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- Mr. Paiboon Paspanthong, shareholder, inquires as follows; 

1. According to financial statements, company has revenue from overseas sales in more than 80% of 

total sales revenue. Hence, there is risk on exchange rate from export sales which is in foreign currency. This is also 

loan risk from financial institutes in Thai Baht currency. If we rather loan in US dollar from financial institutes, would this 

protect exchange rate risk in certain level? 

- Mr. Wanthana Jaroennawarat, the Managing Director informs as follows; 

We have studied and discovered that loan from financial institutes in Baht currency gives 

significant less loan interest than to loan in US dollar. For risk of the exchange rate from importing major raw material, 

the company rather purchases raw material within the country - therefore, risk from import is least. This matter can also 

be compensated with export sales. Loaning in Baht currency is apparently the best solution. 

2. According to the annual company performance each year, net profit has been exceedingly 

fluctuated. What would be the company directions for better consistent net profit and for shareholders with better returns. 

- Mr. Wanthana Jaroennawarat, the Managing Director informs as follows; 

 In the past years, company rather invests in projects of main product in order to remain as market 

leader in industrial producer of MDF Board and Particleboard, and also to create company growth - these consequently 

have created more loan debt from investment projects. At present, investment in such major products have been decreased. 

And for better performance and consistency - the company rather invests in finished goods which require not much 

financing. The market of company major products, which are raw material of continuous industry, depend on timing that the 

selling price of products varies and depends on market competition - these, obviously, cause uncertain profit rate. In 

contrary, the profit rate of finished goods, such as Laminated Flooring, is rather stable - however, the sales ratio is still not 

extensive and sales needs to be reinforced. In order to have invariable profit margin, finished goods would need to generate 

more sales through branch retails and OEM. And in term of long-term loan debt, due between 3-5 years from now, the 

company will further collect benefits from the investment.  

 3. In order to decrease cost and increase production capacity, whether the company has any 

investment plans in automatic machinery to replace workforce. 

- Mr. Wanthana Jaroennawarat, the Managing Director informs as follows; 

Company has already invested in automatic and modern technology for production which particularly 

require less manpower.    

               

The meeting is closed at 11.10 hrs. 

                                                                                 Signature            - Signed -          Chairman of the meeting 

                                                                                                   (Mr. Sompop   Sahawat)  

 

Enclosure No. 3 

Information on directors retiring by rotation and being nominated for re-election  

1. Profile of the proposed person                         

Name - Surname : Mr. Sompop Sahawat 

Age  : 73 years 

Nationality  : Thai  

Positions in VNG  : Chairman 

  Authorized Director  

  Director of Executive Committee 

Date appointed as a director : 1 November 1994 

Tenure  : 30 years 6 months  

Amount of shares held   : None 

Education  : Diploma mechanical, Fachhochschule Dortmund, Germany 

Director training program : DAP/2004, Thai Institution of Directors Association (IOD) 

Type of director to be elected : Director 

Work experience in the last 5 years    

2019 - Present : Chairman Vanachai Logistics Co., Ltd. 

2017 - Present : Chairman Vanachai Woodsmith Co., Ltd. 

2015 - Present : Chairman Vanachai Energy Industries Co., Ltd. 

2014 - Present : Director PV Wood Co., Ltd. 

2005 - Present : Chairman  Vanachai Group Plc. 

  Chairman Vanachai Panel Industries Co., Ltd. 

  Chairman Vanachai Chemical Industries Co., Ltd. 

  Chairman Woodtek International Co., Ltd. 

  Chairman Particle Planner Co., Ltd. 

2005 - 2 July 2020 : Chairman The Vanachai Group of Companies Co., Ltd. 

1994 - 2005 : Director Vanachai Group Plc. 

