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Date  : April 2, 2026 

Subject  : Invitation to the Annual General Meeting of Shareholders for year 2026 

To  : Shareholders  

Enclosures: 

  1. 2025 Annual Registration Statement / Annual Report (Form 56-1 One Report) in QR Code 

  format 

  2. Information of the persons nominated to be elected as the directors 

  3. Definition of the qualifications of Nutrition profess Plc. Independent Director 

  4. The detail of Auditors and audit fees 

  5. Articles of Association in relation to shareholder meeting 

  6. Proxy Form 

  7. The detail of the Directors proposed by Company to act as Proxies 

  8. Guidelines for attending of Electronic Meeting by Inventech Connect, how to attend the 

  Meeting by proxy, Voting, Vote Counting and Asking Questions or Expressing Opinions 

  The Board of Directors of Nutrition Profess Public Company Limited (the “Company”)          

has resolved to approve the holding of the 2026 Annual General Meeting of Shareholders on Friday, April 

17, 2026, at 1:30 p.m. Through Electronic Media (E-AGM) only, in accordance with the Emergency Decree 

on Electronic Meetings, B.E. 2563 (2020)  and other laws and regulations, to consider the matters pursuant 

to the following agendas ; 

Agenda 1 To acknowledge the 2025 Operating Results 

Objective and Rationale : The Company has summarized its operating results and 

significant changes during 2025 in the 2025 Annual Report (Form 56-1 One Report). 

Board’s Opinion :  The Board of Directors has considered and deemed appropriate to 

propose the 2025 Annual General Meeting of Shareholders to acknowledge the Company's performance 

for the year 2025 

Resolution :  This agenda item is for acknowledgement; no voting is required. 
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Agenda 2 To consider and approve the statements of Financial Position for the year ended 

December 31, 2025 

Objective and Rationale :  To be in compliance Section 112 of the Public Limited Company 

Act, B.E. 2535 (included amended), of the Articles of Associations of the Company which require the Board 

of Directors to prepare annual balance and income statement at the end of the Company’s fiscal year for 
submission to the Annual General Meeting of Shareholders for approval.   

The Company’s financial statements for the year ended 31 December 2025 has been audited and certified 
by certified public accountant and reviewed by the Audit Committee. Detailed information is provided in 

the "Financial Statements" section of the 2025 Annual Registration Statement / Annual Report (Form 56-1 

One Report), which was delivered to shareholders in advance along with the invitation to this meeting. 

which are summarized as follow :  

Summary of financial Highlights for the year 2025 

                Unit : Million Baht 

Detail 2025 2024 

Total assets 689.65 495.17 

Total Liabilities 194.13 215.49 

Shareholder’s equity 495.52 279.67 

Total revenues 1,034.87 1,165.46 

Net profit 58.22 55.16 

Earnings per share (Unit : Baht) 0.56 0.66 

 

Board’s Opinion :  The Board of Directors has considered and deemed it appropriate to 

propose the 2026 Annual General Meeting of Shareholders to consider and approve the Company’s financial 
statements for the year ended 31 December 2025, which have been audited by the certified public 

accountant and approved by both the Audit Committee and the Board of Directors. 

Resolution : This matter shall be passed by the affirmative resolution of a majority vote of the 

total number of votes of shareholders who attend the meeting and cast their votes. 

 

Agenda 3 To consider and approve the Dividend Payment for 2025 

Objective and Rationale : To be in compliance Section 115 of the Public Limited Company 

Act B.E. 2535 ( included amended) , dividend payments must be approved by shareholders, Section 116           
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of the Public Limited Company Act B.E. 2535 (included amended) the Company is required to allocate not 

less than 5 Percent of its annual net profit less the accumulated losses brought forward (if any) to a reserve 

fund until this fund attains an amount not less than 10 percent of the registered capital. 

The Company maintains a policy to distribute dividends of at least 30% of its net profit from the separate 

financial statements, following deductions for corporate income tax and statutory reserves. The actual 

dividend payment may vary from the stated policy, as it is contingent upon performance, financial condition, 

cash flow requirements, investment plans for business expansion, and other considerations deemed 

appropriate by the Board. 

