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Minutes of the Extraordinary General Meeting of Shareholders No. 1/2012 of                                      

Siam Global House Public Company Limited 

 

Date, Time and Place: 

The meeting was held on Monday, 1 October 2012, 9.00 hours at Chaophya Ball Room, 2nd Floor, The 

Chaophya Park Hotel, 247 Rachadapisek Road, Dindaeng Sub-District, Dindaeng District, Bangkok. Siam 

Global House Public Company Limited (the “Company”) fixed 10 September 2012 as the record date for 

determining the list of shareholders being entitled to attend the Extraordinary General Meeting of 

Shareholders No. 1/2012 and 11 September 2012 as the book closure date for gathering the list of 

shareholders under Section 225 of the Securities and Exchange Act (as amended). As at the book 

closure date, the registered capital of the Company was Baht 2,055,999,992 (Two Thousand Fifty Five 

Million Nine Hundred Ninety Nine Thousand Nine Hundred and Ninety Two Baht) comprising 

2,055,999,992 (Two Thousand Fifty Five Million Nine Hundred Ninety Nine Thousand Nine Hundred and 

Ninety Two) ordinary shares at a par value of Baht 1 each and the paid-up registered capital of the 

Company was amounted to Baht 1,759,310,318 (Baht One Thousand Seven Hundred Fifty Nine Million 

Three Hundred and Ten Thousand Three Hundred and Eighteen) comprising 1,759,310,318 (One 

Thousand Seven Hundred Fifty Nine Million Three Hundred and Ten Thousand Three Hundred and 

Eighteen) ordinary shares. 

Preliminary Proceedings: 

Mr. Wutthimeth Pakdiwutthi, acting as spokesman of the meeting, welcomed the shareholders attending 

the meeting and informed that there were 83 shareholders present in person, and 195 shareholders were 

represented by proxy, resulting in a total of 278 persons attending the meeting which represented 

1,446,370,015 shares in total, equivalent to 82 per cent of the total issued and paid-up shares with voting 

right of the Company, and thereby constituted a quorum as stated in the Company‟s Articles of 

Association as there were at least twenty five (25) shareholders or at least one-half of total number of 

shareholders attending the meeting, holding voting shares of no less than one-third of total issued shares 

of the Company. The spokesman then introduced the directors of the Company to the meeting: 

1. Mr. Apisit Rujikeatkamjorn Chairman 

2. Assoc.Prof.Dr. Montree Socatiyanurak Independent Director   / Chairman of the 

Audit and Risk Management Committee 

3. Mr. Surasak Chuntori Independent Director   /  

Audit and Risk Management Committee 

4. Assoc.Prof. Pornsiri Thivavarnvongs Independent Director   /  

Audit and Risk Management Committee 

5. Assoc.Prof.Dr. Pongsak Suriyawanakul Director 

6. Mr. Witoon Suriyawanakul Executive Chairman  /  Chief Executive Officer 

7. Mr. Anawat Suriyawanakul Executive Director 

8. Mrs. Warunee Suriyawanakul Executive Director 

9. Mr. Yuttana Suriyawanakul Executive Director 
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The three independent directors namely Assoc.Prof.Dr. Montree Socatiyanurak, Mr. Surasak Chuntori and 

Assoc.Prof. Pornsiri Thivavarnvongs were appointed as proxy representing certain shareholders at this 

meeting. 

The spokesman also introduced adviser teams of the Company invited by the Chairman to attend the 

meeting namely: 

1. Financial adviser from Finansa Securities Company Limited led by Mr. Varah Sucharitkul. 

2. Legal counselor from Linklaters (Thailand) Limited led by Mr. Sutthipong Koohasaneh. 

3. Independent financial adviser from Asset Pro Management Company Limited led by Mr. Somphop 

Sakphanphanom. 

Prior to considering the agenda items, Mr. Wutthimeth Pakdiwutthi as the spokesman of the meeting 

informed the meeting that the meeting will be proceeded in order of the agenda, totalling 11 items. Any 

shareholder may raise a question by showing his hand and giving his name and question to be put to the 

meeting. Regarding the procedures for voting, counting of votes and result of the votes to be cast for 

each agenda item, the spokesman informed the meeting as follows: 

1. The voting shall be made on a basis of one share per one vote. The Company had prepared 

voting cards of each agenda item for the shareholders. A total of 10 voting cards for 11 agenda 

items shall be distributed to each shareholder. It was noted that agenda item 10 regarding the 

acknowledgement of the list of individuals whom the Investor will nominate to be appointed to the 

Board of Directors of the Company, was for acknowledgement only and no voting was required for 

the agenda item. 

2. After the presentation of each agenda item had completed, the meeting would be asked to vote, 

whereby for sake of convenience and promptness, shareholders who wish to abstain from voting 

or vote against the item will be asked to show hands so that the staff would pick up their voting 

cards. Any shareholder not showing their hand shall be considered to vote in favour of the item. 

Votes shall be counted by barcode scanning. After the votes had been processed, the result shall 

be announced comprising a number of votes „approved‟, „disapproved‟ and „abstained‟. 

3. In each agenda item, the shareholders may ask questions or make comments by raising their 

hand. After being permitted by the chairman of the meeting, the shareholder shall give his name 

to the meeting before making queries or comments directly related to the relevant agenda item. 

Any queries or comments not related to the agenda items should be made at the end of all 

agenda items. 

4. Any queries or comments made should be concise and direct to the point to ensure the meeting 

proceed smoothly and promptly. In this regard, the Company reserves the right to proceed as it 

deems appropriate. 

The spokesman then invited Mr. Apisit Rujikeatkamjorn, the Chairman of the Company, to be the 

chairman of the meeting (“Chairman”). Then the meeting proceeded according to the agenda as set out 

in the invitation letters to the shareholders as follows: 
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Agenda 1 :  To consider and adopt the minutes of the Annual General Meeting of Shareholders 

for the year 2012 held on 18 April 2012 

The Chairman informed the meeting that the Company had prepared minutes of the Annual General 

Meeting of Shareholders for the year 2012 and already sent copies thereof to the shareholders, a copy of 

which had been enclosed as Enclosure No. 1 to the invitation letter for the Extraordinary General Meeting 

of Shareholders No. 1/2012. The Board of Directors of the Company had reviewed the minutes and 

viewed that it is appropriate to propose the Minutes of the Annual General Meeting of Shareholders for 

the year 2012 to the meeting for adoption. 

The Chairman asked if the meeting has any comments or questions regarding the minutes. As no 

questions or comments on the said minutes being raised, the Chairman asked the meeting to cast votes 

on this agenda item: 

RESOLVED: that, the Minutes of the Annual General Meeting for the year 2012 of the Company, be 

adopted by the following votes: 

Approved 1,446,370,015 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 1, there were a total of 278 shareholders attending the meeting in person and by 

proxy representing a total of 1,446,370,015 shares. 

 

Agenda 2 :  To consider and approve the acceptance of the investment proposal of SCG 

Distribution Co., Ltd. 

