
 

 

 

 
    

Invitation for The Annual General Meeting of 2020 

 

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

 
 
 
 
 
 
 

 
On April 7th, 2020  

at 9.30 a.m.-11.30 a.m. 
 

The Ballroom No.2-3  
 Conrad Hotel , Bangkok 

 

Register Time start : 8.30 a.m. 

For your convenience, Please bring the registration form with Barcode for registration 

 

** 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 

 

 



Page 2 

 

February 26,2020 

 

Subject  :  Invitation for The Annual General Meeting of shareholders 2020 

To  :  Shareholders ; 

 

Attachment    

1. Report of Annual General Meeting of 2019 

2. Documents for Agenda 5 ( Directors ) 

3. Articles of Association   

4. Proxy B  

5. Profiles of directors to Appointment of Proxy 

6. Registration document ( Barcode ) 

7. Annual Report 2019 and Financial Report ( QR Code ) and request for booklet of 

Annual Report format 

 

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

to meeting The Annual General Meeting of shareholders 2020  will be held on April 7,2020 at  

9.30 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 

2019 on April 8,2019 (Page 9-28) 

 

Objectives and reasons  : The Company has prepared the minutes of the shareholders' meeting 

for the year 2019 on April 8, 2019 and completed within 14 days from the date of the Annual 

General Meeting of Shareholders and submitted the minutes of meeting to the Stock Exchange of 

Thailand and the Ministry of Commerce within time stipulated by law and published on the 

company's website (www.mcssteel.com). 

 

Opinion of Board of Directors: Recommend the AGM Meeting to certify the minutes of 

meeting.  

 

Resolution : This agenda has to be certified by majority voting from shareholders who attended 

this meeting and vote. The abstention will not be counted as a base for vote counting. 

 

 

Agenda 2  To acknowledge the company ’annual report of the operation and the report of board 

director in 2019. 

 

Objectives and reasons  : 2019 Overall operational report appeared in 2019 annual report as in 

enclosure 7. 

 

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

Report and the Director ’ Report  in 2019. 

 

Resolution : This agenda is for acknowledgement, vote is not required. 

 

 

Agenda 3  To consider and approve the consolidated financial statements of company and 

subsidiaries of 2019 period ended December 31, 2019. 

 

Objectives and reasons  :  In order to be in accordance with Public Companies Act,  B.E.2535 

(1992), requiring the companies to prepare Financial Statements  and Comprehensive Profit and 

Loss Statements for the year ending as of accounting  year of the Company that has passed the 

audit of accounting Auditor and submitted to Ordinary Shareholders Annual Meeting for 

approval. 
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Opinion of Board of Directors :   It  is  appropriate to submit for approval of the shareholders, 

Financial Statements of the Company and subsidiaries for the year ending as of 31 December 

2019 which has already been certified by Audit Committee and audited by Certified Public 

Accountant : 

 

 Unit : Baht 

 

Details 

Consolidated  financial statements 

31-Dec-19 31-Dec-18 Different % 

Total income 3,357,879,363 3,292,046,413 65,832,950 2.00 

Total expenses 2,713,952,503 2,851,836,150 (137,883,647) 4.83 

Gross Profit 1,150,094,531 1,083,878,587 66,215,944 6.11 

Profit (loss) 608,539,222 416,931,738 191,607,484 45.96 

Owners of the Company     

Basic earnings per share 

(Baht) 

1.28 0.91 0.37 40.66 

 

 

Resolution : This agenda has to be certified by majority voting from shareholders who attended 

this meeting and vote. The abstention will not be counted. 

 

 

Agenda 4  To approve the dividend payment and acknowledge the interim dividend of the 

company. 

 

Objectives and reasons  :  In order to be in accordance with Public Companies Act,    B.E.2535 

(1992), Section 115 prescribing that payment of the dividend can not be made from other types of 

money other than Net Profit.  In case the Company still has accumulated loss, payment of 

dividend is prohibited.  Dividend is to be divided equally for each share, except in case specified 

otherwise by the regulation with regard to preference shares the dividends for which must be 

approved by Shareholders Meeting when Articles of Association allow to do so. Board of Directors 

may pay interim dividends to shareholders every  now  and  then when it  deems profit of the 

Company is reasonable, after which it must be  reported  to Shareholders Meeting for 

acknowledgement in the following meeting.  Payment of the dividend is to be made within one 

month from the day the resolution is made by Shareholders Meeting or Board of Directors 

Meeting as the case may be.  In this regard, written notification is to be served to shareholders, 

and also to be advertised in the newspaper. 

 

 

Policy of dividend payment  :  The Company has the policy of dividend payment of no less 

than 50% of the net profit (separate financial statements) after taxes, and legal reserve.  However, 

the Company may prescribe the dividend payment at lesser rate than stated above, depending on 

operation result, financial status, liquidity, necessity to use it as revolving fund in business 

operation, business expansion, and other factors  related in financial management. 
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Opinion of the Board : Approved the rate of 0.65 Baht per share, which is the annual dividend 

for the period during 1 January 2019 – 31 December 2019 of which 0.25 Baht per share was paid 

as interim dividend on December 4, 2019.  

 

Thus, the remaining 0.40 Baht per share dividend for 2019 performance would be further paid 

out of the profits from the operation during the period of 1 January 2019 – 31 December 2019.  

 

The remaining 0.40 Baht per share dividend is appropriated from details as below ; 

 

 Period 
Payment 

Date 

BOI NON-BOI Total 

Baht : Share Baht : Share Baht : Share 
Interim 

Dividend 
9 Months (Jan-Sep 2019) Dec 4,2019 0.22 0.03 0.25 

Dividend 

No.2 
3 Months (Oct-Dec 2019) Apr 29, 2020 0.30 0.10 0.40 

Total 0.52 0.13 0.65 

 

 

The dividend date will be on April 29, 2020. The company’s share register book ( Record Date ) 

shall be close on March 16,2020 to identify shareholders  with right to receive dividends.  

 

 

Details of the dividend payment for 2017-2019 as following ; 

 

Details 2019 
(Proposed Year) 

2018 2017 

1. Net profit (Separate Financial Statement)   

      (Million Baht) 

600.49 451.12 539.43 

2.   Dividend per share (Baht) 0.65 0.50 0.60 

3.   Total of dividend payment  

      (Million Baht) 

310.05 236.50 271.20 

4.    % of dividend per net profit 51.63 52.87 50.28 

 

  

The Dividend of 2019 is according to the company's dividend policy. 

 

 

In this regard, shareholders in category of ordinary persons can apply for   Credit of dividend 

according to standard prescribed in the Revenue Code, Section 47 Bis for 2019 dividend as 

follows : 

 

1) The dividend  in the amount of  Baht 0.13 / share, paid from the profit in the part  

of juristic person income tax that  has been paid at the rate of 20%,  shareholders can request for 

income tax credit at the rate of 20/80 of the dividend.  

 

 2)  The dividend  in the amount of  Baht 0.52 / share, paid from the part the profit 

received is with  tax exemption from BOI,  shareholders may not request  for the benefit of income 

tax return, nor can apply for Credit for the tax and shall not be deducted for Tax paid at source of 

payment. 

 

 

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

General Meeting of shareholders. 

 

 

 

Resolution : This agenda has to be certified by majority voting from shareholders who attended 

this meeting and vote. The abstention will not be counted. 
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Agenda 5  To consider and approve the appointment of Directors for replacement of those who 

retired.  

