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– Translation – 

 
Minutes of the Annual General Meeting of Shareholders 30/2023 

of Thaivivat Insurance Public Company Limited 

 

Date April 27, 2023 at 2.00 pm 

Venue Electronic meeting platform via DAP e- Shareholder Meeting & Webex; broadcasting 

from the Company Conference Room, 1st Floor, Thaivivat Insurance Building, 71 Din 

Deang Road, Samsen Nai subdistrict, Phaya-Thai District Bangkok, 10400.  

 

Shareholders who attend the meeting. 

 1 online-attended shareholders, holding an aggregate number of 5,000 shares  

29 proxies, holding an aggregate number of 238,041,216 shares which accounted for  

Total of 30 shareholders attending, 239,046,216 shares or 78.56% 

 

Meeting attendance Secretary of the meeting informed the meeting that the Company held 

the Annual General Meeting of Shareholders by electronic meeting platform (E-AGM) by using 

DAP e-Shareholder Meeting operated by Digital Access Platform Co., Ltd., a subsidiary of SET 

Group and was a service provider for e-services. 

 

Directors and Management Committee Members, who attended this meeting as follows 

 

Directors There were 8 Directors or 89% attended the meeting as follows: 

1) Mr. Phisit Setthawong  Independent Director, Chairman of the Nomination  

and Remuneration Committee 

2) Mrs. Pranee Phasipol  Independent Director, Chairman of the Audit  

Committee, Chairman of the Investment 

Committee, Chairman of the Good Corporate 

Governance Committee and has been assigned as a  

proxy for shareholders  

3) Mrs. Supaporn Burapakusolsri Independent Director, the Audit Committee,    

Good Corporate Governance Committee, the  

Investment Committee and has been assigned as a  

proxy for shareholders  

4) Mrs. Poonsub Sakunee  Independent Director and the Audit Committee 

 

5) Mr. Jiraphant Asvatanakul Director, CEO & President and the Investment 

Committee  
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6) Mr. Thawan Viranont Director and the Good Corporate Governance 

Committee  

7) Mrs. Sutepee Asvatanakul Director, CFO and the Nomination and 

Remuneration Committee 

8) Mrs. Sunee Theravithayangkura  Director and Company Secretary  

 

Directors who could not attend the meeting 

1) Mrs. Pilai Piamphongsarn           Independent Director, the Audit Committee and  

             the Nomination and Remuneration Committee   

Due to health problem 

 

Executive  There were 4 executives who attended the meeting via electronic as follows: 

 1) Mr. Praphid Dhiraprayudti  Senior Executive Vice President  

2) Ms. Janejira Asvatanakul  Senior Executive Vice President 

3) Mr. Thepphan Asvatanakul  Senior Executive Vice President 

4) Mr. Sucheep Lakthong                     Accounting Manager and Accountant 

 

Auditor from the EY Office Limited There were 2 auditors who attended the meeting as 

follows: 

1) Ms. Somjai Khunnaprasut   Partner 
2) Ms. Kittiya Waruttamonunta Senior Manager 

 

Financial Advisor for the Shareholding and Management Restructuring Plan from KTBST 

Securities Public Company Limited There were 1 Financial Advisors who attended the meeting 

as follows: 

1) Mr. Tharkool Hengsakul  Assistant Senior Managing Director 
Legal Advisor from Thanathip & Partners Legal Counsellors Limited There were 1 Legal Advisors 

who attended the meeting as follows: 

 1) Mr. Phumrapee Kangsatree Associate 

Witness to vote counting  Mr. Phumrapee Kangsatree from Thanathip & Partners Legal 

Counsellors Limited. 

 

The Meeting started at 2.00 p.m.  

  

 Mr. Phisit Setthawong, Chairman, acted as the Chairperson declared the Meeting open 

and welcomed the shareholders who attended the Meeting and appointed Miss Nantawan 

Arunpiriyakul acted as the Meeting moderator.  
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Secretary of the meeting informed the meeting that there were 1 shareholders attending 

in person, and 29 proxies with the total 30 persons, holding 239,046,216  shares or 78.56% of the 

total units issued and fully paid shares (303,000,000 shares) which constitutes a quorum pursuant 

to the company’s Articles of Association (Article 29) that has at least 25 participants and number 

of shares is not less than one-third of total number of shares. 

 Secretary of the meeting introduced Directors and Management Committee Members, 

Executive, Auditor, Financial Advisor and Independent Financial Advisor, who attended this 

meeting. 

Before entering the meeting agenda, the secretary of the Meeting invited shareholders 

to watch video presentation about user manual of Electronics Meeting System (E-AGM) and 

explained about voting procedures, vote casting, vote counting, announcing vote result, and 

asking questions in the Electronic Annual General Meeting of Shareholders (E-AGM). Details were 

as follows: 

 

Vote Casting (E-Voting): 

• The vote count will be counted as 1 share equals 1 vote. 

• In voting for each agenda, shareholders or proxies can only vote for approval, 
disapproval or abstention. 

• If shareholders have set their votes in the proxy form in advance, the company votes as 
specified in the proxy form. 

 
Vote Counting Method: 

• The company will count the shareholder votes in the meeting who cast their votes of    
approval, disapproval, abstention and the votes that the proxy grantor cast votes in the 
proxy form which was recorded in advance during the meeting registration process. 

• If the shareholder does not press any button to vote, the system is considered as 
approval. 

• The system is shut down for each agenda, voting cannot be changed. 
 

Vote Counting in each agenda : 

• In case the resolution shall be passed by majority votes of the shareholders attending the 
Meeting and casting their votes, abstention would not be counted and 

• In case the resolution shall be passed by number of votes not less than two-thirds and 
three-fourths of the total votes of the shareholders attending the Meeting, abstention 
would be counted. 

 

Vote Result: 

• After vote counting for each agenda item is completed, the Company will announce the 
voting results as approval, disapproval, or abstention as a percentage of total votes. 
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• In case that the vote counting takes longer time than usual, the Company may proceed 
to the next agenda item and when the voting result is ready, the Meeting will be informed 
immediately.  

• The system takes the latest shares number from the latest attendees who join the 
meeting in each agenda. Number of shareholders or proxies and the number of votes in 
each agenda may not be the same due to additional shareholders registered and/or some 
signed out from the meeting system during the meeting. 
 

Questions and Comments: 

• Before casting the vote in each agenda, shareholders may have an opportunity to make 
inquiries or comments on the issues related to such agenda as appropriate. 

• Shareholders or proxies who wish to make inquiries or comments   
o select “Send Questions” button  
o select agenda  
o type in the question in the box  
o select “Submit Questions” button. 

• In case shareholders want to make inquiries or comments, please wait for notification 
from the system administration by preparing to open microphone and camera in order to 
make inquiries and comments accordingly. Shareholders are requested to notify their 
name and surname before making the inquiries or comments in the Meeting. 

• If any question is not related to such agenda, the Company will answer the question after 
voting for every agenda. 

 

The secretary of the Meeting informed the Meeting that there was no shareholder to 

propose the agenda for the 2023 Annual General Shareholder's Meeting and nominate a name 

of qualified candidate as the Company's director in advance during November 15, 2022 to 

January 31, 2023. 

 

For transparency of vote counting process, the Company invited Mr. Phumrapee 

Kangsatree, Thanathip & Partners Legal Counsellors Limited., to be inspector in the vote counting 

of the Meeting, then proceeded according to the agendas as follows: 

Agenda 1:  To consider and approve the Minutes of the Annual General Shareholders’ Meeting 

No. 29/2022 

The secretary of the meeting proposed the meeting to consider and approve the minutes 

of the 29/2022 Annual General Meeting of Shareholders, and gives the opportunity to 

shareholders to ask questions. 

There were no query; The secretary of the meeting informed the meeting that the vote 

required of this agenda is majority of shareholders presented at the meeting and are eligible to 

vote.  

The secretary of the Meeting concludes the resolution. 
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RESOLUTION: The meeting unanimously certifies the minutes of the 29/2022 Annual General  

Meeting of Shareholders held on April 28, 2022  with the following numbers of votes:  

Approved … 238,047,517….. votes   equal to 100% of all votes of shareholders who 

attend the meeting 

Disapproved  ………-……….….votes  

Abstained       ………-……….….votes       

 

Agenda 2: To consider the Board of Directors annual report of the company’s performance for 

2022 

The secretary of the meeting Invited Mr. Jiraphant Asvatanakul, CEO and President to 

report to the meeting. 

Mr. Jiraphant informed the meeting that the high-lighted results of 2022 as compared to 

2021, the details were summarized as follows:  

For the year 2022, the Company’s underwriting income were 6,430.1 million Baht, 

increased by 885.4 million Baht or an account for 16.0 percent is divided into net earned premium 

written to 6,256.7 million Baht, increased by 839.5 million Baht came from growth of motor 

insurance to 794.9 million Baht and miscellaneous insurance to 42.5 million Baht. During the year 

2022, the Company has development of new products and services to suit the needs of 

consumers. Including expand the customer base and increased ways of sales channel. Also 

launching new products such as PA Active Shield accident insurance, Cancer Care cancer 

insurance and Pet Insurance etc. Together with continuous promoting marketing activities. 

For the year 2022, the Company’s underwriting expenses were 5,268.3 million Baht, 

increased by 891.4 million Baht which came from increased in claim of motor insurance. In the 

second half of the year 2022, as a result of the government relaxation measures to prevent and 

control of COVID-19 effected to an accident rate return to the normal situation. Also, the flood 

situation in many provinces during quarter 3 and 4 from the past year made the Company’s Loss 

Ratio was 60.15 percent, increased by 3.82 percent from the past year. Additionally, the Company 

had operating expenses were 870.0 million Baht, increased by 83.2 million Baht or an account for 

10.6 percent. 

At the same time, for the year 2022 the Company’s had loss in investment were 58.4 

million Baht due to loss in adjustment the fair value, the investment market fluctuation and 

securities price global declined when compare with the previous year. 

 In this regard, the Company’s had net profit for the year 2022 of 204.8 million Baht, 

decreased by 267.2 million Baht or and account for 56.6 percent from previous year. 

The Company had total assets at Year-End 2022 in total of 9,699.5 million Baht increased 

by 854.5 million Baht or an account for 9.7 percent when compare with the previous year is 

divided into 
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Investment assets in total amount of 6,295.4 million Baht increased by 1,154.7 million 

Baht which investment assets at the end of period comprise of debentures and Government 

bonds were 4,438.8 million Baht / stock were 725.2 million Baht / unit trust were 1,038.0 million 

Baht / Fixed deposit were 46.6 million Baht / and others in total of 1.8 million Baht. 