The Chairman informed the meeting that since the matters to be considered under agenda item no. 2 to 

no. 10 were related to the investment proposal of the Investor, if any matter under agenda item no. 2 to 

no. 10 is not approved, the approval resolved under any other agenda items must be cancelled and no 

further agenda item would be considered and agenda items related to the investment proposal of the 

Investor would no longer be proposed to the shareholders for consideration. Mr. Witoon Suriyawanakul, 

Chief Executive Officer, was asked to present the details of the investment proposal of SCG Distribution 

Co., Ltd. (the “Investor” or “SCGD”) to the meeting. 

Mr. Witoon Suriyawanakul, Chief Executive Officer, advised the meeting that the Investor submitted the 

investment proposal to the Company with an aim to be the Company‟s sustainable strategic partner, while 

enhancing the Company‟s capabilities and opportunities to expand the business across the ASEAN 

region, including Thailand so as to strengthen the Company‟s market leadership in the construction 

materials and home decoration product segments. SCGD is a group company under SCG Group, whose 

100% shareholding is owned by Siam Cement Public Company Limited. The Investor is an organization 

with the competitive strength and has the expertise in providing domestic delivery, distribution, 

warehousing and logistics services. 
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Regarding key terms of the investment proposal, SCGD proposed to invest in the Company through (i) 

the subscription of new shares whereby the Company will issue and allocate 224,000,000 newly issued 

ordinary shares of the Company (the “New Shares”) to SCGD on a private placement basis at a price of 

Baht 14 per share, and (ii) partial tender offer whereby SCGD will make a partial tender offer for shares 

and warrants to purchase shares of the Company (the “Warrants”) to all shareholders and warrant 

holders of the Company (the “PTO”) comprising up to 457,420,683 and not less than 391,094,684 

ordinary shares of the Company at a tendered price of Baht 14 per share, and 55,616,085 and not less 

than 47,551,750 units of Warrants at a tendered price of Baht 9.30 per unit. The Investor will hold 

approximately 30.0 to 33.4 per cent of the total ordinary shares after the capital increase and exercise of 

the Warrants acquired from the PTO assuming that all other Warrant holders exercise their Warrants 

(whereas the Warrant exercise ratio is 1 unit of Warrant for 1.2 shares at the exercise price of Baht 6.25 

(Baht six Satang twenty-five) per share and the exercise dates for the outstanding Warrants are 16 

November 2012 and 17 May 2013, and the Company is not required to adjust the exercise ratio and the 

exercise price of the Warrants after the increase of capital for the issuance of New Shares because the 

offered price for the New Shares is not less than 90 per cent of the market price of the shares of the 

Company determined on a basis of the weighted average price of the shares of the Company traded on 

the Stock Exchange of Thailand for the 7 consecutive business days prior to the date on which the Board 

of Directors resolved to present the issue of the New Shares to a shareholders‟ meeting). 

Regarding the PTO made by the Investor, all holders of shares and Warrants shall have equal right to 

tender their shares and Warrants to the Investor. However, if the number of securities tendered by the 

securities holders is more than the maximum number of securities tendered to purchase by the Investor, 

the Investor shall allocate its purchase of securities from tendering shareholders on pro-rata basis. 

It was noted that the tendered price of Baht 14 per share is the same price as the offered price for the 

ordinary shares to be issued and offered to the Investor under the private placement (i.e. the New 

Shares), while the tendered price of Baht 9.30 per unit of Warrants is determined on a see-through pricing 

method based on the tendered price of Baht 14 per share. 

The issue and allocation of 224,000,000 New Shares at a price of Baht 14 per share to the Investor on 

the private placement basis will raise a capital of Baht 3,136,000,000 to the Company. The Company 

intended to use such capital to accelerate its branch expansion plan at a higher degree compared to the 

previous plan without this strategic investment. The proceeds will be used for land purchase and 

construction of new branches and as working capital for general operations as well as to support the 

branch expansion plan. This additional funds will also strengthen the financial position of the Company. 

The composition of the Board of Directors of the Company is expected to be changed in accordance with 

the Investor‟s shareholding. Upon the completion of the acquisition of the New Shares and the PTO, the 

Company will hold a Board of Directors meeting to consider an appointment of three individuals to be 

nominated by the Investor as director of the Company. The shareholders will be informed of the list of 

individuals to be nominated by the Investor as director of the Company in agenda item 10. 
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The acquisition of the New Shares and the PTO is expected to be completed by November 2012, with the 

following key dates: 

 4 October 2012: the date on which the Investor is expected to submit the PTO documents to the 

Office of the Securities and Exchange Commission (SEC), the Stock Exchange of Thailand (SET) 

and all holders of securities of the Company in all category and series of securities which are 

tendered under the PTO. 

 5 October to 9 November 2012: the PTO period of 25 consecutive business days including the 

date on which the New Shares will be subscribed by the Investor, in case that the PTO 

documents are submitted on 4 October 2012. 

 6 November 2012: the date of which the Investor is expected to make the subscription payment 

for the New Shares, in case that the PTO documents are submitted on 4 October 2012. 

 7 – 8 November 2012: the date on which the Company expects the registration of change of 

paid-up capital of the Company with Ministry of Commerce to occur. 

Mr. Wutthimeth Pakdiwutthi informed the meeting about the Company‟s current shareholding structure. 

The Company‟s securities currently comprise ordinary shares and share warrants. The Suriyawanakul 

Family is the largest major shareholders of the Company holding an equivalent of 64.36% of the 

Company‟s total capital while retailed shareholders hold 35.64% of the Company‟s total capital. 

Regarding share warrants, the Suriyawanakul Family and retailed holders each hold 50 per cent of the 

total Warrants. Mr. Wutthimeth Pakdiwutthi described each step of the transaction as follows: 

Step 1: The Company‟s shareholders‟ meeting has resolved to approve to issue and allocate new shares 

to the Investor, to approve the Investor to make a partial tender offer in respect of the securities of the 

Company, and to approve other necessary matters. After the shareholders‟ meeting has resolved to 

approve the foregoing matters, the Investor will make the PTO with the PTO period of 25 consecutive 

business days. 

Step 2: Prior to the expiration of the PTO period, the Company will issue and allocate the New Shares on 

a private placement basis to the Investor after which the Investor will become a major shareholder of the 

Company holding 224,000,000 shares, which is equivalent to 11.29 per cent of total issued and paid-up 

shares of the Company after the capital increase. 

Step 3: After the completion of the PTO, the Investor will hold shares which are equivalent to up to 34.36 

per cent and not less than 31.01 per cent of the total issued and paid-up shares with voting right of the 

Company (taking into account the New Shares) and will hold up to 26.00 per cent and not less than 22.23 

per cent of the total outstanding Warrants. 