As the Company has already allocated a statutory reserve of no less than 10%  of its registered capital in 

accordance with the law, the Company is not required to appropriate any further net profit to the statutory 

reserve. 

For the fiscal year 2025 , the Company reported a net profit of THB 58 .22  million based on the financial 

statements and has unappropriated retained earnings amounting to THB 124 .46  million. Accordingly, the 

Company proposes to distribute a cash dividend from the 2025 operating results and retained earnings at 

the rate of THB 0 . 1 7  per share, totaling THB 2 0 ,4 0 0 ,000 .  Such dividend payment shall be subject to 

withholding tax at the rate prescribed by law. 

Board’s Opinion : The Board of Directors has deemed it appropriate to propose to the 

Annual General Meeting of Shareholders to approve the dividend payment at the rate of THB 0.17 per 

share, totaling THB 20,400,000. The dividend will be paid in cash from the 2025 operating results and the 

Company’s retained earnings, subject to withholding tax at the rate prescribed by law. 

The Company has fixed the Record Date to determine the list of shareholders entitled to receive the 

dividend on April 27, 2026, and the dividend payment is scheduled to be made on May 13, 2026. However, 

the granting of such rights remains uncertain as it is subject to approval by the Annual General Meeting of 

Shareholders. 

In addition, the Board of Directors proposes that the shareholders’ meeting acknowledge the interim 
dividend payment previously approved by the Board on August 11, 2025, at the rate of THB 0.35 per share, 

totaling THB 42,000,000. This interim dividend was paid to shareholders on September 5, 2025. 

Consequently, the total dividend paid from the 2025 operating results and retained earnings amounts to 

approximately THB 0.52 per share, representing 107% of the net profit based on the Company’s financial 
statements, which is consistent with the Company’s dividend policy. 
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Resolution : This matter shall be passed by the affirmative resolution of a majority vote of the 

total number of votes of shareholders who attend the meeting and cast their votes. 

 

Agenda 4 To consider and approve the election of directors to replace those retiring by 

rotation 

Objective and Rationale :  According to the Public Company Act B.E. 2535 and the 

Company’s Articles of Association, Article 18 , stipulated that one-third of directors shall retire by rotation 

at each General Meeting of Shareholders or, if their number is not a multiple of three, the number nearest 

to one-third shall retire from office. The Directors to retire from office in the first and the second years after 

registration of the Company shall draw lots. In the subsequent years, the Directors who are longest in office 

shall retire Directors retiring by rotation are eligible for re-election. 

For the 2026 Annual General Meeting of Shareholders, there are 3 directors who shall retire from office as 

follows : 

1) Mr. Piranart Chokwatana  Director 

2) Mr. Parkin Kittiparnuwat  Director 

3) Mr. Kamol Srijuntuek  Independent Director 

 In this regard, the Nomination and Remuneration Committee (excluding directors with a conflict of 

interest) has carefully considered the qualifications and suitability of the candidates in accordance with the 

Public Limited Companies Act B.E. 2535 (including its amendments), as well as the regulations of the Stock 

Exchange of Thailand (SET), the Securities and Exchange Commission (SEC), and the Capital Market 

Supervisory Board. 

 The Committee conducted the nomination process on an individual basis—noting that interested 

members of the Committee abstained from voting on their own nominations—following the established 

criteria and procedures for director selection. The evaluation prioritized the candidates' potential to benefit 

the Company’s operations, taking into account their diverse qualifications, knowledge, skills, and 
experience. Based on a Board Skill Matrix analysis to ensure alignment with the Company’s business strategy 
and specialized expertise, it is deemed appropriate to propose the re-appointment of all three directors to 

serve as Directors and/or Independent Directors of the Company for another term. 

Board’s Opinion : The Board of Directors (excluding directors with a potential conflict of 

interest) has conducted a thorough and careful individual assessment of the candidates nominated for 

directorship. This evaluation encompassed their professional skills, specialized expertise beneficial to the 
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Company’s business, and their past performance as members of the Board and Sub-committees. 

