
- 1 - 

- Translation - 
 

 
Minutes of the Annual General Meeting of Shareholders for the Year 2012 

 
of 
 

Premier Marketing Public Company Limited 
 

 
 

 
The Meeting was held on 27 April 2012 at 2.00 p.m. at the Meeting Room No. 501, 5

th
 Floor Premier 

Corporate Park, No.1, Soi Premier 2, Srinakarin Road, Nongbon Sub-district, Prawet District, Bangkok. 
 

Mr. Vichien Phongsathorn, the Chairman of the Board of Directors, acting as Chairman of the Meeting 
notified that the Meeting was attended by 23 shareholders in person and 38 by proxy, totaling 61 shareholders 
holding in aggregate of 353,676,000 shares equal to 54.4117% of the total number of subscribed shares 
thereby constituting a quorum in accordance with the Company’s Article of Association. The Chairman then 
declared the Annual General Meeting of Shareholders for the year 2012 to be duly convened.  
 

During the course of the Meeting, additional shareholders joined the Meeting.  As a result by the end 
of the Meeting, 40 shareholders attended in person and 54 shareholders by proxy, totaling 94 shareholders 
holding 355,382,712 shares equal to 59.4042% of the total number of subscribed shares after deduction of 
treasury stock.    
 

The Chairman introduced the following Directors and the Company’s auditor who were presented at 
the Meeting:  
 
   1. Mr. Vichien Phongsathorn  Chairman 
   2. Mr. Katiya Greigarn Independent Director and  
      Chairman of the Audit Committee 
   3. Mr. Wichai Hirunwong Independent Director  
      and Member of the Audit Committee 
   4. Mr. Udom Chatiyanont Director 
   5. Mrs. Duangthip Eamrungroj Director 
   6. Mrs. Nangnoi Bunyasaranand Director 
   7. Mr. Somchai Choonharas Director, Managing Director 
   9. Mrs. Chonlaros Suntiasvaraporn Auditor, Ernst & Young Office Limited.  

 
 In addition, executives overseeing the Company’s accounting and finance also presented. 
 

Prior to the consideration of the agenda, the Chairman informed all present of the procedure for voting 
on each agenda item, which was divided into 2 cases as follows: 
 

1. In the case where the shareholder attends in person or has authorized a proxy to vote on his 
behalf, the Chairman shall propose for the Meeting to vote on each agenda item by inquiring whether there 
were any shareholder who wishes to disapprove or to abstain from voting or not. Should there be any 
shareholder who raises his hand to show his wish to disapprove or to abstain from voting, then the voting shall 
be by ballot, which each shareholder had received on registration. Every shareholder must cast his votes for 
each agenda item on the ballot and submit it to the Company’s officer for counting.  Should there be no 
shareholder who wishes to disapprove or to abstain from voting, then it would be deemed that the Meeting 
had unanimously agreed to the agenda under consideration, with 1 share to be counted as 1 vote. 
 

2. In the case where the shareholder has authorized a proxy to attend the Meeting and has already 
cast his votes in the proxy form, the votes for each agenda item specified in the proxy form shall be combined 
with the votes of the attending shareholders as the resolution of the Meeting. 
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The Chairman additionally notified the Meeting that for the Annual General Meeting of Shareholders 
for the year 2012 the Company had provided the opportunity in advance for the shareholders to propose 
agenda items for inclusion in the Meeting agenda and to nominate any qualified candidate for election as 
director. The Company disseminated the criteria and procedure for proposing AGM agenda items and director 
nomination on its website and had advised of such dissemination through channels of the Stock Exchange of 
Thailand.  The proposals and nominations were to be submitted from 10 November 2011 to 15 January 2012. 
A shareholder had proposed an agenda item for consideration, which the Board of Directors had considered 
the matter and believed it to be inappropriate for inclusion as an agenda item for this meeting. 
 