Moreover, if the Investor and all Warrants‟ holders exercise their Warrants in full, the Investor will hold 

approximately up to 33.40 per cent and not less than 30.01 per cent of the total issued and paid-up 

shares with voting right of the Company, taking into account the New Shares and new shares to be issued 

due to the exercise of the Warrants, and the Suriyawanakul family will hold up to 41.64 per cent and not 

less than 36.27 per cent of the total issued and paid-up shares with voting right of the Company. 
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Mr. Wutthimeth Pakdiwutthi then explained the timeline of the transaction for securities acquisition of the 

Investor as follows: 

After the shareholders‟ meeting of the Company has adopted the resolution above, it is expected that on 

4 October the Investor will file the PTO document (Form 247-4) with the SEC, SET and all securities 

holders, and on 5 October the Investor will make the PTO in respect of the securities of the Company with 

a PTO period of 25 consecutive business days which will end on 9 November. 

After 2 November (which is the 20
th
 day of the PTO period) during which the securities holders who have 

tendered their securities for sale to the Investor in the PTO can not cancel their intention to sale, the 

Investor will subscribe for the New Shares and make the subscription payment for the News Shares on 

the 22
nd

 day of the PTO period and the Company will apply for registration of change of paid-up capital 

with the Ministry of Commerce within the 24
th
 day of the PTO period. 

Benefits to the Company expected from the investment proposal of the Investor 

1. Strengthening the potential and competitiveness of the Company to achieve the market 

leadership in construction materials and home decoration retailing business: 

 Accelerating branch expansion domestically and in ASEAN region 

 Enhancing logistics capability including warehouse and distribution center management 

 Developing customer-led category management and joint sourcing to enhance bargaining 

power and reasonable pricing 

 installing and developing  IT system to be efficient and capable of efficiently and 

appropriately supporting nationwide and region-wide branch network 

2. Enhancing business growth potential and setting up supporting teams to support business 

expansion: 

 Setting up business development team to accelerate the branch expansion plan 

 Improving the strength and skill of personnel to support the business expansion 

Benefits to the Company expected from the joint management development 

Procurement 

 offsetting up a joint sourcing team to enhance bargaining power 

 Improvement on work with suppliers to enhance accuracy on sales forecast and reduce transport 

cost 
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Logistics 

 More efficient management of goods distribution center and warehouse 

 Optimize transport routes to reduce transport and distribution costs 

House brand products 

 Improve marketing of house brand products 

 Analysing and selection of products suitable for house brand products 

Information technology 

 Strengthening the customer-facing function IT system and back-end system, such as, 

procurement, warehousing management and transport of goods 

Pricing 

 Development of differential margins by product based on category management 

Human resource management 

 Joint development on effective human resources management, such as, staff training planning, 

career path development and creation of efficient organizational culture 

After the presentation, the Chairman informed the meeting that the Board of Directors had considered the 

matter and viewed that the shareholders‟ meeting should approve the acceptance of the investment 

proposal of the Investor by way of subscription of the New Shares of the Company on a private 

placement basis and the partial tender offer for the Company‟s existing securities to the securities 

holders, according to the key terms and conditions of the investment mentioned above, and to authorise 

Mr. Witoon Suriyawanakul or the person designated by him to consider and determine the details relating 

to the acceptance of the investment proposal, as well as to (1) enter into negotiations, and agreements, 

and execute any documents and agreements, in relation to the proposed investment by the Investor; (2) 

execute any required applications and evidence in relation to the proposed investment by the Investor, as 

well as make contacts and file any applications, waiver requests and relevant evidence or documents with 

relevant government agencies or competent authorities; and (3) make any arrangements necessary and 

incidental to the proposed investment by the Investor, as proposed. 

The Chairman asked if the meeting has any comments or questions regarding the investment proposal by 

SCGD. 

The shareholders made comments and questions as follows: 

Mr. Chaiyapong Karawawattana, shareholder: 

After the investment made by the Investor, what will be the product ranges of the Company?; will they be 

changed to Siam Cement Group (SCG) products? 
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Mr. Witoon Suriyawanakul, Chief Executive Officer: 

The Company will maintain the current product ranges of the Company after the joint investment by the 

Investor. Our business commitment will be the same as before that is to offer a complete and wide range 

of products. In fact currently the Company has already distributed certain Siam Cement Group products. 

Mr. Chaiyapong Karawawattana, shareholder: 

I note that certain category of SCG distributors are not allowed to sell products which are not SCG 

products. After the joint investment, will the Company be allowed to distribute other brands of products 

which are not SCG products? 

Mr. Witoon Suriyawanakul, Chief Executive Officer: 

After the joint investment, the Company will maintain the distribution of the wide range of products. 

Currently we have already distributed certain SCG products. However we have yet to agree with SCGD 

on distribution by the Company of certain SCG products which are already distributed by SCG‟s own 

distribution network. 

A shareholder or proxy: 

SCGD will make the PTO with a tendered price at Baht 14 per share which is lower than the current 

trading price of the Company‟s shares. This may dissuade shareholders from accepting the PTO of 

SCGD. The number of tendered shares may be less than the minimum requirement under the PTO which 

may lead to SCGD cancellation of the PTO and the joint investment may not occur.  

Mr. Apisit Rujikeatkamjorn, Chairman: 

The PTO tendered price at Baht 14 per share is an offer to shareholders who voluntarily intend to sell 

their shares at Baht 14. Shareholders who are not satisfied with the tendered price of Baht 14 can sell 

their shares in the exchange market at the current trading price. 

A shareholder or proxy: 

There are certain directors who are interested in accepting the PTO of the Investor, aren‟t they? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

As far as I know certain directors show interest to accept the PTO of SCGD. 

A shareholder or proxy: 

Is there a chance that SCGD may not achieve the minimum number of tendered shares under its PTO? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

This is up to the securities holders of the Company to decide to accept the PTO or not. 
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Mr. Thara Cholpranee, shareholder: 

If the number of tendered shares is not less than the minimum requirement but the number of tendered 

warrants is less than the minimum requirement or vice versa, how that event will affect the investment 

proposal? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

It will be in accordance with the terms and conditions of the PTO. 

Mr. Sutthipong Koohasaneh, legal counselor: 

I would like to clarify on the condition regarding the number of shares and warrants tendered under the 

PTO. I would like your attention on clause 1.5.1(3) on page 6 of the notice of the meeting which may be 

summarized as follows: 

1. If the number of tendered shares is less than the minimum requirement, SCGD may cancel the 

share acquisition. 

2. If the number of tendered warrants is less than the minimum requirement, SCGD may cancel the 

warrant acquisition. 

3. In case SCGD cancels the share acquisition, it may also cancel the warrant acquisition. 

Mr. Thara Cholpranee, shareholder: 

SCG has already been operating its Siam Cement Home Mart stores which are quite similar to the 

Company‟s business, then why does SCG want to invest in the Company or become the Company‟s 

strategic partner? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

The Company‟s retailing system is very effective and has high growth potential. That should attract the 

investment from the Investor. 

Mr. Thara Cholpranee, shareholder: 

I note that Siam Cement Home Mart stores are located nationwide and are located in certain provinces 

where the Company‟s branch stores are already located. 

