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- Translation - 

Minutes of the Extraordinary General Meeting of Shareholders No. 1/2013 

GFPT Public Company Limited 

………………………………………………………………………………………………………………… 

Date Thursday December 12th, 2013 

Venue Company Conference Room, M Floor 

GFPT Tower, 312, Rama II Road, Bangmod, Jomthong, Bangkok 10150 

Attendees  251 shareholders holding an aggregate number of 900,684,615 shares which accounted for 

71.84% 

- 86 self-attending shareholders, holding an aggregate number of 733,048,612 shares 

which accounted for 58.47% 

- 165 proxies, holding an aggregate number of 167,636,003 shares which accounted for 

13.37% 

4,341 shareholders did not attend the meeting, holding an aggregate number of 353,136,385 

shares which accounted for 28.16% 

Total number of shareholders was 4,592 holding 1,253,821,000 shares which accounted for 

100.00%. 

Directors Present at the Meeting 

 1. Mr. Prasit Sirimongkolkasem Chairman acting as Chairperson of the meeting 

 2. Mr. Virach Sirimongkolkasem Vice Chairman and Managing Director 

 3. Dr.  Anan Sirimongkolkasem Chairman of the Executive Committee and Deputy  

  Managing Director 

 4. Dr.  Sathit Karanes Independent Director,  

  Chairman of Audit and Risk Management Committee 

 5. Mr. Paramet Hetrakul Independent Director and  

  Audit and Risk Management Committee  

 6. Mr. Thanathip Pichedvanichok Independent Director and  

  Audit and Risk Management Committee  

 7. Mrs. Somsiri Ingpochai Executive Director  

 8. Ms. Wannee Sirimongkolkasem Director 

 9. Mr. Sujin Sirimongkolkasem Director 

Persons Permitted to attend Ms. Jirayong Anuman-Rajadhon from JayDee Partners Limited as  

the Independent Financial Advisory,   

Witnesses to vote counting   Volunteers from the shareholders’ meeting  

Ms. Wannee Suttisampan  

Minutes Taker    Ms. Jutamas Ingpochai (Company Secretary) 

The Meeting was called to order at 09:30 hrs. 
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Ms. Jutamas Ingpochai, Company Secretary, informed the Meeting that there were 86 shareholders and 

165 proxies attending the meeting.  Thus, total of 251 attendants holding an aggregate number of 900,684,615 

shares, accounting for 71.84 percent of the total outstanding shares of the Company; and thereby, constituting a 

quorum required under the Articles of Association of the Company.  

Ms. Jutamas Ingpochai, then, invited Mr. Prasit Sirimongkolkasem, the Chairperson to open the 

meeting. 

The Chairperson declared the Meeting open, welcomed the shareholders, and introduced the Company’s 

directors and independent financial advisory to the Meeting. 

Ms. Jutamas Ingpochai, Company Secretary, demonstrated the video presentation to explain meeting 

procedures, vote casting, vote counting, examples of the correct voting card and the voided voting card, and 

voting results as follows: 

Vote Casting: 

 The shareholders shall receive a voting card on each agenda upon the registration to attend the 

meeting.  The shareholder or a proxy shall have the number of votes equal to the number of shares 

held or obtained by proxy.  One share shall equals to one vote. 

 The shareholders and proxies can indicate whether to “approve” “disapprove” or “abstain” by 

making only one mark in the voting card on each agenda. 

 The shareholders and proxies, who wish to vote “disapprove“ or “abstain”, shall mark on the voting 

card and submit the voting card for vote counting. 

Vote Counting: 

 The Company uses the barcode system for vote counting. 

 For the vote counting procedure, the votes “disapprove” or “abstain” shall be deducted from the 

total number of votes.  Shareholders who do not return the ballot shall be deemed as voting in 

approval on the agenda item. 

 Voting rules for a resolution on each agenda items are: 

- In case the resolution shall be passed by majority votes of the shareholders attending the 

meeting and casting their votes, abstention would not be counted. 

- In case the resolution shall be passed by number of votes not less than two-thirds and three-

quarters of the total votes of the shareholders attending the meeting, abstention would be 

counted. 

