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Closing a Company in Thailand:
Dissolution and Liquidation under the Law, Steps,
Timeline, Costs, and the Liquidator's Liability

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/close-company-liquidation.html

Key points

Closing a company has three legal stages: dissolution (Sections 1236 and 1237), liquidation
(Sections 1247 to 1273), and registration of the completion of liquidation (Section 1270).

Throughout, the company continues to exist for the purposes of liquidation (Section 1249).

A voluntary dissolution requires a special resolution passed by not less than three-quarters of the
votes of the shareholders present and entitled to vote (Section 1194), on notice of the meeting

sent not less than 14 days in advance (Section 1175).

Within 14 days of dissolution, the liquidator must publish a notice in a local newspaper, send

registered letters to every creditor (Section 1253), and register the dissolution (Section 1254).

Assets may be returned to shareholders only to the extent they are not needed to pay debts
(Section 1269). A liquidator who breaches this rule is personally liable up to the cash balance

remaining (Supreme Court Judgment No. 3719/2564).
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Creditors may sue within two years from the date the liquidation becomes final (Section 1272),
and a registration of completion obtained in bad faith can be revoked (Supreme Court Judgment

No. 9003/2568).

Official fees: 500 baht to register the dissolution and 500 baht to register the completion of

liquidation, according to the Department of Business Development's guides.

A defunct company struck off the register ceases to be a juristic person, but the liability of its
directors and shareholders continues (Section 1273/3), and the company can be restored to the

register within 10 years (Section 1273/4).

Laws referred to in this article

1. Civil and Commercial Code, Sections 1097, 1175, 1194, and Sections 1236 to 1273/4, dissolution

of a limited company, liquidation, and striking defunct companies off the register

2. Act Prescribing Offences Relating to Registered Partnerships, Limited Partnerships, Limited
Companies, Associations and Foundations B.E. 2499 (1956), Sections 32 to 38/1, pinai fines (non-

criminal regulatory fines) imposed on liquidators

3. Act on Imposition of Pinai Regulatory Fines B.E. 2565 (2022), Section 39, conversion of offenses

punishable by a fine only into pinai fines

Short answer

Closing a company under Thai law means dissolving the company and then liquidating it under
Sections 1236 to 1273 of the Civil and Commercial Code. The shareholders pass a special resolution;
the liquidator publishes a notice, writes to every creditor, and registers the dissolution within fourteen
days; debts are paid or the money deposited before any assets are returned to shareholders; and the
completion of liquidation is then registered. Creditors may still sue within two years under Section

1272.
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What closing a company means in law: dissolution, liquidation, and
registration of the completion of liquidation

The law divides the closing of a company into three stages: dissolution under Section 1236 or
Section 1237; liquidation under Sections 1247 to 1273; and registration of the completion of
liquidation under Section 1270, paragraph two, which is the point at which the liquidation
becomes final. Throughout these stages the company continues to exist for the purposes of

liquidation under Section 1249.

When the shareholders resolve to dissolve a company, the company does not disappear from the
legal system on that day. Section 1249 provides that a partnership or company, "even after it has
been dissolved, shall be deemed to continue to exist for as long as is necessary for the
purposes of liquidation.""! The words "for as long as is necessary" are both a limit and a
safeguard. The limit is that a dissolved company cannot start new business; its remaining powers
are tied to a single aim, which is to wind up its affairs. The safeguard is that creditors still have a

debtor they can sue and enforce against throughout the liquidation.

The Supreme Court treats Section 1249 as the governing rule on standing to sue. In Supreme
Court Judgment No. 9041/2554, the plaintiff company registered its dissolution and the
completion of its liquidation while the case was still pending. The Supreme Court held that
standing is determined as of the date the action is filed; a dissolved company continues to exist
for the purposes of liquidation under Section 1249; the liquidator has authority to conduct
litigation in the company's name under Section 1250 and Section 1259(1); and Section 1272

preserves creditors' right to sue for debts even after the liquidation has ended.!”!

Closing a company must therefore be distinguished from two other routes with very different
results. The first is bankruptcy, which Section 1236(5) treats as a ground of dissolution and which
Section 1247 sends to liquidation under the bankruptcy law rather than under Chapter 5. The
second is the registrar striking a defunct company off the register under Sections 1273/1 to
1273/3, which the Supreme Court has held is not a dissolution requiring liquidation (see
"Defunct companies" below). This article deals with the ordinary route for a company that can

still pay its debts in full and wants to end its business properly.
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Grounds on which a limited company is dissolved: statutory grounds
under Section 1236 and court-ordered dissolution under Section 1237

A limited company can be dissolved in two ways. The first is on a ground under Section 1236: a
ground stated in the articles of association, expiry of a fixed term, completion of the sole
undertaking, a special resolution to dissolve, or bankruptcy. The second is by court order under
Section 1237, for example where the company has suspended business for a full year, where it
can only make losses with no prospect of recovery, or where some other cause makes it

impossible for the company to continue. A voluntary closure uses the special resolution.

Section 1236 sets out the grounds on which a limited company is dissolved without a court

order.®

"A limited company is dissolved on the following grounds: (1) if the articles of association of the
company provide for a case in which it is to be dissolved, on the occurrence of that case; (2) if the
company was formed for a fixed period, on the expiry of that period; (3) if the company was formed
for a single undertaking only, on the completion of that undertaking; (4) when a special resolution
to dissolve is passed; (5) when the company becomes bankrupt.", Civil and Commercial Code,

Section 1236 (unofficial translation)

A special resolution is a higher threshold than an ordinary resolution. Section 1194 provides that
the general meeting must pass the resolution "by a majority of not less than three-quarters of
the total votes of the shareholders present and entitled to vote",” and Section 1175 requires
the notice calling a general meeting to pass a special resolution to be sent by registered post
with acknowledgment of receipt not less than fourteen days before the meeting, stating the text
of the proposed resolution.” Minority shareholders holding more than one-quarter of the votes
at the meeting can therefore block a dissolution, and a company that gives less than fourteen

days' notice risks a later application to have the resolution cancelled.

When a special resolution cannot be obtained, because the shareholders are split into two
camps or one side refuses to attend, the remaining route is to apply to the court for a dissolution
order under Section 1237. Subsections (4) and (5) were amended by the Civil and Commercial

Code Amendment Act (No. 23) B.E. 2565 (2022). Subsection (4) now reads "if the number of
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shareholders is reduced to one" and subsection (5) "when there is any other cause that makes it
impossible for the company to continue to exist."® Several Supreme Court judgments show how

the court exercises its discretion.

Supreme Court Judgment No. 2666/2558 (Section 1237(2) and Section 1251, paragraph
two). The court held that ordering a dissolution because the company has suspended
business for a full year is a matter of discretion, but the court may look at the real reason
for the suspension and the surrounding circumstances. Where the company had not
prepared a balance sheet or accounts of income and expenditure after 2000 (B.E. 2543),
had suspended business for more than a year, and the directors and shareholders were in
conflict to the point of filing criminal complaints against each other, the court ordered the
dissolution and appointed the executing officer as liquidator, because the directors could

not act together as liquidators.

Supreme Court Judgment No. 767/2565 (Section 1097 and Section 1237(4)). The

shareholders were in conflict to the point that one side wanted to leave the company, which
would have reduced the number of shareholders below the number then required to form a
company under Section 1097. The Supreme Court held that the conflict made it impossible
for the company to carry on business and was contrary to the shareholders' interests, so
there was a ground to order the dissolution. The case applied the wording of Section
1237(4) before the 2022 (B.E. 2565) amendment; Section 1097 now allows two or more
promoters to form a company, and subsection (4) now applies when only one shareholder

remains.t’!

Supreme Court Judgment No. 3280/2564 (Section 1169 and Section 1237(5)). The court
refused to dissolve a company that was still carrying on business, even though it had not
filed its financial statements and a shareholder alleged that a director had embezzled
company property, because those matters could be proved in court proceedings, and
Section 1169 already allows a shareholder to sue a director on the company's behalf.

Conflict alone did not make it impossible for the company to continue.
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Supreme Court Judgment No. 3191-3192/2564 (Sections 1236, 1237, and 1273/4). A
creditor who is not a shareholder has no right to apply to the court for a dissolution order,
because no provision in the chapter on limited companies gives creditors that right; a
creditor's only right is to apply for a struck-off company to be restored to the register under

Section 1273/4. A shareholder whose name appears in the register may apply.

These four judgments show that the court does not use dissolution as a general tool for settling
disputes between shareholders. The court orders a dissolution when the company has actually
stopped operating or its shareholding structure can no longer function. Shareholders who still
have other options, such as suing the directors under Section 1169 or selling their shares, are
usually expected to use those first. Applications to the court in these matters are handled by the
firm's litigation lawyers; planning the structure before an application is filed is handled by the

legal consultant.

