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(Translation)

Ref.MD  046/2011                                                                                

                                                                                                                  21 September, 2011
Subject
Invitation to attend 2011 General Shareholders’ Meeting

Dear
Shareholders,


Patum Rice Mill and Granary Public Company Limited

Enclose  1. The Minutes of the 2010 General Shareholders’ Meeting


 2. 2011 Annual report (CD)

 3. Biographies of the retired directors and to be reappointed  


 4. Profiles of Independent Directors for proxy case
 5. The Company’s Articles of Association with regard to the Annual General Meeting of Shareholders

 6. Map for the Meeting Venue
               7. Documents for the Rights to Attend the Meeting
               8. Proxy Form
               9. Prepaid postcard requesting for an annual report

The Board of the Directors of Patum Rice Mill and Granary Public Company Limited made a resolution to call for an General Shareholders’ Meeting on Tuesday, October 25, 2011 at 2.00 P.M..  The meeting will take place at Jamjuree Ballroom A, M Floor, Pathumwan Princess Hotel, 444 MBK Center, Phayathai Road, Bangkok.  Details of the meeting agenda are as follows:

Agenda 1.  To certify the minutes of the AGM 2010. 

Rationale & Background:  The Company convened the Annual General Meeting of the year 2010 on October 26, 2010  to consider issues as required by laws. The minutes of such meeting is  appended as Attachment 1 and sent to the Stock Exchange of Thailand and the Ministry of Commerce within the period of  time set  by law and also available on the Company’s web site (www.patumrice.co.th)  as per details in  Enclose 1.

The opinion of the Board of Directors : The board of directors has considered that the minute of 2010 general meeting of shareholders is correct and that the meeting should approve the minute.
Agenda 2.   To report the 2010-2011 company's performances.

Rationale & Background: The Company’s operating performance of the year 2010-2011 can be found in       the Annual Report which is attached together with this invitation as per details in Enclose 2.

The opinion of the Board of Directors: Agreed to propose the report on the Company's operating performance   in the year 2010-2011 to shareholders for acknowledgement.

Agenda 3.   To consider  and  approve the audited  balance sheet and  the profit  and  loss  statement  for the year ended June 30, 2011.

Rationale & Background:   The Company’s balance sheet and the profit and loss statement for the year ended June 30, 2011 was reviewed and endorsed by  the Company’s Audit committee and the board of  directors  have approved  these statements. Auditor’s opinion  is  that  the consolidated  financial  statements  of  the  Company subsidiary were presented fairly in all  material respects  and in accordance with generally  accepted Accounting standards.  The  details  are  attached  herewith  in  the Company’s  Annual  Report  for “Financial  Statements”  Enclose 2.  
The opinion of the Board of Directors :  Agreed  to  propose  the  shareholders  to  approve  the  Audited  Balance Sheets and  the  profit  and loss statement for the year ended  June 30, 2011. 

Agenda 4.   To consider and approve the profit appropriation and the payment of dividend.

Rationale & Background: The Company has the policy to pay out dividend to the shareholders at the rate not less than 50% of net profit after tax. The company’s operation for the fiscal year starting from July 1, 2010   to June 30, 2011  result in a net profit of Baht 250,930,550 or 4.18  baht/share  more  than last year that  had  a  net profit  of Baht  195,109,692 or 3.25  baht/share.  The company proposes to pay dividend for the operation of 2010/2011 at 4.00 baht/share (the company  has paid  an  interim dividend of 1.75  baht per share on April 26, 2011).  Comparison of  payout  ratio and other  information  between  this  year and last year are as follows.                

	Details
	                    2010/2011
	                    2009/2010

	1.   Net profit (baht)
	             250,930,550
	      195,109,692         

	2.  Total Shares (shares)
	60,000,000
	                    60,000,000

	3.   Net profit per share (baht)
	                          4.18 
	3.25

	4.   Dividend per share (baht)
	                          4.00
	3.50

	5.  Total dividend (baht) 
	              240,000,000
	                  210,000,000

	6.  Payout ratio (%) 
	                         95.6
	107.6


The opinion of the Board of Directors: The Board of Directors proposes the meeting to consider and approve the profit appropriation and the payment of dividend as follow.


