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Conditions and Articles of Association of the Company with Respect to the Meeting of Shareholders 
 
I Documents or Evidences of Shareholders or Proxy Holders Entitled to Attend the Shareholders 

Meeting  
Pursuant to the policy of the Stock Exchange of Thailand Committee, Ref.: Procedures in Organizing 
Shareholders’ Meeting of Listed Companies dated February 19, 1999, which was issued as procedures for 
listed companies, in order to create trust for shareholders, investors and all related parties, as well as to have 
transparency and justification in the meetings of shareholders and for the benefit of the shareholders, as a 
tendency for future practice, the Company deems it appropriate to verify documents and evidences of 
shareholders or proxy holders entitled to attend the meetings. In this regard, the Company hereby reserves its 
right to relax the submission of documents or evidences of shareholders or proxy holders who are entitled to 
attend the meeting on a case by case basis at its discretion. 
 
1. Individuals 
 1.1 Thai Shareholder 
 (a) Identity Card of shareholder (citizen identity card, civil servant identity card, state enterprise 

identity card or driver license card) 
 (b) In case of granting proxy, copy of identity card of proxy grantor and identity card or passport (in 

case of foreigner) of proxy holder 
 1.2 Foreign Shareholder  
 (a) Passport of shareholder 
 (b) In case of granting proxy, copy of passport of proxy grantor and identity card or passport (in case 

of foreigner) of proxy holder 
 
2. Corporations 
 2.1 Thai Corporation 
 (a) Copy of affidavit issued by the Department of Business Development, Ministry of Commerce, 

dated not more than 30 days 
 (b) Copy of identity card or passport (in case of foreigner) of the authorized director(s) who signed 

the proxy, including identity card or passport (in case of foreigner) of proxy holder 
 2.2 Foreign Corporation 
 (a) Copy of affidavit  
 (b) Copy of identity card or passport (in case of foreigner) of the authorized director(s) who signed 

the proxy, including identity card or passport (in case of foreigner) of proxy holder 
 

All copies of documents must be certified. Documents issued outside Thailand should be certified by a notary 
public. 
 
II Proxy Process 
 
1. There are 3 proxy forms. 
 - Form A :  A general proxy form which is easy and not complicated 
 - Form B : A proxy form which provides more definite details of the authorization 
 - Form C : A proxy form used only for a foreign investor shareholder appointing a Thai resident as a 

custodian and safekeeper of the shares 
 
2. Foreign investor shareholder appointing Thai resident as Custodian and safekeeper of the shares can use 

any one of the following proxy forms :-  Form A, Form B or Form C. Other shareholders can use only one 
of proxy form: Form A or Form B. 

 
3. The Company attaches only proxy Form B with this invitation letter.  Any shareholder who would like to use 

proxy Form A or Form C can contact the Corporate Secretary Administration Section of the Company, 
telephone number 0 2100 8232 or download these forms from website of the Company (www.jts.co.th). 

 
4. Any shareholder who cannot attend the meeting in person may be present by proxy or appoint any person 

or any of the following independent directors of the Company to vote on your behalf.  However, only one 
proxy holder can attend the meeting. 

 
 The shareholder may specify three proxy holders as for your convenience in case any of the proxy holders 

cannot attend the meeting, other proxy holders who were authorized can attend the meeting instead.   
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 Name list of independent directors of the Company whom the shareholders may appoint as proxy holders. 
 1) Mr. Raks Unahabhokha,  Age 80 years, Independent Director, Chairman of Audit Committee and 

Member of Remuneration Committee, 
    Residing at 6, Soi Rama IX 41 (soi 12 Seree 2) Suan Luang, Suan 

Luang, Bangkok 10250 
 
 2) Acting Second Lieutenant Annop Suthakavatin,  

Age 77 years, Independent Director, Member of Audit Committee and 
Member of Remuneration Committee, 

     Residing at 101, Soi Phahonyotingolf, Jatujak, Jatujak, Bangkok 10900 
 
 3) Major General Sunanta Sirisumpan, Age 69 years, Independent Director and Member of Audit Committee, 
    Residing at 38, Soi Pradiphat10, Pradiphat Road, Samsaennai, 

Phayathai, Bangkok 10400 
 
5. For the benefit and right to attend the meeting, please complete information and sign the proxy form and 

affix Baht 20 duty stamp. The certified copies of the grantor’s and the proxy’s identity documents are 
needed (except for the case that the proxy is a Company’s independent director). 

