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Date: 17 August 2020 

Re: Invitation to the Annual General Shareholders Meeting 2020 

To: Shareholders of the Company 

Attachment:  

1. Copy of Minutes of the Annual General Meeting of Shareholders 2019 (Attachment 1); 

2. Annual Report for the year 2019 in QR Code format (Attachment 2); 

3. Copy of the Statements of Financial Position and the Statements of Comprehensive 

Income with the Auditorôs Report for the Fiscal Year Ended 31 December 2019 in 

QR Code format (Attachment 3); 

4. Information of the nominees for directorship (Attachment 4); 

5. Definition of Independent Director (Attachment 5); 

6. Proxy Form A, B, and C (Attachment 6); 

7. List of documents and evidences to be presented on the meeting date (Attachment 7); 

8. Profiles of Nominated Independent Directors selected by the Company to be the 

Shareholderôs proxy holder for the purpose of consideration of appointing such 

Independent Directors as his/her proxy holder (Attachment 8); 

9. Companyôs Articles of Association regarding to the Shareholders Meeting 

(Attachment 9); 

10. Map of the meeting venue (Attachment 10); and 

11. COVID-19 Screening Form (Attachment 11). 

The Board of Directorsô Meeting of Beauty Community Public Company Limited  

(the ñCompanyò) had resolved to convene the Annual General Shareholdersô Meeting 2020 (the 

ñAGMò) was held on 6 August 2020. It was found that at the time of the meeting, there were 13,000 

shareholders and proxies attending the meeting, representing 866,351,126 shares, to be equivalent to 

28.9344% of paid-up capital of the Company, from the total shareholders of the Company at the 

amount of 38,713 shareholders, representing 3,006,868,535 shares. It was not considered a quorum. 

The Company, therefore, cannot open the meeting in accordance to Section 43 of the Article of 

Association of the Company, which stated that to form a quorum of a Meeting of Shareholders, there 

shall be shareholders and proxies (if any) attending at the meeting amounting to not less than twenty-

five (25) persons or not less than half of the total number of shareholders and in either case such 

shareholders shall hold shares amounting to not less than one-third (1/3) of the total number of shares 

sold. 

Therefore, the Board of Directors of the Company had resolved to convene the AGM to be 

held on Thursday 27 August 2020 at 1.30 p.m., at Crystal Ballroom 1, 2, E Building, 2nd Floor, the 

Crystal Design Center (CDC), No. 1420/1 Praditmanuthum Rd., Klongjan Sub-District, Bangkapi 

District, Bangkok 1020. The registration time will commence at 11.30 a.m. 

The Company has announced the reschedule and agendas of the AGM 2020 on the websites 

of Company (www.beautycommunity.co.th) and the Stock Exchange of Thailand (www.set.or.th) 

since 17 August 2020.  In compliance with the Principle of Good Corporate Governance, the 

http://www.set.or.th/
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Company posted on its website, in advance, the Thai language and English language version of 

invitation of the AGM 2020 since 17 July 2020 in order to provide sufficient time for the shareholders 

to consider the meeting materials before a hard copy is sent to shareholders.  

The Board of Directors sets forth the agenda as follows. 

Agenda 1 To consider the verification of the Minutes of the Annual General Meeting of 

Shareholders 2019 

Objective and reason 

The Secretary of the Meeting prepared the Minutes of the Annual General Meeting of 

Shareholders 2019 held on 25 April 2019 and submitted to the Stock Exchange of 

Thailand and the Department of Business Development, Ministry of Commerce within 

the period as prescribed by laws and has been disclosed on the Companyôs website.  The 

copy of Minutes of the Annual General Meeting of Shareholders 2019 is as found in 

Attachment 1. 

Opinion of the Board of Directors The Board of Directors is unanimously of the opinion 

that the shareholdersô meeting should verify such minutes.  

This agenda requires affirmative resolution with a majority vote of the total number 

of votes of shareholders attending and casting at the Meeting. 

Agenda 2 To acknowledge the overall performance of the Companyôs business operations for 

the year 2019 and the operational plan of the year 2020 

Objective and reason 

The Company provided a report on overall performance of the Companyôs business 

operations for the year 2019 and the operational plan of the year 2020 appeared under the 

title ñFinancial Status and the Overall Performance/Management/Future Projectò in the 

Annual Report for the year 2019 as found in Attachment 2. 

Opinion of the Board of Directors The Board of Directors is unanimously of the 

opinion that the overall performance of the Companyôs business operations for the year 

2019 and the operational plan for the year 2020 should be reported to the shareholdersô 

meeting for acknowledgement.  

The resolution is not required for this agenda since this agenda is a report for 

shareholdersô acknowledgement. 

Agenda 3 To consider and approve the Statements of Financial Position and Statements of 

Comprehensive Income for Fiscal Year Ended 31 December 2019 

Objective and reason 

According to Section 112 of the Public Limited Company Act B.E. 2535, and Article 63 

of the Companyôs Articles of Association, it stipulates that the Board of Directors shall 

prepare the balance sheet and the profit and loss statement as of the last day of the fiscal 

year of the Company for submission to the Meeting of Shareholders at the Annual 

General Meeting of Shareholders for consideration and approval.  The Statements of 

Financial Position and the Statements of Comprehensive Income for the fiscal year ended 

31 December 2019 were audited and certified by the certified auditor per details in the 

copy of Statements of Financial Position and the Statements of Comprehensive Income 
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for the accounting period ended 31 December 2019, as found in Attachment 3. The 

summary is as follows:    

(Unit: Baht) 

Particulars 

Statements of Financial Position 

and Statements of Comprehensive 

Income ended 31 December 2019 

Total Assets 1,315,918,958.43 

Total Liabilities 239,438,634.72 

Shareholdersô Equity of the Company 1,076,480,323.71 

Total Revenue 2,020,767,028.89 

Earnings Before Interest and Income Tax 290,770,446.47 

Net Profits  232,576,900.96 

Earnings per Share 0.08 

Weighted Average Number of Share(s) (Share) 2,994,150,560 

Opinion of the Board of Directors The Board of Directors concurs with the proposal of 

Audit Committee and is unanimously of the opinion that the aforementioned Statements 

of Financial Position and the Statements of Comprehensive Income which is the report on 

the financial activities occurred in the previous accounting period which were audited and 

certified by the certified auditor should be proposed to the shareholdersô meeting for 

approval. 

This agenda requires affirmative resolution with a majority vote of the total number 

of votes of shareholders attending and casting votes at the Meeting.  

Agenda 4 To consider and approve the allocation of legal reserve and no additional payment 

of dividend from the Companyôs performance for year 2019 

Objective and reason  

According to Section 115 of the Public Limited Companies Act B.E. 2535 and Article 55 

of the Companyôs Articles of Association, dividends shall not be paid other than out of 

profits.  In case where the Company still has an accumulated loss, no dividends shall be 

paid. A dividend announcement cannot be made except by the resolution of the Meeting 

of Shareholders.  The Companyôs overall performance for the period ending  

31 December 2019 has yielded net profits of 232,576,900.96 Baht (Two Hundred and 

Thirty Two Million, Five Hundred and Seventy-Six Thousand, Nine Hundred Baht 

Ninety-Six Satang). 

In addition, in order to comply with Section 116 of the Public Limited Companies Act 

B.E. 2535 and Article 58 of the Companyôs Articles of Association, the Company shall 

allocate not less than five (5) percent of its annual net profit to a reserve fund until this 

fund attains an amount not less than ten (10) percent of the registered capital.  The 

Companyôs legal reserve as of 31 December 2019 is 30,226,100 Baht (Thirty Million, 

Two Hundred  Twenty-Six Thousand and One Hundred Baht) which equals to 10% of the 

registered capital at Baht 302,261,000 (Three Hundred and Two Million, Two Hundred 

and Sixty-One Thousand Baht). Therefore, the Company is not required to reserve 

additional legal reserve.  
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In this regard, the Company has sufficient cash flow and is able to pay dividend to all 

shareholders in proportion to the amount of the Companyôs shares held. The Company wishes 

to make dividend payment from the Companyôs annual net profit of year 2019 in amount of 

0.071 Baht per share amounting to 212,587,740.99 Baht (Two Hundred and Twelve 

Million, Five Hundred and Eighty-Seven Thousand, Seven Hundred and Forty Baht Ninety-

Nine Satang), calculated to 91.41% of the net profits after deduction of corporate income 

tax which is more than the Companyôs policy regarding dividend payment which is not less 

than 50%. 

 On 9 September 2019, the Company paid an interim dividend to the shareholders at rate of 

0.035 Baht per share amounting to 104,796,773.73 Baht (One Hundred and Four Million, 

Seven Hundred and Ninety-Six Thousand, Seven Hundred and Seventy-Three Baht 

Seventy-Three Satang) in accordance with the resolution of the Board of Directors No. 

5/2019 dated 13 August 2019. 

Moreover, the Company paid an additional interim dividend payment to the shareholders at 

rate of 0.036 Baht per share amounting to 107,790,967.26 Baht (One Hundred and Seven 

Million, Seven Hundred and Ninety Thousand, Nine Hundred and Sixty-Seven Baht 

Twenty-Six Satang) in accordance with the resolution of the Board of Directors No. 3/2020 

dated 30 March 2020. 

The comparative information on dividend payments is as follows: 

Particulars 

Dividend for  year 2020 

(Year of Proposal) 

from business 

performance of 2019 

Dividend for  year 2019 

(Previous Year) 

 from business 

performance of 2018 

1. Net Profit (Baht) 232,576,900.96 991,593,406.58 

2. Number of Shares (Share) 2,994,193,535 2,994,193,535 

3. Dividend Payment per Share 

(Baht/Share) 

- Interim Dividend 

First payment, dated September 

9, 2019. 

- Interim Dividend  

Second payment, dated April 

29, 2020. 

0.071 

 

 

0.035 

 

 

0.036 

0.300 

 

 

0.162 

 

 

0.138 

 

4. Legal Reserve (Baht) 

 

Attained as required  

by law 

Attained as required  

by law 

5. Total Dividend Payment (Baht) 212,587,740.99 898,152,180.54  

6. Rate of Dividend Payment per 

Net Profit (Percentage) after 

deductiom tax and legal reserve 

91.41 90.58 

 

Therefore, the Company shall not determine an additional dividend paymemt for year 

2019. 

Opinion of the Board of Directors The Board of Directors is unanimously of the 

opinion that the allocation of legal reserve and the no additional dividend payment for 

year 2019 should be proposed to the shareholdersô meeting for approval.  
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This agenda requires affirmative resolution with a majority vote of the total number 

of votes of shareholders attending and casting votes at the Meeting. 

Agenda 5 To consider and approve the directorôs remuneration for the year 2020 

Objective and reason  

According to Article 25 of the Companyôs Articles of Association, the directorôs 

remuneration and consideration shall be fixed by the Meeting of Shareholders.  The 

directors are entitled to receive considerations from the Company in form of gratuity, 

meeting allowance, remuneration, bonus and other benefits from the Company according 

to the Articles of Association or as specified by the Meeting of Shareholders irrespective 

of whether such consideration is specified as the fixed amount or as specified from time 

to time based on rules or to be effective unless otherwise changed.  In addition, the 

directors are entitled to receive allowances and welfare benefits according to the 

Companyôs regulations. 

The Board of Directors considered the proposal of the Nomination and Remuneration 

Committee Meeting No. 1/2020 on 25 February 2020, which considered very thoroughly 

various aspects, taking into consideration the business expansion and the profit growth of 

the Company and deemed that it appropriate to fix the directorôs remuneration for the 

year 2020 with details as follows:  

1. Proposal for the remuneration of monthly salary of the Executive Directors of the 

Company of year 2020 which average increased by 3% from the affirmative 

resolution of the Annual General Meeting of Shareholders of year 2019 dated 25 

April 2019; 

2. Proposal for the approval of the bonus remuneration of the directors in 2020 from 

the business performance of 2019 by specifying the bonus at a rate of 0.02% of 

income of year 2019, and such bonus will be paid not exceeding to 365,382 Baht 

(Three Hundred and Sixty-Five Thousand, Three Hundred and Eighty-Two Baht) 

and distributed to all independent directors.  

In addition, Executive Directors will not receive the bonus remuneration since 

they already receive monthly remuneration as Executives. 

