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MINUTES OF 2016 ANNUAL GENERAL MEETING 

OF SHAREHOLDERS (THE 23
rd

 MEETING) 

THE SIAM CEMENT PUBLIC COMPANY LIMITED  

The meeting was held at Athénée Crystal Hall, 3
rd

 Floor, Plaza Athénée Bangkok, 

A Royal Meridien Hotel, 61 Wireless Road, Pathumwan, Bangkok 10330, on Wednesday, 

March 30, 2016 at 14:30 hours. 

Mr. Chirayu Isarangkun Na Ayuthaya was the Chairman of the meeting. 

The Chairman welcomed the shareholders to the Annual General Meeting of 
Shareholders of the year 2016 and informed the meeting that there were 942 shareholders 
present in person, representing 3,438,160 shares, and 2,705 shareholders by proxy, 
representing 778,422,161 shares. In total, 3,647 shareholders and proxies attend the meeting, 
holding a total of 781,860,321 shares, equivalent to 65.155% of the total 1,200,000,000 issued 
shares which constituted a quorum pursuant to the Company’s Articles of Association. The 
Chairman then declared the meeting open and proposed that the meeting consider the following 
matters according to the agenda. 

 The Chairman assigned the Secretary to the Board to explain the details and meeting 
procedures to the meeting. The Secretary to the Board then introduced to the meeting the 
Directors, members of SCG Management Committee, auditors from KPMG Phoomchai Audit 
Ltd. and representatives from the auditor being witnesses during the voting process. These 
persons were as follows: 

Directors Attending the Meeting:  12 persons  
1. Mr. Chirayu Isarangkun Na Ayuthaya Chairman of the Board and Member of 

CSR Committee for Sustainable 

Development 

2. Mr. Sumet Tantivejkul  Chairman of the Governance and 

Nomination Committee, Member of 

CSR Committee for Sustainable 

Development and Independent Director 

3. Mr. Pricha Attavipach Member of the Audit Committee,  

Member of the Governance and 

Nomination Committee and Independent 

Director 

4. Mr. Panas Simasathien Member of the Governance and 

Nomination Committee 

5. Mr. Yos Euarchukiati Member of the Remuneration Committee 

and Member of CSR Committee for 

Sustainable Development 

6. Mr. Arsa Sarasin Chairman of CSR Committee for 

Sustainable Development, Member of 

the Governance and Nomination 

Committee and Independent Director 

7. Mr. Chumpol NaLamlieng Chairman of the Remuneration Committee 

and Independent Director 

8. Mr. Tarrin Nimmanahaeminda Chairman of the Audit Committee, 

Member of the Governance and 

Nomination Committee and Independent 

Director 

- Translation - 
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9. Mr. Pramon Sutivong Member of the Audit Committee,  

Member of the Remuneration Committee 

and Independent Director 

10. Mrs. Tarisa Watanagase Member of the Audit Committee  and 

Independent Director 

11. Mr. Kan Trakulhoon Member of CSR Committee for 

Sustainable Development 

12. Mr. Roongrote Rangsiyopash President & CEO and Member of CSR 

Committee for Sustainable Development 

The Secretary to the Board 

 Mr. Worapol Jennapar 

Members of SCG Management Committee Attending the Meeting: 9 persons 

1. Mr. Cholanat Yanaranop Senior Vice President – SCG  

  and President – SCG Chemicals 

2. Mr. Somchai Wangwattanapanich Vice President – Operations, 

  SCG Chemicals 

3. Mr. Pichit Maipoom   Senior Vice President – SCG 

     and President – SCG Cement-Building 

Materials 

4. Mr. Aree Chavalitcheewingul   Vice President – Regional Business, 

  SCG Cement-Building Materials 

5. Mr. Nithi Patarachoke   Vice President – Domestic Market, 

    SCG Cement-Building Materials 

6. Mr. Chana Poomee Vice President – Operations, 

  SCG Cement–Building Materials 

7. Mr. Tanawong  Areeratchakul President – SCG Packaging 

8. Mr. Chaovalit  Ekabut Vice President – Finance and 

   Investment & CFO     

9. Mr. Yuttana Jiamtragan Vice President – Corporate  

   Administration 

Auditors from KPMG Phoomchai Audit Ltd.:  4 persons 

1. Mr. Winid Silamongkol 
2. Ms. Sureerat Thongarunsang 

3. Ms. Pornthip Rimdusit 

4. Ms. Thanyalux Keadkeaw 

Representatives from the Auditor being Witnesses during the Voting Process: 2 persons 
1. Mr.Siripong  Tingchangroen   

2. Ms.Chidchanok Ketwej   

The Secretary to the Board also introduced Ms. Tipaporn Oonsiri, shareholders’ right 

protection volunteers, being a proxy of the Thai Investors Association attending this meeting 

and invited the shareholders to be witnesses during the voting process in association with the 

representatives from the auditor. However, no shareholder volunteered to witness the 

counting of votes. The Secretary to the Board then explained to the meeting the procedures of 

voting, counting of votes, and announcing of voting results, which could be summarized as 

follows: 
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1. According to the Company’s Articles of Association, each shareholder or a proxy 

authorized by any shareholder to vote on his/her behalf is entitled to vote equal to the 

number of shares held, whereby one share shall be equal to one vote. 

2. Voting shall be made openly. 

3.  Shareholders attending the meeting in person or by proxy shall cast only one of 

their votes, whether to vote for approval, disapproval or abstention. The votes on 

each agenda item cannot be divided except for the proxies of foreign investors, who 

had appointed a custodian in Thailand to take custody and depository of their 

shares. 

4. In casting votes on each agenda item, the Chairman would request shareholders 

who voted to disapprove or abstained on such an agenda item to mark the voting card 

accordingly with his/her signature affixed and to raise their hands to notify the 

Company’s officers so as to have their barcodes scanned and their voting cards 

collected. All shareholders who voted to approve should mark the voting card 

accordingly with his/her signature affixed but were not required to raise their hands. 

All the approval voting cards were to be collected when the meeting adjourned. 

As for the shareholders who authorized their proxies to the Directors or Independent 

Directors, the Company shall cast votes of approval, disapproval or abstention on each 

agenda item according to their requisition.  

5. In vote counting, a system of negative deduction shall be used whereby the 

disapproval and abstention votes shall be deducted from the total number of votes 

attending the meeting for each agenda.  The remaining votes shall then be counted 

as approval votes.  In counting and summing up the votes for each agenda, the 

votes indicated in proxy forms shall also be counted. 

6. The total number of shareholder or proxies and the casting of the votes on each 

agenda might vary from item to item since shareholders or proxies might leave the 

meeting or later enter the meeting. 

7. In case the shareholders or proxies wished to leave the presence zone before the end 

of the meeting, it was requested that they return all of the voting cards at the exit so 

that the officer could update our attendance lists. 

8. The results of the vote count shall be announced at the meeting after the completion 

of the counting of votes for each agenda item.  However, vote counting for some 

agenda items may take longer.  In such cases, the Chairman may request the meeting 

to proceed to the consideration of the next item on the agenda to avoid disrupting the 

meeting.  The meeting will be informed of the result as soon as the vote counting has 

been finished. 

