
(Translation)* 

MINISTERIAL REGULATION 
PRESCRIBING RULES AND PROCEDURES FOR THE REPURCHASE OF SHARES, DISPOSAL OF REPURCHASED 

SHARES AND DEDUCTION OF REPURCHASED SHARES OF COMPANIES,  
B.E. 2544 (2001) ** 

____________________ 

 By virtue of the provisions of section 14 (4) of the Public Limited Companies Act, B.E. 
2535 (1992) and section 66/1 of the Public Limited Companies Act, B.E. 2535 (1992) as 
amended by the Public Limited Companies Act (No. 2), B.E. 2544 (2001), which are the Acts 
containing certain provisions in relation to the restriction of rights and liberties of persons, in 
respect of which section 29 in conjunction with section 35, section 48 and section 50 of the 
Constitution of the Kingdom of Thailand so permits by virtue of provisions of law, the Minister of 
Commerce issues this Ministerial Regulation, as follows. 

CHAPTER I 
REPURCHASE OF SHARES UNDER SECTION 66/1 (1) 

_______________ 

 Clause 1. Prior to a meeting for an alteration of the company’s articles of association in 
relation to the right to vote and the right to receive dividends, the company intending to 
repurchase shares from its shareholders shall, in a written notice summoning the meeting, 
indicate an offer for a repurchase of shares and indicate that the shareholders who vote against 
the resolution of the meeting of shareholders may sell their shares to the company. 

 The shareholders who vote against the resolution of the meeting and intend to sell their 
shares to the company must notify the intention to sell their shares within five days as from the 
date of the resolution for the alteration of the articles of association. 

 Clause 2. Within ten days as from the expiration of the time under Clause 1 paragraph 
two, the company shall send to shareholders who have notified their intention to sell their 
shares back to the company its share-repurchase offer, with an indication of the share price, 
the criteria used for fixing the share price, the date, time and place of, and procedures for, the 
repurchase of shares and the period of time within which the repurchase of shares is to be 
made. 

                                                           
* Translation by Dr. Pinai Nanakorn, Faculty of Law, Thammasat University, for the Department 
of Business Development, Ministry of Commerce 
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 The period of time within which the repurchase of shares is to be made under 
paragraph one shall commence on the day following the date of the expiration of the time 
under paragraph one and must be not less than ten days but not more than twenty days. 

 Clause 3.  The share price offered by the company to each shareholder under Clause 2 
must be the same price for shares of the same type, provided that the book value and market 
value shall also be taken into account in the fixing of the share price. 

 Clause 4.  The company shall disclose to the public the following information in relation 
to the repurchase of shares: 

 (1) the date, time and place of the meeting of shareholders and the resolution of the 
meeting at which a resolution was passed for the alteration of the company’s articles of 
association in relation to the right to vote and the right to receive dividends; 

 (2) the details related to the shareholders and the number of shares held by the 
shareholders who voted against the resolution of the meeting of shareholders and declared an 
intention requesting the company to repurchase their shares; 

 (3) share prices, the criteria for fixing share prices, the date, time and place of the 
repurchase of shares as well as the procedures therefor and the period of time for the 
repurchase of shares; 

 (4) impacts on the shareholders and on the company subsequent to the repurchase of 
shares; and 

 (5) the period of time for the disposal and deduction of the repurchased shares. 

 The disclosure of information shall be by posting it at the company’s principal business 
office and branch offices (if any) on the date of sending the offer for the repurchase of shares. 

  The provisions of paragraph one and paragraph two shall not apply in the case where 
other by-laws, rules or regulations as made under the law on securities and securities exchange 
require such disclosure of information related to share-repurchase plans as to cover no fewer 
particulars than those specified in paragraph one and the company has duly complied with such 
by-laws, rules or regulations. 

 Clause 5.  Upon the completion of the repurchase of shares, the company shall notify 
the Registrar, in writing, of the details as to the number of shares repurchased by the company 
and post such details at the company’s principal business office and branch offices (if any) 
within fourteen days of the completion of each share repurchase. 

 The company may elect not to post the details under paragraph one in the case where 
other by-laws, rules or regulations as made under the law on securities and securities exchange 
require such disclosure of information related to the repurchased shares as to cover no fewer 
particulars than those specified in paragraph one and the company has duly complied with such 
by-laws, rules or regulations. 
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CHAPTER II 
REPURCHASE OF SHARES UNDER SECTION 66/1 (2) 

_______________ 

 Clause 6.  The repurchase of shares under section 66/1 (2) when the company has 
accumulated profits and surplus liquidity shall be in accordance with the rules as follows: 

 (1) the surplus liquidity of the company shall be considered by reference to the 
company’s ability to repay debts which will become due within the next six month as from the 
date on which the share repurchase is intended to be commenced;  

 (2) the company shall prepare a share-repurchase plan which must at least contain the 
following particulars: 

  (a) information showing the company’s accumulated profits and ability to repay 
debts which will become due within the next six month as from the date on which the share 
repurchase is intended to be commenced; 

  (b) reasons for the repurchase of shares; 

  (c) the number of shares intended to be repurchased, the criteria for fixing share 
prices and the procedures as well as the period of time for the repurchase of shares;  

  provided that, in the case where shares intended to be repurchased are 
securities listed in the Stock Exchange of Thailand, the average of share prices over the past 
thirty days prior to the date of the disclosure by the company of the information under Clause 
9 shall also be taken in consideration in fixing share prices; 

  (d) impacts on the shareholders and on the company subsequent to the 
repurchase of shares; and 

  (e) the period of time for the disposal and deduction of the repurchased shares. 

