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Minutes of the General Meeting of Shareholders for the Year 2016 

Moong Pattana International Public Company Limited (“Company”) 

 

Time and Location of Meeting 

The meeting was held on April 25, 2016 at 1.00 p.m., 7th
 floor meeting room of the Moong Pattana 

Building at No. 32 Soi Bangna-Trad 25, Bangna-Trad Road, Bangna, Bangkok 10260. 

The opening 

Mr. Sumeth Lersumitkul, chairman of the Board of Directors, acted as the Chairman of the meeting 

officially welcomed the participants and appointed Mrs. Sasithorn Lersumitkul, Assistant Company Secretary as 

well as the meeting’s secretary to introduce the Board of Directors, Auditors, Financial Advisors, Legal 

Consultants and Company Secretary who attended in the meeting as follows: 

Directors  

1. Mrs. La-aid Vongvongepop  Chairman of Audit Committee, Independent Director and 

Remuneration Director 

2. Mr. Manit Jeeradit Chairman of Remuneration committee, Independent Director and 

Audit Director 

3. Mr. Thaevan Uthaivath Independent Director, Audit Director and Remuneration Director 

4. Mr. Sumeth Lersumitkul Chairman of the Board of Directors 

5. Mrs. Sureeporn Anuvatudom Director and Joint Chief Executive Officer 

6. Mrs. Suwanna Chokdee-anand Director and Chief Executive Officer 

7. Mr. Methin Lersumitkul Director and Director of Business Development Division  

Auditor from EY Office Limited  

1. Mr. Narong Puntawong  Certified Public Accountant, license no. 3315 

Financial advisor from Asia Plus Securities Public Company Limited  

1. Mrs. Siriporn Laoratanakul Senior Director 

Legal consultant from Siam Premier International Law Office Limited 

1. Mrs Araya  Sullekvit Senior Attorney 

Company Secretary  

1. Ms. Pataya Tevatirarut Senior Director of Finance and Accounting  

Assistant Corporate Secretary and Meeting Secretary  

1. Mrs. Sasithorn Lersumitkul Manager of Business Administration and Finance  

The chairman called the meeting and informed those attendants that the number of shareholders 

who attended the meeting in person and by proxy are as follows: 
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Resolution on Approved Agenda Items Number (people) Amount (share) Percentage 

Attended the Meeting in Person 20 97,406,609 67.54 

Proxies 24 15,122,730 10.49 

Total Attendance 44 112,529,339 78.03 

Total Number of Shareholders 

(As of the recent book closing date) 

1,073 144, 215,784 100.00 

According to the Company Regulations regarding to a quorum for corporate shareholder meetings, 

the number of shareholders that attended the meeting must be no less than 25 people or must be more than 

half of the total number of shareholders (whichever number is lower) and the accounted number of shares 

must be more than one third of the total issued shares in order to form a quorum. The information indicated 

above shows that the total number of those in attendance met the requirements of forming a quorum. As a 

result, the chairman assigned Mrs. Sasithorn Lersumitkul, Assistant Company Secretary to inform the meeting 

about voting procedures. 

 In order to comply with Good Corporate Governance regarding to the shareholder rights and the 

equitable treatment of shareholders, the company appointed a record date to list the names of shareholders 

who have the right to attend the General Meeting of Shareholders on March 23, 2016. The share register book 

closing date, as stipulated in section 225 of the Securities and Exchange Act B.E. 2535 was March 24, 2016.  

The top ten major shareholders on the book closing date were as follows: 

Rank Name Number of Shares 

1 Mr. Sumeth Lersumitkul 86,701,926 

2 Mr. Methin  Lersumitkul 6,780,000 

3 Mr. Suthee  Lersumitkul 6,280,000 

4 Mr. Sorrapun Lersumitkul 6,180,000 

5 Mrs. Sureeporn Anuvatudom 1,920,000 

6 Ms. Juntarawun Jaroontum 1,872,200 

7 Mr. Pornchai Thanuputrachai 1,636,000 

8 Mr. Pornchai Ngammaneewat 1,500,000 

9 Ms. Chanatip Srithrakul 1,394,140 

10 Mrs. Roongrut Siripermpoonsook 1,360,100 

 

In order to assume a transparent voting procedure, the Company has invited the Company’s legal 

consultant to be a witness during each voting session for every agenda. 

As regards to the voting process roles and regulations, the attending shareholders and proxies were 

eligible to cast their votes during the meeting. Each shareholder received ballot sheets at registration. If any 

shareholders did not receive the voting ballots, they had to raise their hands ask for them.  

 The meeting would be conducted according to the order of the agenda items stated in the meeting 

invitation. The chairman opened the floor for the shareholders to ask questions before proposing the approval 

of each item of the agenda. In case of a shareholder or proxy wanted to make an inquiry, the attending 

shareholder or proxy was required to raise their hands, state their name and the number of shares they held 

each time. 

After having been informed of the details of each agenda, if the shareholders proposed resolution or 

wished to abstain from the vote, they should indicate such decision in the ballots. All the ballot sheets were to 

be returned to the Company's staff. For the convenience and promptness of vote counting, the Company's 
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staff collected cards indicating disagreement first and then collected abstaining cards. The shareholders who 

disagreed and abstain from voting needed to raise their hands in order for the Company's staff to collect their 

ballot in order. 

In counting votes for each agenda item, the resolution of each agenda item would be made by the 

majority of shareholders. The number of people who disagreed and abstained from voting would be deducted 

from the total number of shareholders or proxies who had the right to vote. The remaining numbers would be 

counted as votes of agreement. In the case that everyone was in agreement and no differing opinion, the final 

result would be unanimously accepted as approval resolution. 

Each shareholder had one vote per share. The resolution for each agenda item would be made by the 

majority of shareholders.  If the number of votes were equal, the chairman of the meeting was required to cast 

another vote in order to reach a final resolution. The shareholders who were stakeholders were required to 

abstain from voting for agenda items that they were a stakeholder. 

For additional information, the Company’s completely verified minutes of the Annual General 

Meeting would be publicized via the Company’s website within 14 days of the meeting date. 

