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Our Ref. RTCS 006/2567 

 
   April 1, 2024 

 
Subject: Notice of the Annual General Meeting of Shareholders for 2024 

To:  Shareholders of Right Tunnelling Public Company Limited  
 
Enclosures: 1. The Annual Registration Statement/Annual Report 2023  (Form 56-1 One 

Report) in form of QR Code  
2. Profiles of the external auditors nominated for appointment as the Company’s 

auditors 
3. Profiles of directors to be elected for the Company’s director and the Definitions 

of Independent Director 
4. Profiles of the independent directors proposed by the Company to act as 

shareholder proxy 
5. Proxy Form A, Form B, and Form C 
6. Documents required prior to attending the Meeting for shareholders or proxy and 

voting of shareholders meeting 
7. Report Form for Capital Increase (F53-4) 
8. Information Memorandum regarding the Issuance and Offering of Newly Issued 

Ordinary Shares to Existing Shareholders in Proportion to their Shareholding 
(Right Offering) 

9. Inquiry proposal form for the Annual General Meeting of Shareholders 
10. The Articles of Association of the Company relating to the Annual General 

Meeting of Shareholders 
11.  Privacy Notice for the Annual General Meeting of Shareholders 2024 
12. Map to the Meeting Venue 

 
The Board of Directors of Right Tunnelling Public Company Limited (the “Board”) have passed a 
resolution to convene the Annual General Meeting of Shareholders of 2024 on April 29, 2024 at 
14.00 hrs. MR214 Room, 2nd Floor, Bangkok International Trade & Exhibition Centre (BITEC), 
No. 88 Debaratna Road, Bangna Sub-District, Bangna District, Bangkok 10260. The Meeting 
agenda is as follows: 
 
Agenda Item 1    To acknowledge the Company’s operating performance for 2023  
 
Preamble: The summary of the Company's operating performance and major changes during the 
year 2023 is presented in the Annual Registration Statement/Annual Report 2023 (Form 56-1 One 
Report).  (Please see Enclosure 1: Part 1 Organizational and Operational Structures, Section 4 
Management Discussion and Analysis (MD&A) for your review.) 
 
Board of Directors’ Opinion: The Board considered appropriate to inform the Annual General 
Meeting of Shareholders of the Company’s operating performance for the year 2023. 
 
Voting Requirement: This agenda item is for shareholders’ acknowledgment; therefore, voting is 
not required.   
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Agenda Item 2    To approve the financial statements for the fiscal year ended December 31, 
2023   
 
Preamble: Public Limited Companies Act, B.E. 2535 (1992),  Section 112 and Article 57 of the 
Company’s Articles of Association  stipulate that the Board of Directors shall arrange the 
preparation of Balance Sheet and the Profit and Loss Statements for the fiscal year ended of the 
Company to propose to the Meeting of Shareholders for approval of the financial statements as of 
December 31, 2023 audited by the certified auditor, and reviewed by the Audit Committee and the 
Board of Directors. The details are listed in the "Financial Statements of 2023" in the Annual 
Registration Statement/Annual Report 2023 (Form 56-1 One Report).  (Please see Enclosure 1 for 
your review.) 
 
Board of Directors’ Opinion: The Board considered appropriate to propose to the Annual General 
Meeting of Shareholders to consider and approve the financial statements for the fiscal year ended 
December 31, 2023, which were audited by the external auditor and reviewed by the Audit 
Committee and the Board of Directors. 
 
Voting Requirement:  This agenda item requires a majority vote of Shareholders who attend the 
meeting and cast their votes.  
 
Agenda Item 3     To consider and approve the allocation of net profit as a legal reserve and 
the omission of the dividend payment for the Company operating performance of 2023 
 
Preamble: Public Limited Companies Act, B.E. 2535 (1992), Section 115 and Article 52 of the 
Company’s Articles of Association stipulate that no dividends shall be paid otherwise than out of 
profits. In the case where a company has incurred accumulated loss, no dividends shall be paid.  
In addition, Public Limited Companies Act, B.E. 2535 (1992), Section 116 and Article 54 of the 
Company’s Articles of Association, stipulate that the Company is required to allocate part of the 
annual net profit as reserve fund of not less than five (5) percent of the annual net profit deducted 
with the accumulated losses (if any) until this reserve is not less than ten (10) percent of the 
registered capital. 
 
Moreover, as per the Company’s dividend policy, the dividends shall be paid to shareholders with 
the amount not less than 40 percent of net profit from the separate financial statement after deduction 
of taxes, legal reserves, and other reserve (if any). However, such dividend payments are subject to 
change depending on the Company’s operating performance, financial position, liquidity, need of 
working capital, investment plan, future business expansion, market conditions, suitability and other 
influences on the operating performance and management of the Company on the conditions that 
the Company has sufficient cash for its business operations and such operations shall be most 
beneficial to the shareholders as the Board of Directors and/or the shareholders of the Company 
considered appropriate. 

 
Comparison of dividend payments in 2022 and 2023 

Dividend Details 2022 
 

2023 
(proposing year) 

Net Profit (Separate Financial Statements) -334,611,952 25,060,777 

Unappropriated Retained Earnings -25,055,292 5,185 

Number of shares (shares) 1,101,883,000 1,101,883,000 

Legal reserve Unallocated 300 

Total legal reserve  54,000,000 54,000,300 
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Dividend Details 2022 
 

2023 
(proposing year) 

Dividend Rate per Share (Baht: Share) - - 

Total Dividend Payment  Omitted Omitted 

Proportion of Dividend Payment to Net Profit 
(Percentage) 

- - 

Remarks:  
Under the provisions of Section 116 of the Public Company Limited Act B.E. 1992, the Company is 
required to allocate part of the annual net profit as reserve fund not less than five (5) percent of the annual 
net profit deducted with the accumulated losses (if any) until this reserve is not less than ten (10) percent 
of the registered capital. The said legal reserve cannot be used to allocate for dividends. Dividend 
payment, in this case, will be calculated from the net profit of the operating performance. (In the case that 
there are still accumulated losses, the Company is forbidden to pay dividends.) 2023 showed 
unappropriated retained earnings of only Baht 5,185, dividends payment thus is omitted. The legal reserve 
is calculated from a portion of the annual net profit deducted by the transferred accumulated loss (if any). 
The accumulated loss according to the separate financial statements transferred from 2022 is Baht 
25,055,292, deducted from the net profit for the fiscal year 2023. At Baht 25,060,777, the balance as of 
December 31, 2023 totaled Baht 5,185. Therefore, the legal reserve for 2023 operating results is Baht 
274.25, rounded up to Baht 300, which represents 5.47 percent of percent of the net profit for the fiscal 
year 2023 deducted with the accumulated losses. 

 
Board of Directors’ Opinion: The Board considered appropriate to allocate the annual net profit 
as a legal reserve in amount of Baht 300, which represents 5.47 percent of percent of the net profit 
for the fiscal year 2023 deducted with the accumulated losses according to the separate financial 
statements, resulting in the Company’s retained earnings appropriated as the accumulated legal 
reserve of Baht 54,000,300, equivalent to 8.18 percent of the registered capital, and to omit the 
dividend payment for the operating performance of 2023 to retain as a work capital as per the 
Company’s Dividend Policy and Public Limited Companies Act, B.E. 2535 (1992), Section 116 and 
Article 54 of the Company’s Articles of Association, 
 
   
Voting Requirement:  This agenda item requires a majority vote of Shareholders who attend the 
meeting and cast their votes. 
 
Agenda Item 4   To approve the appointment of the external auditors and determination of 
the audit fee for 2024 
 
Preamble: Public Limited Companies Act, B.E. 2535 (1992), Section 120 and  
Article 52 of the Company’s Articles of Association stipulate that the external auditor shall be 
appointed by the Annual General Meeting of Shareholder annually. The Shareholders’ Meeting may 
re-elect the auditors to retain their office and determine the appropriate audit fee.  

 
Audit Committee: The committee considered appropriate to propose the Board of Directors to 
propose to the Meeting of Shareholders to consider and appoint the auditors from EY Office Limited 
as the Company’s external auditor for the year 2024. Independence, knowledge, and experience, as 
well as the understanding of the nature of business are taken into consideration, in which such would 
accelerate and enhance the auditing and reviewing process. Moreover, the auditor has certified the 
financial statements in a timely manner. Considering the quantity of work., the audit fee is 
appropriate. The list of the external auditors are as follows: 
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List of External Auditors Certified Public 
Accountant No. 

Period served as the 
Company’s External 

Auditors 
(1) Ms. Krongkaew Limkittikul 5874 6 years 

(2) Mr. Pornanan  Kitjanawanchai 7792 1 year 

(3) Mr. Serm Brisuthikun 9452 - year

One of the above auditors is the Company’s auditor and expresses his/her opinion on the Company's 
financial statements. In addition, EY Office Limited and the auditors listed above have no personal 
relationship and/or conflict of interest with the Company, subsidiaries, executives, major 
shareholders and any of their related persons; therefore, this allows independence in auditing and 
expressing his/her opinion on the Company's financial statements. However, the above auditors 
have never signed the Company’s financial statements. 

In this event, the Audit Committee considered appropriate to propose to the Board of Directors to 
propose to the Shareholders' Meeting the determination of audit fee of the Company for the year 
2024, in the amount of Baht 2,500,000 and acknowledge the auditing fee of its subsidiaries 
of 500,000 Baht, totaling Baht 3,000,000 (increased Baht 100,000 from the previous year). The 
said fees had not been adjusted during 2020-2023 which is not appropriate with the increase of 
work quantity, new accounting standards, important audit matters to be reviewed as well as such 
macro factors as inflation. These increases inevitably force the auditors to suffer more occurred 
cost. Such fees are exclusive of out-of-pocket expenses such as, travelling expenses, and 
miscellaneous expenses which is in accordance with the market norm. (The expenses are equal 
to the amount of 2023). The Meeting is also to acknowledge the audit fee 2024 of Right 
Tunnelling Myanmar Company Limited where KAMP Accounting & Corporate Services is 
appointed as the external auditor, and to determine the audit fee in the amount of USD 1,700 or 
approximately Baht 61,722. In addition, Profiles of the External Auditors nominated for 
appointment as the Company’s Auditors are as shown in Enclosure 2. 

Comparison of Audit Fees of the Company and its Subsidiaries in 2023 and 2024 
Audit Fee 
(Unit: Baht)

2023 2024 
(proposing year) 

Variation: 
Increase/(Decrease) 

Audit Fee: For the annual and quarterly 
financial statements of Right Tunnelling 
Public Company Limited: 
Annual Audit Fee  
Quarterly Audit Fee 

1,380,000 
1,020,000 

1,450,000 
1,050,000 

70,000 
30,000 

Total 2,400,000 2,500,000 100,000- 
Subsidiaries: 
1. Right Tunnelling - Saha Burana

Technology Joint Venture
2. Right Tunnelling – Vichitbhan

Construction Joint Venture
3. VCRT Joint Venture
4. MKRT Joint Venture
5. PV-RT-BCL Joint Venture

100,000 

100,000 
100,000 
100,000 
100,000 

100,000 

100,000 
100,000 
100,000 

     100,000 

- 

- 
- 
- 
- 

Total 500,000 500,000 - 
Total Audit Fees of the Company and its 

subsidiaries 
2,900,000 3,000,000 -
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 Board of Directors’ Opinion: The Board considered appropriate, as proposed by the Audit 
Committee, to propose to the Annual General Meeting of Shareholders the appointment of the 
persons as follows from EY Office Limited as the external auditors for the year 2024:  

1. Ms. Krongkaew Limkittikul Certified Public Accountant No. 5874; or           
2. Mr. Pornanan  Kitjanawanchai Certified Public Accountant No. 7792; or 
3. Mr. Serm Brisuthikun  Certified Public Accountant No. 9452 

The auditing fee for 2024 is determined at Baht 2,500,000 (Two Million, Five Hundred Thousand 
Baht) and to acknowledge the audit fee of the Company’s subsidiary company in the amount of 
Baht 500,000 (Five Hundred Thousand Baht) and the audit fee of other external auditor in 2024 of 
1,700 USD or approximately Baht 61,722  
 
Voting Requirement: This agenda item requires a majority vote of Shareholders who attend the 
meeting and cast their votes. 
 
Agenda Item 5     To appoint directors to replace those retired by rotation 
 
Preamble:  Public Limited Companies Act, B.E.  2535 (1992), Section 71 and Article 18 of the 
Company’s Articles of Association stipulate that at an Annual General Meeting of Shareholders not 
less than one-third (1/3) of the number of the directors shall retire by rotation. If the number of 
directors to retire by rotation cannot be divided into three, the number closest to one-third (1/3) shall 
retire. The directors to retire in the first and second years following the registration of the company 
shall be decided by drawing. The directors who remain longest in the office shall retire. However, 
a retiring director is eligible for re-election.  
 
In 2024, there are 4 directors who are due to retire by rotation for the Annual General Meeting of 
Shareholders for 2024 as follows:   

 
 

  
Dr. Krayim Santrakul and Mr. Surasak Seekhiew, directors who are due to retire by rotation have 
declared not to be reelected as directors for another office term. 
 
However, the Company offered its shareholders the opportunity to nominate qualified persons to be 
elected as directors between September 1 to December 31, 2023. The criteria and procedures for 
nomination have been published through the Company's website. Neither the proposed agenda item, 
nor director nominees have been sent to the Company as of now. 

 
The Nomination and Remuneration Committee, exclusive of those with interests on this agenda 
item, considered and propose to the Board of Directors to propose to the Annual General Meeting 
of Shareholders the re-appointment of 2 retiring directors: (1) Dr. Songpope Polachan and (2) Mr. 
Chawalit Tanomtin to retain their office for another term. These directors are qualified and suitable 

   List of directors Positions 
1. Dr. Songpope 

Polachan 
Chairman of the Board of Directors/Independent Director 

2. Mr. Chawalit 
Tanomtin 

Deputy Chairman of the Board Directors/Chairman of the 
Executive Committee/Member of the Nomination and 
Remuneration Committee/Director Chief Executive Officer  

3. Dr. Krayim Santrakul Director 

4. Mr. Surasak 
Seekhiew 

Risk Management, Corporate Governance and Sustainability 
Committee/Director/Executive Director/Managing Director 
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with business operation, as well as competent, experienced, and professional in their respective 
fields which are beneficial to the Company and resulted in their performance as directors. This 
assembles a fine composition of the Board who are specialists from various fields, and respond to 
the business' goals. It is proposed to the Board to consider proposing the Annual General Meeting 
of Shareholders to appoint these two directors to retain in their office for another term as follows:  
 
 

 

  
As Dr. Krayim Santrakul and Mr. Surasak Seekhiew, directors who are due to retire by rotation have 
declared not to be reelected as directors for another office term, the Nomination and Remuneration 
Committee has considered a qualified person and proposed to the Board for approval to propose to 
the Annual General Meeting of Shareholders for appointment in replacement of Mr. Surasak 
Seekhiew. The details are as follows:  
 
 
 
 
 
 
 
The Nomination and Remuneration Committee considered not to propose a qualified person as a 
director to replace Dr. Krayim Santrakul. Therefore, the total directors of the Company will be 11 
persons. (Profiles of directors to be elected for the Company’s director and the Definitions of 
Independent Director are as per Enclosure 3).  

 
Board of Directors’ Opinion: The Board, exclusive of those with interests on this agenda item, 
considered appropriate to propose to the Annual General Meeting of Shareholders to approve re-
election of the 2 directors who are due to retire by rotation in 2024 to retain their office for another 
term as follows: 

1. Dr. Songpope Polachan  Chairman of the Board of Directors/ 
     Independent Director 

2. Mr. Chawalit Tanomtin  Deputy Chairman of the Board Directors/Chairman  
     of the Executive Committee/Member of the   
     Nomination and Remuneration Committee/Director  
     Chief Executive Officer 

Moreover, the Board considered appropriate to propose the person as follows to replace Mr. Surasak 
Seekhiew, a director who is to retire by rotation. 
 

1. Mrs. Mechaya Kaewduangdee  Director   

Voting Requirement: This agenda item requires a majority vote of Shareholders who attend the 
meeting and cast their votes. The appointment shall be made individually. 
 

List of directors Type of 
Directors Skill/Experience/Expertise 

1. Dr. Songpope 
Polachan Independent 

Director 

Geology/Accounting and 
Finance/Management/Corporate 
Governance/Human Resources 
Management/Audit 

2. Mr. Chawalit 
Tanomtin 

Director Civil 
Engineering/Geology/Management/Corporate 
Governance/Human Resource Management 

List of directors Type of 
Directors Skill/Experience/Expertise 

1. Mrs. Mechaya 
Kaewduangdee Director 

Civil Engineering/Geology/Accounting 
and Finance/Risk Management/Human 
Resources Management 
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Agenda Item 6 To approve the amendment of the authorized directors who can sign to bind 
the Company 

Preamble: In response to the changes of directors on Agenda Item 5 and as per the Company’s 
articles of association, Article 34, the number or names of the authorized directors are two (2) 
directors jointly sign with the Company’s seal affixed. The Meeting of Shareholders or the Board 
has the authority to appoint names of the authorized directors who can sign to bind the company.  

Board of Directors’ opinion: The Board deemed appropriate to propose the Annual General 
Meeting of Shareholders to approve the amendment of the authorized directors who can sign to bind 
the Company as follows: 

“Mr. Chawalit Tanomtin or Mr. Chaiya Wonglappanich or Mr. Koson Kongdang or Mrs. Mechaya 
Kaewduangdee consisting of two of four directors with the Company's seal affixed.” 

Voting Requirement: This agenda item requires a majority vote of Shareholders who attend the 
meeting and cast their votes. The appointment shall be made individually. 

Agenda Item 7    To approve remuneration of directors and sub-directors for 2024 

Preamble: Public Limited Companies Act, B.E. 2535 (1992), Section 90 and Article 33 of the 
Company’s Articles of Association stipulate that director’s remuneration depends upon the Meeting 
of Shareholders’ consideration. 

The Nomination and Remuneration Committee has considered the appropriateness of directors’ 
remuneration structure prudently with the suitability of the existing criteria, compared with 
the remuneration structure of other companies in the same industry, as well as good 
corporate governance in compliance with duties and responsibilities of directors. Therefore, the 
committee considered appropriate to propose the directors’ remuneration reduced (in the amount 
not exceeding) from Baht 6,262,500 in 2023 to Baht 5,800,000 in 2024, which is divided into 2 
sections: monthly remuneration for directors is Baht 3,204,000 and attendance fees Baht 
2,596,000. In addition, the change in form of remuneration from annual to monthly basis 
aligns with the Company’s financial management. However, the reduction in remuneration of 
directors and sub-committees results from the decrease in the total number of directors from 12 to 
11. The details are as follows:  

Comparison of Annual Remuneration and Attendance Fees 

1. The Board of Directors shall receive the annual remuneration. In the event that the Director
holds the position for less than a year, the remuneration shall be averaged over the period of
holding the position. The attendance fee is solely paid to attending directors as follows:

Details 2023 
2024 

(proposing 
year) 

Changes 
Increase/(decrease) 

Directors' remuneration: 
1. Annual Remuneration (calculated

on tenure) 
- Chairman
- Director

(Baht/Year) 

380,000 
280,000 

(Baht/Month) 

32,000 
23,500 

4,000 Baht/Year 
2,000 Baht/Year 



2. Subcommittees, at present, consisting of 3 subcommittees: Audit Committee, Risk
Management, Corporate Governance and Sustainability Committee, and Nomination and
Remuneration Committee shall receive the attendance fee only when attending the meeting.
The details are as follows:

Details 2023 
2024 

(proposing 
year) 

Changes 
Increase/(decrease) 

Sub-committees’ remuneration: 
1. Annual Remuneration

- Chairman of the committee
- Director

None None - 

2. Audit Committee
Attendance Fees (Baht per time)

- Chairman of the committee
- Director

20,000 
16,000 

20,000 
16,000 

- 
- 

3. Risk Management, Corporate
Governance and Sustainability
Committee,
Attendance Fees (Baht per time)

- Chairman of the committee
- Director

20,000 
16,000 

20,000 
16,000 

- 
- 

4. Nomination and Remuneration
Committee
Attendance Fees (Baht per time)

- Chairman of the committee
- Director

20,000 
16,000 

20,000 
16,000 

- 
- 

Compensation and other Benefits  None None - 

Board of Directors’ Opinion: The Board agreed with the proposal of the Nomination and 
Remuneration Committee, and considered appropriate to propose the Annual General Meeting of 
Shareholders to consider and approve the remuneration for 2024 within the amount not exceeding 
Baht 5,800,000, which is divided into 2 sections: monthly remuneration for directors is Baht 
3,204,000 and attendance fees Baht 2,596,000. However, no other benefits are offered to the 
directors other than annual remuneration and attendance fees. The details are as mentioned above. 

Voting Requirement: This agenda item requires not less than two-thirds (2/3) of the total number 
of votes of the shareholders who attend the meeting and cast their votes. 
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2. Attendance Fees (Baht per time)
- Chairman
- Director

25,000 
16,500 

25,000 
16,500 

- 
- 

3. Compensation and other Benefits None None -
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Agenda Item 8 To approve an amendment of the Articles of Association 

Preamble: Public Limited Companies Act B.E. 2535 (1992), Section 31 and Article 44 (2) (D) of 
the Company’s Articles of Association specify that the Company shall further amend its Articles of 
Association with the affirmative votes of shareholders of not less than three-quarters (3/4) of the 
votes of the shareholders who attend the meeting and cast their votes.

Board of Directors’ opinion: The Board deemed appropriate to propose the Annual General 
Meeting of Shareholders to approve amendment and addition of the Articles of Association (AOA) 
in a total of 12 clauses to be in line with the amendment of the Public Limited Companies Act (No. 
4), B.E. 2565 (2022) and announcements of the Department of Business Development, Ministry of 
Commerce, relating to the amendment of the Act as follows: 
To amend: 

• Section 4, Clause 22, 26, 27, 28 and 29
• Section 5, Clause 36, 37, 38, 40 and 41
• Section 6, Clause 51 and 53

In this regard, details of the amendments are as follows: 
Current Articles of Association Proposed Amendment of Articles of 

Association 
Clause 22. In the case that the whole board of 

directors vacates office, the retired 
board of directors shall remain in 
office as acting directors to conduct 
the business of the Company as 
necessary until the new board of 
directors takes office, unless 
ordered otherwise by the court in a 
case where the board of directors 
vacates the office by the court order. 

The retired board of directors shall 
call for a shareholders’ meeting to 
elect a new board of directors within 
one (1) month after the date of 
retirement, by sending the notice of 
meeting to shareholders not less 
than fourteen (14) days prior to the 
date of the meeting and publish the 
notice in a newspaper not less than 
three (3) days prior to the date of 
the meeting for at least three (3) 
consecutive days 

Clause 22. In the case that the whole board of 
directors vacates office, the retired 
board of directors shall remain in 
office as acting directors to conduct 
the business of the Company as 
necessary until the new board of 
directors takes office, unless 
ordered otherwise by the court in a 
case where the board of directors 
vacates the office by the court order. 

The retired board of directors shall 
call for a shareholders’ meeting to 
elect a new board of directors 
within one (1) month after the date 
of retirement, by sending the notice 
of meeting to shareholders not less 
than fourteen (14) days prior to the 
date of the meeting and publish the 
notice in a newspaper or electronic 
media in accordance with the 
relevant laws and regulations for 
at least three (3) consecutive days 
and not less than three (3) days 
prior to the date of the meeting. In 
the case that the shareholders 
requested or gave consent to the 
delivery of notices or documents 
by electronic means, the Company 
or the board of directors may send 
the notice of meeting or 
supporting documents by 
electronic means in accordance 
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Current Articles of Association Proposed Amendment of Articles of 
Association 

with the relevant laws and 
regulations. 
 

Clause 26. The meeting of the board of 
directors shall be held at least three 
(3) times a month. 

 

Clause 26. The meeting of the board of 
director shall be held at least once 
(1) every three (3) months. 

Clause 27. The meeting of the board of 
directors shall be held in the 
locality in which the office of the 
Company is situated or a 
neighboring province or at another 
place determined by the chairman 
of the board or any person 
authorized by the chairman of the 
board, or the chairman of the 
board may determine that the 
meeting be held by electronic 
media. 

Clause 27. The meeting of the board of 
directors shall be held in the 
locality in which the head office of 
the Company is situated or a 
neighboring province or at another 
place in the Kingdom of Thailand 
determined by the chairman of the 
board or any person authorized by 
the chairman of the board, or the 
meeting may be operated by 
electronic media in accordance 
with the laws on electronic 
meetings. In such event, the 
location of the Company’s head 
office shall be deemed as the place 
of meeting. 

