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Articles of Association 

of 

Malee Group Public Co., Ltd. 

 
Section 1  General  

 

Article 1. In these Articles of Association, words shall have the meaning as follows, unless specific 

meanings are shown: 

 

“Company”  shall mean Malee Group Public Co., Ltd. 

“Law”   shall mean the law on Public Co., Ltd. and the Securities and 

    securities market. 

“Registrar”  shall mean  the legal registrar according to the public limited  

      Company Law. 

“Securities registrar” shall mean a person acting as Company’s securities registrar. 

      

 

Article 2.  Provisions of the laws shall apply to various cases where the Articles of Association do not 

make specific mention of 

 

Article 3.  Other statements that are not mentioned in this Articles of Association shall be considered 

and enforced in accordance with the provision of law. 

 

 

Section 2  Share issuance 

 

Article 4.  The Company's share shall be ordinary shares with equal value and must be paid up shares, 

and/or shares which are paid for in the form of property other than money, or by granting and 

permitting the use of copyright in any literary, artistic or scientific works; patents; trademarks; 

designs or models; drawings; secret formulae or processes; or by providing information 

concerning experience in the fields of industry, commerce, or science. 

 

By the resolution of the meeting of shareholders the Company may issue the following 

instruments: 

4.1   Debenture or debenture converted into ordinary shares. 

4.2   The capital securities and debt securities of all kinds as provided by aw. 

4.3  Certificate of ordinary shares subscription, preference shares that can be converted 

into ordinary shares. 

4.4   Unit trust or securities as mentioned in 4.1 and 4.2 

  

Article 5.  All Company’s share certificates must bear the names of shareholders and must be signed or 

fingerprinted by at least one (1) director. 

 

The director may assign the lawful registrar, according to the Securities or securities market 

law, to sign or fingerprint in lieu of him and in the case the Company has authorized the 

Thailand Securities Depository Co., Ltd. to act as share registrar the certificates showing the 

right and other securities of the Company shall be practiced as required by the securities 

registrar. 

 

Article 6.  The Company shall issue shares to shareholders within two (2) months from the date the 

Company registration has been accepted by the registrar or from the date the value of 

shares have been fully paid in case the remaining or new shares have been sold after the 

Company registration. 
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Article 7.  In case the share certificate is damaged or faded the Company shall issue a new share 

certificate whenever the old share certificate is returned by the shareholder. 

 

If the share certificate is lost or destroyed the shareholder must show the evidence of 

informing the case with investigating officer or other evidences to the Company and when the 

Company considered that they are correct the new certificate shall be reissued within the 

period as required by law. 

 

The Company may charge for fee for the issuance of new certificate in place of the lost, 

damaged or faded certificate but it must not be exceeding the rate as required in the ministerial 

regulations and when the fee has been paid by the shareholder the company shall issue a new 

certificate to the shareholder within the period as required by law. 

 

 

Section 3  Share transfer 

 

Article 8.  The Company’s shares can be transferred without restriction, except  

 

(1) Such share transfer has caused the Company’ right and benefit to be impaired 

according to the Company law. 

 

(2) Such share transfer has caused the foreign shareholder to hold shares more than forty 

nine (49) percent of all shares to be issued. 

 

Article 9.  The share transfer shall be valid only when the share certificate is endorsed on the back of 

share certificate with the names of transferee and transferor and their signatures and such 

share certificate has been delivered to the transferee. 

 

The share transfer shall be applied against the Company when share transfer registration 

application has been received by the Company and shall be applied against the third person 

when the share transfer has been registered by the company. 

 

In this case if the Company deems that the share transfer is lawful the Company is requires to 

have the share transfer registered within fourteen (14) days from the date of request.  If the 

share transfer is unlawful the Company must notify the applicant within seven (7) days. 

 

The transfer of securities as shown in statements in clause 4 shall be in accordance with the 

requirement and the law relating to the issuance of securities of that type. 

 

When the Company’s shares have been registered as securities registered in the Stock Market 

of Thailand, the share transfer shall be in accordance with Securities and Stock Exchange law. 

 

Article 10.  In case the share transferee wants a new share certificate to be issued such transferee 

shall send to the Company a letter signed by the applicant with at least one witness 

certifying the signature and attach the original certificate to the letter.  When the Company 

considers that it is correct the Company will register the transfer of shares within seven (7) 

days and issue a new share certificate within one (1) month from the date of request.  

