
 

( Tra nsla tion ) 

Re f. No . HARN 002/ 2020 

 28 Fe b rua ry 2020 

Sub je c t: Re so lutio ns o f the  Bo a rd  o f Dire c to rs’  Me e ting  re g a rd ing  d ivid e nd  p a yme nt p ro p o sa l fo r 

the  ye a r 2019 a nd  the  d e te rmina tio n o f the  d a te  a nd  a g e nd a s o f 2020 Annua l G e ne ra l 

Me e ting  o f Sha re ho ld e rs (AG M) 

To : Dire c to rs a nd  Ma na g e r 

 The  Sto c k Exc ha ng e  o f Tha ila nd  

 The  Bo a rd  o f Dire c to rs o f Ha rn Eng ine e ring  So lutio ns Pub lic  Co mp a ny Limite d  (“ the  

Co mp a ny” ) a t the  me e ting  No . 1/ 2020 o n Thursd a y, 27 Fe b rua ry 2020 ha s p a sse d  a  re so lutio n to  

p ro p o se  to  the  Annua l G e ne ra l Me e ting  o f Sha re ho ld e rs (AG M) to  a p p ro ve  the  d ivid e nd  p a yme nt 

fo r the  ye a r 2019, a nd  ha s p a sse d  a  re so lutio n to  d e te rmine  the  d a te  a nd  a g e nd a s fo r 2020 AG M a s 

fo llo ws: 

1. De te rmine  the  sha re ho ld e rs who  a re  e ntitle d  to  a tte nd  a nd  vo te  in the  2020 AG M a nd  

re c e ive  the  d ivid e nd  p a yme nt o n Frid a y, 13 Ma rc h 2020, a nd  se t the  d a te  o f d ivid e nd  p a yme nt o n 

Frid a y, 15 Ma y 2020. (Ho we ve r, the  rig ht to  re c e ive  d ivid e nd  is no t c o nfirme d  until the  a p p ro va l is 

g ra nte d  b y the  2020 AG M.) 

2. Se tting  the  sc he d ule  fo r c o nve ning  the  2020 AG M o n Frid a y, 24 Ap ril 2020 a t 14.00 hrs., a t 

Pa ric ha rt Ha ll, 3rd  Flo o r, G o ld e n Tulip  So ve re ig n Ho te l, Ba ng ko k, No . 92 So i Sa e ng c ha m, Ra ma  9 Ro a d , 

Hua ykwa ng  Distric t, Ba ng ko k, a s fo llo wing  a g e nd a s ite ms: 

Ag e nda  no . 1 To c onside r a dopt minute s of the  2019 Annua l Ge ne ra l Me e ting  of Sha re holde rs 

Boa rd of opinion: 

The  minute s o f the  2019 Annua l G e ne ra l Me e ting  o f Sha re ho ld e rs he ld  o n 25 Ap ril 2019 

a re  c o rre c t a nd  c o mp le te . It is thus d e e me d  a p p ro p ria te  fo r the  sha re ho ld e rs to  

a d o p t suc h minute s.  

Ag e nda  no . 2 To a c knowle dg e  the  Compa ny’s ope ra ting  re sults fo r the  ye a r 2019 

Boa rd of opinion: 

Afte r d ue  c o nsid e ra tio n, the  Bo a rd  fo und  it a p p ro p ria te  to  p ro p o se  to  the  AG M to  

a c kno wle d g e  the  2019 o p e ra ting  re sults. 

Ag e nda  no . 3 To c onside r a pprove  the  Se pa ra te  Fina nc ia l Sta te me nts a nd c onsolida te d fina nc ia l 

sta te me nt for the  ye a r e nde d 31 De c e mbe r 2019 

Boa rd of opinion: 

Afte r d ue  c o nsid e ra tio n, the  Bo a rd  fo und  it a p p ro p ria te  to  p ro p o se  to   a p p ro ve  the  

a ud ite d  Se p a ra te  Fina nc ia l Sta te me nts a nd  c o nso lid a te d  fina nc ia l sta te me nts fo r the  

ye a r e nd e d  De c e mb e r 31, 2019 o f the  c o mp a ny a nd  the  sub sid ia rie s' o f whic h we re  

a ud ite d  a nd  c e rtifie d  b y the  Aud ito r a nd  re vie we d  b y the  Aud it Co mmitte e  tha t the y 

we re  a c c ura te .  



