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Memorandum of Association

of

The Siam Commercial Bank Public Company Limited

MmlAaLFAANTUR9LF Heanisaasallil The Memorandum of Association of the

Company contains the following particulars:
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(Nun1)” wazdaeidun ﬂ‘hmﬁxmmzrdﬁ “THE SIAM Siam Commercial Bank Public Company Limited”

COMMERCIAL BANK PUBLIC COMPANY
LIMITED”

fale. U3HMHANL sraIANAzIAuR I B UG D Clause 2. The Company wishes to make public
IE akiAT} offering of its shares.
¥ o & a o al o 1 da/ . .
fo o dAgiszasdrecuEum daesialiil Clause 3. The objectives of the Company are
as follows:
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banking as any other commercial bank in
Thailand and elsewhere as such business
is conducted and permitted by law, and to
transact all matters and things in
connection with the commercial banking
business as follows:

(a) To receive money to be deposited or
paid into a current account, fixed
deposit account, savings account or
any other account, or to receive money
on deposit by issuing certificate of
deposit or any instrument of rights with
or without allowance for interest.

(o) To lend money, provide overdraft or
other credit facilites by any other
means or invest in money, with or

without security.
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(c)

To purchase, sell, carry on the business
of discounting, or dispose of by any
means, foreign currencies, bonds,
debentures, bills, letters of credit, notes,
warrants, financial instruments, debt
instruments, instruments or evidence of
right, or any other instruments, shares,
as well as all types of securities issued,
executed, purchased or procured by
the Company or by any other person
by any means whatsoever.

To provide guarantee of debts, liabilities
and performance of any persons under
any agreements, including issuing or
receiving letters of credit or any
commercial documents.

To take deposit, safe-keep or manage
assets and all kinds of interest by any
means as well as to transact all kinds of
business on behalf of persons, groups
of persons, funds, organisations or
other agencies, both private and
governmental, whether in Thailand or
elsewhere.

To act as an advisor and to provide
advice, information service, analysis or
project planning or  appropriate
financial investment ; to act as an
advisor in  acquisitions, mergers,
amalgamations, applications to be a
registered company or registered
securities in the Securities Exchange of
Thailand or in any other place where
there is trading of securities,
including the operation or rendering of
all kinds of services regarding financial

and investment business, whether in

Thailand or elsewhere.
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(g) To act as the securities registrar, agent,
broker, commission agent or to
undertake any other duty in the trading
of shares, debentures or other
securities, or in any business in
financial, investment and commercial
transaction or otherwise.

(h) To transact all matters and things as
any commercial bank may conduct
pursuant to banking customs and
practice or as it shall act or be
permitted to perform as may appear to
be conducive to the attainment of the
above objectives or any of them.

(i) To engage in the business of being

broker for life and non-life insurance.

(2) To establish branches or appoint agencies
to transact all matters described in
Clause (1) both in Thailand and elsewhere
and to act as an agent for other
commercial banks in operating
commercial banking business.

(3) To purchase, provide, receive, lease,
purchase on hire-purchase, acquire
ownership, possess, improve, use, or
otherwise acquire, with respect to any
asset, right and duty, for the Company’s
own use or for other benefits of the
Company or its employees.

(4) To sell or otherwise dispose of, assign, let
on lease, let on hire-purchase, or grant
rights to use or make use of all types of
assets rights and duties of the Company or
others, including creating any pledges,
mortgages, or other encumbrances on the
said assets, rights and duties as security for
the obligations or for the benefit of the

Company’ s operation.
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To hold shares in any private limited
company or any public limited company or
to engage in any business as described
herein with any person, group of persons,
funds organisations or other agencies both
private and governmental, whether in
Thailand or elsewhere.

To invest in money by way of deposit,
subscribe, purchase or by any manner, in
order to acquire any drafts, financial
instruments, debt instruments, instruments
or evidences of right, or any other
instruments, shares, debentures,
investment units, or other securities.

To provide financial support to any
persons, group of persons, funds
organisations or other agencies, both
private and governmental, whether in
Thailand or elsewhere.

