
 

1.  Financial Highlight 
Important Financial Information  
 
    Total financial statement                                            Financial statement
                                   For Company only 

For the fiscal year ended December 31 2005 2004* 2004 2003* 2005 2004 2003 
        
Information Relating to Ordinary Shares 1.00 1.00 1.00 1.00 1.00 1.00 1.00 
Par rate per share (Baht)  
 

       

Accounting value per share (Baht) 5.38 1.55 1.55 -5.68 5.38 1.55 3.29 
        
Profit per share (Baht) ** 1.50 4.34 2.71 2.80 1.50 2.71 0.53 
        
Operational Performance (Thousand Baht)        
        
Income from sale 3,868,406 3,037,136 2,302,313 2,520,182 1,480,828 750,078 553,777 
Gross income 4,023,759 3,281,478 2,530,182 2,573,306 1,945,441 1,189,898 577,247 
Net profit 441,143 747,113 466,487 224,169 441,143 466,487 42,337 
        
Information Relating to Balance Sheet         
(Thousand Baht)        
Current assets  1,491,946 1,195,138 1,195,138 840,268 858,353 616,071 214,263 
Total assets 4,522,842 3,574,718 3,574,718 2,777,189 3,976,129 2,943,394 585,258 
        
Current liabilities  1,133,926 1,203,217 1,198,126 698,254 589,249 586,634 322,033 
Total liabilities  2,909,639 3,224,653 3,224,653 3,231,782 2,362,926 2,593,330 322,033 
        
Issued capital and paid in full 300,000 226,000 226,000 80,000 300,000 226,000 80,000 
Shareholders’ equity 1,613,203 350,064 350,064 (454,593) 1,613,203 350,064 263,224 
        
Financial Ratio        
        
Returns per shareholders’ equity (%) 44.94 256.30 160.03 96.24 44.94 152.13 16.08 
        
Returns from fixed assets (%) 24.67 N/A 26.85 N/A 62.14 102.27 21.04 
        
Returns from assets (%)  10.90  22.23 13.25 6.47 12.75 26.44 7.23 
        
Gross  profit (%) 20.45 25.08 25.01 27.87 17.34 25.77 23.51 
        
Current assets ratio to times of current liabilities (%) 1.32 0.99 1.00 1.20 1.46 1.05 0.67 
        
Liquidity ratio to liabilities(times) 0.89 0.74 0.74 0.88 1.22 0.95 0.57 
        
Debt ratio to shareholders’ equity (times)  1.80 9.21  9.21 13.87 1.46 7.41 1.22 
        

Note: 
1.  *The budget of the restructuring of the company and its subsidiaries since Jan 1st. 
2.  **In year 2004 the use of the weighting average ordinary share numbers of 295 million shares 

  In year 2004 the use of the weighting average ordinary share numbers of 172 million shares 
  In year 2003 the use of the weighting average ordinary share numbers of 80 million shares. 

 
 
 
 
 
 
 



 

2. Board of Directors’ Report 
 
Dear Shareholders, 
 
 It has been pleasurable for us to learn that, in 2005, Thailand’s automobile industry has 
been growing continuously.   The gross production of cars has increased to more than      1 million 
cars; and it is estimated that, within the next 5 years, the gross production of cars will crease to more 
than 2 million cars.    As a manufacturer of auto parts, the Company will have a good chance to 
enjoy its profit making in the growing market. 
 
 The Government has its policy to give continuous support for Thailand to become “Detroit of 
Asia”, which can ensure the prosperous future of the auto parts manufacturing industry. 
 
 In January 2005, the Company has been registered in the Stock Exchange of Thailand 
(SET) by trading its capital-increased ordinary shares in SET on January 31st, 2005 and using the 
money obtained from fund raising in SET to expand its production line by constructing       2 more 
new manufacturing plants in Rayong Province.The Company’s operating result was rather 
satisfactory as it has a gross income of 4,024 million Baht and gross sales of 3,868 million Baht, with 
its net profits of 441 million Baht.   The Company’s liquidity has been satisfactory according to the fact 
that it was able to repay its long-term debts before the due date; as a result, the proportion of debts to the 
shareholders’ equity has considerably decreased.   Moreover, the Company was able to pay its interim 
dividends to shareholders within December 2005. 
 
 And it has also been pleasurable for us to learn that, within less than 1 year since our 
registration in SET, the Company was ranked 100th in the SET index calculation system. 
 
 To establish its short-term and long-term prosperous future, the Company has expanded its 
production and customer bases by seeking new customers and manufacturing new products, 
improving the quality system and its production capacity, personnel management and development, 
and applying new technologies of production and management, based on its good corporate 
governance and benefits of its shareholders and interested parties. 
 
 The Board of Directors appreciates the trust given by its shareholders and customers and 
continuous support in its operations from financial institutions, as well as organizations in the private 
and public sectors.    And we would like to thank the management and employees of the Company 
for their commitments to creating excellent performance of work with high level of responsibility.   On 
this occasion, we would also like to reiterate our commitments to generate the maximum benefits for 
shareholders and interested parties. 
 

The Company’s Board of Directors 
 
 
 
 
 
 
 
 
 
 
 



 

 
 
4.   Trends of the market conditions in the automobile parts industry 
 
 In 2005 Thailand’s economic growth rate was in the high level successively and in 
particularly for the automobile industry the total balance of all types of automobile manufacturing was 
as high as 928,081 automobiles, increased by 24% from the previous year with the local sale of 
626,026 automobiles and the CBU 332,053 automobiles.  Normally, the automobile part industry 
shall be growing of the same rate as the automobile assembly industry, so the automobile parts 
manufacturing industry and other related industries are likely to be growing at accordingly high rate. 
 
Table 1:  Statistics of the automobile assembly balance in Thailand. 
Year Passenger car 

(in numbering) 
One ton truck 
(in numbering) 

Other Commercial cars and 
trucks 

(in numbering) 

Total Commercial 
cars and trucks 
(in numbering) 

Total balance 
(in numbering) 

Growth 
rates 
(%) 

2003 
2004 
2005 

260,649 
304,349 
277,603 

468,938 
597,914 
822,867 

20,925 
25,818 
24,846 

489,863 
623,732 
847,713 

750,512 
928,081 

1,125,316 

28.30 
23.66 
21.25 

Source:  Motor Vehicle Industrial Association of Thailand   
 
 The trends of Thailand’s motor vehicles industry in the future is considered as very bright.  It 
is expected that the overall market in 2006 will be growing at 10-15% and the production balance of 
all type of automobiles would be at about 1.2-1.3 million, dividing into one ton truck at 72%, 
passenger car at 24% and other automobiles at 4%.  Most of the automobile manufacturing shall 
emphasize on the export market which is expected to be growing up to 27% while the local sale 
balance is expected to be growing at 3%.All this due to the Government’s policy on supporting 
Thailand to become the automobile production center in the region under the Detroit of Asia Project.  
So, many major automobile manufacturers of various names and makes, particularly for the 
Japanese car makers, have moved their production bases to Thailand, specially for 1 ton pick-up 
trucks, with the manufacturing and assembling target of 2 million trucks and pick-up trucks within 
2010 which will make Thailand to be the 9th rank for the world’s most automobile assembly in term of 
number. 
 
 However, in the midst of the satisfactory market condition, more automobile part, 
manufacturers part are intended to come to Thailand for the establishment of their production bases 
and more other competitors in other groups of business would have come to Thailand to invest in the 
part manufacturing business for sharing the cakes.  In addition, many automobile assembly camps 
have the bargaining power and demand for higher and higher standard of automobile parts.  
Thailand has also had the free trade agreement (FTA) made with many countries such as China, 
India and Australia and now is in the course of making the bargain with many countries.  
Furthermore, Thailand is also the member of WTO and AFTA, so it is the good opportunity for 
Thailand to extend her business abroad by way of exporting or joining for the joint ventures or 
partnership and to act as the channel for the manufacturers with the lower capital investment from 
abroad to compete with those power houses.  
 
 What the part manufacturers likely to be adapted for themselves are the increase on the 
competition effectiveness by using advanced technology, reducing the production costs, increasing 
the engineering design ability, making the research and development as well as the management 
standard to be as high as the international standard for the recognition of the world class motor 
vehicle manufacturers and in support of the competition as the global sourcing.  
 
 



 

5. Explanation and Analysis of the Management’s Operational Result 
 
The Overview of Business in 2005 
 The Company, as well as its subsidiaries, has operated a business of auto-parts 
manufacturing. And the main income of the Group Company is generated from distribution of its 
auto-parts products such as axle shafts, leaf springs, chassis-guarded steel, disk brakes, and nave 
brakes, etc., to domestic and foreign markets of original equipment.    In 2005, the automobile 
industry worldwide has been growing continuously, particularly in the domestic industry, the growth 
rate is relatively high.   According to the accelerated increase of production bases of car assemblers 
and the Government’s policy to promote Thailand as Detroit of Asia, as a result, the demand of auto-
parts product has increased, which is beneficial to the operations of the Group Company.   
Meanwhile, prices of steel, the main raw material of the Group Company, have been continuously 
adjusted.   However, in 2005, there was no significant adjustment of prices; and the Company was 
also able to negotiate and adjust the sale prices in proportion to higher cost of raw materials.   The 
Group Company has improved the production process for cost reduction and productivity increase; 
for example, to minimize the loss and reduce the cycle time; and to modify the production line to 
increase the production capacity, etc., and to get benefits from the economy of scale; as a result, the 
Group Company was able to make more net profits. 
 
 The Company has restructured the shareholding of the Group Company in April 2004.   The 
financial statement of the Company has thus been provided by combining the operating result of the 
subsidiaries since May 2004.   Therefore, the analysis of operating result and financial status shall 
mainly be based on the financial statement after the restructuring of the Group Company, which 
cannot be compared to those of the previous year.   And to visualize the changes from the previous 
year, the quasi-amalgamation financial statement has been analyzed, including: 
 
1. Profit / Loss Analysis 
 

1.1 Income Analysis 
 In 2005, the Company had its total income of 4,024 million Baht, dividing into income from 
sales amounted to 3,666 million Baht and other incomes amounted to 131 million Baht; and income 
from profit shares of investments in affiliated companies, totally 25 million Baht. 
In consideration of the quasi-financial statement, in 2004, the Company had its total income of 3,283 
million Baht, dividing into income from sales amounted to 3,037 million Baht and other incomes 
amounted to 123 million Baht, and income obtained from bad debt recoveries amounted to 123 
million Baht (as the subsidiaries used to record the transfer of debt payment from related companies; 
and such burden of debt was set as a full amount of potential bad debt in the previous years. 
 
 The Company had its income from more improved sale resulting from a larger volume of 
purchase orders from customers and the adjustment of sale prices to reflect higher cost of raw 
materials; moreover, the Company’s gross sales has increased from the expansion of its production 
line in Rayong Province during the second half of the year. 
 
 According to the financial statement, it is found that incomes obtained from the production line in 2005 
and 2004 include income of Somboon Advanced Technology (Public) Co., Ltd., obtained from the 
sale of axle shafts (1,380 million Baht; and 750 million Baht, respectively); income from Bangkok 
Spring Industrial Co., Ltd., obtained from the sale of leaf springs (602 million Baht; and 601 million 
Baht, respectively); and income from Somboon Cast Steel Industry Co., Ltd., obtained from the sale 
of disk brakes and nave brakes (357 million Baht; and 338 million Baht, respectively). 
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1.2 Cost/Expense Analysis 
 
• Cost of Sale 

 
 The Company’s total cost of sales and services in 2005 is amounted to 3,077 million Baht or 
equal to 80% of its income from the sale of products.   When compared to 2004, it is found that the 
total cost of sales and services has increased by 802 million Baht or equal to 35% of the quasi-
financial statement, resulting from the increasing volume of production and higher cost of raw 
materials (steel is the main raw material); meanwhile, the adjustment of sale prices of products will 
be based on the subsequent agreements, which cannot guarantee any simultaneous change of cost 
prices of raw materials. 