 9. Shareholders or proxies wishing to make inquiries or give any comments shall raise 

his/her hand. After the Chairman has given permission, such person would state his or 

her first name and last name, and the status either as a shareholder or proxy. 

 The Chairman then added that the Company had provided foreign shareholders 

attending the meeting with interpreters. Those who wished to submit queries should write 

down their questions and hand them to the Company’s staff. These queries would be 

addressed in Thai so as to allow the other shareholders to understand as well. With no 

comments to the contrary, the meeting acknowledged and approved the voting procedures, 

vote counting and announcement of voting results as described above. The Chairman then 

proposed that the meeting consider the following agenda items: 
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Agenda 1 To consider and adopt the Minutes of the 2015 Annual General Meeting of 

Shareholders (The 22
nd

 Meeting) held on Wednesday, March 25, 2015 

 The Chairman informed the meeting that the Minutes of the 2015 Annual General 

Meeting of Shareholders (The 22
nd

 meeting) held on Wednesday, March 25, 2015, were made 

within 14 days from the date of the General Meeting of Shareholders and submitted to the 

Stock Exchange of Thailand and the Ministry of Commerce within the period required by law 

and also posted on the Company’s website. Such copies of the Minutes were also distributed 

to the shareholders together with the notice to all shareholders prior to this meeting.   
 As there were no questions or comments, the Chairman proposed that the shareholders 

adopt the minutes of the 2015 Annual General Meeting of Shareholders.  This agenda 

required a resolution of a simple majority of total number of votes of the shareholders present 

at the Meeting and eligible to vote. 

 Resolution:  The meeting resolved to approve the Minutes of the 2015 Annual 

General Meeting of Shareholders (the 22
nd

 meeting) held on Wednesday, March 25, 2015, as 

proposed by the Board, by a simple majority of total number of votes of the shareholders 

present at the meeting and eligible to vote as follows: 

 Approved  785,855,775 votes, equivalent to 99.9940% 

 Disapproved   33,100 votes, equivalent to  0.0042% 

 Abstained    13,500 votes, equivalent to  0.0017% 

Agenda 2 To acknowledge the Company’s Annual Report for the year 2015 
 The Chairman requested the President & CEO to report to the meeting SCG performance 

and major changes occurring during the year 2015 to the meeting, after which any questions 

from the shareholders were welcomed. 

The President & CEO reported SCG performance for the year 2015 to the meeting, 

which could be summarized as follows: 

 In 2015, SCG reported revenue from sales of 439,614 million Baht, a decrease of 10% 

from the preceding year due largely to the lower chemical product prices on the back of great 

plunge in oil prices. Nevertheless, with SCG’s commitment to research and development to 

address customer needs and strategic business expansion in ASEAN, profit for the year 

amounted to 45,400 Million Baht, an increase of 35% from the preceding year. 
There were three major business highlights in 2015 as follows; 

1. Strengthening business in ASEAN in anticipation of AEC Expansion 

SCG ASEAN expansion continues. In 2015, 3 major investment project startups 

included 

- The commencement of the first cement plant in Indonesia since the end of 

last year and capacity expansion at the cement plant in Cambodia. All the 

cement plants employ the latest advanced production technology that is 

friendly to the environment. 

- PT Chandra Asri Petrochemical Tbk. in Indonesia, a 30 percent owned by 

SCG, has completed its capacity expansion and commenced operations 

with an increase in ethylene capacity of 43% since the end of last year. 

The plant has started its production since January 2016.  

- Investment expansion of packaging business in Vietnam by acquiring an 

80% stake in Vietnam’s major flexible packaging manufacturer (Tin 

Thanh Packing Joint Stock Company or BATICO) 
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In 2015, revenue from export to ASEAN and SCG’s ASEAN operations exclusive 

of Thailand amounted to 100,150 million Baht, accounting for 23% of total 

revenue, similar to the last year. At present SCG’s assets in ASEAN amounted to 

108,183 million Baht, or 21% of the Group’s total assets. The number of 

employees excluding Thailand stands at 16,482 or 31% of the total workforce, 

ready to accommodate SCG’s future business operations and expansion. 

Moreover, SCG changed its product brand from Tra Chang to SCG to enable 

consumers quick brand recognition, linking the products to the corporate brand. In 

addition, SCG Paper has rebranded as SCG Packaging to focus on the constantly-

growing packaging business.  

2. Increasing R&D Investment 

In 2015, SCG earmarked over 3,510 million Baht budget for R&D, an increase of 

30% from the previous year, representing 0.8% of total revenue from sales. SCG’s 

R&D team consisted of 1,646 members. Sales of HVA (high value-added 

products and services) had grown steadily to 161,851 Million Baht, accounting for 

37% of the total revenue from sales whereas sales of SCG eco value products 

amounted to 114,084 million Baht, representing 26% of total revenue from sales. 

Examples of HVA launched in 2015 included: 

- Plastics for medical devices (medical grade plastic)  

- Melamine tableware for the elderly 

- Eldercare Solution Products such as handrails, trap rail floor drains, auto 

night lights, and shock absorption floors 

- The COTTO GRANDE Collection of extra-large porcelain slabs in new 

format of 320 x 160 cm. with 12 mm. thickness, which are highly resistant 

to heat, impact, and alkalinity and easy to clean 

- Precast Concrete System with cutting-edge technology, light weight that 

provides rapid construction. Moreover, the precast concrete provides 

excellent noise and heat attenuation. 

- FEST, food safety packaging designed to be heat-resistant, non-melting, 

and made from non-harmful substances. 

3. Business conduct in tune with the sustainable development approach  

SCG proved its commitment to sustainability in its business conduct and 

earned the following accolades on sustainable development in 2015. 

- Appointed the Industry Leader in the Construction Materials category on 

the Dow Jones Sustainability Indices (DJSI) for five consecutive years. 

- The first cement manufacturer in Thailand to have achieved in all cement 

plants across the country, the Green Industry Level 5 certificate, the 

highest level, from the Ministry of Industry. 

- The first chemicals industry to have all its plants achieves eco-factory 

certification from The Federation of Thai Industries.  

- Rated Level 5 on the sustainability development assessment by the Thaipat 

Institute on anti-corruption initiatives, the highest level given only to 

companies that extend their practice to their related parties.  

- Certified by Thailand's Private Sector Collective Action Coalition against 

Corruption for three years.  
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The Chairman concluded that the economy was slowly recovering. Due to the 

Company’s capability and external factors, the Company was able to generate 35 percent 

more profit, which was considered a significant amount. The Company also successfully 

earned leadership in business expansion among ASEAN countries, research and development, 

sustainable development, and anti-corruption efforts. Afterwards, the Chairman welcomed the 

shareholders’ inquiries, and the President & CEO and the Management jointly answered the 

shareholders’ inquiries and acknowledged suggestions, which could be summarized as 

follows: 

(1) How did Thailand’s official membership in the ASEAN Economic Community 

(AEC), launched on December 31, 2015, impact SCG?  

 Answer: The AEC establishment had been a long, ongoing process. SCG had 

made investments in several ASEAN nations for over ten years and made 

continuous preparations. As a result, the Company was able to construct 

cement plants in Indonesia and Cambodia. Our packaging business also saw 

expansion in Vietnam. As for our building material business, SCG had 

conducted market research and launched certain products for sale before 

making investments for production, starting from minor projects and gradually 

expanding them. A strong foundation would open up opportunities for business 

expansion in the future. 

