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No. SorGor 61/2022 
  
 April 4, 2022 
 
Subject: Invitation to the 2022 Annual General Meeting of Shareholders   

To: Shareholders 
 Thai Group Holdings Public Company Limited 
 
Attachment:�
  

 

1. The 2021 Annual Report (Form 56-1 One Report for the year 2021) (QR code) and the 
Registration Form   

2. Information of individuals nominated as directors to replace directors retired by rotation  

3. Qualifications of the Independent Directors of the Company 

4. Information of the proposed auditors for the year 2022 

5. Information of the Independent Directors proposed by the Company as proxy of 
shareholders  

6. 7KH�&RPSDQ\¶V�$UWLFOHV�RI�$VVRFLDWLRQ�LQ�UHODWLRQ�WR� WKH�$QQXDO�*HQHUDO�0HHWLQJ�of 
Shareholders  

7. Guidelines for attending the AGM through Electronic Meeting (E-AGM) and the 
Appointment of Proxies  

8. Question Form for the 2022 Annual General Meeting of Shareholders 

9. Proxy Form A. and Form B. 

 
7KH�%RDUG�RI�'LUHFWRUV�RI�7KDL�*URXS�+ROGLQJV�3XEOLF�&RPSDQ\�/LPLWHG��WKH�³Company´��KDV�UHVROYHG�WR�
convene the 2022 Annual General Meeting of Shareholders on Wednesday, April 27, 2022 at 10.00 hours 
through Electronic Meeting (E-AGM), to consider the matters under the agenda together with the opinion of 
the Board of Directors as follows: 
 
Agenda 1 7R�DFNQRZOHGJH�WKH�&RPSDQ\¶V�SHUIRUPDQFH�UHSRUW�DV�RI�'HFHPEHU��������1 

Fact and Rationale: The Board of Directors has VXPPDUL]HG�WKH�'LUHFWRUV¶�5HSRUW�RQ� WKH�
&RPSDQ\¶V�SHUIRUPDQFH�DQG�VLJQLILFDQW�FKDQJHV�IRU�WKH�\HDU����1, which forms part of the 
&RPSDQ\¶V����1 Annual Report (Form 56-1 One Report for the year 2021) delivered to the 
&RPSDQ\¶V�VKDUHKROGHUV�WRJHWKHU�ZLWK�WKLV�,QYLWDWLRQ�WR�WKH����2 Annual General Meeting 
according to Attachment No. 1. 

%RDUG�RI�'LUHFWRUV¶�2SLQLRQ�� Consider it appropriate to propose to the 2022 Annual General 
Meeting for its acknowledgement of the 2021 operating results and other information of the 
Company.  

 
Voting: This Agenda is for acknowledgement and voting is not required. 

 

Agenda 2  To consider and approve the audited Financial Statements for the year ended December 
31, 2021 

Fact and Rationale: In compliance with Section 112 of the Public Limited Company Act B.E. 
������DV�DPHQGHG��WKH�³3/&$´��ZKLFK�SUHVFULEHV�that the Company shall prepare the annual 
financial statements as of the last day of accounting period of the Company which have been 
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audited by the auditor prior to submission to the 2022 Annual General Meeting of 
Shareholders for consideration and approval. The Financial Statements as of December 31, 
2021, which were approved by the Audit Committee, and audited and certified by the 
Company's auditor, are presented in the 2021 Annual Report (Form 56-1 One Report for the 
year 2021) delivered to all shareholders together with this Invitation to the 2022 Annual 
General Meeting of Shareholders according to Attachment No. 1. 

%RDUG�RI�'LUHFWRUV¶�RSLQLRQ� Consider it appropriate to propose that the 2022 Annual General 
Meeting of Shareholders consider and approve the financial statements for the year ended 
December 31, 2021 which were approved by the Audit Committee, and audited and certified 
by the Company's auditor. 

 
Voting:  The resolution for this Agenda requires a majority vote of shareholders attending 

the meeting and casting their votes. 

 

Agenda 3  To consider and approve no allocation of profit derived from operating results for legal 
reserve and no dividend payment for the 2021 operating result 

Objective and Rationale: $FFRUGLQJ� WR� $UWLFOH� ��� ���� RI� WKH� &RPSDQ\¶V� $UWLFOHV� RI�
Association, the Annual General Meeting of Shareholders shall consider and approve the 
profit appropriation.  In additional, to comply with the section 116 of the Public Limited 
Companies Act, B.E. 2535 (1992) (as amended) (the "PLCA") and Article 48 of the 
&RPSDQ\¶V�$UWLFOHV�RI�$VVRFLDWLRQ�ZKLFK�VWLSXODWHV�WKDW�WKH�&RPSDQ\�LV�UHTXLUHG�WR�DOORFDWH�
a portion of annual net profit as a reserve fund in the amount not less than 5 percent of the 
annual net profit less the accumulated loss thought forward (if any) until the reserved fund 
DWWDLQV�WKH�DPRXQW�QRW�OHVV�WKDQ����SHUFHQW�RI�WKH�&RPSDQ\¶V�UHJLVWHUHG�FDSLWDO��3UHVHQWO\��WKH�
Company has its registered capital of Baht 7,520,978,320�and has a legal reserve amounted 
as per the separate financial statements of Baht 37,850,816.    

The Company has a policy to pay dividend of not less than 50% of net profit after tax each 
\HDU� EDVHG� RQ� WKH� RSHUDWLQJ� UHVXOWV� DQG� WKH� UHVROXWLRQ� DW� WKH� VKDUHKROGHUV¶� PHHWLQJ� E\�
considering from the separated financial statements. Therefore, the Company can pay 
dividends to shareholders by Section 115 and Section 116 of the Public Limited Companies 
Act, B.E. 2535 (1992) (as amended) (the "PLCA") and Article 47 of the Company's Articles 
of Association, which prohibit payment of dividends out of funds other than profit, and 
require the Company to allocate part of its annual net profit as reserve fund until this reserve 
is not less than the rate specified by law.   