Mr. Apisit Rujikeatkamjorn, Chairman: 

Our stores are modern trade depot stores in warehouse format which is not the format currently run by 

SCG stores. 

Mrs. Kamolthip Amorn-ariyakul, shareholder: 

What is the use of the proceeds to be obtained from the private placement of new shares to SCGD?; is it 

for branch expansion or for debt payment? And since the Company anticipates that SCGD investment will 

improve the Company‟s inventory management, what will the inventory management be? 
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Mr. Witoon Suriyawanakul, Chief Executive Officer: 

Initially the proceeds to be obtained from the private placement of new shares to SCGD may be first 

applied for debt repayment. Then the remaining amount may be used for branch expansion. If it is 

insufficient, the Company may consider obtaining additional funds from bank loans. 

Prior to the investment proposed by SCGD, the Company has planned to establish its own distribution 

center (DC) which is expected to help reduce the number of inventory days.  

Mr. Apisit Rujikeatkamjorn, Chairman: 

The Company and SCGD will discuss on how to optimize the logistics and inventory management after 

the investment by SCGD. 

Mr. Chaiyapong Karawawattana, shareholder: 

Previously the Company had announced its plan to open 8 branches a year. After the investment by 

SCGD, will the target be adjusted and how and what is the plan for branch expansion in ASEAN region? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

 Our original target is to open 7 branches a year. The target is based on several related factors 

including our debt to equity ratio, liquidity level and our personnel. 

 Following SCGD investment, the Company will discuss the branch expansion plan with the 

SCGD. The proceeds to be obtained from the private placement of New Shares to SCGD may be 

first applied toward debt repayment. Initially we expect that after the investment by SCGD, we will 

have more access to funds, human resources and logistics so the target may increase to 10 to 13 

branches a year. 

 Previously we gave interview saying that the Company had no policy of expanding branch 

overseas in the near future due to certain limitations and there were a lot of opportunities for 

domestic market for construction materials and home decoration products. However following this 

proposed investment, we expect that our branch expansion plan can be achieved much faster. 

This coupled with SCG know-how and experience on overseas investment, bring us the idea of 

expanding our business to ASEAN region. 

Mr. Witoon Suriyawanakul, Chief Executive Officer: 

 After the proposed investment, the Company will obtain the funds amounted to Baht 3,136 million 

from the private placement of New Share to SCGD and another Baht 1,600 million is expected 

from exercise of warrants by warrant holders in November 2012. Therefore we anticipate that by 

end of November this year we will get around 4.6 to 4.7 billion Baht of cash-flow to strengthen our 

financial position. 
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 After the proposed investment, the Company may use the proceeds for repayment of short-term 

and long-term debts amounted to around Baht two billion. The remaining proceeds may be used 

to fund land acquisition (land bank) to support future branch expansion. After the debt is repaid in 

full, the Company‟s debt to equity ratio will be dropped which will allow us to obtain additional 

funds from borrowing. The Company has a policy of maintaining the D/E ratio at 1:1 up to the limit 

of 1.5:1. 

 Moreover, the investment by SCGD will be the solution to our capability to obtain funds and 

human resources to efficiently support our branch expansion goal and addressing any investors‟ 

doubt on our potential on business and branch expansion. 

Miss Maliwan Chitreeyattham, shareholder: 

Why does the Company have such a huge outstanding debt of Baht two billion despite having recorded 

profit of Baht hundreds million? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

 Debt and net profit are separate items. Net profit is income less expenses of the Company 

including tax and interest. Part of the net profit is paid out as dividend to shareholders. The 

remaining profit becomes retained earning which will increase the shareholders‟ equity. Debt of 

the Company comprises loans from banks used to fund branch expansion, the principal and 

interest amount of which are repaid under the terms and conditions of relevant loan agreements. 

 After the proposed investment, the amount of proceeds to be obtained by the Company from the 

private placement of New Shares to SCGD will be more than the amount of outstanding bank 

loan debt. If the proceeds are used to repay the debt in full, there will be a balance amount to 

fund the branch expansion. If it is not sufficient to fund the branch expansion, the Company could 

consider to seeking more loans. 

Miss Maliwan Chitreeyattham, shareholder: 

If later SCG increases its shareholding in the Company, is it possible that SCG may force the Company to 

distribute SCG products only? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

After the investment by SCGD, the Company will continue to offer a wide range of products as it does at 

present. Currently there is no agreement or obligation with SCG which requires the Company to buy or 

sell SCG products only. However the Company has yet to consider the case where SCG may increase its 

shareholding in the Company. 

Mr. Witoon Suriyawanakul, Chief Executive Officer: 

 If the market demand for certain SCG products increases, the Company may consider distributing 

more SCG products to meet customers‟ demand. This is also up to SCGD decision. 
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 The Company grows its business from construction materials and home decoration products and 

is the first to offer the products in modern trade format with a wide range of products which is 

highly successful. Selection of products for distribution depends on customers‟ demand, not 

requirement of any group of shareholders. 

Mr. Athiwat Chusaksaengthong, shareholder: 

On the other hand, after the investment by SCGD, can the Company‟s house brand products be sold in 

SCG distribution outlets such as Siam Cement Home Mart or not? 

Mr. Witoon Suriyawanakul, Chief Executive Officer: 

 After the investment by SCGD, the Company and SCGD will jointly decide on procurement for 

bulk purchase so as to increase our bargaining power with suppliers. We will get more rebates 

thus increase our margin without having to reduce our retail prices. 

 The Company and SCGD may jointly procure the house brand products currently distributed by 

the Company. However the Company and SCGD have not had any agreement or arrangement 

on brand to be used with, and distribution outlets for, the house brand products which will be 

jointly procured. 

Mr Thara Cholpranee, shareholder: 

I refer to the opinion of the independent financial adviser regarding the connected transaction on page 17-

19 which indicates shareholding of Suriyawanakul Family, SCGD and retail shareholders at each step of 

the transaction from the private placement, PTO and exercise of warrants. I understand that the reason 

for indicating the shareholding at each step of the transaction is that if the number of tendered securities 

under the PTO is less than the minimum requirement, Suriyawanakul Family will accept the PTO for the 

number of tendered securities to meet the minimum requirement, is that correct or not? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

The shareholding of each group of shareholders indicates the proportion of shares held at each step up to 

the final step at which SCGD will hold around 30.0 to 33.4 per cent of shares. 

Mr. Seksan Thanopachai, independent financial adviser: 

 The shareholding figures of each shareholder group after the PTO comprise a possible minimum 

to maximum range of shareholding, such as Suriyawanakul Family‟s maximum range of 

shareholding occurs when Suriyawanakul Family does not accept the PTO, and similarly, retailed 

shareholders‟ maximum range of shareholding occurs when no retailed shareholders accept the 

PTO. On the other hand, the minimum range of shareholding of Suriyawanakul Family occurs 

when no retailed shareholders accept the PTO and the minimum range of shareholding of retailed 

shareholders occurs when Suriyawanakul Family does not accept the PTO. 

