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(English translated version) 

Articles of Association of the Company in relation to the Shareholders’ Meeting 

Board of Directors, Election of Directors, Termination of Office by Tenure, and Director Remuneration 

 

Article 16. The Board of Directors of the company shall consist of no fewer than five (5) members, and 

at least half (1/2) of the total number of directors must reside in Thailand. The directors of 

the company must possess the qualifications as prescribed by applicable law. 

 Directors may or may not be shareholders of the company. 

 

Article 17. The shareholders' meeting shall elect directors according to the following criteria and 

procedures: 

(1) Each shareholder shall have one (1) vote per share held. 
(2) Each shareholder may use all of their votes as specified in Clause (1) to elect one or more 

individuals as directors. In the case of electing multiple directors, the votes cannot be 
allocated in any varying amounts.among the individuals  

(3) Individuals who receive the highest number of votes, in descending order, will be elected 
as directors, up to the number of directors to be elected at that time. In the case where 
individuals receiving votes in the next rank have equal votes exceeding the number of 
directors to be elected, the Chairman of the shareholders' meeting shall cast the deciding 
vote. 

 

Article 18. At each Annual General Meeting, one-third (1/3) of the directors in office shall retire. If the 

total number of directors cannot be evenly divided into three parts, the number of retiring 

directors shall be as close as possible to one-third (1/3). 

A director who has retired from office may be re-elected to serve in the position again. 

Directors who are required to retire in the first and second years after the company's 

registration shall be selected by drawing lots. For subsequent years, the longest-serving 

directors shall retire from office
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Article 23. The directors of the company are entitled to receive director remuneration from the company 

in the form of prizes, meeting allowances, bonuses, or other benefits, as determined by the 

shareholders' meeting and approved by a vote of no less than two-thirds (2/3) of the total 

votes of shareholders present at the meeting. The director remuneration may be set as a fixed 

amount or based on specific criteria, and it may be established for a particular period or 

remain effective indefinitely until changed by a resolution of the shareholders' meeting. 

Additionally, directors are entitled to allowances and other benefits in accordance with the 

company's regulations. 

 The provisions in the first paragraph shall not affect the rights of directors who have been 

appointed from among the company’s employees or staff members to receive 

remuneration and benefits as employees or staff members of the company. 

 

Shareholders' Meeting and Voting Procedures 

 

Article 32. The Board of Directors must convene an Annual General Meeting of Shareholders within four 

(4) months from the end of the company's fiscal year. 

Any other shareholders' meeting, other than the one mentioned in the previous paragraph, 

shall be called an Extraordinary General Meeting, which the Board may call at its discretion. 

One or more shareholders, holding no less than ten percent (10%) of the total issued shares, 

may submit a written request to the Board to convene an Extraordinary General Meeting at 

any time, provided that the request specifies the agenda and reasons for the meeting. In this 

case, the Board must arrange for the shareholders' meeting within forty-five (45) days from the 

date of receiving the written request. 

If the Board of Directors fails to call the meeting within the prescribed period as mentioned 

in the third paragraph, the shareholders who submitted the request, or any other shareholders, 

may call the meeting themselves within forty-five (45) days from the expiry of the period 

specified in the third paragraph. In this case, the meeting will be considered as if the Board 

had called it, and the company shall bear the necessary expenses incurred in organizing the 

meeting and providing appropriate facilitation. However, if the number of shareholders present 

does not meet the quorum requirements as set forth in the Articles of Association, the 

shareholders who submitted the request or other shareholders who requested the meeting 
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will be jointly responsible for reimbursing the company for the expenses incurred in organizing 

the meeting. 

In the case where shareholders call the meeting themselves, the shareholders may send the 

meeting invitation to other shareholders via electronic means if the shareholders have notified 

or consented to the company or the Board in accordance with the criteria and procedures 

prescribed by law. 

 

Article 33. The shareholders' meeting may be held in the form of an electronic meeting. The organization 

of the meeting using this method must comply with the applicable laws or regulations in force 

at that time, or applicable provisions may be applied by analogy. It shall be considered that 

the electronic shareholders' meeting has the same effect as a meeting where shareholders 

physically gather at the same location, following the procedures set forth in the law and these 

Articles of Association. 

 

Article 34. In calling a shareholders' meeting, the Board of Directors shall prepare a meeting notice that 

specifies the location, date, time, agenda, and items to be presented to the meeting, along 

with appropriate details. The notice must indicate whether the matter is for acknowledgment, 

approval, or consideration, as applicable, and include the Board's opinion on the matter. The 

Board must send the meeting notice to shareholders and the registrar at least seven (7) days 

before the meeting date. The delivery and public announcement of the meeting notice must 

comply with the criteria, time frame, and methods prescribed by law. 

 The meeting location must be within the province where the company's headquarters is 

located or any other location as determined by the Board. In the case of a meeting held via 

electronic media, the company's headquarters location shall be considered the meeting 

venue. 