 

Fact and reason : Article 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.  

 

In 2020, there are 2 from 8 directors who are due to retire as follows: 

 

1. Dr.Naiyuan     Chi  Chairman of Board Director  

2. Mr.Somsakdi   Suriyawongse Independent Director / Chairman of 

    Nomination and Remuneration Committee  

   

Moreover, the Company has offered an opportunity in advance for shareholders to nominate the 

qualified candidates through company website during November 1,2019 – January 31,2020 , but 

no one has been nominated by shareholders. 

 

 

Criteria and Nomination Procedure : The Nomination and Remuneration Committee meeting 

no. 1/2020 dated February 24,2020 , excluding the directors who have conflict of interest in this 

matter, have brought the consideration that the above directors are expert, experienced, qualified 

and generalist. In order to maintain the benefit of operation, the committee proposed that the 

aforesaid directors should be elected and took a position for another term. 

 

 

Opinion of Board of Directors : Board of Directors of the Company excluding interested 

directors,  jointly made consideration and unanimously approved  proposal of seeking and fixing 

Remuneration Committee by electing  and appointing the 2 leaving directors to take their former 

positions for another term, namely Dr.Naiyuan  Chi, as Chairman of Board Director and Mr. 

Somsakdi   Suriyawongse, as independent director/ Chairman of Nomination and Remuneration 

Committee.  

 

In this regard, Mr.Somsakdi Suriyawongse are qualified to the definition of the independent 

directors  of  the Company and are able to give their comments independently  and also are 

qualified in accordance with related principles.  For their  brief records, as to their office terms 

while they were in the position of the directors, their meeting participation, and other information 

have already been  stated of the Page 29-32 

 

Resolution : This agenda has to be certified by majority voting from shareholders who attended 

this meeting and vote. The abstention will not be counted. 

 

 

Agenda 6  To consider and approve the directors’ remuneration and sub-committee. 

 

Fact and reason : Article 25, the director shall be entitled to receive remuneration from the 

company by the means of meeting allowance , pension , bonus or any other benefits in any type as 

approved by the shareholders ’ meeting.  

 

Opinion of Board of Directors : The Board of Directors had agreed to purpose the 

remuneration of 2020 not to exceed 9 Million Baht ,Details as following ; 
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The remuneration allocated  for 2 Parts  including ;  

 

                  Position        Monthly Fee 

    ( Baht / Month ) 

  Meeting allowance 

      ( Baht / Time ) 

1.Board Director    

            Chairman Allocate discretion by 

(NRC) 

15,000* 

            Director 

2.Audit Committee   

             Chairman Allocate discretion by 

(NRC) 

15,000* 

             Director 

3.Nomination and Remuneration  

   Committee (NRC) 

  

             Chairman Allocate discretion by 

(NRC) 

15,000* 

             Director 

                                    Total Not exceeding 9 Million Baht 

 

Remark :  * The meeting allowance 15,000 per time per person (Only the attendees).  

 

 

 

 

 

 

 

 

 

 

 

The remuneration is passed through the Nomination and Remuneration Committee. They 

consider the pay directors' remuneration compare with other companies in the stock market. And 

the remuneration of the sub-committees, the budget shall be used in this section. The allocation is 

at the discretion of the Remuneration Committee. 

 

 

Resolution : This agenda to approve the board director fees, required not less than two-thirds 

(2/3) votes from the total number of the shareholders who attended the meeting and vote. The 

abstention will not be counted. 

 

 

 

 

 

 

 

 

 

 

 

        Year  Total of Directors         Remuneration/ Year 

                    Baht 

       2014                9                        6,000,000 

       2015                9                        6,000,000 

       2016                9                        9,800,000 

       2017                9                      11,640,000 

       2018                7                        8,090,000 

       2019                8                        6,770,000 

       2020                8  9,000,000 
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Agenda 7   To consider and appointment of the auditors and their fees.  

 

Fact and reason :  The audit committee selected the auditor of 2020 to propose to the board 

director meeting for consider and propose to the shareholders ’meeting to appoint. 

 

Opinion of the Audit Committee : Due to the Audit Committee had the responsibility for 

considering the auditor. The former auditor from Dharmniti Auditing Co., Ltd. has performed the 

duties of reviewing, auditing and giving opinions on the Company's financial statements after five 

consecutive accounting periods from 2015-2019, the Audit Committee has considered to change 

the auditor. In considering the selection of the new auditor ,We considered the various qualities 

such as independence , portfolio , network in the country where the company has branches 

including China and Japan and the audit fees. As all topics , we was appropriate to propose ; 

 

1. Appoint KPMG Phoomchai Audit Ltd., as followings; 

 

 

No. 

 

                      Name 
      C. P. A.  

  License No. 

       Total (Year ) to be                                     

         Auditor for MCS 
 

 1. Mr.Banthit  Tangpakorn            8509 - or  

 2. Mr.Thanit  Osathalert            5155 - or 

 3. Mr.Ekkasit Chuthamsatid            4195 -  

 

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

management / major shareholders.   

 

2. Audit Fees  not exceeding 4,500,000 Baht 

 

Audit Fees 

 

                              

                            Description 

2019 2020 Increase  

Approved Budget % 

The Quarterly Financial Statement Review 1,560,000 2,100,000  

Annual Financial Statement Report 2,115,000 2,300,000  

Fees for BOI 110,000 100,000  

Others 415,000 -  

Grand Total (Baht) 4,200,000 4,500,000 7.14 

 

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

auditing company with KPMG Phoomchai Audit Ltd. However, subsidiaries company that located 

in China and Japan, at present, still use the service from the local auditing companies due to 

language barriers. However, the company will ensure that the financial statements can be 

prepared on time. 
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Opinion of Board of Directors : Agreed to propose to the Annual General Meeting of 

shareholders 2020 to appoint , Mr.Banthit  Tangpakorn (Registration number 8509) or Mr.Thanit  

Osathalert (Registration number 5155) or Mr.Ekkasit Chuthamsatid (Registration number 4195), 

all of Auditors from KPMG Phoomchai Audit Ltd. as the auditor of the company for 2020. The 

auditor remuneration will pay not to exceed 4,500,000 Baht. 

 

Resolution : This agenda has to be approved by majority voting from shareholders who attended 

this meeting and vote. The abstention will not be counted. 

 

 

 

Agenda 8  Other matters, if any. 

 

 

Yours Sincerely, 

 

 

 

 

 

( Dr.Naiyuan Chi ) 

               Chairman of Director 
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( Agenda 1) 

 

 
(Translation) 

Minutes of 2019 Annual General Meeting  

M.C.S Steel Public Company Limited  

Meeting on 8 April 2019  

Ballroom 2-3, Conrad Hotel, Bangkok   

 

 Miss Kanchalika Sangparinya, the company’s secretary informs the meeting that it’s 

10.30 hrs. and the 2019 annual general meeting will start. Now, 204 shareholders and 63 

authorized persons attend the meeting, totaling 267 persons with total shares of 213,082,979 

shares accounted for 44.67% of all distributed shares of the company. This excludes the 

company’s shares that are purchased back for 23,000,000 shares with no voting right. So, this 

meeting has a quorum according to the article of association item 38. 