 
• Expense of Sale/Management 

 
 The Company’s expense of sale/management in 2005 is amounted to 287 million Baht or 
equal to 7% when compared to 2004.   In consideration of the quasi-financial statement, the expense 
of sale/management is amounted to 281 million or equal to 10% of its income from sale, which has 
increased proportionally due to the economy of scale and the control of expense of 
sale/management to 7-8% of the gross sales, according to the policy of the Company’s 
management. 

 
• Interest Payable 

 
 The Company’s financial cost in 2005 is amounted to 92 million Baht or decreased when 
compared to the quasi-financial statement of 2004, which is equal to 118 million Baht, resulting from 
repayment of debts before the due date in the first quarter of 2005, in order to reduce the burden of 
expenses incurred. 
 

1.3 Profit Analysis 
 
• Profit from Business Operation 

 
 The Company’s profit from its business operation in 2005, exclusive of particulars interest payable 
and income tax, is amounted to 634 million Baht; and in 2004, exclusive of particulars of bad debt 
recoveries (one-time particulars), interest payable, income tax, and extraordinary items, is amounted 
to 604 million Baht. 
 
 The Group Company has the profit from its business operation, exclusive of bad debt 
recoveries, loss from asset valuation, interest payable, income tax, and extraordinary items, which 
are improved from the year 2004 because the income from sale has increased resulting from a larger 
volume of purchase orders from customers according to the market condition of the automobile 
industry, as well as the strict control of proportion of cost of sale to the gross sales and the control of 
expense of sale/management at the rate of 7-8% of the gross sales. 
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• Net Profit 
 
 The Company’s net profit in 2005 is amounted to 441 million Baht. In consideration of the quasi-
financial statement in 2004, the Company’s net profit is amounted to 747 million Baht; if exclusive of 
bad debt recoveries and extraordinary items, the Company’s profit from the quasi-financial statement 
in 2004 will be amounted to 425 million Baht; and it is found that the Company’s profit-making ability 
has been improved from the year 2004. 
 
2. Financial Status Analysis 
 

2.1 Assets 
 
 In consideration of the total financial statement, the Company has its total assets ended on 
December 31st, 2005; and December 31st, 2004, amounted to 4,523 million Baht and 3,575 million 
Baht, respectively, based on the quasi-financial statement.   The main reasons of such asset 
increase include (1) an increase of the permanent assets.   The Company has purchased a plot of 
land in Rayong Province to expand its manufacturing plant and has purchased new machinery for 
investment in the production line expansion project to meet the increasing demand and a larger 
volume of purchase orders of customers of the Group Company; (2) commercial debtors and 
inventories, resulting from a larger volume of gross sales. 
 

• Commercial Debtors 
 
 The Company’s net commercial debtors ended on December 31st, 2005 are amounted to 728 
million Baht; and ended on December 31st, 2004, is amounted to 696 million Baht.  The Company’s 
debtors have increased because of the increasing volume and prices of products; whereas, the 
balance of net commercial debtors ended on December 31st, 2005, has reflected the average debt 
collection period of approx. 66 days, which has been improved from the year 2004, for 73 days; 
provided that the debt repayment period has changed because large-size customers with increasing 
gross sales are the OEM group, which has shorter credit term than other groups. 
 

• Investments 
 
 In April 2004, the Company has restructured its investment into a group company and has 
recorded the updated particulars from the net restructuring, amounted to 418 million Baht because 
some subsidiaries have suffered cumulative losses.    However, investments in the subsidiaries 
under the method of interest calculation recorded in the special balance sheet of the Company 
ended on December 31st, 2004, are amounted to 128 million Baht; and investments in the 
subsidiaries under the method of interest calculation recorded in the special balance sheet of the 
Company ended on December 31st, 2005, are amounted to 1,203 million Baht.   During the year, the 
subsidiaries have allocated the capital-increased ordinary shares, totally 870 million Baht; and have 
used the money obtained from the said capital increase to repay the whole amount of debts to the 
Company.   At present, the subsidiaries are reducing the registered capital to make up with the 
cumulative losses, which will be completed within the first quarter of the year 2006. 
 
 During the year, one of the subsidiaries has transferred the whole business, with the value, 
on the date of business transfer, of 96 million Baht; and has registered the dissolution of corporation 
with the Ministry of Commerce on October 27th, 2005; and is now under the liquidation process. 
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 In consideration of the total financial statement ended on December 31st, 2005 and 2004, the 
Company has its net investments in related companies amounted to 85 million Baht; and 61 million 
Baht, respectively, including the investment in Asahi Tech Metals (Thailand) Co., Ltd., Asahi Tech Aluminium 
(Thailand) Co., Ltd., Yamada Somboon Co., Ltd., Nishinbo Somboon Automotive Co., Ltd., Somboon 
Sonic Manufacturing Co., Ltd., and Tsushiyochi Somboon Kotate Sand Co., Ltd., amounted to 79 
million Baht; and has set the devaluation of 15 million Baht in 2005; and 18 million Baht in 2004. 
 

• Land, building, and equipment 
 
 Land, building, and equipment of the Group Company ended on December 31st, 2005, was 
amounted to 2,737 million Baht, increased from 2,173 million Baht in 2004.   In consideration of the 
quasi-financial statement, it is partly resulting from the Company’s purchase of land and new 
machinery to increase the production capacity at its manufacturing plant in Rayong Province. 
 
 Provided that the Group Company has the surplus capital from valuation of assets of the 
Company and its subsidiaries in shareholders’ equities ended on December 31st, 2005, approx. 847 
million Baht, resulting from the Group Company’s valuation of land, building, and equipment in 2003.   
Regarding the surplus capital from the asset valuation, it will be disposed according to the remaining 
period of use of each type of assets. 
 

2.2 Debts 
 
 Ended on December 31st, 2005, the Group Company has the total debt of 2,910 million Baht, 
dividing into short-term debt amounted to 1,134 million Baht and long-term debt amounted to 1,776 
million Baht, which has decreased when compared to its total debts of 3,225 million Baht in 2004 
because the Company has gained money form issuance of capital-increase ordinary shares to repay 
its long-term loans before the due date amounted to 350 million Baht in the first quarter of the year 
2005. 
 

2.3 Shareholders’ Equities 
 

• Structure of Capital 
 
 The Group Company has the shareholders’ equities ended on December 31st, 2005, 
amounted to 1,613 million Baht, increased by 1,263 million Baht.   According to significant changes 
in shareholders’ equities, i.e., issuance of capital-increase shares, totally 74 million shares, at the par 
value of 13 Baht per share; and legal reserves and surplus value of ordinary shares amounted to 773 
million Baht to make up with its year-end cumulative loss of 2004 in the first quarter of 2005; and 
payment of interim dividends amounted to 60 million Baht in the fourth quarter of 2005. 
 
 Provided that, ended on December 31st, 2005, the Group Company has its structure of 
capital, consisting of the total debt of 2,910 million Baht and the shareholders’ equities of 1,613 
million Baht, with the ratio of debts to shareholders’ equities of 1.8. 
 
3. Cash Flow Statement Analysis 
 
 According to the total financial statement ended on December 31st, 2005; and the quasi-
financial statement ended on December 31st, 2004, the Group Company has its cash flow receivable 
from its net business operation amounted to 551 million Baht and 243 million Baht, respectively. 
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Its cash flow situation from investment activities was –845 million Baht and –371 million Baht, respectively, 
resulting from the purchase of permanent assets amounted to 452 million              in order to support 
the expansion of different projects of the Company; meanwhile, the cash flow receivable from the 
fund-raising activity was amounted to 385 million Baht; and 269 million Baht, resulting from the 
issuance of capital-increase shares during the year. 
 
4. Main factors that may affect the operations and financial status in the future 
 
 The main factor that promotes the growth of the auto-parts industry is the Government’s 
subsidy to make Thailand become “Detroit of Asia”; and the Government has targeted that, within the 
year 2010, Thailand will be able to assemble 2 million cars.   At present, major car-manufacturing 
companies have moved their production bases to Thailand.   And the Group Company has increased 
its marketing opportunities and potentials by increasing its investment to meet the automobile market 
expansion in the future.   However, Thailand has entered into FTA agreements with many countries, 
which may be regarded as a channel for foreign manufacturers in the auto-parts industry to compete 
in terms of lower cost of production.   The Company has prescribed the strategic plan to increase its 
competitiveness in terms of capital by applying the supply chain management and developing its 
products to have some added value, and increasing its capacity of engineering design, research and 
development in order to reduce the cost of production, which is acceptable to world-class automobile 
manufacturers.   Moreover, the Company has prescribed its strategic plan to meet the expansion of 
the automobile industry by increasing the competitiveness in terms of financial strength and 
improving relationship with customers, and developing its organization to be acceptable to the 
interested parties, with its business operation in compliance with the good corporate governance, 
and improving the management policy in accordance with the new criteria of SET, where the 
effective internal control system must be taken into account. 
 
 Another factor, which has an impact on the Company, is that the privilege of corporate tax 
exempt from its manufacturing and distribution of axle shafts, which has already expired in 2004.  In 
2005, the Company has received the tax privileges for its project to increase the production capacity 
for axle shaft manufacturing plant in Rayong Province for 8 years; and the said privilege will expire in 
the year 2013.   Moreover, in 2006, the corporate tax rate of the Company has decreased from 30% 
to 25% since the Company has already been a registered company in SET. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 
 
 
6. Nature of the Business Operation 
 
6.1 Company Background and Major Developments  
 
    Business background of the Companies in the group of Somboon Company 
 
 Somboon Advance Technology Public Co., Ltd. (“Company” or “SAT”) was established on 
September 14, 1995 with the registered capital of 80 million baht by members of Kitaphanich Family 
and Bangkok Spring Industrial Co., Ltd., for the engagement of the motor vehicle part manufacturing 
business.  The major products are axle shaft, having the plant and office located at the address of 
129 Moo. 2, Bangna – Trad Road, Bangchalong Sub-district, Bangplee District, Samutprakan 
Province.  
 
 The Company is one of Somboon Group (“Group Companies” or SBG”) who is engaging in 
the motor vehicle part manufacturing .  The group companies consist of 1) The Company (“SAT”)    
2) Somboon Malleable Iron Industrial Co., Ltd. (“SBM”) and 3) Bangkok Spring Industrial Co., Ltd. 
(“BSK”).  Their plants and offices are located at the adjacent areas.  Presently the Company holds 
shares in the other 3 companies at the ratio of 100%. 
 
Major Changes and Development of Somboon Group are as follows:  
 

1962 - Kita Family established the Somboon Spring Limited Partnership which was considered 
as the pioneer in manufacturing the springs for motor vehicles in Thailand.  Later on its 
assets were sold to Bangkok Spring Industrial Co., Ltd. and Somboon Spring Limited 
Partnership’s business was closed at the later date. 

   
1975 - Somboon Malleable Iron Industrial Co., Ltd. was established with the primary registered 

capital of 4 million baht by members in the Kitaphanich Family. 
   
1977 - Bangkok Spring Industrial Co., Ltd. had begun to be established with the primary 

registered capital of 25 million baht by members of Kitaphanich Family. 
   
 - Bangkok Spring Industrial Co., Ltd. had the technical Assistance Agreement made with 

Mitsubishi Steel Manufacturing Co., Ltd. (Japan) and begun to manufacture the motor 
vehicle parts for the original equipment Manufacturer (OEM) for the first time. 