Premium receivables amount 870.6 million Baht declined by 76.5 million Baht came from 

the Company had more monitoring payment premium written when compare with the previous 

year. Premium Receivable Turnover in 2022 is 44.83 days declined from last year that was 48.47 

days. 

The Company had liabilities and equity at Year-End 2022 in total of 9,699.5 million Baht 

increased by 854.5 million Baht or an account for 9.7 percent when compare with the previous 

year is divided into Claim reserve and accrued claim expenses amount 2,598.2 million Baht 

increased by 475.0 million Baht. 

Premium reserve amount 3,813.2 million Baht increased by 474.9 million Baht in line with 

premium written expansion from group of motor insurance, fire insurance and miscellaneous 

insurance. 

The Company’s had capital adequacy ratio to capital adequacy required by law is higher 

than the standard set by the Office of Insurance Commission (OIC) and is used as an important 

measure for corporate the business of the organization. In order to the business for operated 

stability and efficiency by having the capital adequacy ratio (CAR) as of December 31, 2022 was 

322.11 percent, which exceeded the legal rate of 140 percent or approximately 2.30 times. 

 

The secretary of the Meeting informed the meeting that according to the shareholder 

were pass a resolution to approve the shareholding and management restructuring plan of the 

Company in the Annual General Meeting of Shareholders No. 29/2022 on April 28, 2022 to 

increase agility, competitiveness and business expansion and reduce investment limitations of 

the Group Companies. Ensure an able to clear separation of scopes and business risk 

management and increased more operation efficiency of each business group. 

In the past operation, the Company has established a holding company in the form of a 

public limited company under the name of Thaivivat Holdings Public Company Limited (“TVH”) 

on March 4, 2022 to support making a tender offer for all securities of TVI for exchange same 

securities types of TVH at a swap ratio of 1:1. After the tender offer is completed, TVH's ordinary 

shares will be listed on the Stock Exchange of Thailand (“SET”) in place of ordinary shares of TVI 

which will be withdraw from being listed on the SET. on the same day. Which the shareholding 

and management restructuring plan has already been get preliminarily approved in written by 

the Stock Exchange of Thailand according to the Stock Exchange of Thailand's letter No. BorJor. 

275/2022 dated September 7, 2022 and later on December 21, 2022, the Company has submitted 

an approval application for offering newly issued securities to SEC, which the SEC has notified 

accepted One application form to the Company on the last March 20, 2023. 
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However, during the past period there may be a delayed in the shareholding and 

management restructuring due to the Company’s had a procedure for revised the documents of 

the Company and its subsidiaries to be consistent with the restructuring plan in this time. 

Before submitting to the SET and the SEC, along with the audit of the Company's internal 

control system to ensure for the relevant institution that the Company has sufficient and 

appropriate controlled and supervised the internal control system and has been audited or 

reviewed continually and at present. 

However, on the past April 24, 2023, the SEC already issued a letter of approval to offering 

newly issued securities along with a tender offer for existing securities to the Company. And 

expected that the registration statement for the offering of securities along with the tender offer 

or Form 69/247-1 will become effective on April 28, 2023 or tomorrow, and the Company 

expected to able to started the process of tender offer during May 2, 2023 until July 6, 2023, with 

a tender offer period of 45 working days. Which the Company will inform the process of making 

a tender offer again via the SET's information dissemination system. After the completion of the 

tender offer, TVH will be listed on the SET instead of TVI within the third quarter of the year 2023. 

In this regard, the shareholders are requested to follow-up the any progress through the 

information dissemination system of the Stock Exchange of Thailand, which the Company will 

inform you later. 

For the anti-corruption part, the Company has been renewed its membership in 

Thailand's Private Sector Collective Action Against Corruption for the second time in September 

2022. 

In 2022, the company received the "Outstanding Non-life Insurance Development Award 

2021" from the Prime Minister's Insurance Awards 2022 from the OIC.  
 

The secretary of the Meeting informed the meeting to acknowledge operation result in 

2022, this agenda was for acknowledgement, therefore no voting was required, and gave the 

opportunity to shareholders to ask questions. 

 

There was no query. The secretary of the Meeting concludes the resolution. 

 
RESOLUTION:  The meeting acknowledged the report. 

 

Agenda 3: To consider and approve the company’s 2023 Financial Statement 

The secretary of the meeting invited Mr. Jiraphant Asvatanakul, CEO and President to 

report to the meeting. 

Mr. Jiraphant proposed the meeting to approve the Financial Statement as at December 

31, 2021. The financial statements were disclosed in the Annual Report 2021 submitted to all 

shareholders together with the invitation letter in QR Code Format. 



8 
 

[Type text] 
 

Mr. Jiraphant proposed the meeting to consider and approve the Company’s Balance 

Sheet, Profit and Loss Statement, and gave the opportunity to shareholders to ask questions. 

There was no query; The secretary of the meeting informed the meeting that the vote 

required of this agenda was majority of shareholders presented at the meeting and were eligible 

to vote. 

  

 RESOLUTION: The meeting unanimously approved the company’s balance sheet, profit and 

loss statement for the year ended December 31, 2022 as following numbers of votes: 

  

Approve … 238,065,517….. votes   equal to 100% of all votes of shareholders who 

attend the meeting  

Disapprove ………-……….……votes  

Abstain   …………-………..…… votes  

 

Agenda 4: To consider and approve the appropriation of the Company’s annual net profit and 

dividend 

The secretary of the meeting informed the meeting, according to the Article of 

Association No.34, the company must allocate the Annual net profits not less than 5%, minus the 

cumulative losses (if any) until this reserve was not less than 10 percent of the company 

registered capital.  The company had already allocated a reserve 30.3 million Baht. 

           The company had also a dividend payment policy to shareholders not less than 40% of net 

profit after tax. The comparison of dividend payments for the last 3 years are as follows: 

 

Dividend Payment  AGM 30/2023 AGM 29/2022 AGM 28/2021 

Net Profit (Baht) 216,243,364 484,631,685 78,439,615 

Earnings Per Share (Baht) 0.71 1.60 0.20 

Number of Share (share) 303,000,000 303,000,000 303,000,000 

Dividend Payment Per Share 
(Baht) 

0.29 0.70 0.20 

Total Dividend Payment (Baht) 87,870,000 212,100,000 60,600,000 

Dividend Payout Ratio 40.63% 43.77% 77.26% 

  

Opinion of the Board:  The Board resolved to propose that the company reserve was 

equal to the amount specified in the Article of Association, therefore, no need to allocate net 

profit as a reserve.  The company had a net profit about 216.24 million Baht, proposes to approve 

the dividend payment 2022 at the rate of Baht 0.29 (twenty-nine satang) per share, total amount   

87,870,000 Baht or 40.63% of net profit.  The company set the record date on March 16, 2023 

for determining the shareholders right to receive dividend.  The payment is on May 25, 2023. 
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The secretary of the meeting proposed the meeting to consider and approve allocation 

of net profit for dividend payment 2021, and gave the opportunity to shareholders to ask 

questions. 

There was no query; The secretary of the meeting informed the meeting that the vote 

required of this agenda was majority of shareholders presented at the meeting and were eligible 

to vote. 

 The secretary of the Meeting concluded the resolution. 

 

RESOLUTION: The meeting unanimously approved no reserve allocation and dividend 

payment 0.29 (twenty-nine satang) per share as following numbers of votes: 

  

Approve … 238,065,517….. votes   equal to 100% of all votes of shareholders who 

attend the meeting  

Disapprove ………-………..……votes  

Abstain   …………-………...…… votes  

 

Agenda 5: To consider and approve the election of the Directors replacing the Directors 

whose term expired 

The secretary of the meeting informed the meeting that in every Annual General Meeting, 

one-third of the total number of the Directors shall vacate their office. In 2023, three directors 

were due to retire by rotation at the Annual General Shareholders Meeting as follows; 

1. Mrs. Pilai Piamphongsarn           Independent Director, Audit Committee and 

Nomination and Remuneration Committee                                             

 2. Mrs. Supaporn Burapakusolsri   Independent Director, Audit Committee,   

Investment Committee and the Good Corporate  

Governance Committee 

               3. Mr. Jiraphant Asvatanakul President & CEO and Investment Committee 

 

             The Company had invited all shareholders to nominate any qualified person to be elected 

as Company’s Director as well as to propose any meeting agenda through the Company’s website 

from November 15, 2022 to January 31, 2023. However, there was neither proposal of director 

nominee nor meeting agenda submitted to the Company.  

The Board of Directors was informed by Mrs. Pilai Peampongsarn, the retired independent director said 

she did not wish to extend her term due to health problems. 

The Board of the Directors has considered and agreed that the directors who are retired 

by rotation this year, have met with the qualification as specified in the Public Company Act B.E. 

2535 and have knowledge, capability, experience in business relating to the Company’s 
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operation, therefore, would like to propose two directors who retired by rotation to serve as 

directors for another term as follows : 

1. Mrs. Supaporn Burapakusolsri   Independent Director, Audit Committee,   

Investment Committee and the Good Corporate 

Governance Committee 

               2. Mr. Jiraphant Asvatanakul  President & CEO and Investment Committee 

               The Board of Directors has recruited a director to be an independent director to replace 

Mrs. Pilai Piamphongsarn by considered that Associate Professor Dr. Sombat Thiratrakoolchai is 

a qualified person with no characteristics must not be prohibited by regulations or laws related 

to holding the position of independent director. In addition, he has expertise and experienced in 

different businesses this will help encourage the board to consist of people with diverse 

knowledge build different perspective, create efficiency in performing duties of the Board of 

Directors as well but with duties and other necessities made Associate Professor Dr. Sombat 

Thiratrakoolchai will be ready to serve as a director of the Company from 1 July 2023 onwards. 

The Board of Directors has considered and viewed that the delay in taking position should not 

affect the Company's operations. However, while Associate Professor Dr. Sombat 

Thiratrakoolchai has not yet entered served as a director on the Board of Directors of the 

Company there will be 8 directors left, since the number of executive directors is more than one-

third of the total number of directors. According to clause 8 of the Office of Insurance 

Commission's announcement on good corporate governance of non-life insurance companies, 

B.E. 2562, the company has not ignored the said requirement but this disruption was short term 

and after Associate Professor Dr. Sombat Thiratrakoolchai started as a director of the company 

in July.  The structure of the Board of Directors of the Company will be in accordance with the 

announcement of the Office of Insurance Commission on good corporate governance of non-life 

insurance companies B.E. 2562 as before, therefore resolved to propose to the Annual General 

Meeting of Shareholders to consider and approve the appointment Associate Professor Dr. 

