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Minute of the 2010 Annual General Meeting of Shareholders

of

 Patum Rice Mill and Granary Public Company Limited 

Date:
      

The meeting was commenced at 2.15 p.m. on Tuesday 26th October 2010.
Venue:             
Jamchuree 2, Floor M, Pathumwan Princess Hotel, 444 Phayathai Road, 
Wangmai Sub-district, Patumwan District, Bangkok 
The Board of Directors who attended the meeting      

1. Mr. Boonrod  
Binthasant
Chairman of the Board, Member of Audit Committee 

and Independent Director  
2. Mrs. Pornsiri 
Poonakasem
Chairman of the Audit Committee, Independent Director   
3. Mr. Sathit 
Parniangtong 
Chairman of Nomination and Remuneration 
Committee, Member of Audit Committee and 

Independent Director  
4. Mr. Suvait 
Theeravachirakul
Chairman of Executive Board, Member and Secretary 
of the Nomination and Remuneration Committee  


5. Mr. Kasemsuk
Chongmankhong
Director


6. Mr. Somboon
Wongrassamee
Director


7. Mr. Somkiat
Makcayathorn
Managing Director
Executives who attended the meeting

1. Mr. Somboon Thitinunsomboon
Business Line Director                         
2. Mr. Kunchit Deelokwanich
Administrative Director
3. Mr. Thunyawat Walyasaevee
General Manager (Packaging)
4. Miss Pimonrat Jitpavanasakul
Export Manager
5. Miss Supakarn Thanpongpun 
Marketing and Catering Manager  
6. Miss Rattana Pakkruk

Accounting Manager
7. Mrs. Preeyanuch Nuntachod
Finance Manager
8. Mrs. Nanthawan Jaidet

Human Resource and General Administration Manager 
Auditors who attended the meeting    -  Mrs. Nonglak Pumnoi, Certified Public Auditor No. 4172, Ernst & Young Office

and was the representative of the 
      Limited
shareholders when checking the votes    
Chairman of the Meeting         

Mr. Boonrod Binthasant, Chairman of the Board, acted as the Chairman of the meeting. The Chairman welcomed and expressed his gratitude to the shareholders who were attending the company’s 2010 Annual General Meeting (AGM). The Chairman informed the meeting that there were altogether 125 shareholders attending the meeting both in persons (63 persons) and by proxy (62 persons), holding 54,116,447 shares from the total of 60,000,000 shares or accounting of 90.19%. Since this amount exceeded one-third of total issued shares, the quorum was therefore constituted according to the company’s articles of association. The Chairman then declared the 2010 Annual General Meeting of the Shareholders opened and appointed Mr. Somkiat  Makcayathorn, Managing Director, to proceed the meeting.

The Managing Director introduced the Directors of the company to a meeting and appointed Mr. Surachai Asawateerakiet, the company’s secretary, to take the minutes of this meeting. Moreover, the Managing Director appointed Mrs. Nonglak Pumnoi, the Certified Public Accountant No. 4172 of  Ernst & Young Office Ltd., who was the independent auditor and not a shareholder, to be a representative of shareholders to check the votes. Later, the Managing Director clarified the shareholders about the meeting practices and voting procedures as follows:    
1. Meeting Practices   The meeting should be proceeded in the sequence according to the agendas prescribed in the notice of the meeting. The directors or the related management should clarify the details of their agenda and thereafter the shareholders should be given the opportunity to ask questions before the voting should be proceeded. During the collecting and counting process, the next agenda should be proceeded; and after finished the counting process the votes should be summarized and informed to the meeting.  

2. Voting In order to facilitate the counting process at the end of every agenda after the shareholders asked all questions, the shareholders should perform as follows:      
(1) For shareholders who voted in person or by proxy with the voting intention of disapproved or abstained votes, they should write down their votes with the number of their shares and signatures in the voting ballot of that agenda and returned the voting ballots to the officer. 

(2)  For shareholders who voted in person or by proxy with the voting intention of approved votes, they should not write down their votes in the voting ballot. Their votes should be counted and recognized as approved votes for their total shares.

(3)  For the Agenda 5 on election of directors to replace the retired directors by rotation, all shareholders who voted in persons or by proxy with the approved, disapproved or abstained votes should write down their votes in the voting ballot and signed, then returned the voting ballot to the officer. 

