2016, the production volumes were 
59,424 vehicles, which decreased by 9 percent compared with the year 2015. 
Whereas the domestic sales volume amounted to 25,826 vehicles, which decreased 
by 34 percent due to the economic situations, drought, and price of agricultural crops.  
While the total production for export sales amounted to 33,598 vehicles, which 
increased by 26 percent (major export countries were the United States of America, 
Myanmar, Cambodia, Laos, Philippines, and India). 

The growth factor of the automobile industry and agricultural machinery, as 
mentioned above, resulted in the Company's total revenue amounting to Baht 8,397 
million, which decreased by 4.7 percent compared with the year 2015. 
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The Company’s gross profits were Baht 1,237 million, which decreased by 1.9 
percent compared with year 2015 as the result of decreasing in sales volume.  
However, the Company's gross profit margin to sale volumes were 14.9 percent, 
which increased by 0.3 percent compared with the year 2015, although the sales 
volume of the Company had declined. This was because the Company had good 
control in production cost. The net profit (after tax) was Baht 608 million, which 
decreased by 5.2 percent compared with last year. The net profit margin was 7.2 
percent, which decrease by 0.1 percent compared with last year. Total assets were 
Baht 9,421 million, which decreased by Baht 212 million from last year (or 
equivalent to 2 percent), mainly from the depreciation. Total liabilities were Baht 
3,534 million, which decrease by Baht 569 from last year (or equivalent to 14 
percent) from loan repayment. Total shareholders’ equity was Baht 5,886 million, 
increase by Baht 357 million (or equivalent to 6 percent). 

Major transactions in the 2016 were outlined as follows: 

1. The Board of Directors has resolved its resolution for the 2016 investment in 
the total amount of Baht 108.29 which includes installation of production 
machinery for Cold Coil Spring and Hollow Stabilizer Bar. 

2. On 9 August 2016, the Board of Directors’ meeting resolved to approve the 
increase in the Somboon Forging Technology Co., Ltd.’s registered capital 
from Baht 250 million to Baht 350 million by issuing new ordinary shares of 
1 million shares at par value of Baht 100 per share. The subsidiary company 
had registered the increase of its registered capital with the Ministry of 
Commerce on 15 September 2016. 

3. On 20 October 2016, the Board of Directors’ meeting resolved to approve the 
registration for dissolution of SBG International Japan Co., Ltd., a subsidiary 
company in Japan, which affected on 31 October 2016 due to the slowdown 
in automobile industry and capability in domestic operations. The Company 
recorded a loss on impairment of investments in subsidiary company as a 
result of dissolution registration of subsidiary in the amount of Baht 20 
million as appeared in separate profit and loss statements for the year ended 
31 December 2016. Detail of which is appeared in article 11, page 112 of the 
financial statement. 

4. Awards received in 2016 from external organizations 

4.1 SAT had received Thailand Corporate Excellence Awards 2016 from 
Her Royal Highness Princess Maha Chakri Sirindhorn which was 
conducted by Sasin Graduate Institute of Business Administration of 
Chulalongkorn University and Thailand Management Association 
(TMA).  

4.2 SAT has received SET Awards 2016 from the Stock Exchange of 
Thailand (SET) in cooperation with Money and Banking Magazine.  
The awards are as follows: 

(1) SET Sustainability Awards 2016 which is the second 
consecutive year since the SET has given this award. 

(2) Thailand Sustainability Investment. 
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(3) Outstanding Investor Relations Awards. 

4.3 SAT, BSK and SBM have been honorarily awarded for CSR-DIW 
Continuous (2016) from Division of the Industrial factory. SAT, 
BSK and SBM also have been honorarily awarded by Welfare and 
Labour Protection Department for consecutive 11 years for the 
outstanding organizations in employee relations and welfares. 

4.4 Awards received from customers are as follows: 

(1) HINO for the Best Cost Supplier’s Improvement (SAT).    

(2) HINO for Silver Award of the best quality parts (SFT). 

(3) 2nd Runner Up in the competition of THCC QA 
Improvement Contest 2016 (SAT).  

(4) 1st Runner Up in participating in THCC QCC Activity 
Contest 2016 (SBM). 

