INVITATION LETTER FOR AGM 2022

BEC World Public Company Limited
Friday, 22 April 2022 at 2.00 p.m.
Electronic AGM (e-AGM)
Registration begins at 12.00 pm.

x

Please study the instruction, guideline and procedure for attending the general shareholders
meeting via teleconference (e-AGM), and the clarification regarding the documents and
evidence regarding the status of shareholder or proxy of shareholder who is entitled to attend
the meeting for registering and casting their vote in e-AGM.

x
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Annual General Shareholder Meeting 2022
Invitation for Annual General Shareholder Meeting for Year 2022

(TRANSLATION)
Invitation letter for Annual General Shareholder Meeting 2022
25 March 2022
Re:

Invitation for Annual General Shareholder Meeting for Year 2022

To:

Company Shareholders of BEC World Plc.

Enclosures:

Supporting Documents of Meeting Agenda
1. Supporting documents for AGM 2022
2. QR Code for downloading Form 56-1 One Report 2021 (Annual Report 2021)
3. Articles of Association of the Company regarding General Shareholder Meeting
Supporting Documents for Attending the Meeting
4. Instruction, Guideline and Procedure to attend the e-AGM
5. Explanation on documents and evidence, certifying shareholder and proxy identification,
entitled to attend the meeting, to register and vote in the Electronic
6. Proxy Form (Form B and C)

BEC World Public Company Limited (“Company”) will arrange Annual General Shareholder Meeting (“AGM”) for
year 2022 on Friday, 22 April 2022 at 2.00 p.m., via teleconference through electronic device (“e-AGM”) only, to
consider the following agenda:
st

1 Agenda:

To acknowledge the Board of Directors Report
Objective and Reason: According to the Articles of Association of the Company, the AGM has to
consider the Board of Directors’ Annual Report presented to the meeting regarding the Company
operation in the previous year. The Board of Directors report regarding Company operation in
2021 has been shown in Form 56-1 One Report 2021, which QR Code for downloading the said
Form 56-1 One Report 2021 is attached hereto, and for convenience of all shareholders, a copy
st
of such Board of Directors report is also enclosed as supporting document for the 1 agenda.
Board Decision: The Board of Directors hereby proposes the Board of Directors report regarding
Company operation in 2021 to the AGM for acknowledgement.
This agenda is for the shareholders’ information and acknowledgement without voting to pass this
resolution.

nd

2 Agenda:

Consideration to approve the financial statement for the Fiscal Year as of 31 December 2021 and
acknowledge the relevant auditor’s report
Objective and Reason: According to Articles of Association of the Company, the Board of
Directors shall prepare the balance sheet and profit and loss statement at the end of fiscal year
for Company's auditor examination and consideration, and subsequently approved by the Audit
and Risk Committee and the Board of Directors before submitting for approval by the AGM. The
financial statements for the year ended 31 December 2021 and auditor report including its
explanation, analysis report of management division has been shown in Form 56-1 One Report
2021, which QR code for downloading the Form 56-1 One Report and the said financial statement
has already been sent to all shareholders together with invitation letters for this shareholder
meeting. For the convenience of all shareholders, a copy of such auditor report and certain pages
of the financial statements together with management analysis and discussion are also enclosed
nd
as supporting documents for the 2 agenda.
Opinion of Audit and Risk Committee: The Committee has considered the financial statement and
consolidated financial statement for the Fiscal Year as of 31 December 2021 of the Company and
its subsidiaries which was audited by the auditor, and opined that the information stated in the
financial statement is sufficient in accordance with the Generally Accepted Accounting Principles.
Consequently, the said financial statements should be proposed to the Board of Directors in order
to, subsequently, propose to AGM 2022 for approval.
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Board Decision: The Board of Directors opines that the shareholder meeting should approve
the financial statement for the year ended 31 December 2021 as already audited and reported
without qualification by the auditor, and acknowledge the said auditor’s report.
Voting requirement: This agenda requires an affirmative resolution passed by a majority of the
total number of votes of the shareholders who attend the meeting and cast their votes.
rd

3 Agenda

Consideration to allocate the net profit as a reserved fund, required by law, and approve the
payment of the dividend for year 2021
Objective and Reason: According to the Company’s Articles of Association, the Company shall
allocate part of its annual net profit as a reserve fund in the amount of not less than 10 percent of
its registered capital. In addition, the dividend payment shall be made from the Company’s profit.
If the Company has accumulated losses, the dividend payment will be prohibited. In this regard,
the dividend payment requires the shareholder meeting’s approval. Nevertheless, the Board of
Directors may pay interim dividends to shareholders from time to time if the Board of Directors is
of the view that there are sufficient profits to do so. Upon the announcement of interim dividend
payment, the Board of Directors shall report such payment to the subsequent meeting of
shareholders for acknowledgement.
The Company has already allocated a reserved fund in the amount of Baht 200,000,000 (Two
Hundred Million Baht) or 10 percent of its registered capital in accordance with the law and the
Company’s Articles of Association.
For 2021, BEC World Group had net profit to the shareholders as shown in the consolidated
financial statements in the amount of Baht 761,647,278 (Seven Hundred Sixty One Million Six
Hundred Forty Seven Thousand Two Hundred and Seventy Eight Baht). The remaining
unallocated retained earnings of the Company group as of 31 December 2021 is Baht
2,876,437,035 (Two Thousand Eight Hundred Seventy Six Million Four Hundred Thirty Seven
Thousand Thirty Five Baht) as stated in its consolidated financial statement. The Company had
net profit shown in the separated financial statement in the amount of Baht 470,938,236 (Four
Hundred Seventy Million Nine Hundred Thirty Eight Thousand Two Hundred and Thirty Six Baht,
and the remaining unallocated retained earnings of the Company as of 31 December 2021 is
Baht 4,797,502,918 (Four Thousand Seven Hundred Ninety Seven Million Five Hundred Two
Thousand Nine Hundred and Eighteen Baht)
th

The Board of Director Meeting No. 3/2022, held on 11 March 2022, approved the amendment to
the Company’s dividend payment policy, as follows:
“The Company has the policy to pay dividends at least 50% of the net profit to the shareholders
as shown in the consolidated financial statements after deducting legal reserves and other
reserves each year. The dividend payment depends on economic and market conditions, cash
position of the Company and future investment plans.”
Board Decision: The Board of Directors opines to propose AGM 2022 to allocate the profit of
2021 to be dividend of 2021 at the rate of Baht 0.25 per share (Twenty Five Satang per share),
totally, Baht 500,000,000.- (Five Hundred Million Baht), equivalent to 65.65% of net profit in 2021
from operation result in consolidated financial statements. The Board of Director proposes to pay
the dividends, from retained earnings of Company which has to pay corporate income tax at the
rate of 20% of net profit and to impose the names of the shareholders who are entitled to receive
the dividends in which the Company shall fix the Record Date on Friday, April 29, 2022, and the
Board of Director proposes to pay the dividends on Thursday, May 19, 2022.
In conclusion, after deducting the dividend payment, the remaining for unallocated accumulative
profit of the Company is Baht 4,297,502,918 (Four Thousand Two Hundred Ninety Seven Million
Five Hundred Two Thousand Nine Hundred and Eighteen Baht) as stated in the separate
financial statement of the Company and Baht 2,376,437,035- (Two Thousand Three Hundred
Seventy Six Million Four Hundred Thirty Seven Thousand and Thirty Five Baht) as stated in
consolidated financial statement.
Voting requirement: This agenda requires an affirmative resolution of a majority vote of the total
number of votes of the shareholders who attend the meeting and cast their votes.
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th

4 Agenda:

To consider and elect directors in replacement of directors retiring by rotation
Objective and Reason: According to section 71 of the Public Limited Company Act and the
Articles of Association of the Company, the Company shall have at least 5 directors and one-third
of all directors shall be due by rotation retirement at the AGM. The directors who serve the
Company for the longest period are due by rotation retirement and could be re-elected for another
term by the shareholder meeting.
As of now, there are thirteen directors of the Company. For 2022, there are three directors who
are due by rotation retirement, comprising of two independent directors and one non-executive
director, as follows:
(1)
Mr. Somchai Boonnamsiri
- Independent Director, Chairman of the Board of
Directors,
Chairman of the Audit and Risk Committee
(2)
Mr. Chansak Fuangfu
- Independent Director
(3)
Mr. Matthew Kichodhan
- Non - Executive Director
The Nomination and Remuneration Committee (excluding an interested person) is of the view
that, under the nomination criteria, the above three retired directors, i.e. (1) Mr. Somchai
Boonnamsiri (2) Mr. Chansak Fuangfu and (3) Mr. Matthew Kichodhan are qualified under the
Public Company Act and have no offence record under the Securities and Exchange Act. The
Independent Director is also qualified as independent director, specified by law. Furthermore,
previously, the retired directors performed their duty with responsibility, care and honesty, which
was in accordance with the relevant law, the Company’s objectives, Articles of Association and
the resolutions of shareholders meeting. In addition, the retired directors are expert and have
good knowledge in the Company business which is very beneficial for the Company. Moreover,
pursuant to the Articles of Association of the Company, there is no restriction to re-elect the
directors who are due by rotation retirement as directors for another term. After consideration, the
Nomination and Remuneration Committee recommends the Board of Directors to consider and
propose to the shareholder meeting to re-elect the said three retired directors to be directors for
another term.
The proposed directors’ personal background and experience are presented in the supporting
th
documents for 4 agenda.
Board Decision: The Board of Directors (excluding the interested person) considers the opinion of
the Nomination and Remuneration Committee, by considering the appropriateness and the best
interest of the Company. The Board of Directors also opines that the above three retired directors
are qualified by law and have no prohibited characteristic as prescribed by law. In addition, all
retired directors are expert, having good knowledge, vision and experience in media business,
program production and sourcing business and other related business which is beneficial to the
operation of the company group. The person proposed to be elected as independent director
could give the independent opinion, which is in accordance with the related regulations. The
Board of Directors has considered, thoroughly, then proposed AGM to re-elect 1) Mr. Somchai
Boonnamsiri (2) Mr. Chansak Fuangfu and (3) Mr. Matthew Kichodhan to be directors for another
term.
Voting requirement: This agenda requires an affirmative resolution of a majority vote of the total
number of votes of the shareholders who attend the meeting and cast their votes.

