
 
 

Tongkah Harbour Public Company Limited 

 

 

 

Invitation to the Annual General Meeting  

of Shareholders no. 23/2021 

 

 

 

 

Tuesday 31 August 2021 

At 10.00 a.m. (Registration time 9.00 a.m.) 

Through Electronic Conference (E-AGM) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Page 2 of 12 

 

- Translation - 

Invitation to Annual General Meeting of Shareholders No.23/2021 

 

July 29,2021 

 

Subject: Invitation to Annual General Meeting of Shareholders No. 23/2021 

To  : All Shareholders of Tongkah Harbour Public Company Limited 

 Enclosures: 1. Profiles of nominated candidates for election as Directors in place of those who are retiring by rotation 

 2. Profiles of persons proposed to be new directors 

 3. Procedures for registration and documents that must be presented on the meeting date 

 4. A list and details of Independent Directors 

 5. Company’s Articles of Association in relation to shareholders' meetings and voting 

 6. Proxy Form A, B, C (Form B is recommended) 

 7. Registration Form (please bring along to the meeting) 

 8. Capital increase report form (F53-4) 

 

The Board of Directors of Tongkah Harbour Public Company Limited (hereinafter referred to as the “Company") has resolved 

to convene the Annual General Meeting of ShareholdersNo. 23/2021 on Tuesday, August 31, 2021, at 10:00 a.m. via electronic 

media (E-AGM) (open for registration (Login) at 9:00 a.m.) to consider various matters according to the agenda of the meeting 

as follows: 

Agenda No. 1 To Acknowledge the Company’s Business Operation Report and the Company’s Annual Report in 2020 

Fact and rationale 

The Company has prepared the Company’s 2020 Business Operation Report in and the Company’s 2020 Annual Report, 

detailed as per a linked through QR Code in the invitation letter form, which is sent to shareholders together with this invitation 

letter. 

Board of Directors’ Opinion 

The Board of Directors has considered and agreed that it is appropriated to propose the Company’s 2020 Business Operation 

Report and the Company’s 2020 Annual Report to the shareholders’ meeting for the acknowledgement of the shareholders.  

Casting vote 

Since this matter is for acknowledgement, no voting is required. 

 

Agenda No. 2 To Consider and Approve the Company’s Financial Statements for the Year Ended on 31stDecember 2020. 

Fact and rationale 

In compliance with Sections 112 and 113 of The Public Company Limited Acts B.E. 2535 (as amended) and Article 50 of the 

สํานักงานใหญ่ : ชัน 7 อาคารสํานักงานเมืองไทย-ภัทร 1 เลขที 252/11 ถนนรัชดาภิเษก ห้วยขวาง กรุงเทพฯ 10310 โทร(02) 695-4912-28 โทรสาร (02)694-4420 

BANGKOK: 7th Floor, Muang Thai Office Tower 1, 252/11 Ratchadapisek Road, Huay Khwang,Bangkok 10310 Thailand Tel.(66-2)695-4912-28 Fax (66-2)694-4420 
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Company’s Articles of Association, the Company has prepared the financial statements for the year 2020 ended 31 December 

2020, which have been audited by the certified public accountant and approved by the Audit Committee. It is deemed 

appropriate to propose the financial statements and the Comprehensive Income Statement for the year ended 31st December 

2020 to the shareholders’meeting for approval. The details are given in the financial statements in the 2020 Annual Report 

as per a linked through QR Code in the invitation letter form, which is sent to shareholders together with this invitation 

letter.The Financial Statements are summarized below:  

Item Amount (Million Baht) 

Assets 1,530.71 

Total liabilities  228.11 

Total income 395.99 

Net profit  (loss)  84.12 

Profit (loss) Baht/share 0.05059 

Board of Directors’ Opinion 

The Board of Directors has considered and agreed that it is appropriated to propose the Company’s Financial Statements for the 

year ended 31stDecember 2020 which have been audited by the certified public accountant and approved by the Audit 

Committee to the shareholders’ meeting for approval.  

Casting vote 

This agenda requires the majority votes of the total number of shareholders who attend the meeting and casting their vote. 

Agenda No. 3 To review and approve the allocation of profit and omission of dividend payment for the operating 

results of the year 2020. 

