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(Translation) 

Minutes of the Extraordinary General Meeting of Shareholders No.1/2010 

Held on Tuesday 20 July 2010  At Monthathip 1 Conference Room, Four Seasons Hotel 

From 10.00 to 12.00 noon  Rajdamri Road, Bangkok 
 

 Mr. Sansern Wongcha-um, the Board Chairman, was elected Chairman of the Meeting.  
The Chairman stated to the Meeting that there were 179 shareholders present in person and by 
proxy, holding a total number of 217,195,845 shares, which is equal to 72.40 per cent. of the 
Company's total shares.  Quorum was thus constituted according to the Company's articles of 
association.  Therefore, the Chairman declared the beginning of the Extraordinary General 
Meeting of Shareholders No.1/2010. 

 The Chairman introduced the Company's directors who were present at the Meeting one 
by one as follows: 

1. Mr. Sansern Wongcha-um Board Chairman 

2. Mr. Yongyuth Kitaphanich Vice Chairman 

3. Mr. Panja Senadisai Chairman of the Audit and Corporate 
Governance Committee and Independent 
Director 

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

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

6. Mr. Ajarin Sarasas Independent Director 

7. Mr. Verayut Kitaphanich Director / President 

8. Mr. Yongkiat Kitaphanich Director / Executive Vice President 

9. Mrs. Napatsorn Kitaphanich Director / Vice President – President Office 

10. Mr. Surasak Khaoroptham Director  

 Then, the Chairman introduced the Company's management team who attended the 
Meeting as follows: 
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1. Mr. Worapote Chutchaikulsiri Vice President – Finance & Accounting 

2. Mr. Wasant Chawajaroenpan Vice President – Operation SBM/ICP 

3. Mr. Wichai Srimavon Vice President – Procurement & Logistics 

4. Mrs. Jiraporn Srisomwong Vice President – Information Technology 

 The Chairman also introduced the other attendees as follows: 

1. Mr. Montri Sornpaisarn CEO, Kim Eng Securities (Thailand) Public 
Company Limited and his working team 

2. Mr. Arkrapol Pichedvanichok Legal Advisor, Allen & Overy (Thailand) 
Company Limited and his working team 

 Before the Meeting began to consider the agenda, the Chairman introduced Mr. Thanakrit 
Permpoonkhantisuk, secretary to the Company's board of directors, who would act as secretary to 
the Meeting.  The Chairman designated Mr. Thanakrit to explain the code of conduct and voting 
rules to the Meeting according to Enclosure No.6 to the notice convening this Meeting, which can 
be summarised as follows: 

 1. To follow the Company's policy of corporate governance which encourages fair 
rights and fair treatment of all shareholders, the Company's board of directors determined the 
names of shareholders entitled to attend this Meeting on the record date, i.e. 28 June 2010 and 
gathered a list of eligible shareholders in accordance with section 225 of the Securities and 
Exchange Act B.E.2551 (2008) by closing the share register on 29 June 2010.  The Company's top 
ten major shareholders can be listed as follows: 

Name Number of shares 
held 

Percentage 

1) Somboon Holding Co., Ltd. 79,999,200 26.67

2) The Kitaphanich Family 77,534,400 25.84

3) Joint Investment Fund 30,000,000 10.00

4) Mr. Suthiphong Weswarut 11,056,800 3.68

5) Mr. Kenneth Rudy Kamon 9,715,200 3.24

6) Somer (UK) Limited 8,394,500 2.80

7) Thai NVDR Co., Ltd. 8,144,400  2.71

8) Citibank Nominees Singapore Pte 
Ltd-Thai Focused Equity Fund Ltd. 

7,966,900 2.66

9) Phatra Securities Plc. 7,937,700 2.65

10) American International Assurance 7,858,000 2.62

Total 248,607,100 82.87
  

 
 



 
 

Page 3 of 10 

2. Code of conduct at the Meeting and voting rules are detailed as follows: 

 2.1 Each shareholder present in person and each proxy authorised to vote at 
the Meeting would receive a ballot card at the time of registration before the Meeting begins.  If 
anyone has not yet received a ballot card, please show your hand so that the official will deliver it 
to you. 