Sombat Thiratrakoolchai as an independent director of the Company in place of Mrs. Pilai 

Piamphongsarn, beginning the term on July 1, 2023. 

 Mrs. Supaporn Burapakusolsri was nominated for re-election as an Independent Director for 

another term, even though she had been in this position 6 years 5 months if re-elected for another term 

will be 9 years 5 months. The Board agreed that her qualification, knowledge, and experience were 

important to develop and make business operation achieve the goal including her performance as 

Independent Director who could freely express opinions as related regulations. 

Mr. Jiraphant Asvatanakul stated that the Public Company Act prohibits a director to 

operate business or be the director in othere companies of the same business and in competition 

with the company’s activities, unless the meeting has been notified before resolution is made for 
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appointment. Mr. Jiraphant Asvatanakul informed the detailed of being directors in other 

insurance companies as follow : 

-  Chairman and the nomination and remuneration Committee , Thai Reinsurance Public 

Company Limited. 

-  Vice Chairman and Chairman of Investment Committee , Road Victims Protection 

Company Limited 

 The Board of the Directors has undergone a process of consideration and scrutiny, they 

agreed with the proposal of the Nomination and Remuneration Committee, approved to propose 

to the Shareholders’ Meeting for consideration the approval to re-appoint the two directors who 

retired by rotation to serve as directors for another term and  propose  Associate Professor Dr. 

Sombat Thiratrakoolchai to be appointed as an independent director instead of Mrs. Pilai 

Piamphongsarn, beginning the term on July 1, 2023. 

 There are two directors who are independent directors as the Definition of Company’s 

Independent Director (enclosure 7), which qualifications are same as minimum requirements of 

the Securities and Exchange Commission and the Stock Exchange of Thailand and can provide an 

independent opinion in accordance with the guidelines of the relevant laws. The profile of 

nominated directors is as per enclosure 3 and 4. 

The secretary of the Meeting proposed the meeting to consider and elect the Directors 

to replace those retiring by rotation, and gave the opportunity to shareholders to ask questions. 

There was no query before voting, the secretary of the meeting asked 2 nominated 

directors to leave the meeting room. The secretary of the meeting informed the meeting that the 

vote required of this agenda was majority of shareholders presented at the meeting and were 

eligible to vote and the meeting resolution was voted individually for this agenda.  

 The secretary of the Meeting concluded the resolution. 

 

RESOLUTION: The meeting unanimously approved to elect 3 Directors as the following 

numbers of votes: 

 

              Mrs. Supaporn Burapakusolsri 

Approve … 238,065,517….. votes   equal to 100% of all votes of shareholders who 

attend the meeting  

Disapprove ………-………..……votes  

Abstain   …………-………...…… votes 
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 Mr. Jiraphant Asvatanakul 

Approve … 237,970,289….. votes   equal to 100% of all votes of shareholders who 

attend the meeting  

Disapprove ………-………..……votes  

Abstain       ……..1,081,128...votes     not count as voting base    

 

Associate Professor Dr. Sombat Thiratrakoolchai  

Approve …… 239,051,417.. votes  equal to 100% of all votes of shareholders who 

attended the meeting  

Disapprove ……-..………..……votes  

Abstain       ………-………..……votes    

Agenda 6: To consider and approve Director’s remuneration 

The secretary of the meeting reported the meeting that the Company had policy to 

compensate directors at the closely level of industry and sufficiently retain directors of required 

qualifications. The committee proposed 5,000,000 Baht to pay for director’s remuneration 

4,000,000 Baht and audit committee remuneration 1,000,000 Baht (excluding board meeting 

fee). 

The Nomination and Remuneration Committee considered and deemed to set up the 

director’s remuneration as proposed rate and proposed to the Annual General Meeting of 

Shareholders to approve the remuneration and meeting allowance for attendance as follows:   

 

Details of Compensation 2023 2022 2021 

1. Director’s Bonus (Baht /Board) 4,000,000 4,000,000 4,000,000 

    Number of Directors (Person) 9 9 8 

2. The Audit Committee’s Bonus (Baht /Board) 1,000,000 1,000,000 1,000,000 

    Number of Directors (Person) 3 3 4 

3. The Nomination and Remuneration 
Committee                                             

- - - 

     Number of Directors (Person) 3 3 3 

4. The Investment Committee (Baht /Board) - - - 

    Number of Directors (Person) 3 3 3 

5. The Good Corporate Governance Committee - - - 

    Number of Directors (Person) 3 3 3 

Meeting for attendant (Baht / Meeting / 
Person) 

   

1. The Board of Director    

     - Chairman 30,000 30,000 30,000 

     - Director  20,000 20,000 20,000 

2.The Audit Committee    

     - Chairman 30,000 30,000 20,000 
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Details of Compensation 2023 2022 2021 

     - Commitee 20,000 20,000 20,000 

3. The Nomination and Remuneration 
Committee                                             

   

     - Chairman 20,000 20,000 20,000 

     - Commitee 20,000 20,000 20,000 
    

4. The Investment Committee    

     - Chairman 20,000 20,000 20,000 

     - Commitee 20,000 20,000 20,000 

5. The Good Corporate Governance Committee    

     - Chairman 20,000 20,000 20,000 

     - Commitee 20,000 20,000 20,000 

*No other compensation 

 

 The secretary of the meeting proposed the meeting to consider and approve the Directors 

remuneration for the year 2023, and gave the opportunity to shareholders to ask questions. 

  

There was no query; The secretary of the meeting informed the meeting that the vote 

required of this agenda was no less than two-thirds (2/3) of the total number of votes of the 

shareholders and proxy holder who attended the meeting and were eligible to vote.  

 

 The secretary of the Meeting concluded the resolution. 

 

RESOLUTION: The meeting unanimously approved the directors remuneration 2022 in 

the amount  Baht 5,000,000 per year and meeting allowance for attendance as the following 

numbers of votes:  

 

Approve … 239,051,417 ….. votes   equal to 100% of all votes of shareholders who 

attended the meeting  

Disapprove ………-……….……votes  

Abstain   …………-………..…… votes         
 

Agenda 7:  To consider approve and appoint the external auditor and set auditing fee. 

The secretary of the meeting invited Mr. Sucheep Lakthong, Accounting Manager to 

report to the meeting. 

Mr. Sucheep informed the meeting that The EY Office Limited had been appointed, by the 

resolution of the 29/2022 Annual Ordinary General Meeting of shareholders, as the Company’s 

auditor for the year 2022 which the auditors had completed their duty. The Audit Committee 
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considered electing the auditor for 2023 and would like to reappoint EY Office Limited to be 

auditor of the company in 2023  for another year. EY Office Limited had assigned  

1) Miss Narissara Chaisuwan, CPA Registration no. 4812 or  
2) Ms. Ratchada Yongsawadvanich, CPA Registration no. 4951 or  
3) Miss. Wanwilai Phetsang CPA Registration no. 5315  
To be auditors, who sign for certification of financial statements. All 3 auditors and EY 

Office Limited have neither relationship nor transaction that may cause the conflict of interest 

with the Company. In case the said mentioned auditors cannot perform their duties, let other 

certified auditors to audit account and make opinion to the financial statements instead.   

The guidelines of the Securities and Exchange Commission (SEC) stipulate that the auditor 

of listed company who has performed his/her duty in reviewing, auditing and giving opinion on 

the financial statements of the company for seven consecutive fiscal years shall be rotated. In 

such case, the former auditor may be re-appointed after terminating the office of such auditor 

not less than five consecutive fiscal years.  

Remark: Auditors from EY Office Limited were the auditors of the Parent Company and 

its subsidiaries.                                                                                                                                                            

The Audit Committee considered performance and services comparison of many auditors 

and had an opinion that the EY Office Limited has extensive experience in auditing a number of 

insurance companies and has large international networks that make company adopt 

international audit standard. Furthermore, such 3 proposed auditors as well as EY Office Limited 

have no relationship or entry into any transactions which may create the conflict of interest to 

the company.  The audit fee in 2023 was Baht 2,720,000 decreasing from last year in the amount of 

230,000 baht, as per following details:  

       Unit  : Baht 

 2022 2022 Change % 

1. Fee for the annual financial statements  
ending 31 December  

1,240,000 1,370,000 -120,000 -9.5 

2. Fee for review of interim financial statements  
(3 quarters) 

920,000 1,020,000 -100,000 -9.8 

3. Fee for review the Risk-Based Capital (RBC)  
report for (Quarter  2)  

180,000 180,000 - - 

4. Fee for review the Risk-Based Capital (RBC)  
report for (Quarter  4)   

380,000 380,000 - - 

Total 2,720,000 2,950,000 - -7.8 
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Opinion of the Audit Committee:  Based on the audit committee’s recommendation, the meeting 

should appoint the existing auditors as follows:  

Name CPA Registration No. 
No. of year in audit 

service to the company 

Ms. Narissara Chaisuwan                4812                        1 Year 

Ms. Ratchada Yongsawaswanich 4951    Nil 

Ms. Wanwilai Phetsang 5315                        Nil 

 

The EY Office Company Limited was the company’s auditor.  The 3 proposed auditors as 

well as EY Office Ltd. had no relationship or conflict of interest in the company and determined 

the auditor’s fee at 2,720,000 Baht. 

The Audit Committee considered the auditors performance last year and deemed that EY 

Office Company Limited performed quality work with business know-how, remarked useful 

opinions in the matter of accounting system to the Company, and had no relationship and/or 

gain and loss between the auditor and the Company/subsidiaries/executives/major shareholders 

or related parties of such person. Therefore, the auditor was independent of performing work. It 

was deemed to be appropriate price and he proposed to the Meeting of Shareholders consider 

approving the appointment of four auditors from EY Office Company Limited with remuneration 

2,720,000 Baht. 

Mr. Sucheep proposed the meeting to consider and approve the auditor appointing and 

auditing fee, and gave the opportunity to shareholders to ask questions. 

There was no query; The secretary of the meeting informed the meeting that the vote 

required of this agenda was majority of shareholders presented at the meeting and were 

eligible to vote.  

 

 The secretary of the Meeting concluded the resolution. 

