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- Translation - 
 

Minutes of the 2022 Annual General Meeting of Shareholders  

Premier Marketing Public Company Limited 

on Thursday, April 28, 2022 at 2.00 p.m. 

via Electronic Method (E-AGM) 

 

 

The meeting was held on 28 April 2022 at 2.00 p.m., via Electronic Method (E-AGM), live 
broadcasting from the Meeting Room 501, 5th Floor, Premier Corporate Park, No. 1, Soi Premier 2, 
Srinakarin Road, Nongbon Sub-district, Prawet District, Bangkok.  

Mr. Somchai Choonharas, the Chairman of the Board of Directors, acting as Chairman of the 
Meeting notified that there were 11 shareholders attending the Meeting in person, representing 
6,698,300 shares, and 42 proxies representing 352,855,362 shares. Therefore, a total of 53 
shareholders, holding in agreegate 359,553,662 shares, equal to 64.4223% of the total number of                  
paid-up shares of 598,245,300 shares minus 40,125,300 treasury shares, remaining the number of 
shares with voting rights of 558,120,000 shares, constituted a quorum according to the Company’s 
Articles of Association. The Chairman then announced the opening of the 2022 Annual General Meeting 
of Shareholders of Premier Marketing Public Company Limited (“the Company”). 

During the course of the Meeting, there were additional shareholders registered to attend the 
Meeting. As a result, by the end of the Meeting, there were 13 shareholders attending the Meeting                     
in person, holding 7,165,400 shares and 43 proxies, holding 353,155,362 shares. Therefore, there were 
56 shareholders in total, holding in aggregate 360,320,762 shares, equal to 64.5597% of the total 
number of paid-up shares of 598,245,300 shares minus 40,125,300 treasury shares, remaining the 
number of shares with voting rights of 558,120,000 shares.   

Initially, the Chairman informed the shareholders that due to a new wave of the epidemic situation 
of the coronavirus 2019 ("COVID-19") that had not returned to normal conditions, the Meeting was 
therefore determined to be via Electronic Method or E-AGM. The program for organizing the 
shareholders' meeting via Electronic Method this time was supervised by Conovance Company Limited, 
a service provider of a meeting control system which was certified by Electronic Transactions 
Development Agency, Ministry of Digital Economy and Society. 

After that, the Chairman then introduced 10 directors of the Company who were present at the 
Meeting from the total of 10 directors (representing 100% of the total number of directors) as follows: 

1. Mr. Somchai      Choonharas  Chairman and Member of Corporate Governance  
      and Risk Oversight Committee 
2. Miss Naengnoi  Chai-onnom  Independent Director and  
      Chairman of the Audit Committee 
      (via Electronic Method) (E-AGM) 
3. Mr. Wichai         Hirunwong  Independent Director and  
      Member of the Audit Committee 
4. Mr. PanaEk      Warawit    Independent Director and  

      Member of the Audit Committee 
5. Mrs. Nangnoi     Bunyasaranand Independent Director 
6. Mrs. Duangthip  Eamrungroj  Director and Chairman of the Corporate Governance  

      and Risk Oversight Committee 
7. Mr. Suradej       Bunyawatana  Director and Member of the Corporate Governance  

      and Risk Oversight Committee 
8. Mrs. Walairat     Pongjitt  Director 
9. Mrs. Pensri        Dettingeng  Director 
10. Mr. Piya            Smutkochorn  Director and Managing Director 

 
The Company had 2 sub-committees, namely the Audit Committee and the Corporate 

Governance & Risk Oversight Committee. For other sub-committees, the Board of Directors as a whole, 
excepted for directors with conflicts of interests, performed such duties. 

In addition, senior executives of the Company also attended the Meeting, comprising: 
 
1. Mr. Vichien Phongsathorn  Chairman of the Executive Committee 
2. Mr. Vorathep Rangchaikul  Executive Director, International Business  
3. Mrs. Porntip Saowapak  Managing Director, Premier Canning Industry Co., Ltd.  

  and Premier Frozen Products Co., Ltd. 
4. Mr. Viphas Jiraphas  Managing Director, P.M.Food Co., Ltd. 
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5. Mrs. Pathomporn Srisuthamporn Deputy Managing Director, Accounting & Finance, as  
       the Chief Executive responsible for Accounting & Finance 

6. Miss Chanyapat Yothathammasit Deputy Managing Director, Business Development  
  and Marketing, Mivana Co., Ltd. 

7. Miss Khanitta Sivaboonyawongs        Corporate Director, Legal Affairs and Registration, 
  as the Chief Executive Responsible for Legal Affairs 

8. Miss Kulthida Verathaworn  Company Secretary 

 
Additionally, Mr. Chatchai Kasemsrithanawat, an auditor from EY Office Co., Ltd., who was the 

auditor of the Company for the year 2021, also attended the Meeting via Electronic Method. 
 
Before entering the Meeting agenda, the Chairman assigned Miss Kulthida Verathaworn, 

Company Secretary, to explain the Meeting practices for voting and questioning procedures as follows: 
For the criteria for counting votes, 1 share was counted as 1 vote.  Voting for each agenda 

item would be done openly through a voting platform.  The shareholders or proxies would have to vote 

one way or the other, which was “approve” / “disapprove”, or abstain from voting, excepted for voting 

by a custodian where the votes might be partial. 
When the Company opened the voting, pressed vote when the light of the agenda item turned 

yellow and a voting window would appear. The Company would open voting for a period of approximately 

1 minute. 
In the event that any shareholder was willing to vote “ approve”  for any agenda item, the 

shareholder did not need to cast his vote for that agenda item as the system would automatically count 
the shareholder’s vote as “approve”.  

