
Page 1 

 

 

 

 
    

Invitation for The Annual General Meeting of 2016 

 

M.C.S. Steel Public Co., Ltd. ( MCS ) 
    

 
 
 
 
 
 
 

 
On April 5, 2016 at 10.00 a.m.-12.30 p.m. 

 
The Ballroom No.2-3  

 Conrad Hotel , Bangkok 

 

Register Time : 8.30-9.50 a.m. 

Please bring the registration form with Barcode for register 

 

** Rights to Attend Meetings are reserved for representatives or shareholders of the 

company only ** (No Gifts or Souvenirs Distributed) 

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

                  70 M.2 Changyai Bangsai Ayutthaya 13290 

                                       Tel : 035-372961-6 , Fax : 035-372967-8 
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February 29,2016 

 

Subject  :  Invitation for The Annual General Meeting of shareholders 2016 

To  :  Shareholders ; 

Attachment    

1. Report of Annual General Meeting of 2015 

2. Annual Report 2015 and Financial Report 

3. Documents for Agenda 4 ( Dividend ) 

4. Documents for Agenda 5 ( Director and Fees ) 

5. Documents for Agenda 6 ( Auditors and Fees) 

6. Articles of Association   

7. Proxy B 

 

The board of director ’ meeting of M.C.S. Steel Public Company Limited  ( MCS )  had 

resolutions to meeting The Annual General Meeting of shareholders 2016  will be held 

on April 5,2016 at  10.00 a.m. ,at  Ballroom No. 2-3  Conrad Hotel , Bangkok, to consider 

the following agenda : 

 

Agenda 1 To consider and certify the minutes of the  Annual General Meeting of 

shareholder of 2015 on April 1,2015 

 

Opinion of the Board : Recommend the AGM Meeting to approve the minute as 

outline in the enclosed document. 

 

Agenda 2 To acknowledge the company ’ annual report of the operation in 2015 

 

   

Unit : Baht 

Details 
Consolidated Financial Statements 

31-Dec-15 31-Dec-14    Different 

Total current assets 2,678,625,650  1,716,581,059  962,044,591  

Total non-current assets 1,114,618,830  941,199,023  173,419,807  

Total current assets 3,793,244,480  2,657,780,082  1,135,464,398  

Total liabilities 1,426,147,085  588,791,454  837,355,631  

Total equity 2,367,097,395  2,068,988,628  298,108,767  

Total liabilities and equity 3,793,244,480  2,657,780,082  1,135,464,398  

 

Opinion of the Board : Recommend the AGM Meeting to acknowledge the 

Annual Report and the Director ’ Report  in 2015. 
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Agenda 3 To consider and approve the financial statement for the accounting 

period  ended December 31, 2015. 

 

 

 

Opinion of the Board : Recommend the AGM Meeting to approve the financial 

statement for the accounting period  ended December 31, 2015. 

 

Agenda 4 To approve the payment dividend and acknowledgement interim 

dividend of the company. 

 

Opinion of the Board : Approve the total dividend payment of year 2015 at 0.70 

Baht per share that the interim dividend has paid at 0.25 Baht per share on 

September 10, 2015 ( Derived from profit under BOI privilege : 0.17 Baht per 

share and Derived from profit under non-BOI  privilege : 0.08 Baht per share ) 

and the addition dividend payment at 0.45 Baht per share( Derived from profit 

under BOI privilege :  0.30 Baht per share and Derived from profit under Non-

BOI  privilege : 0.15 Baht per share ) and the dividend date will be on April 29, 

2016. The company ’s share register book shall be close on April 18,2016  to 

identify shareholders with right to receive dividends.  

 

The right to receive dividends are also uncertainties to resolution from  the 

Annual General Meeting of shareholders. 

 

Agenda 5 To elect Directors for replace those who retire for the year by rotation 

and their fee. 

 

Opinion of the Board :  

1. Acknowledgment that Mr.Somyos Chiamchirungkorn , Mr.Tinakorn 

Seedasomboon and Gen Titiwat Kamlang-ek will retire as director by rotation 

at  the Annual General Meeting of shareholders and submission to re-elect all 

of them to be the director for another period.  

2. About the remuneration will pay not to exceed 9.8 Million Baht ( Nine Million 

and eight hundred thousand Baht ) 

 

 

   

Unit : Baht 

     

Details 
Consolidated  financial statements 

31-Dec-15 31-Dec-14 Different % 

Total income 3,653,712,895 1,066,466,344 2,587,246,551  242.60  

Total expenses 2,959,049,063 938,959,392 2,020,089,671  215.14  

Profit for the years 615,707,413 81,063,451 534,643,962  659.54  

Profit (loss) 618,222,687 85,993,843 532,228,844  618.92  

Owners of the Company         

Basic earnings per share 

(Baht) 

                        

1.24  

                  

0.16  

                        

1.08  
675.00  
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Agenda 6 To consider and appointment of the auditors and their fee. 

 
Opinion of the Board   : Agreed to propose to the Annual General Meeting of 

shareholders 2016 to appoint , Mr. Peeradate  Phongsathainsak  (Registration 

number 4752) or Mr. Thanawut Piboonsawat (Registration number 6699) or Ms. 

Wannisa  Ngambaothong  (Registration number 6838)  , all of Auditors from 

Dharmniti Auditing Co., Ltd . as the auditor of the company for 2016.The auditor 

remuneration will pay not to exceed 5,000,000 Baht. 

 

Agenda 7 Other matters, if any. 

 

Yours Sincerely, 

 

 

 

 

( Dr.Naiyuan Chi ) 

               Chairman of Director 
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Report of the Annual Meeting of the shareholders B.E. 2558  

M.C.S. Public Co., Ltd. 

Convened on the 1st of April B.E. 2558  

Ballroom 2-3, Conrad Hotel, Bangkok  

 

 The secretary of the Board notified the Meeting that, at 9.32 am., and the 

meeting for the annual ordinary shareholders of B.E. 2558 shall be convened. Today, 

there are 183 shareholders who are attending the meeting and 149 persons who have 

been authorized by the shareholders. The total participants are 332 with the total of 

217,221,060 shares which accounts for 43.44 per cent of the issued stocks. This constitutes a 

quorum in accordance with clause 38 of the company rule.   

 

 Prior to the meeting, the Chairperson welcomed and assigned Mr. Sompong   

Metasatidsuk a member of the Board, to introduce the members of the Board and 

executives of the company including explaining the method of voting to the 

shareholders. For other agendas, Miss Kanchalika  Sangparinya, the secretary of the 

Board, shall conduct the meeting.  

 

 Mr. Sompong   Metasatidsuk introduced the Board of Directors and 

executives of the company as follows:  

 

BOARD OF DIRECTORS 

 

1.   Dr.Naiyuan         Chi Chairperson of the Board and  

   Executive Chairperson 

2.   Mr.Sompong       Metasatidsuk Director 

3.   Mr.Phairat          Viwatborvornwong    Director and President 

4.   Mr.Pornchai       Phisarnanukunkit   Director and  

   Senior Vice President of Production 

5.   Mr.Harkishin       Tanwani                    Director 

6.   Mr.Somyos          Chiamchirungkorn   Chairperson of the Audit Committee 

7.   Pol.Gen. Watcharapol   Prasarnrajkit      Audit Committee 

8.   Mr.Tinakorn       Seedasomboon  Audit Committee 

9.   Mr.Surachai         Ratitong New Director who was appointed  

   instead K.Sajeerat 

10. Miss Kanchalika   Sangparinya             Secretary to the Board of Directors 

    and Secretary to the Audit Committee 
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Auditors 

Mrs.Nisakorn   Songmanee                                  Auditor of B.E. 2557 

    Deloitte Touche Tohmatsu Jaiyos Audit  

   Co., Ltd. 

Mrs.Wilasinee Krishnamra Auditor of B.E. 2557 

   Deloitte Touche Tohmatsu Jaiyos Audit  

   Co., Ltd. 

