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Unofficial Translation*

Note on Principles and Rationales
of Draft Public Limited Company Act (No. ..)
BE. .. (o)

Principles

Amends Public Limited Company Act B.E. 2535 as follows:

(1) Specifiesthat advertising of publiccompany may be carried
out via any electronic medias other than in newspapers. (Adds section 6
paragraph three)

(2) Specifies that public c ompany or their Board of Directors
may send letters or documents to directors, shareholders, or creditors via

electronic methods. (Adds section 7/1)
(3) Specifiesthatameeting ofthe Board of Directorsora shareholders

meeting may be conducted via electronic medias as prescribed in the law on
electronic meeting. (Amends section 79 and adds section 98 paragraph three

and section 101 paragraph three)
(4) Amends the provision concerning summoning a meeting of

the Board of Directors. (Amends section 81 and section 82, adds section

81/1)
(5) Specifies thatin the case shareholders summon the meeting

bythemselves, noticesummoningthemeetingmaybe sent viaelectronic methods.

(Adds section 101/1)
(6) Specifies that an appointment of a proxy for shareholders

meeting may be carried out via electronic methods (Adds section 102
paragraph three)

Rationales

Whereas section 77 of the Constitution of the Kingdom of
Thailand stipulates that the State should repeal or revise laws that are no
longer necessary or unsuitable to the circumstances, or are obstacles to
livelihoods or engagement in occupations, without delay, so as to abstain

*Translated by Law Reform Division, Office of the Council of State

DISCLAIMER: THIS TEXT HAS BEEN PROVIDED FOR EDUCATIONAL/COMPREHENSION
PURPOSES AND CONTAINS NO LEGAL AUTHORITY. THE OFFICE OF THE COUNCIL OF
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from the imposition of burdens upon the public, while Public Limited
Company Act B.E. 2535 has been applied for long period of time without
having been revised to be corresponding to prevalent technological
advancement, it is therefore expedient to amend such Act to be consistent
with circumstances at present by recognizing the use of electronic methods
in the undertakings of public company. Specifying that meetings of the
Board of Directors and meetings of shareholders, sending letters or
documents, and appointment of a proxy for shareholder meetings may be
done via electronic method will reduce undue burden and facilitate
business operations of public company and the people, as well as improve
the national competitiveness. It is therefore necessary to enact this Act.

DISCLATMER: THIS TEXT HAS BEEN PROVIDED FOR EDUCATIONAL/COMPREHENSION
PURPOSES AND CONTAINS NO LEGAL AUTHORITY. THE OFFICE OF THE COUNCIL OF
STATE SHALL ASSUME NO RESPONSIBILITY FOR ANY LIABILITIES ARISING FROM THE
USE AND/OR REFERENCE OF THIS TEXT. THE ORIGINAL THAI TEXT AS FORMALLY
ADOPTED AND PUBLISHED SHALL IN ALL EVENTS REMAIN THE SOLE AUTHORITY
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Draft
Public Limited Company Act(No...)
B.E..... (....)

-------------------------------
-------------------------------

--------------------------------------------------------------------------------------------------

ooooooooooooooooooooooooooooooo

Company;

--------------------------------------------------------------------------------------------------

-------------------------------

Section 1. This Act is called “Public Limited Company Act
(No...)B.E....".

Section 2. This Act shall come into force upon the expiration of
-thirty days from the date of its publication in the Government Gazette.

Section 3. The following provision shallbe added as paragraph
three of section 6 of Public Limited Company Act B.E. 2535:

“The undertakings prescribed in paragraph one may be
carried out by advertising via any other electronic medias according to
the criteria stipulated by the Registrar.”

Section 4. The following provisionshall be added as section 7/1
of Public Limited Company Act B.E. 2535:

“Section 7/1. In. the case a company or Board of Directors
has duties to send letters or documents as per this Act to directors,
shareholders, or creditors of the company; if such person has declared
intention or given consent for electronic submission of such letters

*Translated by Law Reform Division, Office ofthe Council of State
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or documents, the company or Board of Directors may send such letters
or documents via electronic methods according to the criteria stipulated by
the Registrar.”

Section 5. The provision of section 79 of Public Limited
Company Act B.E. 2535 shall be repealed and replaced with the following
provision:

“Section 79, The board of directors must meet at least once
every three months at the locality where the principal business office of the
companyis located or in a nearby province, unless the articles of association
of the company require meetings to be held elsewhere in the Kingdom of
Thailand.

Unless otherwise specifically indicated in the articles of
association, the meeting in paragraph one may be conducted via electronic
medias as prescribed in the law on electronic meeting. In such case, it shall
bedeemed that the principal business officeofthe companyis the place ofthe

meeting in paragraph one.”