In the event that any shareholder was willing to vote “disapprove” or “abstain” from voting for any 

agenda item, the shareholder would select to vote according to his choice for that agenda item 
and then press the voting button. The system would request the shareholder to press the "confirm” button 

again to reaffirm his vote and the Meeting status bar would display that the vote had been cast. 
If a shareholder was willing to change his selected voting choice of “ disapprove”  or 

“abstain”, this would have to be done before the closing of the voting period for that agenda item 
(if the voting period was closed, the selected voting choice could not be changed). The change could be 

made by going to the message “voted”  displayed on the Meeting status bar and the window where the 

vote was cast would appear again. In this window, pressed the “change” button and a warning message 

about changing the vote that had been cast for such agenda item would appear. To confirm the change, 
pressed the “yes” button but if the shareholder did not want to change, pressed the “no” button. 

For shareholders who did not wish to vote or did not press to vote in the system, their 

votes would be counted as “approve”. 
For the counting of votes for each agenda item, the votes of the shareholders attending the 

Meeting would be counted and the remainder would be counted as “approve”  votes.   For shareholders 

who had assigned their proxies to vote as stated in the proxy form, such votes had been counted and 
the votes for each agenda item as stated in the proxy form would be the votes counted as the resolution 
of the Meeting. The said votes were recorded in advance on registration to attend the Meeting. 

The notification of the voting result would indicate the votes as “approve” / “disapprove”, or 

abstain. Each agenda would use the latest number of shares of shareholders which were attending the 

Meeting for voting calculation. When the system was processing voting calculation of that agenda, it did 

not allow to go back to the previous agenda and make any changes.  However, if a shareholder was 

willing to leave the Meeting, a shareholder could press the leave meeting button to leave the 

quorum. 
Questioning practice. If a shareholder was willing to ask questions 

1. In case of questions related to the meeting agenda, a shareholder could raise those questions 
during that agenda period. 

2. If there were other questions that were not related to the meeting agenda, a shareholder would 
raise those questions after the meeting would end. 

The Company requested a shareholder’s questioning by pressing the “hand” symbol, only 
during the period that the Company opened for raising hand to ask questions. and the system 
would show his position in the queue on the Company’s screen. After that, the Company would inform a 

shareholder to ask questions sequentially.  The Company would switch on the microphone to enable a 

shareholder to ask questions according to the queue for each agenda item and a picture of a green 
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microphone would appear on the screen to inform a shareholder of his turn.  A shareholder or a proxy 

was requested to inform of his name and surname and his status in attending the meeting, such as in 
person or by proxy, prior to asking the questions. The Company reserved the right to take any reasonable 

action to make the meeting concise and efficient. 
 

The Chairman further informed the Meeting that the Company had provided the opportunity in 
advance for the shareholders to propose agenda items for inclusion in the Meeting agenda and to 
nominate candidates for election as the Company’s directors.  The Company disseminated the criteria 

and procedure 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 1 January 2021 to                

31 December 2021.  However, none of the shareholders proposed any matter for consideration as an 

agenda item or nominated candidates for election as directors in advance. 
The Company’s Board of Directors’ Meeting No. 4/2020 held on 5 May 2020 resolved to approved 

its share repurchase program for financial management purpose. At present, the Company had 
repurchased 40,125,300 shares that when deducted from the total number of 598,245,300 shares, there 
would be 558,120,000 shares remaining, which was the number of shares that would be used in the 
calculation for the agenda items where there would be voting by the shareholders. 

In this regard, The Company’s Board of Directors’ Meeting No. 5/2021 held on 10 August 2021,       
a resolution was passed approving the resale of the repurchased shares of the Company program for 
financial management purposes (treasury stocks) with the number of shares to be resold to be equal to 
6.71% of the total pai-up shares or 40,125,300 shares, which would be sold on the Stock Exchange of 
Thailand. The share resale period was from 27 August 2021 to 20 November 2023.  As at 31 December 

2021, none of the Company's treasury shares had been resold. 
 
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 2021 
 

The Chairman proposed for the Meeting to consider and adopt the Minutes of the Annual General 
Meeting of Shareholders for the year 2021 held on 30 April 2021.  A copy of the Minutes was sent to all 

shareholders together with the invitation to the Meeting. 
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 or amendments, the Chairman then 

requested the Meeting to vote. 
After consideration, the Meeting resolved to endorse the Minutes of the Annual General Meeting 

of Shareholders for the year 2021 held on 30 April 2021 as proposed with the following voting results: 
 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Approved 360,020,462 100.0000 

Disapproved 0     0.0000 

Abstained 300 - 

 
 
Agenda 2 To acknowledge the report on the Company’s operating results for the year 2021 
 

The Chairman requested Mr. Piya Smutkochorn, Director and Managing Director and Mrs. 
Pathomporn Srisuthamporn, Deputy Managing Director, Finance & Accounting to report on the 
Company’s operating results for the year 2021 to the Meeting. 