 In case that the shareholder uses proxy form B and indicates the vote on each agenda in advance, 

proxies shall not receive the voting card after registration.  The Company shall record the vote as 

shown in the proxy form B at the registration to the Meeting. 
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 In case that the shareholder or proxy wish to leave the meeting earlier, the shareholder or proxy may 

exercise rights to vote on the remaining agenda by submitting the voting card to the Company’s 

officers at the meeting room. 

Vote Result: 

 After the completion of vote counting on each agenda, the resolution and voting result shall be 

announced to the Meeting and displayed on the screens. 

 Number of votes on each agenda may be different as the shareholders and proxies gradually entered 

the meeting room; as a result, the number of the attendees on each agenda may vary. 

 After the announcement of voting result on the agenda item, the voting card of previous agenda 

items shall not be counted. 

Questions and Comments: 

 Shareholders and proxies are welcomed provide comment or raise question before casting the vote 

on each agenda by raising his/her hand.  After the Chairperson of the Meeting gives the permission, 

the shareholder shall inform first and last name to the Meeting before asking questions or giving 

opinions. 

 If the opinion or question is irrelevant to the agenda item under consideration, the Chairperson 

would invite the attendees to ask questions or express their opinions in the relevant agenda items or 

in the agenda concerning other businesses. 

For transparency of the vote counting, the Secretary invited shareholders to be representative.            

Ms. Wannee Suttisampan, volunteered to be witnesses in the vote counting of the Meeting. 

The Meeting then proceeded according to the agendas as follows: 

Agenda 1 To consider and adopt the Minutes of the 2013 Annual General Shareholders’ Meeting 

The Company Secretary proposed the Meeting to consider and adopt the Minutes of the 2013 

Annual General Shareholders’ Meeting held on 5 April 2013.  A copy of the minute of the meeting 

is provided in the Enclosure 1.  

The Company Secretary invited the shareholders to raise questions or express opinions. 

No questions or comments were raised by the shareholders. The Company Secretary thus asked the 

meeting to consider the matter and cast their votes. 

Resolution: The Meeting considered and resolved to adopt the 2013 Annual General Shareholders’ 

Meeting held on 5 April 2013. The resolution was passed by a unanimous vote of 

shareholders attending the meeting and casting their votes. The voting result was as 

follows: - 
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Resolution Number of votes 

(1 share = 1 vote) 

Percentage of total number of votes 

of the shareholders attending the 

meeting and casting their votes 

Approved 900,734,038 100.00 

Disapproved   0 0.00 

Abstained 0 0.00 

Incomplete 0 0.00 

Agenda 2 To consider and approve the amendment of the Company’s Memorandum of Association 

Clause 3, (Company’s Objectives) 

The Company Secretary proposed the Meeting to consider and approve the amendment of the 

Company’s Memorandum of Association Clause 3, (Company’s objectives), by adding information 

on the Company’s Objectives, Article 2 as follow: 

“Article 2  To operate chicken slaughtering, chicken processing, frozen chicken meat processing, 

food processing from chicken meat,  se-mi food processing, food processing, producing ready-to-

cook product, producing ready-to-eat product, marketing, exporting, selling, purchasing and selling 

chicken meat product and other related products” 

In the above respect, the person assigned by the Board of Directors to register the said amendment 

to the Memorandum of Association with the Department of Business Development, Ministry of 

Commerce, shall have the power to amend and add any wordings in order to conform to the 

instruction of the Registrar. 

The Company Secretary invited the shareholders attending the meeting to raise questions and 

express their opinions. 

No questions or comments were raised by the shareholders.  The Company Secretary thus asked 

the meeting to consider the matter and cast their votes. 