 

Legal consultant 

Mr.Chanchai                     Netimongkon   Legal consultant 

Miss Kornkanok            Panpunnang            Legal Officer of the Company 

 

 

MANAGEMENT TEAM ATTENDING A MEETING 

  

1.   Mr. Hiroaki       Ijiri Vice President     

2.   Mr. Tsuneo        Kakuta Assistant to Executive Chairperson 

3.   Mr.Boonyawat Wattanawong Accounting and Financial Consulting 

  Is coming 

 

4.   Miss Mattawan  Srisakda    Manager, Accounting and Finance 

5.   Miss Wanna Pholkaew Manager, Foreign Co-Ordinator 

6.   Mrs. Attaporn    Sangparinya Manager, Import-Export cum  

   Purchasing 

6.   Miss Hatthairat     Onhirun Manager, Internal Audit 

7.   Mr. Sutum         Kongorn  Manager, Information and  

  Technology 

 

 Mr. Sompong   Metasatidsuk informed the casting of votes in different 

agendas. If a person does not approve of the agenda or wishes to abstain from voting in 

an agenda, they shall raise their hand and cast the vote for the agenda in the documents 

distributed by the company upon the registration. The officers will collect your vote for 

such agenda with the barcode system. The barcode for such vote distributed to everyone 

is linked with the data of the shareholders. The amount of shares of the shareholders/ 

representatives shall be deducted by the total amount of the shareholders who attend 

meeting and have the right to votes and that shall be counted as the vote in such 

agenda.  

 In the case where a shareholder disagrees or abstains from voting, the secretary 

shall conclude the resolution for that agenda in accordance with the votes casted in advance 

which the officers have already collected in the database when the shareholders submit the 

authority letter to the Board or representative to cast their votes as prescribed in the 

authority letter.   

 In respect of agenda 6, the election for individual member of the Board, the 

company has already distributed the document for casting the votes for individual 

member of the Board, the company has already distributed the documents upon the 

registration. Such paper is purple and is obvious to notice which some shareholders/  
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representatives shall return it to the officers for collection. The remaining votes shall be 

analyzed during that particular agenda.  

 

 For the next agendas, Miss Kanchalika   Sangparinya, the secretary of 

the Board of Directors, shall convene the meeting:  

 

Agenda 1 to approve the report of the annual meeting for ordinary shareholders B.E. 

2557 dated April 4th, B.E. 2557  

 The secretary of the Board of Directors proposed the meeting to approve the 

report of the annual meeting for ordinary shareholders B.E. 2557 dated April 4th, B.E. 

2557 as appeared in the letter for meeting agenda 1 page 5-19. The letter was sent, in 

advance, to the shareholders for consideration.  

  The secretary of the Board of Directors asked if there was any 

shareholders/representatives who wished to ask/ amend a statement of this agenda.  

 

A question from a shareholder, Mr. Kornkit Kittisopakul, as follows:  

1. Mr.Sompong   Metasatidsuk was already a member of the Board but, according to 

this report, Mr.Sompong   Metasatidsuk  is not named. Is there any error in 

printing?  

 

The Secretary clarified as follows:  

1. As Mr.Sompong   Metasatidsuk was the person introducing the members of the Board, 

his name was not mentioned again in the report. However, it shall be amended in the 

next year.  

 

Recommendations from the shareholders as follows:  

2. The company should extend the registration period as I was one minute late and 

was unable to register.  

 

The Secretary clarified as follows:  

2. The company shall consider such matter in the next year.  

 

 If there is no shareholder/representative wishes to further ask, please the 

shareholders/ representatives cast their votes.  

 

 Miss Somjai Amornkittkul, a shareholder, raised her hand to express that 

she would like to abstain from voting as she did not attend the meeting last year. Thus, 

she replied that she could not cast her vote whether or not she agrees with the last year 

report.  
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Resolution of the Meeting  to approve the report of the annual meeting for ordinary 

shareholders B.E. 2557, as proposed, with the majority of the votes, as follows:  

 

Approve: 215,675,560 Votes Account for 

(per cent) 

99.289  

Disapprove  - Votes  Account for  - 

Abstain 1,545,500 Votes  Account for  

(per cent) 

0.711 

 

Of the total shareholders who attend the meeting and have the right to vote 

 

Agenda 2 To approve the annual report and the report of the Board of Directors B.E. 

2557  

  

 The secretary of the Board of Directors asked the chairperson of the meeting 

to report the progress in B.E. 2557 to the shareholders for acknowledgement.  

 

 The Chairperson reported that, in the past year, the profit of the company is 

not great due to a number of factors. In the past year, the company took the opportunity 

of little work to improve the whole system of the factory including the staff. This means 

that this year, the company has approximately 150,000 tones of work. The Chairperson 

said that currently the company has a better system which rendered us to receive more 

work.  

 

Today, there are 2 matters which are to request the shareholders to express their 

opinion as follows:  

(1) The budget which has to be increased for the auditor fee for the year B.E. 2557 

from the original request of 3 million Baht to the actual expense of 4.4 million 

Baht;  

(2) The matter which is stated in the annual report to consider whether I, as the 

director, should resign 

For these 2 issues, the shareholders shall explain:  

 

1. In respect of the increased budget for auditing fee of B.E. 2557, the proposed 

budget requested for the auditing fee for B.E. 2557 was 3 million Baht. 

However, the invoice was 4.4 million Baht which the directors have decided 

to pay some parts of such money. In such case, principally, it cannot be 

dispersed. As the director is not in the profession, the excess of 60 per cent 

was not expected. In the past nine years, the company had no experience in 

this field. Today, the auditors attend the meeting and I would like the 

auditor to explain to the reasons to the shareholders. If the shareholders 

disagree with the amount of money paid which exceeded the proposed 

budget, I, myself, as the director, shall absorb the excess of 1.4 million Baht. 

Such amount of money is my decision to pay as I received the email from the 

auditor that without the payment of the previous installment, the auditors 

would not be able to continue the work. According to the signed contract, the 

two parties were not forced to sign, MCS, which is a registered company in 

SET, asked if there was a case where the company refused to pay. In such 

case, I, as the director, had no choice and there was no time to find a new 

auditor. As a result, I, as the director, had to explain to the reasons to the 

shareholders. When we propose, we, as the company, do not have the  
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opportunity to charge 50-60 per cent more and in such case the auditor will 

explain the shareholders. The shareholders shall consider whether the 

director shall take the responsibility for the excess?   

 
Opinion from Ms. Kullaya Prapakorn, as follows:  

1. According to the problem, I believe that, according to the installments, the 

company should inspect how such business has been changed and proposed 

how the excess shall be paid. I would like to also address the language used in 

the letter of the auditor as it was inappropriate for readers.  

 

The opinion of a shareholder is as follows:  

2. In respect of charging the price for auditing, there shall be a price evaluation. 

Thus, the question is: is there any error in the proposal of the auditing? If the 

auditor was error in evaluating the proposed price, how could the 

shareholders trust the auditor in inspecting the financial budget? In 

according to the transparent practice, if the company has to pay for the 

excess fee of auditing, from the proposed and approved fee, it shall inform 

and ask for the approval from the shareholders.   

 

Mrs.Nisakorn Songmanee, the auditor, explained as follows:  

 The proposal for the price of auditing was submitted in the beginning of the 

year, since then, MCS has changed in terms of investment in foreign countries. In the 

third and fourth quarters, in the third quarter, MCS-Xiamen was sold and in the fourth 

quarter, POSCO completed its work. Such data was not available in the beginning of the 

year. Once the investment was made, the auditor shall inspect, in details, whether such 

implementation was correct. Thus, for the question of whether or not the price 

evaluation was in error, the answer is that the evaluation was not wrong. However, the 

evaluation was conducted upon the list received at the beginning of the year and during 

the year, the list has changed. This meant an increase in the scope of examination. In 

regard to the question on the frequency of error in the evaluation of auditing, this case 

was not normal. If the company examined does not involve any additional investment in 

a subsidiary or joint venture in another country affecting the financial budget which, as 

a result, led to an increase work for the auditor, this evaluation would not have changed. 

More importantly, the auditor shall attempt to examine the account for the whole year.   
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Additional question from a shareholder as follows:  

3. As far as I am concerned, during the last year meeting, the Chairperson 

informed about the sale of stock in  MCS-Xiamen. Would such information be 

changed?   

 

The Secretary explained as follows:  

The company stated this matter in the annual report which everyone has 

received.  