(5) 1st Runner Up from TOYOTA TPS Awards 2016 (SBM).    

(6) 1st Runner Up from MCC-QCC (SBM). 

5. The progress of participation in Private Sector Collective Action 
Coalition Against Corruption (CAC).  

5.1 The Company has pledged to participate in Private Sector 
Collective Action Coalition Against Corruption (CAC) 
which has been certified since 2013 and in 2016 the 
Company has been certified for renewal. (Recertification) on 
22 July 2016. 

5.2 In the previous year, the Company had expanded its anti-
corruption concepts to its suppliers. In March 2016, the 88 
Suppliers also declared to participate the anti-corruption 
program in Private Sector Collective Action 
Coalition Against Corruption (CAC). The Company's aim is 
that all suppliers of the Company must declare their 
intentions to against corruption. Since March 2016, the 352 
Company’s suppliers had already declared their intentions to 
against corruption (the target is 702 suppliers).   

5.3 The Company visited the six Company’s suppliers who had 
also declare and participate to against the corruption. The 
Company had the opportunities to meet the senior executives 
of each suppliers’ company as to exchange ideas, 
suggestions, progression on participating in the program and 
measures in preventing the corruption. 
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Here below are summaries of shareholders’ inquiries: 

1. Mr. Prasert Kaewduangtien, shareholder presented in person 

Question 1) In the past year, we have been informed by various medias that the 
electric cars and electric train has been considerably mentioned.  
As we understand that the government aim is to produce those 
electric train in Thailand, but that may be too far topic. Mr. Prasert 
would like to talk about the electric car. Mr. Prasert want to know 
that how did the Company evaluate the situation and collect 
information on such matter in the previous year? How will Company 
benefit from the incoming electric cars? As Mr. Prasert understood 
that the Company’s production is car’s undercarriage parts. 

 2) As the Company's revenue comes from the production of car parts 
and agricultural machinery, Mr. Prasert therefore would like to know 
that how does the Company have its policy to increase the higher 
revenue in the field of agricultural machinery compared with the  
current time? Since, there may be insufficient agricultural labor 
force, or there may be a large-scale agricultural conversion as 
supported by the government in the future. All of these will make 
agricultural machinery to be more active. How does the Company 
prepare for or expect to have benefit from this? 

 3) Mr. Prasert proposed the Company to include the Company’s 
operating results and the Company’s future plans in same agenda 
since the future plans should not be included in any other agenda. 

Answers 1) As electric cars and agricultural machinery have been already 
mentioned in the Company's policy for 2-3 years. Both subjects are 
now in the process of studying because those matters have been 
changed quite fast and complicated. The Company has a team who 
can closely follows up on this issue. 

 2) According to revenue of agricultural machinery, the Company has 
sales volume of approximately 20 percent. The method to increase 
revenue will depend on suppliers. For example, if Kubota is able to 
export more, this means the Company will be able to produce and 
sell more at the same time. However, recently the Company has one 
other business which is the manufacture of trailer hitch parts. The 
trailer hitch parts have been made into finished goods, which are 
currently under development and are expected to generate revenue in 
the next 2-3 years. 

 3) According to 3rd issue, the Company is noted for further 
consideration. 
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2. Mr. Chamnan Thamcharean, shareholder presented in person 

Question 1) According to operating results for year 2016, the Company’s gross 
profit is 14.9 percent, which slightly increase from year 2015. 
As the Company previously explained that during year 2015 the 
Company had invested in a new factory and its production capacity 
is not sufficient so the depreciation and expenses are quite high. 
However, the Company’s gross profit had only increased slightly in 
year 2016.  In the past, the Somboon group’s gross profit amounted 
to 17-19 percent. Especially at the time it became a listed company 
and the gross profit was 21 percent. Mr. Chamnan inquired as to the 
reason why the gross profit cannot be maintained at17-19 percent.    

 2) Have the Company invested a large number of capital in the past? It 
seems that the Company uses only little of production capacity. 