To make payment by cash or shares of
the Company in consideration of any
assets or rights purchased or acquired by
the Company and in the event that the
payment is made by delivery of shares,
the holder of such shares may or may not
be entitled to the dividend or may receive
the capital return either before or after other
shareholders.

To issue and offer for sale of securities in
forms of shares, debentures, investment
units, warrants, drafts, bills, securities or
any other instruments in whatever nature,
as permitted or as prescribed or to be
prescribed by the laws governing public
company limited, securities and securities
exchange or other laws, to the existing
shareholders, public or any persons, at
the price equivalent to value of such
instruments or securities, or at the price
lower or higher than those of the

prescribed value.
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Clause 4. The registered capital of the
Company is Baht 70,000,000,000 (Seventy Billion
Baht), divided into 3,414,411,751 ordinary shares
(Three Thousand Four Hundred Fourteen Million Four
Hundred Eleven Thousand Seven Hundred and Fifty-
One shares) and 3,585,588,249 preferred shares
(Three Thousand Five Hundred Eighty-Five Million
Five Hundred Eighty-Eight Thousand Two Hundred
and Forty-Nine shares) of Baht 10 (Ten Baht) per share.

Clause 5. The Head Office is situated in

Bangkok Metropolis.
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The Siam Commercial Bank Public Company Limited
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The Articles of Association of the Company

contains the following particulars:

CHAPTER |
Article 1.

GENERAL PROVISIONS

In these Articles, unless the context

or subject requires a different meaning, the words

shall mean as follows:

“Company”

“Laws”

“Registrar”

“Share Registrar”

“Chairman”

“Vice Chairman”

“Person”

means The Siam Commercial
Bank Public Company Limited.
means laws governing public
company limited, laws governing
financial institutions  business,
laws governing securities and
securities exchange, including
other laws that may be applied or
that is related to the operation of
the Company.

means registrar pursuant to the
laws governing public company
limited.

means the person acting as the
Company's Registrar.

means a chairman pursuant to the
laws governing public company
limited.

means a vice chairman pursuant
to the laws governing public
company limited.

means a natural or juristic person.

Article 2. The provision of laws shall be applied

and governed in any instance where no other

provisions are specifically stated in these Articles.
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CHAPTER I SHARES

Article 3. All shares of the Company shall be
divided into the ordinary shares and the preferred
shares and amount of shares must be paid in full.

The preferential rights of the

preferred shares are as follows: -

(1) The preferred shares have the rights to
receive dividends in priority to the ordinary shares as

follows: -

(1.1) In any vyear when the Company
earns profits after provisioning for
legal reserves and other required
reserves and there is no
accumulated loss and the
appropriate capital fund may be
sufficiently maintained in
accordance with the law after the
payment of dividend, the company
shall firstly pay the dividend on the
preferred shares at the rate of 5.25
percent per annum of the price of
preferred shares purchased by the
Ministry of Finance at first.

(1.2) Dividend shall be paid on the
preferred shares in full as specified
in Clause (1.1) before dividend may
be paid on the ordinary shares.

(1.3) In any year when the Company
pays dividend on the ordinary
shares at the rate higher than the
rate of the dividend payable on
such preferred shares, as specified
in Clause (1.1) the Company shall
have to pay additional dividend on
such preferred shares so that
the rate of such dividend is equal to

the rate paid on the ordinary shares.
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(1.4) In the case that the profit is not
sufficient to pay dividend on the
preferred shares at the rate,
specified in Clause (1.1), the
dividend shall be paid on the
preferred shares to the extent of the
amount of the profit eligible to pay
for dividend in proportion to the
amount of the preferred shares held
by each shareholder.

(1.5) Dividend on the preferred shares
may not be accumulated.

In case of the decrease of the capital as a

result of the loss from the operation due to

the assets existing before the Ministry of

Finance participates in the increase of the

capital fund, the Company shall firstly

decrease the capital in respect of the
ordinary shares, in the amount equal to the
aggregate of the accumulate loss as of
the date the Ministry of Finance participates
in the increase of the capital fund and the
loss which will thereafter incurred due to
the assets existing before the Ministry of

Finance participates in the increase of the

capital fund.

