oo
oo

EKSIAM & PARTNERS

UEEN LenFn waud wiiniuesa dran

UNAIUALUY USuugeangn 4 nanau 2569

AOUIINYU:

VFAUNEUS 901T9A D LasdyayINH o tona15 3

9
2

FUNUNT0IHTINNUA DA VT 1N

U 9

)

lay Lonauy Fums NUSNWINg e

UTEN LONEYIN LOUA WISVLUBTE 9110

iovn 11 8udaya nguune Ml luly mnudiumengvune lawaz nsdl n1se1san usaz 1509 dod 16y
Joiavsuaznerunang ueiesiu adussulaufiuiuupaignagi https.//

eksiamcorporatelaw.com/articles/partnership-agreement.html

nguueildanedaluunainuil
1. Usgananyaneunanaswale (Uw.n.) 1ins1 1096-1247 e usemidndia: ngvaiguaun
2. Ailansaanzidgudanaus¥ndain nsuWmu1gInanisaAn (DBD): YumeauUiUa

3. Usgnadtinaunegllouviudiuusevnans w.a. 2558: naninaeinisonngdeu
vinlugiougdnonans 3 tu?

a1y AULT1la 1IN USEN A N BuLena1s AUNSU WAL §3A9N19AT (DBD) WAIN U WA TuAw
Uuase Ussndiafiudansiuaz anmudaudasening sauuliaiedesondulonaisinu 3 gudm

o 2/ dl 1 LY c%l a 2/ 1 v A a L4 a Qll = 2 L4
M uen fenulagduds laun nilsde usauaus (LanN@1Ta1515uE NIANELUEUNU DBD) VD

o

aAU8IUTEM (N n1elueanns) uas dafdon (Tannasdiudiseningg sauyuw) N1333n 1N

A q

v '
I ¥ = U A kX

autulaziineadsueslsasluusazyu AsdsnieUesnulamlulmanuaasau

w1196

USUN LBNEIN WBUR WISIUDSE 311 | LaTUs
300, YuiuUnS Lund

wWiidlsumad auuualiuns




oo
oo

EKSIAM & PARTNERS

UFHN 1anFuw Laud wisnuasa daia

& P

FUN 1: nibvdausmasiiaud (Memorandum of Association)

¥

anvuEYaIlIIMTIaena1sYatlfe sessu laun anmifyanasimin u uwagausuRadin

/N ¥ a a o o W =
VONROBDU osugliluunanuusendna fe axls

WiRED USAaus Ae lonans "as15ue" aUu s Uad usem 1@35@3’Jﬂﬁaﬂlﬁﬂ\i’]u J¥UU U8 DBD

Y VY a 1

ngvinne Mvualy 150 nen1s sgn ey 2 auase Tuenans i neuaansilouusvm lay U,

%

1101571 1097 Urya@in

"yarala q sudassruiuluazSunonsuasnuduuidndianld Tnodnvefuvhmilsdo uSmuiaus

wa

waznIN1TeE B UM UNUyaRuiaUssiangruneil’

U, WRs1 1097

v
v o W I

ivde USruraus Ao szyaszdidey laun Je usen Nsdninauualng (Fania)

(Y]

noUszasd

! '
IS a

YBIUTEN uInnzIou IUIULATYAAY Laz38TRKsUNENTs lneyarudedlininiiiuay

5Um and UWw. 1nes1 1117

[y

"SuyarIveIU § nisdy Jlvisndvinum’

U, WRsn 1117

O & = v A a L4 a = a o &J v a ! = aa 1
VUADUNTT YU IANSLUYUNUIED UIAUNEUS AU FUB DBD U@NU: WLSUNDNITIDIVD UAYAAA NT1U

www.dbd.go.th fiau WislasusyiRveuaifestuaanziloumisde usaamausanelu 30 Ju duus
o A = 4 = ! = = v A a L4 a Al
Funuenzidouoynynliaeste ArsssulisuniseanzidounisdousanuviauSedn 500 um uaz

anusagulannsuimungsion1sAvsed N UNIATE S InNIUsE LN

[

a 4w o a ¢ ad W v = v & aw N o f o Al
AN DI TN NUIAD UTAUNRAUDS dU WA Mﬂﬂiuiﬂ VANSLUYU ARG UTWN ﬂqﬁﬂu 3 U UULRIUN A