th

5 Agenda:

To consider and approve director remuneration for the Year 2022
Objective and Reason: According to the Articles of Association of the Company, the director has
the right to receive remunerations, i.e., salary, compensation, meeting allowance, allowance,
bonus, welfares and other remunerations in the same manner. However, the Company makes
payment only meeting allowance and compensation to its directors.
Opinion of the Nomination and Remuneration Committee: The Nomination and Remuneration
Committee considers the remuneration and benefit of directors of the Company and director in
the sub-committee, based on the appropriateness, role, duty, responsibility, economic factor,
target and overall Company operation result. The directors’ remuneration and benefit shall be
suitable to the duty and responsibility, also comparable to the other companies, having the same
size of business and asset, and being in the same industry. Previously, the Company has paid
director consideration in the form of meeting allowance and compensation to directors.
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Board Decision: The Board of Director considers the opinion of the Nomination and Remuneration
Committee also the factor of the suitability to the duty, the scope of responsibility, the
reasonableness, the performance of directors, the suitability to the type of business and the
business expansion, by comparing with the director consideration other listed companies, having
the same size of business and being in the same industry, subsequently, opines that the
shareholder meeting should fix the remuneration for director for 2022, which is equal to the
consideration of the previous year, as follows:
A. The meeting allowance:
1.) The meeting allowance for each director meeting should be fixed at the same rate as
the previous year, as follows:
- For the Chairman of the Board of Directors shall be fixed at Baht 30,000 (Thirty
Thousand Baht).
- For other directors shall be fixed at Baht 20,000 (Twenty Thousand Baht).
2.)

B.

The meeting allowance for each meeting of any sub-committee should be fixed as
follows:
- For the Chairman of each Committee shall be fixed at Baht 25,000 (Twenty-Five
Thousand Baht).
- For each member of the committee shall be fixed at Baht 20,000 (Twenty
Thousand Baht).
Compensation: in the amount of Baht 18,000,000 (Eighteen Million Baht), equal to the
previous year In addition, the Company requests the shareholders meeting to assign
directors to allocate and use this budget as deemed appropriate.

In addition, the above director remuneration is equal to the consideration of the previous year,
which is 0.00% change compared to the previous year.
Voting requirement: This agenda requires an affirmative resolution of a two-third vote of the total
number of votes of the shareholders who attend the meeting.
th

6 Agenda:

To consider and approve the appointment of auditor and auditing fee for the Year 2022
Objective and Reason: In accordance with the Public Limited Company Act, specifying that the
shareholder meeting shall appoint auditor and fix auditing fee of the Company every year
provided that the same auditor may be re-appointed.
The Audit and Risk Committee has been assigned by the Board of Directors to select and
propose the appointment or dismissal of the BEC Group Company’s auditor including the
remuneration. The Audit and Risk Committee recommends the Board of Director to nominate the
following auditors:
(1)
Dr. Virach Aphimeteetamrong, CPA# 1378 and/or
(2)
Mr. Chaiyakorn Aunpitipongsa CPA#3196, and/or
(3)
Mr. Apiruk Ati-anuwat CPA# 5202, and/or
(4)
Miss Ratcharin Charoenkichpailert CPA#7037 of Dr. Virach & Associates Office,
who are the prior auditors, to be the auditor of BEC Group Company for the fiscal year 2022, due
to their abilities, expertise and reliability. In addition, their performance in the past is acceptable
and reliable. They are also independent auditors, having no personal relationship or interests with
the Company and its subsidiaries, executives, major shareholders or related person of such
aforesaid person. Also, there is no transaction which could have a conflict of interest. In this
regard, Dr. Virach Aphimeteetamrong is the auditor who has certified the financial statement of
the Company for 4 years, since 2018 until present.
Before presenting the auditing fees for 2022, the Board of Directors would like to inform the
meeting that the actual auditing fees paid for 2021 is Baht 3,667,000 which is equal to the
approved auditing fees by AGM of 2021.
With respect to auditing fees for 2022, the auditor proposes the auditing fee at the rate of Baht
3,480,000 (Three Million Forty Hundred Eighty Thousand Baht) which is less than the auditing
fees of 2021 for Baht 187,000 ( One Hundred Eighty Seven Thousand Baht) or equivalent to
5.10% due to the BEC World Group Restructure Plan which includes the investment plan and
dissolution of inactive subsidiaries.
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The auditing fees
- The auditing fees for Company
- The auditing fees for subsidiaries

The auditing fees
for 2022
(Proposed fees)
3,480,000
1,350,000
2,130,000

The auditing fees
for 2021
3,667,000
1,350,000
2,317,000

(+/-)
Baht
-187,000
0
-187,000

(+/-)
%
-5.09%
0.00%
-8.07%

The Audit and Risk Committee is of the view that the proposed auditing fee is appropriate and is
suitable with the adjustment of the expected amount of work due to the restructuring of the BEC
Group Company which includes the investment plan and dissolution of inactive subsidiaries. The
Audit and Risk Committee therefore proposes the above auditing fee to the Board of Directors
meeting to consider to propose this agenda to the AGM 2022 for approval.
Board Decision: The Board of Directors agrees with the suggestion of the Audit and Risk
Committee that the shareholder meeting should approve to appoint Dr. Virach
Aphimeteetamrong, CPA# 1378 and/or Mr. Chaiyakorn Aunpitipongsa CPA# 3196 and/or Mr.
Apiruk Ati-anuwat CPA# 5202, and/or Miss Ratcharin Charoenkichpailert CPA#7037 of Dr. Virach
& Associates Office as the Company’s auditors for the fiscal year 2022. Also, the shareholder
meeting should approve the auditing fees of the Company and subsidiaries at Baht 3,480,000
(Three Million Forty Hundred Eighty Thousand Baht), which are the auditing fees for the
Company in the amount of Baht 1,350,000 (One Million Three Hundred Fifty Thousand Baht) In
addition, the Board of Directors is of the view that the proposed auditing fees is appropriate and is
suitable with the expected amount of work in BEC Group Company.
Voting requirement: This agenda requires an affirmative resolution of a majority vote of the total
number of votes of the shareholders who attend the meeting and cast their votes.
The Company fixes the Record Date on 25 March 2022 to determine the names of the shareholders who are
entitled to attend and cast the vote in the AGM of 2022.
We would appreciate if you could attend the e-AGM on the day and at the time, so indicated. In case you could
not attend the shareholder meeting and wish to appoint a proxy, which may be made to any one of our
independent directors, to attend the meeting and vote on your behalf, please fill in the attached proxy form and
present it to the Company together with the required supporting documents within 19 April 2022.
Yours faithfully,

(Mr. Somchai Boonnamsiri)
Chairman of the Board
BEC World Public Company Limited
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Supporting documents for AGM 2022, Agenda 1:
To acknowledge the Board of Directors Report
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Supporting documents for AGM 2022, Agenda 1:
To acknowledge the Board of Directors Report (continued)
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Supporting documents for AGM 2022, Agenda 2:
Consideration to approve the financial statement for the Fiscal Year as of 31 December 2021
and acknowledge the relevant auditor’s report
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Supporting documents for AGM 2022, Agenda 3:
Consideration to allocate the net profit for reserved fund
and approve to pay dividend for the operating result in 2021

Dividend payment policy
th

The Board of Director Meeting No. 3/2022, held on 11 March 2022, approved the amendment to the
Company’s dividend payment policy, as follows:
“The Company has the policy to pay dividends at least 50% of the net profit to the shareholders as shown in the
consolidated financial statements after deducting legal reserves and other reserves each year. The dividend
payment depends on economic and market conditions, cash position of the Company and future investment
plans.”