Who acts as liquidator, and the liquidator's powers and duties under
Sections 1250 to 1262

When a company is dissolved on any ground other than bankruptcy, the directors become the
liquidators under Section 1251, unless the articles of association provide otherwise or the
general meeting appoints someone else under Section 1256. The duty under Section 1250 is to
settle the company's affairs, pay its debts, and distribute its assets; the powers under Section

1259 include conducting litigation and selling the company's property.

Section 1250 states the liquidator's duty briefly but comprehensively: "to settle the affairs of the
partnership or company, and to pay its debts and distribute its assets."® The order of the words
matters: paying debts comes before distributing assets, and Section 1269 confirms that order a
second time (see the section on liability below). Section 1252 provides that a director who
becomes a liquidator has, as liquidator, the same powers as the director had by virtue of the

former office.
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Section 1259 confers four powers: to conduct litigation in the company's name in all civil and
criminal proceedings and to compromise claims; to carry on the business of the company so far
as necessary for winding up its affairs; to sell the company's property; and to do whatever else is
necessary to complete the liquidation. Section 1260 provides that no limitation of the
liquidators' powers can be set up against third parties, and Section 1261 requires acts of several
liquidators to be done jointly unless the general meeting or the court provides otherwise, in

which case the authorization must be registered within fourteen days under Section 1262."!

A liquidator can be replaced in two ways. Section 1257 allows the general meeting of
shareholders to remove a liquidator who was not appointed by the court, and allows the court to
remove any liquidator on the application of shareholders holding together "one-twentieth of the
capital of the company." Any change must be registered within fourteen days under Section

1258. Two judgments on the appointment of liquidators are worth noting.

Supreme Court Judgment No. 8937/2560 (Section 1251). The company had stopped
operating because two factions of directors were in conflict and did not trust each other.
The Supreme Court disagreed with appointing a director from one faction as liquidator,
because that would obstruct the liquidation, and instead appointed the executing officer, a

neutral party, as liquidator.

Supreme Court Judgment No. 9179/2559 (Section 1247, paragraph one, and Section
1251, paragraph two). Once a company has been placed under an absolute receivership
order, the power to manage its assets vests solely in the official receiver under Sections 22

and 24 of the Bankruptcy Act B.E. 2483 (1940), so the directors cannot become liquidators.
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The steps to close a company under the law: from the special
resolution to registration of the completion of liquidation

Closing a company involves seven stages: passing the special resolution; publishing a newspaper
notice and writing to creditors within fourteen days under Section 1253; registering the
dissolution within fourteen days under Section 1254; preparing a balance sheet for audit under
Section 1255; paying debts and depositing money; distributing what remains; and registering the

completion of liquidation under Section 1270.

w.com/en/articles/close-company-liquidation.html



Step

1. General meeting passes a
special resolution to dissolve the
company and confirms or elects

the liquidator

2. Publish a notice in a local
newspaper and send registered
letters to every creditor whose
name appears in the company's

records

3. Register the dissolution, naming

every liquidator

4. Prepare a balance sheet, have it
audited, and call a general

meeting to approve it

5. File liquidation reports with the
registrar, and hold a year-end
meeting if the liquidation lasts

more than one year

6. Pay liquidation expenses ahead
of other debts, pay creditors,
deposit money for creditors who
have not claimed, then distribute

the remainder
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Time limit

Notice sent not
less than 14 days
before the

meeting

Within 14 days of

dissolution

Within 14 days of
the date of

dissolution

As soon as

practicable

Every 3 months /

every year-end

Before any
distribution of

assets

56

59142001

al.com | eksiamlega

Legal basis

Sections 1175,
1194, 1236(4),
1251

Section 1253

Section 1254

Sections 1255,
1256

Sections 1267,
1268

Sections 1263,
1264, 1265,
1269

Consequence of non-compliance

Resolution may be challenged and

cancelled

Pinai fine of up to 80,000 baht (B.E.
2499 Act, Section 32)

Up to 50,000 baht (Section 33)

Up to 50,000 baht (Section 35(1))

Up to 50,000 baht / up to 10,000 baht
(Sections 35(2), 36)

Up to 20,000 baht (Section 37) and civil
Liability
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7. Prepare the liquidation report, Register within 14 Sections 1270, Up to 50,000 baht (Sections 33, 35(3),
call a general meeting to approve  days of the 1271 (4))

it, register the completion of meeting

liquidation, and deliver the books

to the registrar

The second step is where people closing a company most often go wrong. Section 1253 in its
current form, subsection (1) of which was amended by the Civil and Commercial Code
Amendment Act (No. 18) B.E. 2551 (2008), provides that within fourteen days of the dissolution
the liquidator must "notify the public by publishing a notice at least once in a local newspaper
that the partnership or company has been dissolved and that its creditors should submit their
claims to the liquidator," and must "send the same notice by registered post to every creditor
whose name appears in the books, accounts, or documents" of the company.l*? As of the date of
checking (4 October 2026), the text in the legal database of the Office of the Council of State
offers no electronic alternative for this notice, unlike Section 1175, which allows electronic

media for calling meetings in some cases.

The phrase "every creditor whose name appears" is not limited to trade creditors. Tax debts, rent
for the unexpired part of a lease, deposits received, employees entitled to severance pay, and
lenders who are themselves shareholders can all be creditors appearing in the company's
documents. Supreme Court Judgment No. 9003/2568, which cites Sections 1249, 1250, 1253,
and 1270, shows clearly what happens when this step is skipped (see the section on liability

below).

Once debts are paid, Section 1263 gives priority to the fees, charges, and expenses properly
incurred in the liquidation over other debts. Section 1264 requires that "if any creditor has not
come forward to claim payment, the liquidator must deposit the amount of that debt" under
the provisions on deposit in lieu of performance, and Section 1265 allows the liquidator to call
up any unpaid share capital from the shareholders immediately.'¥) When everything is done,
Section 1270 requires the liquidator to prepare a liquidation report, call a general meeting to
present it, and, once the meeting has approved the report, register the proceedings within

fourteen days of the meeting: "upon such registration the liquidation is deemed to be final."*?
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Section 1271 then requires the books, accounts, and documents to be delivered to the registrar
within the same fourteen days, and the registrar keeps them for ten years from the date the

liquidation became final.

How many months it takes to close a company and what it costs

The Civil and Commercial Code sets no overall time limit for closing a company. It sets only
fourteen days for the notices and the registration of dissolution under Sections 1253 and 1254,
reports every three months under Section 1267, and fourteen days after the final meeting under
Section 1270. The official fees are 500 baht to register the dissolution and 500 baht to register

the completion of liquidation.

The actual time depends on three factors to which the law assigns no number. The first is the
time the auditor needs to examine the balance sheet under Section 1255, for which the law uses
the words "as soon as practicable." The second is the time needed to sell assets, collect the
company's receivables, and close out binding contracts. The third is the tax liabilities and filing
obligations that arise from the cessation of business, which are governed by the Revenue Code.
Supreme Court Judgment No. 1431/2545 confirms that Section 72 of the Revenue Code places
a joint duty on the liquidator and the manager of the company to notify the assessment official
of the dissolution. The tax consequences of closing a business fall within the scope of Eksiam
Tax: N18RUlA TAYAAA (corporate income tax, in Thai). If the liquidation lasts more than one
year, Section 1268 requires a general meeting at the end of every year with a detailed statement

of the accounts.

The official fees are fixed. The Department of Business Development's citizen guides on the
central government services portal (info.go.th) state "Registration of dissolution: fee 500.00
baht" and "Registration of completion of liquidation: fee 500.00 baht." Registering the

appointment or replacement of a liquidator also costs 500 baht; a company certificate costs 120
baht (3 items at 40 baht each); and certified copies cost 50 baht per page.'** The Department of

Business Development also accepts filings for dissolution and completion of liquidation through
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its electronic registration system. The remaining costs are the newspaper notice, registered post,

the auditor's fee, and professional fees according to the scope of work for each company, for

which there is no official standard rate.

The liquidator's liability for returning assets before paying debts:
Section 1269 and the Supreme Court's approach

Section 1269 allows assets to be returned to shareholders only to the extent they are not needed
to pay debts. A liquidator who knows of a debt but distributes the assets and registers the
completion of liquidation without paying or depositing the money is personally liable in tort, up
to the cash balance remaining on the date of registration (Supreme Court Judgment No.

3719/2564), and the registration may be revoked (Supreme Court Judgment No. 9003/2568).

Section 1269 provides that "the property of the partnership or company may be divided among
the partners or shareholders only to the extent that it is not required for the payment of the
debts of the partnership or company."*# This provision is the heart of liquidation. Shareholders
are the residual claimants; every creditor must be paid, or money deposited for them, first. The
Supreme Court applies this section together with Sections 1250 and 1264 to establish the

liquidator's personal liability as follows.