   
1995 - Somboon Advance Technology  Co., Ltd. had begun to be established with the registered 

capital of 80 million baht by shareholders of Kitaphanich Family and Bangkok Spring 
Industrial Co., Ltd. 

   
 - The Company had the technical assistance agreement made with Gohsyu Corporation 

(Japan) and Ibara Seiki Company Limited (Japan). 
 

1997-1999 - The group companies was awarded with ISO 9002, QS 9000 and ISO 14001. 
   
2000 - BSK had the restructuring contract made with creditors as the result of the economic crisis 

and the floating value of Thai Baht. 
2001 - SBM and SAT had the restructuring contract made with creditors as the result of the 

economic crisis and the floating value of Thai Baht. 
 - SBM cancelled the technical assistance agreement with Asahi Tec Corporation (Japan). 
   
2002 - SATAT was established by the group of Japanese shareholders and the Thai allies and 



 

SAT was contracted for the management. 
   
2003 - SAT,SBM, BSK, mutually make the agreement to have the debt restructuring agreement 

made in 200 and 2001 revised. 
   
2004 - In March, the business restructuring and refinance were made by Somboon Group and 

Kitaphanich Family shareholders had Somboon Holding Co., Ltd. established for 
purchasing Company’s shares from SATAT. 

 - The Company purchased shares from SBM and BSK from members of Kitaphanich 
Family and purchased SATAT’s shares from the original shareholders with the 
shareholding ratio from all three companies at 99.99%. 

 - In the course of shareholding restructuring, the Somboon Group proceeded to borrow 
money from the new creditors by executing the agreements with the new creditors as the 
borrower and repaid all debts to the original creditors of SBM, BSK and SATAT as the 
loan conditions made with the new creditors contributed to the Company’s more 
management and the future business expansion flexibility. 

 - In May, after the purchase of Company’s shares by Somboon Holding Co., Ltd., the 
registered capital was increased from 80 million baht to 226 million baht with the 
subscription proposal to the original shareholders. 

 - In June, purchased shares from the Company’s shareholders and became the principal 
shareholder at the ratio of 13.27% of the Company’s shares. 

 - In July, the meeting of shareholders passed the resolution to convert the Company status 
as the public Company Limited and to increased its registered capital from 226 million 
baht to 300 million baht by issuing 74 million ordinary shares with the nominal share value 
of 1 baht share for selling to the public. 

   
2005 - In January the Company received the increased capital payment from the 74 million 

shares for the amount of 928 million baht and entered as the registered company in the 
Stock Exchange of Thailand.  

 - In March the Company’s new plant in Rayong began to have the commercial production 
started. 

 
 
6.2 Nature of Business Operation of the Company and Subsidiaries 
 
 The Company and subsidiaries has been engaging in the manufacturing of the parts for 
motor vehicle industry such as automobiles, pick-up trucks, trucks and electric appliances industry.  
The major customers are the original equipment manufacturer (“OEM”) with the long term purchase 
contract and the replacement equipment manufacturer (“REM”). 
 
 The operation of each company in the Group is emphasized on the aiming to make the 
maximum profit policy with the different products.  In case the Companies have the same products 
the target customers are tended to be different.  In term of operation, each company shall operate its 
business like the business unit (“BU”) of the organization.  The Company’s Directors shall act to set 
up the overall policy to enable each company in the Group, meaning to SAT, SATAT, SBM and BSK 
companies to follow suit and the executives of the subsidiaries must submit the report on their 
performances to the senior president who supervise and responsible for the operation of all three 
subsidiaries.  The executives of each companies shall commonly set up the target, business 
operation strategy and follow up the performances through the joint regular meetings of the 
Executive Committee. 
 
  
 
 



 

The shareholding structure of Somboon Advance Technology Public Co., Ltd. as at 
December 31, 2004. 
 

 100%      
Somboon Holding 

Co., Ltd. 
 Kitaphanich Family  Thailand Equity Fund  Small Individual 

Shareholders 
26.67%  25.93%  10.00%  37.40% 

       
  Somboon Advance Technology 

Public Co., Ltd. 
SAT 

   

      
 100%    100% 

 SAT Axle Technology  
Co., Ltd.  
(SATAT) 

 Somboon Malleable Iron 
Industrial Co., Ltd.  

(SBM) 

 Bangkok Spring Industrial  
Co., Ltd.  

(BSK) 
   

0.66% 
 
Asahi Somboon Metal Co., Ltd.  

 0.98% Asahi Somboon Aluminium Co., Ltd. 

   
21.25% 

 
Tsuchiyoshi  Somboon Coated 
Sand Co., Ltd.  

 19.20% Yamada Somboon Co., Ltd. 

     2.9% Nishinbo Somboon Automotive  
Co., Ltd. 

     1.80% Somboon Chomic Manufacturing 
Co., Ltd.  

 
 
 *  No interest persons are holding shares in the related companies exceeding 10% 
 
 

Products of Somboon Groups  
 

Company Major Products Customer Type Major Customer 
Somboon Advance Technology 
Public Co., Ltd.   

(SAT) 

Axle Shaft* 
Trunnion Shaft 

Pick-up  
Ten-wheeled truck 

Mitsubishi Motors (Thailand) Co., Ltd. 
Auto Alliance Thailand Co., Ltd. 
Isuzu  (Thailand) Co., Ltd. 
Toyota Motor Thailand Co., Ltd.  
Mitsubishi Motors Corporation (Japan) 

Somboon Malleable Iron Industrial 
Co., Ltd. 

(SBM) 

Disc Brake 
Drum Brake 
Exhaust Manifold 
Fly Wheel Comp & Fly Wheel 
Bracket  

Pick-up truck & Passenger Car  
Pick-up truck & Passenger Car 
Pick-up truck & Passenger Car 
Pick-up truck & Passenger Car 
Pick-up truck & Passenger Car 

Mitsubishi Motors (Thailand) Co., Ltd. 
Honda Automobile (Thailand) Co., Ltd.  
Auto Alliance Thailand Co., Ltd. 
Siam Nissan Automobile Co., Ltd.  

Bangkok Spring Industrial Co., Ltd. 
(BSK) 

Leaf Spring 
Stabilizer Bar 
Hot Coil Spring 
Cold Coil Spring 
Valve and Push Rod 
 
 
Tooling, Jig Fixture and Mold 

Pick & truck 
Pick-up truck & Passenger Car  
Pick-up truck & Passenger Car 
Pick-up truck & Passenger Car 
All purpose engine  
Motorcycle and all purpose 
engine 
For use within the Somboon 
Group 

Mitsubishi Motors (Thailand) Co., Ltd. 
Mitsubishi Steel Manufacturing Co., Ltd. 
Honda Automobile (Thailand) Co., Ltd.  
Toyota Motor Thailand Co., Ltd. 
Yongkee Co., Ltd. (1995) 
 
 

*  Same products but different customers 
 



 

 Apart from the small individual customers as mentioned before, Somboon Group has 
invested in other companies with business related to Automotive part manufacturing that SBM and 
BSK invested in it as at December 31, 2005 as pursuant in detailed as follows: 
 

Related companies Paid up capital 
(million baht) 

% of 
investmen

t 

Nature of major business engagement 

Asahi Tech Aluminium(Thailand) Co., Ltd. 1,480.00 0.98 Manufacturing and sale of motor vehicle made of 
aluminium or aluminium alloy. 

Yamada Somboon Co., Ltd. 150.00 19.20 Manufacturing and sale of motor vehicle and steering 
wheel axle 

Nishinbo Somboon Automotive   
Co., Ltd. 

732.60 2.90 Manufacturing and sale of motor vehicle for brake type 

Somboon Chomic Manufacturing  
Co., Ltd. 

300.00 1.80 Manufacturing and sale of motor vehicle such as ball joint, 
axle, tie rod end, etc. 

Asahi Somboon Tech Metal(Thailand) Co., Ltd. 331.25 0.66 Manufacturing and sale of cast iron parts 
Tsuchiyoshi Somboon Coated Sand  Co., Ltd. 72.00 21.25 Manufacturing and sale of products for resin coated sand 

for molding works. 
 
 
6.3  Income structure divided in accordance with products  
 
 The income structures of the Company and subsidiaries divided into major products in 2004 
and 2004 can be classified as follows: 
 

Budget based on 
restructuring 2004 

Balance Sheet 2005 Products Operated by % of share 
holding 

Income % Income % 
SAT  648.93  Axle shaft SATAT 99.99 290.38 31 1,395 35 

Leaf spring BSK 99.99 601.53 19 613 15 
Disc & Drum brake SBM 99.99 338.54 11 365 9 
Stabilizer bar SBM 99.99 103.95 3 201 5 
Coil spring SBM 99.99 95.47 3 167 4 
Exhaust Manifold BSK 99.99 171.00 5 139 3.5 

Fly wheel and Comp & fly wheel BSK 99.99 148.23 5 140 3.5 
Others*   639.11 20 848 21 

Total Income from sale   3,037.14 96 3,868 96 
Other incomes   121.42 4 156 4 
Total income **   3,158.55 100 4,024 100 
 
Note: 
 
* Other products such as spring shaft, valve, push rod, brackets and other products for the total of 

more  than 20 items. 
**   The income is not included the return of the bad debt of 122.92 million baht as shown in the  
      financial  statements of the fiscal year ended on December 31, 2004.  
 
 
 
 
 
6.4 Business Operation Target 



 

 
 The main target of the group of companies was to maintain the leadership in the motor 
vehicle parts manufacturing, particularly for the axle shaft products that are facing with fewer 
competitors.  Today, the Company has the advantages on the competition with the target aimed to 
increase the market shares in the disc brake and drum brake products since the company’s target is 
to expand the group of customers for more numbers locally and internationally to increase the 
revenue and reduce the risk from having lesser customers.  Meanwhile, there is the target for the 
research and development of products of the group continuously in order to build the advantages on 
the capital and to increase the value added to the products of the group of companies as for 
enhancing the competitive ability in the long run. 
 
 Today the group of companies has been awarded with the QS 9000: 1998 and ISO 14001.  
The ISO/TSTS 16949 system besides, the TPM system (Total Productive Maintenance) had been 
introduced by the group of companies in the past year to develop the management system that can 
respond to the need and satisfaction of the customers. 
 
6.5 Risk factors 
 
 Risk factors in the business operation of the Company and its subsidiaries are as follows: 
 

• Risk from fluctuation of raw material prices 
 

As “steel” is the main raw material of the Company and its subsidiaries, equivalent 
to 37% of the total cost of sale; and approx. 81% of the value of steel imported.   
During the past 2 years, steel prices have been adjusted; as a result, the cost of 
production of the Group Company has also increased.   However, the Group 
Company was able to deal with its customers regarding adjustment of the sale 
prices to reflect the increased prices of raw materials.   The Company and its 
subsidiaries have still been able to maintain minimum profits at a satisfactory level.   
Moreover, the Company and its subsidiaries have reduced the risks by seeking new 
sources of quality raw materials and other cheaper sources as alternatives for its 
more effective production and cost management. 

 
• Risk from limited groups of customers 

 
In 2005, the Company and its subsidiaries have made 30% of its total income from 
one major customer, which may cause risk to the Group Company due to 
uncertainty to depend on this major customer, despite having good relationship with 
the customer.   However, the Group Company has its polity to expand the income 
base to other customers by considering investment project in 2006 and other 
downstream projects in the future to meet the purchase orders from other groups of 
customers.   As a result, the proportion of income from this customer has become 
smaller. 

