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Bor. Hor. 002/2011 
 
22nd February 2011 
 
Re: The resolutions of the Board of Directors Meeting No. 2/2011 relating 

to the Annual General Meeting of Shareholders No. 1/2011 of the 
Company 

 
To: President 
 The Stock Exchange of Thailand 
 
The Board of Directors of Tipco Asphalt Public Company Limited passed the following 
resolutions at the Meeting No. 2/2011 held on 22nd February 2011: 
 
1. The Board resolved to propose to the Annual General Meeting of Shareholders 

(AGM) No. 1/2011 that there will be no dividend payments for the year 2010. 

The reasons given are the debt to equity ratio is still high and capital is required 

to support the working capital needs of the Company and its subsidiaries. 

2. The Board resolved to propose to the AGM No. 1/2011 the appointment of the 

following auditors and the auditing fee of Baht 4.71 million for the year 2011 for 

the Company and its subsidiaries: 

2.1.  Ms. Siraporn Ouaanunkun C.P.A. Registration No. 3844, or 

2.2.  Mr. Termphong Opanaphan C.P.A. Registration No. 4501, or 

2.3.  Mr. Khitsada Lerdwana  C.P.A. Registration No. 4958 

3. The Board resolved to propose to the AGM No. 1/2011 to re-elect the following 

Directors who retired by rotation: 

3.1.  Mr. Thierry Defrene 

3.2.  Mrs. Anne-Marie Machet 

3.3.  Mr. Parnchalerm Sutatam 

3.4.  Mr. Somchit Sertthin 
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4. The Board resolved to propose to the AGM No. 1/2011 the appointment of the 

following individuals to be new members of the Board of Directors of the 

Company: 

4.1.  Mr. Jacques Leost 

4.2.  Mr. Koh Ban Heng 

5. The Board resolved to propose to the AGM No. 1/2011 the issuance of right 

offering warrants to shareholders. It must be noted that the Record Date and 

Book Closing for the AGM No. 1/2011 will be on 8th March 2011 and 9th March 

2011 respectively. The shareholders whose names appear on the registration as 

a result of the above will NOT automatically be entitled to the warrants since the 

decision is still pending shareholders’ approval at the AGM No. 1/2011 of the 

Company. The Board also resolved to entrust the Chairperson of the Board of 

Directors to determine the issuing date of the warrants and other conditions after 

having obtained approval from the shareholders’ meeting. The detail of the right 

offering warrants is in Attachment 1. 

6. The Board resolved to propose to the AGM No. 1/2011 Long Term Incentive 

Program to executive directors and/or employees (key managers and high 

potential employees). The Board also resolved to entrust the Chairperson of the 

Board of Directors to determine the issuing date of the warrants and other 

conditions after having obtained approval from the shareholders’ meeting. The 

detail of the program is in Attachment 2. 

7. The Board resolved to propose to the AGM No. 1/2011 the increase of the 

registered capital of the Company in the amount of Baht 164,547,660 from the 

existing registered capital of Baht 1,525,476,630 to the new registered capital of 

Baht 1,690,024,290 by issuing 16,454,766 new ordinary shares with par value of 

Baht 10 each. 
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8. The Board resolved to propose to the AGM No. 1/2011 the allocation of 

16,454,766 new ordinary shares at par value of Baht 10 per share. The details of 

the allocation are as follows: 

• 15,254,766 shares are reserved for exercising the right offering warrants 

offering to existing shareholders of the Company. (Attachment 1)  

• 1,200,000 shares are reserved for exercising the Long Term Incentive 

Program offering to executive directors and/or employees (key managers and 

high potential employees). (Attachment 2) 

9. The Board resolved to the AGM No. 1/2011 the amendment to Clause 4 of the 

Memorandum of Association of the Company to be in line with the increase of the 

registered capital: 

From 

 Paid-up capital = Baht 1,525,476,630 

 No. of ordinary shares = 152,547,663 

To 

 Paid-up capital = Baht 1,690,024,290 

 No. of ordinary shares = 169,002,429 

10. The Board resolved to propose to the AGM No. 1/2011 the amendment to Article 

9 of Articles of Association of the Company 

From 

“Article 9. Unless otherwise specified in these Articles of Association, the ordinary 

shares of the Company may be transferred without restriction unless such 

transfer of shares would cause the foreigners to hold shares in  the Company in 

excess of 39 percent of the total issued shares of the Company.” 