 

Age nda no. 4 To c onside r a pprove  the  a ppropria tion of profit a nd divide nd pa yme nt for the  2019 

ope ra ting ’s re sults 

Boa rd of opinion: 

Afte r d ue  c o nsid e ra tio n, the  Bo a rd  fo und  it a p p ro p ria te  to  p ro p o se  to  the  AG M to  

a p p ro ve  the  d ivid e nd  p a yme nt fro m the  Co mp a ny’ s o p e ra ting  re sults fro m Ja nua ry 

1, 2019 to  De c e mb e r 31, 2019 whic h will b e  p a id  to  sha re ho ld e rs o f to ta l 584,500,000 

sha re s a t Ba ht 0.18 p e r sha re , to ta ling  p a yme nt d ivid e nd  Ba ht 105,210,000 (o ne  

hund re d  a nd  five  millio n two  hund re d  a nd  te n tho usa nd  b a ht) re p re se nting  a  

d ivid e nd  p a yme nt ra tio  o f 69.86% o f ne t p ro fit, the  C o mp a ny ha s a p p ro p ria te d  5% o f 

its a nnua l ne t p ro fit to  the  sta tuto ry re se rve , a mo unting  to  Ba ht 2,156,169 (two  millio n 

o ne  hund re d  a nd  fifty-six tho usa nd  o ne  hund re d  a nd  sixty-nine  b a ht). The  to ta l to  the  

sta tuto ry re se rve  is e q ua l to  10 p e rc e nt o f the  re g iste re d  a nd  p a id -up  c a p ita l. 

The  Bo a rd  ha s re so lve d  to  se t the  Re c o rd  Da te  to  d e te rmine  the  sha re ho ld e rs who  a re  

e ntitle d  to  a tte nd  a nd  vo te  in the  AG M a nd  re c e ive  the  d ivid e nd  p a yme nt o n Frid a y, 

13 Ma rc h 2020 a nd  se t the  d a te  o f d ivid e nd  p a yme nt o n Frid a y 15 Ma y 2020. 

The  Bo a rd  ha s re so lve d  to  se t the  Re c o rd  Da te  to  d e te rmine  the  sha re ho ld e rs who  a re  

e ntitle d  to  a tte nd  a nd  vo te  in the  AG M a nd  re c e ive  the  d ivid e nd  p a yme nt o n 

Fe b rua ry 28, 2020, a nd  se t the  d a te  o f d ivid e nd  p a yme nt o n Ap ril 21, 2020. 

Ho we ve r, The  Co mpa ny ha s a  po lic y to  a llo c a te  d ivide nd to  share ho lde rs a t a  ra te  o f a t 

le ast 40% o f its ne t pro fit a fte r inc o me  ta x and  a ll le g a lly re quire d re se rve s a nd the  rig ht to  

re c e ive  d ivide nd  is no t c o nfirme d  until the  appro va l is g rante d  b y the  2020 AGM. 

Ag e nda  no . 5 To c onside r a pprove  e le c tion of dire c tors in Re pla c e me nt of those  who c omple te  the ir 

te rms by rota tion in 2020   

Boa rd of opinion: 

Afte r d ue  c o nsid e ra tio n, the  Bo a rd , e xc lud ing  the  Dire c to rs who  ha ve  inte re sts in this 

ma tte r, c a re ful c o nsid e ra tio n a nd  sc re e ning  o f q ua lific a tio ns o f no mina te d  p e rso n in 

who  c o mp le te  the ir a no the r te rm, whic h is suita b le  to  the  Co mp a ny’ s b usine ss, Also  

c o nsid e ra tio n no mina te d  p e rso n who  p ro p o se d  to  ta ke  in the  p o sitio n o f ind e p e nd e nt 

d ire c to r, he / she  c o uld  g ive  o p inio n ind e p e nd e ntly in c o mp ly with re le va nt la w, 