In addition, the Board of Directors considered the proposal of the Nomination and 

Remuneration Committee Meeting No. 2/2020 on 13 August 2020 proposed for the 

remuneration of meeting allowance for directors for year 2020 which decrease at the rate of 

30% from the affirmative resolution of the Annual General Meeting of Shareholders of year 

2019 dated 25 April 2019 as follows. 
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The Remuneration of Meeting  

Allowance for Directors 

Year of Proposal 

(2020)  

(Baht/ person) 

Previous Year  

(2019)  
(Baht/ person) 

1. Meeting allowance of Director Rate per single 

attendance 

Rate per single 

attendance 

¶ Chairman of Board of Director 19,325 27,607 

¶ Director 14,494 20,705 

2.  Meeting allowance of Audit Committee Rate per single 

attendance 

Rate per single 

attendance 

¶ Chairman of the Audit Committee 19,325 27,607 

¶ Audit Committee 14,494 20,705 

3.  Meeting allowance of Nomination and 

Remuneration Committee 

Rate per single 

attendance 

Rate per single 

attendance 

¶ Chairman of the Nomination and 

Remuneration Committee 

19,325 27,607 

¶ Nomination and Remuneration 

Committee 

14,494 20,705 

4.  Meeting allowance of Risk 

Management Committee 
Rate per single 

attendance 

Rate per single 

attendance 

¶ Chairman of the Risk Management 

Committee 

¶ Risk Management Committee 

19,325 

 

14,494 

27,607 

 

14,494 

In addition, Executive Directors will not receive the Meeting allowance since 

they already receive monthly remuneration as Executives. 

 

Opinion of the Board of Directors The Board of Directors concurs with the proposal of 

the Nomination and Remuneration Committee and is unanimously resolved that it is 

appropriate to propose the Shareholders Meeting to consider and approve the 

aforementioned remuneration of the Directors. 

This agenda requires affirmative resolution with two-thirds of total number of votes 

of shareholders attending in the Meeting. The shareholder who has a vested interest 

in this agenda shall not be entitled to vote. 

Agenda 6 To consider and approve the appointment of the auditor and fix their  remuneration for  

year 2020 

Objective and reason  

According to Article 49 of the Companyôs Articles of Association, the matter to be 

considered at the Annual Ordinary Meeting is the appointment of an auditor and their 

remuneration.  In order to comply with the qualifications of a listed company on the Stock 

Exchange of Thailand, it is necessary for the Company to appoint auditors approved by 

the Office of the Securities and Exchange Commission and fix their remuneration for the 

year 2020.  Therefore, the Company appointed the auditors from D I A International 

Audit Company Limited to be the Companyôs auditors and fix their remuneration as set in 
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the auditorôs proposal to the Company in the total amount of 1,460,000 Baht (One 

Million, Four Hundred and Sixty Thousand Baht). 

Name of Auditor License Number 

(1) Mrs. Suvimol Krittayakiern 2982 

(2) Mr. Nopparuek Pitsanuwong  7764 

(3) Miss Supaporn Mungjit  8125 

These auditors have been the Companyôs auditor for the past 9 years and their performance 

are considered as a good performance.  The auditors have no relationship with and no 

vested interest in the Company, executives, major shareholders or the connected persons to 

the aforementioned persons.  Therefore, the auditors can independently audit and express 

their opinion on the Companyôs Financial Statements. 

Opinion of the Board of Directors The Board of Directors concurs with the proposal of 

the Audit Committee and is unanimously of the opinion that the appointment of Mrs. 

Suvimol Krittayakiern License Number 2982, Mr. Nopparuek Pitsanuwong License 

Number 7764 and Miss Supaporn Mungjit License Number 8125 whose are the auditors 

from D I A International Audit Company Limited to be the Companyôs auditors for year 

2020 and to fix the auditorôs remuneration for year 2020 as set in the auditorôs proposal to 

the Company should be proposed to the shareholdersô meeting for approval. The 

comparative information auditorsô remuneration of 2020 are as follow: 

Auditorôs Remuneration 
2020 (Year of Proposal) 

(Baht) 

2019 (Previous Year) 

(Baht) 

Audit Fee  1,460,000 1,460,000 

Non-Audit Fee None None 

Total 1,460,000 1,460,000 

*The above-mentioned remuneration excludes Non-Audit Fee which shall be paide pay by 

the Company on actual basis. The Non-Audit Fee which is beyond the prescription of 

auditing services is, for instance, tax advisory etc.   

This agenda requires affirmative resolution with a majority vote of the total number 

of votes of shareholders attending and casting votes the meeting. 

Agenda 7  To appoint new directors to replace directors who retire by rotation 

Objective and reason  

According to Article 24 of the Companyôs Articles of Association, ñat every annual 

general Meeting, one-third (1/3) of the directors shall retire.  If the number of directors is 

not a multiple of three, the number of directors closest to one-third (1/3) shall retire. 

The directors retiring from office in the first and second years after the Company 

registration shall be selected by drawing lots. In subsequent years, the director who has 

held office longest shall retire.  

A director who retires may be re-elected.ò 
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In accordance with the law and the Articles of Association of the Company, it is 

necessary to consider an appointment of new directors to replace the directors who retire 

by rotation.  For this meeting, there are 3 directors who will retire by rotation as follows: 

1. Assoc. Prof. Dr. Vichit U-On Chairman of the Board of Director  (Acting), 

Independent Director, and Chairman of 

Audit  Committee 

2. Col. Attapon Srisangwarn Independent Director and Audit Committee  

3. Dr. Suwin Kribhubes Director  

Opinion of the Board of Directors The Board of Directors concurs with the Nomination 

and Remuneration Committee that the aforementioned retiring Directors are qualified 

according to the applicable laws, furthermore, they have broad knowledge and 

experiences relating to the Companyôs business, which are beneficial to the Company.  

With regard to the Independent Directors, they are qualified according to the regulation of 

the Capital Market Supervisory Board and Corporate Governance Policy of the Company 

and independently to express the opinion in accordance with the relevant rule, therefore, 

the Board of Directors is unanimously of the opinion that the retiring Directors should be 

proposed to the shareholdersô meeting for election as Directors of the Company for 

another term, namely, Assoc.Prof.Dr. Vichit U-On as Independent Director and Chairman 

of Audit Committee, Col. Attapon Srisangwarn as Independent Director and Audit 

Committee, and Dr. Suwin Kribhubes as Director.  

To facilitate the decision making of the shareholders, summarized qualifications of each 

candidates and definition of Independent Directors are provided to the Shareholders with 

this invitation (Attachment 4 and Attachment 5). 

Pursuant to the Companyôs Articles of Association, this agenda requires affirmat ive 

resolution with  a majority vote of the total number of votes of shareholders 

attending and casting votes at the meeting with the following rules and procedures. 

(1) One shareholder shall have one (1) vote for one (1) share; 

(2) Each shareholder shall exercise all the votes he has under (1) to appoint one 

or several person(s) to be director(s), provided that he cannot divide his 

votes to any person to any extent; 

(3) Persons receiving the most votes are those who are elected to be directors, in 

descending order, to the number of directors who are to be elected. If there 

is a tie in the last to be elected and this exceeds the said number of directors, 

the presiding chairman shall have an additional casting vote. 

To follow the Good Corporate Governance Principle, the Company provides 

opportunities for shareholders to vote on individual nominees by proposing the 

shareholdersô meeting to cast the vote on an individual basis. 

Agenda 8 To transact other business (if any) 

The Company shall fix the date of 16 July 2020 to be the Record Date for the 

shareholders who are entitled to attend the Annual General Shareholders Meeting 2020.  

You are cordially invited to attend this meeting per date, time and venue stated above. 

The registration will begin at 11.30 a.m. 
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With our deep concern over the health of the meeting attendees from the spread of 

COVID-19, the Company has to keep the meeting short and concise to limit the large 

people gathering in the same area and to comply with social distancing policy as 

recommended by the government authority, less number of people may allow in the 

meeting. Therefore, the Company would like to ask for Shareholders and Proxy Holder 

cooperation as follows: 

1. Request for Shareholders to grant a proxy to the Companyôs Independent Directors 

by completed ñProxy Form Bò (Enclosure 6) and submit to the Company. In this 

regards, the Company provides  an opportunity to all shareholders to send questions 

to the Company in advance via the following channels;   

1). By email address: contact@beautycommunity.co.th; 

2). By post by sending to the Company Secretary Division, Beauty Community 

Public Company Limited No. 10/915, Soi Nuanchan 34, Nuanchan Sub-District, 

Bungkum District, Bangkok 10230 ; or 

3). By facsimile number 0-2946-1571. 

Please be informed that the Company will shoot the VDO during the meeting.  

2. For the shareholders and the proxy holder who wish to attend the meeting in person, 

please strictly follow the Company screening measurement as follows:  

2.1. The company shall conduct health screening, in compliance with the guidelines of 

Department of Disease Control, at the meeting entrance. For those being identified with 

respiratory symptom, The company reserves the right to deny entry into the meeting. In 

case that the aforementioned shareholder presents at the venue, such shareholder may 

grant a proxy to The companyô s Independent Director to attend the meeting. Each 

attendee will be required to stand at any line for health screening, documents check and 

registration, with 1.5 meters space from each other. 

2.2. All Attendees are required to fill in the COVID-19 Infection Risk Screening Form 

before entering the venue, and for those attendees who have recently visited or returned 

from any disease infected zoned as notified by the Ministry of Public Health, including 

those who have had close contact with those who have visited or returned from any 

disease infected zones, or begin found of having risky symptoms such as fever, feel 

feverish, cough, runny nose, shortness of breath, anosmia or ageusia, will not be allowed 

to attend the 

Meeting and will be asked to appoint the Companyôs Independent Directors as their 

proxies to attend and vote at the Meeting. Please also note that concealment of health 

information or traveling record could be considered as the violation of the Communicable 

Diseases Act B.E.2558. 

2.3. All attendees and proxies attending the meeting must register in and out using a 

mobile phone to scan the QR Code (Thai-Cha-Na Platform) if any shareholders or proxies 

are not convenient to use the phone Mobile phone can scan the QR Code (Thai-Cha-Na 

platform), can use the registration method by specifying name-address and Phone number 

for the purpose of tracking in the event that any event occurs. 

2.4. Participants will be invited to sit at an appropriate social distancing, which is 

spaced 1.5 meters and has 100 seats, including the number of seats registered to attendees 

already registered. Would like to ask the cooperation of the attendees to sit at the numbers 
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specified for the benefit of preventing or following up on any event occurring and when 

the seats that are already full Shareholders will not be able to enter the additional meeting 

space. Therefore, ask for cooperation from the shareholders who attend the meeting in 

person, by proxy to the independent directors of the company instead of attending the 

meeting. Due to limitations of the meeting venue, the Company does not allow 

accompanying persons to enter the meeting venue and join the meeting in the meeting 

room. 

2.5. The company kindly requests everyone to prepare and wear a facemask at all 

times. 

2.6. Neither lunchbox nor coffee or tea will be served as well as printed copies of 

Invitation of the 2019 Annual Report will not be provided at the meeting in order to 

minimize personal direct contact in which may risk the infection of the disease. 

2.7. If there are any changes in the situation or additional AGM-related measures from 

the Government Official, the Company will inform Shareholders via the Companyôs 

website (www.beautycommunity.co.th) and news via the website of the Stock Exchange 

of Thailand If there are many attendees or they arrive at the same time, there may be 

delay in screening and registration for the meeting. The company hereby apologizes for 

any such inconvenience that may arise. 

3. The Company kindly recommend you to arrive at the meeting prior the appointement 

time for health screening and registration in order to avoid delay registration.  

4. The Company will provide alcohol gel for hand sanitizer at the entrance of the 

meeting. The Compnay kindly request all shareholders to use such alcohol gel prior 

to and after attending the meeting.   

5.  The Company kindly request all shareholders to prepare and wear facemask at all 

times.  

Notwithstanding, the Company reserves the right to issue any additional measures as 

seem appropriate and necessary.  

For the shareholders who wish to attend the meeting, please bring your valid 

identification card, or government official identification card, or driver license to 

verify for attending the meeting. 

For the proxy holder who wishes to attend the meeting, please bring the original 

documents of identification as described in Attachment 6 and 7 and deposited with 

the Companyôs officer at the registration counter in front of the Meeting Room prior 

to attending the meeting. 

