
Enclosure 2

Minutes of the 2018 Annual General Meeting of Shareholders

Friday,	April	20,	2018	 At	Ballroom,	3rd	floor,	the	Grand	Fourwings	Convention	Hotel	Bangkok

at 10.00 a.m.-11.30 a.m. 333 Srinakarin Road, Huamark, Bangkapi, Bangkok

Mr. Sansern Wongcha-um, the Chairman of the Board of Directors, was elected to be the Chairman of the 
Meeting. He informed that there were 432 shareholders attending in person and by proxy, representing 
267,891,464 shares or 63.0045 % of registered shares thus forming a quorum as per the Articles of 
Association of Somboon Advance Technology Public Company Limited (“the Company”). The Chairman 
declared that the 2018 Annual General Meeting of Shareholders opened. 

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

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

Governance	Committee/Nomination	and	Remuneration	Director
4.	Mr.	Paitoon		 Taveebhol		 	Independent	Director/Chairman	of	the	Nomination	and	

Remuneration	Committee/Audit	and	Corporate				Governance	
Director

5.	Mr.	Ajarin		 Sarasas		 	Independent	Director/Audit	and	Corporate	Governance	Director/
Nomination and Remuneration Director

6.	Mr.	Yongkiat		 Kitaphanich		 	Director/Vice	Chairman	of	Executive	Board
7.	Mr.	Prayong		 Hirunyawanich		 	Director/Executive	Director
8.	Ms.	Napatsorn		 Kitaphanich		 	Director/President

Absent Director

1.	Mr.	Sobson		 Ketsuwan		 	Chairman	of	the	Executive	Board/Independent	Director
	 	 (to	be	vacating	his	office	and	not	willing	to	be	re-elected)	

The Company has 9 directors, 8 directors were present at the Meeting equivalent to 89 percent of total 
directors of the Company

The Chairman introduced the Company’s management staff present, namely:
1.	Mr.	Patpong		 Weerasin		 Vice	President-	Somboon	Advance	Technology	Public
  Company Limited (SAT) Operation and Managing Director -   
  Somboon Forging Technology Company Limited (SFT)
2.	Dr.	Cheerawit		 Sureerattanun		 Vice	President	-	Sales	&	Marketing
3.	Mr.	Somsak		 Sitthinuncharoen		 Vice	President	-	President	Office
4.	Mr.	Thanthanch		Ritthinam		 Vice	President	-	Corporate	Strategic	&	Business	Development
5.	Mr.	Nuttakajorn		 Yanpirat		 Vice	President	-	Finance	&	Accounting	/Information	Technology
6.	Dr.	Anotai		 Mohjhaw		 Vice	President	-	Human	Resources
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The Chairman introduced who were attending the Meeting:

 
1. Mr. Sakda Kaothanthong and the team from KPMG Phoomchai Audit Limited.
2. Ms. Pratumporn Somboonpoonpol and Ms. Kulnisha Srimontien, legal consultants of Weerawong, 
Chinnavat	&	Partners	Ltd.	which	Ms.	Kulnisha	Srimontien	was	invited	to	be	the	meeting’s	inspector	to	ensure	
that the meeting is carried out in compliance with Thai Laws and the Company’s Articles of Association in 
relation to the inspection of the documents of shareholders, the quorum of the meeting the voting and the 
counting of the votes, including the examination of the resolutions and the voting.

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

Prior to the discussion of any agenda items the Chairman also introduced a Secretary to the Board,  
Mr.	Witsarut	Boonto	who	would	act	as	 the	Secretary	 to	 the	Meeting.	Upon	 request,	Mr.	Witsarut	Boonto	 
explained to the Shareholders regarding the governing rules for the meeting and voting method as per 
Enclosure No.5 in notice to the meeting letter with the following details:

1.	In	accordance	with	good	corporate	governance	practices,	the	Board	of	Directors	had	fixed	the	Record	
Date on 5 March 2018 to determine those shareholders entitled to attend the 2018 Annual General Meeting 
of Shareholders. The ten largest shareholders of the Company are as following:

 Major Shareholders Number of shares held Percentage

1. Somboon Holding Co., Ltd. 127,202,750 29.92

2. Kitaphanich Family  61,174,637 14.39

3.	 Thai	NVDR	Co.,	Ltd.	 59,009,598	 13.88

4.	 NORTRUST	NOMINEES	LTD-CL	AC	 25,805,100		 6.07

5. AIA COMPANY LIMITED -EQ3-P 7,170,500 1.69

6.	 NORTRUST	NOMINEES	LIMITED	-THE	NORTHERN	TRUST	 6,949,400	 1.63

7. Mr. Atthapol Thanmanon 3,469,100 0.82

8.	 VALUE	PLUS-DIVIDEND	LONG	TERM	EQUITY	FUND	 3,119,800	 0.73

9. HSBC (SINGAPORE) NOMINEES PTE LTD 2,817,500 0.66

10.	 K	FLEXIBLE	EQUITY	RMF	 2,771,300 0.65

  TOTAL 299,489,685 70.44

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

agenda items to be voted by shareholders attending in person and by proxy. Ballots were distributed to 

each Shareholder at registration point, however, they could also be provided upon request to Shareholders 

who raise their hands. 

