
 

 

 

        7 April, 2023 

Subject Invitation to the 2023 Annual General Meeting of Shareholders 

To  Shareholders of All Inspire Development Public Company Limited 

Enclosures 

1. Copy of the Minutes of the Extraordinary General Meeting of Shareholders No. 3/2022 

2. Annual Report 2022 and the Company’s Financial Statements for the fiscal year ended on December 

31, 2022 in QR Code format 

3. Profile of Nominated Candidates for Election as Directors 

4. Profile and Work Experience of the Auditor for the year 2023 

5. Capital Increase Report Form (F53-4) 

6. Information Memorandum on the Issuance and Offering of Newly Issued Ordinary Shares to a Private 

Placement of All Inspire Development Public Company Limited 

7. Definition of Independent Directors of the Company, acting as shareholder proxy 

8. Company's Articles of Association relating to the Shareholders' Meeting 

9. Proxy Form Type A, Type B, and Type C 

10. Clarification on documents and evidence showing an identity of the shareholder or a representative of 

the shareholder entitled to attend the meeting to register and vote in the shareholders’ meeting 

11. Registration Form 

The Board of Directors’  Meeting of All Inspire Development Public Company Limited ( “Company” )  had 

resolved to call the 2023 Annual General Meeting of Shareholders on April 24, 2023 at 2. 00 p. m.  via 

electronic meeting (E-AGM) in accordance with the relevant electronic conferencing laws. with the following 

agendas : 
 

Agenda 1 Consider and certify the Minutes of Extraordinary General Meeting of Shareholders 

No. 3/2022 

 

Objective and Rationale  
The Extraordinary General Meeting of Shareholders No. 3/ 2022, which was held on 5 August 2022, details 

appeared in a copy of the Minutes of the Extraordinary General Meeting of Shareholders No.3/2022 in Enclosure 

1, which was sent to the shareholders together with this invitation letter. 
 

Opinion of the Board of Directors 

The Board has recommended that The Extraordinary General Meeting of Shareholders No.3/2022 held on 5 
August 2022 be adopted because they were accurately recorded, and nobody raised an objection or requested 

an amendment to the minutes. The details are shown in Enclosure 1, Copy of Minutes of the Extra General 

Meeting of Shareholders No. 3/2022.  
 

 



 

 

 

Voting 

This agenda must be approved by a majority vote of the shareholders who attend the meeting and cast their 

votes. 
 

Agenda 2 Consider and acknowledge the operating results of the Company for the year 2022 
 

Objective and Rationale 

The Company has prepared a summary of the Company's performance and significant changes for the year 2022 

ending December 31, 2022 as presented in Annual Report 2021 as per Enclosure 2 in the form of QR CODE which 

was delivered to all shareholders together with this invitation letter. 
 

Opinion of the Board of Directors 

It is deemed appropriate to report the Company's performance for the fiscal year 2022 ended December 31, 

2022 to the Annual General Meeting of Shareholders for the year 2022, with details appearing in Enclosure 2 

   

Voting 

This agenda is for acknowledgement. Therefore, there will be no casting of votes. 
 

Agenda 3 Consider and approve the Financial Statement of the Company for the fiscal year 

ended on 31 December 2022 

Objective and Rationale  
According to the Public Limited Companies Act 1992, Section 112 and Article 37 of the Company’s Articles of 

Association, the Company must prepare a statement of financial position and statement of comprehensive 

income at the end of the fiscal year that has been audited by the auditor and proposed to the shareholders' 

meeting for approval. The Company has prepared the financial statements for the year ended December 31, 

2022 with details appearing in the Company's financial statements in Enclosure 2, which has been sent to all 

shareholders together with this invitation letter.  
 

Opinion of the Board of Directors 

The Board has considered and deemed said financial statements correct, complete and sufficient pursuant to 

the generally accepted accounting standards. The financial statements were considered by the Audit Committee 

and audited by a certified auditor, and the Board hereby proposes that the 2023 Annual General Meeting of 

Shareholders approves the financial statements of the Company for the year ended on December 31, 2022 as 

shown in the Company's financial statements in Enclosure 2. 
 

Voting 

This agenda must be approved by a majority vote of the shareholders who attend the meeting and cast their 

votes. 
 

Agenda 4 Consider and approve refraining from the allocation of net profits as legal reserves 

and refrain from paying annual dividends of 2022 



 

 

 

Objective and Rationale   
In the fiscal year ended December 31, 2022, the Company had no net profit after tax (single statement) from 

operations. The company therefore proposed to refrain from allocating the said net profit as a legal reserve. At 

present, the company will have a total reserve of 68,756,555 baht, which is 9.82 percent of the registered capital 

 

and the company proposes to refrain from paying dividends for the year 2021 in order to maintain the company's 

financial liquidity. 
 