For shareholdersô right and benefit, in case you are unable to attend the Meeting by 

yourself and wish to appoint the Companyôs Independent Director to vote on your 

behalf, please complete and duly execute the Proxy to assign one of the Independent 

Director whose name appeared in name list and details in Attachment 8 as a proxy 

holder. The Company recommends you to use the Proxy Form B because you are able 

to expressly pre-cast the votes. Please send the specified documents and evidences as 

details appear in Attachment 6 and 7 to the Company Secretary Division, Beauty 

Community Public Company Limited, No. 10/915, Soi Nuanchan 34, Nuanchan 

Sub-District, Bungkum District, B angkok 10230.  The Proxy Forms and evidences 

must reach the Company before 24 August 2020. 
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The Company shall convene the meeting in accordance with the Companyôs Articles 

of Associations as the details appear in Attachment 9.  Pursuant to the Public 

Company Limited Act B.E. 2535 (1992) including other relevant laws, the Company 

enclosed the map of the meeting venue as the details appear in Attachment 10. 

 

In addition, the Company has prepared the Annual Report for the year 2019 in QR 

Code format and delivered to the shareholders as enclosed with Attachment 2.  

 Yours Truly, 

 

  

  

 (Assoc. Prof. Dr. Vichit U-On) 

 Chairman of the Board of Directors (Acting) 

 
  

  

 
 (Mrs. Daranee Pathetang)  

 Company Secretary 
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Copy of Minutes of the 2019 Annual General Shareholders Meeting 

  
 

Minutes of the 2019 Annual General Shareholders Meeting 

 

 

 

Of 

 

 

 

Beauty Community Public Company Limited 

 

 

 

Meeting Venue 

 

Crystal Ballroom 1, 2, E Building, 2nd Floor 

the Crystal Design Center (CDC) 

No. 1420/1 Praditmanuthum Road,  

Klongjan Sub-District, Bangkapi District, Bangkok 1020 

 

Thursday 25 April 2019, at 13.30 Hrs. 

 
Note: 

In order to prevent any legal effects that may be incurred by shareholders, the Company 

therefore has not recorded the names of shareholders discussed in the Meeting. Whatsoever, 

to be in accordance with good corporate governance principles, the Company has recorded 

the important discussions and the Companyôs explanations through a summary in the minutes 

of the shareholderôs meeting, in accordance with the Securities and Exchange Commission as 

specified in the AGM checklist.  
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Minutes of the 2019 Annual General Shareholders Meeting 

of 

Beauty Community Public Company Limited 

Date, Time and Place 

The Meeting was held on 25 April 2019, at 13:30 hrs., at Crystal Ballroom 1, 2, E Building, 2nd Floor, 

the Crystal Design Center (CDC), No. 1420/1 Praditmanuthum Road, Khlongjan Sub-District, 

Bangkapi District, Bangkok 10240. 

Attending Committee 

1.  Lt. Gen Padet Charuchinda Independent Director and Chairman of the Board of 

Director 

2.  Dr. Suwin Kraibhubes Chief Executive Officer and Director 

3.  Dr. Peerapong Kitiveshpokawat  Executive Vice President and Director 

4.  Mrs. Tanyapon Kraibhubes Director 

5. Ms. Monsoothatip Malaukcaranun       Director 

6. Assoc. Prof. Dr. Vichit U-on Independent Director and Chairman of the Audit 

Committee 

7.  Senior Col. Attapon Srisangwarn  Independent Director and Audit Committee 

8.  Mr. Viboon Pojanalai Independent Director and Audit Committee 

Absent Committee 

-None- 

Legal Consultant 

Mrs. Siriwasar Suwanjesda   Apisith & Alliance Ltd. 

Auditor  

Mrs. Suvimol Krittayakiern DIA International Auditing Ltd. 

Mr. Gumpon Siwawong DIA International Auditing Ltd. 

Secretary of the Meeting 

Mrs. Daranee Pathetang Secretary of the Meeting 
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Preliminary Pro ceedings 

The Chairman of the Meeting assigned the Secretary to conduct the 2019 Annual General 

Shareholders Meeting. The Secretary of the Meeting informed the Meeting that the Company had 

fixed 12 March 2019 as the Record Date to determine the shareholders eligible to attend the Annual 

General Shareholders Meeting.  Upon such cutoff, it was found that the Company had 44,435 

shareholders.  

The Secretary of the Meeting informed the shareholders of the various details of the regulations 

pertaining to the Meeting as follows: 

1. Quorum requirements under the law and the Companyôs Articles of Association 

According to the Public Limited Company Act B.E. 2535: 

Section 103: In a shareholderôs meeting, there shall be shareholders and proxies  

(if any) attending at the Meeting amounting to not less than 25 persons or not less than one 

half of the total number of the shareholders and in either case such shareholders shall hold 

shares amounting to not less than one-third of all subscribed shares to constitute a quorum. 

2. Voting procedure in shareholders meeting pursuant to the Companyôs Articles of Association 

Clause 46: For voting in the shareholders meeting, each shareholder holding one (1) share is 

entitled to one (1) vote.  Any shareholder who has a vested interest in any matter shall not be 

entitled to vote on such matter, except for voting on the election of directors. 

For a resolution, the Companyôs Articles of Associations specifies as follows:  

Clause 47: In an ordinary event, any resolution, approval of the shareholders meeting shall be 

made by the majority vote of the shareholders who attend the Meeting and cast their vote. In 

case of an equality of votes, the chairman of the meeting shall have an additional vote as a 

casting vote. 

For the election of directors, the Companyôs Articles of Associations specifies as follows: 

Clause 22: The Meeting of Shareholders may elect the directors in accordance with the rules 

and procedures set out below:  

(1)  Each shareholder is entitled one (1) vote per one (1) share held.  

(2)  The shareholder may vote for directors individually and such shareholder must 

exercise all the votes he or she has under item and such shareholder must exercise all 

the votes he or she has under item (1) above but may not split his or her votes in any 

number.  

The candidates shall be ranked in order descending from the highest number of votes received to the 

lowest, and shall be appointed as directors in that order, until all of the director positions are filled. In 

case of a tied vote for candidates in descending order causing the number of directors to be excessive 

then the Chairman of the Meeting shall have an additional vote as a casting vote. 

3. Voting procedure for the shareholders meeting 

To facilitate expediency of the shareholders meeting, the votes are openly cast; the votes shall 

be cast through the ballot which the Company has distributed at the registration point. 

Moreover, in casting the votes, each shareholder shall have 1 vote per 1 share held. 

For voting in each agenda, if the shareholder has completed their vote as ñdisapproveò or 

ñabstainò in the ballot then they shall raise their hand so that the officer of the Company can 
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collect the aforementioned ballot and process the voting result. If there are no shareholders as 

ñdisapproveò or ñabstainò, then the shareholders are assumed to be ñapproveò the resolution 

or unanimously approved in accordance with the submitted resolution. 

Where a shareholder has issued their proxy with stipulation on how to vote in each agenda 

(Proxy form B), the Company has already recorded such ñapproveò, ñdisapproveò or 

ñabstainò vote in the computer for voting in each agenda. 

For this meeting, each agenda except Agendas 2, 5 and 8 shall be approved by majority vote 

of the shareholders attending and entitled to vote.  For Agenda 2, it is for acknowledgement 

and not required to vote; Agenda 5 shall be approved by two-thirds of the total number of 

votes of shareholders attending the Meeting, whereby the Directors have vested interest in the 

remuneration of monthly salary of the directors who are the executive, meeting allowance and 

bonus of directors shall not be entitled to vote in this Agenda; and Agenda 8 shall be 

approved by three-fourths of total number of votes of shareholders attending and casting votes 

in the Meeting and must not be opposed by shareholders with an aggregate number of shares 

exceeding ten percent of all eligible votes.  Moreover, in case of a tied vote, the Chairman 

shall have the casting vote.  

Any shareholder of the Company may vote in all agendas proposed by the Board of Directors. 

Furthermore, executives, directors or other shareholders of the Company who has a vested 

interest in any matter shall not be entitled to vote on such matter except for voting on the 

election of Directors. 

4. Agenda of the 2019 Annual General Shareholders Meeting  

The Agendas for the Annual General Shareholders Meeting 2019, which has 9 Agendas in 

accordance with the details in the Invitation to the 2019 Annual General Shareholders 

Meeting, which was sent to the shareholders in order to study the information in advance of 

the Meeting. 

Currently, the total number of shareholders in attendance in person and by proxy is 1,531 

persons, representing 1,284,062,193 shares from the total 3,006,868,535 of subscribed shares, 

or 42.8851% of all subscribed shares. A quorum is therefore constituted in accordance with 

the Companyôs Articles of Association.  Before the  

commencement of the Meeting, the Secretary of the Meeting assigned Lt. Gen Padet 

Charuchinda, Chairman of the Board of Directors, to serve as Chairman of this Meeting, in 

accordance with the Companyôs Articles of Association and the law.  

Afterwards, Lt. Gen. Padet Charuchinda, Chairman, welcomed the shareholders and then 

declared the Meeting to be duly convened and considered the following agendas: 

Agenda 1 To consider the verification of the Minutes of the Annual General Meeting of 

Shareholders 2018 

The Chairman proposed the Meeting to verify the Minutes of the Annual General Shareholders 

Meeting 2018 held on 25 April 2018 in accordance with the details in the document provided to the 

shareholders together with the invitation to the Meeting. 

The Chairman informed the Meeting that there are additional shareholders in person and/or by proxy 

is 21 persons, representing 107,040,210 shares; the total number of shareholders in attendance either 

in person or by proxy is 1,552 persons, representing 1,391,102,403 shares. 

The Chairman then asked the Meeting whether there were any further inquiries, the Chairman 

respectively requested the Meeting to consider the verification of the Minutes of the Annual General 

Shareholders Meeting 2018.  The Meeting considered the same and resolved as follows: 
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Resolution The minutes of the Annual General Shareholders Meeting 2018 held on 25 April 

2018 be verified as proposed by the Chairman with a majority vote of the 

shareholders attending and entitled to vote. The voting result of this agenda was as 

follows: 

For this agenda, there were shareholders attending and casting vote totaling 

1,391,102,403 shares. 

 Shareholders  Amount (Vote) Percentage 

(1) Approve 1,391,102,403 100.00 

(2) Disapprove 0 0.00 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,391,102,403 100.00 

Agenda 2 To acknowledge the overall performance of the Companyôs business operations for 

the year 2018 and the operational plan of the year 2019 

The Chairman requested Dr. Suwin Kraibhubes to report the Meeting on the overall performance of 

the Companyôs business operations for the year 2018 and the operational plan of the year 2019, and 

asked the Meeting to acknowledge the overall performance of the Companyôs business operations for 

the year 2018 and the operational plan of the year 2019 appeared under the topic of óFinancial Status 

and the Overall Performance/Management/Future Projectô which was acknowledged by the Board of 

Directors Meeting No. 2/2019 on 25 February 2019.  Significant details are as follows: 

Dr. Suwin Kraibhubes informed the Meeting that in the year of 2018 Beautyôs performance was 

slightly stagnated due to a short term effect which such external effect derived from the backlash of 

Thai FDA discovery of substandard beauty-related products abruptly lowered the confidence of 

consumers in their purchase and presented options. Moreover, a contracted number of Chinese tourists 

directed the sales into the same direction. However, the Company has retained our profit at the 

satisfactory rate, attributable to the Companyôs ability to effectively control the cost as well as 

efficient marketing and distributing channels that permeate both domestic and overseas consumers. 

Business Plan  

The Company has vision by setting a business plan to develop beauty and health business in both 

domestic and international under the concept of ñInternational Beauty & Health Businessò with a 

vision to upgrade our brands to be consistent with social trends which the Company has foreseen that 

health and beauty products has been gaining noticeable popularity. Then, the Chairman assigned Dr. 

Peerapong Kitiveshpokawat, the person who in charge with the operation of business plan, to give the 

details on this matter.  