The Meeting considered each item of the agenda in the order shown on notice to the meeting letter. 

Shareholders were given a chance to ask questions before voting on each item. Shareholders or proxies 

were requested to raise their hands and announce their name to the meeting prior to asking any question 

or making comments. For the proxy holder, please inform name of the proxy giver every time.
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After acknowledging each agenda item except for agendas item 2 and 4 which are for 
acknowledgement only, Shareholders who disagreed or abstained should indicate their 
vote on the ballots distributed to them earlier upon registration, then giving such ballots to 
the Meeting’s staff. 

For the counting of votes on each agenda item, a majority of votes is accepted as a resolution 
of the Meeting. The votes against and abstentions will be deducted from the total votes of the 
shareholders present and, therefore, the balance amount will be regarded as the approved 
votes for such agenda item. In the absence of any objection or any comment provided 
otherwise, it shall be deemed that the Meeting agree to assume or approved unanimously, 
except for agendas item 7; to consider and approve the 2018 remuneration of directors 
that	must	be	approved	by	the	vote	of	not	less	than	2/3	of	the	total	shareholders	attending	
the meeting and having the voting right and agendas item 9; to consider and approve the 
amendment of the Articles of Association of the Company that must be approved by the 
vote	of	not	 less	 than	3/4	of	 the	 total	 shareholders	attending	 the	meeting	and	having	 the	
voting right

All Shareholders have one vote per share. Agenda items will be approved by majority vote of 
those votes cast at the Meeting. Should the votes be equal, the Chairman shall have an additional 
or	casting	vote.	Any	Shareholder	with	a	conflict	of	interest	in	a	matter	may	not	vote	for	that	item.

Five or more shareholders may propose a secret voting on any matter. If the Meeting passes a 
majority of votes to support the proposal, the secret voting can be done. 

In accordance with good corporate governance, the Company would collect all the ballots after 
the	Meeting	finished.	Shareholders	who	wished	to	leave	prior	to	the	end	of	the	Meeting	could	
leave their ballots with the staff.

The Company will upload the Minutes of the Meeting on its website within 14 days from the 
meeting date for the shareholders’ information and inspection of its correctness.

Upon	completion	of	the	report	to	the	Meeting	by	the	Secretary,	the	Chairman	inquired	if	any	
of the Shareholders has any questions or objections regarding procedures of meeting and 
voting requirements. As there is no question or objection, the Chairman therefore invited the 
shareholder to volunteer as the witness during the voting process in order to ensure that the 
meeting is conducted in compliance with the good corporate governance principles with 
respect to voting in meeting. However, no shareholder volunteered to witness the vote counting 
of this meeting. The Chairman then proceeded to conduct the meeting in accordance with the 
agenda items stated the notice to the meeting as follows:

Agenda 1  To certify the minutes of the 2017 Annual General Meeting of Shareholders held on 19 April 
2017.

 The Chairman informed the Meeting that a copy of the minutes had been sent to the 
Shareholders together with the notice to the meeting letter as per Enclosure No.2. After 
consideration, the Board of Directors deemed that the minutes of the 2017 Annual General 
Meeting of Shareholders had been accurately recorded. In addition to having been 
delivered to the Stock Exchange of Thailand (SET) within 14 days from the meeting date, 
the minutes were also made available on the Company’s website for the shareholders’ 
inspection of its correctness.  

There being no further enquiries from the Shareholders at the Meeting, the Chairman proposed 
that the Shareholders vote on this agenda item. The Shareholders’ resolution is as follows:
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Approved 273,799,165 votes

Disapproved 0 votes

Abstained 0 votes

Void	card	 0	 votes

Resolution The Minutes of the 2017 Annual General Meeting of Shareholders held on 19 April 2017,  
be	certified.

Agenda 2  To acknowledge the Company’s operating results in respect of 2017.

 The Chairman informed the Meeting that information regarding the Company’s operating 
results in respect of 2017 was contained in the Company’s 2017 Annual Report, as Enclosure 
No.3. After consideration, the Board of Directors deemed that the Annual Report accurately 
represented the Company’s operating results. The Chairman then invited Ms. Napatsorn 
Kitaphanich, President, to further provide the Meeting with summaries of the Company’s 
operating results in respect of the past year.

 Ms. Napatsorn Kitaphanich reported that in 2017, Thailand produced cars which amounted 
to 1.98 million vehicles increased by 2 percent compared with last year. In this regard, the 
production volumes for domestic sales amounting to 0.86 million vehicles increased by 11 
percent, but for export sales dropped by 4 percent or 1.12 million vehicles.  

 According to the agricultural machinery, the production volumes were 66,000 vehicles, 
which increased by 12 percent compared with last year. Whereas the domestic sales volume 
amounted to 29,000 vehicles, which increased by 12 percent. While the total production for 
export sales amounted to 37,000 vehicles, which increased by 12 percent as well. 