 Miss Kanchalika Sangparinya suggests the committee and executives of the company as 

follows  

Board of Directors :  

Dr.  Naiyuan    Chi      Chairman of the Board Director 

Mr. Phairat       Viwatborvornwong     Director  and Chief Planning Officer 

Mr. Pornchai     Phisarnanukunkit   Director and Chief Operating Officer 

Miss Wanna  Pholkaew               Director and Chief Marketing Officer   

Gen.Titiwat   Kamlang-ek  Independent Director and 

    Chairman of Audit Committee    

Mr. Tinakorn   Seedasomboon     Independent  Director and Audit Committee 

Mr. Supoj        Kaewmanee                     Independent  Director and Audit Committee 

Mr. Somsak    Suriyawong                     Independent Director 

 

Auditor : 

Miss Wanisa     Ngambuathong                  Auditor for 2018 

                                                                   Dharmniti  Auditing Co., Ltd.        

Legal consultant  : 

Mr. Chanchai  Netimongkon  Legal consultant 

Miss Kusuma   Uttaruk   Legal Officer of the Company 
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and also introduced attending executives as follows :  

1. Mr. Kin  Leong  Lee                         Senior Manager, Drawings    

2. Miss Mattawan   Srisakda               Acting for Chief Financial Officer 

3. Mrs. Attaporn  Sangparinya           Manager, Import-Export and  Procurement  

4. Miss Tanamonporn Sirichisutikorn  Manager, General Affairs and Personnel 

5. Mr. Sutum  Kongorn                     Manager, Information Technology 

6. Miss Tipawan  Jintana                     Senior Assistant Manager , Internal Audit 

 

Before starting the meeting, Miss Kanchalika Sangparinya explains the principle of meeting 

operation to facilitate and quicken the meeting as follows  

1. Asking questions: the attendants may ask questions related to each agenda. In case of 

general questions, the company will give opportunity to ask after the 9th agenda 

requesting the shareholders or authorized persons to inform name and type of attendance 

such as shareholder or authorized person as data for report recording. Because the 

Company receives a complaint from the shareholders that in each agenda, some 

shareholders ask many questions and it takes long time for inquiry compelling other 

shareholders unable to exercise their right to ask as they are afraid to waste the meting 

time, in order to allocate time for every shareholder to ask questions, a shareholder can 

ask only a question in each agenda so that others will be able to do inquiry.                        

2. Voting in each agenda, the company will hand out voting documents in each agenda upon 

registration for shareholders that have not informed the resolution from the beginning. To 

vote in each agenda, out employees will be beside each person to collect ballots. When 

the scores are counted completely, our officer will summarize the resolution in each 

agenda to the meeting provided that the company programs a database from lists of 

securities depositories as the collector. Each shareholder will have his/her voting code and 

when informing the voting code, he/she can extract data of shareholders with no need of 

barcode.            

 

  As to shares of Thai NVDR Co., Ltd. for 53,265,678 votes of today’s attendants with  

no rights to vote in each agenda, the company will deduct votes from the votes with voting rights.  

 

  After that, Miss Kanchalika Saengparinya invites Dr. Naiyaun Chi, the chairman of 

board director , to preside over the meeting according to article of association. The president 

opens the meeting and he takes little time before meeting to explain matters to the shareholders 

before meeting in each agenda.  

              

  The chairman speaks with the meeting that he must apologize for his Thai language. 

For now, he starts by apologizing that he did not answer questions of some shareholders and he 

thought that if he could answer anything, it must be true and it  

means nothing to answer questions with no points.    

         

  In previous year, CEO resigned 2 days before I retired because I had to return to 

take the same position that I never thought to do because of my health. The most important  
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thing was that in 2017, we did not have work. I used to inform the shareholders that Japanese 

clients would talk about business to a person who signed with them only, which was CEO. So, as 

our CEO could not speak Japanese, the clients were confused about who they would have to talk 

to and thus, they did not dare to deliver their works to us. So, in 2017, we did not get additional 

works.   

 

 In previous year, some of you asked me about the company’s plan. I didn’t answer 

not because I did not want to but I did not know what to answer. Now, I think that the situations 

are better than previous year and I am ready to answer every question as much as I can. Before 

I start reporting the company’s situation, I would like to thank 4 independent directors for their 

great contribution to this company. Previously, with reorganization, we asked the directors to 

calculate salary and other remunerations as well as discuss lands in Japan. The independent 

directors provided great support making me have more time to find additional works.   

 

  As I reported, I signed a new contract with the Company for another 4 years from 

2019- 2022. In 2018 that the work was temporarily done for 1 year, I realized that this company 

still has opportunity to capture. So, I took the position according to the schedule. In 2021, we will 

appoint a new president and we are in the middle of the process. The independent directors will 

make a decision provided that initially, we will try to select from persons in the company. If not, 

we can look for outsiders and I will stay  

here until the new talented president is able to continue this duty. 

   

Today, I have 2 parts: 1) finding works for MCS to do and 2) making MCS to work the same at 

the time the system changes from the existing one, intentionally or unintentionally. For works in 

2019-2021, we accept advance jobs for 130,000 tons. Until the end of this year, there will be 

more about 30,000-40,000 tons.in 2022, we have about 85% works which are not related to a 

factory in China or Japan. For the Japanese work, the project’s name has not been revealed due 

to the client not making an announcement. We have 1 project for about 40,000 tons and another 

project for approximately 30,000 tons which is the biggest project Japan ever made. Furthermore, 

there are many projects to come. 

 

  I think that until 2020, I will not continue working because I will be 70 years old. 

Since the establishment of the company, I have delivered works for almost 800,000 tons. So, I 

have intention that until the end of 2022, I think I will do it for 1,000,000 tons. Previously, the 

company could make profit for approximately 7 billion Baht and until 2022, I have a target that 

the profit will be 10 billion baht.  

 

  For the turnover of the first half of this year, it is not relatively good as most works 

are the terminal phase 2 project at Suvarnabhumi Airport. Those who hold shares for 1-2 years 

may not be satisfied but for those shareholders that hold long-term shares until 20252 will think 

that it is much better. 

     

  For 27 years of the company’s establishment. Thailand changes considerably and cost 

of living or other things are much more expensive than neighboring countries. To survive, we 

need to make our employees to be more proficient. The Company has a policy about training. If 

the employees desire to be trained, we have a budget for that. Currently, we have a plan in 

process which is to dismiss employees for 10-15%, mostly Burmese, because we need to increase 

income for 10-15% for our employees too.  
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Previously, the company set up a service center in relation with drawing at M.C.S.- 

Japan. In the past, we would get a job as a half of building or one-third and we did not have 

much chance to do the whole building. Now, we are having 2-3 projects to do the whole 

buildings. So, we need to use the service center in Thai factory and a factory in Xiamen as well as 

a factory in Japan. It will be the last place to clear all final details of each project. Compared with 

other  companies, we are thinking ahead about 1-2 steps.   

In the past, we informed that our company would realize the situations for 2-3 years to come. 

Currently, it may not be sufficient as we have to know about 5-10 years ahead like what our 

company will become in 5-10 years and what to do to survive, what we need to do when looking 

back. These are what we have to prepare. 

 

At first, I thought that finding works was most important. At present, we can do it and now, 

training persons to run this company is essential too because we will never know what we will do 

in 5-10 years if we do not have knowledge and understanding. What I want to inform all 

shareholders is all now.  

