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PE 012/2014 

 

 9 April 2014 

 

Subject: Notification of the Resolution of the 2014 Annual General Meeting of Shareholders  

Attention:  President 

The Stock Exchange of Thailand 

 

We refer to the fact that Nok Airlines Public Company Limited (the ñCompanyò) held their 2014 

Annual General Meeting of Shareholders on 9 April 2014, at 14.00 hrs., at Miracle Grand Ballroom, 4th Floor, 

Miracle Grand Convention Hotel, Vibhavadi-Rangsit Road, Laksi District, Bangkok, and considered and 

resolved on each agenda item, which are summarized as follows: 

1. Certified the Minutes of the 2013 Annual General Meeting of Shareholders which was held on 

15 March 2013, with the following votes: 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 506,459,420 100.0 

Disapproved 0 0.0000 

Abstained 62,000 - 

Remarks: A resolution on this agenda item shall be passed by a majority vote of shareholders 

attending the meeting and casting their votes. 

 

2. Acknowledged the operating results of the Company for the year 2013 

Remark: This agenda item is only for acknowledgement, and no votes will be cast. 

 

3. Approved the financial statements and the income statements of the Company for the year 

ending 31 December 2013, with the following votes: 
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Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 506,635,847 100.0 

Disapproved 0 0.0000 

Abstained 1,500 - 

Remarks: A resolution on this agenda item shall be passed by a majority vote of shareholders 

attending the meeting and casting their votes. 

 

4. Approved not to allocate profits from the Companyôs operation during the accounting period 

ending 31 December 2013 as a legal reserve, since the Company had fully allocated its legal 

reserves as prescribed by law and approved a dividend payment derived from the net profit 

which obtained an investment promotion from the Board of Investment (BOI) to the 

shareholders of the Company for the operating results of the year 2013 in the rate of Baht 0.49 

per share from a total of 625,000,000 shares, totaling Baht 306,250,000, with the following 

votes: 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 506,635,347 99.9997 

Disapproved 1,500 0.0002 

Abstained 500 - 

Remarks: A resolution on this agenda item shall be passed by a majority vote of shareholders 

attending the meeting and casting their votes. 

 

5. Approved the reappointment of the directors in replacement of the directors who will retire by 

rotation, totaling 3 persons, namely, (1) Mr. Apichart Chirabandhu; (2) Mr. Paroche 

Hutacharoen; and (3) Mr. Niphon Hakimi, to be reelected as the directors for another tenure, 

and approved the appointment of a new director, namely, Mr. Somsak Choteratanasiri, with the 

following votes: 
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5.1 Mr. Apichart Chirabandhu 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 506,421,246 99.9551 

Disapproved 203,200 0.0401 

Abstained 13,401 - 

5.2 Mr. Paroche Hutacharoen 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 501,359,444 98.9637 

Disapproved 5,249,702 1.0362 

Abstained 52,601 - 

5.3 Mr. Niphon Hakimi 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 506,366,246 99.9471 

Disapproved 268,000 0.0528 

Abstained 27,601 - 

5.4 Mr. Somsak Choteratanasiri 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 506,057,944 99.9660 

Disapproved 116,602 0.0230 

Abstained 432,101 - 

Remarks: 1) On the agenda to reappoint Mr. Apichart Chirabandhu, there are 24,000 votes 

of voided ballot, or 0.0047%. 
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 2)  On the agenda to appoint Mr. Paroche Hutacharoen, there are 100 votes of 

voided ballot, or 0.0000%. 

 3)  On the agenda to appoint Mr. Somsak Choteratanasiri, there are 55,200 votes 

of voided ballot, or 0.0109%. 

4) A resolution on this agenda item shall be passed by a majority vote of 

shareholders attending the meeting and casting their votes. 

6. Approved the remuneration of directors for the year 2014, by fixing the remuneration at an 

amount not exceeding Baht 6,900,000 and the directorôs bonus at an amount not exceeding 1 

percent of the dividend, effective from 1 January 2014, with the details as follows: 

Monthly remuneration 

1) Board of Directors of the Company  

 Chairman of the Board of Directors Baht 60,000 / month 

 Directors Baht 40,000 / month 

Attendance Fee (apart from the monthly remuneration) 

2) Audit Committee and Independent director  

 Chairman of the Audit Committee Baht 30,000 / per 

meeting 

 Audit Committee Members Baht 20,000 / per 

meeting 

 Independent directors Baht 20,000 / per 

meeting 

3) Nomination and Remuneration Committee  

 Chairman of the Nomination and Remuneration 

Committee 

Baht 30,000 / per 

meeting 

 Nomination and Remuneration Committee Members Baht 20,000 / per 

meeting 

   

Directorôs bonus 

Not exceeding 1 percent of the dividend. 
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In accordance with the following votes: 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting 

Approved 506,607,350 99.9892 

Disapproved 2,200 0.0004 

Abstained 52,400 0.0103 

Remarks: A resolution on this agenda item shall be passed by a vote of at least two-thirds of 

the total votes of shareholders present. 