 
Clause 28. In summoning a meeting of the 

board of directors, regardless of 
attending in person or by electronic 
means, the chairman of the board or 
any person authorized by the 
chairman of the board shall send the 
notice of meeting to the directors not 
less than seven (7) days prior to the 
meeting date. Unless where it is 
necessary or urgent to preserve the 
rights or benefits of the Company, 
the meeting may be called by other 
methods and an earlier meeting date 
may be chosen. In a case where such 
meeting will be held by electronic 
media, the Company may send the 
notice of meeting and supporting 
documents by electronic mail. 
 
In a case that two (2) or more 
directors request the calling of the 
meeting of the board of directors, the 
chairman of the board shall proceed 
to call for a meeting of the board of 
directors to be held within fourteen 
(14) days as from the date of receipt 
of such request. 

 
 

Clause 28. The chairman of the board shall call 
for the meeting of the board of 
directors. 

 
In summoning a meeting of the 
board of directors, regardless of 
attending in person or by electronic 
means, the chairman of the board or 
any person authorized by the 
chairman of the board shall send the 
notice of meeting to the directors 
not less than three (3) days prior to 
the meeting date. Unless where it is 
necessary or urgent to preserve the 
rights or benefits of the Company, 
the meeting may be called by 
electronic means or any other 
means and an earlier meeting date 
may be chosen. In a case that the 
directors requested or gave 
consent to the delivery of notices 
or documents by electronic 
means, the chairman of the board 
or any person authorized by the 
chairman of the board may send 
the notice of meeting or 
supporting documents by 
electronic means in accordance 
with the relevant laws and 
regulations. 
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Current Articles of Association Proposed Amendment of Articles of 
Association 

 
In case it is necessary or urgent to 
preserve the rights or benefits of the 
Company, two (2) or more directors 
may jointly request the chairman of 
the board to call for a meeting of the 
board of directors whereby the 
subjects and reasons for calling 
for such meeting shall be stated in 
such request for the meeting to 
consider. In this regard, the 
chairman of the board shall 
proceed to call for a meeting to be 
held within fourteen (14) days as 
from the date of receipt of such 
request. 
 
In the case that the chairman of the 
board does not perform according 
to the third paragraph, the 
directors who have requested the 
meeting of the board of directors 
may jointly call for the meeting of 
the board of directors for the 
consideration of the requested 
matter to be held within fourteen 
(14) days as from the date of 
completion of the period under the 
third paragraph. 
 
In the case that there is no 
chairman of the board for any 
reasons, the vice-chairman of the 
board shall call for the meeting of 
the board of directors. In the case 
that there is no vice-chairman of 
the board for any reasons, two (2) 
or more directors may jointly call 
for the meeting of the board of 
directors. 

 
Clause 29. In a meeting of the board of 

directors, either by attending in 
person or by electronic means, the 
presence of not less than one half 
(1/2) of the total number of directors 
is required to constitute a quorum. 

Clause 29. In a meeting of the board of 
directors, either by attending in 
person or by electronic means, the 
presence of not less than one half 
(1/2) of the total number of 
directors is required to constitute a 
quorum. In the case that the meeting 
is held by electronic media, it shall 
comply with relevant laws and 
regulations. 
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Clause 36. The meeting of shareholders shall 
be held in the locality in which the 
head office of the Company is 
situated or a neighboring province 
or Bangkok or at another place 
determined by the board of 
directors or any person authorized 
by the board of directors, or the 
board of directors may determine 
that the meeting be held by 
electronic media. 

 

Clause 36. The meeting of shareholders shall 
be held in the locality in which the 
head office of the Company is 
situated or a neighboring province 
or at another place determined by 
the board of directors or any 
person authorized by the board of 
directors, or the meeting may be 
held by electronic media in 
accordance with the laws on 
electronic meetings. In the case 
that the meeting is held by 
electronic media, it shall be 
deemed that the location of the 
Company’s head office is the 
place of meeting. 
 

Clause 37. The board of directors shall 
convene a general meeting of 
shareholders within four (4) 
months as from the date of fiscal 
year ending of the Company. 

 
 All other general meetings of 

shareholders shall be called 
extraordinary meetings. 
 
The board of directors may call for 
an extraordinary general meeting 
whenever they deem appropriate 
or when one or more shareholders 
holding shares amounting to not 
less than ten (10) percent of the 
total number of distributed shares 
may submit a written request to the 
board of directors to call for an 
extraordinary general meeting at 
any time, but the subjects and 
reasons for calling for such 
meeting shall be explicitly stated 
in such request. In this regard, the 
board of directors shall proceed to 
call for a meeting of shareholders 
to be held within forty-five (45) 
days as from the date of receipt of 
such request from the 
shareholders. 
 
In the case that the board of 
directors does not hold such 
meeting within the period 
specified in the third paragraph, 
the shareholders who have 
submitted the request or other 

Clause 37. The board of directors shall 
convene a general meeting of 
shareholders within four (4) 
months as from the date of fiscal 
year ending of the Company. 

 
All other general meetings of 
shareholders shall be called 
extraordinary meetings. 

 
The board of directors may call for 
an extraordinary general meeting 
whenever they deem appropriate 
or when one or more shareholders 
holding shares amounting to not 
less than ten (10) percent of the 
total number of distributed shares 
may submit a written request to 
the board of directors to call for an 
extraordinary general meeting at 
any time, but the subjects and 
reasons for calling for such 
meeting shall be explicitly stated 
in such request. In this regard, the 
board of directors shall proceed to 
call for a meeting of shareholders 
to be held within forty-five (45) 
days as from the date of receipt of 
such request from the 
shareholders. 
 

In the case that the board of 
directors does not hold such 
meeting within the period 
specified in the third paragraph, 
the shareholders who have 
submitted the request or other 
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shareholders holding the 
aggregate number of shares as 
prescribed in this Article may call 
for the meeting by themselves 
within forty-five (45) days from 
the completion of the period 
referred to in the third paragraph. 
In this case, it shall be deemed that 
such shareholder’s meeting is the 
meeting called by the board of 
directors. The Company shall be 
responsible for all necessary 
expenses incurring from the 
holding of such meeting and 
provide reasonable facilitation for 
the meeting. 
 
In the case that the quorum of the 
meeting convened as requested by 
the shareholders according to the 
fourth paragraph cannot be formed 
as required by Article 39, the 
shareholders under the fourth 
paragraph shall be jointly 
responsible for any expenses 
incurring from the convening of 
such meeting. 

 
 

 

shareholders holding the 
aggregate number of shares as 
prescribed in this Article may call 
for the meeting by themselves 
within forty-five (45) days from 
the completion of the period 
referred to in the third paragraph. 
In this case, it shall be deemed that 
such shareholder’s meeting is the 
meeting called by the board of 
directors. The Company shall be 
responsible for all necessary 
expenses incurring from the 
holding of such meeting and 
provide reasonable facilitation for 
the meeting. 
 
In the case that the shareholders 
call for an extraordinary meeting 
according to the fourth paragraph, 
the shareholders who call for the 
meeting may send notice of 
meeting to shareholders by 
electronic means provided that the 
shareholders have already sent 
their requests or given consent to 
the Company or the board of 
directors. 

 
In the case that the quorum of the 
meeting convened by the 
shareholders’ request according to 
the fourth paragraph cannot be 
formed as required by Article 39, 
the shareholders under the fourth 
paragraph shall be jointly 
responsible for any expenses 
incurring from the convening of 
such meeting. 
 

Clause 38. In summoning a meeting of 
shareholders, regardless of 
attending in person or by 
electronic means, the board of 
directors shall prepare a notice 
summoning the meeting, with an 
indication of the place, date, time, 
agenda of the meeting, and matters 
to be proposed to the meeting, 
together with appropriate details 
and a clear indication whether 
such matters are to be proposed for 
acknowledgement, approval or 
consideration, as well as opinions 

Clause 38. In summoning a meeting of 
shareholders, regardless of 
attending in person or by 
electronic means, the board of 
directors shall prepare a notice 
summoning the meeting, with an 
indication of the place, date, time, 
agenda of the meeting and, 
matters to be proposed to the 
meeting, together with appropriate 
details and a clear indication 
whether such matters are to be 
proposed for acknowledgement, 
approval or consideration, as well 
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of the board of directors on such 
matters, and shall send such notice 
to the shareholders and the 
Registrar according to the Public 
Limited Companies Act not less 
than seven (7) days prior to the 
date of the meeting, provided that 
the notice summoning the meeting 
shall also be published in a 
newspaper for at least three (3) 
consecutive days and not less than 
three (3) days prior to the date of 
the meeting. In a case where such 
meeting will be held by electronic 
media, the Company may send 
notice of meeting and supporting 
documents by electronic mail. 

 

as opinions of the board of 
directors on such matters, and 
shall send such notice to the 
shareholders and the Registrar 
according to the Public Limited 
Companies Act not less than 
seven (7) days prior to the date of 
the meeting, provided that the 
notice summoning the meeting 
shall also be published in a 
newspaper or electronic media in 
accordance with the relevant laws 
and regulations for at least three 
(3) consecutive days and not less 
than three (3) days prior to the date 
of the meeting. In a case where the 
shareholders requested or gave 
consent to the delivery of notices 
or documents by electronic 
means, the Company or the board 
of directors may send notice of 
meeting or supporting documents 
by electronic means in accordance 
with the relevant laws and 
regulations. 
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Clause 40. At a meeting of shareholders, 
specifically for attending in 
person, a shareholder may appoint 
a person for the purpose of 
attending the meeting and voting 
on the shareholder’s behalf. The 
appointment of a proxy must be 
made in writing and signed by the 
grantor according to the form as 
prescribed by the registrar. The 
proxy form must be submitted to 
the chairman of the board or other 
person designated by the chairman 
of the board at the meeting venue 
before the proxy attending the 
meeting. The form shall at least 
contain the following particulars: 

 
(1) Number of shares held by the 

grantor; 
(2) Name of the proxy; 
(3) Meeting reference number that 

the proxy is granted to attend and 
vote. 

Clause 40. At a meeting of shareholders,  
a shareholder may appoint a 
person for the purpose of 
attending the meeting and voting 
on the shareholder’s behalf. The 
appointment of a proxy must be 
made in writing and signed by the 
grantor according to the form as 
prescribed by the Registrar. The 
proxy form must be submitted to 
the chairman of the board or other 
person designated by the 
chairman of the board at the 
meeting venue before the proxy 
attending the meeting. The form 
shall at least contain the 
following particulars: 

 
(1) Number of shares held by the 

grantor; 
(2) Name of the proxy; 
(3) The number of times that the 

proxy is granted to attend and 
vote. 
 

The appointment of a proxy as 
mentioned in paragraph one may 
be made by electronic means in 
accordance with the relevant laws 
and regulations, provided that 
such means are safe, and it can be 
proven that the proxy has been 
appointed by the shareholder 
itself. 

 
Clause 41. The meeting of shareholders shall 

proceed according to an order fixed 
in the meeting agenda as specified 
in the notice of meeting unless the 
shareholders’ meeting resolved to 
change the order of the agenda by 
the affirmative votes of the 
shareholders not less than two-
thirds (2/3) of the shareholders 
attending the meeting. 

 
After the meeting has considered 
all agenda items specified under the 
notice of meeting, shareholders 
holding not less than one-third (1/3) 
of the total number of distributed 
shares may request the meeting to 
consider other matters not specified 
in such notice. 

Clause 41. The meeting of shareholders shall 
proceed according to an order 
fixed in the meeting agenda as 
specified in the notice of meeting 
unless the shareholders’ meeting 
resolved to change the order of the 
agenda by the affirmative votes of 
the shareholders not less than two-
thirds (2/3) of the shareholders 
attending the meeting. 

 
After the meeting has considered 
all agenda items specified under 
the notice of meeting, 
shareholders holding not less than 
one-third (1/3) of the total number 
of distributed shares may request 
the meeting to consider other 
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In the event that the meeting cannot 
complete consideration of matters 
according to the agenda specified 
under the notice of meeting or the 
matters that are raised by the 
shareholders in time, and the 
postponement of the meeting is 
necessary, the meeting shall 
determine the place, date, and time 
of the next meeting and the board 
of directors shall send the notice of 
meeting specifying the place, date, 
time, and agenda of the meeting to 
the shareholders at least seven (7) 
days prior to the date of the 
meeting. The meeting invitation 
shall be published in a newspaper 
for at least three (3) consecutive 
days and not less than three (3) days 
prior to the date of the meeting.  

matters not specified in such 
notice. 

 
 

In the event that the meeting 
cannot complete consideration of 
matters according to the agenda 
specified under the notice of 
meeting or the matters that are 
raised by the shareholders in time, 
and the postponement of the 
meeting is necessary, the meeting 
shall determine the place, date, 
and time of the next meeting and 
the board of directors shall send 
the notice of meeting specifying 
the place, date, time, and agenda 
of the meeting to the shareholders 
at least seven (7) days prior to the 
date of the meeting. The meeting 
invitation shall be published in a 
newspaper or electronic media in 
accordance with the relevant laws 
and regulations for at least three 
(3) consecutive days and not less 
than three (3) days prior to the date 
of the meeting. In the case that the 
shareholders requested or gave 
consent to the delivery of notices 
or documents by electronic 
means, the Company or the board 
of directors may send the notice of 
meeting or supporting documents 
by electronic means in accordance 
with the relevant laws and 
regulations. 

 
Clause 51. In a case where the Company 

wishes to reduce the amount of its 
registered capital, the meeting’s 
resolution to reduce the amount of 
the registered capital shall be sent 
to the creditor(s) of the Company 
within fourteen (14) days as from 
the date of the shareholders’ 
resolution. Creditor(s) have the 
rights to object to the capital 
reduction within two (2) months 
from the date the notification is 
received. Such meeting’s 
resolution shall be published in a 
newspaper within fourteen (14) 
days from the date of the 

Clause 51. In a case where the Company 
wishes to reduce the amount of its 
registered capital, the meeting’s 
resolution to reduce the amount of 
the registered capital shall be sent 
to the creditor(s) of the Company 
within fourteen (14) days as from 
the date of the shareholders’ 
resolution. Creditor(s) have the 
rights to object to the capital 
reduction within two (2) months 
from the date the notification is 
received. Such meeting’s 
resolution shall be published in a 
newspaper or electronic media in 
accordance with the relevant laws 
and regulations within fourteen 



 Page 17 of 89  

Current Articles of Association Proposed Amendment of Articles of 
Association 

shareholders’ resolution for at 
least three (3) consecutive days.  

 

(14) days from the date of the 
shareholders’ resolution for at 
least three (3) consecutive days. In 
the case that the Company’s 
creditor(s) have requested or 
given consent to the delivery of 
notices or documents by 
electronic means, the Company or 
the board of directors may send 
the notice of resolution to reduce 
the amount of the registered 
capital by electronic means in 
accordance with the relevant laws 
and regulations. 

 
Clause 53. The board of directors may 

consider making interim dividend 
payment to the shareholders from 
time to time when it deems that the 
Company has enough profit to do 
so, and the payment of such 
dividend shall be reported to the 
shareholders in the next meeting. 

 
The dividend payment shall be 
made within one (1) month from 
the date of the meeting of 
shareholders or the board of 
directors’ votes, as the case 
maybe. The notice of such 
dividend payment shall be sent to 
the shareholders and published in 
a newspaper for at least three (3) 
consecutive days. 

 

Clause 53. The board of directors may 
consider making interim 
dividend payment to the 
shareholders from time to time 
when it deems that the Company 
has enough profit to do so, and 
the payment of such dividend 
shall be reported to the 
shareholders in the next meeting. 

 
The dividend payment shall be 
made within one (1) month from 
the date of the meeting of 
shareholders or the board of 
directors’ votes, as the case 
maybe. The notice of such 
dividend payment shall be sent to 
the shareholders and published in 
a newspaper or electronic media 
in accordance with the relevant 
laws and regulations for at least 
three (3) consecutive days. In the 
case that the shareholders have 
requested or given consent to the 
delivery of notices or documents 
by electronic means, the 
Company or the board of 
directors may send the notice of 
dividend payment by electronic 
means in accordance with the 
relevant laws and regulations. 
 

 
Voting Requirement: This agenda item requires not less than three-quarters (3/4) of the total 
number of votes of the shareholders who attend the meeting and cast their votes. 
 
Agenda Item 9 To approve the increase in the Company’s registered capital of Baht 

148,517,033 from the existing registered capital of Baht 660,000,000 to the 
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new registered capital of Baht 808,517,033 by issuing 297,034,066 newly 
issued ordinary shares with a par value of Baht 0.50 per share to 
accommodate the issuance and offering of newly issued ordinary shares to 
existing shareholders in proportion to their shareholding (Right Offering) in 
the amount not exceeding 275,470,750 shares and the adjustment of exercise 
of warrants to purchase the newly issued ordinary shares of the company No. 
1 (RT-W1) in the amount of 21,563,316 shares and the amendment of Clause 
4 of the Memorandum of Association of the Company to be in line with the 
increase in the registered capital 

 
Preamble: The company's capital increase through the issuance and offering of newly ordinary 
shares will be able to improve its operational efficiency, reduce financial costs and support business 
growth, allowing the Company to raise funds in a short period of time. Thus, the Company plans to 
increase the Company’s registered capital of Baht 148,517,033 from the existing registered capital 
of Baht 660,000,000 to the new registered capital of Baht 808,517,033 by issuing 297,034,066 
newly issued ordinary shares with a par value of Baht 0.50 per share to accommodate the issuance 
and offering of newly issued ordinary shares to existing shareholders in proportion to their 
shareholding (Right Offering) in the amount not exceeding 275,470,750 shares and the adjustment 
of exercise of warrants to purchase the newly issued ordinary shares of Right Tunnelling No. 1 
(“Warrants RT-W1”) in the amount of 21,563,316 shares and consider approving the amendment 
of Clause 4 of the Memorandum of Association of the Company to be in line with the increase in 
the registered capital. The details are as outlined in Report Form for Capital Increase (F53-4) (Please 
see Enclosure 7 for your review.) 
 
Board of Directors’ opinion: The Board deemed appropriate to propose to the Annual General 
Meeting of Shareholders to approve the increase in the Company’s registered capital of Baht 
148,517,033 from the existing registered capital of Baht 660,000,000 to the new registered capital 
of Baht 808,517,033 by issuing 297,034,066 newly issued ordinary shares with a par value of Baht 
0.50 per share to accommodate the issuance and offering of newly issued ordinary shares to existing 
shareholders in proportion to their shareholding (Right Offering) in the amount not exceeding 
275,470,750 shares and the adjustment of exercise of Warrants RT-W1in the amount of 21,563,316 
shares and consider approving the amendment of Clause 4 of the Memorandum of Association of 
the Company to be in line with the increase in the registered capital. The details are as follows: 

“Clause 4 Registered 
Capital 

808,517,033 Baht  (Eight hundred and 
eight million, five 
hundred and 
seventeen thousand, 
thirty-three Baht)  

 Divided into 1,617,034,066 
Shares 

(One billion, six 
hundred and 
seventeen million, 
thirty-four thousand, 
sixty-six Shares) 

 Par value 0.50 Baht (Fifty Stang) 
 by dividing into   
 Ordinary shares 1,617,034,066 

Shares 
(One billion, six 
hundred and 
seventeen million, 
thirty-four thousand, 
sixty-six Shares) 

 Preferred shares - Share (-)” 
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In this regard, the Board of Directors also proposed to the Meeting of Shareholders to consider and 
approve the authorization of the authorized directors to sign to be binding on the Company or a 
person designated by the such authorized directors to sign, change, and amend any wording on any 
application or document relating to the increase in the registered capital of the Company to comply 
with the registrar’s recommendation. 
 
Voting Requirement: This agenda item requires not less than three-quarters (3/4) of the total 
number of votes of the shareholders who attend the meeting and cast their votes. 
 
Agenda Item 10 To approve the allocation of newly issued ordinary shares to existing 

shareholders in proportion to their shareholding (Right Offering) of 
275,470,750 shares at a par value of Baht 0.50 per share 

 
Preamble: As the Company has proposed capital increase its Registered Capital increase of Baht 
148,517,033 from the existing registered capital of Baht 660,000,000 to the new registered capital 
of Baht 808,517,033 by issuing 297,034,066 newly issued ordinary shares with a par value of Baht 
0.50 per share to accommodate the issuance and offering of newly issued ordinary shares to existing 
shareholders in proportion to their shareholding (Right Offering) in the amount not exceeding 
275,470,750 shares, it is considered appropriate to propose to the shareholders’ meeting to approve 
the allocation of newly issued ordinary shares in the amount of 275,470,750 shares with a par value 
of Baht 0.50 per share.  
 
Board of Directors’ opinion: The Board deemed appropriate to propose to the Annual General 
Meeting of Shareholders to approve the allocation of newly issued ordinary shares to existing 
shareholders in proportion to their shareholding (Right Offering) of 275 ,470 ,750  shares at a par 
value of Baht 0.50 per share, at the allocation ratio of 4 existing ordinary shares per 1 newly issued 
ordinary share with the offering price at Baht 0.55 per share. In the case there are fractions of shares 
from the calculation, such fractions will be disregarded. The date for determining the shareholders 
who are entitled to be allocated and offered the newly issued shares (Record Date) is  
March 20, 2024. However, determining the subscription rights and rights to receive and allocation 
of newly issued ordinary shares will remain uncertain until the shareholders’ meeting has approved 
such. 

 
According to this allocation of the newly issued ordinary shares to the existing shareholders of the 
Company proportionate to their respective shareholdings (Rights Offering), in the case where there 
are newly issued ordinary shares remaining from the allocation of all shares to the existing 
shareholders of the Company in proportion to their existing shareholding having been completed in 
the first round, the Company will allocate the remaining newly issued ordinary shares to existing 
shareholders who wish to oversubscribe in excess of their rights in proportion to their original 
shareholding at the same price as the shares that have been allocated according to their rights 
(Oversubscription) with details as follows: 

1) In the case where the number of remaining shares from the allocation to the existing 
shareholders proportionate to their respective shareholdings (Rights Offering) in 
the first round is greater than or equivalent to the shares which the existing 
shareholders oversubscribe in excess of their rights in proportion to their original 
shareholding, the Company will allocate the remaining shares to all those who 
oversubscribe of their rights and paid for the subscription in accordance with the 
notified oversubscription amount. 

2) In the case where the number of remaining shares from the allocation to the existing 
shareholders proportionate to their respective shareholdings (Rights Offering) in 
the first round is lower than the shares which the existing shareholders 
oversubscribe in excess of their rights in proportion to their original shareholding, 
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the Company will allocate the remaining shares to those who oversubscribe of their 
rights as follows:  

a) Allocate proportionate to the respective shareholdings of each 
oversubscription shareholder by multiplying the original shareholding 
proportion of each oversubscription shareholder by the number of remaining 
shares. The result will be the number of shares that each oversubscription 
shareholder has the right to be allocated. In the event there are fractions from 
the calculation, the fractions will be disregarded. However, the number of 
the allocated shares will not exceed the number of shares for which each 
shareholder has subscribed and paid for the subscription 

b) In the case where there are still shares remaining after the allocation 
according to 2) a.) the Company will allocate proportionate to the respective 
shareholdings of each oversubscription shareholder and not having been 
allocated in full according to their original shareholding proportion by 
multiplying the original shareholding proportion of such oversubscription 
shareholder by the number of remaining shares. The result will be the 
number of shares that each oversubscription shareholder has the right to be 
allocated. In the event there are fractions from the calculation, the fractions 
will be disregarded. The number of the allocated shares will not exceed the 
number of shares for which each shareholder has subscribed and paid for 
the subscription. In this regard, the allocation of shares shall be carried out 
to each oversubscribing shareholders according to the method in this section 
until there are no shares remaining from the allocation. 

 
However, the shares allocation to the oversubscription shareholders of the Company in any case 
must not cause any shareholder (including a person pursuant to Section 258 of the Securities and 
Exchange Act B.E. 2535 (1992) (as amended) of such shareholder) to hold the Company's shares in 
the following manner: 

1. In the manner the number reaches or passes the trigger point required to make a tender 
offer as required under the Notification of the Capital Market Supervisory Board 
TorJor. 12/2554 Re: Rules, Conditions, and Procedures for the Acquisition of 
Securities for Business Takeovers (as amended) (“Notification No. TorJor. 12/2554”) 
(unless such shareholder is exempt from making a tender offer for all securities of the 
business as specified in the Notification No. TorJor. 12/2554); or 

2. In the manner which violates the foreign shareholding restriction as specified in the 
Articles of Association of the Company. 

 
In the case where there are still shares remaining after the allocation to the existing shareholders 
proportionate to their respective shareholdings (Right Offering) and the oversubscription 
shareholders (Oversubscription), the Company will allocate and offer through Private Placement 
Offering at the same price as the newly issued shares that have been allocated to the existing 
shareholders proportionate to their respective shareholdings. 