 
 
• Risk from warranty claim 

 
At the end of 2005, the Group Company had the unsettled warranty claims from its 
customers, approx. 0.62% when compared to the gross sales of the year 2005.   
However, such damages was not the main factor for customers to decide and make 
purchase orders from the Group Company.   At present, the Group Company has 



 

some pending cases of warranty claims; and the management estimated that the 
rate thereof would not significantly affect the financial status of the Company 

 
 

• Risk from fluctuation of currency exchange rates 
 

In 2005, the Company and its subsidiaries have ordered the purchase of steel, the 
main raw materials, through local dealers in Thai Baht to reduce the risk of 
fluctuation of currency exchange rates from purchase orders of steel from foreign 
countries directly (of which sale prices were determined in foreign currencies).   
Moreover, the Company and its subsidiaries have occasionally imported the 
machinery and equipment under forward contracts as the quantity of direct trading 
of steel, equipment, and machinery during the past 3 years (2003-2005) was 
approx. 58-90% of the total purchase orders.   In 2005, the Group Company had its 
profits from currency exchange rates, amounted to 7.85 million Baht when 
compared to 2.42 million Baht in 2004.    However, the Company and its 
subsidiaries have the policy to increase the gross sales in foreign countries to 
reduce this risk. (At present, main currencies, used in its purchase orders of raw 
materials and exportation, include US dollars and Japanese yen). 

 
• Risk from new competitors 

 
The Group Company may have a risk from new competitors including foreign 
entrepreneurs who moved their bases of auto-part production into Thailand and had 
no limitation in terms of investments and had good relationship with other foreign 
entrepreneurs who already had their bases of production in Thailand.  The quality of 
products, cost of production, which meets the demand of customers, punctual 
delivery of products, and excellent services, are the main factors for entrepreneurs to 
maintain their level of competitiveness and customers’ loyalty.   The Group Company has 
always considered these factors as its main marketing strategy.   Moreover, in 2006, 
the Company also has its investment plan on researches and developments to 
increase its competitiveness in the future. 

 
However, at present, the Group Company has its customers of first-class car 
manufacturers, who have the production bases in Thailand; and the Company has 
always maintained good relationship with them.   Therefore, the Company may have 
a low risk from new competitors due to its long-lasting relationship with customers 
and quality products.   The cost of production of the Group Company is minimized 
and competitive due to the economy of scale and the management of product 
delivery that has always met the demand of customers effectively. 

 
 
 
 
 
 
 
 
 
 
 



 

7. Major Projects in 2005-2006 
 
The Company, as well as its subsidiaries, has its 2005 investment plan, as follows: 
 
SAT: The Company has its investment project to produce inner shafts, with the investment value 
of 12 million Baht, and the full production capacity of 88,660 pieces per year; and to sell the work 
pieces in July 2005. 
 
 According to the investment project to increase its production capacity to produce axle 
shafts worth 165 million Baht at SAT 2 (Rayong), the axle shaft production will increase by 340,000 
pieces per year (500 hours/month) for adequate distribution to its larger groups of old customers and 
for receiving purchase orders from new customers.   The project will start from October 2005 and will 
be complete in April 2006. 
 
Subsidiaries’ investment projects (to increase the production capacity) are as follows: 
 
SBM: To produce front disc brakes, with the investment value of 41 million Baht, in order to meet 
the purchase orders of customers and to increase its market share and gross sales because of the 
limited production capacity of its existing machines in the production line.   The project will generate 
its full production capacity of approx. 275,058 pieces per year (550 hours/month, at 100% production 
capacity) and will start its production of work pieces for distribution in November 2005. 
 
 The investment project of line drum brake production, with the investment value of 50 million 
Baht, is aimed at increasing the production capacity to meet the purchase orders of customers to the 
full production capacity of 10,257 pieces per month.   The project will start during September-
December 2005 and will start its production in January 2006. 
 
 In this project, it is planned to purchase a piece of land situated in Amata City Industrial 
Estate within the area of 83 rai, with the total value of 141 million Baht to meet the expansion of the 
project to increase production capacity according to the customers’ demand.   The said plot of land 
will be able to support the Company’s growth for at least 7-10 years. 
 
BSK: To produce left turn coiling machine and pigtail machine, with the investment value of 11.30 
million Baht to meet the purchase orders of customers and to increase the production capacity of the 
coiling machine in order to produce left/right coil springs and to support the manufacturing 
technology, which potentially increases its focus on left turn production.   The full production capacity 
will be approx. 1,584,000 pieces per year (500 hours/month, at 100% production capacity). 
 
 In this project, it is planned to purchase side force machine, with the investment value of 5.1 
million Baht, to be used in line coil springs for technological development, design, and testing of coil 
springs in the future, and to support the production of new models for customers.   The project will 
start in 2006 and will create its competitiveness in the future. 
 
 According to its investment projects in 2005, the Company expects to get benefits from the 
increasing gross sales resulting from the said project of production capacity increase and to invest in 
technologies to create its long-term competitiveness. 
 
 



 

 
 
 
9. Management Structure



 

 
Management structure consists of 4 groups of committee are Committee of company, Audit 
committee and Supervisory Board and Remuneration Committee the name listed by duty as follows. 
9.1.1 Company’s Committee 
 

Name Position 
1. Mr. Chira Panupong Chairman 
2. Prof. Hiran Radeesri Vice President / Chairman of Audit Committee  
3. Mr. Yongyuth Kitaphanich Vice President 
4. Mr. Panja Senadisai Director / Member of Audit Committee / Chairman of Remuneration Committee  
5. Mr. Voranit Chaurmas Director / Member of Audit Committee / Member of Remuneration Committee 
6. Mr. Veerayuth Kitaphanich Director  
7. Mr. Yongkiat Kitaphanich Director 
8. Ms. Napatsorn Kitaphanich Director 
9. Mr. Surasak Khaoroptham Director / Member of Remuneration Committee 

 
Mr. Chamnan Thamcharoen as secretary of Board of Director 
1) Representative from Thailand Equity Fund 
 
 
Directors authorized to sign 
 
 Directors authorized to sign in binding the company consist of Mr. Yongyuth Kitaphanich,  
Mr. Verayut Kitaphanich Mr. Yongkiat Kitaphanich and Miss Napatsorn Kitaphanich.  Any two out of 
these four Directors shall commonly sign and affix the company common seal. 
 
Scopes and Authority of the Company’s Board of Directors 
 
 The Board of Directors is responsible for shareholders in relation with the Company’s 
business operation and supervision of the management to be in accordance with the policy, 
guidelines and objectives with the maximum benefit to the shareholders and within the frame of good 
ethics and morality and to take the interest of all interested parties into account. 
 
 The Board of Directors has the duties to act in compliance with laws, objectives and articles 
of Association of the Company and the meeting of shareholders’ resolutions with honesty and care 
for the shareholders’ interests, at the present and in the long term, including the acting in compliance 
with the criteria and regulations of the Stock Exchange of Thailand and the Securities and Exchange 
Commission of Thailand. 
 
 In performing their duties, the Board of Directors shall appoint the president to be 
responsible for the Company’s business operation. 
 
 In supervising all the Company’s business, according to the resolution of the meeting of 
Directors No. 1/2547, dated on July 29, 2004, the Board of Directors has determined the following 
matters to be the authority and responsibility of the Board of Directors who shall consider for the 
approval. 
 

1. Policy, business conducts strategy guidelines, targets, plans and annual budget of the 
company and subsidiaries. 

 
2. The Company’s monthly and quarterly business performances comparing to the plan 

and budget and the consideration of the further trends of the year. 
 
3. The investment in the annual non-budgetary project. 
 



 

4. Spending on the investment capital at 5% in excess of the investment budget in the 
approved project and 10% in excess of the other investment budgets that are not the 
project investment budget. 

 
5. The purchase and sale of assets, the purchase of business and the participation in the        

co-investment  project that is not contradicted to the Stock Exchange of Thailand’s 
criteria and not exceeding in values authorized to the President. 

 
6. The transaction or any actions that shall result in the major impact against the 

Company’s financial status, debt burden, business operation strategy and reputation.  
 

7. Any contract execution that is not related to the normal business operation and the 
contract related to the major regular business operation. 

 
8. Inter-related transaction between the Company, subsidiaries, associated companies 

and the related persons in part of the transactions that are not met with the 
requirements of the Stock Exchange and the Securities and Exchange Commission. 

 
9. Any transactions effecting the Company’s capital structure at the debt ratio against the 

capital that is exceeding 1.5:1. 
 

10. Payment of the interim dividends. 
 
11. The charge of policy and practical methods with the significance related to the 

accounting, risk management and internal audit. 
 
12. Employment of the President and senior executives. 
 
13. Determination and change of the approval authority conferred to the President and 

senior executives. 
 
14. Approval of the amount of salaries and bonuses or bonus formula adjustment or the 

formula of the annual remuneration adjustment of the executives and employees. 
 
15. The appointment proposal and the termination of the Company’s Directors and 

secretary status. 
 
16. Authorization of power and duties to any of the Company’s President or Director, 

including the revision of the said power and duties authorization, however, this must not 
be in contradiction with the criteria and requirements of the Stock Exchange and 
Securities and Exchange Commission.  

 
17. The appointment and the determination of authority of the Sub-committee. 
 
18. Arrangement and supervision for having the management available in accordance with 

the good corporate governance principle.  
 
19. The appointment of Directors in the subsidiaries. 
 
20. Any other actions to be in accordance with laws, objectives, Articles of Association and 

resolutions of the meeting of shareholders.  
 
 
9.1.2 Audit Committee 
 

According to the Directors meeting No. 1/2004, dated on July 29, 2004, the Board of 
Directors has appointed the Audit Committee consisting of 3 Directors 1 Director has knowledged 
and experienced in accounting as follows: 

 



 

Name Position 
1. Prof. Hiran Radeesri Chairman of Audit Committee 
2. Mr. Panja Senadisai Member of Audit Committee 
3. Mr. Voranit Charumas Member of Audit committee 

 
Mr. Worapote Chatchaikulsiri as Secretary of Audit Committee 

 
Scopes and authorities of Audit Committee 
  

1. To verify the financial report for the correction and accuracy according to the accounting 
standard and with the reasonable disclosure.  

 
2. To verify the internal control system and the internal audit system for the 

appropriateness and effectiveness. 
 
3. To verify the Company’s conduct to be in accordance with the law on Securities and 

Stock Exchange, Stock Exchange’s requirements or any laws related to the Company’s 
business. 

 
 
4. To verify and provide opinions for the inter-related transactions or the transactions that 

may have the conflict of interest, including the consideration of the information 
disclosure on that matter for the completion and correction. 

 
5. To verify the suitability and adequacy of the Company’s risk management system. 
 
6. To consider, select, propose for the appointment and remuneration of the Company’s 

auditor and to meet with the auditor on, at least, yearly basis without any presence of 
the third person. 

 
7. To approve the appointment, transfer, the consideration of good merit of the internal 

audit unit chief.  
 
8. To prepare the report on the supervision of the Audit Sub-Committee by disclosing in 

the Company’s annual report. 
 
9. To approve the planning, budget and work force of the Internal Audit Department. 
 
10. In performing the duty, the Audit Sub-Committee shall have the power to invite 

Company’s executives or employees concerned to give their views, participate in the 
meetings or send then the documents deemed as necessary for them. 

 
11. The Audit Sub-Committee shall have the authority to employ the consultant or the third 

person to provide the opinions and consultation in case of necessity under the 
Company’s sole responsibility on the expenses. 

 
12. To consider the reviewing of the scopes of authorities and responsibilities and 

assessment of the Audit Sub-Committee’s performances on yearly basis. 
 
