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Notice of the Extraordinary Shareholders Meeting No. 1/2019 
 
 

27 August 2019 
 

To                     :  All Shareholders  

Enclosures        :  1.    Agenda 1, copy of the Minutes of the Ordinary Shareholders Meeting No. 40/2019. 

2. Agenda 2, agenda 3 and agenda 4, copy of the Capital Increase Report Form (F53-4) and 

copy of the Information Memorandum on issuance and offering of newly issued ordinary shares 

to the existing shareholders in proportion.  

3.    Articles of Association of the company relating to the shareholders’ meeting and voting. 

4.    Information relating to documents and evidences that shareholders must present at the meeting  

of shareholders. 

5.    Profiles of Independent Directors for appointment of proxy 

6.    Map of the venue for the meeting of shareholders, 

       and Details of transportation service for shareholders attending the meeting. 

7.   Proxy Form (2 types, please select to use only one of them) 
 

              The Board of Directors of the company has resolved to convene the Extraordinary Shareholders Meeting No. 

1/2019 on Wednesday 4 September 2019 from 10.00 hrs. at the company meeting room, No. 126 Soi Chalong Krung 

31, Chalong Krung Road, Khwaeng Lam Pla Thio, Khet Lat Krabang, Bangkok  to transact the matters according to 

the following agenda: 
 

Agenda 1    To certify the Minutes of the Ordinary Shareholders Meeting No. 40/2019 held on 24 April 2019 

Background information   The Ordinary Shareholders Meeting No. 40/2019 was held on 24 April 2019 and 

the Minutes of the said meeting was submitted to the Stock Exchange of Thailand within 14 days from the date of the 

meeting and to the Ministry of Commerce according to the requirement of laws, and has been already posted on the 

company’s website (www.kulthorn.com). A copy of the Minutes thereof is attached hereto for certifying (Enclosure 1). 

Opinion of the Board of Directors   The Board considers that the Minutes of the Ordinary Shareholders 

Meeting No. 40/2019 held on 24 April 2019 has been duly and fully recorded and it is appropriate to propose the meeting of 

shareholders to certify the said Minutes.  

 

Agenda 2       To consider approving the increase of the company’s registered capital of Baht 300,000,000 from the 

existing registered capital of Baht 1,200,000,000 to be Baht 1,500,000,000 by issuing 3000,000,000 new 

ordinary shares at the par value of Baht 1 per share  

  Background information   As the company need a fund to operate business and support the company 

expansion and to be used as the working capital for the amount of Baht 300,000,000. Therefore the company shall increase 

its registered capital of Baht 300,000,000 by issuing 300,000,000 new ordinary shares at the sales price of Baht 1 per share. 

(Enclosure 2) 
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Opinion of the board of directors   It is appropriate to propose the meeting of shareholders to approve the 

increase of the company’s registered capital of Baht 300,000,000 from the existing registered capital of Baht 1,200,000,000 

to Baht 1,500,000,000 by issuing 300,000,000 new ordinary shares at the par value of Baht 1 per share  

Which the resolution on this agenda shall have a vote of not less than of three-fourths of total number of 

votes of the shareholders attending the meeting and having the right to vote according to Section 136 of the Public Limited 

Companies Act B.E. 2535. 

 

Agenda 3         To consider approving the amendment of the Memorandum of Association No. 4 as to reflect the 

increase of the registered capital 

  Background information   In accordance with the increase of the registered capital of the company in the 

amount of Baht 300,000,000 from the existing registered capital of Baht 1,200,000,000 to Baht 1,500,000,000  in Agenda 2, 

the amendment of the company’s Memorandum of Association No. 4 is required. 

Opinion of the board of directors   The meeting of shareholders should approve the amendment of the of the 

Memorandum of Associations No. 4 in accordance with the increased of the registered capital, details as follow: 

   “No. 4    Registered Capital of   1,500,000,000  baht (one thousand five hundred million baht) 

Divided into  1,500,000,000  shares (one thousand five hundred million shares) 

With a par value of         1  baht (one baht) 

  Being Classified as 

Ordinary Shares:  1,500,000,000  shares (one thousand five hundred million shares) 

Preferred Shares:    -         shares (- shares) 

Which the resolution on this agenda shall have a vote of not less than three-fourths of total number of votes 

of the shareholders attending the meeting and having the right to vote according to Section 31 of the Public Limited 

Companies Act B.E. 2535. 