Board of Directors' opinion 

deemed appropriate to propose to the shareholders' meeting to consider and approve the omission of profit 

allocation for legal reserve and ask the shareholders' meeting to consider and approve the refrain from paying 

dividends for the year 2021 in order to maintain financial liquidity for future operations 

Voting 

This agenda must be approved by a majority vote of the shareholders who attend the meeting and cast their votes. 

 

Agenda 5 Consider and approve the appointment of directors replacing those who would retire 

by rotation 

Objective and Rationale   
According to the Public Limited Companies Act 2535, Section 71 and Article 16 of the Company's Articles of 

Association, at every annual ordinary meeting, one-third of the directors shall vacate office. If the number of 

directors cannot be divided exactly into three parts, directors in a number closest to one-third shall vacate office. 
Directors vacating office may be re-elected. 
   
 

 

Opinion of the Board of Directors 

At present, the Board of Directors has a total of 6 directors, therefore, at the 2023 Annual General Meeting of 

Shareholders, one-third of the total number of directors who must retire by rotation are 2 persons as follows: 
 

 Name of Directors Position 

1.  Mr.Dollawat Promchinvongs Independent Director 

2.  Ms.Chawana Thanawarith  Director 

  

The Nomination and Remuneration Committee has considered the suitability in the best interests of the Company. 
The Committee agreed to re-elect the two directors who retired by rotation to serve as directors for another term. 
 

In this regard, the information of the persons nominated for election as each director appears in Enclosure 3, which 

was delivered to all shareholders together with this invitation letter. 
   



 

 

 

Voting 

This agenda must be approved by a majority vote of the shareholders who attend the meeting and cast their 

votes. 
 

Agenda 6 Consider and approve the remuneration of the directors for the year 2023 

Objective and Rationale  
As the Nomination and Remuneration Committee and the Board considered the directors’ remuneration from 

overall performance of the Company, the payment of dividend to Company’s shareholders, duties and 

responsibilities of each committee, the Board determined the director remuneration for the year 2021 shall 

include monthly remuneration, meeting allowance for the board of directors’ meeting, meeting of audit 

committee and meeting of Nomination and Remuneration Committee. In this regard, the Board proposed to the 

2022 Annual General Meeting to determine the remuneration of directors.: 
   

Board of Directors’ Opinion  

The Board has considered the remuneration of the Directors by taking into various factors i.e. the Company’s 

operating results, the size of the Company’s business and the duties and responsibilities of the Board of Directors 

and the Board in comparison with the remuneration rate of companies in the similar industry. The Board has 

considered and agreed to propose to the 2023 Annual General Meeting of Shareholders for approval of Directors’ 
remuneration for the year 2023 as proposed. 
 

1) Monthly remuneration 

 

Members of the Board of Director -N/A- 

Members of the Audit Committee -N/A- 

Members of Nomination and Remuneration Committee -N/A- 

 

 2) Meeting allowances of various committees 

            Unit: Thai Baht 

 

Types of Board 

or Committee 

 

 

Chairman 

 

 

Member 

2023 2022 2023 2022 

Board of Directors 80,000 80,000 30,000 30,000 

Audit Committee 40,000 40,000 30,000 30,000 

Nomination and 
Remuneration 

Committee 

 

20,000 

 

20,000 

 

10,000 

 

10,000 



 

 

 

EXCOM -N/A- -N/A- -N/A- -N/A- 

 

Meeting allowance is the compensation when the directors attend each meeting. 
 

 3) Other allowance    
- None – 

 

Voting 

This agenda must be approved by a vote of not less than two-thirds (2/3) of the total number of votes of the 

shareholders who attend the meeting and cast their votes. 
 

Agenda 7 Consider and approve the appointment of auditors and to determine auditor fee for 

the year 2023 

Objective and Rationale   
According to Article 29 of the Company’s Article of Association and Section 120 of the Public Company Limited 

Act B.E. 2535, the appointment of the Company’s external auditors and the audit fees must be approved at the 

Annual General Meeting of Shareholders.  
 

Opinion of the Board of Directors 

Approved according to the opinion of the Audit Committee meeting on February 24, 2023, which considered the 

person nominated as the Company's auditor for the year 2023 and agreed to propose to appoint ANS Audit 

Company Tor Co., Ltd. is the audit firm of the Company for the year 2023 by nominating the following persons: 
Be the Company's auditor for the year 2023 

 

Auditors’ Name Certified Number 

 Mr.Atipong Atipongsakul 3500 

 Mr.Yuttapong Chuamuangpan 9445 

 Mr.Vichai Ruchitanont 4054 

 Mr.Sathien Vongsnan 3495 

Ms.Kulthida Pasurakul  5946 

Ms.Kanittha Siripattanasomchai  10837 

 

Any of the above auditors can conduct the audit and express opinions on the Company’s financial statement. 
Each auditor’s profile is shown in Enclosure 4 : Profile of Auditors 2021 which has been sent to the shareholders 

along with this Invitation Letter. 
 

The audit fee for the year 2023 is at 2,180,000 Baht.   
    