 

7. Approved the appointment of Deloitte Touche Tohmatsu Jaiyos Co., Ltd. as the auditing office 

of the Company and to fix the audit fee for the year 2014 by appointing Mr. Niti Jungnitnirundr, 

Certified Public Accountant No. 3809 and/or Mr.Supamitr Techamontrikul, Certified Public 

Accountant No. 3356 and/or Mr. Permsak Wongpatcharapakorn, Certified Public Accountant 

No. 3427, as the auditor/s of the Company, and having one of the aforementioned auditors 

review and render his opinion on the Financial Statement of the Company, as well as to approve 

the fixing of the audit fee to the auditor for the year 2014 to be an amount of not exceeding 

Baht 1,4000,000, with the following votes:  

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and 

casting their votes 

Approved 458,425,558 90.4801 

Disapproved 48,229,900 9.5192 

Abstained 3,500 - 

Remarks: 1) On this agenda, there are 3,000 votes of voided ballots, or 0.0005% 

 2) A resolution on this agenda item shall be passed by a majority vote of 

shareholders attending the meeting and casting their votes. 

 

8. Approved the investment in a business of low-cost airlines (ñJV Companyò) and to enter 

into the acquisition of assets of listed companies and the connected transactions; whereby 

the Company is in consideration of either to invest in a new JV Company which is to be 

established in the future or invest in an existing JV Company. However, the Company is 

considering for the best interest of the Company. In this regard, The Company will invest 

in the JV Company via a subsidiary which will be established for this investment purpose 

(ñNOK SPVò), details as per listed below 
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1) Approved the entering into the Joint Venture Agreement which will be entered into 

by the Company, NOK SPV, SCOOT PTE. LTD. (ñSCOOTò), and a company 

established by the managements of the Company to invest in such venture 

(ñCompany A.ò) in order to agree on the determination of joint venture structure, 

operation, management, rights and obligations among parties and benefits arising 

from the joint venture, including relevant legal procedures to be taken. The 

Company and SCOOT will each invest of not more than 49 percent of the total 

authorized and issued shares of the JV Company. As for Company A., Company 

A. will invest in not more than 2 percent of the total authorized and issued shares 

of the JV Company. The Company will pay the investment in the JV Company of 

not more than Baht 974.9 million, (Nine Hundred Seventy Four Millions and Nine 

Hundred Thousand Baht) out of the total initial investment of the JV Company at 

not more than Baht 2,000 million, (Two Thousand Millions Baht).  

2) Approved the establishment of NOK SPV and holding shares in the JV Company 

with director/executive for the investment purpose in the JV Company. Due to 

shareholding restriction in a company operating airline business according to 

aviation law. It is necessary for the Company to establish a new subsidiary (NOK 

SPV) in order to invest in such low cost airlines business. The Company therefore 

considers Mr. Patee Sarasin, director and executive of the Company, to be a 

shareholder in NOK SPV, together with the Company (having registered capital of 

Baht 10 million (Ten Million Baht), which 

- The Company will hold shares in NOK SPV of not more than 49 percent 

(ordinary shares) of the total issued shares of NOK SPV (calculated as an 

investment of not more than Baht 4.9 million (Four Million and Nine 

Hundred Thousand Baht); and  

- Mr. Patee Sarasin will hold shares in NOK SPV of not more than 50 

percent (preference shares) of the total issued shares of NOK SPV 

(calculated as an investment of not more than Baht 5 million (Five Million 

Baht); and 

- the rest of shares in NOK SPV of not more than 1 percent (preference 

shares) of the total issued shares of NOK SPV (calculated as an investment 

of not more than Baht 100,000 (One Hundred Thousand Baht) will be held 

by a natural person holding Thai nationality which is not a director, staff, 

or employee of the Company, spouse or minor child of such director, staff, 

or employee, including not a related person of the Company to be in 

accordance with the company law and to enable the Company to invest in 

the JV Company. 

3) Approved the establishment and/or the shares acquisition of the JV Company via 

NOK SPV. NOK SPV will either establish the new JV Company and/or acquire 
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shares and/or acquire business of an existing company. The shareholding ratio in 

JV Company will be as mentioned in 1) above. 