Mr. Piya Smutkochorn, Director and Managing Director reported on the overview of the Company 
in 2021 to the Meeting and Mrs. Pathomporn Srisuthamporn, Deputy Managing Director, Finance & 
Accounting reported on significant financial information with the following details: 

Business overview, operating results and activities of Premier Marketing Public Co., Ltd. and its 
subsidiaries consisted of 3 main topics as follows: 
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1. Distribution and marketing consisted of the Company’s own products and products 
for which it was a distribution agent. 

2. Manufacturing was operated by its subsidiaries, including production of TARO 
products, pet food products, ready-to-eat food products for consumers and organic 
coffee products. 

3. Sustainability 
At present, the Company had divided the products into 2 groups comprising: 

1. Company’s own products included TARO fish snack products, organic coffee 
products under the MiVana brand, pet food products under the ATLAS brand, and 
frozen food products under the HOME CUISINE brand. 

2. Products under distribution agreements included authentic fish sauce under the 
SQUID brand, MEGACHEF fish sauce, products under the MAEJIN brand, such as 
pickled single clove garlic and pickled ginger, Ole candies, snacks such as COCORI 
and OTORI and innovative adult diapers under the DR.KLEAN brand. 

The products of the Company and its subsidiaries were sold both domestically and internationally 
as follows: 

Product group sold domestically: Consisted of the Company's own products and products under 
distribution agreements, namely: 

1. Snack food product group under the TARO brand, such as Taro original flavour, Taro 
Alaska Pollock, Taro Crispy, Taro Sauce Coated, Taro Roll and Taro Fish Noodle. 

2. Pet food product group under the ATLAS brand. 
3. Coffee product group under the MiVana and ORGA brands. 
4. Confectionery product group under the OLE and CORYFIN-C brands. 
5. Fish sauce product group under the MegachEF and SQUID brands.  
6. Pickled product group under the MAEJIN brand. 
7. Adult diaper product group under the DR.KLEAN brand. 

Product group sold internationally: Consisted of the Company's own products and ODM (Original 
Design Manufacturing) products, namely 

1. Snack food product group under the TARO brand. 
2. Pet food product group under the ATLAS brand and ODM products. 

 
The operating results of the Company and its subsidiaries for the year ended 31 December 2021, 

revenue from sales and services was THB 4,364 million, increasing from the previous year by THB 203 
million or 4.88%, mainly from the distribution of consumer products or 70% of total sales and food 
products or 30% of total sales. Gross profit was THB 1,349 million, same as last year, and net profit was 
THB 345 million, decreasing from the previous year by THB 54 million or 13.53%. Key financial ratios 
were gross profit margin of 30.9%, down 1.5% from the previous year and net profit margin of 7.9%, 
decreasing 1.7% from the previous year. 

Details of the Company's investments and dividend payment in 2021 were as follows: 
Investments in 2021 amounted to THB 127 million. 
• Investment in machinery and equipment to increase production capacity and increase 

production and operational efficiency in the amount of THB 72.7 million. 
• Investment to reduce energy costs, such as Solar Rooftop and LNG gas station in the amount 

of THB 26.1 million. 
• Investments for improvement of premises and factory buildings in the amount of THB 22.9 

million. 
• Investment for opening the MiVana Coffee Flagship Store in the amount of THB 2.0 million. 
• Other investments in the amount of THB 3.1 million. 
Dividend payment from the operating results of the year 2021 amounted to THB 251 million 
• Interim dividends paid in September 2021 at the rate of THB 0.15 per share, amounting to 

THB 84 million. 
• Annual dividends paid in May 2022 at the rate of THB 0.30 per share, amounting to THB 167 

million. 
 

Driving Business towards Sustainable Development 
The Company and its subsidiaries had been committed to conducting business with the aim for 

“Harmonious Alignment of Success” through the adoption of the 5 core values consisting of quality, moral 
and ethics, creativity, collaboration and mutual benefits to promote employees to implement, disseminate 
and expand to create benefits for the stakeholders in the business value chain and in order for the 
Company to be successful over the long term, there would be 3 main components that could grow 
together, which were a business that was thriving, employees who were happy and felt stable in their 
work and surrounding society and environment that grew sustainably together. From the balance of 
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these three main components, the Company and its subsidiaries would grow strongly and sustainably. 
The details were as follows: 

First component “Progressive Business” In its business operation to create harmonious 
alignment of success, the Company considered the balance between business growth and the impact 
on stakeholders both internal and external, as well as building cooperation to enhance the value chain 
or “value chain enhancement”, which was to create strength no matter in which section of the value chain 
the partners were in from upstream to downstream and disregarding whether they were raw material 
procurers, preparers, producers or processors, including distributors and transport service providers. 
Therefore, all stakeholders in the value chain needed to have a business approach that was consistent 
with the intention for creating harmonious alignment of success. 

Second component “Stable Employees” Because the employees were the drivers and 
propellers of the practice of the core values, the Company therefore attacheed great importance to taking 
care of its employees. It had a policy to promote the quality of life and care of employees and to 
encourage employees to participate in welfare management, safety, working environment, including 
helping to raise the potential of employees through continuous training at all levels. 