(2) What measure would SCG take if oil prices continued to decrease for a long 

period of time and narrowed the gap between the sale price and the cost of 

petrochemical products? 

Answer: SCG relied on naphtha, which was derived from crude oil for the 

production of our chemical business. When oil prices plummeted, the gap 

between the sale price and the cost of raw materials widened. When coupled 

with the modest investment in the petrochemical industry earlier, the production 

thus decreased, resulting in a very high demand to production ratio of 

approximately 90 percent, which was considered the peak cycle of the 

petrochemical industry. It was expected that SCG should be able to generate 

profit in these 2-3 years before resuming the normal state, by which time SCG 

should be equipped with greater competitive capacity as a result of its continuous 

research and development efforts. 

(3) Business operations in GMS (Greater Mekong Sub-region) nations also brought 

in competing products from China. How would SCG handle the situation? 

Answer: SCG had given this matter a priority and kept track of the matter 

consistently. China had excess production capacity for several products, 

including cement, construction materials, and paper, resulting in a fiercer 
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competition. However, SCG had prepared its cost management and products to 

maintain its competitive capacity. 

(4) How had SCG prepared for droughts, especially for some industries that 

required a large amount of water such as the packaging business? 

Answer: SCG attached great significance on water and had continuously 

implemented related measures. As for water resources, the Company had 

initiated a check dam construction project many years ago, which was 

responsible for the construction of as many as 68,445 check dams, benefiting 

the communities and people in the vicinity. Similarly, at SCG factories of 

every business group, a number of water consumption reduction measures were 

implemented. In 2015, SCG packaging successfully reduced water 

consumption in each plant by approximately 10-20 percent. 

(5) What measure did SCG take to prevent environmental issues, especially the 

pollution problem related to coal transportation in Phra Nakhon Si Ayutthaya 

province?  

 Answer: SCG’s coal reservoir in Phra Nakhon Si Ayutthaya province was 

designed according to international standards and operated entirely in a closed 

system. Consequently, there was no problem of dust pollution. Furthermore, 

SCG had enacted additional community care measures in the form of peer-to-

peer collaboration between local coal supervisors to help solve problems, with 

larger certified plants helping smaller ones. In addition, the Company had also 

invited participation of the communities and suggestions for further 

improvement. 

(6) Why did SCG’s use of alternative energy decrease from 12.5 percent in 2014 to 

10.9 in 2015? 

 Answer: Alternative energy here referred to biomass energy generated from 

agricultural products. SCG had made great efforts to employ such energy, such 

as substituting it for coal in our cement plants and boilers in our paper plants. 

However, in 2015, agricultural products for the generation of biomass energy 

dropped in quantity, and as a result, SCG could purchase less for use. In 2015, 

SCG used approximately 700,000 tons of biomass and had planned to use 

additional 500,000 tons, totaling 1.2 million tons. Therefore, the trend did not 

demonstrate a decrease in the use of such energy. However, because of the 

increasing demand for alternative energy by power plants, there was some 
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competition in procuring required raw materials. Nevertheless, overall, such a 

trend benefited the nation. 

(7) How would the selling of shares of PTT Global Chemical PLC in large 

quantities affect the Company’s operation?  

 Answer: As the Company had sold its shares in 2010, the selling would have no 

impact on the Company. 

(8) What were SCG’s strategies in increasing returns and business strategies for 

the packaging business? 

 Answer: SCG’s packaging business is composed of two main businesses, 

namely the packaging chain and the fibrous chain. For the operation direction, 

SCG had changed the name of SCG Paper into SCG Packaging because the 

Group recognized opportunities to develop products with innovation, such as 

thinner and stronger paper packages. Furthermore, the Group had expanded its 

business towards non-paper packaging by such means as the acquisition of 

flexible packaging businesses. As for the fibrous chain, SCG Packaging had 

employed innovation to create new high-value products such as dissolving pulp 

for the textile industry. In addition, for the production, the Group had 

consistently managed the production costs. 

(9) What were SCG’s plans to expand investments in Malaysia and China? 

 Answer: Malaysia was considered to have a quite developed economy, with 

considerably high ratios of per capita consumption for a number of major 

products, many of which were SCG’s major products. However, the country was 

not projected to show a high growth rate and therefore was not the country SCG 

prioritized as a production base. As such, the role of Malaysia was mostly the 

destination of exports from Thailand and production bases in other ASEAN 

nations. 

As for China, the Management had monitored it closely. Currently, SCG 

purchased certain goods as complements for its products for sale. In the long 

term, the Group had to study the feasibility of investment in China because while 

it was a market with high potential, the competition remained quite strong. 

(10) What was SCG’s current debt to equity ratio? 

 Answer: SCG’s debt to equity ratio of 2015, calculated according to 

Accounting Principles, was 1.1. However, once the cash was deducted, the net 

debt to equity ratio was 0.7, as appeared on page 4 of the 2015 Annual Report. 
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(11) A shareholder congratulated the Company for its emphasis on its anti-

corruption efforts and for having been certified for three years. How would the 

Company expand such practice to its subsidiaries? 

 Answer: The Company had been certified by the Anti-Corruption Project from 

Thailand’s Private Sector Collective Action against Corruption (CAC) since 

2013 and had expanded the practice to its suppliers by inviting approximately 

400 suppliers to comply with the Supplier Code of Conduct. As for its 

subsidiaries, since 2013, every SCG’s subsidiary must comply with the 

Company’s anti-corruption policy. In 2016, every subsidiary of SCG that was 

also a listed company would apply for certification from the Program. Such 

policies were put into real practice among both the Directors and the 

Management. 

(12) What was SCG’s safety management measures regarding headquarters fires? 

 Answer: SCG took safety into consideration right from the construction of its 

buildings by hiring consultancy firms to design safety systems that 

corresponded with the operation system. Therefore, fires in some areas could 

be extinguished with water, while fires in others required chemical 

extinguishers. The Company had also put in place an inspection system in case 

of fire and personnel stationed in control rooms double-checking if the alarm 

indicated a real fire or was a false alarm. Chemical extinguishers would be 

employed only after an inspection had been carried out. In addition, the 

Company had put in place operation procedures, safety equipment, and officers 

to further ensure the safety of operators in a confined space. However, a safety 

mindset was of paramount importance. Every employee had to be responsible 

and serious about safety at all times. 

(13) Why were the numbers of paid-up shares for some overseas companies not 

indicated on pages 20-37 of the 2015 Annual Report? 

 Answer: There was no indication because some types of overseas companies, 

such as companies in Vietnam and China, did not issue shares but instead 

clearly specify the investment proportion in their investment certificates as 

stipulated by the law of that country. Details are shown in the remark at the 

bottom of those pages of the Annual Report (indicated with **). 

(14) A shareholder noted that SCG Distribution Co., Ltd. had invested in Siam Global 

House PLC, whose executive was fined as convicted of inside trading worth 24 

million Baht by the Securities and Exchange Commission of Thailand. How was 

SCG unaware of the corruption and what would the Company do if another party 

engaged in such practice and still remained an executive? 
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 Answer: The Securities and Exchange Commission of Thailand had reached the 

verdict that such a case was occurred before SCG took part in the joint venture. 