Moreover, the Company had invited the shareholders to propose any beneficial matter to be included 

in the meeting agenda in 2016 Annual General Meeting as well as named of qualified nominees of the 

Company’s board of directors through the Company's website at the beginning of January 2016. However, 

there was no response to this public announcement.  

Agenda 1:  Matters to notify by Chairman. 

The chairman notified the meeting that the Company will move the main office and the warehouse to 

a new location during May 2016. 

 

 

 

 

 

 

 

 

 

 

 

 

 

"Warehouse" will move to a new location 

  

Warehouse : LF Logistics (Thailand) Limited 

(Formerly DHL Warehouse) 

Moong Pattana International Public Company Limited 

Branch No. 00004 

Address : 888/1,  Moo 7, Bangpha, Bangplee, 

Samutprakarn 10540  

Tel: +66 2020 8999    Fax: +66 2020 8990 

Main Office 

Moong Pattana International Public Company Limited 

(Head Office) 

Address :   2/97-104 18
th

 -19
th

 floor  Thosapol Land 

Building 4                

Soi Bangna-trad 25, Bangna-trad Road, Bangna, Bangkok 

10260 

Tel. +66 2020 8999   Fax +66 2020 8990 
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Agenda 2:  To consider adopting the minutes of the 2015 Annual General Meeting of Shareholders held on 

April 30, 2015.   

The chairman proposed to the shareholders’ meeting that they acknowledged the Minute of 2015 

Annual General Meeting of Shareholders which was held on April 30, 2015. This was delivered to all 

shareholders in advance along with the Notice of Annual General Meeting. 

Resolution: The meeting unanimously approved the Minute of 2015 Annual General Meeting of 

Shareholders which was held on April 30, 2015. The voting results were as follows: 

Approved:  114,401,659 votes  100% * 

Disapproved:            -            votes        0%  

Abstained:           -            votes                    0%  

Voided Ballots:  -          votes           0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

 

Agenda  3:  To acknowledge the operating results for the fiscal year 2015 

 The chairman assigned Ms. Pataya Tevatirarut, the Senior Director of Accounting and Finance 

Department to inform the meeting regarding the business operations of the Company for the year 2015. 

 In 2015, the Company’s total sales were 665.6 Million Baht, a decrease of 28.1 Million Baht or 4.1% 

from 693.7 Million Baht in 2014. This was due to an economic slowdown in the country and overseas and the 

Company had a policy to reduce the sales of plastic products and packaging (OEM) by about 33.2 Million Baht 

compared to 2013 because this type of product yielded a low profit. The Company adopted a strategy to 

increase the sales of products that yielded a higher profit instead. These products were mother care and baby 

accessories under the Pigeon Brand and the Company’s own brands such as V-Care, Foggy, and Smile V. 

 In 2015, the total cost of sales was 312 Million Baht, a decrease of 29 Million Baht or equivalent to 

8.5% from 341 Million Baht in 2014. This was due to a change of strategy to reduce OEM product lines that had 

high production costs and the Company had higher efficiency in controlling costs. As a result, the cost of sales 

decreased which resulted in a higher gross profit. In 2015 the gross profit margin was at 53 percent which was 

higher than the previous year’s (51%). The gross profit margin ratio per total sales increased by 2%.  

 In 2015, the cost of sales expenses and administrative expenses were 361 Million Baht, an increase of 

3 Million Baht or 0.9% from 358 Million Baht in 2014. This was the result of marketing activities and brand 

marketing.  A famous rising star, Nicha, Nuttanicha Dungwattanawanich, was the Company’s brand 

ambassador for V-care product lines.  Ple, Jariya Spencer, was the Company’s brand ambassador for Pigeon 

MotherCare and Baby Accessories. The Company also increased distribution channels for new product lines 

such as Elleair tissue paper, Lord razors from Egypt and Mu Mu adult diapers, etc.  

 In 2015, profit share from investing in joint ventured companies increased from 46 Million Baht in 

2014 to 68 Million Baht in 2015. This was an increase of 48% due to a higher efficiency in business operations 

for joint ventured companies in 2015. 

 In 2015, the company’s net profit (equity method) was 74.7 Million Baht, which was an increase of 17 

Million Baht or 29.5% from 57.7 Million Baht in 2014. This was the result of the increased efficiency in 
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production and internal administrative management and an increased profit share from joint ventured 

companies as mentioned above. 

In 2015, the Company’s net profit (Separate Financial Method) was 20.2 Million Baht. There was a 

decrease of 5 Million Baht from 25.4 Million Baht in 2014. This was due to the decrease of other incomes and 

higher marketing activities costs for brand marketing which will affect the Company’s long term business 

expansion as mentioned earlier. 

As of December 31, 2015, the Company’s total assets were 742 Million Baht, an increase of 8.8% from 

2014. This was due primarily to an increased amount of inventory that the Company prepared for sales at the 

end of the year for the New Year Holiday. However, customers delayed the date to receive the products at the 

beginning of the year instead and the Company already distributed the products to the market. The Company’s 

accounts receivable declined due to effectively managed account receivables by reducing the credit period 

from 80 days to 78 days. This was due to a decline in the allowance for doubtful accounts and the turnover of 

associated companies increased from 285 Million Baht in the previous year to 338 Million Baht at the end of 

2015 which was an increase of 18%. There were no remarkable changes in Net Land value or building and 

equipment in 2015. 

As of December 31, 2015, the Company had total liabilities of 235 Million Baht, a slight decrease from 

236 Million Baht or only 0.5%. 

As of December 31, 2015, the Company’s total shareholders’ equity increased to 507 Million Baht 

from 446 Million Baht in 2014, an increase of 13.8%. This resulted from an increased annual net profit which 

was already deducted from dividend payments and legal reserves.  

The chairman opened the floor for inquiries and comments.  No inquiries were made during this 

agenda item.  

Resolution: The meeting acknowledged the Company’s operating results as proposed.  

 

Agenda  4:  To approve the Company’s Financial Statements and the Certified Public Auditor                 
Reporting of the year 2015, ended December 31, 2015. 

 The Chairman assigned Ms. Pataya Tevatirarut, Senior Director of Accounting and Finance Department 

to present to the meeting the audited financial statements and the statements of comprehensive income for 

the year ending on December 31, 2015 for approval. These were audited and certified as was already disclosed 

in the 2015 annual report and the company’s website at www.moongpattana.com 

 The chairman opened the floor for inquires. Since no inquiries were, the chairman proposed the 

meeting to cast a vote. 