3. Voting Ballots that the shareholders received    should be categorized by agenda, totaling of 8 voting ballots, and one share was eligible for one vote. The voting ballots should be used as follows:   
Agenda 5  To consider and elect directors in place of the directors who are released from the post, in this agenda two voting ballots should be used as one voting ballot was for one person.

Agenda 6  To consider and approve the meeting allowances and pensions of the directors, in this agenda two voting ballots should be used. 

4.  Counting votes for each agenda  The disapproved and abstained votes should be counted first and thereafter were summed and deducted them from total number of  shares attending in the meeting. The remaining should be recognized and counted as the approved votes. For any voting ballots with no signature or voting ballots with votes exceeding their total shares, such votes should not be counted and should be recognized as abstained votes for total votes of that shareholders. For any voting ballots with fewer votes than total shares, the differences between the votes and total shares of that shareholder should be counted and recognized as approved votes.
For the Agenda 5 on election of director to replace the retired director by rotation, all votes in the voting ballots collected from the shareholders should be counted.

After the clarification of the meeting practices and voting procedures, the Managing Director proceeded the meeting according to the agenda prescribed in the notice of the shareholders’ Annual General Meeting sent to the shareholders in advance by the company. 

Agenda 1     To approve the minute of the 2009 Annual General Meeting of Shareholders 
The Managing Director requested the meeting to consider on a page by page basis and approve the minute of the 2009 Annual General Meeting of Shareholders sent to all shareholders with the notice of this meeting.  If any shareholders or the proxy had any questions or demanded for amendment of this minute, they should raise their hand.
 As no shareholders demanded for amendment to such minute, the Managing Director proposed the meeting to cast their votes. The shareholders with the disapproved votes or abstained votes for Agenda 1 should write on the ballots with their signature and handed it to the officer for collecting. 

Resolution    The meeting approved the minute of the 2009 Annual General Meeting of Shareholders by consensus with the approved votes of 54,116,747 or accounting of 100% of total votes attending the meeting and none for disapproved or abstained votes. 
Agenda 2     To acknowledge the company’s operations for 2009/2010
Mr. Somkiat Makcayathorn, Managing Director, introduced the meeting the management who attended the meeting and had the officer displayed the presentation slides while he informed the meeting the company’s operations for 2009/2010 as follows:

The company had the operating incomes of Baht 2,238.01 million, increasing from last year figure by Baht 373.49 million or accounting of 20.03%. Moreover, the company had total incomes of Baht 2,463.20 million, increasing from last year figure by Baht 386.5 million or accounting of 18.61%.  

The income structure categorized by business types 
1.  Packet rice generated incomes of Baht 890.88 million, increasing from last year by Baht 19.84 million or accounting of 2.3%.  
 
2.  Rice and broken milled rice (domestic) generated incomes of Baht 78.9 million, decreasing from last year by Baht 53.9 million or accounting of 40.6%
3.  Rice and broken milled rice (for export) generated incomes of Baht 683.4 million, decreasing from last year by Baht 324.1 million or accounting of 90.3%.
4. Rice bran oil business generated incomes of Baht 244.04 million, increasing from last year by Baht 21.14 million or accounting of 9.5%.  
5.  Electricity business generated incomes of Baht 119.87 million, decreasing from last year by Baht 8.48 million or accounting of 6.6%.  


6.  Rice flour business generated incomes of Baht 131.7 million, increasing from last year by Baht 41.0 million or accounting of 45.2%.       


7.  Packaging generated incomes of Baht 64.52 million, increasing from last year by Baht 12.2 million or accounting of 23.31%.   
8.  Other income was Baht 24.73 million, increasing from last year by Baht 7.17 million or accounting of 40.8%. 


Major changes in the business and operations over the past year  
- Packet rice business: the company had held the marketing activities to promote and inform customers on the air conditioned bus about the quality of their rice with excellent quality award and stars    . Moreover, they had held activities with Green wave 106.5 FM. They also planned to increase their production capacity from 800 tons/day (of which 500 tons/ day was from Patumthani plant and another 300 tons/day was from Si Kew plant) to 1,200 tons/day in order to handle increasing purchasing orders.  Next year they had planned to move all productions to be at Si Kew as production base.
- Exporting business: the company had expanded their international market, causing the exporting incomes to increase more than 90% and the proportion of international sales to increase from 30% to 40%. This had been in line with the company’s long term plan to increase their exporting proportion in order to diversify the risk from high competition of packet rice in domestic market. The company planned to increase their exporting proportion to 50% in the future.    

