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Article 16 Ordinary Meeting  

The board of directors shall call a meeting of shareholders at least one (1) time a year at           
the location where the company’s head office is located or nearby province or at other place determined by 
the board of directors. This meeting shall be called “Ordinary Meeting” which shall be occurred within four (4) 
months of the last day of the fiscal year of the Company. 

Article 17 Extraordinary Meeting  

The meeting of shareholders other than Ordinary Meeting referred to in Article 16. shall be called 
“Extraordinary Meeting”. 

The board of directors may call Extraordinary Meeting on the date, time and place that the board 
of director may consider appropriate, however, a duly written notice calling the meeting, prescribed in Article 18 
of this Article of Association, be sent. 

Shareholders, holding shares amounting to not less than one-fifth (1/5) of the total number of 
shares sold, or twenty five (25) or more shareholders, holding shares in accumulate not less than one-tenth 
(1/10) of the total number of shares sold, may jointly sign their names request to the board of directors to call 
for the meeting of shareholders as Extraordinary Meeting. If such request be received, the board of director 
shall determine the place, date and time for this meeting where the date of this meeting shall no later than one (1) 
month after receive such shareholders request. 

Article 18 Notice for Shareholders Meeting  

 Written notice calling the meeting shall be delivered to every shareholders, at the place given in 
the share registration book, and to the registrar not less than seven (7) days prior to the date of the meeting.    
In the event that shareholders living in Thailand, such notice shall be sent directly to shareholders or his agent 
or sent by registered mail. In the case that shareholders living outside Thailand, such notice shall be sent via 
telex, telegraph or facsimile or other new telecommunication methods which shall be confirmed by sending 
registered air-mail in the same day. 
 In this case, the board of director shall also publish this calling notice for meeting in a newspaper 
not less than three (3) consecutive days prior to the date of the meeting not less than three (3) days. 
 Every calling notice for meeting shall indicates the place, date, time, agenda of the meeting and 
the matters to be proposed to the meeting together with sufficient detail 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. 
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Article 19 Carry Out the Meeting  

 The chairman of the board shall preside over the meetings of shareholders or he may appoint 
any director to preside over the meeting. In the case where there is no director attend the meeting or directors 
be unable to perform his or her duty, the shareholders present shall elect one among themselves to preside 
over the meeting. 
 The chairman of the meeting of shareholders shall has the duty to conduct the meeting in 
compliance with the Articles of Association of the Company relating to meetings and to follow the sequence of 
the agenda stipulated in the notice calling for the meeting, unless the meeting pass a resolution allowing          
a change in the sequence of the agenda with a vote of not less than two-thirds (2/3) of the number of                    
the shareholders present at the meeting. 
 When the consideration of the matters under the agenda finished, the shareholders, holding 
shares amounting to not less than one-third (1/3) of the total number of shares sold, may request the meeting 
to consider matters other than those indicated in the agenda of such meeting. 
 In the case where the meeting has not concluded the consideration of the matters according to 
the sequence of the agenda or the matters raised by shareholders, as the case may be, and it is necessary to 
postpone the consideration of the meeting, the meeting shall determine the place, date and time for the next 
meeting and the board of directors shall deliver the notice calling the meeting which indicates the place, date, 
time and agenda of the meeting to the shareholder not less than seven (7) days prior to the date of the meeting, 
provided the notice calling the meeting shall also be published in a newspaper not less than three (3) 
consecutive days prior to the date of the meeting no less than three (3) days. 

Article 20 Quorum  

Quorum of every meeting of shareholders shall be constituted by shareholders and proxies         
(if any) attending at the 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.   

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

Article 21 Voting 

In any shareholders meeting, a shareholder attended the meeting by himself or his proxy shall 
have one vote to one share held, for whichever voting method is selected.  
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A resolution of the meeting of shareholders shall be made by the following votes:  
(1) In an ordinary event, the majority vote of the shareholders who attend the meeting and cast 

their votes. In case of an equality of votes, the chairman of the meeting shall have an additional vote as            
a casting vote; 

(2) In the following cases, a vote of not less than three-fourths (3/4) of the total number of votes of 
shareholders who attend the meeting and have the right to vote: 

(a) The sale or transfer of the whole or important parts of the business of the company to 
other persons; 

(b) The purchase or acceptance of transfer of the business of other companies or private 
companies by the company; 

(c) The making, amending or terminating of contracts with respect to the granting of a hire 
of the whole or important parts of the business of the company, the entrustment of       
the management of the business of the company to any other person or the amalgamation     
of the business with other persons with the purpose of profit and loss sharing; 

(d) The amendment of Memorandum of Association or Article of Association; 
(e) Increasing of capital and decreasing of capital; 
(f) Issuing debentures; 
(g) Amalgamation or dissolution of the Company. 