Furthermore, the Board verified that the candidates possess the required qualifications and do not have 

any prohibited characteristics under the Public Limited Companies Act B.E. 2535, the Company’s Articles of 
Association, the Board Charters, and the regulations of the Securities and Exchange Commission (SEC). 

Additionally, the Board has determined that the individuals nominated for the position of Independent 

Director meet all legal requirements and specific criteria regarding independent directorship, demonstrating 

the ability to provide opinions and recommendations independently and in accordance with relevant 

regulations. Consequently, the Board concurred with the proposal of the Nomination and Remuneration 

Committee and deemed it appropriate to propose that the Shareholders' Meeting consider and approve 

the re-appointment of the directors retiring by rotation to serve for another term, as follows: 

(1) Mr. PIRANART CHOKWATANA Director 

(2) Mr. PARKIN KITTIPARNUWAT  Director 

(3) Mr. KAMOL SRIJUNTUEK Independent Director 

Resolution : This matter shall be passed by the affirmative resolution of a majority vote of the 

total number of votes of shareholders who attend the meeting and cast their votes. 

 

Agenda 5 To consider and approve the 2026 Director Remuneration 

Objective and Rationale : To be in compliance Section 90 of the Public Limited Companies 

Act B.E. 2535 (as amended) and Article 23 of the Company’s Articles of Association, the payment of director 
remuneration shall be in accordance with the resolution of the shareholders’ meeting. Directors are entitled 

to receive remuneration from the Company in the form of rewards, meeting allowances, pensions, bonuses, 

or other forms of benefits as considered and approved by the shareholders' meeting 

The Nomination and Remuneration Committee has carefully considered the criteria for determining director 

remuneration, taking into account the appropriateness of the scope of duties, levels of responsibility, and 

a comparison with the remuneration practices of companies of similar size. Accordingly, it is proposed that 

the shareholders’ meeting approve the director remuneration for the year 2026 as follows : 

(1) Meeting allowance: payable on a per-meeting basis to non-executive directors upon their attendance at 

each meeting. 
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 2025 

(Baht/time) 
2026  

(proposed 

year) 
(Baht/time) 

Board of Directors 

- Chairman 30,000 30,000 

- Director 20,000 20,000 

Audit Committee 

- Chairman 25,000 25,000 

- Member 20,000 20,000 

Nomination and Remuneration Committee 

- Chairman 25,000 25,000 

- Member 20,000 20,000 

Corporate Governance Committee 

- Chairman 25,000 25,000 

- Member 20,000 20,000 

Independent Director serving on the Risk 

Management Working Committee 

20,000 20,000 

 

(2) Bonus: The bonus shall be determined at a rate not exceeding 0.05% of the Company’s annual revenue 
and shall be allocated equally among all directors, except for directors who are executives of the Company, 

who shall not be entitled to receive such bonus.  

Other benefits include Directors’ and Officers’ Liability Insurance (D&O Insurance). 

Board’s Opinion : The Board of Directors has concurred with the recommendation of the 

Nomination and Remuneration Committee and resolved to propose to the Annual General Meeting of 

Shareholders to consider and approve the determination of the directors’ remuneration for the year 2026, 

as per the details mentioned above. 

Resolution : This matter shall be passed by the affirmative vote of not less than two-thirds of 

the total number of votes of the shareholders who are present at the meeting. The shareholders who are 

directors shall not entitle to vote. 
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Agenda 6 To consider and approve the appointment of auditors and audit fees for 2026 

Objective and Rationale : To be in compliance Section 120 of the Public Limited 

Companies Act B.E. 2535 (1992) (as amended), the Annual General Meeting of Shareholders shall appoint 

the company’s auditors and determine the audit fee every year. 

Furthermore, pursuant to the Notification of the Capital Market Supervisory Board No. TorJor. 75/2561, the 

Company must comply with the auditor rotation rules. A listed company is required to rotate its auditor if 

the current auditor has performed their duties—including reviewing, auditing, and expressing an opinion on 

the company’s financial statements—for a total of 7 fiscal years (whether consecutive or not). 