$FFRUGLQJ�WR�WKH�&RPSDQ\¶V�separated financial statements for the year ended December 31, 
2021, the Company had net loss of Baht 809,487,360).  The Company has not been allocated 
the amount from net loss of the Company for legal reserve. As of December 31, 2021, the 
Company reported the legal reserve of Baht 37,850,816.29 and not be able to pay dividend 
payment from the 2021 operating result.  

Board of DirectRUV¶�RSLQLRQ� Consider it appropriate to propose to the 2022 Annual General 
Meeting�of Shareholders to consider and approve not allocation of net loss as the legal reserve 
and no dividend payment from the 2021 performance due to net loss.   

 
Voting:  The resolution for this Agenda requires a majority vote of shareholders attending 

the meeting and casting their votes. 
 

Agenda 4 To consider and elect the directors to replace those retiring by rotation 

Objective and Rationale: Pursuant to Section 71 of the Public Limited Company Act B.E. 
����� ������� �DV� DPHQGHG�� �WKH� ³3/&$´�� DQG� $UWLFOH� ��� RI� WKH� &RPSDQ\¶V� $UWLFOHV� RI�
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Association, at every annual general meeting, one-third (1/3) of the directors, or, if their 
number is not a multiple of three, then the number nearest to one-third (1/3), shall retire from 
office. A retiring director may be re-elected by the meeting of the shareholders. 

7KH�IROORZLQJ�IRXU�����GLUHFWRUV�DUH�GXH�WR�UHWLUH�WKLV�\HDU�� 

1. Mr. Charoen Sirivadhanabhakdi Chairman of the Board 

2.   Khunying Wanna Sirivadhanabhakdi Vice-chairman of the Board 

3.  �Mr. Areepong Bhoocha-oom Vice-chairman of the Board / Chairman 
of Corporate Governance Committee 

4.   Mr. Chotiphat Bijananda Director / Chairman of Executive Board/ 
Member of Nomination and Remuneration 
Committee 

5.   Mrs. Atinant Bijananda Director/ Vice-chairman of Executive Board 

6.   Mr. Apichai Boontherawara Director / Member of Executive Board 

The Company had provided an opportunity for shareholders to propose agenda and to 
QRPLQDWH�TXDOLILHG�FDQGLGDWHV�IRU�HOHFWLRQ�DV� WKH�&RPSDQ\¶V�GLUHFWRU�GXULQJ�'HFHPEHU����
2021 to January 31, 2022 SXUVXDQW� WR� WKH� FULWHULD� GLVFORVHG� RQ� WKH� &RPSDQ\¶V� ZHEVLWH��
However, no shareholder proposed any agenda for the 2022 Annual General Meeting nor was 
an agenda and a FDQGLGDWH�QRPLQDWHG�IRU�WKH�&RPSDQ\¶V�GLUHFWRUVKLS� 

The Nomination and Remuneration Committee further prudently considered the 
qualifications of the directors according to the PLCA and the Notifications of the Office of 
6HFXULWLHV� DQG� ([FKDQJH�&RPPLVVLRQ� �WKH� ³SEC´�� WR� VHUYH� DV� WKH� &RPSDQ\¶V� %RDUG� RI�
Directors. Therefore, the Nomination and Remuneration Committee hereby proposes to the 
Board to consider and approve the re-election of the four retiring directors to serve as the 
&RPSDQ\¶V�GLUHFWRUV and subcommittee members for another term.   

Information of individuals nominated as the directors to replace directors retired by rotation 
as well as the qualifications of the Independent Director of the Company was delivered to the 
&RPSDQ\¶V�VKDUHKROGHUV�together with this invitation to the 2022 Annual General Meeting of 
Shareholders according to Attachment No. 2 and Attachment No. 4, respectively. 

%RDUG�RI�'LUHFWRUV¶�2SLQLRQ�  The Board of Directors, excluding directors with conflict of 
interest in the agenda has deliberately, considered qualifications of each director in 
accordance with the nomination guideline set out by the Board of Directors and board skill 
matrix, the Board of Directors was of view that the proposed directors are appropriately 
qualified without characteristics prohibited by any applicable rules and laws, have 
knowledge, skills and expertise which will be benefits the organization, vision, business ethic 
and good attitude toward the Company.  

The Board of Directors agrees with the Nomination and Remuneration Committee to propose 
that the 2022 Annual General Meeting of Shareholders to consider and approve the election 
of the retiring directors namely; (1) Mr. Charoen Sirivadhanabhakdi (2) Khunying Wanna 
Sirivadhanabhakdi (3) Mr. Areepong Bhoocha-oom (4) Mr. Chotiphat Bijananda (5) Mrs. 
$WLQDQW�%LMDQDQGD�����0U��$SLFKDL�%RRQWKHUDZDUD�WR�VHUYH�DV�WKH�&RPSDQ\¶V�GLUHFWRUV�IRU�
another term. 

 
Voting:  The resolution for this Agenda requires that each of the individuals nominated as 

director to replace the directors who retire by rotation receives the approval of the 
meeting by a majority vote of shareholders attending the meeting and casting their 
votes. 