In case of the decrease of the capital as a

result of the loss from the operation due to

the assets existing after the Ministry of

Finance participates in the increase of the

capital fund, the Company shall decrease

the capital in proportion to the
shareholding of the ordinary shares and

preferred shares .

10
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The assets existing before the Ministry of
Finance participates in the increase of the
capital fund means all assets in the
financial statement and all items of the
future contingency of the Company prior to
the date the Ministry of Finance purchases
the preferred shares of the Company
which includes the provision of credit
facility or additional obligation to the same
debtor within 180 days after the Ministry of
Finance has participated in the increase of
the capital fund of the Company.

The date the Ministry of Finance
participates in the increase of the capital
fund and/or the date the Ministry of
Finance purchases the preferred shares
means the date on which the Ministry of
Finance pays the price for the preferred
shares to the Company for the first time.

In case of liquidation of the Company, the
preferred shares shall have the rights to
receive the return of capital in priority to
the ordinary shares.

Preferential rights of the preferred shares
shall last for 10 years from the date the
Ministry of Finance pays the price for the
preferred share to the Company for the
first time. Upon the expiration of such
period, the preferential rights of the
preferred shares shall be ended and all of
the preferred shares shall have the same
rights as those of the ordinary shares and
shall have to convert into ordinary shares.
In case the preferred shareholders convert
their shares into ordinary shares in
accordance with the law, the Company
shall arrange for such conversion to be in
compliance with the rules and conditions

of the law.

11
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(4) The conversion of the preferred shares into
the ordinary shares shall be made by the
preferred shareholders submitting their
applications to the Company and simulta-
neously returning the share certificates to
the company at the time specified by the

Company.

Article 4.The Company will issue share
certificates to shareholders within a period of time
prescribed by laws.

A share certificate of the Company
must bear an affixed or printed signature of at least

one director or a Share Registrar.

Article 5. The Company may entrust a director,
an officer or an employee of the Company, or any
other person to be a Share Registrar of the Company

when the Board of Directors deems appropriate.

Article 6. If several persons are registered as
the subscribers or joint holders of any share or
shares, such persons shall be jointly liable in respect
of money due upon the shares and money beyond
the par value, and shall make a written evidence
consigned to a Share Registrar stating that they
agree to appoint only one person among them to be
the person who will exercise rights on behalf of
subscribers or shareholders as the case may be.
In case of no such appointment, the Company shall
deem that the person whose name is the first in order

is the only person who may exercise such rights.

Article 7. Any shareholder may request the
Company to issue a new share certificate in lieu of
the original share certificate when it appears that
such original share certificate is lost, destroyed,

damaged or obliterated in substance.

12
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The application under the first
paragraph shall be filed in accordance with the form
and manner as specified by the Company whereby
evidence specified by the Company shall have to be
submitted as well. In case the original share
certificate is lost or destroyed, and evidence of
complaint filed with an inquiry officer must be
submitted and in case the original share certificate is
damaged or obliterated in substance, such original
share certificate must be accompanied with the
application.

Upon receipt of the application and
the evidence specified by the Company and having
examined its correctness, the Company shall issue
a new share certificate within the period of time
prescribed by laws. In such matter the shareholder
shall pay the fees for issuing a new share certificate
at the rate as specified by the Company which shall
not be higher than the rate prescribed by laws.

Article 8. In respect of the shares of the
Company, the Company itself may, as prescribed by
the provision of law, hold its shares, but may not
accept them as collateral.

Rights and duties of the Company as
the shareholder of its own shares as stated in the
preceding paragraph shall be in accordance with the
rules and procedures as prescribed by laws.

The Company may repurchase or
sell its shares or reduce its capital or proceed with
any acts in connection with the repurchased shares
pursuant to the rules and procedures prescribed by
laws, provided that any of such repurchase of shares
by the Company must obtain prior approval from the
shareholders unless each time of such repurchase is
not in excess of 10 percent of the total issued and
paid-up shares of the Company for which the Board

of Directors shall have power to grant approval.