The Attendance at the year 2024 : Board of Directors meeting 6/6 times 

Meeting of Shareholders 1/1 time   

Interest in any agendas : None  

Forbidden Qualifications 

1.  Never dishonestly committed and offence against property. 

2.  Never entered into any transaction which may cause conflict of interest against the Vanachai Group during the year. 

 

 

 

 

ใส่รูปกรรมการ

แต่ละท่านให้

ดว้ยค่ะ 
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Information on directors retiring by rotation and being nominated for re-election  

  

Name - Surname : Ms. Yupaporn Boongate 

Age : 71 years  

Nationality : Thai 

Positions in VNG : Vice Chairman  

Authorized Director 

Director of Executive Committee  

Date appointed as a director : 4 January 1995 

Tenure : 30 years 4 months 

Amount of shares held  : 36,000,000 shares or 2.075 percent of total shares with voting right 

Education : Maetee Chunhawan Wittayalai School 

Director training program : DAP/2005, Thai Institution of Directors Association (IOD) 

Type of director to be elected : Director  

Work experience in the last 5 years    

2019 - Present : Director Vanachai Logistics Co., Ltd. 

2017 - Present : Director Vanachai Woodsmith Co., Ltd. 

2015 - Present : Director Vanachai Energy Industries Co., Ltd. 

2005 - Present : Vice Chairman  Vanachai Group Plc. 

  Director Particle Planner Co., Ltd. 

  Director Vanachai Chemical Industries Co., Ltd. 

  Director Vanachai Panel Industries Co., Ltd. 

  Director Woodtek International Co., Ltd. 

1991 - 2 July 2020 : Director The Vanachai Group of Companies Co., Ltd. 

1995 - 2005 : Director Vanachai Group Plc. 

The Attendance at the year 2024 : Board of Directors meeting 6/6 times 

Meeting of Shareholders 1/1 time   

Interest in any agendas  : None 

Forbidden Qualifications 

  1.  Never dishonestly committed and offence against property. 

  2.  Never entered into any transaction which may cause conflict of interest against the Vanachai Group during the year. 

 

 

 

 

 

 

 

ใส่รูปกรรมการ

แต่ละท่านให้

ดว้ยค่ะ 
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Information on directors retiring by rotation and being nominated for re-election  

  

Name - Surname : Ms. Yupaporn Boongate 

Age : 71 years  

Nationality : Thai 

Positions in VNG : Vice Chairman  

Authorized Director 

Director of Executive Committee  

Date appointed as a director : 4 January 1995 

Tenure : 30 years 4 months 

Amount of shares held  : 36,000,000 shares or 2.075 percent of total shares with voting right 

Education : Maetee Chunhawan Wittayalai School 

Director training program : DAP/2005, Thai Institution of Directors Association (IOD) 

Type of director to be elected : Director  

Work experience in the last 5 years    

2019 - Present : Director Vanachai Logistics Co., Ltd. 

2017 - Present : Director Vanachai Woodsmith Co., Ltd. 

2015 - Present : Director Vanachai Energy Industries Co., Ltd. 

2005 - Present : Vice Chairman  Vanachai Group Plc. 

  Director Particle Planner Co., Ltd. 

  Director Vanachai Chemical Industries Co., Ltd. 

  Director Vanachai Panel Industries Co., Ltd. 

  Director Woodtek International Co., Ltd. 

1991 - 2 July 2020 : Director The Vanachai Group of Companies Co., Ltd. 

1995 - 2005 : Director Vanachai Group Plc. 

The Attendance at the year 2024 : Board of Directors meeting 6/6 times 

Meeting of Shareholders 1/1 time   

Interest in any agendas  : None 

Forbidden Qualifications 

  1.  Never dishonestly committed and offence against property. 

  2.  Never entered into any transaction which may cause conflict of interest against the Vanachai Group during the year. 

 

 

 

 

 

 

 

ใส่รูปกรรมการ

แต่ละท่านให้

ดว้ยค่ะ 

 

Information on directors retiring by rotation and being nominated for re-election  

 

Name - Surname : Mr. Kraithip Krairiksh                                            

Age : 71 years 

Nationality : Thai 

Positions in VNG : Independent Director 

Chairman of the Audit Committee 

Date appointed as a director : 12 December 2008 

Tenure      : 16 years 5 months 

Amount of shares held  : None 

Education : Master of Economics, Tufts University, USA. 