 Resolution: The meeting unanimously approved the audited financial statements and the statements 

of comprehensive income for the year ending on December 31, 2015 as follows: 

Approved: 114,696,619 votes  100% * 

Disapproved:           -          votes      0%  

Abstained:            -          votes       0%  

Voided Ballots:           -          votes       0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

http://www.moongpattana.com/
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Agenda  5:  To arrange the Company net profit for the statutory reserved by the law and to approve the 

dividend payment for the operating results of 2015. 

 The chairman assigned Ms. Pataya Tevaterarut, Senior Director of Accounting and Finance Department 

to inform the meeting as follows:  

 According to the Public Limited Companies Act B.E. 2535 section 116 (as amended), the Company 

needed to allocate a portion of its net profits to legal reserves at no less than 5% of the annual net profit with a 

deduction for accumulated deficit (if there was any) until the legal reserves were more than 10% of the 

registered capital. 

 The Company’s net profit from operations in 2015 was worth 20,152,481.70 (separated financial 

method). The Company needed to allocate the mentioned net profit for additional legal reserves for 

1,007,624.09 Baht. 

 According to the Company’s policy, dividend distribution to shareholders is at a rate of no less than 

50% of net profit after tax deduction and legal reserves. However, the rate of dividend distribution could 

change due to the business operational plans, investments, liquidity and other necessities that may occur in 

the future. Therefore, the Board of Directors has the authority to consider an exemption of dividend payments 

or change the policy at times with a condition that this consideration must regard the utmost benefits for 

shareholders. For example, legal reserves, loan payments, investment for business expansion or in the case 

that there is an economic change that could affect the Company’s future cash flow. 

 As a result, the Board of Directors deemed that it was appropriate to approve the dividend payment 

for the year 2015 at a rate of 0.15 Baht per share according to the details described below: 

Dividend Payment Description Year 2015 

Net Profit (separate financial statement) 20.15 Million Baht 

5% Legal Reserve 1.01 Million Baht 

Net Profit after Legal Reserve Deduction 19.14 Million Baht 

Dividend Payments 0.15 Baht per share 

Total Dividend Payment 21.63 Million Baht 

Total Shares 144.22 Million shares 

The chairman opened the floor for inquiries. No inquiries were made and the chairman proposed the 

meeting to cast votes. 

Resolution: The meeting approved the dividend payment for the year 2015 at a rate of 0.15 Baht per 

share. The appointed date for eligible shareholders to receive a dividend was May 3, 2016. The eligible 

shareholders were those listed according to the book closing method on May 4, 2016 which is in compliance 

with the SET’s regulation section 225. The dividend distribution date would be on May 24, 2016. The meeting 

unanimously approved the dividend payment as follows: 

Approved:   115,301,619  votes  100% * 

Disapproved:  -       votes 0%  

Abstained:   -      votes  0% 

Voided Ballots:             -    votes   0% 

(* Number of shareholders who attended the meeting and had a right to vote) 

 There was 1 shareholder who held 605,000 shares attended the meeting during this agenda item.  
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Agenda  6:   To consider the election of directors in place of those retiring by rotation 

 The Chairman notified the meeting that there were directors who were retired by rotation as follows:  

1. Mr. Manit Jeeradit Chairman of Remuneration Committee, Independent Director 

and Audit Director 

2. Mrs. Sureeporn Anuvatudom Director and Joint Chief Executive Officer 

3. Ms. Suwanna Chokdee-anand Director and Chief Executive Officer 

 

The Chairman proposed the shareholders’ meeting to re-elect Mr. Manit Jeeradit, Mrs. Sureeporn 

Anuvatudom and Ms. Suwanna Chokdee-anand to be directors for another term. 

Resolution: The meeting considered and approved the re-election of the retired directors by rotation 

to resume their duty for another term according to the proposal of the Board of Directors. 

 6.1 The meeting unanimously re-elected Mr. Manit Jeeradit to be the director for another term. The 

voting results were as follows: 

Approved:   115,315,645 votes  100% * 

Disapproved:           -          votes                  0%  

Abstained:            -          votes       0%  

Voided Ballots:           -          votes       0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

There was 1 shareholder who held 14,026 shares attended the meeting during this agenda item. 

6.2. The voting result to re-elect Mrs. Sureeporn Anuvatudom was unanimous as described below: 

Approved   113, 395,645 votes    100% * 

Disapproved:            -             votes    0%  

Abstained:             -            votes     0%  

Voided Ballots:            -            votes     0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

      Mrs. Sureeporn Anuvatudom who held 1,920,000 shares was a stakeholder and had no right to vote. 

6.3 The voting result to re-elect Ms. Suwanna Chokdee-anand was unanimous as follows: 

Approved   115,315,645 votes  100% * 

Disapproved:           -          votes      0%  

Abstained:            -          votes      0%  

Voided Ballots:           -          votes      0%  

(* Number of shareholders who attended the meeting and had a right to vote) 
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Agenda  7:  To consider and approve the 2016 remuneration for directors   

 The Chairman proposed the meeting to consider the approval of the remuneration for directors as the 

Board of Directors deemed appropriate for the remuneration of directors, audit committees and other 

directors (if any) not exceeding 2.5 Million Baht. This was the same amount as the year 2014-2015. The amount 

of remuneration for each director would be considered by the Board of Directors.  

The chairman opened the floor for any inquiries. No inquiries were made. The chairman proposed that 

the meeting cast votes.  