13
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CHAPTER Il TRANSFER OF SHARES

Article 9. The shares of the Company are
transferable without limitation but the Company may
reserve the right neither to take registration of
transfer nor to proceed with any actions required by
laws including suspension of the right to exercise or
withhold any rights as shareholders for shares held
beyond the amount specified hereunder, when it
appears that such transfer causes or shall cause :

(1) The Company to lose any rights or bene-
fits which may be vested by laws,

(2) The non-Thai persons to hold more than 25
per cent of all the voting and distributed
shares unless it is otherwise permitted
pursuant to the law governing financial
institutions business, or

(3) Any one person to hold the shares of the
Company beyond the number specified by
laws.

Article 10. A transfer of shares shall be valid

only upon a transferor having endorsed a share
certificate stating the name of a transferee and
having the transferor and the transferee sign their
names therein then deliver such share certificate to
the transferee.

The transfer of shares may be
asserted against the Company only when the
Company has received an application for the
registration of transfer.

Upon the Company having been
satisfied that the transfer of shares is lawful and in
compliance with the Articles of Association and valid
in accordance with the first paragraph, the Company
shall register such transfer within a period of time
prescribed by laws. If the transfer of shares is

incorrect or invalid, the Company shall notify the

applicant within a period of time prescribed by laws.
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Upon the shares of the Company
having been registered as registered securities in the
Securities Exchange of Thailand, the transfer of
shares shall be in accordance with the laws
governing securities and securities exchange.

Article 11. If a transferee under Article 10
wishes to obtain a new share certificate issued under
his name, he may make a written request signed by
him and certified by at least one witness and submit
it to the Company together with the original share
certificate. The Company shall, after having examined
the correctness, issue the new share certificate within
a period of time prescribed by laws.

Article 12. In the event of the death or
bankruptcy of any shareholder which may cause
another person to become entitled to the shares,
should such person bring the share certificate to the
Company together with full and lawful evidence
showing that he is entitled to such shares, the
Company will register that person as a shareholder
and issue a new share certificate within the period
of time prescribed by laws.

Article 13. The Company has the right to specify
the form of documents as well as the regulations to
apply for share ftransfer registration pursuant to
Article 10 and shares issuance pursuant to Articles
11 and 12 as it deems appropriate.

Article 14. Prior to each shareholders meeting,
the Company may temporarily suspend the
registration of share transfer but in no case shall it be
longer than 21 days before the date of the meeting
whereupon it shall announce this to the shareholders
in advance at the Head Office and all branches not

less than 14 days prior to the commencement day of

suspending the registration of share transfer.
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CHAPTER IV DIRECTORS

Article 15. The number of directors shall be in
compliance with the adoption by the shareholders
meeting but shall not be less than 5 directors.

A director may or may not be a
shareholder of the Company but not less than one-
half of the total number of directors must have a
residence within the Kingdom of Thailand.

Article 16. The directors of the Company shall
be appointed by the shareholders meeting pursuant
to the following criteria and methods :

(1) A shareholder shall have one vote per share;

(2) Atthe election of directors, the shareholders
meeting may vote for directors, either one

candidate at a time or candidates consisting

in a group or any other methods as it deems

expedient, but in each resolution, a
shareholder must exercise his right according
to number of votes specified under (1) and
his votes may not be distributed howsoever
to elect the candidate(s).

(3) At the election of directors, the votes shall
be decided by majority. In case of an
equality of votes, the Chairman shall have a

casting vote.

Article 17. At every annual general meeting,
one-third of the directors shall retire from office. If the
number of directors to retire from office is not a
multiple of three, then the number of directors closest

to one-third shall retire.
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After these Articles of Association
become effective, the directors to retire from office
pursuant to the first paragraph in the first and the
second years shall be determined by ballots. In
every subsequent year the directors who have
served longest in office shall retire. Upon an
occasion where several directors who have been in
office for an equal length of time exceed the number
of directors to retire from office for such time, the
directors due to retire shall be determined by ballots.

A retiring director based on the
foregoings shall be eligible for re-election.

