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No. EXE 018-03-21 
 

 March 12, 2021 
 

Re:  Invitation of 2021 Annual General Meeting of Shareholders 
To:  Shareholders of Venture Incorporation Public Company Limited 
Enclosures: 1.   Copy of Minutes of the Annual General Meeting of Shareholders 2020 

2. QR Code for scanning and downloading 2020 Annual Report, 2020 Financial Statements 
3. Profile of Directors proposed for replacing those who are retired by rotation 
4. Profiles of the Nominated Persons to be the New Director  
5. Definition of Independent Directors 
6. Company’s Regulations regarding meeting of shareholders 
7. Rules set for the meeting of shareholders 
8. Registration Form (Please present the form on the date of meeting) 
9. Proxy Forms (Form A, Form B and Form C) 
10. List of names and detail of independent directors who are nominated to be proxy of 

shareholders for the 2021 Annual General Meeting of Shareholders 
11. QR Code Downloading Procedures for the documents regarding the meeting 
12. Guidelines for attending the 2021 Annual General Meeting of Shareholders,  regarding the 

Outbreak of Coronavirus 2019 (Covid-19) 
13. Advance question submission form for each agenda item 
14. Map of the meeting location  

 
The Board of Directors of Venture Incorporation Public Company Limited (“Company”)  No. 1/2021 which 
was held on Wednesday, February 24, 2021 resolved to call for convening the 2021 Annual General Meeting 
of Shareholders as follow: 
 
Date of Meeting: Monday, April 26, 2021 
Time: 10.00 hours (Registration starts at 09.00 hours) 
Place: The Meeting's room of the Company, 2nd Fl., 124, Soi Ramkhamhaeng 52/2 (Sin-Setthee), 

Huamark, Bang Kabi, BKK 
 
If there are any changes in the situation or additional AGM-related requirement or the COVID-19 preventive 
measures from the Government Official, the Company will inform Shareholders via the Company’s website  
(www.ventureinc.co.th) 
  
The Agendas of the Meeting are as follow: 
Agenda 1  To certify the Minutes of the Annual General Meeting of Shareholders of 2020 which was 

held on  Monday, August 24, 2020. 
Facts and Reasons:   The Company had prepared minutes of the Annual General Meeting             
of Shareholders of 2020 which was held on Monday, August 24, 2020., have been prepared 
within 14 days according to Section 96 of the Public Company Limited Act B.E. 2535 and 
already sent to the SET and the Ministry of Commerce and disclosed on the Company’s website 
www.ventureinc.co.th.  The Board thus propose to the shareholders’ meeting for approval of the 
said minutes, as per the Enclosure 1. 

  
Opinion of the Board:  The Board opinion that the Company has recorded the minutes of the 
Annual General Meeting of Shareholders of 2020 correctly and completely, therefore propose the 
shareholders for approval of  the minutes of the Annual General Meeting of Shareholders of 2020  
which was held on Monday, August 24, 2020. 

 
Resolution:  This agenda is required majority votes of total votes of shareholders attending the 
meeting and exercising votes. 
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Agenda 2    To consider acknowledgement the performance of the Company for the fiscal year ending   
  as at 31 December 2020 and the report of the Board for the fiscal year ending as at   
  31 December 2020. 
 
 Facts and Reasons:   In order to comply with clause 27 (1) of the Company’s Articles of Association 

and for the shareholder’ right to acknowledge the Company’s performance, the Company prepared 
summary of the past performance and significant changes of the year 2020 as per the Enclosure 2 

 
Opinion of the Board: The Board considers appropriate to propose the shareholders to 
acknowledge the performance of the Company for the fiscal year ending as at 31 December 2020 
and to acknowledge the report of the Board for the fiscal year ending as at 31 December 2020, 
and considers that they are correct. 
 

 Resolution:  This agenda is set for acknowledgement. No resolution will be made.  
 
Agenda 3   To consider and approval financial statements and profits and loss statements of the 

Company as at 31 December 2020, which was audited by the licensed auditor. 
 

Facts and Reasons:  In order to comply with clause 27 (2) and 30 of the Company’s Articles and 
Section 112  of Public Company Act of B.E. 1992 (as Amended) which requires that the Company 
shall prepare balance sheet and loss and profit accounts at the end of the fiscal year, of which were 
audited by the licensed auditor of the Company, for proposing to the shareholders and the annual 
general meeting of shareholders, the Company prepared the said  financial statements and profits 
and loss statements as per the Enclosure 2. 

