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Minutes of the 11th Annual General Meeting 

of 

Interhides Public Company Limited 
 

 

Time and Venue of the Meeting 
 

 On April 25, 2016 at 14:00 P.M. (attendance registration starts from 13:00-14.00 P.M.) 

at Meeting Room 4, Queen Sirikit National Convention Center (QSNCC), 60 New 

Ratchadapisek Road, Klongtoey, Bangkok 10110 

 

Preliminary Proceedings:  
 
 The Moderator welcomed shareholders and introduced Board of Directors, 
Management, Finance Manager and Company Auditors participating at the Meeting as follows:  
 

Directors who attended the meeting: 

 

 1.Mr. Thira Wipuchanin Chairman of the Board of Directors  

and Independent Director 

2.Mr. Ongart Thumrongsakunvong Deputy Chairman of the Board of Directors  

and Managing Director 

3.Mr. Somchart Limpanuphap Chairman of the Audit Committee  

Nomination and Remuneration Committee 

and Independent Director 

4.Mr. Chor Nun Peppaisit Chairman of Remuneration Committee 

Audit Committee and Independent Director 

5.Mr. Somyot Akapaiboon Chairman of Nomination Committee 

Audit Committee 

Remuneration Committee 

and Independent Director 

6.Miss Chutima Busayapoka Director and Deputy Managing Director 

7.Mr. Ouychai 

 

 

8. Mr. Thaksa 

9. Mr.Niti   

 

Matitanaviroon 

 

 

Busayapoka 

Nerngchamnong 

Director, Nomination Committee  

And Remuneration Committee 

Director 

Director 

Director 

  

  Auditors from Ernst & Young: 

 1.Miss Watoo Kayankanawee Partner of the Ernst and Young Office Limited 

2.Miss Ratchadapron   Pimsran Manager of the Ernst and Young Office Limited 

 

Finance Manager 

1. Mr. Peerasage  Sopakanit Accounting Manager 
 

Enclosure 2 
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The moderator explains how to vote and count the vote of the participants or proxies in 
each agenda as following: 

Not less than twenty five shareholders and their proxies (if any) or not less than one half 
of the total number of shareholders, with the aggregate number of shares of not less than one-
third of the number of shares sold, is required to constitute a quorum. 

 
Detail in respect of voting in each agenda is as follows: 
1. One share one vote. 
2. Each shareholder have vote as much as amount of share on their own including the 

proxies. 
3. For the voting procedure, the Chairman would ask the approval of the shareholders in 

each agenda after proposing and consideration; the resolution of the Meeting will be as 
follows: 

3.1 It would require a majority vote of the shareholders who have attended the meeting 
and have the right to vote. In case of the vote can’t be major, the Chairman has another vote to 
make the final decision. 

3.2 In any of the following cases, votes of not less than three-fourths of the total number 

of votes of shareholders present at the meeting and entitled to vote with on share one vote:  

(1) Selling or transferring the undertaking of the company, in whole or in 

substantial part, to any other person;  

(2) Purchasing or taking a transfer of the undertaking of any other company or a 

private company to be owned by the company; or  

(3) Concluding, modifying or terminating any contract concerning the granting 

of a lease of the company’s undertaking in whole or in substantial part, the entrusting of 

any other person to manage the business of the company, or an amalgamation of the 

undertaking with any other person with a view to sharing profits and loss;  
(4) Revision of Memorandum or Company Article of Association. 
(5) Increases or Reduction of Capital 
(6) Issuance of Preferred Shares, Debenture, Insurance Stock, Convertible 

Debenture, Warrant to purchase Shares or Debenture and any securities which can be 
done legally. 

(7) Dissolution 
(8) Amalgamation. 

 
  Voting Procedure 

Shareholders and Proxies can vote in each agenda proposed by the Chairman with 
approve, disapprove and abstained vote by signing in the ballot distributed on registration 
point. Vote can’t be divided. 
 