 

The Chairperson explained further as follows:  

           In fact, for business operation, we are not the person evaluating. It is the 

other party who shall examine the details. This is a general step. In terms of 

auditor, I do not know how this profession is normally dealt with. However, such 

incident does not normally occur. The auditor has to check what data is to be 

analyzed and examined. This is a general procedure. It might be possible that 

Deloitte disagrees. If the company cannot explain, it might be deemed that such 

matter is not acknowledged. Each company has its own policy implementation. 

The fact that we inform the shareholders does not mean that we would like you to 

take the responsibility. As we work together, we would like you to know what is 

happening. If the shareholders do not think that I work well, I shall take the 

responsibility.  

 

Views from a shareholder are as follows: 

4. This matter has no right or wrong. The use of responsive letter may have 

led to misunderstanding. Thus, for any kind of communication, it shall 

communicate via conversation; 

5. We don’t know the issues occurred. However, according to the scope of 

work, Deloitte is a large company and its work is world class. Deloitte 

has a western culture when it comes to requesting debts which is 

normal. I would like you to revise whether the scope of work is clear. The 

question whether the chairperson should be responsible for the excess 

amount of money. In my opinion, I think that an excess of 1.4 million 

Baht is acceptable so long as it did not go into anyone’s pocket. This 

amount is acceptable.  

6.  I think that the person who should resign is the chairperson of the 

examination committee as they are the person between the auditor and 

the directors. However, my view is that the executives should deal 

within the company and agree how they should manage it. I would like 

us to proceed with the proposed agenda.  
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(2) In relation to the view of the auditor in the report of the 3rd 

quarter financial budget which is expressed under conditions as the information 

was limitedly accessed. The Chairperson clarified that he had no intention to do s. 

the fact that the company was registered in SET is that the company can be 

examined. On the day of the joint meeting with the executives from Deloitte, 

there was no need to use inappropriate language. During the time the auditor 

examined the data of the company, I spoke to her for no more than 10 minutes. 

The issue raised concerned MCS Japan. However, in the end, to state that the 

executives concealed the data, this was not correct. I would like the auditor to 

explain. In the 4th quarter, such issue was not raised. The opinion of the auditor 

was an express of opinion with no conditions. When the committee asked, the 

auditor replied that the data for the 3rd quarter was complete. The view was, 

thus, without conditions as there was no reference of the view in the 3rd quarter.  

 

Mr.Sompong   Metasatidsuk explained as follows:  

 The chairperson had never encountered such situation. The fact that you 

were accused (the executive concealed the data), you should consider whether you should 

be in this position any longer. Thus, I shall explain this issue to the shareholders.  

 

Mr. Anurak, a shareholder expressed his view as follows:  

 

7. I understand that the auditor worked in accordance with the standard and the 

chairperson may feel that the express of such opinion in the report of the 

auditor may affect the reputation. In respect of the opinion in the report of the 

auditor, the shareholder has no objection as I have followed MCS for a number 

of years. I believe that the shareholders trust Dr. Naiyuan        Chi when 

looking at the overall picture.  

 

Mr.Surachai           Ratitong explained as follows:  

 As I have just joined the Board for 11 days, and before that, I was a 

shareholder, the fact that Dr. Naiyuan Chi took the opportunity to explain the matter as 

Dr. Naiyuan Chi already wrote in the annual report that he would resign if the meeting 

sees that he is not a good director. This decision comes from the document of the auditor 

which states that, in respect of the 3rd quarter of the financial budget, the data was 

concealed. I would like you to explain the matter.  

  

A question from Mr. Jakkrit Darnchalermnont is as follows:  

8. The statement of the auditor which states that they were not permitted to get 

access to the financial data. I do not understand why the directors refused to 

allow such access. Does this mean that the directors have the data but refused 

to provide or did the director attempt to get the data but did not receive it?  
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Mrs Nisakorn Songmaee, the auditor, clarified as follows:  

The auditor did not know whether or not the company had such document. In 

accordance with the practice, the auditor should receive the consent letter to access the 

financial data and, in such consent letter to provide access to the financial data, it does 

not state that the executive refused to provide such information to the auditor.  
    

View from Mr. Nitichai, a shareholder, is as follows:  

9.   The statement in the report of the auditor was too strong as it seemed to be 

the fault of the directors. Before writing such statement, I wonder whether the 

director has been consulted with. It might be by letter but a personal 

conversation and notify such matter. Such statement disregards the feeling. If 

the auditor insists to sustain such statement, they should explain what it 

means. The statement puts the fault in the hands of the directors. The auditor 

should answer why they wrote such opinion.   

  

Mrs Nisakorn Songmanee, the auditor, explained as follows:  

 The report contains conditions of the joint company in POSCO China Dalian. 

Generally, the auditor divides the scopes into two: (1) the limited scope of situation. This 

is, for example, when the auditor is hired after the company counted the remaining 

products. This is the situation which cannot be re-examined. (2) the data from the 

executives is not revealed. In regard to the latter, it is a scope limited by the executives. 

In such case, the executives have the duty to provide data, financial details to the 

auditor. The company, in return, shall find a person who has knowledge in accounting 

and finance. Such specialist knows that when the company invests outside of the 

country, the company shall receive the data from the auditor for examination in 

accordance with the IFRS of Thailand. In this case, however, the auditor did not receive 

the data. As a result, the data had to express clearly that the auditor did not receive the 

data and was not granted a permission to access such data. The auditor does not know 

why the executives received no data in the first place as it goes beyond the scope of the 

company. Regardless of the reason relating to MCS, we had the power to access the data. 

However, the explanation to the third party is not normally expressed. We can only 

identify that the auditor is unable to find the evidence for examination concerning the 

money for investment and joint venture. The shares in POSCO China Dalian involved 85 

million Baht which affects the financial budget. The Auditor, thus, had to report to the 

shareholders and investors who are to spend this financial budget that the figure was 

not included in the examination. This statement is rare but it is in accordance with the 

standard. It was limited by the situation or the executives. Nonetheless, the express of 

view in the financial budget was dated November 13th, B.E. 2557. Subsequently,  
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the company initiated the legal proceeding against POSCO as appeared in the 4th 

quarter data for the examination of the annual financial budget. The auditor took such 

view out in the 4th quarter data. The statement was written in the 3th quarter report as 

the auditor examined the financial budget as of the 30th of September B.E. 2557 until the 

dissemination of the financial budget on the 13th of November B.E. 2557. The incident 

occurred after that period or the additional data received after that period was  included 

in the view for the annual financial budget disseminated in February B.E. 2558. In such 

report, there is no such issue.   

 

A shareholder expressed the view as follows:  

 

10. I think that the president shall continue his position. The incident occurred in 

the 3rd quarter and you did well in the 4th quarter.  

 

A view from a representative of the Association of Thai investor promotion. 

11. We have spent a lot of time in such issue; please let the company proceeds the 

issue internally and consider the remaining agendas.  

 

A question from a shareholder is as follows:  

 

12. I don’t know what the president’s intention is. According to my understanding, 

the present would like the auditor to explain but I received no explanation so 

far. Please explain.  

 

Mrs. Nisakorn Songmanee, the Deloitte Audit Partner explained further as follow:

  

 First, there is a change in the operation of POSCO-China Dalian (“POSCO”), 

of which the Company has invested in, in the third quarter. Once received the financial 

information for Q3, the auditors have asked the Management to review the financial 

information, such that it corresponds to the operation changes. Generally, the Company 

shall arrange to have the information verified by an auditor, which can be difficult in 

this case due to POSCO’s location in China. In this case, the Company does not make 

such an arrangement, which may due to the time constraint.  

 Nevertheless, in case that the auditors did not receive an auditing report 

from the auditors of POSCO, they are required to conduct their own review by 

requesting and analyzing all related financial information of the Company.  

 Initially, the Company responded that it did not have the information but 

then eventually gave them a trial balance for August. Usually, a monthly statement will 

not include changes in accruals or item adjustments. The auditors understood that some 

matters are confidential to the Company and cannot be disclosed. However, after having 

considered the financial statement standards, the auditors found some items in the trial 

balance to be inconsistent: some items were high in July, but dropped significantly in the 

following month. In such case, the auditors raised a question of whether or not the 

information being provided was complete. The purpose of questioning was to determine 

whether or not the auditors received enough information to express their opinion for 

with respect to the quarterly financial information. 