Supreme Court Judgment No. 3719/2564 (Civil and Commercial Code, Sections 420, 1250,
1259, 1264, and 1269). A former managing director acting as liquidator knew that the
company had unpaid tax, but neither paid it nor deposited the amount of the debt; instead
he distributed the assets and registered the completion of liquidation. The Supreme Court
held this to be "a deliberate performance of duties in breach of the law, amounting to a
tort." The liquidator was liable to the creditor, but "liable only up to the cash balance that
the first defendant held on the date the completion of liquidation was registered." In that
case the cash balance exceeded the tax debt, so the liquidator was liable for the full

amount of 3,351,084.21 baht.
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Supreme Court Judgment No. 9003/2568 (Sections 1249, 1250, 1253, 1270, and 1273/4).
The liquidator knew from the notes to the financial statements that the juristic person owed
a debt to the applicant, but did not send the applicant a notice of dissolution under Section
1253. The Supreme Court held that the liquidation had been conducted in bad faith and
was therefore not completed within the meaning of Section 1270, paragraph one; the
registration of completion of liquidation could be revoked, and the juristic person continued
to exist under Section 1249. The entity in that case was a limited partnership, but the

provisions the court applied are the same set that governs limited companies.

Supreme Court Judgment No. 1431/2545 (Sections 1250 and 1266, and Section 72 of the
Revenue Code). When the share capital has been fully applied and the assets are still
insufficient to meet the liabilities, the liquidator must immediately apply to the court to
have the company declared bankrupt under Section 1266. In that case, however, the
company had no assets left and nothing had been returned to the shareholders, so the

court did not hold the liquidator personally liable for the company's tax debt.

Read together, these three judgments show that a liquidator's personal liability does not arise
merely because the company has unpaid debts. It arises because the liquidator allowed assets
that should have been used to pay debts to pass to the shareholders, while knowing or having
reason to know that the debts existed. The ceiling of "the cash balance on the date of
registration of completion" in Supreme Court Judgment No. 3719/2564 reflects the same
principle: creditors are harmed to the extent that assets which should have been theirs were

distributed away.

Beyond civil liability, Sections 32 to 38 of the Act Prescribing Offences Relating to Registered
Partnerships, Limited Partnerships, Limited Companies, Associations and Foundations B.E. 2499
(1956) impose penalties on liquidators who fail to perform their duties. All of these sections are
now pinai offenses (non-criminal regulatory offenses) by virtue of Section 39 of the Act on
Imposition of Pinai Regulatory Fines B.E. 2565 (2022), which converted criminal offenses
punishable by a fine only into pinai fines. They cover failure to publish the notice or write to
creditors under Section 1253, up to 80,000 baht (Section 32); failure to register under Section
1254, 1258, 1262, or 1270, paragraph two, up to 50,000 baht (Section 33); failure to apply for
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bankruptcy under Section 1266, up to 50,000 baht (Section 34); and distributing assets in breach
of Section 1269, up to 20,000 baht (Section 37).**) A director or liquidator who dishonestly
makes a false statement or conceals the truth about the company's financial position from the
general meeting commits an offense under Section 38, with a pinai fine of up to 50,000 baht.
Directors' criminal liability in other matters, such as misappropriating company property, is

explained in our article Criminal Liability of Company Directors in Thailand.

After the completion of liquidation is registered: the two-year
limitation period under Section 1272 and claims by creditors who
were left out

Section 1272 bars actions for debts owed by the company, its shareholders, or its liquidators in
that capacity once two years have passed from the date the liquidation became final, that is, the
date of registration of completion under Section 1270, paragraph two. This period can be
interrupted: Supreme Court Judgment No. 6043/2561 held that a notice of tax assessment

interrupts it.

Section 1272 provides that "in an action for debts owed by a partnership or company, or by a
partner, shareholder, or liquidator in that capacity, no action may be brought after two years
from the date on which the liquidation became final."**! The provision has two sides. On one
side, a creditor who was left out can still sue after the company has been closed, as Supreme
Court Judgment No. 9041/2554 states. On the other, that right lasts only two years, so that

shareholders and liquidators know when their exposure ends.

In Supreme Court Judgment No. 6043/2561, the company registered the completion of its
liquidation on 18 February 2008 (B.E. 2551). The assessment official sent a notice of tax
assessment, which the company received on 15 January 2010 (B.E. 2553), before the two years
had run. The Supreme Court held that the notice of assessment is an act having the same effect
as filing an action; the limitation period was interrupted under Section 193/14(5) and began to

run afresh under Section 193/15 from the end of the thirty-day period allowed for payment of
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the tax. The court also held that a director acting as liquidator owes the duty of diligence under
Section 1168 and should have known that the company owed tax because of its incorrect

returns.

The practical result is that registering the completion of liquidation does not end the risk on
that day. The liquidator should keep evidence of the newspaper notice, the acknowledgments of
receipt for the registered letters, evidence of any deposit, and the liquidation report for at least
the two years under Section 1272, even though the original books have been delivered to the

registrar under Section 1271.

Defunct companies and closing a company: striking off the register
under Sections 1273/1 to 1273/4

Leaving a company idle until the registrar strikes it off as a defunct company is not closing the
company under the law. Section 1273/3 provides that a struck-off company ceases to be a
juristic person, but the liability of its directors, managers, and shareholders continues, and a
creditor or shareholder can apply to the court to restore the company to the register within ten

years under Section 1273/4.

Chapter 6, on striking defunct limited companies off the register, Sections 1273/1 to 1273/4, was
added by the Civil and Commercial Code Amendment Act (No. 18) B.E. 2551 (2008) in place of
the former Section 1246, which was repealed. A registrar who has reasonable cause to believe
that a company is no longer carrying on business or in operation sends a letter of inquiry, waits
thirty days for a reply, and then publishes a notice and sends a letter stating that the company
will be struck off after ninety days (Section 1273/1). A company that has been dissolved but has
no liquidator acting, or has not filed for registration of completion, can also be struck off after a

notice period of one hundred and eighty days (Section 1273/2).l17)
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The effect of striking off is set out in Section 1273/3, which provides that the company "ceases
to be a juristic person from the time the registrar strikes its name off," but "the liability of every
managing partner, partner, director, manager, and shareholder shall continue to the same
extent as before and may be enforced as if the partnership or company had not ceased to be a

juristic person." The Supreme Court has built three rules on this text.

Supreme Court Judgment No. 4538/2566 (Section 1273/3). A defunct company ceases to
be a juristic person by operation of law; this is a striking off of a defunct company, not a
dissolution requiring liquidation under Chapter 5. The Court of Appeal's appointment of a

liquidator for the defunct company was therefore wrong.

Supreme Court Judgment No. 4864/2564 (Sections 1249, 1273/3, and 1273/4). A
company struck off on 30 August 2017 (B.E. 2560) was sued on 2 May 2018 (B.E. 2561). The
Supreme Court held that at the time of filing the company had no juristic personality and
could not be sued; Section 1249 did not apply because this was not a dissolution; and the

plaintiff had not first applied to the court to restore the company to the register.

Supreme Court Judgment No. 10100/2559 (Section 1273/4, paragraph two). A company
struck off under the former Section 1246 on 10 October 2001 (B.E. 2544), where the
application was filed on 21 February 2012 (B.E. 2555), was subject to the ten-year period
under Section 1273/4, paragraph two, a limitation on the right that had only recently come

into force, counted from the date the new provision took effect.

For owners of a company that has stopped operating, the effect of these judgments is that
letting the company be struck off does not make personal liability disappear. A creditor can apply
to restore the company to the register within ten years, and once restored the company is
deemed to have continued in existence as if it had never been struck off. In addition, a person
who uses the name of a struck-off company in business so as to make the public believe it has
not been struck off commits a pinai offense under Section 38/1 of the B.E. 2499 Act, with a fine
of up to 50,000 baht and a further fine of up to 1,000 baht per day until the use stops.
Completing the liquidation properly therefore gives greater certainty, because the two-year

period under Section 1272 can begin to run.

Eksiam & Partners Co., Ltd. | Tax [D (

300/90 Premium Place, Nawamin

569142001

min, Bueng Kum,

Bangkok 10240, Thailand

e-company-liquidation.html



oo
oo

E KSEIHAM & PARTNE RS
Comparative law: company liquidation in England, Germany, and
Japan

Foreign systems protect creditors by mechanisms different from Thailand's. England requires the
directors to declare the company's solvency before the resolution is passed (Insolvency Act 1986,
section 89); Germany prohibits any distribution before one year has passed from the notice
(GmbHG § 73); Japan gives creditors not less than two months to lodge claims (Companies Act,
Article 499); Thailand requires only that notice be given within fourteen days under Section

1253.