 

Agenda 4         To consider approving the allotment of 300,000,000 new ordinary shares at the par value of Baht 1 per 

share offered to the existing shareholders of the company 

Background information   Regarding to the increase in the company’s registered capital of Baht 300,000,000. 

The company will allocate the 300,000,000 new ordinary shares at the par value of Baht 1 per share by offering for the sale 

of those shares to existing shareholders pursuant to their shareholdings in the company (Rights Offering) at the proportion of 

4 existing shares to 1 new share (in the case where the allotted share is in fraction, fraction of the share shall be rounded 

down) at the subscription price of Baht 1 per share.  The shareholders register for the rights to subscribe for new ordinary 

shares shall be recorded on 21 August 2019.  The subscription period will be from 16 September 2019 to 20 September 

2019. 

In the event that there are remaining shares of the Rights Offering and fraction of shares of the allotment of shares, 

those shares shall be allocated to shareholders subscribing for shares in excess of  their rights pursuant to their entitlement (any fraction 

shall be rounded down) The allocation will be applied until all shares are fully  subscribed.  

Nevertheless, in the event that after the allocation of remaining shares to existing shareholders who subscribe 

for shares in excess of their rights pursuant to their entitlement, there are still fraction of remaining shares that can not be 

allocated to shareholders in whole number, the Board of Director and/or Authorized Director and/or any person(s) assigned 

by the Board of Director or Authorized Director shall be empowered to consider and allocate those remaining unsubscribed 

shares.   

Details as per copy of Capital Increasing Report Form. (Enclosure 2) 
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Opinion of the board of directors   It is appropriate to propose the meeting of shareholders to approve the 

increase of the company’s registered capital of Baht 300,000,000 from the existing registered capital of Baht 1,200,000,000 

to Baht 1,500,000,000 by issuing 300,000,000 new ordinary shares at the par value of Baht 1 per share  

Which the resolution on this agenda shall have a vote of not less than of three-fourths of total number of 

votes of the shareholders attending the meeting and having the right to vote according to Section 136 of the Public Limited 

Companies Act B.E. 2535. 

 

Agenda 3         To consider approving the amendment of the Memorandum of Association No. 4 as to reflect the 

increase of the registered capital 

  Background information   In accordance with the increase of the registered capital of the company in the 

amount of Baht 300,000,000 from the existing registered capital of Baht 1,200,000,000 to Baht 1,500,000,000  in Agenda 2, 

the amendment of the company’s Memorandum of Association No. 4 is required. 

Opinion of the board of directors   The meeting of shareholders should approve the amendment of the of the 

Memorandum of Associations No. 4 in accordance with the increased of the registered capital, details as follow: 

   “No. 4    Registered Capital of   1,500,000,000  baht (one thousand five hundred million baht) 

Divided into  1,500,000,000  shares (one thousand five hundred million shares) 

With a par value of         1  baht (one baht) 

  Being Classified as 

Ordinary Shares:  1,500,000,000  shares (one thousand five hundred million shares) 

Preferred Shares:    -         shares (- shares) 

Which the resolution on this agenda shall have a vote of not less than three-fourths of total number of votes 

of the shareholders attending the meeting and having the right to vote according to Section 31 of the Public Limited 

Companies Act B.E. 2535. 

 

Agenda 4         To consider approving the allotment of 300,000,000 new ordinary shares at the par value of Baht 1 per 

share offered to the existing shareholders of the company 

Background information   Regarding to the increase in the company’s registered capital of Baht 300,000,000. 