Resolution: The proposal was unanimously approved the remuneration for directors for the year 

2016 by the Board of Directors. The voting results are as follows:  

Approved   115,315,645 votes  100% * 

Disapproved:            -         votes   0%  

Abstained:             -         votes      0%  

Voided Ballots:            -         votes      0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

 

Agenda  8:   To consider the appointment of the auditor and determine auditor’s fee for the year 20156 

 The Chairman assigned Mrs. Sasithorn Lersumitkul, Assistant Company Secretary to present the 

information in accordance with the Public Limited Companies Act B.E. 2535 section 120 (as amended). The 

meeting is required to appoint the auditors and the audit fee for the year 2016. The board proposed the 

shareholders’meeting to approve the auditors from EY Office Limited to be the Company’s auditors for the 

year 2016 as follows: 

1. Mr. Narong  Puntawong Certified Public Accountant, License No 3315 or  

2. Ms. Siraporn  Uranunkul Certified Public Accountant, License No 3844 or  

3. Mr. Supachai Punyawattano Certified Public Accountant, License No 3930 

The board proposed the shareholders’ meeting to appoint the names above and audit fees for the 

year 2016 at 770,000 Baht which was the same amount as the year 2014-2015. It had been carefully and 

thoroughly considered by the Audit Committee. 

 The chairman opened the floor for inquiries. No inquiries were made. The chairman proposed the 

meeting to cast votes. 

Resolution: The meeting had unanimously approved the appointment of the Company’s auditors as 

well as the auditor’s remuneration for the year 2015 as proposed by the Board of Director with the voting 

results as follows: 

Approved:  115,315,645 votes  100% * 

Disapproved:           -          votes      0% 

Abstained:            -          votes      0%  

Voided Ballots:           -          votes     0%  

(* Number of shareholders who attended the meeting and had a right to vote) 
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Agenda  9: To consider the approval of the issuance and offering of warrants to purchase the company 

ordinary shares to directors, executive and company’s employees (ESOP project) 

 The Chairman assigned Mrs. Sasithorn Lersumitkul, Assistant Company Secretary, to notify regarding 

the minutes of the Annual General Meeting for the year 2015 which was held on April 30, 2015. The meeting 

approved the issuance and offered warrants to purchase the Company’s ordinary shares to directors, 

executives and employees (ESOP project) in order to give an encouragement to everyone who plays a part in 

the Company’s success. However, the Company is in the process of warrant preparation and as a result the 

Company has not yet issued or offered the warrants under ESOP project. By the law, the Company must 

complete the process of issuing and offering warrants within 1 year of the 2016 Annual General Meeting of 

Shareholders in which they made a resolution to approve the matter in order to give an encouragement and 

appreciation to the Company’s personnel and to motivate employees to move forward together with the 

company’s long-term plan. This would benefit the business operations of the Company and give the greatest 

benefit to the Company’s shareholders in the long run. As a result, the Company would like to propose that the 

meeting to consider the approval of the issuance and offered warrants under the ESOP Project (as the Annual 

General Meeting of Shareholders for the year 2015 resolved to approve the matter).  However, the Board of 

Directors would like to propose the Annual General Meeting of Shareholders for the year 2016 to consider the 

approval of the issuing and offering of 2,000,000 warrants to directors, executives, and employees. This is 

equivalent to 1.39% of the total shareholders who have the right to cast votes without cost as of March 8, 

2016. Therefore, no directors, executives, or employees receive warrants exceeding 5.00% of the total issued 

and offered warrants at this point. The details of the ESOP project were enclosed in the attachment No.4 which 

was delivered to all shareholders along with the Notice of 2016 Annual General Meeting. 

 To issue and offer warrants under the ESOP project, the offering price for warrants and the price to 

convert warrants was considered as a low price for new offered shares (a discount of 27.76% from the market 

price). This price was calculated by referring to the weighted average price of shares calculation in MAI 

(Market of Alternative Investment), 7 days prior to the board made the resolution to propose this matter 

(calculated from the market price between February 26 and March 7 2016 at a rate of 5.26 Baht per share). The 

cost of the issued and offered warrant is at a lower price in accordance with the notification of Capital Market 

Supervisory Board Re. 32/2551 regarding the sale offering of new securities to directors or employees, dated 

December 15
th

 2008. The issuing and sale offering of the ESOP right must be approved by at least three 
quarters of the total shareholders who attended the meeting and had a right to vote and no shareholders who 

attended the meeting and had a right to vote while holding more than 10% of the total shares can disapprove 

of the issuance and offering of warrants under the ESOP project. 

 The Board of Directors deemed that it was appropriate to propose that the meeting give and grant 

the Board of Directors and/or the executive committees and/or the chief executive officer and/or joint chief 

executive officers or an authorized person appointed by the Board of Directors, the executive committee, the 

chief executive officer or the joint chief executive officers to do and perform each and every proper act 

according to the requirements of the law regarding the organization of the ESOP project, the issuance and 

offering of Company warrants. This did not only include the appointing of or the adding to amendments or any 

other necessary conditions that were relevant to the issuing and offering of the Company’s warrants under the 

laws, including the authority to appoint a substitute authorized person.  

 Before the resolution was made, there was an alteration name list of directors who were eligible to 

receive warrants and the number of warrants in this meeting (attachment 4). Mr. Sumeth Lersumitkul waived 

his rights to receive the warrants to purchase the Company’s ordinary shares and requested that his shares be 

distributed to other directors, executives, and the Company’s employee instead. 
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 The Chairman opened the floor for inquiries and no inquiries were made. The chairman proposed that 

the meeting cast votes to consider the approval of issuing and offering warrants to purchase the Company’s 

ordinary shares to directors, executives and employees (ESOP project) and give authority to act and perform 

according to the details above. 

 Resolution: The meeting unanimously approved the issuance and offering of warrants to purchase 

ordinary shares of the Company to directors, executives, and Company’s employees (ESOP project) and grant 

authority as the Board proposed. No shareholders holding more than 10% of total shareholders who attended 

the meeting disapproved of the issuing and offering of warrants under the ESOP project as mentioned above. 

This does not include the following stakeholders: 

1. Mrs. Sureeporn Anuvatudom  Director and Joint Chief Executive Officer 

2. Mr. Methin Lersumitkul   Director and Director of business development department. 

The voting results were as follows: 

Approved:   106,615,645 votes  100% * 

Disapproved:           -          votes      0% 

Abstained:            -          votes      0%  

Voided Ballots:           -          votes      0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

 They did not include votes by Mrs. Sureeporn Anuvatudom and Mr. Methin Lersumitkul which held 

1,920,000 shares and 6,780,000 shares respectively. 

 

Agenda  10:  To approve the reduction of the registered capital and the amendment of Clause 4 of 

Memorandum of Association with respect to the registered capital to be in line with the 

reduction of registered capital. 