Operating result of 2021 and previous dividend payment information
The Company’s financial statements at the year ended 31 December 2021 is as follows:
Consolidated financial statements:
-

Net profit(attributable to the parent company)

Baht

761,647,278

-

Unappropriated retained earnings

Baht

2,876,437,035

Separated financial statements:
-

Net profit (attributable to the parent company)

Baht

470,938,236

-

Unappropriated retained earnings

Baht

4,797,502,918

Previous dividend payment information

Year
Net Profit / (Loss) per share (Baht)
Dividend per share (Baht)
Dividend payment to net profit ratio (%)

2021

2020

2019

2018

0.38

(0.11)

(0.20)

(0.17)

0.25*

-

-

-

65.65%*

-

-

-

Remark * Dividend for 2021 is only a proposal for payment for approval in the AGM 2022.
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Supporting documents for AGM 2022, Agenda 4:
CV of the Candidates to be Proposed for Replacement of the Directors who are Due by
Rotation Retirement in 2022

Pursuant to the Articles of Association of the Company, one-third of all directors shall be due by rotation
retirement at each of AGM. The directors who serve the Company for the longest period are due by rotation
retirement. If the number of directors cannot be divided exactly into 3 parts, the number of directors that is
closest to one-third of the number of directors shall be retired and could be re-elected for another term by the
shareholder meeting.
Definition of independent directors
Independent director means director who is independent in expressing his opinion. The. Board of Director
specifies the qualification of independent director during his holding position, as follows:
1) an independent director holds no more than 0.5% of all shares with voting rights of the Company;
2) an independent director is a director, who is not involved in the management over the Company or any
subsidiaries;
3) an independent director is dependent from the management or shareholders with controlling authority;
4) an independent director is not a relationship or has no such connection with an executives, major
shareholders or entity with controlling authority over the Company;
5) an independent director has no business relationship with the Company that may obstruct their exercise of
independent discretion; and
6) an independent director is not an employees or staff receiving monthly salary during two years before
holding the position.
For the AGM 2022, there are directors retired by rotation as follows:
(1) Mr. Somchai Boonnamsiri

-

(2) Mr. Chansak Fuangfu
(3) Mr. Matthew Kichodhan

-

Independent Director, Chairman of the Board of Directors,
Chairman of the Audit & Risk Committee
Independent Director
Non-Executive Director

According to the consideration of the Nomination and Remuneration Committee (“Nomination Committee”)
recommends the Board of Directors to consider and propose to the AGM 2022 to re-elect Mr. Somchai
Boonnamsiri, Mr. Chansak Fuangfu and Mr. Matthew Kichodhan, totaling 3 persons who are the retired directors
by rotation to be directors for another term.
The Nomination Committee considered and opined that the 3 directors are the current directors. The Nomination
Committee also opined that they are suitably qualified to be the independent directors as per the definition of the
Company, with no prohibited characteristics according to the Public Limited Companies Act, no criminal records
were found according to the Securities and Exchange Act as well as knowing well of the business that could
support the Company’s business and create the sustainable benefits to the Company Group. In the past, they
have performed their duties with responsibility, careful honest, and perform duties in accordance with the law,
objectives, and regulations of the Company and resolutions of the shareholder meetings, were able to support
the business very well, therefore, it is recommended to propose them to be elected as directors of the Company.
The information for consideration is as follows:
The information of the said three retired directors by rotation in 2022 are as follows:
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Supporting documents for AGM 2022, Agenda 4:
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1.

Name
Position:
Type of Director to be elected:
Nomination Criteria and Procedure:

Age:
Period of Directorship:
Education:

-

Director Training Program:
Work Experience:
FEB 2017-Present
NOV 2017-Present
MAY 2010-Present
2013-Present
MAY2019 – Present
JUN 2021 – Present
DEC 2021 – Present
DEC 2015- APR 2019

Mr. Somchai Boonnamsiri
Independent Director,
Chairman of the Board of Directors,
Chairman of the Audit and Risk Committee
Independent Director
Being the current director of the Company.
After considering qualification of director
position,
the
Nomination
Committee
considered that Mr.Somchai Boonnamsiri
has appropriate qualifications as per the
definition of independent director of the
Company with no prohibited characteristic
according to Public Company Act. In
addition, he has no any wrong doing record
under Securities and Exchange Act and has
good knowledge regarding businesses and
operations of the BEC World Group that will be the benefit for the Company .
From the preceding period, Mr. Somchai Boonnamsiri has performed his duty
with responsibility, care and honesty pursuant to the law, objectives, and articles
of association of the Company and shareholder meetings’ resolutions.
Moreover, Mr.Somchai Boonnamsiri is independent in making decisions and
expressing his opinions. He was also able to comply with relevant regulations
and supervise the business very well. The Nomination Committee, therefore,
nominated him as the Company’s director.
67 years
12 consecutive years
M.A. Economics, The Victoria University of Manchester, the United Kingdom
B.Sc. (Honors) Economics, The University of Salford, the United Kingdom
Certificate of Ordinary National Diploma in Business Studies,
The City of Bath Technical College, the United Kingdom
The program held by Thai Institution of Directors Association [IOD]
Director Certification Program (DCP) 59/2005,
Audit Committee Program (ACP) 17/2007,
Driving Company Success with IT Governance (ITG) 2/2016,
Ethical Leadership Program (ELP) 3/2016,
Role of the Compensation Committee (RCC) 21/2016,
Successful Formulation & Execution of Strategy (SFE) 29/2017,
Board that Make a Difference (BMD) 5/2017.
Other Training Programs:
Senior Executive Program, Class of 8/2009, Capital Market Academy (CMA),
The Stock Exchange of Thailand (SET)
National Defense Course for the Joint State-Private Sector (Class 9), National
Defense College
Cybersecurity, Cyber Resilience & Privacy Risk in the Era of Digital
Transformation as year of 2018, ACIS Professional Center
Chairman of Board of Directors of BEC World Plc.
Chairman of Audit and Risk Committee of BEC World Plc.
Independent Director of BEC World Plc.
Independent Director, Chairman of Nomination and Remuneration Committee
and Audit Committee of The Platinum Group Plc.
Independent Director, Chairman of the Audit Committee, Chairman of the
Nomination and Remuneration Committee of Krungthai-AXA Life Insurance
Public Company Limited
Independent Director, XSpring Asset Management Co., Ltd.
Member of the Risk Management Committee of
XSpring Capital Public Company Limited
Independent Director, Chairman of the Audit Committee, Chairman of the
Nomination and Remuneration Committee and Risk Management Committee
of Krung Thai Bank Plc.
Managing Director of Krung Thai Asset Management Plc.
Director of Magnolia Financing Corporation Limited
Chairman of Board of Directors of Wall Street Tullett Prebon Limited
Director of Nakhonluang Capital Plc.
Chairman of Board of Directors of Thaifoods Group Plc.
Director of Siam Allied Holding and Consultant Company Limited

2007-2014
2014-2017
1995-2015
2015
2013-2015
2010-2015
Positions in Other Companies in the previous year
- Listed company:
2013-Present
Independent Director, Chairman of Nomination and Remuneration Committee
and Audit Committee of The Platinum Group Plc.
DEC 2021 – Present
Member of the Risk Management Committee of
XSpring Capital Public Company Limited
- Non-listed company:
JUN 2021 – Present
Independent Director, XSpring Asset Management Co., Ltd.
MAY 2019 – Present
Independent Director, Chairman of the Audit Committee, Chairman of the
Nomination and Remuneration Committee of Krungthai-AXA Life Insurance
Public Company Limited
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- Position in other companies competing/
materially related to Company’s business:
None
Previous record in wrong doing under the Securities and Exchange Act only for (1) acting in bad faith or gross negligence; (2)
disclosing or disseminating of false or misleading information or statement, or concealing material information that may affect the
decision making of shareholders, investors or relevant person; and (3) performing an unfair treatment or taking advantages against
investors in securities trading, or participated or taken part or supported the said matters for the past 5 years: None
Previous record in illegal dealing for the past ten years:
None
Previous record in wrong doing on misuse of insiders’ information
and inappropriate connected transaction for the past 2 years:
None
Family Relationship:
None
The Company’s securities ownership as of 31 December 2021:
0.00%
Performance in previous year (number of meeting attendance/ total number of meetings):
Board Meeting Attendance:
12 times from total 12 times
Audit Committee Attendance:
10 time from total 10 times
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2.