In addition, the executive involved in the case had shown his responsibility by 

resigning, which had been reported to the Stock Exchange of Thailand. SCG 

would continue forward to the best of its ability. 

(15) Why did the human resources management of SCG’s different business units 

differ? 

 Answer: SCG implemented the same human resources management policy across 

its every business group, including employment, employee care, as well as 

employee training and development. However, the management might vary in 

focus depending on the nature of the business to ensure competitive capacity and 

continuous growth. For instance, for businesses with a leap in technological 

advancement, the management might be geared towards learning, while 

businesses that experienced a lot of fluctuation might home in on adaptation. The 

topics that each business group discussed in the Annual Report were the issues of 

attention in the recent period. 

 

Resolution: The meeting acknowledged the Company’s Annual Report for the Year 2015. 

Agenda 3 To consider and approve the financial statements for the year ended 

December 31, 2015 

The Chairman informed the meeting that in compliance with the Law, the Company 

shall prepare its financial statements at the end of the fiscal year of the Company and have them 

audited and certified by the Company’s auditor before submission to the shareholders for 

approval. The Board then recommended the meeting to approve the financial statements for the 

year ended December 31, 2015 as duly audited and certified by the auditors and reviewed by the 

Audit Committee. The President& CEO reported the following details to the meeting: 

The details of the financial statements of the Company appeared in the 2015 

Annual Report, which was distributed to the shareholders prior to the meeting together with 

the Notice. It could be summarized as follows: 

The statements of financial position and income statements 

  Unit: Million Baht 
 Consolidated Company 

Total assets 509,981 264,282 

Total liabilities 266,975 175,354 

Revenue from sales 439,614 - 

Total revenue 449,748 26,543 

Profit for the year 45,400* 19,825 

Earning per share (Baht/share) 37.83* 16.52 

 * Represents profit for the year attributable to equity holders of the parent company 
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The Chairman then invited questions, and the Management then answered the 

inquiries from shareholders and proxies, which could be summarized as follows: 

(1) How were the goodwill in the consolidated statement of financial position and 

the goodwill impairment assessed? 

Answer: The goodwill was recorded as per financial reporting standards and 

could arise under various circumstances. Mostly, it arose upon a business 

acquisition, in which the value of the business would be negotiated and 

assessed and the fair value would be determined by an independent adviser. A 

popular method was to assess the value from the prospective cash flow. Once 

the fair value was determined, it would be compared against the book value. 

The difference between the fair value and the acquisition value would be the 

goodwill that the Company had to record and revise on a yearly basis. The 

goodwill would be impaired if, upon a revision, there was a possibility of not 

achieving the projected return. 

(2) What was responsible for the increase in the administrative expenses in 

consolidated income statement in 2015 from those in 2014?  

Answer: The increase in the administrative expenses was caused by a number 

of factors, mainly from salary, welfare, and personnel expenses, which 

increased as a result of an annual wage adjustment, as well as changes in 

remuneration and welfare. The second factor lay in the impairment loss on 

goodwill. The third factor was losses resulting from transactions using 

financial instruments. The last factor was the increased depreciation and 

amortization as a result of an increase in investments in assets. 

(3) What were the non-controlling interests in the consolidated income statement?  

Answer: Non-controlling interests is an accounting term which referred to the 

portion of equity ownership not attributable to the Company. For instance, if 

SCG held 70 percent of a company’s shares and another shareholder was in 

possession of the remaining 30 percent, SCG’s non-controlling interests would 

be that remaining 30 percent. 

(4) Why did the foreign currency translation in 2015 as shown in the statement of 

comprehensive income show such a high degree of differences, and what 

measures had the Company taken to prevent exchange rate risks? 

Answer: The high foreign currency translation differences were caused by the 

company’s investments in overseas companies. The values of the investment 

capitals had to be assessed according to the altered exchange rates on a yearly 

basis. The Management had studied different financial instruments to prevent 

such risks but had yet to find suitable ones. For instance, hedging entailed huge 

expenses. In addition, most overseas investments were long-term in nature, and 

the shifting exchange rates also demonstrated that while losses might have 

been incurred at times, profits were generated as well. As such, as of now, the 

Company had yet to enact financial measures related to prevention of exchange 

rate risks. 

(5) Were the losses on remeasuring available-for-sale investments and the actuarial 

losses indicated under Note No. 21 in the financial statements regarding 

employee benefit obligations accounting-based amounts or actual amounts? 

 Answer: The losses on remeasuring available-for-sale investments and the 

defined benefit plan actuarial losses were accounting-based amounts that had 
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been calculated to inform the shareholders of the possible results if the 

projection was accurate. 

(6) Did the financial statements of the overseas joint ventures and subsidiaries in 

which SCG held shares comply with the same accounting standards, and were 

these companies in every country audited by KPMG? 

Answer: The financial statements of the company and its subsidiaries both in 

Thailand and overseas complied with the same accounting standards, and 

KPMG and its overseas subsidiaries were the main auditors for all of them, as 

stipulated by the company’s policy, which had been implemented for the past 

three years and was still in place. 

(7) Regarding Note to the financial statement No.31 on tax privileges (page 200 of 

the 2015 Annual Report), in addition to corporate income taxes, were other 

taxes included? 

 Answer: Tax privileges were exclusive to corporate income taxes alone. No 

other taxes were covered. 

(8) Regarding Note to the financial statements No. 2 (d) on use of estimates and 

judgments, what were the criteria of the use of judgment? 

 Answer: The Management was required to take into account a diverse range of 

information to arrive at the most reasonable estimates. In making appropriate 

judgments, past experiences, current circumstances, and accounting standards 

were also factored in. As such, there was no fixed formula, and several factors 

need to be taken into account. 

(9) Regarding Note to the financial statements No. 40 on the financial reporting 

standards that the Management had deemed to have no significant financial 

impact, especially the measurement of fair values, which was categorized into 

levels 1-3, what criteria were used in the classification? 

 Answer: Level 1 data referred to inputs based on market prices such as securities 

traded in high-liquidity markets.  An example was share prices, which were 

based on market prices. For this type of inputs, market prices were used to assess 

the fair values. 

 Level 2 data referred to observable inputs, either directly such as prices or 

indirectly such as values derived from prices for assets or liabilities other than 

quoted prices in Level 1 data. For instance, there might be Level 1 data that 

could be used despite a lack of stock-exchange-based market inputs because of 

the availability of reference prices. 

Level 3 data referred to unobservable inputs for the asset or liability. These three 

levels of data required different techniques of fair value assessment, such as an 

income approach or a discounted cash flow. Auditors would also give 

suggestions on whether the Management had chosen the appropriate method and 

whether the Management had assessed the fair value appropriately. 

(10) In 2015, SCG’s revenue decreased by 10 percent, but the profit increased by as 

much as 35 percent. Which expense reduction was responsible for the large 

increase in earnings per share? 

Answer: The profit increase in 2015 was owed to the  petrochemical businesses 

as naphtha costs were lowered and the strained production of the world market 
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improved the price differences, both of which mainly contributed to the higher 

earnings per share. 