Voting 

This agenda must be approved by a majority vote of the shareholders who attend the meeting and cast their 

votes. 



 

 

 

 

Agenda 8 Consider and approve the reduction of the Company’ s registered capital by 

cancelling unissued shares of the Company and the amendment of the Company's 

Memorandum of Association Clause 4 to reflect the reduction of the Company’s 

registered capital 

Objective and Reasoning 
To comply with the Public Company Limited Act B.E.  2535 ( including its amendments) , the Company shall 

reduce its capital by cancelling unissued shares before any increase of capital.  The Board of Directors’ 
Meeting, therefore, resolved to propose the 2023 Annual General Meeting of Shareholders to consider and 
approve the reduction of the Company's registered capital in the amount of 412,863,970 Baht from the 
original registered capital of 1,401,247,702.50 Baht to the new registered capital of 988,383,732.50 Baht by 

cancelling the 825,727,940 registered but unissued shares with the par value of 0.50 Baht per share, which 

are shares allocated to accommodate the ( 1)  allocation of newly issued ordinary shares to a private 

placement, (2)  issuance and offering of newly issued shares by general mandate, and (3)  the exercise of 

Warrant to subscribe for ordinary shares of All Inspire Development Public Company Limited No.  1 (ALL-
W1), which had expired (except the shares allocated to support the exercise of convertible debentures that 

will be issued according to the resolution of the Extraordinary General Meeting of Shareholders No. 1/2022 

held on 7 April 2022). 
In addition, the Board of Directors’  Meeting approved to propose to the Annual General Meeting of 

Shareholders to consider and approve the amendment of the Company's Memorandum of Association 

Clause 4 to reflect the reduction of the Company’s registered capital, as follows: 

“Clause 4.   Registered Capital 988,383,732.50 Baht (Nine Hundred Eighty-Eight 

Million Three Hundred 

Eighty-Three Thousand 

Seven Hundred Thirty-Two 

Baht Fifty Satang) 

 Divided Into 1,976,767,465 Shares (One Billion Nine Hundred 

Seventy-Six Million Seven 

Hundred Sixty-Seven 

Thousand Four Hundred 

Sixty-Five Shares) 

 Par Value 0.50 Baht  (Fifty Satang) 

 Consisting of   

 Ordinary share 1,976,767,465 Shares (One Billion Nine Hundred 

Seventy-Six Million Seven 

Hundred Sixty-Seven 

Thousand Four Hundred 

Sixty-Five Shares) 



 

 

 

 Preferred share - Shares (- Shares)” 

Including, the authorization of the Board of Directors and/or Executive Committee and/or Chief Executive 

Officer or any persons appointed by the Board of Directors and/or Executive Committee and/or Chief 

Executive Officer to consider and determine the condition and details related to such capital reduction, as 

well as to change words or phrases in minutes of shareholders meeting, Memorandum of Association, 

and/or various registration documents and/or any procedures in order to comply with the registrar’s order in 

filing the registration for the reduction of registered capital and amendments of the Company’ s 

Memorandum of Association to the Department of Business Development, Ministry of Commerce. 

Board of Directors’ Opinion 

The Board of Directors is of the opinion to propose the 2023 Annual General Meeting of Shareholders to 
consider and approve the reduction of the Company's registered capital in the amount of 412,863,970 Baht 
from the original registered capital of 1,401,247,702.50 Baht to the new registered capital of 988,383,732.50 

Baht by cancelling the 825,727,940 registered but unissued shares with the par value of 0.50 Baht per share, 

which are shares allocated to accommodate the (1)  allocation of newly issued ordinary shares to a private 

placement, (2)  issuance and offering of newly issued shares by general mandate, and (3)  the exercise of 

Warrant to subscribe for ordinary shares of All Inspire Development Public Company Limited No.  1 (ALL-
W1), which had expired (except the shares allocated to support the exercise of convertible debentures that 

will be issued according to the resolution of the Extraordinary General Meeting of Shareholders No. 1/2022 

held on 7 April 2022)  and consider and approve the amendment of the Company's Memorandum of 

Association Clause 4 to reflect the reduction of the Company’ s registered capital, including relevant 

authorizations as proposed above.  
 
Resolution 

This agenda shall be approved with not less than three-fourths of the vote of all shareholders who attended 

the meeting and are entitled to vote.   
 

