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The Articles of Association Concerning the Shareholders’ Meeting 

Section 4  
Board of Directors 

18. The Board of Directors shall consist of not less than 5 directors but not exceeding 15 directors; and 
at least half of the total number of directors shall be residing in the Kingdom of Thailand; whereby 
directors shall have qualifications as prescribed by laws; and the Company’s directors shall not have 
to be the Company’s shareholders. 

The Board of Directors shall consist of independent directors equal to not less than one-third (1/3) of 
the total number of directors. Such independence shall be based on the rule of Law on Securities and 
Exchange. 

Regarding the affixing of the authorized signatures, at least 2 directors (except for independent 
directors) shall jointly affix their signatures and the corporate seal; whereby the Shareholders’ 
Meeting or the Board of Directors’ Meeting shall have powers to consider, determine, correct, or 
change the list of authorized directors. 

20. Regarding the casting of votes in the director election, one shareholder shall have 1 (one) vote per 1 
(one) share held; and each shareholder shall use all votes to elect one or several person(s) as 
director(s), but the votes may not be divided to any person.  Persons who have received the respective 
maximum votes of approval shall be elected as directors equal to the number of directors to be elected 
at such time. If the number of votes for candidates in descending order is tied, which would cause the 
number of directors to exceed in that election, the chairperson of the meeting shall have a casting 
vote. 

21. At each Annual General Meeting, one-third (1/3) of the directors must retire, or the number nearest 
to one-third (1 /3 )  if the number of directors is not divisible by three. In the first and second years 
after incorporation, the selection of retiring directors shall be done by drawing lots. Starting from the 
third year, the director who has served the longest must retire. If there are more directors who have 
served the longest than the number to be retired, a drawing lots shall be used to determine which of 
them shall retire. However, the retiring director may be re-elected. 

26. The Shareholders’ Meeting may pass its resolution that any director shall vacate the office before the 
retirement by rotation with the votes of not less than three-fourths (3/4) of the number of shareholders 
attending the Meeting and having the voting rights and having the total shares of not less than half 
(1/2) of the number of shares held by shareholders attending the Meeting and having the voting rights. 

31. The company shall be prohibited from paying any money or other assets to the directors except for 
the remuneration of the directors. 

 Directors are entitled to receive remuneration from the Company in the form of salary, gratuity, 
meeting allowance, bonus, or other benefits, as well as any other allowances and welfare according 
to the regulations of the company or as determined by the Shareholders' Meeting. The determination 
of such remuneration requires the approval of not less than two-thirds (2/3) of the total number of 
votes of the shareholders attending the Meeting. The amount of remuneration may be specified as a 
certain number or set by a rule, and may be determined from time to time or remain in effect until 
there is a change. 
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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. 
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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 Chairperson of the Board of Directors or a person assigned 
by the Chairperson 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 Chairperson 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 Chairperson 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 Chairperson of the Board of Directors shall preside over the Shareholders' Meeting. If the 
Chairperson is absent or unable to perform their duties, a Vice Chairperson shall preside. If no Vice 
Chairperson is available or if the Chairperson is unable to perform their duties, shareholders attending 
the Meeting shall elect someone to preside. 

44. Businesses that should be conducted in the Annual General Meeting shall be as follows: 

a) Consideration and acknowledgment of the Annual Report of the Board of Directors 

b) Consideration and approval of balance sheets and profit and loss account 

c) Consideration and approval of allocation of profits and payment of dividends 

d) Consideration and election of replacement director and director compensation 

e) Consideration and appointment of the auditor and determination of the Company’s audit fees 

f) Consideration of other businesses (if any) 

 

************************************************************************************* 