 In case of SCGD, its maximum-minimum range of shareholding will depend on result of 

acceptance of the PTO by securities holders. 
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Mr Thara Cholpranee, shareholder: 

What is the factor used in determining the maximum-minimum range of shareholding of each shareholder 

group? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

The shareholding range will depend on response of existing shareholders including Suriyawanakul Family 

and retailed shareholders. Regarding the PTO made by SCGD, all shareholders and warrant holders 

have equal right to tender their shares and warrants to SCGD. However if the number of tendered 

securities exceeds the maximum number of securities tendered to purchase under the PTO, SCGD as the 

tender offeror will accept to purchase the securities from each holder on pro-rata basis, according to the 

terms and conditions of the PTO. Therefore, the shareholding of each shareholder group will be varied 

depending on the response to the PTO of each shareholder group. The figures for maximum-minimum 

range of shareholding are only the possible estimate. 

There is no further comment or question. The Chairman asked the meeting to cast votes on this agenda 

item. 

RESOLVED: that, the acceptance of the investment proposal of SCG Distribution Co., Ltd. as proposed 

to the meeting be approved with the affirmative votes of no less than one half of total 

votes of shareholders who attend the meeting and are entitled to vote.  

 The resolution is passed with the following votes: 

Approved 1,501,015,470 votes equivalent to 100.00% 

Disapproved 4,620 votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 2, there were a total of 310 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,020,090 shares. 

 

Agenda 3 :  To consider and approve the Investor to make a partial tender offer for existing 

securities to all securities holders of the Company 

The Chairman asked the meeting to consider and approve the Investor to make a partial tender offer for 

existing securities to all securities holders of the Company in the number of securities and according to 

the details set out in agenda item 2. 

The Board of Directors had considered the matter and viewed that the shareholders‟ meeting should 

approve the Investor to make a partial tender offer for existing securities of the Company in the number of 

securities and according to the details set out in agenda item 2. 
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The Chairman asked if the meeting has any comments or questions regarding agenda item 3. As no 

questions or comments on this agenda item being raised, the Chairman asked the meeting to cast votes 

on this agenda item. 

RESOLVED: that, a partial tender offer for existing securities of the Company by the Investor to all 

securities holders of the Company as proposed to the meeting and according to the 

details set out in agenda item 2 be approved with the affirmative votes of no less than one 

half of total votes of shareholders who attend the meeting and are entitled to vote, where 

the partial tender offer comprises: 

(a) tender offer for up to 457,420,683 and not less than 391,094,684 issued and paid-up shares of 

the Company at a price of Baht 14.00 per share; and 

(b) tender offer for up to 55,616,085 and not less than 47,551,750 units of Warrants, at a price of 

Baht 9.30 (Baht nine and Satang thirty) per unit. 

After the Investor acquires the New Shares and the shares from the PTO, the Investor‟s shareholding and 

voting right in the Company will cross the share acquisition trigger point of 25 per cent of total voting right 

of the Company (but less than 50 per cent), equivalent to approximately up to 34.36 per cent and not less 

than 31.01 per cent of the total issued and paid-up shares with voting right of the Company (taking into 

account the New Shares). If the Investor exercises its right to purchase shares under the Warrants 

acquired from the PTO in the number as set out in the PTO documents in full, the Investor‟s shareholding 

and voting right in the Company will be approximately up to 33.40 per cent and not less than 30.01 per 

cent of the total issued and paid-up shares with voting right of the Company (taking into account the New 

Shares and new shares to be issued due to the exercise of the Warrants). The above is the shareholding 

ratio on the basis that all other Warrant holders exercise their Warrants. 

 The resolution is passed with the following votes: 

Approved 1,501,021,090 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 3, there were a total of 311 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,021,090 shares. 

 

Agenda 4 :  To consider and approve the reduction of the Company’s registered capital by 

cancelling unissued registered shares 

The Chairman proposed that the meeting consider and approve the reduction of the Company‟s 

registered capital by cancelling unissued shares because the meeting would be asked to consider and 

approve the increase of the Company‟s registered capital according to the details set out in agenda item 

6. Section 136 of the Public Limited Company Act B.E. 2535, as amended, prescribes that a company  
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may increase its registered capital only when all its shares have been completely sold and paid-up in full, 

or, if the shares have not been completely sold, the remaining shares shall be the shares issued for the 

exercise of rights under convertible debentures or share warrants. Therefore, in order for the Company to 

increase its registered capital for issuance and offering of New Shares to the Investor, the Company is 

required to reduce its registered capital from Baht 2,055,999,992 to Baht 2,015,999,926 by cancelling 

40,000,066 unissued registered ordinary shares with the par value of Baht 1 each, totaling Baht 

40,000,066 which comprise: (1) 40,000,000 ordinary shares registered for reservation of the exercise of 

rights under the GLOBAL_ESOP1 according to the resolutions of the Company‟s Annual General Meeting 

of Shareholders for the year 2011, which had not been issued; (2) 19 and 30 ordinary shares which 

remained unissued for the stock dividend payment according to the resolutions of the Company‟s Annual 

General Meeting of Shareholders for the year 2011 and the Company‟s Annual General Meeting of 

Shareholders for the year 2012, respectively; and (3) 17 ordinary shares registered for reservation of the 

exercise of rights under the share warrants for the GLOBAL-W program but remained unissued due to the 

less number of shares required to be issued for reservation of the exercise of rights under the warrants 

actually issued and allotted to existing shareholders. 

The Chairman asked if the meeting has any comments or questions regarding the reduction of the 

Company‟s registered capital. 

The shareholders made comments and questions on the matter as follows: 

Mr. Sakchai Sakulsrimontri, shareholder: 

 If GLOBAL_ESOP1 is cancelled under agenda item 4 and GLOBAL_ESOP2 is later issued, will 

SCGD be entitled to purchase shares under the GLOBAL_ESOP2 after the investment or not? 

 Will directors nominated by SCGD be entitled to purchase shares under GLOBAL_ESOP2 or 

not? 

 I requested to record in the minutes that should the GLOBAL_ESOP2 be issued, directors 

nominated by SCGD should not be entitled to purchase shares under the GLOBAL_ESOP2. If 

there will be any entitlement to directors nominated by SCGD, they should be given the right to 

participate in the GLOBAL_ESOP3 onwards. 

Mr. Apisit Rujikeatkamjorn, Chairman: 

 ESOP is a scheme which provides employees with the right to acquire the Company‟s shares 

under the prescribed terms and conditions and needs to be approved by a shareholders‟ meeting. 

SCGD will become a shareholder but not an employee of the Company, therefore it is not entitled 

to participate in any ESOP. Should there be any ESOP scheme in the future, it must be approved 

by a shareholders‟ meeting. 

 The unissued shares registered for reservation of the exercise of rights under the 

GLOBAL_ESOP1 must be cancelled before the increase of registered capital is made for the 

allocation of new shares under the private placement to SCGD. 

