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Abstract

Company A Limited Company is the most popular pattern of business
organization because the liability of the shareholders is limited to the amount, if any,
unpaid on the shares respectively held by them which is the limit the liability or risk
in doing business. In addition, the law still provide that the committee of company
has a power to manage any activity instead of company, operate according to
regulation or objective of company. Moreover, the management of committee have
to dependent under the general meeting. However, every power did not belong to
only the committee by without controlling, every shareholder has a power to control
the managing of committee through the general meeting of shareholder. Therefore,
the general meeting of shareholder is the important issue. Although the law specify
the form and method of meeting completely consist of the National Council for
Peace and Order no. 74/2557 which edit the method of meeting by the meeting
through electronic media could be adapted in case of did not stay in the same

place. It resulting to economic for capital and time in managing of meeting.



On the other hand, this paper found that there are many the legal problem
regarding the meeting in company for example; the problem of acceptance on the
status of the National Council for Peace and Order to be law, the analysis of the
method of meeting via electronic media or the problem of section 1175 under Civil
and Commercial Code that is the publication of advertisement and duration of
advertisement which accord with the fact. Furthermore, the problem of
interpretation of meaning of “any agenda or any issue” including the problem the

status of place of meeting by analysis whether it is suitable or not.

In conclusion, this study reveals that most respondents understand that the
National Council for Peace and Order has a status as law. Nevertheless, there are
many laws which promulgate especially the Order no.74/2557 in part of the meeting
which most of these respondents agree and accept. Conversely, there are many laws
enact, it resulting to all of committee and law’s user did not perceive. Thus, the
legislative section should edit the law in order to make a convenience and educate
to related people. The law should also revoke the publication in local newspaper by
increase the way of publication through website or electronic media, should extend
the duration of appointment of meeting not less than 7 days, should clearly specify
the definition of any agenda or any issue that which issue did not provide in such
agenda and should limit the place of meeting likewise the public limited company
law in order that the law regarding the meeting to achieve more efficient and protect

the right of shareholder to achieve maximum benefit
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3.2 nannguaneingINuN1TUTEYULAITNTITENUsEYUVaeAUsEINA
3.2.1 Ygymlunsldnsaiiunsussyanaganuagyiae

ludszimaansgasng

o/ a = 1 = . . ”5 d!
lulsemeansgaisni dn13nanafie “virtual-only shareholder meeting”” &9

' [
a [

nnefansuseuEteviundntulagldosulatinalulaglifedinisussgunulsimuiu
(without a corresponding in-person meeting) Ehumiﬂizsqu“hybrid shareholder

. y & 1 v v Yo 1% a < &
meeting” \UunsTinUseguRfovuazlasueugvlvinansnnudnmiulaenisesulad

Delaware General Corporation Law (DGCL)lanseningianudidaylunisuseyy
Usgadnt lagihanuirvimamalulagniadulvl inldiunszuiunismiuguaianisves
U andnan1davyafmainisuinisunlanins 211 Tu DGCL Nagougalin uson 14

q v

35115 virtual-only shareholder meeting wazhybrid shareholder meeting 1114 l4

6 L% o U
Tnglaniznuing 211 (DGCL)" AuwnIsuNsinge1ded1unaniung ing wse
° = v v 4y & aa 1 v g val

N VIEENRIMURAIUNUTEYIveIdRe Y viteaudunaeiiainednliinisuseyy
seeglna (remote communication) uenaNiluanmsy 21 1uandliiuingfevuaunsaly
BuwmesillavioguuuunisUszyusseglnald dndudesd) msihsinyseyy (participate)(2)
nsudLaue (be deemed presentiiay (3) Nseenidgsasaziunluiussyugiouuseiny
14 @ ﬁl dl 1 ¥ ¥ dgj o ¥
suauleulunnanundiwuiamnsarils lag

- vsgmhudunnnsnsivanauiiensa9aeuinN1swanIANiuTausas AL
ey TUNATDINITEDNIAIIAELULYBINTUSEYUE TR UVT Ll SUAT UL NK D oYY

YDIUSHN

*Online Shareholder Participation in Annual Meetings 91391

https://corpgov.law.harvard.edu/2012/07/19/0online-shareholder-participation-in-annual-meetings/