Article 18.In addition to the retirement by
rotation, the directors shall be vacated upon :

(1) death;

(2) resignation by submitting his resignation in

writing to the Company or the Board of
Directors ;

(3) disqualification or being of a forbidden
nature under the laws;

(4) removal by resolution of the shareholders
meeting by voting of not less than three-
fourths of the number of the shareholders
present and entitled to vote and having
shares in aggregate not less than one-half
of the number of shares held by the
shareholders present and entitled to vote.

(5) removal by order of the court.

Article 19. If an office of directors is vacant
otherwise than by rotation, the Board of Directors, by
a vote of not less than three-fourths of the number of
the remaining directors, may appoint a person who is
qualified and is not of a forbidden nature under the
laws, as a director in his place at the following
meeting of the Board of Directors unless the

remaining tenure of the director is less than 2

months.
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Article 20. In the event an office of directors is
vacant and the remaining directors are less than the
number to constitute a quorum, the remaining
directors shall perform on behalf of the Board of
Directors in respect only of causing a shareholders
meeting in the sake of electing a director to fill up the
office that has become vacant.

Article 21. A director who has been appointed
for the replacement under Articles 19 and 20 shall
retain his office only for the remaining tenure of his
predecessor.

Article 22. A director is entitled to remuneration
from the Company, namely gratuities, meeting
allowances, rewards, bonuses or any other nature of
interests pursuant to the Articles of Association or the
consideration of the shareholders meeting, such
remuneration may be fixed or specified from time to
time according to the regulation laid out, or let it
remain effective until there is a change. Moreover,

a director is also entitled to a per diem and any fringe

benefits according to the regulations of the
Company.

The provision in the first paragraph
shall not affect the rights of an officer or an

employee, who has been appointed to be a director,
to receive the remuneration and benefits in his
capacity as an officer or an employee of the

Company.

CHAPTER V BOARD OF DIRECTORS

Article 23. The Board of Directors shall perform
the duties and manage the Company in accordance
with the law, objectives, the Articles of Association of
the Company, resolutions of the Board of Directors,
and resolutions of the shareholders meeting.

Article 24. The Board of Directors shall elect

a director to be the Chairman of the Board.

18




ﬂmxmmmim@Lﬁ@nmmmmwﬁuﬂu
2 <
ALUNENNITNNNT LASIABNNIINNITALINYTENA L AULTTY
o o

v d‘f—‘l‘ val o £ zﬂl dl
grinutihnaulaluanznssunis Tngliiaunantinmaiun

u’]ﬂﬂﬂi‘iuﬂ%‘m@uulﬂﬂﬁiﬁ

¥ ¥ o ' 3 A
18 &, ANIZNITNNTARSLsT UL NTiaE m AaY
oA ¥
RVISTEES
v o uI/ v =
wiannssuniugiaunadaliilinisizan
Usrgu lnsdamile@adntszgulinssunisassudn e
n91 o 41 feudulszgn Wuusdlunsdlaniudusawie
Snu@nsuardsslaninestism nnsdnlsrguaznszining

Qddl A o o < 1 :I/ @ ¥
Qﬁ@umm:muumuﬂimummmuﬂim

A | " y =
n3suN"959Ue e ALl ana¥esaaliiFan
Uszguaniznasuniai i lunsiiildunannssunisninum
o o o o i AW ve o 9 =
Funaztinszgunielu o e S tuuAdun ldiuA fesaavie

o o Sao g z
umﬂizﬁummumma@w@uu

TiunennssinisvzayARai lHFuNaLnNNg
anuennsunndudiiuady van uazaniunlsygu
o Y

Anizn9TNnIg InsanuilsvguaniznssunisenaLufioan

o d'%’/ ° o ' a o A A U4
auLﬂuwmmummimymmumwmmmuwaulmnim

k4 1% =

f8 5. lunisdszguaniznssunis feslingsunisn
UsrgulitesndiNenilanesanuiunssunisiannn asag
ueartseu

0 . Twrennssuniniulsrsundszguany

= A \ e A =

nesunig lunsiifunennssunas ey lundssguuse
Tdanmndfianinnld Weduiennssunisdludszau
Tuntsean lunsalnldfgtuannssunisvaiiue ladaglu
lszguusaliainisad JuAninnld Iinssuntsdann
dseguiaannssunisianndszguauniaiulsesnuluy
.
Nusvawn

The Board of Directors may elect
one director to be a Vice Chairman and may elect
one or more directors to perform other duties on the
Board, having powers and duties as assigned by the
Chairman.