Fact and rationale 

According to Section 116 of the Public Limited Company Act B.E. 2535 (as amended) and Article 52 of the Company’s Articles 

of Association, the Company is required to allocate part of the annual net profit as reserve fund in an amount not less than five 

percent of the annual net profit less the sum of accumulated loss brought forward until the appropriated legal reserve’s amounts 

is not less than ten percent of the registered capital.  

Taking into consideration the Company’s 2020 performance based on its financial statements as at 31 December 2020, the 

Company’s business operation of 2020 still had an accumulated loss. Therefore, the Company is unable to allocate the profit 

and pay dividend for the year 2020. Therefore, the company allocates the legal reserve at the rate of not less than 5 percent, 

amounting to 1,711,642.77 baht, according to Section 116 of the Public Limited Act B.E. 2535 and the Company's 

Articles of Association, Article 38. 

Board of Directors’ Opinion 

The Board of Directors has considered and agreed that it is appropriated to propose the shareholders' meeting to consider and 

approve the omission of profit and dividend payment for the company's operating results for the year 2020 since the company 

needs to maintain financial liquidity to cope with the uncertain situation in terms of both the economy and the epidemic situation 

of the coronavirus disease 2019 

Casting vote 

This agenda requires the majority votes of the total number of shareholders who attend the meeting and casting their vote. 
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Agenda No. 4 To Consider and Approve the Appointment of Directors who have been retired by rotation for the year 

2021. 

Fact and rationale 

Under Section 71 of the Public Limited Company Act B.E. 2535 (as amended) and Article 20 of the Company’s Articles of 

Association, at each annual general meeting of shareholders, one-third of directors (or a number closest to one-third) shall 

vacate the office. In this connection, the directors who have been longest in the office shall retire. However, the retiring directors 

shall be eligible for re-election.  

At the Annual General Meeting of Shareholders for the Year 2021, one-third of the directors which equal to the following 4 

directors shall be retired from the office. 

1. Mr. Suthep Buramarn Chairman of the Board 

2. Mr. Wijit Jiemwijitkil Director 

3. Assoc.Prof.Dr. Tharinee Pongsupatt Chairman of the Audit Committee and Independent Director 

4. Mr. Paisan Etitum Director 

Nomination Committee and Board of Directors considered and agreed to propose the names of the Board of Directors to be re-

elected for 3 persons as follows: 

1. Mr. Suthep Buramarn   Chairman of the Board 

2. Mr. Wijit Jiemwijitkil   Director 

3. Assoc.Prof.Dr. Tharinee Pongsupatt Chairman of the Audit Committee and Independent Director 

As part of the guidelines for identifying persons for election as the Company’s directors, the Recruitment Committee shall be 

responsible for screening the persons first before submitting them to the Board of Directors for consideration. In considering 

the persons, the Committee shall take into account their knowledge, abilities, experience, vision, and trustworthiness. As well, 

the persons must possess professional qualifications and specialized expertise. On the other hand, they must not possess any 

characteristics prohibited by law. 

Moreover, the abovementioned four directors possess appropriate qualifications, experience in various fields i.e., legal, business 

management, finance and audit as per the Skill Matrix of the Company’s directors, having leadership and wide vision. 

Importantly, they lead a moral life and adhere to the code of ethical conduct. Furthermore, the persons proposed for election as 

independent directors are able to give opinions independently and in line with the rules and regulations concerned as well as 

deliberately consider the appropriateness on the continue of the business operation which will be benefit to the Company, the 

Board of Directors, therefore, agree to propose four directors who are retiring by rotation to be re-appointed for one more term.  

The details of their profile shall be provided on the Enclosure 1. 

Board of Directors’ Opinion 

Per the approval of the Recruitment Committee, the Board of Director has considered the appropriate qualifications and benefit 

to the Company business’ operation, including the proposed director who has been proposed to be the independent directors 

and the members of the audit committee are able to give opinions independently and in line with the rules and regulations 

concerned, therefore, the Board of Directors agreed to propose the shareholders' meeting to consider and approve the 

appointment of three directors who are retiring by rotation to be re-appointed for one more term proposed. 

Casting vote 

This agenda requires the majority votes of the total number of shareholders and the proxies who attend the meeting and casting 

their vote as per the criteria and procedure defined in the Company’s Articles of Association as follows:  
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1. A shareholder shall have one vote per share. 