 2.2 As agenda item nos.2-4 are related, the Company proposes that details of 
those agenda items be presented on a continued basis first and, then, shareholders will have an 
opportunity to ask questions later.  Votes will be casted in order, beginning with agenda item no.2, 
followed by agenda item no.3 and ended up with agenda item no.4.  If any shareholders wish to 
ask questions or express opinions, please show your hands and introduce yourselves.  If you are a 
proxy holder, please state the name of the shareholder who granted proxy to you for each time you 
introduce yourself.    

 2.3 After acknowledgement of the details under each agenda item in detail, if 
any shareholder wishes to vote against or abstain, please fill in and return the ballot card that you 
have received at the time of registration to the ballot keeper.  For the efficient and speedy 
procedure of counting votes, the ballot keeper will collect the ballot cards from those voting 
against first, followed by those abstaining.  For any shareholders who vote against or abstain, 
please show your hands so that the ballot keeper can collect the ballot cards from you accordingly. 

 2.4 After the ballot cards are gathered, the combined number of votes against 
and abstentions will be deducted from the total votes of all participants in the Meeting.  Therefore, 
the balance will be considered to be the number of votes for that matter.   If there are no opposing 
opinions or other comments, the Meeting will be deemed to have unanimously agreed or approved. 

 2.5 Each shareholder has one vote per share owned. 

 2.6 To adopt a resolution on any matters at this Meeting, except for agenda 
item no.3 regarding the capital increase and amendment to the memorandum of association, the 
votes for must be passed by a majority of shareholders present and eligible to vote.  As for agenda 
item no.3, the votes for must be passed by at least three-quarters of  the shareholders present and 
eligible.  A majority of votes is considered a resolution of the Meeting.  If the votes are equal, the 
Chairman has a casting vote. 

 2.7 A shareholder who has a special interest in any matter is prohibited from 
voting on that matter. 

 2.8 At least five (5) shareholders may propose the secret voting on any matter.  
If a majority of shareholders resolves to support the proposal, the secret voting is allowed. 

 2.9 To ensure transparency regarding the collection of ballot cards in 
compliance with the corporate governance, the ballot cards will be gathered once after the Meeting 
is closed.  If any shareholders wish to leave before the closing of the Meeting, please return your 
ballot cards to the ballot keepers. 

 2.10 To facilitate the shareholders' accessibility and inspection, the minutes of 
this Meeting will be posted on the Company's website within 14 (fourteen) days after the date of 
this Meeting. 
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  After the Meeting Secretary completed the explanation, the Chairman allowed 
shareholders to ask questions relating to the code of conduct and voting rules at the Meeting. 

 A shareholder expressed an opinion as follows: 

 1) Khun Thammanoon Julamaneechote, a shareholder who was present in person 

Opinion: To ensure that the vote counting is transparent, shareholders 
present at this conference room should be allowed to observe the vote counting.  

Answer: The Company has arranged for a team of legal advisors to oversee 
the  conduct of this Meeting to ensure transparency and legality and to ensure that 
the voting and vote counting is compliant with the Company's articles of 
association.  However, the Company agreed with Khun Thammanoon's proposal 
to call for two volunteers from the shareholders to observe the vote counting.  
Then, two shareholders who were present in person, i.e. Khun Hungchai 
Akkawaskul and Khun Supot Ua-chailertkul, offered themselves for this task. 

 Since no other questions were asked, the Chairman requested that the Meeting 
continue considering the agenda as follows:  

1. To certify the minutes of the 2010 Annual General Meeting of Shareholders  

 The Chairman stated that that Company had delivered a copy of the minutes of the 2010 
Annual General Meeting of Shareholders (the 2010 AGM), together with the notice convening this 
Meeting, as detailed in Enclosure 1, to shareholders.  The Company's board of directors considered 
that the minutes of the 2010 AGM accurately recorded the resolutions of the 2010 AGM and sent 
them to the Stock Exchange of Thailand (SET) within 14 (fourteen) days after the date of the 2010 
AGM.  The minutes of the 2010 AGM have been published through the Company's website, 
allowing shareholders to check their accuracy.  No proposed amendments have been made. 

 A shareholder expressed an opinion as follows: 

 1) Khun Thammanoon Julamaneechote, a shareholder who was present in person 

Question: The determination of directors' remuneration in the previous year 
did not follow the guidelines provided by the Thai Institute of Directors (IOD). 

Answer: In determining the directors' remuneration, the Company took into 
account the scope of their duties and responsibilities so that the remuneration is 
suitable to their responsibilities.  The IOD guidelines are one of the key factors 
taken into consideration.  However, the Company's board of directors welcomed 
this observation for further consideration. 