 Clause 7.  The procedures for the repurchase of shares under Clause 6 shall be as 
follows: 

 (1) in the case where shares are securities listed in the Stock Exchange of Thailand and 
the shares intended to be repurchased under the plan are not more than ten percent of the 
total shares sold, the repurchase thereof may be made by making purchase offers on the main 
board of the Stock Exchange of Thailand or by making general offers to purchase from 
shareholders; and 

 (2) in the case where shares intended to be repurchased under (1) are more than ten 
percent of the total shares sold or where shares are not securities listed in the Stock Exchange 
of Thailand, the repurchase thereof shall be made by making general offers to purchase from 
shareholders. 

 The repurchase of shares by making purchase offers in the Stock Exchange of Thailand 
must be undertaken within the period not in excess of six months. 

 Clause 8.  The procedures for the repurchase of shares by making general offers to 
purchase from shareholders shall be as follows: 
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 (1) the company shall send a purchase offer to shareholders not less than ten days in 
advance prior to the date on which the share repurchase is intended to be commenced, 
provided that such written offer must at least contain the following particulars: 

   (a) details of the share-repurchase plan; 

  (b) the number and prices of shares which the company offers to purchase; 

  (c) the date, time and place of the share repurchase and the procedures for 
declaring an intention to sell shares back to the company and for the delivery of share 
certificates; 

  (d) the procedures for allotment of shares in the case where the number of 
shareholders intending to sell shares is greater than the number of shares intended to be 
repurchased by the company, provided that such repurchase allotment shall be made in 
proportion to the number of shares offered to be sold, with the possibility of rounding up the 
number of shares to be purchased to the effect that the number of shares not allotted to 
shareholders shall equal to the board lot at the Stock Exchange of Thailand; and 

  (e) the date, time, place and mode of payment on shares to shareholders; 

 (2) the price offered to each shareholder must be the same price for shares of the same 
type; and 

 (3) the period of time for the repurchase must be not less than ten days but not more 
than twenty days. 

 Clause 9.  The company shall disclose the information indicated in Clause 6 (2) to the 
public not less than fourteen days in advance prior to the date of the repurchase of shares, 
provided that the provisions of Clause 4 paragraph two and paragraph three shall apply mutatis 
mutandis. 

 Clause 10.  Upon the completion of the repurchase of shares, the provisions of Clause 5 
shall apply to the company mutatis mutandis. 

 Clause 11.  Any purchase of shares under a next share-repurchase plan may be made 
after the expiration of one year as from the date of completion of the last share-repurchase 
plan. 

CHAPTER II 
DISPOSAL AND DEDUCTION OF REPURCHASED SHARES 

_______________ 

 Clause 12.  The company shall dispose of the repurchased shares after six months as 
from the completion of each share repurchase under Chapter I or Chapter II and must make the 
total disposal thereof within the time specified in the share repurchase, provided that it must 
be not more than three years as from the completion of the share repurchase and that the 
disposal of such repurchased shares must be completed prior to any sale of new shares. 

 Clause 13.  The procedures for the disposal of shares shall be as follows: 



 5 
 
 (1) in the case where shares are securities listed in the Stock Exchange of Thailand, the 
disposal thereof shall be made by making offers for sale on the main board of the Stock 
Exchange of Thailand or by making general offers for sale to the public under the law on 
securities and securities exchange; and 

 (2) in the case where shares are not securities listed in the Stock Exchange of Thailand, 
the disposal thereof shall be made by making general offers for sale to the public under the law 
on securities and securities exchange. 

 Clause 14.  If, at the expiration of the period of time required for making total disposal 
of the repurchased shares under Clause 12, the company has failed to make the disposal 
thereof or is unable to dispose all of the repurchased shares, the company shall reduce its paid-
up capital by deduction therefrom the registered shares not disposed of, provided that the 
company shall post such details at its principal business office and branch offices (if any) and 
proceed with the registration of an alteration of its registered capital within fourteen days as 
from the date of such share deduction. 

 The company may elect not to post the details under paragraph one in the case where 
other by-laws, rules or regulations as made under the law on securities and securities exchange 
require such disclosure, by the company, of information related to the disposal of repurchased 
shares as to cover no fewer particulars than those specified in paragraph one and the company 
has duly complied with such by-laws, rules or regulations. 

 
     Given on the 23rd Day of November 2001. 
                       Adisai Bodharamik 
         Minister of Commerce 
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Note:- The reason for the promulgation of this Ministerial Regulation is as follows. Whereas 
section 66/1 of the Public Limited Companies Act, B.E. 2535 (1992) as amended by the Public 
Limited Companies Act (No. 2), B.E. 2544 (2001) provides that a company’s repurchase of 
shares from shareholders who vote against the resolution of the meeting of shareholders for 
the alteration of the company’s articles of association in the matters related to the right to vote 
and the right to receive dividends which are considered by such shareholders to be unfair to 
them, a company’s repurchase of shares for the purpose of financial administration when it has 
accumulated profits and surplus liquidity and the disposal of shares as well as the deduction of 
the registered shares not disposed of shall be in accordance with the rules and procedures 
prescribed in Ministerial Regulations, it is therefore necessary to issue this Ministerial 
Regulation. 
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