 
(The details are as stipulated in the Capital increase report form (F53-4), Enclosure 7, and 
Information Memorandum regarding the Issuance and Offering of Newly Issued Ordinary Shares 
to Existing Shareholders in Proportion to their Shareholding (Right Offering) Enclosure 8) 
 
Voting Requirement: This agenda item requires a majority vote of Shareholders who attend the 
meeting and cast their votes.  
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Agenda Item 11 To approve the allocation of the remaining shares from the allocation to 
existing shareholders in proportion to their shareholding (Right Offering) 
and the allocation to shareholders who oversubscribe through a private 
placement in the amount not exceeding 275,470,750 shares at a par value of 
Baht 0.50 per share 

Preamble: For existing shareholders who are allotted with the newly issued ordinary shares in 
proportion to their respective shareholdings (Right Offering) to oversubscribe and allow the 
Company to gain more funding opportunity from this capital increase, it is considered appropriate 
to propose to the Meeting of shareholders to approve the allocation of the remaining shares from 
the allocation to existing shareholders in proportion to their shareholding (Right Offering) and the 
allocation to shareholders who oversubscribe through a private placement in the amount not 
exceeding 275,470,750 shares at a par value of Baht 0.50 per share. 
 
Board of Directors’ opinion: The Board deemed appropriate to propose to the Meeting of 
shareholders to approve the allocation of the remaining shares from the allocation to existing 
shareholders in proportion to their shareholding (Right Offering) and the allocation to shareholders 
who oversubscribe through a private placement in the amount not exceeding 275,470,750 shares at 
a par value of Baht 0.50 per share. The said private placement is not connected person according to 
the Notification of Capital Market Supervisory Board No.TorJor 21/2551 Re: Rules on Connected 
Transactions and the Notification of the Board of Governors of the Stock Exchange of Thailand Re: 
Disclosure of Information and Other Acts of Listed Companies Concerning the Connected 
Transactions, 2003.   

 
Moreover, the allocation of the remaining shares from the allocation to existing shareholders in 
proportion to their shareholding (Right Offering) and the allocation to shareholders who 
oversubscribe through a private placement has the offering price as the price for offering to existing 
shareholders in proportion to their shareholding (Right Offering) at Baht 0.55 per share, which is 
lower than 90 percent of the market price according to the Notification of the Capital Market 
Supervisory Board No. TorJor. 28/2565 Re: Permission for Listed Companies to Offer Newly Issued 
Shares to Private Placement. Therefore, the silent period for allocation of newly issued ordinary 
shares to private placement does not apply to the allocation of the remaining shares from the 
allocation to existing shareholders in proportion to their shareholding (Right Offering) through a 
private placement at the price not less than the price for offering to existing shareholders in 
proportion to their shareholding (Right Offering). 
 
(The details are as stipulated in Report Form for Capital Increase (F53-4), Enclosure 7, and 
Information Memorandum regarding the Issuance and Offering of Newly Issued Ordinary Shares 
to Existing Shareholders in Proportion to their Shareholding (Right Offering) Enclosure 8) 
 
Voting Requirement: This agenda item requires not less than three-quarters (3/4) of the total 
number of votes of the shareholders who attend the meeting and cast their votes. 
 
Agenda Item 12  To approve the allocation of the newly issued ordinary shares in the amount 

of 21,563,316 shares at a par value of Baht 0.50 per share to accommodate 
the adjustment of exercise of warrants to purchase the newly issued ordinary 
shares of Right Tunnelling Public Company Limited No. 1 (RT-W1) 

Preamble: Due to the Company offering newly ordinary shares to the existing shareholders and/or 
public offering and/or private placement in the case “the net price of newly offer of ordinary share” 
being lower than 90 % of the market price of the Company’s ordinary shares according to Article 
6.2 in Terms and Conditions Governing the Rights and Obligations of the Issuer and Holders of the 
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Warrants to Purchase the Newly Issued Ordinary Shares of Right Tunnelling Public Company 
Limited No.1 (RT-W1) (“Terms and Conditions”),  in response to the increase of the Company’s 
Registered Capital and to accommodate the adjustment of exercise of Warrants RT-W1 as per the 
events specified in Terms and Conditions , the Board deemed appropriate to propose to the Meeting 
of shareholders to approve the allocation of the newly issued ordinary to accommodate the 
adjustment of exercise of Warrants RT-W1. 

 
Board of Directors’ opinion: The Board deemed appropriate to propose to the Meeting of 
shareholders to approve the allocation of the newly issued ordinary shares in the amount of 
21,563,316 shares at a par value of Baht 0.50 per share to accommodate the adjustment of exercise 
of Warrants RT-W1. 
 
Voting Requirement: This agenda item requires a majority vote of Shareholders who attend the 
meeting and cast their votes.  
 
Agenda Item 13 To approve the issuance and offering of additional debentures in the amount 

not exceeding Baht 1,000 million, and the total value of the Company's 
debentures will not exceed Baht 3,000 million 

 
Preamble: To utilize the funds raised from the issuance and sale of debentures to spend in operation 
and/or expand the business and/or retain as the Company’s working capital or other purposes agreed 
by the Board. 
 
Board of Directors’ opinion: The Board deemed appropriate to propose to the Annual General 
Meeting of Shareholders to approve the issuance and offering of additional debentures in the amount 
not exceeding Baht 1,000 million, and the total value of the Company's debentures will not exceed 
Baht 3,000 million.  
 
As the Annual General Meeting of Shareholders of 2022 approved the issuance and offering of 
debentures in the amount not exceeding Baht 2,000 million since the Company tends to expand its 
business, there is a need to secure additional funds. Therefore, the Company considers the issuance 
and offering of additional debentures in the amount not exceeding Baht 1,000 million, and the total 
value of the Company's debentures will not exceed Baht 3,000 million for enhancing the Company 
financial position for future operations, the details of which are as follows: 
 

Topic Item Description 
Objective Fundraising from the issuance and offering of debentures is to be 

utilized as working capital and investment capital for future projects 
as well as enhancing the Company’s financial position for future 
operations, or for other purposes as the Board of Directors deems 
appropriate. 

Type of Debentures Any and all types or categories of Debentures (excluding convertible 
Debentures), name-registered Debentures and/or barer Debentures, 
secured and/or unsecured Debentures, subordinated and/or 
unsubordinated Debentures and/or with or without credit rating 
and/or with or without Bond Holder Representative. This clause is 
subject to market conditions as of the issuance and offering of the 
Debentures at each time, which will be permitted by the relevant 
regulatory authorities. 



 Page 23 of 89  

Topic Item Description 
Currency Thai Baht and/or foreign currency using exchange rates at the time of 

each issuance and offering of the Debentures. 
Value of 
Debentures: 

The total value of Debentures which have not yet been redeemed will 
not exceed 3,000 million Baht or its equivalent amount in any 
currency at any time. The Company can issue and offer additional 
Debentures and/or issue and offer the Debentures to replace the 
existing Debentures that had been redeemed, but is subject to the 
aforementioned credit limit at any given time. 

Interest Rate Subject to market conditions at the time of each issuance and offering 
of the Debentures, and in compliance with the notification of 
Securities Exchange Committee and/or Securities & Exchange 
Commission and/or other related notification or regulation which is 
effective on the date of the issuance and offering of the Debentures 
each time. 

Offering (1) Debentures can be offered on one or several occasions, and/or as 
projects and/or as revolving form. In case that the Company offers 
Debentures in revolving form, the Company is allowed to redeem 
or receive principal repayment in compliance with the terms and 
credit as indicated.  

(2) Public offering and/or offering via Private Placement and/or 
offering to domestic and/or foreign Financial Institutions at once 
or on several occasions in compliance with the notifications of 
Securities Exchange Committee and/or Capital market committee 
or other notification, ministerial regulations, rules, and other 
related regulations effective on the date of issuance and offering 
of the Debentures.  

(3) In case that the Company has redeemed or repaid the Debentures 
value of the approved credit limit, the Company is allowed to 
issue additional Debentures to the amount of the redemption or 
repay, whereby the Debentures issuance to place the existing 
Debentures will have terms and conditions as indicated. 

Prior Redemption Debenture holders and/or the Company may or may not have the 
right to redeem Debentures prior to maturity, or the Company may or 
may not indicate having the right to redeem in Special Event 
Redemption depending on the terms and conditions of each 
Debentures issuance. 

Authorization Depending on the market situation at such time the Debentures are 
issued and offered, and other related factors. 

 
Voting Requirement: This agenda item requires not less than three-quarters (3/4) of the total 
number of votes of the shareholders who attend the meeting and cast their votes. 
 
Agenda Item 14 Other (if any) 

 
 All shareholders are cordially invited to the meeting as per date, time, and place specified therein. 

In the event that any shareholder is unable to attend, he/she is strongly encouraged to grant proxy 
to other persons or an independent director of the Company, who has no interest in the agenda item 
proposed in the Annual General Meeting of Shareholders for 2024 as per their profiles in Enclosure 
4, to attend the meeting and vote in a particular agenda item in their stead with either Proxy Form 
A or Form B (All documents are downloadable on the Company’s website, or contact the Company 
Secretary for physical copies ). For foreign shareholders appointing a custodian in Thailand as a 
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share depositor, please submit Proxy Form C as per Enclosure 5 and supporting evidence of 
registration of shareholders or the proxy as per Enclosure 6. Furthermore, kindly submit the Proxy 
Form to the Company within Wednesday, April 23, 2024 or present the said Proxy Form to the 
registration staff before attending the meeting. 

 
 For the benefits of shareholders, in case there are inquires on the meeting agenda item, please submit 

written questions to the Company in advance as per Enclosure 9. 
 

However, the Company will disclose the invitation of the Annual General Meeting of Shareholders 
for 2024 and the meeting documents on the Company's website. (https://www.rtco.co.th/investor-
relations-shareholders-information/) from March 28, 2024 onwards. The record date for 
determination of the shareholders entitled to attend the meeting is on March 20, 2024.  

      
 

Yours sincerely, 
 
 
 
 
 

                 (Dr. Songpope Polachan) 
              Chairman of the Board 

https://www.rtco.co.th/investor-relations-shareholders-information/
https://www.rtco.co.th/investor-relations-shareholders-information/


(Translation) 

Enclosure 1 
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The Annual Registration Statement/Annual Report 2023 (Form 56-1 One Report)  

in the form of QR Code 
 

The Securities Depository Co., Ltd., as a securities registrar has developed a system which allows 
listed companies in the SET to send supporting documents of the Annual General Meeting of 
Shareholders and the Annual Registration Statement/Annual Report 2023 (Form 56-1 One Report) 
in the form of QR Code. Shareholders may download the documents as follows:     
 
For iOS System   

1. Turn on the mobile camera 
2. Turn the mobile camera to the QR Code to scan  
3. The notification will appear on top of the screen. Click on the notification to access 

documents regarding the meeting. 

     
Remark:  If the notification does not appear on the mobile phone, the QR Code can be scanned 
with other applications such as QR CODE READER, Facebook or Line.  
 
For Android System 

1. Open applications such as QR CODE READER, Facebook or Line.   
2. Scan the QR Code to access documents regarding the meeting  

 
How to scan the QR Code with Line application 

1. Open Line application and click on "Add friend” 
2. Choose "QR Code”  
3. Scan the QR Code  

 



(Translation) 
Enclosure 2 
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Profiles of the external auditors nominated for appointment as the 
Company’s Auditors 

1. Name-Surname Ms. Krongkaew Limkittikul      

 

Certified Public Accountant No. 5874 
Current Position Partner, EY Office Limited   
Education  
 
 
 

Master of Business 
Administration, Assumption 
University 
Bachelor of Accountancy, 
Thammasart University  
 

Auditing Experience  
 

A Certified Public Accountant of Thailand and the 
Securities and Exchange Commission. Over 25 years 
of working experience with EY,  Ms. Krongkaew 
Limkittikul is responsible for supervision of audit  
work of several large companies, which covers a 
wide range of businesses, including listed companies 
on the Stock Exchange of Thailand, and foreign 
businesses of the branches around the world, and is 
experienced in a wide range of businesses, extremely 
proficient in construction, service, manufacturing, and 
distributing businesses. 

Any relationship or conflict of 
interest with 
company /subsidiary/executives/ major 
shareholders or related parties 

None  
 

Number of shares holding for the 
date of appointment 

None 
 

 
  



(Translation) 
Enclosure 2 
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Profiles of the external auditors nominated for appointment as the 
Company’s Auditors 

3. Name-Surname Mr. Pornanan Kitjanawanchai 

 

Certified Public Accountant No. 7792 
Current Position Partner, EY Office Limited   

 
Education  Master of Economy, National 

Institute of Development 
Administration  
Bachelor of Accountancy, 
Chulalongkorn University  

Auditing Experience  
 

A Certified Public Accountant of Thailand and the 
Securities and Exchange Commission. Over 20 years of 
working experience with EY, Mr. Pornanan 
Kitjanawanchai   is responsible for supervision of audit 
work of several large companies, which covers a wide 
range of businesses, both listed on the Stock Exchange  

, and foreign businesses of the branchesof Thailand  
around the world, and is experienced in a wide range of 
businesses, extremely proficient in construction, service, 
manufacturing, and distributing businesses. 

Any relationship or conflict of 
interest with the 
Company/subsidiaries/executives/
major shareholders  or related  
parties 

None  
 

Number of shares holding for the 
date of appointment 

None 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



(Translation) 
Enclosure 2 
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Profiles of the external auditors nominated for appointment as the 

Company’s Auditors 
3. Name-Surname Mr. Serm Brisuthikun 

 

Certified Public Accountant No. 9452 
Current Position Partner, EY Office Limited   

 
Education  Bachelor of Accountancy, 

Chulalongkorn University  

Auditing Experience  
 

A Certified Public Accountant of Thailand and the 
Securities and Exchange Commission. Over 20 years of 
working experience with EY, Mr. Serm Brisuthikun is  
responsible for supervision of audit work of several  
large companies,  which covers a wide range of 
businesses, both listed on the Stock Exchange of 
Thailand, and foreign businesses of the branches around  
t h e  w o r l d . He specializes in construction contractors, 
service and production and trading businesses. 

Any relationship or conflict of 
interest with the 
Company/subsidiaries/executives/
major shareholders  or related  
parties 

None  
 

Number of shares holding for the 
date of appointment 

None 
 

 
 



(Translation) 
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Profiles of Directors Retiring by Rotation and to be nominated for                
Re-election as the Company’s Directors for another term 

Name-Surname Dr. Songpope Polachan 

 

Position Chairman of the Board/Independent 
Director 

Date of Appointment April 23, 2021 

Age 70 
Knowledge/Expertise 
as per Board Skill 
Matrix 

- Geology 
- Accounting and Finance 
- Management 
- Corporate Governance 
- Human Resources Management 
- Audit 

Education and 
Training 

Doctor of Philosophy in Petroleum Geology, Royal Holloway and 
Bedford New College, University of London, United Kingdom 
Bachelor of Science in Geology, Chiang Mai University 
Certificate of Senior Executives on Justice Administration, National 
Justice Academy, Batch 3 (2012) 
Certificate of Top Executives in the Energy Education Program, Thailand 
Energy Academy, Batch 2 (2013) 
Diploma, National Defence College, The National Defence Course, Class 
50, (2007) 
Certificate of Advance Executive Program, Kellogg School of 
Management, Northwestern University, USA, B.E.  2550 (2007) 
Certificate of ASEAN Executive Program, New York, USA. 2548 (2005) 
Senior Executive Program, Office of the Civil Service Commission, 
Batch 42, B.E. 2547 (2004) 
Certificate of The Board’s Role in Strategic Formulation, Governance    
Matters, Australia 
Certificate of Director Certification Program (DCP) Class 52/2547 
(2004) Thai Institute of Directors (IOD)  
Certificate of Director Accreditation Program (DAP) Class 23/2547 
(2004) Thai Institute of Directors (IOD) (2004)  
Finance for Non-Finance Director Program (FND) Class 9/2547 Thai 
Institute of Directors (IOD)  

Honorary Awards Award of Excellence Committee of the Year B.E.  2558 (2015), IRPC 
Public Company Limited from National Corporate Governance 
Committee  
Award of Excellence Audit Committee of the Year B.E. 2558 (2015), 
IRPC Public Company Limited from National Corporate Governance 
Excellence in Energy Management, 2557 (2014) ASEAN Energy Awards  
Honorary Award of Excellence Committee of the Year B.E.  2547-2548 
(2004-2005) Bangchak Corporation Public Company Limited from 
National Corporate Governance 



(Translation) 

 
 

Enclosure 3 

Page 30 of 89 
 

Profiles of Directors Retiring by Rotation and to be nominated for                
Re-election as the Company’s Directors for another term 

Award of Excellence Committee of the Year B.E.  2548 (2015), IRPC 
Public Company Limited from National Corporate Governance 
Committee 2547-48 

Shareholding in the 
Company 

 2,091,000 shares 
(equivalent to 0.10 % of total voting rights) 

Familial relationship 
between directors 
and executives 

None 

Experience 
(Private/State 
Enterprise) 
 
 
 
 
 
 

 

Timeline Position / Company 
2022 - present Chairman of the Board/Independent Director,  

Right Tunnelling Public Company Limited   
2019 -2023 Independent Director and Chairman of the Audit 

Committee, Stark Corporation Public Company Limited  
2016 - 2017 Chairman of the Audit Committee,  

IRPC Public Company Limited   
2015 - 2016 Member of the Audit Committee,  

IRPC Public Company Limited 
2013 - 2015 Member of the Nomination and Remuneration 

Committee,  
IRPC Public Company Limited 

2013 - 2015 Member of the Nomination and Remuneration 
Committee,  
RATCH Group Public Company Limited 

2009 - 2013 Director,  
RATCH Group Public Company Limited 

2007 - 2009 Director,  
Ratchaburi Energy Co., LTD. 

2011 - 2013 Director,  
PTT Global Chemical Public Company Limited 

2010 - 2013 President of Geological Society of Thailand 
2004 - 2006 Director,   

Bangchak Corporation Public Company Limited 
Officials 2019 – 2023 Public Sector Audit and Evaluation Committee (PAEC) 

Ministry of Energy 
2014 - 2015 Advisor to the Minister of Energy 

 
July 2014 - 
September 

2014 

Inspector of the Ministry of Energy 

2011 - 2014 Director General,  
Department of Mineral Fuels, Ministry of Energy 

2006 - 2011 Deputy Director General,  
Department of Mineral Fuels, Ministry of Energy 



(Translation) 
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Profiles of Directors Retiring by Rotation and to be nominated for                
Re-election as the Company’s Directors for another term 

2002 - 2006 Director-General of the Office of Trade Policy and 
Strategy Office, Ministry of Energy 

2000 - 2002 Head of Corporation and Development of International 
Energy Agency, Department of Mineral Resources 

1996 - 2000 Deputy Chief Executive Officer (DCEO) Thai-
Malaysian Joint Organization    

1992 - 1996 Petroleum Evaluation and Development Department, 
Department of Mineral Fuels 

1975 - 1992 Survey Control Department, Department of Mineral 
Fuels, Department of Mineral Resources 

Positions of Directors/Executives in listed companies                                                               1 company 
Positions of Directors/Executives in limited companies                                                           - None - 
Positions in other businesses having the same nature of 
business as and competing with the Company 

- None - 

Meeting Attendance 
in 2023 

Board of Directors 7/8 
(equivalent to 87.50 %) 

Audit Committee - None - 
Nomination and Remuneration 
Committee 

- None - 

Corporate Governance and Risk 
Management Committee 

- None - 

Executive Committee - None - 
Violation of Law within 10-year-period         - None - 
Conflict of Interest with the Company/parent company/subsidiaries/associated company or 
legal entities within 2-year-period 
1. Being executive director, employee, or advisor who earns salary;  - None - 
2. Being professional service provider (i.e., auditor, legal advisor); - None - 
3. Has significant business relationship that may affect influences the independence. - None - 

 
 
  



(Translation) 

 
 

Enclosure 3 

Page 32 of 89 
 

Profiles of Directors Retiring by Rotation and to be nominated for                
Re-election as the Company’s Directors for another term 

Name-Surname Mr. Chawalit Tanomtin 

 
 

Position Deputy Chairman of the Board/ 
Chairman of Executive 
Committee/Nomination and 
Remuneration Director/ Director/ Chief 
Executive Officer 

Age 73 

Date of Appointment October 6, 2000 

Knowledge/Expertise 
as per Board Skill 
Matrix 

- Engineering 
- Geology 
- Management 
- Corporate Governance 
- Risk Management 
- Human Resources Management 

Education and 
Training 

Honorary Doctoral of Science in Geology, Chiang Mai University 
Master of Science in Geology, Faculty of Sciences, Asian Institute of 
Technology   
Bachelor of Science in Geology, Faculty of Sciences, Chiang Mai 
University   
Certificate of Director Certification Program (DCP) Class 210/2015 
Thai Institute of Directors (IOD) B.E. 2558 (2015) 
Certificate of Ethical Leadership Program (ELP)  
Thai Institute of Directors (IOD) B.E. 2559 (2016) 
Certificate of Nitro Nobel Blasting Advanced Rock Blasting Technique   
Training Techniques Department 
Certificate of Corporate Finance Batch 3/61 the Federation of Accounting 
Professions 

Honourary Awards "AITAA DISTINGUISHED ALUMNI AWARD" of 2022, Asian 
Institute of Technology 
Role Model in Real Estate Development Business Sector in “Quality 
Persons of the Year 2021 Program” by the Foundation of Science and 
Technology Council of Thailand (FSTT) 

Shareholding in the 
Company 

180,594,500 shares 
(equivalent to 16.36 % of total voting rights) 

Familial relationship 
between directors 
and executives 

None 

Experience 
(Private/State 
Enterprise) 

 

Timeline Position / Company 
2020 - present Deputy Chairman of the Board of Directors / Chief 

Executive Officer, Right Tunnelling Public Company 
Limited  



(Translation) 
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Profiles of Directors Retiring by Rotation and to be nominated for                
Re-election as the Company’s Directors for another term 

2015 - present Member of the Nomination and Remuneration 
Committee, Right Tunnelling Public Company Limited  

2015 - 2022 Member of the Corporate Governance and Risk 
Management Committee, Right Tunnelling Public 
Company Limited 

2000 - present Director / Chairman of the Executive Committee, Right 
Tunnelling Public Company Limited 

2000 - 2020 Managing Director,  
Right Tunnelling Public Company Limited 

1988 - 2000 Managing Director,  
International Blaster Co., Ltd. 

1981 - 1987 Field Engineer, Minipe Right Bank Transbasin Canal 
Mahaveli Project, Srilanka and Cheow Lan Dam 
Construction Project, Vianini Lavori S.p.A. 

1979 - 1981 Field Engineer, C.C.C.  Fondisa Far East S.p.A.  
Thailand Branch   

1974 - 1977 Mining Production Supervisor, P&S Barite Mining Co., 
Ltd. 