 

  After the speech, the chairman assigned Miss Kanchalika Sangparinya, the company’s 

secretary, to proceed the meeting as per agendas. 

 

Agenda No.1   To consider and certify the minutes of the Annual General Meeting of shareholder 

of 2018 on April 3,2018 

   

  The secretary proposes the meeting to consider certifying 2018 annual general 

meeting on 3 April 2018 as shown in the invitation letter to meeting in supporting document for 

agenda 1 page 9-23 which has been delivered to shareholders to consider prior to the meeting.  

  The secretary inquires if any shareholder/ authorized person desires to inquire/ revise 

messages in the report in this agenda.  

  The secretary informs that voting in this agenda requires most votes of shareholders/ 

authorized persons attending the meeting and having voting rights. The ballots in each agenda 

will be handed to shareholders. When voting is done, the officers will collect ballots for agenda 1 

and during the wait for vote counting, shareholders give following opinions.   

 

Suggestion from Khun Wanida, minor shareholder  

  To facilitate and quicken the meeting, the ballots of shareholder or authorized 

persons that disagree or abstain voting should be collected not to waste the meeting time. The 

remainders of ballots will be collected later after the meeting 

The secretary explains as follows  

  This method will be used in next agenda  

 

Suggestion from Khun Komdetch, minor shareholder  

  the officers should stand along the line for quicker meeting and it may not be enough 

for a shareholder to ask only one question in each agenda in case of consequential questions.  

The secretary explains as follows  

  It will proceed as suggested.  
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Resolution of the meeting     Adopted Minutes of Shareholders’ Annual General Meeting for 

2018  as proposed with voting scores as follows :  

Agreed 205,533,330 votes 
equivalent 

to 99.91 

Disagreed - vote 
equivalent 

to - 

Absconded 185,000 votes 
equivalent 

to 0.09 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting, and vote. 

(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 

 

Agenda 2  To acknowledge the company ’annual report of the operation and the report of board 

director in 2018. 

 

            The secretary informs details written by the president to all shareholders in the page 

of the committee chairman’s message for annual report 2018. The Company has delivered the 

annual report in format of CD for shareholders to realize prior to the meeting  

  The secretary inquires if any shareholder/ authorized person desires to ask questions 

about agenda 2. Any shareholders having doubts can inquire the Company 

 

Question from Khun Piti, minor shareholder  

  He asks about share purchase of 27,000,000 shares making the company to have 

loss approximately 100 million Baht as the Company purchases such shares with par value of 

10.67 Baht and sell them with price of 7 Baht/share. So, he thinks it would better if the Company 

borrows money from a bank with loan interest rate at 6-7% or about 11 million Baht/year. 

Therefore, he asks the company to give reasons and he wants the company to be careful with 

another 23,000,000 remaining shares since the company purchases them with price of 15 

Baht/share.           

The secretary explains as follows  

 Everyone realizes that the company purchases shares back for 2 projects, totaling 27 

million shares for the first project with average price of 10.67 baht/ share in total amount of 

288.19 million Baht. In 2017, the Company approved purchasing another 23 million shares with 

average price of 15.43 Baht/ share. While purchasing shares, the Company had enough cash to 

operate the project and the committee agreed that the company’s share price was lower than it 

should be. In 2017, the company change CEO many times making the clients unsure leading to 

that the company did not get advance jobs for 2018. Additionally, some works the company 

should do in 2021 are operated in this year making the company to reserve raw material cost 

(steel). Initially, the works the company did would obtain credit of raw material cost (steel) as 

main capital for about 45% of all costs in 180 days. When the Company manufactured and 

delivered the products, it would receive product price payment before paying these raw material 

costs. However, for advance jobs, the company needs to make advance payment and the 

subsidiaries in foreign countries purchased lands and factory in amount of 1 billion Yen or 

approximately 300 million Baht making the cashflow in 2019 insufficient. For 27 million shares,  
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the company has considered and agreed that such shares are properties of the company and if 

they are not sold before 11 April 2019, the capital must be decreased for about 288 million Baht.  

 

However, selling shares even with lower price, the company still receive money for partial 

circulation so, the committee decided selling such shares. 

 

The chairman additionally explains that       

  as you know, we are the committee and what we decide must pass the board 

meeting. For this, I initially disagreed but major shareholders saw that the Company has a lot of 

cash and it may be risky to have persons to take over which brings disadvantages to the 

company. So, the committee executed such share purchase program.  

 

  No shareholders/ authorized persons inquired more, so the secretary informed that 

this agenda has no voting from shareholders because it is informed for acknowledgement.                                                                         

             

Resolution of the meeting   Acknowledged  

 

Agenda No.3  To consider approval of Balance Sheet, Profit and Loss Account of the Company 

and Subsidiary Companies, for Accounting Period ended as of 31 December 2018. 

 

  The secretary asks Khun Mattawan Sพisakda, acting director of finance, to explains to 

all shareholders about the balance sheet and profit and loss statement of the company and 

subsidiaries in 2018. Khun Mattawan informs the shareholders of turnover as follows  

 

Statement of Comprehensive Income 

 

The company’s total revenues were Baht 3,292 million  included 

 

  MCS THAI    Baht 3,173 million 

  MCS XIAMEN  Baht    429 million 

  MCS JAPAN     Baht    106 million 

  

The company’s total expense were Baht 2,852 million  included 

 

  MCS THAI   Baht  2,699 million 

  MCS XIAMEN  Baht     424 million 

  MCS JAPAN   Baht     102 million 

 

The company’s profit were Baht 417 million  included 

 

  MCS THAI   Baht    451 million 

  MCS XIAMEN  Baht       5 million   

  MCS JAPAN   Baht       4 million  
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At end of 2018 ,the company ’s gross profit were Baht 1,083.88 million  and the percentage of 

company ’s gross profit were 33.37% decreased from 2017 that  percentage of company ’s gross 

profit were 43.42% due to 2018 the company had local project which the percentage of gross 

profit below than export project. 

 

 

 

 

 

 

 

 

 

 

 

 

 

Statement of Financial position 

The company ’s total assets were Baht 4,034 million included 

  MCS THAI   Baht  3,768 million 

  MCS XIAMEN  Baht     436 million  

  MCS JAPAN   Baht     421 million 

  

The company ’s total liabilities were Baht 1,064 million included 

 

  MCS THAI   Baht     763 million  

  MCS XIAMEN  Baht     293 million 

  MCS JAPAN   Baht     444 million 
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The company ’s total shareholder ’s equity were Baht 2,969 million included 

 

  MCS THAI   Baht 3,005 million 

  MCS XIAMEN  Baht    143 million 

  MCS JAPAN   Baht     -23 million 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The secretary inquires if any shareholder/ authorized person has a question in this agenda.  

 

Question from Khun Wanida, minor shareholder    

     When considering the company in Thailand and MCS Xiamen and MCS Japan, why is 

the number in consolidated financial statement is not matched? 

 

Khun Mattawan explains as follows  

   As, in the consolidated financial statement, related particulars of relevant companies 

according to the accounting standard will be removed, the number shown in the financial 

statement decreases.  

 

Question from Khun Chinnaphak, minor shareholder            

  According to the graph of financial position and overall operation of the company in 

2018, most profits are from the company in Thailand. So, he asks why the company’s profit in 

previous year decreases and what factors affect this.  