Answers 1) As the Company's sales volume had decreased approximately 5 
percent in the past year, the gross profit therefore decreased. 
However, the gross profit margin to sales volume increased as a 
result of the Company's ability to successfully manage for the 
Company’s costs. Nevertheless, the Company's gross profit was at 
17% in the past 2-3 years due to the fact that the Company’s 
production capacity was approximately 80-90% at that time and the 
production volumes for car industry were at 2.4 million vehicles. 
Currently, the production volumes for car industry are only 1.9 
million vehicles. In order to have the same profits, this will depend 
on the volume of production to be sold to the customer. 

 2) Prior to investing, the Company will receive an estimate of orders 
from customers in which the Company has carefully considered.  
Even though, the Company has invested by consulting with customer 
before. However, the changing of economic conditions in both 
domestic section and international section cannot be predictable. 
This can be seen from the decline for car exports in the Middle East 
due to the impact of oil prices. 

There being no further enquiries from the Shareholders at the Meeting, the Chairman 
proposed that the Shareholders acknowledge performance of the Company for 2016. 

Resolution  The Company’s operating results in respect of 2016, be acknowledged. 

Agenda 3  To approve the Company’s audited balance sheet and profit and loss statements 
for the year ended 31 December 2016. 

  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 2016. 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 
and Audit and Corporate Governance Committee's report that are included in the 
page 73-140 of 2016 annual report are accurate. 
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  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 296,317,753 votes 

Disapproved - votes 

Abstained 84,045 votes 

Resolution  The audited balance sheet and the profit and loss statements for the fiscal year ending 
31 December 2016, 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. 6/2016 held on 9 August 2016 resolved to approve 
the distribution of interim dividend to the Shareholders whose names appear on the 
share register book on 24 August 2016 at the rate of Baht 0.19, totaling Baht 
80,786,839.86. Such all dividend pay-out is made from the BOI promoted business.  
The dividend payment has already been made on 2 September 2016.  Therefore, it is 
proposed that the Meeting acknowledge the distribution of interim dividend at the 
rate Baht 0.19, 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 2016 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 
2016, the net profit equals to Baht 607,557,665.   

The Board of Directors has considered and recommended that the Meeting consider 
and approve the appropriation the profit in respect of 2016 operating results.  Part of 
it is for distributing the dividend to the Company’s Shareholders whose names appear 
on the share register book on 6 March 2017, which is the date that the Board of 
Directors fixes as the Record Date at the rate of Baht 0.41, totaling Baht 
174,329,496.  Such all dividend pay-out is made from the BOI promoted business.  
The dividend payment is made on 2 May 2017.  The Company has fully made its 
legal reserve at 10 percent of the registered capital.  Then, no additional legal reserve 
is required. 
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Here below are summaries of shareholders’ inquiries: 

1. Mr. Prasert Kaewduangtien, shareholder presented in person 

Question 1) Each year the shareholders will receive dividends regarding the 
investment for two times as follows: (i) interim dividends and (ii) 
annual dividends. According to the interim dividends, it is 
understood that board of directors is competent to set an interim 
dividend at any amount. Mr. Prasert would like to propose that the 
Company pays an interim dividend equal to half of the annual 
dividend payment. 

 2) Mr. Prasert inquired as to the cash held by the Company for 
approximately one billion Baht that how can the Company get some 
returns? Moreover, Mr. Prasert suggested that the Company should 
not keep cash more than it is necessary. In cases where it is 
necessary to raise funds, the Company should seek funding from 
financial institutions.  

Answer 1)  The dividend policy of the Company is based on the year-round 
overall. Therefore, the interim dividend payment will also depend on 
the trend of the overall of second half year. According to the interim 
dividend payment amounting to half of the annual dividend payment, 
the Company is noted for further consideration. 

 2) According to overall cash that the Company has in hand amounting 
to billion Baht. However, the Company has an investment plan in 
place. Therefore, the Company will keep the said cash only in the 
short term and the Company will also manage to get a return from 
both short-term and long-term deposits, as well as to allocate fund 
for future investments. 

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 296,375,353 votes 

Disapproved - votes 

Abstained 28,445 votes 

Resolution The distribution of dividend in respect of 2016 operating results, be approved. 