 In case of POSCO-China Dalian, the auditors indicated that the financial 

information of the said joint venture reported in the related-party transactions of the  
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Company (MCS Thailand)’s financial statement has not been audited. And that is in the 

duty of the Auditor to explicitly inform the shareholders or the related stakeholders,  

using the financial statement, as such. This also allows investors to make use of that 

information for their investment decisions accordingly.  

 Furthermore, the auditors shall find any auditors’ report of POSCO, if 

available. But, if POSCO has no auditors, the Company’s auditors are responsible for 

reviewing the financial information themselves. In this case, the auditors did not receive 

any auditing evidence of the Company and therefore expressed the concern, in the 

report, accordingly. 

 Second, the Company has an investment of THB 9 million in MCS Japan, 

which is located in Japan. In Q3 2014, this company incurred significant amount of 

investment in other companies. Therefore, MCS Japan is required to submit to its 

audited financial statement to MCS Thailand’s auditors. According to the Chairperson, 

non-listed companies in Japan are not required to have their quarterly reports reviewed. 

As such, the auditors of MCS Thailand shall request information and conduct its own 

review on the MCS Japan. In this regard, the auditors have not received the MCS Japan 

information to conduct the review and therefore indicated as such in the report, as part 

of the two going concerns.   

 The auditors have tried to communicate and inform the shareholders as well 

as relevant stakeholders on the quality of the financial status of POSCO-China Dalian 

and the investment in MCS Japan, as presented in the financial statement of MCS 

Thailand. The main points include that fact that the amount of investment overseas of 

the two companies, as reported in the Company’s financial statement, has not been 

audited. Hence, the auditors indicated the fact in the report accordingly.  

Nevertheless, for Q4 2014, the Company has contacted the auditors of POSCO-China 

Dalian and received additional information on MCS Japan, accompanying with its sales 

in the investment amount in MCS Japan. The auditors then modified their opinion from 

a qualified to an unqualified opinion accordingly, after having deemed that enough 

evidence was gathered.  

 

Dr. Naiyuan Chi explained as follows:         

13. According to the auditors’ explanation, given your reasoning, why did you find it 

necessary to mention in the report that the Management has concealed the 

information? I never said the auditors cannot say anything since it is your 

responsibilities to do so. But before you write anything, given what everyone in 

the meeting agreed that you should not write it in such a way because the 

implication could be too severe. Why didn’t you write what you just 

explained...by identifying the cause of why you have to give such an opinion. 

Why did the Auditors have to choose extreme words, which give a sense as if 

forcing the Management to resign… 
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A question from a shareholder is as follows:  

14. According to the auditors’ explanation that you have received the information 

from the Management, I would like to know the truth as to whether the 

Company really did not give the information or it was a miscommunication? 

 

Dr. Naiyuan Chi explained as follows:         

15.  The agreement with POSCO has indicated specifically that POSCO is 

responsible for completing its financial statements in accordance with IFRS. 

And MCS has no rights to interfere, since this is beyond the scope of 

responsibility of the Company.  

 

A shareholder expressed his thought as follows:  

16. I think the meaning would be more appropriate if the auditors were to write 

that they did not receive the information from the Management, and that the 

Management has explained about their efforts to follow up on the financial and 

accounting information. The Company has completed its duties despite having 

unsuccessfully obtained the information, which was why the auditors did not 

get the data. But from what they wrote, it implied that the Management had 

the information but tried to conceal it for some reasons, which posed some 

serious implications. From what I understood, the Management has tried to 

follow up on the information but has stumbled upon some challenges. If that is 

the case, then this issue is not the fault of the Management.  

 

There were no further questions from the shareholders/ proxy. The Chairperson 

concluded the resolution on this matter. 

 

Resolutions  Informed 

 

Item 3Approval of the Audited Consolidated Financial Statements of the 

Company and its subsidiaries for the period year ended31 December 

2014 

 The Secretary to the Board of Directors (“the Secretary”) asked the Meeting 

to evaluate the Company’s performance in 2014, as detailed in the 2014 Annual Report 

page 54 onwards, copies of which were sent to all shareholders prior to this Meeting and 

informed the shareholders of the summary of the Company’s performance as follow: 
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Unit: THB 

item 

Consolidated financial statement 

31 Dec 14 31 Dec 13 
Increased 

(decreased) 
% 

Total revenues 1,066,466,344  2,374,879,286  (1,308,412,942) (55.09) 

Expenses 938,959,392  2,015,484,937  (1,076,525,545) (53.41) 

Profit (Loss) for the year 81,063,451  398,717,000  (317,653,549) (79.67) 

Net Profit attributable to 

the Company 
82,024,424  393,105,116  (311,080,692) (79.13) 

Earnings per share 0.16  0.79  (0.62) (79.13) 

  

The Secretary gave the shareholders/ proxy holders to ask questions or comments. There 

were no questions or comments from the shareholders/ proxy holders. The Secretary 

then proposed the shareholders/ proxies to consider and vote. 

 

Resolutions The Meeting approved the Audited Consolidated Financial 

Statements of the Company for the year ended 31 December 2014 as presented with a 

majority vote as follow:  

 Approved 215,695,560 shares, representing approximately  99.298 

 Disproved - shares, representing approximately  – 

 Abstained 1,525,500 shares, representing approximately 0.702 

 

The votes are based on the shareholders who attended the Meeting and were entitled to 

vote.  

 

Item 4Approval of the dividend payment 

 The Secretary informed the Meeting on matters regarding the dividend 

payment and its related details and proposed the shareholders to consider the document 

presented in the notice of this Meeting under the accompanying documents for  
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consideration of Item 4 page 20, copies of which were sent to all shareholders prior to 

this Meeting. 

 In 2014, the Company reported a separate profit of THB 85.99 million. The 

Committee proposed the Meeting to pay out dividend for the financial year ended 2014 

at the rate of 0.20 Baht per share, comprising the paid-out ratio from the non-BOI 

portion of the operation at 0.18 Baht per share and the BOI portion of the operation at 

0.02 Baht per share, representing approximately 80.65% of the Net Profit of the 

Company. The record date to determine entitlements to the annual dividend was 9 April 

2015. Payment of the annual dividend will be made on 30 April 2015.  

 The Secretary gave the shareholders/ proxy holders to ask questions or 

comments. There were no questions or comments from the shareholders/ proxy holders. 

The Secretary then proposed the shareholders/ proxies to consider and vote. 

Resolutions The Meeting approved the annual dividend payment for the 

performance of the financial year ended 2014, as presented with a majority vote as 

follow:  

 Approved 215,695,560 shares, representing approximately  99.298 

 Disproved - shares, representing approximately  – 

 Abstained 1,525,500 shares, representing approximately 0.702 

 

The votes are based on the shareholders who attended the Meeting and were entitled to 

vote.  

 

Item 5 Approval of the election of new directors replacing the retiring 

directors and their remuneration 

 The Secretary informed the Meeting that under the bylaws of the Company 

Article 4 (the Committee) item 20 stated that one-third of the directors had to retire by 

rotation at every annual general meeting. If the total number of directors is not divisible 

evenly by 3, use the roundest number closet to one-third of the directors. The Company 

had a total of 8 directors. In this year there are 3 directors retiring this year, namely Mr. 

Phairat Viwatborvornwong (Director and President), Mr. Pornchai Phisarnanukunkit 

(Director and Senior Vice President of Production), and Mr.Harkishin 

Tanwani  (Director).                                      
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In the Board of Directors’ meeting No.1/2015 on 24 February 2015, the Board agreed to 

re-elect all of the aforementioned directors who were due to retire by rotation to continue 

serving as the directors of the Company for another term of office. Copies of the profiles 

of all three aforementioned directors were in the supporting document sent to all 

shareholders together with the notice of this Meeting, under item 5, page 21-23. 

   

 The remuneration of directors of the Company have been proposed to be in 

the amount not exceeding THB 6,000,000, which will be appropriated under the 

consideration of the Remuneration Committee. Details of the remuneration are 

exhibited in the supporting document, under item 5, page 24. 

 

 The Secretary asked the three directors to introduce themselves and then gave 

the shareholders an opportunity to ask questions or comment. There were not questions 

or comments from the shareholders. The Secretary then proposed the shareholders/ 

proxies to consider and vote. 

 

 

 During the vote collection, Khun Sompong Metasatidsuk introduced the new 

director who replaces Mrs. Sajeerat Metheesuwapab, the director who resigned and asked Khun 

Surachai Ratitong to introduce himself to the shareholders.  