 

Khun Mattawan explains as follows  

  In previous year, the Company accepted works in Japan inadequately making it to 

accept domestic project which was the terminal 2 Project at Suvarnabhumi Airport. As such work 

did not produce profit, net profit of the Company decreased.  

 

Question from Khun Rittichai, shareholder      

 As the president graduated doctoral degree in Japan making him to gain trust from 

Japanese companies. These works may be derived from friends so he would like to inquire what 

the new executives to work for the Company should do to obtain jobs like the president because 

he understands that now, the company is mainly dependent on the president.  
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The chairman explains as follows  

 

      I quite disagree with what you say, if you are concerned, why you invested in 

here. You said you have a lot of Japanese friends, and that’s good but it does not mean that 

friends will give works to us. We work and we rely on trust of the clients. If they feel good, they 

will be here and if they don’t feel right, they won’t. it’s like you purchase shares that are good but 

you won’t buy bad ones. You said that if I don’t work,  

MCS will not have works to do, it’s not that wrong.    

                      

      I have worked here for 40 years and I think I may have more Japanese friends 

than you. But when we work, we are not friends and we don’t wait for them to offer jobs. We 

have to work following the policy to maintain employees. If we don’t have employees, the 

Company will not exist. I didn’t invest in this company but I lived my life so called “life 

investment”. I would like to say that you should reconsider your question. Let’s work for MCS, if I 

say that we will get jobs and make profit in the future, it will be like that. If I say no, it will be no. 

I have worked for 40 years and I know about it. From 2017, I think I should retire but CEO 

resigned 2 days before me. So, I had no choice that I had to return to work as I said last year. I 

don’t know what to answer because I didn’t know what happened. However, I have been working 

for one year and a half and I could say something. For example, if mother runs away, what 

should father do? The father should keep on taking care of their child but that’s m thought.                      

 

Question from Khun Phunsi, a representative from Thai investor promotion association      

 

1. If considering data in the financial statement, the return on equity, return on asset of the 

company decreases every year. So, what strategy does the company have to fix this 

problem?  

2. What is the cause of increasing inventory for 198 million Baht or 4.8% although the 

company has fewer jobs?  

 

Khun Mattawan explains as follows  

1. The reason why returns decrease is because in previous year, the company did not have 

jobs making it to accept domestic work like the terminal phase 2 project at Suvarnabhumi 

Airport (AOT) with profit rate lower than foreign jobs. Currently, the president is look for 

jobs in Japan and the profit of the company will increase making returns higher.  

2. Some parts are caused by the terminal phase 2 project at Suvarnabhumi Airport (AOT) 

waiting to be delivered in 1st quarter/ 2019.   

 

Question from shareholders as follows  

The land price is 449 million Baht. What does this price include? Land? Equipment? What is the 

reason of purchasing land of MCS Japan and what expenses in the future do we have to affect 

the company?  
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Khun Mattawan explains as follows    

It is to purchase factory and land to support factory works in Thailand and to use it as work 

placement space because at first, we rented it from major shareholder. When the company 

purchased 98% shares of MCS Japan, the same shareholder desired to sell land and factory 

because they originally belonged to the subsidiary in Japan. There will be annual land 

maintenance cost but this expense is recorded in the consolidated financial statement of the 

Company.  

 

Question from shareholder as follows  

 

Remark of item 9, cost of real estate development in page 89, debt average for doubtful  

account in the consolidated financial statement and loss from value adjustment in the 

comprehensive profit and loss statement in 2017 for 49.49 million Baht. What is it?  

 

Khun Mattawan explains as follows    

Remark item 9: cost of real estate development in the statement page 89 is expenses the 

subsidiary in Thailand used to construct  houses for sale for employees. In this part, there are 6 

remaining houses that have not been transferred. So, this expense appears. For loss from value 

adjustment in the comprehensive profit and loss statement in 2017 for 49.49 million baht, it is 

because the company purchased shares of MCS Xiamen making it to hold 74% shares of MCS 

Xiamen. Per the accounting standard, at first, the Company acquired the company and it could 

use book value of properties in the financial statement of MCS Xiamen to record in the company’s 

financial statement. However, after 1 year from the acquisition date, the Company needs to 

appraise price by an independent evaluator for fair value appraisal of properties from the 

acquisition. After that, the fair value appraised by the independent evaluator is used for revision 

in the financial statement. So, the company had to revise such financial statement making this 

information appear in the financial statement of 2017.   

 

Question from shareholder as follows  

1. In the company’s financial statement, there is 800 million Baht cash and the company 

should allocate this cash for investment in debentures or funds to add value for existing 

money  

2. What are other revenues from? What is 43 million baht? Remark should be provided for 

additional explanation  

3. Is the redemption of 27 million shares + or – for selling?  

4. In page 83: debts and employee’s benefit. New law specifies only 400 days, will it affect 

this as the document does not specify days?      

 

 

Khun Mattawan explains as follows  

1. The Company has 800 million Baht cash but the company has 713 million Baht account 

payable. The company also should reserve some money for dividend payment to 

shareholders on 29 April 2019 for 250 million Baht. For money to purchase funds, 

currently, the Company buys a daily fund with low risks in amount of 150 million Baht 

with return rate approximately 1.50% per annum.  
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2. Other revenues are not main revenue from the business and they include sale of material scraps 

(steel), property distribution and interest receivable  

3. It is positive in net cash from earning activities but it is negative in shareholder’s equity  

because the Company redeems shares with lower price than purchase price  

4. In 2018, it’s 300 days because the law specifies 400 days in 2019. The Company have 

sent data to an insurance mathematician to calculate and expenses for employee’s benefit 

according to new standard may be adjusted not over 1 million Baht.  

 

No shareholders/ authorized persons inquire more; the secretary asks the 

shareholders/authorized persons to vote  and informed that this agenda has to be certified by 

majority voting from shareholders who attended this meeting and vote. The abstention will not be 

counted.       

 

Resolution of the meeting     Approved  Balance Sheet  and Profit and Loss Account of the 

Company and Subsidiary Companies for accounting period ended as of  31 December 2018 as 

proposed, with the following votes :    

Agreed 

            

205,863,548  votes equivalent to 99.91 

Disagreed 

                  

134,700  votes equivalent to 0.07 

Absconded 

                    

42,500  votes equivalent to 0.02 

Voided ballot - 

    

of the total votes of shareholders/proxies present at the meeting, and  eligible to vote. 

(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 

 

Agenda No.4  To consider and approve the dividend payment of the company. 

 

  The secretary informs the meeting about dividend payment and for more details, the 

shareholders should review the document in the invitation letter to meeting in supporting 

documents in agenda 4, page 3-4, that has been delivered to the shareholders. In 2018, the 

company had net profit (Separate Financial) for 451.12 million baht. The company has provided 

reserve completely according to the laws and regulations, so it approves dividend payment for the 

2018 turnover at rate of 0.50 Baht per Share. The payment from NON-BOI is made for 0.09 

Baht/share the payment of BOI parts is made for 0.41 Baht/share accounted for 52.87% 

according to the company that dividend is paid not lower than 50% of net profit (Separate 

Financial) .The Company has granted rights to shareholders to receive dividend on the same date 

of general meeting attendance. The record date is 13 April 2019 and dividend is paid on 29 April 

2019.  

 

  The secretary inquires if any shareholders/ authorized persons desire to ask questions 

in this agenda, no shareholder and authorized person ask questions.  
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  The secretary informs that voting in this agenda requires the major votes of all  

shareholders attending the meeting and having voting rights.       