Vote Counting 
The Chairman will ask the shareholder who vote for disapproval and abstention on each 

agenda by showing a hand and the staff will take the ballot for summarizing the result and 
inform to the Meeting then. Approved vote will not be taken by staff. For the vote counting, 
only vote for disapproval and abstention on each agenda item would be counted and deducted 
from the total number of votes of shareholder attending the Meeting; the remain vote would be 
the result as approval. The vote counting will also considerate vote of proxies. The majority of 
vote is required as voting result; in case of the vote can’t be major, the Chairman has another 
vote to make the final decision. 
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The Chairman announced that presently the Company had a registered share capital of 
Baht 419,999,076 which are paid up with 419,998,782 shares and divided into 419,999,076 
ordinary shares of Baht 1 each. There were 107 shareholders and proxies holding 362,756,513 
shares or 86.37 of total paid up shares attending the meeting. A quorum was established in 
accordance with Article 35 of the Articles of Association. The Chairman then declared the 
Meeting opened and proceeded with the following agenda: 

 
Remark: The votes probably not equal in each agenda because some shareholders left or 
attended during the meeting. 
 

Agenda 1: Adoption of the minutes of the 10th Annual General Meeting of 

Shareholders held on April 25, 2015. 
 

 The Chairman proposed the Meeting to consider and adopt the minutes of the 10th 

Annual General Meeting of shareholders held on April 25, 2015. The copy of the minutes was 

circulated to the Shareholders together with the meeting notice.  

 

The Chairman asked the Meeting if there were any questions or comments.  

 

There was no comment from the shareholders. The Meeting adopted the Minutes of the 

10th Annual General Meeting of Shareholder held on 25th April 2015 with a majority vote of all 

shareholders who were present and voted (including the votes of additional shareholders who 

had registered at this stage). The detail of the votes was announced as follows: 

 

Approved                               362,756,513  votes (100.00%) 

Disapproved                 0  votes (0.0000%) 

Abstained                 0   votes (0.0000%) 

Voided ballot                0   votes      (0.0000%) 

 

Agenda 2: Acknowledgement of the annual report and the company performance for 

the year 2015.    

 

The Chairman presented the report and the Company’s operations performance for the 

year 2015 for the meeting’s acknowledgement 

 

The total sales of year 2015 has been increase around 443 million baht which is around 

29.95 those are from: 

 

1. Automotive Business had been increase around 343 million baht as we receive the 

order from new model at the end of the year and also the fact from increasing of tax 

for the next year; therefore consumer order the vehicle before the increase. 

2. Furniture Business had been increase around 100 million baht. 

 

Ability to gain profit: In year 2015 the company has less ability to gain profit coming to 

year 2014 due to high price of raw material. 
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Operating Profit: In year 2015 the company has less operating profit coming to year 

2014 due to the fact that the company has invest in new factory under factory 8,9 and 10 

which are under construction period. 

 

Liquidity Ratio: In year 2015 the company has less liquidity as the company invest in 

the new factory; however, the efficiency of working is better as the cash cycle is shorter 

from controlling the inventory and better ratio in turnover. 

 

The Chairman asked the Meeting for further questions. 

 

Shareholder’s question:  

The presentation is under accounting data in which I would like to know the overall 

performance of the company and how can the company able to win the competitor? 

 

Managing Director (Mr.Ongart Thumrongsakunong)’s response: 

Currently the company still mainly the majority of the market share; even though the number of 

automotive sales is below target. We also received an opportunity to expand the business to 

Europe zone which we are now evaluate the readiness of the team. 

 

Shareholder’s question:  

 

1) Is the company consider to enter to the IOD under anti-corruption? 

2) From the Management Discussion and Analysis of year 2015 the company had face the 

loss from exchange rate of 22.83 million baht which were realize of 2 million baht and 

unrealized of 20.82 million baht from the baht depreciation in quarter 2 and 3. How the 

company will handle to minimize this risk? 

 

 Chairman (Mr.Thira Wipuchanin)’s response: 

We have been discussion about the anti-corruption and under estimate the readiness of our 

team. Refering to the loss in exchange rate, the company are manage to minimize risk as we 

have both transection of import and export in USD. Hense, the company had import more than 

export therefore, we are under booked the USD, and in fact the company will monitor this in 

serious issue. 