 

RESOLUTION: The Meeting approved with unanimous votes that Ms. Narissara 

Chaisuwan, CPA Registration no. 4812 or Ms. Ratchada Yongsawadvanich, CPA Registration no. 

4951 or Ms. Wanwilai Phetsang CPA Registration no. 5315 of The EY Office Limited be appointed 

as the Company’s auditor for the year 2023, with the audit fee Baht 2,720,000 as the following 

numbers of votes: 

 

Approve … 239,051,417 ….. votes   equal to 100.00% of all votes of shareholders  

who attended the meeting  

Disapprove …………-……….… votes 

Abstain   …………-………..…… votes      
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Agenda 8:  To consider and approve the amendment to the Company’s Articles of Association. 
The secretary of the meeting According to the company has amended the Company's Articles 

of Association by adding requirements on the supervision mechanism for subsidiaries and associated 

companies operating the holding company's main business to support the shareholding and management 

restructuring plan in which the Holding Company will be the Company shareholder.  The Board of Directors 

has considered that for clarity and consistency with principles under the Civil and Commercial Code, Public 

Company Limited Act B.E. 2535 (and any amendments), Securities and Exchange Law and relevant laws, 

as well as relevant announcements, regulations, and rules of the Securities and Exchange Commission, 

the Capital Market Supervisory Board Securities and Exchange Commission and the Stock Exchange of 

Thailand even more, therefore, it was deemed appropriate to propose to the Annual General Meeting of 

Shareholders to approve the amendment to Article 12 21 22 26 27 29 33 of the Company's Articles of 

Association and the Articles of Association in Chapter 5/1 regarding management to comply with the 

supervision policy and corporate governance mechanism in which the parent company invests in, by 

canceling the old statement and using the new statement as detailed in the draft Articles of Association 

of the Company that appears in the document enclosure 6 instead and assign the authorized person to 

have power to register the amendments to the Articles of Association of the Company and/or amend and 

add text to comply with the order of the public company registrar as appropriate without affecting the 

essence of the amendment to the Articles of Association of the Company in order to complete the 

registration of Company’s Articles of Association amendments. Details on draft of the Company’s Articles 

of Association as follow: 

Draft of the Articles of Association of 

(only the amended parts compared with the original Articles of Association) 

 

The amended parts of the Articles of Association, underlined and in bold font, are as follows. 

Existing Articles of Association Proposed amendments to the Articles of Association 

Article 12 The Company’s board of directors shall 
composed of at least 7 directors, provided that at least one 
half ( 1/2) of the total number of directors must be resident 
in Thailand. 

Article 12 The Company’s board of directors shall 
composed of at least 7 directors, provided that at least one 
half ( 1/2) of the total number of directors must be resident 
in Thailand. 

In sending any letter or document, the Company 
or the Board of Directors may send it by electronic means 
to the directors, shareholders or creditors of the Company 
who have expressed their intention or consent to the 
sending of such letter or document by electronic means 
and must be in accordance with the rules prescribed by 
law. 

Article 21 During any meeting of the board of 
managing director, regardless of whether the meeting is 
conducted in physical or by means via electronic media, the 
quorum must be of at least half the total managing director. 
In the event that the board’s chairperson is absent or unable 
to attend the meeting, any of the vice chairperson can be 
the meeting’s chairperson. In the event that there is no vice 
chairperson, or there is any chairperson but he is unable to 
attend the meeting, the attended managing directors can 

Article 21 During any meeting of the board of 
managing director, regardless of whether the meeting is 
conducted in physical or by means via electronic media, the 
quorum must be of at least half the total managing director. 
In the event that the board’s chairperson is absent or unable 
to attend the meeting, any of the vice chairperson can be 
the meeting’s chairperson. In the event that there is no vice 
chairperson, or there is any chairperson but he is unable to 
attend the meeting, the attended managing directors can 
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Existing Articles of Association Proposed amendments to the Articles of Association 

choose one of the managing directors to act as the meeting 
chairperson. 

For each meeting of the Board of Directors, the 
chairman of the meeting may determine that a meeting be 
held and conducted through and electronic media, provided 
that such meeting shall be convened in accordance with 
applicable law or regulation at the time. Such meetings of 
the Board of Directors conducted by means via electronic 
media be the same effects as any meeting at the same venue 
in accordance with the methods prescribed under the law 
and these Articles of Association.  

The meeting’s resolution comes from the majority. 

Any managing direct has the right to vote on the 
matter, except those who are the stakeholder of such matter 
will not have the right to vote on such matter. If the votes 
are tied, the meeting’s chairperson can cast an extra vote as 
the casting vote. 

choose one of the managing directors to act as the meeting 
chairperson. 

For each meeting of the Board of Directors, the 
chairman of the meeting may determine that a meeting be 
held and conducted through and electronic media, provided 
that such meeting shall be convened in accordance with 
applicable law or regulation at the time. Such meetings of 
the Board of Directors conducted by means via electronic 
media be the same effects as any meeting at the same venue 
in accordance with the methods prescribed under the law 
and these Articles of Association. In the case of a meeting 
via electronic means, the Company's head office shall be 
deemed the venue of such meeting. 

The meeting’s resolution comes from the majority. 

Any managing direct has the right to vote on the 
matter, except those who are the stakeholder of such matter 
will not have the right to vote on such matter. If the votes 
are tied, the meeting’s chairperson can cast an extra vote as 
the casting vote. 

Article 22 In calling a meeting of directors, the 
Chairman of the Board or the person designated by the 
Chairman shall send a notice to each director not less than 
seven days in advance of the meeting, except in case of an 
emergency where it is necessary to protect the rights or 
privileges of the Company, when a meeting may be called by 
other means and on shorter notice. 

Article 22 In calling a meeting of directors, the 
Chairman of the Board or the person designated by the 
Chairman shall send a notice to each director not less than 
three days in advance of the meeting, except in case of an 
emergency where it is necessary to protect the rights or 
privileges of the Company, when a meeting may be called by 
electronic means or other means and on shorter notice. 

When there is reasonable cause or in order to 
preserve the rights or benefits of the Company, at least two 
(2) directors may jointly request that the chairman of the 
board of directors or the person assigned by the chairman 
of the board summons a meeting of the board of directors, 
whereby the agenda and reason(s) therefore that will be 
proposed for consideration must be specified. In such a 
case, the chairman of the board or the person assigned by 
the chairman of the board shall summon and fix the date 
of the meeting within fourteen (14) days of the date of 
receipt of the request.  

In the event that the Chairman of the Board of 
Directors or the person assigned by the Chairman of the 
Board does not take action in accordance with the second 
paragraph, the requesting directors may jointly summon 
and fix the date of the meeting of the board of directors to 
consider the proposed agenda items within fourteen (14) 
days of the end of such period mentioned in the third 
paragraph.  

In the event there is no Chairman for any reason, 
the Vice Chairman shall be the person to summon the 
meeting of the Board of Directors. In case there is no Vice 
Chairman for any reason, two (2) or more directors may 
jointly summon the meeting of the Board of Directors.  

Article 26 The Board of Directors shall hold at least 
once every three (3) months 

Article 26 The Board of Directors shall hold at least 
one (1) meeting in every three (3) months at a province 
where the Company’s head office is located or a nearby 
province or the Chairman or the person designated by 
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Existing Articles of Association Proposed amendments to the Articles of Association 

- Two (2) directors may jointly sign and affix 
common seal of the Company to bind the 
Company. 

- The Board of Directors may specify and 
change the name of the authorized directors 
whose signatures affixed with the Company’s 
seal. 

Chairman shall determine the meeting place as deemed 
appropriate. 

- Two (2) directors may jointly sign and affix 
common seal of the Company to bind the 
Company. 

- The Board of Directors may specify and 
change the name of the authorized directors 
whose signatures affixed with the Company’s 
seal. 

Article 27 The Board must arrange the 
shareholder’s annual generating meeting within 4 months 
after the company’s accounting period. 

Any other shareholder’s meeting shall be 
referenced to as the Extraordinary Shareholder Meeting. 
The Board can arrange the Extraordinary Shareholder 
Meeting whenever they see fit or one or more 
shareholder(s) holding not less than ten (10) percent of the 
total issued shares may request in writing to the Board of 
Directors to hold an extraordinary meeting of shareholders 
at any time but they shall clearly specify reasons for such 
request in the notice. In such case, the Board of Directors 
must hold a meeting of shareholders within forty-five days 
from the date of receipt of the notice. 

In the case of the Board of Directors does not hold 
such meeting within a specified period, the shareholders 
who have submitted the request or other shareholders 
holding the aggregate Existing Provision Proposed 
Amendment number of shares as prescribed in this Article 
may hold the meeting by themselves within forty-five days 
from the lapse of the specified period. In this case, it shall be 
deemed that such shareholder’s meeting is the meeting 
called by the Board of Directors. The Company shall be 
responsible for all necessary expenses incurring from the 
holding of the meeting and reasonable facilitation. 

In the case that the quorum of the meeting 
convened as requested by the shareholders cannot be 
formed as required by this Articles of Association, the 
shareholders who requested the meeting shall be jointly 
responsible for any expenses incurring from the convening 
of such meeting. 

In this regard, the meeting of shareholders can be 
conducted by means via electronic media, provided that 
such meeting shall be convened in accordance with the 
method prescribed under applicable law and regulations at 
the time, or the relevant law and regulations applied mutatis 
mutandis. Such meeting of shareholders conducted by 
means via electronic media bear the same effects as any 
meeting which the shareholders attend the meeting at the 
same venue in accordance with the methods at the same 
venue in accordance with the methods prescribed under the 
law and these Articles of Association. 

Article 27 The Board must arrange the 
shareholder’s annual generating meeting within 4 months 
after the company’s accounting period. 

Any other shareholder’s meeting shall be 
referenced to as the Extraordinary Shareholder Meeting. 
The Board can arrange the Extraordinary Shareholder 
Meeting whenever they see fit or one or more 
shareholder(s) holding not less than ten (10) percent of the 
total issued shares may request in writing to the Board of 
Directors to hold an extraordinary meeting of shareholders 
at any time but they shall clearly specify reasons for such 
request in the notice. In such case, the Board of Directors 
must hold a meeting of shareholders within forty-five days 
from the date of receipt of the notice. 