 

Resolution of the meeting     Approved  the dividend of operation of year 2018 as proposed, 

with the following votes : 

Agreed 
            

206,039,755  votes equivalent to 100.00 

Disagreed 
                           

-   vote equivalent to - 

Absconded 
                      

2,000  votes equivalent to - 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting, and  eligible to vote. 

(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 

 

Agenda No.5  To consider and approve the appointment of Directors for replacement of 

those who retired. 

   

 The secretary reports to the meeting that according to the article of association, section 4 

(committee), item 20, in every annual general meeting, at least one-third of directors shall retire by 

rotation. If the number cannot be divided as one third, the nearest number will be considered. In this 

year, 3 directors to retire by rotation include    

         

1) General Titiwat Kamlang-ek  Independent director/ chairman of audit committee  

 

2) Mr. Tinakorn Seedasomboon   Independent director/ audit committee /  

     Nomination and Remuneration Committee 

 

3) Mr. Supoj Kaewmanee   Independent director/ audit committee / 

    Nomination and Remuneration Committee 

 

 The committee proposes to the meeting to appoint these 3 directors to retire by rotation to 

retake the same position. Profiles of the proposed directors to retake the same position appear in the 

letter of invitation to meeting page 24-27.  

 

  The secretary inquires if any shareholders/ authorized persons desire to ask questions in this 

agenda.  

 

Suggestion from shareholder  

  The shareholder asks 3 directors to greet the shareholders.  

 

Gen.Titiwat Kamlang-ek  

  I have been an independent director taking care of benefits of minor shareholders 

and other matters as a concern of the shareholders. I would like to thank you for your concern. 

We try to explain and indicate good points and drawbacks and we do not sit tight and follow  
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everything proposed by the executive board. In audit committee, we have an accountant, Khun 

Tinakorn, a lawyer, Khun Supoj and former ambassador, Khun Somsak. We try to maintain your 

benefits and I think that after the retirement, it's up to all minor shareholders because the audit 

committee will fully perform duties.  

  

Khun Tinakorn Seedasomboon 

I have been an audit director and independent independent with knowledge about accounting. I 

have been in this position for many years and I have caught up with any matters about 

accounting, financial statements of the company if they meet the standard and they are 

transparent and correct. I would like to thank all shareholders to attend this meeting. The audit 

directors and independent directors have emphasized governance. For example, when a 

shareholder inquires share redemption or buying, we will discuss many times until we reach the 

conclusion. With reasons of the management, it is necessary to spend money to invest to gain 

fame for subsidiary in Japan and we will have a base in Japan to ensure Japanese customers. The 

management gives this reason and we consider. We take it into account about how it affects 

shareholders, company and employees. The issue that if we don’t sell it, why don’t we borrow 

money from the bank as our liquidity is high, is discussed in the meeting too. I would like to 

inform the meeting that it’s easy to borrow money from the bank, but we must pay interest and 

lose benefits. Most importantly, MCS is not a trading company; we are the contractor. I realize 

that the jobs are uncertain and if we increase debts, the interest even gets higher every day. So, 

I don’t want to have this risk. Shares are assets that we can get money when we sell them. 

However, the shareholders may be relatively affected. As the president said to the shareholders, 

we must wait for the price to get better. In many cases, I would like to inform the shareholders 

that the audit directors do not neglect the points.      

 

Khun  Supoj Kaewmanee     

                 

I took this position in January last year. On the date of share purchase, I did not get involved 

with the decision but I engaged in the decision on sales. However, when perceiving opinions of 

shareholders, I understand their feelings. Later, I will use these comments in support of the 

consideration for another 23 million share purchase. I am here for the first year and I should pass 

consideration for appointment by the shareholders. It’s the second year I attend the  

meeting, so I have not much to say, thank you.  

 

Question from shareholder  

  Among these 3 audit directors, is anyone graduated in financial accounting program 

as the company should have an advisor to provide financial advices?  

The secretary explains as follows  

  Khun Tinakorn Seedasomboon is a director with knowledge about accounting and 

finance  

 

  Khun Tinakorn proposes that to make voting transparent, the audit committee with 

interest in this agenda should leave the meeting room.  

 

  No one asks more questions. So, the shareholders/ authorized persons are requested 

to vote. The secretary informs that this voting shall be approved by the major votes of 

shareholders attending the meeting and having voting rights.  

 

 



Page 22 

 

Resolution of the meeting     Re-elected 3 directors who retired rotation to be in their 

positions for another term by majority voting from shareholders as ; 

1) Gen.Titiwat      Kamlang-ek  

 

Agreed 
            

205,676,655 votes equivalent to 99.82 

Disagreed 136,400 vote equivalent to 0.07 

Absconded 229,200 votes equivalent to 0.11 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting,and  eligible to vote. 
(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 
 
 

2) Mr.Tinakorn     Seedasomboon 

 

Agreed 
            

205,367,455 votes equivalent to 99.67 

Disagreed 495,600                           vote equivalent to 0.24 

Absconded 179,200                       votes equivalent to 0.09 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting,and  eligible to vote. 
(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 
 
 

3) Mr.Supoj Kaewmanee        

 

Agreed 
            

205,322,155 votes equivalent to 99.65 

Disagreed 540,900                             votes equivalent to 0.26 

Absconded 
                    

179,200  votes equivalent to 0.09 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting, and  eligible to vote. 
(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 
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Agenda No. 6  To consider and approve the directors’ remuneration and sub-

committee. 

 

  The secretary proposes the return of committee and sub-committee for year 2019. The 

committee proposes to approve amount not over 6.77 million Baht for 2019 with details of 

remuneration in the letter of invitation to meeting, page 30. The shareholders are requested to 

approve the payment of remuneration to committee and sub-committee in total amount not over 

6.77 million Baht/ year under discretion of the recruitment and remuneration committee to 

consider allocation for each director.    

 

  No one asks questions about the committee and subcommittee so, the shareholders2 

authorized persons are requested to vote. Voting in this agenda requires approval with not less 

than two-third (2/3) of votes of shareholders attending the meeting and having voting rights.    

 

Resolution of the meeting     Approved the remuneration of the directors’ remuneration and 

sub-committee.  in amount not more than 6,770,000 Baht. The allocation of the discretion, it will 

allocated by Nomination and Remuneration Committee ’s discretion. 

with voting scores as follows : 

Agreed 
            

205,898,455 votes equivalent to 99.93 

Disagreed 75,100                               votes equivalent to 0.04 

Absconded 
                      

68,700 votes equivalent to 0.03 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting, and  eligible to vote. 

(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 
 

 

Agenda No.7  To consider and appointment of the auditors for 2019 and their fee. 