Resolution: The Meeting considered and resolved to approve the appointment the amendment of the 

Company’s Memorandum of Association Clause 3 (Company’s objectives). The resolution 

was passed by a unanimous vote of shareholders attending the meeting and is entitled to 

vote. The voting results were as follows: - 

Resolution 
Number of votes 

(1 share = 1 vote) 

Percentage of total number of votes of 

the shareholders attending the meeting 

and are entitled to vote  

Approved 900,974,038 100.00 

Disapproved   0 0.00 

Abstained 0 0.00 

Incomplete 0 0.00 
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Agenda 3 To Consider and approve the Company and its subsidiaries to receive financial assistance 

from the directors and connected persons 

The Company Secretary proposed the Meeting to consider and approve the Company and its 

subsidiaries to receive financial assistance from connected persons as follow: 

Type of the Transaction: Connected Transaction Re: the Receipt of Financial Assistance 

Borrowing Amount: Not more than THB 2,000 million including the current portion of 

existing long-term borrowing from the connected persons which 

will be due on January 31, 2014 

Interest Rate: No more than 5.50% per annum 

Maturity: Not more than 10 years starting from February 1, 2014 until January 

31, 2024 

Interest Payment: Monthly 

Repayment of Principle: To be paid within January 31, 2024. The Company and/or its 

subsidiaries may repay the principle in whole or in part before 

maturity without incurring any prepayment penalty or expenses. 

Security: None 

Conditions for Drawdown: The Company or its subsidiaries may borrow from the directors or 

connected persons in one time or several times throughout the 

“Maturity” but the total outstanding borrowing at any point in time 

must not exceed the sum indicated in the “Borrowing Amount”. 

The period of borrowing for each borrowing must end within the 

“Maturity”. 

Conditions for Default: The Company and/or its subsidiaries agree to pay a default interest 

rate of 15.00% per annum starting from the date the default occurs. 

Nature of Contract: The Company and/or its subsidiaries will enter into a loan 

agreement or promissory note with each of the connected persons 

every time it borrows money by using a loan agreement or 

promissory note that contains uniform conditions and specify the 

date of January 31, 2024 as the due date for payment of principal. 

Other Conditions: None 

However, the Company plans to repay this loan at a minimum of approximately THB 200 million 

per year, except the case where there are any uncontrollable events, which may significantly affect 

the operating performance and liquidity of the Company. In such case, the Company may consider 

postponing the repayment in that particular year in order to maintain the liquidity within the 

Company for its continuous operation 
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Company Secretary invited Ms. Jirayong Anuman-Rajadhon, representative from JayDee Partners 

Limited, the Independent Financial Advisory to provide views and opinion regarding the connected 

transaction.  Ms. Jirayong summarized the advantage and disadvantage of the transaction, compared 

the terms and conditions with other funding alternatives, and stated that this transaction is 

appropriate for the shareholders to approve due to the following reasons: 

1) Setting the maximum interest rate at 5.50% per annum will reduce the risk from interest rate 

fluctuations in the next 10 years which will provide convenience in effectively manage financial 

costs of GFPT Group.  

2) The conditions for borrowing have flexibility for managing liquidity which will allow GFPT 

Group to efficiently manage its financial structure such as the reduction of interest burden by 

paying part of the principal before maturity in the case that GFPT Group has enough cash 

flow.  

3) GFPT Group does not have the burden of providing collateral to guarantee the borrowing. 

Consequently, GFPT Group can maintain non-mortgage assets to prepare for the opportunity 

for additional fund raising in the future.  

4) GFPT Group can repay total or part of the borrowing to the lender before maturity without 

the need to pay any additional fees to the lender.  

5) The default interest rate is similar to or lower than the default interest rate of 4 large 

commercial banks which is at 15% - 20% of the outstanding borrowing amount that is default.  

6) There is no additional condition that limits the right of GFPT Group to seek other funding 

activities in the future in the case that such other funding activities can provide more benefits 

to GFPT Group, comparing to the borrowing from the connected persons.  

The Company Secretary invited the shareholders attending the meeting to raise questions and 

express their opinions. 

Summarization of the shareholders’ opinions and questions was as follows: 

Representative of Thai 

Investors Association 
Suggested that the Company should clearly define the event of default in 

the contract whether the default should not occurred by the management 

of the Board because the Board members are the lenders in this transaction 

and also receive the interest in the event of default. 