Re so lve d  a g re e d  with the  No mina tio n a nd  Re mune ra tio n Co mmitte e ’ s p ro p o sa l, 

fo und  it a p p ro p ria te  to  p ro p o se  to  the  AG M to  c o nsid e r the  a p p o intme nt o f d ire c to rs 

d ue  to  re tire  in 2020 wa s re -e le c te d  a s a  d ire c to r fo r a no the r te rm, who se  na me  a re  

a s fo llo ws: 

 1. Miss Vo ra nuc h Sup a ib ulp ip a t Re -e le c te d  a s Ind e p e nd e nt Dire c to r 

 2. Mrs. Sirima  Ia msa kulra t Re -e le c te d  a s Dire c to r 

 3. Dr. Ja in Cha rnna ro ng  Re -e le c te d  a s Dire c to r 

 4. Mr. Parkphum Wo ng pa ito o n Re -e le c te d  a s Dire c to r 

Sinc e  Dr. Supa t Tiara wut has re sig ne d fro m the  Inde pe nde nt Dire c to r po sitio n and a ll o the r 

po sitio ns in the  c o mpany, whic h sha ll b e  e ffe c tive  fro m Ja nuary 1, 2020 o nwa rds. 

The re fo re , the  c o mpo sitio n o f the  Bo ard o f Dire c to rs o f nine (9) pe rso n, c o nsisting  o f 

thre e (3) Inde pe nde nt Dire c to rs, is still in a c c o rdanc e  with the  Artic le s o f Asso c ia tio n, and 

re g ula tio ns o f the  Offic e  o f the  Se c uritie s and Exc ha ng e  Co mmissio n (SEC) and suffic ie nt 

fo r manag e me nt, the re  is no  ne e d to  a ppo int a  re p la c e me nt c o mmitte e  a t this time . 

Agenda no. 6 To c onside r approve  the  2020 re mune ration for Board of Direc tors and Board Committees 

Boa rd of opinion: 

Afte r d ue  c o nsid e ra tio n, the  Bo a rd  ha s a g re e d  with the  p ro p o sa l o f No mina tio n a nd  

Re mune ra tio n Co mmitte e , fo und  it a p p ro p ria te  to  p ro p o se  to  the  AG M to  a p p ro ve  

the  Re mune ra tio n fo r the  Co mp a ny’ s Dire c to rs a nd  Bo a rd -Co mmitte e s fo r 2020 

(e ffe c tive  Ma y 1, 2020) a s d e ta ile d  in the  b e lo w ta b le , und e r whic h c a re fully 

c o nsid e re d  the  a p p ro p ria te ne ss o f the  re mune ra tio n b y ta king  into  a c c o unt va rio us 

re la te d  fa c to rs a nd  c rite ria .  
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Type s of Re mune ra tion 2020 

(Curre nt Proposa l) 

Compa re d with ye a r 

2019 

1. Mo nthly re mune ra tio n : Dire c to rs /  Aud it Co mmitte e  /  Risk Ma na g e me nt Co mmitte e  /  

No minatio n and Re mune ratio n Co mmitte e  

- Cha irma n o f the  Bo a rd  Ba ht 30,000 /mo nth Ba ht 30,000 /mo nth 

- Cha irma n o f the  Bo a rd -C o mmitte e  Ba ht 25,000 /mo nth Ba ht 25,000 /mo nth 

- Dire c to r /  Ind e p e nd e nt Dire c to r Ba ht 20,000 /mo nth Ba ht 20,000 /mo nth 

- Dire c to r (wo rking  3 d a ys a  we e k)  Ba ht 120,000 /mo nth Ba ht 120,000 /mo nth 

