
 Enclosure 4

Background Information and Reasons of the Agenda 

for Shareholders’ Consideration

Agenda No. 1 To adopt the Minutes of the Annual General Meeting of Shareholders year 2017

Background Information and Reasons

The Company has prepared the Minutes of the Annual General Meeting of Shareholders year

2017 held on 25 April 2017 for the shareholders’ meeting to adopt the said Minutes. The copy of the

said Minutes is as appeared in Enclosure 1.

Board’s Opinion

The Board is of the opinion that the Minutes of the Shareholders’ Annual General Meeting year

2017,  held  on  25  April  2017,  was  correctly  and  properly  recorded  and  recommends  that  the

shareholders’ meeting should adopt such Minutes.

Resolution

This Agenda must be approved by a majority vote of the shareholders who attend and vote at the

Meeting.

Agenda No. 2 To acknowledge the Company’s operating results for the year 2017

Background Information and Reasons

The Company has prepared the report on the business operating results of the Company for the

year 2017 and other important information appear in the Annual Report as appeared in Enclosure 2.

Board’s Opinion

The Board recommends that the shareholders’ meeting should acknowledge the Company’s

operating results for the Year 2017.

Resolution

This Agenda is for acknowledgment and thus requires no resolution.



Agenda No. 3 To approve the Statements of Financial Position and the Profit and Loss Statements

for the year 2017

Background Information and Reasons

The  Company  has  prepared  the  Statement  of  Financial  Position  and  the  Profit  and  Loss

Statements for the fiscal year ended 31 December 2017, which were audited by the Audit Committee

and the Company’s auditors as an unqualified report. The Annual Report is as appeared in Enclosure 2.

Board’s Opinion

The Board recommends that the shareholders’  meeting should approve the Statements of

Financial Position and the Profit and Loss Statements for the year 2017.

Resolution

This Agenda must be approved by a majority vote of the shareholders who attend and vote at

the Meeting.

Agenda No. 4 To approve no annual dividend payment for the year 2017

Background Information and Reasons

Pursuant to the law, the Company is required to appropriate at least 5% of its annual net profit

less accumulated loss (if any) as reserve fund until reserve fund reaches not less than 10% of the

registered capital.

According to the resolution of the Board of Directors of Asiasoft Corporation Public Company

Limited No.1/2018 held on 26 February 2018 regarding the dividend payment policy, it was specified that

“In general, if Asiasoft Group has no funding requirement for additional investment or business expansion

and has sufficient cash flow, Asiasoft Group has a policy to pay dividend to shareholders of the Company

and its subsidiaries of at least 30% of net profit of each company (according to each company’s financial

statements) after deducting corporate income tax, legal reserves and other necessary reserves. The first

dividend payment shall be paid as an interim dividend and the second dividend payment shall be paid as

an  annual  dividend.  Nevertheless,  this  dividend  payment  rate  may  be  changed  depending  on  the

necessity  and  appropriateness,  given  that  this  change  must  provide  the  highest  benefit  to  the

shareholders. A resolution of the Company’s Board of Directors regarding the dividend payment must be

proposed to the shareholders’ meeting for approval, except for an interim dividend payment, which the

Board of Directors may approve and then report to the next shareholders’ meeting.”



The comparison among the dividend payment for the previous year is as follows : 

Details of

Dividend Payment

Year 2016

(Past Year)

Year 2017

(Proposed)

1. Net Profit (loss) 

(Baht) – Separate 

Financial Statements 

(213,188,626) 45,567,141

2. Number of Shares 

(Shares)

409,877,016 409,877,016 409,877,016 409,877,016

3. Dividend Payment 

Per Share 

(Baht/Share)

0

(year dividend)

0

(interim dividend)

0

 (year dividend -

waiting for approval)

0

(interim dividend -

waiting for approval)

0 0

4. Total Dividend 

Payment (Baht)

0 0 0 0

0 0

Board’s Opinion

The Board recommends that the shareholders’ meeting should approve no annual dividend

payment for the year 2017 due to retained earning (deficit).

Resolution

This Agenda must be approved by a majority vote of the shareholders who attend and vote at

the Meeting.

Agenda No. 5 To elect directors to replace those who retired by rotation 

Background Information and Reasons

Article 15 of the Company’s Articles of  Association specifies that at  every annual  general

meeting, one-third of the directors shall retire. If the number of directors is not a multiple of three, the

number of directors closest to one-third shall retire. The directors retiring from office in the first and

second years after the registration of the Company shall be selected by drawing lots. In subsequent

years, the director who has held office the longest shall retire. In this year, there are 2 directors who

retire by rotation, namely : 



1. Mr. Tan Tgow Lim Chairman

2. Mr. Chalermphong Jitkuntivong Independent Director and Chairman of Audit Committee

The  information  of  the  nominated  persons  to  be  elected  as  directors  is  as  appeared  in

Enclosure 3.