Article 25. The Board of Directors shall meet
at least once every three months.

The Chairman shall have the
authority to summon a meeting of the Board of
Directors by sending a notice to the directors not less
than 7 days before the date of the meeting, except
where urgent for the purposes of preserving the
rights or benefits of the Company, the notice of
summons of the meeting may be given by other
means and the date fixed for the meeting may be
earlier than that.

Any two or more of the directors
may request a summoning of the meeting of Board of
Directors. In such case, the Chairman shall fix the
date and summon the meeting within 14 days from
the date of receipt of the request or summon the
meeting on the date as requested.

The Chairman or any person (s)
assigned by the Chairman shall have power to fix
the date, time and place of the meeting of the Board
of Directors where the place of the meeting may be
held in the province in which the Company’s head
office is located or in any other places.

Article 26.At a meeting of the Board of
Directors, not less than one-half of the directors must
be present to form a quorum.

Article 27. The Chairman shall preside as the
chairman of the meeting of the Board of Directors. In
the event the Chairman is absent or unable to
perform his duties, the Vice Chairman shall preside
as the Chairman at such meeting. If there is no
Vice Chairman or he is absent or is unable to perform
his duties, the meeting shall then elect one of the
directors presents at the meeting to be the

Chairman.
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The decision of the meeting of the
Board of Directors shall be made by a majority of
votes. A director shall have one vote. In case of an
equality of votes, the Chairman of the meeting shall
have a casting vote.

A director having an interest in
a given matter has no right to vote on such matter.

Article 28. The Board of Directors may appoint
a director to be the President and Chief Executive
Officer, having the powers and duties as it deems
appropriate.

The Board of Directors may entrust
any one director or more or any other person to
perform any acts on its behalf.

Article 29. The Board of Directors may appoint
a number of directors, and may appoint any other
person, or persons, as it deems appropriate to be the
members of the Executive Committee, called
Executive Directors, having the powers and duties to
administer and manage the business of the
Company as assigned by the Board of Directors. The
Board of Directors shall appoint one of the Executive
Directors, who is a director of the Company, to be the
Chairman of the Executive Committee, and the
President be shall be the Executive Director ex officio.

The Executive Directors are entitled
to receive remuneration and reward as prescribed by
the meeting of the Board of Directors, without any
prejudice to the right of such Executive Directors to
receive any other remuneration or benefits pursuant
to these Articles of Association as a director.

The Executive Committee may
organise or summon a meeting as it may deem
appropriate whereby Articles 26, 27 and 28
paragraph two shall be applied mutatis mutandis.

Article 30.The Chairman of the Executive
Committee, the President, or the other two directors
designated by the Board of Directors is/are
authorized to sign his/their name/s on behalf of the

Company.
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The Board of Directors may
designate and change the names of the directors
who are authorised to sign on behalf of the
Company, including prescribing the conditions of

such authority

CHAPTER VI THE SHAREHOLDERS MEETING

Article 31. The Board of Directors shall organise

a shareholders meeting to be held as an annual
general meeting within 4 months from the end of
each accounting year of the Company. All other
shareholders meetings, apart from the aforesaid
meeting, shall be called extraordinary meetings.

The Board of Directors may summon
an extraordinary meeting of shareholders at any time
it deems appropriate.

The shareholders holding not less
than one-fifth of the aggregate of the shares
distributed, or not less than 25 shareholders holding
not less than one-tenth of the aggregate of the
shares distributed, may at any time request in writing
that the Board of Directors summon an extraordinary
meeting, provided that the reasons for summoning
such meeting be clearly stated in such request.
In such event, the Board of Directors must organise
a shareholders meeting to be held within 1 month
from the date of the receipt of the request from the
shareholders.

Article 32. At least the following business should

be transacted at an annual general meeting :

(1) Acknowledgement of the Board of
Directors’ report on the operation of the
Company during the previous year.

