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Articles of Association of Pace Development Corporation Public Company Limited 

relating to the Meeting of Shareholders and Voting Procedures 

 

 

1. Calling of the Shareholders Meeting 

 

Chapter 6 Article 31 
 

The board of directors shall call for a shareholders meeting which is in an annual ordinary general 

meeting of shareholders within four (4) months from the last day of the fiscal year of the Company. 
 

Shareholders’ meetings other than the one referred to in the first paragraph shall be called 

extraordinary general meetings.  The board of directors may call for the extraordinary general 
meeting of shareholders at any time as deemed appropriate. 

 

Shareholders holding shares amounting to not less than one-fifth (1/5) of the total number of shares 

wholly sold or shareholders numbering not less than twenty-five (25) persons holding shares 
amounting to not less than one-tenth (1/10) of the total number of shares wholly sold may submit 

their names and request the board of directors in writing to call for an extraordinary general meeting 

at any time, provided that, the reasons of request for calling for such meeting shall be clearly stated 
in the said written request.  In such an event, the board of directors shall proceed to call for 

shareholder meeting to be held within a period of one (1) month from the date of the receipt of such 

request from the said shareholders. 
 

2. Convening Meeting 

 

Chapter 6 Article 32 
 

In calling a meeting shareholders, the Board of Directors shall issue a notice of meeting specifying 

place, date, time, agenda, and matters to be set forth to the meeting together with reasonal details, 
by expressly specifying as to the matters to be set forth to the meeting for information; approval, or 

consideration, as the case may be, including opinion of the board of directors on said matters, and 

shall delivered to the shareholders and the Registrar for their information not less than seven (7) days 

prior to the date of meeting.  Besides, the notice of meeting shall also be announced in a newspaper 
for not less than three (3) consecutive days, three (3) days before the date of the meeting. 

 

The place of the meeting shall be in the locality in which the head office of the company is located 
or in a nearby province, unless otherwise stipulated by Board of Directors. 

 

Chapter 6 Article 36 
 

The matters which should be conducted by the annual general meeting of shareholders are as follows: 

(1) to consider the report of the board of directors concerning the Company’s business in the 

past year period; 
(2) to consider and approve the balance sheet, the statement of profit and loss for the past year 

period; 

(3) to consider and approve of profit allocation and dividend payment; 
(4) to consider and elect new directors in place of those who retire by rotation; 

(5) to fix of the remuneration of directors; 
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(6)  to consider and appoint auditor and fix the remuneration of the auditor; and 

(7) other business. 
 

3. Appointment of Proxy and Quorum 

 

Chapter 6 Article 33 
 

In the meeting of shareholder, there shall be shareholders and proxies (if any) present at the meeting 

in a number not less than twenty-five (25) or not less than one half of the total number of shareholders 
shares amounting to not less than one-third (1/3) of the total number of sold shares to constitute a 

quorum. 

 
In the event at any meeting of shareholders, upon the lapse of one (1 )  hour from the time fixed for 

the meeting commencement, number of the shareholders present is insufficient to form a quorum; If 

such meeting is convened because the shareholders have requested, it shall be cancelled; if such 

meeting is convened not because the shareholders have requested, it shall be reconvened and the 
notice of meeting shall be sent to the shareholders not less than seven (7) days in advance of the date 

of the meeting.  In the subsequent meeting no quorum is required. 

 

4. Meeting Procedure 

 

Chapter 6 Article 34 
 

The chairman of the board of director shall preside over the meeting of shareholders.  In the case 

where the chairman is absent or unable to perform the duty, the vice-chairman shall act as the 

meeting chairman.  If a vice-chairman does not exist or exists but unable to perform the duty, the 
shareholders present shall elect one shareholder to act as the meeting chairman. 

 

5. Voting Procedure 
 

Chapter 6 Article 35 

 

In respect of the voting in the meeting of shareholders, shareholders shall have one vote for each 
share. Any shareholder who has a vested interest in any matter shall not be entitled to vote on such 

matter, except for voting on the election of directors. A resolution of the meeting of shareholders 

shall be the following votes: 
 

(1) In a normal case, by the majority of votes of the shareholders present and voting; in case of an 

equality of votes, the chairman of the meeting shall have the casting vote. 
 

(2) In case as follows, by votes not less than three-fourths of the total votes of the shareholders who 

attend the meeting and have the right to vote: 

 
(a) the sale or transfer of the whole or important parts of the business of the Company to other 

persons; 

 
(b) the purchase or acceptance of transfer of the business of other companies or private 

companies by the company; 

 
(c) the making, amending or terminating of contracts with respect to the granting of a hire of 

the whole or important parts of the business of the company, the entrustment of the 
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management if the business of the company to any other person or the amalgamation of the 

business with other persons with the purpose of profit and loss sharing; 
 

(d) The amending of the Memorandum or Articles of Association; 

 

(e) The increase or reduction of the Company’s capital; 
 

(f) The dissolution of the Company; 

 
(g) The issuing of the Company’s debentures; and 

 

(h) The amalgamation of the business with other persons. 
 

6. Board of Directors 

 

Chapter 5 
 

Article 15 A board of directors for carrying out the Company’s business consists of not less than 

five (5) persons.  Not less than one half of the number of such directors must reside 
within the Kingdom of Thailand. 

 

 A director need not be shareholder in the Company. 
 

Article 16 The directors shall be elected at the shareholder’s meeting in accordance with the 

criteria and procedures as follows: 

 
 (1) Each shareholder shall have one share for one vote: 

 (2) Each shareholder may exercise all the votes he or she has under (1) to elect 

one or several persons as directors or directors, but the shareholder cannot be 
divided his or her votes to any person in any number; and 

 (3) Persons who receive the highest votes arranged in order from higher to lower 

in a number equal to that of the number of directors to be appointed are elected 

to be the directors of the Company.  In the event of a tie at a lower place, 
which would make the number of directors greater than that required, the 

chairman of the meeting should have a casting vote. 

 
Article 17 At every annual ordinary shareholder’s meeting one-third (1/3) of the directors or, if 

the number of directors cannot be divided exactly into three parts, the number of 

directors nearest to one-third (1/3) shall vacate office. 
 

 A vacating director may be eligible for re-election. 

 

 The directors to vacate office in the first and second years following the registration 
of the conversion of the Company shall be drawn by lots. In subsequent years, the 

directors who have remained in office for the longest time shall vacate office. 

 
Article 20 The shareholders’ meeting may pass a resolution to remove any director form office 

prior to retirement by rotation, by a vote of not less than three-fourths (3/4) of the 

number of shareholders attending the meeting and having the right to vote and the 
shares held by them shall, in aggregate, be note less than one half of the number of 

shares held by the shareholders attending the meeting and having the right to vote. 
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Article 22 A director shall have a right to receive remuneration from the Company in the form 
of rewards, meeting allowance, gratuity, bonus or other benefits in accordance with 

the approval of shareholders’ meeting which has passed a resolution by not less than 

two-thirds (2/3) of the total number of votes of the shareholders attending the meeting 

and having the right to vote.  It may be prescribed in fixed amount or establish the 
rules and prescribed for particular circumstance(s) or being perpetual rules until be 

changed by shareholder’s meeting resolution.  Moreover, a director shall have a right 

to receive the allowance and welfare according to the Company’s rule. 
 

 The provisions in the first paragraph shall not affect the right of the director appointed 

form the officers or employees of the Company to receive remuneration and benefit 
in his/her capacity as an officer or employee of the Company. 

 