The Chairman then proceeded with the Meeting according to the following agendas: 
 
Agenda 1 To consider and adopt the Minutes of the Annual General Meeting of Shareholders for the 

year 2011 
 
 The Chairman proposed the Meeting to consider and adopt the Minutes of the Annual General 

Meeting of Shareholders for the year 2011 held on 22 April 2011.  A copy of the Minutes had 
been sent to all shareholders together with the invitation to the Annual General Meeting of 
Shareholders for the year 2012. 

 
 The Chairman provided the opportunity for the shareholders to ask questions or to inform of any 

amendments to the said Minutes. There being no questions, the Chairman then requested the 
Meeting to vote. 

 
 After consideration, the Meeting unanimously resolved to adopt the Minutes of the Annual 

General Meeting of Shareholders for the year 2011 held on 22 April 2011 with the following 
voting results: 

 
 Approved 354,057,301 votes equivalent to 100.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Disapproved 0 vote equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 111 votes  
  
Agenda 2 To acknowledge the report on the Company’s operating results for the year 2011 
 
 The Chairman requested Mr. Somchai Choonharas, Managing Director, to report on the 

Company’s operating results for the year 2011 to the Meeting.  
 
 The Managing Director reported on the Company’s operating results for the year 2011 to the 

Meeting, which could be summarized as per the following.  Summary of significant events in 
2011:  

 
 - The Company was appointed as a distributor with 4 new trade partners and has continuously 

launched new products on the market throughout the year. 
 
 - Financial performance when compared to the year 2010 
 
  Total revenue Baht 3,364.3 million  
    or increased by 13.0% 
  Profit from operations (excluding extraordinary items) Baht   403.8 million 
    or increased by 42.0% 
  Net profit Baht   287.4 million  
    or increased by 33.0% 
 
 - Dividend payment of 70% of net profit (55.17% of net profit in 2010) 
 
 - Donation to charities was Baht 16.1 million, an increase of Baht 3.2 million from 2010 
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 Results of Operations 
 
 The results of operations for the Company only for the year 2011 were, Revenue from sales & 

services of Baht 2,487.8 million, an increase of Baht 327.6 million or 15.2% from the previous 
year. Profit from operating activities was Baht 267.2 million, which is Baht 86.0 million higher 
than the previous year due to increased sales and gross profit, controlling of expenses and 
reduction in advertising expenses in the fourth quarter as a result of the severe flooding. Net 
profit was Baht 204.9 million, which is Baht 20.0 million higher than last year, and net profit per 
share of Baht 0.34. 

 
 As for the consolidated results of operation for the Company and its subsidiaries in 2011, 

consolidated sales and service revenues were Baht 3,344.2 million, up Baht 411.0 million from 
the previous year.  The revenue growth was from increased sales of the Company and its 
subsidiaries. Profit from operating activities was Baht 403.8 million representing an increase of 
Baht 118.4 million over the previous year, net profit of Baht 287.4 million that is Baht 71.2 million 
higher than the previous year, and net profit per share of Baht 0.48. 

 
 The financial position of the Company and its subsidiaries as at 31 December 2011 was total 

assets of Baht 1,784.0 million, up Baht 238 million or 15.4% due to increases in current 
investments, trade receivables and inventories as a result of business growth. Total liabilities 
were Baht 697.0 million, up 35.8% from the increase in trade payables and provision for 
employees’ long-term benefits according to the new accounting standards.  Shareholders’ Equity 
was Baht 1,087.0 million, increasing by Baht 54 million. 

 
 Subsequently, the Chairman provided the opportunity for the shareholders to ask questions and 

the enquiries made by the shareholders were as follows: 
 

 Shareholder Enquired about the proportion of income derived from the distribution of 
the Company’s own products compared to the distribution of customers’ 
products and the proportion of income from the distribution business 
compared to the export business. 

 
 Managing Director Explained that the proportion of income from the sales of the Company’s 

own products compared to customers’ products is 60:40 and the 
proportion of income from the distribution business compared to the 
export business is 75:25. 

 
 Shareholder Enquired as to why the Company has not fully repaid the long-term loan 

stated in the financial statements since the Company has high liquidity. 
 

 Finance Executive Explained that such debt obligation was resultant of the debt restructuring 
in 2005 and is under negotiation for early repayment.  However, the 
financial institution who is the company’s creditor has requested the 
Company to consider maintaining this debt in order to retain the good 
business relationship. 