 
  The significant of financial information can be summarized as follow:  

         Unit: Baht 

Matters Year 2020 Year 2019 

Total Assets 58,027,834 25,851,354 

Total Debts 4,448,707 46,816,871 

Shareholders’ Equity  53,579,127 (20,965,517) 

Total Income 25,518,043 20,702,643 

Profit for the year (3,801,665) (10,497,010) 

Profit Per Share (Baht/Share) (0.002) (0.017) 

  
Opinion of the Board:  The Board considers appropriate proposed the Shareholders’ Annual 
General Meeting to consider and approve for the financial statements and profits and loss 
statements of the Company as at 31 December 2020, which was audited by the licensed auditor 
and was examined by the Audit Committee that they are correct, including the approval of the 
Board of Directors.   
 
Resolution:  This agenda is required majority votes of the total number of votes of the 
shareholders attending the meeting and having the right to vote. 

 
Agenda 4  To consider and approve the omit to allocate of net profit as statutory reserve and to 

consider and approve to omit the dividend payment from the performance ending as at           
31 December 2020. 

 
  Facts and Reasons:     In order to comply with clauses 27 (3)  and 32-33 of the Company’s Articles 

and  Section 116 of  Public Company Act of B.E. 1992 (as Amended) which requires that the 
Company shall allocate annual profits for reserves in the amount of not exceeding five percent of 
annual next profits of which has been deducted from accumulated loss (if any) under the reserves have 
reached the amount of not less than ten percent of the registered capital.   
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  As at 31 December 2020 the Company have registered share capital Baht 613,755,324,                  
the Company recognized interest income from loans receivable from purchase of debt and 
revenue from collection services amount Baht 24.99 million, the Company have operation cost 
and expenses Baht 29.26 million, During the year 2020, the Company has reversed the provision 
for doubtful debts from impairment in loan receivable from purchase of non-peforming debts 
totaling 2.61 million baht, thus the Company have Loss from operation amount Baht 3.80 million.  
the Company shall have not been under the reserves requirement according to the law, and not to  
make payment of dividends from the performance ending as at 31 December 2020, Dividend 
Policy of the Company at least 30 percent of the net profits. When the company is retained 
earnings, Shareholders will receive dividends. 

Opinion of the Board:  The Board considers appropriate proposed the Shareholders’ Annual 
General Meeting to consider and approve for omit  to  allocate of profits for reserves according to 
the law and approve to omit the dividend payment  from the performance ending as at                        
31 December 2020 due to has net loss of 3.80 Million Baht. 
 
Resolution:  This agenda is required majority votes of the total number of votes of the 
shareholders attending the meeting and having the right to vote. 

 
 Agenda 5  To consider and approve appointment of director(s) replacing the director(s) who will retire 

by rotation to be the Company directors for another term. 
  Facts and Reasons:    In order to comply with clause 14 and 27 (4)  of the Company’s Articles and  

Section 71 of  Public Company Act of B.E. 1992 (as Amended) which requires that the annual general 
meeting of  shareholders shall elect director(s) replacing the directors who resign by rotation at the 
ratio of one-third. If the number of directors cannot be divided exactly into three parts, directors in 
a number closest to one-third shall vacate office.The directors who remained in office for the 
longest time shall vacate office. Directors vacating office under this Section may be re-elected. 
For this year, the directors vacating office are 2 persons as follows: 

Name Type of Director Number of Years in 
Office 

Attending the 
Meetings 

(1)   Mr.Teerataht  
Poshyanonda 

Chairman of the Board of 
Directors / Chairman of 
the Audit Committee and 
Independent directors  

2 Year  100% 

(2)   Mrs. Thitiporn 
Sillaparassamee   

Director/  
Independent directors 

3 Year  100% 

  (As per the Enclosure 3) 
In addition, at the next general meeting of shareholders, the Company will announce in our  
website in advance for opening chance for shareholders to propose appropriate persons to be 
nominated as being director of the Company for further consideration of the Board of Directors. 

