
          Enclosure 6 
Extract from the Articles of Association of 

 the Polyplex (Thailand) Public Company Limited. 
 

Chapter IV 
 

Meeting of Shareholders 
 

1. A meeting of shareholders must be held in the area where the Company's head office is 
located or in any adjacent provinces or any other places as designated by the board of 
directors. 
 

2. A meeting of shareholders must be held at least once in every year and this meeting is called 
a “general meeting”.  The general meeting must be held within four (4) months after the end 
of the accounting period of the Company.   

 
Any other meeting of shareholders is called an “extraordinary general meeting”. 
 
The board of directors may call an extraordinary general meeting at any time whenever it 
thinks fit.  Shareholders (i) holding in aggregate one-fifth (1/5) or more of the total issued 
shares or (ii) twenty-five (25) shareholders or more holding in aggregate one-tenth (1/10) or 
more of the total issued shares may submit a written request to the board of directors to call 
an extraordinary general meeting.  The request must clearly specify the purpose of such 
meeting.  The board of directors must call a meeting of shareholders to take place within one 
(1) month from the date of receipt of that request. 

 
3. To call a meeting of shareholders, the board of directors must prepare a notice indicating the 

place, date, time, agenda and matters to be proposed at the meeting together with any other 
appropriate details.  The notice must clearly specify the matter for acknowledgment, approval 
or consideration, together with the opinion of the board of directors on those matters.  The 
notice must be sent to the shareholders and the Public Companies Registrar seven (7) days or 
more before the meeting date.  The notice must also be published in a newspaper at least 
three (3) days before the meeting date for a period of three (3) consecutive days. 

 
4. A quorum of a meeting of shareholders requires a lesser of a number of twenty-five (25) 

shareholders or one-half or more of the total number of shareholders, holdings in aggregate 
one-third (1/3) or more of the total issued shares, present in person or by proxy (if any). 

 
If after one (1) hour from the time fixed for a meeting of shareholders a quorum has not been 
constituted, the meeting which was called at the request of shareholders must be dissolved.  If 
the meeting is called other than at the request of the shareholders, an adjourned meeting must 
be called and a notice of the meeting must be sent to the shareholders seven (7) days or more 
before the date of the adjourned meeting.  No quorum is required at the adjourned meeting. 

 
5. A shareholder may appoint a proxy to attend and vote at a meeting of shareholders on his/her 

behalf. The instrument appointing a proxy must be made in writing, signed by the shareholder 
and made in a form prescribed by the Public Companies Registrar. The proxy instrument 
must be submitted with the Chairman or his/her assignee before the proxy attends the 
meeting. The proxy instrument must contain at least the following particulars: 

 
(1) the amount of shares held by the shareholder; 
 
(2) the name of the proxy; and  
 
(3) the meeting at which the proxy is appointed to attend and vote. 

- A proxy holder, particularly if the proxy holder is a foreign shareholder, should arrive 
promptly to register at the beginning of the registration period in order to allow 
sufficient time for inspection of the proxy form and the supporting documents. 

 
Documents required to support the appointment of a proxy holder 

 
(1) If a shareholder is a natural person, the following documents are required to be produced to 

register attendance: 
 

 A certified copy of the identification card, or the government official identification 
card, or the passport (if the shareholder is a foreigner) of the shareholder.  
 

 When registering, a proxy holder must show the original of his/her identification 
card, or government official identification card or the original passport (if the proxy 
holder is a foreigner).  

  
(2) If a shareholder is a juristic person, the following procedures and documents are required to 

be produced to register attendance: 
 

 
 A proxy form must be signed by an authorized person of the juristic person whose 

name is shown in the Affidavit of that juristic person, issued by the Department of 
Business Development, The Ministry of Commerce, or by the relevant government 
authority, and bear a date within a 30 day period prior to the date of the shareholders' 
meeting.  The proxy form should be sealed of the juristic person (if any).  

 
 If the shareholder is a juristic person registered under Thai law, a copy of the 

Affidavit of that juristic person, issued by the Department of Business Development, 
The Ministry of Commerce, or by the relevant government authority, and bear a date 
within a 30 day period prior to the date of the shareholders' meeting.   The copy of the 
Affidavit must be certified as a true copy by the authorized person of that juristic 
person and bear the seal of the juristic person (if any).    

 
 If a shareholder is a foreign juristic person, an Affidavit of that juristic person, issued 

by the relevant government authority of the country where the juristic person is 
registered and located. The Affidavit is required to be certified by a notary public or 
another authorized authority and bear a date within a 3 month period prior to the date 
of the shareholders' meeting. 

 
 If a document is in a language other than English, an English translation certified as a 

true and correct translation by an authorized person of such juristic person.  
 