 
6. The Company reserves the right to reject the proxy form which specified number of shares exceeding 

those number of shares shown in the share registration book. 
 
III Registration of Attendance 

Shareholders or proxy holders may register and submit documents or evidences for inspection at the place of 
the meeting on April 25, 2019 from 09.00 hrs. onwards. 

After the process of registration, the Company’s officer will give the shareholders or the proxy holders a set of 
vote cards for voting as per the following details :- 

1.  Shareholder in person will receive one set of vote cards. 
 
2. The proxy holder 
 2.1 In case any shareholder does not specify his/her intention to vote in the proxy form, the proxy holder 

will receive a set of vote cards for voting. 
 2.2 A proxy holder, holding proxy Form B or Form C in which the shareholder’s voting intention has been 

specified, will not receive a set of vote cards since the Company’s officer has already recorded the 
votes according to the proxy form when making attending registration. These votes will be combined 
altogether with the votes from other attending shareholders. (The proxy holder who wants a set of 
vote cards to copy the proxy grantor’s votes for verifying the votes can ask for a set of vote cards from 
the Company’s officer but cannot re-vote in the meeting.) 

 
IV How to Vote 

1. To consider any agenda, the Chairman of the Meeting shall ask the shareholders to raise their hands if 
there are any shareholders who disagree or abstain. Then, the Company’s officer will collect their vote 
cards to sum up by subtracting the votes of shareholders who disagree or abstain according to their 
holding shares from the total votes of shareholders attending and entitled to vote in the meeting.  In case 
there is no shareholder who disagrees or abstains his/her vote, it shall mean that the meeting agrees or 
approves the proposed matter. 

 
2. A shareholder, having special interest in any matter, cannot vote on such a matter. The Chairman of the 

Meeting may request that shareholder to leave the meeting room during the voting of the said agenda. 
 
3. The election of directors shall be made in accordance with Clause 16 of Articles of Association of the 

Company as follows:- 
Clause 16 The election of the Company’s directors shall be made by a general meeting of shareholders 

in accordance with the following rules and methods. 
 (1) Each shareholder shall have the number of votes equal to the number of shares held by 

him (one share per one vote). 
 (2) Each shareholder may exercise all the votes he has under (1) to elect one or more 

persons as directors, but cannot split his votes among any such persons. 
 (3) The person obtains the highest votes as well as those obtain the respective vote from the 

meeting shall be elected as directors of the Company in a number not exceed the total 
number of directors required to be elected for such election.  In case number of persons 
obtaining the equal respective vote from the meeting is in excess of the actual number of 
directors required for such election, the Chairman of the Meeting shall have a casting 
vote. 
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V Articles of Association of the Company Concerning Shareholders’ Meeting 
 
Clause 31 The board of directors shall hold an annual ordinary meeting of shareholders within 4 months 

from the end of the fiscal year of the Company. 
 
   All other meetings of shareholders apart from the above mentioned shall be called extraordinary 

meetings.  The board of directors may summon an extraordinary meeting of shareholders 
whenever it thinks fit. 

 
  The shareholders holding altogether not less than one-fifth of all issued shares or not less than 

25 shareholders holding altogether not less than one-tenth of all issued shares make a request in 
writing to the board of directors to summon an extraordinary meeting by clearly specifying therein 
a reason of such requisition.  The board shall summon a shareholders meeting within one month 
from the date the shareholders’ request is received. 

 
Clause 32 In summoning a shareholders meeting, the board of directors shall prepare a notice specifying 

the place, date, time, agenda and matters to be proposed to the meeting together with adequate 
details, by clearly indicating whether such matters are proposed for acknowledgement, for 
approval or for consideration, as the case may be, as well as the board’s opinions on such 
matters.  Such notice shall be sent to the shareholders and registrar not less than 7 days prior to 
the date of the meeting and advertised in a Thai newspaper for 3 consecutive days not less than 
3 days prior to the date of the meeting. 