  
Opinion of the Board:  The Board, excluding directors who has interest, considers to approve  as 
per the proposal of the Nomination and Remuneration Committee (excluding the interested 
director who abstained from voting)  that it is appropriate to propose to the Shareholders to 
consider and approve the appointment of directors in replacement of those who are due to retire 
by rotation to continue being directors for another period, namely (1) Mr.Teerataht Poshyanonda 
and (2) Mrs. Thitiporn Sillaparassamee, because they have qualification, talent, experience and 
expertise qualifications as per the Public Company Act of B.E. 1992 (as Amended) and the 
relevant notifications of the Capital Market Supervision Board. The candidates in (1) and (2) are 
proposed to be independent directors since their qualifications are qualified to be the independent 
directors according to the Securities and Exchange Commission and the Stock Exchange of 
Thailand and The Company definition of “Independent Directors”. (As per the Enclosure 5) 

 
Resolution:  This agenda is required majority votes of the total number of votes of the 
shareholders attending the meeting and having the right to vote;  provided that the resolution shall 
be made for each person and the director who has interest shall not be allowed to exercise votes in 
appointing himself. 
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Agenda 6    To consider the approve the appointment of the one new directors. 
 
 Facts and Reasons:   In order to reserve for the expansion of the Company Business, to drive the 

Company’s business in line with the vision, mission, strategic directions and policies. it is  
recommended to propose to the Shareholder’s Meeting to appointment of the one new directors 
appoint, namely Miss. Patcharin Boonmee. (As per the Enclosure 4) 

 
Opinion of the Board: The Board considers appropriate Proposed the Shareholders’ Annual  
General Meeting to consider and approval the appointment of the one new directors, namely 
Miss. Patcharin Boonmee as a Director, have  competency with diverse knowledge, experience 
and expertise that are beneficial to business operations, to be aligned with the Company’s 
strategic direction and have qualifications as per the Public Company Act of B.E. 1992 and the 
relevant notifications of the Capital Market Supervision Board, according to the Securities and 
Exchange Commission and the Stock Exchange of Thailand and The Company definition of 
“Independent Directors”, according to the offer by the Nomination and Remuneration Committee, 
including the approval of the Board of Directors. 
 
Resolution:  This agenda is required majority votes of the total number of votes of the 
shareholders attending the meeting and having the right to vote;  provided that the resolution shall 
be made for each person. 

 
Agenda 7   To consider and approve directors' remunerations for the year 2021. 
 
  Facts and Reasons:   In order to comply  with clause 21 of the Company’s Articles which set that  

directors are entitled to receive remuneration from the Company in the form of salary, award, meeting 
fee, allowance or other profits as per the Articles of Association or resolution of the meeting of 
shareholders, and to comply with Section 90 of  Public Company Act of B.E. 1992 (as Amended) 
which prohibits the company to make payment of monies or any assets to directors unless the 
remuneration is made as per the Company’s Articles of Association. If the Articles of Association 
does not provide for remuneration payment, it must be made according to shareholders’ resolution of 
having votes not less than two-third of all votes of shareholders attending the meeting.      

 
Opinion of the Board: The Board considers appropriate proposed the Shareholders’ Annual 
General Meeting to consider and approve for  setting remuneration for the year 2021 to be the 
same as 2020 in the amount of not exceeding Baht 2,000,000.-; provided that payment of 
remuneration shall be subject to terms and conditions as set by the Nomination and Remuneration 
Committee as follows: 

Meeting of the Board of Directors 

And Audit Committee 

Meeting Allowance 

(only for those who attend a meeting) 

(THB/meeting/person) 

Board of Directors 

- Chairman of the Board 30,000 

- Director 20,000 

Audit Committee 

- Chairman of the Board 20,000 

- Director 15,000 

The Executive Committee and directors who are executives shall not be entitled for remuneration 
of  the meetings. 

Resolution:  This Agenda shall be passed by the votes of not less than two-third (2/3) of the total 
number of votes of the shareholders attending the meeting and having the right to vote. 
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Agenda 8 To consider and approve the appointment of auditor and auditors' fees for the year 2021. 

 Facts and Reasons:   In order to comply  with clause 27 (5) and clause 34 of the Company’s Articles 
and Section 120  of  Public Company Act of B.E. 1992 (as Amended) which requires the annual 
general meeting of shareholders to appoint the Company’s auditor and fixing auditor’s remuneration  
at every year. The auditor can be reappointed. Also, Section 121 must not be director, stay, employee 
or a person holding any position in the company.  