NeLlyUNtadnUSAUTALS

HIU WOUA WISVILUBSE 311A | 1avls
Llgunad auuuITIuNS wuudumn
AT 081 65 i

5922 | con




oo
oo

EKSIAM & PARTNERS

UFHN 1anFuw Laud wisnuasa daia

£y
9]

Ui 2: 90179AUY0IUSHN (Articles of Association)

fndede useaiausde “Tuifin” veau3vn detsduvesustmnfe "sgossuyay’ NfmuadIUTEm

3

Unsau egnsls melu Aseusqu 3t druna nssunts 35 oonidesTun1sussyu 33918 Juihuua

% ! b4 = % s

wazRoulunislounu tedsdulidsduindesdl undlull vsEnazgniadume untyafunsgu

Tu U, ianue 99013 linsesiuanufein1sveddsiuyuanely

|
P

1393t 7 9 in Amun sreazden 1 ludeterufe "osaussyn” @9 Unw, 116151 1178 119

LEUNUUANLAI

"ngUszyn Ine] sio 1 devu vise §unoudumns 910 gieu 19159 Uszau iu b desndn des Au uaz &

Jnuuiuswiulalidesninnialudiimuueiuson Jsezansoawilugeda q 1o

U, WRS1 1178

PR ugIi1nua laINuRssIUANF a9l AeaT19uNWANA @unRANLAY (19U LA luntade

a ¢ a A a a o ° cS b
UIAUNEUT NIDLANUITEN) U.N.N. U191571 1194 NMMURUALNUNVUFNIN

, o . v o as o Ly a4 Y - .
nslaninguunefmualvseainlaguiniey NUssgulnadotaswilusestulaeaziuudsstiaunnly

mnIanludvesinuiudssmaunveddieuiinUssyuuas Idnsoendusansiuy”

U, WIRS 1194

LY ¥

YoUIRUADINIT "uRANLAY nFaeviuiowdly uazdeainluaanzidoudu DBD aelu 14 Tuily

a

9nJuniiug nsudladetedulaeliuds DBD vilvidetsdulndlifinanenguuneiuyapaniouen

Yufi 3: fryayifediu (Shareholders Agreement)

|
¥

wandievudoienarsit lisansdeu’ fu DBD udlkayniuddyanaumdniluidedingsu

2/ 1 ¥

wazdnyeylu U, ma&gﬂwuumﬂmagszmw@Jaqum FomnaafisioantsTiyniuuismene wu de

91 n1sleuniu asiluimualiludedsdume enastullmunzdmsudennasi

59

Ayl

q

Roansliansnsaiziiiu 1w 909U nalneenainiudiu vioteuluanizianzas

(Y]

TannasdintyNnsseyludyintenu laun:

o

USEN LoNA@YIY LOUR WISNLUDSE §11R | 1avUs 56914200

: ) EEE
Slguwasd auuuIRiung wueuiiug ATUNN 0240 :?f- rr i,
!
i 081 654 5922 | contact@eksiarnlegal.com | eksia e
Jaid siamct aw.com/articles/p ership-agreen




oo
oo

EKSIAM & PARTNERS

UEEN Lana1y uaud wasnmuafa frae

Lock-up Period: imuniigaeviuas lauiuvesaulilanislussesinaiinnasiu wu 2 30 3 U

L3N W lAUSIMIllat s IMLAZ 3N UNNALEIBYATU
aa Qg
590

Right of First Refusal (AnSUfjias@anaw): mnyneiuauntnan1svIeiu foevuauauiian
lusiafeniunasunaziausvielviyananisuen e lesiulidlviuanlyegluiinvesaung