 The Company’s total revenue amounting to Baht 8,802 million, which increased by 4.8 
percent compared with last year. The growth factors are 1) the increase of sale volume due 
to the automobile industry 2) income from the sale of inventory to joint venture company in 
the	amount	of	Baht	156	million,	the	Company’s	gross	profit	was	Baht	1,331	million	which	
increased 8 percent resulting from 1) higher sale volume 2) the good control of production 
cost	and	the	rate	of	gross	profit	increased	from	14.9	percent	to	15.5	according	to	the	higher	
volume	and	the	cost	management	and	the	net	profit	was	Baht	811	million,	which	increased	
by	 33	 percent	 compared	with	 last	 year	 because	 1)	 higher	 gross	 profit	 2)	 decrease	 of	
interest	due	to	loan	payback	3)	extra	profit	ffrom	the	asset	sale	to	joint	venture	company	
in	 the	amount	of	Baht	132	million	(before	 tax)	 rate	of	net	profit	9.2	percent	 increased	2	
percent	 from	better	 sale	 volume,	 lower	 interest	 obligation	 and	 the	 extra	profit	 from	 the	
asset sale.

 Awards received in 2017 from external organizations
 1. SET Awards 2017, the Awards are Follows :
  (1) Sustainability the Awards of Honor  
  (2) Best Investor Relations Awards  
  (3) Thailand Sustainability Investment Awards

 2.  Awards from Welfare and Labour Protection Department 

  The honorable award of being outstanding organizations in employee relations and  
	 	 benefits	for	12	consecutive	years.
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3.  Gold Level Thailand HR innovation Award 2017

The highest award from the National Institute for Productivity in collaboration with the 
Association of Personnel Management of Thailand (PMAT) and the National Institute of 
Development Administration (NIDA), having the objective to develop the standard of the 
professional of human resource for innovation “To apply the human resource management 
procedure from the King’s philosophy to the completion of management learning.”

The major transaction in 2017
1.  Establishment of the joint venture company (Mubea Somboon Automotive co., Ltd.)  

on 2 July 2017, the Board of Directors approved to enter into joint venture agreement  
with	 MUBEA	 ENGINEERING	 AG	 to	 operate	 business	 of	 automotive	 and	 accessory	
manufacturing and distribution.

2.  In 2017, the company had investment in other project in the total amount of Baht 393  
million.

3.  The progress to join Thailand’s Private Sector Collective Action Coalition Against  
Corruption (CAC)
3.1  The company would like to expand to the partner to join the anti-corruption and  

 the company aimed that all suppliers will declare the announcement of anti-
corruption	 with	 the	 companies	 in	 Somboon	 group.	 Until	 March	 2018,	 total	 636	
suppliers had jointed  the intention against the anti-corruption.

3.2  The company visited the partners, 5 companies, who joined the announcement of 
anti-corruption and to follow up and exchange opinion with other partners for the 
second year consecutively totaling 11 companies.

Here below are summaries of shareholders’ inquiries:

1.Mr. Sombat H. Piencharoen,   shareholder presented in person

Question  Does the agenda on the acknowledgement of the operating results of the company has to 
be in line with the rules of the SEC? In addition, other companies requested the meeting to 
vote in such agenda, but there is no vote at this company. 

Answer   For the agenda to acknowledge the operating results of the company, on the principle, 
it does not require to be voted for the resolution, but the shareholders are given the 
opportunity	to	ask	for	clarification	on	this	matter.

2. Mr. Varut Mahavanichwong,   shareholder presented in person

Question	 	 I	would	like	to	know	the	reasons	why	the	company	engaged	in	the	mergers/	acquisitions	
with other companies.

Answer  In 2017, the Board of Directors approved of the entry into a joint venture agreement of the 
company	and	formed	a	joint	venture	with	MUBEA	ENGINEERING	AG,	which	is	a	company	
in	MUBEA	Group	to	manufacture	and	distribute	automotive	parts	and	accessories.

 The company brought the subsidiary company, Bangkok Spring Industrial Co., Ltd., which 
produces the coin spring, stabilizer bar, and leaf spring to join in this investment. The 
company is interested in developing spring products, which is the product that requires 
design and specialization in the product development to become light weight and respond 
to	the	trend	of	world	auto	industry.	This	idea	leads	to	the	joint	venture	with	the	MUBEA	Group.	
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The Group is a leader in the supply of automotive parts with high performance springs and 
specializes in developing the products to be lightweight and other technological products 
related to automotive industry with expertise, technical know-how, and modern innovations. 
The	MUBEA	Group	has	the	production	bases	in	almost	every	region	in	the	world	but	does	
not have a production base in ASEAN; therefore, it is interested in investing in Thailand.

The	determination	on	the	joint	venture	with	the	MUBEA	Group	was	made	by	the	Board	of	
Directors after considering the reasonable terms and agreements of the joint venture. The 
company will hold 50% of the total shares and use the existing production base of Bangkok 
Spring Industrial Co., Ltd. for the production. The management team and employees of 
Bangkok Spring Industrial Co., Ltd. will be transferred to run Mubea Somboon Automotive 
Co.,	Ltd.,	and	the	MUBEA	Group	will	send	the	expert	team	in	different	fields	to	assist	in	the	
management.	Thus,	it	can	be	assured	and	confident	that	this	joint	venture	will	steadily	grow	
in next few years.

 There being no further enquiries from the Shareholders at the Meeting, the Chairman proposed 
that the Shareholders acknowledge performance of the Company for 2017.