 
 



 

4 
 

 

Agenda 5 To consider and approve the dLUHFWRUV¶�remuneration for the year 2022 

Objective and Rationale:  7R�FRPSO\�ZLWK�6HFWLRQ����RI�WKH�3XEOLF�/LPLWHG�&RPSDQ\�$FW�
%�(�� ����� �DV� DPHQGHG�� DQG�$UWLFOH� ��� RI� WKH� &RPSDQ\¶V�$UWLFOHV� RI�$VVRFLDWLRQ�ZKLFK�
VWLSXODWHV� WKDW� WKH� SD\PHQW� RI� UHPXQHUDWLRQ� RI� GLUHFWRUV� VKDOO� EH� LQ� DFFRUGDQFH� ZLWK� WKH�
UHVROXWLRQ� RI� WKH� VKDUHKROGHUV� PHHWLQJ� DQG� $UWLFOH� ��� RI� WKH� &RPSDQ\¶V� $UWLFOHV� RI�
$VVRFLDWLRQ�ZKLFK�SURYLGHV� WKDW�GLUHFWRUV�VKDOO�EH�HQWLWOHG� WR�UHFHLYH�WKH�UHPXQHUDWLRQV�DV�
UHZDUG��PHHWLQJ�DOORZDQFH��SHQVLRQ��ERQXV�RU�RWKHU�EHQHILWV�LQ�DFFRUGLQJ�WR�WKH�FRQVLGHUDWLRQ�
RI�WKH�VKDUHKROGHUV¶�PHHWLQJ�� 

$FFRUGLQJ�WR�WKH�UHPXQHUDWLRQ�SROLF\��LQ�GHWHUPLQLQJ�WKH�UHPXQHUDWLRQ��WKH�&RPSDQ\�ZLOO��
WDNH� LQWR� DFFRXQW� WKH� DSSURSULDWHQHVV� RI� WKH� DVVLJQHG� GXWLHV�� UHVSRQVLELOLWLHV�� DQG� WKH�
UHPXQHUDWLRQ�UDWH�FDQ�EH�FRPSDUHG�ZLWK�RWKHU�FRPSDQLHV�LQ�WKH�VDPH�LQGXVWU\�ZLWK�D�VLPLODU�
VL]H� RI� EXVLQHVV� OLVWHG� RQ� WKH� 6WRFN� ([FKDQJH� RI� 7KDLODQG�� 7KH� UHPXQHUDWLRQ� PXVW� EH�
VXIILFLHQW�WR�HQFRXUDJH�WKH�GLUHFWRUV�WR�HIILFLHQWO\�SHUIRUP�WKHLU�GXWLHV�WR�PHHW�WKH�REMHFWLYHV�
DQG�LQ�DFFRUGDQFH�ZLWK�WKH�EXVLQHVV�JRDOV�DQG�EXVLQHVV�VWUDWHJLHV�VHW�E\�WKH�&RPSDQ\�WKURXJK�
WUDQVSDUHQW�SURFHVV� 

,Q�WKH�\HDU�������WKH�&RPSDQ\�SDLG�WKH�UHPXQHUDWLRQ�WR�WKH�%RDUG�RI�'LUHFWRUV�DQG�RWKHU�VXE�
FRPPLWWHH¶V�PHPEHUV�IRU�WRWDO�DPRXQW�RI�%DKW������������0U��&KDURHQ�6LULYDGKDQDEKDNGL��WKH�
&KDLUPDQ�RI�WKH�%RDUG��DQG�.KXQ\LQJ�:DQQD�6LULYDGKDQDEKDNGL��WKH�9LFH�&KDLUPDQ�RI�WKH�
%RDUG��H[SUHVVHG�WKHLU�LQWHQWLRQ�WR�QRW�UHFHLYH�WKH�UHPXQHUDWLRQ�IRU�WKH�\HDU�������ZKLFK�ZDV�
LQ�DFFRUGDQFH�ZLWK�WKH�FULWHULD�DSSURYHG�E\�WKH������$QQXDO�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV��
7KH�GHWDLOV�RI�ZKLFK�DUH�VKRZQ�LQ�WKH������$QQXDO�5HSRUW��)RUP������2QH�5HSRUW�IRU�WKH�\HDU�
������ RI� WKH� &RPSDQ\� XQGHU� &RUSRUDWH�*RYHUQDQFH� 6WUXFWXUH�ZKLFK�ZDV� GHOLYHUHG� WR� WKH�
&RPSDQ\¶V� VKDUHKROGHUV� WRJHWKHU�ZLWK� WKLV� LQYLWDWLRQ� WR� WKH� �����$QQXDO�*HQHUDO�0HHWLQJ�
6KDUHKROGHUV�DFFRUGLQJ�WR�$WWDFKPHQW�1R������ 

7KH� 1RPLQDWLRQ� DQG� 5HPXQHUDWLRQ� &RPPLWWHH� WKXV� FRQVLGHUHG� WKH� UHPXQHUDWLRQ� LQ�
DFFRUGDQFH�ZLWK�WKH�&RPSDQ\¶V�UHPXQHUDWLRQ�SROLF\�DQG�WKH�FRPSDULVRQ�RI�RWKHU�FRPSDQLHV�
LQ�WKH�VDPH�VL]H�DQG�VDPH�LQGXVWU\�OLVWHG�LQ�WKH�6WRFN�([FKDQJH�RI�7KDLODQG�DQG�DJUHHG�WR�
SURSRVH�WKH�GLUHFWRUV¶�UHPXQHUDWLRQ�IRU�WKH�\HDU������DW�WKH�DPRXQW�RI�QRW�H[FHHGLQJ�%DKW�
�����������DV�IROORZLQJ�GHWDLOV� 

(1) 0HHWLQJ�DOORZDQFH 

 
Unit: (Baht/ Person) 

  Components of Remuneration 2022 (Propose) 2021 
1. Remuneration for Director 

� Chairman of the Board 
� Vice Chairman of the Board 
� Director 

  
70,000 
50,000 
40,000 

  
70,000 
50,000 
40,000 

2. Remuneration of Audit Committee 
� Chairman of Audit Committee 
� Director 

  
50,000 
40,000 

  
50,000 
40,000 

3. Remuneration for other Sub-committees 
as appointed by the Board of Directors 
� Chairman  
� Director 

 
  

40,000 
30,000 

  
 

40,000 
30,000 

 
(2) Extra-remunerations (bonus), the Board of Directors is authorized to consider and 

allocate as appropriate based on the performance result of the Company. 