Dr. Peerapong Kitiveshpokawat informed the Meeting on the details of the business plan, by 

explained on the main business operating instruments of the Company; there are 6 instruments as 

follows: 

1. Beauty Buffet is a type of Retail Business, Beauty 

Buffet is considered as the main operation of the 

Company. Currently, Beauty Buffet has expended it 

branches nationally to sale the products. 
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2. Beauty Cottage is a Retail Business same as Beauty Buffet but it serves a difference position in 

the market. Beauty Cottage aims to provide products at a premium level, which is higher than 

Beauty Buffet. Moreover, Beauty Cottage is popular in the international market especially Japan. 

 

3. Beauty Market has currently transformed 

into ñBeauty Fest Outletò by having a type as 

retail business with large multi brands. The 

difference between Beauty Market (the 

previous business model) and Beauty Fest 

Outlet is Beauty Fest Outlet can reach all 

market channels without having its own 

permanent store, but having the 

temporarybooth. 

 

4. Consumer Product - the Company will 

expand more sale channels. By this year the Company will enhance ñHome Shoppingò to be 

another sale channel. The Home Shopping aims to support the health products which will be sold 

on this channel to satisfy the health business consumers. 

5. E-Commerce ï the Company will establish more online platform to be suitable with the current 

society conditions. 

6. Oversea - As of 2018, our business expands into eleven (11) countries, and this year the Company 

plans to expand into total of fifteen (15) countries. 

Dr. Peerapong Kitiveshpokawat introduced to the Meeting of the relevant persons who will be in 

charge of each part of the business in order to inform the shareholders of the overall picture and 

direction of operation. The first person is Miss Pattraporn Thanomkitchai, Chief Commercial 

Officer. She will take a resposibility on the E-Commerce because she is an expertise in the Home 

Shopping business. She has an experiences in E-Commerce business in the major in-house company, 

therefore, she is the main leader who will in charge of development on the E-Commerce operation.  

Then, Miss Sirikarn Phattiveranon,Chief Operating Officer, will take resposibility on the all Retail 

Business including the operation of the oversea business, which is currently in expansion process. 

Lastly, Mr. Surapon Phetklueng, Chief Financial Officer, takes resosibility on providing all 

backroom supports such as finance, accountant, human resources, Information Technology (IT) 

support, etc. 

Business strategy 

The business operation plan consists with 6 main 

strategies as follows: 

1. Business Expansion to Oversea  

Pursuant to the impact from the market machanism of 

China last year which affected on the turnover of the 

Company to be decreased. The Company has a new 

guideline to expand the market, therefore, the 

Companyôs turnover will not relay on one particular market. This is to reduce unpredictable risk. The 

Company has expanded the market to 11 countries. 
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Within this year, the Company plans to expand the market into total of 15 countries. By year 2019, 

five (5) additional countries: India, Russia, United Arab Emirates (UAE), Brunei, and Canada will be 

expanded primarily in forms of product distributor in 

order to increase the sale opportunity. 

The Comapny will continue to penetrate Chinese 

market (Mainland China) because of its size and 

immense business opportunities. The Company plan 

to expand the market through the retail distributer. 

However, there is still a problem with such retail 

distributer in China because they are considered as a 

non-official distributer which is hard to manage and 

estimate profit of the Company. This is because there 

is no purchase record of those distributors. However, the Company has plan to resolve such problem 

by converting such non-official districuter into official-distributer by create an incentive for those 

distributer to register with the Company. 

Products will be distributed via 

Cross Border E-Commerce 

(CBEC) as it is a brand new 

premise for selling online 

such as TM ALL, JD, Kaola, 

etc. 

Aside from the CBEC 

channel, the Companyôs 

products will also be launched 

into the mainstream networks 

known as General Trade in China, which consists of offline and online channels. Offline channels are 

Tradition Trade, Convenience Stores, and Modern Trade whereas online channels are countless E-

Commerce platforms existing in China. 
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2. Retail Business Model 

 

 

 

 

 

 

 

The Company has a plan to develop, improve and strengthen Retail Business Models, which is our 

main business operation since the beginning. The Company will open 15 more branches and build 

ñMulti Brandò sales model applying to Beauty Buffet to meet the need of consumers. 

However, the expansion rate of the Retail Business is not high, but Retail Business is still the type of 

business operation which gains the highest rate of profit for the Company. Therefore, the Company 

considers retail business as a main business operation. By this year the Company will open new 15 

branches which will be in total of 336 branche. 

The Company established a new type of Retail 

Business which is ñBeauty Fest Outletò. It will 

distribute not only the Companyôs products but also 

other brandsô products. By the marketing strategy of 

Beauty Fest will depends on the demand of the market 

which will be change accordingly with the social 

trends in a short-term. Therefore the price of the 

products in Beauty Fest is vary. Beauty Fest is 

presented in the market in the form of temporary 

booth, so it can be presented anywhere whether in a local department store or market. Beauty Fest will 

attack consumer in every level of market.  

Beauty Fest Outlet has already presented for 13 times in the 1st quarter with total 6 Million turnover. 

However, the Company aims to make a turnover from Beautry Fest at least 30 Million Baht by end of 

2019. 

3. Consumer Product 

It is the channel to approch the end-user by 

using the sale channel that is not our own 

channel. Although the Company has its own 

sale chanel but it would be better if the 

Company can sell our products through every 

channel, make it easy for consumer to 

purchase our products. Approching consumers 

through other channel will be done by the 

Company will collaboratively working with 

partners (department stores) to explore new sales routes that hold high potential. 
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4. E-Commerce 

 

 

In order to increase channels to meet the needs of consumers, the Company plans to introduce a 

structural development to the existing e-commerce platform to be more efficient together with the 

Online to Offline synchronization (O2O) strategy; which will be explained in more  

detail in Marketing topic. The Company establish online system in order to support the customers 

behavior of using online media i.e. the Companyôs website. In 2019, the Company plans to establish 

another e-commerce platform which is the Home Shopping. The Company believes that the Home 

Shopping strategy will increase leap growth to the Company. 

 

5. Product Drive 

The Company intends to increase the turnover by promoting 

the M100 product or the product that generate revenue more 

than 100 Million Baht to be a ñProduct Herosò. The Company 

has emphasis on the products which is in trend (fashion) and 

lifestyle of the customers. Therefore, the Product M 100 will 

be the business driven policy in year 2019. 

6.  Marketing  

Online to Offine or O2O strategy is the connection between society and online medias by having the 

domestic and international influencers as well as all levels of staff to create conversion with broader 

customers coupled with the simultaneous development of regional and international markets leading to 

positive return for offline channels.   

In addition, the Company started to use a proactive marketing. The Company approch the market by 

promoting Booth exhibition selling various brands under the concept of ñBEAUTY FEST OUTLETò, 

and the feedback was very satisfied, the foreign distributer interested in contracting with the Company.  

Company marketing plan has been fundamentally relayed to various international market. However, 

the Company does not have a  policy to invest in the foreign country, our policy is to appoint/ contract 

a distributer in foreign countries. The method of selling the products of the Company is the ñCash 

Basisò, it is the transfer of money before sending the products. Unless, some of the well-known thai 

distributer that we allows to sell with the Cradut Basis. 

With these 6 strategies, the Company ambitiously aim for above 20% revenue while Net Profit 

Margin is also no less than 25%. This is our target in year 2019. 

The Chairman asked the meeting whether any shareholder wishing to inquire any further or not. 

1. The shareholder inquired about the main strategies of 2019 that if the Company aims to 

expand the business in the foreign countries and E-Commerce which there two operations 
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usually gain lower profit than Retail Business. Therefore, Is there a possibility for the 

Company to gain its revenue over 30% from the business operation plan of 2019? 

Dr. Peerapong Kitiveshpokawat explained to the Meeting that the net profit margin of the 

international markets still remain at the same rate as declared to the Meeting but the gross 

profit margin may be lower. This is because every time when the Company sells the products 

to the international market, the Company will receive the cash and gain profit immediately. 

Moreover, the international investment cost is lower than the incurred cost on the Retail 

Business in the country which is required a permanent shop and wait for the customers to buy 

the products in order to get cash. In another word, retail business may gain the higher profit 

but the expense is higher in the same manner. The Company believes that only the retail 

business is not big enough to gain a large number of profits. The retail business is just the 

main operation of the Company. The international market is another channel that will help the 

Company to gain revenue more than 20% while net profit margin is also no less than 25%. 

2. The shareholder inquired about the net profit margin rate, Is there a possibility that the  net 

profit margin rate to be increase more than 30% as in 2017? 

Dr. Peerapong Kitiveshpokawat explained to the Meeting that according to the slowdown 

of the profit of the Company last year. The Company will strengthen the business structure to 

be a foundation of the Company. However, the Company aims for above 20% revenue while 

Net Profit Margin is also no less than 25% within this year as just said in the Meeting.  

3. Pursuant to the profit of the retail business is negative in year 2018; the shareholder then 

asked if the Company plan to open more branch of retail business. Will the opening of the 

new branched effect the revenue of the Company in 2019?  

Dr. Peerapong Kitiveshpokawat explained to the Meeting that in the past the Company had 

never separated the sale profit of the retail from the profit from distributor. Therefore, 

technically the number that shown in the record is not accurate. The Company has just 

distinctly separated the retail storeôs sale and the distributorsô sale since 2018 as the 

shareholders will see in 1st quarter that the profit of retail store is decreased.  

Dr. Suwin Kraibhubes further explained the Meeting that the number of profits of retail 

store is still in the satisfied rate. There is some decreased due to the economic factors.  

4. The shareholder inquired that does the Company plan to M&A any other Multi-Brand shop 

Dr. Peerapong Kitiveshpokawat informed the Meeting that the Company currently does not 

have a plan to M&A other business. The Company focuses on built a strong foundation of the 

Company. 

Dr. Suwin Kraibhubes further explained the Meeting that the Company does realize the 

popularity of the Multi-brand retail business. Therefore, the Company established Beauty Fest 

to provide such Multi-brands store. For the M&A, there must be a process to consideration by 

the Board of Director of such transaction, including the consideration of pros and cons of such 

transaction together with the Companyôs potential. 

5. The shareholder inquired about the product line ñMADE IN NATUREò of the Company that 

is there going to have any development of this product since it has been undeveloped for a 

while? 

Dr. Peerapong Kitiveshpokawat explained to the Meeting that currently the brand ñMade in 

Natureò the Company considered it as a consumer product and plan to develop this product, 

such as the Hokkaido body lotion. After this, especially in the second half of the year, the 

shareholders will see more products i.e. color cosmetic apart from skin care products under 

this Made in Nature product line. 
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6. The shareholder inquired about analysis of place production of the products whether the 

Company has considered this matter or not? Due to the fact that the Company is entering into 

the international market, the study of benefits in each production location would be beneficial 

to the production cost of the Company. 

Dr. Suwin Kraibhubes explained to the Meeting that the Company has supplier in many 

different countries. The consideration of the place of production, the Company do have the 

rule to consider the place of production, such rules consist with quality, time, production 

capacity, origin of the product, and also the market trends. For example, if the product 

produced from the in popular country, this may be use as a marketing strategy to increase the 

sale profit.  

The place of production of the Companyôs products is varies, depending on the type of 

products as well. In this way, the Company sees that it is very flexible to the Company in 

production, because the Company does not have to invest in setting up its own production 

place. In addition, the company is able to change the production source to a cheaper source 

easily. The Company does not have to bear the cost of building a factory. However, the 

Company will accept your suggestions to develop and consider for future operations. 

7. The shareholder inquired about the reasons for choosing a distributor in India. What criteria 

does the Company use to select distributors? And how many SKUs made to this distributor, 

including the target in India 

Dr. Peerapong Kitiveshpokawat explained to the Meeting that the criterion of choosing the 

distributor is the intention of the distributor. Due to the fact that the Company products are 

not high-end products therefore the distributor must have a strong intention to work with us. 

India is the country that hard to do a business with since the exchange rate of India is quite 

varies in each period of time. The Company, therefore, has to choose an Indian partner that 

has its base in Singapore, to make it easier to do business and exchange money.  

In term of sale, the Company does not expect much from India because we have not had an 

experience before. However, the Company believes that India is a country that is worth to 

invest in the future. 

8. The shareholder inquired about the capacity of the Carrot Mall in the Chinaôs market. 

Dr. Peerapong Kitiveshpokawat explained to the Meeting that Carrot Mall was able to 

achieve the agreed sale. Carrot Mall also has finance company in Hong Kong as a 

backup. Carrot Mall has many offline distribution channels. The Company aims to expand at 

100,000 outlets and now the Company has already 60,000 outlets. 