England and Wales. The winding up of a company that can still pay its debts (a members'
voluntary winding up) begins with the directors, not the shareholders. Section 89 of the
Insolvency Act 1986 requires the directors to make a statutory declaration of solvency, after they
"have made a full inquiry into the company's affairs," that the company will be able to pay its
debts in full together with interest within a period not exceeding twelve months. The declaration
must be made within the five weeks before the resolution, and a director who makes it without
reasonable grounds is liable to imprisonment or a fine. Section 91 ends the directors' powers on
the appointment of the liquidator; section 107 requires the company's property to be applied in
satisfaction of its liabilities pari passu before distribution to the members; and section 201
dissolves the company three months after the registration of the final account.[*®! The route back
onto the register is in sections 1029 to 1032 of the Companies Act 2006, which allow a creditor
to apply to the court within six years of the dissolution (with no time limit for personal injury
claims). In Peaktone Ltd v Joddrell [2012] EWCA Civ 1035, the Court of Appeal held that section
1032(1) operates retrospectively, so that an action brought by a former employee against the
company while it was dissolved was validated when the company was restored to the register. As
to a liquidator's liability to creditors who were left out, the Court of Appeal in Oldham v Kyrris
[2003] EWCA Civ 1506 summarized Pulsford v Devenish [1903] 2 Ch 625 as holding that a
liquidator who distributes assets to shareholders without regard to the rights of creditors is
directly liable to the creditors once the company has been dissolved, a result close to Thailand's

Supreme Court Judgment No. 3719/2564.
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Germany. The Limited Liability Companies Act (GmbHG) protects creditors most strictly of the
three systems. § 65(2) requires the liquidators (Liquidatoren) to publish the dissolution together
with a call for creditors to come forward. § 73(1) provides that assets "darf nicht vor Tilgung oder
Sicherstellung der Schulden der Gesellschaft und nicht vor Ablauf eines Jahres" be distributed,
that is, not before the company's debts have been paid or secured and not before one year has
passed from the notice (the Sperrjahr, or blocking year), and § 73(3) makes liquidators who
breach this jointly and severally liable to make good the amounts distributed.'” In the judgment
of the Federal Court of Justice (BGH) of 13 March 2018, case Il ZR 158/16, a liquidator who was
also the sole shareholder knew of an outstanding tax adviser's fee, yet distributed the assets and
had the company deleted from the register. The court held that § 73(3) is not a protective
statute that gives creditors a claim in tort, but that creditors may sue the liquidator directly, by
analogy with stock corporation law, up to the amount distributed, once the company has been
deleted. The BGH judgment of 25 October 2010, case Il ZR 115/09, held that a deleted company

retains capacity to be a party to proceedings if it still has assets.

Japan. The Companies Act (&417%) is the closest in structure to Thai law. Article 478 makes the
directors the liquidators GEEA); Article 499 requires a notice in the Official Gazette (E#R) and
individual notice to known creditors, with a period for lodging claims that "—_&EB%Z 2% Z &H
T that is, not less than two months; Article 500 prohibits payment of debts during that
period; Article 502 prohibits any distribution to shareholders before debts are paid; and Article
484 requires the liquidator to file for bankruptcy "B IC" (immediately) when the assets are
insufficient to pay the debts, which corresponds to Thailand's Section 1266.1°%! The Supreme
Court of Japan, in its judgment of 21 April 1964 (case BBFI374E(A)8E545), held that even after
the completion of liquidation has been registered, if "S¥DMENTZET B & FIF" (the
company's property still remains), the liquidation is not complete and the company has not

substantively ceased to exist, a principle similar to Thailand's Supreme Court Judgment No.

9003/2568.

Turning back to Thai law, Section 1253 requires notice to the public and to creditors within
fourteen days, but sets no minimum waiting period before distribution like Germany's blocking
year or Japan's two months, and has no solvency declaration like England's. Thai creditor

protection therefore rests on three mechanisms: the duty to deposit under Section 1264; the
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prohibition on distribution under Section 1269, which the courts enforce through liability in tort;
and the revocation of the registration of completion where the liquidation was conducted in bad
faith. A Thai liquidator who wants to reduce personal risk should therefore allow creditors a
reasonable time to lodge claims before distributing, even though Thai law does not prescribe a

figure.

A law and economics and interdisciplinary analysis of Sections 1269
and 1272

In law and economics terms, Section 1269 preserves asset partitioning, which is the reason
limited companies exist: the company's assets must go to its creditors before its shareholders.
Section 1272 trades the certainty of closure against the rights of creditors who were left out.
Work in finance and accounting shows that delayed exit from the market imposes costs on

others.

Henry Hansmann and Reinier Kraakman explain in "The Essential Role of Organizational
Law" (Yale Law Journal, 2000) that the core function of organizational law, which contracts
cannot replicate, is asset partitioning: determining which group of creditors has priority over
which pool of assets.”!! Liquidation is the moment when this partitioning is actually tested,
because the shareholders who control the company have an incentive to extract assets ahead of
creditors. Section 1269 closes that gap directly, and the liquidator's personal liability in Supreme
Court Judgment No. 3719/2564 gives the rule a price when it is broken. Frank Easterbrook and
Daniel Fischel, in "Limited Liability and the Corporation" (University of Chicago Law Review,
1985), point out that limited liability creates an externality for creditors who did not choose to
become creditors, such as tort victims and the state as tax creditor. These creditors cannot price
the risk in advance. The facts of Supreme Court Judgments No. 3719/2564 and No. 6043/2561,

in both of which the creditor was the Revenue Department, fit this framework.

Section 1272 is a choice between two costs. If the limitation period is long, shareholders who
have received their distributions bear an open-ended risk, and no one would accept assets from a
liquidation without holding back a reserve. If it is too short, creditors who were never notified lose

their rights without a chance to find out. Thai law resolves the equation with two years plus
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revocation of the registration of completion where the liquidation was conducted in bad faith, as
in Supreme Court Judgment No. 9003/2568. Simeon Djankov, Oliver Hart, Caralee McLiesh, and
Andrei Shleifer, in "Debt Enforcement around the World" (Journal of Political Economy, 2008),
measured the efficiency of debt enforcement in 88 countries by time, cost, and the outcome for
the assets, and found that slow and expensive procedures reduce the value creditors actually
recover. The several fourteen-day limits in Sections 1253, 1254, and 1270 therefore have an

economic rationale; they are not mere registry formalities.

From an interdisciplinary perspective, the macroeconomic study by Ricardo Caballero, Takeo
Hoshi, and Anil Kashyap, "Zombie Lending and Depressed Restructuring in Japan" (American
Economic Review, 2008), found that when Japanese banks rolled over loans to firms that were
insolvent in substance, those firms did not exit the market, which depressed the profits,
investment, and employment of healthy firms in the same industries. That finding comes from
Japanese data, so it serves here as an illustration that non-exit imposes costs on others, not as
direct evidence about Thailand. In accounting, Hasslinger, Olbrich, and Rapp, in "Concerned
about Going Concern" (Financial Reporting, 2017), discuss when an entity in liquidation must
abandon the going-concern assumption under IFRS, which affects the measurement of assets in
the balance sheet the liquidator must prepare under Section 1255. A liquidation balance sheet

should therefore reflect realizable values, not the book values of a continuing business.

What to consider before deciding to close a company: undisclosed
debts, outstanding contracts, employees, and tax

Before passing a special resolution to dissolve under Section 1236(4), the company should know
all of its debts, including debts not yet due and debts created by the closure itself, such as
severance pay, contract termination charges, and tax, because Section 1269 prohibits any
distribution until debts are paid or money deposited, and Section 1266 requires an application

for bankruptcy if the assets are insufficient.

Surveying the debts before the resolution serves two purposes. First, it shows whether the
company is on the ordinary liquidation track or the bankruptcy track: if the assets are insufficient

to meet the liabilities once the share capital has been fully called, Section 1266 requires the
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liquidator to apply to the court "immediately," and failure to apply is a pinai offense under
Section 34 of the B.E. 2499 Act. Second, it allows a realistic estimate of the timeline. Debts

commonly overlooked when closing small and medium-sized companies include the following.

Employees. Dissolution of the company ends the employment contracts, and employees
are entitled to severance pay under the labour protection law. Details are in our article

Severance Pay and Employers' Rights and Duties in Thailand.

Binding contracts. Leases, service agreements, and long-term supply contracts that give no
right to terminate on dissolution may carry penalties or damages. The liquidator has power
to carry on the business so far as necessary under Section 1259(2) in order to close out

these contracts.