In the case of the Board of Directors does not hold 
such meeting within a specified period, the shareholders 
who have submitted the request or other shareholders 
holding the aggregate Existing Provision Proposed 
Amendment number of shares as prescribed in this Article 
may hold the meeting by themselves within forty-five days 
from the lapse of the specified period. In this case, it shall be 
deemed that such shareholder’s meeting is the meeting 
called by the Board of Directors. The Company shall be 
responsible for all necessary expenses incurring from the 
holding of the meeting and reasonable facilitation. 

In the event that shareholders call an 
extraordinary general meeting of shareholders by 
themselves as described in the second paragraph, 
procedures for sending meeting invitations and disclosure 
of meeting invitation must be in accordance with with any 
applicable laws, rules, procedures or regulations. 

In the case that the quorum of the meeting 
convened as requested by the shareholders cannot be 
formed as required by this Articles of Association, the 
shareholders who requested the meeting shall be jointly 
responsible for any expenses incurring from the convening 
of such meeting. 

In this regard, the meeting of shareholders can be 
conducted by means via electronic media, provided that 
such meeting shall be convened in accordance with the 
method prescribed under applicable law and regulations at 
the time, or the relevant law and regulations applied mutatis 
mutandis. Such meeting of shareholders conducted by 
means via electronic media bear the same effects as any 
meeting which the shareholders attend the meeting at the 



19 
 

[Type text] 
 

Existing Articles of Association Proposed amendments to the Articles of Association 

same venue in accordance with the methods at the same 
venue in accordance with the methods prescribed under the 
law and these Articles of Association. In the case of a 
meeting via electronic means, the Company's head office 
shall be deemed the venue of such meeting. 

Article 29 During the shareholder meeting, 
regardless of whether the meeting is conducted in physical 
or by means via electronic media, there must be at least 25 
shareholders, or the shareholder’s authorized person (if 
any), attend such meeting; or at least half of the 
shareholders must attend the meeting and the accumulated 
amount of shares of attendees must be more than one third 
of the total sold share; only then such meeting can have the 
quorum. 

In any meeting, after one hour of the appointment 
passed and there were not enough attendees so the meeting 
could not require a quorum as specified. If such meeting was 
called by the shareholders, the meeting would be canceled. 
However, if such meeting wasn’t called by the shareholders 
and the invitation letter had been sent to the shareholders 
at least 7 days before the meeting, the quorum was not 
required in the latter meeting. 

Article 29 During the shareholder meeting, 
regardless of whether the meeting is conducted in physical 
or by means via electronic media, there must be at least 25 
shareholders, or the shareholder’s authorized person (if 
any), attend such meeting; or at least half of the 
shareholders must attend the meeting and the accumulated 
amount of shares of attendees must be more than one third 
of the total sold share; only then such meeting can have the 
quorum. 

In any meeting, after one hour of the appointment 
passed and there were not enough attendees so the meeting 
could not require a quorum as specified. If such meeting was 
called by the shareholders, the meeting would be canceled. 
However, if such meeting wasn’t called by the shareholders 
and the invitation letter had been sent to the shareholders 
at least 7 days before the meeting, the quorum was not 
required in the latter meeting. 

The proxy under the first paragraph may be 
proceeded by electronic means which must use a safe and 
reliable means to ensure that the proxy is made by the 
shareholder and in accordance with the criteria prescribed 
by the public company limited registrar. 

Article 32/1 The articles in this chapter are 

designed to determine direct and indirect measures and 

mechanisms enabling the Company’s business management 

to be in accordance with the Parent Company’s policies, 

including the law on public limited companies, the Civil and 

Commercial Code, the law on securities and exchange, and 

other applicable laws, including the relevant notifications, 

regulations, and rules of the Securities and Exchange 

Commission, the Capital Market Supervisory Board, the 

Office of the Securities and Exchange Commission, and the 

Stock Exchange of Thailand. 

For the purpose under this chapter “Parent 

Company” has the meaning as defined in Notification of the 

Securities and Exchange Commission No. Kor Jor 17/2551 

regarding Determination of Definitions in the Notifications 

Relating to Issuance and Offer for Sale of Securities (as 

amended), and “Subsidiaries” and “Associated Companies” 

mean the subsidiaries or associated companies that operate 

the core businesses as specified in clause 24, and have a total 

size as specified in clause 23 (2) of Notification of the Capital 

Market Supervisory Board No. Tor. Jor 39/2559 regarding 

Application for Approval and Granting of Approval for 

Offering of New Issued Shares (as amended), along with 

Article 32/1 The articles in this chapter are 

designed to determine direct and indirect measures and 

mechanisms enabling the Company’s business management 

to be in accordance with the Parent Company’s policies, 

including the law on public limited companies, the Civil and 

Commercial Code, the law on securities and exchange, and 

other applicable laws, including the relevant notifications, 

regulations, and rules of the Securities and Exchange 

Commission, the Capital Market Supervisory Board, the 

Office of the Securities and Exchange Commission, and the 

Stock Exchange of Thailand. 

For the purpose under this chapter “Parent 

Company” has the meaning as defined in Notification of the 

Securities and Exchange Commission No. Kor Jor 17/2551 

regarding Determination of Definitions in the Notifications 

Relating to Issuance and Offer for Sale of Securities (as 

amended as well as any other relevant laws and regulations 

which may further be amended or as any other definitions 

which will come into effect), and “Subsidiaries” and 

“Associated Companies” mean the subsidiaries or 

associated companies that operate the core businesses as 

specified in clause 24, and have a total size as specified in 

clause 23 (2) of Notification of the Capital Market 



20 
 

[Type text] 
 

Existing Articles of Association Proposed amendments to the Articles of Association 

Notification of the Securities and Exchange Commission No. 

Kor Jor 17/2551 regarding Determination of Definitions in 

the Notifications Relating to the Issuance and Offer for Sale 

of Securities (as amended). 

If it is prescribed under the articles in this chapter 

that any transaction or action that is significant or affects the 

Company’s and/or the Parent Company’s financial position, 

and the operating results must be approved by the Parent 

Company’s board of directors meeting or shareholders 

meeting (as the case may be), the Company’s directors will 

have the duty to cause the Company’s board of directors 

meeting or shareholders meeting to be held after that 

transaction or action has been duly considered and 

approved by the Parent Company’s board of directors 

meeting or shareholders meeting (as the case may be). In 

this regard, the Company must completely and correctly 

disclose the information and comply with the criteria, 

conditions, procedures, and methods relating to the matter 

for which approval is sought as prescribed by the law on 

public limited companies, the Civil and Commercial Code, 

the law on securities and exchange, and other applicable 

laws, including the relevant notifications, regulations and 

rules of the Securities and Exchange Commission, the Capital 

Market Supervisory Board, the Office of the Securities and 

Exchange Commission and the Exchange of Thailand, 

mutatis mutandis, to the extent that they are not in conflict. 

In addition, every article in this chapter will be in 

effect as long as the Parent Company remains a parent 

company as defined by law, or has controlling power over 

the businesses of the Company, The definition of 

“controlling power over the businesses” will be as 

prescribed by the law on securities and exchange. 

Supervisory Board No. Tor. Jor 39/2559 regarding 

Application for Approval and Granting of Approval for 

Offering of New Issued Shares (as amended as well as any 

other relevant laws and regulations which may further be 

amended or as any other definitions which will come into 

effect), along with Notification of the Securities and 

Exchange Commission No. Kor Jor 17/2551 regarding 

Determination of Definitions in the Notifications Relating to 

the Issuance and Offer for Sale of Securities (as amended as 

well as any other relevant laws and regulations which may 

further be amended or as any other definitions which will 

come into effect). 

If it is prescribed under the articles in this chapter 

that any transaction or action that is significant or affects the 

Company’s and/or the Parent Company’s financial position, 

and the operating results must be approved by the Parent 

Company’s board of directors meeting or shareholders 

meeting (as the case may be), the Company’s directors will 

have the duty to cause the Company’s board of directors 

meeting or shareholders meeting to be held after that 

transaction or action has been duly considered and 

approved by the Parent Company’s board of directors 

meeting or shareholders meeting (as the case may be). In 

this regard, the Company must completely and correctly 

disclose the information and comply with the criteria, 

conditions, procedures, and methods relating to the matter 

for which approval is sought as prescribed by the law on 

public limited companies, the Civil and Commercial Code, 

the law on securities and exchange, and other applicable 

laws, including the relevant notifications, regulations and 

rules of the Securities and Exchange Commission, the Capital 

Market Supervisory Board, the Office of the Securities and 

Exchange Commission and the Exchange of Thailand, 

mutatis mutandis, to the extent that they are not in conflict. 

In addition, every article in this chapter will be in 

effect as long as the Parent Company remains a parent 

company as defined by law, or has controlling power over 

the businesses of the Company, The definition of 

“controlling power over the businesses” will be as 

prescribed by the Securities and Exchange Act B.E. 2535. 

Article 32/2 Any transaction or action of the 

Company in the following cases must be approved by the 

Parent Company’s board of directors meeting or 

shareholders meeting (as the case may be) 

Article 32/2 Any transaction or action of the 

Company in the following cases must be approved by the 

Parent Company’s board of directors meeting or 

shareholders meeting (as the case may be) 
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Existing Articles of Association Proposed amendments to the Articles of Association 

(1) Matters that must be approved by the Parent 

Company’s board of directors meeting before they can be 

performed by the Company 

(a) The appointment or nomination of the 

Company’s directors and executives proportionate to the 

Parent Company’s shareholding in the Company (the 

“Representative Directors of the Parent Company”)  

Unless these Articles of Association or the 

Parent Company’s board of directors specifies otherwise, 

the Representative Directors of the Parent Company will 

have the discretion to vote at the Company’s board of 

directors meeting in matters regarding general management 

and the normal business operation of the Company and the 

Company. 

The Representative Directors of the Parent 

Company who are appointed or nominated under the 

preceding paragraph must be persons whose names are 

listed in the list of directors and executives of the securities 

issuing companies (White List), and must have the 

qualifications, roles, duties and responsibilities as prescribed 

by the applicable laws. In addition, they must not possess 

untrustworthy characteristics as defined under the 

Notification of the Securities and Exchange Commission 

regarding Determination of Untrustworthy Characteristic of 

Company Directors and Executives. 