The company will allocate the 300,000,000 new ordinary shares at the par value of Baht 1 per share by offering for the sale 

of those shares to existing shareholders pursuant to their shareholdings in the company (Rights Offering) at the proportion of 

4 existing shares to 1 new share (in the case where the allotted share is in fraction, fraction of the share shall be rounded 

down) at the subscription price of Baht 1 per share.  The shareholders register for the rights to subscribe for new ordinary 

shares shall be recorded on 21 August 2019.  The subscription period will be from 16 September 2019 to 20 September 

2019. 

In the event that there are remaining shares of the Rights Offering and fraction of shares of the allotment of shares, 

those shares shall be allocated to shareholders subscribing for shares in excess of  their rights pursuant to their entitlement (any fraction 

shall be rounded down) The allocation will be applied until all shares are fully  subscribed.  

Nevertheless, in the event that after the allocation of remaining shares to existing shareholders who subscribe 

for shares in excess of their rights pursuant to their entitlement, there are still fraction of remaining shares that can not be 

allocated to shareholders in whole number, the Board of Director and/or Authorized Director and/or any person(s) assigned 

by the Board of Director or Authorized Director shall be empowered to consider and allocate those remaining unsubscribed 

shares.   

Details as per copy of Capital Increasing Report Form. (Enclosure 2) 

Opinion of the Board of Directors It is appropriate to propose the meeting of shareholders to approve the 

allotment of 300,000,000 new ordinary shares at the par value of Baht 1 per share offered to the existing shareholders of the 

company (Rights Offering) according to the above details. The shareholders register for the rights to subscribe for new 

ordinary shares shall be recorded on 21 August 2019. 

 

Agenda 5   To consider other businesses (if any) 

 

According to Section 105 of the Public Limited Company Act B.E. 2535, the shareholders holding shares 

amounting to not less than one-third of the total number of paid up shares may request the meeting to consider matters other 

than those indicated in the notice calling for the meeting.  

            

The shareholders register for the rights to attend the Extraordinary Shareholders Meeting No. 1/2019 was 

recorded on 21 August 2019.  

 

 

 

All shareholders are cordially invited to attend the meeting according to the date, time and place stated 

above. The registration for attending the meeting will be started as from 08.00 hrs. on 4 September 2019. To appoint proxy, 

please complete the proxy form attached (Enclosure 7) and submit it, together with the related documents and evidences 

(Enclosure 4) to the company at the place and time as scheduled.  The company shall provide the duty stamp for affixing on 

the proxy form. 

 

 

 

                                                                                                      Yours Sincerely, 

                                                                                  Kulthorn Kirby Public Company Limited 

 
 
 
 
 
 
                                                                                               (Mr Sutee   Simakulthorn) 

                                                                                                              President 

 

 

 

Remark :    For the shareholder who can not attend the shareholder meeting, a proxy can be assigned to Mr Tawatchai  

Jaranakarun or Vice Admiral Naruedom  Sa-ardyen RTN.  The company’s independent directors for attendance and 

voting in the Extraordinary Shareholders Meeting No. 1/2019, by sending the proxy document to Kulthorn Kirby Public 

Company Limited, No. 126 Soi Chalong Krung 31, Chalong Krung Road, Khwaeng Lam Pla Thio, Khet Lat Krabang, 

Bangkok 10520 before or within Tuesday 3 September 2019 at 16.00 Hours. 
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Enclosure  3 

  

(Translation) 

Articles of Associations of Kulthorn Kirby Public Company Limited 

In relation to Meeting of Shareholders and Voting 

 

Article  27.    The Board of Directors shall hold the Ordinary Shareholders Meeting within 4 months from the 
end of each fiscal year of the company. 

 
Other shareholder meetings shall be called the Extraordinary Meetings.  The Board of Directors 
may call an extraordinary meeting of shareholders at any time as deemed appropriate. 

 
When shareholders holding shares amounting to not less than one-fifth of the total number of 
shares sold or shareholders of not less than 25 persons holding shares of not less than one-tenth 
of the total number of shares sold may make a requisition directing the Board of Directors to 
call an extraordinary meeting at any time, provided that the requisition must clearly specify the 
object for which the meeting is required to be called. The Board of Directors shall hold a 
shareholder meeting within 1 month from the date of receipt of such requisition from the said 
shareholders. 