Independent Director means a director  who is  not  involving in Executives,  company staff,

Executive Director  or  authorized signatory director,  and be independent from major  shareholders,

Executives  and related parties.  In  addition,  Independent  Directors are able  to  consider  equitable

treatment to shareholders. The qualifications of the Independent Directors are as follows : 

1. Holding shares not exceeding one percent of the total number of shares with voting rights of

the  Company,  its  parent  companies,  subsidiary  companies,  associated  companies,  major

shareholders or controlling persons of the Company, including shares held by related persons of such

independent director ;

2. Neither being nor used to be an executive director, employee, staff, advisor who receives

salary, or controlling person of the Company, its parent companies, subsidiary companies, associated

companies,  same-level  subsidiary  companies,  major  shareholders  or  controlling  persons  of  the

Company,  unless  the  foregoing  status  has  ended  for  not  less  than  two  years.  Such  prohibited

characteristic shall not include the case where the independent director used to be a government official

or advisor of a government unit which is a major shareholder, or controlling person of the Company ;

3. Not being a person related by blood or legal registration as father, mother, spouse, sibling and child,

including spouse of child, of other directors, executives, major shareholders, controlling persons, or persons to

be nominated as director, executive or controlling person of the Company or its subsidiary companies ;

4. Neither having nor used to have a business relationship with the Company, its parent companies,

subsidiary companies, associated companies, major shareholders, or controlling persons of the Company, in

the manner which may interfere with his independent judgment, and neither being nor used to be a significant

shareholder or controlling person of any person having a business relationship with the Company, its parent

companies, subsidiary companies, associated companies, major shareholders or controlling persons of the

Company, unless the foregoing relationship has ended for not less than two years. 

The term business relationship under the first paragraph shall include any normal business

transaction, rental  or  lease of immovable properties,  transactions relating to assets or  services or

granting or receipt of financial assistance through receiving or granting loans, guarantee, providing

assets as collateral, and any other similar actions, which result in the Company or his counterparty

being subject to indebtedness payable to the other party in the amount of at least three percent or



more of the net tangible assets of the Company or twenty million baht or more, whichever is lower. The

amount of such indebtedness shall be calculated according to the method for calculation of value of

connected transactions under the Notification of the Capital Market Supervisory Board governing rules

on connected transactions  mutatis mutandis. The consideration of such indebtedness shall include

the indebtedness occurred during the period of one year prior to the date on which the business

relationship with the person commences ;

5. Neither being nor used to be an auditor of the Company, its parent companies, subsidiary

companies, associated companies, major shareholders or controlling persons of the Company, and not being

a significant shareholder, controlling person, or partner of an auditing firm which employs auditors of the

Company,  its  parent  companies,  subsidiary  companies,  associated companies,  major  shareholders  or

controlling persons of the Company, unless the foregoing relationship has ended for not less than two years ;

6. Neither being nor used to be a provider of any professional services, including those as legal

advisor or financial advisor who receives service fees exceeding two million baht per year from the Company,

its  parent  companies,  subsidiary  companies,  associated  companies,  major  shareholders  or  controlling

persons of the Company, and not being a significant shareholder, controlling person or partner of the provider

of professional services, unless the foregoing relationship has ended for not less than two years ;

7.  Not being a director  appointed as a representative of  directors of the Company, major

shareholders, or shareholders who are related to the major shareholders ;

8. Not undertaking any business in the same nature and in competition to the business of the

Company or its subsidiary companies, or not being a significant partner in a partnership or being an

executive director,  employee,  staff,  advisor  who receives salary or  holding shares exceeding one

percent of the total number of shares with voting rights of other companies which undertake business

in the same nature and in competition to the business of the Company or its subsidiary companies ;

9.  Not  having any  other  characteristics which cause  the inability  to  express independent

opinions with regard to the Company’s business operations.

After being appointed as independent directors with the qualifications stated in Item 1. to Item

9., the independent directors may be assigned by the Board of Directors to take part in the business

decision of the Company, its parent companies, subsidiary companies, associated companies, same-

level subsidiary companies, major shareholders, or controlling persons of the Company, whereby such

decision shall be in the form of collective decision. 

In the case where the person appointed by the Company as an independent director has or

used to have a business relationship or provide professional services exceeding the value specified

under Item 4. or Item 6., the Company may be granted an exemption from such prohibition only if the



Company has provided the opinion of the Company’s Board of Directors indicating that, by taking into

account the provision in Section 89/7 of the Securities and Exchange Act B.E. 2535 (1992) (as amended

B.E.  2551 (2008)),  the appointment  of  such person does not  affect  the performance of duties and

expression of independent opinions. The following information shall be disclosed in the notice calling the

shareholders’ meeting under the agenda for the appointment of independent directors : 

a. The business relationship or professional service which makes such person’s qualifications

not in compliance with the prescribed rules ;

b. The reason and necessity for maintaining or appointing such person as an independent director ; 

c. The opinion of the Company’s Board of Directors for proposing the appointment of such

person as an independent director.