13. Any actions as authorized by the Company’s Board of Directors with the approval of the 

Audit Sub-Committee. 
 
14. To report the Audit Sub-Committee’s performance to the Company’s Board of Directors 

for acknowledgement on quarterly basis. 
 

 
 
 
 



 

9.1.3 Supervisory Board 
 
According to the meeting of Directors No. 1/2005, dated on July 29, 2005The number of four 
Directors were appointed as the Supervisory Board.  

 
Name Position 

1. Mr. Chira Panupong Chairman of Supervisory Board 
2. Prof. Hiran Radeesri Member of Supervisory Board 
3. Mr. Yongyuth Kitaphanich Member of Supervisory Board 
4. Mr. Verayut Kitaphanich Member of Supervisory Board 

 
 
Scopes and Authorities of the Supervisory Board 
 
 1.    Its duty is to screen all the matters as follows: 
 

- Policy, business conduct strategy guidelines, target, work plan and annual budget 
of the company and subsidiaries. 

 
- Investment project exceeding the power of the President to approval.  
 
- Co-investment or addition of the business types. 
 
- Monthly business performances of the company and subsidiaries. 
 
- Consideration of the payment of interim dividend, remuneration and incentives. 
 
- Authorization of the operation to the President and senior executives.  
 
- Any transactions that have the impact against the Company’s financial status, debt 

burden, business conduct strategy and reputation. 
 
- Employment of the President and senior executives. 
 
- Appointment of Directors of subsidiaries and the appointment of the Company’s 

secretary.  
 

 
 

9.1.4 Remuneration Committee 
 
According to the Directors meeting No. 2/2005, dated on February 21, 2005, the Board of 

Directors has appointed the Remuneration Committee consisting of 3 Directors by Independent 
Committee as chairman as follows: 

 
 

Name Position 
1. Mr. Panja Senadisai   Chairman of  Remuneration Committee 
2. Mr. Panja Senadisai Director 
3. Mr. Voranit Charumas Director 
Mr. Worapote Chatchaikulsiri as Secretary of Remuneration Committee 

 
Scopes and Authorities of the Remuneration Committee 
 

1. To Assign the focus of the remuneration to submit the Board of Director to consider and 
approve for Director and Executive such as  President, Senior Vice President, and 
Managing Director of company’s subsidiary.  

2. To submit the remuneration of Chairman, Vice President and Director 



 

3. To submit the remuneration of Chairman and subcommittee appointed from Company’s 
Board of Director 

4. To submit the remuneration of President, Senior Vice President, Vice President and 
Managing Director of company’s subsidiary. 

 
Remuneration included Meeting premium, Salary, Bonus of share and other benefits. 

 
9.1.5 Executives 
 
Dates on December 31, 2005 consist of 6 Executives as follows: 
 

Name Position 
1. Mr. Verayut Kitaphanich President 
2. Mr. Yongkiat Kitaphanich Senior Vice President – Operation 
3. Mr. Yoshitaka Obayashi Senior Vice President – Sales & Marketing 
4. Mr. Chamnan Thamcharoen Vice President – President Office 
5. Mr. Worapote Chutchaikulsiri Vice President – Finance & Administration 
6. Mr. Wasant Chawajaroenpan Managing Director – Somboon Malleable Iron 

Industrial Co.,Ltd. 
 
 
 
Scopes and Authorities of the President 
 

1. To prepare the policy, business conduct strategy guidelines, target, work plan and 
annual budget of the company and subsidiaries submitted to the Board of Directors for 
the approval. 

 
2. To undertake in accordance with the policy, business conduct strategy guidelines, 

target, work plan and annual budget of the company and subsidiaries as approved by 
the Board of Directors. 

 
3. To report the monthly and quarterly business performance of the company and 

subsidiaries in comparison of the plan and budget to the Company’s Board of Directors 
together with the recommendations. 

 
4. To approve the expenses and investment capital that are not in the annual budget for 

not exceeding one million baht on each occasion but the report has to be made to the 
Board of Directors for acknowledgement.  

 
5. Other matters assigned by the Board of Directors.  

 
In this regard, the exercise of power of the President is not included (Must not be 

contradicted with the Security and Exchange Commission’s Criteria) the power in approving the 
transaction causing the President or contradicted persons to have the interest or may have the 
conflict of interest in otherwise manners with the company and subsidiaries including the transaction 
provided to have the approval of the meeting of the Board of Directors or shareholders such as the 
inter-related transactions or acquisition or disposal of the assets of the Company and subsidiaries. 
 
 
9.2 Nomination of Directors and Executives 
 
  Directors and Executives  
 
 At the present there has been no establishment of any nominating committee in selecting 
persons      to be appointed as the Company’s Board of Directors.  Currently the appointment of 
Company’s Directors and the selection of executives shall be considered of the ability, experiences, 
vision and reliability of persons to be appointed and selected by the Board of Directors.  
 



 

 According to the Company’s Articles of Association, the Board of Directors must not be less 
than 5 Directors and half of them must have their domiciles in Thailand. 
 
 At every annual ordinary meeting, the Company’s Articles of Association provides that one-
third of Directors shall be retired from office.  The Directors who have been in the office the longest 
shall be retired first.  In case the number of retired Directors cannot be divided into the exact one-
third (1/3), then the number nearest to one-third must be retired from office.  Directors who retired 
from office in the first year and second year following the Company registration shall draw lots.  The 
following years after that the Directors who have been in the office the longest shall retire from the 
office. 
 
 Directors who are retired from the office may have been re-elected into the office.  
 
 In the meeting of shareholders to elect the Directors, the election shall be in accordance with 
the criteria and methods as follows: 
 

1. Each shareholder shall have one vote per share. 
 
2. In the election of Directors, the casting votes to elect one Director or several Directors 

may be employed.  In case of casting votes to elect several Directors the votes may not 
be divided to give more or less votes to any person. 

 
3. Persons who received the highest votes and down on the line shall be elected as the 

Directors equal the number of Directors ought to have or elected in that election.  In 
case the persons who have been elected in the next orders have the equal votes 
exceeding the number of Directors ought to have or elected in that election, the 
chairman shall be entitled to a casting vote. 

 
In case the position of a Director is vacant otherwise than by retirement by rotation, the 

Board of Directors shall elect a qualified persons who is not disqualified by the law according to 
Section 68 of the Public Company Act, 1992 to be Director at the subsequent meeting of Board of 
Directors to fill the vacancy, except that the office period of such Director is less than two months. 

 
However, if the positions are so vacant as to be less than the number that can constitute the 

quorum, the remaining Directors shall act on behalf of the Board of Directors only in convening of a 
meeting of shareholders to elect the Directors to fill the vacancies within one month from the date of 
vacancy to less than the number to be constituted as the quorum. 

 
Persons elected to fill vacancies shall retain office only for the period to which the vacating 

Directors were entitled provided that the resolution of not less than ¾ of the remaining Directors 
must be voted for the approval. 

 
The meeting of shareholders may resolve to vote for the Directors to retire before the 

completion of their terms with the votes not less than ¾ of the number of shareholders attended the 
meeting and entitled to vote and representing a total of shares not less than half of the number of 
shares held by the shareholders and shareholders’ proxies (if any) attended the meeting and entitled 
to vote. 

 
 Audit Committee 

 
 The Company’s Board of Directors shall appoint the Audit Sub-Committee.  At least 3 
complete qualified persons according to the Stock Exchange of Thailand’s notification shall be 
appointed and shall be in the office 3 years for each term. 
 
  Supervisory Committee  
 
 The Company’s Board of Directors shall appoint the Supervisory Committee by electing from 
the certain number of Company’s Directors. 
 



 

 Remuneration Committee 
Board of Director appoints Remuneration Committee by electing from the certain number of 
Company’s Directors. 

 
9.3 Executive’s Remuneration  
 
 9.3.1 Remuneration in money 

 
 
Note: 
 

1. Remuneration of Board of Directors year 2005 
2. Cancellation of remuneration of Board of Director of SATAT from October, 2005 due to 

SATAT transfers their operations by winding-up of Asset and Liabilities to SAT in 
October, 2005  

 
 

9.3.2 Other remunerations  
 
 - None – 
 
 
 
9.4 Good Corporate Governance  
 
 Somboon Advance Technology Public Co., Ltd.’s Board of Directors has concerned about 
the importance of the good corporate governance to enhance the transparent, business competition 
capability and the shareholders’ confidence with the policy of 15 good corporate governance 
principles according to the Stock Exchange of Thailand’s guidelines as follows: 
 
 1. Company’s corporate governance policy  
 

The Company’s Board of Directors has determined the policy and guidelines for the 
corporate governance to cover the major principles in consistence with 15 goods corporate 
governance principles of Stock Exchange of Thailand, namely, Board of Directors, right and  equality 
of  shareholders,  interested  persons policy, disclosure of information  and transparency , internal 
control and risk management, conflict of interest and business morality.  The Directors, executives 
and employees shall be required to act strictly in compliance with the provided policy and 
performance guidelines.  In addition, the review of such policy and performance guidelines have 
been required by the Board of Directors on regular basis to suit with time and situation and always in 
consistence with the shareholders’ and interested persons’ expectation.  
 
  
 

 Company Subsidiaries 
 

     Name 
Board of 

Director 1) 
Supervisory 
Committee  

Audit 
Committe

e 

Remuneration 
Committee 

BSK SBM SATAT2) 

1  Mr. Chira Panupong 693,333.33 540,000 - - - - - 
2  Prof. Hiran Radeesri 577,777.78 360,000 240,000 - - - - 
3  Mr. Yongyut Kitaphanich 577,777.78 360,000 - - 120,000 120,000 90,000 
4  Mr. Panja Senadisai 452,222.22 - 150,000 60,000 - 120,000 - 
5  Mr. Voranit Chaurmas 351,111.11 - 180,000 45,000 - - - 
6  Mr. Veerayut Kitaphanich 442,222.22 360,000 - - 120,000 120,000 90,000 
7  Mr. Yongkiat Kitaphanich 462,222.22 - - - 120,000 120,000 90,000 
8  Ms. Napatsorn Kitaphanich 442,222.22 - - - 120,000 - 90,000 
9  Mr. Surasak Khaoroptham 351,111.11 - - 45,000 - - - 
 Executive 6 persons Salary Bonus,   Social security,  Provident  Funds  17,857,225  



 

 2. Shareholders: Right and Equality 
 

The Company’s Board of Directors has the policy to treat the shareholders equally  with the 
equal basic right for both the right to receive the share certificates and transfer of shares, the rights 
in participating in the meeting and vote in the shareholders meeting to decide on the Company’s 
major change of policy and on the matters requiring the Board of Directors to ask for the approval in 
the meeting of shareholders, the right in the election and dismission of Directors and the right in the 
profit sharing. 

 
 3. The Rights of the Groups of Interested Persons 
 

The Company has operated the business with the consideration of all groups of interested 
persons as follows:  
 

- To treat the creditors according to the conditions and commercial agreement.  In the 
past the compliance with agreement and loan conditions with commercial banks and/or 
financial institutes has been honored at all time. 

 
- To take care of the services and responsible for customers, including the keeping of 

customers’ secrets. 
 
- To support and cooperate with Government sector and related administrative units 

consistently. 
 
- To treat the executives and employees of the Company and subsidiaries equally in 

providing appropriate and lawfully remuneration and welfare and other benefits such as 
bonuses under the fair consideration of their performances. 

 
- To treat the competitors according to the frame of honest competition. 
 
- To take good responsibility for the environmental conditions, community and society. 