-No other benefit- 

%RDUG�RI�'LUHFWRUV¶�2SLQLRQ�  The Board of Directors has agreed with the Nomination and 
5HPXQHUDWLRQ� &RPPLWWHH¶V� SURSRVDO� ZKR consider the directors' remuneration payment 
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based on the appropriateness of the scope of duties and responsibilities of each Committee, 
WKH� GLUHFWRU¶V� NQRZOHGJH�� FRPSHWHQF\�� H[SHULHQFH� DQG� SHUIRUPDQFH� XQGHU� FXUUHQW�
circumstances, including the expertise demanded by the Company during business expansion 
and the comparison to the reference data of the same industry. The Board of Directors, 
therefore, deems it appropriate to propose the 2022 Annual General Meeting of Shareholders 
to consider and approve direFWRUV¶�UHPXQHUDWLRQ�IRU�WKH�\HDU����2 at the amount of not more 
than Baht 15,000,000 of which meeting allowance is the same as the previous year and the 
extra-remunerations (bonus), the Board of Directors is authorized to consider and allocate as 
appropriate based on the performance result of the Company without other benefit. 

 
Voting:  The resolution for this Agenda requires a vote of not less than two-thirds (2/3) of 

the total number of votes of shareholders attending the meeting. 
  

Agenda 6 To consider and approve the appointment of the auditor and determination of the audit 
fee for the year 2022 

Objective and Rationale: In compliance with Section 120 of the PLCA which prescribes that 
the annual general meeting of shareholders shall appoint an auditor and determine the 
remuneration of the auditor of the Company every year; and in appointing the auditor, the 
former auditor may be re-appointed. In addition, the Notification of the Office of the 
Securities and Exchange Commission provides that listed companies shall rotate auditor once 
the auditor has performed duties in reviewing, auditing and providing opinion to the 
&RPSDQ\¶V�ILQDQFLDO�VWDWHPHnts for a total period of 7 years, whether it is consecutive or not, 
the company is allowed to appoint the such auditor to be the auditor of the Company when 5 
consecutive accounting periods have been passed. 

For the year 2021��WKH�&RPSDQ\¶V�DXGLWRU�LV�Mr. Chokechai Ngamwuitikul, Certified Public 
Accountant (Thailand) No. 9728 from .30*�3KRRPFKDL�$XGLW� /WG�� �³KPMG´��who is 
responsible for reviewing, auditing and giving opinions on the company's financial statements 
for two years, which is not more than the time stipulated by the Securities and Exchange 
Commission. 

,Q�RUGHU�WR�VHOHFW�WKH�&RPSDQ\¶V�DXGLWRU�IRU�WKH�\HDU����2, the Audit Committee has taken 
into account the past performance, experience, and preparedness of the auditor, and standards 
and reliability in their working performance, independence as well as the audit fee proposed 
by the auditor. The Audit Committee deemed it appropriate to appoint the auditors from 
KPMG Phoomchai Audit Limited to be the auditor of the Company and subsidiary companies 
due to its high standard, expertise, good working record, independence and reasonable fee. 

%RDUG�RI�'LUHFWRUV¶�2SLQLRQ: Consider as proposed by Audit Committee to propose to the 
2022 Annual General Meeting to consider and approve the appointment of auditors as 
following: 

  
1. Appointment of the following auditors from KPMG Phoomchai Audit Limited to be the 

auditors of the Company for the fiscal year 2022 namely; 
 

Name of Auditor CPA License 
no. 

Year(s) as the auditor of the 
Company 

1. Miss Pantip Gulsantithamrong 4208 3 years �has been appointed in 2019� 
2. Mr. Chanchai Sakulkoedsin 6827 3 years �has been appointed in 2019� 
3. Mr. Chokechai Ngamwuitikul 9728 3 years �has been appointed in 2019� 

 
to singly act as the auditor and give opinion on the Company¶ s financial statements� � In 
the absence of the above�named auditors, KPMG is authorized to identify one other 
Certified Public Accountant within KPMG to carry out the work�� 
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2. For the remuneration, the Board of Directors considered and agreed with the Audit 

Committee to propose the 2022 Annual General Meeting of Shareholders to consider and 
approve the audit fee in the amount of Baht 3,600,000 which is the higher than the 
previous year of Baht 80,000 or equivalent to 2.3%, mainly due to the additional 
companies namely; Me Innovation Service Company Limited, Me Insurance Broker 
Company Limited and Thai Wellness Living Company Limited, in the consolidated 
financial statements.     

The details of audit fee are as follows; 
 

Details 2022 2021 Increase / (Decrease) 

1. Annual Audit Fee  1,950,000 1,870,000 4.3% 

2. Quarterly Financial Statements 
Review  

1,650,000 1,650,000 - 

Total 3,600,000 3,520,000 2.3% 

 

In this regard, in 2021, the Company and its subsidiary paid for the non-audit fee in total 
amount of Baht 431,342.   