(b) The increase of capital by issuance of the 

Company’s newly issued shares and the allocation of shares, 

including the reduction of the Company’s registered or paid-

up capital, which are not proportionate to the existing 

shareholding of the Shareholders, or any other action that 

will result in the proportion of the Parent Company’s direct 

and indirect voting rights at any tier decreasing by more that 

10 (ten) percent of the total votes in the Company or there 

occur a decrease in shareholding proportion which meets 

the threshold for consideration and approval by the Parent 

Company’s board of directors meeting (using the criteria for 

calculating the size of a transaction as specified in the 

notifications of the Capital Market Supervisory Board and 

the Board of Governors of the Stock Exchange of Thailand, 

regrading acquisition or disposal assets, mutatis mutandis) 

unless this is part of the Company’s business plan or annual 

budget as approved by the Parent Company’s board of 

directors meeting. 

(c) The consideration and approval of an 

annual dividend payment and interim dividend payment (if 

any) by the Company, except for a dividend payment by the 

(1) Matters that must be approved by the Parent 

Company’s board of directors meeting before they can be 

performed by the Company 

(a) The appointment or nomination of the 

Company’s directors and executives proportionate to the 

Parent Company’s shareholding in the Company (the 

“Representative Directors of the Parent Company”)  

Unless these Articles of Association or the 

Parent Company’s board of directors specifies otherwise, 

the Representative Directors of the Parent Company will 

have the discretion to vote at the Company’s board of 

directors meeting in matters regarding general management 

and the normal business operation of the Company and the 

Company, with the exception of matters which such 

directors or executive having interest. 

The directors and executive of the Parent 

Company who are appointed or nominated under the 

preceding paragraph must be persons whose names are 

listed in the list of directors and executives of the securities 

issuing companies (White List), and must have the 

qualifications, roles, duties and responsibilities as prescribed 

by the applicable laws. In addition, they must not possess 

untrustworthy characteristics as defined under the 

Notification of the Securities and Exchange Commission 

regarding Determination of Untrustworthy Characteristic of 

Company Directors and Executives. 

(b) The increase of capital by issuance of the 

Company’s newly issued shares and the allocation of shares, 

including the reduction of the Company’s registered or paid-

up capital, which are not proportionate to the existing 

shareholding of the Shareholders, or any other action that 

will result in the proportion of the Parent Company’s direct 

and indirect voting rights at any tier decreasing by more that 

10 (ten) percent of the total votes in the Company or there 

occur a decrease in shareholding proportion which meets 

the threshold for consideration and approval by the Parent 

Company’s board of directors meeting (using the criteria for 

calculating the size of a transaction as specified in the 

notifications of the Capital Market Supervisory Board and 

the Board of Governors of the Stock Exchange of Thailand, 

regrading acquisition or disposal assets, mutatis mutandis) 

unless this is part of the Company’s business plan or annual 

budget as approved by the Parent Company’s board of 

directors meeting. 

(c) The consideration and approval of an 

annual dividend payment and interim dividend payment (if 
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Company that is in accordance with its prescribed dividend 

policy. 

(d) The amendment to the Company’s 

Articles of Association, except for an amendment to the 

Articles of Association on significant matters in accordance 

with article 32/2(2)(a), which must be approved by the 

Parent Company’s shareholders meeting. 

(e) The consideration and approval the 

Company’s annual budget except as specified in the 

delegation of authority of the Company as approved by the 

Parent Company’s board of directors meeting. 

Transaction under articles 32/2 (1) (f) to 43/2 (1) (i) are 

deemed to be significant transactions, which if entered will 

materially affect the Company’s financial position and 

operating results. Therefore, before the Company’s board of 

directors meeting and before the voting on these matters by 

the Representative Directors of the Parent Company in the 

Company, approval of these transactions must be sought 

from the Parent Company’s board of directors meeting. This 

is, however, provided that the size of a transaction to be 

entered by the Company, when compared to the 

characteristics and/or size of consolidate financial 

statement of the Parent Company (using the criteria for 

calculating the size of a transaction as specified in the 

applicable notifications of the Capital Market Supervisory  

Board and the Board of Governors of the Stock Exchange of 

Thailand, regrading connected transactions or the 

acquisition or disposal of assets (as the case may be) mutatis 

mutandis) meets the threshold for consideration and 

approval by the Parent Company’s board of directors 

meeting. These types of transactions are specified below, 

(f) An agreement by the Company to enter 

a transaction with a connected person of the Parent 

Company or the Company, or a transaction relating to 

acquisition or disposal of its assets, including but not limited 

to: 

(1) the transfer or waiver of rights and 

privileges, including the waiver of claims against a person, 

causing damages to the Company; 

(2) the sale or transfer of all or 

substantial part of the Company’s business to another 

person; 

(3) the purchase or acceptance of the 

transfer of another company’s business to the Company; 

any) by the Company, except for a dividend payment by the 

Company that is in accordance with its prescribed dividend 

policy. 

(d) The amendment to the Company’s 

Articles of Association, except for an amendment to the 

Articles of Association on significant matters in accordance 

with article 32/2(2)(a), which must be approved by the 

Parent Company’s shareholders meeting. 

(e) The consideration and approval the 

Company’s annual budget except as specified in the 

delegation of authority of the Company as approved by the 

Parent Company’s board of directors meeting. 

Transaction under articles 32/2 (1) (f) to 43/2 (1) (i) are 

deemed to be significant transactions, which if entered will 

materially affect the Company’s financial position and 

operating results. Therefore, before the Company’s board of 

directors meeting and before the voting on these matters by 

the Representative Directors of the Parent Company in the 

Company, approval of these transactions must be sought 

from the Parent Company’s board of directors meeting. This 

is, however, provided that the size of a transaction to be 

entered by the Company, when compared to the 

characteristics and/or size of consolidate financial 

statement of the Parent Company (using the criteria for 

calculating the size of a transaction as specified in the 

applicable notifications of the Capital Market Supervisory  

Board and the Board of Governors of the Stock Exchange of 

Thailand, regrading connected transactions or the 

acquisition or disposal of assets (as the case may be) mutatis 

mutandis) meets the threshold for consideration and 

approval by the Parent Company’s board of directors 

meeting. These types of transactions are specified below, 

(f) An agreement by the Company to enter 

a transaction with a connected person of the Parent 

Company or the Company, or a transaction relating to 

acquisition or disposal of its assets, including but not limited 

to: 

(1) the transfer or waiver of rights and 

privileges, including the waiver of claims against a person, 

causing damages to the Company; 

(2) the sale or transfer of all or 

substantial part of the Company’s business to another 

person; 

(3) the purchase or acceptance of the 

transfer of another company’s business to the Company; 
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(4) the entry into, amendment, or 

termination of an agreement regarding the lease of all or 

substantial part of the Company’s business, the assignment 

for another person to manage the Company’s business, or 

the merger of the Company’s business with another person 

with the objective of sharing profit and loss; and 

(5) the rental or hire – purchase of all 

or substantial part of the Company’s business or assets. 

(g) The borrowing of money, lending of 

money, extension of credit. Provision of guarantees and 

entry into a juristic act, under which the Company is bound 

to take on additional financial obligations, or the provision 

of financial assistance in any other manner to another 

person in a significant amount which is not part of the 

normal business of the Company, except for loans between 

the Company and the Parent Company. 

(h) The dissolution of the Company. 

(i) Any other transaction that is not a 

normal business transaction of the Company and 

significantly affects the Company. 

(2) Matters that must be approved by the Parent 

Company’s shareholders meeting with a vote of at least 

three – quarters (3/4) of the total votes of shareholders who 

attend the meeting and have the right or vote before they 

can be performed by the Company. 

(a) The amendment to the Company’s 

Articles of Association regrading matters that may 

significantly affect its financial position and operating 

results, including but not limited to the amendment of the 

Company’s Articles of Association in a manner that may 

affect the Parent Company’s right to vote at the Company’s 

board of directors meeting and/or shareholders meeting 

and/or the dividend payment by the Company and/or right 

of the Parent Company as a shareholder of the Company 

under the law on public limited companies. 

(b) An agreement by the Company to enter 

a transaction with a connected person of the Parent 

Company or the Company or a transaction relating to the 

acquisition or disposal of its assets provided however that 

the size of a transaction entered by the Company when 

compared to the characteristics and/or size of consolidate 

financial statement of the Parent Company (using the 

criteria for calculating the size of a transaction as specified 

in the applicable notifications of the Capital Market 

Supervisory Board and the board of Governors of the Stock 

(4) the entry into, amendment, or 

termination of an agreement regarding the lease of all or 

substantial part of the Company’s business, the assignment 

for another person to manage the Company’s business, or 

the merger of the Company’s business with another person 

with the objective of sharing profit and loss; and 

(5) the rental or hire – purchase of all 

or substantial part of the Company’s business or assets. 

(g) The borrowing of money, lending of 

money, extension of credit. Provision of guarantees and 

entry into a juristic act, under which the Company is bound 

to take on additional financial obligations, or the provision 

of financial assistance in any other manner to another 

person in a significant amount which is not part of the 

normal business of the Company, except for loans between 

the Company and the Parent Company. 

(h) The dissolution of the Company. 

(i) Any other transaction that is not a 

normal business transaction of the Company and 

significantly affects the Company. 

(2) Matters that must be approved by the Parent 

Company’s shareholders meeting with a vote of at least 

three – quarters (3/4) of the total votes of shareholders who 

attend the meeting and have the right or vote before they 

can be performed by the Company. 

(a) The amendment to the Company’s 

Articles of Association regrading matters that may 

significantly affect its financial position and operating 

results, including but not limited to the amendment of the 

Company’s Articles of Association in a manner that may 

affect the Parent Company’s right to vote at the Company’s 

board of directors meeting and/or shareholders meeting 

and/or the dividend payment by the Company and/or right 

of the Parent Company as a shareholder of the Company 

under the law on public limited companies. 

(b) An agreement by the Company to enter 

a transaction with a connected person of the Parent 

Company or the Company or a transaction relating to the 

acquisition or disposal of its assets provided however that 

the size of a transaction entered by the Company when 

compared to the characteristics and/or size of consolidate 

financial statement of the Parent Company (using the 

criteria for calculating the size of a transaction as specified 

in the applicable notifications of the Capital Market 

Supervisory Board and the board of Governors of the Stock 
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Exchange of Thailand regrading connected transactions or 

the acquisition or disposal of assets (as the case may be) 

mutatis mutandis) meets the threshold for consideration 

and approval by the Parent Company’s shareholders 

meeting. 