2. Me e ting  a llo wa nc e  : Dire c to rs /  Aud it Co mmitte e  /  Risk Ma na g e me nt Co mmitte e  /  

No minatio n and Re mune ratio n Co mmitte e  

 - Cha irma n Ba ht 15,000 /me e ting  Ba ht 15,000 /me e ting  

 - Dire c to r Ba ht 10,000 /me e ting  Ba ht 10,000 /me e ting   

3. Bo nuse s fo r d ire c to r o f the  Bo a rd  No ne   No ne  

4. O the r Re mune ra tio n No ne  No ne  

Re ma rk :  1. Dire c to r e ntitle d  to  re mune ra tio n must no t b e  the  Co mpa ny’ s e mplo ye e s who  re c e ive  a  re g ula r sa la ry. 

 2. Dire c to r who  he ld  o the r po sitio ns in the  Sub -c o mmitte e s will re c e ive  o nly the  hig he st a mo unt o f mo nthly re mune ra tio n. 

 

Agenda no. 7 To c onside r a pprove  the  2020 Annua l Appointme nt of Auditors a nd De te rmina tion of 

the ir Re mune ra tion 

Boa rd of opinion: 

Afte r d ue  c o nsid e ra tio n, with re c o mme nd a tio n fro m the  Aud it Co mmitte e , the  Bo a rd  

fo und  it a p p ro p ria te  to  p ro p o se  to  the  AG M to  a p p o int a ud ito rs fro m Dha rmniti 

Aud iting  Co ., Ltd ., whic h is no t a ud ito r with sub sid ia rie s c o mp a ny, whe re b y o ne  o f the  

fo llo wing  audito rs ma y b e  appo inte d  as the  audito r o f the  Co mpa ny fo r 2020. 

1. Mr.Tha na wut Pibo o nsa wa t Ce rtifie d  Pub lic  Ac c o unta nt Re g istra tio n No .6699 

 Auditing  during the  past 7 ye ar: 3 Ye ars (2017 and 2019), o r 

2. Miss Po tja na ra t Sirip ip a t Ce rtifie d  Pub lic  Ac c o unta nt Re g istra tio n No .9012 

 Auditing  during  the  past 7 ye ar: No ne , o r 

3. Miss Ro o ng napha  Sae ng c han Ce rtifie d  Pub lic  Ac c o unta nt Re g istra tio n No .10142 

 Auditing  during  the  past 7 ye ar: No ne , o r 

4. Miss Te c hine e  Po rnp e np o b  Ce rtifie d  Pub lic  Ac c o unta nt Re g istra tio n No .10769 

 Auditing  during  the  past 7 ye ar: No ne , o r 

5. O the r a ud ito rs a p p ro ve d  b y the  O ffic e  o f the  Se c uritie s a nd  Exc ha ng e  Co mmissio n. 

Assig ne d  b y the  c o mp a ny a s the  re sp o nsib le  a ud ito r. 

The  Bo a rd  a lso  fo und  it appro pria te  to  pro po se  to  the  AGM to  a ppro ve  the  re mune ra tio n 

o f audito rs fo r 2020 a nnua lly a nd q uarte rly re vie w whic h is illustra te d  in the  ta b le  b e lo w:  

Typ e s o f Fe e s 
2020 

(C urre nt Pro p o sa l) 

Co mp a re d  

with ye a r 2019 

Cha ng e  

Aud it Fe e     

-  Annua l a ud it fe e  a nd  q ua rte rly 

re vie w fe e  

1.406,000 1.326,000 inc re a se  b y 80,000 

Ba ht o r 6.03% 

-  O the r e xp e nse s whic h c o ve r 

misc e lla ne o us e xp e nse s d uring  wo rk 

p e rio d  suc h a s tra ve ling  a nd  

te le p ho ne  e tc . 

