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Attachment 4.1 
 

Articles of Association of Thai Factory Development Public Company Limited  

In Relation to the shareholders meeting 
 

Chapter V Meeting of Shareholders 
 
Clause 30  An Annual Ordinary Meeting of Shareholders shall be convened by the Board within four 

months from the last day of the Company’s fiscal period. 
 

Meetings of shareholders other than those stated above shall be called Extraordinary 
Meetings.  The Board may call an Extraordinary Meeting whenever it thinks fit, or when a 
letter, subscribed to by shareholders holding an aggregate number of not less than one-fifth 
of the total number of shares sold, or which is subscribed to by at least 25 shareholders 
holding a combined amount of no less than ten percent of the Company’s total distributed  
shares, was sent to request that the Board hold a meeting of shareholders by clearly 
specifying their reasons and purposes for such request.  In such a case, the Board of 
Directors shall convene a meeting within 1 month from the date of its receipt of the  letter 
from the shareholders.  

 
Clause 31  In summoning a meeting of shareholders, the Board shall arrange for the Notice to call the 

meeting which specifies the location, date, time and items of agenda and matters to be 
tabled therein together with reasonable details which clearly specify as to whether such 
matters are to be submitted for acknowledgement, approval or consideration, where 
applicable, including the Board’s opinion on such matters as well.  Such notice shall be sent 
to shareholders at least 7 days prior to the date of the meeting and shall be published in a 
newspaper for 3 consecutive days at least 3 days prior to the date of the meeting.  

 
The Board of directors shall determine the date, time and place of the Meeting of 
Shareholders.  The location in which the Meeting will be held must be in the same locality as 
that of the Head Office or in a neighboring province to the Head Office or any other 
province as considered appropriate by the Board. 

 
Shareholders may appoint proxies which are sui juris to attend the meeting and vote on their 
behalves at any shareholders meeting.  The Deed of Proxy, however, shall be dated and 
signed by the shareholder who is granting such proxy and executed in the form as 
prescribed by the Registrar. 
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Before entering the meeting, this Deed of Proxy shall be submitted by the proxy holder to 
the Chairman of the Board or a person so assigned by him/her at the place in which the 
meeting will take place. 
 
For voting purposes, it shall be deemed that the proxy holder holds the number of votes 
equivalent to the votes held in aggregate by the grantor of the proxy unless the proxy holder 
makes a statement to the meeting prior to casting such votes that he/she will vote on the 
behalf of certain proxy grantors only, and must, in this respect, name the grantors of the 
proxy as well as state the number of shares held by such persons.    

 
Clause 32   A quorum for a meeting of shareholders shall be formed by at least 25 shareholders or not 

less than half of the total number of shareholders attending the meeting either in person or 
by proxy (if any) holding an aggregate number of shares of no less than one-third of the 
total number of shares distributed. 
 
At a meeting of shareholders, if an hour should have lapsed after the time fixed for the 
meeting and the prescribed quorum is still lacking, then in the case of a meeting called at 
the request of shareholders, it shall be cancelled forthwith.  However, if such a meeting has 
not been called at the request of shareholders, it shall be re-scheduled and a Notice sent 
out to shareholders at least 7 days before the date of the meeting.  A quorum is not, 
however, mandatory for this latter meeting. 
For voting purposes, shareholders will be entitled to vote in the same number as the number 
of shares they hold, in which one share will be construed as being equal to one vote.  Voting 
shall be made openly unless a request is made by at least 5 shareholders and a resolution 
made by the meeting for voting to be made by polls in which case every shareholder will be 
entitled to cast one vote to one share that he/she holds.  The method of polling, however, 
shall be made as prescribed by the meeting’s chairman.  

 
Clause 33  For voting purposes, one share shall be entitled to one vote and a resolution of the 

shareholders meeting shall carry the following votes: 
 

(1) in normal circumstances, majority votes of shareholders attending the meeting and who 
are entitled to vote.  In the case of tie-votes, the presiding chairman shall be entitled to 
cast an additional, decisive vote. 
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(2) in the following circumstances, a resolution shall be passed by no less than three-

fourths of the total votes of all shareholders attending the meeting and who are entitled 
to vote: 

(A) sale or transfer of the Company’s entire or materially partial businesses, to 
third parties. 

(B) purchase or acceptance of the transfer of businesses of other companies or 
private companies to the Company. 

(C) execution, amendment or cancellation of agreements relating to the leasing 
out of the Company’s entire or materially partial businesses. 

(D) assignment to other persons to manage the Company’s businesses, or 
(E) amalgamation of the business with other parties with the purpose of sharing 

profits and loss. 
(F) amendments of the Memorandum of Association or Articles of Association. 
(G) Increase or decrease of the Company’s capital funds, or issuance of 

debentures. 
(H) Merger or dissolution of the Company. 

 
Clause 34     The Memorandum of Association or its Articles of Association may be amended once a  

Resolution has been made by the shareholders meeting with at least three-quarters of votes   
passed by shareholders attending the meeting and entitled to vote  

 
Chapter VII Capital Increase and Capital Decrease 

  
Clause 46   The Company may, subject to the laws governing public limited companies, increase its  

capital over the amount already registered through issuance of additional new shares as  
approved by the resolution of its shareholders meeting.        

 
Clause 47 The shares to be newly issued in this increase of capital may be offered for sale in the 

entirety or in parts, and may be offered to shareholders in the ratio of each existing 
shareholding, or offered for sale to the public or other persons, either in the entirety or in 
parts, as resolved by the shareholders meeting. 
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Clause 48 The Company may decrease its capital from the amount already registered by any of the 

following methods: reducing the value of each share to become lower, or reducing the 
number of shares to become less, or delete the amount of registered shares that are not 
sold or which have not as yet been placed for distribution, through the resolution of 
shareholders meeting, with at least three-quarters of all votes of shareholders attending the 
meeting with the right to vote. It may not, however, reduce its capital below the level 
prescribed by the law. 