Name:
Position:
Type of Director to be elected:
Nomination Criteria and Procedure:

Age:
Period of being director of the company:
Education:

-

Director Training Program:
-

Mr. Chansak Fuangfu
Independent Director
Independent Director
Being the current director of the Company.
After considering qualification of director
position, the Nomination Committee
considered that Mr. Chansak Fuangfu
has appropriate qualifications as per the
definition of independent director of the
Company
with
no
prohibited
characteristic
according
to
Public
Company Act. In addition, he has no any
wrong doing record under Securities and
Exchange Act and has good knowledge
regarding businesses and operations of the
BEC World Group that will be the benefit
for the Company. From the preceding
period, Mr. Chansak Fuangfu has performed his duty with responsibility, care and
honesty pursuant to the law, objectives, and articles of association of the Company
and shareholder meetings’ resolutions. Moreover, Mr. Chansak Fuangfu is
independent in making decisions and expressing his opinions. He was also able to
comply with relevant regulations and supervise the business very well. The
Nomination Committee, therefore, nominated him as the Company’s director.
72 years
12 consecutive years
Advanced Management Program [AMP], Harvard Business School,
the United States of America
Master in Business Management (M.B.M.), Asian Institute of Management,
Republic of Philippines
Bachelor of Economics (Honors), Thammasat University
The program held by Thai Institution of Directors Association [IOD]
Directors Accreditation Program (DAP) of 2004
Other Training Programs:
Diploma, National Defense College, Class of 399
Diploma, College of the Constitutional Court, Class of 5

Work Experience:
MAY 2010-Present
Independent Director of BEC World Plc.
DEC 2011 – Present
Director and Senior Executive Vice President of Bangkok Bank Plc.
2001 - 2011
Vice President of Bangkok Bank Plc.
2018 – JAN 2021
Chairman of the Board of Directors, BEC-Tero Entertainment Plc.
2003 – JAN 2021
Independent Director, BEC-Tero Entertainment Plc.
1991 - MAY 2016
Director, Hi-Tech Nittsu (Thailand)
1988 - SEP 2016
Director, Thai Industrial Estate Co., Ltd.
MAY 2006 - FEB 2015
Independent Director, Wave Entertainment Plc.
Positions in Other Companies in the previous year
- Listed company:
Present
Director, Senior Executive Vice President of Bangkok Bank Plc.
- Non-listed company:
1994 - Present
Independent Director of Teijin Polyester Co., Ltd
- Position in other companies competing/
materially related to Company’s business:
None
Previous record in wrong doing under the Securities and Exchange Act only for ( 1) acting in bad faith or gross negligence;
( 2) disclosing or disseminating of false or misleading information or statement, or concealing material information that may
affect the decision making of shareholders, investors or relevant person; and ( 3) performing an unfair treatment or taking
advantages against investors in securities trading, or participated or taken part or supported the said matters for the past 5
years:None
Previous record in illegal dealing for the past ten years:
Previous record in wrong doing on misuse of insiders’ information
and inappropriate connected transaction for the past 2 years:
Family Relationship:
The Company’s securities ownership as of 31 December 2021:
Performance in previous year (number of meeting attendance/ total number of meetings):
Board Meeting Attendance:

None
None
None
0.00%
8 times from 12 times
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3.

Name:
Position:
Type of Director to be elected:
Nomination Criteria and Procedure:

Age:
Period for being director of the company:
Education:
Director Training Program:

Work Experience:
MAY 2007-Present
2017- Present
AUG 2020 – Present
2007 – Present
2018- Present
OCT 2013 – Present

-

-

MAY2006 – Present
2013 – MAR 2017
Positions in other companies
Listed Company
2017- Present
AUG 2020 – Present
2007 – Present
Non-listed company:
Position in other companies competing/
Materially related to Company’s business:

Mr. Matthew Kichodhan
Non – Executive Director
Non – Executive Director
Being the current director of the Company. After considering
qualification of director position, the Nomination Committee
considered that Mr. Matthew Kichodhan has appropriate
qualifications and no prohibited characteristic according to
Public Company Act. In addition, he has no wrong doing
record under Securities and Exchange Act and has good
knowledge regarding businesses and operations of the BEC
World Group that will be the benefit for the Company. From
the preceding period, Mr. Matthew Kichodhan has performed
his duty with responsibility, care and honesty pursuant to the
law, objectives, and articles of association of the Company
and shareholder meetings’ resolutions. Moreover, Mr.Matthew
Kichodhan is able to comply with relevant regulations and supervise the
business very well. The Nomination Committee, therefore, nominated him as
the Company’s director.
55 years
15 years consecutively
Master of Science, Management, University of London, the United Kingdom
Bachelor of Commerce, University of Toronto, Canada
The programs held by Thai Institution of Directors Associations (IOD):
- Directors Certification Program (DCP#95/2007)
- Certificate of Director Accreditation Program (DAP #57/2006)
Other Training Programs:
Canadian Stock Exchange Commission
Non-Executive Director of BEC World Public Company Limited
Independent Director, BBGI PUBLIC COMPANY LIMITED
Director S & P Syndicate Public Company Limited
Independent Director of Ocean Glass Plc.
Nomination and Remuneration Committee of WAVE Entertainment Plc.
Chairman of Board of Directors and Chief Executive Officer of
WAVE Entertainment Plc.
Director of WAVE Entertainment Plc.
Director of Thai Solar Energy Plc.
Independent Director, BBGI PUBLIC COMPANY LIMITED
Director S & P Syndicate Public Company Limited
Independent Director of Ocean Glass Plc.
None

Chairman of Board of Directors and Chief Executive Officer of
WAVE Entertainment Plc.
Previous record in wrong doing under the Securities and Exchange Act only for ( 1) acting in bad faith or gross negligence; ( 2)
disclosing or disseminating of false or misleading information or statement, or concealing material information that may affect the
decision making of shareholders, investors or relevant person; and ( 3) performing an unfair treatment or taking advantages against
investors in securities trading, or participated or taken part or supported the said matters for the past 5 years:
None
Previous record in illegal dealing for the past 10 years:
None
Previous record in wrong doing on misuse of insiders’ information
and inappropriate connected transaction for the past 2 years:
None
The Company’s securities ownership as of 31 December 2021:
0.00%
Family Relationship:
None
Performance in previous year (number of meeting attendance/ total number of meetings):
Board Meeting Attendance:
12 times from 12 times
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Article 9.
The Company is prohibited from owning or accepting pledges of its shares except in the event of the
repurchase of shares in the following cases:
(a) repurchase of shares from a Shareholder who votes against a resolution of the Shareholders’
meeting to amend the Articles of Association of the Company relating to the right to vote and the right to dividends, which is
considered unfair for themselves; or
(b) repurchase of shares for financial management purposes on the condition that the Company has
retained earnings and excess liquidity and such repurchase of shares shall not cause any financial difficulty for the Company.
Notwithstanding, such shares owned by the Company shall not be counted for quorum of a meeting of
the Shareholders and shall not give the Company the right to vote in such a meeting of the Shareholders or the right to
dividends.
In the event of the repurchase of shares representing not more than 10 percent of the paid-up capital, the
Board of Directors shall have the authority to make a decision to repurchase such shares, including the sale or disposal of
such repurchased shares, without prior approval of a meeting of the Shareholders.
In the event of the repurchase of shares representing more than 10 percent of the paid-up capital, the
Company shall require approval from a Shareholders’ meeting prior to the repurchase of shares.
The Company shall dispose the repurchased shares within the period prescribed by the law. If all or part
of the shares have not been disposed of within such period, the Company shall proceed to decrease the paid-up capital by the
cancellation of such non-disposed of registered shares.
The repurchase of shares, the disposal of repurchased shares and the decrease of capital by the
cancellation of shares in the previous paragraph shall be in accordance with the requirements and procedures prescribed in
the laws on public limited companies and the laws on securities and exchange as well as the Ministerial Regulations, rules,
regulations, notifications, ordinances, and related requirements issued under such laws.
Article 10. During the period of 21 days prior to the date of each meeting of the Shareholders, the Company may
suspend the registration of any share transfer (a Book Closure Date) by notifying the Shareholders of such suspension at its
head office and at every branch office at least 14 days prior to the commencing of the Book Closure Date.
Article 11. In the event that the Company will not use the Book Closing procedures under Article 10, the Board of
Directors may announce a Record Date in accordance with the requirements and procedures prescribed under the laws on
securities and exchange.
Nevertheless, the Record Date announced by the Board of Directors under Paragraph 1 shall not exceed two
months prior to the Shareholders’ meeting date, but shall not be prior to the date on which the Board of Directors has approved
to call for the Shareholders meeting. Once the Board of Directors announces the Record Date, such date shall not be altered.
Article 16. The Company may increase its registered capital by issuing new shares. The issuance of new shares
may be made under the following conditions:
(a) all issued shares have been sold and fully paid-up, or, in the event that the issued shares have not
wholly sold, the remaining shares must be shares which have been issued for the purpose of supporting convertible debenture
or warrants;
(b) a resolution by a meeting of the Shareholders is required, in accordance with the procedure
prescribed in Article 46(b);
(c) a resolution on the change in registered capital must be registered with the registrar within the
period prescribed by the law.
Article 17. The shares which have been issued under Article 16 may be offered in whole or in part, and may initially
be offered to the existing Shareholders in the same percentage as respective original shareholding, or may be offered to the
public or any other person, subject to the resolutions of the Shareholders’ meetings and the applicable rules under the laws on
securities and exchange.
Article 19. The Company shall have a Board of Directors consisting of not less than 5 Directors. Not less than a half
of the Directors must have their respective residences in the Kingdom of Thailand. Directors of the Company shall meet the
qualifications as prescribed by the law.
Article 20.

A Director need not be a Shareholder of the Company.