In addition, the auditors from KPMG Phoomchai $XGLW�/LPLWHG�DOVR�VHUYH�DV�WKH�&RPSDQ\¶V�
subsidiaries for the year 2022 as follows; (1) Southeast Life Insurance Public Company 
Limited (2) Southeast Insurance Public Company Limited (3) Indra Insurance Public 
Company Limited (4) Southeast Capital Company Limited (5) Rod Dee Ded Auto Company 
Limited (6) Southeast Money Company Limited (7) Southeast Money Retail Company 
Limited  

It is noted that KMPG and auditors named above are the auditors approved by the Office of 
the Securities and Exchange Commission, and have no relationship with, or any interest in, 
the Company, its subsidiaries, management, major shareholders or their respective related 
persons in the manner which may have affected their independent performance of auditing 
duties. 

Information of the proposed auditors for the year 2022 DUH� GHOLYHUHG� WR� WKH� &RPSDQ\¶V�
shareholders together with this invitation to the 2022 Annual General Meeting according to 
Attachment No. 4 

The auditor of the Company and the auditor of its subsidiary and its affiliate are of the same 
auditing firm. However, the Board of Directors will ensure that the consolidated financial 
statements will be completed on a timely basis. 

 
Voting:  The resolution for this Agenda requires a majority vote of shareholders attending 

the meeting and casting their votes. 

 

Agenda 7 7R�FRQVLGHU�DQG�DSSURYH�WKH�DPHQGPHQW�RI�WKH�&RPSDQ\¶V�QDPH�DQG�WKH�&RPSDQ\¶V�VHDO 

Objective and Rationale:  To DOLJQ� WKH�&RPSDQ\¶V�QDPH� LQ�7KDL� DQG�(QJOLVK in order to 
decrease the confusion of WKH�&RPSDQ\¶V�QDPH��7KH�QDPH�VKRXOG�EH�DOLJQHG�LQ�7KDL�DQG�
(QJOLVK��DQG�WKH�&RPSDQ\¶V�VHDO�DOVR�VKDOO�EH�DPHQGHG�WR�UHIOHFW�WKH�FKDQJHG�QDPH��� 

�%RDUG�RI�'LUHFWRUV¶�2SLQLRQ:  it deems appropriate to propose to the 2022 Annual General 
Meeting of the Shareholders to consider and approve the amendment WKH�&RPSDQ\¶V�QDPH�
DQG�&RPSDQ\¶V�VHDO�DV�IROORZLQJ�GHWDLOV� 
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  Existing  Propose to amend 

&RPSDQ\¶V�QDPH�LQ�7KDL Á�¦º°Å�¥�Ã±¨�· Ê�­r Å�¥�¦»p��Ã±¨�· Ê�­r 

&RPSDQ\¶V�QDPH�LQ�English Thai Group Holdings Remain unchanged 

Symbol in SET TGH Remain unchanged 

&RPSDQ\¶V�VHDO 
 

 

 
Voting:  The resolution for this Agenda requires a vote of not less than three-fourths (3/4) of 

total number of votes of shareholders attending the meeting and casting their votes. 
 

Agenda 8  7R�FRQVLGHU�DQG�DSSURYH�WKH�DPHQGPHQW�WR�&ODXVH���RI�WKH�&RPSDQ\¶V�0HPRUDQGXP�
RI�$VVRFLDWLRQ�UHJDUGLQJ�WKH�FKDQJH�RI�WKH�&RPSDQ\¶V�QDPH 

Objective and Rationale:  :LWK�UHIHUHQFH�WR�WKH�&KDQJH�RI�WKH�&RPSDQ\¶V�QDPH�LQ�DJHQGD����
LW�LV�QHFHVVDU\�WR�DPHQG�&ODXVH���RI�WKH�&RPSDQ\¶V�0HPRUDQGXP�RI�$VVRFLDWLRQ�to reflect 
WKH�FKDQJH�RI�WKH�&RPSDQ\¶V�QDPH�� 

%RDUG�RI�'LUHFWRUV¶�2SLQLRQ:  it deems appropriate to propose to the 2022 Annual General 
Meeting of the Shareholders to consider and approve the amendment to Clause 1 of the 
&RPSDQ\¶V�0HPRUDQGXP�RI�$VVRFLDWLRQ�UHJDUGLQJ�WKH�FKDQJH�RI�WKH�&RPSDQ\¶V�QDPH as 
the following details: 
 
Existing  

Clause�1 WKH�&RPSDQ\¶V�QDPH�v�¦·¬´��Á�¦º°Å�¥�Ã±¨�· Ê�­r��Îµ��́��¤®µ��� 
 and English name�THAI GROUP HOLDINGS PUBLIC COMPANY LIMITED´ 

 
To be amended  

Clause 1 WKH�&RPSDQ\¶V�QDPH�v�¦·¬´��Å�¥�¦»p��Ã±¨�· Ê�­r��Îµ��́��¤®µ��� 
 and English name�THAI GROUP HOLDINGS PUBLIC COMPANY LIMITED´ 

 
Voting:  The resolution for this Agenda requires a vote of not less than three-fourths (3/4) of 

total number of votes of shareholders attending the meeting and casting their votes. 
 

Agenda 9 7R� FRQVLGHU� DQG� DSSURYH� WKH� DPHQGPHQW� RI� WKH� &RPSDQ\¶V� Article of Association 
&ODXVH� ��� &ODXVH� �� DQG� &ODXVH� ��� UHJDUGLQJ� WKH� FKDQJH� RI� &RPSDQ\¶V� QDPH� DQG�
&RPSDQ\¶V�VHDO 

Objective and Rationale:  :LWK� UHIHUHQFH�WR� WKH�&KDQJH�RI� WKH�&RPSDQ\¶V�QDPH�DQG� WKH�
&RPSDQ\¶V�VHDO�LQ�DJHQGD����LW�LV�QHFHVVDU\�WR�DPHQG�WKH�&RPSDQ\¶V�$UWLFOH�RI�$VVRFLDWLRQ�
&ODXVH����&ODXVH���DQG�&ODXVH����UHJDUGLQJ�WKH�FKDQJH�RI�&RPSDQ\¶V�QDPH�DQG�&RPSDQ\¶V�
seal.  