 
 There being no further questions, the Chairman then asked the Meeting to acknowledge the 

report on the Company’s operating results for the year 2011. 
 

 The Meeting acknowledged the report on the Company’s operating results for the year 2011. 
 
Agenda 3 To consider and approve the Company’s financial statements for the year ended 31 

December 2011 
 
 The Chairman proposed the Meeting to consider and approve the Company’s financial 

statements for the year ended 31 December 2011, which have been audited by the auditor.  The 
information are as detailed in the annual report, which had been sent to the shareholders 
together with the invitation to the Meeting. 

 
 Subsequently, the Chairman provided the opportunity for the shareholders to ask questions. 

There being no questions, the Chairman then asked the Meeting to vote. 
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 After consideration, the Meeting resolved to approve of the Company’s financial statements for 
the year ended 31 December 2011 as proposed with the following voting results: 

 
 Approved 354,299,201 votes equivalent to 100.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Disapproved 110 votes equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 1 vote  

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

year 2011 
 
 The Chairman informed the Meeting that the Company had the policy to pay dividend of not less 

than 50% of the net profit after applicable income tax and legal reserve of the Company only. 
Such ratio of dividend payment is subject to change due to the investment plan, necessity and 
other appropriateness in the future. 

 
 From the results of operation for the year 2011, the Company had net profit of Baht 204.92 

million and retained earnings after deduction of statutory and other reserves of Baht 155.03 
million. Therefore, the Board of Directors deemed it appropriate to propose to the shareholders’ 
meeting to consider the approval of the payment of additional dividend of Baht 0.14 per share. 
When combined with the interim dividend distributed to the shareholders on 1 September 2011 
of Baht 0.10 per share, total dividend distributed from the results of operation for the year 2011 
will be Baht 0.24 per share, totaling Baht 143,578,872 or 70% of net profit. The record date for 
shareholders who are eligible to receive dividend shall be Thursday 10 May 2012 and for the 
book closing date for collecting shareholders’ names according to Section 225 of the Securities 
and Exchange Act B.E.2535 shall be Friday 11 May 2012, with the dividend payment to be made 
on Tuesday 22 May 2012.   

 
 Subsequently, the Chairman provided the opportunity for the shareholders to ask questions. 

There being no questions, the Chairman then asked the Meeting to vote. 
 

 The Meeting after consideration had resolved to approve the appropriation of the profit and the 
dividend payment for the year 2011 as proposed, with the following voting results: 

 
 Approved 354,409,201 votes equivalent to 100.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Disapproved 110 votes equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 1 vote  
 
Agenda 5 To consider the election of directors to replace those retiring by rotation 
 
 The Chairman informed the Meeting that according to the Public Limited Companies Act B.E. 

2535 and Article 15 of the Articles of Association of the Company, at every annual general 
meeting of shareholders one-third of the directors or the number of directors closest to one-third 
shall retire. The directors to vacate office within the first and second year following company 
registration shall draw lots.  In subsequent years, the directors serving the longest shall resign. 
The directors who vacate office are eligible for re-election by the shareholders. 

 
    The Company presently has 8 directors and at the Annual General Meeting of Shareholders for 

the year 2012 there are 3 directors who must retire, namely,  
 

  1.  Mr. Somchai Choonharas Director and Managing Director 
  2.  Mr. Wichai Hirunwong Independent Director and Audit Committee 
  3.  Miss Naengnoi Chai-Onnom Independent Director and Audit Committee 
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 In this respect, the Company had provided the opportunity in advance for shareholders to 
nominate any qualified candidate for election as director but no nomination was made. The 
Board had considered and deemed it appropriate to propose to the shareholders’ meeting to re-
elect the 3 retiring directors as directors of the Company for another term as these 3 directors 
possess appropriate qualifications, knowledge, expertise and experience that were beneficial to 
the operation of the Company’s business. The curricula vitae of these 3 directors had been sent 
to the shareholders together with the invitation to the Meeting. 