Positions of Directors/Executives in listed companies                                                               1 company 
Positions of Directors/Executives in limited companies                                                           1 company 
Positions in other businesses having the same nature of 
business as and competing with the Company 

                    - None - 

Meeting Attendance 
in 2023 

Board of Directors 7/7 
(equivalent to 100%) 

Audit Committee - None - 
Nomination and Remuneration 
Committee 

2 /2  times 
(equivalent to 100%) 

Corporate Governance and Risk 
Management Committee 

- 

Executive Committee 29 /29  
(equivalent to 100%) 

Violation of law within 10-year-period         - None - 
Conflict of Interest with the Company/parent company/subsidiaries/associated company or 
legal entities within 2-year-period 
1. Being executive director, employee, or advisor who earns salary;  Yes 
2. Being professional service provider (i.e., auditor, legal advisor); - None - 
3. Has significant business relationship that may affect the independence. - None - 

 
  



(Translation) 
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Profiles of Director Candidate  
3. Name - Surname Mrs. Mechaya Kaewduangdee 

 

Positions Director 
Age 51 
Knowledge/Expertise as  
per Board Skill Matrix 
 
 
 
 

- Engineering 
- Geology 
- Accounting and FInance 
- Management 
- Corporate Governance 
- Risk Management 
- Human Resources Management 

Education and Training Master of Business Administration in General Management, 
Ramkhamhaeng University 
Bachelor of Science in Geology, Chiang Mai University  
Certificate, Business asnd Economic Analyst Program, Class 53, Faculty 
of Economics, Chulalongkorn University, 2013 
Certificate, How to Develop a Risk Management Plan-HRP, Class 9/2016, 
Thai Institute of Directors Association (IOD), 2016 
Company Reporting Program (CRP), Class 18/2017, Thai Institute of 
Directors Association (IOD), 2017 
Fin Tech and Blockchain for Digital Transformation 9 (29-30 August 
2020), National Institute of Development Administration 
Insight in set Class 1, The Stock Exchange of Thailand 
Certificate of Director Certification Program (DCP) Class 343/2023 
Thai Institute of Directors (IOD) B.E. 2566 (2023) 
Certificate of Strategic program Strategies Business Development Center, 
2014 

Shareholding in the 
Company 

1,146,000 shares 
(equivalent to 0.10 % of total voting rights) 

Familial relationship 
between directors and 
executives 

None 

Work Experience 
 
 
 

Timeline Position / Company 
2021 - present Executive Director, Right Tunnelling Public Company 

Limited 
2021 - present Deputy Managing Director for Management 2 and Acting 

Administrative Manager of Right Tunnelling Public 
Company Limited 

2020-2021 Deputy Managing Director for Business Development 
and Acting Administrative Manager, Right Tunnelling 
Public Company Limited 



(Translation) 
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Profiles of Director Candidate  
2018-2020 Assistant to Managing Director for Business 

Development, Right Tunnelling Public Company Limited 
2013-2018 Business Development Manager, Right Tunnelling Public 

Company Limited 
2011-2013 Deputy Engineering Manager, Right Tunnelling Public 

Company Limited 
2003-2011 Head Office Cost Control Officer, Right Tunnelling 

Company Limited 
2000-2002 Field Geologist, Right Tunnelling Company Limited  

Position as a Director/Executive in Listed Companies  1 company 
Position as Director/Executive in Limited Companies None 
Holding a position in a competitive business or related to the Company's 
business that may cause a conflict of interest to the Company 

None 

Meeting Attendance in 2023 Board of Directors - 
Audit Committee - 
Nomination and Remuneration 
Committee 

- 

Risk Management, Corporate 
Governance and Sustainability 
Committee 

- 

Executive Committee 29/29 
(100%) 

Violation of Law within 10-year-period  None 
Conflict of Interest with the Company/parent company/subsidiaries/associated company or legal 
entities within 2-year-period 
1. Being executive director, employee, Employee, or advisor who earns monthly 
salary; 

Yes 

2. Being professional service provider (i.e., Auditor, legal advisor); None 
3. Has significant business relationship that may affect or influence independence. None 

 
 
  



(Translation) 
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Definitions of Independent Director 

Independent Director refers to the person who is well-qualified and independent as determined in Corporate 
Governance Code of the Company by the Board of Directors, and in pursuant to requirements of the Stock Exchange 
of Thailand as follows:  

1. Does not operate the same and competitive business with the business of the Company, or its subsidiaries, 
or is not a significant partner of the partnership, or is not an Executive Director, employee, staff, advisor 
who receives salary, nor holds shares exceeding 1% of total voting shares of any other companies which 
operate the same and competitive business with the business of the Company, or its subsidiaries. 

2. Holds shares not exceeding one percent of total voting shares of the Company, its parent company, 
subsidiaries, associates, or a juristic person of the person who may have a conflict of interest, provided that 
shares held by related parties of an independent director shall be included.    

3. Is not or has never been an executive director, employee, staff, advisor who receives salary, nor controlling 
party of the Company, its parent company, subsidiaries, associates, same-level subsidiaries, major 
shareholders, or of controlling party that may have a conflict unless the position has been terminated for 
over two years prior submitting application to the SEC. This prohibited qualification does not include an 
independent director who is a former government official or advisor to the government office which is the 
Company's major shareholder or controlling party. 

4. Is not the person who has relationship by means of descent or legal registration under the status of father, 
mother, spouse, sibling, and children. The prohibitive persons also include spouses of daughters and sons 
of the management, major shareholders, controlling party or the person who is in the process of nomination 
as the management or controlling party of the Company or its subsidiaries.   

5. Does not have or never had business relationship with the Company, its parent company, subsidiaries, 
associates, major shareholder, or controlling party that may be in conflict which may harm an independent 
decision-making, including not being or never been a significant shareholder, non-independent director or 
executive of the person who has business relation with the Company, its parent company, subsidiaries, 
associates, major shareholder, or controlling party, unless having exempted from the aforementioned nature 
for not less than 2 years before the date of submitting the application to the SEC. 

6. Is not or has never been an auditor of the Company, its parent company, subsidiaries, associates, major 
shareholders, or controlling party, and has never been a significant shareholder, controlling party or partner 
of the auditing firm which employs an auditor of the Company, its parent company, subsidiaries, associates, 
major shareholders, or controlling party that may have a conflict unless having exempted from the 
aforementioned nature for not less than 2 years before the date of submitting the application to the SEC. 

7. Is not or has never been the professional service provider, including but not limited to legal consultant or 
financial advisor who received the service fee more than THB 2 million per year from the Company, its 
parent company, subsidiaries, associates, major shareholders, or controlling party, and has never been a 
significant shareholder, controlling person or partner of such professional service provider, unless the 
position has been terminated for at least two years prior to submission of the application to the SEC. 

8. Is not a director who is nominated as the representative of directors of the Company, major shareholders, 
or any other shareholders related to major shareholders.    

9. Does not have any quality causing the disability to give an independent opinion regarding the business 
operation of the Company. 



(Translation) Enclosure 4 
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Profiles of the independent directors proposed by the Company to act as 
shareholder proxy  

 

 

1. Dr. Boonthep Nanegrungsunk 
Independent Director/Chairman of Audit Committee 
Age:  71  
Contact Address: Right Tunnelling Public Company 
Limited 
292 Moo 4, Bangbor, Bangbor, Samut Prakarn, 10560 
 
Conflict of Interest: None 

 
 

 
 
 
 
 
 
 

2. Mr. Thanapat Pupat 
Independent Director/Audit Director/Nomination and 
Remuneration Director 
Age: 64 
Contact Address: Right Tunnelling Public Company 
Limited 
292 Moo 4, Bangbor, Bangbor, Samut Prakarn, 10560 
 
Conflict of Interest: None 

 
 

 
 
 
 
 
 
 

3. Mr. Chaiwut Jumnongsutasathien 
Independent Director/Audit Director 
Age: 47   
Contact Address: Right Tunnelling Public Company 
Limited 
292 Moo 4, Bangbor, Bangbor, Samut Prakarn, 10560 
 
Conflict of Interest: None 
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(ป�ดอากรแสตมป ์20 บาท) 

(Affix Duty Stamp 20 baht) 

  

    

(แบบทั่วไปซ่ึงเป�นแบบที่ง่ายไม่ซับซ้อน) / (General Form) 

ท้ายประกาศกรมพัฒนาธุรกิจการค้า เรื่อง กำหนดแบบหนังสือมอบฉันทะ (ฉบับที่ 5) พ.ศ. 2550 

According to Notification of Department of Business Development regarding Proxy Form (No. 5) B.E. 2550 

 

        เขียนที่…..……………………………………………………………………… 

        Written at 

        วันที่……………เดือน……………..................…พ.ศ......………...….. 

                                     Date          Month                        Year 

(1) ข้าพเจ้า....................................................................................................................................สัญชาติ................................................................................ 

     I/We    Nationality 

อยู่บ้านเลขที่..............................................ถนน............................................................ตำบล / แขวง...................................................................................... 

Residing/Located at No.                     Road                                                 Tambol/Sub-district 

อำเภอ / เขต………………………………จังหวัด............................................................รหัสไปรษณีย์............................................................................................. 

Amphur/District                                Province                                              Postal Code 

 
(2) เป�นผู้ถือหุ้นของ บริษัท ไร้ทท์ันเน็ลลิ่ง จำกัด (มหาชน)  

    Being a shareholder of Right Tunnelling Public Company Limited 

    โดยถอืหุ้นจำนวนทั้งส้ินรวม...........................................หุ้น          และออกเสียงลงคะแนนได้เท่ากับ..............................................เสียง ดังนี้ 

    Holding a total number of                   share(s)    and having a right to vote equal to                   vote(s) as follows: 

    หุ้นสามัญ.......................................................................หุ้น  ออกเสียงลงคะแนนได้เท่ากับ....................................................เสียง 

    Ordinary share(s)                     share(s)    having a right to vote equal to                   vote(s) 

    หุ้นบุริมสิทธิ..................................................................หุ้น  ออกเสียงลงคะแนนได้เท่ากับ....................................................เสียง 

    Preference share(s)                            share(s)  having a right to vote equal to       vote(s) 

 
(3) ขอมอบฉันทะให้ (สามารถมอบฉันทะให้บุคคลที่บรรลุนิติภาวะ หรือกรรมการอิสระตามรายชื่อด้านล่าง โดยมีรายละเอียดตามส่ิงที่ส่งมาด้วยลำดับที ่4) 

     Hereby appoint (May appoint the representative who is of juristic age or independent director as listed below of which details      

     as in Enclosure 4)  
 

     1. ชื่อ        ดร. บุญเทพ นาเนกรังสรรค์            อาย ุ 71 ป�      อยูบ่้านเลขที ่        292 หมู่ที่ 4                         

             Name   Dr. Boonthep Nanegrungsunk Age 71 Years Residing at No.      292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ  อำเภอ/เขต  บางบ่อ            

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 
 

     2. ชื่อ        นายธนพัฒน์ ผู้พัฒต์                     อาย ุ 64 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4                      

             Name   Mr. Thanapat Pupat  Age 64 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ    อำเภอ/เขต  บางบ่อ   

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

แบบหนังสือมอบฉันทะ แบบ ก . 

Proxy Form A 
 



Enclosure 5 
 

 Page 39 of 89 

 

      3. ชือ่        นายชัยวุฒิ จำนงสุทธเสถียร                     อาย ุ 47 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4       

             Name   Mr. Chaiwut Jumnongsutasathien Age 47 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ  อำเภอ/เขต  บางบ่อ   

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

      4. ชือ่    อาย ุ  ป�      อยูบ่้านเลขที ่                      

 Name    Age  Years Residing at No.  

ถนน    ตำบล/แขวง   อำเภอ/เขต                   

Road    Sub-District   District   

จังหวัด                         รหัสไปรษณีย ์                    หรือ 

Province                 Postcode                 or 

  

คนใดคนหนึ่งเพียงคนเดียวเป�นผู้แทนของข้าพเจ้า เพื่อเข้าร่วมประชุมและออกเสียงลงคะแนนแทนข้าพเจ้า ในการประชุมสามัญผู้ถือหุ้นประจำป� 2567 ใน

วันจันทร์ที่ 29 เมษายน 2567 เวลา 14.00 น. ณ ศูนย์นิทรรศการและการประชุมไบเทค ชั้น 2 ห้องประชุม MR 214 เลขที่ 88 ถนนเทพรัตน แขวงบางนา 

เขตบางนา กรุงเทพมหานคร หรือที่จะพึงเล่ือนไปในวัน เวลา และสถานที่อื่นด้วย 

Only one of them as my/our proxy to attend and vote on my/our behalf at the 2024  Annual General Meeting of Shareholders on 

Wednesday, April 29 , 2024  at 14:00 hours at Bangkok International Trade & Exhibition Centre (BITEC), 2nd Floor Meeting Room MR 

214, No. 88 Debaratna Road, Bangna Sub-District, Bangna District, Bangkok or on such other date and at such other place as may be 

adjourned or changed. 

 

กิจการใดที่ผู้รับมอบฉันทะได้กระทำไปในการประชุมนั้น ใหถ้ือเสมอวา่ข้าพเจ้าได้กระทำเองทุกประการ 

For any act performed by the Proxy at the meeting, it shall be deemed as such acts had been done by me/us in all respects. 

 

 

    ลงชื่อ/Signature .................................................................... ผู้มอบฉันทะ/Proxy Grantor 

             (                                                    ) 

 

 

    ลงชื่อ/Signature .................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                     ) 

 

 

    ลงชื่อ/Signature .................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                     ) 

 

 

    ลงชื่อ/Signature .................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                     ) 
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หมายเหตุ: 

Remarks: 

ผู้ถือหุ้นที่มอบฉันทะ จะต้องมอบฉันทะให้ผู้รับมอบฉันทะเพียงรายเดียวเป�นผู้เข้าประชุมและออกเสียงลงคะแนน โดยไม่สามารแบ่งแยกจำนวนหุ้นให้ผู้รับ

มอบฉันทะหลายคนเพื่อแยกการลงคะแนนเสียงได้ 

The Shareholder appointing the Proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate the 

number of shares to several proxies to vote separately. 
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(ป�ดอากรแสตมป ์20 บาท) 

(Affix Duty Stamp 20 baht) 

(แบบที่กำหนดรายการต่างๆ ทีจ่ะมอบฉนัทะที่ละเอียดชัดเจนตายตัว) 

(Proxy Form containing specific details) 

ท้ายประกาศกรมพัฒนาธุรกิจการค้า เร่ือง กำหนดแบบหนังสือมอบฉันทะ (ฉบบัที่ 5) พ.ศ. 2550 

According to Notification of Department of Business Development regarding Proxy Form (No. 5) B.E. 2550 

 

 

       เขียนที่ …..…………………………………………………………...………………...…...

       Written at 

       วันที่………………….เดือน………………………………………พ.ศ……………………

                    Date                Month                    Year 

(1) ข้าพเจ้า……………………………………………………………………………..……….……………………….….. สัญชาติ………………………………………………………….….....…..... 

I/We              Nationality 

อยู่บ้านเลขที่………………………..…………………………………………….ถนน............................................................ตำบล/แขวง…..................................................... 

Residing /located at No.                      Road     Tambol/Sub-district 

อำเภอ/เขต..................................................................................จังหวัด........................................................รหัสไปรษณีย์…………………...……………...………… 

Amphur/District                         Province    Postal Code 

 

(2) เป�นผู้ถือหุ้นของ บริษัท ไร้ทท์ันเน็ลลิ่ง จำกัด (มหาชน) 

    Being a shareholder of Right Tunnelling Public Company Limited  

    โดยถอืหุ้นจำนวนทั้งส้ินรวม...............................................หุ้น และออกเสียงลงคะแนนได้เท่ากับ........................................................เสียง ดังน้ี 

    Holding a total number of                      share(s) and having a right to vote equal to                    vote(s) as follows: 

    หุ้นสามัญ..........................................................................หุ้น ออกเสียงลงคะแนนได้เท่ากับ.................................................................เสียง 

    Ordinary share(s)                        share(s) having a right to vote equal to        vote(s) 

    หุ้นบุริมสิทธิ......................................................................หุ้น ออกเสียงลงคะแนนได้เท่ากับ…………………………………………………………เสียง 

    Preference share(s)                               share(s) having a right to vote equal to         vote(s) 

 

(3) ขอมอบฉันทะให้ (สามารถมอบฉันทะให้บุคคลที่บรรลุนิติภาวะหรือกรรมการอิสระตามรายชื่อด้านล่าง โดยมีรายละเอียดตามส่ิงที่ส่งมาด้วยลำดับที ่4) 

    Hereby appoint (May appoint the representative who is of juristic age or independent director as listed below of which details  

    as in Enclosure 4)  

     1. ชื่อ        ดร. บุญเทพ นาเนกรังสรรค์                        อาย ุ 71 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4       

             Name   Dr. Boonthep Nanegrungsunk  Age 71 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ  อำเภอ/เขต. บางบ่อ   

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

     2. ชื่อ        นายธนพัฒน์ ผู้พัฒต์                     อาย ุ 64 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4                      

             Name   Mr. Thanapat Pupat  Age 64 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ    อำเภอ/เขต  บางบ่อ   

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

หนังสือมอบฉันทะ แบบ ข . 

Proxy Form B 
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      3. ชือ่        นายชัยวุฒิ จำนงสุทธเสถียร                     อาย ุ 47 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4       

             Name   Mr. Chaiwut Jumnongsutasathien Age 47 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ  อำเภอ/เขต  บางบ่อ   

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

 

       4. ชื่อ    อาย ุ  ป�      อยูบ่้านเลขที ่                      

 Name    Age  Years Residing at No.  

ถนน    ตำบล/แขวง   อำเภอ/เขต                   

Road    Sub-District   District   

จังหวัด                         รหัสไปรษณีย ์                    หรือ 

Province                 Postcode                 or 

 

คนใดคนหนึ่งเพียงคนเดียวเป�นผู้แทนของข้าพเจ้า เพื่อเข้าร่วมประชุมและออกเสียงลงคะแนนแทนข้าพเจ้า ในการประชุมสามัญผู้ถือหุ้นประจำป� 2567 ใน

วันจันทร์ที่ 29 เมษายน 2567 เวลา 14.00 น. ณ ศูนย์นิทรรศการและการประชุมไบเทค ชั้น 2 ห้องประชุม MR 214 เลขที่ 88 ถนนเทพรัตน แขวงบางนา 

เขตบางนา กรุงเทพมหานคร หรือที่จะพึงเล่ือนไปในวัน เวลา และสถานที่อื่นด้วย 

Only one of them as my/our proxy to attend and vote on my/our behalf at the 2024  Annual General Meeting of Shareholders on 

Wednesday, April 29 , 2024  at 14:00 hours at Bangkok International Trade & Exhibition Centre (BITEC), 2nd Floor Meeting Room MR 

214, No. 88 Debaratna Road, Bangna Sub-District, Bangna District, Bangkok or on such other date and at such other place as may be 

adjourned or changed. 

 

(4) ข้าพเจ้าขอมอบฉันทะให้ผู้รับมอบฉนัทะออกเสียงลงคะแนนแทนขา้พเจ้าในการประชุมคร้ังนี้ ดังนี้ 

     I/We therefore grant my/our proxy to vote on my/our behalf as follows: 

 

 วาระที่ 1 พิจารณารบัทราบรายงานผลการดำเนินงานของบริษัท ในรอบป� 2566 

Agenda Item 1 To acknowledge the Company’s operating performance for 2023 
 

 วาระที่ 2 พิจารณาอนุมัติงบการเงินประจำป� 2566 สิ้นสุดวันที ่31 ธันวาคม 2566 

Agenda Item 2 To approve the financial statements for the fiscal year ended December 31, 2023 
  

  (ก)  ให้ผู้รับมอบฉันทะมีสิทธิพจิารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

         (b)  To authorise the proxy to vote according to my/our intention as follows:   

    เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove    งดออกเสียง/Abstain 
 

 วาระที่ 3 พิจารณาอนุมัติการจัดสรรกำไรสุทธขิองป� 2566 เป�นทุนสำรองตามกฎหมาย และงดการจา่ยเงินป�นผลสำหรบัผลการดำเนินงาน   

  ป� 2566 

Agenda Item 3   To approve the allocation of net profit as a legal reserve and the omission of the dividend payment for 

the Company operating performance of 2023 
 

  (ก)  ให้ผู้รับมอบฉันทะมีสิทธิพจิารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

         (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate.  
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  (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

 (b)  To authorise the proxy to vote according to my/our intention as follows: 

           เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove   งดออกเสียง/Abstain 

 

  วาระที ่4 พิจารณาแตง่ตั้งผู้สอบบญัชแีละกําหนดค่าสอบบญัช ีประจาํป� 2567 

Agenda Item 4 To approve the appointment of the external auditor and determination of the audit fee for 2024 
   

  (ก)  ให้ผู้รับมอบฉันทะมีสิทธิพจิารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

      (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

  (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

      (b)  To authorise the proxy to vote according to my/our intention as follows: 

             เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain  

 

 วาระที่ 5 พิจารณาเลือกตัง้กรรมการแทนกรรมการที่ออกตามวาระ  

Agenda Item 5 To appoint directors to replace those retired by rotation 

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

       (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

       (b)  To authorise the proxy to vote according to my/our intention as follows: 
 

    การแต่งต้ังกรรมการทั้งชุด/ the appointment of directors as a whole 

                                           เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 
 

 

    การแต่งต้ังกรรมการเป�นรายบุคคล/ the appointment of each director individually. 

 

                     1.   ดร. ทรงภพ พลจันทร์ / Dr. Songpope Polachan 

                              เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 

 
           

   2.   นายชวลิต ถนอมถิ่น / Mr. Chawalit Tanomtin 

          เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 

 
        

    3.  นางเมชญา แก้วดวงดี / Mrs. Mechaya Kaewduangdee 

          เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 6 พิจารณาแก้ไขเปลี่ยนแปลงชื่อและจำนวนกรรมการซ่ึงมีอำนาจลงลายมือชือ่แทนบริษัท 

Agenda Item 6 To approve the amendment of the authorized directors who can sign to bind the Company     
   

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 7 พิจารณาอนุมัติการกำหนดค่าตอบแทนกรรมการบริษัทและกรรมการชดุย่อย ประจำป� 2567 

Agenda Item 7 To approve remuneration of directors and sub-directors for 2024 
   

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 
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                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 

 วาระที่ 8 พิจารณาอนุมัติการแก้ไขข้อบังคับบรษัิท 

Agenda Item 8   To approve an amendment of the Articles of Association 
 

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 9  พิจารณาอนุมัติการเพิ่มทุนจดทะเบียนของบริษัทเพิ่มทุนจดทะเบียนของบริษัท จำนวน 148,517,033 บาท จากทุนทะเบียน

 เดิม จำนวน 660,000,000 บาท เป�นทุนจดทะเบียนใหม่จำนวน 808,517,033 บาท โดยการออกหุ้นสามัญเพิ่มทุนจำนวน

 297,034,066 หุ้น มูลค่าที่ตราไว้หุ้นละ 0.50 บาท เพื่อรองรับการออกและเสนอขายหุ้นสามัญเพิ่มทุนของบริษัทให้แก่ผู้ถือหุ้น

 เดิมตามสัดส่วนการถือหุ้น (Right Offering) จำนวน 275,470,750 หุ้น และเพ่ือรองรับการปรับอัตราการใช้สิทธิใบสำคัญแสดง

 สิทธิที่จะซื้อหุ้นสามัญ ครั้งที่ 1(RT-W1) จำนวน 21,563,316 หุ้น และการแก้ไขเพิ่มเติมหนังสือบริคณห์สนธิของบริษัท ข้อ 4.

 เพ่ือให้สอดคล้องกับการเพ่ิมทุนจดทะเบียนของบริษัท 

Agenda Item 9 To approve the increase in the Company’s registered capital of Baht 148,517,033 from the existing registered 

capital of Baht 660,000,000 to the new registered capital of Baht 808,517,033 by issuing 297,034,066 newly 

issued ordinary shares with a par value of Baht 0.50 per share to accommodate the issuance and offering 

of newly issued ordinary shares to existing shareholders in proportion to their shareholding (Right Offering) 

in the amount not exceeding 275,470,750 shares and the adjustment of exercise of warrants to purchase 

the newly issued ordinary shares of the company No. 1 (RT-W1) in the amount of 21,563,316 shares and 

the amendment of Clause 4 of the Memorandum of Association of the Company to be in line with the 

increase in the registered capital     
 

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 10  พิจารณาอนุมัติการจัดสรรหุ้นสามัญเพ่ิมทุนของบริษัท เพ่ือเสนอขายให้กับผู้ถือหุ้นเดิมตามสัดส่วนการถือหุ้น (Right Offering) 

 จำนวน 275,470,750 หุ้น มูลค่าหุ้นที่ตราไว้หุ้นละ 0.50 บาท 

Agenda Item 10 To approve the allocation of newly issued ordinary shares to existing shareholders in proportion to their  

 shareholding (Right Offering) of 275,470,750 shares at a par value of Baht 0.50 per share 
 

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 
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 วาระที่ 11  พิจารณาอนุมัติการจัดสรรหุ้นสามัญเพิ่มทุนที่เหลือจากการจัดสรรให้แก่ผู้ถือหุ้นเดิมตามสัดส่วนการถือหุ้น (Right Offering) 

 และการจัดสรรให้แก่ผู้ถือหุ้นที่จองซื้อเกินกว่าสิทธิ (Oversubscription) จํานวน 275,470,750 หุ้น มูลค่าหุ้นที่ตราไว้หุ้นละ 

 0.50 บาท เพ่ือเสนอขายในคราวเดียวกันหรือต่างคราวกันให้แก่บุคคลในวงจำกัด (Private Placement) 

Agenda Item 11 To approve the allocation of the remaining shares from the allocation to existing shareholders in proportion 

to their shareholding (Right Offering) and the allocation to shareholders who oversubscribe through a 

private placement in the amount not exceeding 275,470,750 shares at a par value of Baht 0.50 per share 
 

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 12 พิจารณาอนุมัติการจัดสรรหุ้นสามญัเพ่ิมทุนของบริษัท จำนวน 21,563,316 หุ้น มูลค่าหุ้นที่ตราไวหุ้้นละ 0.50 บาท เพ่ือรองรับ

การปรับอัตราการใช้สิทธิของใบสำคัญแสดงสทิธิที่จะซ้ือหุ้นสามญัของบริษัท ไร้ท์ทันเน็ลลิ่ง จำกัด (มหาชน) ครั้งที ่1 (RT-W1) 

Agenda Item 12 To approve the allocation of the newly issued ordinary shares in the amount of 21,563,316 shares at a 

par value of Baht 0.50 per share to accommodate the adjustment of exercise of warrants to purchase the 

newly issued ordinary shares of Right Tunnelling Public Company Limited No. 1 (RT-W1) 
 

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 13 พิจารณาอนุมัติการออกและเสนอขายหุ้นกู้ของบริษัทอีก 1,000,000,000 บาท ซ่ึงจะทำให้วงเงินรวมของหุ้นกู้ทั้งหมดไม่เกิน  

 3,000,000,000 บาท 

Agenda Item 13 To approve the issuance and offering of additional debentures in the amount not exceeding Baht 1,000  

 million, and the total value of the Company's debentures will not exceed Baht 3,000 million 

  

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 14 พิจารณาเรื่องอ่ืน ๆ (ถ้ามี) 

Agenda Item 14 Other (if any) 

          (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนขา้พเจ้าได้ทุกประการตามที่เห็นสมควร 

              (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

          (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี ้

              (b)  To authorise the proxy to vote according to my/our intention as follows: 

                     เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 
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(5) การลงคะแนนเสียงของผู้รับมอบฉันทะในวาระใดที่ไม่เป�นไปตามที่ระบุไว้ในหนังสือมอบฉันทะนี้ ให้ถือว่าการลงคะแนนเสียงนั้นไม่ถูกต้องและไม่ใช่เป�น

การลงคะแนนเสียงของข้าพเจ้าในฐานะผู้ถือหุ้น 

Voting of proxy holder in any agenda item that is not as specified in this proxy shall be considered as invalid and not my voting as 

a Shareholder. 