�Board of DireFWRUV¶�2SLQLRQ:  it deems appropriate to propose to the 2022 Annual General 
Meeting of the Shareholders to consider and approve WKH� DPHQGPHQW� RI� WKH� &RPSDQ\¶V�
$UWLFOH�RI�$VVRFLDWLRQ�&ODXVH����&ODXVH���DQG�&ODXVH����UHJDUGLQJ�WKH�FKDQJH�RI�&RPSDQ\¶V�
name anG�&RPSDQ\¶V�VHDO as the following details: 
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 Existing  New 

Clause 1. These Articles of Association 
shall be called the Articles of 
Association of Thai Group 
Holdings Public Company 
Limited. 

 Clause 1. These Articles of Association 
shall be called the Articles of 
Association of Thai Group 
Holdings Public Company 
Limited. 

Clause 2. �Unless otherwise specified herein, 
WKH� WHUP� ³Company´� LQ� WKHVH�
Articles of Association means 
Thai Group Holdings Public 
Company Limited.  

Clause 2. �Unless otherwise specified herein, 
WKH� WHUP� ³Company´� LQ� WKHVH�
Articles of Association means 
Thai Group Holdings Public 
Company Limited.  

Clause 50.  7KH�&RPSDQ\¶V�VHDO�VKDOO�
hereunder be as follows: 

 

Clause 50.  7KH�&RPSDQ\¶V�VHDO�VKDOO�
hereunder be as follows: 

 
 
Voting:  The resolution for this Agenda requires a vote of not less than three-fourths (3/4) of 

total number of votes of shareholders attending the meeting and casting their votes. 
 

Agenda 10  To consider and approve the decrease of the &RPSDQ\¶V� UHJLVWHUHG� FDSLWDO� DQG� WKH�
DPHQGPHQW�WR�&ODXVH���RI�WKH�&RPSDQ\¶V�0HPRUDQGXP�RI�$VVRFLDWLRQ�UHJDUGLQJ�WKH�
UHJLVWHUHG�FDSLWDO�WR�UHIOHFW�WKH�GHFUHDVH�RI�WKH�&RPSDQ\¶V�UHJLVWHUHG�FDSLWDO 

Objective and Rationale: Pursuant to Section 136 of the Public Limited Company Act B.E. 
����� ������� �DV� DPHQGHG�� �WKH� ³PLCA´��� WKH� &RPSDQ\� ZRXOG� EH� DEOH� WR� LQFUHDVH� LWV�
registered capital when all shares have been sold and fully paid-up.  The Company is required 
to decrease its registered by eliminating of 451,258,698 ordinary shares which have not been 
sold not and reserved to support any rights, with a par value of Baht 10.00 each prior to the 
increase of registered capital under the General Mandate of which to be notified in agenda 11 
and agenda 12.  

%RDUG� RI�'LUHFWRUV¶�2SLQLRQ:  it deems appropriate to propose the 2022 Annual General 
0HHWLQJ� RI� WKH� 6KDUHKROGHUV� WR� FRQVLGHU� DQG� DSSURYH� WKH� UHGXFWLRQ� RI� WKH� &RPSDQ\¶V�
registered capital in amounted of Baht 4,512,586,980 from current registered capital of Baht 
12,033,565,300 to new registered capital of Baht 7,520,978,320 by eliminating of 
451,258,698 ordinary shares with a par value of Baht 10.00 each and to amend Clause 4 of 
the Memorandum of Association of the Company (Registered Capital) to be read as follows: 

³Clause 4 Registered 
Capital  

7,520,978,320�Baht (seven thousand five hundred twenty 
million nine hundred seventy eight 
thousand three hundred twenty Baht) 

Divided to 752,097,832�Shares (seven hundred fifty two million ninety 
seven thousand eight hundred thirty two 
shares) 

Par value of 10.00 Baht (ten Baht� 
Comprised of   
Ordinary shares 752,097,832�shares (seven hundred fifty two million ninety 

seven thousand eight hundred thirty two 
shares) 

Preferred shares -None�- (-�´ 
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To authorize the Board of Directors or the person delegated by the authorized director acting 
on behalf of the Company has the power to take any action as necessary and in relation to the 
Capital decrease of the registered capital and the amendment to Clause 4 of the Memorandum 
of Association of the Company (Registered Capital) and to approve the authorization to the 
Board of Directors to make any amendment according to the order, recommendation or 
opinion of the Registrar of the Department of Business Development, Ministry of Commerce. 
 
Voting:  The resolution for this Agenda requires a vote of not less than three-fourths (3/4) of 

total number of votes of shareholders attending the meeting. 
 

Agenda 11  To FRQVLGHU�DQG�DSSURYH�WKH�LQFUHDVH�RI�WKH�&RPSDQ\¶V�UHJLVWHUHG�FDSLWDO�XQGHU�WKH�
*HQHUDO�0DQGDWH� DQG� DPHQGPHQW� WR� &ODXVH� �� RI� WKH� &RPSDQ\¶V�0HPRUDQGXP� RI�
$VVRFLDWLRQ�UHJDUGLQJ�WKH�UHJLVWHUHG�FDSLWDO�WR�UHIOHFW�WKH� LQFUHDVH�RI� WKH�&RPSDQ\¶V�
registered capital 

Objective and Rationale: �The Company has plan for the business expansion and growth on 
a continuous basis in order to generate income and profit which will generate returns to the 
VKDUHKROGHUV��7KHUHIRUH��LQ�RUGHU�WR�VXSSRUW�WKH�&RPSDQ\¶V�EXVLQHVV�H[SDQsion as targeted 
and to increase a capability in sourcing fund from capital market suitably and flexibly in the 
case the Company has necessity to use fund. The Board of Directors agreed to propose to 
shareholder to consider and approve the capital increase under the General Mandate. 