(11) Why were SCG’s shares entitled SCC? 

 Answer: SCG was the name of the Group, while SCC was the name of the 

Company and its shares. The name SCG had already been taken by other, and 

therefore was not available for the Company.  
 As there were no further questions or comments, the Chairman proposed that the meeting 

approve the financial statements for the year ended December 31, 2015.  This agenda required a 

resolution of a simple majority of total number of votes of the shareholders present at the meeting 

and eligible to vote. 

 

 Resolution:  The meeting, by a simple majority of total number of votes of the 

shareholders present at the meeting and eligible to vote, approved the financial statements for 

the year ended December 31, 2015 as follows: 

 Approved  764,493,807 votes, equivalent to 99.9677 % 

 Disapproved   0 votes, equivalent to  0.0000 % 

 Abstained    246,400 votes, equivalent to  0.0322 % 

Agenda 4 To consider and approve the allocation of profit for the year 2015  

 The Chairman informed the meeting that the Company’s policy was to distribute 

dividends at the rate of 40-50% of net profit as specified in its Consolidated Financial 

Statements. The Company may consider changing the dividend distribution in cases of 

necessity or extraordinary circumstances. 
 In 2015, the Company had a net profit of 45,400 Million Baht on its Consolidated 

Financial Statements. Taking into account the Company’s retained earnings for allocation of 

the dividends and to create confidence among investors, shareholders, and all stakeholders, the 

Board proposed the allocation of dividends to shareholders for the year 2015 at the rate of 16.00 

Baht per share, totaling 19,200 million Baht, or 42% of the net profit listed on the 

Consolidated Financial Statements, which aligned with the Company’s dividend policy. The 

Company paid the interim dividend at the rate of 7.50 Baht per share, amounting to 9,000 

million Baht on August 27, 2015. The final payment of dividend shall be 8.50 Baht per share, 

amounting to 10,200 million Baht.  

 The Secretary to the Board then informed the meeting of details about dividend tax 

credits, dividend payment dates, and related schedules as follows:  

- 7.50 Baht per share, derived from the profits which were subject to corporate 

income tax of 23%. The tax credit shall be the product of dividend times 23/77. 

- 1.00 Baht per share, derived from the profits which were subject to corporate 

income tax of 20%. The tax credit shall be the product of dividend times 20/80. 

 The above dividend distribution shall be payable to the shareholders entitled to 

receive the dividend in accordance with the Company’s Articles of Association and who were 

listed on the record date on Thursday, April 7, 2016 and whose names were collected on the 

closing date on Friday, April 8, 2016 for the right to receive the dividend. (The XD, or the date 

on which a share purchaser would not be entitled to receive the dividend, would be on Monday, 

April 4, 2016)  The dividend payment would be made on Thursday, April 28, 2016. The receipt 

of such dividend shall be within 10 years. Details are as shown on page 3 of the Notice of the 

Meeting.  
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 As there were no questions, the Chairman proposed that the meeting approve the 

distribution of dividends for the year 2015 at 16.00 Baht per share, as proposed by the Board 

of Directors. This agenda required a resolution of a simple majority of total number of votes 

of the shareholders present at the meeting and eligible to vote. 

Resolution:  The meeting approved the distribution of dividends for the year 2015 as 

proposed by the Board by a simple majority of total number of votes of the shareholders 

present at the meeting and eligible to vote as follows: 

Approved 763,617,708 votes, equivalent to 99.8531 % 

Disapproved  1,117,300 votes, equivalent to  0.1461 %  

Abstained    5,400 votes, equivalent to  0.0007 % 

Agenda 5 To consider and elect the directors in replacement of those to be retired by 

rotation 

  The Chairman assigned Mr. Sumet Tantivejkul, Chairman of the Governance and 

Nomination Committee to explain the details to the meeting. 

The Chairman of the Governance and Nomination Committee informed the 

meeting that in compliance with the Public Limited Companies Act and Clause 36 of the 

Company’s Articles of Association, one-third of the directors must retire from office by 

rotation at the Annual General Meeting of Shareholders. Four Directors to be retired by rotation 

in this meeting were as follows: 

(1) Mr. Chirayu Isarangkun Na Ayuthaya Chairman of the Board and Member of 

CSR Committee for Sustainable 

Development 

(2) Mr. Tarrin Nimmanahaeminda Chairman of the Audit Committee, Member 

of the Governance and Nomination 

Committee and Independent Director 

(3) Mr. Pramon Sutivong Member of the Audit Committee, 

Member of the Remuneration 

Committee and Independent Director 

(4) Mrs. Tarisa Watanagase Member of the Audit Committee and 

Independent Director 

 During September 1 - November 30, 2015, when the Company provided an 

opportunity to minority shareholders to propose agenda for the meeting and nominate 

qualified candidate(s) for the directorship, one shareholder has proposed a candidate to be 

elected as a director. 

 The Governance and Nomination Committee then considered, in accordance with 

Company’s Nomination Guidelines as approved by the Board of Directors, which requires that 

the Committee nominate persons who are qualified as directors from the expert and eminent 

candidates including the chartered directors from the Director Pool, by taking into consideration 

the qualifications of candidates as stipulated by the relevant laws and the Company’s Articles of 

Association, as well as attributes of leadership, far-sighted vision, good morals and ethical 

principles, clear and unblemished career records, and ability to express their opinions 

independently. In addition, the Committee also took into account diversity and composition of 

knowledge and particular professional skills that are needed or missing by utilizing the Board 

Skill Matrix.  

The Governance and Nomination Committee, excluding the Directors to be retired 

by rotation in the 2016 Annual General Meeting of Shareholders, considered five candidates 

proposed by Directors and one candidate proposed by a shareholder, totaling six candidates, four of 
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whom are retiring Directors and two of whom are new candidates. The Committee considered 

qualifications of each individual candidate with all due circumspection to be in line with 

business strategies of SCG, then unanimously resolved to propose to the Board the re-election 

of the following four retiring Directors, namely Mr. Chirayu Isarangkun Na Ayuthaya, Mr. Tarrin 

Nimmanahaeminda, Mr. Pramon Sutivong, and Mrs. Tarisa Watanagase as the Directors of the 

Company for another term since they are eminent individuals with expertise in the 

management of large organizations, economics and investment. In addition, they have various 

experiences pertinent to business strategies of SCG, together with attributes of leadership, far-

sighted vision, good morals and ethical principles, clear and unblemished career records, and 

had well performed their duties as Directors and Sub-committee members. 

                The Board of Directors, excluding the Directors to be retired by rotation in the 2016 

Annual General Meeting of Shareholders, had extensively discussed and thoroughly considered 

all nominated candidates and the qualifications of each candidate to ensure their suitableness. 

The Board thus agreed with the Governance and Nomination Committee and recommends the 

2016 Annual General Meeting to elect four retiring Directors, namely Mr. Chirayu Isarangkun 

Na Ayuthaya, Mr. Tarrin Nimmanahaeminda, Mr. Pramon Sutivong, and Mrs. Tarisa 

Watanagase to be Directors for another term. 