 

Article 11.  In case of death or bankruptcy of a shareholder resulting in any other person being entitled to 

the right to the shares, if that person presents to the Company the share certificate, together 

with documents in full evidencing that he has a lawful right to the shares, the Company shall 

register the said person as shareholder and issue a new share certificate within one (1) month 

from the date of request. 
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Article 12.  Before holding of each meeting of shareholders, the Company may suspend the registration of 

shares by announcing in advance at the head office and Company’s branch offices of all locations 

not less than fourteen (14) days before the date of suspension of the registration of shares 

transfer. 

 

 

Section 4  Directors 

 

Article 13.   The Company’s directors shall consist of not less than five (5) directors who are elected by the 

meeting of shareholders. 

 

The directors are entitled to receive remuneration from Company in the form of monetary 

rewards, meeting allowance, gratuities, bonuses or remuneration of other kinds in accordance 

with the Articles of Association or as may be considered by a meeting of shareholders, which 

may designate fixed amount or lay down criteria and which may designate such amount from 

time to time or require them to be in effect till a change is made.  In addition, they will receive 

allowances and welfare benefits in accordance with the regulations of the Company. 

 

The provision in paragraph two shall not affect the right of the Company’s employees who are 

elected Directors to receive remuneration and benefits in the capacity of employees of the 

Company. 

 

Article 14.   Election of directors of the Company shall be carried out by a meeting of shareholders in 

accordance with criteria and procedures as follows: 

 

14.1  Each shareholder has one vote per share. 

 

14.2   In the election of directors, the method of casting votes to elect one director or many 

directors at a time or any other method may be employed as the meeting of 

shareholders may consider appropriate but in voting for a resolution shareholders 

must cast the entire votes they have in accordance with 14.1 and may not divide votes 

and give more or less votes to any person. 

 
14.3  The persons who have received the highest votes in the descending order may be 

elected as the directors equal to the possible number or should be elected at that time. 
In the case the elected persons in the descending order have equal votes by more than 
the number of the directors should be had or elected at the time; the chairman of the 
meeting shall make the casting vote.     

 
Article 15.  In each Annual General Meeting (AGM), the directors may be rotated by one-third (1/3) is 

required. However, if the number of the directors that cannot be divided into three parts exactly, 
it may be rounded up to the nearest number of one-third, but the rotated directors may be re-
elected again. 

 
Article 16.  Other than being rotated according to the term, the directors can be terminated upon, 
  (1)  Death 
  (2)  Resignation 
  (3)  Lack of a qualification or banned by the Public Company Act. 
  (4)  A shareholder meeting has voted out according to Article 19. 
  (5)  A court has ordered them out. 

 
Article 17.  Any director who wants to resign from the position shall submit a resignation with the 

Company. Such the resignation may be effective following the date the resignation reaches the 
Company. The director who resigns according to the first paragraph may notify his resignation 
to the registrar as well.   
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Article 18.  In the case the directorship is vacated by the causes other than the rotation, the board can 

choose anyone with the qualification and has no prohibited characteristics in accordance with 
the Public Company Act to become a director in the next board meeting except the term of the 
director is left less than 2 (Two) months. 

 
The person who becomes a replacing director has to remain in the directorship just for the 
remaining term of the replaced director. 
 
A resolution of the board according to the first paragraph has to consist of a minimum vote of 
three-fourths (3/4) of the remaining directors.  

 
Article 19.  A shareholder meeting can vote any of the directors out of the position before the rotation by a 

minimum of three-fourths (3/4) of the number of the attending and eligible shareholders who 
attend the meeting with a minimum of one-half of their shares.  

 
Article 20.  The directors can hold the shares of the Company or otherwise. 
 
Article 21.  The board of directors can choose one director as the chairman of the board. In the case the 

board deems appropriate, it can choose one or multiple directors as the vice chairmen. The vice 
chairman has a duty in accordance with the bylaws in the business assigned by the chairman of 
the board.  

 
Article 22. In a board meeting, it must have a minimum of directors to attend by one-half of the total to 

achieve the quorum. In the case the chairman is not at the meeting or cannot perform the duty, 
the vice chairman can become the chairman of the meeting. However, if the vice chairman is 
unavailable or cannot perform the duty, the attending directors can choose one director to 
become the chairman of the meeting. 

   
Adjudication of the meeting is by a majority vote. 

  
One director has one vote in the meeting except the directors who are vested interests in such 
the matter are barred on that vote. Nonetheless, if the votes are equal, the chairman of the 
meeting can make a casting vote.    

 
Article 23.  The chairman of the board can call a board meeting. 
 

In calling a board meeting, the chairman of the board or his assignee can send an appointment 
to the directors a minimum of Seven (7) days before the meeting except it is an urgent case to 
maintain the right or interest of the Company shall make an appointment by other method, but 
the meeting appointment can be made speedier than that. The meeting appointment has to state 
an agenda and the relevant documents for the meeting as well. 