 The Chairman assigned Mrs. Sasithorn Lersumitkul, Assistant Company Secretary, to inform the 

meeting of the details. According to the Public Limited Company Act 2535 (as amened), the Company needed 

to decreased the registered capital by canceling an offering of ordinary shares that had not been sold before 

increasing the registered capital. As a result, the Company had to decreased the Company’s registered capital 

from 32,000,032 shares at a par value of 1.00 Baht per share (except the reserved ordinary shares for the 

company’s 1
st

 warrant holders) (warrant No.1 or “MOONG-W 1” was for 23,784,184 units) and had to consider 

the amendment of Clause 4 of Memorandum of Association with respect to the registered capital to be in line 

with the reduction of registered capital.as follows: 

Clause 4   

Registered Capital 167,999,968 Baht  (one hundred and sixty seven million, nine hundred and 

ninety nine thousand, nine hundred and sixty eight Baht)  

Number of Shares 167,999,968 Shares  (one hundred and sixty seven million, nine hundred and 

ninety nine thousand, nine hundred and sixty eight 

shares) 

Par Value   1   Baht (one Baht) 

Category 
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Ordinary shares 167,999,968 Shares  (one hundred and sixty seven million, nine hundred and 

ninety nine thousand, nine hundred and sixty eight 

shares) 

The Chairman opened the floor for inquiries and no inquiries were made. The Chairman proposed that 

the meeting consider the reduction of the registered capital from 200,000,000 Baht to 167,999, 968 Baht by 

canceling an offering of 32,000,032 units of ordinary shares that had not been sold at a par value of 1.00 Baht 

per share (excluding the reserved ordinary shares for the Company’s 1
st

 warrant holders) (warrant No.1 or 

“MOONG-W1” for 23, 784,184 units). The Chairman also proposed a revision of the Company’s Memorandum 

of Association clause 4 as stated in “the adjustment of the Company’s registered capital in accordance with the 

ruduction of registered capital as mentioned above.” 

 Resolution: The meeting unanimously approved the lowering of the Company’s registered capital 

from 200,000,000 Baht to 167,999, 968 Baht by cancelling the offering of ordinary shares that had not been 

sold for 32,000,032 shares at a par value of 1.00 Baht per share (except the reserved ordinary shares for the 

company’s 1
st

 warrant holders) (warrant No.1 or “MOONG-W 1” for 23, 784,184 units) and the revision of the 

Company’s Memorandum of Association clause 4  in regards to “the adjustment of the  Company’s registered 

capital is in relevant with the reduction of registered capital as proposed by the board in every way with the 

following voting results: 

Approved:   115,315,645 votes  100% * 

Disapproved:            -         votes     0%  

Abstained:             -   votes      0%  

Voided Ballots:            -         votes      0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

 

Agenda  11:  To consider the approval of capital increase in objective-based type and the general mandate 

type and revision of the Memorandum of Association clause 4 as capital registration to 

relevant with capital increase.  

 The Chairman assigned Mrs. Sasithorn Lersumitkul, Assistant Company Secretary to inform regarding 

the following details. In order to increased funds for the Company’s working capital in order to support the 

exercise of warrants to purchase the Company’s ordinary shares under the ESOP project and to support the 

adjustment of the exercise of warrant No.1, the Company wanted to increase the Company’s registered capital 

by the amount of 45,489,020 Baht from 167,999,968 Baht to 213,488,988 Baht by issuing 45,489,020 units of 

new ordinary shares at a par value of 1.00 Baht per share. 2,224,285 Baht was for an Objective-Based capital 

increase in order to support the exercise of warrants that will be issued and offered under the ESOP project 

and to support the adjustment of the exercise of warrant No.1. Also, 43,264,735 Baht for the General Mandate 

capital increase in order to be offered to the Company’s existing shareholders according to the right offering.  

In order to be in line with the law, the Company had to amend the Memorandum of Association clause 4 in 

regards to the amount of registered capital in order to be consistent with the Capital increase as follows: 

Clause 4  

Registered Capital 213,488,988 Baht (two hundred and thirteen million, four hundred and 

eighty eight thousand, nine hundred and eighty eight 

Baht) 
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Number of Shares 213,488,988 Shares (two hundred and thirteen million, four hundred and 

eighty eight thousand, nine hundred and eighty eight 

Shares) 

Par Value 1 Baht    (one Baht) 

Category 

Ordinary Shares 213,488,988 Shares (two hundred and thirteen million, four hundred and 

eighty eight thousand, nine hundred and eighty eight 

Shares) 

The Chairman opened the floor for inquiries and the following questions and comments were made. 

 Ms. Juntarawan Jaroontam, an attending shareholder who held 1,872,200 shares had raised a 

question about the reason and purpose for the capital increase. 

 Ms Suwanna Chokdee-anand, Chief Executive Officer, explained that the Company had already 

requested a portion of capital increase at the General Meeting of Shareholders for the year 2015 which was 

held on April, 2015. This was to be used for working capital to support the Company’s future business 

expansion which may come in the form of merger or acquisition. As a result, it was necessary to have a capital 

reserve that was available immediately.  

 Mrs. Juntarawan Jaroontam, who held 1,872,200 shares inquired about Agenda Item 9 in regards to 

the capital decrease, why the Company did not use the money stated in the Agenda Item 9 instead of 

decreasing the capital in order to lower the amount of the capital increase. 

 The Chairman assigned Mrs. Sasithorn Lersumitkul, Assistant Company Secretary to explain the details 

about this inquiry. The Company was obliged to follow the legal procedures which stated that the Company is 

required to lower a portion of the registered capital from the remaining balance which is not being used first. 

The company proposed the approval of the capital increase to 200 million Baht during the General Meeting of 

Shareholders for the year 2015. After requesting a capital decrease, the Company was allowed to request the 

next capital increase process.  

 No other inquiries were made. The Chairman requested that the meeting consider the approval of the 

Company’s capital increase for an amount of 45,489,020 Baht from 167,999,968 Baht to 213,488,988 Baht by 

issuing new ordinary shares for 45,489,200 shares, at a par value of 1.00 Baht per share for an Objective-Based 

type and General Mandate type which also included the revision of the Memorandum of Association clause 4 

in regards to registered capital in order to be accompanied with a capital increase according to the details 

mentioned above. 

