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Legal article Last updated 27 September 2026

Cancellation of a Shareholders' Resolution for an
Improperly Called Meeting, An Analysis of Supreme
Court Judgment No. 6555/2567

By Eksiam Chaisorn, Legal Consultant

Eksiam & Partners Co., Ltd.

This article is general legal information, not a legal opinion on any specific matter. Each matter must
be assessed on its own facts and evidence. The latest online version is at https://

eksiamcorporatelaw.com/en/articles/board-meeting-before-egm.html

Laws and cases cited in this article

1. Civil and Commercial Code, Section 1172, paragraph one, the directors' power to call an

extraordinary general meeting of shareholders

2. Civil and Commercial Code, Section 1195, the right of a director or shareholder to apply to the

court to cancel a resolution of a general meeting

3. Civil and Commercial Code, Sections 1160 and 1161, quorum for board meetings, and board

resolutions to be passed by majority
4. Civil and Commercial Code, Section 1162, summoning a meeting of the board of directors

Case law: Supreme Court Judgment No. 6555/2567 (Supreme Court, Commercial and Economic

Cases Division; Black Case No. Phor Nor. 50/2566 (Thai: Wed.50/2566))
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A common problem in companies whose shareholders are in conflict

In a limited company whose shareholders hold nearly equal stakes, for example 50:50 or 51:49,
one side often wants to remove the other side's director from the board. Knowing that if a board
meeting were actually called the opposing director would object or might simply not attend,

that side instead sends each director a letter and asks them to "vote" on paper.

Supreme Court Judgment No. 6555/2567 answers this question clearly: that method is unlawful,
and it makes the notice of meeting, the meeting itself, and the resolutions that follow unlawful

as well, giving the court grounds to cancel them.

Facts of the case

The company (anonymized in the judgment as Company "Ch.") had 3 directors. The applicant
held 25,000 shares, the first respondent held 24,999 shares, and the second respondent held 1
share, out of 50,000 shares in total. Instead of calling a board meeting to resolve to convene an
extraordinary general meeting (EGM), the first respondent sent a letter dated 15 January 2020
(B.E. 2563) asking each director to mark "approve" or "disapprove" and return it within 7 days,

with the results to be tallied on 23 January 2020.

The applicant received the letter but did not reply. The two respondents then treated this as a 2-
of-3 majority resolution to call an extraordinary general meeting, which was held on 16 February
2020. At that meeting a resolution was passed removing the applicant as a director of the

company.
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Key timeline

Date Event
15 Jan 2020 Letter sent asking each director to mark a vote, to be returned by 22 Jan
23 Jan 2020 "Majority resolution" to call an EGM declared, without any meeting actually being held

16 Feb 2020 EGM held, resolution passed removing the applicant as a director

Supreme Court  Judgment affirmed: the EGM and all of its resolutions cancelled

The principle laid down by the Supreme Court
The Supreme Court began with the text of Section 1172, paragraph one, which provides:

"The directors may summon extraordinary meeting whenever they think fit."

, Civil and Commercial Code, Section 1172, paragraph one (English text as published in the Thailand

Law Library, library.siam-legal.com; unofficial translation)

Thai original: "nssun1sazi3unUssyuiandaydielanldaausaziiuaunls”
The Court held that the word "directors" in this section means the board of directors as a whole,

not any single director. For the "board" to resolve to call an extraordinary general meeting, the

following sequence must be followed:
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Action

Any director calls a meeting of the board of directors (the agenda should

be stated clearly)

The directors meet, deliberate, and exchange views on calling the

extraordinary general meeting

The board passes a resolution by a majority of the directors

Only then may the board call the extraordinary general meeting of

shareholders

Legal basis

Section 1162

Section 1172,

paragraph one

Section 1161

Section 1172

The heart of this principle is that, although the law does not prescribe the form a board meeting

must take, a "meeting" necessarily means that the directors deliberate together and exchange

views before voting. Sending each director a letter to vote individually, with no joint discussion,

therefore does not meet the legal meaning of a "meeting".

Key passages from Supreme Court Judgment No. 6555/2567

The passages below are the Supreme Court's own words in the judgment, which can be cited

directly in legal argument. (Unofficial translation; the Thai original follows each passage.)

Key passage 1, What a board "meeting" means

"It is a case in which the company's directors must jointly deliberate and exchange views on the

matter to be considered before resolving whether or not to call an extraordinary general meeting of

shareholders."