Article 21. Unless otherwise prescribed in Article 26, the Shareholders’ meeting must elect Directors in accordance
with the following requirements and procedures:
(a) each Shareholder has the number of votes equal to the number of shares they hold;
(b) each Shareholder may cast their votes under (a) to elect one or several persons as Directors; a
Shareholder may not divide their votes for any person;
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(c) The candidates receiving the highest number of votes in descending order shall be elected as
Directors, until all the director positions are filled, or as is proper for that election. In the event that an election is tied, with more
than one candidate receiving an equal number votes, so that it exceeds the number of Directors to be filled for that election,
the Chairman of the meeting shall have a casting vote.
Article 22. At every annual general Shareholders’ meeting, one-third of the Directors must retire from office, with the
Directors who have been in the office for the longest term being the ones to retire. In the event that the number of Directors
who must retire from office cannot directly be divided into three portions, the nearest number to one-third of Directors shall
retire from office.
Article 23.

Directors who retire from office is eligible for the re-election.

Article 24.

Other than a vacancy by rotation provided in Article 22, a Director shall vacate office upon:
(a) death;
(b) resignation;
(c) being disqualified or having the characteristics prohibited by Article 68 of the Public Limited
Companies Act B.E. 2535 (1992);
(d) being removed from office by a resolution of a Shareholders’ meeting in accordance with Article 27;
or
(e ) being removed from office by a court order.
Article 25.

Any Director wishing to resign from office must submit a resignation letter.
The resignation shall be effective once the Director has strictly conformed with the procedures prescribed
in Paragraph 1 and from the date the resignation letter reaches the Company.
A Director who resigns from office in accordance with Paragraph 1 may also notify the registrar of their
resignation.
Article 26. In the event that a Director’s office becomes vacant due to reasons other than retirement by rotation, the
Board of Directors shall elect any person who are qualified and has not the characteristics prohibited by Article 68 of the Public
Limited Companies Act B.E. 2535 (1992) as a replacement Director at the next meeting of the Board of Directors, unless the
remaining term of the Director is less than 2 months. If the number of Directors in office is less than the number required to
constitute a quorum for a meeting, the remaining Directors must convene a meeting of the Shareholders to elect new Directors
to fill the vacancies within one month from the date the number of Directors in office is less than the number required to
constitute a quorum for a meeting.
The replacement Director shall exclusively hold office for the remaining term of the Director they replaced.
Resolution under Paragraph 1 must consist of a not less than three-forth of votes of the remaining
Directors.
Article 27. A meeting of the Shareholders may pass a resolution removing any Director from office prior to their
retirement by rotation, by a vote of not less than three-fourths of the number of Shareholders and Shareholders’ Proxies (if
any) attending the meeting and have the right to vote, provided that the number of shares held by them must not less than one
half of the number of shares held by the Shareholders and Shareholders’ Proxies (if any) attending the meeting and have the
right to vote.
Article 31. The Board of Directors shall elect one Director as Chairman of the Board of Directors and may elect one
or several Directors as Vice-Chairmen of the Board of Directors. The Vice-Chairmen of the Board of Directors have the duty to
comply with the Articles of Association of the Company in relation to matters assigned by the Chairman.
Article 32. In the event that the Chairman of the Board of Directors is absent or incapable of performing his duty in a
meeting, a Vice-Chairman shall preside over the meeting. In the event that there is no Vice-Chairman or that the ViceChairmen are incapable of performing their duty, the Directors who are present at the meeting shall elect one Director to
preside over the meeting.
Article 33 For a meeting of the Board of Directors, if the Chairman or person assigned by the Chairman deems
appropriate, a meeting may be convened via electronic means. The details of such meeting shall be in accordance with all
applicable laws, regulations, notifications, rules, or criteria.
Invitation letters for the Board of Directors meeting and other documents relating to the meeting may be sent in the
form of electronic data in accordance with the laws.
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Article 34. Director shall perform their duties in accordance with the law, the objectives and Articles of Association of
the Company as well as resolutions of the Shareholders’ meetings with honesty and in good faith and shall carefully preserve
the interests of the Company.
Each Board of Directors may appoint any other person or group of persons to perform a duty on its behalf
and under its control and supervision or may confer upon such person or group of persons the authority as the Board of
Directors deems appropriate. The Board of Directors may cancel, revoke, modify or amend such authority.
The Board of Directors shall appoint a Company’s secretary, having at least the duties and
responsibilities as required by the rules prescribed in the laws on securities and exchange and/or relevant laws.
Each Director has the right to receive remuneration, that is, a salary, premium, meeting allowance,
allowance, bonus, welfare or other benefits of a similar nature.
The payment of remuneration to each Director under Paragraph four shall be in accordance with
resolutions of the Shareholders’ meetings obtained by at least two-thirds of the votes of the Shareholders attending the
meeting. The resolutions may determine a fixed amount of remuneration or establish specific criteria for remuneration, and
may be periodically fixed or being effective until otherwise modified by a meeting of the Shareholders. In addition, each
Director has the right to per diem and welfare payments in accordance with the Company's regulations.
Article 35. Unless a Shareholders’ meeting or meeting of the Board of Directors has been notified prior to passing
the resolution to appoint a Director in the event of a Directors’ election in accordance with Article 26, each Director must not
engage in a business of a similar nature which is in competition with that of the Company, or become partner of an ordinary
partnership or general partner with unlimited liability in a limited partnership or director of a private company or another
company engaging in a business of a similar nature in competition with that of the Company whether for their own benefits or
for the benefits of others.
Article 38. The Board of Directors shall convene an annual general meeting of the Shareholders within 4 months
after the end of the Company’s financial year.
Article 39.

Any meeting other than the annual general meeting shall be called an “extraordinary general meeting.

Article 40. The convocation of an extraordinary general meeting of the Shareholders may take place in accordance
with the following requirements:
(a) the Board of Directors may at any time as it deems appropriate convene an extraordinary general
meeting of the Shareholders; or
(b) one or more Shareholders holding not less than 10 percent of the total number of distributable
shares may file, at any time, a written request with clear subject and reason thereof to the Board of Directors for the
convocation of an extraordinary general meeting of the Shareholders. In this regard, the Board of Directors must convene an
extraordinary general meeting of the Shareholders within 45 days from the receipt date of the written request from such
Shareholders.
In the event that the Board of Directors does not convene an extraordinary general meeting of the
Shareholders within the specified period in accordance with Article 40 (b), Paragraph 1, such shareholders or other
shareholders holding the required amount of shares may call for the said meeting by themselves within 45 days upon the
expiration of the period as specified in Article 40 (b), Paragraph 1. In such case, the said meeting shall be deemed as being
convened by the Board of Directors and the Company shall be responsible for the necessary expenses incurred from such
meetings and facilitating the meeting as appropriate.
Should any meeting of the Shareholders convened under Article 40 (b), Paragraph 2 and the number of
Shareholders attending the meeting does not constitute the quorum specified in Article 42, the Shareholders under Article 40
(b), Paragraph 2, shall be jointly responsible to the Company for any expenses arising from that meeting.
Article 41. To convene a meeting of the Shareholders, the Board of Directors shall proceed in accordance with the
following requirements:
(a) to prepare a notice of the meeting indicating the place, date and time, and agenda with reasonable
descriptions including the clear indication whether each matter to be submitted is for acknowledgement; for approval; or for the
consideration and opinion of the Directors;
(b) to send such notice of meeting to the Shareholders at least 7 days prior to the meeting date;
(c) to publish a notice of the meeting in a newspaper for 3 consecutive days at least 3 days prior to the
meeting date; and
(d) such meeting may be held in a place situated in the locality of the Company’s head office or in
nearby provinces or in any other place as determined by the Board of Directors.
If the Board of Directors deems appropriates, the meeting of the Shareholders may be convened via
electronic means. The details of such meeting shall be in accordance with all applicable laws, regulations, notifications, rules,
or criteria.
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Invitation letters for the meeting of the Shareholders and other documents relating to the meeting may be
sent in the form of electronic data in accordance with the laws.
Article 42. In a meeting of the Shareholders, the quorum shall consist of not less than 25 Shareholders present in
person or by proxy (if any), or not less than one half of the total number of Shareholders and holding shares in aggregate not
less than one-third of the total number of shares that have been issued. Shares owned by the Company shall not be counted
for the quorum of a meeting of the Shareholders
In a meeting of the Shareholders, if one hour has elapsed from the time scheduled for the Shareholders'
meeting, and the quorum for the meeting as prescribed in Article 42, Paragraph 1 is not still present:
(a) in the event that the convocation of meeting of the Shareholders has been requested by
Shareholders, such meeting shall be dismissed; and
(b) in the event that the meeting of the Shareholders has not been requested by Shareholders, the
Board of Directors shall reconvene a meeting by sending a notice to the Shareholders at least 7 days prior to the meeting date
without publishing such notice of meeting in newspaper. In this meeting, the quorum in accordance with Article 42, Paragraph
1 shall not be required.
Article 43. Any Shareholder may give a proxy to a person of legal age to attend and cast the votes in a meeting of
Shareholders on their behalf. The instrument appointing proxy must include the date and signature of such Shareholder giving
a proxy and must be in the form as prescribed by the registrar with at least the following descriptions:
(a) number of shares held by the Shareholder giving a proxy;
(b) name of the person who acts as proxy; and
(c) detail of the meeting in which the Shareholder sends a proxy to attend and cast its votes.
The said instrument must be delivered at the indicated meeting to the Chairman of the Board of Directors
or the person assigned by the Chairman of the Board of Directors before the proxy attending the meeting.
Article 44. In the event of a proxy, proxy holders, whether they be Shareholders or non-Shareholders, shall have the
right to cast the number of votes specified in the proxy letter in addition to their personal votes in the event that they are
Shareholders.
Article 45. In a meeting of the Shareholders, the Chairman of the Board of Directors shall preside over the meeting.
In the event that the Chairman of the Board of Directors is absent or incapable of performing his duty, a Vice-Chairman shall
preside over the meeting. In the event that there is no Vice-Chairman of the Board of Directors, the meeting of the
Shareholders must elect one Shareholder who is present to preside over the meeting.
The Chairman of the meeting shall have the duty to supervise the meeting to conform with the Articles of
Association of the Company relating to the meeting of the Shareholders and conduct the meeting following the agenda as
specified in the notice of the meeting, unless modified by a resolution of the Shareholders with a vote of not less than twothirds of the number of Shareholders or Shareholders’ Proxies (if any) attending the meeting.
Once the meeting has considered all of the matters under Paragraph 1, Shareholders or Shareholders’
Proxies (if any) holding shares in aggregate with not less than one-third of the total number of shares which have been issued
may request the meeting to consider matters other than those scheduled in the notice of the meeting.
In the event that the meeting has not concluded its consideration of the matters scheduled in the agenda
under Paragraph 1 or the matters submitted by Shareholders under Paragraph 2, and the consideration of such matters
requires the meeting to be adjourned, the meeting shall determine the place and date and time of the next meeting by requiring
the Board of Director to send a notice indicating the place, time and date, and agenda to the Shareholders not less than 7 days
prior to the meeting date and to publish that notice of the meeting in a newspapers for 3 consecutive days at least 3 days prior
to the meeting date.
Article 46.