The four retiring Directors have no directorship or management positions in other 

organizations with conflicts of interests with the Company. The Board is confident that Mr. Tarrin 

Nimmanahaeminda, Mr. Pramon Sutivong, and Mrs. Tarisa Watanagase, who are qualified as 

Independent Directors, are capable of giving comments independently and their qualifications 

are in accordance with relevant rules and regulations. 

The nominated candidates’ profiles, qualifications, durations of directorship, 

Board and Sub-committees meeting attendance records in the previous year, records of 

shareholding, records of directorship or management positions in other listed companies 

and other companies/enterprises, and records of relations appeared on pages 33-41 in the 

Notice of the Meeting. The Chairman of the Governance and Nomination Committee then 

asked the Secretary to the Board to describe the voting procedures for the election of 

individual Directors. 

 The Secretary to the Board notified the meeting that the Articles of Association of 

the Company, Clause 30 stipulates the voting procedures as follows: 

 (1) A shareholder shall have one vote for each share he holds or represents. 

 (2) The shareholders shall vote for each individual candidate nominated for 

Directors, but not exceeding the number of Directors required for that election. The vote 

shall not be distributed. 

 (3) The candidates shall be ranked in order descending from the highest number 

of votes received to the lowest, and shall be appointed as Directors in that order until all of the 

Director positions are filled.  Where the votes cast for candidates in descending order are tied, 

which would otherwise cause the number of Directors to be exceeded, the remaining 

appointment shall be made by the chairman of the meeting who shall have a casting vote. 

 The Secretary to the Board also explained the details of the voting procedures as 

follows: 

 (1) In the individual director election, the shareholders shall confirm their votes for 

the fifth agenda item and mark the voting card of each Director candidate, one 

by one, with their signature affixed. The Chairman would request the meeting 

to consider the candidate nominated to be elected as the Director on an 

individual basis, as notified in the fifth agenda item of the Notice of the 

Meeting. The sequence of the nominated candidates was as follows. 
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5.1 Mr. Chirayu Isarangkun Na Ayuthaya 
5.2 Mr. Tarrin Nimmanahaeminda 
5.3 Mr. Mr. Pramon Sutivong 
5.4 Mrs. Tarisa Watanagase 

 (2) In the individual director election, only those who disapprove of the candidate 

or abstain from voting must raise their hands to signify officers of the 

Company. The rest shall be regarded as approving the candidate without 

raising their hands. 

(3) After the Chairman has proposed all four candidates, the Company’s officers 

will collect the voting cards marked ‘disapprove’ or ‘abstain’ to be counted and 

announce the results of each candidate individually. The shareholders who 

approve the proposal are requested to submit their approval voting cards along 

with their voting cards for other agenda items in their possession at the end of 

the meeting. 

Afterwards, the shareholders submitted their inquiries and suggestions before the 

resolution on the director election was voted on. The Chairman of the Governance and 

Nomination Committee and the Secretary to the Board then responded as summarized below. 

(1) Who was the fifth nominated candidate? Could the name be revealed? 

Answer: The Board of the Company resolved to propose only four candidates 

for directorship. 

(2)   Since the Governance and Nomination Committee had conducted reviews with 

due circumspection and the Board of Directors had proposed four candidates, 

all the candidates for directorship should be elected all at once. 

Answer: Elections of Directors on an individual basis, as opposed to an entire 

roster as previously practiced, were recommended by the Stock Exchange of 

Thailand. 

(3)   The Board Skill Matrix on pages 94-95 of the 2015 Annual Report used in 

the nomination process was relatively abstract in nature. How could each 

individual item be scored in a more concrete manner? 

Answer: The Company consistently reviewed the suitability of the 

nomination criteria for candidates for directorship every year. The Board 

Skill Matrix had been adopted only recently and would be further improved 

in terms of its concreteness. The Company would like to express its 

appreciation for the shareholder’s suggestion regarding this matter. 

As there were no further questions or comments, the Chairman proposed that the 

shareholders vote on the candidates on an individual basis whereby this year there were four 

candidates nominated for election to be the Directors of the Company equivalent to the 

number of directors required to be elected at this meeting. 

 Resolution: The meeting elected namely Mr. Chirayu Isarangkun Na Ayuthaya, Mr. 

Tarrin Nimmanahaeminda, Mr. Pramon Sutivong, and Mrs. Tarisa Watanagase as Directors of 

the Company with the following votes: 
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(1)  Mr. Chirayu Isarangkun Na Ayuthaya 

Approved 752,664,634 votes, equivalent to   98.7351 % 

Disapproved  9,638,390 votes, equivalent to  1.2643 % 
Abstained  3,300 votes, equivalent to 0.0004 % 

(2) Mr. Tarrin Nimmanahaeminda 

Approved 760,605,968   votes, equivalent to 99.7769 % 

Disapproved   1,695,956 votes, equivalent to  0.2224 % 
Abstained   4,400 votes, equivalent to 0.0005 % 

(3) Mr. Pramon Sutivong 

Approved  751,931,612 votes, equivalent to 98.6390 % 

Disapproved   10,370,557 votes, equivalent to 1.3604 % 

Abstained   4,155 votes, equivalent to  0.0005 % 

(4) Mrs. Tarisa Watanagase 

Approved  760,715,073 votes, equivalent to  99.7912 % 

Disapproved   1,587,901 votes, equivalent to   0.2083 % 

Abstained   3,350 votes, equivalent to   0.0004 % 

Agenda 6 To consider and appoint the auditors and fix the audit fee for the year 2016 

The Chairman assigned Mr. Tarrin Nimmanahaeminda, Chairman of the Audit 

Committee, to explain the details of this agenda item to the meeting. 

The Chairman of the Audit Committee informed the meeting that in 2014, the 

Audit Committee considered and selected KPMG Phoomchai Audit Ltd. to be the audit firm 

of the Company and its subsidiaries for the years 2015-2017 because it had high professional 

standards and expertise in auditing, and consistently performed its duties with excellence. In 

addition, the audit fee proposed by KPMG Phoomchai Audit Ltd. was considered reasonable, 

based on a comparison of audit fees for similar quantities of work charged to other listed 

companies at the same professional level.  

 The Board agreed with the recommendation of the Audit Committee to select 

KPMG Phoomchai Audit Ltd. to be the audit firm and recommended the 2016 Annual 

General Meeting of Shareholders to consider and approve the appointment of the auditors 

and audit fees. Details are in the Notice of the Meeting on pages 5-7 as follows: 

(1) The approval of the appointment of the following auditors from KPMG 

Phoomchai Audit Ltd. for The Siam Cement Public Company Limited for the year 2016: 
- Mr. Winid Silamongkol  (Certified Public Accountant No. 3378) or 

- Mr. Viroj Jindamaneepitak (Certified Public Accountant No. 3565) or 

- Ms. Sureerat Thongarunsang (Certified Public Accountant No. 4409) or 

-  Ms. Pornthip Rimdusit  (Certified Public Accountant No. 5565) 

The auditors have qualifications that comply with the guidelines of the 

Securities and Exchange Commission. 