 

 

 



     (Translation)     16                                                           

 

 

 

 

 Directors nominated by SCGD may be entitled to purchase shares under GLOBAL_ESOP2 

should a shareholders‟ meeting approve a launch of GLOBAL_ESOP2 in the future. 

 The Company will reconsider the issue regarding whether to grant or not to grant directors 

nominated by SCGD the right to  purchase shares under GLOBAL_ESOP2. 

There is no further comment or question. The Chairman asked the meeting to cast votes on this agenda 

item. 

RESOLVED: that, the reduction of the Company‟s registered capital from Baht 2,055,999,992 to Baht 

2,015,999,926 by cancelling 40,000,066 unissued registered ordinary shares with the par 

value of Baht 1 each, totaling Baht 40,000,066 as proposed to the meeting be approved 

with the affirmative votes of no less than three fourths of total votes of shareholders who 

attend the meeting and are entitled to vote.  

 The resolution is passed with the following votes: 

Approved 1,501,021,090 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 4, there were a total of 311 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,021,090 shares. 

 

Agenda 5 :  To consider and approve the amendment of clause 4 of the Memorandum of 

Association to be in accordance with the proposed reduction of the Company’s 

registered capital 

The Chairman proposed that the meeting consider and approve the amendment of clause 4 (Registered 

Capital) of the Memorandum of Association to be in accordance with the reduction of the Company‟s 

registered capital as approved by the meeting under agenda item 4 above, by replacing the original 

provision with the following provision: 

 

“Clause 4. The registered 

capital 

: Baht 2,015,999,926 (Baht Two Thousand and 

fifteen million nine hundred and 

ninety nine thousand nine 

hundred and twenty six) 

 Divided into : 2,015,999,926 shares (Two Thousand and fifteen 

million nine hundred and ninety 

nine thousand nine hundred 

and twenty six shares)  
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 Each has par value 

of 

: Baht 1 (Baht one) 

   Classified as  

 Ordinary shares : 2,015,999,926 shares (Two Thousand and fifteen 

million nine hundred and ninety 

nine thousand nine hundred 

and twenty six shares) 

 Preferred shares : - shares (-)” 

 

The Chairman asked if the meeting has any comments or questions regarding the agenda item 5. As no 

questions or comments on this agenda item being raised, the Chairman asked the meeting to cast votes 

on this agenda item. 

RESOLVED: that, the amendment of clause 4 (Registered Capital) of the Memorandum of Association 

to be in accordance with the reduction of the Company‟s registered capital as proposed to 

the meeting be approved with the affirmative votes of no less than three fourths of total 

votes of shareholders who attend the meeting and are entitled to vote.  

 The resolution is passed with the following votes: 

Approved 1,501,021,090 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 5, there were a total of 311 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,021,090 shares. 

 

Agenda 6:  To consider and approve the increase of the Company’s registered capital 

The Chairman proposed that the meeting consider and approve the increase of the Company‟s registered 

capital. The Chairman advised that as the meeting had resolved to approve the acceptance of the 

investment proposal of the Investor namely SCG Distribution Co., Ltd. according to the details set out in 

agenda item 2 above, the Company was required to increase the Company‟s registered capital from Baht 

2,015,999,926 to Baht 2,239,999,926 by issuing 224,000,000 New Shares at the par value of Baht 1 per 

share. 

The Chairman asked if the meeting has any comments or questions regarding the agenda item 6. As no 

questions or comments on this agenda item being raised, the Chairman asked the meeting to cast votes 

on this agenda item. 
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RESOLVED: that, the increase of the Company‟s registered capital from Baht 2,015,999,926 to Baht 

2,239,999,926 by issuing 224,000,000 New Shares at the par value of Baht 1 per share as 

proposed to the meeting be approved with the affirmative votes of no less than three 

fourths of total votes of shareholders who attend the meeting and are entitled to vote.  

 The resolution is passed with the following votes: 

Approved 1,501,021,090 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 6, there were a total of 311 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,021,090 shares. 

 

Agenda 7:  To consider and approve the amendment of clause 4 of the Memorandum of 

Association to be in accordance with the proposed increase of the Company’s 

registered capital 

The Chairman proposed that the meeting consider and approve the amendment of clause 4 (Registered 

Capital) of the Memorandum of Association to be in accordance with the increase of the Company‟s 

registered capital as approved by the meeting under agenda item 6 above, by replacing the original 

provision with the following provision: 

“Clause 4. The registered 

capital 

: Baht 2,239,999,926 (Baht Two Thousand two 

hundred and thirty nine million 

nine hundred and ninety nine 

thousand nine hundred and 

twenty six) 

 Divided into : 2,239,999,926 shares (Two Thousand two hundred 

and thirty nine million nine 

hundred and ninety nine 

thousand nine hundred and 

twenty six shares)  

 Each has par value 

of 

: Baht 1 (Baht one) 

 

 

 

 

 

  Classified as  
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 Ordinary shares : 2,239,999,926 shares (Two Thousand two hundred 

and thirty nine million nine 

hundred and ninety nine 

thousand nine hundred and 

twenty six shares) 

 Preferred shares : - shares (-)” 

 

The Chairman asked if the meeting has any comments or questions regarding the agenda item 7. As no 

questions or comments on this agenda item being raised, the Chairman asked the meeting to cast votes 

on this agenda item. 

RESOLVED: that, the amendment of clause 4 (Registered Capital) of the Memorandum of Association 

to be in accordance with the increase of the Company‟s registered capital as proposed to 

the meeting be approved with the affirmative votes of no less than three fourths of total 

votes of shareholders who attend the meeting and are entitled to vote.  

 The resolution is passed with the following votes: 

Approved 1,501,021,090 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 7, there were a total of 311 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,021,090 shares. 

 

Agenda 8:  To consider and approve the allocation of newly issued shares on a private 

placement basis 

The Chairman proposed that the meeting consider and approve the allocation of newly issued shares on a 

private placement basis to SCG Distribution Co., Ltd. The Chairman informed the meeting that the 

Company would make the allocation of 224,000,000 New Shares with par value of Baht 1 each, to the 

Investor on a private placement basis at the price of Baht 14.00 per share totaling Baht 3,136,000,000. 

The offered price is not less than 90 per cent of the market price of the shares of the Company determined 

on a basis of the weighted average price of the shares of the Company traded on the Stock Exchange of 

Thailand for the 7 consecutive business days prior to the date on which the Board of Directors resolved to 

present the issue of the New Shares to a shareholders‟ meeting. 

The Company would make the private placement to the Investor, and the Investor would subscribe for the 

New Shares, upon the satisfaction of all of the following conditions: 
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(a) The Investor has obtained a waiver from the SEC Office allowing the Investor to make a partial 

tender offer for the Company‟s shares crossing the share acquisition trigger point of 25 per cent of 

total voting right of the Company. 

(b) The Company‟s shareholders‟ meeting has resolved to approve to issue and allocate New Shares 

to the Investor, to approve the Investor to make a partial tender offer for the Company‟s shares, 

and to approve other necessary matters. 