Thai original: "WunsdlinssunisvesusendessiuiulunmsuSnvmseuas uanildsuanuandiu i

Qi L dl dl ! al a a £ VN 4 = I"
LﬂEJ’]ﬂ‘ULi@ﬂmﬂ%ﬂi%ﬁuﬂ@uaﬂﬂﬁl’]’]ﬁ]%LﬁUﬂUi%ﬁN?ﬁ?Mﬁp}@ﬂ@VjU%ﬁ@im

, Supreme Court Judgment No. 6555/2567 (Commercial and Economic Cases Division)
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Key passage 2, A circulated ballot # calling a board meeting

"This was therefore not a summoning of a board meeting to resolve to call an extraordinary general
meeting of shareholders, and no board meeting was held to deliberate on that matter. Accordingly,
even though the applicant received a letter inviting a vote on calling an extraordinary general
meeting of shareholders [...], it cannot be accepted that the board of directors lawfully summoned a
meeting, met, and resolved to call the Extraordinary General Meeting of Shareholders No. 1/2563."

. - " A a8 1 & v a = aqg va = a o vy
Thai original: "nsel 3l dunistiniFen Useyuanenssunis e aaus 1 1015 Sen Ussyudandoy fie

viu maldinsussyudsnwvesnnenssunsluFesnng 1y wull uliyFesslasunideudalvinuiiie

%

a a L% vy I3 1 U Pl 1 £ a a
BanUssguiandaygnou [.] AldornsuilsldaindunsiaBenissyu nsuseyu uazn1sasumvedane

q

a o v

nssunsiisenyseguiandydfenu Asan 1/2563 lnevey"

q

, Supreme Court Judgment No. 6555/2567 (Commercial and Economic Cases Division)

Key passage 3, A regular monthly meeting is not a meeting under Section 1172

"The notice fixing that date was merely an estimate of the date of a board meeting, since the
meeting could still be postponed or cancelled, and it concerned the general management of the
company; it cannot be taken to include a meeting of the board to resolve to call an extraordinary
general meeting of shareholders as the law requires under Section 1172, paragraph one."

Thai original: "Uszniarmuafutiadenariduiesszanumsfuinussguanznssunisviniu imsg
10191 13 1 Fou i 99 Usern 18 ey nmsUssquifeatu ns uimsauih g T vesuin li e
BRI 7T MFUTERL AN TINTT tite TuR un Usvau Sandiy gieviu auil ngvsne dmue 13

TuL1Rs1 1172 255ANT"

, Supreme Court Judgment No. 6555/2567 (Commercial and Economic Cases Division)
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Key passage 4, The defect taints every subsequent resolution

"Once the majority resolution of the board of directors to call the Extraordinary General Meeting of
Shareholders No. 1/2563 was contrary to the law and to the company's articles of association, the
notice calling the Extraordinary General Meeting of Shareholders No. 1/2563, together with the
meeting and the resolutions that followed from it, was likewise unlawful. There are therefore grounds
to cancel the extraordinary general meeting of shareholders and the resolutions of that meeting."

Thai original: "eufAngnssunndesdrann il Senussyuianty iy afed 1/2563 ldveude
nnyne uas dotiiuve UIEMUE dewiili nnsteiFun Ussyu ety gieru afeil 1/2563 naeaau
nsUsEmas M3 asuR 78 didiunsdeniesundunmsliveudowuiy nsdSellvg THwnaeunis

UsgyuianiinypDovunas uAnUssyueED o

, Supreme Court Judgment No. 6555/2567 (Commercial and Economic Cases Division)

Legal consequence: the defect flows through to every subsequent step

The Supreme Court held that once the originating board resolution was unlawful, the notice of
meeting, the meeting, and the resolutions that followed from it were unlawful as well, as the

diagram below shows.

The full chain of legal consequences

Unlawful board resolution — unlawful notice of the EGM - unlawful EGM - resolution removing

the director cancelled

Using the judgment as a precedent: when does it apply?

Supreme Court Judgment No. 6555/2567 can be cited as a precedent in the following situations.
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Situation How to use this judgment

You receive a letter asking you to vote on Argue that the process is unlawful under Section 1172 of the Civil and
calling an EGM, without any board meeting  Commercial Code and this judgment, in order to object before the

actually being called meeting or apply for cancellation after the meeting

You intend to apply to the court to cancel a  Cite this judgment in the application to show that the court has
resolution of a general meeting under cancelled resolutions in the same circumstances before

Section 1195 of the Civil and Commercial

Code
The other side argues that "the board Cite this judgment: a general management meeting cannot be treated
already holds a regular monthly meeting",  as a meeting to resolve to call an EGM under Section 1172

so a board meeting was duly held

You want to set up the procedure for Use this judgment as a checklist to confirm that your own steps meet

calling an EGM correctly from the start what the court requires

How to cite this judgment

When citing this judgment in a legal letter, an objection, or an application to the court, identify it

as follows.

