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Articles of Association of the Company concerning shareholders’ meetings 
 

Chapter 5 
Board of Directors 

 

Section 16 The Company shall have the Board of Directors comprising of at least five (5) directors but not more than eleven 
(11)  directors to conduct the business of the Company, not less than half of whom shall reside within the 
Kingdom. 

There shall be no restrictions on a shareholder becoming a director. 
 

Section 17 The directors shall be elected at the shareholders’ meeting in accordance with the following rules and procedures: 

 (1) Each shareholder is entitled to 1 share for 1 vote; 

 (2) Each shareholder may exercise all his/her votes under (1) to elect one or more than one person as director 
or directors; however, the shareholder shall not allot his/her votes to any person in any number; 

 (3) After the vote, the candidates shall be ranked in descending order 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. 
Where the votes cast for candidates in descending order are tied, which would otherwise cause the number 
of directors to be exceeded; the chairman of the shareholders’ meeting shall have a casting vote. 

 

Section 18 At 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. 

A director who vacates office under this Section may be re-elected. 

The directors retiring from office in the first and second years after the registration of the Company shall be 
selected by drawing lots. In subsequent years, the director who has held office longest shall retire. 

 

Section 23 The directors shall be entitled to receive remuneration which is in accordance with the resolution of the 
shareholders’ meeting supported by a vote of not less than two-thirds (2 /3)  of the total number of votes of the 
shareholders presenting at the meeting. Such remunerations may be stipulated in a specific amount or in general 
or may be effective until the shareholders’ meeting deems to change. In addition, the directors shall be entitled to 
receive wages and welfare as stated in the Company’s regulations. 

The massage stated in paragraph one shall not have any impact on the rights of directors served as the 
Company’s employees to receive remunerations and benefits from being the Company’s employees. 
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Chapter 6 
Shareholders’ meeting 

 

Section 32 The Board of Directors shall call a shareholders’ meeting which is an Annual General Meeting of Shareholders 
within four (4) months of the last day of the fiscal year of the Company. 

Shareholders’ meetings other than the one referred to in the first paragraph shall be called Extraordinary General 
Meetings of Shareholders. The Board of Directors may call an Extraordinary General Meeting of Shareholders any 
time the Board considers it expedient to do so. 

Shareholders holding shares with the amount not less than one-fifth (1/5) of the total number of shares sold or 
Shareholders numbering not less than twenty-five (25) persons holding shares with the amount not less than one-
tenth (1/10)  of the total number of shares sold may submit their names in a request directing the Board of 
Directors to call an Extraordinary General Meeting at any time, but reasons for calling such Meeting shall be 
clearly stated in such request. The Board of Directors shall proceed to call a shareholders’ meeting to be held 
within one (1) month of the date of receipt of such request from the said shareholders. 

 (Remark: The Company proposes the 2021 Annual General Meeting of Shareholders to approve the amendment to this section in 
order to comply with Section 100 of the Public Limited Companies Act B.E. 2535 (1992) (as amended) as detailed in Agenda 8 of  the 
Invitation to the 2021 Annual General Meeting of Shareholders.) 

 

Section 33 In calling the shareholders’ meeting, the Board of Directors shall prepare a written notice calling the Meeting that 
states the place, date, time, agenda of the Meeting and the matters to be proposed to the Meeting with reasonable 
details by indicating clearly whether it is the matter proposed for information, for approval or for consideration, as 
the case may be, including the opinions of the Board of Directors in the said matters, and the said notice shall be 
delivered to the shareholders and the registrar for their information at least seven (7) days prior to the date of the 
Meeting. The notice calling for the Meeting shall also be published in a newspaper at least three (3) days prior to 
the date of the Meeting for three (3) consecutive days. 

The meeting venue shall be in the province where the Company's headquarters is located or at any other place as 
the Board may prescribe. 