Third component “Sustainable Society” For an organization to have sustainable strength, it 
required cooperation from all stakeholders in the value chain. The Company had continuously supported 
social sustainability development through its various activities and the building of systematic cooperation 
mechanisms or “Partnership and Collaboration”, such as provide funding and other support that would 
be the starting point for expanding the results and create multiplier effect of social power by supporting 
in various forms the operations of the foundations, namely activities for education through the 
Yuvabadhana Foundation, activities for education through the PanKan Shops, activities for the 
environment through the Enlive Foundation, the Thailand Collaboration for Change activities and 
activities for society and quality of life improvement through the KhonThai Foundation.  

 
Anti-Corruption 
Premier Marketing Public co., Ltd. was one of the organizations certified as a member of the                 

Thai Private Sector Collective Action against Corruption (CAC). The Company had expanded the                  
anti-corruption network as follows: 

• On 30 June 2021, P.M.Food Co., Ltd. and Premier Canning Industry Co., Ltd., which were 
subsidiaries, were certified as members of the Thai Private Sector Collective Action against 
Corruption (CAC). 

• Expanded anti-corruption network to other subsidiaries, as well as customers, trade partners 
and suppliers of the Company. 

• Encouraged employees to realize their power and role in jointly preventing corruption through 
activities organized by allies like the “Anti-Corruption Day” event organized by the Anti-
Corruption Organization of Thailand or ACT. 

The Company had established anti-corruption policies, such as to not support all forms of 
corruption and encourage stakeholders, customers, trade partners and contractors to do the same, 
developed anti-corruption standards, not supported bribery in all forms and in all activities, had 
appropriate and consistent internal control, provided knowledge on anti-corruption to the Board of 
Directors, executives and employees, had mechanisms for reporting on the financial status that were 
transparent and accurate and had channels for whistle-blowing. 

In 2021, from the success of its operations, the Company and its subsidiaries received awards as 
follows: 

• Announced as being one of the companies listed in the Thailand Sustainability Investment list 
by the Stock Exchange of Thailand. 

• Received a “Very Good” rating and 4-star certification by the National Corporate Governance 
Committee. 

• Received the CSR-DIW Continuous Award 2021, which was in line with the social 
responsibility standards of industrial enterprises in Prachinburi Province, from the Department 
of Industrial Works, Ministry of Industry. 

• Certified Green Industry Level 4 (Green Culture) from the concept of sustainable business 
operations that continuously placed importance on and consideration of environment impacts. 

• Received the Best Practice Workplace on Labour Relations and Labour Welfare Award for 
2021. 

• Received the BASES 2021 Top Breakthrough Innovations award from NielsenIQ (Thailand) 
for innovative products with outstanding sales. 

 
As there were questions raised by the shareholders in the advance question submission form 

according to the agenda of the 2022 Annual General Meeting of Shareholders from 2 shareholders with 
common issues that could be divided into 3 questions in which the Company's executives answered 
each question as follows: 
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Shareholder Enquired as to what was the operating trend and the trend of the newly opened 

Chinese market, the marketing strategies in China and the time frame for the next 1-2 years. 
Mr. Vorathep Rangchaikul, Executive Director, International Business Explained that for the 

outlook for 2022 the Company through Shenzhen Premier Marketing Co., Ltd. (SZPM) would be able to 
generate higher sales than in 2021. The main products that could compete well in the market in the 
People's Republic of China (PRC) were 4 flavours of TARO and the TARO Roll. There was also a plan 
to expand the cat food market in the PRC. 

For the marketing strategy over the next 1-2 years, SZPM would focus on building the popularity 
of the TARO brand through well-known presenters so that the brand would be better known in the PRC 
market. The marketing would focus mainly on the southern region in Guangdong Province due to its high 
purchasing power and preference for snacks similar to that of Thai consumers. In addition, SZPM also 
focused on selling through online channels, which enabled nationwide sales. However, uncontrollable 
factors such as the coronavirus 2019 pandemic that led to the PRC’s implement of the ZERO COVID 
policy and the Russia-Ukraine war had affected the sales plan. Therefore, the Company would have to 
closely monitor and handle the situation in order to have as little impact as possible on its business in 
the PRC. 

Shareholder Enquired that from the economic stagnation and inflation (stagflation) occurring in 
the country and soaring raw materials prices, what had the Company carried out? Please provided the 
details and "strategic plan". 

Mr. Viphas Jirapas, Managing Director, P.M.Food Co., Ltd. Explained that the current situation 
had caused the price of some products to increase. P.M.Food Co., Ltd. (PMF) had assessed the situation 
and had made advance preparations since 2021, such as entering into purchasing contracts for key raw 
materials and packaging, production cost control, investment in solar rooftop power generation system, 
delivery of goods directly to the customer's warehouse and optimizing production capacity. If rising raw 
material prices showed a trend to return to normal, PMF would have prepared a plan for new product 
development to ensure continuous full utilization of its production capacity. 

Shareholder Enquired as to the reception of the products the MiVana business launched on the 
market in the middle of 2021 and what was the trend for the coffee business. 

Miss Chanyapat Yothathammasit, Deputy Managing Director, Business Development and 
Marketing, Mivana Co., Ltd. Explained that the feedback for the products launch in the middle of 2021, 
both in terms of operating results and brand awareness, was at a relatively good level. Over the past 
year, the Company had developed a more comprehensive market both in terms of channels that could 
reach consumers directly, such as the modern trade channel, online channel and flagship store or coffee 
bean user market like the trader customer group, coffee roaster, HORECA, etc. From past marketing 
activities there were a relatively good response, therefore, the level of brand awareness and market 
demand was expected to continually grow. 