 

 Khun Surachai mentioned that he finished his doctoctorate in Polymer Science from 

the Universtiy of Connecticut, USA and started working stright away as a researcher in the US. In 

1994, he came back to Thailand and started a plastic company, where he is currently the Managing 

Director. He feels honored to be joining MCS. 

 The Secretary gave the shareholders an opportunity to ask questions or comment. There 

wer not questions or comments from the shareholders. The Secretary then proposed the 

shareholders/ proxies to consider and vote. 

 

Resolutions The Meeting approved the annual dividend payment for the 

performance of the financial year ended 2014, as presented with a majority vote as 

follow:  

 Approved 215,695,560 shares, representing approximately  99.298 

 Disproved - shares, representing approximately  – 

 Abstained 1,525,500 shares, representing approximately 0.702 

 

The votes are based on the shareholders who attended the Meeting and were entitled to 

vote.  

 

 

Resolutions  The Meeting has concluded the resolutions as follow 

 

1. Approval to re-elect the aforementioned directors to be the directors of the Company for 

another term of office, as presented with a majority vote as follows:  
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1)Mr. Phairat         Viwatborvornwong 

Approved 215,630,960 shares, representing approximately  99.268 

Disproved 60,000 shares, representing approximately  0.028 

Abstained 1,530,100 shares, representing approximately 0.704 

 

of the total shares held by the shareholders who attended the Meeting and 

were entitled to vote. 

Mr. Pornchai Phisarnanukunkit  

Approved 215,638,460 shares, representing approximately  94.225 

Disproved 60,000 shares, representing approximately  - 

Abstained 1,522,600 shares, representing approximately 5.775 

 

of the total shares held by the shareholders who attended the Meeting and 

were entitled to vote. 

 

2)Mr.Harkishin      Tanwani 

 

Approved 215,317,960 shares, representing approximately  99.124 

Disproved 380,500 shares, representing approximately  0.175 

Abstained 1,522,600 shares, representing approximately 0.701 

 

of the total shares held by the shareholders who attended the Meeting and 

were entitled to vote. 

 

2. Approval of remenuration for the directors of the Company, the Audit Committee, and 

the Scecretary to the Board on the amount not execeeding THB 6,000,000, which will be 

appropriated under the consideration of the Remuneration Committee. 

 

Approved 215,598,460 shares, representing approximately  99.253 

Disproved 80,000 shares, representing approximately  0.037 

Abstained 1,542,600 shares, representing approximately 0.710 

 

of the total shares held by the shareholders who attended the Meeting and 

were entitled to vote. 

 

Item 6 Approval of the appointment of the auditors of the Company and 

their remuneration 

 

The Secretary asked Khun Somyos Chiamchirungkorn, the Chairperson of the 

Audit Committee, to inform the Meeting of the appointment of the auditors for 2015.  

Regarding a shareholder’s argument with respect to the conflict between the 

management and the auditors, the shareholder viewed that the Chairperson of the 

Audit Committee should resign to take accountability. In response to his argument, 

Khun Somyos explained that sometimes the auditors perform their duties too strictly  
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and mechanical, although remaining to be independent. Their opinions in the 

Report also follow a standardized template. He further explained that the reason he did 

not resign was to give detailed explanation in response to the auditors’ qualified opinion 

of having limit access to the Company’s information due to the Management to the 

Securities and Exchange Commission, Thailand (“SEC”). The SEC was receptive to such 

reasoning and Somyos himself believe that this issue has been resolved.  

Although the Audit Committee is responsible for selecting of the Company’s 

auditors, the Management is in charge of nominating candidates for the year 2015. 

Shareholders were recommended to appoint the auditors of Dhamniti Auditing 

Company Limited to be the auditors of the Company for the financial year ended 31 December 

2015. The auditors’ fee will not exceed THB 3,000,000. Detials of the nominated auditors and their 

professional fees are illustrated in the supporting document, under item 6, page 25, copies of which 

were sent to shareholders along with the notice of this Meeting.  

 The Secretary then asked Khun Wannisa Ngambuathong, a representing auditor 

form Dhamniti Auditing 

Company Limited, to introduce herself to shareholders.   

 Khun Wannisa introduced that she has been a certified public account for 6 years and brings 

over 18 years of auditing and accounting experience. 

   

A question from a representative of the Thai Investors Association is as follows: 

1. How can the Company ensure that by changing the auditors to Dhamniti Auditing 

this time around would prevent the same situation that happened with Deloitte. 

Last year, when changing the auditors to Deloitte, the Chairperson also gave 

reasons that the previous auditors were not fluent in Chinese language enough to 

do audits with companies in China.  

 
The chairperson explained as follow: 

1. We have a policy that an auditing company should not be hired for more than 5 consecutive years. 

There is nothing under the accounting system of MCS to hide and can therefore be reviewed. 

MCS is not a large company, so we do not need to hire a lot of auditors. And we have hired 

Dhamniti to do our audit 3 years ago, before changing to other auditors for rotation purposes. 

THerefore, I believe that the same problem will not happen. Most of the auditors come in without 

any issues, because they would ask us if soemthing comes up, except this current one (Deloitte) 

who came to talk to us for less than 10 minutes. 

  

The Secretary gave the shareholders an opportunity to ask questions or comment. There wer not 

questions or comments from the shareholders. The Secretary then proposed the shareholders/ 

proxy holders to consider and vote. 

 



Page 21 

 

Resolutions Approval of the appointment of the auditors of the Company and 

their remuneration, as presented with a majority vote as follow:  

 Approved 215,695,560 shares, representing approximately  99.298 

 Disproved - shares, representing approximately  – 

 Abstained 1,525,500 shares, representing approximately 0.702 

 

of the total shares held by the shareholders who attended the Meeting and were 

entitled to vote. 

 

Item 7 Other matters  

 

Shareholders were not recommended to consider any other items on the agenda. The 

Secretary gave the shareholders an opportunity to ask questions or comment on other matters.  

 

A question from a representative of the Thai Investors Association 

 

1. MCS has not been involved in any kind of anti-corruption program. Is there any 

indication that any kind of fraud will not happen? And does the Company intend 

to participate in such program?  

 

The chairperson explained as follow: 

1.  Below descriped how the Company has been operating: 

- During the last 7-8 years, the Company signed a binding agreement that if you 

operate your business with any wrongful conduct, we will cease our agreement 

with you.  

- Any claims or reimbursement of expenses to the Company has to go through an 

approval process with numbers of responsible parties. This makes it difficult to 

commit fraud. In addition, procurement requires an auction with price 

comparison.  

- For salary of employees in the production department, the Company does not pay 

by their punch cards, but rather their performance and quality of work. We don’t 

necessary hire a supervisor to oversee our employees. Instead, we let the 

employees be accountable for their own work. If a problem is occurred, 

punishment is required, accordingly.  

 

Mr. Somsak explained further as follows: 

1. Our employees can choose their salary through their level of production and quality 

of work. As such, they know how much they are supposed to get and therefore will 

not be able to cheat. There is also constant quality review of the work and a set of 

quality standards in place.  

 

A question from Khun Piyathida, a proxy as follows: 

2. Asked about the trend and plan of the Company for next year.  
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The chairperson explained as follow: 

2. We have already informed the shareholders of the lower-than-expected performance 

last year. Since then, we have focused our efforts on improving systems of the 

Company. In the past, most of the Company’s projects are in Japan. But with weak 

Japanese economy, we are planning to expend into countries in South America or 

Australia. That said, the economies of both countries were also facing challenges 

last year. Our market expansion activities, as a consequence, have fallen short of 

the plan. In terms of neighboring countries, such as Myanmar, the potential projects 

may not be enough for the Company. For the Olympic project in Japan, since the 

value of the Japanese yen has depreciated sharply, the work that have been secured 

in advance, despite an actual written contract, is amounted to 150,000 tons, not less 

than 50,000 tons of which is an annual quantity. With sale of 1 ton, I believe the 

shareholders know how much of that would be. 

 

The worforce situation in Japan has changed. In the past, one project needs about contractors from 

about 4-5 companies. But today the workers are a new generation and young, who don’t want to 

use serives from different companies, order from only 1-2 contracting companies only. Kajima is, 

however, an exception, which continue to maintain its old orders. Personally, i think in the next 

few years, Kajima will have to switch to ordering from other contractors. The Company’s 

performance this year and in the next two years should improve compared to last year. For 2018, 

it is yet impossible to predict. 