 
Article  28. In calling a shareholder meeting, the Board of Directors shall prepare a written notice calling the 

meeting that states the place, date, time, agenda of the meeting and the matters to be proposed to 
the meeting with reasonable details by indicating clearly whether they are proposed for 
acknowledgement, for approval or for consideration, as the case may be, including the opinions 
of the Board of Directors in the respective matters.  The said notice shall be delivered to the 
shareholders and the Registrar not less than 7 days prior to the date of the meeting and also 
published in a newspaper for 3 consecutive days and not less than 3 days prior to the date of the 
meeting. 

 
Article  29. Should any shareholder not attend the meeting, the shareholder may appoint any other person as 

proxy to attend and vote in the meeting.  The appointment shall be made in writing and must be 
submitted to the Chairman of the Board of Directors or any person to be assigned at the place of 
the meeting before the proxy attends the meeting. 

 
The instrument appointing a proxy shall be dated and signed by the shareholder in a form as 
specified by the Registrar and shall contain at least the following particulars: 
(1) The number of shares held by the shareholder 
(2) The name of the proxy 
(3) The serial number of the meeting which the proxy is appointed to attend and vote. 

 
Article  30. In any shareholder meeting, there shall be shareholders and or proxies of not less than 25 

persons or of not less than one half of the total number of shareholders, which is lesser, and 
representing not less than one-third of the total number of shares sold of the Company to 
constitute a quorum. 

 
In the event the quorum is not constituted as described in the above paragraph after 1 hour of the 
appointment.  If the meeting was called according to the requisition from the shareholders, the 
meeting shall be cancelled.  If it was not so, the meeting shall be called once again and the 
notice calling the meeting shall be delivered to the shareholders not less than 7 days prior to the 
date of the meeting. In the subsequent meeting, it will be proceeded regardless of the quorum. 

 
The Chairman of the Board of Directors shall be the Chairman of shareholder meetings.  If the 
Chairman of the Board Directors is not present at a meeting or cannot perform the duty, the Vice 
Chairman, if any shall be the Chairman of the meeting.  If there is no Vice Chairman or a Vice 
Chairman cannot perform the duty, the shareholders present at the meeting shall elect one 
shareholder to be the Chairman of the meeting. 
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(Translation) 

Articles of Associations of Kulthorn Kirby Public Company Limited 

In relation to Meeting of Shareholders and Voting 

 

Article  27.    The Board of Directors shall hold the Ordinary Shareholders Meeting within 4 months from the 
end of each fiscal year of the company. 

 
Other shareholder meetings shall be called the Extraordinary Meetings.  The Board of Directors 
may call an extraordinary meeting of shareholders at any time as deemed appropriate. 

 
When shareholders holding shares amounting to not less than one-fifth of the total number of 
shares sold or shareholders of not less than 25 persons holding shares of not less than one-tenth 
of the total number of shares sold may make a requisition directing the Board of Directors to 
call an extraordinary meeting at any time, provided that the requisition must clearly specify the 
object for which the meeting is required to be called. The Board of Directors shall hold a 
shareholder meeting within 1 month from the date of receipt of such requisition from the said 
shareholders. 

 
Article  28. In calling a shareholder meeting, the Board of Directors shall prepare a written notice calling the 

meeting that states the place, date, time, agenda of the meeting and the matters to be proposed to 
the meeting with reasonable details by indicating clearly whether they are proposed for 
acknowledgement, for approval or for consideration, as the case may be, including the opinions 
of the Board of Directors in the respective matters.  The said notice shall be delivered to the 
shareholders and the Registrar not less than 7 days prior to the date of the meeting and also 
published in a newspaper for 3 consecutive days and not less than 3 days prior to the date of the 
meeting. 

 
Article  29. Should any shareholder not attend the meeting, the shareholder may appoint any other person as 

proxy to attend and vote in the meeting.  The appointment shall be made in writing and must be 
submitted to the Chairman of the Board of Directors or any person to be assigned at the place of 
the meeting before the proxy attends the meeting. 