The proposed auditing firm and auditors have no relationship or conflict of 

interest with the Company/subsidiaries/ managerial staff/ major shareholders, or persons 

related to the said parties. Profiles of the proposed auditors are provided in the attachment 4 in 

the Notice of the Meeting. 
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(2) To approve the annual audit fees and quarterly review fees for the Company’s 

2016 financial statements and its consolidated financial statements totaling 5.42 million Baht 

(An increase of 80,000 Baht from the year 2015) as follows: 

Audit fees Year 2016 Year 2015 

1.Annual audit fee for the 

Company’s financial statements 

255,000 Baht 250,000 Baht 

2.Annual audit fee for consolidated 

financial statements, and quarterly 

review fee for the financial 

statements of the Company and 

the Company’s consolidated 

financial statements 

5.16 million Baht 5.09 million Baht 

Total audit fees 

 

 

 

   5.42* million Baht 5.34 million Baht 

* A figure shown by two decimal digits is a rounded up number. 

There is no non-audit fee in the year 2015. 

(3)  To acknowledge the annual audit fee for 2016 financial statements of the 

Company’s subsidiaries, and quarterly review fees of listed subsidiaries audited by KPMG 

Phoomchai Audit Ltd. in Thailand and other countries, the fees of which are borne by each 

subsidiary as follows: 

Audit fee Year 2016 Year 2015 

1. Annual audit fees of the Company’s 

subsidiaries in Thailand and quarterly 

review fees of  listed subsidiaries 

    

 Number of subsidiaries  122 companies 123 companies 

 Amount of fee 22.95 million Baht 23.27 million Baht 

2. Annual audit fees of the subsidiaries 

outside Thailand 
    

 Number of subsidiaries  69 companies 64 companies 

 Amount of fee   26.89 million Baht 22.33 million Baht 

Total audit fees of the subsidiaries  49.84 million Baht 45.60 million Baht 

 (The audit fees of subsidiaries for the year 2016 are subject to change pursuant 

to the actual number of subsidiaries and/or actual workload.) 

 The above audit fee for the year 2015 excluded non-audit fees paid by 

subsidiaries for the review of compliance with conditions of the Thai government’s 

Board of Investment Promotion Certificate of 2.94 million Baht and the service fees of 

1.18 million Baht for tax consultation. 

 Afterwards, a shareholder made an observation regarding the term of the 

Company’s auditors that the long period in office might cause the auditors to form an 

undue bond with the Company, which might impact the Company’s governance, and 

that some listed companies stipulated that they would not seek service from the same 

audit firm for over six consecutive years. Regarding this concern, the Chairman clarified 

that having the same auditors was advantageous in terms of continuity. As for the 

duration for which the auditors could be appointed to continue in their office, clear 
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criteria were in place. The Chairman of the Audit Committee added that the most 

important principle was governance and that accounting and auditing were the two most 

vital keys to transparency and good governance. As such, the operation system of the 

Company and its subsidiary as well as the auditors had to be of the highest standards 

possible. According to the Notification of the Securities and Exchange Commission, 

Thailand on the circulation of auditors, if an auditor remains in office for five 

consecutive accounting periods, a company can appoint that auditor only after at least 

two consecutive accounting periods. Therefore, the nominated auditors were qualified 

according to the Notification of the Securities and Exchange Commission, Thailand. As 

for the suggestion to adopt a performance standard of greater stringency than the criteria 

stipulated by the Securities and Exchange Commission, Thailand, the Company would 

take it under advisement. The Company hereby affirmed that it attached great 

significance to auditing and that the performance of the auditors of the Company and its 

subsidiaries had to be of the highest standards. 

 As there were no further questions, the Chairman proposed that the meeting 

approve the appointment of the auditors and the audit fee for the year 2016.  This agenda 

required a resolution of a simple majority of total number of votes of the shareholders 

present at the meeting and eligible to vote. 
 Resolution: The meeting, by a simple majority of total number of votes of the 

shareholders present at the meeting and eligible to vote, approved the appointment of Mr. Winid 

Silamongkol or Mr.Viroj Jindamaneepitak or Ms.Sureerat Thongarunsang of Ms. Pornthip 

Rimdusit of KPMG Phoomchai Audit Ltd. as the auditors of the Company for year 2016 and the 

annual audit fees and quarterly review fees for the Company’s 2016 financial statements and its 

consolidated financial statements totaling 5.42 million Baht. The voting details were as 

follows: 

Approved  745,867,540 votes, equivalent to 99.9456 % 
 Disapproved  2,801 votes, equivalent to 0.0003 % 

 Abstained   402,764 votes, equivalent to 0.0539 % 

In addition, the meeting acknowledged the annual audit fee for 2016 financial 

statements of the Company’s subsidiaries, and quarterly review fees of listed subsidiaries for 122 

subsidiaries in Thailand of 22.95 million Baht, and the audit fee for 69 overseas subsidiaries of 

26.89 million Baht, totaling the audit fees of  the Company’s subsidiaries of 49.84 million Baht. 

Agenda 7 To consider and approve the remuneration of the Company’s Directors and 

Sub-committee members for the year 2016 

The Chairman informed the meeting that according to Clause 42 of the Company’s 

Articles of Association, the Directors' remuneration and bonus shall be approved by the 

shareholders’ meeting. The following are the Board’s remuneration approved by the 11
th

 

Annual General Meeting of Shareholders held on March 24, 2004 and the remuneration of the 

Sub-committee members approved by the 18
th

 Annual General Meeting of Shareholders held 

on March 30, 2011, both of which were effective from the date of approval until the meeting 

resolves otherwise: 

1) Directors’ Remuneration 

- Monthly remuneration 

The Board would receive monthly remuneration at the amount of 1.8 million 

Baht which would be distributed among the Directors in such manner as they 

themselves determined.  
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- Bonus 

The Board of Directors would receive a bonus of an amount not exceeding 

0.5 percent of the dividend distributed to the shareholders.  The Board of 

Directors would fix the appropriate amount which would be distributed 

among the Directors in such manner as they themselves determined. 

- Other remuneration and benefits: None 

2) Sub-committee Members’ Remuneration the details are as follows: 

 

 Position Retainer Fee 

(Baht/person/year) 
Attendance fee 

(Baht/person/meeting) 

Audit Committee 
Chairman 180,000 45,000 

Member 120,000 30,000 

Governance and 

Nomination  Committee 

Remuneration Committee  

Chairman 150,000 37,500 

Member 100,000 25,000 

In compliance with good corporate governance principles and shareholders’ 

suggestions, the Board agrees that the remuneration of the Directors and Sub-committee 

members shall be subject to the approval of the General Meeting of Shareholders year by year 

even though there is no adjustment on the remuneration rate. The Board of Directors with 

recommendation of the Remuneration Committee deems it appropriate to propose to the 

meeting to approve the retention of the remuneration of the Directors and Sub-committee 

members for the year 2016, after all due circumspection of various reference data such as roles 

and responsibilities of the Board of Directors and the Sub-committees, business performance, 

and the rate compared with other leading listed companies within the same industry. 

In 2015, remunerations and bonuses not exceeding the aforementioned criteria were 

paid to the Board of Directors. The 2015 remuneration details and the scope of authority of the 

Board of Directors and Sub-committees appeared respectively on pages 63-64 and 83-92 in the 

2015 Annual Report. 

Afterwards, a shareholder remarked on the appropriateness of awarding the Executive 

Director the same remuneration as Non-executive Directors and of remunerating Directors for 

their directorship in the Company’s subsidiaries despite the fact that they were also remunerated 

for their performance. The Chairman of the Remuneration Committee explained that the 

Company was still employing a remuneration system in which Executive Directors and  

Non-executive Directors were given the same remuneration. However, Directors who were also 

directors in the Company’s subsidiaries did not receive remuneration for such directorship, and 

any meeting attendance fees or other forms of remuneration they received were to be given to the 

Company, a practice that might differ from that in some other companies. 