 

A question from a proxy is as follows: 

3. What does the work reported to account for 150,000 tons comprise of which 

projects? And are they all manufactured in Thailand 

The chairperson responded as follows: 

3. The products worth 150,000 tons are the accumulated work from this year to 2017 

and are 100% manufactured in Thailand. For the products produced elsewhere are 

not included in this amount. Previously, the Company invested in China as a 

majority shareholder of a contractor in Japan and can, hence, order directly with 

companies in China. However, today although we are no longer the majority 

shareholders, our Japanese customers can still continue to order though MCS, as a 

coordinator. Though, the profit will not be as large as when we were to assume the 

piece of work ourselves, this makes it convenient for the customers as we can arrange 

the coordination for them. 

 

Questions from Khun Prasit Rojanapak, a proxy 

4. Request the Chairperson to explain details of the litigation with POSCO one 

more time. 
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5. Gave moral support for the Chairperson to continue his work  

 

The chairperson  responded as follows: 

4. MCS sued POSCO on violation of the contract regarding the conduct of accounting 

system in accordance with IFRS, of which POSCO was not pleased to begin with. 

This may affect the relationship between the two companies. Benefits that MCS had 

in investing with POSCO as a joint venture were the ability to purchase steel from 

POSCO at a cheaper price than purchasing from Japan. However, with recent 

appreciation of Korean Won (KRW) and depreciation of the JPY, it is cheaper for 

MCS to buy from Japan. In terms of progress with the joint venture investment with 

POSCO, machines have been installed and work in Korea is continuing. The 

performance last year was, nevertheless, not good due to economic condition. The 

investment situation should be clearer in the next 1-2 months. The Company may 

consider reducing the amount of investment to less than 20%. 

 

A question from a shareholder is as follows: 

6. Asked about the level of the Comapny’s gross margin, since it seems to vary between 

10%+ to 30% 

 

The chairperson  responded as follows: 

6. I am not sure how to answer this. But I think that our gross margin this year will be 

better than last year. That said, the value of the JPY is much cheaper than before, 

roughly about 20%, given the same level of production. If nothing changes 

significantly, I think it is possible to achieve a gross margin at 15%. 

 

A question from a shareholder is as follows: 

7. Asked about the Sport stadium project in Hokkaido that the Chairperson 

mentioned in the annual report. 

 

The chairperson responded as follows: 

7. We just deliver our finished products for the Sport stadium in Hokkaido. The 

prototype was quite difficult, of which MCS has never done before. In the past, 

customers would not give this kind of work to MCS. But this time, MCS had the 

opportunity to do the project and successfully delivered the work, especially in tough 

weather condition, under the sever snow. This project is a successful record and we 

were honored to be partnering with big design companies, namely Nittetsu Sumikin 

Engineering. 

 

Questions from a shareholder Khun Sunthorn   Darnchalermnon are as follow: 

8. Asked whether the Company has any labor issue. 

9. Since MCS has purchasing orders at the full capacity of the Company, what is 

the production capacity of MCS per month? 

10. Asked about the progress of ‘Module’ work  
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The Chairperson explained as follow: 

8. For this issue, we (the Company) don’t think it’s an issue, since the increasing 

workload means the more compensation the employees receive. The Company has 

clear plan regarding housing benefits for the employees. Hence, we don’t think there 

will be a labor issue in this regard.  

9. The production capacity of the Company is 5,000 tons per month. 

10. Initially, we wanted to do work in terms of ‘Module’, so we invested with POSCO, 

who owns a deep port (for rentals). However, with the recent slow down of the oil and 

gas sector, the Company has put such operation on hold.  

 

There were further questions from the shareholders. The Chairperson then concluded 

the Meeting. 

 

Meeting ajourned at 12:42PM  

 

                  

 

                     Signature chairperson of the Board of Directors 

            (Dr. Naiyuan Chi) 
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  ( Agenda  4 ) 

 

The company ’s dividend policy 

 

A policy dividend rate at least 50 per cent of net profit  (Separate Financial Statement) 

after tax and legal reserves, however, companies may make a dividend of less defined 

above. Depending on financial performance, liquidity needs to be used as working capital 

for operations expansion. And other factors involved in the management of the company. 

 

Opinion of the Committee 

 

Appropriate annual dividend in 2015  as 0.70 baht per share or 51.92% of  Net Profit 

after tax according to a dividend policy that the interim dividend has paid at 0.25 Baht 

per share on September 10, 2015 ( Derived from profit under BOI privilege : 0.17 Baht 

per share and Derived from profit under non-BOI  privilege : 0.08 Baht per share ) and 

the addition dividend payment at 0.45 Baht per share( Derived from profit under BOI 

privilege :  0.30 Baht per share and Derived from profit under Non-BOI  privilege : 0.15 

Baht per share ) and the dividend date will be on April 29, 2016. 

 

The dividends are also uncertainties to resolution of the shareholders’ meeting. 

 

The Company has paid dividends for the year 2010-2015 results ( Separate Financial ) as 

described below. 

 

Year 
Total of Dividend 

% 

( Baht ) Per Share Of Net Profit 

2011 0.50 51.02 

2012 0.18 52.82 

2013 0.20 28.25 

2014 0.20 80.65 

2015 

0.70 

Interim dividend 0.25 

Addition for 0.45 

51.92 
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     ( Agenda  5 ) 

 

Profiles of directors to re-elect to be director. 

 

(1) 
 

      

Name           Mr.Somyos Chiamchirungkorn 

Age     63 

Nationality             Thai 

Term as Director    3 Periods 

Education    Bachelor of  Civil Engineering  ,Chulalongkorn University 

              Master of Business Administration , Thammasat University 

    Certificate of Director Certification Program (DCP) 

    Class  7th Year  2001 

Experienced                  Advisor Kama Joint Venture Co., Ltd. 

    Independent Director ,  

    Chao Praya Mahanakorn  Public Co., Ltd. 

    Chairman of Audit Committee , Qualitech Public Co., Ltd. 

Present Position 

Listed Company 

    Chairman of Audit Committee , M.C.S. Steel Public Co., Ltd. 

    Independent Director ,  

    Chao Praya Mahanakorn  Public Co., Ltd. 

    Chairman of Audit Committee , Qualitech Public Co., Ltd. 

Other company  None 

 

Share Holding in MCS          No shares ( At 5 January ,2016 )    

Legal disputes    No case in the past 5 years. 

Meeting Attendance 2015    

� 9/9 of Board meeting 

� 4/4 of Audit Committee Meeting 

� 1 of Annual General Shareholders Meeting 2015 

Type of director    

proposed to appoint   Independent Director 

Nominating proposed method    Considered by the Board of Directors recommended  

    to re-appoint for 1 term due to his knowledgeable  

    and experienced in structural steel. More than 30 year 

Note     The member must not have any position on the board of  

    committee or administrative committee in other enterprises  

    that may result in disputes or possible conflicts of interests. 
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(2) 
 

 

 

Name        Mr.Tinakorn Seedasomboon 

Age   54 

Nationality     Thai 

Term as Director    2 Periods 

Education    Master of Business Administration , The University  

    of the Thai Chamber of Commerce 

   Bachelor of  Accounting ,   Bangkok University 

Training   Certificate of  Director Accreditation Program (DAP)  

   Class 61st Year 2006 

   Certificate of Director Certification Program (DCP) 

   Class 92nd Year 2007 

   Certificate of Audit Committee Program (ACP) 

   Class 19th Year 2007 

Experienced                 2006-Present 

    Independent Director and Audit Committee 

   Qualitech Public Co., Ltd. 

   2008-Present 

   Independent Director of DVMVS Co., Ltd. 

Present Position 

Listed Company 

    Audit Committee , M.C.S. Steel Public Co., Ltd. 

    Audit Committee , Qualitech Public Co., Ltd. 

Other company   

   President Praathid Accounting Co., Ltd. 

   Independent Director of DVMVS Co., Ltd. 

 

Share Holding in MCS          No shares ( At 5 January ,2016 )    

Legal disputes    No case in the past 5 years. 