  
Two (2) directors and up may request the chairman of the board to call a board meeting. In the 
case two (2) directors and up request the chairman or his assignee to call a meeting, it can be 
made within Fourteen (14) days following the request.  
 

Article 24.  The chairman of the board shall set the day, time and venue on a board meeting, which it can 
designate a place other than the head office of the Company. 

 
Article 25.  The board of the Company has the power and duty in the management and operation of the 

Company to comply with the law, objective, bylaws and resolutions of the shareholder meeting.  
In performing a duty, the board may assign one or multiple directors or other people to perform 
anything on behalf of the directors.  

 
Article 26.  The board of directors has to attend the meeting a minimum of once in every Three (3) months.  
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Article 27.  Except stated in Article 5, two (2) directors have the power to counter sign and stamp the 

important seal of the Company in the documents, instruments or other important certificates 
binding the Company. 

 
A shareholder meeting or the board can designate or change the name of the authorized 
directors binding the Company with its important seal. 

 
Article 28.  It is prohibited the directors from doing the same type of business and in competition with the 

business of the Company or becoming a partner in an ordinary limited or unlimited partnership 
or a director in private company or other company with the same type of business or in 
competition except notifying the shareholders before there is a resolution to appoint them.  

 
Article 29.  The directors shall notify the Company without delay when they are vested interests in any 

contract that the Company has made or held the shares or debentures in a company and the 
affiliates in the increased or decreased number.  

 
Article 30. The board of directors may appoint a number of directors, including the Company’s employees 

it deems appropriate to become an executive committee with the duty to supervise the day-
today operation or other businesses as it assigns. 

 
The chairman of the executive committee must be appointed by the board of directors. If no 
person is appointed by the board of directors to be chairman of the executive committee, or if 
this position becomes vacant for any reason, the executive committee may appoint one of its 
members to be chairman of the executive committee.  
 
The executive committee member is entitled to the compensation and gratuity as the 
Company's board meeting shall set up. Nevertheless, it does not affect the right of the members 
to receive other compensation or benefit according to these bylaws as the directors or 
employees. 
 
The executive committee can hold or call a meeting a minimum of Ten (10) times a year by its 
chairman or his assignee sending a meeting appointment to all the executive committee 
members in advance a minimum of Seven (7) days before the meeting date, unless in case of 
necessity or urgency to maintain the right and interest of the Company shall notify a meeting 
appointment speedier than that. Such the meeting can be made via a telephone conference, 
electronic mean, or circular to the executive committee members who have signed in the 
meeting resolution as necessary and appropriate. 

 
Article 31.  The following businesses shall require a majority vote of the entire attending and voting 

directors. 
 

(1) An increase of the capital, reduction of the registered capital of the Company, including 
issuing securities of the capital type. 

(2) Payment of dividends 
(3) Approval or revision of the financial statement of the Company. 
(4) A change of its auditor. 
(5) A change of the executive committee members according to Article 30 or an authorization or 

amendment of the power given to such the person 
(6) An amendment or change of the memorandum of association or the articles of association 

 
 

Chapter 5 Shareholders’ Meetings 
 
Article 32.  The board of directors shall proceed to call a general meeting called an ordinary meeting of 

shareholders to be held within four (4) months since the balance sheet date.  
 
Such other meetings other than that shall be called the “extraordinary meeting.”  The board of 
directors may call for an extraordinary meeting at any time as deemed suitable or one or more 
shareholders holding the aggregate number of shares of not less than ten (10) percent of the  
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total number of shares sold may, by subscribing their names, request the board of directors in 
writing to call an extraordinary meeting at any time but the reasons for calling such meeting 
shall be clearly stated in such request. In this regard, the board of directors shall proceed to call 
a meeting of shareholders to be held within forty-five (45) days as from the date the request in 
writing from the shareholders is received. 
 
In case the board of directors fails to arrange for the meeting within such period under 
paragraph two, the shareholders who have subscribed their names or other shareholders 
holding the required aggregate number of shares may themselves call the meeting within forty-
five (45) days as from the date of expiration of the period under paragraph two. In such case, 
the meeting is deemed to be shareholders’ meeting called by the board of directors and the 
Company shall be responsible for necessary expenses as may be incurred in the course of 
convening such meeting and the Company shall reasonably provide facilitation. 
 