 
Subsequently, the Chairman presented the opportunity for the shareholders to raise questions 

and questions were posed as follows: 
Shareholder Enquired about 2 matters as follows: 
1. What was the trend of the pet food business and what were the plans for production capacity 

expansion to accommodate the orders that might increase in the future? 
2. At present, many more factories had started to produce pet food according to the current 

trend. Would this affect the future demand for the Company's pet food and increase the 
bargaining power of customers in this business or not. 

Mrs. Porntip Saowapak, Managing Director, Premier Canning Industry Co., Ltd. and Managing 
Director, Premier Premier Frozen Products Co., Ltd Explained that the pet food business was growing 
steadily. Premier Canning Industry Co., Ltd. (PCI) had grown in line with the growth of the pet food 
business in Thailand, which had been increasingly exporting to world markets. In terms of production 
capacity, PCI was operating at full capacity and was likely to expand production capacity to support 
future growth. Although more companies were turning to pet food production, PCI still believed that this 
would not affect its business because the pet food business did not have only distribution channels in 
Thailand but also distribution channels all over the world. Therefore, there were still more opportunities 
in the pet food business. 

 
There being no further questions, the Chairman then informed that the Meeting acknowledged the 

report on the Company’s operating results for the year 2021. 
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Agenda 3 To consider and approve the Company’s financial statements for the year ended                 
31 December 2021 

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

statements for the year ended 31 December 2021, which were audited by the auditor.  The information 
was as detailed in the Annual Registration Statement (Form 56-1 One Report)  of the Company, which 
had been sent to all shareholders together with the invitation to the Meeting. 

Subsequently, the Chairman presented 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 of the Company’ s financial statements for 
the year ended 31 December 2021 as proposed with the following voting results: 

 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Approved 360,020,462 100.0000 

Disapproved 0     0.0000 

Abstained 300 - 

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

for the year 2021 
 

The Chairman informed the Meeting that the Company had the policy to pay dividend of not less 
than 50% of the net profit after deduction of income tax and statutory reserve of the Company’s separate 
financial statements. Such dividend payment was subject to change due to the investment plan as 
necessary and other appropriateness in the future. 

From the results of operation for the year 2021, the Company had net profit for the year totaling 
THB 287,077,540 and retained earnings after statutory reserve and reserve for treasury stock of THB 
221,745,453. The Board had a resolution to propose to the shareholders’ meeting to pay additional 
dividends to the shareholders of THB 0.30 per share, totaling THB 167,436,000. The additional dividend 
when combined with the interim dividend paid to the shareholders at the rate of THB 0.15 per share on 
8 September 2021 would be THB 0.45 per share in total from the operational results for the year 2021, 
which amounted to THB 251,154,000 or 87.49% of net profit after deduction of income tax and statutory 
reserve and was consistent with the dividend policy of the Company. The name of the Shareholders 
entitling to receive the proposed dividend was recorded on Friday, March 4, 2022 and the date of 
dividend payment would be on Tuesday, May 17, 2022. 

Subsequently, the Chairman provided an opportunity for the shareholders to raise questions. 
There being no questions, the Chairman then asked the Meeting to vote. 

After consideration, the Meeting resolved to approve the appropriation of the profit and the 
dividend payment for the year 2021 as proposed with the following voting results: 

 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Approved 360,020,762 100.0000 

Disapproved 0     0.0000 

Abstained 0 - 

 
 
Agenda 5 To consider the appointment of directors to replace those retiring by rotation 
 

The Chairman informed the Meeting that according the Public Limited Companies Act B.E.  2535 
and Article 13 and 15 of the Articles of Association of the Company, the Company would have a board 
of directors consisting of at least 5 directors which would be appointed at the shareholders’ meeting and 
at every Annual General Meeting of Shareholders, one- third of the directors or the number of directors 
closest to one-third would have to retire by rotation. The directors to vacate office within the first and the 
second year following company registration would be drawn by lots.  In subsequent years, the directors 
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serving the longest period would have to retire by rotation.  Those directors to vacate office might be                     
re-appointment. 

The Company presently had 10 directors and at the Annual General Meeting of Shareholders for 
the year 2022, there were 3 directors who would have to retire by rotation, namely,  

 
1. Mr. PanaEk Warawit  Independent Director 
2. Mrs. Nangnoi Bunyasaranand Independent Director  
3. Mr. Piya Smutkochorn  Director  

 
The entire Board of Directors, excepted those directors who had conflicts of interests, performed 

duties for the Nomination Committee. Duties performed were within the scope of considering the criteria 
and process for the nomination of persons with appropriate qualifications and in accordance with the 
strategies of the business to serve as directors, including selecting persons according to the specified 
recruitment process as well as the performance as directors in the past year; therefore, the Nomination 
Committee considered appropriate to propose the shareholder’ s meeting to re- appoint these 3 retiring-
by-rotation directors, who were qualified as director of the Company, for another term, namely 

 
1. Mr. PanaEk Warawit  Independent Director 
2. Mrs. Nangnoi Bunyasaranand Independent Director  
3. Mr. Piya Smutkochorn  Director  

 
The profiles of the 3 retiring directors were sent to all shareholders together with the invitation to 

the Meeting. 
With regards to Mr. PanaEk Warawit and Mrs. Nangnoi Bunyasaranand who were nominated as 

independent directors of the Company for another term, the Board considered them to have appropriate 
qualifications and could provide their opinions independently and in accordance with the relevant 
guidelines. 