Meeting Attendance 2015    

� 8/9 of Board meeting 

� 4/4 of Audit Committee Meeting 

� 1 of Annual General Shareholders Meeting 2015 

Type of director    

proposed to appoint   Independent Director 

Nominating proposed method    Considered by the Board of Directors recommended  

    to re-appoint for 1 term due to his knowledgeable  

    and experienced in accounting that can be help our company 

Note     The member must not have any position on the board of  

committee or administrative committee in other enterprises 

that may result in disputes or possible conflicts of interests. 
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(3)  

 

 
 

Name   General Thitiwaj   Kamlangek  

Age   59  

Nationality  Thai 

Committee Years  Appointed as Investigation Committee member on  

22 January, 2016 

Educational  Bachelor of Science (BSc) 

   Chulachomklao Royal Military Academy 

Training During application process for Director Accreditation 

Program (DAP) 

1.1.1 Educational Programs and Curricula - Domestic 

- New Soldiers Orientation Infantry Divisions B.E.  

2524 (1981) 

- Parachuting and combat training 

- M47 Dragon Anti Tank Guided Missile 

- Lieutenant, Infantry Division, 66th Class 

- Army Chief of Staff, Regular Program, 67th Class 

- Military Chief of Staff, 53rd Class 

- Terrorism and Civil Unrest Knowledge Development,  

5th Class 

1.1.2 Educational Programs and Curricula - Overseas 

- Parachuting, Fort Benning, Georgia, USA 

- Path Finder Course, Fort Benning, Georgia, USA 

- Internship in 82nd Airborne Division, Fort Bragg, 

North Carolina,    USA 

- Infantry Colonel, Fort Benning, Georgia, USA 

- Army Chief of Staff, Fort Leavenworth, Kansas, USA  

- Anti-Terrorism Trainings in USA, UK, and Germany 
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Experience  

2008 - 2012  Field Service at Internal Security Operations  

Command in the area of  three southern border 

provinces 

2012 - 2015 Special expert at the Office of the Permanent Secretary 

for Defense (Rank: Major General - General) 

Temporary Duty at the Office of  Defense Policy and 

Planning 

2014 - 2015  Member of National Reform Council 

2015 - Present  Member of National Reform Steering Assembly 

  

Present Position  Member of National Reform Steering Assembly 

   with no other position in a registered company or other  

enterprises 

Share Holding in MCS           No shares ( At 5 January ,2016 )    

Legal disputes   No case in the past 5 years. 

Meeting Attendance 2015  No record of attendance in 2015 because the term of  

appointment only began on 22 January, 2016 

 

Type of Committee Nominated Independent Committee Independent committee  

member is not part of  the administrative committee/  

staffs/ employees/ consultants with regular   

compensations / or other professionals. The member  

has no business relation  that may obstruct or  

result in the inability to independently perform his or  

her tasks or assigned duties  

 

Nominating proposed method    Under the judgement of the board of committee, with 

special attention to qualifications and past experiences 

 

Note The member must not have any position on the board 

of committee or administrative committee in other 

enterprises that may result in disputes or possible 

conflicts of interests. 
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 “Independent Director” of the Company means the director who possesses the 

following qualifications: 

 

1. Holds shares not exceeding 1% of the total shares with voting right of the 

applicant, its parent company, subsidiaries, associates, major shareholders, and 

controlling parties of the applicant, provided that the shares held by the related 

parties of such independent director shall be included. 

2. Is not or has never been an executive director, employee, staff, advisor who 

receives salary, nor controlling parties of the applicant, its parent company, 

subsidiaries, associates, same-level subsidiaries, major shareholders, or 

controlling parties of the applicant unless the foregoing status ended at least 2 

years prior to the date of submitting the application to the Securities and 

Exchange Commission (SEC), provided that such prohibition shall not include the 

case that such independent director has ever been official or advisor of the 

government sector that is the major shareholder or controlling party of the 

applicant. 

3. Is not the person who has relationship by means of descent or legal registration 

under the status of father, mother, spouse, brothers and sisters, and children. The 

prohibitive persons also include spouses of daughters and sons of management, 

major shareholders, controlling party or the person who is in the process of 

nomination to be the management or controlling party of the applicant or its 

subsidiary. 

4. Have no or never had business relationship with the applicant, its parent 

company, subsidiaries, associates, major shareholders, or controlling parties of the 

applicant in respect of holding the power which may cause the obstacle of the 

independent decision, including not being or never been the significant 

shareholder, or controlling parties of any person having business relationship 

with the applicant, its parent company, subsidiaries, associates, major 

shareholders, or controlling parties of the applicant unless the foregoing status 

ended at least 2 years prior to the date of submitting the application to the SEC. 

5. Is not or has never been the auditor of the applicant, its parent company, 

subsidiaries, associates, major shareholders, or controlling parties of applicant, 

and is not the significant shareholder, controlling parties, or partner of the 

auditing firm which employs such auditor of the applicant, its parent company, 

subsidiaries, associates, major shareholders, or controlling parties of the applicant 

unless the foregoing status ended at least 2 years prior to the date of submitting 

the application to the SEC. 

6. Is not or has never been the professional service provider, including but not 

limited to legal service or financial advisor with received service fee more than 2 

million baht per year from the applicant, its parent company, subsidiaries, 

associates, major shareholders, or controlling parties, and is not the significant 

shareholder, controlling parties, or partner of the above mentioned service firms 

unless the foregoing status ended at least 2 years prior to the date of submitting 

the application to the SEC. 
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7. Is not the director who is nominated to be the representative of directors of the 

applicant, major shareholders, or any other shareholder related to the major 

shareholders. 

8. Do not operate the same and competitive business with the business of the 

applicant, or its subsidiaries, or is not a significant partner of the partnership, or 

is not an executive director, employee, staff, advisor who receives salary, nor holds 

shares for more than 1% of the total shares with voting right of any other 

company which operates same and competitive business with the business of the 

applicant, or its subsidiaries. 

9. Is not any otherwise which is unable to have the independent opinion regarding 

the business operation of the applicant. 

 

After being appointed as the independent director in accordance with the conditions 

under the article (1) - (9), such independent director may be assigned by the board of 

directors to make decision in respect of collective decision on business operation of the 

applicant, its parent company, subsidiaries, associates, same-level subsidiaries, major 

shareholders, or controlling parties of applicant. 

 

 

Remuneration Fee 

 

For the year 2016 offer to pay in total no more than 9,800,000 baht per year allocated  for 

2 Parts  including ;  

 

1. Monthly remuneration allocated discretion by Board which Chairman of Board and   

    Chairman of the Audit Committee will be paid higher than 25 percent of directors.  

2. The meeting allowance 15,000 per time per person (Only the attendees).  

 

 

    Year 

 

    Total of Director 

 

 

    Remuneration/ Year 

    2012                   7               7,350,000 

    2013                   8               3,000,000 

    2014                   9               6,000,000 

    2015                   9               6,000,000 

   2016                  9              9,800,000 

 

The rate of remunerations have not been considered by remuneration committee because 

at present, the company has not appointed the subcommittee. However, the board of 

committee shall determine compensation policy to remunerate individual member at the 

ratio of 1.5% of the net profits of the company (enterprise budget) with remuneration 

package not lower than  6 millions THB annually. 
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       ( Agenda  6 ) 

 

Opinion of the Audit Committee.  

 

Due to evaluate the performance of the Auditors and the auditor  Fees in the past year. 

The Audit Committee ’s opinion to recommend to the Board that the General Meeting of 

Shareholders to Appoint the auditors form Dharmniti Auditing Co., Ltd. which had 

conducted audits of the company since 2002 until 2011 before the company will shift to 

the other auditing firms for 3 years (according to specifications. the SEC. Subject to 

change auditors every 5 years) so prefer to offer 

 

1. Appoint Dharmniti Auditing Co., Ltd . , as followings; 

 

 

No. 

 

Name 
C. P. A.  

License No. 

Total (Year ) to be 

Auditor for MCS 
 

1 Mr.Peeradate Phongsathainsak   4752 2 Years ( 2002-2003) Or  

2 Mr.Thanawut Piboonsawat 6699 - Or 

3 Ms.Wannisa  Ngambaothong   
6838 

3 Years (2009-2011) 

1 Year (2015) 

 

 

 

All auditors and relevant are not relationships and / or interest between the company / 

subsidiaries / management / major shareholders.   