Agenda 9 Consider and approve the increase of the Company’s registered capital and the 

amendment of the Company's Memorandum of Association Clause 4 to reflect the 

increase of the Company’s registered capital 

Objective and Reasoning 
To accommodate the allocation of newly issued ordinary shares by private placement and the allocation of 
newly issued shares by General Mandate, the Board of Directors’  Meeting, therefore, resolved to propose 

the 2023 Annual General Meeting of Shareholders to consider and approve the increase of the Company’s 

registered capital at the amount of 300,833,882 Baht from the existing registered capital of 988,383,732.50 
Baht to the new registered capital of 1,289,217,614.50 Baht by issuing 2,578,435,229 newly issued ordinary 

shares at the par value of 0.50 Baht per share to accommodate (1)  the allocation of newly issued ordinary 

shares to a private placement and (2) the issuance and offering of newly issued shares by general mandate, 

as detailed in the Capital Increase Report Form (F53-4) (Enclosure 5)  
 
In addition, the Board of Directors’  Meeting approved to propose to the Annual General Meeting of 

Shareholders to consider and approve the amendment of the Company’s Memorandum of Association 

Clause 4 to reflect the increase of the Company’s registered capital as follows: 
 



 

 

 

“Clause 4.   Registered Capital 1,289,217,614.50 Baht (One Billion Two Hundred 

Eighty-Nine Million Two 

Hundred Seventeen 
Thousand Six Hundred 
Fourteen Baht and Fifty 
Satang) 

 Divided Into 2,578,435,229 Shares (Two Billion Five Hundred 

Seventy-Eight Million Four 

Hundred Thirty-Five 

Thousand Two Hundred 
Twenty-Nine Shares) 

 Par Value 0.50 Baht  (Fifty Satang) 
 Consisting of   
 Ordinary share 2,578,435,229 Shares (Two Billion Five Hundred 

Seventy-Eight Million Four 

Hundred Thirty-Five 

Thousand Two Hundred 
Twenty-Nine Shares) 

 Preferred share - Shares (- shares)” 
 

Including, the authorization of the Board of Directors and/or Executive Committee and/or Chief Executive 

Officer or any persons appointed by the Board of Directors and/or Executive Committee and/or Chief 

Executive Officer to consider and determine the condition and details related to such capital increase, as 
well as to change words or phrases in minutes of shareholders meeting, Memorandum of Association, 
and/or various registration documents and/or any procedures in order to comply with the registrar’s order in 

filing the registration for the increase of registered capital and amendments of the Company’s Memorandum 

of Association to the Department of Business Development, Ministry of Commerce. 
 
Board of Directors’ Opinion 

The Board of Directors is of the opinion to propose the 2023 Annual General Meeting of Shareholders to 
consider and approve the increase of the Company’s registered capital at the amount of 300,833,882 Baht 

from the existing registered capital of 988,383,732.50 Baht to the new registered capital of 1,289,217,614.50 

Baht by issuing 2,578,435,229 newly issued ordinary shares at the par value of 0.50 Baht per share to 

accommodate (1) the allocation of newly issued ordinary shares to a private placement and (2) the issuance 

and offering of newly issued shares by general mandate and consider and approve the amendment of the 
Company’s Memorandum of Association Clause 4 to reflect the increase of the Company’s registered 

capital. 
 
Resolution 

This agenda shall be approved with not less than three-fourths of the vote of all shareholders who attended 

the meeting and are entitled to vote.   
 

Agenda 10 Consider and approve the allocation of the Company’s newly issued ordinary shares 

to offer to a private placement in accordance to the resolution of the Extraordinary 

General Meeting of Shareholders No. 3/2022 on 5 August 2022 

 
Objective and Reasoning 



 

 

 

As the Extraordinary General Meeting of Shareholders No.  3/2022 held on 5 August 2022 resolved to 

approve the issuance and allocation of newly issued ordinary shares of the Company, whether once or 

several times, to a private placement, namely, Echelon Capital Holdings Limited ( “ Investor” ) , which 

currently has unallocated shares of not more than 86,117,764 shares at par value 0.50 Baht (“PP shares”). 

In order to comply with the Public Limited Companies Act B.E. 2535 (as amended), prior to any other capital 

increase, the Company is required to reduce its registered capital by cancelling unissued registered shares, 

including the above PP shares, specified in Agenda 8. 

To be used in the Company’s business as working capital in order to have sufficient funds for business 

operations and business expansion related to the core businesses of the Company in the future and to 

repay the Company's debts, the Board of Directors’  Meeting, therefore, resolved to propose the 2023 

Annual General Meeting of Shareholders to consider and approve the issuance and allocation of newly 

issued ordinary shares of the Company, whether once or several times, not exceeding 86,117,764 shares 
with the par value of 0.50 Baht per share to offer to a private placement, namely, Echelon Capital Holdings 

Limited (“Investor”), which are shares that have not yet been offered for sale according to the resolution of 

the Extraordinary General Meeting of Shareholders No.  3/ 2022 held on 5 August 2022, with terms / 
conditions and details of the offering according to the resolution of the meeting as mentioned in all respects 

as detailed below, except the determination of the offering price.  The Company can set the offering price 

lower than the par value according to Section 52 of the Public Limited Companies Act B.E.  2535 (and as 

amended). In this regard, the Company has accumulated losses as shown in the financial statement, which 

ended on 31 December 2022, the Company may determine the offering price of shares lower than the par 

value of the Company, but not less than 0.01 Baht per share. The Company shall comply with Section 52 of 

Public Limited Companies Act (Section 52 states that a public company which is at a loss but has been in 

operation for more than 1 year may offer sale of shares with the value being lower than as registered, 

subject to approval of shareholders’ meeting and such discount rate being clearly specified). 