Director training program : CGI/2015, DAP/2005, Thai Institution of Directors Association (IOD) 

Type of director to be elected : Independent Director  

Work experience in the last 5 years    

8 Aug. 2024 - Present 

2017 - Present 

: Chairman 

Independent Director 

Audit Committee 

Chairman of the Nomination and  

 Remuneration Committee 

Major Cineplex Group Plc. 

2013 - Present : Chairman 

Independent Director 

Chairman of the  

 Audit Committee 

Pace Development corporation Plc. 

2009 - 2022 : Independent Director 

Audit Committee 

Samitivej Plc.  

2009 - Present : Chairman 

Independent Director 

Krungthai XSpring Securities Co., Ltd.  

7 Nov. 2023 - Present 

 

2008 - Present 

: Chairman of the   

 Audit Committee 

Independent Director 

Audit Committee 

Vanachai Group Plc. 

The Attendance at the year 2024 : Board of Directors meeting 6/6 times 

Audit Committee meeting 4/4 times 

Meeting of Shareholders 1/1 time   

Interest in any agendas  : None 

Forbidden Qualifications 

  1.  Never dishonestly committed and offence against property. 

  2.  Never entered into any transaction which may cause conflict of interest against the Vanachai Group during the year. 

ใส่รูปกรรมการ

แต่ละท่านให้

ดว้ยค่ะ 
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Information on directors retiring by rotation and being nominated for re-election  

 

Name - Surname : Police General Soontorn Saikwan 

Age : 81 years 

Nationality : Thai 

Positions in VNG : Independent Director  

  Audit Committee 

Date appointed as a director : 19 April 2005 

Tenure      : 20 years   

Amount of shares held  : None 

Education : Master Degree of Political Science, Ramkhamhaeng University 

Director training program : (MFM, MIA, MIR, MFR)/2013, ACP/2013, DAP/2005, Thai Institution of  

  Directors Association (IOD)  

Type of director to be elected : Independent Director  

Work experience in the last 5 years    

2013 - Present 

 

: Vice Chairman 

Independent Director 

Audit Committee 

Millcon Steel Plc. 

2012 - 22 April 2022 : Chairman 

Independent Director 

PTG Energy Plc. 

7 Nov. 2023 - Present 

2005 - Present 

: Audit Committee 

Independent Director 

Vanachai Group Plc. 

The Attendance at the year 2024 : Board of Directors meeting 6/6 times 

Audit Committee meeting 4/4 times 

Meeting of Shareholders 1/1 time   

Interest in any agendas  : None 

Forbidden Qualifications 

  1.  Never dishonestly committed and offence against property 

  2.  Never entered into any transaction which may cause conflict of interest against the Vanachai Group during the year 

 

 

 

 

 

 

 

 

 

 

ใส่รูปกรรมการ

แต่ละท่านให้

ดว้ยค่ะ 
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Information on directors retiring by rotation and being nominated for re-election  

 

Name - Surname : Police General Soontorn Saikwan 

Age : 81 years 

Nationality : Thai 

Positions in VNG : Independent Director  

  Audit Committee 

Date appointed as a director : 19 April 2005 

Tenure      : 20 years   

Amount of shares held  : None 

Education : Master Degree of Political Science, Ramkhamhaeng University 

Director training program : (MFM, MIA, MIR, MFR)/2013, ACP/2013, DAP/2005, Thai Institution of  

  Directors Association (IOD)  

Type of director to be elected : Independent Director  

Work experience in the last 5 years    

2013 - Present 

 

: Vice Chairman 

Independent Director 

Audit Committee 

Millcon Steel Plc. 

2012 - 22 April 2022 : Chairman 

Independent Director 

PTG Energy Plc. 

7 Nov. 2023 - Present 

2005 - Present 

: Audit Committee 

Independent Director 

Vanachai Group Plc. 