 Since no other questions were asked, the Chairman proposed that the Meeting consider 
and certify the minutes of the 2010 AGM, held on 22 April 2010.  Votes cast by the shareholders 
are detailed as follows:  
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 Votes against  0  shares 

 Abstentions  0  shares 

 Votes for  217,195,845   shares 

 Resolution: The Meeting unanimously resolved to certify the minutes of the 2010 
AGM as detailed above. 

2. To consider and approve the issue of transferrable subscription rights (TSRs) 

 The Chairman asked the President to clarify this matter to shareholders. 

 The President explained that the Company wishes to issue 25,000,000 TSRs for free to be 
allotted to existing shareholders in proportion to the number of shares each of them is holding.  
The President also summarised the features of TSRs as follows: 

 TSRs is a negotiable instrument which is tradable on the SET after they are accepted as 
listed securities.  An issue of TSRs will be advantageous for the Company's shareholders as this is 
an open opportunity and a new investment option for them.  Basically, with TSRs, a shareholder 
may select to subscribe for the Company's new shares in a proportion and at an exercise price as 
the Company may determine by presenting evidence of holding the TSRs at the time that the 
shareholder wants to exercise the subscription right.  Alternatively, if the shareholder does not 
wish to purchase the Company's new shares, he/she may sell or transfer the TSRs through the SET.  
In that case, an investor or purchaser of the TSRs can present evidence of being a holder of TSRs 
at the time that they wish to purchase the Company's new shares in a proportion and at an exercise 
price as the Company may determine. 

     The Chairman proposed that the Meeting consider and approve the issue of 25,000,000 
TSRs for free to existing shareholder in proportion to the number of shares each of them is 
holding, taking into account the list of eligible shareholders based on the share register as at the 
date which the board of directors or its designated person may determine.  The subscription ratio is 
12 existing shares to 1 TSR.   Any fractions of shares must be disregarded.  Details relating to the 
TSRs are provided in Enclosure 2. 

The Executive Committee has the discretion to determine or amend the details, 
procedures, and conditions relating to the issue of TSR, as they think appropriate. 

Shareholders asked questions and expressed opinions, which can be summarised as 
follows: 

1. Khun Vera Chaimanowong, a shareholder who was present in person 

Question : Please clarify the term of TSRs, including their trading period on 
the SET? 

Answer : TSRs constitutes a short-term instrument whose maturity does not 
exceed two (2) months.  Their trading period on the SET lasts approximately two 
(2) weeks, starting from around mid August 2010.  If there is any progress, the 
Company will notify the shareholders immediately. 
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2. Khun Hungchai Akkawassakul, a shareholder who was present in person 

Question : Due to the facts that: (i) the trading period on the SET lasts only 
two (2) weeks, (ii) the delivery of documents to each shareholder may be delayed 
and (iii) some shareholders may be unfamiliar with the features of TSRs, which 
measures will the Company take to protect the rights of shareholders who hold 
paper certificates?  

Answer : An offering of TSRs is comparable to a rights offering, coupled 
with an option for shareholders to select to sell their rights if they do not wish to 
purchase the Company's new shares – this feature makes the TSRs different from 
the rights offering under which, in such case, the shareholder's right will be 
extinguished.   

Most of shareholders who hold paper certificates expect to maintain their long-
term investment in the Company and, therefore, the disposal of their TSRs may 
not be a preferred choice.  However, if any shareholder plans to sell the TSRs, 
he/she must open a securities trading account with a broker before the record date 
in order that the TSRs will be automatically transferred into his/her securities 
trading account.  Notwithstanding that, the shareholder who refuses to sell the 
TSRs still has the right to subscribe to the Company's new shares in the same 
manner as he/she can do under a rights offering scheme, without prejudice to 
his/her rights. 

The Company will publish the information and details of the TSRs on its website 
and take any relevant steps to educate shareholders and investors in the capital 
market about the Company's TSRs. 

 3. Khun Thammanoon Julamaneechote, a shareholder who was present in person 

Question: Why did the Company not offer all of the newly issued shares to 
existing shareholders?  

Answer: Because the Company intends to expand its investor base to 
include institutional investors with an aim to fostering its confidence.  The 
Company is also concerned that the offering of the entire new shares to existing 
shareholders may cause an overburden to them. 