The Investors are not connected persons to the Company pursuant to the Notification of the Capital Market 

Supervisory Board No.  TorJor.  21/ 2551 Re:  Rules on Connected Transactions ( and as amended)  and 

Notification of the Board of Directors of the Stock Exchange of Thailand Re:  Disclosure of Information and 

Other Acts of Listed Companies Concerning Connected Transactions B.E. 2546 (and as amended) (referred 

collectively as “Connected Transaction Notifications”).  

In this regard, the Board of Directors or any persons appointed by the Board of Directors shall be authorized 

to determine the offering price of the newly issued ordinary shares, which must not be lower than 90% of the 

market price of the Company’s shares.  Whereas, the market price is calculated based on the weighted 

average price of the Company’s shares trading on the Stock Exchange of Thailand for not less than 7 

consecutive business days, but not more than 15 consecutive business days prior to the date the offering 

price was determined.  Whereas, the price of the Company’s shares to be weighted shall be the average 

daily trading price of such shares.  However, such date the offering price was determined should not be 

more than 3 business days prior to the first day of offering to the investor, which must be after the 

shareholders’  meeting resolution to approve the issuance of newly issued ordinary shares to such private 



 

 

 

placement and such price must be the price that the Board of Directors and/or Chief Executive Officer or 

any persons appointed by the Board of Directors and/or Chief Executive Officer deems is best according to 

the market conditions during the offering of the newly issued ordinary shares by taking into account the 

benefits of the Company and its shareholders according to the Notification of the Capital Market Supervisory 

Board No.  TorJor.  72/2558 Re:  Permission for Listed Companies to Offer Newly Issued Shares to Private 

Placement dated 28 October 2015 (and as amended) (“Notification TorJor. 72/2558”). 

In this regard, if the offering price of the newly issued ordinary shares to a private placement is lower than 

90% of the weighted average market price of the Company's shares before the date of the offering of shares 

to investors, the Company has a duty to prohibit the investor from selling all newly issued ordinary shares 

received from the offering within 1 year from the first day of trade of the Company’s newly issued ordinary 

shares on the Stock Exchange of Thailand (Silent Period) .  After a period of 6 months from the first day of 

trade of the Company’s newly issued ordinary shares on the Stock Exchange of Thailand, the investor will 

be able to gradually sell the prohibited shares in the amount of 25% of the total number of shares prohibited 

in accordance with the rules prescribed in the Notification of the Stock Exchange of Thailand Re:  Rules, 

Conditions and Procedures for Consideration of the Request for Ordinary Shares or Preferred Shares as 

for the capital increase as listed securities B.E. 2558 dated 11 May 2015 (and as amended). 

Moreover, after the issuance and offering of newly issued ordinary shares to a private placement above, 

the investor will hold an aggregate of, not exceeding, 86,117,764 shares or the proportion of 4 .7 7 %  of all 

issued shares of the Company (after the registration of the Company's paid-up capital after this issuance of 

the newly issued shares). 

In this regard, the investor has no other related person who holds the shares of the Company, so to say, 

there is no other person who is related to or acting in concert to (Concert Party) or no persons as defined in 

Section 258 of the Securities and Exchange Act B.E. 2535 (and as amended) or nominees, which will cause 

the aggregation of the holdings in the Company’s securities after the capital increase stated above.  The 

investor is not obliged to make a tender offer for all the Company's securities since the acquisition of the 

Company's shares is less than 25% of the total voting rights of the Company according to the Notification of 

the Capital Market Supervisory Board No.  TorJor.  12/2554 Re:  Rules, Conditions and Procedures for the 

Acquisition of Securities for Business Takeovers dated 13 May 2011 (and as amended). 

In addition, the Board of Directors approved to propose to the shareholders’  meeting to consider and 

approve the authorization of the Board of Directors and/or Chief Executive Officer or any persons appointed 

by the Board of Directors and/or Chief Executive Officer to proceed with any actions related to the issuance, 

offering, allocation, and subscription of such newly issued ordinary shares, which includes the following 

proceedings: 

(1) Consider and determine the offering price of newly issued shares in accordance with the rules 

mentioned above, including any other details related to the allocation of newly issued ordinary shares to a 

private placement.  This includes, but is not limited to, the determination, amendment, and addition of the 



 

 

 

details on the issuance, offering, allocation, and subscription of newly issued ordinary shares, the offering 

date, and method of payment of newly issued ordinary shares (the allocation and subscription periods may 

be scheduled once or several times) .  As well as proceeding with various actions in connection with the 

issuance, offering, allocation, and subscription of such newly issued ordinary shares and overseeing the 

delivery of information and disclosure of relevant details to the Stock Exchange of Thailand, as well as 
determining conditions and related details to be in accordance with the laws and regulations related to the 

issuance and offering of newly issued ordinary shares. 