 

(6) ในกรณีที่ข้าพเจ้าไม่ได้ระบุความประสงค์ในการออกเสียงลงคะแนนในวาระใดไว้หรือระบุไว้ไม่ชัดเจน หรือในกรณีที่ที่ประชุมมีการพิจารณาหรือลงมติใน

เร่ืองใดนอกเหนือจากเร่ืองที่ระบุไว้ข้างต้น รวมถึงกรณีที่มีการแก้ไขเปล่ียนแปลงหรือเพิ่มเติมข้อเท็จจริงประการใด ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลง

มติแทนข้าพเจ้าได้ทุกประการตามที่เห็นสมควร 

In case I/we have not specified my/our voting intention in any agenda item or not clearly specified or in case the meeting considers 

or passes resolutions in any matters other than those specified above, or if there is any amendment or addition to any fact, the 

proxy shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all respects. 

 

กิจการใดที่ผู้รับมอบฉันทะได้กระทำไปในการประชุม เว้นแต่กรณีที่ผู้รับมอบฉันทะไม่ออกเสียงตามที่ข้าพเจ้าระบุในหนังสือมอบฉันทะให้ถือเสมือนว่า

ข้าพเจ้าได้กระทำเองทุกประการ 

Any act undertaken by the proxy at the meeting, except where the proxy does not vote according to my/our intention as specified 

herein, shall be deemed as if they had been undertaken by me/us in all respects. 

 

 

    ลงชื่อ/Signature ......................................................................... ผู้มอบฉันทะ/Proxy Grantor 

             (                                                       ) 

 

    ลงชื่อ/Signature ......................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                       ) 

 

    ลงชื่อ/Signature ......................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                       ) 

 

    ลงชื่อ/Signature ......................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                       ) 

 

หมายเหตุ: 

Remarks: 

1. ผู้ถือหุ้นที่มอบฉันทะจะต้องมอบฉันทะให้ผู้รับมอบฉันทะเพียงรายเดียวเป�นผู้เข้าประชุมและออกเสียงลงคะแนน ไม่สามารถแบ่งแยกจำนวนหุ้นให้ผู้รับ

มอบฉันทะหลายคนเพื่อแยกการลงคะแนนเสียงได้ 

The shareholder appointing the proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate 

the number of shares to several proxies to vote separately. 

2. วาระเลือกต้ังกรรมการสามารถเลือกต้ังกรรมการทั้งชุดหรือเลือกต้ังเป�นรายบุคคล 

In the agenda item for election of directors, directors may be elected either directors as a whole or elect each director individually. 

3. ในกรณีที่มีวาระที่จะพิจารณาในการประชุมมากกว่าวาระที่ระบุไว้ข้างต้น ผู้มอบฉันทะสามารถระบุเพิ่มเติมได้ในใบประจำต่อแบบหนังสือมอบฉันทะ

แบบ ข. ตามแนบ 

If there is any agenda item to be considered in the meeting other than those specified above, the proxy grantor may use the 

attached Supplement to Proxy Form B. for such additional matters. 
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ใบประจำต่อแนบหนังสือมอบฉันทะ แบบ ข. 

Supplement to the Proxy Form B 

 

การมอบฉันทะในฐานะเป�นผู้ถือหุ้นของบริษัท ไร้ท์ทันเน็ลลิ่ง จำกัด (มหาชน) 

Appointment of a proxy by the shareholder of Right Tunnelling Public Company Limited 

 

ในการประชุมสามัญผู้ถือหุ้นประจำป� 2567 ในวันจันทร์ที่ 29 เมษายน 2567 เวลา 14.00 น. ณ ศูนย์นิทรรศการและการประชุมไบเทค ชั้น 2 ห้องประชุม 

MR 214 เลขที่ 88 ถนนเทพรัตน แขวงบางนา เขตบางนา กรุงเทพมหานคร หรือที่จะพึงเล่ือนไปในวัน เวลา และสถานที่อื่นด้วย 

For the 2022 Annual General Meeting of Shareholders to be held on Wednesday, April 29 , 2024  at 14:00 hours at Bangkok 

International Trade & Exhibition Centre (BITEC), 2nd Floor Meeting Room MR 214 , No.88 Debaratna Road, Bangna Sub-District, 

Bangna District, Bangkok or on such other date and at such other place as may be adjourned or changed 

.......................................................................................... 

 

วาระที่               เร่ือง                                                                                                                                                            .                                                                                                                                                                                             

Agenda Item No         Subject:                                                                                                                                                             .     

    (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจ้าได้ทุกประการตามที่เห็นสมควร 

                    To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

    (ข) ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

            To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve          เสียง/votes  ไม่เห็นด้วย/Disapprove        เสียง/votes  งดออกเสียง/ Abstain        เสียง/votes 

 

วาระที่               เร่ือง                                                                                                                                                            .                                                                                                                                                                                             

Agenda Item No         Subject:                                                                                                                                                             .     

    (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจ้าได้ทุกประการตามที่เห็นสมควร 

                    To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

    (ข) ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

            To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve          เสียง/votes  ไม่เห็นด้วย/Disapprove         เสียง/votes  งดออกเสียง/ Abstain        เสียง/votes 

 

วาระที่               เร่ือง                                                                                                                                                            .                                                                                                                                                                                             

Agenda Item No         Subject:                                                                                                                                                             .     

    (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจ้าได้ทุกประการตามที่เห็นสมควร 

                    To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

    (ข) ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

            To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve          เสียง/votes  ไม่เห็นด้วย/Disapprove         เสียง/votes  งดออกเสียง/ Abstain        เสียง/votes 

 

วาระที่               เร่ือง                                                                                                                                                            .                                                                                                                                                                                             

Agenda Item No         Subject:                                                                                                                                                             .     

    (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจ้าได้ทุกประการตามที่เห็นสมควร 

                    To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

    (ข) ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

            To authorise the proxy to vote according to my/our intention as follows: 

                เห็นด้วย/Approve          เสียง/votes  ไม่เห็นด้วย/Disapprove         เสียง/votes  งดออกเสียง/ Abstain       เสียง/votes 
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วาระที่                เร่ือง เลือกต้ังกรรมการ (ต่อ)                                                                                                                   

 Agenda Item             Subject: Election of Directors (Continued) 

 

ชื่อกรรมการ / Name of director                                                                                                                                .                                                                                                                   

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                 .                                                                                                                   

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                .                                                                                                                   

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                .                                                                                                                   

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                .                                                                                                                   

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 
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          (ป�ดอากรแสตมป ์20 บาท) 

(Duty Stamp 20 baht) 

 

(สำหรับผู้ถือหุ้นที่เป�นนกัลงทุนต่างประเทศและแต่งต้ังให้คัสโตเดียนในประเทศไทยเป�นผู้รับฝากและดูแลหุ้นเท่านั้น) 

(For foreign shareholders who have Custodian in Thailand only) 

ท้ายประกาศกรมพัฒนาธุรกิจการค้า เร่ือง กำหนดแบบหนังสือมอบฉันทะ (ฉบบัที่ 5) พ.ศ. 2550 

According to Notification of Department of Business Development regarding Proxy Form (No. 5) B.E. 2550 

 

 

       เขียนที่ …..…………………………………………………………………………………………………… 

Written at 

      วันที่................................. เดือน…………...................…..…….…..พ.ศ….......................... 

               Date                   Month                                Year 

 

(1) ข้าพเจ้า……………………………………………………………………………………………………………………….…สัญชาติ………………………………………………………………… 

I/We                                                                 Nationality 

อยู่บ้านเลขที่..................................................... ถนน...............................................................ตำบล / แขวง.......................................................................... 

Residing/located at No.   Road                             Tambol/Sub-district 

อำเภอ / เขต.....................................................จังหวัด............................................................รหัสไปรษณีย…์……………………………………................................. 

Amphur/District   Province                            Postal Code 

 

ในฐานะผู้ประกอบธุรกิจเป�นผู้รับฝากและดูแลหุ้น (Custodian) ให้กับ..........................................................................................…………………..........………… 

Acting as the Custodian for 

 

ซ่ึงเป�นผู้ถือหุ้นของ บริษัท ไร้ทท์ันเน็ลลิ่ง จำกัด (มหาชน)  

Being a shareholder of Right Tunnelling Public Company Limited 

 

โดยถือหุ้นจำนวนทั้งส้ินรวม...............................................................หุ้น และออกเสียงลงคะแนนได้เท่ากับ.........................................เสียง ดังนี้ 

Holding a total number of                              share(s) and having a right to vote equal to vote(s) as follows: 

หุ้นสามัญ...........................................................................................หุ้น ออกเสียงลงคะแนนได้เท่ากับ....................................................เสียง 

Ordinary share(s)                                              share(s) having a right to vote equal to       vote(s) 

หุ้นบุริมสิทธิ.......................................................................................หุ้น ออกเสียงลงคะแนนได้เท่ากับ เสียง…………………………………….เสียง 

Preference share(s)                                                     share(s) having a right to vote equal to        vote(s) 

 

(2) ขอมอบฉันทะให้ (สามารถมอบฉันทะให้บุคคลที่บรรลุนิติภาวะหรือกรรมการอิสระตามรายชื่อด้านล่าง โดยมีรายละเอียดตามส่ิงที่ส่งมาด้วยลำดับที ่4) 

    Hereby appoint (May appoint the representative who is of juristic age or independent director as listed below of which details  

    as in Enclosure 4)  

 

     1. ชื่อ        ดร. บุญเทพ นาเนกรังสรรค์                        อาย ุ 71 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4       

             Name   Dr. Boonthep Nanegrungsunk  Age 71 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ  อำเภอ/เขต. บางบ่อ   

แบบหนังสือมอบฉันทะ แบบ ค . 

Proxy Form C 
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Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

 

     2. ชื่อ        นายธนพัฒน์ ผู้พัฒต์                     อาย ุ 64 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4                      

             Name   Mr. Thanapat Pupat  Age 64 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ    อำเภอ/เขต  บางบ่อ   

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

 

      3. ชือ่        นายชัยวุฒิ จำนงสุทธเสถียร                     อาย ุ 47 ป�      อยูบ่้านเลขที ่      292 หมู่ที่ 4       

             Name   Mr. Chaiwut Jumnongsutasathien Age 47 Years Residing at No.    292 Moo 4 

ถนน  -  ตำบล/แขวง บางบ่อ  อำเภอ/เขต  บางบ่อ   

Road  -  Sub-District Bangbor  District  Bangbor 

จังหวัด สมุทรปราการ  รหัสไปรษณีย ์ 10560  หรือ 

Province Samut Prakarn  Postcode  10560  or 

 

       4. ชื่อ    อาย ุ  ป�      อยูบ่้านเลขที ่                      

 Name    Age  Years Residing at No.  

ถนน    ตำบล/แขวง   อำเภอ/เขต                   

Road    Sub-District   District   

จังหวัด                         รหัสไปรษณีย ์                    หรือ 

Province                 Postcode                 or 
 

คนใดคนหนึ่งเพียงคนเดียวเป�นผู้แทนของข้าพเจ้า เพื่อเข้าร่วมประชุมและออกเสียงลงคะแนนแทนข้าพเจ้า ในการประชุมสามัญผู้ถือหุ้นประจำป� 2567 ใน

วันจันทร์ที่ 29 เมษายน 2567 เวลา 14.00 น. ณ ศูนย์นิทรรศการและการประชุมไบเทค ชั้น 2 ห้องประชุม MR 214 เลขที่ 88 ถนนเทพรัตน แขวงบางนา 

เขตบางนา กรุงเทพมหานคร หรือที่จะพึงเล่ือนไปในวัน เวลา และสถานที่อื่นด้วย 

Only one of them as my/our proxy to attend and vote on my/our behalf at the 2024  Annual General Meeting of Shareholders on 

Wednesday, April 29 , 2024  at 14:00 hours at Bangkok International Trade & Exhibition Centre (BITEC), 2nd Floor Meeting Room MR 

214, No. 88 Debaratna Road, Bangna Sub-District, Bangna District, Bangkok or on such other date and at such other place as may be 

adjourned or changed. 
 

(3)   ขา้พเจ้าขอมอบฉันทะให้ผู้รับมอบฉันทะเข้าร่วมประชุมและออกเสียงลงคะแนนในคร้ังนี้ ดังนี้ 

      I/We authorize the proxy to vote on my/our behalf at the Meeting as follows: 

 

  มอบฉันทะตามจำนวนหุ้นทั้งหมดที่ถือ และมีสิทธิออกเสียงลงคะแนนได้ 

      Grant proxy the total number of shares holding and entitled to vote. 

 

  มอบฉันทะบางส่วน คือ  หุ้นสามัญ............................. หุ้น  และมีสิทธิออกเสียงลงคะแนนได้............................................เสียง 

      Grant partial shares of ordinary share    shares  and having the rights to vote equal to     votes 

 

    หุ้นบุริมสิทธิ.........................   หุ้น  และมีสิทธิออกเสียงลงคะแนนได้.............................................เสียง 

       preference share  shares  and having the rights to vote equal to      votes 
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       รวมสิทธอิอกเสียงลงคะแนนได้ท้ังหมด.....................................................เสียง 

       The total number of voting right is          votes 
 

 (4)  ขา้พเจ้าขอมอบฉันทะให้ผู้รับมอบฉันทะออกเสียงลงคะแนนแทนข้าพเจา้ในการประชุมคร้ังนี้ ดังนี้ 

       In this meeting, I/We authorize my/our proxy to vote on my/our behalf as follows: 

 

 วาระที่ 1 พิจารณารบัทราบรายงานผลการดำเนินงานของบริษัท ในรอบป� 2566 

Agenda Item 1  To acknowledge the Company’s operating performance for 2023 

 

 วาระที่ 2 พิจารณาอนุมัติงบการเงินประจำป� 2566 สิ้นสุดวันที ่31 ธันวาคม 2566 

Agenda Item 2  To approve the financial statements for the fiscal year ended December 31, 2023 
  

  (ก)  ให้ผู้รับมอบฉันทะมีสิทธิพจิารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

         (b)  To authorise the proxy to vote according to my/our intention as follows:   

    เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove    งดออกเสียง/Abstain 
 

 วาระที่ 3 พิจารณาอนุมัติการจัดสรรกำไรสุทธขิองป� 2566 เป�นทุนสำรองตามกฎหมาย และงดการจา่ยเงินป�นผลสำหรบัผลการดำเนินงาน   

ป� 2566 

Agenda Item 3 To approve the allocation of net profit as a legal reserve and the omission of the dividend payment for 

the Company operating performance of 2023 
 

  (ก)  ให้ผู้รับมอบฉันทะมีสิทธิพจิารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

         (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate.  

  (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

 (b)  To authorise the proxy to vote according to my/our intention as follows: 

           เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove   งดออกเสียง/Abstain 

 

  วาระที ่4    พิจารณาแต่งตั้งผู้สอบบญัชแีละกําหนดค่าสอบบญัช ีประจาํป� 2567 

Agenda Item 4 To approve the appointment of the external auditor and determination of the audit fee for 2024 
   

  (ก)  ให้ผู้รับมอบฉันทะมีสิทธิพจิารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

      (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

  (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

      (b)  To authorise the proxy to vote according to my/our intention as follows: 

             เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain  

 

 วาระที่ 5     พิจารณาเลือกตั้งกรรมการแทนกรรมการที่ออกตามวาระ  

Agenda Item 5 To appoint directors to replace those due to complete their terms 

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

       (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

       (b)  To authorise the proxy to vote according to my/our intention as follows: 
 

    การแต่งต้ังกรรมการทั้งชุด/ the appointment of directors as a whole 

                                           เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 
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    การแต่งต้ังกรรมการเป�นรายบุคคล/ the appointment of each director individually. 

 

                     1.   ดร. ทรงภพ พลจันทร์ / Dr. Songpope Polachan 

                              เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 

 
           

   2.   นายชวลิต ถนอมถิ่น / Mr. Chawalit Tanomtin 

          เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 

 
        

    3.  นางเมชญา แก้วดวงดี / Mrs. Mechaya Kaewduangdee 

          เห็นด้วย/Approve   ไม่เหน็ด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 6      พิจารณาแก้ไขเปลี่ยนแปลงชื่อและจำนวนกรรมการซ่ึงมีอำนาจลงลายมือชื่อแทนบริษัท 

Agenda Item 6 To approve the amendment of the authorized directors who can sign to bind the Company     
   

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 7      พิจารณากำหนดค่าตอบแทนกรรมการบริษัทและกรรมการชุดย่อย ประจำป� 2567 

Agenda Item 7 To approve remuneration of directors and sub-directors for 2024 
   

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 8      พิจารณาอนุมัติการแก้ไขข้อบังคับบริษัท 

Agenda Item 8 To approve an amendment of the Articles of Association 
 

   (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 9  พิจารณาอนุมัติการเพิ่มทุนจดทะเบียนของบริษัทเพิ่มทุนจดทะเบียนของบริษัท จำนวน 148,517,033 บาท จากทุนทะเบียน

 เดิม  จำนวน 660,000,000 บาท เป�นทุนจดทะเบียนใหม่จำนวน 808,517,033 บาท โดยการออกหุ้นสามัญเพิ ่มทุนจำนวน

 297,034,066 หุ้น มูลค่าที่ตราไว้หุ้นละ 0.50 บาท เพื่อรองรับการออกและเสนอขายหุ้นสามัญเพิ่มทุนของบริษัทให้แก่ผู้ถือหุ้น

 เดิมตามสัดส่วนการถือหุ้น (Right Offering) จำนวน 275,470,750 หุ้น และเพื่อรองรับการปรับอัตราการใช้สิทธิใบสำคัญแสดง

 สิทธิที่จะซื้อหุ้นสามัญ ครั้งที่ 1(RT-W1) จำนวน 21,563,316 หุ้น และการแก้ไขเพิ่มเติมหนังสือบริคณห์สนธิของบริษัท ข้อ 4.

 เพ่ือให้สอดคล้องกับการเพ่ิมทุนจดทะเบียนของบริษัท 

Agenda Item 9  To approve the increase in the Company’s registered capital of Baht 148,517,033 from the existing 

 registered capital of Baht 660,000,000 to the new registered capital of Baht 808,517,033 by issuing 
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 297,034,066 newly issued ordinary shares with a par value of Baht 0.50 per share to accommodate 

 the issuance and offering of newly issued ordinary shares to existing shareholders in proportion to 

 their shareholding (Right Offering) in the amount not exceeding 275,470,750 shares and the 

 adjustment of exercise of warrants to purchase the newly issued ordinary shares of the company 

 No. 1 (RT-W1) in the amount of 21,563,316 shares and the amendment of Clause 4 of the 

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

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 10  พิจารณาอนุมัติการจัดสรรหุ้นสามัญเพิ่มทุนของบริษัท เพื่อเสนอขายให้กับผู้ถือหุ้นเดิมตามสัดส่วนการถือหุ้น (Right Offering) 

 จำนวน 275,470,750 หุ้น มูลค่าหุ้นที่ตราไว้หุ้นละ 0.50 บาท 

Agenda Item 10 To approve the allocation of newly issued ordinary shares to existing shareholders in proportion to their  

 shareholding (Right Offering) of 275,470,750 shares at a par value of Baht 0.50 per share 
 

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 11  พิจารณาอนุมัติการจัดสรรหุ้นสามัญเพ่ิมทุนที่เหลือจากการจัดสรรให้แก่ผู้ถือหุ้นเดิมตามสัดส่วนการถือหุ้น (Right Offering) และ

 การจัดสรรให้แก่ผู้ถือหุ้นที่จองซื้อเกินกว่าสิทธิ (Oversubscription) จํานวน 275,470,750 หุ้น มูลค่าหุ้นที่ตราไว้หุ้นละ 0.50 

 บาท เพ่ือเสนอขายในคราวเดียวกันหรือต่างคราวกันให้แก่บุคคลในวงจำกัด (Private Placement) 

Agenda Item 11 To approve the allocation of the remaining shares from the allocation to existing shareholders in proportion 

to their shareholding (Right Offering) and the allocation to shareholders who oversubscribe through a private 

placement in the amount not exceeding 275,470,750 shares at a par value of Baht 0.50 per share 

 

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 12  พิจารณาอนุมัติการจัดสรรหุ้นสามัญเพ่ิมทุนของบริษัท จำนวน 21,563,316 หุ้น มูลค่าหุ้นที่ตราไว้หุ้นละ 0.50 บาท เพ่ือรองรับการ

 ปรับอัตราการใช้สิทธิของใบสำคัญแสดงสิทธิที่จะซ้ือหุ้นสามัญของบริษัท ไร้ท์ทันเน็ลลิ่ง จำกัด (มหาชน) ครั้งที่ 1 (RT-W1) 

Agenda Item 12 To approve the allocation of the newly issued ordinary shares in the amount of 21,563,316 shares at a par 

value of Baht 0.50 per share to accommodate the adjustment of exercise of warrants to purchase the newly 

issued ordinary shares of Right Tunnelling Public Company Limited No. 1 (RT-W1)  

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 
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   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 13   พิจารณาอนุมัติการออกและเสนอขายหุ้นกู้ของบริษัทอีก 1,000,000,000 บาท ซ่ึงจะทำให้วงเงินรวมของหุ้นกู้ทั้งหมดไม่เกิน  

        3,000,000,000 บาท 

Agenda Item 13 To approve the issuance and offering of additional debentures in the amount not exceeding Baht 1,000 

million, and the total value of the Company's debentures will not exceed Baht 3,000 million 

     (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

                    (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

   (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี้ 

                    (b)  To authorise the proxy to vote according to my/our intention as follows: 

   เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 

 วาระที่ 14 พิจารณาเรื่องอ่ืน ๆ (ถ้ามี) 

Agenda Item 14 Other (if any) 

          (ก)  ให้ผู้รับมอบฉันทะมีสิทธพิิจารณาและลงมติแทนขา้พเจ้าได้ทุกประการตามที่เห็นสมควร 

              (a)  To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate. 

          (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจ้า ดังนี ้

              (b)  To authorise the proxy to vote according to my/our intention as follows: 

                     เห็นด้วย/Approve   ไม่เห็นด้วย/Disapprove  งดออกเสียง/Abstain 

 
 

(5) การลงคะแนนเสียงของผู้รับมอบฉันทะในวาระใดที่ไม่เป�นไปตามที่ระบุไว้ในหนังสือมอบฉันทะนี้ ให้ถือว่าการลงคะแนนเสียงนั้นไม่ถูกต้องและไม่ใช่เป�น

การลงคะแนนเสียงของข้าพเจ้าในฐานะผู้ถือหุ้น 

Voting of proxy holder in any agenda item that is not as specified in this proxy shall be considered as invalid and not my voting as 

a Shareholder. 