 

Section 34 In order to constitute a quorum, there shall be shareholders and proxies (if any) attending at a shareholders’ 
meeting amounting to not less than twenty-five (25)  persons or not less than one 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 of the Company. 

At any shareholders’ meeting, if one (1) hour passed since the time specified for the Meeting and the number of 
shareholders attending the Meeting is still inadequate for a quorum as defined in the first paragraph, and if such 
shareholders’ meeting was called as a result of a request by the shareholders, the Meeting shall be cancelled. If 
such Meeting was not called as a result of a request by the shareholders, the Meeting shall be called once again 
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and the notice calling such Meeting shall be delivered to shareholders not less than seven (7)  days prior to the 
date of the Meeting. In the subsequent Meeting a quorum is not required. 

 

Section 35 The Chairman of the Board shall be the chairman of shareholders’ meetings. If the Chairman of the Board is not 
presenting at a Meeting or cannot perform his duty, the Vice Chairman presenting at the Meeting shall be the 
Chairman of the Meeting. If there is no Vice Chairman or no Vice Chairman presenting at the Meeting or the Vice 
Chairman cannot perform his duty, the shareholders presenting at the Meeting shall elect one shareholder to be 
the Chairman of the Meeting. 

 

Section 36 In order to vote in the shareholders’ meeting, each shareholder shall have a number of votes equal to the number 
of shares held. Shareholders who have any conflict of interest in any matters shall not be able to cast their votes 
on such matters except for the vote for directors’ election. A resolution of the shareholders’ meeting shall require: 

 (1) In an ordinary event, the majority vote of the shareholders who attend the Meeting and cast their votes is 
required. In case of a tie vote, the Chairman of the Meeting shall have a casting vote. 

 (2) In the following events, a vote of not less than three quarters (3/4)  of the total number of votes of 
shareholders who attend the Meeting and have the right to vote is required: 

  (a) Sale or transfer of the whole or important parts of the business of the Company to other persons; 

  (b) Purchase or acceptance of transfer of the business of other companies or private companies by the 
Company; 

  (c) Purchase or acceptance of transfer of the business of other companies or private companies by the 
Company; 

  (d) Amendment of the Memorandum of Association or the Articles of Association; 

  (e) Increase or reduction of the Company’s registered capital; 

  (f) Liquidation of the Company; 

  (g) Issuance of the Company’s debenture; and 

  (h) Merger of the Company. 
 

Section 37 The agendas that shall be included in the Annual Ordinary General Meeting of Shareholders are as follows: 

 (1) To consider the Board of Directors’ report regarding to the Company’s business in the past year; 

 (2) To approve the balance sheet and the profit and loss statement of the Company; 
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 (3) To approve the profit allocation and dividend payment; 

 (4) To appoint new directors to replace the vacated directors and to specify the director’s remunerations; 

 (5) To appoint the auditor and to specify the remuneration of such auditor; and 

 (6) To consider and approve any other matters. 
 

Chapter 7 
Accounts and Reports 

 

Section 42 Dividends shall not be paid other than out of profits. If the Company still has an accumulated loss, no dividends 
shall be distributed. 

Dividends shall be distributed according to the number of shares, with each share receiving an equal amount. 
Payment of dividends shall be approved by the shareholders’ meeting. 

The Board of Directors may pay interim dividends to the shareholders from time to time if the Board believes that 
the profits of the Company justify such payment. After the dividends have been paid, such dividend payment shall 
be reported to the shareholders at the next shareholders’ meeting. 

Payment of dividends shall be made within one (1)  month of the date of the resolution of the shareholders’ 
meeting or of the Meeting of the Board of Directors, as the case may be. The shareholders shall be notified in 
written form of such dividend payment and the notice shall be published in the newspaper at least for three (3) 
consecutive days. 

 

Section 43 The Company shall allocate not less than five (5)  percent of its annual net profit by deducting the accumulated 
losses brought forward (if any) to a reserve fund until this fund attains an amount not less than ten (10) percent of 
the registered capital. 

 