Agenda 6 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, four Directors, who have complete their tenure, are 
required to temporarily depart from the meeting room and given Mr.Sobson 
 Ketsuwan, as Chairman of the Executive Board, to conduct the meeting, and  
Mr.Panja  Senadisai, as the Chairman of the Nomination and Remuneration 
Committee, to provide further information regarding this agenda item. 
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Mr.Panja  Senadisai  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 (4) directors whose must retire by rotation: 

1.  Mr. Sansern  Wongcha-um  Independent Director  
2.  Mr. Yongyuth Kitaphanich  Director 
3.  Mr. Paitoon  Taveebhol  Independent Director  
4.  Mr. Ajarin  Sarasas   Independent Director  

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, 
2016 to December 31, 2016 (90 days) 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 Company’s 
directors, excluding those interested directors had jointly and carefully considered 
that 4 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 4 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 4 directors be re-elected to retain their 
directorships for another term.  Then, it is proposed to the Meeting to vote for each 
director. 

Here below are summaries of shareholders’ inquiries: 

1. Ms. U-Rai Waiatsawa, proxy 

Question Ms. U-Rai inquired as to the strengths of the independent directors associated 
with the Company's strategy, which brought the Company to nominate the 3 
independent directors as to be re-appointed for 9 more years (more than 3 
terms). Ms. U-Rai also inquired as to whether the director will remain 
independent in the future or does the Company have a policy or framework 
regarding the determination of position of the independent directors? 

Answer The Company has determined that such qualified independent directors are 
hard to find. Moreover, since last year the Company has a policy that the 
directors will be re-elected not more than 3 times and the Company had given 
the opportunity to the shareholders to nominate the names of persons for 
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being considered to be elected as directors. However, there was no proposing 
the nomination. The Company then agrees that these three independent 
directors should be able to assist at least one term for each of director. 
Therefore, it is appropriate to re-elect these 4 directors as to retain their 
directorships. 

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. Sansern Wongcha-um abstained on this agenda item: 

Approved 296,150,318 votes 

Disapproved 272,025 votes 

Abstained 28,445 votes 

Resolution  Mr. Sansern Wongcha-um be re-elected as the Company’s director for another term. 

2. Mr. Yongyuth Kitaphanich abstained on this agenda item: 

Approved 291,676,957 votes 

Disapproved 1,137,400 votes 

Abstained 28,445 votes 

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

3. Mr. Paitoon Taveebhol abstained on this agenda item: 

Approved 296,150,318 votes 

Disapproved 272,025 votes 

Abstained 28,445 votes 

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

4. Mr. Ajarin Sarasas abstained on this agenda item: 

Approved 299,491,418 votes 

Disapproved 25,215 votes 

Abstained 28,445 votes 

Resolution  Mr. Ajarin Sarasas be re-elected as the Company’s director for another term. 
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Agenda 7  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 2017. 

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).  Then, Board of Directors proposed to the Meeting to 
consider the director’s remunerations for 2017 as follows:  

(1) to approve the director’s remunerations of not exceeding Baht 13 million, 
which equals to last year remuneration.    

(2) to acknowledge an annual remuneration fee (Bonus) for 2016 to be paid at 
Baht 3 million without paying the entire amount approved by the Board of 
Directors’ meeting in 2016 of Baht 5 million, due to the fact that the 
performance did not meet target. 

 

The Board of Directors and sub-
committee remunerations 

2017 2016 

Monthly 
(Baht) 

Meeting 
Allowance/

meeting 
(Baht)) 

Monthly 
(Baht) 

Meeting 
Allowance/

meeting 
(Baht) 

1. The Board of Directors     

- Chairman 36,000 54,000 36,000 54,000 

 - Vice Chairman  25,000 37,500 25,000 37,500 

 - Other directors  25,000 30,000 25,000 30,000 

2. The Executive Board (The directors who 
have management role are not entitled to 
receive meeting allowance.)     

- Chairman - 45,000 - 45,000 

 - Other Executive Board - 30,000 - 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 - 45,000 

 - Other directors  - 30,000 - 30,000 

4. Bonus  5 MB 3 MB (previously for 5 MB ) 

5. Other benefits  - None - - None - 
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  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 296,227,410 votes 

Disapproved - votes 

Abstained 3,324,178 votes 

Resolution  1. The remuneration of directors for 2017 of the total amount of not exceeding 
Baht 13 million, be approved. 