Tax. Tax debts were the debts that appeared most often in the liquidator-liability cases
found in researching this article. The tax consequences of closing a business fall within the

scope of the Eksiam Tax website and are not covered here.

Loans from shareholders or directors. These are debts of the company that must be paid
in their proper order; they are not a distribution of assets under Section 1269. Recording

them clearly from the balance sheet under Section 1255 onward reduces later disputes.

Alternatives to dissolution are also worth considering. If the shareholders want to dissolve
because one side wants to leave, a sale of shares or a restructuring of the shareholding under
the articles of association and the ﬁiyiyﬁrﬁaaﬁu (shareholders' agreement, in Thai) may preserve
more of the business's value. If two companies carry on overlapping businesses, a AU I UTYN
(merger, in Thai) may be more suitable than closing one of them. And if the directors are
concerned about their own liability along the way, our article 113 SUKA Y81 NTTUANT UTHN
(directors' liability, in Thai) explains the duties under Section 1168, which continue to apply when

a director becomes a liquidator.
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Frequently asked questions about closing a company and liquidation
in Thailand

The answers below are summarized from Sections 1194, 1236, 1253 to 1272, and 1273/1 to
1273/4 of the Civil and Commercial Code, the Department of Business Development's fee guides,
and the Supreme Court judgments cited in this article. The facts of each company, such as

undisclosed debts or disputes between shareholders, may lead to a different result.

How do | close a company in Thailand?

Closing a company under Thai law means dissolving it and then liquidating it. It begins with a
shareholders' meeting passing a special resolution to dissolve under Section 1236(4), by not less
than three-quarters of the votes of the shareholders present and entitled to vote under Section
1194. The liquidator must then publish a newspaper notice and send registered letters to
creditors within 14 days under Section 1253, register the dissolution within 14 days under
Section 1254, prepare a balance sheet for audit, pay the debts or deposit the money, distribute
the remaining assets, and register the completion of liquidation within 14 days of the meeting

that approves the liquidation report under Section 1270.

How many months does it take to close a company in Thailand?

The Civil and Commercial Code sets no overall period. It sets only intermediate deadlines: 14
days for the notices and the registration of dissolution, reports to the registrar every 3 months
under Section 1267, and 14 days after the meeting approving the liquidation report. The actual
time depends on the auditor's examination of the balance sheet, the sale of assets, the
collection and payment of debts, and tax obligations. If the liquidation lasts more than one year,

a general meeting must be held at the end of every year under Section 1268.
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How much does it cost to close a company in Thailand?

The official fees under the Department of Business Development's guides are 500 baht to
register the dissolution, 500 baht to register the completion of liquidation, 500 baht to register
the appointment or replacement of a liquidator, and 120 baht per company certificate. Other
costs include the newspaper notice, registered post, the auditor's fee, and professional fees

according to the scope of work, for which there is no official standard rate.

Can I just leave the company and let it become a defunct company instead of closing it?

A company that is not carrying on business may be struck off the register as a defunct company
by the registrar under Sections 1273/1 to 1273/3. The company ceases to be a juristic person,
but the liability of its directors, managers, and shareholders continues and can be enforced as if
the company still existed. A creditor or shareholder may apply to the court to restore the
company to the register within 10 years under Section 1273/4. Letting the company become
defunct therefore does not end liability, and the two-year period under Section 1272 does not

begin to run.

Is a liquidator personally liable for the company's debts?

Not merely because the company has debts. But if the liquidator knows of a debt and distributes
the assets and registers the completion of liquidation without paying it or depositing the
amount, the Supreme Court treats this as a tort, and the liquidator is liable up to the cash
balance remaining on the date of registration (Supreme Court Judgment No. 3719/2564). Where
the company has no assets left and nothing was distributed to shareholders, the court does not
impose personal liability (Supreme Court Judgment No. 1431/2545). Pinai fines under Sections
32 to 38 of the B.E. 2499 Act also apply.

Can creditors still sue after the completion of liquidation has been registered?

Yes, within 2 years from the date the liquidation became final under Section 1272, against the
company, the shareholders, and the liquidators as debtors. This period can be interrupted, for

example by an assessment official's notice of tax assessment (Supreme Court Judgment No.

Bangkok 10240, Thailand
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6043/2561), and if the liquidation was conducted in bad faith, for example by not notifying a
known creditor, the registration of completion may be revoked (Supreme Court Judgment No.

9003/2568).

Does a small company with no debts and shareholders who agree need a legal consultant to

close it?

Not always. The steps under Sections 1253 to 1270 are fixed, filings can be made through the
Department of Business Development's system, and many companies complete the process with
their own bookkeeper and auditor. A legal consultant adds the most value when the debts are
unclear, there are outstanding contracts, there are foreign shareholders, or the shareholders
disagree to the point that an application to the court is needed. The initial 45-minute
consultation costs 4,900 baht and is credited in full against a service package chosen within 30

days.

Notes: statutory text, judgments, and sources cited in this article

Civil and Commercial Code, Section 1249 "A partnership or company, even after it has been dissolved, shall be
deemed to continue to exist for as long as is necessary for the purposes of liquidation." (unofficial translation)

Thai original: U.W.w. 1n@s1 1249 “Farfudiufia UismAR widieeldidntuud Alifaden Swadsog asuminand
Fuduienstrsy it

Supreme Court judgments cited in this article, checked in summary form in the Supreme Court's judgment search
system (deka.supremecourt.or.th) on 4 October 2026: Supreme Court Judgment No. 9041/2554 (Civil and Commercial
Code, Sections 1249, 1250, 1259(1), 1272): a dissolved company continues to exist for the purposes of liquidation;
standing to sue is determined as of the date of filing; registration of dissolution and of completion of liquidation
during the proceedings does not extinguish standing. No. 2666/2558 (Sections 1237(2), 1251, paragraph two): the
court exercised its discretion to dissolve a company that had suspended business for more than a year because of
conflict between directors and shareholders, and appointed the executing officer as liquidator. No. 767/2565 (Sections
1097, 1237(4)): shareholder conflict reduced the number of shareholders below the then threshold for forming a
company and the company could not carry on business; the court could order dissolution. No. 3280/2564 (Sections
1169, 1237(5)): the company was still carrying on business; conflict and failure to file financial statements did not
make it impossible for the company to continue; no dissolution ordered. No. 3191-3192/2564 (Sections 1159, 1164,
1169, 1236, 1237, 1273/4): a creditor who is not a shareholder has no right to apply for dissolution; a shareholder
named in the register may apply. No. 8937/2560 (Section 1251): a director who is a party to the conflict should not be
liquidator; the court appointed the executing officer as a neutral liquidator. No. 9179/2559 (Sections 1247, paragraph
one, 1251, paragraph two): once a company is under absolute receivership, the power to manage its assets vests in
the official receiver; the directors cannot be liquidators. No. 9003/2568 (Sections 1249, 1250, 1253, 1270, 1273/4): a

liquidator who knew of a creditor but gave no notice conducted the liquidation in bad faith; the liquidation was not
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completed and the registration of completion could be revoked. No. 3719/2564 (Sections 420, 1250, 1259(2), (4),
1264, 1269): a liquidator who distributed assets without paying or depositing a known tax debt committed a tort and
was liable up to the cash balance on the date of registration of completion. No. 1431/2545 (Sections 1250, 1266, and
Revenue Code, Section 72): a liquidator must apply for bankruptcy when the assets are insufficient, but where no
assets remained and nothing was distributed, the liquidator was not personally liable for the tax debt. No. 6043/2561
(Sections 193/14(5), 193/15, 1168, 1250, 1252, 1254, 1269, 1272): a notice of tax assessment interrupts the two-year
period under Section 1272. No. 4538/2566 (Section 1273/3): a defunct company ceases to be a juristic person by
operation of law; this is not a dissolution and no liquidator can be appointed. No. 4864/2564 (Sections 1249, 1273/3,
1273/4): a struck-off company cannot be sued; it must first be restored to the register. No. 10100/2559 (Section
1273/4, paragraph two): for a company struck off before the new law, the ten-year period runs from the date the new
provision took effect.