 When registering a proxy holder must show the original his/her identification card, or 

government official identification card or passport (if the proxy holder is a foreigner). 
 

A shareholder or proxy holder may register and submit the required documents or any other evidence 
for inspection prior to the meeting from 12.00 a.m. on 27 July 2018. 
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6. The meeting of shareholders must proceed according to the agenda specified in the notice of 

the meeting in respective order.  However, the meeting may vary the sequence of the agenda 
if approved by a resolution passed by two-thirds (2/3) or more of the votes cast by the 
shareholders attending the meeting. 
 
After the meeting of shareholders completes its consideration of the agenda prescribed in the 
notice of the meeting, the shareholders holding in aggregate one-third (1/3) or more of the 
total issued shares may request the meeting to consider any matters in addition to the agenda 
prescribed in the notice of the meeting. 
 
If the meeting of shareholders is unable to complete its consideration of the agenda 
prescribed in the notice of the meeting or additional matters raised by the shareholders and it 
is necessary to adjourn the meeting, then the meeting must fix the place, date and time of the 
adjourned meeting.  The board of directors must send a notice of the meeting specifying the 
place, date, time and agenda to shareholders seven (7) days or more before the meeting date.  
The notice must also be published in a newspaper at least three (3) days before the meeting 
date for a period of three (3) consecutive days. 

 
7. The Chairman of the board of directors will act as the Chairman of the meeting of 

shareholders.  If the Chairman is not present or is unable to discharge his/her duties, the Vice-
Chairman will serve as the Chairman.  If there is no Vice-Chairman or the Vice-Chairman is 
unable to discharge his/her duties, the shareholders attending the meeting must elect one of 
them to act as the Chairman. 

 
8. In every meeting of shareholders, a shareholder has one vote for each share. 

 
A shareholder who has a special interest in any matter may not cast votes on that matter, 
except for the election of directors. 

 
9. A resolution of shareholders must be passed by a majority of the votes cast by the 

shareholders attending and eligible to vote at the meeting, except where it requires otherwise 
in these Articles of Association or by law or in any of the following cases where a resolution 
must be passed by three-quarters (3/4) or more of the votes cast by the shareholders attending 
and eligible to vote at the meeting: 

 
(1) a sale or transfer of all or substantial part of the business of the Company to any 

person; 
 

(2) a purchase or acceptance of transfer of business of other public or private companies; 
 

(3) an entering into, amendment or termination of any agreement concerning a lease out 
of all or substantial part of the business of the Company or an assignment of the 
management control of the business of the Company to any person or a merger with 
any person for the purposes of profit and loss sharing; 

 
(4) an amendment to the Memorandum or Articles of Association of the Company; 

 
(5) an increase or reduction of capital; 

 
(6) an issue of debentures; or 

 
(7) an amalgamation or a dissolution of the Company.  

 

 

 
 

 
   
 

 Enclosure -7 
 

Additional information on Agenda 4 relating to Dividend payout – Company policy,  
pay out ratio and comparison with previous years. 

 
 

As per its dividend policy stated in the prospectus, dividend may be paid @ 40% of its annual 
consolidated net profit, taking into account economic conditions, growth plans, future deployment 
opportunities, the Company’s financial position and liquidity and subject to the approval by the 
shareholders. 
 
The following table shows the comparison of historic dividend payment since the Company’s listing 
in December 2004:  
 

Financial 
Year 

Net Profit/(Loss) 
(Million THB) 

Dividend 
(THB/Share) 

Total Dividend 
(Million THB) 

Dividend 
Payout (%)  

2004-05 721                0.35                  280  39% 
2005-06 561                0.28                  224  40% 
2006-07 342                0.17                  136  40% 
2007-08 814                0.40                  320  39% 
2008-09 1,042                0.52                  416  40% 
2009-10 1,039                0.52                  416  40% 
2010-11 3,883                1.94               1,552  40% 
2011-12 1,362                0.52                  416  30% 
2012-13 374                0.14                  112  30% 
2013-14 (480)                  NIL                  NIL N/A 
2014-15 390                0.10                  80  21% 
2015-16  (123)                  NIL                  NIL N/A 
2016-17 1,366                0.36                  324 24% 
2017-18 
(H1) 

411                0.18                  162  39% 

 
For FY 2017-18, the reported Consolidated Net profit is Baht 1,170 million, which includes Baht 264 
million of reported FX loss (of which Baht 240 million is unrealized). The adjusted Net profits will be 
higher if we adjust the unrealized FX loss as shown below: 
 

Reported Net Profits        1,170 
Add: Unrealised FX loss          240 
Normalized Net Profits       1,410 

Description Amount 
in million 

 
 
 
 
 
 

30