9. The shareholder inquired about the business strategy in the international market. How does 

the business strategy of the Company work in the international market? 

Dr. Peerapong Kitiveshpokawat together with Dr. Suwin Kraibhubes explained that the 

Company would choose from the country that already knew the products of the Company. At 

present, the country that brings the products of the Company to sell has already known the 

Company's products.  

As for the marketing guidelines, we have plan the marketing together during the meeting last 

year. The Company held meetings between our partners in 11 countries last year. The entire 

partners plan to make a marketing plan together, by explaining the plans to release new 

products and to reach the market at the same time. We also use same advertising materials in 

marketing to save the marketing costs. 
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The unique selling proposition of the Company is the Thainess. The Company does use Thai 

language in the product promoting video. The Company aims to the consumers to recognize 

that this is a product from Thailand. Therefore, the marketing of the Company will use Thai 

identity in any type marketing. However, marketing in each country has different resolutions 

depending on many factors. 

10. The shareholder inquired about the product of the Company. Due to the large number of 

products of the Company, the shareholders ask about the proportion of products quantity that 

can be sold and cannot be sold. 

Dr. Suwin Kraibhubes explained to the Meeting that the Company has a number of products 

that may not be as popular as the dominant products of the Company. However, the Company 

has a solution for such problem, by using marketing method, create an incentive to support 

such unsold products. In addition, the company has a distribution channel for various 

products, making every product can stay in the market. Also, if there is a non-moving 

product, the company has effective management, by preventing them from affecting the sales 

of the Company. 

Since there were no further inquiries, the Chairman requested the Meeting the Meeting has already 

acknowledged the overall performance of the Companyôs business operations for year 2018 and the 

operational plan of year 2019. 

Agenda 3 To consider and approve the Statements of Financial Position and Statements of 

Comprehensive Income for Fiscal Year Ended 31 December 2018 

The Chairman assigned Mr. Surapon Petchklung, Executive of Financial, to give the details on this 

agenda.   

Mr. Surapon Petchklung then proposed to the Meeting to approve the statement of financial position 

and statement of comprehensive income as of 31 December 2018 which was audited and certified by 

the auditor and approved by the resolution of the Board of Directorsô Meeting No. 2/2019 held on 25 

February 2019 with the following summarized details: 

 (Unit: Baht) 

Particulars 

Statements of Financial Position and 

Statements of Comprehensive Income ended 

31 December 2018 

Total Assets 1,776,142,255.03 

Total Liabilities 419,924,331.09 

Shareholdersô Equity of the Company 1,356,217,923.94 

Total Revenue 3,501,242,786.54 

Earnings Before Interest and Income Tax 1,232,803,926.46 

Net Profits  991,593,406.58 

Earnings per Share 0.33 

Weighted Average Number of Share(s) (Share) 3,002,734,585 

Details are as appear in the copy of Statements of Financial Position and the Statements of 

Comprehensive Income for the accounting period ended 31 December 2018 which was provided to 

the shareholders together with the invitation to the Meeting in QR CODE format. 
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The Chairman informed the Meeting that there were additional 50 attendees which representing 

2,328,718 shares; the total number of shareholders in attendance either in person or by proxy is 1,602 

persons, representing 1,393,431,121 shares. 

The Chairman then asked the Meeting whether there were any further inquiries. 

Since there were no further inquiries, the Chairman requested the Meeting to approve the Statements 

of Financial Position and Statements of Comprehensive Income as of 31 December 2018. The 

Meeting considered and resolved as follows: 

Resolution  The Statements of Financial Position and Statements of Comprehensive Income as of 

31 December 2018, which has been audited and certified by the auditor be approved 

as proposed by the Chairman with a majority vote of the shareholders attending and 

entitled to vote.  The voting result of this agenda was as follows: 

For this agenda, there were shareholders attending and casting vote totaling 

1,393,431,121 shares. 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,391,792,311 99.8824 

(2) Disapprove 10 0.0000 

(3) Abstain 1,436,300 0.1031 

(4) Void Ballots 202,500 0.0145 

 Total 1,393,431,121 100.00 

Agenda 4 To consider and approve the allocation of legal reserve and the payment of dividend 

from the Companyôs performance for year 2018 

The Chairman assigned Mr. Surapon Petchklung, Executive of Financial, to give the details on this 

agenda.  

Mr. Surapon Petchklung then declared at the Meeting that the Companyôs overall performance for the 

period ending 31 December 2018 has yielded net profits of 991,593,406.58 Baht (Nine Hundred 

Ninety-One Million Five Hundred Ninety-Three Thousand Four Hundred Six and Fifty-Eight Satang). 

However, in compliance with the law, the Company shall allocate not less than 5% of its annual net 

profit towards a legal reserve until it attains an amount not less than 10% of the registered capital.  

The Companyôs legal reserve as of 31 December 2018 is 30,226,100 Baht (Thirty Million, Two 

Hundred Twenty-Six Thousand and One Hundred Baht) which equals to 10% of the registered capital 

which is 302,261,000 Baht (Three Hundred and Two Million, Two Hundred and Sixty One Thousand 

Baht).  Therefore, the Company is not required to reserve additional legal reserve. 

In this regard, the Company has sufficient cash flow and is able to pay dividend to all shareholders in 

proportion to the amount of the Companyôs shares held.  The Company wishes to make dividend 

payment from the Companyôs annual net profit of year 2018 in amount of 0.300 Baht per share 

amounting to 898,152,180.04 Baht (Baht Eight Hundred Ninety-Eight Million One Hundred Fifty-

Two Thousand One Hundred Eighty and Four Satang), calculated to 90.58 % of the net profits after 

deduction of corporate income tax which is more than the Companyôs policy regarding dividend 

payment which is not less than 50%. 

The Company was made an interim dividend payment to the shareholders on September 7, 2018 at 

rate of 0.162 Baht per share amounting to 484,953,472.21 Baht (Four Hundred Eighty-Four Million 

Nine Hundred Fifty-Three Thousand Four Hundred Seventy-Two and Twenty-One Satang).  The 

Company wishes to make an additional dividend payment at rate of 0.138 Baht per share amounting 

to 413,198,707.83 Baht (Baht Four Hundred Thirteen Million One Hundred Ninety-Eight Thousand 

Seven Hundred Seven and Eighty-Three Satang) to the shareholders whose names appear in the 
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Shareholders Register Book on the Record Date of 7 May 2019 will be shareholders whose are 

entitled to receive the dividend.  The date for payment of dividends shall be 21 May 2019. 

Moreover, the exercising right under the warrant of the warrant holder which issued and allocated to 

executive directors and/or employees of the Company (ESOP Warrant-1) can be summarized as 

follows: 

1) On 16 January 2018, the warrant holders exercised their rights under the warrants to purchase 

the ordinary shares for the warrants amounting 1,373,690 units at the exercise ratio of 1 

warrant for 1 ordinary share allocated for 1,373,690 ordinary shares (One Million Three 

Hundred Seventy-Three Thousand Six Hundred and Ninety Ordinary Shares); 

2) On 16 January 2019, the warrant holders exercised their rights under the warrants to purchase 

the ordinary shares for the warrants amounting 653,580 units at the exercise ratio of 1 warrant 

for 1 ordinary share allocated for 653,580 ordinary shares (Six Hundred Fifty-Three 

Thousand Five Hundred and Eighty Ordinary Shares); and  

The Company registered to change paid-in capital at the Department of Business Development, 

Ministry of Commerce on 24 July 2018 and 25 January 2019, respectively.  

Therefore, the result of the exercising of ESOP Warrant-1 on 16 January 2019, the shares which is 

entitled to receive the dividend from the Companyôs annual net profit of year 2018 increase from 

3,006,214,955 shares (Three Billion, Six Million, Two Hundred Fourteen Thousand, Nine Hundred 

and Fifty-Five Shares) to 3,006,868,535 shares (Three Billion, Six Million, Eight Hundred Sixty-

Eight Thousand, Five Hundred and Thirty-Five Shares).   

The comparative information on dividend payments is as follows: 

Particulars 

Dividend for year 2019 

(Year of Proposal)  

from business performance 

of 2018 

Dividend for year 2018 

(Previous Year)  

from business performance 

of 2017 

1. Net Profit (Baht) 991,593,406.58 1,229,318,162.50 

2. Number of Shares (Share) 2,994,193,535 3,004,841,265 

3. Dividend Payment per Share 

(Baht/Share) 

- Interim Dividend 

 - Dividend (for approval) 

0.300 

 

0.162* 

0.138 

0.408 

 

0.150 

0.258 

4. Legal Reserve (Baht) Attained as required by law Attained as required by law 

5. Total Dividend Payment (Baht) 898,152,180.04 1,225,659,234.12 

6. Rate of Dividend Payment per 

Net Profit (Percentage) after deduct 

tax and legal reserve 

90.58 99.70 

*interim dividend from the annual net profit of year 2018 for 2,993,539,955 shares after the deduction 

of purchased shares in the amount of 12,675,000 shares 

Mr. Surapon Petchklung asked the Meeting whether any shareholder wishing to inquire any further or 

not. 

The Chairman informed the Meeting that there was additional 1 attendee representing 410 shares; the 

total number of shareholders in attendance either in person or by proxy is 1,603 persons, representing 

1,393,431,531 shares. 
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Since there were no further inquiries, the Chairman respectively requested the Meeting to approve the 

allocation of legal reserve and the payment of dividends from the Companyôs performance for the 

year 2018. The Meeting considered and resolved as follows: 

Resolution The dividend payment from the Companyôs performance for the year 2018 in the 

additional dividend payment at rate of 0.138 Baht per share, which make annual 

dividend payment of 90.58% of the net profits after deduction of corporate income 

tax. The additional dividend is amounting to 413,198,707.83 Baht (Four Hundred 

Thirteen Million One Hundred Ninety-Eight Thousand Seven Hundred Seven Baht 

and Eighty-Three Satang).  The dividend will be paid to the shareholders whose 

names appear in the Shareholders Register Book on the Record Date of 7 May 2019 

who are entitled to receive the dividend.  The date for payment of dividends shall be 

21 May 2019 be approved as proposed by the Chairman with a unanimously vote of the 

shareholders attending and casting vote.  The voting result of this agenda was as follows: 

For this agenda, there were shareholders attending and casting vote totaling 

1,393,431,531 shares. 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,393,431,531 100.00 

(2) Disapprove 0 0.00 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,393,431,531 100.00 

Agenda 5 To consider and approve the directorôs remuneration for the year 2019 

The Chairman informed the Meeting that this agenda requires two-third of the votes of the 

shareholders attending the Meeting. Those shareholders who are interested parties regarding the 

monthly salary of the directors who are the executive of the Company, meeting allowance, bonus for 

directors do not have the right to vote in this agenda. 

The Board of Directors considered the proposal of the Nomination and Remuneration Committee 

Meeting No. 2/2019 on 25 February 2019, which considered thoroughly various aspects, taking into 

consideration the business expansion and the profit growth of the Company and deemed it appropriate 

to fix the directorsô remuneration for the year 2019 with details as follows: 

1. Proposal for the remuneration of monthly salary of the Directors who are the executive of the 

Company of year 2019 which average increased by 5.5% as per the affirmative resolution of 

the Annual General Meeting of Shareholders of year 2018 dated 25 April 2018;  

2. Proposal for the remuneration of meeting allowance for directors for year 2019 which 

increased by 3% as per the affirmative resolution of the Annual General Meeting of 

Shareholders of year 2018 dated 25 April 2018 as follows:   
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The Remuneration of Meeting  

Allowance for Directors 

2019  

(Year of Proposal) 

(Baht/ person) 

2018  

(Previous Year) 

(Baht/ person) 

1.  Meeting allowance of Director 
Rate per single 

attendance 

Rate per single 

attendance 

¶ Chairman of Board of Director 27,607 26,803  

¶ Director 20,705 20,102 

2.  Meeting allowance of Audit Committee Rate per single 

attendance 

Rate per single 

attendance 

¶ Chairman of the Audit Committee 27,607 26,803 

¶ Audit Committee 20,705 20,102 

3.  Meeting allowance of Nomination and 

Remuneration Committee 

Rate per single 

attendance 

Rate per single 

attendance 

¶ Chairman of the Nomination and 

Remuneration Committee 

27,607 26,803 

¶ Nomination and Remuneration 

Committee 

20,705 20,102 

In addition, Executive Directors will not receive the Meeting allowance since they receive 

monthly remuneration as Executives. 