4. Khun Jinpak Pornpiboon, a shareholder who was present in person 

Question: The two-week trading period of TSRs is too short. 

Answer: In considering and determining that timeframe, the Company 
consulted with a financial advisor and also took into account its own investment 
plan and need for capital.  Shareholders can trade in the TSRs within an 
appropriate period. 
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Since no other questions were asked, the Chairman proposed that the Meeting consider 
and approve the issue of TSRs.  Votes cast by the shareholders are detailed as follows:  
  
 Votes against  0  shares 

 Abstentions  0  shares 

 Votes for  217,195,845   shares 

 Resolution: The Meeting unanimously resolved to approve the issue of 25,000,000 
TSRs for free to be allotted to existing shareholders as detailed above. 

3. To consider and approve the Company's capital increase and an amendment to 
clause 4 of its memorandum of association to reflect the capital increase 

 The Chairman asked the President to explain this matter to shareholders. 

 The President explained to the Meeting that the Company expects to continuously expand 
its business to follow the economic condition and future growth of the automotive and agricultural 
vehicle industries.  That is the reason why the Company sets a capital raising scheme to finance a 
project to improve the product capacity of a new iron casting plant and any investment projects in 
the future.  A portion of the proceeds from the capital raising scheme will serve as working capital 
to enhance the liquidity of the Company's operations.  Therefore, shareholders will benefit from 
the Company's stronger and more stable financial structure as well as the improved capacity of its 
operations, which will enable the Company to maintain its sustainable and constant growth in the 
future, resulting in the added value for the benefit of shareholders in the long term.   

 The Chairman proposed that the Meeting consider and approve the increase in the 
Company's registered capital by Baht 40,000,000 through an issue of 40,000,000 new ordinary 
shares having a par value of Baht 1 each, from the current registered capital of Baht 300,000,000 
to the new registered capital of Baht 340,000,000 divided into 340,000,000 ordinary shares having 
a par value of Baht 1 each. 

 The Chairman also proposed that the Meeting consider and approve the amendment to 
clause 4 of the Company's memorandum of association to reflect the capital increase, which is to 
read as follows: 

 Clause 4 Registered capital  Baht  340,000,000 (Baht three hundred and  

forty million only) 

   Divided into  340,000,000 shares (Three hundred and forty  

million  shares) 
   Par value  Baht 1 each  (Baht one only) 
      Divided into 
   Ordinary shares  340,000,000 shares (Three hundred and forty  

million shares) 
  Preference shares N/A   (N/A) 
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Since no other questions were asked, the Chairman proposed that the Meeting consider 
and approve the Company's capital increase and an amendment to clause 4 of its memorandum of 
association to reflect the capital increase.  Votes cast by the shareholders are detailed as follows:  

  
Votes against  0  shares 

 Abstentions  0  shares 

 Votes for  217,195,845   shares 

 Resolution: The Meeting unanimously resolved to approve the Company's capital 
increase and an amendment to clause 4 of its memorandum of association to reflect the capital 
increase, as detailed above. 

4. To consider and approve the allotment of new ordinary shares 

 The Chairman asked the President to explain this matter to shareholders. 

 The President explained to the Meeting that in light of the Company's intention to issue the 
TSRs, the Company must allocate new shares in reserve for the exercise of those TSRs as 
proposed for approval at this Meeting.  Therefore, the board of directors recommended that a 
portion of new shares be reserved for an offering by private placement, with an aim to expand the 
investor base and improve the liquidity of the Company's securities. 

 The Chairman proposed that the Meeting consider and approve the allotment of 
40,000,000 new ordinary shares having a par value of Baht 1 each as follows: 

(1) To allocate 25,000,000 new ordinary shares to be reserved for the exercise of 
TSRs 

If there are shares remaining from the result of the non-exercise of the TSRs, the 
Company may offer such shares in one or several tranches from time to time by 
way of private placement in accordance with the Notification of the Capital 
Market Supervisory Board No. Thor.Jor. 28/2551 regarding applications and 
permissions for the offer of new shares (the CMSB Notification). The Executive 
Committee is authorised to determine the offering price, offering period, 
conditions and other details of the allotment, including to determine the "market 
price" as required by the relevant CMSB notifications. 