p e r a c tua l o f 

e xp e nse s 

p e r a c tua l o f 

e xp e nse s 
- No ne  - 
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Agenda no. 8 To c onside r a pprove  a ppointme nt of the  a me ndme nts /  a dditions of the  Compa ny’s 

Artic le s of Assoc ia tion 

Boa rd of opinion: 

Afte r d ue  c o nsid e ra tio n, the  Bo a rd  fo und  it a p p ro p ria te  to  p ro p o se  to  the  AG M to  

a p p ro ve  the  a me nd me nts /  a d d itio ns the  Co mp a ny’ s Artic le s o f Asso c ia tio n, C la use  

18 to  c o mp ly with the  Co mp a ny's c ha rte r, b y re p e a ling  the  e xisting  wo rd ing s a nd  

re p la c ing  with the  ne w wo rd ing s a s p e r the  b e lo w d e ta ils, inc lud ing  a ny a me nd me nt, 

a d d itio n, c ha ng e  tha t ma y b e  re c o mme nd e d  o r re q uire d  b y the  Ministry o f 

Co mme rc e  witho ut a ffe c ting  the  sub sta nc e  o f the  a me nd me nt o f the  Co mp a ny's 

Artic le s o f Asso c ia tio n a s p ro p o se d . 

Existing  Wo rd ing s Ne w Wo rd ing s 

“ C la use  18. In a d d itio n to  re tire me nt b y 

ro ta tio n, a  d ire c to r sha ll va c a te  o ffic e  up o n 

(1) d e a th; 

(2) re sig na tio n; 

(3) la c k qua lific a tio ns o r po sse ss c hara c te ristic s 

tha t a re  pro hib ite d  unde r the  Pub lic  Limite d  

Co mpa ny Or the  la w g o ve rning  se c uritie s 

and sto c k e xc hang e ;  

(4) re mo va l b y re so lutio n o f the  sha re ho ld e rs’  

me e ting ; 

(5) re mo va l b y o rd e r o f the  c o urt. 

“ C la use  18. In a d d itio n to  re tire me nt b y 

ro ta tio n, a  d ire c to r sha ll va c a te  o ffic e  up o n 

(1) d e a th; 

(2) re sig na tio n; 

(3) la c k qua lific a tio ns o r po sse ss c hara c te ristic s 

tha t a re  pro hib ite d  unde r the  Pub lic  Limite d  

Co mpa ny Or the  la w g o ve rning  se c uritie s 

and sto c k e xc hang e ; 

(4) re mo va l b y re so lutio n o f the  sha re ho ld e rs’  

me e ting ; 

(5) re mo va l b y o rd e r o f the  c o urt; 

(6) Be ing  80 ye a rs o ld , b ut va c a ting  o ffic e  

fro m the  e nd  o f the  a c c o unting  ye a r. 

Agenda no. 9 Othe r ma tte rs (if a ny) 

3. The  Co mp a ny will se nd  a  no tic e  c o nve ning  the  2020 Annua l G e ne ra l Me e ting  o f 

Sha re ho ld e rs c o nta ining  the  Bo a rd  o f Dire c to rs’  o p inio ns to g e the r with a ll me e ting  d o c ume nts to  the  

sha re ho ld e rs within the  p e rio d  sp e c ifie d  b y la w, a nd  p o st suc h no tic e  to g e the r with a ll me e ting  

d o c ume nts o n the  we b site : www.ha rn.c o .th so  tha t the  sha re ho ld e rs c a n a c c e ss a nd  stud y the  

a g e nd a  a nd  d o c ume nts fo r the  me e ting . 

 Ple a se  b e  info rme d  a c c o rd ing ly. 

 Sinc e re ly yo urs, 

     (Mr. Wira t Sukc ha i) 

 Chie f Exe c utive  O ffic e r 

 Autho rize d  to  sig n o n b e ha lf o f the  Co mp a ny 

Co mp a ny Se c re ta ry 

Te l. 02-203-0868-9 e xt. 415  Ema il. Va rinka n.t@ ha rn.c o .th 

      Pa g e s 4/4 