   

 The secretary asks General Thitiwat Kamlangaek, the audit committee chairman to 

inform the meeting about an auditor appointment for 2019   

 General Titiwat Kamlang-ek informed that in 2019, the company asks other auditors to 

quote auditing price of the company. However, as main revenue of the Company is in foreign 

currency, it is related to accounting standard associated with foreign currency which is not like 

other general companies as it is more complicated. Therefore, no other audit companies quote 

the audit price. Furthermore, the same auditor working in 2018 is qualified to continue his duties 

in 2019 because he understands the accounting system of the company very well. In 2019, 

Dharmniti Auditing Co., Ltd. quotes a price of audit work for 4,500,000 Baht and the audit 

committee has examined and bargained the price. So, the shareholders should consider 

appointing Mr.Peeradate  Phongsathainsak  (Registration number 4752) or Mr.Thanawut 

Piboonsawat (Registration number 6699) or Ms.Wannisa  Ngambaothong  (Registration number 

6838) or Mr.Pojana Asawasontichai (Registration number 4891) or Ms.Suralit  Ardsawang 

(Registration number 7517) or Mr.Suwat  Maneekanoksakul (Registration number 8134) or 

Ms.Soraya Tintasuwan (Registration number 8658)  from Dharmniti Auditing Co., Ltd. to be the  
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company’s auditor in 2019 for another year. Any auditor can sign in the auditor’s report. The 

audit cost is not over 4,200,000 Baht as detailed in support documents for agenda 7, page 6-7 in 

the letter of invitation to letter that has been delivered to the shareholders. May the  

meeting consider this agenda.       

   

 The secretary gives a chance to shareholders to inquire in this agenda. The shareholders 

and authorized persons ask following questions 

 

Question from shareholder  

  What process does the company use to select an auditor. 

The secretary explains as follows 

 In each year, the company will contact auditors certified by SEC to quote price of audit 

works but most companies have works in 2019. So, there is no team to accept this job and the 

audit committee considers from the same auditor.                                               

                                

Questions from shareholder  

  1. Considering details of the increased audit cost, why is it increased although audit cost 

of BOI is still the same? Other parts increase a lot, please explain the reasons  

  2. Is the increased audit cost included in audit cost for IFRS 15 and IFRS 9?  

The auditor explains as follows  

  1. The audit increases each year considering from audit hours. In 2019, as the 

company has subsidiaries in foreign countries requiring local auditor to do audit work. The auditor 

shall examine the book more including details in the Thai company due to additional related 

accounting standard. So, it takes more time for this audit. The audit cost for BOI is stilled 

unchanged because the same BOI card is used with no additional costs.             

2. The audit cost that increases this year excludes IFRS 15 and IFRS 9 as such standard will be 

enforced in 2020. However, the Company has considered preparing data in advance to support 

such standard.            

 

Questions from shareholders             

  1. Does the quarterly period of the subsidiaries in foreign countries match with 

Thailand?  

  2. As the subsidiaries in foreign countries use a local auditor, how reliable is that local 

auditor?   

The secretary explains as follows    

1. The period of subsidiaries in China and Japan matches with Thailand which is 31 December.  

  2. The local auditors in foreign countries are the auditors certified in that country but 

they are not in accordance with IFRS (international Financial Reporting Standards) because if 

hiring an auditing company that provides IFRS (international Financial Reporting Standards), 

there will be extremely high expenses. At present, the Company uses the financial statement with 

data adjusted by the local auditor according to IFRS (international Financial Reporting Standards) 

to provide a consolidated financial statement   

 

Suggestion from shareholder  

  In following year, the auditor should identify audit hours with details of operation in 

quoting audit cost.  
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 No one inquires additionally, so, the shareholders/ authorized persons are requested to vote.  

 The secretary informs that this voting must pass with major votes of the shareholders 

attending the meeting and having voting rights.  

 
Resolution of the meeting     Appointed the auditor of the company for 2019 and their fee as 
proposed   
 
with the following votes : 
 

Agreed 
    

205,951,955 votes equivalent to 99.96 

Disagreed 41,000                             votes equivalent to 0.02 

Absconded 
                    

49,300  votes equivalent to 0.02 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting, and eligible to vote. 
(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 
 

Agenda 8: Consideration of revising article of association item 36               

 

 The secretary informs that to revise the article of association in accordance with orders 

of head of National Council for Peace and Order No. 21/2560 on revision of laws to facilitate 

business operation, the Public Company Act B.E. 2535 (1992), section 100 is amended in 

association with granting rights to shareholders to call for an extraordinary meeting. So, the 

article of association item 36 which is enforced according to the previous law is no longer valid 

because it is contrary to such law. Therefore, the Company would like to revise it with details of 

messages to be amended in the document delivered to shareholders in agenda 8, page 7-8  

 The secretary gives a chance to shareholders to inquire in this agenda and no 

shareholders and authorized person ask questions. So, the secretary informs that voting in this 

agenda requires approval with major votes not less than three-forth (3/4) of shareholders 

attending the meeting and having voting rights.     

 

Resolution of the meeting     Approved the amendment to Article 36 of the (TSTE) Articles of 

Association 

Former content 
 
Article 36 The board of directors shall arrange a shareholders’ meeting as an Annual General 
Meeting to be held within 4 months from the last day of the financial year of  
the Company Shareholders holding shares amounting to not less than one-fifth (1/5) of the total 
number of shares sold or shareholders numbering not less than twenty-five (25) persons holding 
shares amounting to not less than one-tenth (1/10) of the total number of shares sold, may 
submit a written request to the Board of Directors for calling an extraordinary general meeting at 
any time, but the reasons for calling such meeting shall be clearly stated in such request. In this  
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regard, the Board of Directors shall proceed to call a meeting of shareholders to be held within 
one (1) month as from the date of receipt of such request from the shareholders. 
 
To be amended to 
 
Article 36 The board of directors shall arrange a shareholders’ meeting as an Annual General 
Meeting to be held within 4 months from the last day of the financial year of the Company. 
 
One or more shareholders holding shares amounting to not less than ten percent of the total 
number of shares sold may, by subscribing their names, makes a written request to the Board of 
Directors to call an extraordinary general meeting at any time, but the subjects and reasons for 
calling such meeting shall be clearly stated in such request. In this regard, the Board of Directors 
shall proceed to call a meeting of shareholders to be held within forty-five (45) days as from the 
date of receipt of such request from the shareholders.  
 
In case the Board of Directors does not hold the meeting within the period as prescribed under 
paragraph one, the shareholders who subscribe their names or other shareholders holding the 
number of shares as required may call such meeting within forty-five days as from the 
completion of such period. In this regard, the meeting shall be considered as the shareholders 
meeting called by the Board of Directors. The company shall be responsible for necessary 
expenses arising from such meeting and reasonably provide facilitation.  
 
In case the quorum of the shareholders meeting called by the shareholders as prescribed under 
paragraph two is not formed according to Article 36 the shareholders as prescribed under 
paragraph two shall be collectively responsible to the company for expenses arising from such 
meeting. 
 
with the following votes : 
 

Agreed 
            

205,956,255 votes equivalent to 99.96 

Disagreed -                             Vote equivalent to - 

Absconded 
                    

86,000  votes equivalent to 0.04 

Voided ballot - 
    

of the total votes of shareholders/proxies present at the meeting,and  eligible to vote. 
(Not counting  53,265,678 shares of Thai NVDR Co., Ltd. that had no right to vote) 
 
Agenda 9: others                                          

No shareholders propose other agenda; therefore, the secretary gives a chance to shareholders/ 

authorized persons to ask questions.   