°Online Shareholder Participation in Annual Meetings 919W&1 p.2/6
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Specifically, under Section 211, a board, if authorized by its charter or by laws, may
determine the place of a meeting of shareholders, or, in its sole discretion,
determine that the meeting should be held solely by means of remote
communication. In addition, Section 211 provides that shareholders can use the
Internet or another form of “remote communication” to (1) participate, (2) be
deemed present, and (3) vote at an annual shareholder meeting if the following

three conditions are met;:

e The company takes reasonable measures to verify that each person deemed
present and permitted to vote at the meeting is a shareholder or the holder

of a valid proxy from a company shareholder;

e The company takes reasonable measures to provide such shareholders and
proxy holders a reasonable opportunity to participate in the meeting—
including an opportunity to read or hear the proceedings as they happen
substantially and concurrently with such proceedings—and to vote on

matters submitted to the shareholders; and

e The company maintains a record of votes and other actions taken at the
meeting.

Snmalu DGCL 16 Ty Al T0en9TmandnNTTUN1TAIN TN INUTEYUAMLNTIUNNT
W3eAraUNTINNSIAlAEIEN1SUTEYUMENSANY (Conference telephone) n3alng
qﬂﬂiaimiamsia?iamﬁ%uq (Other communication equipment) ﬁaﬂmsﬂﬁﬂﬁﬁvﬁﬂém
ﬂszsqwlﬂﬂua’lu’liaw@u%ﬂﬁuuazﬁu% “...may participate in a meeting of such board,

or committee by means of which all persons participating in the meeting can hear
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each other...” TaetaygAan mﬂé’wﬁfﬁawmLﬁau%’mﬁgw%ﬁw%ﬂgﬁmaﬁ’qﬁ’uam%ﬂmm
ANIENITUNTT MTaAMENTIUNMTaINsallauslumMsUseyy IngTsnmsuseyulunany
suuuulsilnemalnsdm ieiedosilofndedeasdulailvinssumsvanuitdusniy
nsUssmanansoldBudsiunasiu warlidusnlufivssgudsinananilidedunisyszey
sonthiu sguiulsin msmvuagUuuuvesmaluladthanlddumsyssguana DGCLTIFBS
annsovhlrinssumsynauiis U ssguaansoldBudaiunag s
Aurouflazdimsudlyundaygfves DGCL amiiduoglutlagtusana1ndnasy
DGCL Idimuasuuuuveaaluladiiagianldiumsussyunauznssunsld Tnsnsuse
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" Delaware Code Annotated (2004)§141 (i) “Unless otherwise restricted by the
certificate of incorporation or bylaws, members of the board of directors of any corporation, or
any committee designated by the board, may participate in a meeting of such board, or
committee by means of conference telephone or other communications equipment by means of
which all person participating in the meeting can hear each other, and participation in a meeting
pursuant to this subsection shall constitute presence in person at the meeting.” Delaware Code
Annotated (2004).Retrieved July 7, 2012, from httg:zzdetcode.detaware.govztitle&coo1(sc04.’5w
910 Vgl Iz “Uymnagnamsngruneiieaiunsssgunssunsudnate auuszana
ngVNewrakaydivd” Inerdnusifeansududin arvindfmans unineidessiatudieg

W./.2556 M1 65-66.
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meeting can hear each othen) finadudeodringuuuuesmaluladfiazsiunldiunns
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q

Uszaue

e

room yNNIIUNNSRlaInsalaBuaeiulasiuld lnannizegeds risatroomlagiuw
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drlunguansusemauLUL (Model Business Corporation Act: MBCA)laUsyel®
gousun1sUsEulagIsn1sAnredeasmanalulad lnsimunliagiadniaui
ARENITUNITANNTOBYYIN IANTTUNITUAREALAIL TS INUSEYUVS0dnU ey lagdaNT
a 1A 1% 1o & v S a o 10 Yo
Ansodeanslagld lnenssunshidnludesseasluaoiuidediu . MBCA lafmun

anvazveanalulagNzinunldiunisuseyn Feewihlvinssumsmnauidnsindseyy

ansalagudaiukaziuegandousiu ssnintansuseyy “...the board of directors may

® James I.Holzman and Thomas A Mullen. (2001). A new Technology frontier for
Delaware corporations. Delaware Law Review 4. Retrieved July 7, 2012, from

http://www.lexis.com. 819310 Uil Jsvgsuun

* Ibid.$7491n Udlnn Jwesmium

“Model Business Corporation Act 2000 §8.20 (b)“Unless the articles of incorporation or
bylaws provide otherwise, the board of directors may permit any or all directors to participate in
a regular or special meeting. by, or conduct the meeting through the use of, any means of
communication by which all directors participating may simultaneously hear each other during
the meeting. A directors participating in the meeting by this means is deemed to be present in
person at the meeting.” The American Bar Foundation. Model Business Corporation Act