 As there were no inquiries, the Chairman proposed that the meeting approve the 

Board of Directors’ and Sub-committees’ remuneration. This agenda required an affirmative 

vote of not less than two-thirds of the total number of votes of the shareholders present at 

the meeting. 

Resolution: The meeting, by an affirmative vote of not less than two-thirds of total 

number of votes of the shareholders present at the meeting, approved this agenda as follows: 

Approved 740,207,090   votes, equivalent to  99.2029 % 

Disapproved  5,805,755 votes, equivalent to   0.7780 % 

Abstained   5,700  votes, equivalent to  0.0007 % 

Ineligible to vote  136,100 votes, equivalent to  0.0182 % 
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As all the agenda items were considered, the Chairman assigned the Managing 

Director of SCG Legal Co., Ltd. to report on the progress of the project at Map Ta Phut and 

the progress of the case of the forgery of the Company’s ordinary share certificates by a 

Company’s former employee to the meeting as follows: 

The progress of the project at Map Ta Phut 

Reference is made to a lawsuit filed by the claimant against the government agency 

for omission of its duty to issue the regulations prescribing the details regarding the 

development of the project potentially harmful to the environment and community and 

requesting the Administrative Court to revoke any permits, including issuance of injunction. 

In this regards, the Central Administrative Court had issued an injunction to suspend the 

operation of all projects under this case. During the litigation proceedings, the Ministry of 

Natural Resources and Environment had issued the regulation regarding the categories of 

project potentially harmful to the environment and community and the preparation process of 

the Environment and Health Impact Assessment as called “EHIA”.  

In 2010, the Central Administrative Court had decided that the government agency 

had not omitted its duty to issue the regulations prescribing the details regarding the 

development of the project potentially harmful to the environment and community as this 

duty was vested in the Government. Furthermore, the Central Administrative Court also 

allowed the projects which were not categorized as a project potentially harmful to the 

environment and community in accordance with the regulation of Ministry of Natural 

Resources and Environment to continue its operation; however, the projects which were 

categorized as a project potentially harmful to the environment and community in accordance 

with such regulation shall be temporarily suspended its operation until EHIA had been 

prepared. The claimant and the government agency appealed the decision of the Central 

Administrative Court to the Supreme Administrative Court.  

There was an only one project of SCG categorized as potentially harmful to the 

environment and community at Map Ta Phut, namely, the increase of production capacity of 

vinyl chloride monomer project. The EHIA of this project had already been prepared and 

completed. In 2014, the Supreme Administrative Court revoked the injunction and the 

operation of project was allowed to continue. As for the ongoing appeal filed by the claimant 

and the government agency to the Supreme Administrative Court, there has been no progress 

on the case so far. Although the Company is not a party to the lawsuit, the Company has kept 

close attention to the pending case.   

The progress of the case of the forgery of the Company’s ordinary share certificates 

The heirs and estate administrators of a shareholder whose share certificates were 

forged had lodged a civil lawsuit against Mr. Praphan Shumuang, a former employee of the 

Company, claiming for damages on the ground of dishonest misconduct against the 

Company’s shareholder. The same lawsuit was also against the Company as the employer of 

Mr. Praphan, Thailand Securities Depository Co., Ltd. (TSD) as a share registrar and related 

persons for joint liability. In late 2011, the Court of First Instance has a judgement ordering 

Mr. Praphan to pay damages to the plaintiff. The Court of First Instance also ruled that the 

Company was jointly liable to the plaintiff as the employer of Mr. Praphan. The Company 

and the plaintiff had appealed the decision of the Court of First Instance to the Appeal Court. 

The Appeal Court decided and ordered that Mr. Praphan, the Company as the employer of 

Mr. Praphun, and TSD as a share registrar shall be jointly liable to the plaintiff. After that, the 

Company and the plaintiff had lodged the appeal to the Supreme Court. 

On 22 December 2015, the Supreme Court upheld the judgement of the Appeal 

Court to order Mr. Praphan, the Company as the employer of Mr. Praphun, and TSD as a 
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share registrar to be jointly liable to the plaintiff. On 21 January 2016, the Company has fully 

made compensation to the plaintiff according to the judgement by returning to the plaintiff the 

ordinary share certificates and the dividends arising before the commencement of a lawsuit 

with interest thereon and the dividends after the commencement of a lawsuit, including any 

costs and expenses paid for litigation proceedings, accounting to THB 319 million in total. 

The Company has recorded the provision for damages in the statement of financial position. 

The case has already been settled. 

In respect of damages liable among Mr. Praphan, the Company and TSD, as Mr. 

Praphan has been missing, the Company and TSD agreed to allocate the damages that each 

person shall be responsible for one-third of damages, and the Company paid the whole 

amount of damages to the plaintiff first in order to settle the case. Presently, TSD has 

reimbursed its one-third portion to the Company.  

As regards Mr. Praphan’s responsibility for the damages, the Company and TSD 

would collaboratively search for Mr. Praphan for the reimbursement within 30 days. If it is 

unable to find Mr. Praphan, the Company and TSD agreed to mutually discuss and further 

make a claim against Mr. Praphan. The Company has also hired a detective to search for Mr. 

Praphan. 
As there were no further inquiries, the Chairman informed the meeting that the 

progress of the project at Map Ta Phut and the case of the forgery of the Company’s ordinary 

share certificates would be published through the Company’s regular information 

dissemination channels and would not be reported in the Annual General Meeting of 

Shareholders. 

The shareholders extended their appreciation to the Company’s executives and 

employees for their great dedication and their contribution to the growth of the Company and 

expressed their pride in having been the Company’s shareholders for a long time. 

  Lastly, the chairman informed the meeting that the company will post the minutes of 

2016 Annual General Meeting of Shareholders, both in Thai and English, on the Company’s 

website and distribute them via the SET Portal within 14 days following the meeting. 

Shareholders with any queries or suggestions on the minutes could notify the Company Secretary 

within one month from the meeting date. From the year 2017 onward, the consideration and 

adoption of Minutes of Meeting will be removed from the agenda, as practiced by several listed 

companies, since the meeting resolutions shall be effective immediately upon completion of the 

meeting and there is no legal requirement to propose such agenda. 

 As there were neither inquiries nor suggestions from the shareholders, the Chairman 

asked the shareholders to return the remaining voting cards at the exit areas for reference. He 

also added that shareholders who wished to make a suggestion or inquiry about SCG could 

contact the Company Secretary or relevant Sub-committees after the meeting. The Chairman 

then thanked the shareholders for attending the meeting and expressing their opinions on 

various matters and declared the meeting adjourned. 

 

      The meeting was adjourned at 17.25 hrs. 

                             -Signed by-                              

       (Mr. Chirayu Isarangkun Na Ayuthaya) 

              The Chairman of the meeting 

 