 Resolution: The meeting approved the Company’s capital increase for an amount of 45,489,200 Baht 

from 167,999,968 Baht to 213,488,988 Baht by issuing 45,489,020 units of new ordinary shares at a par value 

of 1.00 Baht. 2,224,285 Baht were for an objective-based capital increase in order to support the exercise of 

warrants that would be issued and offered under the ESOP project and to support the adjustment of the 

exercise of warrant No.1. Another 43,264,735 Baht were for the General Mandate capital increase in order to 

offer the existing company’s shareholders according to right offering. In order to be in compliance with the 

law, the Company had to amend clause 4 of the Memorandum of Association in regards to the amount of 

registered capital which was accompanied with a capital increase as the Chairman proposed in every way. 

More than three quarters of the total shareholders who attended the meeting and had a right to vote 

approved this agenda item with the voting result as follows: 
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Approved:   115,314,045 votes  99.9986% * 

Disapproved:             1,600 votes                0.0014% * 

Abstained:                 -      votes                 0%  

Voided Ballots:                -      votes            0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

 

Agenda  12:  To approve the allocation of newly issued ordinary shares.  

The Chairman assigned Mrs. Sasithorn Lersumitkul, Assistant Company Secretary to inform the details. 

The Company made a request to increase the Company’s registered capital as stated in Agenda Item 11. In 

order to abide by the law, the Board of the Directors considered it would be appropriate to propose the 

approval of allocating the ordinary share of capital increase for 45,489,020 shares at a par value of 1.00 Baht to 

the meeting as follows: 

(1) They would not exceed 2,000,000 shares in order to support the exercise of warrants that will be 

issued and offered for the ESOP project. 

(2) They would not exceed 224,285 shares in order to support the adjustment of the right to exercise 

warrant No.1. The Company had to adjust the right to exercise warrants due to: 

(i) The Company will distribute a dividend payment at the rate of more than 90% of the Net 

Profit for the year of 2015. This was after deducting tax deductions and legal reserves, 

separate financial statement. The Company allocates shares to support the adjustment 

of the right to exercise warrants not exceeding 141,547 shares. The adjustment rate was 

as follows: 

Former Rate and the Price to Exercise a Warrant 

Warrant No. 1 (MOONG-W1), 1 unit is convertible to 1 share. 

1 Baht per share to exercise a warrant 

New Rate and the Price to Exercise a Warrant 

Warrant No. 1 (MOONG-W1), 1 unit is convertible to 1.00606 shares 

1 Baht per share to exercise warrant 

(Therefore, the regulation of exercising warrant clause 1.11.5 stated that in the case 

that the new rate and the price to exercise warrant, which was calculated by the formula, is 

lower than the par value of the company’s ordinary share, the Company must use the par 

value of Company’s ordinary shares for the new rate and price in order to exercise a warrant. 

However, after using the formula to make the calculation, the new rate and price to exercise 

a warrant was lower than 1 Baht per share. In order to be in compliance with regulation 

clause 1.11.5, the new rate and price to exercise a warrant would be 1 Baht which was the 

same price as the par value of the Company.) 

The new rate to exercise a warrant became effective from the first day that the 

shareholders were not eligible to receive a dividend payment (April 28, 2016) and  
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(ii) The Company will issue and offer warrants under the ESOP project by setting the 

offering price combined with a price to exercise a warrant at a rate that is lower than 

90% of the Company’s ordinary share market price per share. The Company allocated 

shares to support the adjustment of exercise of a warrant which was not in excess of 

82,738 shares. The new rate to exercise warrant is as follows: 

Former Rate and the Price to Exercise a Warrant 

Warrant No.1 (MOONG-W1), 1 unit is convertible to 1 share. 

The former price was 1 Baht per share. 

The New Rate and the Price to Exercise a Warrant 

Warrant No.1 (MOONG- W1), 1 unit is convertible to 1.00606 shares. 

The new price is 1 Baht per share. 

(Therefore, the regulation of exercising a warrant, clause 1.11.5, stated that in the 

case that the new rate and price to exercise a warrant, which was calculated by the formula, 

was lower than the par value of the Company’s ordinary share, the Company must use the 

par value of Company’s ordinary share for the new rate and price to exercise a warrant. 

However, after using the formula to make a calculation, the new rate and price to exercise a 

warrant was lower than 1 Baht per share. In order to be in compliance with regulation clause 

1.11.5, the new rate and price to exercise a warrant would be 1 Baht which was the same 

price as the par value of the Company.) 

The new rate would be effective from the date of offering warrants according to the 

ESOP project. (The Company would inform about the definite details regarding the 

adjustment of the exercise of warrants to the Stock Exchange of Thailand again before the 

effective date.) 

In order to comply with the conditions stated in the regulations of the exercise of 

warrants to purchase the company’s ordinary share No.1 (MOONG-W1), clause 1.1.1 (c) and 

(e), the new rate and price of exercising a warrant would be determined according to the 

calculation that was stated in the regulations.  

(3) They would not exceed 43,264,735 shares offered to existing shareholders of the Company 

according to the right offering according to the capital increase in the General Mandate type 

(which is equivalent to 30% of the paid up capital of the Company dated Tuesday March 8, 2016. 

The Company’s paid up capital was 144,215,784 Baht equal to the 144,215,784 shares at a par 

value of 1 Baht per share). 

Moreover, the Company proposed that the meeting grant authority to the Board of Directors and/or the 

Executive Committee and/or the Chief Executive Officer and/or the Joint Chief Executive Officer or an 

authorized person that the Board of Directors, the executive committee, the chief executive officer or the joint 

chief executive officer granted authority to allocate ordinary shares of the capital increase in General Mandate 

type which included the consideration and/or addition and/or revision of the conditions and other details 

regarding the allocation and offering ordinary shares of capital increase in the General Mandate type under 

the requirements of the law that were relevant and to have authority to perform any necessary and proper act 

that was relevant to the issuing and offering ordinary shares of capital increase as mentioned above. The 

granting of the mentioned authority also included:  
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(1) The consideration of allocating and offering ordinary shares of capital increase at one time or at 

certain times. Also, the consideration of the cost of reservation to purchase ordinary shares for 

existing shareholders, determining offering price, offering duration, allocation method, payments 

for shares, conditions and other details related to the allocation of ordinary shares of capital 

increase. 