   
 Opinion of the Board:  The Board considers appropriate proposed the Shareholders’ Annual  

General Meeting to consider and approve for appointing Mr. Boonlert Kaewphanpurk  a licensed 
auditor No. 4615; and/or Miss Rungtawan Bunsakchalerm a licensed auditor No. 6031; and/or 
Miss Piyanuch Kasemsupakorn a licensed auditor No. 6303 of BPR Audit and Advisory 
Company Limited as the Company's auditing firm for the year 2021. Either one of the following 
auditors are appointed to have the power to audit and express opinion on the financial statements 
of the Company and Subsidiary, and to approve the auditing fee for the year 2021 in the amount 
not exceeding of Baht 1,000,000 (One Million Thousand Baht)  as recommended by the Audit 
Committee and endorsed by the Board of Directors. 

Unit: Baht 

Auditor’s Remuneration Venture 
Incorporation Public Company 

Limited and Subsidiaries 

BPR Audit and Advisory 
Company Limited (BPR) 

Year 2021 

BPR Audit and Advisory 
Company Limited (BPR) 

Year 2020 

Fee for auditing of interim/ 
quarter financial statements 

480,000.00 480,000.00 

Fee for auditing of annual financial 
statements 

520,000.00 520,000.00 

Total 1,000,000.00 1,000,000.00 

 
(Note: The audit fee proposed for the year 2021  is Baht 1,000,000, excluding other expenses,   
i.e., transportation,  Stamp duty, Financial statement preparation, of which will be reimbursed on 
actual basis.) 
 
The auditors as above have no relationship or have interest with the Company, executives or  
major shareholders, or any relevant person. They are thus independent for auditing and giving 
opinion for the financial statements of the Company.   

 
Resolution:  This agenda is required majority votes of the total number of votes of  the 
shareholders attending the meeting and having the right to vote.  Ordinary. 
 
 

Agenda 9 To consider and approve for additional the of the  Company objectives  clause 43-52, and  

approve the amendment to Clause 3 of the  Memorandum of Association to  be in line with 

of the  Company objectives, from the original objectives of the company  have amount 42 

Clause edit to 52 Clause 
 

Facts and Reasons:   To support the business operation and th expansion of the business of   the 

Company  therefore to proposed the Shareholders’Annual General Meeting to consider and approve 

for additional the of the Company objectives and approve the amendment to Clause 3 of the  

Memorandum of Association to  be in line with of the  Company objectives. 
 

Opinion of the Board:  The Board considers appropriate proposed the Shareholders’ Annual 
General Meeting to consider and approve for  additional the of the  Company objectives  clause 
43-52, And approve the amendment to Clause 3 of the  Memorandum of Association to  be in line 
with of the  Company objectives, from the original objectives of the company  have amount 42 
Clause edit to 52 Clause. 

 



 

 

The Annual General Meeting of Shareholders of 2021 Page  6 

Current  of the  

Company objectives 

Proposed additional of the Company objectives 

(---None---) Clause 43. Operating   business in   factoring,   leasing and confirming. 

(---None---) Clause 44. Operating   business in   collateral   service   providing   and   following 

Contract  for   other.  Including  guarantee for individual, who is entering  or exiting 

Thailand, following immigration law, taxes law and other legal term. 

(---None---) Clause 45. Operating   business in   leasing,  hire purchase, purchase, purchase  

acquisition, causing  acquisition, renting, refinancing management,  and selling all 

types of assets and concession. 

(---None---) Clause 46. Entering into contract that promote and increase the manufacturing, 

selling , purchasing and maintenancing goods,commodities, other item or any assets 

that can be sold by purchasing, selling, hire purchasing or easy payment by 

providing financed support to the company business or individual or providing 

support to the company, business or individual by action , operation , one condition 

or all condition that stater above in characteristle that reccessay, benefit and related 

to the company or in a manner for one of these objectives trading selling agreement 

collateral providing, guarantee pronding, or providing financial support or other 

kind of support or specific objective that follow the agreement in characteristic that 

reguired or beneficial.  

(---None---) Clause 47. Guarantee the payment or any obligation,  contract , Burden or being  

collateral  pronider for  individnal  Business or company for any opjective  and 

being representatire  for collecing  transaction , payment  or any actinty as a 

representatine  for pronding service  to the  customers or other  indisidunl  pronding 

collateral and insurance for  any damage. 