(2) To allocate 15,000,000 new ordinary shares to be offered in one or several 
tranches from time to time by way of private placement in accordance with the 
Notification of the Capital Market Supervisory Board No. Thor.Jor. 28/2551 
regarding applications and permissions for the offer of new shares (the CMSB 
Notification). The Executive Committee is authorised to determine the offering 
price, offering period, conditions and other details of the allotment, including the 
determination of the "market price" as required by the relevant CMSB 
notifications. 

If the Company offers the new shares to any investor, who falls within the 
meaning of "connected party" under the applicable notifications of the Capital  
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Market Supervisory Board and the Stock Exchange of Thailand, the Company will 
proceed as required by such relevant regulations. 

  

Since no other questions were asked, the Chairman proposed that the Meeting consider 
and approve the allotment of new ordinary shares.  Votes cast by the shareholders are detailed as 
follows:  

 Votes against  0  shares 

 Abstentions  0  shares 

 Votes for  217,195,845   shares 

Resolution:  The Meeting unanimously resolved to approve the allotment of 
40,000,000 new ordinary shares having a par value of Baht 1 each, as detailed above. 

5. To consider other business (if any) 

 The Chairman added that on this occasion, shareholders were allowed to ask questions (if 
any) and the board of directors could answer shareholders' questions or clarify any matters to 
shareholders.  No other business will be proposed for the Meeting to consider and approve and no 
resolution would be passed. 

 Shareholders asked various questions.  The Chairman requested that the financial advisor 
explain and answer to the satisfaction of the shareholders, which can be summarised as follows:  

1. Khun Vera Chaimanowong, a shareholder who was present in person 

Question: 1) May I ask about the Company's policy regarding the share 
allotment by private placement? 

 2) Can the Company clarify how the Company's financial structure 
and condition will be after the capital increase? 

Answer: 1) After the Meeting approves the offering of 15,000,000 new 
shares by private placement, the Company will proceed to sell 
the shares at an offering price not lower than 10 per cent. of the 
market price (the market price will be determined according to 
the rules of the Office of the SEC).  The final offering price will 
depend on the market condition at that time.  Initially, the 
financial advisor had forecast that the final offering price might 
be equal to a discount of 5 up to 10 per cent. of the market 
price.  However, if the market price at that time is lower than 
the exercise price of TSRs, i.e. Baht 14, the Company will 
suspend the offering by private placement. 

 2) The Company's financial structure will become more stable.  
The debt to equity ratio is expected to be 1:1. 
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 2. Khun Bamroong Sri-ngan, a shareholder who was present in person 

Opinion: Regarding the requirement which allows the existing shareholders 
to be entitled to an allotment at the ratio of 12 existing shares to one (1) TSR at the 
exercise price of Baht 14 for each ordinary share, Khun Bamroong took the view 
that an existing shareholder's right may be subordinated compared to the share 
allotment by private placement.  That is because the existing shareholders will 
benefit from a small discount of only Baht 0.40 per share while the current market 
price of the Company's shares is Baht 19 (i.e. Baht 5 for every 12 shares is equal 
to Baht 0.40 per share). 

Answer: The allotment ratio of TSRs was designed by taking into account 
the effect on the existing shareholders' voting rights and the market price of the 
Company's shares after the posting of XR sign, including other relevant factors.  
Currently, the specified exercise price is lower than the market price by 
approximately Baht 5, while the offering price under the private placement is 
expected to have a discount of only 5 up to 10 per cent. of the market price. 

 3. Khun Jinpak Pornpiboon, a shareholder who was present in person 

Question: No dividend was paid in the previous year.  I wish that the 
Company would pay dividend to shareholders this year.  I wonder why the 
Company does not offer an opportunity for the existing shareholders to purchase 
the Company's new shares in excess of their rights. 

Answer: Your opinion on dividend payment is welcomed and will be 
considered further.  Shareholders are restricted from purchasing new shares in 
excess of their rights because a subscription in excess of the existing rights is 
prohibited under applicable rules for issuing TSRs.  However, if any shareholder 
wishes to do so, he/she must purchase an additional number of TSRs on the SET. 

 As no shareholders asked more questions, the Chairman thanked all shareholders for their 
attendance at the Meeting and for their approval of the board's proposals.  The Chairman declared 
the closing of the Meeting at 12.00 noon. 

 

 Thanakrit Permpoonkhantisuk Sansern Wongcha-um 

 (Mr. Thanakrit Permpoonkhantisuk) (Mr. Sansern Wongcha-um) 
 Secretary to the Board Chairman of the Meeting 
 
 