 

 There was no further comment from the shareholders. This agenda is under informed 

therefore, no voting is requested. We shall process to next agenda. 

 

Agenda 3: To approve the statements of financial position and statements of 

comprehensive income for the year-ended 31st December 2015. 

 

The Chairman proposed that the Meeting consider and approve the statements of 

financial position and statements of comprehensive income for the year ended December 31, 

2015 and the Auditor’s Report, for the meeting’s approval. The statements of financial position 

and statements of comprehensive income were reviewed and endorsed by the Company’s Audit 

Committee and also certified by the Independent auditor, EY Office Limited, as being correct 

in accordance with the generally accepted accounting principles.  

The Chairman asked the Meeting if there were any questions or comments.  
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There was no comment from the shareholders. The Meeting, by a unanimous vote of the 

shareholders attending the meeting and having the rights to vote, resolved to approve the 

Board’s proposal with voting results as follows: 

 

Approved 362,881,853  votes (100.00%) 

Disapproved                 0  votes (0.0000%) 

Abstained                 0 votes (0.0000%) 

Voided ballot                0    votes     (0.0000%) 

 

 

Agenda 4: To consider the allocation of the net profit for the statutory reserves and 

the declaration of dividend payment from the operation profit of year 2015.  
 

The Chairman proposed that the Meeting considers and approves the allocation of the 

net profit and the declaration of dividend from the operating profit of the fiscal Year 2015 

 

The Chairman informed the Meeting that in this agenda, there is some mistake in the 

Notice of the 10th Annual General Meeting of Shareholders about detail of dividend payment 

but the mistake was revised and sent to the Meeting before opening the meeting 

 

In the year 2014 the company has a net profit of THB 205.64 and according to the 

Company Articles of Association clause 43 (Attach document No.4 )  and section 116 of The 

Limited Public Companies Act B.E. 2535(1992) the company shall allocate not less than 5% of 

the annual net profit to the statutory reserve until this reserve reaches 10% of the registered 

capital. 

 

The company has a policy to pay dividend to the shareholders each year according to 

the financial performance at a minimum of 40% of net profit, except where it launches any 

other investment projects.  

 

The information showing the comparison of the dividend payment by cash and stock 

dividend in the previous year as follows: 

 

 2013 2014 2015 

Stock dividend payment rate 

(amount of existing share : stock 

dividend) 

- - - 

Cash dividend  ( Baht/share) 0.30 0.45 0.25 

Total dividend payment (Baht/share) 0.30 0.45 0.25 

Dividend payout ratio 

(comparing with the net profit) 
86% 102% 52% 

 

 

The Board recommends as follows: 
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1. At December, 31th, The Company allocated, according to law net profit to the 

statutory reserve, total amount Baht 42,000,000 be equivalent to 10% of registered 

capital therefore these is no need to allocate the additional Statutory Reserve. 

 

2. To pay the annual dividend at the rate of 0.10 baht per share. The Company paid the 

interim dividend at the rate of 0.15 baht per share on September 11, 2015.  

 

Total amount of dividend altogether 104,999,695.50 Baht or 52% of net profit. The 

dividend payout ratio conformed to the company’s dividend payment policy. 

 

3. The Board set the Record date for the right to receive the dividend on May 9, 2016 

and set the Book closing date for collecting shareholders names under Section 225 

of the Securities and Exchange Act on May 10, 2016 and the dividend payment will 

be made on May 19, 2016.  

 

An individual shareholder may apply for tax credit from the dividend payment in 

accordance with Section 47 bis of the Thai Revenue Code as follows: 

 

- Tax credit at the rate of 20% for the dividend at the rate of 0.0485 baht per 

share. 

- No tax credit at the rate of 0.0515 baht 

 

The Chairman asked the Meeting if there were any questions or comments.  