(2) Approval of the balance sheets and the
profit and loss accounts.

(3) Approval as to the appropriation of profits.

(4) Election of the directors to replace those
retired by rotation.

(5) Appointment of an auditor and approval on

the audit fee of the Company.
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Article 33. To summon a shareholders meeting,
the Board of Directors shall prepare a notice thereof
specifying the place, the day and time, the agenda
and the matters to be proposed at the meeting by
clearly describing those matters which are to be
proposed for acknowledgement, approval or
consideration, including the submission of any
comments by the Board of Directors on such matters
(if any), together with any relevant details as may be
reasonable. Such notice shall be sent to the
shareholders and the Registrar not later than 7 days
prior to the date of such meeting and published by
newspapers for 3 consecutive days not later than
3 days prior to the date of the meeting.

The Board of Directors or any
person (s) assigned by the Board shall have power
to fix the date, time and place of the shareholders
meeting where the place of the meeting may be held
in the province in which the Company’s head office is
located or in any other places, taking into

consideration the convenience of shareholders.

Article 34. A shareholder may appoint any
person as his proxy to attend the meeting and vote
on his behalf, such proxy shall be made in writing
and in the form prescribed by laws and submitted to
the Chairman or other person designated by the
Chairman at the place of the meeting before the

proxy attends the meeting.

Article 35. Not less than 25 shareholders present
in persons or represented by proxies (if any) or not
less than one-half of the total shareholders, whichever
is less, holding not less than one-third of the
aggregate of the shares distributed must be present

at a shareholders meeting to form a quorum.

22




Tunsaifidsngdnnisdszgudteiuaials
A o 9 = o ° vy g Y
Waaagnaninlugaie o Falue aruougfefuionnd

q

fondszguliasuasddszguanniinualy danisdszgu
:’/ v a v 4 % % o/
wwldFandssgunmedienuiesne Wnsdsvguiudu

seduld widnisseguindlaidunisBandssgunaie

k73

d mo. IWwnannssuniadulsearunyssguinaiu

lunsalfunennssunisldeylundszguuialiaiuisn

' '
v A

dfdRudnld Wgduiennssuniadudssaulunsygy

dnlddglurannssunisuseduslieglunisygu

vise llanunsndJuiEuinnld Windszguiaendtefundu

)

nesunsaesnsyguauntadulsrsulunilsygu drldd

y o

P A Ay A =
%ﬂ'ﬂﬁuw Lﬂuﬂ?ﬁ‘llﬂq? M?@NLLWTN@%IHW‘”?V@N 78

ladarnnsnd Juaning la ind seguaengteiudwn

dszguauniadulsysuluntlszgn

18 e, Uszanundszaugnediu Autihaquaunig
dszguliiullmungunisuazdeisdunesisEmidae

nsdszgu (@) uarlinisdszguaniiuldniuaniu

seiisunnsginivua 3 lumldednlsygu uusn sz

4

A ay = 1Y 1 ° oy
‘alzllllﬂﬂQﬂﬂtLLuuL@ﬂdiﬁJuﬂﬂﬂ')’] la Tl en TN UIUR DU

q

4 yod e oo 4
mannysegnlvinlasuasuszideuanse

If, within an hour from the time
appointed for any shareholders meeting, the quorum
is not present as prescribed, the meeting, if
summoned upon the requisition of shareholders,
shall be dissolved. If such meeting had not been
summoned upon the requisition of the shareholders,
another meeting shall be summoned and a notice of
such meeting shall be sent to the shareholders not

less than 7 days prior to the date of the meeting.

At such meeting, no quorum shall be necessary.

Article 36. The Chairman shall preside as the
Chairman of the meeting. If the Chairman is absent
or unable to perform his duties, the Vice Chairman
shall preside at such meeting. If there is no
Vice Chairman or he is absent or unable to perform
his duties, the meeting shall then elect one of the
shareholders presents at the meeting, who is also
a director, to be the Chairman. In the event that such
a shareholder who is also a director is absent or
unable to perform his duties, the meeting shall elect
one of the shareholders presents at the meeting to

be the Chairman.