Resolution  The Company’s operating results in respect of 2017, be acknowledged.

Agenda 3 To approve the Company’s audited balance sheet and profit and loss statements  
for the year ended 31 December 2017.

The Chairman invited Ms. Napatsorn Kitaphanich, the President, to address the Meeting 
regarding	the	audited	balance	sheet	and	the	profit	and	loss	statements	for	the	year	ended	
31 December 2017. The statements have been audited by the auditor with no condition 
and the Audit and Corporate Governance Committee and the Board of Directors deems 
that	 the	details	 in	 the	 financial	 report,	 certified	auditor’s	 report	 and	Audit	 and	Corporate	
Governance Committee’s report that are included in the page 82- 169 of 2017 annual report 
are accurate. 

Here below are summaries of shareholders’ inquiries:

1. Mr. Subhakorn Shinpongpaibool,  shareholder presented in person

Question  The	company’s	profits	increased	very	much	from	the	last	year,	and	the	shareholders’	
equity	 increased	 from	 around	 five	 thousand	million	 to	 around	 six	 thousand	million	
baht as well as the debts decreased. Why did shareholders’ equity increase? Did the 
company	repay	 the	debts	 to	 the	financial	 institutes?	Why	did	 the	company’s	assets	
increase?

Answer 	 	 The	shareholders’	equity	was	increased	by	the	annual	profits	of	the	past	year.	The	reason	
why the debts decreased is that the company gave the cash balance from the annual 
performance to the creditors, which is what the company normally does to reduce the 
liability. An increase in the assets was derived from the normal items in doing business
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There being no further enquiries from the Shareholders at the Meeting, the Chairman  
proposed that the Shareholders vote on this agenda item. The Shareholders’ resolution is  
as follows;
Approved 278,886,165 votes
Disapproved 0 votes
Abstained 468,700 votes
Void	card	 0	 votes

Resolution The	audited	balance	sheet	and	the	profit	and	loss	statements	for	the	fiscal	year				
ending 31 December 2017, be approved.

Agenda 4  To acknowledge the distribution of interim dividend

The Chairman assigned Ms. Napatsorn Kitaphanich, the President, to address that the 
Board	Meeting	No.7/2017	held	on	11	August	2017	resolved	to	approve	the	payment	of	the	
interim dividend to the shareholders whose names appeared on the share register book 
on 28 August 2017 at the rate of Baht 0.25 per share, amounting to Baht 106,298,473.50, 
provided that all dividend to be paid is derived from the BOI Promoted business in amount 
of	Baht	19,114,340.80	at	the	rate	of	Baht	0.045	per	share	and	paid	from	net	profit	at	the	
corporate income tax at the rate of 10 percent in the amount of Baht 77,828,621.12 at the 
rate	of	Baht	0.183	per	share	and	paid	from	net	profit	at	the	corporate	income	tax	at	the	
rate of 20 percent in the amount of Baht 9,355,511.58 at the rate of 0.022 Baht per share. 
The Company paid the interim dividend to those shareholders on 6 September 2017. 
The Chairman proposed to the Shareholders to acknowledge the distribution of interim 
dividend at the rate of 0.25 Baht per share.

There being no further enquiries from the Meeting, the Chairman proposed that the 
Shareholders acknowledge the distribution of interim dividend as proposed. 

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

Agenda 5 To consider and approve the appropriation of profit in respect of 2017 operating results.

 The Chairman assigned Ms. Napatsorn Kitaphanich, the President, to address and 
explain	 that	 the	 Company	 has	 a	 policy	 to	 allocate	 the	 annual	 profit	 for	 the	 annual	
dividend distribution, taking into account the following conditions: (i) its operating 
results	(ii)	no	accumulated	losses	(iii)	sufficient	cash	flow	for	dividend	payment	and	(iv)	
the requirement of fund for future investment is a future plan of any investment projects. 
It is a policy of the Company to pay dividend at a minimum rate of 30 (thirty) percent of 
its	net	profit	after	tax	and	legal	reserve.	However,	the	dividend	payment	is	also	subject	
to	the	Company’s	investment	and	financial	plans.	Considering	the	Company’s	operating	
results	for	the	accounting	year	ended	as	at	31	December	2017,	the	net	profit	equals	to	
Baht 811,240,893.

 The Board of Directors has considered and recommended that the Meeting consider and 
approve	the	appropriation	the	profit	in	respect	of	2017	operating	results	to	the	shareholders	
whose names appear on the share register book on 5 March 2018 (Record Date) at the 
rate of Baht 0.65 per share, totaling Baht 276,376,031.10, be approved to the 2018 AGM, 
provided that all dividend to be paid is derived from the BOI Promoted business at the 
rate	of	Baht	0.09	per	share	in	the	amount	of	Baht	38,267,450.46	and	paid	from	net	profit	
at the corporate income tax at the rate of 10 percent at the rate of Baht 0.32 per share in 
the	amount	of	Baht	136,062,046.08	and	paid	from	net	profit	at	the	corporate	income	tax	at	
the rate of 20 percent at the rate of 0.24 Baht in the amount of Baht 102,046,534.56. The 
shareholders are entitled to receive dividend on 4 May 2018. In addition, the Company 
has made full legal reserve as required by law. Therefore, no provision of additional legal 
reserve is required.