 

There was no comment from the shareholders. The Meeting, by a unanimous vote of the 

shareholders attending the meeting and having the rights to vote, resolved to approve the 

Board’s proposal with voting results as follows: 

With the voting results as follows: 

 

Approved                               362,882,863   votes (100.00%) 

Disapproved                 0  votes (0.0000%) 

Abstained                 0  votes (0.0000%) 

Voided ballot                0  votes (0.0000%) 

 

Agenda 5: To consider and approve the re-appointment of directors 

 

The Chairman informed the Meeting that in cccording to section 71 of The Limited 

Public Companies Act B.E. 2535(1992) and the Company’s Articles of Association clause 17 

and 18. At every Annual General Meeting of Shareholders 1/3 of all directors or after first two 

year directors who longest hold the position are due to retire by rotation, can be and eligible for 

re-election. (Enclosure No. 3)  The 2 directors who retire are as follows: 

 

1. Mr.Ongart Thumrongsakunvong  

2. Mr. Somchart Limpanuphap  
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The Nomination Committee has considered the qualification of the directors who 

retired by rotation in knowledge, capability, expertise and experience. Therefore, Mr.Ongart 

Thumrongsakunvong and Mr. Somchart Limpanuphap will be re-elected for the Director.  

 

 

The Chairman asked the Meeting if there were any questions or comments.  

 

 

There was no comment from the shareholders. The Chairman then proposed that the 

Meeting consider and approve the re-election of the above director who retired by rotation and 

election of the person nominated by Nomination Committee ,by a majority vote of all 

shareholders who were present and had the right to vote. The details of the votes were 

announced as follows: 

 

 

1. Mr. Ongart Thumrongskunvong 

Approved   362,882,902 votes (100.00%) 

Disapproved                  0    votes (0.0000%) 

Abstained                  0   votes (0.0000%) 

      Voided ballot                                      0   votes (0.0000%) 

 

 

2. Mr. Somchart Limpanuphap 

Approved 362,882,113 votes (99.99978%) 

Disapproved              699   votes (0.00019%) 

Abstained                90   votes (0.00002 %) 

      Voided ballot                   0   votes      (0.0032%) 

 

 

 

 

Agenda 6: To consider and approve the directors’ remuneration for the year 2016. 

 

The Chairman informed the meeting that the directors’ remuneration approved by the 

10th Annual General Meeting of Shareholders on April 25, 2015, fixed the remuneration as 

follows:  

 

 Board of Directors remuneration :  

The Chairman of the Board    Baht 40,000 /month 

Directors      Baht 25,000 /month 

 

 Audit Committee remuneration :  

The chairman of the Audit Committee  Baht 20,000 /month 

Audit Committees    Baht 15,000 /month 

 

Comparing with the remuneration from the past: 
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Job Title 2016 2015 

The Chairman of the Board   40,000 40,000 

The chairman of the Audit 

Committee 
45,000 45,000 

Audit Committees 40,000 40,000 

Directors 25,000 25,000 

 

Comparing the directors’ remuneration to other listed companies in the automotive 

industry, the Remuneration committee found that the Company’s director remuneration was on 

the same level with the average of the industry. Therefore, the current remuneration should be 

maintained until further decision by the next Annual General Meeting.  

 

The Chairman asked the Meeting if there were any questions or comments.  

 

There was no comment from the shareholders, the Meeting, by a unanimous vote of the 

shareholders attending the meeting and having the rights to vote, resolved to approve the 

directors’ remuneration as proposed, with voting results as follows: 

 

Approved 362,882,902 votes (100.00%) 

Disapproved                  0  votes (0.0000%) 

Abstained                    0 votes (0.0000%) 

      Voided ballot                 0   votes     (0.0000%) 

 

 

Agenda 7: To consider the appointment of the Company’s auditor and auditor’s 

remuneration for the year 2016. 

 

 

The Chairman informed the meeting that The Company had been audited by EY Office 

Limited since 2004 – 2015 by the following auditor. 

