
Enclosure 3 

1 
 

The Articles of Association Concerning the Shareholders’ Meeting 

Section 5  
Shareholders’ Meeting 

35. The Board of Directors shall convene the Annual General Meeting of Shareholders within four 
months (4) from the last date of the Company's accounting period.  

Any Meetings held in addition to this shall be called an "Extraordinary Meeting". 

36. The Board of Directors shall summon an Extraordinary Meeting at any time as it may deem expedient, 
or when one or several shareholder(s) representing the total shares equal to not less than 10 (ten) percent 
of the total issued shares shall subscribe and execute a letter requesting the Board of Directors to 
summon the Shareholders’ Meeting as an Extraordinary Meeting at any time but shall clearly specify a 
reason for summoning such Meeting therein; provided that the Board of Directors shall convene the 
Shareholders’ Meeting within 45 (forty-five) days from the date of receiving a letter from shareholders. 

If the Board of Directors fails to convene the Meeting within the period stated in paragraph one, 
shareholders who have subscribed their names, or other shareholders holding the required aggregate 
number of shares, may call the Meeting themselves within forty-five (45) days from the expiration 
date of the period mentioned in the first paragraph. In this case, the Meeting will be deemed to have 
been called by the Board of Directors. The Company shall bear the necessary expenses incurred from 
holding the Meeting and provide reasonable facilitation. 

In the event that the number of shareholders attending a Meeting called by shareholders under 
Paragraph 2 is insufficient to constitute a quorum as prescribed in Article 40, the shareholders who 
called the Meeting shall be jointly responsible for the expenses incurred by the Company in 
connection with the Meeting. 

37. A Shareholders’ Meeting may be convened through electronic media; and in such Shareholders’ 
Meeting through electronic media, it shall be in accordance with the laws, rules, notifications, terms, 
or any related criteria, including those available for the time being and to be amended in the future. 

38. When summoning a Shareholders' Meeting, whether in person or through electronic media, the Board 
of Directors is responsible for preparing an invitation that specifies the Meeting's venue, date, time, 
and agenda, including matters to be proposed for acknowledgment, approval, or consideration, and 
opinions of the Board of Directors on such matters, together with any reasonable details. The 
invitation must be sent to shareholders and the Registrar not less than 7 (seven) days before the 
meeting date, and advertised in newspapers for 3 (three) consecutive days, not less than 3 (three) days 
before the meeting date. Alternatively, the company may publish on electronic platforms under 
criteria prescribed by law. The electronic publication may be posted on a public website whose owner 
can be identified and on a website that is convenient to access without access limitations, such as the 
company’s website, online news website, or website of Stock Exchange of Thailand. 

However, the sending of the invitation and disclosure of the meeting notification letter for regular 
meetings or meetings through electronic media must comply with terms, criteria, and related laws.  

 The Shareholders' Meeting may be held at a location within or near the province where the Company's 
head office is located, as deemed appropriate by the Board of Directors. 



Enclosure 3 

2 
 

39. Any shareholder who is unable to attend the Meeting in person may authorize a person of legal age 
to attend the Meeting and cast a vote on their behalf. The authorization must be made in writing, 
signed by the shareholder, and given to the Chairman of the Board of Directors or a person assigned 
by the Chairman of the Board of Directors at the venue of the Meeting before the proxy attends the 
Meeting.  

The proxy authorization form must comply with the form prescribed by the Public Limited 
Companies Registrar, which must include at least the following information: 

(a) Numbers of shares held by the grantor 

(b) Names of proxies 

(c) Meeting Number for authorization to attend the Meeting and to cast votes 

Proxies shall have the right to vote, which will be equivalent to the total number of votes held by the 
grantors. However, if the proxy intends to vote on behalf of only some of the grantors, they must 
declare so before the Meeting and specify the name of the grantor and the number of shares held by 
the grantor. 

40. In a Shareholders’ Meeting, a quorum shall be constituted by the attendance of shareholders and their 
proxies (if any) representing not less than 25 (twenty-five) people or not less than half of the total 
number of shareholders and holding shares equal to not less than 1/3 (one-third) of the total issued 
shares. 

In case, at any Shareholders’ Meeting, 1 (one) hour has elapsed from the appointment time and the 
number of shareholders attending the Meeting fails to constitute a quorum as prescribed in Paragraph 
1, and in case the Meeting was summoned at the request of the shareholders, the Meeting shall be re-
summoned and meeting notification letters shall be sent to shareholders for not less than 7 (seven) 
days before the meeting date. In the latter meeting, it shall not be required that the number of 
shareholders shall be as prescribed above to constitute a quorum. 

41. The Chairman of the Shareholders’ Meeting is responsible for ensuring that the Meeting is conducted 
in accordance with the Articles of Association and the agenda specified in the meeting invitation. 
However, the Meeting may pass a resolution to change the order of the agenda by a vote of not less 
than 2/3 (two-thirds) of the shareholders attending the Meeting. 

If a meeting has not completed the consideration of matters in the order specified in the invitation, or 
has considered matters proposed by shareholders representing at least one-third of the issued shares 
and needs to postpone consideration, a new meeting must be scheduled. The Board of Directors must 
then send an invitation to shareholders for the next meeting, specifying the venue, date, time, and 
meeting agenda not less than 7 (seven) days before the meeting date. The invitation for the meeting 
must also be advertised in newspapers for 3 (three) consecutive days, not less than 3 (three) days 
before the meeting date. The company may publish on electronic platforms under criteria prescribed 
by law. 

42. The resolution of the Shareholders’ Meeting shall be determined by the casting of votes, with each 
shareholder having 1 (one) vote per 1 (one) share held. However, any shareholder who has a particular 
interest in a matter that is to be resolved at the Meeting shall not have voting rights on that matter, 
except for the election of directors. The voting process shall be conducted as follows: 
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(1) In normal cases, the resolution shall be based on the majority votes of shareholders attending 
the Meeting and casting votes. In the event of a tie, the Chairman of the Meeting shall have one 
additional casting vote. 

(2) In the following cases, the resolution shall be based on votes equal to not less than three-fourths 
of the total votes of shareholders attending the Meeting and having voting rights. 

a) Amendment of Memorandum and Articles of Association  

b) Sale or transfer of the whole or material part of the Company’s businesses to third parties 

c) Acquisition or acceptance of business transfer of other companies or private companies, with 
the intention of bringing them under the ownership or control of the Company. 

d) Execution, amendment, or termination of agreements related to leasing out all or a significant 
part of the Company's businesses, assigning third parties to manage the Company's 
businesses, or merging with third parties for the purpose of sharing profits and losses. 

e) Issuing of debentures, increase or reduction of capital, merger, and company dissolution 

43.  The Chairman of the Board of Directors shall preside over the Shareholders' Meeting. If the Chairman 
is absent or unable to perform their duties, a Vice Chairman shall preside. If no Vice Chairman is 
available or if the Chairman is unable to perform their duties, shareholders attending the Meeting 
shall elect someone to preside. 

 
 Section 7 

Miscellaneous Provisions 

58.  In case, the Company agrees to enter into the related transactions or transactions relating to the 
acquisition or disposal of the Company’s assets as per meanings prescribed under the Notifications 
of the Stock Exchange of Thailand applicable to execution of the related transactions of registered 
companies, as the case may be.  In case, such notification has required that the Company, in the 
capacity of a subsidiary of the registered company, shall take any action, then, the Company shall 
comply with such criteria and method as prescribed in such notification relating to such matter 
mutatis mutandis. 

 

 