Article 22 Proxy 

A shareholder is entitled to authorize other persons as proxy to attend and vote at any meeting 
on his behalf by submitting the proxy form, sin form designated by the registrar, signed by appointer,               
to the chairman or to the person designated by the chairman at the place where the meeting take place before 
the proxy person attend the meeting.  

 

The Company’s Articles of Association for Consideration  

Agenda 2:    To consider and approve the capital reduction and capital increase  

Article 6 Increase of Capital  

The company may increase the amount of its registered capital by issuing new shares after       
the meeting of shareholders has passed a resolution by not less than three-fourths (3/4) of the total votes of 
the shareholders present and qualified to voted.  

The new shares from capital increasing may be offered for sale in whole or in part and may be 
either first offered for sale to the shareholders in proportion to the number of shares already held by each of 
them or may be offered for sale to the public or other persons in whole or in part in accordance with              
the resolution of the meeting of shareholders. 
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Article 7 Decrease of Capital  

The Company may decrease the amount of its registered capital by either lowering the par value 
of each share or by reducing the number of shares after the meeting of shareholders has passed a resolution 
by not less than three-fourths (3/4) of the total votes of the shareholders present and qualified to voted. 

However, the capital of the Company may not be decreased to less than one-fourth (1/4) of its 
total registered capital except for the event that the Company has an accumulated loss and it has already 
compensated for it under the relevant laws and the accumulated loss still, however, remains, the Company 
may decrease its registered capital to the amount less than one-fourth (1/4) of the total registered capital. 

Decreasing of registered capital to less than one-fourth (1/4) of its total registered capital said in 
second paragraph shall be made only the meeting of shareholders has passed a resolution by not less than 
three-fourths (3/4) of the total votes of the shareholders present and qualified to voted.   

In the event that the Company desired to decrease its registered capital, the company shall in 
writing notify the known creditors of the resolution for the decreasing of capital within fourteen (14) days as 
from the date on which the meeting of shareholders passes such resolution and shall specify in the notification 
that any objection thereto shall be submitted within two (2) months as from the date on which the creditors 
receive the notice of such resolution. The company shall also have the notice of such resolution published in     
a newspaper within the above-mentioned fourteen(14)- day period, provided that, such notice shall publish in 
a newspaper in three (3) consecutive days.   

 
The Company’s Articles of Association for Consideration 

Agenda 3:    To consider and approve the amendment to Article 4 re: Registered Capital                      
of the Memorandum of Association to reflect the capital reduction and capital increase 

- None 
 

    The Company’s Articles of Association for Consideration  
Agenda 4:    To consider and approve the issuance and allotment of 7,544,961,342 newly issued ordinary shares,  
                   each with a par value of Baht 1, to be allotted to CTBC Bank Co., Ltd. under the private placement  
                  scheme  

Article 4 Shares of the Company 
The shares of the Company shall be ordinary shares specific shareholder’s name which be paid 

at one time in full of value and/or be paid by other assets other than money or having given or having 
permitted the use of copyright in any literary, artistic or scientific works, patents, trademarks, designs or 
models, drawing, formulae or secret processes or having provided information relating to experience in         
the field of industry, commerce or science; 

The Company have right to issue prefer shares, debentures, warrants or other securities allowed 
by the law on securities and stock exchange. 
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Article 9 A Company’s share is indivisible 

If two or more persons subscribe for or hold one share or several shares jointly, those persons 
shall be jointly liable for the payment on shares and any amount in excess of the par value of such shares,   
and shall appoint only one of them to exercise their rights as subscribers or shareholders, as the case may be. 
In this regards, making of written evidence surrender to the Company which the first name specified in 
subscription form or certificate of shares shall be selected as appointee from subscribers or shareholders to 
be the only person who can exercise his right until evidence of such appoint be sent to the Company. 

 
The Company’s Articles of Association for Consideration 

Agenda 5:    To consider and approve CTBC Bank Co., Ltd. request for waiver from the requirement       
to make a tender offer for all of the Company's securities, by virtue of the resolution           
of the Company's shareholders meeting 

- None 
 

The Company’s Articles of Association for Consideration  

Agenda 6:    To consider and approve the authorization of agenda 4 and agenda 5 to the Board of Directors 
and/or a person designated by the Board of Directors 

Article 30 Directors Power 

The board of directors has the powers and duties to manage the company in compliance with laws,    
the Objectives of the Company, Memorandum of Association and Articles of Association and the resolutions of 
the meeting of shareholders. 

The board of directors may entrust one or several persons o perform any acts on its behalf.  