2000/01/02 Supplement (2000).p.74.



a9

permit any or all directors to participate in a regular or special meeting by, or
conduct the meeting through the use of, any means of communication by which all
directors participating may simultaneously hear each other during the meeting...”
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wilidesndrduiuiuduiniaunsaasualusesiulenussyugtevuimnlagnisuseyu
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Most states that allow online participation in shareholder meetings impose
conditions on such participation. Generally, most such states require that a

shareholder participating in a shareholder meeting online be able to:

e Vote during the meeting;

e See and hear the proceedings contemporaneously;

11 . . v a a ¢
Delaware Corporation Law, Section 228. 8199310 Ut 391 5I1UUN
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e Ask questions; and

e Have their remarks heard by other shareholders.

Uszlevuilaannnisinisussyueauladunldlunisussyudnasy
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Benefits of Online Shareholder Participation in Shareholder Meetings

Online participation in shareholder meetings presents an opportunity, through the
use of technology, to improve corporate governance by allowing shareholders to
attend and participate in shareholder meetings, regardless of their location, and to

increase communications among shareholders, management and directors.
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Online shareholder participation in a shareholder meeting allows a company to:

e Take advantage of emerging and social technologies,
e Reach shareholders wherever they are located,

e Give shareholders (including shareholders that might not be physically able to
attend a shareholder meeting in person) the opportunity to access and

participate in the annual meeting process,
e Achieve potential cost savings for companies and shareholders alike,

e Reduce the environmental impact of the annual meeting (i.e., lower the
carbon footprint of annual meetings by reducing travel by management, the

board and shareholders), and

e Enhance retail participation in meetings by allowing such shareholders to vote

directly online during the meeting.

ludszimaduie
Tudseinaduide dnssusesnsussgulaensiduseyumndlng lunsuseyy
ANITUNSTIALNIUNIIALERIUNYNE (Board Meeting through video conferencing
under Companies Act) wanilumhiivesnssunsiag”

- Tnssumsifienanseasdvinnsusyam Tvhmilsdeludsesunssunis
(Chairperson/CS) Lilaiingamuszyurinudnlontstiosansmii 3 Tu (uniiu
Usgsunssunsaavansiiuinlidestinsdsaamii 3 Sufldmvdelunsdi
Usgsunssumstuazdnildnsalunsdsey

- TumsiSusuvesnisuseyy Tiegnssumsvnvituiasyseguniunienisussyy

Y  aa v U = = = A A o oA Y
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“Board Meeting through video conferencing under Companies Act 81997
http://www.caclubindia.com/articles/board-meeting-through-video-conferencing-under-

companies-act-19219.asp
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Fonaulunslétu nsldiduvesnisiidiusin msBusuientuinseene lunis
Usza warBuduiliflasduiilifeteatrsn viesimathdsnmsduiuns
ﬁuaqmaﬂamgﬂuamuﬁmaqm'ﬁﬂﬁzsqmﬁ
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Duties of Directors:

« Director to intimate, in writing, to Chairperson/CS regarding his intention to
participate through video conferencing, at least 3 days in advance (unless waived by
Chairperson), else he will be taken as participating in person.

« At the beginning of the meeting, all directors participating through video
conferencing to state on record - their name, location, confirmation regarding clarity
in hearing/seeing other participants, confirmation regarding receipt of agenda of
meeting and confirmation that no one other than the concerned director is attending
or having access to the proceedings of the meeting at their location.

« To identify themselves before speaking on any agenda.

« To identify themselves before casting their vote on any motion which is objected
to.

« To confirm the draft minutes within 7 days of circulation.