-  Packaging business: the company had developed and improved their machineries, for example, blowing machine, seal machine, gravure printing machine and slit machine. This was to facilitate the growth of packaging business which was expected to be great potential business of company.

- Product research and development: 
-  The company had conducted the research and development on Organic Rice Bran and Germ Oil Nutra Oris 10 in capsule. This was to be used as supplementary food under the brand of “Maboon Krong Plus”. This product had been certified for their organic agriculture standards from Organic Agriculture Certification Thailand (ACT) and International Federation of Organic Agriculture Movements (IFOAM).

- Product awards


-  The company’s product under the brand of Jasmine Gold Maboon Krong and Maboon Krong which was in the red and green bags with product certification of excellence    had received the award for consistent quality of their packet rice for the year 2007-2009 from Department of Internal Trade, Ministry of Commerce.


-  The company received the Trusted Brand Award of the year 2010.   
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-  Publication and promotion activities:  
· Participated in Red Cross Fair between 21-30 May 2010 at Future Park, Patumthani.

· Participated in Smart Kid Festival Grand Sale between 28-29 November 2009 at children museum
· Participated in Good Rice Festival on 11 March 2010 at Big C Tivanon

· Participated in Thaifex world of food Asia bettwen 30 June- 4 July 2010 at Muang Thong Thani

· Participated in Rodexpo 2010 between 8-12 February 2010 at Russia 

 -   Social and environmental activities:
                - Provided products to government agencies, private sectors and educational institutions e.g.

  

- Patumthani Provincial Electricity Authority   

  

- Patumthani Provincial Red Cross Office
  

- Patumthani Provincial Industry Office  
  

- Bangkadi municipal, Bangkadi community and  Pakklongrangsit police station
-   Energy and environment conservation activities: 
  
- The trilateral commission had given the books on environments to schools around community.   
  
- The trilateral commission had given the education media on energy conservation to schools around community.   
 -  Local community service activities:

  
- The trilateral commission had host the lunch to all students in community.  
  
- The company had participated in the product exhibition under the municipal road show project with Bangkadi municipal.
  
- The company had participated in the Songkran festival, children’s day activity, candle processing at their community.

Mr. Somkiat Makcayathorn, Managing Director, asked the meeting if any shareholders or the proxy had any questions.

 
Mr. Sataporn Pungniran, a shareholder, thanked the Board for their great performance, causing the company to be in profit. However, he had asked the Board that since the financial information on page 5 and page 9 of the annual report had stated that the incomes of the company had increased but why the gross profit margin and return on assets ratio decreased. Moreover, when considering the profit and loss statement on page 22 of annual report, the 2010 net profits was at Baht 194 million, of that amount Baht 225 million was the dividends, this showed that without the dividends from MBK the company’s operation results would show loss. As such, he asked the Board for clarification. 

Mr. Somkiat Makcayathorn, Managing Director, clarified that the performance of the company in 2008 had been very good since there was a food crisis in that year and in 2009 the situation had been back to normal. In 2010, the performance of the rice business which was the major business of the company had also done better when considering the separate financial statement; however, there was a problem in electricity business which was the company’s subsidiary. Since the government had pegged the FT price, this had caused the sale price per electricity unit had not increased. Moreover, with the increasing price of rice husk ash whereby this was used as fuel to generate electrical power, this had caused the company to be in trouble. In this year accounting period, the company had solved the problem by temporarily suspending the power plant and sold rice husk ash obtained from rice milling. These had caused the company to have more profits than using it to produce electrical power.
                Mr. Suvait Theeravachirakul, Chairman of Executive Board, clarified that since PRG held the shares of MBK, therefore, the company needed to consider the financial cost (interest) from holding such shares. As such, the dividends could not be solely recognized as company’s incomes. After deducting the financial cost from holding such shares, the company still had profit. However, since the company’s electricity business was in trouble, the company had suspended its operations whereby the Managing Director had already informed the shareholders that.