Section 6. The provision of section 81 of Public Limited
Company Act B.E. 2535 shall be repealed and replaced with the following
provision:

“Section 81. Meetings of the Board of Directors shall be
summoned by the chairperson of the Board of Directors.

In the case there is a probable cause or in order to protect rights
or benefits of a company, at least two directors may jointly request the
chairperson to summon a meeting provided that agendas to be consideredin
the meeting have been notified to the chairperson with suchrequest. Thus, the
chairperson shall summon and fix the date of the meeting within fourteen
days as from receiving the request.

In the case the chairperson does not proceed with the provision
1in paragraph two, directors who made the request may summon and fix the
date of the meeting for consideration of the notified agendas within fourteen
days after the expiration of the duration in paragraph two.”

Section 7. The following provision shall be added as
section 81/1 of Public Limited Company Act B.E. 2535:

“Section 81/1, In the case there is no chairperson of the Board
of Directors, deputy chairperson shall be the person who summon a meeting

DISCLATMER: THIS TEXT HAS BEEN PROVIDED FOR EDUCATIONAL/COMFREHENSION
PURPOSES AND CONTAINS NO LEGAL AUTHORITY. THE OFFICE OF THE COUNCIL OF
STATE SHALL ASSUME NO RESPONSIBILITY FOR ANY LIABILITIES ARISING FROM THE
USE AND/OR REFERENCE OF THIS TEXT. THE ORIGINAL THAI TEXT AS FORMALLY
ADOPTED AND PUBLISHED SHALL IN ALL EVENTS REMAIN THE SOLE AUTHORITY
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ofthe Board of Directors; in the c4$®& there is no deputy chairperson, at least
two directors may jointly summon a meeting ofthe Board of Directors.”

Section 8. The provision of section 82 of Public Limited
Company Act B.E. 2535 shall be repealed and replaced with the following
provision: »
“Section 82. In summoning a meetingofthe Board of Directors,
a written notice summoning a meeting shall be sent to directors
not less than three days prior to the date of the meeting, except
in the case of necessity or urgency for the purpose of protecting rights
or benefits of a company, summons of a meeting may. be notified by other
means and an earlier date of the meeting may be fixed.” :

Section 9. The following provision shall be added as paragraph

three of section 98 of Public Limited Company ActB.E. 2535:
“Unless otherwise specifically indicated in the articles of

association, shareholders meeting may be carried outvia electronic methods
according to the law on electronic meeting.”

Section 10. The following provision shall be added as
paragraph three of section 101 of Public Limited Company Act B.E.2535:

“In the case of shareholders meeting carried out via electronic
methods as prescribed in section 98 paragraph three, the principal business
office of a company shall be deemed as the place of the meeting.”

Section 11. The following provision shall be added as
section 101/1 of Public Limited Company ActB.E.2535:

“Section 101/1. In the case shareholders summon a meeting as
per section 100 paragraph two, shareholders summoning the meeting may
send notice summoning the meeting to shareholders via electronic methods;
provided that such shareholders have declared their intention or given
consent to the company or the Board of Directors as prescribed in

section 7/1.”

Section 12. The following provision shall be added as
paragraph three of section 102 of Public Limited Company Act B.E. 2535,
which was amended by Public Limited Company Act (No. 2) B.E. 2544:

DISCLATMER: THIS TEXT HAS BEEN PROVIDED FOR EDUCATIONAL/COMFPREHENSION
PURPOSES AND CONTAINS NO LEGAL AUTHORITY. THE OFFICE OF THE COUNCIL OF
STATE SHALL ASSUME NO RESPONSIBILITY FOR ANY LIABILITIES ARISING FROM THE
USE AND/OR REFERENCE OF THIS TEXT. THE ORIGINAL THAI TEXT AS FORMALLY
ADOPTED AND PUBLISHED SHALL IN ALL EVENTS REMAIN THE SOLE AUTHORITY
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“Appointment of a proxy in paragraph one may be carried out
via electronic methods provided that such methods are safe and credible that
such appointment has been duly made by a shareholder, according to the
criteria stipulated by the Registrar.”

Countersigned by:

Prime Minister

DISCLAIMER: THIS TEXT HAS BEEN PROVIDED FOR EDUCATIONAL/COMPREHENSION
PURPOSES AND CONTAINS NO LEGAL AUTHORITY. THE OFFICE OF THE COUNCIL OF
STATE SHALL ASSUME NO RESPONSIBILITY FOR ANY LIABILITIES ARISING FROM THE
USE AND/OR REFERENCE OF THIS TEXT. THE ORIGINAL THAI TEXT AS FORMALLY
ADOPTED AND PUBLISHED SHALL IN ALL EVENTS REMAIN THE SOLE AUTHORITY
HAVINGLEGALFORCE.
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