The Attendance at the year 2024 : Board of Directors meeting 6/6 times 

Audit Committee meeting 4/4 times 

Meeting of Shareholders 1/1 time   

Interest in any agendas  : None 

Forbidden Qualifications 

  1.  Never dishonestly committed and offence against property 

  2.  Never entered into any transaction which may cause conflict of interest against the Vanachai Group during the year 

 

 

 

 

 

 

 

 

 

 

ใส่รูปกรรมการ

แต่ละท่านให้

ดว้ยค่ะ 

 

Information on directors retiring by rotation and being nominated for re-election  

 

Name - Surname  : Ms. Phattra Sahawat 

Age  : 51 years  

Nationality  : Thai  

Positions in VNG  : Director 

Authorized Director 

Director of Executive Committee  

Date appointed as a director : 24 April 2002 

Tenure  : 23 years  

Amount of shares held  : 36,000,000 shares or 2.075 percent of total shares with voting right 

Education  : MSA. Multinational Commerce, Boston University, USA. 

Director training program : DAP/2004, Thai Institution of Directors Association (IOD) 

Type of director to be elected : Director 

Work experience in the last 5 years    

2021 - Present : Director Vanachai Logistics Enterprise Co., Ltd. 

2019 - Present : Director Vanachai Logistics Co., Ltd. 

2017 - Present : Director Vanachai Woodsmith Co., Ltd. 

2015 - Present : Director Vanachai Energy Industries Co., Ltd. 

2014 - Present : Director PV Wood Co., Ltd. 

2012 - Present : Director Particle Planner Co., Ltd. 

  Director Vanachai Chemical Industries Co., Ltd. 

  Director Vanachai Panel Industries Co., Ltd. 

  Director Woodtek International Co., Ltd. 

2005 - 2 July 2020 : Director The Vanachai Group of Companies Co., Ltd. 

2002 - Present : Director Vanachai Group Plc. 

The Attendance at the year 2024 : Board of Directors meeting 6/6 times 

Meeting of Shareholders 1/1 time   

Interest in any agendas  : None 

Forbidden Qualifications 

1.  Never dishonestly committed and offence against property. 

2.  Never entered into any transaction which may cause conflict of interest against the Vanachai Group during the year. 

 

 

 

 

 

ใส่รูปกรรมการ

แต่ละท่านให้

ดว้ยค่ะ 
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2. VNG Shareholdings of Nominates 

Nominates Shares (amount) % of total shares of right vote 

1. Mr. Sompop   Sahawat None - 

2. Ms. Yupaporn   Boongate 36,000,000  2.075 

3. Mr. Kraithip   Krairiksh None  - 

4. Police General Soontorn   Saikwan None - 

5. Ms. Phattra   Sahawat 36,000,000 2.075 

3. Information directors or executives in listed companies and other companies/other businesses 

Nominates 

Listed Company Other 

Incorporations 

(none-listed 

company) 

Other Rival 

Incorporations

/Any relating 

business with 

VNG 

Amount Type of Director 

1. Mr. Sompop   Sahawat None -  None None 

2. Ms. Yupaporn   Boongate None -  2  None 

3. Mr. Kraithip   Krairiksh 2  - Chairman 

Independent Director  

   Audit Committee,  

   Major Cineplex Group Plc. 

- Chairman 

   Independent Director, 

   Chairman of the audit 

committee, 

Pace Development 

corporation Plc. 

1 None 

4. Pol. Gen. Soontorn   Saikwan 1 - Vice Chairman 

Independent Director  

Audit Committee, 

Millcon Steel Plc.  

None  None 

5. Ms. Phattra   Sahawat None - 2  None 

 

 

 

 

 

 

 

 

Independent Director’s Qualification 

1.  Hold 1% or lesser of total shares in suffrage of the company, parent company, subsidiary company, incorporated 

company or juristic person who may be in conflict of interest, including shares held by those concerned persons 

(referred to as ordinary person under Clause 258 of The Security Exchange Act.) 