Mr. Supotch Euachailerdkul, a shareholder, suggested to the Board that he had agreed with the company’s strategy in adding value to products e.g. organic rice barn and germ oil which had been certified organic agriculture standards, therefore, he proposed that the company should conduct corporate social responsibility (CSR) on this organic rice and suggested the company to launched more products under the brand that was different from what had already existed in the market i.e. Mahboon Krong and Mahboon Krong Plus in case there was problem with the products under the major brand. Moreover, he asked the Board whether the situation of baht appreciation had any effects to company and whether the company had exported the rice under Mahboon Krong brand to international and by how much it had been exported.           
            
Mr. Somkiat Makcayathorn, Managing Director, had taken the suggestion of shareholder into consideration and clarified that regarding the exporting rice to international market, the company had bought FX forward contract to reduce the foreign exchange risk and this had caused the company’s profits to slightly decrease. Of the amount being exported, 10-20% was exported under the company’s brand and mainly to Middle East countries and Africa. The company had a policy to use their brand in European market and expanded more. 

Mr. Sakchai Sakulsrimontee, a shareholder, asked the Board that if the company had moved their entire production base to Si Kew, what they were going to do with Patumthani plant.
 
Mr. Somkiat Makcayathorn, Managing Director, clarified that the company would sell it to one of the MBK’s subsidiaries to develop in order to make a good return as the land value increased.
   
 Mr. Kiat Sumongkonthanakul, a shareholder, asked the Board the following questions which were (1) whether the loss was only from the electricity business or also from other business (2) what was the current situation on the quality problem of GABA rice and (3) the progress of the study on solar energy.
 Mr. Somkiat Makcayathorn, Managing Director, clarified that (1) the electricity business had lost Baht 40 million and other business had lost slightly due to the investment made to improve the production process (2) currently, there was no problem about the quality of GABA rice. This was because the company had moved the production plant from Kasetsart University to Patumthani where they had improved the production process, this had made the quality of GABA rice to be better and (3) the study showed that in order to produce solar energy, several plots of land needed to be used and since most of the company’s lands were located in a good location and close to the street; as such, this would not be such a good investment.
Resolution
The operating performance of the company for the year 2009/ 2010 was acknowledged 
Agenda 3 To consider and approve the balance sheet and income statement for the accounting period ended on 30 June 2010  

Mr. Somkiat Makcayathorn, Managing Director, clarified the details of balance sheet and income statement specified on page 19, 20, 21and 22 of the annual report 2009/2010 which was sent to all shareholders with the notice of this meeting. Moreover, the Managing Director proposed the meeting to approve the balance sheet and profit and loss statement for the period ended on 30 June 2010 which had been audited by Mrs. Nonglak Pumnoi, Certified Public Accountant No. 4172, of the Ernst & Young Office Limited and approved by the Audit Committee and the Board of Directors

Mr. Somkiat Makcayathorn, Managing Director, asked the meeting if any shareholders or the proxy had any questions.

Mr. Kiat Sumongkonthanakul, a shareholder, asked the Board that whether the increase of raw materials from last year figures of Baht 77 million to Baht 213 million was it from the increasing purchasing orders?
Mr. Somkiat Makcayathorn, Managing Director, clarified that the increase of raw material stocks was from the sales that had been increased. 


Mr. Sakchai Sakulsrimontee, a shareholder, asked the Board that (1) if the company moved its production base in Patumthani which was also the head office to Si Kew, where the new head office would be and whether or not it would have the problem in finding Patumthani rice and (2) regarding the investment in Thanachart debenture, he thought that this was the long term investment but why this transation had been booked under short term investment. Would that mean the company planed to sell it within one year? 
 Mr. Somkiat Makcayathorn, Managing Director, clarified that (1) the company would continue to have its head office in Patumthani for some period which would be used as office and distribution centre. There would not be any problems about raw materials for Patumthani rice as raw materials would be purchased from several locations and not from any specific locations and (2) such investment was made for short term with intention to sell when the price had increased. The company had already sold Baht 150 million of Baht 300 million debentures. The company received interests from the purchase of such debentures. 
As there was no further question raised by shareholders or proxy, the Managing Director proposed the meeting to cast their votes. The shareholders with the disapproved votes or abstained votes for Agenda 3 should write on the ballots with their signature and handed it to the officer for collecting
Resolution     The meeting approved the balance sheet and income statement by consensus in order to present the financial position and operational results for the year ended on 30 June 2010 with the approved votes of 54,122,447 or accounting of 100.00% of total votes attending the meeting and none for disapproved or abstained votes.  
Agenda 4 To consider and approve the profit allocation and dividend payment  