(c) Within 3 business days after the date on which the conditions under (a) and (b) above are 

satisfied, the Investor has made the PTO with the PTO period of 25 consecutive business days. 

(d) On the 21st business days of the PTO period, the number of securities tendered by the securities 

holders of the Company pursuant to the PTO is not less than (1) 391,094,684 issued and paid-up 

shares of the Company; and (2) 47,551,750 Warrants. 

The Chairman also proposed the meeting to authorise Mr. Witoon Suriyawanakul or the person 

designated by him to consider, determine, amend and/or modify any terms and conditions in connection 

with the issue, offer and allocation of New Shares to the Investor on a private placement basis, to 

negotiate, agree and execute any document in relation to the issue, offer and allocation of the New 

Shares, as well as to sign and execute any application and evidence necessary for and related to the 

registration of the capital increase and allocation of New Shares, including to contact and file any 

application, other documents and evidence with relevant government agencies or competent authorities, 

to apply for the listing of the Company‟s New Shares on the Stock Exchange of Thailand, and to make any 

arrangement necessary or expedient for the issue, offer and allocation of the New Shares of the 

Company. 

The Board of Directors was of the view that the shareholders‟ meeting should approve the allocation of 

224,000,000 New Shares with par value of Baht 1 each, to the Investor on a private placement basis as 

proposed above. 

The Chairman asked if the meeting has any comments or questions regarding the agenda item 8. As no 

questions or comments on this agenda item being raised, the Chairman asked the meeting to cast votes 

on this agenda item. 

RESOLVED: that, the allocation of 224,000,000 New Shares with par value of Baht 1 each to the 

Investor on a private placement basis at the price of Baht 14.00 per share totaling Baht 

3,136,000,000 as proposed to the meeting be approved and that Mr. Witoon 

Suriyawanakul or the person designated by him be authorised to consider, determine, 

amend and/or modify any terms and conditions in connection with the issue, offer and 

allocation of New Shares to the Investor on a private placement basis, to negotiate, agree 

and execute any document in relation to the issue, offer and allocation of the New Shares, 

as well as to sign and execute any application and evidence necessary for and related to 

the registration of the capital increase and allocation of New Shares, including to contact 

and file any application, other documents and evidence with relevant government 

agencies or competent authorities, to apply for the listing of the Company‟s New Shares 

on the Stock Exchange of Thailand, and to make any arrangement necessary or  
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expedient for the issue, offer and allocation of the New Shares of the Company as 

proposed to the meeting, with the affirmative votes of no less than one half of total votes 

of shareholders who attend the meeting and are entitled to vote.  

 The resolution is passed with the following votes: 

Approved 1,501,021,090 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 8, there were a total of 311 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,021,090 shares. 

 

Agenda 9:  To consider and approve a related party transaction with respect to the allocation of 

newly issued shares to SCG Distribution Co., Ltd. 

The Chairman proposed to the meeting to consider and approve the Company‟s entry into a related party 

transaction with respect to the allocation of newly issued shares to SCG Distribution Co., Ltd. The 

Chairman informed the meeting that following the allocation of the New Shares to the Investor, the 

Investor will become a major shareholder of the Company, the offering and allocation of the New Shares 

to the Investor, therefore, constitutes a related party transaction. Total transaction value is Baht 

3,136,000,000, which is approximately equivalent to 65.42 per cent of the value of net tangible assets of 

the Company exceeding 3 per cent of the value of net tangible assets of the Company. The Company is 

then required to disclose the information regarding the transaction to the SET and is required to obtain 

approval to enter into the transaction from the board of directors and the meeting of shareholders of the 

Company. 

Pursuant to the provision of Related Party Transaction Rules, the shareholders having interests in the 

matter shall have no right to vote in the matters under this agenda item. As of 10 September 2012, which 

is the record date for determining the list of shareholders who are entitled to attend this shareholders 

meeting, the Investor and its related person according to Section 258 of the Securities and Exchange Act 

B.E. 2535 (as amended) do not hold any share or Warrant of the Company. 

The Chairman asked if the meeting has any comments or questions regarding the agenda item 9. As no 

questions or comments on this agenda item being raised, the Chairman asked the meeting to cast votes 

on this agenda item. 

RESOLVED: that, the Company‟s entry into related party transaction with respect to the allocation of 

newly issued shares to SCG Distribution Co., Ltd. (after which the Investor will become a 

major shareholder of the Company, holding shares equivalent to 11.29 per cent of the total 

issued and paid-up shares of the Company (taking into account the New Shares)) with the 

total transaction value of Baht 3,136,000,000, which is approximately equivalent to 65.42 

per cent of the value of net tangible assets of the Company as proposed to the meeting be  
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approved with the affirmative votes of no less than three fourths of total votes of 

shareholders who attend the meeting and are entitled to vote.  

 The resolution is passed with the following votes: 

Approved 1,501,021,090 votes equivalent to 100.00% 

Disapproved - votes equivalent to - 

Abstained - votes equivalent to - 

Regarding agenda item 9, there were a total of 311 shareholders attending the meeting in person and by 

proxy representing a total of 1,501,021,090 shares. As of 10 September 2012, which is the record date 

for determining the list of shareholders who are entitled to attend this shareholders meeting, the Investor 

and its related person according to Section 258 of the Securities and Exchange Act B.E. 2535 (as 

amended) do not hold any share or Warrant of the Company. 

 

Agenda 10:  To consider and acknowledge the list of individuals whom the Investor will 

nominate to be appointed to the Board of Directors of the Company 

The Chairman informed the meeting that after the completion of the acquisition of New Shares and the 

PTO, the Investor will nominate individuals to be appointed as director of the Company. The Board of 

Directors would like to present the list of those individuals under this agenda item 10 for 

acknowledgement by the shareholders‟ meeting, the details of which were as follows: 

Name Surname Nominated Position 

1. Mr. Kajondech  Saengsuphan Director 

2. Mr. Aree Chavalitchiwinkul Director 

3. Mr. Nithi Phatrachok Director 

 

The foregoing 3 individuals to be nominated by SCG Distribution Co., Ltd. as director of the Company are 

qualified and experienced executives which will help move the Company‟s business forward. Particularly 

Mr. Kajondech Saengsuphan is currently the President of SCG Distribution Co., Ltd. and holds senior 

position in a number of companies under SCG. His management experiences in a number of industries, 

some of which are similar to the Company‟s business would help drive the Company‟s business growth 

going forward. 

 

Agenda 11:  Other business (if any) 

The Chairman asked the meeting that whether any shareholders or proxies had any other business to be 

proposed for consideration at the meeting provided that the proposed business must be supported by no 

less than one third of total issued shares of the Company, i.e., 586,436,773 shares. 
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There was no business proposed. The Chairman then asked if the meeting has any questions or 

comments. 

A shareholder or proxy: 

 What is the growth rate of the construction material market? 

 How much is the investment for building a new branch inclusive of inventories but exclusive of 

land cost? 

 What is the payback period of each branch? 

 In Thailand, how many branches do we need for nationwide coverage? 

