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Minutes of Extraordinary General Meeting of Shareholders No. 1/2008  
of 

Premier Marketing Public Company Limited 
 
 
 

The Meeting was held on December 19, 2008 at 2:30 pm at Room No. 501, 5th Floor, 
Premier Corporate Park, 1 Soi Premier 2, Srinakarin Road, Nongbon Sub-district, 
Prawet District, Bangkok. 
 
Mr. Vichien Phongsathorn, Chairman of the Board of Directors, chaired the Meeting 
and declared to the Meeting that there were 32 shareholders and 29 proxies attending 
the Meeting or a total of 61 persons holding a total of 469,424,902 shares representing 
72.22 percent of the total issued shares, forming the quorum according to the Articles 
of Association of the Company. The Chairman declared the opening of the 
Extraordinary General Meeting of Shareholders No. 1/2008 and introduced the 
members of the Board of Directors attending the Meeting, which consisted of: 
 
 

1. Mr. Vichien Phongsathorn   Chairman of the Board of Directors 
2. Mr. Udom Chatiyanont  Director 
3. Mr. Katiya Greigarn   Independent Director and Chairman of 
      Audit Committee 
4. Mr. Wichai Hirunwong  Independent Director and Audit 
      Committee 
5. Miss Naengnoi Chai-onnom  Independent Director and Audit 
      Committee 
6. Mrs. Duangthip Eamrungroj  Director 
7. Mr. Somchai Choonharas  Director and Managing Director 
8. Mrs. Nangnoi Bunyasaranand  Director 
 

The Independent Financial Advisor, DS Prudential Management Co., Ltd. by Mr. 
Chiyaporn Yokawajorn and Mr. Kanath Srisupa-at, also attended the Meeting.  
 
Before proceeding the Meeting agendas, the Chairman had explained the method of 
voting in each agenda in which voting can be categorized into two cases. 
 
1.  For the shareholder who attended the Meeting in person or the proxy who was 

authorized to vote, the Chairman proposed to the Meeting that in voting on an 
agenda, the Chairman would ask if there were any objection votes or abstained 
votes. If any shareholder raised his hand for objection or abstained votes, in such 
agenda voting balloting would be used by the voting slips that the shareholders 
received during the registration. The officials of the Company would pick up the 
voting slips from the shareholders for votes counting. If there was no objection or 
abstained vote, the motion would be carried as approved. 

 
2.  For the proxy who was authorized to attend the Meeting, and the shareholders had 

already specified his vote in the letter of proxy, the vote in each agenda as 
specified in the letter of proxy would be counted in the resolution of the Meeting. 
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In casting the votes in both cases if no person cast the objection vote and no 
person cast the abstained vote, the motion would deemed approved unanimously.  

 
Afterward the Chairman commenced the Meeting according the following 
agendas.  

 
Agenda 1 To consider the adopt the Minutes of the Annual General Meeting of 
Shareholders of 2008 
 
The Chairman proposed that the Meeting consider and adopt the Minutes of the 
Annual General Meeting of Shareholders of 2008 held on April 24, 2008. A copy of 
the minutes of such meeting had already been sent to all shareholders along with the 
notice of the Meeting. 
 
The Chairman gave the opportunity to the shareholders to ask about or request for any 
amendment of the minutes of such meeting, but no question was raised by the 
shareholders. Therefore, the Chairman requested the Meeting to vote.  
 
The Meeting unanimously resolved to adopt the minutes of the Annual General 
Meeting of Shareholders of 2008 held on April 24, 2008. 
 
Agenda 2

The Chairman clarified that the transfer of such share premium would not deprive the 
Company of the right to use the loss for the purpose of tax because at present 

 To consider and approve the transfer the share premium to compensate 
for the deficit of the Company  
 
The Chairman requested Mr. Somchai Choonharas, Managing Director, to explain the 
details to the Meeting. 
 