- 17 -



There being no further enquiries from the Meeting, the Chairman proposed that the 
Shareholders  vote on this matter. The Shareholders’ resolution is as follows:

Approved 279,361,115 votes

Disapproved 0 votes

Abstained 0 votes

Void	card	 0	 votes

Resolution  The distribution of dividend in respect of 2017 operating results, be approved and to 
pay the dividend at the rate of Baht 0.65 per share, totaling Baht 276,376,031.10 on 4 
May 2018 as proposed by the Board of Directors. 

Agenda 6 To consider and approve the appointment of directors replacing those retire by rotation.

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

 Mr. Paitoon Taveebhol advised that pursuant to Article 17 of the Company’s Articles of 
Association,	one-third	of	the	directors	must	retire	from	office	at	each	shareholders’	general	
meeting	and	those	directors	who	have	been	longest	in	office	must	retire	first.	If	the	number	of	
director	is	not	multiple	of	three,	then	the	number	nearest	to	one-third	must	retire	from	office.	
The	directors	so	retire	may	be	re-elected	to	resume	their	office.

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

 1.  Dr. Panja  Senadisai  Independent Director

 2.  Mr. Sobsan  Ketsuwan  Independent Director

 3.  Mr. Yongkiat  Kitaphanich  Director

The Nomination and Remuneration Committee complied with and followed the nomination 
criteria and procedures, taking into account the Company’s structure of directors and 
directors’	qualifications.	The	shareholders	were	given	the	opportunity	to	nominate	the	names	
of	 qualified	 persons	 for	 being	 considered	 to	 be	 elected	 as	 directors	 as	 required	 by	 the	
recruitment process 3 months in advance from September 29, 2017 to December 31, 2017 
through	 the	website	of	 the	Company.	No	shareholder	nominates	any	qualified	person	 for	
director position.

In this regard, Mr. Sobson Ketsuwan has no intention to continue his directorship. The 
Nomination and Remuneration Committee, therefore, sought a person who possesses the 
appropriate	 characteristics	 and	 is	 fully-qualified	 to	 hold	 the	 position	 of	 director	 in	 place	
of Mr. Sobson Ketsuwan, and proposed that the Board of Directors’ Meeting approve 
the appointment of Dr. Suthad Setboonsarng to hold the position of director in place of 
Mr. Sobson Ketsuwan, and propose the matter to the shareholder meeting for its further 
consideration.
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 The Nominating and Corporate Governance Committee and the Board of Directors excluding 
the interested directors are of the view that Dr. Panja Senadisai, Mr. Yongkiat Kitaphanich 
who retire by rotation and Dr. Suthad Setboonsarng has possess knowledge, ability, and 
experience which will be advantageous to the Company’s business operations.

The Board of Directors recommends that the Meeting consider and approve the appointment 
of directors individually:
1.  Dr. Panja  Senadisai  Independent Director
2.  Mr. Yongkiat  Kitaphanich  Director

to retain their directorships for another term and recommends that the Meeting consider election 
of Dr. Suthad Setboonsarng to hold the position of independent director in place of Mr. Sobson 
Ketsuwan.

Here below are summaries of shareholders’ inquiries:

 1. Mr Boonsan Sinpornchai    The proxy of Thai Investors Association

Question What	is	the	company’s	policy	for	determining	the	term	of	office	of	the	independent	
director? The Thai Institute of Directors (IOD) has suggested that the independent 
director should not serve the company for more than three consecutive terms.

Answer The Thai Institute of Directors recommends that the companies with good 
governance	 must	 define	 this	 matter.	 The	 Company	 has	 set	 a	 term	 of	 office	
of a consecutive term of independent director not more than 9 years with the 
enforcement	from	January	1,	2015.	The	term	of	office	will	commence	on	the	date	
of enforcement and go ahead until the end. It will not be counted backward.

There being no further enquiries from those present at the Meeting, the Chairman proposed that 
the Shareholders vote on this agenda item. The Shareholders’ resolution is as follows:

1. Dr. Panja  Senadisai  abstained on this agenda item: 
 Approved  278,849,448  votes
 Disapproved  511,667 votes
 Abstained   0 votes 
	 Void	card	 	 	 0	 votes

Resolution Dr. Panja Senadisai be re-elected as the Company’s director for another term.

2. Mr. Yongkiat  Kitaphanich abstained on this agenda item:
 Approved  275,866,215  votes
 Disapproved  164,300 votes
 Abstained   0 votes
	 Void	card	 	 	 0	 votes
Resolution  Mr. Yongkiat Kitaphanich be re-elected as the Company’s director for another term

3. Dr. Suthad  Setboonsarng:
 Approved  278,409,615  votes
 Disapproved  951,500 votes
 Abstained   0 votes
	 Void	card	 	 	 0	 votes
Resolution Dr. Suthad Setboonsarng be elected as the Company’s director.
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Agenda 7  To consider the remuneration of director.

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

Remuneration Committee, to present this agenda for approval of the remuneration of directors 

and sub-committee for the year 2018.