(c) The increase of capital via the issuance 

of newly issued shares and the allocation of shares in the 

Company, or the reduction of the Company’s registered or 

paid–up capital, whereby any such act is not proportionate 

to the existing shareholding of the shareholders, or any 

other action that will result in the proportion of the Parent 

Company’s direct and indirect voting rights at any tier being 

reduced to less that proportion specified under the law 

applicable to the Company or when calculated the 

transaction size meets the threshold for consideration and 

approval by the Parent Company’s shareholders meeting 

provided, that the size of a transaction entered by the 

Company, when compared to the size of consolidate 

financial statement of the Parent Company (using the 

criteria for calculating the size of a transaction as specified 

in the applicable notifications of the Capital Market 

Supervisory Board and the Board of Governors of the Stock 

Exchange of Thailand, regarding the acquisition or disposal 

of assets (as the case may be), mutatis mutandis) meets the 

threshold for consideration and approval by the Parent 

Company’s shareholders meeting. 

(d) The dissolution of the business of the 

Company, provided, however, that the size of the 

Company’s business to be dissolved when compared to the 

size of consolidate financial statement of the Parent 

Company ( using the criteria for calculating the size of a 

transaction as specified in the applicable notifications of the 

Capital Market Supervisory Board and the Board of 

Governors of the Stock Exchange of Thailand regarding the 

acquisition or disposal of assets (as the case may be), 

mutatis mutandis) meets the threshold for consideration 

and approval by the Parent Company’s shareholders 

meeting. 

(e) Any other transaction that is not 

deemed  to be a normal business transaction of the 

Company and which significantly affects the Company 

provided, however that the size of the transaction entered 

by the Company, when compared to the size of consolidate 

financial statement of the Parent Company (using the 

criteria for calculating the size of a transaction as specified 

in the applicable notifications of the Capital Market 

Exchange of Thailand regrading connected transactions or 

the acquisition or disposal of assets (as the case may be) 

mutatis mutandis) meets the threshold for consideration 

and approval by the Parent Company’s shareholders 

meeting. 

(c) The increase of capital via the issuance 

of newly issued shares and the allocation of shares in the 

Company, or the reduction of the Company’s registered or 

paid–up capital, whereby any such act is not proportionate 

to the existing shareholding of the shareholders, or any 

other action that will result in the proportion of the Parent 

Company’s direct and indirect voting rights at any tier being 

reduced to less that proportion specified under the law 

applicable to the Company or when calculated the 

transaction size meets the threshold for consideration and 

approval by the Parent Company’s shareholders meeting 

provided, that the size of a transaction entered by the 

Company, when compared to the size of consolidate 

financial statement of the Parent Company (using the 

criteria for calculating the size of a transaction as specified 

in the applicable notifications of the Capital Market 

Supervisory Board and the Board of Governors of the Stock 

Exchange of Thailand, regarding the acquisition or disposal 

of assets (as the case may be), mutatis mutandis) meets the 

threshold for consideration and approval by the Parent 

Company’s shareholders meeting. 

(d) The dissolution of the business of the 

Company, provided, however, that the size of the 

Company’s business to be dissolved when compared to the 

size of consolidate financial statement of the Parent 

Company ( using the criteria for calculating the size of a 

transaction as specified in the applicable notifications of the 

Capital Market Supervisory Board and the Board of 

Governors of the Stock Exchange of Thailand regarding the 

acquisition or disposal of assets (as the case may be), 

mutatis mutandis) meets the threshold for consideration 

and approval by the Parent Company’s shareholders 

meeting. 

(e) Any other transaction that is not 

deemed  to be a normal business transaction of the 

Company and which significantly affects the Company 

provided, however that the size of the transaction entered 

by the Company, when compared to the size of consolidate 

financial statement of the Parent Company (using the 

criteria for calculating the size of a transaction as specified 

in the applicable notifications of the Capital Market 
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Supervisory Board and the Board of Governors of the Stock 

Exchange of Thailand, regarding the acquisition or disposal 

of assets (as the case may be), mutatis mutandis) meets the 

threshold for consideration and approval by the Parent 

Company’s shareholders meeting. 

Transaction under articles 32/2 (2) (f) and 32/2 (2) (g) are 

deemed to be significant transactions which if entered will 

materially affect the Company’s financial position and 

operating results. Therefore before the Company’s board of 

directors meeting approval of these transaction must be 

sought from the Parent Company’s shareholders meeting. 

This is however provided that the size of a transaction to be 

entered into by the Company, when compared to the 

characteristics and/or size of consolidate financial 

statement of the Parent Company (using the criteria for 

calculating the size of a transaction as specified in the 

applicable notifications of the Capital Market Supervisory 

Board and the Board of Governors of the Sock Exchange of 

Thailand, regrading connected transactions or the 

acquisition or disposal of assets (as the case may be), 

mutatis mutandis) meets the threshold for consideration 

and approval by the Parent Company’s shareholders 

meeting. These types of transactions are specifies below, 

(f) An agreement by the Company to enter 

into a transaction with a connected person of the Parent 

Company or the Company, or a transaction relating to 

acquisition or disposal of its assets, including but not limited 

to; 

(1) the transfer or waiver of rights and 

privileges, including the waiver of claims against a person 

causing damages to the Company; 

(2) the sale or transfer of all or a 

substantial part of the Company’s business to another 

person; 

(3) the purchase or acceptance of the 

transfer of another company’s business to the Company; 

(4) the entry into, amendment, or 

termination of an agreement regarding the lease of all or a 

substantial part of the Company’s business, the assignment 

for another person to manage the Company’s business, or 

the merger of the Company’s business with another person 

with the objective of sharing profit and loss; and 

(5) the rental or hire–purchase of all or 

substantial part of the Company’s business or assets. 

Supervisory Board and the Board of Governors of the Stock 

Exchange of Thailand, regarding the acquisition or disposal 

of assets (as the case may be), mutatis mutandis) meets the 

threshold for consideration and approval by the Parent 

Company’s shareholders meeting. 

Transaction under articles 32/2 (2) (f) and 32/2 (2) (g) are 

deemed to be significant transactions which if entered will 

materially affect the Company’s financial position and 

operating results. Therefore before the Company’s board of 

directors meeting approval of these transaction must be 

sought from the Parent Company’s shareholders meeting. 

This is however provided that the size of a transaction to be 

entered into by the Company, when compared to the 

characteristics and/or size of consolidate financial 

statement of the Parent Company (using the criteria for 

calculating the size of a transaction as specified in the 

applicable notifications of the Capital Market Supervisory 

Board and the Board of Governors of the Sock Exchange of 

Thailand, regrading connected transactions or the 

acquisition or disposal of assets (as the case may be), 

mutatis mutandis) meets the threshold for consideration 

and approval by the Parent Company’s shareholders 

meeting. These types of transactions are specifies below, 

(f) An agreement by the Company to enter 

into a transaction with a connected person of the Parent 

Company or the Company, or a transaction relating to 

acquisition or disposal of its assets, including but not limited 

to; 

(1) the transfer or waiver of rights and 

privileges, including the waiver of claims against a person 

causing damages to the Company; 

(2) the sale or transfer of all or a 

substantial part of the Company’s business to another 

person; 

(3) the purchase or acceptance of the 

transfer of another company’s business to the Company; 

(4) the entry into, amendment, or 

termination of an agreement regarding the lease of all or a 

substantial part of the Company’s business, the assignment 

for another person to manage the Company’s business, or 

the merger of the Company’s business with another person 

with the objective of sharing profit and loss; and 

(5) the rental or hire–purchase of all or 

substantial part of the Company’s business or assets. 
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(g) The borrowing of money lending of 

money, extension of credit, provision of guarantees and 

entry into a juristic act under which the Company is bound 

to take on additional financial obligations, or the provision 

of financial assistance in any other manner to another 

person in a significant amount which is not part of the 

normal business of the Company, except for loans between 

Company and the Parent Company or between the Company 

and other subsidiary in the Parent Company group company, 

to with is allowed by the relevant laws without the need to 

seek for approval from the Parent Company shareholders 

meeting that requires a vote of at least three–quarters (3/4) 

of the total votes of shareholders who attend and entitle to 

vote. 

(g) The borrowing of money lending of 

money, extension of credit, provision of guarantees and 

entry into a juristic act under which the Company is bound 

to take on additional financial obligations, or the provision 

of financial assistance in any other manner to another 

person in a significant amount which is not part of the 

normal business of the Company, except for loans between 

Company and the Parent Company or between the Company 

and other subsidiary in the Parent Company group company, 

to with is allowed by the relevant laws without the need to 

seek for approval from the Parent Company shareholders 

meeting that requires a vote of at least three–quarters (3/4) 

of the total votes of shareholders who attend and entitle to 

vote. 

Article 32/3 The Company’s directors and 

executives who are appointed or nominated by the Parent 

Company have the following duties. 

(1) To completely and correctly disclose 

information about the Company’s financial position and 

operating results related party transactions and acquisition 

or disposal of material assets to the Parent Company within 

an appropriate time specified by the Parent Company. The 

Company’s or the Parent Company’s board of directors must 

review any entry into connected transactions and 

acquisition or disposal of material assets by applying the 

applicable notifications of the Capital Market Supervisory 

Board and the Board of Governors of the Stock Exchange of 

Thailand regarding connected transactions or the acquisition 

or disposal of assets (as the case may be), mutatis mutandis. 

(2) To disclose and deliver information about 

their direct or indirect interests and the related parties that 

are associated with the conduct of any transaction in any 

other business that may be anticipated to give rise to a 

conflict of interest with the Company and/or the Company 

whereby they shall deliver this information to the Parent 

Company’s board of directors or any person assigned by the 

Parent Company’s board of directors within the time 

specified by the Parent Company. The Company’s board of 

directors has the duty to report the foregoing matter to the 

Parent Company’s board of directors within reasonable time 

as specified by the Parent Company, in order to support any 

decision or approval based upon the overall interests of the 

Parent Company and the Company. 

The Company’s directors and executives who are 

nominated or appointed by the Parent Company must not 

Article 32/3 The Company’s directors and 

executives who are appointed or nominated by the Parent 

Company have the following duties. 

(1) To completely and correctly disclose 

information about the Company’s financial position and 

operating results related party transactions and acquisition 

or disposal of material assets to the Parent Company within 

an appropriate time specified by the Parent Company. The 

Company’s or the Parent Company’s board of directors must 

review any entry into connected transactions and 

acquisition or disposal of material assets by applying the 

applicable notifications of the Capital Market Supervisory 

Board and the Board of Governors of the Stock Exchange of 

Thailand regarding connected transactions or the acquisition 

or disposal of assets (as the case may be), mutatis mutandis. 