322 Jgymilunsasiissilavan wesenyseyulnyanday lungruneuiem

VDIDINAY

va a o o v

W3URAUIENIAn 2006 @il 13 (WRLaznIUsEYM) UNT 3 SesuANUTEYY

( Companies Act 2006) (c. 46) Part 13 — (Resolutions and meetings) Chapter 3 —

Resolutions at meetings
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nafeguvesENnTnlunstenliinssunsuSEnUseyuandey 1051 303 8y 6
TignunalunsSenUssyuaniiey o1adenUssyulaeniavanenselugluuudidnnsedndn

1o wagseslasumsiusesnnugniedlagupransayamna ivihauat Uiy

ngrunedsngwlaldmmvualinisisenyseguandigiinsdansudlagannune ( in
hard copy form)wihiiu usszymadentinssunsuisnenvddusuuuumedidnnsednd(in

electronic form) Ala Iaglmdus1unaveinssun1snazidanadisieisniseg1avilsadle

303 Members’ power to require directors to call general meeting
(1) The members of a company may require the directors to call a general
meeting of the company.
(2) The directors are required to call a general meeting once the company
has received requests to do so from—
(@) members representing at least the required percentage of such of
The paid-up capital of the company as carries the right of voting at general
meetings of the company (excluding any paid-up capital held as
treasury shares); or
(b) in the case of a company not having a share capital, members who
represent at least the required percentage of the total voting rights of all
the members having a right to vote at general meetings.
(3) The required percentage is 10% unless, in the case of a private company,
more than twelve months has elapsed since the end of the last general meeting—
(a) called in pursuance of a requirement under this section, or
(b) in relation to which any members of the company had (by virtue
of an enactment, the company’s articles or otherwise) rights with respect to the
circulation of a resolution no less extensive than they would have had if the meeting

had been so called at their request,
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in which case the required percentage is 5%.
(4) A request—
(a) must state the general nature of the business to be dealt with at
The meeting, and
(b) may include the text of a resolution that may properly be moved
and is intended to be moved at the meeting.
(5) A resolution may properly be moved at a meeting unless—
(a) it would, if passed, be ineffective (whether by reason of
Inconsistency with any enactment or the company’s constitution or otherwise),
(b) it is defamatory of any person, or
(o) it is frivolous or vexatious.
(6) A request—
(a) may be in hard copy form or in electronic for m, and

(b) must be authenticated by the person or persons making it.

11951 308 Gelarnunisseazidenisnsasiuilavaunisussyuanssy (Notice of a
general meeting of a company must be given) le 375 U\iﬁj

1. ylpensanuane(in hard copy form)

2. yedlaansellad (in electronic form)

3. wselpgdsnisusenarunanUlas (website)lnsisansegnslaagandenle

308 Manner in which notice to be given
Notice of a general meeting of a company must be given—
(a) in hard copy form,
(b) in electronic form, or
(c) by means of a website (see section 309),

or partly by one such means and partly by another.



55

17051 309 §4laszuiesneaziduninrniinislavanlaenieninseyintunanUlendes

(1) éfaﬂL‘ﬁJUﬂ’liUizﬁMﬁé'QﬁﬂWiUizﬁquaq (a meeting is not validly)
2) frusEnseInsudslvangnnsulagumaaUledses
a. mmunnseildlunsysea
b. Fesszyanuil fu uaznanmsusznay
c. ddunsuszguvesuEnumau desszyindunsussyualiyuszdind
w3l
Tueyinns 3 mnlumstszgumantles Fesdinsusznienaensvaziaifou

SusuINELgn LazazoentaaunanUleieentafedlinisussgiaseduudaintu

309 Publication of notice of meeting on website
(1) Notice of a meeting is not validly given by a company by means of a
website unless it is given in accordance with this section.
(2) When the company notifies a member of the presence of the notice on
the website the notification must—
(a) state that it concerns a notice of a company meeting,
(b) specify the place, date and time of the meeting, and
(c) in the case of a public company, state whether the meeting will be
An annual general meeting.
(3) The notice must be available on the website throughout the period
beginning with the date of that notification and ending with the conclusion of the

meeting.
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323 UgmiluFesszeziailunislawan iel3enyUssyuandiy
NOMUNIUITNVRIDINY Y
11 304 IemuamthiivesnssunsuddvlunsBonyssyuansiyaumng 303
Toinssunsfeadenuszyuanelu 21 fu fuainiuiinssumsdosnisussyy uazdesnsiniu