2. In each resolution, a shareholder must exercise his right according to the number of votes specified under (1) and his 

votes may not be distributed howsoever to elect the candidate(s). 

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

shall have a casting vote. 

Agenda No. 5 To Consider and Approve the Appointment of 1 New Director 

Fact and rationale 

As of present, the Company has 10 directors. However, in order for the proficiency of the Company’s operation and to have 

more experienced and sophisticated personnel for the benefit of the Company’s business, it is appropriated to propose on adding 

the directors for the appropriateness of business’ size and preparing for the expansion in the future. Hence, it is appropriated to 

appoint 3 new directors and the total amount of the Company shall be 13 persons. The proposed 1 new director is as follows: 

(1) Lieutenant General Patipol Samagachandre Independent Director 

As part of the guidelines for identifying persons for election as the Company’s directors, the Recruitment Committee shall be 

responsible for screening the persons first before submitting them to the Board of Directors for consideration. In considering 

the persons, the Committee shall take into account their knowledge, abilities, experience, vision, and trustworthiness. As well, 

the persons must possess professional qualifications and specialized expertise. On the other hand, they must not possess any 

characteristics prohibited by law. In this regard, the persons who has been proposed to be new directors possess the 

aforementioned qualifications per the guidelines for identifying persons for election as the Company’s directors therefore, it is 

appropriated to propose the appointment of 1 person to be additional Company’s directors. The details of their profile shall be 

provided on the Enclosure 2. 

Board of Directors’ Opinion 

Board of Directors has considered that the persons who shall be proposed to be independent director is able to give opinions 

independently and in line with the rules and regulations concerned. 

Casting vote 

This agenda requires the majority votes of the total number of shareholders and the proxies who attend the meeting and casting 

their vote as per the criteria and procedure defined in the Company’s Articles of Association as follows:  

1. A shareholder shall have one vote per share. 

2. In each resolution, a shareholder must exercise his right according to the number of votes specified under (1) and his 

votes may not be distributed howsoever to elect the candidate(s). 

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

shall have a casting vote. 

 

Agenda No. 6 To Consider and Approve the Directors’ 2021 Annual Remuneration. 

Fact and rationale 

Under Section 90 of the Public Limited Company Act B.E. 2535 (as amended) and Article 27 of the Company’s Articles of 

Association, at each annual general meeting of shareholders, the shareholders shall determine the directors’ remuneration. The 

Company has defined the Remuneration for the Directors of the Company in year 2021 by following the consideration from the 

Remuneration Committee in which considering the suitability and in accordance with the general conditions of the same 
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industry as well as the suitability of duties and responsibilities of the Board of Directors, therefore, it is deemed appropriate to 

propose the Annual Remuneration of Directors for the year 2021. The details shall be as follows: 

Description Annual remuneration 

(Baht) 

Meeting allowance per 

meeting (Baht) 

Board of Directors   

 Chairman 100,000 15,000 

 Director/Independent director  50,000 15,000 

 Executive Director 50,000 - 

Description Annual remuneration 

(Baht) 

Meeting allowance per 

meeting (Baht) 

Audit Committee   

 Chairman of Audit Committee  70,000 10,000 

 Member of Audit Committee  50,000 10,000 

Remuneration Committee   

 Chairman of Remuneration Committee  50,000 10,000 

 Member of Remuneration Committee  30,000 10,000 

Recruitment Committee    

 Chairman of Recruitment Committee 50,000 10,000 

 Member of Recruitment Committee 30,000 10,000 

Good Governance Committee    

 Chairman of Good Governance Committee 50,000 10,000 

 Member of Good Governance Committee 30,000 10,000 

Risk Management Committee    

 Chairman of Risk Management Committee 50,000 10,000 

 Member of Risk Management Committee 30,000 10,000 

The Board of Directors’ Opinion 

The Remuneration Committee has fully and thoroughly considered the remuneration of directors by considering various 

appropriateness. Therefore, it is deemed appropriate to approve the remuneration for directors and all committee as proposed 

by the Remuneration Committee. 

Casting vote 

This agenda requires the vote of not less than two-third of the total number of shareholders who attend the meeting. 