2. Avoid managerial involvement (referred to executive director, executive-like committee, and duly authorized 

committees), personal, employee, regular consultant, controlling person whose involvement have concerned with 

parent company, subsidiary company, incorporated company, subsidiaries at same sequences (referred to 2 

subsidiaries or up subjected to the same holding company), juristic person who may be in conflict of interest 

(presently or 2 years period prior to appointment)   

3. Having neither blood relationship nor registering as parents, spouse, brother and sister, and the children’ partner in 

relation with executive, major shareholder, or controlling person, or nominated person to be executive or controller for 

company and subsidiaries. 

4. Business relationship with company  

 (A) Details of Relationship   

  Relationship as professional service provider 

  Relationship : Auditor, other professional service providers such as legal consultant, financial consultant, 

evaluator, etc. 

  Significant level irrelevant to dependent position 

  - Auditor is prohibited in any case. 

  - Other professional service providers : Value of transaction must exceed 2 million baht yearly. 

  Business Relationship (congruently with requirement on linked transaction of the Stock Exchange) 

   Relationship : Cover all business types - including normal transaction, real estate lease/rent, 

assets/service transaction, financial assistance transaction. 

  Significant level irrelevant to dependent position : transaction value ≥  20 million baht or ≥  3% of 

company’s NTA, upon the case may be of which amount is lower. In consideration of transaction, the 

previous 6 months transaction shall be included.  

 (B) Relationship (A) relationship with juristic person shall be regarded dependent position which are major shareholder, 

directors (except for independent director/auditing director), and executive or juristic person’s partner.     

 (C) Subjected to sub-clause (A) and (B) such relationship above mentioned must not occur in present or previous 2 

year period prior to appointment. 

 (D) Exception : In case of reasonable necessity which the event has not occurred continuously and constantly, the 

independent/auditing director may develop the relationship to the extent which it is beyond the significant level 

assigned in the office, it shall be approved by the Board of Directors, and the resolution must be unanimous. 

Additionally, such relationship shall be disclosed by the company for respective director on the Public Offering 

(Filling Form), Annual Business Data (Form 56-1) and Annual Report (Form 56-2) of the company. If 

subsequently it’s required by the company to submit the independent / auditing director such transaction to 

assume the next term of office, the company shall disclose the data relevant to the said relationship on the letter 

of meeting appointment in period of director nomination. 
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Independent Director’s Qualification 

1.  Hold 1% or lesser of total shares in suffrage of the company, parent company, subsidiary company, incorporated 

company or juristic person who may be in conflict of interest, including shares held by those concerned persons 

(referred to as ordinary person under Clause 258 of The Security Exchange Act.) 

2. Avoid managerial involvement (referred to executive director, executive-like committee, and duly authorized 

committees), personal, employee, regular consultant, controlling person whose involvement have concerned with 

parent company, subsidiary company, incorporated company, subsidiaries at same sequences (referred to 2 

subsidiaries or up subjected to the same holding company), juristic person who may be in conflict of interest 

(presently or 2 years period prior to appointment)   

3. Having neither blood relationship nor registering as parents, spouse, brother and sister, and the children’ partner in 

relation with executive, major shareholder, or controlling person, or nominated person to be executive or controller for 

company and subsidiaries. 

4. Business relationship with company  

 (A) Details of Relationship   

  Relationship as professional service provider 

  Relationship : Auditor, other professional service providers such as legal consultant, financial consultant, 

evaluator, etc. 

  Significant level irrelevant to dependent position 

  - Auditor is prohibited in any case. 

  - Other professional service providers : Value of transaction must exceed 2 million baht yearly. 

  Business Relationship (congruently with requirement on linked transaction of the Stock Exchange) 

   Relationship : Cover all business types - including normal transaction, real estate lease/rent, 

assets/service transaction, financial assistance transaction. 

  Significant level irrelevant to dependent position : transaction value ≥  20 million baht or ≥  3% of 

company’s NTA, upon the case may be of which amount is lower. In consideration of transaction, the 

previous 6 months transaction shall be included.  

 (B) Relationship (A) relationship with juristic person shall be regarded dependent position which are major shareholder, 

directors (except for independent director/auditing director), and executive or juristic person’s partner.     

 (C) Subjected to sub-clause (A) and (B) such relationship above mentioned must not occur in present or previous 2 

year period prior to appointment. 