%RDUG�RI�'LUHFWRUV¶�2SLQLRQ:  The Board of Directors considered and deemed it appropriate 
to propose to the�2022 Annual General Meeting of Shareholders to consider and approve the 
increase�RI�WKH�&RPSDQ\¶V�UHJLVWHUHG�FDSLWDO�XQGHU�WKH�*HQHUDO�0DQGDWH�amounted of�Baht 
4,512,586,980 from the existing registered capital of Baht 7,520,978,320 to the� new 
registered capital of Baht 12,033,565,300 by issuing 451,258,698 newly-issued ordinary 
shares at a par value of Baht 10.00 each and to amend Clause 4 of the Memorandum of 
Association of the Company (Registered Capital) to be read as follows: 

³Clause 4 Registered 
Capital  

12,033,565,300 Baht (twelve thousand thirty three million 
five hundred sixty five thousand three 
hundred Baht) 

Divided to 1,203,356,530 Shares (one thousand two hundred three 
million three hundred fifty six thousand 
five hundred thirty shares) 

Par value 10.00 Baht (ten Baht� 

Comprised of   

Ordinary shares 1,203,356,530 shares (one thousand two hundred three 
million three hundred fifty six thousand 
five hundred thirty shares) 

Preferred shares -None�- (-�´ 
 

Voting:  The resolution for this Agenda requires a vote of not less than three-fourths (3/4) of 
total number of votes of shareholders attending the meeting. 

 

Agenda 12  To consider and approve the allocation of newly issued ordinary shares under the General 
Mandate in the amount of 451,258,698 shares at a par value of Baht 10 per share 

Objective and Rationale: �With reference to the proposal by the Board of Directors to the 
2022 Annual General Meeting of Shareholders to consider and approve the increase of the 
&RPSDQ\¶V�UHJLVWHUHG�FDSLWDO�XQGHU�WKH�*HQHUDO�0DQGDWH�DV�PHQWLRQHG�LQ�WKH�DJHQGD��1, the 
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Board of Directors approved to propose to the 2022 Annual General Meeting of Shareholders 
to further consider and approve the allocation of newly-issued ordinary shares under the 
General Mandate which shall be allocated to the investors.  In this regard, the aforementioned 
allocation of newly issued ordinary shares must be completed within the date that the 
company holds the next annual general meeting of shareholders or within the date specified 
by law to have a regular shareholders' meeting in the following year, whichever comes first. 

%RDUG�RI�'LUHFWRUV¶�2SLQLRQ: the Board of Directors considered and deemed appropriate to 
propose to the 2022 Annual General Meeting of Shareholders to consider and approve the 
allocation of newly-issued ordinary shares under the General Mandate in the amount of 
451,258,698 shares at a par value of Baht 10 per share in the following manners: 

Method 1: QRW�H[FHHGLQJ�������������VKDUHV��UHSUHVHQWLQJ����SHUFHQW�RI� WKH�&RPSDQ\¶V�
paid-up capital, by way of a Right Offering; 

Method 2: not exceeding 150,419,566 shares, representing 20 percent of the &RPSDQ\¶V�
paid-up capital, by way of a Public Offering;  

Method 3:  QRW� H[FHHGLQJ� ����������� VKDUHV�� UHSUHVHQWLQJ� ��� SHUFHQW� RI� WKH� &RPSDQ\¶V�
paid-up capital, by way of a Private Placement 

In addition, the Board of Directors deemed it appropriate to propRVH� WKH� VKDUHKROGHUV¶�
meeting to authorize the Board of Directors to take any action as necessary in relation to the 
increase of the registered capital and the amendment to Clause 4 in the Company's 
Memorandum of Association (Registered Capital), as follows: 

(1) to consider an offering of shares in a single or multiple offering. In allocating the newly 
issued ordinary shares by any or all of the methods under Method 1, Method 2 and 
Method 3 as mentioned above, the allocated amount shall not exceed 30 percent of the 
total paid- up capital or 225,629,349 shares as at the date on which the Board of Directors 
approves the capital increase. Nevertheless, in the case of the allocation in accordance 
with Method 2 and Method 3, the increased paid- up capital shall not exceed 20 percent 
of the total paid-up capital or 150,419,566 shares as at the date on which the Board of 
Directors approves the capital increase; 

(2) to specify the objectives, number of days and times of offering, offering price, including 
details and conditions related to the allocation of newly issued ordinary shares. The 
allocation of the newly issued ordinary shares under Methods 2 and 3 as mentioned above 
must not be allotted to the connected persons. (according to the Notification of the 
Capital Market Supervisory Board No. ThorChor. 21/2551 Re: Rules on Connected 
Transaction and the announcement of the Stock Exchange of Thailand regarding the 
disclosure of information and the operations of listed companies in related transactions 
2546 (2003)).  In relation to the offering of shares to private placement, it must not be a 
low-price public offering (according to the SEC announcement regarding permission and 
permission to offer shares to the public or to the specific investors).  To determine the 
offering price of newly issued shares to the specific investors must be in order to maintain 
the best interests of the Company and the shareholders, provided that the price must not 
be lower than any of the following prices: 

a) a weighted average of the share price trading on the Stock Exchange of Thailand for 
no less than 7 consecutive trading days but no longer than 15 consecutive trading 
days before the date on which the offering price is determined, and the discount 
must not exceed 10 percent of such price; or  

b) a price determined under the process that allows the investors to express their 
intention to purchase the newly-issued shares of the Company at the desired price 
(Book Building), which is surveyed by a securities company (pursuant to the criteria 
prescribed under Notification of the Capital Market Supervisory Board No. 
TorChor. 72/2558, Re: Approval of Offering for Sale of Newly-Issued Shares by 
Listed Companies to Specific Investors (including any amendment thereto)). 
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(3) to negotiate, agree to sign related documents and contracts, and take any other necessary 
actions appropriately in connection with the issuance and offering of the newly issued 
ordinary shares. 