 

1. Audit Fee not exceeding 3,000,000 Baht 

 

Audit Fees 

 

Description 2015 2016 

The Quarterly Financial Statement Review 1,200,000 1,200,000 

Annual Financial Statement Report 1,300,000 1,300,000 

Other Fees for BOI 200,000 100,000 

Other 300,000 400,000 

Fees for associated company (if any) - 1,000,000 

Grand Total (Baht) 3,000,000 5,000,000 

 

 

Remark : Subsidiary company in Thailand (Tanaka Welding Center Co., Ltd.) uses the 

same auditing company with the company, Dharmniti Auditing Co., Ltd. However, 

associated companies, and subsidiaries located in China and Japan, at present, still use 

the service from the local auditing companies. With language barriers, if auditors of the 

company must be sent to audit the company, the expenses may be increased not more 

than 1,000,000 THB from the amount previously proposed. 
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Regulation of 

M.C.S. Steel Public Company Limited. 

Related to Shareholders’ Meetings 

____________________________________________________________________________ 

Category 4 

Committee 

 

 Clause 19. Shareholders at the shareholders meeting shall elect and appoint 

committee members using the following  method and criteria 

  (1) Each shareholder has the amount of votes proportional to the 

shares owned 

(2) Each shareholder shall use all of the votes according to (1) to select and 

appoint a person or persons to become committee members. The 

shareholder cannot divide any of his or her votes to any other person.  

(3) The persons who receive highest votes shall be elected as the 

committee members at the same amount  with the amount of committee 

members that must be elected and appointed on the occasion. In case the 

persons elected for the position has equal amount of votes and the total 

number of the person elected exceed the amount of members specified or 

the amount of members that must be elected, in such case, the chairman of 

the committee shall be the person who make the final decision. 

 

 Clause 20. At the annual general meeting, one-third of committee members 

shall leave their posts. And if the current amount of committee members cannot be 

divided into three parts, the number of committee members exiting  their posts shall be 

the amount closest to one-third of all committee members 

Committee members that must leave their positions in the first and 

second year after the company’s registration may draw lots to determine the persons 

who shall leave their positions. For the years after, however, the committee members 

who remain in their positions the longest shall be the ones who must exit their positions. 

In any case, the committee members exiting their positions at the end of their terms may 

be elected and appointed again to positions at the committee.  
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Category 5 

Shareholders’ Meeting 

 

 Clause 36. The committee shall organize annual general shareholders’ 

meeting within 4 months after the end of accounting period of the company 

Shareholders’ meetings on other occasions shall be called “Extraordinary 

Meetings”. The committee shall call for extraordinary meetings at any time when 

necessary or appropriate or any time when shareholders with at least one-fifth of the 

total amount of shares issues and allocated or at least 25 shareholders with at least one-

tenth of the total amount of shares issues and allocated come together and send petition 

to the committee to call for an extraordinary meeting. In such event, the petitioners 

must identify the reasons for their request and the committee shall organize such 

shareholders meeting within a period of one month after receiving the petition from the 

shareholders.  

 

 Clause 37. In calling for a shareholders’ meeting, the committee shall prepare 

official letter of meeting appointment with specific details on the locations, date, time, 

and meeting agenda as well as topics that will be proposed and discussed at the 

shareholders’ meeting along with other details and information that must be specifically 

identified as the issues to be informed, issues to be approved, or issues for consideration 

on a case by case basis. The opinions of the board of committee regarding the issues shall 

be included and sent to shareholders and registrars at least 7 days before the day of the 

meeting as well as making public announcement regarding the meeting appointment in 

a Thai-language daily newspaper with area of distribution that covers the area of head 

office of the company for three consecutive days before the actual date of the meeting at 

least 3 days. The location for the shareholders meeting must be within the local area 

where the head office of the company or a brach office is situated or in a nearby province 

to the location of the head office 

 

 Clause 38. In any shareholders meeting, there must be—shareholders or 

representatives of shareholders—(if any)—at least 25 persons attending the meeting 

with at least one-third of the total amount of shares issued and purchased, or 

shareholders and authorized representatives of shareholders (if any) attending the 

meeting at least half or the total number of all shareholders with at least one-third of 

the total number of company shares already issued and allocated. 

For any shareholders meeting, if after one hour of the appointment, the 

total number of shareholders attending the meeting does not reach the amount and  
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conditions as specified above, the meeting that was called for by shareholders shall be 

considered as cancelled. However, if the shareholders meeting is not a meeting 

originated from shareholders request or petition, the meeting may be adjourned with 

new letters of appointment delivered to shareholders at least 7 days before the new 

meeting day. In the next meeting, there is no numeral requirement of the meeting 

quorum.  

 

 Clause 39. In shareholders meeting, shareholders may assign other 

individuals to attend and vote at the meeting. The representative, however, need to 

carry a letter of power of attorney with date and signature of the shareholder he or she is 

representing. The letter must be in accordance with the requirements and specifications 

of the company’s registrar. 

The letter of power of attorney shall be handed over to the chairman or the 

person designated by the chairman at the actual location before the representatives can 

attend the meeting. 

 

 Clause 40. The chairman of the board of committee shall be the president at 

the meeting. If the chairman  is not in attendance or cannot perform the tasks and 

duties, the vice chairman may preside over the shareholders meeting. If the vice 

chairman is not at the meeting or cannot perform the duties, the shareholders at the 

meeting shall appoint a shareholder to act as the president of the meeting.  

 

 Clause 41. When voting, one share shall equal one vote. The decisions made 

at the meeting shall include the following votes 

(1) In normal circumstances, if there is no decisive majority of the votes of 

the shareholders attending the meeting and casting their votes, the president at the 

meeting shall cast one more final vote to make the decision 

 

(2) In the following circumstances, decisions shall be made with three-

fourth of all votes from shareholders entitled to casting their votes attending the 

meeting.  

(a) In selling or transferring businesses of the company whether in 

significant parts or in whole to other individual(s) 

(b) In buying or acquiring businesses of other company(s) or private 

company(s) 
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(c) In making, amending or canceling rental contracts related to 

business operations of the company whether in significant parts or 

in whole   

(d) In assigning or delegating other individuals to manage business 

or business operations of the company 

(e) In merging the business operations with other individuals with 

the objectives of mutually dividing business profits and losses 

(f) In amending or making additions to the Memorandum of 

Association of the company or other regulations 

(g) In making capital increase or capital reduction of the company 

or issuing corporate bonds or debentures 

                  (h) In merger and acquisition or dissolution of the company 
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Evidence to show the right call 

 

Attendees must show the following documents prior to meeting (as the case may).  

 

Individual Shareholders.  

 

1. If shareholders attend the meeting themselves. 

    a. Registration form 

    b. Identification card or government official or passport (if a foreigner).  

2. If the proxy.  

    a. Registration form 

    b. Proxy that has shipped with a complete full text.  

    c. A copy of identification card or government official  

         or passport (if a foreigner) of the proxy and proxies must be certified copies.  

 

A Corporate shareholders.  

 

1. If authorized to sign on behalf of the corporate participants themselves.  

    a. Registration form 

    b. Identification card or government official or passport (if a foreigner).  

    c. Copy of Certificate of Ministry of Commerce certified copy must be signed by the authorized 

corporate  

        representative.  

2. If the proxy.  

    a. Registration form 

    b. A copy of identification card or government official  

        or passport (if a foreigner) of the proxy and proxies must be certified copies.  

    c. A copy of the certificate or copy of certificate of Commerce entity (if a registered foreign  

        entity) to ensure accurate copy.  
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Map  

 

The Ballroom No.2-3 at Conrad Hotel , Bangkok  

 

All Seasons Place, 87/7 Wireless, Bangkok, �����,Thailand 

TEL: ��-�-���-����  FAX: ��-�-���-���� 
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Registration Process 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Voting Procedures 

 

Regarding each agenda that for voting, if anyone disagreed or waived his/her right to 

vote for any agenda, he/she may raise his/her hand and express his/her decision in the 

documents circulated to all participants at the registration. Our staff will collect your 

vote for conclusion of decision for each agenda by using Barcode system. Number of 

shares belonging to shareholders/representatives of shareholders shall be deducted from 

the total voting rights of participating shareholders with voting rights, constituting to 

the votes for each agenda. 

  

   