 
(6) ในกรณีที่ข้าพเจ้าไม่ได้ระบุความประสงค์ในการออกเสียงลงคะแนนในวาระใดไว้หรือระบุไว้ไม่ชัดเจน หรือในกรณีที่ที่ประชุมมีการพิจารณาหรือลงมติใน

เร่ืองใดนอกเหนือจากเร่ืองที่ระบุไว้ข้างต้น รวมถึงกรณีที่มีการแก้ไขเปล่ียนแปลงหรือเพิ่มเติมข้อเท็จจริงประการใด ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลง

มติแทนข้าพเจ้าได้ทุกประการตามที่เห็นสมควร 

In case I/we have not specified my/our voting intention in any agenda item or not clearly specified or in case the meeting considers 

or passes resolutions in any matters other than those specified above, or if there is any amendment or addition to any fact, the 

proxy shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all respects. 

 
กิจการใดที่ผู้รับมอบฉันทะได้กระทำไปในการประชุม เว้นแต่กรณีที่ผู้รับมอบฉันทะไม่ออกเสียงตามที่ข้าพเจ้าระบุในหนังสือมอบฉันทะฉบับนี้ให้ถือเสมือน

ว่าข้าพเจ้าได้กระทำเองทุกประการ 

Any act undertaken by the proxy at the meeting, except where the proxy does not vote according to my/our intention as specified 

herein, shall be deemed as if they had been undertaken by me/us in all respects. 

 

 

    ลงชื่อ/Signature ......................................................................... ผู้มอบฉันทะ/Proxy Grantor 

             (                                                       ) 

 

    ลงชื่อ/Signature ......................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                       ) 
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    ลงชื่อ/Signature ......................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                       ) 

 

 

    ลงชื่อ/Signature ......................................................................... ผู้รับมอบฉันทะ/Proxy Holder 

             (                                                       ) 

 

 

หมายเหตุ: 

Remark: 

1. หนังสือมอบฉันทะแบบ ค. นี้ใช้เฉพาะกรณีที่ผู้ถือหุ้นที่ปรากฏชื่อในทะเบียนเป�นผู้ลงทุนต่างประเทศและแต่งต้ังให้คัสโตเดียน (Custodian) ในประเทศ 

   ไทยเป�นผู้รับฝากและดูแลหุ้นให้เท่านั้น 

   Proxy Form C. shall be used only in case of shareholders whose names are shown in the register as foreign investors and appoint  

   a custodian in Thailand. 

 

2. หลักฐานที่ต้องแนบพร้อมกับหนังสือมอบฉันทะ คือ 

  (1) หนังสือมอบอำนาจจากผู้ถือหุ้นให้คัสโตเดียน (Custodian) เป�นผู้ดำเนินการลงนามในหนังสือมอบฉันทะแทน 

 (2) หนังสือยืนยันว่าผู้ลงนามในหนังสือมอบฉันทะแทนได้รับอนุญาตประกอบธุรกิจ คัสโตเดียน (Custodian) 

        Evidence required to be attached to the Proxy Form includes: 

      (1) Power of Attorney by the shareholder authorizing the custodian to sign the Proxy Form on his/her behalf; 

      (2) Confirmation letter indicating that the person signing the Proxy Form on his/her behalf is permitted to operate the 

business of custodian. 

 

3. ผู้ถือหุ้นที่มอบฉันทะจะต้องมอบฉันทะให้ผู้รับมอบฉันทะเพียงรายเดียวเป�นผู้เข้าประชุมและออกเสียงลงคะแนน ไม่สามารถแบ่งแยกจำนวนหุ้นให้ผู้รับ 

    มอบฉันทะหลายคนเพื่อแยกการลงคะแนนเสียงได้ 

    The shareholder appointing proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate the  

    number of shares to several proxies to vote separately. 

 

4. วาระเลือกต้ังกรรมการสามารถเลือกต้ังกรรมการทั้งชุดหรือเลือกต้ังกรรมการเป�นรายบุคคล 

    In the agenda item for election of directors, directors may be elected either directors as a whole or elect each director 

individually. 

 

5.  ในกรณีที่มีวาระที่จะพิจารณาในการประชุมมากกว่าวาระที่ระบุไว้ข้างต้น ผู้รับมอบฉันทะสามารถระบุเพิ่มเติมได้ในใบประจำต่อแบบหนังสือมอบฉันทะ 

     แบบ ค. ตามแนบ 

     If there is any agenda item to be considered in the meeting other than those specified above, the proxy grantor may use the   

     attached Supplement to Proxy Form C. for such additional matters. 
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ใบประจำต่อแบบหนังสือมอบฉันทะแบบ ค. 

Supplement to Proxy Form C. 

 
การมอบฉันทะในฐานะเป�นผู้ถือหุ้นของ บริษัท ไรท์ทันเน็ลลิ่ง จำกัด (มหาชน) 

The appointment of proxy by the shareholder of Right Tunnelling Public Company Limited 

 

ในการประชุมสามัญผู้ถือหุ้นประจำป� 2567 ในวันจันทร์ที่ 29 เมษายน 2567 เวลา 14.00 น. ณ ศูนย์นิทรรศการและการประชุมไบเทค ชั้น 2 ห้องประชุม 

MR 214 เลขที่ 88 ถนนเทพรัตน แขวงบางนา เขตบางนา กรุงเทพมหานคร หรือที่จะพึงเล่ือนไปในวัน เวลา และสถานที่อื่นด้วย 

For the 2022 Annual General Meeting of Shareholders to be held on Wednesday, April 29 , 2024  at 14:00 hours at Bangkok 

International Trade & Exhibition Centre (BITEC), 2nd Floor Meeting Room MR 214 , No.88 Debaratna Road, Bangna Sub-District, 

Bangna District, Bangkok or on such other date and at such other place as may be adjourned or changed 

.......................................................................................... 

 
วาระที่……………........…..เร่ือง………………………………………………………………………………………………………………………………………………………………………………. 

Agenda Item 

No………………Subject:………………………………………………………………………………………………………….…………………………………………………….………              

  (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

           To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

     (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจา้ ดังนี้ 

 To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

วาระที่……………........…..เร่ือง………………………………………………………………………………………………………………………………………………………………………………. 

Agenda Item 

No………………Subject:………………………………………………………………………………………………………….…………………………………………………….………    

  (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

           To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

     (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจา้ ดังนี้ 

 To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

วาระที่……………........…..เร่ือง………………………………………………………………………………………………………………………………………………………………………………. 

Agenda Item 

No………………Subject:………………………………………………………………………………………………………….…………………………………………………….………    

  (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

           To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

     (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจา้ ดังนี้ 

 To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

วาระที่……………........…เร่ือง………………………………………………………………………………………………………………………………………………………………………………. 

Agenda Item 

No………………Subject:………………………………………………………………………………………………………….…………………………………………………….………    

  (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 
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           To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

     (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจา้ ดังนี้ 

 To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

วาระที่……………........…..เร่ือง………………………………………………………………………………………………………………………………………………………………………………. 

Agenda Item 

No………………Subject:………………………………………………………………………………………………………….…………………………………………………….………    

  (ก) ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ได้ทุกประการตามที่เห็นสมควร 

           To authorise the proxy to consider and vote on my/our behalf in all matters as it deems appropriate 

     (ข)  ให้ผู้รับมอบฉันทะออกเสียงลงคะแนนตามความประสงค์ของข้าพเจา้ ดังนี้ 

 To authorise the proxy to vote according to my/our intention as follows: 

  เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

วาระที่                    เร่ือง เลือกต้ังกรรมการ (ต่อ) 

Agenda Item                  Subject: Election of Directors        

                                                                                          .                                                                                                                      

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 

 

ชื่อกรรมการ / Name of director                                                                                                                                              .                                                                                                                   

       เห็นด้วย/Approve             เสียง/votes  ไม่เห็นด้วย/Disapprove            เสียง/votes  งดออกเสียง/ Abstain            เสียง/votes 
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Documents required prior to attending the Meeting for shareholders or proxy 
and voting requirements for shareholders meeting 

 
The registration of the Annual General Meeting of Shareholders for 2024 of Right Tunnelling Public 
Company Limited will be proceeded by barcode system encoded with shareholders’ detail and 
attached with the Notice of Meeting “Registration Form for Shareholders’ Meeting”. For the 
convenience of the registration, kindly present the Notice of Meeting at the point of registration. 
 
1. Registration 
    1.1  Shareholders or proxies present the documents or evidence at the registration from  
 12.00 hours onwards of April 30, 2024 
    1.2 For the convenience of the registration, shareholders or proxies attending the meeting, 
 kindly present the Notice of Annual General Meeting of Shareholders for 2024 on 
 which a barcode for registration is affixed, as well as proxy form, and supporting 
 documents on the Meeting date. 
 
2. Documents for Attending in Person 
    2.1 Individual 

Please present valid official identification card, government identification card, or passport 
(for foreigners) for registration.  In the event of any modification of name and surname, the 
said documents must be presented. 

   2.2 Juristic Person (in case of personal attendance by director) 
Please present a copy of valid company certificate not exceeding 6 months duly certified by 
representative of the juristic person (director) containing particulars that representative(s) of 
juristic person attending the Meeting is (are) duly authorized. Copy(ies) of the valid 
documents of representative of juristic person duly certified by such representative of juristic 
person shall be presented.  In this regard, the original of such documents shall be presented 
at the registration.   

 
3. Proxy Appointment 
The Company has sent the Proxy Forms in pursuant to the Department of Business Development, 
Ministry of Commerce in total of 3 forms as follows: 
 

Proxy Form A: General Proxy form (Simple form) 
Proxy Form B: Specific Proxy form  
Proxy Form C: Proxy form for the Foreign Investor appointing the Custodian in Thailand to 
deposit and take care of his shares  

3.1 If shareholders vote for disapproval or abstention, shareholders or proxy shall raise their 
hands (except for secret voting).  The remaining shareholders shall be deemed voting for 
approval without raising of their hands.  Shareholders or proxy shall make their votes in one 
particular voting category only (except for the vote of custodian for which allocation of the 
votes is allowed as specified in the Proxy Form. 

 
 In case the shareholder intends to grant proxy to other persons, only one person shall be 

appointed as their proxy to attend and vote at the Meeting on their behalf with the attached 
Proxy Form. 

 
    3.2  In a case the shareholder intends to grant proxy to the Company’s independent director who 

has no interest of the agenda items in the Annual General Meeting of Shareholders for 2024, 
proxy can be granted to the proposed independent director by indicating in the slot in front 
of the name specified in Proxy Forms. The foreign shareholder appointing a custodian shall 
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use Proxy Form A, B, or C while others can use either Proxy Form A or Proxy Form B by 
choosing only one person as a proxy to attend the meeting. Independent directors of the 
Company nominated for appointment as Proxy are as follows:  

 
 1. Dr. Boonthep Nanegrungsunk Independent Director / Chairman of Audit   
      Committee 
 2. Mr. Thanapat Pupat   Independent Director / Audit Director 
 3. Mr. Chaiwut Jumnongsutasathien Independent Director / Audit Director 
 

3.3 For the convenience of registration, please submit the Proxy Form and supporting document 
to the Company 1 day in advance with filled information and signed signature, and any 
modifications must be certified.  

 
4. Documents for Proxy 
    4.1 In case Proxy Grantor is Natural Person - grantors are required to submit the documents as 
follows: 

1) Proxy form completely signed by the grantor and stamp duty of 20 Baht affixed. 
2) Copy of grantor identification card, government official identification card or passport 

(for foreign grantor) of grantor and grantee. All copies must be verified by the grantor. 
3) Grantee must present the valid official identification card or government identification 

card or passport (in case the grantee is a foreigner) to the registration. 

    4.2 In case the Proxy Grantor is a Juristic Person - grantors are required to submit the documents 
as follows: 

1) Proxy form, signed by the authorized person and the company seal affixed, according to 
company affidavit issued within 6 months by the Ministry of Commerce prior to the 
meeting date) and stamp duty of 20 Baht affixed. 

2) For Thailand juristic person grantor, please submit a copy of company affidavit, issued 
within 6 months by the Ministry of Commerce or other authorities. All copies of the 
documents must be certified true copy by the authorized person with the company seal 
affixed (if any). 

3) For foreign juristic person grantor (Juristic person registered outside of Thailand), please 
submit a copy of corporate affidavit issue within 6 months by the competent authority. In 
case of any documents or evidence produced or executed outside of Thailand, such 
documents or evidence should be notarized by a notary public. 

4) For a foreign juristic person, if an original of any document is not issued in English, an 
English translation thereof must be prepared and attached.  Such translation must also be 
certified true and correct by an authorized person.  

5) Original identification card, government official identification card or passport (in case 
of foreign proxy) of a Proxy must be presented for registration. 

 4.3 In case a grantor is a custodian taking care of the Company’s shares for the foreign investors 
whose name appears in the register book, the grantor is allowed to use either Proxy Form A 
or Proxy Form B or Proxy Form C and grantor is also required to submit the documents as 
follows: 

1) Power of Attorney from the shareholder who is a foreign investor who authorizes the 
custodian to execute the proxy on his/her behalf and stamp duty affixed. 

2) Confirmation letter showing that signatory of the proxy is authorized to operate custodian 
business. 
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3) If any of the aforementioned documents is not in English, English translation thereof must 
be prepared and attached.  The translation must also be certified true and correct by a 
person referring to such document or an authorized person. 

4) Original identification card, government official identification card or passport (in case 
of foreign proxy) of a Proxy must be presented for registration. 

 
 4.4 In case a Shareholder is deceased, the administrator of the deceased’ s estate attending the 

Meeting in person or in absentia. The aforementioned persons shall certify and submit a copy 
of court order with regards to an appointment of administrator of the deceased’ s estate as 
additional evidence.  

 
 4.5 In case Shareholders are minors (incompetent person), their father, mother or legal guardian 

can attend the meeting in person or by appointing a proxy. A copy of house registration of 
the minors (incompetent person) or a copy of the court order regarding the guardian 
appointment (if any) which are certified true copy by father, mother or legal guardian 
(whether the case may be) are additional evidences. 

 
Voting Criteria 
 
1. General Agenda 
 1.1 Voting in each agenda item shall be made openly by counting one share for one vote. 

Shareholders or proxy shall cast their votes in one particular voting category only, i.e., 
approval, disapproval or abstention. The splitting of votes is not allowed (except in the case 
of custodian). 

 1.2  In a case of appointing a proxy, the proxy shall vote only as indicated in the Proxy.  If the 
proxy does not vote consistently with the shareholder voting intentions as indicated in the 
Proxy, such vote shall be deemed incorrect and not being voted on behalf of the shareholder; 

 1.3 In the event that the shareholder does not specify the instruction on the Proxy on each agenda 
item or the instruction is unclear, or the Meeting considers or resolves any agenda item other 
than that specified in the Proxy Form, or there is any amendment or increment of facts, the 
proxy shall be authorized to consider and cast a vote on such matter as it deems appropriate.   

 1.4 On a regular basis, a majority of votes of shareholders are present at the meeting and cast 
their votes. However, in the event of an equality of the votes, which would result in an excess 
of the number of directors to be appointed at the Meeting, the chairman of the Meeting shall 
have a casting vote. 

 
2. Agenda Item on Appointment of Directors 
   Pursuant to Article 17 of the Company’s Articles of Association, the procedures for the election 
of directors are as follows: 
 2.1 Each shareholder or the proxy are entitled to cast one (1) vote for each share held. 
 2.2  Each shareholder may exercise all the votes to elect one or several persons as director(s).  In 

a case of election of several persons as the directors, the votes shall not be distributed to any 
person unequally.    

 2.3  The appointment of the directors shall be made to persons receiving the highest votes 
respectively, according to a number of directors to be appointed at the Meeting. In the event 
of an equality of the votes, which would result in an excess of the number of directors to be 
appointed at the Meeting, the chairman of the Meeting shall have a casting vote. 

 
3. Agenda Item on Remuneration of Directors for 2024   
 The voting result must not less than two-thirds (2/3) of the total number of votes of the 
shareholders who are present at the meeting and cast their votes. 
 



(Translation) Enclosure 6 
 

 Page 61 of 89 

4. Agenda Item 8-13 on the amendment of the Company’s Articles of Association,  
the increase of Registered Capital, the amendment of Clause 4 of the Memorandum of 
Association of the Company, the allocation of newly issued ordinary shares and the issuance 
and sale of the Company’s debenture. 
 The voting result must not less than three-quarters (3/4) of the total number of votes of the 
shareholders who are present at the meeting and cast their votes. 
 
5. Voting Method on each Agenda Item 
 The Chairman shall inform the Meeting details of voting in accordance with the following 
procedures: 

5.1 The Chairman shall propose the Meeting to vote in each agenda item and ask the Meeting 
whether there is any shareholder who approves, disapproves, or abstains from the vote. 

      5.2 In a case where shareholders v
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(F53-4) 
Capital Increase Report Form 

Right Tunnelling Public Company Limited 
February 28, 2024 

Right Tunnelling Public Company Limited (“Company”)  hereby report the resolution of the 
Board of Directors’ Meeting (the “Board”) No. 2/2024 held on February 27, 2024 at 13.00 p.m. with the 
regards to the capital increase and allocation of newly issued shares as follows:  

1. Capital Increase 
 The Board of Directors’ Meeting resolved to propose the Annual General Meeting of 
Shareholders 2024 to consider and approve the increase of the Company’s registered capital by THB 
148,517,033 from the existing registered capital of THB 660,000,000 to new registered capital of 
THB 808,517,033 by issuing 297,034,066 newly issued ordinary shares at the par value of THB 
0.50. The details are as follows:  
 

Capital Increase Type of Securities Number of shares 
(shares) 

 

Par value 
(THB/share) 

Total 
(THB) 

☒  Specifying the purpose 
of utilizing the capital 

Ordinary  297,034,066  0.50  148,517,033  

£  General Mandate Ordinary - - - 
 

2. Allocation of Capital Increase Shares  

2.1 Specifying the Purpose of Utilizing the Capital  

Allocated to 

Number of 
shares 

(shares) 
 

Allocation 
Ratio 

(Existing: 
New) 

Selling price 
(THB/share) 

Subscription 
and payment 

period 
Remarks 

Existing 
shareholders 
proportionate to 
their respective 
shareholdings 
(Right Offering) 

 275,470,750  4  : 1 0.55  May 15-21, 2024 
Time: 08.30-

17.30  
(5 working days)  

Please see 
the remarks 
below for 

your review. 

Private Placement Remaining 
shares after 

the 
allocation 
for Right 
Offering 

- 0.55 This matter will 
be determined by 

the Board at a 
later time. 

Please see 
the remarks 
below for 

your review. 

To accommodate 
the adjustment of 

Not 
exceeding 

- - - Please see 
the remarks 
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Allocated to 

Number of 
shares 

(shares) 
 

Allocation 
Ratio 

(Existing: 
New) 

Selling price 
(THB/share) 

Subscription 
and payment 

period 
Remarks 

the exercise ratio of 
RT-W1 due to the 
offering of new 
ordinary shares in 
the Right Offering 
at a price which is 
approximately lower 
than 90 percent of 
the market price in 
accordance with the 
Terms and 
Conditions 
governing the 
Rights and 
Obligations of the 
Issuer and Holders 
of the Warrants to 
purchase ordinary 
shares of Right 
Tunnelling Public 
Company Limited 
(RT-W1) 

21,563,316  below for 
your review. 

      
Total Not 

exceeding 
297,034,066 

 

 
Remarks: The Board of Directors’ Meeting No. 2/2024 of the Company held on February 27, 2024 
approved to propose to the Annual General Meeting of Shareholders 2024 scheduled for April 29, 
2024 2024 to consider and approve the increase of The Company’s registered capital by THB 
148,517,033 from the original registered capital of THB 660,000,000 to registered capital of THB 
808,517,033 by issuing 297,034,066 new ordinary shares with a par value of THB 0.50 per share as 
detailed as follows:  
 
 

1. The Board has approved the allocation of the newly issued ordinary shares not exceeding 
275,470,750 shares, with a par value of THB 0.50 per share. These shares will be allocated 
to the existing shareholders in proportion to the existing shareholdings (Right Offering), at 
the allocation ratio of 4 existing ordinary shares for each 1 newly issued ordinary with the 
offering subscription price at THB 0.55 per share. Any fractions resulting from the 
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calculation will be disregarded. The Record Date to determine the shareholders eligibility 
for this allocation is March 20, 2024. However, the final subscription rights and allocation 
of newly issued ordinary shares are subject to approval by the shareholders’ meeting.  
 
Under this Right Offering, if newly issued ordinary shares remain after the initial allocation to 
existing shareholders in proportion to their shareholders, the Company will allocate the remaining 
newly issued ordinary shares to existing shareholders who wish to oversubscribe more than their 
rights in proportion to their original shareholdings at the same price as the initial allocation: 

1) In the case where the number of remaining shares after the initial allocation to 
the existing shareholders (Right Offering) is greater than or equal to the number 
of shares oversubscribed by those shareholders, the Company will allocate all the 
remaining shares to those who have oversubscribed and paid the subscription 
price in accordance with the notified oversubscription amount. 

2) In the case where the number of remaining shares after the initial allocation to the 
existing shareholders (Right Offering) is less than the number of shares over 
subscribed by those shareholders, the Company will allocate the remaining shares 
as follows:  

a) Allocate shares proportionally to the respective shareholdings of each 
oversubscription shareholder by multiplying the original shareholding 
proportion of each oversubscription shareholder by the number of 
remaining shares. The result will be the number of shares that each 
oversubscription shareholder has the right to be allocated. Any fractions 
resulting from the calculation will be disregarded. However, the number 
of the allocated shares will not exceed the number of shares for which each 
shareholder has subscribed and paid for the subscription. 

b) In the case where there are still shares remaining after the allocation 
outlined in 2) a. )  the Company will continue to allocate them 
proportionally to those oversubscribing shareholders who haven't yet 
received their full allocation by multiplying the original shareholding 
proportion of such oversubscription shareholder by the number of 
remaining shares. The result will be the number of shares that each 
oversubscription shareholder has the right to be allocated. Any fractions 
resulting from the calculation will be disregarded. The allocated shares 
will not exceed the number of shares for which each shareholder has 
subscribed and paid for the subscription. In this regard, the allocation of 
shares shall be carried out to each oversubscribing shareholders according 
to the method in this section until there are no shares remaining. 

However, the shares allocation to the oversubscription shareholders of the Company in any case 
must not cause any shareholder (including a person pursuant to Section 258 of the Securities and 
Exchange Act B.E. 2535 (1992) (as amended) of such shareholder) to hold the Company's shares 
in the following manner: 

(a) In the manner the number reaches or passes the trigger point required to make a tender offer 
as required under the Notification of the Capital Market Supervisory Board TorJor. 12/2554 
Re: Rules, Conditions, and Procedures for the Acquisition of Securities for Business 
Takeovers (as amended) (“Notification No. TorJor. 12/2554”) (unless such shareholder is 
exempt from making a tender offer for all securities of the business as specified in the 
Notification No. TorJor. 12/2554); or 
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(b) In the manner of which violates the foreign shareholding restriction as specified in the 
Articles of Association of the Company. 

In the case where there are still shares remaining after the Right Offering and the 
Oversubscription allocation, the Company will allocate and offer through Private Placement 
Offering at the same price as the initial Right Offering shares. 
 
In this regard, the Board of Directors’ meeting proposed to the Shareholders' meeting to consider 
authorizing of the Board of Directors and/or the Executive Committee and/or the Chief Executive 
Officer and/or the person authorized by the Board of Directors and/or the Executive Committee 
and/or the Chief Executive Officer to have the power to proceed which the following actions: 

a) To determine the details of the allocation of newly issued ordinary shares to offer to the 
existing shareholders of the Company in proportion to their shareholding; 

b) To determine or change the method of allocation of newly issued ordinary shares, such 
as allotment at one time in full or in multiple occasions, offering ratio, Record Date 
Offering period, offering price, payment method, details of allocation and other 
offerings; 

c) To sign a request for permission, a request for a waiver, notice or any document related 
to the allocation of newly issued ordinary shares including contacting and filing 
documents with officials or representatives of any relevant authority as well as listing 
the Company's newly issued ordinary shares as listed securities on the SET; and; 

d) To take any action necessary and relevant to the allocation of the newly issued ordinary 
shares in all respects to offer to the existing shareholders of the Company in proportion 
to their shareholding under applicable laws and regulations. 
 

2. It was resolved to allocate any newly issued ordinary shares of the Company which remained 
from the allocation to the existing shareholders of the Company in proportion to their 
respective shareholdings and those who oversubscribe with the par value of THB 0 . 5 0 
through Private Placement (collectively as “Investors”). The Investors are not connected 
persons of the Company according to the Notification of the Capital Market Supervisory 
Board No. TorJor. 21/2551 Re: Rules on Connected Transactions (as amended) and the 
Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure 
of Information and Other Acts of Listed Companies Concerning the Connected Transactions 
B.E. 2546 (2003) (as amended). 
 