In this regard, The Board of Directors did not determine the policy on limitation of the mandate of 
a yearly basis of independent director, as continued entitlement of independent directorship would be 
beneficial to the management and business operations of the Company.  

Incidentally, the persons who were nominated for this time passed the screening process or 
careful consideration of the Board of Directors that had the qualifications suitable for the business of the 
Company and the Company provided an opportunity for shareholders to nominate qualified candidates 
to be appointed as directors according to the criteria disclosed on the Company’ s website but no 
nomination was made. 

Subsequently, the Chairman presented 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 re-elect the 3 retiring directors as directors for another 

term with the following voting results: 
 

1. Mr. PanaEk Warawit   Independent Director 
  The shareholders’ meeting passed a resolution with the following votes: 
 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Approved 360,020,462 100.0000 

Disapproved 0   0.0000 

Abstained 300 - 

  
2. Mrs. Nangnoi Bunyasaranand  Independent Director  

  The shareholders’ meeting passed a resolution with the following votes: 
 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Approved 358,762,762 99.6507 
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Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Disapproved 1,257,700 0.3493 

Abstained 300 - 

   
3. Mr. Piya Smutkochorn Director  

  The shareholders’ meeting passed a resolution with the following votes: 
 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Approved 359,963,862 99.9842 

Disapproved 56,900 0.0158 

Abstained 0 - 

 
After the Meeting considered and resolved to approve the election of directors to replace those 

retiring by rotation, the Company at present had 10 directors as per the following list of names: 
 

1. Mr. Somchai      Choonharas 
2. Mrs. Duangthip  Eamrungroj 
3. Mr. Suradej        Bunyawatana 
4. Mrs. Walairat     Pongjitt 
5. Mrs. Pensri        Dettingeng 
6. Mr. Piya             Smutkochorn 
7. Mrs. Nangnoi     Bunyasaranand 
8. Miss Naengnoi  Chai-onnom 
9. Mr. Wichai         Hirunwong 
10. Mr. PanaEk  Warawit 

 
 
Agenda 6 To consider and approve the director’s remuneration for the year 2022 
 

The Chairman informed the Meeting that the Board of Directors as a whole, excepted for directors 
with conflicts of interest, acted as the Remuneration Committee in considering the criteria for and forms 
of remuneration of the directors for proposal of their opinion to the Company’s Board by comparison with 
the listed companies in the same business group, with the same revenue level and market capitalization 
over the same period, as well as taking into consideration the Company’s operating results and the 
duties and responsibilities of the directors. The Board deemed it appropriate to set the remuneration of 
the directors for the year 2022 to be the same as the remuneration of directors for the year 2021 as per 
the following details: 
 

Remuneration structure 2021  2022  

Meeting Allowance of the Board of Directors 
-  Chairman   (THB/time) 
-  Director        (THB/person/time)              
Meeting Allowance of the Audit Committee 
-  Chairman of the Audit Committee  (THB/time) 
-  Members of the Audit Committee                   (THB/person/time)      
Meeting Allowance of the Corporate Governance and                         
Risk Oversight Committee 
- Chairman of the Corporate Governance           (THB/time) 
  and Risk Oversight Committee 

 
24,000 
17,000 

 
24,000 
17,000 

 
 

12,500 
 

 
24,000 
17,000 

 
24,000 
17,000 

 
 

12,500 
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Remuneration structure 2021  2022  

- Member of the Corporate Governance             (THB/person/time)        
  and Risk Oversight Committee 

10,000 10,000 

Annual Remuneration 
-  Chairman                                (THB/year) 
-  Chairman of the Audit Committee              (THB/year) 
-  Members of the Audit Committee              (THB/person/year)       
-  Other Director              (THB/person/year)    

 
345,000 
500,000 
460,000 
310,000 

 
345,000 
500,000 
460,000 
310,000 

Other special benefits  - None - - None - 
 

Meeting allowances were paid only to directors who attended each respective meeting. All 
directors who were executives had forfeited their rights to receive the directors’ remuneration for both 
the Meeting allowance and annual remuneration. This information refered the results of the survey of 
the IOD and with listed companies in the same business group with the same revenue level and market 
capitalization over the same period, as well as taking into consideration the Company’s operating results 
and the duties and responsibilities of the directors.  

Subsequently, the Chairman presented 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 director’s remuneration for the year 2022 
as proposed with the votes of not less than two-thirds of the shareholders attending the Meeting and 
having the right to vote as follows: 
 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares Held by 
the Shareholders Who Attended the 
Meeting and Had the Right to Vote 

Approved 357,870,462 99.9999 

Disapproved 0 0.0000 

Abstained 300 0.0001 

No right to vote 2,450,000 - 

Note: Lessed shares held by directors in the total amount of 2,450,000 shares as it was deemed as conflict 

of interest. 