Supreme Court Judgment No. 6555/2567

Supreme Court, Commercial and Economic Cases Division, Black Case No. Phor Nor. 50/2566 (Thai:

N§u.50/2566)

Source: Supreme Court judgment database, deka.supremecourt.or.th

Ratio decidendi: "For the board of directors to resolve to call an extraordinary general meeting
of shareholders under Section 1172, paragraph one, of the Civil and Commercial Code, the
company's directors must jointly deliberate and exchange views on the matter to be considered
before voting. Sending the directors a letter to vote, without a board meeting being called and

without joint deliberation, does not constitute a lawful meeting and resolution of the board."
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Thai original: "3 AMENTIUNTT L LA Sun Useru Tandey ghevumiy Uwn. 1131 1172 1550
=) a v Y ] [y < i a =3 [y i [y Y i
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What if the directors on one side refuse to attend?

A frequent question is whether, once a board meeting has been called, the directors present can
still pass resolutions if the directors on the other side refuse to attend. The answer is yes,
provided a quorum is present. That is, notice of the board meeting must first be duly given,
within the period required by the company's articles of association (if any). If the directors on one
side receive the notice but choose not to attend, the directors who do attend may pass
resolutions as long as their number constitutes a quorum. The quorum for board meetings is as
fixed by the company's articles of association or by the board itself under Section 1158 and
Section 1160. Where nothing has been fixed and the company has more than three directors,
three directors must be present; for a company with three directors or fewer, Section 1160 fixes
no number, so the articles should be checked on quorum before the meeting is called. Once a

quorum is present, decisions are taken by majority under Section 1161.

The crucial difference from the case discussed here is that where directors "do not attend", a
meeting was in fact "called"; in the case decided by Judgment No. 6555/2567, no meeting was

"called" at all. They are therefore two different situations.

The right to apply for cancellation under Section 1195: a deadline to
watch

A shareholder harmed by a resolution passed through an unlawful process may apply to the
court to cancel that resolution under Section 1195 of the Civil and Commercial Code, but the
application must be made within one month from the date of the resolution. Section 1195
provides: "If a general meeting has been summoned or held or a resolution passed contrary to

the provisions of this Title or contrary to the regulations of the company, the Court shall, on

D 0105569142001
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application of any shareholder or director, cancel any resolution passed at such irregular
meeting, provided that the application is entered within one month after the date of the
resolution." (English text as published in the Thailand Law Library; unofficial translation.) The
period therefore runs from the date of the resolution, even if the applicant learns of the
resolution only later.

Thai original: 10571 1195 "nsUszam ey 1 6116 0a Son vde 16 Ussyu fu w3 16 asuf dihy
undayeliludnuas i vied Bl dedsturesuinfa ilenssumsviedferuauniaulnies
Juudr Wmaiinoounfivesiivszyulng sufinssDoutude uidesdoswomelumuniounis

PULAIUAIUATU"

Warning: the 1-month deadline

If no application is filed within the deadline, an unlawful resolution may become legally binding, seek

legal advice promptly as soon as you learn of a meeting that may have been unlawful.

When to seek advice

Situations that call for immediate advice

You have received a letter asking you to vote on calling an EGM without any board meeting

actually being called
An EGM has been held and has passed a resolution affecting your rights in the company
You want to call an EGM correctly so that its resolutions cannot be cancelled later

There is a dispute between the shareholders or the directors of your company

Eksiam Chaisorn, a legal consultant whose practice covers partnership, company and business
law, can advise both on setting up a legally correct procedure before you act and on protecting

shareholders' rights once a dispute has arisen.

569142001

Ol A0
Nawamin, Bueng Kum, Bangkok 10240, Thailand .'¥ L
Tel. +66 81 654 5¢ leg nie ) Eﬁi

Online version https://eksiamcorporatelaw.com/en/articles/board-meeting-before-egm.htm

Eksiam & Partners Co., Ltd. | T:

300/90 Premium Pla




oo
oo

EKSIAM & PARTNERS

UEEN LenFn waud wiiniuesa dran

Key takeaways and how to apply them

"Directors" in Section 1172 of the Civil and Commercial Code = the board of directors, which

must resolve collectively, not a single director
Before an EGM is called, the board must first call a meeting + deliberate + resolve

Sending individual ballots by letter without an actual meeting = unlawful, per Judgment No.

6555/2567
A regular monthly meeting # a meeting held specifically to resolve to call an EGM

An unlawful board resolution makes every subsequent step unlawful and gives the court

grounds to cancel them

An application to cancel a resolution under Section 1195 must be made within one month from

the date of the resolution
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