In the case where, at the meeting called by the shareholders under paragraph three, the number 
of the shareholders presented does not constitute quorum as prescribed by Section 35, the 
shareholders under paragraph three shall jointly compensate the Company for the expenses 
incurred in arrangements for holding that meeting     
 

Article 33.  The board of directors shall designate the day, time and venue on a shareholder meeting, which 
its venue may be specified other than the location of the head office of the Company.  

 
Article 34. In calling a shareholder meeting, the board shall prepare it in the meeting appointment stating 

the day, time, agenda and the matters to be presented to the meeting with reasonable details by 
stating clearly if it is a matter for acknowledgement, approval or consideration as the case 
maybe. It includes the opinion of the board on such the matter and being sent to the 
shareholders and the registrar for acknowledgement a minimum of Seven (7) days before the 
meeting date and advertise the appointment in a newspaper for Three (3) consecutive days 
before the meeting for a minimum of Three (3) days in advance.   

 
 

Chapter 5 Shareholders’ Meetings 
 
Article 35.  In a shareholder meeting, it must have shareholders and proxies (if any) to the meeting a 

minimum of Twenty-Five (25) persons or a minimum of one-half of the total, and the combined 
shares a minimum of one-third (1/3) of the outstanding shares to achieve the quorum. 
In the case it appears in any meeting after past the appointment time up to one hour, the 
number of shareholders, who cannot reach the specified quorum, if it is called by the 
shareholders, so it is suspended. However, if the meeting is not called by the shareholders, it 
shall make a new appointment and send the meeting appointment to the shareholders a 
minimum of Seven (7) days before the meeting date, which the latter meeting is not required a 
quorum.  
 

Article 36.  In a shareholder meeting, the shareholders may assign a proxy to attend the meeting and vote 
on their behalf. However, the proxy statement has to be dated and signed by the shareholder 
and must comply with the form set by the registrar. 

   
This proxy statement may be submitted to the chairman of the board or his assignee at the 
meeting before the proxy attends the meeting.  

 
Article 37.  The chairman of the board is the chairman of the shareholder meeting. In the case the chairman 

is not in the meeting or cannot perform the duty, the vice chairman can chair it, or the vice 
chairman cannot perform the duty, then a shareholder chosen by the attending shareholders 
can chair it instead.  

 
Article 38.  A resolution of a shareholder meeting shall consist of the following votes: 

(1)  In a normal case, the majority vote of the shareholders who come to the meeting and 
vote, if the votes have equality, the chairman of the meeting shall make the casting vote. 

(2)  In the following cases shall consider a minimum vote of three-fourths (3/4) of the total 
votes of the attending and eligible shareholders. 
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a.  A sale or transfer of the entire or partial important business of the Company to 
other people.  

b.  A purchase or transfer of other business or a private company to the Company. 
c.  An amendment or termination of the contract on leasing an important business 

of the Company and an assignment of other people to manage its business, 
including a merger with other people with the objective to share the profit and 
loss. 

   d.  An amendment of the memorandum of association or its bylaws. 
   e.  An increase or reduction of the Company’s capital. 
   f.  A merger.  
   g.  Dissolution or liquidation of the Company.  
 
Article 39.  The businesses that the AGM should perform as follows: 

(1)  Consideration of the report of the board of directors presented to the meeting and 
shows the operating results of the Company in the past year. 

  (2)  Consideration and approval of the balance sheet. 
  (3)  Consideration of the allocation of its profits.  
  (4)  Consideration of an election of the directors to replace the rotated directors. 
  (5)  An appointment of the auditor and setting their compensation. 
  (6)  Other activities.  
 
 

Chapter 6 Accounting, Finance and Auditing 
 
Article 40.  The financial year of the Company starts on 1 January and ends on 31 December of each year. 
 
Article 41.  The Company shall prepare and keep the accounting, including the audit in accordance with the 

law on such the matter, and has to prepare the balance sheet and the profit and loss account a 
minimum of once in every Twelve (12) months, which is the financial year of the Company.  

 
Article 42.  The board of directors shall prepare the balance sheet and the profit and loss account at the end 

of the financial year of the Company, to be presented to the shareholder meeting in the AGM to  
consider approving them. The board shall provide an auditor to finish the audit before 
presenting to the shareholder meeting.  

 
Article 43.  The board shall submit the following documents to the shareholders with an appointment of the 

AGM.  
(1)  A copy of the balance sheet and the profit and loss account that the auditor has audited 

with a report by the auditor.  
  (2)  An annual report by the board of directors. 
 
Article 44.  The Company is prohibited from paying the dividends from the type of money other than the 

profit. In the case the Company still has accumulated losses; it is prohibited from paying 
dividends.  