The Managing Director informed the Meeting that according to Section 119 of the 
Public Limited Companies Act, B.E. 2535 as amended by the Public Limited 
Companies Act, B.E. 2544 has the provision that allows a public limited company to 
transfer the legal reserve fund or other reserves to compensate for the deficit of the 
company. Compensating the deficit must first deduct from other reserves, then deduct 
from the legal reserve fund and the share premium respectively. According to the 
Financial Statements that have been reviewed by the audit as of September 30, 2008 
the Company had the deficit of Baht 393,107,566.28 and had the share premium of 
Baht 302,479,395.88. Once the share premium was transferred to compensate for the 
deficit of the Company, it would cause the Company to have the deficit of Baht 
90,628,170.40 as of September 30, 2008. Thus, the Board of Directors proposed the 
Meeting to consider and approve the transfer of such share premium to compensate 
for the deficit. 
 
Afterward the Chairman gave the opportunities the shareholders to ask any questions. 
The shareholders asked the following questions. 
 
The shareholder would like to know the necessity of the transfer of share premium to 
compensate for the deficit and whether the transfer of such share premium would 
make it ineligible for the Company to use the loss for the purpose of tax or not.  
 



 3 

Company’s right to use the loss for the purpose of tax had expired. And the transfer of 
such share premium to compensate for the deficit was made so that the Company 
could pay out the dividends earlier. This was because the Company would be able to 
pay out the dividends when such deficit no longer existed.  
 
The shareholder said that there was still the remaining deficit of Baht 90 million and 
asked when would the Company expect the remaining deficit to disappear.  
 
The Chairman referred the question to the Managing Director to clarify. 
 
The Managing Director clarified that based on the operation result of last 9 months 
and if the trends of the outside situations had no impact on the goods that the 
Company was responsible for, it was expected that the deficit would disappear in the 
2nd quarter or the 3rd quarter of the next year. However, the Company still had to 
follow up the outside situations, which were not under control, closely and adjust 
according to the situations. 
 
There was no further question. Thus, the Chairman asked the Meeting to vote.  
 
The Meeting unanimously resolved to approve the transfer of the share premium to 
compensate for the deficit of the Company as proposed by the Company.  
 
Agenda 3 To consider and approve the amendment to Article 9 of the Articles of 
Association of the Company pertaining to Company’s share buyback 
 
The Chairman requested the Managing Director to clarify the details to the Meeting. 
 
The Managing Director informed the Meeting that according to Section 66/1 (2) of 
the Public Limited Companies Act stipulates that a public company may buy the 
shares back for financial management purposes after the company has retained 
earnings and surplus liquidity. Therefore, to be consistent with the requirements in the 
Public Limited Companies Act and to allow the Company to purchase the shares back 
as the financial tools in the efficient management of surplus liquidity in the future, the 
Meeting was requested to consider and approve the amendment to Article 9 of the 
Articles of Association of the Company with the below details. Even through the 
provision in the Articles of Association of the Company may mention to the share 
buyback, it did not elaborate in detail.  
 
Existing Provision 
“The Company shall not own its shares or take in pledge except for the share buyback 
that the law allows the Company to do so.” 
 
Amended Provision 
“The Company shall not own its shares or take in pledge except for the following 
causes: 
(1) The Company may buy shares back from the shareholders who vote against the 
resolution of the shareholders meeting to amend the articles of association of the 
Company concerning the right to vote and the right to receive the dividends whereby 
the shareholders consider it to be unfair to them. 
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(2) The Company may buy shares back for financial management purposes in the case 
where the Company has retained earnings and surplus liquidity, and the buying back 
does not cause any financial difficulties to the Company. 
 
The shares held by the Company shall not be counted as part of a quorum of the 
shareholders meeting and shall not give the rights to vote and receive dividends. The 
shares bought back by the Company under the former paragraph shall be sold by the 
Company within the period set out in the share buyback project. In case such shares 
have not been sold within the period specified, the Company shall reduce its paid-up 
capital by eliminating the registered shares which have not been sold. 
 
The buying back of shares, sale of shares and elimination of shares shall be in 
accordance with the rules and procedures prescribed by the laws.  
 
The buying back of shares must obtain the approval from the shareholders meeting 
except for the buying back of shares in the amount not exceeding 10 percent of the 
paid up capital shall be under the power of the Board of Directors of the Company in 
granting the approval for such buying back of shares.” 
 