For the purpose of Item 5. and Item 6., the term “partner” shall mean a person assigned by an

auditing firm or  a provider of  professional  services to sign on the audit  report  or the professional

service report (as the case may be) on behalf of such juristic person.

Board’s Opinion

The Company’s director appointment procedure does not proceed through the nominating

committee because the Company does not yet appoint the nominating committee. 

However,  the  Board,  after  considering  the  potential  person  by  taking  into  account  the

education, experience and expertise as well as the qualification as required by the Public Company

Act  B.E.2535  and  other  related  laws,  recommends  that  the  shareholders’  meeting  should  elect

3  directors  who  retired  by  rotation,  namely  1)  Mr.  Tan  Tgow  Lim  and  2)  Mr.  Chalermphong

Jitkuntivong, having the suitable qualifications to be the Company’s directors for another term.

Resolution

This Agenda must be approved by a majority vote of the shareholders who attend and vote at

the Meeting, in accordance with the following rules and procedures.

1. One shareholder shall have one vote for each share ;

2. Each shareholder shall  exercise the votes he has under 1. to appoint director(s) on an

individual basis ;

3.  Persons receiving the most votes are those who are elected to be directors, in descending

order, to the number of directors who are to be elected. If there is a tie in the last to be elected and this

exceeds the said number of directors, the presiding chairman shall have an additional casting vote.



Agenda No. 6 To approve the directors’ remuneration

Background Information and Reasons

According to the law, directors have the rights to receive remuneration from the Company in

accordance with the resolution of the shareholders’ meeting. The Annual General Meeting of Shareholders

year 2017 approved the directors’ remuneration based on each position, detailed as follows :

Board of Directors received the monthly remuneration as follows :

The Chairman of Board of Directors 30,000 baht per month

Board of Directors Member 20,000 baht per month

Audit Committee received the meeting allowance as follows :

The Chairman of Audit Committee 40,000 baht per time

Audit Committee Member 30,000 baht per time

In this connection, any director being the Company’s employee shall receive the directors’

remuneration added on to his salary as employee.

This remuneration was not considered by Company Remuneration Committee because the

Company does not yet set up Remuneration Committee. However, the Board of Directors Meeting has

discretion on  this  matter  by  comparing the director’s  remuneration  with  other  company’s  director

remuneration in the same business and together with business growth.

The Board has considered and recommends that the remunerations for each Board of Directors’

member and Audit Committee’s member have not been adjusted for several years, and due to the better

performance of the company in the year 2017, it  is thus proposed to the shareholders’  meeting to

approve to increase the remunerations up to 10% of the current rate, with the effective since 1 May 2018.

Board’s Opinion

The Board recommends that the shareholders’  meeting should approve the Directors and

Audit Committee’s remunerations as proposed.

Resolution

This Agenda must be approved by not less than two-thirds of all votes of the shareholders who

attend at the Meeting.



Agenda No. 7 To appoint Auditors and determine the audit fee for the year 2018

Background Information and Reasons

The Audit Committee has selected the auditors for the fiscal year 2018 and proposed to the

Board in order to consider and propose to the shareholders’ meeting to consider the appointment of

the auditors and the determination of the audit fee for the fiscal year 2018, detailed as follows :

Mr. Sompop Pholprasarn CPA License No. 6941 and/or Ms. Wannawat Hemachayart CPA License

No. 7049, auditors from MAZARS LIMITED for the year 2018 of which anyone of them is authorized to audit,

review and express opinion for the Company’s Financial Statements. In the event those auditors are unable

to perform their duties, MAZARS LIMITED is authorized to assign another of its auditors to perform the audit

and express an opinion on the Company’s financial statements in their place with the audit fee of the year

2018 in the amount of 2,375,000 baht. (Audit fee of the year 2016 is 2,680,000 baht)

In addition, if there are any tasks arising other than the audit tasks, shareholders’ meeting

should authorized the Board to determine the extraordinary expenses on case by case basis.

In  this  regard,  the above proposed auditors shall  have no conflict  of  interest  or  business

relationship with the Company and/or  Subsidiaries and/or  Management and/or  Major  shareholders

including their related persons, which would affect to the independence of their performing.

Board’s Opinion

The  Board  recommends  that  shareholders’  meeting  should  approve  the  Auditors  and

determine the audit fee for the year 2018 as proposed.

Resolution

This Agenda must be approved by a majority vote of the shareholders who attend and vote at

the Meeting.

Agenda No. 8 To consider other business (if any)

This Agenda is for any shareholder who has any queries and/or for the Board of Directors to

explain any queries (if  any). Hence, no business will be proposed to the Meeting to consider and

approve, and there will be no vote in this Agenda.