 
The instrument appointing a proxy shall be dated and signed by the shareholder in a form as 
specified by the Registrar and shall contain at least the following particulars: 
(1) The number of shares held by the shareholder 
(2) The name of the proxy 
(3) The serial number of the meeting which the proxy is appointed to attend and vote. 

 
Article  30. In any shareholder meeting, there shall be shareholders and or proxies of not less than 25 

persons or of not less than one half of the total number of shareholders, which is lesser, and 
representing not less than one-third of the total number of shares sold of the Company to 
constitute a quorum. 

 
In the event the quorum is not constituted as described in the above paragraph after 1 hour of the 
appointment.  If the meeting was called according to the requisition from the shareholders, the 
meeting shall be cancelled.  If it was not so, the meeting shall be called once again and the 
notice calling the meeting shall be delivered to the shareholders not less than 7 days prior to the 
date of the meeting. In the subsequent meeting, it will be proceeded regardless of the quorum. 
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Chairman of the Board Directors is not present at a meeting or cannot perform the duty, the Vice 
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Chairman cannot perform the duty, the shareholders present at the meeting shall elect one 
shareholder to be the Chairman of the meeting. 

 
 

 

 
 
Article  31. The Chairman of the shareholder meeting must proceed the meeting in accordance with the 

Articles of Association of the Company regarding the meetings and to follow the sequence of 
the agenda specified in the notice for the meeting, provided that the meeting may pass a 
resolution to change in the sequence of agenda with a vote of not less than two-thirds of  the 
number of shareholders present at the meeting. 

 
When the consideration of the matters referred to in paragraph one is finished, the shareholders 
holding shares in total not less than one-third of the total number of shares sold may request the 
meeting to consider matters other than those indicated in the notice for the meeting. 

 
In case the meeting according to paragraph one or the matters to be considered according to 
paragraph two, as the case may be, is not finished, and it is necessary to postpone the 
consideration of the meeting.  The meeting then shall fix a place, date and time for the next 
meeting.  The Board of Directors shall deliver a notice indicating the place, date, time and 
agenda of the meeting to shareholders not less than 7 days prior to the date of the meeting and 
also to publish the notice in a newspaper for 3 consecutive days and not less than 3 days prior to 
the date of the meeting. 

 
Article  32. In voting, each shareholder shall have votes equal to the number of shares held by each of them. 

1 share is entitled to 1 vote. Any shareholder who has a special interest in any matter shall have 
no right to vote on such matter, except for voting on the election of directors.  

 
Article  33. Unless otherwise specified in this Articles of Association or other laws, a resolution of the 

shareholder meeting shall consist of the vote as follows : 
(1) In a normal case, shall require the majority vote of the shareholders who attend at the 

meeting and cast their votes. The chairman of the meeting shall have a casting vote in case 
of a tie vote. 

(2) In the following cases, shall require a vote of not less than three-fourths of the shareholders 
who attend the meeting and have the right to vote. 
(a) To sales or transfer the Company business at a whole or an important part to other 

persons. 
(b) To purchase or acceptance of transfer of the business of other companies or private 

companies by the Company. 
(c) To make, amend or terminate contracts regarding the granting of a lease of the 

Company business at a whole or an important part.  To assign other persons to 
manage the Company business or to amalgamate the business with other persons for 
the objective to share profit and loss. 

(d) To amend the Company Memorandum or Articles of Association. 
(e) To increase or decrease capital, issue of debentures, amalgamate or dissolve the 

Company. 
 
Article  34.  The Ordinary Shareholders Meeting shall discuss the following matters : 

(1) To acknowledge the report from the Board of Directors regarding the previous year’s 
business 

(2) To consider and approve the Balance Sheet. 
(3) To consider and approve the appropriation of profit and dividend payment. 
(4) To elect director in place of who retired by rotation. 
(5) To appoint auditor and to fix the auditing fee. 
(6) Other businesses. 
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Enclosure  4 

 

(Translation) 
Information relating to documents and evidences that shareholders must present at 

the Extraordinary Shareholders Meeting No. 1/2019 
 

The policy of the Board of The Stock Exchange of Thailand, dated 19 February 1999, relating to good practices for 
holding of a shareholders’ meeting, aims to establish guidelines for listed companies to follow.  This will create 
confidence to shareholders, investors and all relevant parties. Accordingly, the Company believes that an inspection 
of documents or evidence showing the identity of the shareholder or a representative of the shareholder entitled to 
attend the meeting which should be observed by the shareholders, would improve transparency, be fair and provide 
benefits to the shareholders. However, the Company reserves the right to waive any of these requirements for some of 
the shareholders on a case by case basis, at the Company’s sole discretion. 