Thai original: fwInwmainifissluunau asmatudeainssutduduminnuaesaaim
(deka.supremecourt.or.th) Lo Juil 4 AAAY 2569: ﬁwﬁwmmmazjm‘ﬁ' 9041/2554 (U.W.n. 119571 1249 1250 1259 (1)
1272) U%@’wﬁlﬁﬂﬁuﬁqm%@agLﬁamﬁﬂﬁﬁzﬁzﬁ Srunaflesinnsanvaziuileos nsvanzdowdnuaziadonistrssdyd
seinafansanlaivinlisunalesduly: ﬁﬁﬁwmmmaﬁmﬁ 2666/2558 (U.W.N. 11951 1237 (2) 1251 155A&04) Aaly
pafdadudnuidniingainsfuniadinnenssunisuasfievutauds uasdadminaussiuadidugtse s, i
fvnwAainfl 767/2565 (U, 1ns1 1097 1237 (4) feRudaudsausiuaudietusninnasideuionlume
thy U UszneugsniaselU T 16 ana a8 31, drfinnnw anafinnil 3280/2564 (U, wnmsn 1169 1237 (5)
Uit daUsznoufioms mnudaudauasmslidsaunstudalivhlivisnivdedide oz sy malidaidn; Arfinnw
fafinIil 3191-3192/2564 (Uw.n. 17991 1159 1164 1169 1236 1237 1273/4) dnililaile fudderuliiansiosve
% 13n U3 GRevud ive lunziDouSoswnld, drfininw aainil 8937/2560 (Uww. wss 1251) nssunsfiilug
#Tmlﬂd”biﬂaﬂf]uﬁﬁﬁzﬁzy% manaimiinaudssuaiaaduaunans: ﬁwﬁwmmmaﬁmﬁ' 9179/2559 (U. WM.

<

WIR1 1247 2350 1251 233A @09) Lilo USEn gn AVindnswd hawia 81u1a ¥an1s nswdau an ud idmidneuiiing

v

ning nasundugdrssindhild, dfwinwamainii 9003/2568 (Unw. 1ns1 1249 1250 1253 1270 1273/4) ¢
Frseiaydhidmiludlidsuenndn mstrssdaTlignindedilidida msaanadouaionistsetaydgnifnaen
1, nfinnnunanafniil 3719/2564 (U, 1nms1 420 1250 1259 (2) (4) 1264 1269) fdsednydiutsfunsngaulae
litsenienaiunimnidey vhande Suieliiuduanranieluusanadouaie; srinnu

a7 1431/2545 (U, 11951 1250 1266 uag U. 5103 1091 72) fi1sednyddesfeansliuiimduazars il
auniwdline uwhidolifnindaumdouarlilduvsiu ludessuianinSidudiush; sinnweanafinil 6043/2561
(U, 1191571 193/14 (5) 193/15 1168 1250 1252 1254 1269 1272) wilsde uden1s Usziliun1diviongauaesy
AAINATY 1272 AAANYARS; AANINWIANATNTT 4538/2566 (U, 1nmsn 1273/3) Uisn$uduaninidyanalnena
oa nguane 119 113 80 U fa ¢ Frseny Tl 16 drfimnne mafinnil 4864/2564 (U, 1As1 1249 1273/3
1273/4) U39 5137 gn dn e wé gn Wlealal 16 fes Yoavelsi ndufu g eiou dey; drfimnwn aafiniil 1010072559
(U, 1951 1273/4 2530809 USEniignindenaungurunel T mundutiuust fuitundydilmifnalddey

Civil and Commercial Code, Section 1236 "A limited company is dissolved on the following grounds: (1) if the articles
of association of the company provide for a case in which it is to be dissolved, on the occurrence of that case; (2) if the
company was formed for a fixed period, on the expiry of that period; (3) if the company was formed for a single
undertaking only, on the completion of that undertaking; (4) when a special resolution to dissolve is passed; (5) when
the company becomes bankrupt." (unofficial translation)

Thai original: U.W.W. 110151 1236 “suuiendndiadeuianiumeins aasnanselul Ae (1) drludeteduvesusend

Y
A4 & o

° gy & o 2 o A o Y Yy au vy X yy ° & v
mvuansalsulalumg e dndudisdinsdtu 2) dAusenlaswulinme ivuaniale Wedufmuaniatiy (3) 61

USEM 16 f90U Lawne L1ile v AN ag1anils agndla L agnafien e l@danisdu (4) e Tl udinawlidn (5) wls usim
duazany”
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Civil and Commercial Code, Section 1194 "Any matter that the law requires to be done by special resolution must be
resolved by the general meeting by a majority of not less than three-quarters of the total votes of the shareholders
present and entitled to vote." (unofficial translation)

Thai original: UW.W. 218151 1194 “n15lafinguiune dvualiideavin lae ufifiay fssyu v desaswdluFosiulay

o

ﬂsLLuuL%Em”mu1ﬂ“l,ai(51m"]mﬂu?isuaqaﬁmm?imﬁmmsumﬁﬁaﬁuﬁmﬂixquLLasﬁfﬁw‘SaanLﬁmammLuu"

Civil and Commercial Code, Section 1175 "Notice of a general meeting shall be sent by registered post with
acknowledgment of receipt to every shareholder whose name appears in the register of the company not less than
seven days before the date of the meeting; but where the company has share warrants to bearer, the notice shall also
be published at least once in a local newspaper or in electronic media in accordance with the rules and procedures
prescribed in a ministerial regulation not less than seven days before the date of the meeting. Where the notice calls
a general meeting to pass a special resolution, the foregoing shall be done not less than fourteen days before the
date of the meeting. (Paragraph two) The notice of a general meeting shall state the place, date, time, and nature of
the business to be considered, and where the notice calls a general meeting to pass a special resolution, it shall also
state the text of the resolution to be proposed.” (unofficial translation)

Thai original: UW.W. 378151 1175 “Fuannan Fon UszauTun) 1 damslusudld nousu T da dieviu nneu 7 e Tu
neifiouves Ui dew Tutin Ussalal doondnida Yu wdTunsdif usem 3 vusiin i Tluduoon T un g fe Wiavanlu
wilsFofim uvis viasil egna o nil asavide Tude dnvsetind su ndninast 3503 7l dvua Tungnsgnae dewTu e
Uszagulitosnindafude sniduduennanBenusegulgioasuimaulinsgyinnisdngn deututinuseruly
towninAudTu (1A daey) Auennad Fen Ussen ey th T seyanuil fu e was anmwisAans e 16 Usery
Bnwitu uaglunsdiifusuennanGenussquinajiteasifieuliseydonuiaginauslasiicoe”

Civil and Commercial Code, Section 1237 "In addition, the court may order a limited company to be dissolved on the
following grounds: (1) if default is made in filing the report of the statutory meeting or in holding the statutory
meeting; (2) if the company does not commence business within one year from the date of registration, or suspends
its business for a full year; (3) if the business of the company can only be carried on at a loss and there is no prospect
of recovery; (4) if the number of shareholders is reduced to one; (5) when there is any other cause that makes it
impossible for the company to continue to exist. Nevertheless, in the case of default in filing the report of the
statutory meeting or in holding the statutory meeting, the court may, instead of ordering the dissolution, order that
the report be filed or that the statutory meeting be held, as it thinks fit." (Section 1237(4) and (5) as amended by the
Civil and Commercial Code Amendment Act (No. 23) B.E. 2565 (2022).) (unofficial translation)

Thai original: Uw.w. anmsn 1237 “venannilenaenadslifianusimsriademadelui do (1) dvidslunisusieany
Ussgusauien videvinaalunsUssguiauiimn () Srudsnliiduinsneludndstuusiuaeme dou viengarhms
fetiniladfiu (3) SmsdrvesuiininluRusnanuethaden uarhifmea v nduiluild (4) Srsnugieruan
tevasaudoifisauien (5) defimgdulaviliuisniuliausofazsissasegsioluld udegrlsin lunsdvinanlu
nsBusBuUsEIRIUTEN vevnAnlunsUssguRausn massdslitusenulssquiausi vielRinsuszeus
UStMunudTIIAN USEnALY udusiazidiuas” (s 1237 @) udlududulnonsessdyafuil

WRfLUsEInang I uRLAs WS (atufl 23) e, 2565, A 1237 (5) udluiindinlnensysvdyhuily
WiniRuUszsangssuwLaswdvd @Uuil 23) we. 2565)

Civil and Commercial Code, Section 1097 "Any two or more persons may promote and form a limited company by
subscribing their names to a memorandum of association and otherwise complying with the provisions of this
Code." (unofficial translation)