 Mr. Somkiat Makcayathorn, Managing Director, informed the meeting that the company’s operational result for the year ended on 30 June 2010 showed the net profit after tax of  Baht 195,109,692 (one-hundred-ninety five million one-hundred and nine thousand six hundred and ninety two baht) or profit per share of Baht 3.25 (three baht and twenty five satang), increasing from last year net profit after tax of Baht 194,548,543 (one-hundred-ninety four million five-hundred and forty eight thousand five hundred and forty three baht) or profit per share of Baht 3.24 (three baht and twenty four satang). The Board proposed the meeting to consider and approve the following:

4.1   Since the company had reserves of Baht 90,000,000 (ninety million baht), or accounting of 10% of 

authorized share capitals, hence, the company needed not setting aside the net profit to be legal reserve.
4.2 Dividend payment to shareholders was made at the rate of Baht 2.00 (two baht) per share, totaling of Baht 120,000,000 (one hundred and twenty million baht) for the operational results from 1 January 2010 to 30 June 2010. Moreover, dividend payment was made during the year on 20 May 2010 for the operational results from 1 July 2009 to 31 December 2009 at the rate of Baht 1.50 (one baht and fifty satang) per share, totaling of Baht  90,000,000 (ninety million baht). Therefore, total dividend payment for operations of 2009/2010 was Baht 3.50 (three baht and fifty satang) per share which was more than the dividend payment of last year (2008/2009). Total dividend payments were at Baht 210,000,000 (two hundred and ten million baht) and paid from profit before tax income expense whereby the company was subject to pay corporate income tax of 30% of the net profit. As such, the dividend payment was accounted of 107.6% of net profit and was in according to the company’s dividend policy where the rate each year should not be less than 50% of net profit after tax.     


4.3 Dividends (end of the year) should only be paid to shareholders whose names were stated in the shareholders’ registration book specified by the Board on Wednesday 15 September 2010. The book closing date for collect all names under Section 225 of the Securities and Exchange Act was on Thursday 16 September 2010 and dividend payment should be made on Thursday 25 November 2010.
After the clarification, Mr. Somkiat Makcayathorn, Managing Director, asked whether the shareholder or proxy had any questions or inquiries, they should raise the issue.
 
As there was no further question raised by the shareholder or proxy, the Managing Director proposed the meeting to cast their votes. The shareholders with the disapproved votes or abstained votes for Agenda 4 should write on the ballots with their signature and handed it to the officer for collecting. 
Resolution    The meeting approved the profit allocation and dividend payment to shareholders according to the details proposed by consensus with the approved votes of 54,122,447 or accounting of 100.00% of total votes attending the meeting and none for disapproved or abstained votes.  
Agenda 5    To consider and elect the directors to replace the retired directors by rotation  
Mr. Somkiat Makcayathorn, Managing Director, appointed Mr. Sathit Parniangtong, Chairman of Nomination and Remuneration Committee, to inform the meeting about the election of directors to replace directors who had been repleased from the post. Mr. Sathit Parniangtong informed the meeting that the 7 following directors were
1. Mr. Boonrod 
Binthasant


2. Mrs. Pornsiri
Poonakasem  

3. Mr. Sathit 
Parniangtong
4. Mr. Suvait
Theeravachirakul

5. Mr. Kasemsuk
Chongmankhong
6. Mr. Somboon
Wongrassamee

7. Mr. Somkiat 
Makcayathorn


   The appointment of directors to replace the directors who were released from the post should be complied with Item 18 of the company’s Articles of Association. It was stated that one-third of the directors should be released from the post. If the number of the directors could not be equally divided into three parts, the number of directors left the post would be the nearest figure of one-third but not more than one-third. This year two directors with the longest terms would leave the post. After the consideration, the Board notified that the directors who would leave the post were as follows