Resolution of a meeting of the Shareholders shall consist of the following votes:
(a) In an ordinary event, a resolution of a meeting of the Shareholders shall be passed by a majority of
votes of the Shareholders and Shareholders’ Proxies (if any) who attend and vote in the meeting, for which one share shall
count for one vote. In the event of equal votes, the Chairman of the meeting shall cast an extra and decisive vote.
(b) In the following events, a resolution of a meeting of the Shareholders shall be passed by affirmative
votes of not less than three-fourths of the total number of votes of the Shareholders and Shareholders’ Proxies (if any) who
attend and have the right to vote in the meeting, for which one share is counted as one vote:
(1) sale or transfer of all or part of the significant business of the Company to another person;
(2) purchase or acceptance of a transfer of the business of another company or a private company
to the Company;
(3) conclusion, amendment or termination of an agreement relating to an offer to rent, hirepurchase or lease all or part of the significant business of the Company;
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(4) appointment of another person to manage of the business of the Company;
(5) consolidation of the business with another person with the objective of sharing profit and loss;
(6) amendment, modification or addition to the Memorandum of Association or the Articles of
Association of the Company;
(7) increase or decrease of capital;
(8) issuance of debentures in accordance with Article 145 of the Public Limited Companies Act
B.E. 2535 (1992);
(9) merger of companies in accordance with Article 146 of the Public Limited Companies B.E.
2535 (1992);
(10) dissolution of the company in accordance with Article 154 of the Public Limited Companies
B.E. 2535 (1992); or
(11) issuance of new shares for debt repayment under a debt-to-equity conversion plan in
accordance with Article 54/1 of the Public Limited Companies (No.2) B.E.2544 (2002).
In the case of Articles 46(b)(1) and (2) of this Articles and in the event that the Company shall require a
resolution of a meeting of the Shareholders, such actions shall be made in accordance with the laws on securities and
exchange relating to acquisition or disposal of material assets of the Company.
The shares owned by the Company shall not give the Company the right to vote and shall not be counted
as part of the votes in a meeting of the Shareholders.
Article 47. A secret ballot in a meeting of the Shareholders may be used upon request of not less than 5
Shareholders, provided that the meeting of the Shareholders approves by a majority of votes of the Shareholders and
Shareholders’ Proxies (if any) who attend and have the right to vote in the meeting, for which one share shall be counted as
one vote. The secret ballot procedure shall be as prescribed by the Chairman of the meeting.
Article 48.

Matters to be conducted at the annual general meeting of Shareholders are as follows:
(a) to acknowledge the annual report relating to the business operations during the preceding year
submitted to the meeting by the Board of Directors;
(b) to consider and approve the statements of financial positions and the profit and loss accounts of the
Company;
(c ) to appoint new Director(s) in replacement for Director(s) who retire by rotation;
(d) to determine the remuneration of the Board of Directors;
(e ) to consider the allocation of profit and payment or stay of payment of dividends, as well as
allocation of legal reserves;
(f)
(g)
Article 49.
Article 50.
relevant laws.

to consider the appointment of the Company’s auditor and to determine the auditor’s fees; and
to consider other matters.

The Company’s financial year shall begin on January 1 and end on the December 31 each year.
Accounts of the Company shall be prepared and maintained as well as audited in accordance with the

Article 51. The Board of Directors shall require the auditor to prepare and complete the statements of financial
positions and the profit and loss accounts at the end of the financial year prior to being submitted to the annual general
meeting of the Shareholders for approval.
Article 52. The Company shall allocate part of its net profit for legal reserves: at least 5 percent of each annual net
profit less cumulative loss (if any), until the legal reserve reaches not less than 10 percent of the registered capital.
Article 53. The Company is prohibited to pay dividends from other sources of funds than the profits. In the event of
cumulative loss, the Company is prohibited from paying dividends.
The payment of dividends requires approval from a meeting of the Shareholders.
Article 54. The Board of Directors may from time to time announce the payment of interim dividends to the
Shareholders when it deems that the Company has sufficient profits for such payments. In the event of announcement of the
payment of interim dividends, the Board of Directors must report it to the next meeting of the Shareholders.
Article 55. In the event that the Company or the Board of Directors announce the payment of dividends, the
Company shall take the following actions:
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Articles of Association of BEC World Plc. [Only General Meeting Section]
and the shareholders meeting via teleconference (continued)

(a) to pay dividends based on the number of shares at an equal amount per share within one month
from the date of approval at a meeting of the Shareholders or a meeting of the Board of Directors;
(b) to notify the Shareholders in writing; and
(c ) to publish a notice on the payment of dividends in a newspaper at least one time.
The Company does not have the right to receive dividends from the shares it owns.
Article 56.
general meeting:

The Board of Directors must send to the Shareholders the following documents with a notice of an annual

(a) copy of the statements of financial positions and the profit and loss accounts audited by the auditor,
as well as the report on the audit prepared by the auditor; and
(b) annual report prepared by the Board of Directors consisting of the descriptions prescribed in Article
114 of the Public Limited Companies Act B.E.2535 (1992) as well as supporting documents.
Article 57. The Company must publish statements of financial positions in a newspaper at least one time within one
month from the date of approval for a meeting of the Shareholders.
Article 58. The auditor must not be a director, employee, worker, or a person holding any position or having any
function in the Company.
Article 59. The auditor has the authority to audit the accounts, documents and other evidence relating to income,
expenditures, and assets and liabilities of the Company during the Company’s office hours.
In this regard, the auditor shall have the authority to question any Director, employee, worker, person
holding any position or having any function in the Company and representative of the Company as well as to request the
aforesaid persons to give clarification or to submit documents relating to the operations of the Company.
Article 60. The auditor must attend every meeting of the Shareholders, during which the statements of financial
positions, the profit and loss accounts, and account-related problems will be considered in order to give clarification on the
account audits to the Shareholders. The Company must also file to the auditor the report and documents of the Company
which the Shareholders shall receive for the Shareholders' meeting.
----------------------------------------------
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Please study the meeting detail before the meeting

Guidelines for attending of Electronic Meeting by Inventech Connect
Shareholders and proxies wishing to attend the meeting can proceed according to the procedure for submitting
the request form to attend the meeting via electronic media as follows :1
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Note Operation of the electronic conferencing system and Inventech Connect systems. Check internet of shareholder
or proxy include equipment and/or program that can use for best performance. Please use equipment and/or program
as the follows to use systems.
1. Internet speed requirements
- High-Definition Video: Must be have internet speed at 2.5 Mbps (Speed internet that recommend).
- High Quality Video: Must be have internet speed at 1.0 Mbps.
- Standard Quality Video : Must be have internet speed at 0.5 Mbps.
2. Equipment requirements.
- Smartphone/Tablet that use IOS or android OS.
- PC/Laptop that use Windows or Mac OS.
3. Requirement Browser Firefox or Chrome (Recommend) or Safari

Flowchart for the Meeting Attendance via e-Meeting
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Explanation on documents and evidence, certifying shareholder and proxy identification,
entitled to attend the meeting, to register and vote in the Electronic AGM

Since the Company will convene the AGM of 2022 on 22 April 2022 at 14.00 via teleconference, the Company is
then hereby explaining the requirements and supplementary documents for registration and voting in the e-AGM,
for the meeting to conduct smoothly, transparently and fairly, beneficial to the shareholder as follows:
1.