Thai original: U.W.w. 110151 1097 “yprala 9 faud aesautullag Budensuazsaduuiemintin Ald Taawdndefurh
nilsdousnuiaud LLaxﬂisﬁﬂﬂﬁ@&hﬁummwﬁmzﬁﬁLLmmeaﬂaMmaﬁ”
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Civil and Commercial Code, Section 1250 "The duties of the liquidators are to settle the affairs of the partnership or
company, and to pay its debts and distribute its assets." Section 1251 "When a partnership or company is dissolved on
any ground other than bankruptcy, the managing partners of the partnership or the directors of the company become
the liquidators, unless the partnership agreement or the articles of association of the company provide otherwise. If
there is no liquidator as aforesaid, the court shall, on the application of the public prosecutor or any other interested
person, appoint a liquidator." Section 1252 "A managing partner or director of a company has, as liquidator, the same

powers as that person had by virtue of the former office." (unofficial translation)
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Civil and Commercial Code, Section 1257 "A liquidator not appointed by the court may be removed from office and
replaced by another person on the unanimous vote of the partners or by a resolution of the general meeting of
shareholders. But the court may remove any liquidator, whether appointed by the court or not, and appoint another in
that person's place, on the application of any partner of the partnership or of shareholders of the company holding
together one-twentieth of the capital of the company as paid up." Section 1258 "Whenever a liquidator is replaced,
the liquidator must register the change within fourteen days from the date of the change." Section 1259 "The
liquidators have the following powers: (1) to conduct litigation in the name of the partnership or company in all civil
and criminal proceedings, and to compromise claims; (2) to carry on the business of the partnership or company so far
as is necessary for the beneficial winding up of its affairs; (3) to sell the property of the partnership or company; (4) to
do all such other acts as are necessary for the beneficial completion of the liquidation." Section 1260 "No limitation
of the powers of the liquidators may be set up as valid against third parties." Section 1261 "Where there are several
liquidators, no act done by them is valid unless done jointly, except where the general meeting or the court has
provided otherwise as to their powers at the time of their appointment.” Section 1262 "Where a resolution of the
general meeting or an order of the court authorizes the liquidators to act separately, it must be registered within
fourteen days from the date of the resolution or order." (unofficial translation)
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Civil and Commercial Code, Section 1253 "Within fourteen days from the dissolution of the partnership or company,
or, where the court has appointed the liquidator, from the date of the court's appointment, the liquidator must: (1)
notify the public by publishing a notice at least once in a local newspaper that the partnership or company has been
dissolved and that its creditors should submit their claims to the liquidator; (2) send the same notice by registered
post to every creditor whose name appears in the books, accounts, or documents of the partnership or

company." (Section 1253(1) as amended by the Civil and Commercial Code Amendment Act (No. 18) B.E. 2551
(2008).) Section 1254 "The liquidator must register the dissolution of the partnership or company within fourteen
days from the date of dissolution, and must have the name of every liquidator entered in the register." Section 1255
"The liquidator must, as soon as practicable, prepare a balance sheet, have it examined and certified as correct by the

auditor, and then call a general meeting." (unofficial translation)
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Civil and Commercial Code, Section 1263 "The fees, charges, and expenses properly incurred in the liquidation shall
be paid by the liquidator in priority to all other debts." Section 1264 "If any creditor has not come forward to claim
payment, the liquidator must deposit the amount of that debt in accordance with the provisions of this Code on
deposit in lieu of performance." Section 1265 "The liquidator may call on the partners or shareholders to pay up any
part of their contributions or shares that remains unpaid, and such amount must be paid immediately on being called,
even though it was previously agreed in the partnership agreement or the articles of association of the company that
it would be called later." Section 1266 "If the liquidator finds that, after the contributions or share capital have been
fully applied, the assets are still insufficient to meet the liabilities, the liquidator must immediately apply to the court
for an order that the partnership or company is bankrupt." Section 1267 "The liquidator must file a report with the
registration office every three months showing what has been done and the state of the liquidation, and this report
shall be open to inspection by the partners, shareholders, and creditors free of charge." Section 1268 "If the
liquidation continues for more than one year, the liquidator must call a general meeting at the end of every year from
the commencement of the liquidation, and must submit a report to the meeting of what has been done and a
detailed statement of the state of the accounts." (unofficial translation)
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Civil and Commercial Code, Section 1270 "When the liquidation of the affairs of the partnership or company is
completed, the liquidator must prepare a liquidation report showing how the liquidation was conducted and how the
property of the partnership or company was disposed of, and must then call a general meeting to present the report
and give an account of the proceedings to the meeting. When the general meeting has approved the report, the
liquidator must register the proceedings of the meeting within fourteen days from the date of the meeting. Upon such
registration, the liquidation is deemed to be final." Section 1271 "When the liquidation is completed, the books,
accounts, and documents of the partnership or company that has been liquidated shall be delivered to the registrar
within the fourteen days referred to in the preceding section, and the registrar shall keep them for ten years from the
date on which the liquidation became final. These books, accounts, and documents shall be open to inspection by
any interested person without charge." (unofficial translation)

Thai original: U.w.n. 91951 1270 “iile 3 dhsedyd fans vea Warfuduvie ustm dseas § Srsedayd fesii e
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Registration fees: Department of Business Development citizen guides on the central government services portal:
"Registration of dissolution of a limited company," fee 500.00 baht (info.go.th); "Registration of completion of
liquidation of a limited company,” fee 500.00 baht (info.go.th); registration of appointment or replacement of a
liquidator, 500.00 baht (info.go.th); company certificate, 3 items at 40 baht each, 120.00 baht in total; certified copies,
50.00 baht per page; user manual for filing through the electronic registration system, edbrdbd.go.th (checked 4
October 2026).

Thai original: Assssndisuaansideu dilodmiulssrmuresnsuiaugiianisi vugudnudoyaiefndosuns:
“nsaaneiloudnuiwndna” Asssuiley 500.00 U (info.go.th), “mMsaansideuiaianisdrsednduesusininna”
A5553L 383 500.00 UM (info.go.th), miawzLﬁauﬁaw%aLﬂﬁﬂuﬁaﬁﬁwssﬁzy% 500.00 U (info.go.th), wils@esuses 3
398N 578 N8 40 UM 538 120.00 UM, Fusedd@untenans wiiiag 50.00 v, Aile s uneszuu annedou
8iannsetingd edbrdbd.go.th (1573 4 RAIAL 2569)

Civil and Commercial Code, Section 1269 "The property of the partnership or company may be divided among the
partners or shareholders only to the extent that it is not required for the payment of the debts of the partnership or
company." (unofficial translation)

Thai original: U.w.w. 30151 1269 “Sunswgaunasinafudiuvidovesudsmi oz uladuliudfidurudviedietu
Tfusioarhitligenel3lilunsdrsenivesiaiudauniovsimyindu

Act Prescribing Offences Relating to Registered Partnerships, Limited Partnerships, Limited Companies, Associations and Foundations E
"Any liquidator of a registered partnership, limited partnership, or limited company who fails to comply with Section
1253 of the Civil and Commercial Code commits a pinai offense and shall pay a pinai fine not exceeding eighty
thousand baht." (Fine as amended by Section 3(8) of the Act (No. 2) B.E. 2535 (1992).) Section 33 "Any liquidator of a
registered partnership, limited partnership, or limited company who fails to register under Section 1254, Section 1258,
Section 1262, or Section 1270, paragraph two, of the Civil and Commercial Code commits a pinai offense and shall
pay a pinai fine not exceeding fifty thousand baht." (Fine as amended by Section 3(6) of the Act (No. 2) B.E. 2535
(1992).) Section 34 "Any liquidator of a registered partnership, limited partnership, or limited company who fails to
apply to the court under Section 1266 of the Civil and Commercial Code commits a pinai offense and shall pay a pinai
fine not exceeding fifty thousand baht." (Fine as amended by Section 3(6) of the Act (No. 2) B.E. 2535 (1992).) Section
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35 "Any liquidator of a registered partnership, limited partnership, or limited company who (1) fails to prepare a
balance sheet or to call a general meeting under Section 1255 of the Civil and Commercial Code; (2) fails to prepare
or to disclose a report under Section 1267 of the Civil and Commercial Code; (3) fails to prepare a report, to call a
general meeting, or to give an account of the proceedings under Section 1270, paragraph one, of the Civil and
Commercial Code; or (4) fails to deliver the accounts and documents under Section 1271, paragraph one, of the Civil
and Commercial Code, commits a pinai offense and shall pay a pinai fine not exceeding fifty thousand baht." (Fine as
amended by Section 3(6) of the Act (No. 2) B.E. 2535 (1992).) Section 36 "Any liquidator of a registered partnership,
limited partnership, or limited company who fails to call a general meeting, to prepare a report, or to make a
statement under Section 1268 of the Civil and Commercial Code commits a pinai offense and shall pay a pinai fine
not exceeding ten thousand baht." (Fine as amended by Section 3(4) of the Act (No. 2) B.E. 2535 (1992).) Section 37
"Any liquidator of a registered partnership, limited partnership, or limited company who distributes property in breach
of Section 1269 of the Civil and Commercial Code commits a pinai offense and shall pay a pinai fine not exceeding
twenty thousand baht." (Fine as amended by Section 3(3) of the Act (No. 2) B.E. 2535 (1992).) Section 38 "Any director
or liquidator of a limited company who dishonestly makes a false statement or conceals the truth from the general
meeting concerning the financial position of the company commits a pinai offense and shall pay a pinai fine not
exceeding fifty thousand baht." (Fine as amended by Section 3(6) of the Act (No. 2) B.E. 2535 (1992).) Section 38/1
"Any person who uses the name of a registered partnership, limited partnership, or limited company that has been
struck off the register in carrying on business, so as to make the public believe that the registered partnership, limited
partnership, or limited company has not been struck off, commits a pinai offense and shall pay a pinai fine not
exceeding fifty thousand baht and a further pinai fine not exceeding one thousand baht per day until the use
ceases." (Section 38/1 added by the Act (No. 4) B.E. 2551 (2008).) The offenses in these sections are pinai offenses
under Section 39 of the Act on Imposition of Pinai Regulatory Fines B.E. 2565 (2022). (unofficial translation)
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Civil and Commercial Code, Section 1272 "In an action for debts owed by a partnership or company, or by a partner,
shareholder, or liquidator in that capacity, no action may be brought after two years from the date on which the