Afterward the Chairman gave the opportunity to the shareholders to ask any questions. 
The shareholder asked the following question. 
 
The shareholder requested for further explanation on what was the meaning of Article 
9 (1) pertaining to the buying back of shares from the shareholders who vote against 
the resolution of the shareholders meeting. 
 
The Chairman requested the Legal Advisor of the Company to clarify. 
 
The Legal Advisor clarified that the buying back of shares under Article 9 (1) of the 
Articles of Association is the buying back of shares from the shareholders in the case 
where the shareholders vote against the resolution of the shareholders meeting to 
amend the Articles of Association of the Company concerning the right to vote and 
the right to receive the dividends only. 
 
There was no further question. Thus, the Chairman asked the Meeting to vote.  
 
The Meeting unanimously resolved to approve the amendment to Article 9 of the 
Articles of Association of the Company as proposed. 
 
Agenda 4  To consider and approve the Office Building Area Lease Agreement to 
be entered into with Seri Properties Holding Co., Ltd., Company’s related juristic 
person. 
 
As in this agenda the Chairman was a related person, the Chairman proposed to the 
Meeting that Mr. Udom Chatiyanont, Director be the Chairman of the Meeting in 
Agenda 4 and Agenda 5, which the Meeting agreed with such arrangement. Mr. 
Vichien Phongsathorn and Mrs. Duangthip Eamrungroj, Director left the meeting 
room. Mr. Udom Chatiyanont chaired the Meeting and proceeded further with the 
Meeting.  
 



 5 

The Chairman informed the details to the Meeting that since the existing Area Lease 
Agreement in Premier Corporate Park, which was the head office of the Company, 
would expire on June 3, 2010. Prior to the expiration of the existing Agreement, the 
Company would like to renew the Lease Agreement for 20 years (commencing from 
June 4, 2010 to June 3, 2030) with the lease area of 2,174.55 square meters with Seri 
Properties Holding Co., Ltd. who was the related person of the Company according to 
the details of information concerning the related transaction in the attached document 
2 that was sent to the shareholders for consideration along with the notice of the 
Meeting.  
 
As this transaction was the related transaction with the transaction value of Baht 
164.11 million and was higher than 3 percent of the tangible assets of the Company 
and its subsidiary companies according to the Financial Statements ended June 30, 
2008, the transaction had to obtain the approval of the Meeting of Shareholders with 
the votes of not less than three-forth of the votes of the shareholders who attended the 
Meeting and had the right to vote without counting the votes of the shareholders who 
had the interest in this transaction, which consisted of 3 persons with 436,368,700 
shares as appeared in the list of shareholders in the attached document 3 that was sent 
to shareholders along with the notice of the Meeting.  
 
In obtaining the approval from the Meeting of Shareholders the Notification of the 
Stock Exchange of Thailand stipulates that there must be the opinion of the 
independent financial advisor concerning the fair price and the reasonableness of 
entering into this transaction and that such opinion is proposed to the shareholders for 
consideration in approving entering of such transaction, which the Independent 
Financial Advisor, DS Prudential Management Co., Ltd., had expressed the opinion 
according to the attached document 5 that was sent to shareholders along with the 
notice of the Meeting.  
 
The Independent Financial Advisor had the opinion that entering into the 
aforementioned related transaction was necessary and reasonable, fair in term of price 
and conditions for entering into the transaction and would like to propose to amend to 
incorporate the following conditions into the Lease Agreement. 
 
1.  The Company has the right to place the lease right as collateral for borrowing the 

money. 
2.  The Lessor has the duty to procure the substituted area or pay the compensation in 

proportion to the remaining period of the Lease Agreement if there is any damage 
to the office building to the extent that the Company cannot use the leased area. 

3.  The Lessor has the right to increase the service fee not exceeding 10 percent for 
every 3 years with the initial service fee of Baht 150 per square meter per month. 

 
The Board of Directors considered and expressed the opinion that such proposals 
were beneficial to the Company. Therefore, the Board of Directors proposed to the 
Meeting to approve the Office Building Area Lease Agreement to be entered into with 
Seri Properties Holding Co., Ltd. by amending the conditions in the Agreement as 
proposed by the Independent Financial Advisor in three proposals above. 
 