 
 Subsequently, the Chairman provided the opportunity for the shareholders to ask questions. 

There being no questions, the Chairman then asked the Meeting to vote. 
 

 The Meeting after consideration had resolved to re-elect the 3 retiring directors as directors of 
the Company for another term with the following voting results: 

 
 1.  Mr. Somchai Choonharas  
 
 Approved        355,001,301 votes equivalent to 100.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Disapproved 0 vote equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 111 votes  

 
 2.  Mr. Wichai Hirunwong  
 
 Approved        355,001,301 votes equivalent to 100.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Disapproved 0 vote equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 111 votes  
 

 3.  Miss Naengnoi Chai-Onnom  
 
 Approved        355,001,301 votes equivalent to 100.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Disapproved 0 vote equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 111 votes  

 

Agenda 6 To consider and approve the director’s remuneration for the year 2012 
 

 The Chairman informed the Meeting that the Board of Directors had considered the 
remuneration of directors by comparison with companies within the same industry, as well as 
taken into consideration the Company’s operational performance and the duties and 
responsibilities of the directors. The Board considered it appropriate to propose to the 
shareholders’ meeting for consideration and approval the remuneration of the directors for the 
year 2012  as follows: 

 
 Board of Directors   
 Meeting Allowance -  Chairman 19,500 Baht/person/time 
  -  Directors 15,000 Baht/person/time 
 Bonus  200,000 Baht/person/year 
 
 Audit Committee   
 Meeting Allowance -  Chairman 19,500 Baht/person/time 
  -  Directors 15,000 Baht/person/time 
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 Meeting allowances for both cases would only be paid to directors who attend each respective 
meeting. 

 
 Subsequently, the Chairman provided the opportunity for the shareholders to raise questions but 

as there being no questions the Chairman then requested the Meeting to vote.  
 
 The Meeting have considered and resolved to approve the director’s remuneration for the year 

2012 as proposed, with the following voting results: 
 

 Approved 355,121,301 votes equivalent to 100.0000% of the total votes of shareholders 
attending the meeting and having the rights to vote; 

 
 Disapproved 111 votes equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 0 vote equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 

Agenda 7 To consider and approve the appointment of the auditor and approve the audit fees for 
the year 2012 

 
 The Chairman informed the Meeting that in order to comply with the Public Listed Companies 

Act B.E. 2535, which stipulates that the General Meeting of Shareholders shall appoint the 
auditor and approve the audit fees of the Company every year, and based on the 
recommendations of the Audit Committee, the Board of Directors considered it appropriate to 
propose to the Meeting to appoint: 

 
  - Mrs. Chonlaros Suntiasvaraporn C.P.A. Registration No. 4523 or  
  - Mr. Supachai Phanyawattano C.P.A. Registration No. 3930 or  
  - Mr. Khitsada Lerdwana C.P.A. Registration No. 4958 

 
of Ernst & Young Office Limited as the Company's auditor for the year 2012 and to approve the 
audit fees of Baht 1,550,000 which is the same rate as for the year 2011. There are no other 
service fees. 

 
 Subsequently, the Chairman provided the opportunity for the shareholders to ask questions. 

There being no questions, the Chairman then asked the Meeting to vote. 
 

 After consideration, the Meeting resolved to approve the appointment of the auditor and approve 
the audit fee for the year 2012 as proposed, with the following voting results: 

 
 Approved 355,121,301 votes equivalent to 100.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Disapproved 110 votes equivalent to 0.0000% of the total votes of shareholders 

attending the meeting and having the rights to vote; 
 
 Abstention 1 vote  

 

Agenda 8 Other businesses (if any) 
 
 The Chairman provided the opportunity for the shareholders to ask questions or comment on 

other matters.  The shareholders raised questions and commented as follows: 
 
 Shareholder Enquired as to what advertising media does the Company use in 

marketing its products. 
 
 Managing Director Explained that the Company utilizes several advertising media channels. 