Article 37. The Chairman at a shareholders
meeting shall conduct the meeting in accordance
with the law and the Articles of Association of the
Company regarding a meeting (if any) and shall
cause the meeting to be conducted in accordance
with the order of agenda prescribed in the notice of
such meeting, unless the meeting has passed
a resolution by not less than two-thirds of the
shareholders present at the meeting to alter the

order of such an agenda.
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Article 38.A decision or resolution of the
shareholders meeting shall be made by voting, and
one share shall be counted as one vote
notwithstanding the manner of voting. In case of an
equality of votes, the Chairman of the meeting shall
have a casting vote, whether or not he is a
shareholder of the Company.

A shareholder having special interest
in a given matter has no right to vote on such matters
except for the election of directors where there is

no restriction.

CHAPTERVII ACCOUNTING, FINANCING AND
AUDITING

Article 39. The accounting year of the
Company shall commence on 1StJanuary and end on
31" December of every year.

Article 40. The cause its

Company shall

accounts to be made, kept and audited in
accordance with the pertinent laws.

Article 41. The Company shall prepare a
balance sheet and a profit and loss account and
cause the auditor to examine, audit and certify these
twice a year, the first one covering the first six
months' period of the year ending 30" June and the
other covering the last six months' period of the year
ending 31° December.

Such balance sheet and profit and
loss account for the period ending 31" December
shall be submitted to the following annual general
meeting.

Article 42. The Company must appropriate a
portion of annual net profit as a reserve fund in the
amount not less than 5 percent of the annual net
profit less than accumulated loss brought forward
(if any), until the reserve fund reach the amount not

less than the amount prescribed by laws.
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The remaining portions of the profits
after making payment of dividends pursuant to the
resolution of the shareholders meeting or the interim
payment of dividends must be appropriated as for
the Company’s capital fund or other reserve funds as
the Board may deem appropriate. In light of this, the
Board shall, as it deems appropriate, also have
power to adjust portions of the said capital fund or
other reserve previously appropriated, except for the
reserve fund referred to in the first paragraph and the
shares premium reserve fund (if any).

Article 43. The Company may, upon the
approval of the shareholders meeting, appropriate
dividends whether in whole or in part by issuing new
ordinary shares to shareholders, if the Company's
shares have not been allocated to the number of
shares as registered or if the Company has
registered the increase of its capital.

Article 44. The Board of Directors may from
time to time pay the shareholders interim dividends
as may appear to the Directors that the Company
has gained sufficient profits and it is appropriate to
do so.

The Board of Directors may pay an
interim bonus to the directors according to the
regulations prescribed by the shareholders meeting
if it appears that the balance sheet and the profit and
loss account as of 30" June are certified by the
Company's auditor and the Company gains sufficient
profits and it is appropriate to do so.

Article 45. The payment of dividend shall be
made within 1 month from the date of the meeting or
upon the date the Board of Directors, as the case
may be, has passed the resolution.

Article 46. The auditor may be a shareholder of

the Company, but must not be a director, an officer,

an employee or any office holder of the Company.
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Article 47. The auditor has the power to examine

accounts, any other documents and evidence
concerning income, expenditure, assets and liability
of the Company. He also has duty to be present at
the shareholders meeting of the Company every time
the balance sheets, profit and loss accounts and
problems concerning the account of the Company
are considered in order to give explanation on the

auditing to the shareholders, but he has, however,

no right to vote.

CHAPTER VIII GENERAL PROVISIONS

Article 48. In the event that the Company or any
of its subsidiaries enters into a connected transaction
or a deposition or acquisition of its assets as
prescribed under the notification of the Stock
Exchange of Thailand for the connected transaction
or, as the case may be, the deposition or acquisition
of assets of the listed company, the Company must
comply with the rules and procedures pursuant to the
said notification.

Article 49.All regulations or approvals of the
shareholders meeting with respect to the payment of
remuneration in whatsoever form to the directors
which have been prescribed or approved prior to the
date these Articles become effective, shall continue
to be in full force and effect until they shall be
amended to be otherwise.

Article 50. These Articles shall become effective
as from the date of the resolution by the shareholders

meeting has been lawfully passed.
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