Agenda No. 7 To Consider and Approve the Appointment of the Company’s Auditors and to Determine the 

Auditing Fee for the Company’s Financial Statements for the Year 2021 

Fact and rationale 

To comply with Section 120 of the Public Limited Company Act B.E. 2535 (as amended) and Article 47 of the Company’s 

Articles of Association, which required the annual general meeting of shareholders to appoint an auditor and determine the 

remuneration of the auditor of the Company every year, the Board of Directors has selected the auditor of the Company, based 
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on the endorsement of the Audit Committee which takes into account the past performance, experience, standards and work 

efficiency, auditing expertise and independence of the auditor as well as the audit fees.  

The Board of Directors’ Opinion 

The Board of Directors has considered and agreed that it is appropriated to propose the shareholders' meeting to consider and 

approve the appointment of the Company’s Auditors and to determine the auditing fee for the Company and its subsidiaries, 

the details of which are as follows: 

Company 
Audit Fee (Baht) 

Auditor 
Registered 

No. 2020 2021 

Tongkah Harbour PCL 1,600,000 1,850,000 A.M.T. & Associates 

)1 ( Mr.Chaiyuth Angsuwithaya 

)2 ( Mrs.Natsarak Sarochanunjeen 

)3 ( Miss Daranee Somkamnerd 

)4 ( Mrs.Jarunee Nuammae 

(5) Miss Yaowalak Somprasert 

 

**any of those is a signature  

 

3885 

4563 

5007 

5596 

11902 

Sky Cliff Co., Ltd. 160,000 160,000 

Cholsin Co., Ltd. 690,000 690,000 

Sea Minerals Co., Ltd. 140,000 140,000 

89 Capricorn Development Co.,Ltd 

Pure Nergy Co.,Ltd. 

400,000 

300,000 

 

400,000 

540,000 

THL MYANMAR Co., Ltd. 850$ 
2,000,000 MMK 

(50,000 Baht) 

Zin & Friends Audit Firm 

1.U Zin Wai 

210 

In case the certified public accountants whose names are mentioned above could not perform their duties, A.M.T. & 

Associates or Zin & Friends Audit Firm (whichever the case is) is permitted to assign its other certified public accountants of 

A.M.T. & Associates or Zin & Friends Audit Firm to carry out the work on their behalf. 

Remarks In 2021, the Company has agreed to propose to appoint Mr.Chaiyuth Angsuwithaya,Mrs.Natsarak   Sarochanunjeen, 

Miss Daranee Somkamnerd, Mrs.Jarunee Nuammae and Miss Yaowalak Somprasert from A.M.T. & Associates to be the 

auditors of Company’s subsidiaries in Thailand. 

With this regard, the amount of audit fee as follows: 

Details for consideration 
 

Year 2020 Year 2021 Increase % increase 

Audit fee 1,600,000 1,850,000 250,000 15.62 

The Audit Committee’s opinion: 

The Audit Committee is of the opinion that the certified public accountants on the above list do not have any relationship or 

conflict of interest with the Company or its subsidiaries, executives, major shareholders, and related parties. In addition, 

A.M.T.& Associates has audit expertise and its performance in the past year is satisfactory. As well, its audit fees are 

appropriate. 

Casting vote 

This agenda requires the majority votes of the total number of shareholders who attend the meeting and casting their vote. 

Agenda No. 8 To consider and approval to increase the registered capital under a general mandate amounting to 

438,657,306.40 baht from the original registered capital 1,462,191,211.16 baht, totaling 

1,900,848,517.56 baht, with a par value of 0.92 baht per share by issuing 4 7 6 ,8 01 ,4 20 . 00  shares. 

Furthermore, consider and approve the amendment of Clause 4 of the Memorandum of Association 

to be under the increase of the Company's registered capital. 
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Fact and rationale 

Continuously expand the business with the objective of increasing revenue and profit for the company was planned 

to generate returns for shareholders. Therefore, to increase liquidity and support the company's business expansion as well as 

to increase the ability to discover sources of funds from the capital for investments, the board of directors approved the general 

meeting of shareholders under a general mandate. The proposal to the shareholders' meeting was to consider and approve the 

amendment of the memorandum of association clause 4 to follow the company's registered capital increase. 