 
 
4. Meeting of Shareholders  

 
The Company’s Board of Directors has arranged for the shareholders the facilities on the 

date, time and venue of meeting, the delivery of the complete, adequate, timely information.  The 
letter of meeting invitation and documents supporting the meeting shall be delivered by the Company 
Prior to the meeting 7 days in advance.  The support is given to the shareholders to participate in the 
meeting and vote in the meeting of shareholders or exercise their rights by proxies in case they are 
unable to attend the meeting, including the opportunity for the shareholders to express their views, 
asking for explanations or asking questions on equal basis as well as the recording of the inquiry 
issues and important opinions in the minute of the meeting. 

 
 5. Leadership and Visions  
 

The Company’s Board of Directors is responsible for the shareholders on the Company’s 
business operation by serving to approve the determination of the Company’s vision, task, strategy, 
target, work plan and the budget proposed by the Company’s Management and to provide 
mechanism in supervising, monitoring and assessing the Management performances on whether or 
not it has performed in accordance with the laid down guidelines and objectives both in the short 
term and long term for the maximum benefit of the shareholders, meanwhile the benefit of all 
interested person groups shall also be taken into consideration. 

 
The Company’s Board of Directors shall appoint the President to be responsible for the 

Company’s routine management as required by the Board of Directors. 



 

 
  
 
 6. Conflict of Interest  
 

The Company’s Board of Directors has well realized of the importance of the transactions 
leading to the conflict of interest and has kept the eyes on it with care.  In order to prevent the conflict 
of interest from happening the Company has provided the following measures to take care of the 
transaction not to lead to the conflict of interest. 
 

- The transactions that may lead to the conflict of interest: In case of the conflict of 
interest resulted from the transaction, the action shall be taken in accordance with the 
related rules and regulations and notifications as the Company is the registered 
Company in the Stock Exchange.  

- Taking care of the use of internal information:  The prohibition has been provided by the 
Board of Directors not to take opportunity or information obtained on behalf of the 
Directors, executives or employees in seeking for personal benefit or operate the 
business in competing with the Company or business pertaining  to that of the 
Company, including not to use internal information for their own benefits in purchasing 
or selling Company’s shares or providing internal information to other persons for the 
benefit in purchasing and selling the Company’s shares.  The Directors and executives 
must report their first holding of assets and the change of asset holding, according to 
Section 59 of the Securities and Stock Exchange Act, 1992. 

 
7. Business Ethics 

 
The Company’s Board of Directors has the policy to give all groups of interest persons the 

confidence of receiving the right protection and good treatment.  The distinctive performance 
guidelines have been prepared for Directors, executives and employees in the business ethics 
manual and has been required as the duty and responsibility of all Directors, executives and 
employees to acknowledge, understand and strictly perform in accordance with the guidelines 
provided.  In case of violation the disciplinary action shall be taken.  

 
 8. Check and balance by non-executive Directors 
 

The Company’s Board of Directors has arranged 9 Directors suitable for the size of the 
Company’s business consists of 4 executive Directors, 5 non-executive in this number has 1 on 
behalf of director, 4 independent audit committees or at least 1/3 of the entire committees.  
 
 9. Combination or Separation of Positions 
 

The Company has separate Chairman and President. Besides Chairman also is an 
Independent Audit Committee in order to transparent, trustful which can supervision and routine 
management from each other. 
 
 10. Directors’ and Executives’ remuneration  
 

The consideration of the Directors remuneration shall be made by comparing with the levels 
being performed in the same type of industry, company’s business performances, and duties and 
responsibilities of Directors.  The consideration of the Directors’ remuneration shall be within the 
approval authority of the meeting of shareholders while the executives’ remuneration shall be in 
accordance with the principle and policy required by the Company’s Board of Directors that has been 
connected with Company’s business performance and that of each executive. In year 2005 Board of 
Director appointed Remuneration Committee to submit the remuneration of Director and Executive. 
 
 11. Board of Directors Meeting 
   

The meetings have been convened consistently by the Board of Directors and the additional 
special meetings have also been considered as necessary.  In each meeting the agenda has been 



 

clearly determined for both the agenda for acknowledgement and the agenda for consideration with 
the complete, adequate supporting documents which shall be delivered to the Board of Directors 3 
days in advance to give them adequate time to study the information before attending the meeting.  
Everyone are able to discuss and express their opinions and views openly.  The Chairman shall 
gather the opinions and conclusions obtained from the meeting and record it in writing and after 
having been approved by the meeting such record shall be kept in file ready for being audited by 
Directors and related persons.  

 
Since the Company has been transformed itself to the public Company on July 21, 2004 to 

December 30, 2004, 9 meetings of the Board of Directors have been convened.  The Directors who 
attended the meetings are as follows:  

 
Name Position   Meeting/ Time  

  Board of    
Director 

Supervisory 
Board 

Audit committee Remuneration 
Committee 

1.Mr.Chira Panupong Chairman 11/11 18/18 - - 
2.Prof.Hiran Radeesri Vice Chairman& 

Chairman of Audit 
Committee 

11/11 17/18 12/12 - 

3.Mr.Yongyut Kitaphanich Vice Chairman 11/11 17/18 - - 
4. Mr. Panja Senadisai Director/Member of 

Audit Committee/ 
Chairman of 
Remuneration 
Committee 

11/11 - 10/12 3/3 

5. Mr. Voranit Charumas Director/Member of Audit 
Committee/ Member of 
Remuneration Committee 

11/11 - 12/12 3/3 

6. Mr. Verayut Kitaphanich Director 10/11 18/18 - - 
7. Mr.Yongkiat Kitaphanich Director 11/11 - - - 
8. Ms. Napatsorn Kitaphanich Director 10/11 - - - 
9. Mr. Surasak Khaoroptham Director/ Member of 

Remuneration Committee 
11/11 - - 3/3 

 
 
 12. Sub-Committee 
 

The Company’s Board of Directors has appointed the Sub-Committees consisting of the 
Supervisory Board, Audit Committee and Remuneration Committee and the Audit Sub-Committee 
and the scopes of authority and responsibility have been clearly determined.  

 
The Company has the policy to appoint other Sub-Committees to follow the good corporate 

governance principle. 
 
 13. Internal Control and Internal Audit Systems 
 

The internal control system has been provided by the Company’s Board of Directors to cover 
the financial, operational and performance aspects to be made in compliance with related laws, rules 
and regulations and the audit and balance mechanism effective enough to protect and maintain the 
capital of shareholders and the Company’s assets.  The internal control department is available for 
acting to audit the performances of all units, both of the business unit and the unit supporting to act 
in accordance with the regulations being laid down, including to assess the effectiveness and 
adequacy of the Internal Control Office remained to be independent and able to perform the audit at 
its full capacity and is required to have the report made and delivered directly to the Audit Sub-
Committee. 
 
 14. Board of Directors Report 
 



 

 The Company’s Board of Directors is responsible for the correction and accuracy of the 
overall financial statements of the Company and subsidiaries and the financial information 
technology as appeared in the annual report.  Such financial statements have been prepared in 
accordance with the accounting standard generally recognized in Thailand.  The suitable accounting 
policy has been selected and practiced consistently with the careful discretion in the preparation as 
well as the disclosure of major information adequately in the note to the financial statements.  The 
Board of Directors has assigned the Audit Committee consisting of independent Directors to be 
responsible for the quality reports of financial statements and internal control system. 
 
 15. Relationship with Investors 
  
 The Company provides the caretakers for the investor relations for the disclosure of 
information and financial and non-financial information technology related to the business and 
performance of the Company that are consistent with the truth, reliability and in time, showing the 
real status of business operation and finance of the Company, to serve as communicators with 
shareholders, investors and general securities analysts equally.  
 Ms. Jittree Srikhao is responsible for investor relations. Telephone (66)-02-3125318-28 ext. 
3022 or e-mail address: jittree.s@somboon.co.th, www.satpct.co.th 
 
9.5 Care for the internal information usage  
 
 The Company has the policy to prohibit the use of internal information by Directors, 
executives and employees who obtained them for the personal and other persons benefit.  The 
preventive guidelines are as follows: 
 

1. The Directors and executives will be educated to acknowledge the rules of using 
internal information, duties on reporting the transaction of securities of the Company 
and subsidiaries of their owns, spouses and non-sui juris children as well as the penalty 
clauses according to the Securities and Stock Exchange Act, 1992 and as mended by 
and in accordance with the requirements of the Stock Exchange of Thailand. 

 
2. Directors and executives have the duties to prepare and submit the securities holding 

reports of the Company and subsidiaries of their owns, spouses and non-sui juris 
children to the office of the Securities and Exchange Commission of Thailand.  The 
reports must be as follows: 

 
- Report on the first securities holding (Form 59-1) must be submitted within 30 days 

from the date of the securities sale offer to the public or the date of the Director or 
executive appointment to the office. 

 
- Report on the change of securities holding (Form 59-2) resulted from the purchase, 

sale, transfer or acceptance of transfer of securities must be submitted within 3 
working days from the date of purchase, sale, transfer or acceptance of transfer of 
such securities and the copy of such report is required to be delivered to the 
Company within the date of submission of that report to the Office of Securities 
and Exchange Commission of Thailand.  

 
3. It is so announced to all for acknowledgement that Directors, executives and employees 

who have been informed or acknowledged of the internal information with significance 
that may have caused the major change in the securities prices must cease to purchase 
or sell the Company’s securities during one month before the Company’s 
announcement of the operation performances (Schedule for the operation performance 
announcement is 45 days from the end of quarter and 60 days from the end of the fiscal 
year) or such internal information is disclosed to the public 

 
  The Company has the penalty measures in case if is found that Directors of executives 
violate the Company’s policy and causes the damage or disreputability to the Company, the 
coordination shall be made with the concerned supervising unit for taking the legal actions. 
 



 

 
 
 
 
 
9.6 Personnel  
 
  As at December 31, 2003 and December 31, 2004, the Company and subsidiaries have the 
employees as information below: 
 

Amount (person) Company 
December 31,2004 December 31, 2005 

1.Somboon Advance 
Technology Public Co.,Ltd. 

186 472 

2. SAT Axle Technology 
Co.,Ltd. 

30 0 

3. Somboon Malleable Iron 
Industrial Co.,Ltd. 

718 739 

4. Bangkok Spring Industrial 
Co.,Ltd. 

484 458 

Total 1,1418 1,669 

   
As at December 31, 2004 and December 31, 2005, the Company and subsidiaries employ the 
employees who have been divided into major line of operation as follows 
 

Amount (person) Unit 
December 31, 2004 December 31, 2005 

1. Production 800 917 
2. Engineering & Maintenance 149 186 
3. Personal & Admin. 40 35 
4. Account & Finance 40 26 
5. Sales & Marketing 33 35 
6. Research & Development 33 30 
7. Executive 63 104 
8. Others 260 336 

Total 1,408 1,669 
 
 
The Company has not set up the labor union and has not encountered with any disputes on labor 
within the past 4 years. 
 
 The employees’ remuneration 
 
 The total amount of the employees remuneration of the Company and subsidiaries in 2005 
were accounted for 431 million baht (12 months), increasing from 363 million baht (12 months) in 
2004.  For the fiscal year ended on December 31, 2004 the remuneration was equal to 383.70 
Million baht and the remuneration given to employees was in the forms of salary, bonus, welfare, 
provident fund and other remunerations.  The provident fund has been set up by the Company and 
subsidiaries since January 1, 2004. 
 