 
Agenda 7 To consider and approve the appointment of the auditor and the audit fee for                     

the year 2022 
 

The Chairman informed the Meeting that in order to comply with the Public Limited Companies 
Act B.E. 2535, which stipulated that the General Meeting of Shareholders would appoint the auditor and 
approve the audit fee. The Board of Directors considered the selection of auditors by considering 
independence, knowledge, ability, reliability and quality of service.  As for auditor’ s remuneration, the 
Company considered the scope of the auditor's responsibility and the audit fee for the auditors of others. 
Therefore, the Board of Directors considered appropriate to propose the shareholders' meeting to 
appoint the auditor of EY Office Company Limited to be the Company's auditor for the year 2022 with 
the same standard as other auditing firms and appropriate audit fee, with the list of auditors as follows.    

 
1. Mr. Chatchai Kasemsrithanawat, C.P.A. Registration No. 5813, who was appointed as 

the Company’s auditor since the year 2018, or 
2.  Miss Sirirat Sricaroensup, C.P.A. Registration No. 5419, who was appointed as the 

Company’s auditor since the year since the year 2020, or 
3.  Miss Watoo Kayankannavee, C.P.A. Registration No. 5423, who was appointed as the 

Company’s auditor since the year since the year 2020. 
 

The final approval of this auditing fee was THB 2,286,000, increasing from last year by THB 
400,000. There was no other service fee. 
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The proposed auditors were auditors approved by the Office of the Securities and Exchange 
Commission and had no relation or interest with the Company/ subsidiary/ management/ major 
shareholders or their connected persons whatsoever.  Therefore, they could independently perform the 
audit and provide their opinions on the Company’s financial statements.  

The Company’s auditor and those of its subsidiary belonged to the same audit firm.  
The Audit Committee considered and was of the opinion that the appointment of the auditors 

would be proposed and that such audit fee was appropriate.  
Subsequently, the Chairman presented 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 approved 

the audit fee for the year 2022 as proposed with the following voting results: 
 

Resolution 
Number of Votes 

(Shares) 

Percentage of the Total Shares 
Held by the Shareholders Who 

Attended the Meeting and Voted 

Approved 303,353,262 84.3460 

Disapproved 56,300,300 15.6540 

Abstained 667,200 - 

 
 
Agenda 8 Other businesses (if any) 
 

The Chairman informed the Meeting that the Company presented an opportunity for the 
shareholders to submit questions for clarification by the Company or the Board of Directors on any issue 
related to the agenda of this Annual General Meeting of Shareholders from the date of issuance of the 
invitation to the Meeting by the Company of 25 March 2022 until 20 April 2022 and it appeared that there 
were 2 shareholders who submitted questions in advance which the Company had already clarified at 
the end of Agenda 2. 

Thereafter, the Chairman provided the opportunity for the shareholders to raise more questions, 
with details as follows: 

Shareholder Enquired as to why was there a cross-promotion of products with Pepper Lunch and 
how much was the benefit to the Company. 

Mr. Piya Smutkochorn, Director and Managing Director Explained that for products that the 
Company had cross-promotion with other business partners, the main objective was to expand the target 
customer group to new groups and to introduce TARO products to be part of the lifestyle, including the 
use of TARO products as a food ingredient and to jointly communicate with target customer groups such 
as brand communication. These would be short-term activities of, for example, a period of approximately 
3 months. 

Shareholder Enquired that as the price of fish as raw material has increased greatly, how much 
stock did the Company have, or what measures had been taken to mitigate the risks and whether it could 
raise the product prices or not. 

Mr. Viphas Jirapas, Managing Director, P.M.Food Co., Ltd. Explained that the price of surimi as 
the main raw material used in the production of TARO fish snacks had increased slightly but PMF had 
entered into futures contract with our suppliers. In addition, PMF had both domestic and overseas 
sources of raw materials and the types of fish meat raw materials were diverse so the cost of raw 
materials could be managed to a certain extent. However, if raw material prices continued to rise in the 
future, PMF would consider adjusting its operational guidelines as appropriate and would closely monitor 
the situation. 

Shareholder Enquired as to what was the strategy for business expansion in 2022, including the 
strategy for the pet food business. 

Mr. Vichien Phongsathorn, Chairman of the Executive Committee Explained that overall, the 
Company would continue to operate its core business the same way as last year but there were strategic 
details for 2021, which was not specific for the Company only but also included related persons or 
consumers who needed to adapt to the situation of the coronavirus 2019 outbreak. The most important 
products that were the Company's own brand was the TARO products group, which had more flexibility 
in terms of organizing various marketing activities, communication with consumers and various forms of 
advertising. There would be more of these activities because in the past year, there were several external 
factors that were obstacles during several periods whether it was the closure of the stores or the limited 
hours that consumers could shop in stores but in 2022, there started to be a readiness where there was 
greater communication with the consumers. As a result, more in-store activities were organized with 
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trade partners and consumers in stores in all channels, including convenience stores, supermarkets, 
hypermarkets and retail stores. Overall, there would be more marketing activities for a wide range of 
products in the TARO group. The Company saw it as a strategy that would be used to compete for 
market share, increase sales and enhance operating results. 

For products distributed by the Company, there was a closer cooperation with the product owners 
with more intense marketing activities. If the conditions were unfavourable, the Company would continue 
to adjust its budget planning or investments related to communications or marketing activities as 
appropriate. 