 

Mr. Supachai Phanyawattano  2004 - 2006 total 3 years 

Miss Thipawan Nananuwat  2007 - 2010 total 4 years 

Miss Waraporn Prapasirikul  2011 - 2014 total 4 years 

Miss Witoon Kayankanawee  2015            total 1 year 

 

Audit Committee’s Opinion: In year 2016, EY Office Limited changed the auditors, 

according to information below. The Audit Committee has considered that the auditors did not 

have any relationship or conflicts of interests with the company executives, major shareholders 

or related persons and approved to appoint the auditors from EY Office Limited to be the 

auditor of the Company and its subsidiary of the year 2016 as per the following names: 

 

1. Miss Waraporn Prapasirikul  CPA No.4579 and/or 

2. Miss Witoon Kayankanawee  CPA No. 5423 and/or 

3. Miss Siraporn Ouaanunkun   CPA No. 3844  
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These auditors are approved by the office of the Securities and Exchange Commission 

(SEC). Any of the said auditors can conduct the audit and express an opinion on the financial 

statements of the Company. In the event that all of the said auditors are not available, EY 

Office Limited has to provide the same qualifying auditor of EY Office Limited to carry out the 

work instead of him/her. 

 

 

And to approve the auditor’s remuneration for year 2016 of the Company and its 

subsidiary shall not exceed 1,618,000 baht. Clarify in details as table below: 

 

Interhides Public Co,. Ltd. 2016 2015 2014 2013 

Quarterly Review (3 Quarters) 438,000 438,000 420,000 420,000 

Year End Audit 700,000 700,000 680,000 680,000 

BOI (1 Certificate) 80,000 80,000 80,000 80,000 

Subtotal 1,218,000 1,218,000 1,180,000 1,180,000 

Subsidiary (Interseat Cover 

Co.,Ltd.) 
    

Quarterly Review (3 Quarters) 50,000 50,000 50,000 50,000 

Year End Audit 300,000 250,000 250,000 250,000 

BOI (1 Certificate) 50,000 50,000 50,000 50,000 

Subtotal 400,000 350,000 350,000 350,000 

Total 1,618,000 1,568,000 1,530,000 1,530,000 

 

The Chairman asked the Meeting if there were any questions or comments.  

 

There was no comment from the shareholders. The Meeting, by a unanimous vote of 

the shareholders attending the meeting and having the rights to vote, resolved to approve the 

appointment of auditors and the proposed audit fees, with voting results as follows: 

 

 

Approved 362,882,902  votes (100.00%) 

Disapproved                  0    votes  (0.0000%) 

Abstained                    0  votes  (0.0000%) 

      Voided ballot                 0    votes     (0.0000%) 

 

  The Chairman asked the Meeting if there were any questions or comments and there are 

comments from certain shareholders as follows: 
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Shareholder’s question: 

Will this year the Company expect to grow? What is the major business for Subsidiary 

Company and does the company receive any income from the waste recycle project? 

 
Managing Director (Mr.Ongart Thumrongsakunong)’s response: 

In this year,2016, the company expect to grow in around 10% as the automotive sales from last 

year might not be according to the target therefore, the car maker are considering with the 

promotion to change from fabric to leather for customer. If that happen we will receive with 

benefit of this promotion. Furthermore, under our Subsidiary Company, Interseat Cover 

Company is managing the order of sewing to automotive leather. In which the company also 

under BOI. Looking to the other end of our new project, waste recycle, we had send the sample 

to customer from our R&D Plant and the main factory is under construction and should be 

complete by end of June; the revenue will be recognition by quarter 4. 

 

Shareholder’s question: 

Is the company involve in marketing plan of the car maker? 

 
Director (Mr.Ongart Thumrongsakunong)’s response: 

The Company do not involve in any marketing plan of the car maker so does promotion. We 

only point out the fact that of this changing might impact the decision making of the consumer. 

As you can see that in previous the 4 truck passenger car are with PVC but currently those type 

of car are delivery with leather car seat. In potentially, the market for leather is start to growing 

dramatically. 

 

 

These is no further shareholders’ opinion 

 

The Chairman thanked everyone for attending the meeting and declared the Meeting 

adjourned at 15:00 P.M. 

 

 

 

 

 

Mr. Thira Wipuchanin 

          (Chairman of the Meeting) 

 