 
Clause 33 At a shareholders meeting, there must be not less than twenty-five shareholders and/or the 

shareholders’ proxies (if any) or not less than half of the total number of shareholders holding 
altogether not less than one-third of the total issued shares attending the meeting to constitute a 
quorum. 

 
 In case it appears at any shareholders meeting that within one hour after the time appointed for 

the meeting, the number of shareholders attending the meeting does not constitute the quorum 
as mentioned in the above paragraph, the meeting, if summoned upon the requisition of 
shareholders, shall be cancelled.  If the meeting had not been summoned upon the requisition of 
shareholders, another meeting shall be summoned.  The notice for summoning such meeting 
shall be sent to the shareholders in not less than 7 days prior to the date of the meeting and at 
such subsequent meeting no quorum shall be necessary. 

 
Clause 34 The Chairman of the board is the chairman of the shareholders’ meeting. In the event that the 

chairman could not attend the shareholders meeting, The Vice-Chairman shall take the role. If 
does not have a Vice-Chairman or he could not attend the shareholders meeting as well. Then, 
the shareholders in the meeting shall select one shareholder in the meeting to be the chairman of 
shareholders meeting. 

 
Clause 35 The vote in the shareholders meeting is one share per one vote. Any shareholder who has 

interest on any matter, except for the vote to elect director(s), shall omit his right to vote. The 
resolution of the shareholders meeting shall require the following votes. 

 (1) In normal cases, the resolution shall be adopted by the majority votes of the shareholders 
who are present and vote in the meeting, of which one share will be counted as one vote.  In 
case of equality of votes, the chairman of the meeting shall have a second or casting vote. 

 (2) In the following cases, the resolution shall be adopted by the votes of not less than three-
fourth of the total votes of shareholders who are present and entitled to vote, and of which 
one share will be counted as one vote. 

 (a) Sale or transfer of the whole or an essential part of the Company’s business to other 
person. 

 (b) Purchase or acceptance of transfer of business of any other private company or public 
company. 

 (c) Execution, amendment or termination of a contract in relation to the leasing of the 
whole or an essential part of the Company’s business, the assignment to any other 
person to manage the Company’s business or the consolidation of the Company’s 
business with other persons for the purpose of profit and loss sharing. 

 (d) Amend the Memorandum of Association or the Articles of Association. 
 (e) Increase or decrease registered capital. 
 (f) Wind up the company. 
 (g) Merge with another company. 
 The shares held by the company shall have no vote. 
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Article 36 The business to be transacted at the annual ordinary meeting are as follows: 
 (1) To consider the report proposed to the meeting by the board of directors on the Company’s 

business operation during the past year. 
 (2) To consider and approve the balance sheet of the Company. 
 (3) To consider and approve the appropriation of profit and the dividend. 
 (4) Election of directors in place of those retiring by rotation and fixing director’s remuneration. 
 (5) Appointment of an auditor and fixing auditor’s remuneration. 
 (6) Other businesses. 
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Process of Attending the 2019 Annual General Meeting of Shareholders 

Jasmine Telecom Systems Public Company Limited 
April 25, 2019 

 
 
 

Show a copy of identity document of proxy 
grantor and identity document of proxy 

holder. 

Registration Desk 

Shareholders of 
Jasmine Telecom Systems PCL. 

Shareholder in Person Proxy Holder 

Check proxy form and 
documents. 

Registration Desk

Show your identity document. 

Sign your name on the 
registration form. 

Receive a set of vote cards. 

Enter the meeting room. 

The meeting is convened by 
Chairman of the Meeting. 

Chairman of the Meeting 
proposes agendas sequentially 

for consideration.

Shareholders, who disagree  
or abstain, raise their hands  
and give vote cards to the 

Company’s officers. 

The Company’s officers collect 
vote cards (only from the shareholders 

who disagree or abstain) and 
sum up the votes. 

The Chairman/Corporate 
Secretary announces the vote 

result to the meeting. 

Proxy holder, holding Proxy 
Form B or Form C which 

specifies the shareholders’ 
intention clearly in each 

agenda, will not receive a 
vote card set.

** Please return the vote cards for all agendas to the Company’s officers after the meeting is closed ** 