3.  Proposal for the approval of the bonus remuneration of the directors in the year 2019 from the 

business performance of 2018 by specifying the bonus rate of 0.04% of income of year 2018, 

and such bonus will be paid not exceeding 1,557,821 Baht (One Million Five Hundred Fifty-

Seven Thousand Eight Hundred and Twenty-One Baht) and distributed to all independent 

directors.  

In addition, Executive Directors will not receive the bonus remuneration since they receive 

monthly remuneration as Executives. 

The Chairman then asked the Meeting whether there were any further inquiries and since 

there were no further inquiries, the Chairman respectively requested the Meeting to approve 

the Directorôs remuneration under each of the items. The Meeting considered and resolved as 

follows: 

Resolution The directorôs remuneration for the year 2019 be approved as proposed by the 

Chairman with a majority vote which not less than two-thirds of the shareholders 

attending to the Meeting. The voting result of this agenda was as follows: 

1) The remuneration of monthly salary of the directors who are the executive of 

the Company of year 2019 which average increased by 5.5%.  

The Chairman informed the Meeting that there were additional 3 attendees 

which representing 12,010 shares; the total number of shareholders in 

attendance either in person or by proxy is 1,604 persons, representing 

939,378,541 shares. (Without counting of shares of 2 interested persons in 

the amount of 454,065,000 shares) 
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 Shareholders  Amount (Vote) Percentage 

(1) Approve  935,431,731 99.5798 

(2) Disapprove 3,946,810 0.4202 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 939,378,541 100.00 

2) The remuneration of meeting allowance for directors in the year 2019 which 

average increased by 3%.  

The Chairman informed the Meeting that the total number of shareholders in 

attendance either in person or by proxy is 1,604 persons, representing 

1,199,345,541 shares. (Without counting of shares of 2 interested persons in 

the amount of 194,098,000 shares) 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,195,410,531 99.6719 

(2) Disapprove 3,935,010 0.3281 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,199,345,541 100.00 

3) The bonus remuneration of the directors in the year 2019.  

The Chairman informed the Meeting that the total number of shareholders in 

attendance either in person or by proxy is 1,604 persons, representing 

1,199,345,541 shares. (Without counting of shares of 2 interested persons in 

the amount of 194,098,000 shares) 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,195,360,531 99.6677 

(2) Disapprove 3,985,010 0.3323 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,199,345,541 100.00 

Agenda 6 To consider and approve the appointment of the auditor and to fix the remuneration 

for the year 2019 

The Chairman informed the Meeting that in order to comply with the law and the Articles of the 

Association of the Company and to comply with the qualifications of a listed company on the Stock 

Exchange of Thailand, it is necessary for the Company to appoint auditors approved by the Office of 

the Securities and Exchange Commission and fix their remuneration for the year 2019. Therefore, the 

Company appointed the auditors from DIA International Audit Company Limited from the list below 

to be the Companyôs auditor.  Any one of the appointed auditors is authorized to audit and express an 

opinion to the Companyôs Financial Statements.  In case all appointed auditors cannot perform their 

duty, DIA International Audit Company Limited shall be authorized to appoint other auditors of DIA 

International Audit Company Limited to perform the duty instead of the appointed auditors. 
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Name of Auditor License Number 

(1) Mrs. Suvimol Krittayakiern 2982 

(2) Mr. Nopparuek Pitsanuwong 7764 

(3) Miss Supaporn Mungjit 8152 

The Chairman also proposed the Meeting to fix the auditorôs remuneration as set in the auditorôs 

proposal to the Company in the total amount of 1,460,000 Baht (One Million and Four Hundred Sixty 

Thousand Baht).  When compared with the auditorsô remuneration for the year 2018, with details as 

follows. 

Auditorôs Remuneration 
2019 (Year of Proposal) 

(Baht) 

2018 (Previous Year) 

(Baht) 

Audit Fee  1,460,000  1,400,000  

Non-Audit Fee None None 

Total 1,460,000  1,400,000  

In this event, the mentioned audit firm has been incorporated with the Company as auditors for the 

previous 8 years and their performance is considered to be good. The auditors have neither relationship 

with nor interest with the Company, executives, major shareholders or the connected persons to the 

aforementioned persons. Therefore, the auditors can independently audit and express their opinion on 

the Companyôs Financial Statements. 

The Chairman informed the Meeting that the total number of shareholders in attendance either in person 

or by proxy is 1,606 persons, representing 1,393,443,541 shares.  

The Chairman then asked the Meeting whether there were any further inquiries among the 

shareholders.   

The shareholder asked to the Meeting that since the Company is an international beauty company and 

operating many businesses in foreign countries. What is the Companyôs opinion toward the using an 

accounting service from accounting company in Big 4? 

Dr. Suwin Kraibhubes requested Mr. Surapon Petchklung to answer the question of the 

shareholder on this topic. 

Mr. Surapon Petchklung replied to the shareholder that due to the increasing of the international 

transaction then the company will consider this issue raised by the shareholder. The Company will do 

a further research on the advantages, disadvantages and additional expenses and will bring this issue 

into the board of director meeting.  

In addition, Mrs. Suvimol Krittayakiern, auditor of the Company, explained more on this issue, and 

asked the shareholder to be confident because Mrs. Suvimol Krittayakier is a director in the 

accounting standards set by the Federation of Accounting Professions and auditing standards. In 

addition, the auditor company is a reputable company (Nexia rep firm), which ranks 11th-13th 

worldwide. 

Mrs. Suvimol Krittayakiern informed the Meeting that every auditor in the firm does meet the 

qualification set by the Federation of Accounting Professions. The use of Big 4 may not have the 

audit fee as proposed for approval. But the price may be as high as 5 million Baht. Mrs. Suvimol 

Krittayakiern and more than 10 colleagues have worked with Big 4 before. If shareholders see the 

history of Mrs. Suvimol Krittayakon, she will see that Mrs. Suvimol Krittayakon has experience in 
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checking the accounts of many companies entering the market. Therefore, Mrs. Suvimol Krittayakiern 

asked shareholders to be confident in hers firm. 

 Since there were no further inquiries, the Chairman respectively requested the Meeting to approve the 

appointment of the auditor and to fix the remuneration for the year 2019.  The Meeting has considered 

and resolved as follows: 

Resolution The appointment of Mrs. Suvimol Krittayakiern, license number 2982, Mr. 

Nopparuek Pitsanuwong, license number 7764 and Miss Supaporn Mungjit, license 

number 8152 who are auditors, which the Office of the Securities and Exchange 

Commission approves of, from DIA International Audit Company Limited as auditors 

of the Company for the year 2019.  Any one of the appointed auditor is authorized to 

audit and express an opinion to the Companyôs Financial Statements.  In case all 

appointed auditors cannot perform their duty, DIA International Audit Company 

Limited shall be authorized to appoint other auditors of DIA International Audit 

Company Limited to perform the duty instead of the appointed auditors; and, the 

remuneration for the auditors for the year 2019 in the amount of 1,460,000 Baht (One 

Million Four Hundred and Sixty Thousand Baht) be approved as proposed by the 

Chairman with a majority vote of the shareholders attending and entitled to vote. The 

voting result of this agenda was as follows: 

For this agenda, there were shareholders attending and casting vote totaling 

1,393,443,541 shares 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,393,442,441 99.9999 

(2) Disapprove 1,100 0.0001 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,393,443,541 100.00 

Agenda 7 To appoint new directors to replace directors who retire by rotation  

The Chairman informed the Meeting that in the year 2019, there were 3 directors of the Company 

who have to retire by rotation, which is one-third of all directors as follows: 

1. Mr. Viboon Pojanalai Independent Director  

2. Dr. Peerapong Kitiveshpokawat Director  

3. Ms. Monsoothatip Malaukcaranun       Director  
 

The Chairman further informed the Meeting that as the 3 directors are interested parties for this 

agenda, the Chairman therefore asked the 3 Directors to leave the Meeting room for transparency in 

proceeding for this agenda and asked Dr. Suwin Kraibhubes to proceed this agenda instead of the 

Chairman. 

Afterwards, Dr. Suwin Kraibhubes further informed the Meeting that in electing new directors to 

replace directors who retire by rotation, such directors are eligible to be re-elected to resume their 

position. 

The Board of Directors of the Company considered the proposal of the Nomination and Remuneration 

Committee, taking into consideration qualifications, experience and expertise in various fields, 

including the Candidateôs performance as a director in the previous term. For Mr. Viboon Pojanalai 

who is nominated for an Independent Director, Dr. Peerapong Kitiveshpokawat and Ms. 

Monsoothatip Malaukcaranun who are nominated for a Director and are qualified pursuant to the 



Attachment 1 

20 of 58 

regulations of the Capital Market Supervisory Board and the Companyôs policy regarding corporate 

governance.  Such a review revealed that Mr. Viboon Pojanalai as an Independent Director, Dr. 

Peerapong Kitiveshpokawat as a Director and Ms. Monsoothatip Malaukcaranun as a Director had 

appropriate qualifications suitable for another term as Directors of the Company. Therefore, the Board 

of Directors Meeting resolved to appoint such 3 directors being the directors who retire by rotation 

and to propose the Shareholders Meeting to consider reappointing the 3 directors for another term.  

The details and profiles of the nominees for directorship are contained in the document provided to 

the shareholder together with the invitation to the Meeting. 

The Chairman asked the meeting whether any shareholder wishing to inquire any further or not. 

The shareholder asked that ñHow long has Mr. Viboon Pojanalai been a director of the Company?ò 

The Directors informed that Dr. Suwin Kraibhubes has been a director of the Company for 7 years 

since the Company got listed. 

Since there were no further questions, Dr. Suwin Kraibhubes proposed the meeting to approve the 

appointment of new directors, who retired by rotation. The voting results of this agenda were as 

follows: 

Resolution Be approved with an unanimously vote of the shareholders attending and casting vote to 

reappoint the independent directors and a director who retired by rotation for another 

term. The voting result of this agenda was as follows: 

1)  Mr. Viboon Pojanalai as an Independent Director 

There were Shareholders attending and casting vote totaling 1,393,443,541 

shares. 

 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,393,443,541 100.00 

(2) Disapprove 0 0.00 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,393,443,541 100.00 

2)  Dr. Peerapong Kitiveshpokawat as a Director 

There were Shareholders attending and casting vote totaling 1,393,352,541 

shares. (Without counting the share of 1 interested person in the amount of 

91,000 shares) 

 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,393,352,541 100.00 

(2) Disapprove 0 0.00 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,393,352,541 100.00 
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3) Ms. Monsoothatip Malaukcaranun as a Director  

There were Shareholders attending and casting vote totaling 1,383,443,541 

shares. (Without counting the share of 1 interested person in the amount of 

10,000,000 shares) 

 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,393,352,541 100.00 

(2) Disapprove 0   0.00 

(3) Abstain 0 0.00 

(4) Void Ballots 0 0.00 

 Total 1,393,352,541 100.00 

Agenda 8  To consider and approve the allocation of the ESOP Warrant-1 which were returned 

from the resigned employees being 1,000,000 units without charge (of the total issued 2,901,920 

units from the resigned employees), with the right to buy shares at the price per 1 ESOP 

Warrant -1 unit of 5 Baht per share, to Dr. Peerapong Kitiveshpokawat, the Deputy Chief 

Executive Officer and Executive Director of the Company. 

The Chairman assigned Mr. Surapon Petchklung, Executive of Financial, to give the details on this 

agenda.  

Mr. Surapon Petchklung informed the Meeting that Dr. Peerapong Kitiveshpokawat is an interested 

person and is not eligible to vote for this agenda.  In this regard, for the transparency in preceding this 

agenda, Dr. Peerapong Kitiveshpokawat wished to leave the Meeting room. 