Ms. Jirayong Anuman-

Rajadhon  

Independent Financial Advisory 

We have not specified specific event of default because some of the board of 

directors are not the related persons.  The audit committee, who are not related 

person, is responsible for reviewing and monitoring this transaction.  However, 

we will consider setting additional covenant in the loan agreement as suggested. 

 Will the additional adjustment in the loan agreement (mentioned in 

previous comment) be legitimate?  

Mr. Thanathip 

Pichedvanichok  

Independent Director and 

Audit and Risk Management 

Committee 

The Company has not draft the loan agreement yet.  In regard to the events of 

default, the default rate of 15% is relatively similar to the rate of leading banks.  In 

the past 5 years, the Company has never made any payment default.  
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Mr. Kittipong Mana-

anantakul, Shareholder 

The interest rate is set as not exceed 5.50% per year, will the Company pay 

interest at the rate of 5.50 or lower? 

Dr. Anan Sirimongkolkasem 

Chairman of the Executive 

Committee 

The Company shall pay a rate of 5.50% per year, which is the maximum rate as 

prescribed. 

 Previously, the interest rate of the related parties was set as not exceed 

6.00% per year, what did the Company actually pays? 

 The Company paid interests at 6.00% per year. 

 Recently, the Bank of Thailand has reduced the policy rate, will this have 

impact on the decision making of this transaction? 

 In consideration of this transaction, the board of directors used the interest rate 

of the long-term loans offered by the leading banks to compare the interest rate 

of this transaction. 

No questions or comments were raised by the shareholders.  The Company Secretary thus asked 

the meeting to consider the matter and cast their votes. 

Resolution: The Meeting considered and resolved to approve the Company and its subsidiaries to 

receive financial assistance from the directors and connected persons.  The resolution was 

passed with number of votes not less than three-fourths of the total votes of the 

shareholders attending the meeting and are entitled to vote, excluding the votes from 

shareholders who have stake in this transaction. The voting results were as follows: - 

Resolution 
Number of votes 

(1 share = 1 vote) 

Percentage of total number of votes of 

the shareholders attending the meeting 

and are entitled to vote, excluding the 

votes from shareholders who have stake 

in this transaction 

Approved 165,391,898 80.84 

Disapproved   851,700 0.42 

Abstained 38,352,700 18.75 

Incomplete 0 0.00 

Agenda 4   To consider other issues (if any) 

The Company Secretary informed the Meeting that all agenda items as listed in the invitation letter 

had been completed and then invited the shareholders attending the meeting to raise questions and 

express their opinions. 

Summarization of the shareholders’ opinions and questions was as follows: 

Mr. Suriya Sappa-asa, 

Shareholder 

Suggested that the Company should issue bonds to its shareholders instead 

of borrowing loans from related parties. 
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Dr. Anan Sirimongkolkasem 

Chairman of the Executive 

Committee 

The Company has attempted to access and secure possible sources of fund.  The 

long-term loan from related parties is considered being another funding 

alternative of the company apart from 1) issuance and sales additional ordinary 

shares, 2) lending from banks and financial institutions, and 3) bond issuance.  

When the Company has poor performance, the Company has difficulties to access 

into these ordinary sources of funds.  Therefore, the Board of Directors has 

proposed the long-term loan from related parties as another source alternative of 

fund which would be beneficial to the Company. In comparison with other 

companies, they only have 3 ordinary sources of fund.   

No questions or comments were raised by the shareholders.  The Chairman thanked shareholders and 

declared the meeting adjourned.  

There were additional shareholders arrived and registered for the Meeting after the meeting started.  At 

the closing time of the meeting, there were 294 shareholders, who presented either in person or by proxy, 

representing 912,517,140 shares or 72.78% of the total outstanding shares of the Company. 

The meeting was adjourned at 10.30 hrs. 

 

 

 

       Signed ………………………………  

                      (Mr. Prasit Sirimongkolkasem)  

                                   Chairman of the Meeting 

 

 

Signed ……………………………Corporate Secretary 

              (Ms. Jutamas Ingpochai)  

              Recorder of the Meeting 

 