(2) Signing, amending, changing, contacting, or notifying reports of various items in various permission 

documents and evidences necessary and relevant to the issuance, allocation, subscription and delivery of 

such newly issued ordinary shares; which includes contact and submission of any documents and evidence 

to the Ministry of Commerce, the SEC Office, the Stock Exchange of Thailand, government agency or other 

relevant agencies, and the introduction of the Company's newly issued ordinary shares listed on the stock 

exchange and has the power to perform any other necessary and appropriate actions for the success of 

the issuance and allocation of newly issued ordinary shares of the Company to a private placement. 

(3) Register the capital increase and amend the Memorandum of Association with the Department of 

Business Development, Ministry of Commerce and have the power to commence any necessary actions in 

order to comply with the order of the Registrar to complete the registration process. 

According to Notification TorJor.  7 2 /2 5 5 8 , the Company must complete the offering of shares within the 

period approved by the shareholders’ meeting, but such period shall not be more than 12 months from the 

date of approval from the shareholders’ meeting. 

Other details are shown in the Information Memorandum on the Issuance and Offering of Newly Issued 

Ordinary Shares to a Private Placement of All Inspire Development Public Company Limited (Enclosure 6). 

Board of Directors’ Opinion 

The Board of Directors is of the opinion to propose the 2023 Annual General Meeting of Shareholders to 
consider and approve the issuance and allocation of newly issued ordinary shares of the Company, whether 

once or several times, not exceeding 86,117,764 shares with the par value of 0.50 Baht per share to offer 

to a private placement, namely, Echelon Capital Holdings Limited, which are shares that have not yet been 

offered for sale according to the resolution of the Extraordinary General Meeting of Shareholders No. 3/2022 

held on 5 August 2022.  However, such person is not a connected person pursuant to the Connected 

Transactions Notifications, including the relevant authorizations, as proposed.  

Resolution 
This agenda shall be approved with a majority vote of all shareholders who attended the meeting and voted. 
 

Agenda 11 Consider and approve the allocation of the Company’s newly issued ordinary shares 

to accommodate the issuance and offering of newly issued ordinary shares by 

general mandate to offer to existing shareholders in proportion to their 

shareholdings (Right Offering) and to offer to a private placement 



 

 

 

Objective and Reasoning 
To be used in the Company’s business as working capital in order to have sufficient funds for business 

operations and business expansion related to the core businesses of the Company in the future and to 
repay the Company's debts, the Board of Directors’  Meeting, therefore, resolved to propose the 2023 

Annual General Meeting of Shareholders to consider and approve the allocation of newly issued ordinary 
shares, whether once or several times, at the amount of, not exceeding, 515,550,000 shares with the par 
value of 0.50 Baht per share by general mandate as follows: 
 
(1) Allocate the newly issued ordinary shares at the amount of, not exceeding, 343,700,000 shares with 

the par value of 0.50 Baht per share, or not exceeding 20% of the Company’s paid-up capital at the date of 

the Board of Directors’  Meeting No.  4/2023 on 14 March 2023 to offer to existing shareholders at the 

proportion of their shareholdings, without allocating to shareholders that would result in the Company 

having duties under foreign law. 

(2) Allocate the newly issued ordinary shares at the amount of, not exceeding, 171,850,000 shares with 

the par value of 0.50 Baht per share, or not exceeding 10% of the Company’s paid-up capital at the date of 

the Board of Directors’  Meeting No.  4/2023 on 14 March 2023 to offer to a private placement through a 

general mandate, in which such persons are not connected persons to the Company pursuant to the 

Connected Transaction Notifications.  Such issuance and offer can be once in full or in part, and can be 

offered for sale at the same time or at different times.  However, this allocation of newly issued ordinary 

shares to a private placement is not an offering of shares at a low price according to the Notification TorJor. 

72/2558 Re:  Permission for Listed Companies to Offer Newly Issued Shares to Private Placement (and as 

amended) .  Such person must not be a connected person of the Company, according to the Connected 

Transaction Notifications B.E.  2546 and its amendments, by assigning the Board of Directors the power 

to determine the offering price of shares according to market conditions during the offering of shares to 

investor, which must not be lower than the weighted average price of shares on the Stock Exchange of 

Thailand for not less than 7 consecutive business days, but not more than 15 consecutive business days 

prior to the date on which the offering price is determined for each offering. However, the Board of Directors 

can offer for sale at a discount, but not more than 10% of the such market price. 

The allocation of newly issued ordinary shares under (1) and (2) in total does not exceed 515,550,000 shares 

or equivalent to 3 0 %  of the paid-up capital of the Company as of the date on which the Board of Directors 

resolved to approve the capital increase by general mandate under the Notification of the Board of 

Governors of the Stock Exchange of Thailand Re:  Rules, Conditions, and Procedures for Disclosure of 

Information and any practices of listed companies B.E. 2560. 