 2. Acknowledged to the annual remuneration (Bonus) of directors for the year 
2016 of Baht 3 million, due to the fact that the performance did not meet 
target. 

Agenda 8  To consider the appointment of the Company’s auditor and fix his/her 
remuneration for the year 2017. 

  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 
2017. 

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 third year, with the auditor's remuneration for the year 2017 of Baht 
1,401,000 (which was equal to year 2016).  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. 

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 (which was equal to year 2016).  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 
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Accountant No. 3636) of KPMG Phoomchai Audit Limited are appointed as the 
Company’s auditors for the year 2017.  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. Prasert Kaewduangtien, shareholder presented in person 

Question 1) As Mr. Prasert has previously attended some of the meetings.  
The problem with the auditing company is that some companies have 
reported that auditors cannot serve the companies. Most companies 
therefore seek the service from financial companies. Most of them 
are BIG 4. By comparison, BIG 4 cannot provide enough services for 
all listed companies in the SET with 600-700 companies. Mr. Prasert 
considered that the President was a senior competent teacher and 
being in the financial and capital markets who was well known by 
many people. The President should have the opportunity to do 
something beneficial to the public. The problem is that the fiscal year 
end closing of various companies will come to the shareholders' 
meeting in April, which are nearly 600-700 companies.  
The shareholders therefore cannot attend to the meeting or cannot 
acknowledge of each company’s performance. If the Company’s 
operation was at downturn, the Company’s shareholders cannot 
attend the meeting as for encouragement. Mr. Prasert then offered 2 
solutions as follows: 

(1) Request for cooperation in association of listed companies or 
Office of the Securities and Exchange Commission or  
the Securities Exchange of Thailand as to divide  
the meetings into 3 groups as follows: 

- For small businesses, the shareholders' meeting must 
be held by February. The auditors will have time for 
2 months as to audit the account. 

- For medium businesses, the shareholders' meeting 
must be held by March. The auditors will have time 
for 3 months as to audit the account. 

- For large businesses, the shareholders' meeting must 
be held by April. The auditors will have time for 4 
months as to audit the account. 

This is in accordance with the legal framework which 
requires the meeting to be held within 4 months. 
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(2) According to the closing of fiscal year end, most companies 
will close their accounts in the fourth quarter by 31 
December. Therefore, the cut off of fiscal year end should be 
classified into three groups so it will not overlap but help to 
reduce the burden. In examining the use of external auditors, 
it is only a matter of principle and corporate image. However, 
the facts and effectiveness will mostly depend on the internal 
auditor of the business, which will have internal audit 
committees who have knowledge, ability, honor and dignity 
of the director without doing anything wrong. 

Answer It is an interesting proposal. However, in order to the reform, the cooperation 
of many parties must occur. The Company agreed that the shareholders 
should send writing letter to The Securities and Exchange Commission 
(SEC), which is probably the most accurate start, and copies such letters to 
small or medium listed companies. By having the cooperation from many 
parties, this can be possible. 

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 296,928,667 votes 

Disapproved - votes 

Abstained 2,734,435 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 2017 
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 9 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: 

1. Mr. Sumeth Karoonkatima, shareholder presented in person 

Question Mr. Sumeth inquired as to the market trend of this year 2017. 

Answer According to figures from the Company’s customer, the total car 
assembly growth of this year will grow slightly over the previous 
year, which increased by 2.8 percent compared with last year. The 
number of car assembly in last year was 1.94 million vehicles but 
this year will be around 2.0 million vehicles. Domestic sales volume 
will grow at approximately 3 percent, the Exports sales volume in 
the other hand will grow at approximately 2.7 percent. The Company 
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has recently received a lasted figures report including the four 
months forecast and the estimates from its clients over the next six 
months. These can be concluded that car production volume for the 
first half year will be lower than last year by 10.4 percent. However, 
the car production volume for the second half year will be 
approximately 16 percent higher than last year. Therefore, the car 
industry in the first half of this year will not be better than last year 
but it will grow in the second half of the year. 