 

Article 35. In a shareholders' meeting, whether it is held in person or via electronic media, there must be 

at least twenty-five (25) shareholders, or no less than half (1/2) of the total number of 

shareholders, and the shares represented must amount to no less than one-third (1/3) of the 

total shares issued in order to form a quorum. 
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In the event that, one (1) hour after the scheduled start time, the number of shareholders 

present does not meet the quorum requirements, if the meeting was called at the request of 

shareholders, the meeting shall be adjourned. If the meeting was not called at the request of 

shareholders, a new meeting will be scheduled, and a notice of the meeting must be sent to 

shareholders at least seven (7) days prior to the new meeting date. In this case, there is no 

requirement for a quorum to be present in the subsequent meeting. 

 

Article 36. The Chairman of the Board shall preside over the shareholders' meeting, whether held in 

person or via electronic media. In the event that the Chairman is absent from the meeting or 

is unable to perform their duties, the Vice Chairman shall act as the Chairman of the meeting. 

If there is no Vice Chairman, or if the Vice Chairman is also absent or unable to perform their 

duties, the meeting shall elect one of the shareholders present to act as the Chairman of the 

meeting. 

 

Article 37. In voting at the shareholders' meeting, whether held in person or via electronic media, each 

share shall carry one (1) vote. A shareholder who has a special interest in any matter shall not 

be entitled to vote on that matter, except for voting in the election of directors. The resolution 

of the shareholders' meeting must be passed by the following vote: 

(1) In normal cases, a majority vote of the shareholders present and voting shall be 
considered. In the event of a tie, the Chairman of the meeting shall cast an additional 
deciding vote. 

(2) In the following cases, a vote of at least three-quarters (3/4) of the total votes of the 
shareholders present and entitled to vote is required: 
(A) The sale or transfer of the company’s entire business or a significant portion to 

another party. 
(B) The purchase or acquisition of a business from another private company or public 

company. 
(C) The making, amendment, or termination of contracts related to leasing the company's 

entire business or a significant portion, the delegation of business management to 
others, or a merger with another entity for profit-sharing purposes. 

(D) The amendment of the company's memorandum of association or articles of 
association. 

(E) The increase or reduction of the company's registered capital. 
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(F) The dissolution of the company. 
(G) The issuance of the company’s bonds. 
(H) The merger of the company with another company. 

Accounting, Finance, and Auditing 

 

Article 38. The company's fiscal year begins on January 1 and ends on December 31 of each year. 

 

Article 39. The company must maintain and preserve accounts, as well as conduct audits, in accordance 

with the applicable laws. The company must prepare a balance sheet and profit and loss 

statement at least once during each twelve (12) month period of the company's fiscal year. 

 

Article 40. The Board of Directors must prepare the balance sheet and profit and loss statement as of 

the end of the company's fiscal year to be presented to the shareholders at the annual 

general meeting (AGM) for approval. The Board must ensure that the auditors have reviewed 

the balance sheet and profit and loss statement before presenting them at the AGM. 

 

Article 41. The Board of Directors must send the following documents to the shareholders along with 

the notice of the annual general meeting (AGM): 

(1) A copy of the audited balance sheet and profit and loss statement, along with the auditor’s 
report. 

(2) The annual report of the Board of Directors, along with supporting documents. 
 

Article 42. The auditor must not be a director, employee, worker, or hold any position in the company. 

 

Article 43. The auditor has the authority to inspect the accounts, documents, and other records relating 

to the company's income, expenditures, assets, and liabilities during the company's working 

hours. The auditor is also authorized to inquire with the directors, employees, workers, or 

other company officers and agents, and may request them to provide explanations or 

documents regarding the company’s operations. 
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Article 44. The auditor is required to attend every shareholders' meeting in which the balance sheet and 

profit and loss statement are discussed, as well as any matters related to the company’s 

accounts, to explain the audit findings to the shareholders. The company must also provide 

the auditor with any reports and documents to be received by shareholders at that meeting. 

 

Dividends and Reserves 

 

Article 45. The company is prohibited from distributing dividends from any funds other than profits. In 

cases where the company has accumulated losses, it is prohibited from declaring dividends. 

Dividends shall be distributed equally according to the number of shares, unless the company 

has issued preferred shares and specifies that such shares will receive different dividends from 

ordinary shares. In such cases, the dividends shall be distributed as specified. 

The payment of dividends must be approved by a shareholders' meeting, except in the case 

of interim dividends. 

The Board of Directors may declare interim dividends to shareholders from time to time when 

it deems that the company has sufficient profits to do so. Once interim dividends have been 

paid, the Board must report the payment to the shareholders at the next shareholders' 

meeting. 

Dividends must be paid within one (1) month from the date of the resolution passed by either 

the shareholders' meeting or the Board of Directors, depending on the case. The company 

must notify shareholders in writing and publish an announcement regarding the dividend 

payment in a newspaper or through electronic media, in accordance with the legal guidelines 

and procedures. 

 

Article 47. The company must allocate a portion of the annual net profits to the reserve fund, which 

shall be no less than five percent (5 % )  of the annual net profit, after deducting any 

accumulated losses carried forward (if any), until the reserve fund reaches at least ten percent 

(10%) of the company's registered capital. 