In addition, because the Company has accumulated losses as shown in the financial statement, which 

ended on 31 December 2021.  In issuing capital increase shares to existing ordinary shareholders in 

proportion to their shareholding and/or to a private placement by general mandate.  In this regard, the 

Company may determine the offering price of shares lower than the par value of the Company, but not less 

than 0.01 Baht per share.  The Company shall comply with Section 52 of Public Limited Companies Act 

(Section 52 states that a public company which is at a loss but has been in operation for more than 1 year 



 

 

 

may offer sale of shares with the value being lower than as registered, subject to approval of shareholders’ 

meeting and such discount rate being clearly specified). 

In this regard, authorizes the Board of Directors or any persons appointed by the Board of Directors to 

proceed with necessary actions in relation with the capital increase by general mandate, including to 

consider and determine and/or amend and/or change various conditions and details related to such issue 

within the framework of the related laws. Such authorization includes, but is not limited to: 

(1) Consider the allocation and offer for sale of newly issued ordinary shares at once in full or several 

times, including having the power to proceed with any action necessary and related to the offering of 

newly issued ordinary shares in all respects, such as the date to determine the list of the shareholders 

who are entitled to the allocation of shares (Record Date), the objectives of the issuance of newly 

issued ordinary shares, the offering price, offering period, allocation ratio, methods for allocation, and 

payment of shares, procurement of investors in a private placement, etc.  Including, the amendment of 
the offering, subscription, and payment period of newly issued ordinary shares, determine conditions 

and details related to the allocation of newly issued ordinary shares, which includes, but is not limited 

to, determining the subscription ratio for the offering of newly issued ordinary shares to existing 

shareholders, the offering price and the offering, subscription, and payment period of shares, allocation 

methods, as well as determining conditions and any other details related to the allocation of newly 

issued ordinary shares as deemed appropriate. 

(2) Sign applications, notices, as well as any instruments or documents related to the capital increase and 

the allocation of the Company's newly issued ordinary shares.  This includes notarizing any relevant 

documents, contacting, and/or receiving documents from officials or representatives of any related 

agency, as well as the listing of the Company's newly issued ordinary shares as listed securities on 

the Stock Exchange of Thailand. 

(3) Take any other actions necessary, related to, and/or in continuation with the capital increase and the 

allocation of the Company's newly issued ordinary shares by complying with applicable laws and/or 

regulations. 

However, the Company must complete the allocation of newly issued ordinary shares by general mandate, 

mentioned above, within the date of the Annual General Meeting of Shareholders of 2024. 

Details of the allocation of newly issued ordinary shares are shown in the Capital Increase Report Form 

(F53-4) (Enclosure 5). 

Board of Directors’ Opinion 

The Board of Directors’  Meeting is of the opinion to propose the 2023 Annual General Meeting of 

Shareholders to consider and approve the allocation of newly issued ordinary shares, whether once or 

several times, at the amount of, not exceeding, 515,550,000 shares with the par value of 0.50 Baht per 

share by general mandate as follows: 



 

 

 

(1) Allocate the newly issued ordinary shares at the amount of, not exceeding, 343,700,000 shares with 

the par value of 0.50 Baht per share, or not exceeding 20% of the Company’s paid-up capital at the date of 

the Board of Directors’  Meeting No.  4/2023 on 14 March 2023 to offer to existing shareholders at the 

proportion of their shareholdings, without allocating to shareholders that would result in the Company 

having duties under foreign law. 

(2) Allocate the newly issued ordinary shares at the amount of, not exceeding, 171,850,000 shares with 

the par value of 0.50 Baht per share, or not exceeding 10% of the Company’s paid-up capital at the date of 

the Board of Directors’  Meeting No.  4/2023 on 14 March 2023 to offer to a private placement through a 

general mandate. 

Including the relevant authorizations, as proposed. 

Resolution 
This agenda shall be approved with a majority vote of all shareholders who attended the meeting and voted. 
 
Agenda 12 Consider and approve the Company to determine the conversion price of the 

convertible debentures issued in accordance with the resolution of the 

Extraordinary General Meeting of Shareholders No.  1/2022 held on 7 April 2022 at a 

price lower than the par value of the Company in accordance with Section 52 of the 

Public Limited Companies Act B.E. 2535 (and as amended) 

Objective and Reasoning 

As the Extraordinary General Meeting of Shareholders No. 1/2022 held on April 7, 2022 resolved to approve 

the issuance and offering of convertible debentures to specific investors, as the Company has accumulated 

loss shown in the statement of financial position and income statement for the year ended December 3 1 , 

2022. The Board of Directors’ Meeting, therefore, resolved to propose the 2023 Annual General Meeting of 

Shareholders to consider and approved the Company to set the conversion price of the Company's 

convertible debentures issued and offered according to the resolution of the Extraordinary General Meeting 

of Shareholders No.  1 /2 0 2 2  held on 7 April 2 0 2 2  at a price lower than the par value of the Company in 

accordance with Section 5 2  of the Public Limited Companies Act B.E.  2 5 3 5  (and as amended)  ( “Public 