Proxy Form
The Company has prepared the proxy form, as per the Announcement of the Business Development
Department on Proxy Form (No.5) B.E.2550, for two types in total, namely, type B and C, for the
shareholders who cannot attend the meeting themselves to empower a third person as a proxy holder to
attend the meeting or authorized independent directors as a proxy holder to vote on behalf of themselves.
The Company has attached the Proxy Form with the invitation letter to the AGM as follows:
ූ Type B is the Proxy Form, determining the transactions the shareholder wishes to assign clearly and
specifically.
ූ Type C is the Proxy form using specifically in the case that the shareholder is a foreigner and authorize
the Custodian in Thailand to be a depository and keeper of shares
Should the shareholder require additional proxy form, the shareholder may download the said proxy form at
www.becworld.com.

2.

Procedure to Authorize the Proxy
In case the shareholders cannot attend the meeting themselves, the shareholders may authorize the proxy
to attend the e-AGM, by following the procedures as follows:
1) Choose only one type of Proxy Form
1.1 Ordinary shareholders shall use the Proxy Form Type B
1.2 Shareholders whose name in the Share registrar is a foreign investor and authorize the Custodian
in Thailand as the depository and keeper of shares shall use the Proxy Form type C only.
2) Authorize a third party as they wish, or an authorize independent director of the Company as a proxy
holder.
3) Affix stamp duty, in the amount of Baht 20, crossing out and specifying the date of proxy form, for the
proxy form to be correct and legally binding. In this regard, the Company will facilitate the shareholders
in affixing the stamp duty as well.
However, the shareholder may not separate the shares by authorizing a number of proxy holders to
separate the vote. The shareholder shall authorize the proxy equal to the number of shares they hold and
may not authorize the proxy only partly or lesser than the number of shares they hold, unless the proxy is
the Custodian that the shareholder is a foreign investor and is appointed to be the depository and keeper of
shares, according to the Proxy Form, type C.

3.

Documents which the shareholders shall present prior to the e-AGM
Natural Person
1.) In case the shareholders attend the meeting themselves, the shareholder shall attach the valid
identification document issued by the official authority, such as ID card, Government Identity Card, or
Driving License. In case of name or surname change, they shall attach supplementary documents as
required by the e-AGM procedures.
2.) In case the shareholders authorize a proxy holder to attend the Electronic Meeting
The Proxy Form, type B, completely filled in with the assignor and assignee signature.
The certified true copy of official identification document of the assignor
The certified true copy of official identification document of the assignee
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Explanation on documents and evidence, certifying shareholder and proxy identification,
entitled to attend the meeting, to register and vote in the Electronic AGM (continued)

Juristic Person
1.) In case the representative of the shareholder (director) attends the e-AGM himself/herself
The Proxy Form, type B, filled in completely with signature of the assignor and assignee
The copy of the company affidavit of the shareholder, certified true copy by the representative of
the company (director) and affix the Company Seal (if any), with the message showing that the
representative is acting on behalf of the juristic person, who is the shareholder.
The certified true copy of identification document of the juristic person
2)

In case the shareholders authorize the proxy to attend the e-AGM
-

The Proxy Form ,Type B, filled in completely, certified true copy with the signature of the
representative of the juristic person (director), who is the assignor and assignee.

-

The copy of the company affidavit of the shareholder, certified true copy by the representative of
the Company (director) and affix the Company Seal (if any, with the message showing that the
representative signed in the Proxy Form is authorized to act for the juristic person, who is the
shareholder.
The certified true copy of identification document of the representative of juristic person (director),
who is the assignor.
The certified true copy of identification document of the assignee.
3) In case the shareholder is a foreign investor and authorize the Custodian in Thailand to be the
depository and keeper of shares.
3.1 The shareholder shall prepare the documents and present the same documents, as provided for
the case of juristic person, in No. 1 or 2, by using the Proxy Form, type C, only
3.2 In case the shareholder is the foreign investor authorizing the Custodian as the signatory in the
Proxy Form, the shareholder shall prepare additional documents as follows:
- Power of Attorney from the shareholder who is the foreign investor authorizing the Custodian
to be the signatory in the Proxy Form.
- Certification Letter, certifying that the signatory in the Proxy Form is authorized to be the
Custodian.
In this regard, the original documents in foreign language shall attach the Thai translation together with the
original documents and have the shareholder or representative of juristic person to certify the accuracy of
such translations.
4.

Registration to Attend Electronic Meeting
For the shareholders who wish to attend the meeting themselves or by proxy who is not the director of the
Company, the e-request submission system will be available from 19 April 2022 onwards. The Company will
open e-AGM registration 2 hours prior to the meeting, or from 12.00 p.m. of 22 April 2022 onwards.

5.

Voting Criteria in the Annual General Meeting
1) Voting in each agenda will be conducted by counting the vote from the registered Proxy Form and/or
vote from the shareholders in the Electronic meeting, one vote for each share, whereby the
shareholder or the proxy may vote by choosing one from these options: agree, disagree or abstain, and
may not separate their vote in parts, except vote from the Custodian appointed by the foreign investor
by the Proxy Form, type C.
2)

In case of proxy holder
2.1) The proxy holder shall vote only as assigned in the Proxy Form. The vote from the proxy holder in
any agendas that are not in compliance with the Proxy From shall be deemed incorrect and will
not be counted as vote. In E-AGM, the Company will count the vote as the shareholders specified
in the Proxy Form, to facilitate the proxy.
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Explanation on documents and evidence, certifying shareholder and proxy identification,
entitled to attend the meeting, to register and vote in the Electronic AGM (continued)

2.2) If the shareholders did not specify or unclearly specify their vote in the Proxy Form, or if the
meeting considers, the proxy is entitled to consider and vote on behalf of the shareholder as
deemed appropriate.
6.

Counting and Notifying the Vote Count
The Chairman of the meeting or the Company officer will explain the vote counting to the meeting before
beginning the meeting agendas. The Company officer will count the votes of each agenda from the vote in
the registered Proxy Form and/or vote from ballots from the shareholders in the Electronic meeting. The
officer will notify the vote count to the meeting before closing each agenda. In this regard, the number of
shareholders in each agenda may varied since some of the shareholders may attend or leave the Electronic
Meeting. The Company will also have an Inspector, who is the auditor, to monitor and verify the vote count
in the E-AGM, in order to ensure the meeting is transparent and in compliance with applicable laws and the
Company’s Articles of Association.
_______________________________
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Annex to the Power of Attorney Form B

The authorization under this proxy is made by a person who is a shareholder of BEC World Public Company Limited, for the
Annual General Shareholder Meeting for year 2022, RQFriday,22 April 2022 at 2.00 p.m. or the other meeting which is to be
postponed to another date, time and place, via teleconference through electronic device (“e-AGM”) only

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

□
□
□

Agenda ____

Topic _______________________________________

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.
(b) The attorney shall vote pursuant to my intention as follows;
□ Approve

□ Disapprove

□ Abstain

□

Agenda ____

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

Topic _______________________________________

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve

□

Agenda ____

□ Disapprove

□ Abstain

Topic: Election of director (continued)

Name of the director ______________________________________________________
□ Approve

□ Disapprove

□ Abstain

Name of the director ______________________________________________________
□ Approve

□ Disapprove

□ Abstain
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Annex to the Power of Attorney Form C

The authorization under this proxy is made by a person who is a shareholder of BEC World Public Company Limited, for the
Annual General Shareholder Meeting for year 2022, RQFriday, 22 April 2022 at 2.00 p.m. or the other meeting which is to be
postponed to another date, time and place, via teleconference through electronic device (“e-AGM”) only.

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

□

Agenda ______ Topic __________________________________________________

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve ___________ □ Disapprove ______________

□ Abstain

______________

□

Agenda ______ Topic __________________________________________________

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve ___________ □ Disapprove ______________

□

Agenda______

□ Abstain

______________

Topic: Election of director (continued)

Name of the director____________________________________________________________
□ Approve ___________ □ Disapprove ______________

□ Abstain

______________

Name of the director____________________________________________________________
□ Approve ___________ □ Disapprove ______________

□ Abstain

______________
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Power of Attorney Form B (Page1)
Stamp Duty 20 Baht

Written at _____________________________________
Date _______ Month _______________Year ________
(1)

(2)

I /We __________________________________________________________________

Nationality __________________

Address No. ________________________

Road

Sub-district __________________

District

Province

_________________________

________________________

Postcode

__________________

am a shareholder of BEC World Public Company Limited
holding total of
Common share

(3)

_________________________

_________________________________ shares and having _____________________ votes as follows;
________________________________ shares and having ______________________ votes

hereby authorize
(1)

Mr. / Mrs. /Miss ____________________________________________________________

Age ________ year(s)

Address __________________________________________________________________________________
(2)

Mr. / Mrs. /Miss ____________________________________________________________

(3)

Mr. / Mrs. /Miss ____________________________________________________________

Age ______

Address __________________________________________________________________________________

year(s)

or

Age ______

Address _________________________________________________________________________________
□

or

year(s)

or

th

Mr. Manit Boonprakob – Independent Director, age 71 years, office: BEC World Plc. 30 Floor, Maleenont Tower, 3199 Rama IV
Road, Klongton Sub – district, Klongtoey District, Bangkok. 10110

□

Mr. Somchai Boonnamsiri – Independent Director, age 67 years, office: BEC World Plc. 30th Floor, Maleenont Tower, 3199 Rama IV
Road, Klongton Sub – district, Klongtoey District, Bangkok. 10110
Remark:

Mr. Somchai Boonnamsiri is a director who retire by rotation this year, Mr. Manit Boonprakob and Mr. Somchai
Boonnamsiri do not have any special conflict interests which are different from other directors in every agenda proposed
in the AGM 2022.