     
The dividends can be divided in accordance with the number of shares each equally. 

  
In the case the Company still cannot sell the shares completely as registered or as it has 
registered to increase the capital, it may pay the dividends in whole or in part in the form of 
dividend shares in new common shares to the shareholders by a resolution of a shareholder 
meeting. 

  
The board may pay the interim dividends to the shareholders once in a while when it deems the 
Company has a reasonable profit to do so, and shall report to the meeting of the shareholders 
for acknowledgement in the next meeting. 

  
A payment of the dividends can be made within one (1) month following the date the 
shareholder meeting or the board has resolved as the case maybe. However, it shall notify in 
writing to the shareholders and advertise such the notice on the payment in a newspaper as 
well.  
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Article 45.  The Company has to allocate a part of the net annual profit as a reserve by no less than five (5) 

percent of the net annual profit deducted by the carried over loss (if any) until these reserves 
reach a minimum of Ten (10) percent of the registered capital.   

 
Article 46.  The auditor cannot become a director, staff and employee or incumbent in any position within 

the Company. 
 
Article 47.  The auditor shall have the power on the audit of accounting, documents and other evidence 

related to the incomes and expenditures, including the assets and liabilities of the Company 
during the working hours of the Company. In this matter, they shall have the power to inquire 
from the directors, staffers, employees and officers of the Company and its representatives, 
including explaining facts or sending documents or evidence on its operations. 

 
Article 48.  The auditor has a duty to attend the meetings. In each shareholder meeting that considers the 

balance sheet, profit and loss account and problems on the accounting of the Company to 
explain to the shareholders, and the Company is required to submit its report and documents 
that the shareholders should receive in the shareholder meeting to the auditor as well.     

 
 

Chapter 7 Increase of the Capital 
 

Article 49.  The Company may increase its capital by issuing new shares, which can be made upon, 
 
(1)  All the sales are sold out or paid up in full. In case the shares are unsold or remaining, 

they must be the issued to support the converted debentures or warrants as specified 
in Article 4.        

(2)  The shareholder meeting that voted in support by a minimum of three-fourths (3/4) of 
the total votes of the attending and eligible shareholders and,              

(3)  Bringing the resolution to increase the capital to register and change the capital 
registration with the registrar within Fourteen (14) days following the date the 
meeting has resolved it.  

 
Article 50.   The increased shares as refers to Article 49 can be offered for sale, in whole or in part, and can 

be offered for sale to the shareholders in proportion to the each shareholder has or offered for 
sale to the public or other people, regardless of in whole or in part, but according to the 
resolution of the shareholder meeting. 

  
When the shareholder meeting has allocated increased shares and capital according to the first 
paragraph, it can authorize the board of directors to set up the share price, number of shares for 
sale each time, also the date of selling the shares and ratio of the right to subscribe the share 
purchase.  

 
Chapter 8  Additional Chapter 

 
Article 51.  All the bylaws and rules in existence or by approval of the shareholder meetings specified or 

approved by the board of directors before they are applicable, and as long as are not in conflict 
or dispute with the law or these bylaws may be applicable until a further amendment otherwise. 

 
Article 52.  The seal of the Company shall be as follow. 
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Article 53. In the case the Company or its affiliate agrees to make the item related or involved with   the 

acquisition or sale of the assets of the Company or its affiliates as specified by the notification of 
the SET applicable on such the items, it shall comply with such guidelines and methodology as 
such as well.  

 
Article 54.  The company is prohibited from owning or taking a pledge of its own shares except in the 

following cases:  
                    

(1)  It can buy back its shares from the shareholders who disagree with the resolutions of a 
shareholder meeting, which amends its bylaws on the right to voting and receiving the 
dividends that they deem unfair to them. 

                  
(2)  It can buy back shares to manage its finances when it has accumulated profits and 

excess liquidity and purchasing the shares back does not cause a financial problem.  
 

The shares that the Company holds cannot be counted in the quorum in a shareholder meeting, 
including no right to vote, or to receive the dividends.  

 
The share buy-back according to the first paragraph, the Company has to sell out within the 
time set in the ministerial regulation. However, if they cannot be sold within the specified time, 
the Company shall reduce the paid-up capital by removing the unsold part.   
Purchasing of the share buy-back according to the first paragraph, sales of the shares and 
removal of the shares according to the third paragraph, shall comply with the guidelines and 
method specified in the ministerial regulation.  
Purchasing shares of the Company has to receive approval from a shareholder meeting except 
in the case the Company buys back the shares in the number of less than 10 percent of the paid-
up shares may be under the power of the board of directors. 
 

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