The Chairman gave the opportunities to the shareholders to ask any questions. 
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The shareholder agreed with the principles proposed by the Company but would like 
to know the return on investment of renewing the Lease Agreement and how many 
years it would take to return the costs. 
 
The Chairman clarified that the leased area had the purpose for hosting the office in 
operation of the Company and not for the purpose of obtaining any benefit or sublease. 
 
The shareholder in comparison with that of the previous agreement the new 
agreement had the services fee that was very different. The previous agreement had 
the initial services fee of Baht 50/square meter/month, but that of the new agreement 
would be Baht 150/square meter/month. Moreover, the new agreement still stipulated 
that the lessor had the right to change the services fee rate to be appropriate to the 
conditions in the future. The shareholder was of the opinion that the Company should 
stipulate the fixed conditions about changes to the services fee rate to ensure the 
services fee to be adjusted in the future would not be too high. 
 
The Chairman clarified that the services fee of Baht 50/square meter/month was the 
price of 20 years ago. The current services fee was Baht 150/square meter/month. The 
rate in the new agreement was the rates presently used. And the change to the services 
fee rate could not exceeded whatever was approved today. 
 
The shareholder asked about the necessity of paying the leasing fee upfront in one 
instalment rather than spreading over into yearly instalments and the discount rate 
received by the Company. Would be any liquidity problem or not? 
 
The Independent Financial Advisor clarified that in paying the leasing fee upfront in 
one instalment the Company would receive the discount rate of 9 percent per year 
during the lease period of 20 years which was worthwhile and higher than the highest 
borrowing interest rate that the Company was presently receiving from the financial 
institution at 7.5 percent per year. In term of liquidity, at present the Company had the 
sufficient cash flow without the need to borrow any money from the financial 
institution or use the proceeds received from the capital increase, there was no 
liquidity problem. 
 
There was no further question. Thus, the Chairman asked the Meeting to vote.  
 
The Meeting resolved with votes higher than three-forth of the votes of the 
shareholders who attended the Meeting and had the right to vote not counting the 
votes of the shareholders who had the interest to approve the Office Building Area 
Lease Agreement to be entered into with Seri Properties Holding Co., Ltd. as 
proposed with the approved votes of 35,952,633 shares, which was equal to 99.49 
percent, the objection vote of nil share, and the abstained votes of 185,101 shares 
which was equal to 0.51 percent.  
 
Agenda 5 Other Matters 
 
The Chairman gave the opportunities to the shareholders to ask any questions. 
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The shareholder asked about the payment of dividend whether it would be paid based 
on the consolidated Financial Statements or the Financial Statements of the Company 
and what was the rate of the dividend payment policy. 
 
The Chairman answered that the dividend payment was based on the Financial 
Statement of the Company. The Company and its subsidiary companies had the 
dividend payout policy at the rate of not less than 50% of the net profit after deducting 
the tax and legal reserve. 
 
The shareholder asked about Company’s shareholding in Premier Enterprise Public 
Company Limited and the cost and whether the Company suffered any unrealized loss 
at the current price or not. 
 
The Chairman clarified that the Company held the shares in Premier Enterprise Public 
Company Limited approximately 20% and would consider disposing those shares in 
the proper time, in comparing the purchase price and the current the Company still did 
not suffer any unrealized loss.  
 
There was no further question. The Chairman thanked the shareholders who took time 
to attend the Meeting and gave useful comments and adjourned the Meeting at 4:40 
pm. 
 
During the Meeting 14 additional shareholders attended the Meeting. Therefore, the 
total number of shareholders who attended the Meeting in person and the proxies was 
74 persons holding a total of 472,506,434 shares representing 72.69 percent of the 
total issued shares. 
 
 
 

 
 

      Signature Vichien Phongsathorn   Chairman of the Meeting 

          (Mr. Vichien Phongsathorn) 
 

      Signature   Udom Chatiyanont      Chairman of the Meeting 

           (Mr. Udom Chatiyanont) 
 
 

 
 