Mr. Witoon Suriyawanakul, Chief Executive Officer: 

 Average investment cost for land for previous branches is around Baht 50 to 120 million per 

branch depending on the area. Average investment cost for branch construction is Baht 120 to 

140 million per branch, while inventories cost for new branch is around Baht 230 million per 

branch. 

 Payback period is around 4 to 6 years. However in the past most of new branches can generate 

profit on their first year of operation. 

 Regarding the number of branches in Thailand, the Company is capable of opening a new branch 

in every province. We expect to open up to 100 branches nationwide. At present we have 16 

branches. A pre-sale opening of the 17
th

 branch is planned in October at Surin province. 

Mr. Apisit Rujikeatkamjorn, Chairman: 

By the end of 2012 we expect to open 3 more branches making a total number of 20 branches. 

Mr. Sakchai Sakulsrimontri, shareholder: 

 I request that the Company record questions and answers made at this meeting in the minutes of 

the shareholders‟ meeting. 

 Did the Company receive the compensation for flood claim? What is the amount and if it received 

which quarterly financial statement was the amount recorded? 

 Has the Company received the compensation for the fire incident at Wieng Kum Kam in full? 

 How do the Company take out insurance for fire incident and flood - separately for each branch or 

coverage for all branches? and how much is the annual insurance premium? 

 When will the Muang Thong Thani branch begin its foundation construction? 
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Mr. Apisit Rujikeatkamjorn, Chairman: 

 Only the essential parts of questions and answers will be recorded in the minutes. 

 The Company didn‟t receive any compensation for flood claim because no branch was affected 

by the flood including Nakhonsawan branch. 

 The Company had received the compensation for the fire incident claim at Wieng Kum Kam in full 

years ago. 

 Regarding the insurance, currently each branch will take out insurance with an insurance 

company of the bank from which that branch has obtained loans for investment, as required by 

the terms and conditions of the loan agreement which require that when the branch obtains loan 

from the bank, it must take out insurance. However the insurance premium for each branch will 

be paid by the head office. 

 Construction for Muang Thong Thani branch has not started because currently we focus on 

expanding branch in other provinces. 

A shareholder or proxy, shareholder: 

 I refer to the consolidated statement of income and loss, page 18 of Enclosure 3 of the notice of 

meeting. From the analysis, income from sales increased by 26 per cent for the first half of 2012 

compared to the same period of 2011, while the cost of sales also increased by around 26 per 

cent. Why the cost of sales did not come down when the income from sales went up? 

 Why was the sales expenses for the first half of 2012 compared to the cost of sales higher than 

the sales expenses for the first half of 2011? 

 Income tax expense was accounted for 28 per cent of income before tax for the first half of 2011, 

which was close to the income tax rate of 30 per cent, while for the first half of 2012, the income 

tax expense was 25.6 per cent of income before tax, exceeding the income tax rate of 23 per cent 

of the year 2012. What has caused the income tax expense to exceed the 23 per cent rate for the 

first half of 2012? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

 The Company‟s financial statements have been audited/reviewed by the licensed auditor. The 

increase in expenses was due to increasing branch expansion leading to increase in costs from 

land purchase, branch building construction, inventories and interest burden. 

 In 2012 the government introduces the policy of minimum wage increase so the Company has 

adjusted the minimum wage for some branches. 
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Mr. Witoon Suriyawanakul, Chief Executive Officer: 

 In previous years, the Company had benefitted from the income tax rate of 25 per cent as a SET 

listed company. However there were certain expense items which could not be deducted as tax 

expenses. That is why the income tax expense was more than 25 per cent tax rate. Similarly in 

2012, the Company has benefitted from the income tax rate of 23 per cent but certain expense 

items could not be deducted as tax expenses, making the income tax expenses to be higher than 

23 per cent tax rate. 

 The increase of sales expenses in the first half of 2012 from the same period of 2011 was due to 

increase in advertising expense as a result of branch expansion. 

 In 2012 there was increase in personnel expense due to the government‟s policy of increase of 

minimum wage. The Company was also required to comply with the new accounting standard on 

recording estimate of expense on employees‟ compensation. 

Mr. Sakchai Sakulsrimontri, shareholder: 

I refer to the employee structure on page 35 of Enclosure 11 of the notice of meeting. From the analysis, it 

was found that the number of employees tend to decrease for existing branches while new branches had 

increasing number of employees. What is the reason for decrease in number of employees for existing 

branches? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

New branches need more employees because some employees of new branches are not as skillful as 

employees of existing branches so we allocate more employees for new branches to maintain our service 

to meet customers‟ demand. When the employees at new branches are more skillful then we will reduce 

the number of employees to decrease personnel expenses. At the same time while the number of 

employees at existing branches decreases, the revenue per branch increases, showing the improvement 

in performance of the branch. 

Mr. Witoon Suriyawanakul, Chief Executive Officer: 

On average, the Company will hire approximately 145 employees for a new branch. The Roi-et branch 

has a separate back-up unit. If you visit the branch, you will find that there are more than 145 employees 

because PC staffs from our suppliers also wear the same uniform as our employees. So a combined 

number of staffs may be more than 200. Number of employees of each branch may differ. The number of 

employees for each branch will be determined by the income rate of each branch and the actual amount 

of work load. 

Mr. Theerachat Kijrungruengphaisan, shareholder: 

 Does the Company maintain a policy of purchase a land for new branch or change to a land lease 

policy? 

 What is the development plan for Muang Thong Thani land? 
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 Given the highly competitive situation at present, Thai Watsadu branch expansion in particular, 

how does such competition affect the operations of the Company and to what extent? 

Mr. Apisit Rujikeatkamjorn, Chairman: 

 We have been carefully comparing the pros and the cons of land purchase and land lease. We 

have found that for branch opening from the past until present, land purchase incurs lower long-

term cost than land lease so we decide to purchase land. However if in the future the Company 

determines that land lease will be more beneficial to the Company than land purchase, we may 

consider land lease over land purchase. At present we purchase land for all of the existing 

branches and new branches to be open in 2012 totalling 20 branches. 

 The Muang Thong Thani land is around 140 rai. The Company had a development plan for the 

land a couple of years ago. However at present we emphasize on speeding up our up-country 

branch expansion therefore such development plan is temporarily halted.  

 Regarding the current competitive situation, we are highly confident that based our years of 

experience in construction material and home decoration retail business we can grow our 

business amid tougher competitions. Moreover we would like to thank all shareholders for your 

support and approval of the investment plan by SCGD as our strategic partner. This investment 

will further strengthen our business and we will joint force with our partner to increase our 

management performance.  

 

The meeting had no further questions or comments. The Chairman thanked all shareholders and proxies 

for attending the Extraordinary General Meeting of Shareholders No. 1/2012. The Chairman declared the 

meeting adjourned at 11.40 hours.  

 

 

 

                               

           _____________________________________ 

                    (Mr. Apisit Rujikeatkamjorn) 

                                Chairman of the Board of Directors 

                     Chairman of the Meeting 