1. Shareholder who is natural person                                                                                                                     
 1.1    Thai nationality                                                                                                                                                                           
     (a)    identification card of the shareholder (personal I.D. or identification card of government    

officer or identification card of state enterprise officer); or    
(b)    in case of proxy, copy of identification card of the shareholder and 

identification card or passport (in case of a foreigner) of the proxy.    
1.2    Non-Thai nationality 

(a)    passport of the shareholder; or   
(b)   in case of proxy, copy of passport of the shareholder and 

  identification card or passport (in case of a foreigner) of the proxy. 

2. Shareholder who is Juristic person  
2.1    Juristic person registered in Thailand 

(a)    copy of corporate affidavit, issued within 3 months by Department of  Business Development, 
Ministry of Commerce; and      

(b)    copy of identification card or passport (in case of a foreigner) of the authorized director(s) who  
sign(s) the proxy form including    
identification card or passport (in case of a foreigner) of the proxy.  

2.2    Juristic person registered outside of Thailand  
         (a)     copy of corporate affidavit; and  

(b)    copy of identification card or passport (in case of a foreigner) of the authorized director(s) who 
sign(s) the proxy form including  
identification card or passport (in case of a foreigner) of the proxy. 

A copy of the documents must be certified true copy.  In case of any documents or evidence produced or executed 
outside of  Thailand, such documents or evidence should be notarized by a notary public.    

 A shareholder or a proxy may register and submit the required documents or evidence for inspection at the meeting 
from 08.00 hours on 4 September 2019. 
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Enclosure 5 

 
Profiles of Independent Directors for Appointment of Proxy 

 
Name    Mr Tawatchai  Jaranakarun      

Position   Independent Director and 

Chairman of the Audit Committee 

Age      65  years  

Tenure    20  years  

Address   525/10 Som Det Phra Pin Khlao Road,  

Khet Bang Phlat, Bangkok 10700 

Position in the company  None 

Other position, present  Lawyer  by  profession 

Conflict of Interest in the agenda proposed to the meeting 

-  Not having conflict of interest in any agenda proposed to this Ordinary Shareholders Meeting 

 

 

Name    Vice Admiral Naruedom Sa-ardyen RTN 

Position   Independent Director / Audit Committee 

Age      77 years  

Tenure    1 year  

Address    64/1 Moo 1,  Wat Kho Non Road – Chaloemsak Bridge,  

    Bang Si Thong, Bang Kruai,  Nonthaburi 11130 

Position in the company  None  

Other position, present None 

Conflict of Interest in the agenda proposed to the meeting 

-  Not having conflict of interest in any agenda proposed to this Ordinary Shareholders Meeting 
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Details of transportation service for shareholders attending the meeting 

 

 

 

 

 

 

The Company will provide Vans (No. ฮธ 5338) for this Extraordinary Shareholders Meeting No. 1/2019 on date 4 
September 2019.  The attended shareholders can get on the van at the Airport Rail Link  Huamark Satation, the 
Departured time is 7.30 am to 8.30 am (please on time) and return to the Airport Rail Link Huamark Satation 
(Contacted staff of company : Ms. Kuntharee  Moolchaisuk  Mobile No. 094-541-3489) 
 



126 Soi Chalong Krung 31, Chalong Krung Road, Khwaeng 
Lam Pla Thio, Khet Lat Krabang, Bangkok10520,Thailand
Telephone	 :	 (662) 326-0831-6, 739-4893-5
Fax	 :	 (662) 326-0837, 739-4892
E-mail	 :	 kkc@kulthorn.com
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