The allotment of the shares as detailed above must not result in the Investors holding shares 
in the Company in the number that reaches or passes the trigger point requiring the Investor 
to make a tender offer as required under Notification TorJor. 12/2554, or in violation of the 
foreign shareholding restriction as specified in the Articles of Association of the Company, 
which allows foreigners to hold shares in the Company not exceeding 49 percent of the total 
sold shares of the Company, or considered as the significant offering through private 
placement according to the Notification No. TorJor. 28/2565. In other words, the issuance 
and offering of newly issued ordinary shares in this instance dose not result in any of the 
allocated Investors becoming a shareholder who has the highest voting rights in the 
Company and the offering of shares in this instance will not affect earnings per share or 
control dilution of shareholders in the proportion of not less than 2 5  percent based on the 
number of paid-up shares before the date which the Board of Directors resolved to propose 
an agenda item to the Shareholders' Meeting. Since the proportion of Private Placement share 
allocation is currently unknown, the forecast for changes in the Company's top 10 
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shareholders assumes that each Investor will receive the same number of shares. Please note 
that this may not reflect the actual allocation. 

 
In this regard, the remaining shares from the offering of newly issued ordinary shares to the 
existing shareholders of the Company in proportion to their respective shareholdings and 
allocation to the shareholders who are oversubscription at the same offering price of newly 
issued ordinary shares to the existing shareholders of the Company in proportion to their 
respective shareholdings, which is THB 0.55 per share, is not considered as an offering of 
new shares at a price lower than 90 percent of the market price pursuant to the requirements 
of the Notification of Capital Market Supervisory Board No. TorJor. 28/2565 Re: Approval 
for Listed Companies to Offer Newly Issued Shares through Private Placement (the 
“Notification No. TorJor. 28/2565”). The “market price” is calculated based on the weighted 
average price of Company’s shares as traded on the SET over a period of 15 consecutive 
business days prior to the date on which the Board of Directors’ Meeting passes a resolution 
to propose the offering of new ordinary shares to the Investor to the shareholders’ meeting 
for approval to offer the newly issued ordinary shares to the Investors, which is a period 
between February 5, 2024 and February 23, 2024. The market price is THB 0.89 per share 
 

Date Amount (share) Value (THB) 
February 23, 2024 3,080,800 2,707,600 
February 22, 2024 1,372,800 1,172,760 
February 21, 2024 2,814,900 2,409,970 
February 20, 2024 2,912,106 2,442,450 
February 19, 2024 2,315,702 2,013,630 
February 16, 2024 3,738,953 3,269,760 
February 15, 2024 5,554,836 5,017,930 
February 14, 2024 17,778,333 16,349,610 
February 13, 2024 20,499,528 18,681,080 
February 12, 2024 1,774,600 1,538,770 
February 9, 2024 343,300 288,320 
February 8, 2024 2,156,109 1,830,010 
February 7, 2024 1,162,590 1,003,650 
February 6, 2024 3,677,894 3,203,240 
February 5, 2024 3,667,296 3,222,270 

Total   
Weighted Average Price 15 business days 0.89 

90 Percent of the Weighted Average Price 15 business 
days 

0.80 

 
In addition, the offering price of the newly issued ordinary shares through private placement 
in this instance is considered as the offering of shares at the offering price lower than 90 
percent of the market price according to the Notification No. TorJor. 28/2565. However, 
criteria for Silent Period on low-priced Private Placement are not applicable to the case of 
allocation of the remaining shares after the Right Offering to the company’s existing 
shareholders, to private placement at a price not less than that offered to the existing 
shareholders. The company must have a process to enable its existing shareholders to 
exercise their rights exceeding their own proportion. The Company is therefore not obliged 
to prohibit the Investor from selling all of such newly issued ordinary shares within the 
prescribed period (Silent Period) in accordance with the requirements set out in the 
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Notification of the Stock Exchange of Thailand Re: Rules, Conditions and Procedures for 
Consideration of Application for Listing of Ordinary Shares or Preferred Shares for Capital 
Increase as Listed Securities B.E. 2558 (2015) dated 11 May 2015 (as amended). 
 
In this regard, the Board of Directors’ meeting proposed to the Shareholders' meeting to 
consider authorizing of the Board of Directors and/or the Executive Committee and/or the 
Chief Executive Officer and/or the person authorized by the Board of Directors and/or the 
Executive Committee and/or the Chief Executive Officer to have the power to determine, 
amend and revise conditions and details in connection with the allocation of the newly-
issued shares, as well as to take any action as deemed necessary and appropriate in 
connection with the allocation of newly-issued shares, including, but not limited to, 
providing information and filing documents with the SEC Office, the SET, Thailand 
Securities Depository Co., Ltd, the Department of Business Development, Ministry of 
Commerce or other competent authorities, including listing newly-issued shares as listed 
securities on the SET. 
 

3. To allocate up to 21,563,316 shares for the adjustment of the exercise ratio of RT-W1 
warrants due to the offering of new ordinary shares in the Right Offering at a price which 
may be lower than 9 0  percent of the market price in accordance with the Terms and 
Conditions governing the Rights and Obligations of the Issuer and Holders of the Warrants 
to purchase ordinary shares of Right Tunnelling Public Company Limited (RT-W1) (the “RT-
W1 Right Adjustment”). 
In accordance with the Terms and Conditions governing the Rights and Obligations of the 
Issuer and Holders of the Warrants to purchase ordinary shares of the Right Tunnelling Public 
Company Limited (RT-W1), the RT-W1 Right Adjustment shall be calculated from the 
volume weighted average price of the Company’s shares 15 consecutive trading days prior 
to the first day, whereby purchasers of ordinary shares shall not be granted the rights to 
subscribe for the Right Offering (the first date that the SET post the “XR” sign). 
The Company has determined the record date for determining the rights of the Company’s 
shareholders who will be offered to subscribe for new ordinary shares in the Right Offering 
will be March 20, 2024. Therefore, the first date that the SET post the “XR” sign will be 
March 19, 2024. 

As at the date of the Board of Directors’ Meeting, the market price for calculation of the RT-
W1 Right Adjustment remains uncertain; therefore, the Company proposes to allocate up to 
21,563,316 shares for the RT-W6 Right Adjustment by using possible scenarios to calculate. 
If the number of shares that are proposed to the Shareholders’ Annual General Meeting to 
be allocated for the RT-W1 Right Adjustment is not sufficient, the Company shall further 
propose to a shareholders’ meeting of the Company to approve a capital increase and an 
allocation of additional shares in order to protect the rights of the RT-W1 warrant holders. 
 
In this respect, the Board of Directors or the authorized directors or any person designated 
by the Board of Directors or by the authorized directors shall be authorized to undertake any 
actions with regard to the allocations of such new ordinary shares including, but not limited 
to; 
 
1. determining or modifying the terms and other details in relation to the RT-W1 Right 

Adjustment, including: any other terms and details relating to the foregoing matters; 
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2. entering into negotiation, agreement and execution of the relevant documents and 
agreements as well as taking any action in connection with the allocations of such new 
ordinary shares; 

3. execution of application for permission and waiver, any necessary evidence in connection 
with the 

4. allocations of such new ordinary shares, including the arrangement and submission of 
application for such permission and waiver, documents and evidence to relevant 
authorities or agencies, listing such new ordinary shares on the Stock Exchange of 
Thailand and being empowered to take any other action which is necessary for the 
allocations of such new ordinary shares; and 

5. appointing and designating other appropriate persons to be the substitute attorney in fact 
to perform the above 

2.2 Company Procedures in the Case of Fractional Shares 

Any fractional shares occurred from the allocation of Right Offering will be disregarded. 
 

3. Schedule for a shareholders’ meeting to approve the capital increase / allotment of capital 
increase shares  
 The Annual General Meeting of Shareholders 2024 is scheduled for April, 29 2024 at 14.00 p.m. at 
Bangkok International Trade & Exhibition Centre: BITEC 

☒  Specifying the list of shareholders with the rights to attend this meeting (Record date) on 
March, 20 2024 

£ Specifying the book-closing date to share transfers in order to determine the rights to attend 
this meeting from (date) …………………………… until the meeting has been duly 
convened. 

 
4. Seeking approval of the capital increase / share allotment from related government agency, and 
approval conditions (if any) 

 4.1 The Company must have approval by the shareholders' meeting for the capital increase and the 
allocation of newly issued shares (a) to the existing shareholders proportionate to their respective 
shareholdings (b) through private placement (c) to be reserved shares for the exercise of rights under the 
RT-W1 Warrants. 

 4.2 The Company shall register the increase of its registered capital, register paid-up capital, as well 
as amend the Memorandum of Association of the Company with the Department of Business 
Development, Ministry of Commerce. 

 4.3 The Company shall apply for approval from the SET for the listing of the newly issued ordinary 
shares as listed securities in the SET and seek for approval for the Securities and Exchange Commission 
of Thailand (if any). 
 
 



(Translation) Enclosure 7 
 

 Page 69 of 89 

5. Objectives of the capital increase and plans for utilizing the increased capital 

The Company has the objective for use of fund as following: 

Objective 
Amount 

(THB Million) 
Term Source of fund 

1. To enhance the 
work efficiency in 
the current 
construction 
projects and 
accommodate 
business growth, 
particularly on 
new construction 
projects1    

151.51 Within 2025 Newly shares issuance 
through Right 
Offering 

2. To reduce 
financial cost such 
as repayment of 
short-term loans 
e.g. aval 

Remaining funds from 
the Objective 1 

 

Within 2025 Newly shares issuance 
through Right 
Offering 

Remark: 1The estimated use of funds is subject to change based on the final amount raised through the 
Right Offering. 
 

6. Benefits that the Company will receive from the capital increase / share allotment: 

The Company can raise funds in a short period of time and enhance working efficiency, reduce financial 
cost, and accommodate business growth. 
 

7. Benefits that the shareholders will receive from the capital increase / share allotment: 

 7.1 Dividend policy 

The Company has a policy to pay dividends to shareholders at the rate of not less than 40 percent of the 
net profit according to the separate financial statements after deducting corporate income tax, legal reserve 
and other necessary and appropriate reserves (details with the additional conditions).  

 7.2 Subscribers of new shares issued for this capital increase  

Investors, who exercise the capital increase through Right Offering, shall have the same right to receive 
the dividend as others. 
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8. Other details necessary for shareholders’ decision making in the approval of the capital increase 
/share allotment:  

8.1 Control Dilution 
If existing shareholders who have been allocated additional ordinary shares of the company in 
proportion to their shareholding exercise their rights to purchase additional ordinary shares in full, there 
will be no impact on the voting rights of the shareholders of the company (Control Dilution). However, 
in the event that existing shareholders who have been allocated additional ordinary shares of the 
company in proportion to their shareholding do not exercise their rights to purchase additional ordinary 
shares, and other shareholders exercise their rights to purchase additional ordinary shares in full, there 
will be an impact on the voting rights of the ultimate shareholders (Control Dilution) as follows:  
 
Control Dilution  =  
 

 
=  

 
     

=       20% 

8.2 Price Dilution 

The issuance of additional ordinary shares to existing shareholders in proportion to their 
shareholding in this instance is offered at a price of THB 0.55 per share, which is a discounted 
price from the market price. The market price is calculated based on the 15-day volume-weighted 
average price retroactively from February 5, 2024, to February 23, 2024, which amounts to THB 
0.89 per share. This results in an impact on the price of the company's shares (Price Dilution) as 
follows:  

Price Dilution  =  

 

 

     

    =
  

    =     7.87% 

Market price after offering Right Offering as follows: 

   

Number of shares issued and offered for Right Offering 
Number of paid-up 

shares 
+ Number reserved shares for  

Right Offering 
275,470,750 

1,101,883,000 + 275,470,750 

(Marketing price before offering Right Offering  –  Market price after offering 
Right Offering) 

Marketing price before offering Right Offering 

(  0.89 – 0.82  ) 
0.89 

(Market 
Price 

x Number of paid-up 
shares ) 

+ Exercise 
price 

x Number reserved shares for Right 
Offering ) 

( Number of paid-up shares + Number reserved shares for Right Offering ) 
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 = 

 

  

 =       THB 0.82  

8.3 Earnings per share Dilution 
Following the issuance of additional ordinary shares to existing shareholders in proportion to 
their shareholding, the existing shareholders of the company will experience an impact on 
earnings per share (EPS) as follows: 

 
 

EPS Dilution         =
  

 
= 

      

   =        25.00% 

Which are: 

EPS before offering Right Offering    =   

 

 

     =  

    

      

     =   THB 0.04 per share 

 

EPS after offering Right Offering 
   
                  = 

 

  
 

     = 
    
 
     =   THB 0.03 per share 

(0.89 x 1,101,883,000) + 0.55 x 1,101,883,000) 

( 1,101,883,000 + 275,470,750 ) 

(EPS before offering Right Offering - EPS after offering Right 
Offering) 

EPS before offering Right Offering 

(0.04 - 0.03) 
0.04 

Net Profit 

Number of paid-up shares 

40,253,224 

1,101,883,000 

Net Profit 

Number of paid-up shares   +    Number reserved shares for 
Right Offering 

40,253,224 

1,101,883,000 +   275,470,750 
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10. Time schedule of action in case the Board of Directors passes a resolution with the approval 
of the capital increase or allotment of new shares: 

No. Procedures of the Capital Increase Date / Month / Year 
1. Board of Directors’ Meeting No. 2/2024 February 27, 2024 

2. 

Date to determine the list of shareholders who have 
the right to attend the Annual General Meeting of 
Shareholders 2024 and the right to subscribe to 
newly issued ordinary shares in proportion to the 
respective shareholdings (Right Offering)  
(Record Date) 

March 20, 2024 

3. The Annual General Meeting of Shareholders 2024 April 29, 2024 

4. 

Registration of the registered capital increase, and 
amendment of the Memorandum of Association 
with the Department of Business Development, 
Ministry of Commerce 

Within 14 days from the 
date of the shareholders’ 

meeting approval 

5. 
Subscription period for newly issued ordinary 
shares 

May 15-21, 2024 
(5 working days) 

6. 

Registering the paid-up capital with the 
Department of Business Development, Ministry of 
Commerce 

Within 14 days from the 
date the Company receives 

payment for the newly 
issued ordinary shares 

7. 

Listing the newly issued ordinary shares, which are 
offered to existing shareholders in proportion to 
their respective shareholdings, as listed securities 
on the SET 

Within 30 days from the 
closing date of the newly 

issued ordinary shares 
offering 

 
We hereby certify that the information contained in this report form is correct and complete in 
all respects. 
  
 

(Authorized directors sign on behalf of the Company with the Company’s seal affixed) 
 
 
 
     __________________________    __________________________ 
         (Mr. Chawalit Tanomtin)           (Mr. Surasak Seekhiew) 
             Authorized Director                        Authorized Director 
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Information Memorandum regarding the Issuance and Offering of  
Newly Issued Ordinary Shares to Existing Shareholders in Proportion to  

their Shareholding (Right Offering)  
of Right Tunnelling Public Company Limited 

 
 The Board of Directors’ Meeting No. 2/2024 of Right Tunnelling Public Company Limited 
(the “Company”)  held on February 27, 2024 resolved to propose to the Annual General Meeting of 
Shareholders 2024 on April 29, 2024 to consider and approve the increase of the registered capital 
of the Company from the registered capital of Baht 660,000,000 to the new registered capital of 
Baht 808,517,033 by issuing newly issued ordinary shares of 297,034,066 in order to reserve (1) the 
issuance and offering of newly ordinary issued shares to existing shareholders in proportion to their 
respective shareholding (Right Offering), (2) the issuance and offering of the newly issued ordinary 
shares of the Company through Private Placement where there are newly issued ordinary shares 
remaining from the issuance and offering of newly ordinary issued shares to existing shareholders 
in proportion to their respective shareholder and the allocation to oversubscribing shareholders 
(Oversubscription), and (3) the adjustment of the exercise ratio of RT-W1 warrants due to the 
offering of new ordinary shares in the Right Offering at a price which may be lower than 90 percent 
of the market price in accordance with the Terms and Conditions governing the Rights and 
Obligations of the Issuer and Holders of the Warrants to purchase ordinary shares of Right Tunnelling 
Public Company Limited (RT-W1) (the “RT-W1 Rights Adjustment”). 
 
1. Details of the Issuance and Offering of Newly Issued Ordinary  

1.1 The Company will increase the registered capital of the Company in the amount of Baht 
148,517,033 from the original registered capital of Baht 660,000,000 to the registered capital 
of Baht 808,517,033 by issuing 297,034,066 newly issued ordinary shares at the par value 
of Baht 0.50 each and amending Section 4  of the Memorandum of Association of the 
Company to be in according with the increase in the Company’s registered capital. 
 

1.2 The Company will allocate the newly issued shares in the amount of not exceeding 
275,470,750 shares at par value of Baht 0.50 to the existing shareholders of the Company 
in proportion to their respective shareholding (Right Offering) at the ratio of 4 existing 
ordinary shares to 1 newly issued ordinary share at the offering price of Baht 0.55 per share. 
In the even there are fractions from the calculation, the fraction will be disregarded. The 
date for determining the list of shareholders who have the right to the allocation and offering 
of the newly issued shares (Record Date) is set to be March 20, 2024. However, the 
determination of the rights to subscribe for shares and be allocated is still uncertain until 
they are approved by the shareholders’ meeting. 
 
In the event that there are newly issued ordinary shares remaining from the allocation to 
existing shareholders in proportion to their respective shareholding (Right Offering) in the 
first round, the Company will allocate the remaining newly issued ordinary shares to the 
oversubscribing shareholders in proportion to their existing respective shareholding at the 
same price as the allocation of such newly issued ordinary shares. The Company will 
conduct the allocation until there are no newly issued ordinary shares remaining from the 
allocation or until there is no shareholder wishing to subscribe newly issued ordinary shares. 
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In addition, if there are still the newly issued ordinary shares remaining from the allocation 
to the existing shareholders of the Company in proportion to their respective shareholding 
(Right Offering) and Oversubscription, the Company shall offer and allocate such shares 
though Private Placement with the same offering price as the Company shall offer newly 
issued ordinary shares to existing shareholders in proportion to their respective 
shareholding.  
 
In this regard, the issuance and offering of newly issued shares to existing shareholders is 
still uncertain until it is approved by the shareholders’ meeting of the Company. 
 

1.3 The Company will allocate the newly issued ordinary shares remaining from the offering to 
existing shareholders in proportion to their shareholding (Right Offering) and allocate to 
oversubscribing shareholders (Oversubscription), at the par value of Baht 0.50 (collectively 
referred to as the “Investors”) by way of Private Placement at the same offering price as 
the price offered to existing shareholders in proportion to their respective shareholding. The 
Investors are not connected persons of the Company according to the Notification of the 
Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected 
Transactions (as amended) and the Notification of the Board of Governors of the Stock 
Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed Companies 
Concerning the Connected Transactions B.E. 2546 (2003) (as amended) 
 
The newly issued ordinary shares remaining from the offering to existing shareholders in 
proportion to their respective shareholding and the allocation to the oversubscribing 
shareholders (Oversubscription) has the same offering price as the price offered to existing 
shareholders in proportion to their respective shareholding, which is Baht 0.55 and is 
considered as an offering of new shares at a price lower than 90 percent of the market price 
pursuant to the Notification of Capital Market Supervisory Board No. TorJor. 28/2565 Re: 
Approval for Listed Companies to Offer Newly Issued Shares through Private Placement 
(the “Notification No. TorJor. 28/2565”). The “market price” is calculated based on the 
weighted average price of Company’s shares as traded on the Stock Exchange of Thailand 
(“SET”) over a period of 15 consecutive business days prior to the date on which the Board 
of Directors’ Meeting passes a resolution to propose the offering of new ordinary shares to 
the Investor to the shareholders’ meeting for approval, which is a period between February 
5 2024 and February 23, 2024. The market price is Baht 0.89 per share 
 
However, criteria for Silent Period on low-priced Private Placement is not applicable to the 
case of allocation of the remaining shares after the right offering to the Company’s existing 
shareholders, to private placement at a price not less than that offered to the existing 
shareholders. The company must have a process to enable its existing shareholders to 
exercise their rights exceeding their own proportion. The Company is therefore not obliged 
to prohibit the Investor from selling all of such newly issued ordinary shares within the 
prescribed period (Silent Period) in accordance with the requirements set out in the 
Notification of the Stock Exchange of Thailand Re: Rules, Conditions and Procedures for 
Consideration of Application for Listing of Ordinary Shares or Preferred Shares for Capital 
Increase as Listed Securities B.E. 2558 (2015) dated 11 May 2015 (as amended). 
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The allotment of the shares as detailed above in whatsoever manner must not result in any 
of the Investors holding shares in the Company in the number that reaches or passes the 
trigger point requiring such Investors to make a tender offer as required under the 
Notification of the Capital Market Supervisory Board TorJor.12/2554 re: Rules, Conditions, 
and Procedures for the Acquisition of Securities for Business Takeovers, or in violation of 
the foreign shareholding restrictions as specified in the Articles of Association of the 
Company, which allows foreigners to hold shares in the Company not exceeding 49 percent 
of the total paid-up shares of the Company, or is considered to be the case of offering newly 
issued ordinary shares by way of private placement according to Notification TorJor. 
28/2565, which is that the issuance and offering must not result in any of the allocated 
Investors being the shareholder with the highest voting right in the Company, and the 
offering must not have an effect on the earnings per share or control dilution, accounting 
for a proportion of not less than 25 percent by considering the number of shares paid before 
the date the Board of Directors resolved to propose the agenda to the shareholders’ meeting. 
 

1.4 To accommodate for the adjustment of the exercise ratio of RT-W1 warrants due to the 
offering of new ordinary shares in the Right Offering at a price which may be lower than 
90 percent of the market price in accordance with the Terms and Conditions governing the 
Rights and Obligations of the Issuer and Holders of the Warrants to purchase ordinary 
shares of Right Tunnelling Public Company Limited (RT-W1) (the “RT-W1 Right 
Adjustment”). 
 

In accordance with the Terms and Conditions governing the Rights and Obligations of the 
Issuer and Holders of the Warrants to purchase ordinary shares of the Right Tunnelling Public 
Company Limited (RT-W1), the RT-W1 Right Adjustment shall be calculated from the 
volume weighted average price of the Company’s shares for 15 consecutive trading days 
prior to the first day in which purchasers of ordinary shares shall not be granted the rights to 
subscribe for the Right Offering (the first date that the SET has posted the “XR” sign). 
The Company has determined the record date for determining the rights of the Company’s 
shareholders who will be offered to subscribe for new ordinary shares in the Right Offering 
will be March 20, 2024. Therefore, the first date that the SET post the “XR” sign will be 
March 19, 2024. 
 

As at the date of the Board of Directors’ Meeting, the market price for calculation of the RT-
W1 Right Adjustment remains uncertain; therefore, the Company proposes to allocate up to 
21,563,316 shares for the RT-W6 Right Adjustment by using possible scenarios to calculate 
such. If the number of shares that are proposed to the Shareholders’ Annual General Meeting 
to be allocated for the RT-W1 Right Adjustment is not sufficient, the Company shall further 
propose to a shareholders’ meeting of the Company to approve a capital increase and an 
allocation of additional shares in order to protect the rights of the RT-W1 warrant holders. 
 
In this respect, the Board of Directors or the authorized directors or any person designated 
by the Board of Directors or by the authorized directors shall be authorized to undertake any 
actions with regard to the allocations of such new ordinary shares including, but not limited 
to; 
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1. determining or modifying the terms and other details in relation to the RT-W1 Right 
Adjustment, including: any other terms and details relating to the foregoing matters; 

2. entering into negotiation, agreement and execution of the relevant documents and 
agreements as well as taking any action in connection with the allocations of such new 
ordinary shares; 

3. execution of application for permission and waiver, any necessary evidence in 
connection with the allocations of such new ordinary shares, including the arrangement 
and submission of application for such permission and waiver, documents and evidence 
to relevant authorities or agencies, listing such new ordinary shares on the Stock 
Exchange of Thailand and being empowered to take any other action which is necessary 
for the allocations of such new ordinary shares; and 

4. appointing and designating other appropriate persons to be the substitute attorney in fact 
to perform the above. 
 

2. Objectives of the capital increase and plans for utilizing the increased capital 

The Company has the objective for use of fund as following: 

Objective 
Amount 

(THB Million) 
Term Source of fund 

3. To enhance the 
work efficiency in 
the current 
construction 
projects and 
accommodate 
business growth, 
particularly on 
new construction 
projects1    

151.51 Within 2025 Newly shares issuance 
through Right 

Offering 

4. To reduce 
financial cost such 
as repayment of 
short-term loans 
e.g. aval 

Remaining funds from 
the Objective 1 

 

Within 2025 Newly shares issuance 
through Right 

Offering 

Remark: 1The estimated use of funds is subject to change based on the final amount raised through the 
Right Offering. 