 Mr. Paitoon Taveebhol mentioned that the Nomination and Remuneration Committee 

surveyed the remuneration of Directors and sub-committee for the year 2017, taking 

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

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

of business, and a report on directors’ remuneration conducted by the Thai Institute 

of Directors (IOD). Then, Board of Directors proposed to the Meeting to consider the 

director’s remunerations for 2018 as follows:

(1)  to approve the director’s remunerations of not exceeding Baht 14 million, which 

increased Baht 1 million from last year, divided into monthly remuneration payments 

and a meeting allowance totaling in the amount of Baht 9 million plus an additional 

bonus amoun totaling Baht 5 million

(2)  to acknowledge the payment of 2017 annual remuneration in the amount of Baht 3.5 

million out of the approved budget of Baht 5 million to all directors.

The Board of Directors and

Sub Committee Remunerations

2018  (Proposed Year) 2017 (Past Year)

1. The Board of Directors    

•    Chairman 36,000 54,000 36,000 54,000 
•    Vice Chairman 25,000 37,500  25,000 37,500
•    Other directors 20,000 30,000  20,000 30,000

2. The Executive    

•    Chairman - 45,000 - 45,000
•    Vice Chairman - 37,500 - -
•    Other Executive Board - 30,000 - 30,000

Those on the executive director who has a management role are not entitled to monthly remuneration and meeting allowances
3. Sub Committee (1) The Audit & Corporate Governance Committee (2) The Nomination & Remuneration Committee 

•    Chairman -  45,000  - 45,000  
•    Other Directors -  30,000    - 30,000

4.  Bonus 5 MB 5 MB (in the past but actual use 3.5 MB) 

5.  Other Benefit .     None None 

*Remark:  The 2017 Annual General Meeting of Shareholders approved the directors’ remuneration for 2017 of up to a total amount of 
Baht 13 million, consisting of (1) the monthly remuneration and meeting allowances totaling Baht 8 million (2) an annual bonus of Baht 
5 million for the Board of Directors. However; the Board of Directors deemed it appropriate to actually pay the annual bonus for the 
Board of Directors in the amount of Baht 3.5 million out of the approved budget of Baht 5 million to all directors.

Monthly
(Baht)

Monthly
(Baht)

Meeting
Allowance/Meeting

(Baht)

Meeting
Allowance/Meeting

(Baht)
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There being no further enquiries from those present at the Meeting, the Chairman proposes that 
the Shareholders vote on this agenda item which must be approved by the vote of not less than 
2/3	of	the	total	votes	of	shareholders	attending	the	meeting	and	entitled	to	vote.	

The Shareholders’ resolution is as follows:

Approved  279,237,173 votes

Disapproved  123,942 votes

Abstained  0 votes

Void	card	 	 0	 votes

Resolution 1.  The payment of the remuneration of directors for 2018 in the total amount of Baht 14 
million divided into (1) monthly remuneration payments and a meeting allowance totaling in 
the amount of Baht 9 million and (2) an additional bonus amount totaling Baht 5 million, be 
approved.

 2.  Acknowledged the payment of the annual remuneration (Bonus) of directors for the year 
2017 in the amount of Baht 3.5 million out of the approved budget of Baht 5 million to all 
directors.

Agenda 8  To consider the appointment of the Company’s auditor and fix his/her remuneration for the year 2018

The Chairman delegated Dr. Panja Senadisai, who is the Chairman of the Audit and 
Corporate  Governance Committee, to present this agenda for the approval of the appointment 
of	the	Company’s	auditor	and	fix	his/her	remuneration	for	the	year	2018.	

Dr. Panja Senadisai addressed to the Meeting that in order to comply with Section 120 of 
the Public Limited Companies Act B.E.2535 (A.D.1992) (including any amendment thereto) 
requires	that	each	annual	general	meeting	of	shareholders	appoint	an	auditor	and	fix	his/
her remuneration year to year. An existing auditor is eligible for re-election. 

In	addition,	under	the	Notification	of	the	Securities	and	Exchange	Commission	No.	Kor	Chor	
39/2548	Re:	Rules,	conditions	and	procedures	for	information	disclosure	relating	to	the	financial	
condition and operating results of securities issuing companies (No. 20), an issuing company 
must ensure the rotation of its auditor in the event of any auditorworking for such company for 
more	than	five	(5)	consecutive	accounting	years.	However,	the	requirement	of	rotation	does	
not	mean	a	change	of	 the	audit	 firm;	 in	other	words,	other	members	working	 for	 the	same	
audit	firm	as	the	existing	auditor	may	be	elected	to	replace	the	existing	auditor.	The	Audit	and	
Corporate Governance Committee has considered appointing the auditor as follows:

(1)		 Mr.	Sakda	Kaothanthong	(Certified	Public	Accountant	No.	4628)	and/or

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

(3)		 Ms.	Siripen	Sukcharoenyingyong	(Certified	Public	Accountant	No.	3636)	
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 from KPMG Phoomchai Audit Limited to be the Company’s auditor for the year 2018  (being 
the 4th year)