(2) To negotiate, make agreements, sign any relevant documents and have the authority to perform 

any act that is necessary and proper relating to issuing and offering of shares, allocating ordinary 

share of capital increase, contacting, giving information, signing documents, requesting 

permission to offer newly issued ordinary shares of capital increase, any giving any documents or 

evidence to the Office of the Securities and Exchange Commission, the Stock Exchange of 

Thailand, Thailand Securities Depository, the Ministry of Commerce or any other relevant 

organization and listing ordinary shares of capital increase in Stock Exchange of Thailand, etc. 

Therefore, in order to allocate ordinary shares of capital increase in the General Mandate type as 

mentioned above, the Company had to complete the procedure before the next General Meeting of 

Shareholders which would be held on or before April 30, 2017, whichever date comes first. 

 The Chairman proposed that the meeting consider the approval of the allocation of ordinary shares of 

capital increase and to grant authority as mentioned above. 

Resolution: The meeting approved the allocating ordinary share of capital increase as the chairman 

proposed in every way with unanimous voting result as follows, 

Approved:   115,315,645 votes  100% * 

Disapproved:           -          votes      0%  

Abstained:            -          votes     0%  

Voided Ballots:           -          votes     0%  

(* Number of shareholders who attended the meeting and had a right to vote) 

 

Agenda  13:   To consider any other matters (if any) 

 The Chairman opened the floor for any other inquiries. Questions that were made by shareholders 

and proxies are listed as follows: 

 Mr. Nuttapon Kornsittikul, a shareholder who attended and held 43,900 shares made some inquiries. 

The first inquiry was regarding Agenda Item 1, the Chairman stated that the Company would change logistical 

services from DHL Supply Chain (Thailand) Limited to LF Logistics (Thailand) Limited. However, 3 years prior, the 

Company changed logistical services from another company to DHL Company. The change of service caused a 

sizeable amount of expenses. Why did the Company decide to change logistical services at this time? What was 

the benefit of changing logistical services? What were the expenses of changing logistical services this time? 

The second inquiry was whether the move to a new office and the depreciation value of the new office would 

affect the earnings statement? The third inquiry was what the Company planned to do with the old offices that 

the Company owns or rents.  

 The Chairman assigned Ms. Suwanna Chokdee-anand, the Chief Executive Officer to answer the first 

inquiry. The Company had reached the end of its 3 years contract with DHL, the cost of changing logistical 

services was already recorded as an acknowledged expense for an average of 3 years. Based on the evaluation 

of performance, service quality, and suitability in regards to the Company’s future business expansion, DHL did 
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not have the expertise to comply with the nature of the Company’s business with various product distributors 

for both wholesale and retail customers. The Company made a consideration based on the Company’s 

regulation to choose a new logistical service company that had the ability and the experience to match the 

qualifications that the Company required. The initial investment expense made to the new logistical service 

company would be gradually acknowledged for an average of 3 years also. The cost of sales per unit was 

cheaper and was worthwhile and gave the highest benefit to the Company.  

Ms. Pataya Tevatirarut, Senior Director of Accounting and Finance Department answered the second 

inquiry regarding the move to a new office. She informed that the company had a need for broader office 

space to support the expansion of the business that has been growing respectively. According to the details in 

the Meeting of General Shareholders for the year 2015, the Company had informed the meeting about the 

comparison of the cost of expenses regarding renovation of the 7 story office building that had been used for a 

long time. The renovation of the old building required more money than renovating the new office located at 

Thosapol Land Building 4, on the 18
th

 (partially) and 19
th

 floor. This caused the Company to decide to invest in 

a new building instead. The depreciation price for new office expenses was evaluated by qualified engineers 

who estimate that the useful life of this type of building asset would last about 20 years which would have no 

effect to the earnings statement in a significant way. 

 As for what the Company would do with the old offices owned by the Company, the Company saw 

that it was necessary to consider a value comparison between renting the building out and selling the building.  

The Company’s executives have to appropriately and thoroughly consider for the greatest benefit of the 

Company. 

 Mr. Nuttapon Kornsittikul, a shareholder who attended and held 43,900 shares made an additional 

inquiry regarding the guideline and strategies of the Company’s distribution business. According to the annual 

report for the year 2015, the Company decided to cancel the distribution of some product lines. What was the 

reason for cancelling those products? Did canceling the distribution of these products cause the Company not 

to achieve its profit goals? 

 The Chairman assigned Ms. Suwanna Chokdee-anand, Chief Executive Officer, to answer the inquiry 

regarding the Company’s distribution strategies. The Company operates a distribution business that is 

categorized into 2 core business operations, the Company’s branded businesses and other brand products that 

are trusted and the Company is appointed to be their distributors. The Company made an adjustment in order 

to move the sale overview in the same direction. The Company’s products were categorized into 4 primary 

categories. First, Mother Care and Baby Accessories were the products that the Company found strength and 

has become an expert in distribution of these product lines under the brand “Pigeon”. The growth rate has 

increased every year. Second, personal care products such as V-care Cosmetic Cotton and Jordan 

Toothbrushes, etc. The Company has strength and expertise in being a distribution channel for these kinds of 

products as well. Third, food and beverage products. The Company has still remain activated some of them 

while some products were no longer distributed because the policies of brand products canceled our 

distribution service since they were not suitable with the Mass Market distribution channel and decided to 

specific operating by their own marketing channel. As a result, those brand products changed direction to the 

specialty distribution channels instead such as health stores, hospitals, etc.  However, the Company still 

distributes and promotes the marketing of food products. This has resulted in continued growth such as Roong 

Jaroen mini chilli paste that had a higher market share and has become more popular among consumers. 

Fourth, Foodservice products are the Company’s new target products for the future. 

Ms. Juntarawan Jaroontum, a shareholder who attended and held 1,872,200 shares inquired as to 

whether the Company would evaluate the growth rate of products that were not part of the Company’s 

branded products. If so, how and when would the Company plan to make this evaluation? 