VYUY

fovuAudulifoInis
Tag Along / Drag Along: Tag Along fia @ngvesfioiuseges ag vy’ Tusiaiuas Jeuly
i oz "Uedu" ighe

WwenAurnenus1elngy Niasue @ Drag Along Ae@ndussnnenusiglne e

NUSI8EDEVIINS DU UNLASUTDLAUDTDNAUTIN

Deadlock Resolution: nalnunluniadu wiu wngdeiudeuiu 50:50 wassinaulalile dawia

X = 1 G
9191AU051A1B0UBNE"E (Shotgun Clause) ¥3BLU1dN T2 UIUNITOUYIANAINIT
2 a o 1) \
flouseveoniiulnd Unw.
1

|
1 ¥ £

Anti-Dilution: UnUasgfieruiiulslidndiunisteriuanas (dilution) .
VUMUEIIIIUIUN Do agudd dryeunfnovu

v

q

151 1222 fsusliiaue udioen Tl ud e
fUANS (Pre-emptive Rights)

m‘mumwamaamwmmu LU S1ALAZEAN

cane

foruog

el

anslunisdseynuazooniFyad

de &

2
=3)
-
2

"ANTUTY fqﬁammavmaqum Li&JﬂI‘Vill?JLllU LlIE] Nﬂ’e]‘Vi‘L!llR]’IU’JUWUTJZJFMVL?J‘L!E]EJﬂ’J’]WUQIU‘W] UTIUIU
NuvsUsInlaw L°U’1°UEJ Auvimilede Sesueli LﬁEJﬂUiE‘QEJ L‘U‘L!‘L!‘Ll Tunlsdesowe ‘L!'L! Fo3 ituﬁﬁﬂizﬁﬂﬂiﬁ

SenUssyuinenisla

Y

Uty

o

U, 119151 1173
NANNAD LDMU N SAAU DDLU AILE 20% YUl 1 AnsS dunilsde valy ngsunis sun Useuuian

1 = v Y dl
vnngsunslisenUssguniely 30 Ju foevunguiuiiandisenussyuiadlamungruny

UIEN Lanamu wous ‘W"Ii‘iﬂtuﬂia bR | lavUs
Sumn




oo
oo

EKSIAM & PARTNERS

UFHN 1anFuw Laud wisnuasa daia

YU o a v a < o = B2 b4 i
Tuniseandes Unww. 11m31 1190 Tvideduuiaiedsylounan Faa1uuing 1182 gaevuiun
Ussyulevanusuduns dauagnilades udvingtousgatosasinuiosvsliasnzluudau gie
b2 = ¢ 1 2/ ¢ 2/ 1Y <, a i
VU AU I AzLULLADY i 1F89 6D U Ui iU Uag Na U89 11T asRzu U WU UF vee NIUsey

2/

y i =3 ' [y vy b4 i o/ 1= % Y 1
(11991 1191) TuiFesndanuiiuseiy goevundevuuinniideiiuiminlunisesnidsaunnnii o

Y

[ 1% I

devusegaumsnmuatoulvanuduasedliludetsruasdyqyntounousiuu

DAY ]

Giodeeudlulanans wiatanusEn

PG v v v A a 4 a 1 dl 4'1 a o Qll v 2 & QI 14
mngnevusInIsunlyniide usaauiaus 1wy Wasute st WaswingUussan viseinuyu Ao
N UANLAY e aengilau nu DBD Mgl 14 du nsdl §1e N1ea LU 69999199 U fad wilu nilade

a a v 2 aa 1 1Y Y [y [ a I o I3 £ Y aa
USAUYAUSYD 2 meudniAwnou waa1gren1eludaniamy luddudseldufnide
Ad a o ' o a | % v o J a A v ~
nsalfusEnldanunsaauiunissaale Uww. 11ns1 1237 ounadiadaanusunlalunaiensal

iy UsEmliisuviinisnely 1 Yduannaansiden vsednnudieruanatvaeifiesauifie) uda

aal
AFEUN

" v a o o < ' 1 a =] [ o X (Y 2
ﬂ’ﬁﬂ’]‘UENUiHVWH‘l‘UﬂlJLLG]‘U'WWJUE]EJNLG]EJ’J LLa%lellWl’NW'N’Nﬁ]Sﬂa’UW‘UG}’J‘lﬂ