(---None---) Clause 48. Being  a consultant to manage  or participate in joint  loan for the  

individnal  or company regardless of location  or currency and being a consultant to 

manage or participate  in pronding  guarantee for the  payment in debt, asset , 

tiability  that can  Eransform to debt , promissory note, commercial ticket, Financial 

instruments and raise  funds management for non-public investars   regarelless   of 

currency in the contract Related  financial instrument or condition or condition or 

place of residence of other. 

(---None---) Clause 49. Operating   business in   hire, rent and  hire purchase  Eguipments 

inclueing  ingustrial,  construction, logistic, Office, agriculture  and other tools for 

professions practice. 

(---None---) Clause 50. Conduct business being manager andmonitor the benefit and manage 

asset for other individual with purchasing or selling goods , which is an act with 

banks or other financial institutions or foreign financial source , which does not 

contalh characteristic of crowd funding.  

(---None---) Clause 51. Transferring service for the claim that caused by selling goods and 

services. 

(---None---) Clause 52. Transferring service for the business, asset right and duty of individual 

that have benefit to the company. 

 
 
 

Agenda 10  To consider other issues (if any) 
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The Company prepared the 2020 Annual Report in QR Code for scanning and downloading format as per 
Enclosure 2. and the “QR Code Downloading Procedures for the Annual Report” as per Enclosure 11. 
 
The Company is deeply concerned for the safety and well-being of shardholders and all stakeholders, the 
Company has been closely monitoring the situation the outbreak of the novel coronavirus 2019 (COVID-19), 
The company will arrange for the meeting as appropriate in a way that ensures safety, according guidelines for 
attending the 2021 Annual General meeting of Shareholders, regarding the outbreak of Coronavirus 2019 
(COVID-19) as per Enclosure 12. 
 
Therefore, the Company would like to request that all shareholders consider appointing the Company’s 
independent directors as their proxies instead of attending the meeting in person. Please consider profile of the 
director who will represent as being proxy of the shareholders as per Enclosure 10. For shareholders who 
wish to appoint a proxy to attend the meeting and vote on behalf of the shareholders, please choose and fill in 
either the proxy form A or B and Submit it to the Company before the meeting. For foreign shareholders who 
deposit the Company shares in safeguard of custodian banks in Thailand, please  choose and fill in either the 
proxy form C in Enclosure 9. Please fill in and execute the proxy form as attached to this letter and then 
deliver it to the Company’s secretary prior to the Meeting so that the registration of the meeting can be held 
promptly. The Company will open the meeting registration for shareholders and proxies at 09.00 hours of the 
meeting date. Please review conditions and procedure for registration and prepare to bring the documents to 
present at the date of the meeting as per Enclosure 7. The Company will proceed with the meeting according 
to the Company’s regulations, as per Enclosure 6. 
 
Please submit questions in advance prior to the Annual General Meeting of Shareholders via channels 
provided (please use the advance question submission form provided herewith as Enclosure 13). To ensure 
the highest level of hygiene, the Company will not provide microphones in the meeting hall for Q&A sessions 
but will instead request that all shareholders and proxies write down their questions on the slips that will be 
provided in the meeting hall. Questions will then be gathered, and only those directly related to the agenda 
items where voting is involved will be addressed in the meeting hall. The remaining questions and suggestions 
will be summarized and attached to the minutes of the Annual General Meeting of Shareholders, which will be 
disclosed on the SET Portal and published on the Company’s website within 14 days of the date of the Annual 
General Meeting of Shareholders. 
 
The Company has scheduled the shareholders registry book for the right to attend the Annual General Meeting 
of 2021 (Record Date) on Friday, March 12, 2021.  
 
Therefore, we would like to invite our the 2021 Annual General Meeting of Shareholders on Monday, April 
26, 2021 at 10.00 hours The meeting will be held at the Meeting's room of the Company,2nd Fl., 124, Soi 
Ramkhamhaeng 52/2 (Sin-Setthee), Huamark, Bang Kabi,Bangkok, Thailand. The registration will be opened 
on 09.00 hours.                  
 

Yours sincerely 
 
 
 
 

            
              (Mr. Sakkaphongs Boonmee, Mr. Chakaphan Pacharn) 
                 Authorized Director 
  

 
 
 
Executives Office of the Company 
Tel.  0 2026 6405 Ext 6008 
Fax: 0 2541 4147 
E-mail address: kannapat@ventureinc.co.th