 The Audit and Corporate Governance Committeeis of the view that the auditors from KPMG 
Phoomchai	Audit	Limited	are	experienced	and	their	performance	is	satisfying.	The	qualification	
of	these	3	auditors	are	not	in	conflict	with	the	criteria	of	the	SET.	In	the	case	that	the	auditor	
cannot	perform	his/her	duty,	KPMG	Phoomchai	Audit	 Limited	 shall	 provide	 the	alternative	
auditor	to	audit	and	provide	an	opinion	on	the	financial	statements	in	place	of	such	auditors	

 The auditor’s remuneration for the year 2018 is Baht 1,426,000, increased by 25,000 Baht from 
year 2017. This amount of remuneration includes the audit work relating to the Company’s 
BOI promoted business. None of the above auditors have provided other services to the 
Company	nor	have	any	relationships	and/or	interest	in	or	with	the	Company	or	its	subsidiaries,	
executives or major shareholders and any related persons. Furthermore, the 4 subsidiaries 
incurred totally auditing fee of Baht 2,045,000 , decreased by 816,000 Baht from year 2017. 
This fee includes an audit of the Company’s BOI promoted business. 

 There being no further enquiries from those present at the Meeting, the Chairman proposed 
that the Shareholders vote on this agenda item. The Shareholders’ resolution is as follows:

Approved  279,364,365  votes

Disapproved  0 votes

Abstained  0 votes

Void	card	 	 0	 votes

Resolution	 The	 appointment	 of	Mr.	 Sakda	Kaothanthong,	 (Certified	 Public	 Accountant	No.4628)	 and/
or	Mr.	Bunyarit	 Thanormcharoen	 (Certified	Public	Accountant	No.7900)	and/or	Ms.	Siripen	
Sukcharoenyingyong	 (Certified	 Public	 Accountant	 No.	 3636)	 of	 KPMG	 Phoomchai	 Audit	
Limited to be the Company’s auditors for the year 2018 with the auditors’ remuneration 
amounts to Baht 1,426,000  (this amount includes the auditing work relating to the Company’s 
BOI promoted business), be approved.

Agenda 9 To consider and approve the amendment of the Articles of Association Clause 33 in relation  
to calling the Extraordinary Shareholder Meeting by the shareholders

 The Chairman delegated Mr. Witsarut Boonto, the Company Secretary, to propose to the 
Shareholder to approve the amendment of the Articles of Association Clause 33 in relation 
to calling the Extraordinary Shareholder Meeting by shareholders. 

	 Due	to	the	Order	of	the	Head	of	the	National	Council	for	Peace	and	Order	No.	21/2560	on	
Amendments of Laws to Facilitate the Ease of Doing Business to amend Section 100 of the 
Public Limited Companies Act B.E.2535 (A.D.1992) regarding the calling of the Extraordinary 
Shareholder Meeting,the existing Clause 33 (b)  of the Articles of Association of the Company 
is	 in	conflict	with	such	law	amendment.	The	Board	of	Directors	proposes	to	the	Meeting	to	
consider and approve the amendment of the Articles of Association Clause 33 of the Company 
to be in consistent with the law as follows:
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The current Articles of Association The proposed Articles of Association

Clause 33 (b) The shareholders holding the 
aggregate number of shares of not less than one-
fifth	 of	 shares	 sold	 or	 shareholders	 numbering	
not	 less	 than	 twenty-five	 persons	 holding	 shares	
amounting to not less than one-tenth of shares 
sold may, by subscribing their names, request the 
Board of Directors in writing to call an extraordinary 
meeting at any time, but the reasons for calling such 
meeting shall be clearly stated in such request.

The Board of Directors shall arrange for the 

meeting within one month of the date of receipt of 

such request from the said shareholders.

One or more shareholders holding the aggregate 
number of shares of not less than ten percent of 
the total number of shares sold may, by subscribing 
their names, request the Board of Directors in 
writing to call an extraordinary meeting at any time, 
but the reasons for calling such meeting shall be 
clearly stated in such request. In this regard, the 
board of directors shall proceed to call a meeting 
of	 shareholders	 to	 be	 held	 within	 forty-five	 days	
as from the date the request in writing from the 
shareholders is received.

In case the Board of Directors fails to arrange for 
the meeting within such period under paragraph 
one, the shareholders who have subscribed their 
names or other shareholders holding the required 
aggregate number of shares may themselves 
call	 the	meeting	within	 forty-five	days	as	 from	 the	
date of expiration of the period under paragraph 
one. In such case, the meeting is deemed to be 
shareholders’ meeting called by the board of 
directors and the Company shall be responsible 
for necessary expenses as may be incurred in 
the course of convening such meeting and the 
Company shall reasonably provide facilitation.

In the case where, at the meeting called by 
the shareholders under paragraph two, the 
number of the shareholders presented does 
not constitute quorum as prescribed by Clause 
35, the shareholders under paragraph two shall 
jointly compensate the Company for the expenses 
incurred in arrangements for holding that meeting.