Afterwards, Mr. Surapon Petchklung further informed the Meeting that by the resolution of the 

Annual General Meeting of Shareholders of year 2016 dated 25 April 2016 approved the issuance and 

offering the warrants, to purchase increased ordinary shares of the Company in amount of not 

exceeding 22,610,000 units without charge for the executive directors and/or employees of the 

Company (ESOP Warrant-1). The validity of the warrants are 5 years from issuing and offering date 

of the warrants (year 2017-2021) in order to have right to buy shares at the price per 1 ESOP Warrant-

1 unit of 5 Baht per share. Currently, the directors who were executive director and/or employee of 

the Company has executed the ESOP Warrant-1 in total amount of 6,868,535 shares (Six Million 

Eight Hundred Sixty-Eight Thousand Five Hundred Thirty-Five Shares) or 30.38% of the total ESOP 

Warrant-1. 

In the past year, it is appeared to the Company that there are employees resigned from their position. 

Therefore, the Company recalled the ESOP Warrant-1 from such resigned employees in amount of 

2,901,920 units. The Company has policy to allocate such ESOP Warrant-1 to the executive directors 

and/or employees of the Company in order to motivate such potential personal to concentrate to his 

position to produce maximum benefit for the Company and to encourage those personal being the 

owner of the Company and be the part of successful and growth of the Company in order to produce 

maximum benefit to the Company in long term.  

Therefore, the Company has fixed rate of entitlement of ESOP Warrant-1 for the executive directors 

and/or employees of the Company as follows: 

1. Deputy of Chief Executive Officer to be allocated of 1,000,000 units; 

2. Director of Division   to be allocated of 800,000 units; and 

3. Director    to be allocated of 650,000 units. 
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Therefore, the Board of Directors Meeting No. 2/2019 held on 25 February 2019 deemed it is 

appropriated to approve the allocation of the ESOP Warrant-1 which was recalled from the resigned 

employees to Dr. Peerapong Kitiveshpokawat who is the executive director of the Company in 

amount of 1,000,000 units (or 4% of the total ESOP Warrant-1) without charge at the exercise ratio of 

1 warrant for 1 ordinary share and exercise price pursuant to the Board of Directorôs resolution in 5 

Baht/share in order to enhance the morale and to participate in the ownership of the Company and to 

contribute their work to the Company for the long term.  However, the allocated Warrants to the 

director(s) shall not have superior offering price, terms and, conditions than the Warrants allocated to 

employees and must be in accordance with the resolution of the Annual General Meeting of 

Shareholders of year 2016 and the resolution of the Nomination and Remuneration Committee No. 

2/2019 dated 25 February 2019.   

Since, Dr. Peerapong Kitiveshpokawat is a proficient person who has created the growth and stability 

with a commitment to strengthen the Company for a long time, the details of his performances specify 

as follows:  

1. During 2011-2017 (7 years): He was the Chairman of the Audit Committee and Independent 

Director of the Company, by performing his duties with full ability and dedication for the 

Company for 7 years. 

2. In 2018- Present: He is the Executive Vice President, Director, and acting in place of Chief 

Medical Officer (CMO) and Chief Strategy Officer (CSO). 

In addition, Dr. Peerapong Kitiveshpokawat has been performing his duties with his full ability. In 

2018, he set up strategies and plans for the Company to go into the international market by 

distributing products to the international market in more than 15 countries such as India, Laos, etc. 

Especially in China, which the Company distributes products via Cross Border E-Commerce and 

general trade channels consisting of Offline and Online channels in the Mainland China. Moreover, he 

has formulated the strategies and operational plans to strengthen the distribution channels in the 

country, whether it is a retail store channel, consumer product channels and distributing through 

Online channels (E-commerce). He is also the main strength on the introducing the Company into the 

ñInternational Beauty & Health Businessò according to the vision set by the Company 

Detail of the allocated Warrants is as follows:  

 

Name Position 

Number of 

Allocation 

(Units) 

% of total 

Warrants 

offered at this 

time 

Dr. Peerapong 

Kitiveshpokawat 

Director and Deputy Chief 

Executive Officer Positions  
1,000,000 4 

Moreover, the Company proposed details of the allocation of ESOP Warrant-1 on the recalled 

proportion from the resigned employees to be allocated to executive directors and/or employees of the 

Company for year 2017-2019 as follows: 
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ESOP Warrant-1 on the Recalled Proportion from the Resigned Employees 

Year of 

Allocation 

Outstanding 

Units as at the 

Beginning of 

the Year 

(Units) 

ñRecalledò 

Amount 

during the 

Year 

(Units) 

ñAllocationò 

Amount 

During the 

Year  

(Units) 

Percentage of the 

allocated amount 

During the Year per 

total amount of ESOP 

Warrant-1 

Outstanding Units 

after Allocation as 

at the End of the 

Year 

(Units)  

2017 289,300 2,174,340 - - 2,463,640 

2018 2,463,640 1,264,430 934,900* 4.13 2,793,170 

2019 2,793,170 108,750 2,611,700** 11.55 290,220 

*In year 2018, the executive committees approved the allocation of ESOP Warrant-1 of 934,900 units 

to 5 executive directors and/or employees of the Company. 

* *In year 2019, the allocation of 2,611,700 units on the recalled proportion from the resigned 

employees in total of 2,901,920 units (Outstanding Units as at the Beginning of the Year 2019 is 

2,793,170 units plus the recalled amount during the year of 108,750 units) by divided the approval of 

the allocation of ESOP Warrant-1 as follows: 1) Dr. Peerapong Kittivejpokawat, director and Deputy 

Chief Executive Officer of 1,000,000 units to be proposed to the Annual General Meeting of 

shareholders of 2019 to further consider and approve; and 2) 12 executive directors and/or employees 

of 1,611,700 units, each person will be allocated of not exceeding 5% to be approved by executive 

committees (the 12 executives and new employees are qualified to be entitled to receive the ESOP 

Warrant-1. Those 12 persons who was promoted will be entitled to receive the extra right for the 

allocation of ESOP Warrant-1 in accordance with rate of entitlement of ESOP Warrant-1). However, it 

is subjected to details the issuance and offering of ESOP Warrant-1 of Beauty Community Public 

Company Limited. 

Noteworthy, each of executive and employees will receiving different proportion of ESOP warrant-1 

depending on job position, experience, terms of position, performance and potential including the 

benefits to the Company 

Dr. Suwin Kraibhubes has further informed the Meeting to add more qualification of Dr. Peerapong 

Kitiveshpokawat that he is being a part of the growth of the Company. He is the advisor of the 

Company since the beginning of the business. He always provides advice on the various kind of 

strategies, branding to upgrade the Company to International level. Dr. Peerapong Kitiveshpokawat is 

our key person in both present and future.  

The Chairman has further informed the Meeting that Dr. Peerapong Kitiveshpokawat has been 

working for the Company for long time and always devote and being a key person of the Company. 

The chairman then asked the shareholders to consider all information for approving of this agenda. 

The Chairman asked the meeting whether any shareholder wishing to inquire any further or not. 

Since there were no further questions, the Chairman proposed the meeting to approve the allocation of 

the ESOP Warrant-1 which was returned from the resigned employees in amount of 1,000,000 units 

of 2,901,920 units without charge at the exercise ratio of 1 warrant for 1 ordinary share and exercise 

price of 5 Baht/share to Dr. Peerapong Kitiveshpokawat, the executive director and Deputy Chief 

Executive Officer of the Company.  The voting results of this agenda were as follows: 

Resolution The allocation of the ESOP Warrant-1 which was returned from the resigned 

employees in amount of 1,000,000 units without charge to Dr. Peerapong 

Kitiveshpokawat, the executive director of the Company resolved with the majority 

vote which is not less than three-fourths of total number of shareholders attending and 

casting votes in the Meeting.  However, the shareholders with an aggregate number of 
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shares exceeding ten percent of all eligible votes opposed this agenda.  Therefore, it 

was considered that this agenda was not approved by the Meeting.  The voting result 

of this agenda was as follows: 

For this agenda, there were shareholders attending and casting vote totaling 

1,393,352,541 shares (Without counting the share of 1 interested person in the 

amount of 91,000 shares) 

 Shareholders  Amount (Vote) Percentage 

(1) Approve  1,237,262,422 88.7975 

(2) Disapprove 156,065,119  11.2007 

(3) Abstain 25,000  0.0018 

(4) Void Ballots 0 0.0000 

 Total 1,393,352,541 100.0000 

Agenda 9 To transact other business (if any) 

There was no other business to be considered.  However, there were shareholders who had questions 

concerning the business operation of the Company. Details of the Q&A session are as follows: 

1. The shareholder inquired about the cost of goods sold and gross profit reported in page 129 of 

the Annual Report 2018, which elaborates the Companyôs sale of goods in modern trade, that 

the Company would be charged for the entrance fee and there would be profit share at the rate 

of 25-40%, however, the Company informed the meeting that this sale transaction is outright 

sale.  If this sale transaction is an outright sale, when and how will the 25-40% sale share be 

payable to the Company?  

Ms. Pattraporn Thanomkitchai explained to the shareholder that this transaction is 

considered as outright sale.  The Company will charge the sale share of 25-40% upon sale and 

purchase in form of discount for trading partner.  The Company will not have burden on the 

remaining inventory which has been sold.  Accordingly, this type of sale transaction is 

outright sale. 

2. The shareholder asked about the bonded warehouse in cross-border trading as to whether this 

transaction is regarded as outright sale, consignment or other type of sale. 

Ms. Pattraporn Thanomkitchai  replied to the shareholder that this type of sale is an outright 

sale. The Company would sell products to trading partners and the trading partners will have 

duties to manage its own inventory. 

In addition to the previous question, the shareholder asked that if this sale transaction is an 

outright sale, why the number of inventory reported in the Companyôs balance sheet for 2018 

is high.  

Ms. Pattraporn Thanomkitchai  explained to the shareholder that if comparing the inventory 

rates in the past 5 years, it would show the average inventory period of 116 days.  In this 

respect, the inventory period of 2017 was 90 days, which is unusual because the Company 

was short of inventory during that year; the inventory period in 2017 was therefore shorter 

than usual.  Accordingly, the shareholderôs view that the inventory period of 2018 is longer 

than those of 2017 is not unusual.  The Companyôs inventory is in satisfying rate. Ms. 

Pattraporn further stated that in some occupations, especially festivals or the Companyôs 

launches of new product, the Company would plan to stock some products in advance in 



Attachment 1 

25 of 58 

order to response to consumersô demand in each occasion.  The Company affirms that the 

inventory rate is at satisfying rate. 

3. The shareholder inquired about the cross-border issue explained by Dr. Peerapong 

Kitiveshpokawat that formerly, small distributors would purchase products from the 

Company and resell these products in their markets but since China has imposed tariff 

measure, the Company has the policy to appoint these small distributors as its official 

distributors and allow direct sales on Chinese websites, the shareholder then asked whether 

sales by official distributor or non-official distributor generates higher gross profit margin. 

Ms. Pattraporn Thanomkitchai  replied to the shareholder that the sales by official 

distributors would generate lower gross profit margin than the sales by small distributors, who 

would buy products for selling individually.  In appointing official distributors, the Company 

would grant discount to the trading partners as these trading partners buy products in large 

amount and this would build relationship between the Company and the trading partners.  

However, although selling to official partners generates lower gross profit margin, this 

transaction would be more efficient in a long term because the Company would be able to 

control the sale and have clearer purchase orders comparing to small distributors.  The 

Company can also prevent future problems such as counterfeit products or sales at cutting 

price among small distributors.  The Company views that, from management perspective, the 

sale by official distributors would be more efficient in a long term. 

4. The shareholder inquired about the profit allocation of the Company.  The shareholder 

pointed out that the Company has not allocated profits in investment a lot when comparing to 

the profits.  In previous years, the Company allocated 10% of profits to invest and the 

remaining profits are allocated as dividends.  Until last year, the Company had a policy to buy 

back shares at high prices, where in fact the Companyôs shares were not in high demand.  

Thus, the shareholder would like to know criteria of buying back shares and the criteria of 

paying dividend in the future, whether or not the Companyôs criteria would remain 

unchanged.   

Mr. Surapon Phetklueng explained that as to the criteria of buying back shares, the buyback 

of Companyôs shares in accordance with the criteria of the Securities and Exchange 

Commission of Thailand (SEC).  The SEC requires that the Companyôs shares can be bought 

back within the first 6 months upon implementation of the project.  As the Companyôs shares 

were bought back for Baht 100 million, the price of Companyôs shares were therefore 

adjusted to the value it should be.  As to the criteria of dividend payment and whether or not 

there will be the buyback of shares in the future, these will have to be in compliance with the 

policies of SEC.  However, the Company has a main policy to pay dividend at the rate of not 

less than 50% of the profits.  Previously, the Company allocated approximately 90% of 

profits as dividends.  