1. Mr. Kasemsuk
Chongmankhong 

Director

2. Mr. Somboon
Wongrassamee

Director


Mr. Sathit Parniangtong, Chairman of Nomination and Remuneration Committee, informed the meeting the opinions of the Nomination and Remuneration Committee and the Executive Board to propose the meeting to consider and re-elect Mr. Kasemsuk Chongmankhong and Mr. Somboon Wongrassamee to the office as these 2 persons had knowledge, competency and experience that would benefit the operations of the company as specified in their resumes whereby the resumes of these directors who would be released from the post had been sent to the shareholders along with the notice of this meeting. Mr. Sathit Parniangtong  proposed the meeting to re-elect the retired directors on the individual basis.
5.1 Mr. Kasemsuk Chongmankhong
Mr. Sathit Parniangtong, Chairman of Nomination and Remuneration Committee, asked the shareholders or proxy with the disapproved votes or abstained votes for Agenda 5.1 the appointment of Mr. Kasemsuk Chongmankhong to write on the ballots with their signature and handed it to the officer for collecting.

Resolution   The meeting approved to appoint Mr. Kasemsuk Chongmankhong to the office as director by consensus with the approved votes of 54,122,447 or accounting of 100% of total votes attending the meeting and none for disapproved or abstained votes.      
5.2 Mr. Somboon Wongrassamee
Mr. Sathit Parniangtong, Chairman of Nomination and Remuneration Committee, asked the shareholders or proxy with the disapproved votes or abstained votes for Agenda 5.2 the appointment of Mr. Somboon Wongrassamee to write on the ballots with their signature and handed it to the officer for collecting.

Resolution   The meeting approved to appoint Mr. Somboon Wongrassamee to the office as director by consensus with the approved votes of 54,122,447 or accounting of 100% of total votes attending the meeting and none for disapproved or abstained votes.      
Agenda 6   To consider and approve the director’s remunerations  
Mr. Somkiat Makcayathorn, Managing Director, appointed Mr. Sathit Parniangtong, Chairman of Nomination and Remuneration Committee, to inform the meeting about the approval of director’s remunerations. Mr. Somkiat Makcayathorn informed the meeting that regarding the resolution passed at the 2009 Annual General Meeting of Shareholders, the remunerations of the directors were as follows:
- Directors’ allowances and meeting allowances for the Board of Directors, Executive Board, Audit Committee and the Nomination and Remuneration Committee should not exceed Baht 3,000,000 (three million baht) per annum whereby the actual allowances for 2009/2010 were Baht 2,527,500 (two million and five hundred twenty seven thousand and five hundred baht). Of that amount, Baht 1,485,000 (one million and four hundred eighty five thousand baht) was for the Board, Baht 285,000 was for Executive Board, Baht 697,500 was for Audit Committee and Baht 60,000 was for Nomination and Remuneration Committee whereby these were within the limit of Baht 3,000,000 (three million baht) per annum according to the resolution passed at 2009 Annual General Meeting of Shareholders and this was adequate for paying the meeting allowances for the 4 committee.

- Pensions of Baht 986,000 (nine hundred and eighty six thousand baht) were paid to the Executive Board whereby such amount would be allocated by the Executive Board 
The Board and the Nomination and Remuneration Committee proposed the meeting to approve the following.  
6.1 To approve that the directors’ allowances and meeting allowance of 2010/2011 for the 4 committee should 

not exceed Baht  3,000,000  (three million baht) per annum which was the same figure.  

6.2 To approve that the pensions of Baht 1,000,000 (one million baht) per annum to the Executive Board whereby such amount should be allocated by the Executive Board.  

After the clarification, Mr. Somkiat Makcayathorn, Managing Director, asked whether there were any shareholders or proxy who had further inquiries, they should raise the issue.   

                As there were no further questions, Mr. Somkiat Makcayathorn proposed the meeting to cast the votes. The shareholders with the disapproved votes or abstained votes for Agenda 6.1 and Agenda 6.2 should write on the ballots for each agenda with their signature and handed it to the officer for collecting.