 
3. Effects on existing shareholders from the issuance and offering the newly issued ordinary shares 

to existing shareholders (Right Offering) 
 
3.1 Effect on the proportion of shareholding (Control Dilution)  
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If existing shareholders who have been allocated additional ordinary shares of the company in 
proportion to their shareholding exercise their rights to purchase additional ordinary shares in 
full, there will be no impact on the voting rights of the shareholders of the company (Control 
Dilution). However, in the event that existing shareholders who have been allocated additional 
ordinary shares of the company in proportion to their shareholding do not exercise their rights to 
purchase additional ordinary shares, and other shareholders exercise their rights to purchase 
additional ordinary shares in full, there will be an impact on the voting rights of the ultimate 
shareholders (Control Dilution) as follows: 

Control Dilution  = 
 

  
 

= 
 
 
  

    =       20% 
 
 

3.2 Effect on price of the share (Price Dilution) 
As the issuance of additional ordinary shares to existing shareholders in proportion to their 
shareholding in this instance is offered at a price of THB 0.55 per share, which is a 
discounted price from the market price. The market price is calculated based on the 15-day 
volume-weighted average price retroactively from February 5, 2024, to February 23, 2024, 
which amounts to THB 0.89 per share. This results in an impact on the price of the 
company's shares (Price Dilution) as follows: 

 

Price Dilution  =  

 

     

    =
  

    =     7.87% 
 

 Market price after offering Right Offering as follows: 

   

Number of shares issued and offered for Right Offering 
Number of paid-up 

shares 
+ Number reserved shares for Right 

Offering  

275,470,750 
1,101,883,000 + 275,470,750 

(Marketing price before offering Right Offering  –  Market price after offering 
Right Offering) 

Marketing price before offering Right Offering 

(  0.89 – 0.82  ) 
0.89 

(Market 
Price 

x Number of paid-up 
shares ) 

+ Exercise 
price 

x Number reserved shares for Right 
Offering ) 

( Number of paid-up shares + Number reserved shares for Right Offering ) 
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 = 

 

  

 =       THB 0.82  
 
 

3.3 Effect on Earnings per share (Earnings per share Dilution) 

Following the issuance of additional ordinary shares to existing shareholders in proportion 
to their shareholding, the existing shareholders of the company will experience an impact 
on earnings per share (EPS) as follows: 
 

EPS Dilution =
  

 
   = 

       
   =      25.00% 

 Which are: 

EPS before offering Right Offering   =   

 

 

                               =     

    

      

      = THB 0.04 per share 
 

EPS after offering Right Offering 

    = 

 

  

    = 
    
     

=     THB 0.03 per share 
 

(0.89 x 1,101,883,000) + 0.55 x 1,101,883,000) 

( 1,101,883,000 + 275,470,750 ) 

(EPS before offering Right 
Offering 

- EPS after offering Right 
Offering) 

EPS before offering Right Offering 

(0.04 - 0.03) 
0.037 

Net Profit 

Number of paid-up shares 

40,253,224 

1,101,883,000 

Net Profit 

Number of paid-up shares   +    Number reserved shares for 
Right Offering 

40,253,224 

1,101,883,000 +   275,470,750 



(Translation) Enclosure 8 
 

 Page 79 of 89 

4. Opinion of the Board of Directors of the Company 
4.1 Reason and necessity of capital increase 

The company's capital increase through the issuance and offering of newly ordinary shares 
will allow the company to raise capital in a short period of time. Combined with the 
company's cash flow from operations, the company will be able to improve its operational 
efficiency, reduce financial costs and support business growth. 
 

4.2 Possibility of the plan of utilizing money derived from the share offering 
It is estimated to receive funds raised by the issuance and offering of newly ordinary shares within 
2024. The Company plans to use all funds within 2025. Such funds will be used as per mentioned 
in the Capital Increase Report Form (F53-4) (Enclosure 7) 
 

4.3 Suitable reasons of capital increase, utilization plan, and the projects to be proceeded, 
including the sufficiency of source of funds 
It is estimated that the issuance and offering of newly ordinary shares is reasonable with the capital 
increase and funding plan to accommodate business growth. 
 

4.4 The expected effect to the business operation of the Company as well as financial status and 
the Company’s performance resulting from the capital increase and utilization of money or 
project 
The Board of Directors believes this capital increase and share allocation will strengthen the 
Company's financial position, leading to new growth opportunities and increased working capital 
reserves. Failure to do so could result in lost business opportunities and hinder the achievement 
of our business plan. If shares remain after allocation to existing shareholders (based on their 
shareholding proportion or through oversubscription), the Company may offer these to a Private 
Placement or investors who wish to oversubscribe. This strategy, alongside potential alternative 
funding sources (loans or new financial instruments), should ensure the success of our capital 
utilization plan. This capital increase will change the Company’s registered capital from Baht 
660,000,000 to Baht 808,517,033 through the issuance of 297,034,066 newly ordinary shares (as 
per December 31, 2023’s financial statements). Consequently, interest-bearing debt to equity 
(IBD/E) ratio will decrease from 2.46 times to 2.16 times. 
 

4.5 Reasonableness of the offering price and the offering price determination method 
The Board of Directors believes that the proposed offering price of 0.55 per share for capital 
increase is reasonable as the price is lower than the market price, calculated from the weighted 
average price of Company’s shares as traded on the Stock Exchange of Thailand (“SET”) 
over a period of 15 consecutive business days prior to the date on which the Board of 
Directors’ Meeting passes a resolution to propose the offering of new ordinary shares to the 
Investor to the shareholders’ meeting for approval (between February 5 2024 and February 
23, 2024 ). This price is considered appropriate given the Company's current circumstances and 
the market conditions. 
 

5. Representations of the Board of Directors 
In the event that any director of the Company fails to perform his/her duties as required by law, 
objectives and articles of association of the Company as well as resolutions of the shareholders’ 
meeting, with integrity and due care to protect the Company’s interests in connection with this capital 
increase, and such non-performance, by act or omission, causes damage to the Company, the 
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shareholders may claim damages from such director on behalf of the Company, pursuant to Section 8 
5 of the Public Limited Companies Act B.E. 2535 (1992) (as amended). In addition, should such non-
performance, by act or omission, of director’s duties as required by law, objectives and articles of 
association of the Company as well as resolutions of the shareholders’ meeting, with integrity and due 
care to protect the Company’s interests in connection with this capital increase, cause any directors, 
executives or related persons to derive any undue gains, one or more shareholders holding not less than 
5 percent of all of the voting rights of the Company may, on behalf of the Company, exercise the right 
to bring an action against such director for disgorgement of benefits, pursuant to Section 89/18 of the 
Securities and Exchange Act B.E. 2535 (1992) (as amended). 
 
Therefore, the Board of Directors recognizes that having business partners who are interested in 
investing in and becoming shareholders of the Company will enhance the image of the Company and 
attract more investors. 
 

We hereby certify that the information contained in this report form is correct and complete in 
all respects. 
 

Sincerely Yours 
Right Tunnelling Public Company Limited 

 
 
 
 

     __________________________   __________________________ 
         (Mr. Chawalit Tanomtin)          (Mr. Surasak Seekhiew) 
            Authorized Director               Authorized Director 
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Inquiry Proposal Form  
for the Annual General Meeting of Shareholders for 2024 

Right Tunnelling Public Company Limited 
 

Monday, April 29, 2024 at 14.00 Hours.  
at MR214 Room, 2nd Floor, Bangkok International Trade & Exhibition Centre (BITEC),  

No. 88 Debaratna Road, Bangna Sub-District, Bangna District, Bangkok 10260. 
  

Right Tunnelling Public Company Limited is pleased to inform you that any shareholder who 
intends to submit any inquires in advance on the specified agenda, and/or recommendations that 
may be beneficial to the Company, you are welcome to submit them to the Company by April 22, 
2024. The channels for submission are as follows: 
 

1. Letter: Office of the Company Secretary 
Right Tunnelling Public Company Limited 
292 Moo 4, Bangbor, Bangbor, Samut Prakarn 10560  

2. Email:  cs@rtco.co.th 

  
I, (Name).......................................................(Surname) ..................................................  
 shareholder of Right Tunnelling Public Company Limited Right holding a total amount 
of....................................... shares 
 Grantee of 
........................................................................................................................................... 
who is the shareholder of Right Tunnelling Public Company Limited 
Email ..................................................  
Telephone Number ............................. 
 
Intend to enquire as follows: 
..............................................................................................................................................................
..............................................................................................................................................................
..............................................................................................................................................................
..............................................................................................................................................................
..............................................................................................................................................................
..............................................................................................................................................................
..............................................................................................................................................................
..............................................................................................................................................................
..............................................................................................................................................................
.............................................................................................................................................................. 
 
Furthermore, the Company Secretary shall gather all inquiries, and present such to the  
Chief Executive Officer or responsible executives to consider and reply to shareholders thereon.  
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The Articles of Association of the Company relating to 
the Annual General Meeting of Shareholders 

 
Election of Directors 

 
Election of Directors 

 
Clause 17 The directors shall be elected by the shareholders’ meeting in accordance  with the 

criteria and procedures as follow: 
(1) Each shareholder shall have one (1) share per one (1) vote 
(2) Each shareholder may cast all votes according to elect one or several persons to 

be a director. In the event of electing several persons to be the director, the 
shareholder cannot divide his/her vote among several persons.  

(3) In voting for the election of directors, the persons who receive the highest votes 
in descending order shall be elected as directors equal to the number of directors 
to be elected on that occasion. In the event that the persons being elected in 
subsequent order have equal vote, but their election would exceed the number of 
directors required to be elected in that meeting, the chairman of the meeting shall 
have a casting vote. 

 
Clause 18 At an annual general meeting of shareholders, not less than one-third of the number 

of the directors shall retire by rotation. If the number of directors to retire by rotation 
cannot be divided into three, the number closest to one-third (1/3) shall retire.   

 
 The directors to retire in the first and second years following the registration of the 

company shall be decided by drawing. For the subsequent years, the directors who 
remain longest in the office shall retire. 

 
  A retiring director is eligible for re-election. 
 

Shareholders’ Meeting 
 

Clause 36 The meeting of shareholders shall be held in the locality in which the head office of 
the Company is situated or a neighboring province or Bangkok or at another place 
determined by the board of directors or any person authorized by the board of 
directors, or the board of directors may determine that the meeting be held by 
electronic media.  

 
Clause 37  The Board of Directors shall call convene a general meeting of shareholders within 

four (4) months as from the date of fiscal year ending of the Company. 
 
 All other general meetings of shareholders shall be called extraordinary meetings. 
 
 The board of directors may call for an extraordinary general meeting whenever 

they deem appropriate or when one or more shareholders holding shares amounting 
to not less than ten (10) percent of the total number of distributed shares may 
submit a written request to the board of directors to call for an extraordinary 
general meeting at any time, but the subjects and reasons for calling for such 
meeting shall be explicitly stated in such request. In this regard, the board of 
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directors shall proceed to call for a meeting of shareholders to be held within forty-
five (45) days as from the date of receipt of such request from the shareholders. 

 
 In the case that the board of directors does not hold such meeting within the period 

specified in the third paragraph, the shareholders who have submitted the request or 
other shareholders holding the aggregate number of shares as prescribed in this 
Article may call for the meeting by themselves within forty-five (45) days from the 
completion of the period referred to in the third paragraph. In this case, it shall be 
deemed that such shareholder’s meeting is the meeting called by the board of 
directors. The Company shall be responsible for all necessary expenses incurring 
from the holding of such meeting and provide reasonable facilitation for the 
meeting. 

 
 In the case that the quorum of the meeting convened as requested by the shareholders 

according to the fourth paragraph cannot be formed as required by Article 39, the 
shareholders under the fourth paragraph shall be jointly responsible for any expenses 
incurring from the convening of such meeting.  

 
Clause 38 In summoning a meeting of shareholders, regardless of attending in person or by 

electronic means, the board of directors shall prepare a notice summoning the 
meeting, with an indication of the place, date, time, agenda of the meeting, and 
matters to be proposed to the meeting, together with appropriate details and a clear 
indication whether such matters are to be proposed for acknowledgement, approval 
or consideration, as well as opinions of the board of directors on such matters, and 
shall send such notice to the shareholders and the Registrar according to the Public 
Limited Companies Act not less than seven (7) days prior to the date of the meeting, 
provided that the notice summoning the meeting shall also be published in a 
newspaper for at least three (3) consecutive days and not less than three (3) days prior 
to the date of the meeting. In a case where such meeting will be held by electronic 
media, the Company may send notice of meeting and supporting documents by 
electronic mail.  

 
Clause 39 In order to constitute a quorum including but limited to physical attendance or 

electronic conferencing attendance, there shall be shareholders and proxies (if any) 
attending at a shareholder meeting amounting to not less than twenty-five (25) 
persons, or not less than one half (1/2) of the total number of shareholders, and in 
either case such shareholders shall hold shares amounting to not less than one-third 
(1/3) of the total number of shares sold. 

  
At any shareholder meeting, if one (1) hour has passed from the time  
 specified for the meeting and the number of shareholders and the aggregate number 
of shares held by the shareholders attending the meeting is still inadequate for a 
quorum, and if such shareholder meeting was called as a result of a request by the 
shareholders, such meeting shall be cancelled. If such meeting was called by the 
Board of Directors, the meeting shall be called once again and the notice calling such 
meeting shall be delivered to the shareholders not less than seven (7) days before the 
date of the meeting. In the latter meeting, it is not necessary to constitute a quorum. 

 
Clause 40 At a meeting of shareholders, specifically for attending in person, a shareholder may 

appoint a person for the purpose of attending the meeting and voting on the 
shareholder’s behalf. The appointment of a proxy must be made in writing and signed 
by the grantor according to the form as prescribed by the registrar. The proxy form 
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must be submitted to the chairman of the board or other person designated by the 
chairman of the board at the meeting venue before the proxy attending the meeting. 
The form shall at least contain the following particulars: 

 
(1) Number of shares held by the grantor; 
(2) Name of the proxy; 
(3) Meeting reference number that the proxy is granted to attend and vote.  
 

Clause 41 The meeting of shareholders shall proceed according to an order fixed in the meeting 
agenda as specified in the notice of meeting unless the shareholders’ meeting 
resolved to change the order of the agenda by the affirmative votes of the 
shareholders not less than two-thirds (2/3) of the shareholders attending the meeting. 

 
 After the meeting has considered all agenda items specified under the notice of 

meeting, shareholders holding not less than one-third (1/3) of the total number of 
distributed shares may request the meeting to consider other matters not specified in 
such notice. 

 
 In the event that the meeting cannot complete consideration of matters according to 

the agenda specified under the notice of meeting or the matters that are raised by the 
shareholders in time, and the postponement of the meeting is necessary, the meeting 
shall determine the place, date, and time of the next meeting and the board of 
directors shall send the notice of meeting specifying the place, date, time, and agenda 
of the meeting to the shareholders at least seven (7) days prior to the date of the 
meeting. The meeting invitation shall be published in a newspaper for at least three 
(3) consecutive days and not less than three (3) days prior to the date of the meeting.  

 
Clause 42 The Chairman of the Board of Directors shall preside over every shareholder 

meeting. If the Chairman of the Board is not present at a meeting, or cannot perform 
his duty, and if there is a Vice-Chairman, the Vice-Chairman present at the meeting 
shall be the Chairman of the meeting. If there is no Vice-Chairman, or if the Vice-
Chairman cannot perform his duty, the shareholders present at the meeting shall elect 
the shareholder to be the Chairman of the meeting.  

 
Proxy and Voting 
 
Clause 43 In casting votes, one (1) share shall have one (1) vote. Voting shall be 

 conducted openly. A secret vote may be requested by at least five (5) shareholders 
before voting and the meeting resolves to vote in secret. When requested to have a 
secret vote, the chairman of the meeting shall determine the secret voting method. 

 
Clause 44 The resolutions of the Shareholders’ Meeting shall consist of the votes as follows: 

 
- In normal cases, voting shall be passed by the majority of the shareholders present 

at the meeting and casting their vote. In the event of a tie vote, the Chairman of 
the meeting shall have a casting vote. 

- In these cases, voting shall be passed by three-fourth (3/4) of the shareholders 
present at the meeting and entitled to vote: 

(1) Sale or transfer of the business of the Company in whole or in 
significant parts to other persons; 
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(2) Purchase or acceptance of transfer of the business of a private company 
or other public companies to be the company; 

(3) Making, editing or terminating the contract relating to the leasing of the 
Company’s business or important parts, assigning any other person to 
manage the Company’s business or mergers and acquisitions 
with other parties with the objective of dividing profits and losses 
together; 

(4) Amendment of the Memorandum of Association or the Articles of 
Association; 

(5) Increasing, reducing the registered capital of the company, or issuance 
of debentures; 

(6) Amalgamation or dissolution of the Company. 

 
Clause 45 The matters to be considered at the annual general meeting of shareholders shall be: 

(1) The acknowledgement of the report of the Board of Directors showing the 
results of the Company during the past year;  

(2) The consideration and the approval of the balance sheet and the profit and 
loss account of the last accounting period; 

(3) The consideration and the approval of allocating profits and dividend 
payment; 

(4) The election of the new directors to replace the directors who retire on 
rotation and the determination of the directors’ remuneration; 

(5) The appointment of auditor and the determination of audit fees; 
(6) Other business. 

 
Increases and Reductions of Capital 
 
Clause 47 The Company may increase the amount of its registered capital by issuing new 

shares. which is feasible when: 
(1) All shares offered for sale and fully paid, or in case where shares were partially 

sold, the remaining shares shall be shares accommodating convertible debentures, 
or warrants. 

(2) Voting shall be passed by three-fourth (3/4) of the shareholders present at the 
meeting and entitled to vote and; 

(3) The registration of resolution on capital increase at registrar is to be done Within 
fourteen (14) days after the Shareholders’ meeting approval. 

 
Clause 48 The Company may offer to sale the new shares in whole or in part and may offer to 

sale to the shareholders in proportion to the number of shares held by each 
shareholder or may offer to sale to the public or other persons either in whole or in 
part, in accordance with the resolution of the meeting of shareholder. 

 
 
Clause 49 In allocating the newly-issued shares, the Shareholders’ meeting may authorize the 

Board of Directors to fix the share price, number of shares to be issued on each 
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occasion, the date for the issuance of shares, and other relevant details in all respects. 
 

 
Clause 50 The Company may reduce its registered capital by reducing the value of each share 

or reducing the number of shares, upon approval by a resolution of a meeting of 
shareholders with the votes of not less than three-fourths (3/4) of the total number of 
votes of the shareholders present at the meeting and entitled to vote. 

 
 The Company shall not reduce the capital to be below one-fourth (1/4) of the total 

capital. Unless the case where the company has incurred accumulated loss and, after 
making compensation for the accumulated loss respectively by law, such 
accumulated loss remains, the Company may reduce its capital to the amount below 
one-fourth (1/4) of the total capital. 

 
 The reduction of the capital to the amount below one-fourth (1/4) of the total capital 

under the second paragraph shall be made only upon approval by a resolution of a 
meeting of shareholders with the votes of not less than three-fourths (3/4) of the total 
number of votes of the shareholders present at the meeting and entitled to vote, 
provided that the company must cause such resolution to be registered within 
fourteen (14) days as from the date on which such resolution was passed by the 
meeting. 

 
Clause 51 In a case where the Company wishes to reduce the amount of its registered capital, the 

meeting’s resolution to reduce the amount of the registered capital shall be sent to the 
creditor(s) of the Company within fourteen (14) days as from the date of the 
shareholders’ resolution. Creditor(s) have the rights to object to the capital reduction 
within two (2) months from the date the notification is received. Such meeting’s 
resolution shall be published in a newspaper within fourteen (14) days from the date of 
the shareholders’ resolution for at least three (3) consecutive days.  

 
Dividend and Reserve 
 
Clause 52 The dividends shall not be paid otherwise than out of profits. In a case where the 

Company has incurred accumulated loss, no dividends shall be paid.  
  
 The dividends shall be distributed in accordance with the number of shares, with each 

share being accorded equal distribution, and such payment of dividends must be 
made upon approval by the meeting of shareholders. 

  
 In a case where the company has not sold its shares up to the registered number or 

has registered an increase of its capital, the company may pay the whole or part of 
its dividends by issuing new ordinary shares to shareholders with the approval of the 
meeting of shareholders. 

 
Clause 53 The board of directors may consider making interim dividend payment to the 

shareholders from time to time when it deems that the Company has enough profit 
to do so, and the payment of such dividend shall be reported to the shareholders in 
the next meeting. 

 
 The dividend payment shall be made within one (1) month from the date of the 

meeting of shareholders or the board of directors’ votes, as the case maybe. The 
notice of such dividend payment shall be sent to the shareholders and published in a 
newspaper for at least three (3) consecutive days. 
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Clause 54 The Company must allocate appropriate part of its annual net profits to a reserve 

fund in an amount of not less than five (5) percent of the annual net profits with the 
deduction therefrom the amount representing accumulated loss carried forwards (if 
any) until this reserve fund reaches the amount of not less than ten (10) percent of 
the registered capital of the company. The board of directors may propose to the 
meeting to approve allocation of other reserve as deem beneficial to the operation of 
the Company business. 

 
 The Company may, upon approval by a meeting of shareholders, transfer any other 

reserve funds, reserve fund required by other laws, and the surplus reserve fund in 
compensation for its accumulated loss. 

 
 
 
Accounting, Finance, and Auditing 
 
Clause 56 The Board of Directors shall properly perform bookkeeping and account retention 

and auditing according to the law on the said regard and prepare the balance sheet 
and profit and loss account at least once in twelve (12) months period, which is the 
Company’s fiscal year. 

 
Clause 57 The Board of Directors shall arrange for preparation of the balance sheet and profit 

and loss account at the ending date of the Company’s fiscal year, and assign the 
auditor to audit such prior to proposing to the shareholders. 

 
Clause 59 The Annual General Meeting of Shareholders shall appoint an external auditor on an 

annual basis. The meeting of shareholders may re-appoint the former external 
auditor, and determine an audit fee of the Company.  
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Privacy Notice  
for the Annual General Meeting of Shareholders 2024 

 
Right Tunnelling Public Company Limited (hereinafter referred to as “the Company”) prioritizes 
the protection of your personal information in accordance with the Personal Data Protection Act 
B.E. 2562 (2019) and related secondary legislation, as well as any amendments to the Personal Data 
Protection Act that may occur in the future (“Personal Data Protection Act”). The Company has 
prepared this Privacy Notice for Shareholders (hereinafter referred to as “Privacy Notice”) to 
specify the details regarding the collection and use of Personal data as follows: 
1. Collected Personal Data 

The Company will collect your personal data only necessary for the Company's operation and 
purposes specified in this notice and to comply with the Personal Data Protection Act B.E. 2562. 
The Company is required to collect your personal data including name-surname, age, address, 
telephone number, identification number, email address, shareholder registration number, or 
photographs, and recorded animations at the meeting for the purpose of convention of the 
Annual General Meeting of Shareholders.  
For shareholders and proxy holders who inquire during the Meeting, their names and surnames 
may be recorded in the minutes of the Annual General Meeting of Shareholders. The minutes 
will be disclosed on the Company's website and submitted to the Stock Exchange of Thailand 
and relevant regulators as required by law. 

2. Collection and use of Personal Data 

The Company may be required to disclose the personal data to various service providers in 
regards to the Meeting management, advisors, as well as to relevant regulators in accordance 
with the law. The Company will retain your personal information for the period necessary as 
only required by law and the specified purposes.  

3. Rights of the Owner of Personal Data 

The owner of the personal information has the rights to request access to and obtain copies of 
the personal data, object to the collection, use or disclosure of the information, request 
correction, deletion, or destruction of the personal data, request the suspension of use of the 
personal data, or request the transfer of the personal data to another person. Shareholders may 
contact the Company to exercise such rights through the channels as follows: 
Personal Data Protection Officer 
Tel. 02-313-4848 ext. 111 
Email: dpo@rtco.co.th  
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Map to the Meeting Venue: Bangkok International Trade & Exhibition Centre (BITEC) 

At MR 214 Room, 2nd Floor, No. 88 Debaratna Road, Bangna Sub-District, Bangna District, Bangkok 10260 
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Right Tunnelling Public Company Limited

292 Moo 4 Bangna - Trad Rd. (km 26), Bangbor, Bangbor, 

Samutprakan 10560, Thailand

Tel: +66 (0) 2313-4848 

Email: cs@rtco.co.th 

Website: www.rtco.co.th
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