Limited Companies Act”), but not less than 0.01 Baht per share. The Company shall comply with Section 

52 of Public Limited Companies Act (Section 52 states that a public company which is at a loss but has 

been in operation for more than 1 year may offer sale of shares with the value being lower than as 

registered, subject to approval of shareholders’ meeting and such discount rate being clearly specified).v 

Board of Directors’ Opinion 

The Board of Directors’  Meeting is of the opinion to propose the 2023 Annual General Meeting of 

Shareholders to consider and approved the Company to set the conversion price of the Company's 

convertible debentures issued and offered according to the resolution of the Extraordinary General Meeting 

of Shareholders No.  1 /2 0 2 2  held on 7 April 2 0 2 2  at a price lower than the par value of the Company in 



 

 

 

accordance with Section 52 of the Public Limited Companies Act B.E. 2535 (and as amended), but must not 

be lower than 0.01 Baht per share, because the Company has accumulated losses as shown in the financial 

statement, which ended on 31 December 2021. The Company shall comply with Section 52 of Public Limited 

Companies Act (Section 52 states that a public company which is at a loss but has been in operation for 

more than 1 year may offer sale of shares with the value being lower than as registered, subject to approval 

of shareholders’ meeting and such discount rate being clearly specified). 

Resolution 

This agenda shall be approved with not less than three-fourths of the vote of all shareholders who attended 

the meeting and are entitled to vote. 

Agenda 13 Consider other matters (if any) 

Objective and Reasoning 

In addition to the agenda that the Board of Directors has proposed to the 2023 Annual General Meeting of 

Shareholders, in the case that the shareholders will propose an agenda to the meeting for consideration, 

aside from the agendas proposed, in addition to those specified in the invitation to the meeting, the 

conditions under the Public Company Limited Act B. E.  2535 ( including its amendments)  Section 105, 

paragraph two constitutes that, “Shareholders holding shares in aggregate not less than one-third of the 

total number of issued shares will ask the meeting to consider other matters other than those specified in 

the notice to the meeting." 

Board of Directors’ Opinion 

Deemed it appropriate that this agenda should be left open for shareholders to ask questions and/or express 

opinions on various matters, without resolution.  But, if the shareholders wish to consider such agenda and 

vote, they must meet the conditions under the Public Company Limited Act B. E.  2 5 3 5  ( including its 

amendments), Section 105, paragraph two as mentioned above. 

 

In this regard, the Company had determined the list of shareholders who are entitled to attend the 2023 

Annual General Meeting of Shareholders (Record Date) on March 29, 2023. 

The Company, therefore, invites the shareholders to attend the 2023 Annual General Meeting of 

Shareholders on April 24, 2023 at 2:00 p.m.  via electronic media (E-AGM)  in accordance to the relevant 

electronic conferencing laws by refraining shareholders from attending the meeting at the venue on the 

specified date and time. Documents relating to the registration process for the 2023 Annual General Meeting 

of Shareholders via electronic media (E-AGM) are detailed in Enclosure 10. 



 

 

 

However, if the shareholders are unable to attend the meeting in person, please appoint another person to 

attend and vote in this meeting by choosing one of the proxy forms that the Company had enclosed with 

this document (Form A., Form B., and Form C., which Form C. is only used in the case that the shareholder 

is a foreign investor and appoints a custodian in Thailand to be a share depository and keeper), detailed in 

Enclosure 9. 

Alternatively, shareholders can appoint independent directors of the Company to attend the meeting and 

vote on behalf shareholder.  The Company has defined independent directors who can act as proxy in the 

meeting, namely, Mr.Manus Jamveha.  The information and profile of such independent directors who are 

proxy representatives are detailed in Enclosure 7. 

In this regard, for your cooperation, please deliver the proxy form to the Company within 20 April, 2023 via 

these contact channels:  

1. Email Address : secretary@allinspire.co.th 

2. Registered Post to : 

Company Secretary 

All Inspire Development Public Company Limited 

4345 Bhiraj Tower at Bitec, 18th Floor, Sukhumvit Road,  

Bang Na Sub-district, Bang Na District, Bangkok 10260 

 
 Please study the process of attending the meeting and prepare the documents to be presented on the 

meeting date according as detailed in Enclosure 10.  The Company will conduct the meeting according to 

the Company's articles of association, as detailed in Enclosure 8.  For your utmost benefits, including to 

protect your rights to the best of our abilities, if there are any inquiries for the Company in regard to any 

agendas, shareholders can send in questions in advance to the Company Secretary (E-Mail Address) 

secretary@allinspire.co.th by 20 April, 2023.  

Therefore, we would like to invite the shareholders to attend the meeting on the date, time, place and via 

other methods as detailed above. 

Sincerely Yours, 

 

 (Mr. Thanakorn Thanawarith) 

Vice Chairman of the Board 
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