The Company may re-appoint the same auditor only after at least 5 consecutive fiscal years have elapsed 

since their last rotation. However, the Company is permitted to appoint a new auditor from the same 

auditing firm as the previous auditor. 

The Audit Committee has reviewed the performance of the auditors from ANS Audit Co., Ltd. (“ANS Audit”) 
over the past year and found their performance to be appropriate and thorough. The auditors have 

demonstrated a high level of professional integrity and maintain full independence, with no relationship or 

interest in the Company, its executives, major shareholders, or any persons related thereto. 

The auditors are independent in auditing and expressing their opinions on the Company’s financial 
statements. Therefore, the Audit Committee deems it appropriate to propose the appointment of the 

following auditors from ANS Audit as the Company’s auditors for the fiscal year 2026 : 

Name CPA Number Number of years as the signing auditor 

Mr. ATIPONG ATIPONGSALUL 3500 1 year (Commenced signing in 2025) 

Mr. VICHAI RUCHITANONT 4054 Never been the signing auditor 

Mr. SATHIEN VONGSNAN 3495 Never been the signing auditor 

Mr.YUTTAPONG CHUAMUANGPAN 9445 Never been the signing auditor 

Miss JIRAPORN  ATIKARUN 12642 Never been the signing auditor 

*Ms. Jiraporn Atikarun will be the signing auditor for the Company’s 2026 financial statements. 

*Calculated from the date the Company was transformed into a public limited company 

In the event that any of the aforementioned auditors are unable to perform their duties, ANS Audit Co., 

Ltd. shall provide another certified public accountant from the firm to audit, review, and express an opinion 

on the Company’s financial statements in their stead 

In evaluating the qualifications and capabilities of the auditors, the Audit Committee has considered various 

criteria, including their professional qualifications, audit quality, knowledge, expertise, and experience.               
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The evaluation also covered their work efficiency, past performance, and independence, ensuring they have 

no conflicts of interest or stakes in the Company that would affect their audit duties. 

The audit fee for the fiscal year 2026, covering the quarterly review and the annual audit of the financial 

statements, is proposed at THB 1,650,000. This amount remains unchanged from the audit fee of the 

previous year (2025). 

Board’s Opinion : The Board concurs with the Audit Committee and deemed it appropriate 

to propose the Shareholders’ Meeting to consider and approve the appointment of the auditors from ANS 

AUDIT CO., LTD., namely:  

(1) Mr. ATIPONG ATIPONGSALUL CPA Number 3500 

(2) Mr. VICHAI RUCHITANONT CPA Number 4054 

(3) Mr. SATHIEN VONGSNAN CPA Number 3495 

(4) Mr. YUTTAPONG CHUAMUANGPAN CPA Number 9445 

(5) Miss JIRAPORN  ATIKARUN CPA Number 12642 

or other auditors from the same company, as the Company’s auditor for the year 2026 and to fix the audit 
fees for the year 2026 at Baht 1,650,000, being the same rate as that of the year 2025.  

Resolution : This matter shall be passed by the affirmative resolution of a majority vote of 

the total number of votes of shareholders who attend the meeting and cast their votes. 

 

Agenda 7 To consider and approve the amendment of the Company’s Objectives and Clause 
3 of the Memorandum of Association 

Objective and Rationale : To accommodate the ongoing developments in both equity and 

debt capital markets, which continuously introduce and offer innovative financial products. 

Board’s Opinion : The Board deemed it appropriate to propose the Shareholders’ Meeting 
to consider and approve the Amendment of the Company’s Objectives no. 46 as detailed below :  

 

Current Objectives Proposed Objectives  

(46) To invest in shares, bonds, 

debentures and any other securities, and 

to sell, dispose of or repurchase any 

(46) To invest in shares, bonds, 

debentures, equity instruments, debt 

instruments, digital assets and any other 
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shares, bonds, debentures or securities; 

provided that such activities shall not be 

carried out as a normal trading business 

and shall not be considered as engaging in 

a securities trading business. 

securities, and to sell, dispose of or 

repurchase any shares, bonds, debentures, 

equity instruments, debt instruments, digital 

assets or securities; provided that such 

activities shall not be carried out as a normal 

trading business and shall not be considered 

as engaging in a securities trading business. 