The Chairman assigned Ms. Suwanna Chokdee-anand, Chief Executive Officer to answer this inquiry. 

In the case of making an evaluation of the growth rate of products that were not part of the Company’s 
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branded products, the Company may have some limitations in doing so and may need to consult with the 

brand products to ask for their cooperation in analyzing the trend of the brand products. In the case of 

planning an evaluation, the Company always makes an evaluation every 6-12 months or in some instances 

longer. It depends on the product. If the product is new to the consumers, it is necessary to allow the 

consumer to take time to learn about and to understand the product which may take time 1-2 years in order 

to make an evaluation. 

Ms. Jantarawan Jaroontum, a shareholder who attended and held 1,872,200 shares made additional 

inquiries concerning Pigeon baby soap product lines. Ms. Jantarawan had heard that Japan had launched a 

new baby soap formula but she had not seen this new baby soap formula distributed in Thailand. Was the 

reason for this because the Company had had a problem requesting permission from Food and Drug 

Administration? When a customer called to order products at the end of the month, the Company was unable 

to deliver the product, was this because the Company was in the process of counting stock? 

 The chairman assigned Ms. Suwanna Chokdee-anand, Chief Executive Officer to answer the inquiry. 

The Company distributed the new formula baby soap for a certain period of time but due to a policy change 

with the Japanese manufacturer which requested a change to the product, the Company needed to submit a 

request for new permission from the Food and Drug Administration which will take a long time. However, this 

product line will definitely be distributed in Thailand during the second quarter of 2016 because the Company 

passed all the procedures needed to receive permission. In regards to product orders at the end of the month, 

the Company was required to make a purchase order period in the system in order to have products inspected 

at the end of the month. The Company would try to deliver products to customers as fast as possible at the 

beginning of the next month. 

A representative from the Thai Investor Association made an inquiry to the chairman as follows: 

According to the year 2015, the Company expressed an intention to join a preventing corruption 

project. What is the progression now? Will the Chairman proceed to receive certification from the CAC and if 

so, how soon?  

 The chairman assigned Mr. Thaevan Uthaivath, an independent director well-qualified in the law to 

answer this inquiry. Mr. Thaevan explained that he is an honorary member of the IDO institute which gives 

importance to anticorruption. The Company was in the process of filing documents and the Company was 

required to answer 71 inquiries. As a result the Company has organized a subcommittee to consider this 

special matter and is expected to receive certification by the end of 2016. 

Mr. Thapana Thanadsang, a shareholder who attended and held 333,473 shares made an inquiry as to 

whether the Company is taking a risk if the brand product manufacturers decide to do their own marketing 

after the Company has already been doing well in the promotion of their products? 

 The chairman assigned Ms. Suwanna Chokdee-anand, Chief Executive Officer to answer the inquiry as 

to whether the brand product manufacturer will do their own marketing. Ms. Suwanna replied that it could be 

possible but if the Company showed customers that the Company is more capable of promoting the products 

than the brand product manufacturer itself. If the brand products do their own marketing it may not be as 

successful because they have to start the process from the beginning. Most of the brand product 

manufacturers that have appointed the Company to do their marketing usually do not have a car service unit. 

The Company may have a risk in this matter but it is not a significant risk. 

 Mr. Thapana Tanudsang, a shareholder who attended and held 333,472 shares made an additional 

inquiry regarding the Company’s future direction towards the trend of  “Moong Pattana” branded product and 

“Pigeon” branded products and a business expansion to a universal level such as Trading market in Laos, 

Myanmar, and Cambodia etc.  

The chairman assigned Ms. Suwanna Chokdee-anand, Chief Executive Officer to inform about the 

details. As the Company has informed earlier, the Company has become a more reliable as an expertise 
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distributor among new product manufacturers every year. There are new product samples being displayed in 

the General Meeting of Shareholders for the year 2016 at the Moong Pattana Building. The Company will 

distribute 2 or 3 new product lines which have a good potential to grow. For example, an elderly product line 

such as Mu Mu adult diapers and Tree Herb toothpaste which received an award as an outstanding product for 

the year 2016. The Company reached a 50% higher growth rate in 2015 in Laos Marketing from the 

distribution of “V-care” and “Jordan” product lines.  Moreover, the company is in the process of promoting 

Pigeon Mother Care and Baby Accessories in Laos during 2016. For Cambodia, the Company realizes that 

marketing in Cambodia is so complicated and not quite suitable for the products. However, the Company will 

continue to search for better channels to do marketing. For Myanmar and Vietnam, the Company is in the 

process of studying the possibilities of doing marketing in these countries. 

Ms. Jantarawan Jaroontum, a shareholder who attended and held 1,873,200 shares made an 

additional inquiry as to whether the Company would be able to distribute Pigeon product lines in Myanmar 

and Vietnam. 

 The chairman assigned Ms. Suwanna Chokdee-anand, Chief Executive Officer to answer this inquiry. 

The Company is unable to distribute Pigeon Mother Care and Baby Accessories in Myanmar and Vietnam since 

these countries already have “Pigeon” product lines being distributed to their countries. However, the 

Company is planning on taking “Personal Care” products and the Company’s branded products such as “V-

care” products and new products which are agreed to the owner brands to be distributed in these CLMV 

countries. On the above plan, we are on processing to distribute Mu Mu adult diapers in Laos for instance. 

Ms. Juntarawan Jaroontum, a shareholder who attended and held 1,872,200 shares made an 

additional inquiry as to why the company was unable to distribute all Pigeon products in the shopping mall.  

Ms. Suwanna Chokdee-anand, Chief Executive Officer explained that it depends on the policies of 

each shopping mall; some malls are easier than others. The Company has already tried its best to cover all 

distribution channels in shopping mall as much as possible. 

No shareholders made any other inquiries. The Chairman expressed his appreciation to all 

shareholders for their active attendance in the meeting. 

The meeting was closed at 2:41 PM.  

The summary of shareholders attended the Meeting both in person and through proxies at closing was as 

follows: 

27 in-person shareholders altogether holding 100,160,997 shares 69.45 % of total shares 

26 through-proxy shareholders altogether holding   15,155,850 shares       10.51% of total shares 

53 total shareholder attendees altogether holding 115,316,847 shares 79.96% of total shares 
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