Uszgunasantasutenansnisusey (the notice ) liannndn 28 Ju

ngvingdsngelamvualinssunisiesdsiuannanisenysyyuandyneuiutn
Uszguniglu 21 Juneunsuseyy wassednbiinisuszyunielu 28 Ju lnedmuald 2
feulaiinssumsiniiidesu i
304 Directors’ duty to call meetings required by members
(1) Directors required under section 303 to call a general meeting of the
company must call a meeting—
(a) within 21 days from the date on which they become subject to the
requirement, and
(b) to be held on a date not more than 28 days after the date of the

notice convening the meeting.

na‘mmau?ﬁ%ajﬂu 1 Companies Act (Act No. 86 of July 26, 2005) >

11951 299 (1) MISenUssyaRtou

TunsunUssgudteviunssunisagiesdmilsdousnnanlidnevulivesninges
FasineuTulszaulioru viotfmuanatlidunhildossyliludetiduvesuion
(Notice of Calling of Shareholders' meetings) Article 299.

(1) In order to call the shareholders meeting, the directors shall dispatch the
notice thereof to the shareholders no later than two weeks (or one week if the Stock

Company is not a Public Company, except in cases where the matters listed in item

13h’t’tp://vvwvv.vvipo.int/wipole></ en/text.jsp?file_id=338223#A956
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(iii) or (iv) of paragraph (1) of the preceding Article are decided, (or if a shorter period
of time is provided for in the articles of incorporation in cases where the Stock
Company is a Stock Company other than the Company with Board of Directors, such

shorter period of time)) prior to the day of the shareholders meeting.

(2) The notice referred to in the preceding paragraph shall be in writing in the
following cases:
(i) Where the matters listed in item (i) or (iv) of paragraph (1) of the
preceding Article are decided; or

(i) Where the Stock Company is a Company with Board of Directors.

(3) In lieu of the dispatch of the written notice referred to in the preceding
paragraph, the directors may dispatch the notice by an Electromagnetic Method, with
the consent of the shareholders, in accordance with the provisions of the applicable
Cabinet Order. In such cases, such directors shall be deemed to have dispatched the

written notice under such paragraph.

(4) The notice under the preceding two paragraphs shall specify or record the

matters listed in each item of paragraph (1) of the preceding article.

Torausuumeiangnuesanizeudnilumsthnisuszsuesulatililunisussy
“ansliiferuiiasihiausdenuiiuiivginumsiensiolnsfwividedlelnemue
szovimnzadlasimuanafiesfosuonnanarmihuesmsysea 1wy foddiaan 15-20
Suivdsioaudslimsuaimin

e Arrange for a shareholder to present his/her shareholder proposal in-person

or through telephone or video connection

" Online Shareholder Participation in Annual Meetings 8191&7 AU 6/6.
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o Requiring a reasonable amount of time for a shareholder to make
such a request in advance of the meeting (e.g., 15 - 20 days notice to

the company)
3.2.4  Jgymlunisimuensedus lunsussguuiagissansmvueaauily

nsUsYu
lunguunedsngulalldtmuaisneazdeniudemvssnmsvsssudonduadisls
MILUAAZE1MANARENLS MBI A lusIeUNITUTEYUReIiunI1se U 1a)
Fuil waanufivosnsussyuiiiy svualilunes 311
11m7 311 omilagssylusenaveansUszalugiansiy
(1) ilsdeigayUsyyuansiyveiuiem %é}’aqri’mumL’;mLLazi’uﬁmmmiUixsqm
LLazamuﬁ'maqmiﬂizﬁu

a

(2) wilsdeITayUsyyuandiyveIuTEN ABITEURENINNITALTUNTNNNGINAYes
US®N (the general nature of the business)
findnfieis oy 1 way 2 MwuluFesesuisma iy
Tnsagy uwiudlutssmassngy ngumanesldldimusdndonluutasnssfeady
ogslaifisafosssyfaimuanaiuag fufiveansUssyulazanuiivesnsUssyauazidai

anmveInsaLiugsAvludfeiuns ity

311 Contents of notices of meetings
(1) Notice of a general meeting of a company must state—
(a) the time and date of the meeting, and
(b) the place of the meeting.
(2) Notice of a general meeting of a company must state the general nature
of the business to be dealt with at the meeting.

This subsection has effect subject to any provision of the company’s articles.
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