 

Voting:  The resolution for this Agenda requires a majority vote of shareholders attending 
the meeting and casting their votes. 

 
Agenda 13  Other Business (if any) 
 
All shareholders are cordially to attend the 2022 Annual General Meeting of Shareholders on Wednesday April 
27, 2022 at 10.00 hours through Electronic Meeting (E-AGM).  Registration will open at 09.00 hours. 
 
Any shareholders who is unable to attend and vote at the meeting on his/her behalf must either fill in and 
sign as appropriate Proxy Form B. as enclosed herewith (Attachment No. 9) or download Proxy Form A., 
Form B. or Form C. (Form C. is applicable only to foreign shareholders as registered in the registration book 
ZKR�KDYH�D�FXVWRGLDQ�LQ�7KDLODQG��IURP�WKH�&RPSDQ\¶V�ZHEVLWH�DW www.tgh.co.th.  Alternatively, shareholder 
PD\�DXWKRUL]H�RQH�RI�WKH�&RPSDQ\¶V�,QGHSHQGHQW�'LUHFWRUV�WR�DWWHQG�DQG�YRWH�RQ�KLV�KHU�EHKDOI���'HWDLOV�RI�
the Independent Directors proposed by the Company as proxy of shareholders can be found in Attachment 
No. 5 as enclosed herewith. 
 
,Q�WKLV�UHJDUG��DQ\�VKDUHKROGHU�ZLVKLQJ�WR�DSSRLQW�DQRWKHU�SHUVRQ�DV�KLV�KHU�SUR[\�WR�DWWHQG�DQG�YRWH�DW�WKH�
PHHWLQJ�RQ�KLV�KHU�EHKDOI�LV�DVNHG�WR�ILOO�LQ�DQG�VLJQ�WKH�SUR[\�IRUP�DQG�GHOLYHU�LW��WRJHWKHU�ZLWK�WKH�UHTXLUHG�
GRFXPHQWV��WR�WKH�&RPSDQ\�E\�)ULGD\��$SULO����������ZLWK�DWWHQWLRQ�WR�WKH�2IILFH�RI�&RUSRUDWH�6HFUHWDU\��
7KDL�*URXS�+ROGLQJV�3XEOLF�&RPSDQ\�/LPLWHG�DW��WK�IORRU��6RXWKHDVW�%XLOGLQJ��1R������6LORP�5RDG��6LORP��
%DQJUDN��%DQJNRN��������RU�WR�SUHVHQW�WKH�IRUP�DQG�DFFRPSDQ\LQJ�GRFXPHQWV�WR�WKH�GHVLJQDWHG�SHUVRQ�RI�
WKH�&RPSDQ\�SULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�PHHWLQJ�� 
 
7KH�&RPSDQ\�GHWHUPLQHG� WKH�QDPH�RI� VKDUHKROGHUV�ZKR�DUH�HQWLWOHG� WR�DWWHQG� WKH� �����$QQXDO�*HQHUDO�
0HHWLQJ�RI�6KDUHKROGHUV�RQ�0RQGD\��0DUFK�����������5HFRUG�'DWH��� 
 
WKH�%RDUG�RI�'LUHFWRUV¶�0HHWLQJ�resolved to approve the authorization of the Chief Executive Officer and/or any 
person designated by�Chief Executive Officer to have power to perform any acts relating to the calling of the 
2022 Annual�General Meeting, including issuance of a notice calling the 2022 Annual General Meeting, change 
of�date, time and venue of the 2022 Annual General Meeting and other details in relation to the 2022 �Annual 
General Meeting, as deemed necessary or appropriate. 

 
3OHDVH�EH�LQIRUPHG�WR�DWWHQG�WKH�PHHWLQJ�RI�WKH�VKDUHKROGHUV�DW�WKH�YHQXH�RQ�WKH�GDWH�DQG�WLPH�PHQWLRQHG�
DERYH�DFFRUGLQJO\� 
 

6LQFHUHO\�\RXUV� 
   

 
  (Mr. Chotiphat Bijananda)  
  Acting Chief Executive Officer 
   On behalf of the Board of Directors 

   Thai Group Holdings Public Company Limited  
 

1RWHV� 
 

$OO�VKDUHKROGHUV�FDQ�DFFHVV�WKH�LQYLWDWLRQ�WR�WKH������*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�DQG�DOO�UHODWHG�
GRFXPHQWV�DW�WKH�&RPSDQ\¶V�ZHEVLWH�IURP���$SULO��������,I�DQ\�VKDUHKROGHU�KDV�D�TXHU\�UHJDUGLQJ�WKH�
DJHQGD�RI�WKH������*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV��SOHDVH�VHQG�WKH�TXHU\�LQ�DGYDQFH�GXULQJ�$SULO��
��� ����� DQG�$SULO� ���� ����� YLD� HPDLO� DW� FRPVHF#WJK�FR�WK� RU�YLD�SRVW� WR� WKH�2IILFH� RI�&RUSRUDWH�
6HFUHWDU\��7KDL�*URXS�+ROGLQJV�3XEOLF�&RPSDQ\�/LPLWHG�DW��WK� IORRU��6RXWKHDVW�%XLOGLQJ��1R������
6LORP�5RDG��6LORP��%DQJUDN��%DQJNRN������� 
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