4.1  That  the Board  of  Directors  proposes an  additional  dividend payment of 2.25 baht per share for the operation from January 1, 2011 to June 30, 2011.  The total amount is Baht 135,000,000.


4.2  That  the company  has paid  an  interim dividend of 1.75  baht per share on April 26, 2011  for  the operation from July 1, 2010 to December 31, 2010.  The total amount that was paid is Baht 105,000,000.


4.3  When  add  the interim dividend payment of 1.75 baht per share to the year-end  dividend  of 2.25 baht  per share, payment for operation of this  year will be  4.00 baht per share or Baht  240,000,000  which  is paid from operation’s profit that must pay an income tax of 30%.


4.4  The record date for the shareholders who have right to receive the dividend will be on Wednesday, September 7, 2011 and the book closing date for collect the name of shareholders according to Securities and Exchange Act section 225 will be on Thursday, September 8, 2011 and the dividend will be paid on Thursday, November 24, 2011.   

Agenda 5.  To appoint new directors to succeed those completing their terms. 

Rationale & Background:  According to article 18 of the company’s articles of association, it is required that every annual general meeting of shareholders, one-third of company directors must be retired. If the number of directors  that  will be  retired cannot be divided  by  three  then a closest  number  will be  used  but  not  more than one-third. The directors who served the Company longest must be retired by rotation however the retired directors may be re-elected. In this year, there are two directors who retired by rotation are as follows:

1)
Mr. Suvait Theeravachirakul         (Chairman of Executive Board, Member and Secretary of the   

                                                                     Nomination and Remuneration Committee)

2)
Mrs. Pornsiri Poonakasem             (Chairman of the Audit Committee, Independent Director)

In  nominating  the  directors,  the Company had made  an announcement  to  invite  the  minor shareholders  to propose  the names of the qualified  candidates  for  the  positions  of  the directors via  the  Stock Exchange of Thailand’s media channel and also on the Company’s web  site. AT the end there was no shareholders propose the name of candidates to the Company. 

The Compensation and Nomination Committee have considered and proposed Mr. Suvait Theeravachirakul         and Mrs. Pornsiri Poonakasem to be re-elected as Directors because their qualification, competence and experience is beneficial  for the Company’s operation. (Biographies of the two nominees are attached herewith in Enclose 3.)

The opinion of the Board of Directors : The Board of Directors have considered based on the opinion proposed by the Nomination and Remuneration Committee, and agreed to propose Mr. Suvait Theeravachirakul           and Mrs. Pornsiri Poonakasem to be re-elected as Directors. 

Agenda 6 To consider adding one more director and electing new director.
Rationale & Background:  Article 16 of the Company's Articles of Association states that the total number of company's directors is determined by the general meeting of shareholders but it must not be less than five directors. The Board of Directors realizes that in order to cope up with the company growth and to increase efficiency it is appropriate to add one more director from seven directors to eight directors.
The opinion of the Board of Directors: The Nomination and Remuneration Committee has been assigned by the Board of Directors to search and propose to the general meeting of shareholders to consider adding one more director and setup an election. 
Agenda 7. To consider and approve the directors' remuneration

Rationale & Background:  The Nomination and Remuneration Committee reviewed the remuneration for the Company’s Directors in 2011, took into account the remuneration’s appropriateness which is compatible with

roles and responsibilities and compared with other operators in both the similar industry and size as stated. The Nomination and Remuneration Committee thus agreed to propose to the shareholders to the current Directors’ Remuneration as follows.  

              7.1 Directors’ allowances and meeting allowances for the Board of Directors, Executive Board, Audit Committee, and the Nomination and Remuneration Committee should not exceed Baht 4,500,000 per annum which is higher the AGM 2010 (Baht 3,000,000 per annum).

              7.2 Pensions of Baht 1,000,000 is set for the Board of Directors whereby such amount will be allocated by the Board of Directors.

The opinion of the Board of Directors :   Based on the Nomination and Remuneration Committee’s opinion, the  Board  of  Directors  agreed  to  propose  to  the  shareholders  to  approve  the Directors’ Remuneration for 2011 according to the Nomination and Remuneration Committee’s proposal.