5. The shareholder inquired that as the Company has the main policy to pay dividend at the rate 

of not less than 50% of the profits, the Company has a tendency to increase or decrease the 

rate of profit allocation as dividends.   

Mr. Surapon Phetklueng explained that the major criteria used in the dividend payment.  

The first criterion is the Companyôs reserve funds and the second criteria are the amount of 

retained earnings.  The Company cannot pay dividend more than the amount of retained 

earnings. 

Thus, in paying dividend, the Company considers (i) the amount of reserve funds which are 

currently sufficient for dividend payment, and (ii) whether the Company has appropriate 

retained earnings.  The Company cannot pay dividend more than the amount of retained 

earnings. 
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There was no additional question raised in the Meeting.  The Chairman declared the Meeting closed at 

16.25 hrs. 

 

 

 (Lt. Gen Padet Charuchinda) 

Chairman of the Board of Directors and  

Chairman of the Meeting 

 

 

 (Mrs. Daranee Pathetang) 

Company Secretary  
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Annual Report for the year 2019  

in QR Code format  
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Copy of the Statements of Financial Position and the Statements of Comprehensive 

Income with the Auditorôs Report for the Fiscal Year Ended 31 December 2019 

in QR Code format 
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INFORMATION OF THE NOMINEES FOR DIRECTORSHIP  

1.  Assoc.Prof.Dr. Vichit U-On Proposed Position: Independent Director and Chairman of Audit 

Committee 

 

Age 53 years 

Education - Bachelor Degree in Economics at Kasetsart University  

- Master Degree in Economics at Kasetsart University  

- Doctor of Philosophy (Ph.D.) DBA. (Marketing) The University 

of Sarasota, USA 

- Doctor of Philosophy (Ph.D.) D.I.B.A ï Nova Southeastern 

University, Florida, USA 

Director Seminars Attended Enrollment in Director Accreditation Program (DAP), The Thai 

Institute of Directors  

Shareholdings in the Company None  

Director Experience 3 years (25 April 2017 ï 26 August 2020)  

Position in other companies or 

other businesses 

Businesses that are public listed companies 

None 

Businesses that are not public listed companies 

Dean of the Graduate College of Management at Sripatum 

University  

Positions or other businesses 

that may create a conflict of 

interest 

None 

Professional Experience 

(previous 5 years) 

Time Period Position 

2017-Present Independent Director and Chairman of Audit 

Committee at Beauty Community Public Company 

Limited 

2013-Present  Dean of the Graduate College of Management at 

Sripatum University 

Attendance at meetings 2019 Attended 5 out of 5 meetings of the Companyôs Board of Directors 

Attended 5 out of 5 meetings of the Audit Committee 

Criteria for a Nomination of 

director  

The Company has considered the proposal of the Nomination and 

Remuneration Committee and opined that Assoc.Prof.Dr. Vichit         

U-On has the proper qualifications pursuant to the Public Company 

Limited Act and also possess the knowledge, expertise and 

experience in businesses relating to the operation of the Company, 

and able to assist the Company. Therefore, the Company deemed 

that it appropriate to elect as a director of the Company. 
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1.   Assoc.Prof.Dr. Vichit U-On (Continued) 

Proposed Position: Independent Director and Chairman of Audit Committee 

Information for consideration to appoint the Independent Directors 

-  Family relationship with the management, major shareholders of the 

Company or its subsidiaries  

None 

-  Relationship with the Company or its subsidiaries that may give rise to a 

conflict of interest in the present or previous 2 years 

None 

-  Have you ever held any of the following position in the Company that pay a 

monthly salary: director involved in management, employee, laborer or 

consultant? 

No 

-  Provided professional services for the Company or its subsidiaries currently 

or in the previous 2 years? 

No 

-  Business relationships that may have a significant effect on the ability to 

perform duties independently  

None 

-  Conduct any business that is in the same industry, or a directly competitive 

industry, with the business of the Company 

None 
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2.  Col. Attapon Srisangwarn  Proposed Position: Independent Director and Audit Committee  

 Age 53 years 

Education - Bachelor Degree of Law, Ramkhamhang University   

Director Seminars Attended - Enrollment in Director Accreditation Program (DAP), The 

Thai Institute of Directors 

- Royal Thai Army War College Class No. 58   

- Public Lawyer at Office of the Council of State in 2009 

Shareholdings in the Company No 

Director Experience 2 Years (25 April 2018 ï 26 August 2020) 

Position in other companies or 

other businesses 

Businesses that are public listed companies 

None 

Businesses that are not public listed companies 

None 

Positions or other businesses 

that may create a conflict of 

interest 

None 

Professional Experience  

(previous 5 years) 

Time Period Position 

2017- Present 
Special Operations Forces at The Provost Marshal 

General Department 

2017- Present Head of Legal Department at Army United  

2016 ï Present 
Operation Assistant of Member Legislative 

Assembly 

 2014- Present Board of Committee at lawsuit of Armies  

 

  2011-Present  Audit Committee and Independent Director at 

Beauty Community Public Company Limited  

Attendance at meetings 2019 Attended 5 out of 5 meetings of the Companyôs Board of Directors 

Attended 5 out of 5 meetings of the Audit Committee 

Criteria for a Nomination of 

director  

The Company has considered the proposal of the Nomination and 

Remuneration Committee and opined that Col. Attapon 

Srisangwarn has the proper qualifications pursuant to the Public 

Company Limited Act and also possess the knowledge, expertise 

and experience in businesses relating to the operation of the 

Company, and able to assist the Company.  Therefore, the 

Company deemed that it appropriate to elect as a director of the 

Company. 
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2.  Col. Attapon Srisangwarn (Continued) 

Proposed Position: Independent Director and Audit Committee 

Information for consideration to appoint the Independent Directors 

-  Family relationship with the management, major shareholders of the 

Company or its subsidiaries  

None 

-  Relationship with the Company or its subsidiaries that may give rise to a 

conflict of interest in the present or previous 2 years 

None 

-  Have you ever held any of the following position in the Company that pay a 

monthly salary: director involved in management, employee, laborer or 

consultant? 

No 

-  Provided professional services for the Company or its subsidiaries currently 

or in the previous 2 years? 

No 

-  Business relationships that may have a significant effect on the ability to 

perform duties independently  

None 

-  Conduct any business that is in the same industry, or a directly competitive 

industry, with the business of the Company 

None 
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3. Dr. Suwin Kraibhubes   Proposed Position: Director 

 

 

Age 52 Years 

Education Bachelor Degree in Science, Medical Sciebce, Chiang Mai 

University  

 

 

Director Seminars Attended - Enrollment in Director Accreditation Program (DAP), 

The Thai Institute of Directors 

- Enrollment in Chief Executive Directors Training 

Programs of Capital Market Academy for Class No.18 

(VorTorThor. 18)  

- Enrollment in Global Business Leader Program (GBL) 

at  Lead Business Insitute 

- Enrollment in Chief Transform Officer (CTO Course) at  
The Stock Exchange of Thailand 

Shareholdings in the Company 285,736,000 Shares 

Equal to 9.54 % of total shares which have the right to vote as 

of 16 July 2020 

Director Experience 3 Years (25 April 2017 ï 26 August 2020) 

Position in other companies or other 

businesses 

Businesses that are public listed companies 

None 

Businesses that are not public listed companies 

None 

Positions or other businesses that 

may create a conflict of interest 

None 

Professional Experience  

(previous 5 years) 

Time Period Position 

 2018-Present 
CEO/director of Beauty Community 

Public Company Limited 

2017-2018 

CEO/director/Deputy of Chief of Product 

Development and Procurement of Beauty 

Community Public Company Limited 

Attendance at meetings 2019 Attended 5 out of 5 meetings of the Board of Directors 

Criteria for a nomination of 

directorship 

The Company has considered the proposal of the Nomination 

and Remuneration Committee and opined that Dr. Suwin 

Kraibhubes has the proper qualifications pursuant to the 

Public Company Limited Act and also possess the 

knowledge, expertise and experience in businesses relating to 

the operation of the Company, and able to assist the 

Company. Therefore, the Company deemed that it 

appropriate to elect as a director of the Company. 
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Definition of Independent Directors 

of 

Beauty Community Public Company Limited  

The Company has defined the qualification of Independent Directors in the standard equivalent to the 

minimum requirement of the Securities and Exchange Commission (SEC) and the Stock Exchange of 

Thailand (SET) as follows:  

(1) Holds not more than 1% of the total number of voting shares of the Company, its parent 

company, its subsidiaries, its associated companies, its major shareholders or its controlling 

persons , including shares held by connected persons of the independent director;  

(2) Is not or has not ever been an executive director, employee, staff member, advisor who 

receives a regular salary or controlling persons of the Company, its parent company, its 

subsidiaries, its associated companies, same-level subsidiaries, its major shareholders or its 

controlling persons unless such an independent director has not been a person referred to 

above for at least two years prior, provided always that such restriction or prohibition shall 

not apply to an independent director who has been a governmental officer or an advisor of 

government authority, which is the major shareholder of the Company or the persons having 

controlling power of the Company;  

(3) Is not a person related by blood or legal registration, such as father, mother, spouse, siblings 

and children, including spouse of the children, executives members, major shareholders, 

controlling persons, or persons to be nominated a executives member or a controlling person 

of the Company or its subsidiaries;  

(4) Has not or has not had a business relationship with the Company, its parent company, its 

subsidiaries, its associated companies or a major shareholder, or with the controlling persons 

of the Company in which his/her independent discretion might be affected, and not be and 

have not been a substantial shareholder1 or a controlling person of the person who has 

business relationship with the Company, or the parent company, subsidiary, associated 

company, major shareholders, or the person who having power to control the Company unless 

such an independence director has not been a person referred to above for a least 2 years 

prior; 

The term óbusiness relationshipô aforementioned according to paragraph one includes any 

ordinary course of business transaction, rental or lease of immovable property, transaction 

relating to assets or services or grant or receipt of financial assistance through receiving or 

providing loans, guarantee, providing assets as collateral, including any other similar actions, 

which result in the Company or his counterparty being subject to indebtedness payable to the 

other party in the amount of 3 percent or more of the net tangible assets of the Company or 

Baht 20 million or more, whichever is lower. The amount of such indebtedness shall be 

calculated according to the calculation method for value of connected transactions under the 

Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of 

Information and Act of Listed Companies concerning the Connected Transactions mutatis 

mutandis.  The combination of such indebtedness shall include indebtedness taking place 

during the course of 1 year prior to the date on which the business relationship with the 

person commences;  

(5) Is not or has not ever been an auditor of the Company, its parent company, its subsidiaries, its 

associated companies, a major shareholder or a controlling person of the Company, and not 

being a substantial shareholder, a controlling person or a partner of an audit firm which 

                                                 
1
  Substantial Shareholder means a shareholder who hold shares more than 10% of the total number of voting 

shares of the Company including the number of shares held by any related person 
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employs auditors of the Company, its parent company, its subsidiaries, its associated 

companies, a major shareholder or a controlling person of the Company unless the foregoing 

relationship has ended  for more than 2 years.  

(6) Is not or has not ever been any professional advisor including legal or financial advisor who 

receives an annual service fee exceeding Baht 2 million from the Company, its parent 

company, its subsidiaries, its associated companies, a major shareholder or a controlling 

person of the Company, and is not a substantial shareholder, a controlling person or a partner 

of the professional advisor which is the juristic person unless the foregoing relationship has 

ended for more than 2 years;  

(7) Does not represent a nominee of the Companyôs directors, its major shareholders or a 

shareholder who is related to the Companyôs major shareholder;  

(8) Has not undertaken commercial transactions of the same nature as and competing with that of 

the Company or its subsidiaries, has not been the substantial partner of the partnership or has 

not been a managing director, an employee, a staff member, an advisor who receives salary or 

holds more than 1% of total voting shares of the other company which operates on the same 

nature as and competing with the Company or its subsidiaries; 

(9) Has not any characteristics which make him incapable of expressing independent opinions 

with regard to the Companyôs business. 

 