4) Approved to grant a loan to NOK SPV so that the Company is able to invest in JV 

Company via NOK SPV. The Company will grant a loan to NOK SPV in the 

amount of not more than Baht 970 million (Nine Hundred and Seventy Million 

Baht). 

5) Approved the entering into the relevant agreements in relation to the investment in 

the JV Company, including the Brand License Agreement, and theSpecial Prorate 

Agreement(s). After the Company has entered into the Joint Venture Agreement, 

the Company and/or NOK SPV will enter into the Brand License Agreement with 

SCOOT and the JV Company in order for the Company and/or NOK SPV and/or 

SCOOT and/or the JV Company to obtain the right to use name, brand, trademarks, 

service marks and/or any other marks of the Company and SCOOT. Additionally, 

the Company and/or NOK SPV will enter into the Special Prorate Agreement(s) 

with SCOOT and/or the JV Company for the purpose of determination a sharing 

of income or special prices from sale of air tickets with an aim to build and expand 

airline network for the JV Company; in this regard, the relevant parties will later 

agree in details. 

In this regard, in consideration of the abovementioned Transaction under the Notification 

of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering in to 

Material Transactions Deemed as Acquisition or Disposition of Assets 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 Acquisition and 

Disposition of Assets B.E. 2547 (2004) (the ñAcquisition or Disposition Notificationò) 

items 1)-3) are considered as an acquisition of assets type 2 having the transaction size at 

15.5 calculated by Consideration Value Basis according to the Companyôs financial 

statements as of 31 December 2013. 

In addition, the investment in a business of low-cost airlines as per details mentioned above 

is considered as a connected transaction, according to the Notification of the Capital 

Market Supervisory Board No. Tor Jor. 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 

Transaction B.E. 2546 (2003) (ñThe Connected Transaction Notificationò). In this 

regard, the connected transactions can be separately explained as follows; 

I. The investment in the JV Company, including the entering into the Joint Venture 

Agreement as per item 1) mentioned above may be considered as a connected 

transaction since the Company will enter into the Joint Venture Agreement with 

NOK SPV and Company A. which Mr. Patee Sarasin, Mr. Piya Yodmani, and Mr. 

Yodchai Sudhidhanakul which are director and executives in the Company are also 
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shareholders in NOK SPV and/or Company A.. Therefore, NOK SPV and 

Company A. may be deemed as connected persons according to the Connected 

Transaction Notification, having the transaction value of Baht 974.9 million or 

21.7 percent of the Companyôs Net Tangible Assets (NTA). 

II. The establishment of NOK SPV and holding shares in the JV Company with 

director/executive for the investment purpose in the JV Company as per item 2) 

mentioned above may be considered as a connected transaction since Mr. Patee 

Sarasin is a connected person according to the Connected Transaction Notification. 

The transaction value in this item has been calculated in item I. above. 

III.  The establishment and/or the shares acquisition of the JV Company via NOK SPV, 

including the case where the Company is considering to enter into the share 

purchase agreement and/or other agreements for the purpose of the investment in 

the JV Company as per item 3) mentioned above, may be considered as a 

connected transaction since the JV Company and Company A. may be deemed as 

a connected person according to the Connected Transaction Notification. The 

transaction value in this item has been calculated in item I. above. 

IV. The granting of a loan to NOK SPV as per item 4) mentioned above, is considered 

as a connected transaction since NOK SPV is a connected person according to the 

Connected Transaction Notification, having the transaction value according to the 

Companyôs financial statements as of 31 December 2013, equal to Baht 970 

million (Nine Hundred and Seventy Million Baht) plus future interest or 26.7 

percent of the Companyôs NTA, having value of more than Baht 100 million or 

more than 3 percent of the Companyôs NTA. 

V. The entering into the relevant agreements in relation to the investment in the JV 

Company, including the Brand License Agreement, and the Special Prorate 

Agreement(s) as per item 5) mentioned above, is considered as a connected 

transaction since the JV Company is a connected person according to the 

Connected Transaction Notification. 

The entering into the connected transactions, having total maximum value of not exceeding 

26.7 percent of the Companyôs NTA, having value of more than Baht 100 million or more 

than 3 percent of the Companyôs NTA. 

Result 
No. of votes 

(1 share = 1 vote) 

Percentage of shareholders 

attending the meeting and  

having the right to vote 

Approved 478,734,417 99.3921 

Disapproved 2,882,900 0.5985 

Abstained 44,701 0.0092 