To 
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“Article 9 (1) Unless otherwise specified in these Articles of Association, the 

ordinary shares of the Company may be transferred without restriction unless 

such transfer of shares would cause foreigners to hold shares in the Company in 

excess of 39 percent of the total issued shares of the Company. 

              (2) Foreigners may acquire new ordinary shares of the Company in 

excess of the restricted ratio prescribed in (1) of this Article by not more than 5.5 

percent of the total shares of the Company then issued, by acquiring shares 

through the exercising rights attached to the warrants only, which are issued and 

offered by the Company to the shareholders and employees pursuant to the 

Annual General Meeting of Shareholders No. 1/2011 dated 5th April 2011, 

including dividend shares or new ordinary shares issued to the holders of 

ordinary shares who have acquired the shares through the exercise rights 

attached to the warrants under (2) of this Article. 

              (3) The holding of the new ordinary shares by foreigners in accordance 

with (2) of this Article, when added  to the ordinary shares including shares held 

by foreigners under (1) of this Article shall not exceed 44.5 percent of the total 

ordinary shares of the Company then issued.  This 44.5 percent restriction on 

shareholding by foreigners shall apply to the transfer of ordinary shares from 

foreigners who have acquired  such shares under (2) of this Article (or the 

dividend shares or new ordinary shares issued to the holders of ordinary shares 

who have acquired the shares under this (2) of this Article to foreigners in every 

stage of transfer until such ordinary shares are transferred to non-foreigners.” 

11.  The Board resolved the date of the AGM No. 1/2011 to be on Tuesday, 5th April 

2011 at 2:00pm, the following agenda, the Record Date to be on 8th March 2011 

and the Book Closing to be on 9th March 2011. 



Page 5 of 6 

11.1. To consider and adopt the minutes of the Annual General Meeting of 

Shareholders No. 1/2010 

11.2. To acknowledge the Company’s performance for the year 2010 

11.3. To consider and approve the Balance Sheet and Income Statements of 

the year ended on 31st December 2010 

11.4. To consider and approve the allocation of profit and no dividend 

payments for the year 2010 

11.5. To consider and approve the appointment of auditors and auditing fee for 

the year 2011 

11.6. To consider and approve remuneration of Directors and members of sub-

committees for the year 2011 

11.7. To consider and approve the investment and divestment plans for the 

year 2011 

11.8. To consider and elect Directors to replace those who retired by rotation 

11.9. To consider and approve to increase the maximum number of Directors 

from 14 to 15 persons 

11.10. To consider and approve to change the quorum of the Board of Directors 

meeting from at least 10 to at least 11 Directors  

11.11. To consider and approve the amendment to Article 13 and 23 of the 

Articles of Association of the Company related to the change of number of 

members of the Board of Directors and its meeting quorum 

11.12. To consider and elect new Directors to the Board of Directors of the 

Company 

11.13. To consider and approve the issuance of right offering warrants to 

shareholders (Note: The shareholders whose names appear on the 

registration on the Record Date and Book Closing will NOT automatically 
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be entitled to the warrants since the decision is still pending shareholders’ 

approval at the AGM No. 1/2011 of the Company.) 

11.14. To consider and approve Long Term Incentive Program to employees 

11.15. To consider and approve the increase of registered capital of the 

Company in the amount of Baht 164,547,660 from the existing registered 

capital of Baht 1,525,476,630 to the new registered capital of Baht 

1,690,024,290 by issuing 16,454,766 ordinary shares with par value of 

Baht 10 each 

11.16. To consider and approve the allocation 16,454,766 new ordinary shares at 

par value of Baht 10 per share 

11.17. To consider and approve the amendment to Clause 4 of the Memorandum 

of Association of the Company to be in line with the increase of registered 

capital 

11.18. To consider and approve the amendment to Article 9 of Articles of 

Association of the Company 

11.19. Other matters, if any 

 
Please disseminate the above information to the investors. 
 
 
Sincerely, 
 
 
 
 
Mr. Chaiwat Srivalwat 
Managing Director 
 