  Resolution     The meeting approved the following items by consensus


6.1 Approved that the directors’ allowances and meeting allowance of 2010/2011 for the 4 committee should not exceed Baht  3,000,000  (three million baht) per annum with the approved votes of 54,122,447 or accounting of 100% of total votes attending the meeting and none for disapproved or abstained votes

6.2 Approved that the pensions of Baht 1,000,000 (one million baht) per annum to the Executive Board whereby such amount should be allocated by the Executive Board with the approved votes of 54,919,647 or accounting of 100% of total votes attending the meeting and none for disapproved or abstained votes.     
Agenda 7   To consider and appoint the auditors and determine the company’s audit fee 2010/2011 
 Mr. Somkiat Makcayathorn, Managing Director, appointed Mrs. Pornsiri Poonakasem, Chairman of Audit Committee, to propose the meeting the appointment of auditors and company’s audit fee. Mrs. Pornsiri Poonakasem informed the meeting that Board of Directors and the Audit Committee had considered and proposed the meeting to appoint the same auditors i.e. the Ernst & Young Office Limited as it had good auditing standard and reliability, including they had no conflict of interests with the company/ subsidiaries/ association/ management/ major shareholders or relevant parties of such people. As such, she had proposed the meeting to determine the company’s audit fee 2010/2011 from 1 July 2010 to 30 June 2011 by nominating Mr. Sopon Pemsiriwanlop, Certified Public Accountant No. 3182 and/ or Mrs. Nonglak Pumnoi, Certified Public Accountant No. 4172 and/ or Miss Rungnapa Lerdsuwankul, Certified Public Accountant No. 3156 and/ or Miss Sumalee Reewalabundit, Certified Public Accountant No. 3970, of Ernst & Young Office Limited to be the auditors of the company. Any of the abovementioned auditors could audit the financial statement of the company and give opinion on that. In case those auditors could not perform their tasks, the Ernst & Young Office Limited should provide the company with other certified public auditors. Moreover, the audit fee of the company for the year 2010/2011 was set to Baht 1,032,000 (one million and thirty-two thousand baht). Of that amount, Baht 444,000 was for the statement review fee for three quarters and Baht 588,000 was for the annual audit fee. The audit fee this year was the same as last year fee, therefore, the meeting was proposed to consider the abovementioned matter.

The Chairman of Audit Committee informed the meeting that in appointing the auditors for the year 2010/2011, Ernst & Young Office Limited had been appointed as auditor of the company’s subsidiaries and association, totaling of 4 companies with the audit fee of Baht 373,000. Of that amount, Baht 102,000 was for the statement review fee for three quarters and Baht 271,000 was for the annual audit fee. The audit fee this year decreased from last year fee by Baht 140,000 or accounting of 27.3%,
 Mr. Sakchai Sakulsrimontee, a shareholder, asked the Board that why the audit fee of subsidiaries and association had decreased?
Mr. Somkiat Makcayathorn, Managing Director, clarified that since the electricity business, which was the business of the company’s subsidiary, had been suspended; this had caused the audit workload to be decreased. Therefore, the company could negotiate to reduce the audit fee.
 As there were no further questions, the Managing Director proposed the meeting to cast the votes. The shareholders with the disapproved votes or abstained votes for Agenda 7 should write on the ballots with their signature and handed it to the officer for collecting. 
Resolution   The meeting approved the appointment of the auditors and the audit fee 2010/2011 of the company as proposed by the Chairman of Audit Committee by consensus with approved votes of 54,919,647 or accounting of 100% of total votes attending the meeting and none for disapproved or abstained votes.   
Agenda 8    Other business   (if any)

There were no shareholders who would like to raise any issue.    
Mr. Somkiat Makcayathorn, Managing Director, asked the meeting whether any shareholders or proxy had any opinion or suggestion or would like to raise any issues, they should do so.


Mr. Kiat Sumongkonthanakul, a shareholder, asked the Board about the purchase of Thanachart debentures. Regarding the annual general meeting of shareholders last year the Board had clarified that by borrowing the money to purchase such debentures; these would make higher returns to company but then why the company sold partial of debentures.

 Mr. Suvait Theeravachirakul, Chairman of Executive Board, clarified that the purchase of Thanachart debentures was considered to be a long term investment with a good returns. However, the company had to consider whether or not such investment continued to provide high returns, as such, the company had decided to sell partial of debentures at the appropriate period.
As there was no further questions or comments or inquiries from the shareholders or the proxy, Mr. Boonrod Binthasant, Chairman of the Board, who acted as the Chairman of the meeting expressed his gratitude to all shareholders who attended this meeting and gave the closing remarks.
The meeting was adjourned at 4.12 p.m.
Signed by ……………………………………… Chairman of the meeting

(Mr. Boonrod  Binthasant)

Signed by ……………………………………… Minute-taker

               (Mr. Surachai  Asawateerakiet)
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