  

Employees Development Policy  
  
Development Policy “To develop the Company’s personnel for excellence and in compliance with 
the Company’s procedures and business structure” 

The Company and subsidiaries have the policy in developing employees with the target to 
make them to be the leaders on the occupational qualification development in the automobile parts 



 

manufacturing industry.  It is the organization that emphasize on the importance of the capability 
development for working toward the organization of learning, giving support to the quality 
development, production increasing and the increase of investment value by developing and 
improving the management system as well as the training given to the employees of all levels for 
more potential and for their abilities to perform the assigned tasks effectively.  In 2003, 73 trainings 
were organized to give employees the knowledge and under studying the working systems and the 
organizational culture with the following procedures and proceedings as follows:  
 

1. In-House Training.  The training plan was prepared to find the training necessity 
according to the occupational line standard in the skill Management Process System 
that the ability was assessed from the real performance and then such performance 
was analyzed to find the skill needed to be developed groupingly and individually.  

 
2. The training courses are suitably determined for each level of employees such as: 
 

- Specific course on technique (according to the positions of each occupational line) 
- Supervisory/Managerial Course  
- Productivity/Quality Improvement Course 
- Working skill training for each position (on the job training) 

 
3. Follow-up the measurement and assessment following the training to ensure the 

working benefit according to the training objectives. 
 
4. The preparation of the information system on the employee training consisted of the 

training record, employees’ capability level, individual development plan.  Such 
information can be linked to the progressive plan for their occupational lines in the 
future. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 
 
 
 
10.   Report of the Audit Committee 
 
 Somboon Advance Technology Public Co., Ltd. has appointed the Audit Committee since 
August 1, 2004, according to the Board of Directors resolution No. 1/2547, consisting of 3 
independent Directors to serve as the Audit Committee, namely, Prof. Hirun Radeesri, Chairman of 
Audit Committee, Mr. Panja Senadisai, Member of Audit Committee and Mr. Voranit Charumas, 
Member of Audit Committee.  They will be in the office for 3 years terms which will be expired on July 
31, 2007. 
 
 The Audit Committee has performed its assigned duty according to the Audit Committee’s 
charter approved  by the Company’s Board of Directors.  It has performed the an verification for the 
correct and accurate financial statements report before submitting to the Company’s Board of 
Directors, to verify the internal control and audit with efficiency and efficiency, the disclosure of the 
correct and complete interrelated transactions, to supervise for having the compliance with law and 
provisions of the supervising unit to be followed.  In addition, it has proposed to appoint and set up 
the auditor’s remuneration, to approve the appointment, transfer and consider the merits of the 
internal auditor and to employ the consultant from the outside organization if necessary. 
 
 During 2005 the total of 12 meetings had been convened by the Audit Committee with the 
major matters concluded as follows: 
  

1. To verify the correct of the Company’s quarterly financial statements and annual 
balance, participate in the meeting with the Company’s auditor, Financial and 
Accounting Department, internal Audit Unit and Management to acknowledge the 
observations, explanations and recommendations before submitting to the Company’s 
Board of Directors. 

 
2. To verify the auditing report of the Internal Auditor according to the Company’s and 

Subsidiaries’ audit plan, to monitor the improvement and to give advices to the 
Management for the effective and efficient internal control. 

 
3. To supervise the Company to have the risk management system established with the 

practice guidelines for the effective risk management given by an independent 
consultant company.  

 
4.  To participate in the meeting with outside auditor to acknowledge the problems and 

major issues as the essential statements found in the auditing. 
 
5. To verify and offer opinions with respect to the inter-related transactions or transactions 

that could contribute to the conflict of interest as well as the disclosure of information 
according to the supervising unit’s regulations. 

 
6. To assess Audit Sub-Committee’s performance by their own. The result was satisfied. 

 
With the above duty performances, accompanied by the Internal Auditor’s report, the Audit 

Committee Viewed that overall the Company and subsidiaries have the sufficient internal unit 
suitable for the nature of business.  In addition, the Audit Committee has promoted and encouraged 



 

the Management to develop the internal audit system quality and the risk management on 
continuous basis for enabling the Company to have the good corporate governance in the future.  

 
The audit Committee has proposed the Board of Directors to appoint Ms. Vissuta 

Jariyathanakorn, Certified Public Accountant (Thailand) No. 3853 for the Ernst and Young Office Co., 
Ltd. to act as the Company auditor for another year with the remuneration of 1,150,000.00 baht  
including with subsidiaries company of 2,590,000.00 baht equal to the last year and no other 
services in the company. 

 
 
 

(Prof. Hirun  Radeesri) 
Chairman of  Audit Committee  

 
 
 
 
 



 

Inter-Related Transaction 
 
10.1 Company’s and subsidiaries’ inter-related transaction with persons who would have been involved in the dispute during 2004 and 2005 were as follows: 
  
 10.1.1  SAT Axle Co., Ltd. (SATAT) 
 

Prior to April 30, 2004: is the Company’s major shareholder (Dec. 15, 2003 – April 30, 2004) at 99.99% and is managed by Mr. Yoshitaka Obayashi as the  
Company’s Director and SATAT’s shareholder (24%) and  Mr. Panja Senadisai as the Company’s Director and SATAT’s shareholder (25.90%) 

 
From April 30, 2004: it is a subsidiary where 99.99% of shares held by the Company. 

 
Balance/Transaction Value 

(Million baht)  
Nature of major transactions 

2004 2005 

Condition on Price/Necessity  

Regular Transactions    
1. SAT purchased raw materials (steel) from SATAT 0.56 2.93 At cost as when SATAT purchased from the third party. 
2. SAT purchased finished goods  from  SATAT 20.07 15.99 At cost plus profit increments 
3. SAT sold raw material (steel) to SATAT 30.86 1.50 At cost as when SATAT purchased from the third party 
4. SAT became SATAT’s loan debtor - - According to loan agreement/SAT at the time was SATAT’s subsidiary  
5. SAT was loan creditor to SATAT 53.00 - According to the loan agreement/result of the Group’s restructuring (Details are shown in the 

Company’s Nature of Business Engagement). 
6. SAT paid loan interests to SATAT 3.16 - Interest rate was calculated equal to the bank rate/SAT at the time was a subsidiary of 

SATAT 
7. SAT received loan interests from SATAT 2.06 1.31 Interest rate is calculated equal to the bank rate/result of the Group’s restructuring (Details 

are shown in the Company’s Nature of Business Engagement). 
8. SAT was hired to make the forging line for SATAT 41.38 - At cost plus profit increments/as the income adding, for maintaining the market share and 

supplementing the competition ability for SAT. 
9. SAT was earned from sales of supplies to SATAT - 13.28 Sales in cost’s price plus profit / increase revenue to keep market share and enhance 

competitive potential. 
10. SAT offers SATAT to lease its factory building area for 

the production purpose. 
4.50 3.38 With monthly rent of 0.38 million baht (The rent of the factory building area was calculated at 

200 baht./sq.meter).  There were some areas in the factory building remained vacant and to 
reduce cost of transportation as SAT has been hired for making the forging line for 
SATAT on continuous basis. 



 

 
 
 
 
 
 

Balance/Transaction Value 
(Million baht)  

Nature of major transactions 

2004 2005 

Condition on Price/Necessity  

11. SAT to charge SATAT the management fees 12.40 3.30 Monthly service charge was 1.03 million baht/to add more income to SAT with the 
Company’s personnel’s skills. 

 Non-Recurring Items    
12. SAT was transferred business operations from 

SATAT 
- 95.52 As follow the total value of Assets and Liabilities as at October, 10, 2005 

13. SAT purchased SATAT’s capital shares from 
original shareholders 

43.00 - Comparing to the value of equity assessed from the independent financial consultant’s point 
of view/as the benefit to SAT’s operation in the future due to the insufficient machining 
production. 

 
 
Note:  Items 1-13 are indicated by auditor in the Note to the financial statements.  
 
 
 
 
 
 
 
 
 
 
 
 



 

 10.1.2 Somboon Malleable Iron Industrial Co., Ltd. (SBM) 
 

Prior to April 30, 2004: it was a Company’s major shareholder (January 1, 2003 – December 15, 2003) with 99.99%, managed by memers of  Kitaphanich Family 
(Khun Yongyuth Kitaphanich and Khun Verayut Kitaphanich) as Directors authorized to sign, since April 30, 2004 it has been a subsidiary holding 99.99% of shares. 

 
From April 30, 2004: it was a Company’s subsidiary holding 99.99% of shares. 

 
Balance/Transaction Value 

(Million baht)  
Nature of major transactions 

2004 2005 

Condition on Price/Necessity  

1. SAT sold of supplies to SBM 2.51 2.80 Sold to SBM nearly at cost/to add income to SAT with the surplus from regular production 
process. 

2. SAT paid SBM the electricity bills 0.61 0.62 Is was an average price per total balance of electricity bill paid to PEA/SAT and SBM shared 
the same transformers.  

3. SAT was a loan creditor to SBM 834.00 557.00 According to the loan agreement/result of the Group’s restructuring (Details as shown in the 
Company’s Nature of Business Engagement). 

4. SAT received loan interests from SBM 27.38 38.81 Calculated equal to the bank rate charged to SAT/result of the Group’s restructuring (Details 
as shown in the Company’s Nature of Business Engagement). 

5. SAT received management fees from SBM - 44.40 Monthly service charge was 3.70 million baht / services to SBM 
 Non-Recurring Items    
6. SAT purchased more shares from capital increase of 

SBM  
- 456.00 The price followed share value of 1,000 baht per share 

 
 
Note:  Items 1-6 are indicated by auditor in the Note to the financial statements.  
 
 
  
 
 
 



 

10.1.3 Bangkok Spring Industrial Co., Ltd. (BSK) 
 

Prior to April 30, 2004: SAT’s Directors and Executives were Directors and Executives of BSK (Khun Yongyuth Kitaphanich and Khun Verayut Kitaphanich) 
(January 1, 2003 – December 15, 2003)    

 
From April 30, 2004: it was a Company’s subsidiary holding 99.99% of shares. 

 
Balance/Transaction Value 

(Million baht)  
Nature of major transactions 

2004 2005 

Condition on Price/Necessity  

 Regular Transactions    
1. SAT purchased Jig Fixture from BSK 1.60 5.71 Calculated at cost plus profit in part of the production hiring for use in the Group/SAT needs 

the jig-fixture in the production process continuously and BSK is capable of producing such 
tool for SAT. 

2. SAT was a loan creditor to BSK 936.00 503.00 According to the loan agreement/result of the Group’s restructuring (Details are shown in the 
Company’s Nature of Business Engagement). 

3. SAT paid loan interests to BSK - - Interest rate was calculated equal to the bank rate/Borrowing was made by SAT from BSK 
for operation purpose.  

4. SAT received loan interests from BSK 29.70 39.30 Interest rate is calculated equal to the bank rate/result of the Group’s restructuring (Details 
are shown in the Company’s Nature of Business Engagement). 

5. SAT paid the electricity bill to BSK 20.21 16.73 It was an average price per total balance of electricity bill paid to PEA/SAT and BSK shared 
the same transformer.  

6. SAT received management fees from BSK - 34.80 Monthly service charge was 2.90 million baht / services to BSK 
 Non-Recurring Items    
7. SAT purchased more shares from capital increase of 

BSK 
- 414.00 The price followed share value of 1,000 baht per share 

     
Note:  Items 1-7are indicated by auditor in the Note to the financial statements.  
 
 
 



 

10.1.4   Group of Kitaphanich Family Members as the Directors, Executives and shareholders of the Company 
 

Balance/Transaction Value 
(Million baht)  

Nature of major transactions 

2004 2005 

Condition on Price/Necessity  

 Regular Transactions    
1. BSK earned income from selling spring to Yong Kee 

(1995) Co., Ltd. (A Company’s 99.50% of shares were 
hold by Kitaphanich Family). 