U, W9s1 1237 (3)

< A v a ° v v o v O A a ¢ 0w oA

WaUsYNLan U.W.w. 11ms1 1253 m‘mu&ﬂ‘w%I“lﬁﬁzumﬂﬂﬁzmﬂimwmﬂuwmﬁawuwLLW“VIEJWIE]EJN
v = | o ! I3 = = o v & Aad v A
UBBYNUIMTINTI LLaSﬁﬂﬂ']U@ﬂﬂa']'JLUUQ@V]N']EJ@\TV]SLUEJUIUiUﬂJETlUENLf\]’]ﬂuwﬂﬁqﬂmﬂﬁﬂiual‘lﬂum%

=) a o o/ U 1/ a a o % = a
3eLenan5veeusEn aelu 14 Juduudiudnusen wazuinst 1254 Tiaansidounisidnaiglu

v A

14 JusfuusTuan AousiunistiseUdauiasadu

o

AU UIANLDNFYY TUAST

]
A v aa

Tudszaunisalinungrueuswm Jennngteviuijuusengaiiatuluusenig "uavndsde
USAaus" (U DBD ustlifidedsdunsedyndteviuias nsizynegevuegiu "anuliingda’ gadn
ldamuiio Ruidnuifeates maamunauazAldInglunisinenanslvinsu 3 gunsusiuusn dngn

AANsHeasaanulunenaaaLD

HIU WOUA WISVILUBSE 311A | 1avls

Llgunad auuuITIuNS wuudumn




oo
oo

EKSIAM & PARTNERS

UEEN LenFn waud wiiniuesa dran

asuansydnfny
v A a < ad ¥ = U U v Yo dl a o
mivdeusaniausAolonalsasnsue desaavzidoudu DBD nelu 30 Jundsldsureuium

vatsAuvesusEnAengmelu udlvlameusiniey (deaeenatas 3 Tu 4) uazdaauda DBD nnelu
147

o/ vy 4 1 = 1 1 o/ < dld 1 dl
oyrtenulidaanesilyy wilinagnwunungrunedoy: \dutundanguign

aa

ReviusIuiu 20% uluidnsisenuszyniandioniu Uww. 11ms1 1173

YIONAITATU 3 YUALATULTA ANIIAITHBI509IUNERRILELD

%1 697N 6

USUM Londeny waud wisniuesa $adn | Lavt
300/90 7 Wad auULITUNS wuauatiung 1
Tnsdn 1654 5922 | contact@

avusaulatl https://eksiamcorporate

Jidendens 0105569142001 B [E]

%




	ก่อนร่วมทุน:บริคณห์สนธิ ข้อบังคับ และสัญญาผู้ถือหุ้น: เอกสาร 3 ชั้นที่ปกป้องผู้ร่วมทุนตลอดอายุบริษัท
	ทำไม ต้อง รู้จัก เอกสาร 3 ชั้น?
	ชั้น ที่ 1: หนังสือ บริคณห์สนธิ (Memorandum of Association)
	ชั้น ที่ 2: ข้อบังคับ ของ บริษัท (Articles of Association)
	ชั้น ที่ 3: สัญญา ผู้ถือหุ้น (Shareholders Agreement)
	สิทธิ ใน การประชุม และ ออกเสียง ที่ ผู้ถือหุ้น ต้อง รู้
	เมื่อ ต้อง แก้ไข เอกสาร หรือ เลิก บริษัท