The president gives additional explanation for questions of the shareholders as follows  

 

  When we run the company or business, we seek for profit but we must have reasons 

because there are so many steel companies. So, we should know what we do to make profit. For 

MCS, our reason is employee because our employees have a standard certificate from Japan more 

than employees in Japanese companies. We think that we need to make employees proficient so  
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that they can work or us. It means the company shall provide a new policy of seeking jobs. What 

our employees have never done will be added in the training course so that they can practice and  

 

realize their own capacity. We have a training site in the company too. As the shareholders said, 

you have several Japanese friends. Just ask them which company will accept Japanese jobs like 

MCS. I could say there aren’t and only MCS can do. However, it takes long time and it’s not just 

to get it right away.  Our welding technicians must practice too and when we are skilled, we will 

have jobs and you should understand this. Like the airport job that we accept, although the profit 

is low but it’s better than not having jobs to do. It is another chance to show proficiency of MCS. 

According to the schedule, the project is anticipated to be completed in April 2020 or later. During 

that time, everyone will get a chance to use an airport and you will see that the terminal structure 

is made of pipe which never exists in Thailand. We do this because our employees learn what to 

do. If we want to make them to learn new jobs that the company has never done, is just a small 

amount of money meaningful. Of course, it is as it is like we send our children to practice or to 

have special classes that requires tuition payment as well.  

           For the land in Japan, do you realize that the land near Tokyo we bought takes 10 

years to operate and it’s not just to buy it when you have money. When we can afford it, we will 

have space for stockyard or a factory for repair works. We ask a company in Japan to look for 

Thai persons with visa to stay in Japan to practice welding works at MCS Thailand for about a 

year before sent back to Japan. Everything we think and do does not take only 1-2 years, it must 

be done step by step.  

 What I would like to suggest is that if you buy MCS shares and want dividend, you 

can think of it but if you want the share price to increase 100% in a year, I ask you to reconsider 

as MCS is not like that. Just try to check that we have been marketed for 15 years and we have 

never had loss. We work step by step because we prioritize employees. They have family and 

children and their children are studying. So, we have to mainly think of them. If the employees 

can stay, the shareholders can obtain something and it depends on what we think.      

Questions from shareholder  

  1. Asking the president to analyze our business trend and situations in Japan  

  2. Are 2019 jobs sufficient for capacity?  

  3. The president should explain about how to recruit executives to continue the 

duties and what progress the shareholders should know.  

The chairman explains as follows  

 1. For how good the company is, if we are not good enough, we won’t get a job. So, 

a good and bad business is different in term of only high or low profit. Our jobs are mostly in 

Japan so, it is impossible not to have jobs to do especially ,that we rank the 5th or 6th in Japan. If 

we are in a construction business, no one will know MCS. It’s not that we don’t have jobs but it 

depends on how we accept the jobs. There are many jobs in Japan with high profit. It is the 

opportunity of MCS that if we want profit, we need to find a country that is difficult to access. 

When we can do it, we want Japan to feel that we are a Japanese company. We have a factory in 

Thailand or China and last year, we just purchased land and factory in Japan successfully 
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 2. We do the project of 2021 partially and we have not received payment because 

the company will acknowledge revenue when a job is delivered and payment is made. Therefore, 

if the shareholders can wait and can hold the shares for another 4 years, you may get it all in 

return.  

           3. To recruit a new president, let it be my concern only because it’s my duty to think 

and proceed. The shareholders have no need to worry and please just care about my health. 

 The secretary informs that it is time to close the meeting and thank all shareholders 

for dedicating time to attend this meeting. For questions the shareholders desire to ask 

additionally, they can write in an opinion note and the company will respond and inform the 

shareholders later.              

 

The meeting adjourned at 13.20 hours 

 

 

                                               Signed………………………Chairman of the meeting 

                                                         (Dr. Naiyuan Chi) 
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 ( Agenda 5  ) 

 
Profiles of directors to re-elect to be director. 

 

(1)      

Name           Dr.Naiyuan Chi 

Type of director     Executive Director  

Age     67 

Nationality              Thai 

Term as Director     4 Periods ( Since 2005) 

     Including this agenda will be complete 

Relationship with management  None      

Education    Ph.D. of  Engineering   

    Kyoto University 

IOD Training   

 Certificate of  Director Accreditation Program (DAP)  

              Class  25th Year 2004 

Experience 

 2005-2017  Executive Chairman 

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

 2018  Chairman of  Executive Committee 

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

 2019-Present Chief Executive Officer 

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

Present Position    

Listed Company    

 Chief Executive Officer 

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

Non-Listed Company 

 Director  

                Tanaka Welding Center Co., Ltd. 

 Director  

                M.C.S. – JAPAN Co., Ltd. , Japan 

Share Holding in MCS  5,000,000 share ( At 30 December 2019 )    

(include spouse and children) 

Legal disputes    No case in the past 5 years. 

Meeting Attendance 2019  

 7/7 of Board meeting or 100% 

Nominating proposed method    Considered by the Nomination and Remuneration Committee  

    (NRC) whose recommended to re-appoint for 1 term. 

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.Somsakdi   Suriyawongse 

Type of director     Independent Director  

Age   67 

Nationality     Thai 

Term as Director    1 Periods (Since February2018)  

   Including this agenda will be complete 

Relationship with management  None 

Education   Bachelor of Political Science (Politics and Governments)  

   Thammasat University 

Master of Political Science (Public administration)  

Thammasat University 

Diploma, National Defence College, The Joint State  

Class No.19 National Defence College of Thailand 

IOD Training   

 Certificate of  Director Accreditation Program (DAP)  

Class 148th Year 2018 

Present Position 

Listed Company 

 Chairman of Nomination and Remuneration Committee  

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

Non-Listed Company  None 

Share Holding in MCS          0 share ( At 30 December 2019 )    

(include spouse and children) 

Legal disputes    No case in the past 5 years. 

Meeting Attendance 2019    

 7/7 of Board meeting or 100% 

 4/4 of Nomination and Remuneration Committee  

        Meeting or 100% 

Nominating proposed method    Considered by the Nomination and Remuneration Committee  

    (NRC) whose recommended to re-appoint for 1 term. 

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. 

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. 
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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. 
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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.  

 

 Clause 25, The director shall be entitled to receive remuneration from the company 

by the means of meeting allowance , pension , bonus or any other benefits in any type as approved 

by the shareholders ’ meeting from time to time or all the time until the meeting of shareholders 

shall pass a resolution for further change. 
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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 branch 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 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.  
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 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). 

  (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) or a copy.  

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) or a copy. 

    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 of Conrad Bangkok Hotel 

 

 

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

 

87 All Seasons Place, Wireless Road, Lumpini Subdistrict, Pathumwan District 

Bangkok, 10330 Thailand 

 

Tel: +66 2690 9999 Fax: +66 2690 9000 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Access to Hotel by 

 

By car :  Get off Expressway at South Ploenchit Exit, turn left to Ploenchit Road, then turn 

 left to Wireless Road 

 

By train :  BTS Ploenchit Station 

 Exit 2 Wireless Road or Exit 3 Ruam Rudee Road 

 

By bus :  Bus nos. 501, 25, 513, 17, 40 

 

Schedule for Hotel Shuttle Bus at BTS Ploenchit Station 

Monday to Friday 

 

 7.00-9.00 a.m.  every 10 minute  

 9.00-11.30 a.m. every 30 minute 

 11.30-13.00 a.m.  every 10 minute 
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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. 

  

   

 

 

Registration 

Start 8.30 a.m. 

 
Barcode 

 

Non Barcode 

 

Coffee break card/ 

Vote paper 

 
Start Meeting 

9.30 a.m. 