The Board of Directors’ Opinion 

The Board of Directors has agreed to propose to the 2021 Annual General Meeting of shareholders to consider and approve the 

increase of the company's registered capital under a general mandate 438,657,306.40  baht from the original registered capital 

of  1,462,191,211.16 baht to a registered capital of 1,900,848,517.56   baht by issuing ordinary shares of the Company in the 

amount not exceeding 476,801,420 shares at a par value of 0.92 baht per share.  The Board also approved to propose to the 

Annual General Meeting of Shareholders No. 23/2021 to consider and approve the amendment of Clause 4 of the Company's 

Memorandum of Association to be consistent with the increase of registered capital the following :   

5.1  To consider increasing  the registered capital of the Company for the amount 292,438,210.40 Baht by issuing ordinary 

shares of the Company in the amount not exceeding 317,867,620 shares at a par value of 0.92 Baht per share and offering them 

for sales to the existing shareholders in the original proportion (Right offering).   

5.2  To consider increasing  the registered capital of the Company in the type of General Mandate for the amount 142,219,069.00 

Baht by issuing ordinary shares of the Company in the amount not exceeding 158,933,800 shares at a par value of 0.92 baht per 

share and offering for sales as Private Placement.  In this regard, the paid-up capital of the Company must not exceed 

146,219,096.00 Baht, which is not more than 10 percent of paid-up capital on the date the Board of Directors passed a resolution 

to increase capital in the type of General Mandate, which equivalents to 158,933,800 shares.  

Details are shown in the capital increase report form as in Enclosure 8. To be under the company's registered capital increase, 

the general meeting of shareholders, therefore, approved the amendment of the Memorandum of Association Clause 4 of the 

Company as follows: 

Clause 4. Registered capital for the amount 1,900,848,517.56 THB  (One Billion Nine Hundred  Million Eight 

     Hundred Forty Eight Thousand Five Hundred  

    Seventeen Baht and Fifty Six Satang)    

Divided into  2,066,139,693   Shares (Two Billion Sixty Six Million One Hundred  

    Thirty Nine Thousand Six Hundred Ninety  

    Three Shares)  

Par value         0.92  THB (Ninety-two Satang)    

Divided into :  

Ordinary share       2,066,139,693 Shares  (Two Billion Sixty Six Million One Hundred  

    Thirty Nine Thousand Six Hundred Ninety 

    Three Shares)  

Preferred shares   -  

The Board of Directors thereupon authorized the authorized director(s) or a person(s) authorized by the authorized director to 

conduct the followings : 
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 Sign any request or document related to the amendments of the Company’s  Memorandum of 

Association. 

 Submit for registration of amendments to the Company's Memorandum of Association with the 

Department of Business Development - Ministry of Commerce.  Additional modifications or 

amendments to the request or statement in such papers pertaining to the registration of amendments to 

the Company's Memorandum of Association, which must be submitted with the D e p ar tm e n t  o f 

Business Development - Ministry of Commerce, are also included in the signature. 

 Take any action deemed necessary and suitable in connection with such action as it considers 

appropriate, in accordance with the instructions or orders of the Registrar or officials, and to comply 

with the law, regulations and the interpretation of the relevant government agencies. 

Casting vote 

This agenda requires the vote of not less than three-fourth of the total number of shareholders who attend the meeting and have 

the right to vote 

Agenda No. 9 To consider and approve the allocation of the new ordinary shares of the Company in the amount not 

exceeding 476,801,420.00 shares with a par value of 0.92 baht per share to support a general mandate 

of capital increase. 

Fact and rationale 

As the Board of Directors has approved to propose to the Annual General Meeting of Shareholders No. 23/2021 for 

considering the increase of registered capital of the Company under a general mandate in Agenda 8, such capital increase must 

be allotment of newly issued common shares to investors. The allocation of newly issued ordinary shares of the Company in 

the amount of not more than 476,801,420    shares with a par value of 0.92 baht per share to support a general mandate of 

capital increase.  The following are the details of the distribution of newly issued ordinary shares: 

(1) 6Allocate the newly issued ordinary shares of the company for the amount not exceeding 317,867,620  shares 

with a par value of 0.92 baht per share or 20 percent of the Company's current  paid-up capital (1,589,338,273  

shares as per Company's current paid-up capital) and offer to the existing shareholders (Right Offering) at the 

ratio of 5 existing shares to 1 newly issued share. Any fraction of shares shall be disregarded. The offering price 

is Baht 4  per share (Four Baht).  Moreover, the existing shareholders have the rights to subscribe for more than 

the entitlement. If there are newly issued ordinary shares left from the first of allotment, such shares will be 

allotted to each existing shareholder subscribing for more than the entitlement in proportion to his/her existing 

ordinary shares. Newly issued shares will be allotted until there is no share left from the allotment or until there 

is no shareholder who subscribe for the share. 