(2) To disclose and deliver information about 

their direct or indirect interests and the related parties that 

are associated with the conduct of any transaction in any 

other business that may be anticipated to give rise to a 

conflict of interest with the Company and/or the Company 

whereby they shall deliver this information to the Parent 

Company’s board of directors or any person assigned by the 

Parent Company’s board of directors within the time 

specified by the Parent Company. The Company’s board of 

directors has the duty to report the foregoing matter to the 

Parent Company’s board of directors within reasonable time 

as specified by the Parent Company, in order to support any 

decision or approval based upon the overall interests of the 

Parent Company and the Company. 

The Company’s directors and executives who are 

nominated or appointed by the Parent Company must not 
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take part in approving any matter in which they have 

interest or conflict of interest, directly or indirectly. 

The following actions will be presumed to be in 

material conflict with the Company’s interests if they result 

in the Company’s directors or executives who are 

nominated or appointed by the Company, or their related 

parties, receiving financial benefits other than those thy are 

normally entitled to, or if they cause damage to the 

Company or the Parent Company; 

(a) Transactions between the Company and 

its director, executive, or his or her related party and/or a 

director, executive of the Parent Company or his or her 

related party, that are not in accordance with the criteria 

regrading connected transactions; 

(b) The use of the Parent Company’s or the 

Company’s information that has become available, unless 

that information has been disclosed to the public; or 

(c) The use of the Parent Company’s or the 

Company’s assets or business opportunities in a manner that 

violates the rules or general practice specified by the Capital 

Market Supervisory Board 

(3) To report the business operation plans, 

business expansion, large investment projects, and the 

investment business operators to the Parent Company 

through monthly or quarterly performance reports and to 

make clarifications and submit documents in support of 

consideration thereof, if requested by the Parent Company. 

(4) To make clarifications and submit 

information or documents relating to the operations to the 

Parent Company, upon being requested as it is appropriate. 

(5) To make clarifications and/or submit relevant 

documents to the Parent Company if the Parent Company 

detects any significant issue. 

(6) To ensure that the Company maintains an 

internal control system, risk management system, and anti – 

corruption system that are appropriate, efficient, and 

sufficiently comprehensive to assure that the Company’s 

operations will be truly in accordance with the Parent 

Company’s plans, budgets, and policies as well as the 

applicable laws notifications regulations and rules of the 

Securities and Exchange Commission and the Stock 

Exchange of Thailand and other laws that are relevant to the 

Company’s business so as to prevent any corrupt activities 

that may occur to the Parent Company, including other 

necessary systems. In addition, a clear operating system 

take part in approving any matter in which they have 

interest or conflict of interest, directly or indirectly. 

The following actions will be presumed to be in 

material conflict with the Company’s interests if they result 

in the Company’s directors or executives who are 

nominated or appointed by the Company, or their related 

parties, receiving financial benefits other than those thy are 

normally entitled to, or if they cause damage to the 

Company or the Parent Company; 

(a) Transactions between the Company and 

its director, executive, or his or her related party and/or a 

director, executive of the Parent Company or his or her 

related party, that are not in accordance with the criteria 

regrading connected transactions and/or amendments 

currently in effect; 

(b) The use of the Parent Company’s or the 

Company’s information that has become available, unless 

that information has been disclosed to the public; or 

(c) The use of the Parent Company’s or the 

Company’s assets or business opportunities in a manner that 

violates the rules or general practice specified by the Capital 

Market Supervisory Board 

(3) To report the business operation plans, 

business expansion, large investment projects, and the 

investment business operators to the Parent Company 

through monthly or quarterly performance reports and to 

make clarifications and submit documents in support of 

consideration thereof, if requested by the Parent Company. 

(4) To make clarifications and submit 

information or documents relating to the operations to the 

Parent Company, upon being requested as it is appropriate. 

(5) To make clarifications and/or submit relevant 

documents to the Parent Company if the Parent Company 

detects any significant issue. 

(6) To ensure that the Company maintains an 

internal control system, risk management system, and anti – 

corruption system that are appropriate, efficient, and 

sufficiently comprehensive to assure that the Company’s 

operations will be truly in accordance with the Parent 

Company’s plans, budgets, and policies as well as the 

applicable laws notifications regulations and rules of the 

Securities and Exchange Commission and the Stock 

Exchange of Thailand and other laws that are relevant to the 

Company’s business so as to prevent any corrupt activities 

that may occur to the Parent Company, including other 
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should be in place to show that the Company is sufficiently 

organized to continually and reliably disclose information 

about entry into material transactions according to the 

prescribed rules, and has a channel for the Parent 

Company’s directors and executives to receive the 

Company’s information so that they can reasonably and 

efficiently follow up on the Company’s internal control 

system, risk management system, anti–corruption system, 

financial position and operating results the transactions 

between the subsidiaries and the company’s directors and 

executives, and the material transactions, Furthermore, 

there must be a mechanism for examining those systems 

within the Company, and the Parent Company’s internal 

auditor and independent directors and/or audit committee 

must also be reported to the Parent Company’s directors 

and executives to ensure that the Company consistently 

adhere to the established system. 

(7) The company’s directors, executives, staff 

members, employees, and designated persons, including 

their spouses and minor children, must not use the Parent 

Company’s or the Company’s inside information which has 

or may have material effects on the Parent Company or the 

Company for the benefit of themselves or others, either 

directly or indirectly with or without returns. 

necessary systems. In addition, a clear operating system 

should be in place to show that the Company is sufficiently 

organized to continually and reliably disclose information 

about entry into material transactions according to the 

prescribed rules, and has a channel for the Parent 

Company’s directors and executives to receive the 

Company’s information so that they can reasonably and 

efficiently follow up on the Company’s internal control 

system, risk management system, anti–corruption system, 

financial position and operating results the transactions 

between the subsidiaries and the company’s directors and 

executives, and the material transactions, Furthermore, 

there must be a mechanism for examining those systems 

within the Company, and the Parent Company’s internal 

auditor and independent directors and/or audit committee 

must also be reported to the Parent Company’s directors 

and executives to ensure that the Company consistently 

adhere to the established system. 

(7) The company’s directors, executives, staff 

members, employees, and designated persons, including 

their spouses and minor children, must not use the Parent 

Company’s or the Company’s inside information which has 

or may have material effects on the Parent Company or the 

Company for the benefit of themselves or others, either 

directly or indirectly with or without returns. 

Article 33 No dividends shall be paid otherwise 
than out of profit. Should the Company still sustain an 
accumulated loss, no dividends shall be declared. 

Dividends shall be distributed equally according to 
the number of shares. 

The Board of Directors may declare an interim 
dividend to the shareholders from time to time if, in its 
opinion, the Company’s profits justify such declaration, and 
such declaration of dividend shall be reported to the 
following shareholders’ meeting for information. 

The payment of dividends shall be made within 
one month from the date on which the resolution has passed 
at the meeting of shareholders or of the board of directors, 
as the case may be. The dividend payment shall be 
announced to the shareholders in writing and the notice of 
dividend payment shall be published in a newspaper  

Article 33 No dividends shall be paid otherwise 
than out of profit. Should the Company still sustain an 
accumulated loss, no dividends shall be declared. 

Dividends shall be distributed equally according to 
the number of shares. 

The Board of Directors may declare an interim 
dividend to the shareholders from time to time if, in its 
opinion, the Company’s profits justify such declaration, and 
such declaration of dividend shall be reported to the 
following shareholders’ meeting for information. 

The payment of dividends shall be made within 
one month from the date on which the resolution has passed 
at the meeting of shareholders or of the board of directors, 
as the case may be. The dividend payment shall be 
announced to the shareholders in writing and the notice of 
dividend payment shall be published in a newspaper or 
through electronic means in accordance with the criteria 
and procedure prescribed by laws. 

and approve the assignment of persons assigned by the Company's authorized directors 
has the power to carry on the registration of amendment the Company's Articles of Association, 
as well as amend and/or make additional changes in accordance with the Registrar orders as 
necessary and appropriate without affecting the amendment contents of the Company's Articles 
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of Association in order to complete the amendment registration of the Company's Articles of 
Association. 

There was no query; The secretary of the meeting informed the meeting that the vote 

required of this agenda not less than three-fourths (3/4) of the of shareholders presented at 

the meeting and were eligible to  

The secretary of the Meeting concluded the resolution. 

 

RESOLUTION: The Meeting approved with unanimous votes to amend the Company’s 

Articles of Association and approve the assignment of persons assigned by the Company's 

authorized directors has the power to carry on the registration of amendment the Company's 

Articles of Association, as well as amend and/or make additional changes in accordance with the 

Registrar orders as necessary and appropriate without affecting the amendment contents of the 

Company's Articles of Association in order to complete the amendment registration of the 

Company's Articles of Association as the following numbers of votes: 

 

Approve … 239,051,417 ….. votes   equal to 100.00% of all votes of shareholders  

who attended the meeting  

Disapprove …………-……….… votes 

Abstain   …………-………..…… votes      

    

 

Agenda 9:  Other business (if any) 
 

 The secretary of the Meeting asked whether there were any other matters for 
consideration and provided opportunities for shareholders to ask questions. 
 

There was no query; the secretary of the Meeting informed the Meeting that the 

Company would post the minutes of 2023 Annual General Meeting of Shareholders, both in Thai 

and English, on the Company’s website and distribute them via the SET Portal within 14 days from 

the meeting date. If shareholders have any queries or would like to correct on the minutes of 

Meeting, please notify or contact the Company Secretary within 1 month from release date. If 

there is no correction from shareholders, we consider that shareholders certify the afore 

mentioned minutes of Meeting. In addition, the Company also recorded the Meeting in form of 

video media. 
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Then the secretary of the Meeting invited the Chairman to close the Meeting. The 

Chairman informed the meeting that the 30th of shareholders meeting had been held correctly 

and all agendas had been completed. There was neither further question nor other matter raised 

for consideration, The Chairman then declared the meeting closed and thanked all shareholders 

to attend the meeting.  

 

After the meeting started, additional shareholders registered, and some signed out. At 

the closing time of the Meeting, there were 34 shareholders, who presented either in person or 

by proxy representing 239,051,417 shares or 78.89% of the total outstanding shares of the 

Company. 

 

 The meeting adjourned at 3.08 p.m. 

 

 

               Phisit Setthawong 

 

    (Mr. Phisit Setthawong) 

   Chairman of the Meeting 

 

         Jiraphant Asvatanakul 

       

      (Mr. Jiraphant Asvatanakul) 

Chief Executive Officer and President 
 