 (D) Exception : In case of reasonable necessity which the event has not occurred continuously and constantly, the 

independent/auditing director may develop the relationship to the extent which it is beyond the significant level 

assigned in the office, it shall be approved by the Board of Directors, and the resolution must be unanimous. 

Additionally, such relationship shall be disclosed by the company for respective director on the Public Offering 

(Filling Form), Annual Business Data (Form 56-1) and Annual Report (Form 56-2) of the company. If 

subsequently it’s required by the company to submit the independent / auditing director such transaction to 

assume the next term of office, the company shall disclose the data relevant to the said relationship on the letter 

of meeting appointment in period of director nomination. 
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5. Not being a nominated committee as company’s representative, major shareholders or shareholders relevant to 

company’s major shareholder. 

6. There are no qualifications that preclude assuming role as independent opinion. 

7. Independent director with qualification stated in section 1-6 shall be assigned by the Board of Directors to make 

decision in relation to the operation undertaken by parent company, subsidiaries, incorporated company, and 

subsidiaries at the same sequence or entities that may conflict with the decision to form collective decision.   

The shareholding restrictions of an independent director follow the minimum requirements of the SEC or SET, in which 

an independent director must hold no more than 1.0 percent of the total issued share of the company. The following 

table confirms that all proposed individuals meet the qualifications of an independent director. 

Relationship Characteristics of Nominates Qualified as an Independent Director 

Relationship Characteristics 
Name of nominates qualified as an Independent Director 

Mr. Kraithip Krairiksh  Police General Soontorn Saikwan 

Holding of VNG’s ordinary share 

- Amount 

- The ratio of voting rights 

 

None 

None 

 

None 

None 

Close relatives to management or major 

shareholders of company and its subsidiaries 

None None 

Having relationship in any of these 

characteristics to company, parent company, 

subsidiaries company, affiliated company or 

any juristic entity which may cause conflict 

of interest to the Company during the past 

2 years  

(1) being director who is involved in  

      management, being staff, employee or 

      consultant who receives monthly salary. 

(2) being a professional service provider  

      (such as Auditor or Legal Consultant). 

(3) having business relationship (such as      

      buy/sell raw material, goods giving       

      financial support such as borrowing or  

      lending). 

 

 

 

 

 

 

None 

 

 

None 

 

None 

 

 

 

 

 

 

 

 

 

None 

 

 

None 

 

None 

 

 

 

 

 

 

Enclosure No. 4 

 

Articles of Association relevant to the shareholders’ meeting 

 

Shareholder’s meeting 

Article 23 The Board of Directors would have to arrange shareholders meeting to be annual general 

meeting within 4 months counting from the end date of the company fiscal year. 

 Any others, excluding the mentioned shareholder meetings, would be called as the 

extraordinary meeting. The Board of Directors would call for shareholders meeting as 

extraordinary meeting in any time when it is appropriate. Or, when any shareholder or 

shareholders who have shares in total not less than 10 percent of total number of share sold 

and give listed names for memorandum requesting. The Board of Directors to call for 

shareholders meeting as extraordinary meeting which can be in anytime. However, it would 

need to clearly specify the subject and reason in order to make a request for such meeting.  In 

this case, The Board of Directors would have to arrange such meeting within 45 days from date 

of memorandum acknowledgement. 

 If The Board of Directors does not arrange such meeting within the period by paragraph 2, 

shareholders who give the listed names or any other shareholders who gather in total of 

number of shares as requirement can then be able to call for own meeting within 45 days 

from the due date by paragraph 2. In this case would consider the meeting as The Board of 

Directors calls for meeting, and the company must be responsible for necessary expenses 

which caused from meeting arrangement and would have to facilitate for any needs. 

 In case of shareholders meeting is called for a meeting because of shareholders according to 

paragraph 3 and total number of shareholders who attend is not in quorum as specified by 

Article 26 of the Company’s Article of Association - shareholders, according to paragraph 3, 

must be responsible for expenses on meeting arrangement. 

 

 

 

 

 