The sales of newly issued ordinary shares will be offered to the company’s existing shareholders whose names 

appear on the shareholder names determination date for the rights to purchase the newly issued ordinary shares 

(Record Date) as of August 9, 2021 and the date for the subscription and payment of the newly issued ordinary 

shares during September 20-24, 2021 (total 5 business days) 

However, with this regard, the share allotting right for the newly issued ordinary shares still remains ambiguous 

until it is approved by the Annual General Meeting of Shareholders No. 23/2021 on August 31, 2021. 
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The Board of Directors was assigned to consider whether to the sales should be allocated and offered as one- 

time sales or divided for sale from time to time.  The assignment also includes the authority to take any necessary 

actions related to the offering of newly issued ordinary shares, including : 

 Set up a date to determine the names of the shareholders who have received the share allocation (Record 

Date) 

 Set up objectives of the issuance of newly issued ordinary shares 

 Determine the offer price for the shares, the sales period, and the allocation rate, etc.  

 Make changes to the sales period, subscription, and payment of the newly issued Ordinary Shares  

 Assign suitable criteria and details to the issuing of such newly issued ordinary shares as appropriate 

 Correct the wording or texts in the documents, minutes of the shareholders' meeting, Memorandum of 

Association, and/or on each request, and/or any action to comply with the order of the registrar in filing the 

registration of the increase of the company’s registered capital to the Department of Business Development - 

Ministry of Commerce according to each payment of the subscriber for the newly issued ordinary shares.    

 Register newly issued ordinary shares with the Stock Exchange of Thailand as listed securities and submit 

documented information to the Ministry of Commerce's Department of Business Development, the Stock 

Exchange of Thailand's SEC Office, or other related agencies. 

 Furthermore, according to the general power of attorney form (General Mandate), the allocation of newly issued 

ordinary shares to existing shareholders must be completed within the date of the company's next annual general 

meeting of shareholders or the date required by law for the next annual general meeting of shareholders, 

whichever comes first. 

(2) Allocate  the newly issued ordinary shares of the Company in the amount not 158,933,800 shares with a par 

value of 0.92 baht per share or 10 percent of the Company's current paid-up capital (1,589,338,273 shares as per 

Company's current paid-up capital) and offer for sales to a private placement (Private Placement) according to 

general mandate) for sale at one time or divided into parts for sale from time to time according to the Notification 

of the Capital Market Supervisory Board No. TorJor. 72 /2558  regarding the permission of listed companies to 

offer new shares to particular individual (s) and such individual (s) must not be connected persons of the 

Company according to the Notification of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules 

on Connected Transactions and the Notification of the Board of Governors of the Stock Exchange of Thailand 

Subject : Disclosure of Principles of Operation information of Listed Companies in Connected Transactions B.E. 

2 5 4 6  and its amendments by granting the Board of Directors the authority to  set the price for the offering of 

shares to investors, which is in accordance with the criteria for calculating the low price according to the 

announcement of the SEC Office No. SorJor. 39/2551.  Since the Company’s securities have been banned from 

trading, therefore, there is no market price of the Company’s ordinary shares.  In order to comply with the price 

calculation criteria announced by the  SEC office, the Company has hired Welcap Advisory Company Limited, 

a financial advisor approved by the SEC office, to appraise the share value of the Company based on the 

company’s future business potential.  The appropriate appraised value is 1 . 3 9 37  Baht per share and the value 

range is from 1.3304 – 1.4813 Baht per share.  In this regard, the allocation of capital increase shares to private 

placement. It must be an allocation that does not qualify as an allocation to a private placement at a low price as 

stipulated in the relevant rules. 
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A side from the afore-mentioned actions, the Board of Directors was also assigned to consider and determine 

other details concerning the allocation and offering of the newly issued ordinary shares, including: 