Agenda 8.  To appoint an auditor and determine the audit fee for the year 2011/2012 

Rationale & Background: In section 120 of the Public Limited Company Act indicated that “In every Annual General Meeting, the shareholders have to appoint and determinate the remuneration for auditor (s) and auditor (s) of preceding year can be re-elected.”

Currently, the Company’s Auditor is Mrs. Nonglak Pumnoi, Certified Public Accountant No. 4172  from Ernst &  Young Office Limited. She has worked excellently as the Company’s Auditor. However after completing her term for five consecutive years, the SEC specifies that a new CPA must be replaced. The Audit Committee has considered and selected other CPA of Ernst & Young Office Limited to be the company’s auditor for 2011/2012 in view of the past performance, independence of the auditor ,and  the audit  fee. 

The Audit Committee proposes to appoint Ms.Rungnapa Lertsuwankul, license no. 3156, and/or Ms.Ratana  Jara, license no.3734, and/or Ms.Somjai Khunapasut, license no.4499  of Ernst & Young Office Limited  as the company  auditor.  In case that the appointed auditors cannot perform their duties, Ernst & Young Office Limited will assign another auditor to perform the job.

The proposed auditing fee for year 2011/2012 is Baht 927,000 which is composed of Baht 399,000 for the quarterly review and Baht 528,000 for the annual audit which is lower than last year by Baht 105,000 or 10.17 %. The discount is resulted from the termination of the rice bran oil extraction plant, the rice flour plant, and the rice mill plant which in turn decrease the amount of audit time and process.   
 In addition, Ernst &  Young  Office  Limited  is also  appointed  to be the Auditor of  4  subsidiaries  of  the Company and  associated company. The proposed auditing fee for year 2011/2012 is Baht 373,000 which is
composed of Baht 87,000 for the quarterly review and  Baht 286,000 for the annual audit which is equal to last year.

In  this  regard,  Ernst & Young  Office  Limited  has  neither  relationship  nor  conflicts  of  interests with  the company/subsidiary/Associated/Executives/Major Shareholder or person who concern with those.

The opinion of the Board of Directors :   Based on  the  Audit Committee’ opinion, the  Board  of  Directors agreed  to  propose  the  shareholders  to  appoint Ms.Rungnapa Lertsuwankul, license no. 3156, and/or Ms.Ratana  Jara, license no.3734, and/or Ms.Somjai Khunapasut, license no.4499  of Ernst & Young Office Limited as the company auditor.  In case that the appointed auditors cannot perform their duties, Ernst & Young Office Limited will assign another auditor to perform the job.

The proposed auditing fee for year 2011/2012 is Baht 927,000 which is composed of Baht 399,000 for the quarterly review and Baht 528,000 for the annual audit. 
Agenda 9. Other (if any)
Board of Directors’ opinion :  
The Board of Directors deems it appropriate to provide the shareholders with this agenda so that they can raise questions and/or express opinions on various matters without having to adopt any resolution. However, if the shareholders wish to propose any matter for consideration and approval, they are required to follow the regulations stated in the second paragraph of Section 105 of the Public Company Act.

Anyhow the Company has set the record date on Wednesday, September 7, 2011  to determine the list of  shareholders who may participate in the AGM and the shareholders’ registration book-closing on Thursday, September 8, 2011, to list shareholders’ names on the scriptless system according to Section 225 of  the Securities and Exchange Act. B.E.2535 (Amended B.E.2551).

Shareholders are invited to attend the meeting of the date, time and place mentioned above.  Those who wish to assign a proxy can do so by bringing the proxy and the necessary documents to the meeting.

                                                                                                                  Sincerely yours,

                                                                                                           Somkiat Makcayathorn

                                                                                                              Managing Director


Please prepare the following documents for proxy:

Personal sharehoder
1.  The proxy with stamp duty value 20 baht.




2.  The appointer’s and the appointee’s copies of identification cards endorsed by both.

Organization shareholder
1.  The proxy with stamp duty value 20 baht.




2.  The company’s approval document issued by shareholder registration office, the Ministry




     of Commerce, and endorsed by the company authorized directors.


  

3.  The copies of identification cards of the authorized directors with their endorsement. 
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