The main media channel utilized is television as the large amount of 
viewers helps to lower costs when compared to other channels.  At 
present other electronic media, such as cable TV, satellite TV, etc, have 
become increasingly popular and the Company has started to advertise 
through some of these channels. 
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 Shareholder Enquired whether the Company does any marketing for the companies 
for which it is a distribution agent or not. 

 
 Managing Director Explained that most of the customers have their own marketing staff.  

The Company has informed the customers that it has a marketing team 
that is willing to provide consultation and assistance if required. In the 
past, there has occasionally been some marketing collaboration. 

 
 Shareholder Enquired about the Company’s policy for research and product 

development, the proportion of the budget for consumer and food 
products, and the Company’s preparation for the Asean Economic 
Community (AEC) that will occur in the next 3 years. 

 
 Chairman Explained that the Company has the following channels for business 

expansion: 
 
   - The present products. 
   - Collaboration with trade partners that are the brand owners 
   - Opening of new markets, such as expansion into the Asean markets 
   - Development of new products, which requires research and 

development, is done in part by the Company and in collaboration with 
the trade partners. 

 
  As for the development of new products, the Company has a team that 

carries out continuously development of both snack food and food 
products.  As for the allocation of budgets, funds will be allocated in 
advance and the amounts will be different from year to year.  

 
  With regards to the AEC, the Company currently distributes products to 

some neighboring countries and is studying new projects in these 
countries. 

 
 Shareholder Enquired about the business growth trend in 2012. 
 
 Managing Director Explained that the past year’s operating results have been satisfactory 

when compared to the year before despite the obstacle from rising costs, 
including higher costs of raw materials, labor, oil, transportation, etc. The 
management has prepared a business plan to help alleviate this problem 
since the end of last year.  

 
 Shareholder Enquired about the fried seaweed product-Biggu. 
 
 Managing Director Explained that the Company is in process of changing the marketing 

direction of this product, which despite its good taste, have not been able 
to penetrate the market as expected.  The launch of new products may 
be successful or unsuccessful. Nevertheless, the Company will continue  
its effort for further development of the product. 

 
 Shareholder Enquired about the management of inventories and products for which 

the Company is a distribution agent. 
 
 Managing Director Explained that the distribution business is the purchase of goods for 

resale. The Company uses the key performance indicator (KPI) to control 
its work process to ensure that the products are always fresh and that 
inventory levels are as necessary. 

 
 Shareholder Enquired about the proportion of goods sold through modern trade 

channels and the cost of selling through modern trade channels 
compared to other channels. 
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 Managing Director Explained that modern trade channels accounted for about 55% of sales 
and wholesale stores and traditional retail stores accounted for about 
35% while the remainder is sold through cash vans. Cost of sales 
through modern trade channels are higher than through other channels 
due to promotional campaign expenses and charges for entrance/listing 
fees of new products. 

 
 Shareholder Enquired about the status of the business of Premier Frozen Products 

Co., Ltd. (PFP) subsequent to that advised on the Opportunity Day. 
 
 Managing Director Explained that there are no changes to PFP’s plans from that previously 

advised. 
 
 Shareholder Enquired about the scope of services for the Prantalay products. 
 
 Managing Director Explained that the Company is presently responsible for receiving 

purchase orders and collecting payment for the product while the product 
owner is responsible for distribution of the product. 

 
 Shareholder Enquired about the share of tuna exports to Japan and to the European 

countries (EU). 
 
 Managing Director Explained that Japan accounts for approximately 70% of exports while 

the EU and the Middle Eastern countries account for approximately 30%. 
 
 
 Shareholder Enquired about the targeted profit growth for this year and the next 3 

years.  
 
 Chairman Explained that business growth will be higher when compare with the 

expansion of the industry. However, if the company can operate in 
accordance with the company’s expansion plan, it believes the growth 
will be double with in the next 3-5 years.   

 
 There being no further questions, the Chairman then thanked the shareholders for sparing time 

to attend the Meeting and for their continuous support of the Company. The Chairman then 
declared the Meeting closed at 15:30 hours. 

 
 

----------------------------------------------------------- 
 
 
 
     
  
 Signed   Mr. Vichien Phongsathorn Chairman 
 (Mr. Vichien Phongsathorn) 
 