 The recruitment of investors in a limited placement (Private Placement)  

 Establishing requirements, criteria, and details for the allocation and offering of newly issued ordinary 

shares, as well as the allocation of newly issued ordinary shares as consideration for the acquisition 

of assets 

 Negotiating and signing documents and contracts related to the allocation and offering of newly issued 

ordinary shares 

 Documents signings for permission and necessary evidences related to the allocation of the newly 

issued ordinary shares 

 Setting conditions and details in the issuance of such newly issued ordinary shares as it deems 

appropriate 

 Correcting the wording or texts in documents, minutes of meetings, Memorandums of Association, 

and/or requests, and/or any action to comply with the order of the registrar for the registration filing 

of the company's increase in registered capital to the Department of Business Development - Ministry 

of Commerce from time to time according to the subscriber’s payment for the newly issued ordinary 

shares each time. 

 Listing the newly issued ordinary shares as listed securities on the Stock Exchange of Thailand and 

submitting documented information to the Department of Business Development Ministry of 

Commerce - Office of the SEC, The Stock Exchange of Thailand or other related agencies 

In this regard, under no circumstances, the allocation of newly issued ordinary shares for the afore-

mentioned private placement, each new subscriber must not hold the Company's shares in a manner 

that increases or reaches or crosses the point where the purchase order must be made (Tender Offer) 

as prescribed in the Notification of the Capital Market Supervisory Board No. TorJor. 12/2554 

regarding rules, conditions and procedures for the acquisition of securities for business takeover and 

in a manner that violates foreign shareholding restrictions as specified in the Company's rules.  

 
The Board of Directors’ Opinion 

The Board of Directors has considered and deemed it appropriate to propose to the annual general meeting of shareholders 

consider and approve the allocation of the newly issued ordinary shares of not exceeding 476,801,420.00  shares with a par 

value of 0.92 baht per share to support a general mandate of capital increase and the delegation of power to undertake any 

actions related to the allocation of the newly issued ordinary shares as detailed above 

Casting vote 

This agenda requires the majority votes of the total number of shareholders who attend the meeting and casting their vote. 

Agenda No. 10To Consider Any Other Business (If any)  

All shareholders are cordially invited to the meeting as per the above date/time via electronic media (E-AGM). The shareholders 

or proxy is able to register and submit the documents for the verification via electronic media (E-AGM) on August 31, 2021 

from 9.00 a.m. onwards. 
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In the case that you are unable to attend the meeting, you may appoint a proxy to attend and vote on your behalf by using one 

of the 3 enclosed proxy forms. As for foreign shareholders who appoints a custodian in Thailand to be your depositor to oversee 

the shares, please use one of the proxy forms. Shareholders may appoint an independent director of the Company as listed and 

detailed in the Enclosure 4 to attend the meeting and vote on behalf of the shareholders. The shareholders or proxies are 

requested to bring along the documents and a list of evidences as per Enclosure 6 and 7 to be presented for registration before 

or on the meeting day. 

Shareholders able to authorize the independent directors of the company to attend the meeting and to vote on behalf of 

shareholders. The Company has assigned an independent director who can be a proxy for the meeting, namely Mr. Nipon 

Keeratipityaporn, Audit Committee. And independent director Information and profiles of independent directors who represent 

as proxies It appears in Enclosure 4 to attend the meeting and vote on your behalf instead by completing proxy form attached 

as Enclosure 6  and send the proxy form and other evidences to “Company Secretary Section, Tongkah Harbour Public 

Company Limited, 7th Floor Muang Thai-Patra Office Tower 1, Rachadapisek Road, Huaykwang, Bangkok 10310]” for at least 

1 working day prior to the date of the meeting. 

The company determines a list of shareholders who have the right to attend the Ordinary General Meeting of Shareholders on 

August 9, 2021 

Furthermore, the Company will conduct the meeting in accordance with the Company's regulations as detailed in Enclosure 5 

to allow you to receive maximum benefits from the meeting as well as to fully protect your rights. Should there be any questions 

that require the company to clarify the issues of this proposed agenda, please send your questions in advance to the above 

address. 

 

 

Sincerely yours, 

By the order of the Board of Directors 

 

 

 

(Mr. Suthep Buramarn) 

Chairman of the Board  

Tongkah Harbour Public Company Limited 

 