236.29 155.95 The prices of goods set for Yong Kee (1995) Co., Ltd. were the prices BSK could earn the 
reasonable profit as laid down by the Audit Committee (However, this would be lower than 
the Gross profit to be sold to OEM due to the different details of products)/BSK was able to 
make the profit in selling goods to Yong Kee throughout this time/it was the expansion of 
customer base of the Group as those companies are the leading business operation in the 
REM market.  

2. SAT earned the income from selling the axle shaft to 
Yong Kee (99.50% was held by Kitaphanich Family). 

10.84 7.15 Sold in the market price comparable to other companies’/it was sold to such Company on 
time to time basis. 

3. SBM purchased the mold casting works from Asahi 
Somboon Metal (0.66% of shares were held by SBM and 
SBM’s Directors authorized to sign were the Directors of 
Asahi Somboon Metal Co., Ltd.) 

87.54 72.43 Purchased in the market price comparable to other companies’/it was the purchase of 
products while SBM’s production capacity was insufficient.  

 Non-Recurring Items    
4. SAT purchase all the SBM’s investment capital from 

Kitaphanich shareholders who held 100% SAT’s 
shares as at April 30, 2004. 

80.00 - Comparable to the shareholders’ equity assessed by an independent  financial consultant/it 
is the item for the Group’s restructuring. 

5. SAT purchased all BSK’s investment capital from 
Kitaphanich shareholders who held 100% of SAT’s 
shares as at April 30, 2004. 

106.00 - Comparable to the shareholders’ equity assessed by an independent  financial consultant/it 
is the item for the Group’s restructuring. 

6. SBM and BSK accepted the appraisal of assets to pay 
the debt loaned by SBM and BSK to the related 
companies, namely, Tawan International Co., Ltd., Kita 
International Co., Ltd., VRTS Co., Ltd., Payao 
Development and Corporation Ltd., KTP Development 
Co., Ltd., Kitaphanich Co., Ltd.  All 6 companies’ principal 
shares were held by Kitaphanich Family and acting as 
Directors authorized to sign.   

117.00 - According to the land price assessment of the third person, Pasuphat Realty Co., Ltd., the 
land was appraised at about 117 million baht and about 100% had been set as the bad debt 
and doubtful account reserves.  So, the appraisal of assets for paying debt at this time was 
the income returned from the bad debt and doubtful account reserve setting for full amount of 
117 million baht.  All 6 companies were in the course of the business winding up/to clear all 
the burdens in the past of companies whom the Group had been involving with. 



 

 
 

Balance/Transaction Value 
(Million baht)  

Nature of major transactions 

2004 2005 

Condition on Price/Necessity  

7. SBM’s debt burden was released from Bangkok 
Commercial Assets Management Co., Ltd.  As the result 
of the debt release from Bangkok Commercial Assets 
Management Co., Ltd. by V.R.T.S., the related 
Company(Kitaphanich group was the shareholders with 
the proportion of 12% and both companies’ Directors 
authorized to sign are related as brothers and sisters), 
this resulted in the release of burden of BSK who acted 
on the guarantor of the debt burden. 

40.50 - The amount of 22.80 million baht of bad debts and doubtful account was set as the reserves 
by SEM with the outstanding debt balance as at June 28, 2004 of 55.89 million baht from the 
value of the released debt burden as agreed upon for the amount of 40.5 million baht, 
resulted in the income acknowledgement ability from the returned bad debt and the profit 
from the restructuring for the total of about 15.39 million baht and the returned bad debts of 
14.52 million baht/to clear all the burdens in the past of the group companies whom the 
Group had been involving with. 

 
 
 
 
 
 



 

10.2 Inter-Related Transactions, Necessity and Reasonableness of the Inter-Related 
Transactions   

 
  The inter-related transaction was audited by the Audit Committee in 2004 and in the first half 
of 2005 with the views that the inter-related transactions, inter-loan, accept to make things for hire 
and other transactions were the reasonable and acceptable transactions and prices. 
 
 The Audit Committee viewed about the purchase of investment capital in the subsidiaries of 
99.99% which was the shareholding restructuring as the reasonable method and the value of such 
subsidiaries had been assessed the independent financial consultant in support of the decision.  For 
the debt restructuring and the asset appraisal for paying debts from the related companies it was 
viewed by the Audit Committee as the reasonable method and the value of such assets had been 
appraised by an independent financial consultant in support of the decision. 
 
10.3 Measures or Procedures of the Inter-Related Transaction Approval 
 

The Company’s Board of Directors has directed the Company to act in compliance with the law 
on Securities and Stock Market and regulations, orders or provisions of Stock Exchange of 
Thailand, including to act in compliance with the requirements with respect to the information 
disclosure of any inter-related transactions, acquisitions or disposal of major assets of Company 
or subsidiaries according to the accounting standard required by the Certified Accountants and 
Auditors Association.  

 
However, in case there any disputes on the inter-related transactions of Company or 

subsidiaries against the person who may have the conflict of interest now or in the future, the 
opinions will be given by the Audit Committee on the need to have the inter-related transactions 
performed and the suitableness on the prices of that particular transaction.  The conditions shall be 
considered to me with the nature of normal business engagement in the market and the actual prices 
will be compared to those of the third persons.  In case the Audit Committee is lacking of skills and 
experiences in considering the inter-related transactions, an independent expert or Company’s 
auditor will be required to give opinions with respect to such inter related transactions, in support of 
the Company’s Board of Directors and/or Audit sub-committee and/or shareholders, as the case may 
be, decision.  The Company shall disclose the inter-related transactions in the note to financial 
statements verified by the Company’s auditor. 

 
The Company has the policy to act in compliance with the rules and regulations of the Stock 

Exchange of Thailand on the inter-related transactions and/or acquisition or disposal of registered 
company’s assets which to be revised on the practice as well as the disclosure of information 
technology to the Company’s shareholders, general investors and related agencies, including the 
Stock Exchange of Thailand, asking for the approval from the meeting of the Board of Directors 
and/or the meeting of shareholders as required by Stock Exchange of Thailand. 
 
 
 
 
 
 
 
 
 



 

10.4 Policy or tendency of the inter-related Transactions, including the acquisition or 
disposal of assets in the future. 

 
The meeting of the Company’s Board of Directors No. 3/2004 took place on August 10, 2004 

had approved by resolution the Charter of the Audit Sub-Committee that required the Audit Sub-
Committee to responsible for performing the inter-related transaction in the future on whether or not 
the reasonableness of the transactions and the prices and conditions of such are to be in 
accordance with the normal business operation. 

For the trends of the inter-related transactions in the future would still consist of the normal 
business transactions such as the sales of goods to Yong Kee (1995) Co.,Ltd. and other related 
companies. The inter-related transaction to be made in the future must be in accordance with the 
measures provided as above. 

  

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 
12.  Shareholders Structure  
 
12.1 Company’s Securities 
 
 The Company owns the 300 million baht paid up registered capital, divided into 300 ordinary 
shares with the nominal value of 1 baht per share. 
 
 Company has no any other securities besides common stock such as preferred 
stock, convertible securities for TTF or any underlying securities with common stock. 
 
 
 
12.2 Shareholders 
 
 The list of shareholders as shown in the registration book as at January 31, 2006 and as 
follows: 
 

Shareholders No. of shares owned Percentage 
1. 
2. 
3. 
4. 
 
5. 
6. 
7. 
8. 
9. 
10. 
11. 
12. 
 

Somboon Holding Co., Ltd. 1) 
Thailand Equity Fund 2) 
Mrs. Malinee Kitaphanich 
NorthustNomineesLitmited-Northern Trust Guernesy 
Clients 
Morgan Stanley & Co International Limited 
Mr. Verayut Kitaphanich 
State Street Bank And Trust Company of Australia 
Thai NVDR Co.,Ltd. 
Mr. Yongkiat Kitaphanich 
Capt. Boonsri Kitaphanich 
Mr. Yongyuth Kitaphanich 
Mr. Verasak Kitaphanich 
Small individual shareholders 

79,999,200 
30,000,000 
19,982,700 

 
14,500,000 
13,449,000 
10,440,100 
9,800,000 
7,472,200 
6,660,900 
6,660,900 
6,660,900 
6,660,900 

87,713,200 
 
 

26.67 
10.00 
6.66 

 
4.83 
4.48 
3.48 
3.27 
2.49 
2.22 
2.22 
2.22 
2.22 

29.24 
 

 Total 300,000,000 100.00 
. 

1) Fund’s major shareholders consist of International Finance Corporation (IFC), 
California Public Employees’ Retirement System (CalPERS), Asian Development 
Bank (ADB), the Ministry of Finance etc. 

 
12.3 Policy on the dividend payment 
 
 The Company has the policy in paying dividends at the rate of not less than 30% of the net 
profit, less tax and reserves according to the law.  The payment of dividends shall depend on the 
Company’s investment plan and financial spending. 
 
 The subsidiaries will set the dividend payment policy in consideration of the above factors as 
well. 
 
 



 

 
 
13. Report on the Securities holding of Directors/Executives  
 
 

Name – Surname Title No. of 
Shares 

1.  Mr. Chira  Panupong Chairman - 
2.  Prof. Hirun  Radeesri Vice-Chairman and Chairman of Audit Committee - 
3.  Mr. Yongyut  Kitaphanich Vice-Chairman 6,660,900 
4.  Mr. Panja  Senadisai Director & Member of Audit Committee - 
5.  Mr. Voranit  Charumas Director & Member of Audit Committee - 
6.  Mr. Verayut  Kitaphanich Director 10,440,100 
7.  Mr. Yongkiat Kitaphanich Director 6,660,900 
8.  Miss Napatsorn Kitaphanich Director 5,180,900 
9.  Mr. Surasak  Khaoroptham Director - 
10. Mr. Yoshitaka  Obayashi Senior Vice President - Sales and Marketing - 
11. Mr. Chamnan  Thamcharoen Vice President - Corporate Affairs - 
12. Mr. Worapote  Chatchaikulsiri Vice President - Finance and Administration - 
13. Mr. Wasant Chawajaroenpan Managing Director - SBM - 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

14.  Company’s General Information  
 
Name of Company : Somboon Advance Technology Public Co., Ltd. (“Company”) 
   
Nature of Business : Engaging in the business of motor vehicle part manufacturing.  The 

major products are axle shaft for selling to “OEM” (Original Equipment 
Manufacturer”) inside and outside the Kingdom and to invest in other 
companies who are engaging in the motor vehicle part manufacturing 
for more product diversification.  

   
Location of the principal office and 
plant 

: 129 Moo. 2, Bangna-Trad Road, Bangchalong Sub-district, Bangplee 
District, Samutprakarn Province. 

   
New plant location : 300/10 Moo1,Eastern Seaboard Industrial Park, Tasit Sub-district, 

Plueak Daeng District, Rayong Province. 
   
Company’s registration Number : PCL. 0107574700660 
Home page : www.satpcl.co.th  
Tel : 02-312-5318-28 
Fax : 02-312-5076 and 02-312-5317 
 
 
 
 



 

15. Other personal references  
 
 
 
Securities Registrar Thailand Securities Depository Co., Ltd. 

SET Building 
62 Ratchadaphisek Road, Klongtoey, Bangkok 10110 

Auditor Ernst and Young Office Limited. 
33rd floor, Lake Rajada Office Complex 193/136-137 
Rajadapisek Road, Klongtoey,  
Bangkok 10110. 

Law Consultant Siam City Law Office  Ltd. 
Rajanakarn Tower, 26/F, 
183 South Sathorn Road, Bangkok 10120. 

Financial Advisor Trinity Advisory  2001 Co., Ltd. 
26th floor, Bangkok City Tower,  179/108 
South Sathon Road, Sathon,  Bangkok  10120. 

  
 



 

 