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

theShareholders	vote	on	this	agenda	item	which	must	be	approved	by	the	vote	of	not	less	than	3/4	of	thetotal	

votes of shareholders attending the meeting and entitled to vote. The Shareholders’ resolution is as follows:

Approved 279,364,365 votes

Disapproved 0 votes

Abstained 0 votes

Void	card	 0	 votes

Resolution  The amendment of the Articles of Association Clause 33 in relation to calling the   

  Extraordinary Shareholder Meeting by shareholders as proposed by the Board of   

  Directors, be approved.
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Agenda 10 Other business (if any)

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

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

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

under this agenda item and let Mr. Napatsorn Kitaphanich, the President, gives answers 

or	clarifications	as	followings:

1. Mr. Kriengkamol Thirasaksopon,  shareholders presented in person

Question  How is the trend on the automobile industry in the future? How has the Company received 

any new orders?

Answer  The main income of the company comes from the automotive industry and agricultural 

machinery industry. In 2017 the automotive industry produced 1.98 million cars in total divided 

into the domestic market for 0.86 million cars and the international markets for 1.12 million cars. 

In 2018 it is forecasted that the Company will manufacture around 2.06 million cars or increase 

to 3.8%. However, the change depends on the economic environment and investment in the 

country as well as economic conditions of the main export markets. 

  For the agricultural machinery industry in 2017, 66,410 cars were manufactured, and, in 

2018, the production is expected to peak around 75,000 cars, or increase to 13%. Both 

industries are the sales in the country and the exports to abroad. The overall economy 

of the countries must be taken into consideration for the exports. The management has 

continuously followed up with customers as well.

  However, in this year, the Company has received new orders approximately Baht 500 

million in respect of axle shaft product, the casting and machining.

2. Mr. Suphakorn Chinpongpaiboon,  shareholders presented in person

Question  What is the impact of the entry of electrical vehicles on the automobile part

  supplier?

Answer	 	 Electrical	vehicles	have	already	been	on	sales	in	the	markets	in	Europe,	USA	and	China.	

For Thailand, a commercial access of passenger cars cannot be predicted exactly. 

The management shall keep up with the technology constantly. Currently, Somboon 

Group’s main income comes from the component production of parts of pick-up cars and 

commercial vehicles about 60% – 70%, parts of agricultural machinery about 20% and 

parts of passenger cars about 10%. Therefore, the impact of the entry of electrical cars is 

low, as the income from automotive parts production for passenger cars is approximately 

10% only

  The Company has been preparing for such change by studying about electrical vehicles, 

raw material development, including new raw materials for automotive parts production 

to be light weight, which is the trend of car and price competitively. The Company will 

also	follow	up	the	progress	in	the	field	of	electrical	cars	and	the	overall	impact
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3. Mr. Kriengkamol Theerasaksopon,  shareholders presented in person

Question  1.	In	the	Annual	Report,	in	the	financial	statements,	page	92,	would	the	short-term	loans	
granted to the related companies in the amount of Baht 200,000,000, be lower or higher 
than	the	long-term	loans	obtained	from	the	financial	institutions	as	mentioned	in	page	93.	
How	does	it	affect	the	finance?

Answer  The interest received from the short-term loans to the related companies was higher than 
the	Interest	paid	for	the	long-term	loans	from	financial	institutions.

Question	 	 2.	In	the	Annual	Report,	in	the	financial	statements,	page	92,	why	did	the	prices	of	the	land,	
building and equipment decrease when compared to the last year? How did the investment 
in the joint venture increase to 349,852,475 Baht?

Answer  In 2017 the Company sold the assets of Bangkok Spring Industrial Co., Ltd. and formed a 
joint	venture	with	MUBEA	ENGINEERING	AG;	as	a	result,	the	values	of	the	land,	building	
and equipment decreased from the last year. 

  The investments in the joint ventures increased by such joint venture. The Company is the 
shareholder in the joint venture, so the investment capital appears in the joint venture.

Question	 	 3.	When	looking	at	the	profit	and	loss	statement	as	mentioned	in	page	95,	what	is	the	plan	
for	financial	cost	reduction	and	loan	repayment?

Answer  Since the Company made the principal repayment and managed and controlled the 
investments last year, the interest expenses continued to decrease. It is expected 
that in the future the interest costs will continue to decrease due to the schedule loan 
repayments. In addition, the Company considers making the prepayment of the principal 
relative to the Company’s liquidity to reduce costs every year.

Question	 	 4.	Will	the	share	of	profit	from	the	investments	in	the	joint	venture	increase	at	the	same	
rate as last year? How is the business of the joint venture?

Answer  The joint venture, in which the subsidiary of Somboon Advance Technology Public Co., Ltd. 
had invested, is the joint venture with a Japanese company in the automotive parts industry. 
The performance of the company has grown better in accordance with the market.

4. Mr. Atthapol Thanmanon,  shareholders presented in person

Question  Which company and what type of products relates tothe new Baht 500 million-valued 
purchase orders being expected to generate the new income in this year?

  approximately Baht 500 million shall generate the new income in this year?

Answer  The Company has received new orders approximately Baht 500 million in respect of axle 
shaft product, the casting and machining. (The Company could not disclose the details of 
the type of products.)

There being no further enquiries from those present at the Meeting, the Chairman sincerely  
  thanked to the shareholders for their valued time to present in the Meeting and approved all  
  proposition of the Board of Directors. The Meeting adjourned at 11.30 a.m.

(Mr. Witsarut Boonto)

Secretary to the Board

(Mr. Sansern Wongcha-um)

Chairman of the Board
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