According to the agricultural machinery industry in this year, the 
Company's customers, especially Kubota, are planning to produce 
more than last year. This year the tractors will be produced at 
approximately 53,000 vehicles, while the tractors were produced 
only with 44,000 for last year. This production value will therefore 
increase around 20 percent. According to rice combine harvester, it 
will be produced at approximately 15,000 vehicles same as the 
previous year. Therefore, it can be concluded that during the first 
half year it will grow at about 27 percent, compared with the first 
half year in the previous year. However, during the second half year 
it will only slightly grow, compared with the second half year in the 
previous year. Hence, in terms of agricultural machinery, the 
Company continues to operate according to the plan set by both 
industry sectors and the Company's sales volume are likely to be 2-4 
percent higher than last year. 

According to subject of electric cars, which has been discussed in the 
agenda 2, the Company manufactures suspension parts including 
suspension system and transmission systems. For electric trains, if 
we consider at two major phases, the first phase is during 5-10 years 
that the electric trains are still be the single motors. Which means it 
works from the engine then changes to the Motor and then delivered 
the power to 2 wheels or 4 wheels. In this regard, the vehicle parts 
itself, which are produced by the Company, have no impact. 
However, in terms of the Company’s customer, they want the vehicle 
parts, which are currently produced by the Company, to be lower 
weight. Therefore, the Company is currently working on 
development for vehicle parts with customers and aiming the half 
axles to be reduced weight by 10 percent. 

With regard to Spring, in the previous year, the Company has 
invested in the installation of a new production line, which can help 
to reduce the weight of the Spring at approximately 10-20 percent. In 
the first phase, the number of electric vehicles’ production volume 
will depend on each company, but it is estimated to be 1-2 percent of 
all cars produced by ICE machine. For the next phase of after 
another 10 years, it may not be a single motor anymore. Motor 
engine may be located at the car’s wheel instead. Whether the 
transmission system is changing or not, it is still in the process of 
study. Recently, the Company itself has now been studying on the 
subject of new products, including the use of new materials. 
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2. Mr. Chamnan Thamcharean, shareholder presented in person 

Question Based on the revenue structure of the Company's products, it was 
found that the revenue of the half axles, which is the most profitable 
products of the Company, had dropped to only 26 percent, compared 
to year 2014 which amounted to 30 percent. While other products 
still maintained the similar revenues. Mr. Chamnan inquired as to 
Company’s strategy to manage the half axles’ revenue to be same 
high as year 2014. 

Answer The Company produced half axles and delivered them to the pick-up 
truck industry. Due to the fact that car production volume had slightly 
grown over the past year, but the pick-up truck’s production volume 
had produced less than last year. The sedan and ECO cars in the other 
hand had their production volumes increased from the previous year.   
As the proportion of pick-up truck decreased over the past year, 
hence the sales volume of half axles had also decreased. However, 
the Company had increased the production of half axles to the large 
trucks, which is likely to result in higher half axles’ sales volume. 
Now, it needs to wait for the next production situation. 

3. Mr. Pramot Kaewkim, shareholder presented in person 

Question In the year 2017-2018, there will be Model Change of many 
customers. Mr. Pramot inquired as to whether the Company has 
continued development from the original project. 

Answer In the year 2017, the Company has additional orders compared with 
last year including the production of half axles for the larger trucks 
and orders from Indonesia which will start at the end of the third 
quarter and onwards. These will increase sales volume to be around 
Baht 50 million and will continuously increase in the next year. 
Moreover, in this year the Company will have production projects for 
Nissan Note which the Company has just received new Spring 
devices. According to Camry/ C-HR / Corolla sedan, the Company 
has recently received the new orders of Coil Spring and anti-sway 
bar, which will be sales volume in a year 2018-2019 onwards. 
Moreover, the most recent projects that the Company has received 
are metal castings. In the past, most of customers had imported 
products from overseas. The Company has negotiated on such 
matters for many years and recently the Company has received some 
orders, which should be produced at the beginning of next year 
because such matters will need time for investment and preparation 
period. These will increase sales volume at the beginning of next 
year.  

 

 

 

 



 
 

19 
 

  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. Witsarut Boonto)  

 Secretary to the Board  

 
 