Only one of them to be my attorney for attending and voting in the Annual General Shareholder Meeting for year 2022, Friday 22, April
2022 at 2.00 p.m., or as to be postponed to another date, time and place, via teleconference through electronic device (“e-AGM”) only.

(4)

I hereby authorize my attorney to vote on my behalf in this meeting as follows;
1st Agenda:

2nd Agenda:

To acknowledge the Board of Director report

Consideration to approve the financial statement for the Fiscal Year as of 31 December 2021 and acknowledge
the relevant auditor’s report

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve

3rdAgenda

□ Disapprove

□ Abstain

Consideration to allocate the net profit for reserved fund and approve to pay dividend for the operating result in
2021

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve

□ Disapprove

□ Abstain
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Power of Attorney Form B (Page 2)

th

4 Agenda:

To consider and elect directors in replacement of directors retiring by rotation

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
(1)

□

Election of the whole group of director
□ Approve

(2)

□

Election of the individual director
(1)

□ Abstain

□ Disapprove

□ Abstain

□ Disapprove

□ Abstain

Mr. Matthew Kichodhan
□ Approve

5th Agenda:

□ Disapprove

Mr. Chansak Fuangful
□ Approve

(3)

□ Abstain

Mr. Somchai Boonnamsiri
□ Approve

(2)

□ Disapprove

To consider and approve director remuneration for the Year 2022

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve

6th Agenda:

□ Disapprove

□ Abstain

To consider and approve the appointment of auditor and auditing Fee for the Year 2022

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve

□ Disapprove

□ Abstain

(5)

If the vote of the attorney in any agenda is inconsistent with this proxy, it shall be deemed that the vote is incorrect and shall not be
considered my vote as a shareholder.

(6)

In case no instruction is given by me for voting on my behalf for any agenda, unclear instruction or voting for any additional matter beyond
the aforesaid agenda is required in the meeting including the case where the amendment, modification or addition to the information has
been made in any respect, the attorney shall have the right to consider and vote on my behalf for any matter as he/she deems appropriate.

Any acts that the attorney has performed in connection with the authorization, except for the case where the attorney did not vote in accordance
with the power of attorney, shall be deemed as if I did it by myself.

Signature ________________________________Proxy Grantor
(_______________________________)

Signature ________________________________Attorney
(_______________________________)

Signature ______________________________Attorney
(________________________________)

Signature _______________________________Attorney
(________________________________)

Remarks
1.
2.
3.

The shareholder, who is a proxy grantor, shall authorize only one attorney for attending the meeting and voting. The shareholder cannot
allocate his/her/its shares to more than one attorney for the purpose of separating his/her/its vote in the meeting.
Election of director can be made either the whole group of director or individual director.
In case where additional agenda is made more than the above agendas, the proxy grantor can add in the Annex to the Power of Attorney
Form B as attached.
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Power of Attorney Form C (Page 1)
Stamp Duty 20 Baht

(this form is for the purpose where a shareholder is a foreign investor
who appointed Custodian in Thailand to be share depository)

Written at_________________________________
Date _______ Month __________ Year ________

(1)

I /We_____________________________________________________________________

Nationality_____________________

Address: __________________________________________________________________
as an operator in the business of the custodian for

_______________________________________________________

a shareholder of BEC World Public Company Limited,

(2)

holding total of

_____________________________ shares and having ______________________ votes as follows;

Common share

_____________________________ shares and having ______________________ votes

hereby authorize
(1)

Mr. / Mrs. /Miss ________________________________________________________Age
Address

___________________________________________________________________________________ or

(2) Mr. / Mrs. /Miss _________________________________________________________Age
Address
□
□

______________ year(s)

______________ year(s)

___________________________________________________________________________________ or

Mr. Manit Boonprakob – Independent Director, age 71 years, office: BEC World Plc. 30th Floor, Maleenont Tower, 3199 Rama IV
Road, Klongton Sub – district, Klongtoey District, Bangkok. 10110
Mr. Somchai Boonnamsiri – Independent Director, age 67 years, office: BEC World Plc. 30th Floor, Maleenont Tower, 3199 Rama IV
Road, Klongton Sub – district, Klongtoey District, Bangkok. 10110
Remark: Mr. Somchai Boonnamsiri is a director who retire by rotation this year, Mr. Manit Boonprakob and Mr. Somchai Boonnamsiri
do not have any special conflict interests which are different from other directors in every agenda proposed in the AGM 2022.

Only one of them to be my attorney for attending and voting in the Annual General Shareholder Meeting for year 2022, Friday 22 April 2022 at
2.00 p.m., or as to be postponed to another date, time and place, via teleconference through electronic device (“e-AGM”) only.

(3)

I hereby authorize my attorney for voting on my behalf in this meeting as follows;
□
□

Full authorization to vote by all number of shares held by me.
Partial authorization:
□

(4)

Common share _______________________

shares and having

____________________________ votes

I hereby authorize my attorney for voting in this meeting on my behalf as follows;
1stAgenda:
nd

2

Agenda:

To acknowledge the Board of Director report
Consideration to approve the financial statement for the Fiscal Year as of 31 December 2021 and acknowledge
the relevant auditor’s report

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve _________________

3rd Agenda

□ Disapprove _______________

□ Abstain _________________

Consideration to allocate the net profit for reserved fund and approve to pay dividend for the operating result in
2021

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve _________________

4th Agenda:

□ Disapprove _______________

□ Abstain _________________

To consider and elect directors in replacement of directors retiring by rotation

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
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Power of Attorney Form C (Page 2)
(this form is for the purpose where a shareholder is a foreign investor
who appointed Custodian in Thailand to be share depository)

(1)

□

Election of the whole group of director
□ Approve ________________

(2)

□

□ Disapprove _____________

□ Abstain ________________

Election of the individual director
(1) Mr. Somchai Boonnamsiri
□ Approve ________________

□ Disapprove _____________

□ Abstain ______________

□ Disapprove _____________

□ Abstain ______________

□ Disapprove _____________

□ Abstain ______________

(2) Mr. Chansak Fuangfu
□ Approve ________________
(3) Mr. Matthew Kichodhan
□ Approve ________________

5th Agenda:

To consider and approve director remuneration for the Year 2022

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve _______________

6th Agenda:

□ Disapprove _____________

□ Abstain _____________

To consider and approve the appointment of auditor and auditing Fee for the Year 2022

□

(a) The attorney shall have the rights to consider and vote on my behalf as he/she deems appropriate.

□

(b) The attorney shall vote pursuant to my intention as follows;
□ Approve _______________

□ Disapprove _____________

□ Abstain ______________

(5)

If the vote of the attorney in any agenda which is inconsistent with this proxy, it shall be deemed that the vote is incorrect and shall not be
considered my vote as a shareholder.

(6)

In case no instruction is given by me for voting on my behalf for any agenda, unclear instruction or voting any additional matter beyond the
aforesaid agenda is required in the meeting including the case where the amendment, modification or addition to the information has been
made in any respect, the attorney shall have the right to consider and vote on my behalf for any matter as he/she deems appropriate.

Any acts that the attorney has performed in connection with the authorization, except for the case where the attorney did not vote in accordance
with the power of attorney, shall be deemed as if I did it by myself.

Signature ___________________________________ Proxy Grantor
(___________________________________)

Signature _______________________________ Attorney
(_________________________________)

Signature ___________________________________ Attorney

Signature ________________________________ Attorney

(__________________________________)

(________________________________)

Remarks
1. This Proxy Form C is only for a shareholder who as a foreign investor as appeared in the registration record and has appointed Custodian in
Thailand to be share depository.
2. The documents required to be attached with the proxy are:
(1)
The Power of Attorney from the shareholder to the Custodian to sign this proxy.
(2)
The confirmation letter certifying that the person signing the proxy is permitted to conduct Custodian business.
3. The shareholder, who is a proxy grantor, shall authorize only one attorney for attending the meeting and voting. The shareholder cannot
allocate his/her shares to more than one attorney for the purpose of separating his/her vote in the meeting.
4. Election of Director can be made either the whole group of director or individual director.
5. In case where additional agenda is made more than the above agendas, the proxy grantor can add in the Annex to the of Power of Attorney
Form C as attached.
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