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AGENDA 10

              

              

              

              

 In order for the Company’s Articles of Association to be in compliance with the law, rectification to the 

Company’s Articles of Association has been proposed to conform and fit with the current law, having details 

which can be summarized as follows.  

(A)     Amendment to Article 28 of the Board of Directors Chapter of the Company’s Articles of Association

        Background and Rationale

 According to the Announcement of the National Council for Peace and Order No. 74/2557 Re: Electronic 

Conferencing dated June 27, 2014, states that the conference under the provisions of law which requires that 

the conference be held, in addition to taking action in accordance with a procedure provided in each of statutes, 

the conference may be organized and held through electronic media and according to the statement of the 

Department of Business Development dated September 23, 2016, in case where a public limited company wishes 

to conduct conference through electronic media, the provision for such electronic conferencing must be specified 

in the Articles of Association of public limited company.  Therefore, it is necessary to amend Article No. 28 of 

the Company’s Articles of Association in order for the Company to be able to conduct conference through 

electronic media as follows.

Board of Directors’ Opinion

The Board of Directors’ Meeting No. 307 (11/2017) dated November 29, 2017 has considered and resolved 

to propose the Shareholders’ Meeting to consider and approve the amendment to Article 28 of the Company’s 

Articles of Association in order for the Company to be able to conduct conference through electronic media as 

follows.

Original Statement is as follows

“Article 28: In a meeting of the board of directors, the presence of not less than one-half (1/2) of the total 

number of directors is required to constitute a forum. In the case where the chairman of the board is not present 

at the meeting or is unable to perform his duty, if there is a vice-chairman, the vice-chairman shall preside over 

the meeting. If there is no vice-chairman or if there is one but he is unable to perform the duty, the meeting 

shall elect one among them to preside over the meeting.

The decisions at the meeting shall be by a majority of votes.

Each director shall have one vote, except the director having interest in any matter who shall have no right 

to vote in such matter. In the case of an equality of votes, the chairman of the meeting shall give the casting 

vote.”

TO CONSIDER AND APPROVE THE AMENDMENT TO ARTICLE 

28 AND ARTICLE 37 OF COMPANY’S ARTICLES OF ASSOCIATION 

IN ACCORDANCE WITH THE LAW
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Amended Statement is as follows

“Article 28: In a meeting of the board of directors, the presence of not less than one-half (1/2) of the total 

number of directors is required to constitute a forum. In the case where the chairman of the board is not present 

at the meeting or is unable to perform his duty, if there is a vice-chairman, the vice-chairman shall preside over 

the meeting. If there is no vice-chairman or if there is one but he is unable to perform the duty, the meeting 

shall elect one among them to preside over the meeting.

The decisions at the meeting shall be by a majority of votes.

Each director shall have one vote, except the director having interest in any matter who shall have no right 

to vote in such matter. In the case of an equality of votes, the chairman of the meeting shall give the casting 

vote.

The Board of Directors’ meeting or the subcommittee meeting of the Company can be conducted 

through electronic media in accordance with the requirements of the laws.”     

              

(B)  Amendment to Article 37 of the Meeting of Shareholders Chapter of the Company’s Articles of    

      Association

Background and Rationale

According to the order of the National Council for Peace and Order No. 21/2560 Re: Amendments of Laws 

to Facilitate the Ease of Doing Business dated April 4, 2017, by which Section 100 of the Public Limited Companies 

Act B.E. 2535 has been repealed and replaced, causing Article 37 of the Company’s Articles of Association to 

become contrary to the order of the Head of the National Council for Peace and Order above.  Therefore, 

amendment to the Article 37 of Company’s Articles of Association is being proposed to comply with the law as 

follows.

Board of Directors’ Opinion

The Board of Directors’ Meeting No. 307 (11/2017) dated November 29, 2017 has considered and resolved 

to propose to the Shareholders’ Meeting to consider and approve of the amendment to Article 37 of the 

Company’s Articles of Association to be in comformity with the amended law as follows.

Original Statement is as follows

“Article 37: The Board of Directors must cause an annual general meeting of shareholders to be held within 

four (4) months from the ending date of the fiscal year of the Company.

All other meetings of shareholders apart from the aforementioned shall be called extraordinary meetings. 

The Board of Directors may summon an extraordinary meeting of shareholders whenever it sees fit.

The shareholders holding not less than one fifth (1/5) in the aggregate of the total number of outstanding 

shares or not less than twenty five (25) shareholders holding not less than one tenth (1/10) in the aggregate 

of the total number of outstanding shares may at any time request the board of directors in writing for the 

summoning of the extraordinary meeting of shareholders. However, the reason for requisitioning the summoning 

of the meeting must also be clearly stated in the writing. In such case, the board of directors must arrange the 

meeting of shareholders within one (1) month after having received the letter from the shareholders.”
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Amended Statement in as follows

“Article 37: The Board of Directors must cause an annual general meeting of shareholders to be held within 

four (4) months from the ending date of the fiscal year of the Company.

All other meetings of shareholders apart from the aforementioned shall be called extraordinary meetings. 

The Board of Directors may summon an extraordinary meeting of shareholders whenever it sees fit.

One or more shareholders holding the aggregate number of shares of not less than ten (10) percent of 

the total number of paid-up shares may, by subscribing their names, request the Board of Directors in writing 

to call an extraordinary meeting at any time, but the reasons for calling such meeting shall be clearly stated in 

such request. In this regard, the Board of Directors shall proceed to convene the shareholders’ meeting within 

forty-five (45) days after having received the letter from the shareholders.”

During the registration of the amended Articles of Association of the Company with the public company 

limited registrar, as approved by the shareholders’ meeting above, the language of the amendment may need 

to be changed according to the recommendation of the registrar.  For flexibility during the registration, the 

shareholders’ meeting shall then be proposed to grant authorization to the Company’s Board of Directors or 

Company’s employee or authorized representative of the Company to further amend, revise, delete or cancel 

the language of the amendment as recommended by the registrar without restrictions.

Voting Procedure

 According to the Article 42 (2) of the Company’s Articles of Association, the resolution shall be based on 

the number of votes not less than three-forth (3/4) of the total number of votes attending the meeting with 

voting right.