For products in the international market (the People's Republic of China (PRC)), in the past year, 
marketing activities of TARO had been postponed due to a number of uncontrollable factors, such as 
the country’s lockdown, the improvement of rules or laws in the PRC and the use of media, including the 
use of presenters. At the beginning of 2022, there were also obstructions in many key areas in the PRC. 
However, after the measures were relaxed, the Company would expedite the plan on the implementation 
of marketing mechanisms and the distribution of various products both online and offline to more 
complete so that the plan remained on schedule. The Company believed that the sales of products would 
be stronger and it would be ready to launch the cat food products in the PRC at the end of the third 
quarter or the beginning of the fourth quarter of 2022. 

As for the pet food products, there were business opportunities and potential to grow further. The 
direction or strategy for growth could be divided into 2 aspects as follows: 

1. Business model The main strategy was to jointly develop products with trade partners with a 
difference from those on the market and was not only just contract manufacturing. This was 
reflected in the sales of new products that accounted for a very high proportion and was 
constantly increasing. New products were the main factor driving the market to grow 
continuously. At the same time, production capacity was also expanded. 

2. Production capacity expansion and increase in production lines The various certification 
processes required approximately 10 months and it was expected that commercial operation 
of the expanded capacity would be in mid-2022.  

In addition, the Company had the potential to produce frozen food. New products were launched 
to support its ability to be a leader in the large and rapidly growing frozen food market in Thailand.                        
In addition, the organic coffee products had been positively impacted by the marketing activities in the 
past year, making the products better known, especially in the process of acquiring coffee and the 
production process. As a result, this had led to a greater expansion of the market for various forms of 
coffee. 

Shareholder Enquired that in the past, the Odenya snacks were popular for a while and were 
produced by the same manufacturer as the Cocori snacks distributed by the Company, therefore, would 
the Company also distribute the Odenya snacks or form any form of partnership. 

Mr. Piya Smutkochorn, Director and Managing Director Explained that the Odenya snacks were 
produced by SPR Food Industry Co., Ltd., which also operateed as a contract manufacturer. For the 
Company’s distribution business, the product brands for which it was responsible for distributing under 
distribution agreements were specified, for example Cocori, Otori, etc., but for the products produced by 
this manufacturer under contract manufacturing the Company was not a distributor. 

Shareholder Enquired whether the Company had a policy to conduct business according to the 
BCG model or not. 

Mr. Vichien Phongsathorn, Chairman of the Executive Committee Explained that BCG or the Bio-
Circular-Green Economic Model was an important condition for attaining global sustainability. Being Bio 
or being organic was the utilization of raw materials for maximum value because it could be recycled, 
which might include packaging in order help conserve the environment. Therefore, BCG was not new, 
but it was something that the Company had firmly adopted and practiced continuously for a long time 
and might be elevated to be more intense. Social and environmental considerations, including those 
involved in the value chain, were reflected on the Company's important products such as: 

• Use of fish as a raw material for TARO in large quantities with caution The Company 
used as a raw material fish sourced from responsible fisheries and was sustainable in terms 
of the fishing area, fishing season, fishing vessels and equipment used. In addition, the 
Company had improved the utilization of fish raw materials to obtain the maximum benefit. It 
was in the process of developing products from other parts besides fish meat surimi that was 
used to produce TARO products, which were nutritious raw materials, including protein, 
calcium and fat, to take advantage of the natural resources or from the sea to produce food 
most cost-effectively or some might be used to produce organic fertilizers for use in organic 
farming. 

• MiVana project or the organic coffee that preserve the forest project There was clear 
focus on the conservation of forests, human beings and watershed areas. The project 
currently covered an area of more than 5,000-6,000 rai and aimed to expand the promotion 
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of coffee cultivation in conserved forest areas to more than 50,000 rai to be green by organic 
farming process only. 

• Raw materials used in production of cat food, both fish and chicken, with traceability 
systems The reliability of a good source of raw material helps to earn the trust of customers, 
especially in markets of developed countries that paid special attention to this. 

Shareholder Enquired that if the economic depression continued for another year and the 
Company increased its prices and pushes the burden onto the buyers, how would it maintain brand 
loyalty and how could it maintain the status of being the number one distributor because competitors’ 
prices were less expensive. 

Mr. Vichien Phongsathorn, Chairman of the Executive Committee Explained that the Company 
had improved its efficiency and reduced related costs, such as energy usage, including clean energy, 
electric power and fuel, to reduce costs to a certain extent. In addition, the transportation process had 
been adjusted to reduce overlap in transportation and streamlined the packaging purchasing process 
with the suppliers by reducing the number of types used to enhance the product capacity of the suppliers. 
However, for the uncertainty about the level of cost adjustments in the future that would be reflected on 
price adjustments for consumers, the Company would act only in the event of highly necessity and would 
create an understanding with the consumers. Overall, this situation could be a problem in every industry 
and was an external factor that all industries would have to closely monitor. 

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

to attend the Meeting today and that if there was anything remiss the Company herewith extended its 
apologies. The Meeting was declared closed at 15.35 hours. 
 

--------------------------------------------- 
 
 
 
 
  

Signed     Mr. Somchai Choonharas     Chairman of the Meeting 
                                                                             (Mr. Somchai  Choonharas) 
   

 