 

And the amendment of Clause 3 (Objectives) of the Memorandum of Association of the Company to be 

consistent with the amendment to the Company’s objectives, as follows: 

"Clause 3. The objectives of the Company consist of 48 items." 

In addition, to propose the shareholders’ meeting to consider and approve the authorization of the 
authorized director(s) of the Company, or any person appointed by the authorized director(s), to register 

the amendment to the Company’s objectives and the Memorandum of Association with the Department 

of Business Development, Ministry of Commerce, and to have the authority to amend or add the wording 

and to undertake any acts necessary and incidental thereto as deemed appropriate in order to comply 

with the laws, regulations, rules, and any order or recommendation of the registrar or relevant authorities 

in order to complete the registration.  

Resolution : This agenda shall be approved by not less than three-fourths of the total votes 

of the shareholders who attended the meeting and are eligible to vote. 

Agenda 8 Other Matters (if any) 

Objective and Rationale : This is in accordance with Section 1 0 5  of the Public Limited 

Companies Act B.E. 2535  ( including its amendments), which stipulates that shareholders holding shares 

amounting to not less than one-third (1/3) of the total number of shares sold may request the meeting to 

consider matters other than those specified in the notice of the meeting. 

Additionally, this agenda is designated for shareholders to raise inquiries and/or provide opinions to the 

Board of Directors (if any), and for the Board of Directors to clarify or respond to such shareholder inquiries. 

Board’s Opinion : It is deemed appropriate to include this agenda to provide an opportunity 

for shareholders who wish to propose matters for the meeting’s consideration other than those specified 
by the Board of Directors for this meeting, as well as to allow shareholders to raise inquiries (if any) and/or 

for the Board of Directors to respond to or provide clarifications to the shareholders. 
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The Company has fixed March 16, 2026, as the Record Date for determining the list of shareholders entitled 

to attend the 2026 Annual General Meeting of Shareholders (AGM). 

Should any shareholder wish to appoint a proxy to attend and vote on their behalf at this meeting, please 

complete and sign the attached Proxy Form (Enclosure 6) in its entirety. 

Please submit the scanned copy of the completed form and supporting documents to the Company via 

email at companysecretary@nutritionprofess.com, and ensure that all original documents are delivered to 

the Company at the address provided below by April 16 ,2026. 

Attn : Company Secretary 

  Nutrition Profess Public Company Limited 

  No. 1, 2 Soi Chatu Chot 14 (Wat Khok Chala), Ngoen, Sai Mai, Bangkok 10220 

For shareholders who wish to appoint the Company’s Independent Directors as their proxy to attend the 
meeting and cast votes on their behalf, please refer to the profiles and details of the Independent Directors 

designated as proxies in Enclosure 7. 

On the date of the Shareholders' Meeting, shareholders or their proxies who wish to attend may begin the 

identity verification and registration process from 11.30 AM onwards until the conclusion of the meeting on 

April 17, 2026. 

In this regard, please carefully study and follow the 'Guidelines for Registration, Identification Documents 

for Shareholders and/or Proxies, Voting Procedures, and Vote Counting Methods.' The Company will open 

the registration for meeting attendance via the designated application, as detailed in Enclosure 8. 

Furthermore, the Company has published the Notice of the 2026 Annual General Meeting of Shareholders, 

along with all supporting documents, on the Company’s website at www.nutritionprofess.com from April 2, 

2026 onwards. The digital version of the notice is identical to the one dispatched to shareholders via 

registered mail. 

In this regard, the Company cordially invites all shareholders to attend the 2026  Annual General Meeting 

of Shareholders at the date, time, and in the meeting format specified above. 

                By Order of the Board of Directors 

   - Virapan Pulges – 

          ….…………………………………………………. 

            Chairman of the Board of Directors 