liquidation became final." (unofficial translation)
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Civil and Commercial Code, Section 1273/1 "Whenever the registrar has reasonable cause to believe that a registered
partnership, limited partnership, or limited company is no longer carrying on business or in operation, the registrar
shall send a letter by registered post with acknowledgment of receipt to the partnership or company inquiring
whether it is still carrying on business or in operation, and stating that if no reply is received within thirty days from
the date of sending, a notice will be published in a newspaper with a view to striking the partnership or company off
the register. If the registrar receives a reply from the partnership or company that it is no longer carrying on business
or in operation, or receives no reply within thirty days from the date of sending, the registrar shall publish a notice at
least once in a local newspaper and send a letter by registered post with acknowledgment of receipt to the
partnership or company stating that, on the expiry of ninety days from the date of sending the letter, the partnership
or company will be struck off the register unless cause is shown to the contrary." (Section 1273/1 added by the Civil
and Commercial Code Amendment Act (No. 18) B.E. 2551 (2008).) Section 1273/2 "Where a partnership or company
has been dissolved and is in liquidation, and the registrar has reasonable cause to believe that no liquidator is acting,
or that the affairs of the partnership or company have been fully wound up but the liquidator has not prepared a
liquidation report or has not applied to register the completion of liquidation with the registrar, the registrar shall
send a letter by registered post with acknowledgment of receipt to the partnership or company and the liquidator at
the place appearing as the last office, requiring that steps be taken to have a liquidator act, or that the liquidation
report be filed, or that the completion of liquidation be registered, as the case may be, and stating that if this is not
done within one hundred and eighty days from the date of sending the letter, a notice will be published in a
newspaper with a view to striking the partnership or company off the register. If the partnership or company or the
liquidator fails to act within the period under paragraph one, the registrar shall publish a notice at least once in a
local newspaper and send a letter by registered post with acknowledgment of receipt to the partnership or company
and the liquidator stating that, on the expiry of ninety days from the date of sending the letter, the partnership or
company will be struck off the register unless cause is shown to the contrary." (Section 1273/2 added by the Civil and
Commercial Code Amendment Act (No. 18) B.E. 2551 (2008).) Section 1273/3 "On the expiry of the period stated in
the letter under Section 1273/1 or Section 1273/2, if the partnership or company or the liquidator has not shown
cause to the contrary, the registrar may strike the partnership or company off the register. The partnership or company
thereupon ceases to be a juristic person from the time the registrar strikes its name off the register, but the liability of

every managing partner, partner, director, manager, and shareholder shall continue to the same extent as before and
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may be enforced as if the partnership or company had not ceased to be a juristic person." (Section 1273/3 added by
the Civil and Commercial Code Amendment Act (No. 18) B.E. 2551 (2008).) Section 1273/4 "If a partnership, partner,
company, shareholder, or any creditor of the partnership or company feels unfairly prejudiced by the partnership or
company being struck off the register, and on the application of the partnership, partner, company, shareholder, or
creditor the court is satisfied that at the time of striking off the partnership or company was still carrying on business
or in operation, or considers it just that the partnership or company be restored to the register, the court may order
the name of the partnership or company to be restored to the register, and the partnership or company shall
thereupon be deemed to have continued in existence as if it had never been struck off; and the court may make such
order and give such directions as it thinks just for placing the partnership or company and all other persons in the
same position as nearly as may be as if the partnership or company had not been struck off the register. No
application to restore a partnership or company to the register may be made after ten years from the date on which
the registrar struck the partnership or company off the register." (Section 1273/4 added by the Civil and Commercial
Code Amendment Act (No. 18) B.E. 2551 (2008).) (unofficial translation)

Thai original: Uw.w. 1nas1 1273/1 “delawmenaideuiiyamnsuaisidoiiiudmaasdou shafudinsife vie
vsendndala dldvinnisfvenseUszneunisiuudd uevedeuiintisdedanslusvaldnausuludanaiudiunie
U eaeumuhdainnisiuevieUssneunsnuegvielil uasudvinmnildudmeunieluamudufutiuus fui
donisdoasldlavanluntiieruniitedntoraiuduviouisniueenidsnnmzdou fnnenadeuldsudnouan
vsuduvouTEmiuh iefudiunie Ussmildvinnsdunevidoussnounseuudnieldsusmeungluanay
Futuud Yuit davidade T wrenedeu Tavan Tu wilsdodiu uv esil agha tes wils a51 uas da nilade venndna mis
Tusudldnousulugaiafudurdoussni WorunaniauTutuu fuildimddeuenndniefuduvdouvmiuey
Qﬂ%%aaaﬂmﬂmtﬂﬂu ﬁul,wiﬁ]zLLamLmiﬁLﬁuLﬂuaEm?ju” 1951 1273/1 winlnenszsUyaliudle
Winfnusznangvneuiauaz s (@Uuil 18) wa. 2551), U, wias 1273/2 “lunsdliivhaudunieuismian
fuuduay oy seminan1stise iyl mnuenedeuiiyame Sumadetldiihidseiydihnsey viensauuesing

Vudunseusimlgtiszavananaenuds uigviss Tyt aldvihsie nunstiss Tyt viellddusanzifouiadansdisy

q
v A

tyBsewensdou ey Jouiinidedmslsvdidneusuluduiaiudnmdouson uasdthssind u anuiidy
Usngiiudninauaaine udslidndunsiielvilifgthasind wietusenumsthssiyd wiewmadeuaianis
G139 UnyT udusnsdl uazudedrmn g dduns senan melusseznaivil¥es uundu Sutiuus Suil demisde duud
2gldlavanluniideRuiiielndovhafudiuvieuisniueeniuannadou fvhajuduniouien vioftisedyd
il difiunns meludinun e auassanils T wenadou Tavan Tumisdofiud uwisiosd egna tos wilsasm uazd
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W51 1273/3 “Wdisduinuanaimuiudslunisdauennanaiuuing 1273/1 v3eu1ns1 1273/2 udd uasinejudiu
W30 ST vse f Trszdy L6 wans s T w1 Ju agne u wiemeiou 9z Ia Yo iaifudiu vie ustn du sen i@y 91n
nefeudld Tunsiliviajudiunse ustnduauanndiyaranudiiionenziteudaderaiudiunie usdmeenidy
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Audgrurdulndnandugiusfuaiiouvnaiudnseusuniuilagnintesenainnsideuiae nssesvelivajudiu

e usIMnauAugnzluy nu i iseswe e vudmua v tuus Jui nenzioutade ieudiuvise usumeanain
netfon — (Wns1 1273/4 iinlaewsgssdyaiudlumudnussiangmuneuniwaznidivd (@Udui 18) w.a. 2551)

England and Wales: Insolvency Act 1986, sections 84, 89, 91, 107, and 201 (legislation.gov.uk); Companies Act 2006,
sections 1003 and 1029-1032 (legislation.gov.uk); Peaktone Ltd v Joddrell [2012] EWCA Civ 1035, para 49
(caselaw.nationalarchives.gov.uk); Oldham v Kyrris [2003] EWCA Civ 1506, paras 154-160, summarizing Pulsford v
Devenish [1903] 2 Ch 625 (caselaw.nationalarchives.gov.uk; Pulsford is cited as summarized by the Court of Appeal
and was not read in the original). Checked 4 October 2026.

Thai original: é’anqwuamaé Insolvency Act 1986 sections 84, 89, 91, 107 wag 201 (legislation.gov.uk), Companies
Act 2006 sections 1003, 1029-1032 (legislation.gov.uk), Peaktone Ltd v Joddrell [2012] EWCA Civ 1035, para 49
(caselaw.nationalarchives.gov.uk), Oldham v Kyrris [2003] EWCA Civ 1506, paras 154-160 %ﬂﬁﬂﬂﬁ Pulsford v Devenish
[1903] 2 Ch 625 (caselaw.nationalarchives.gov.uk, A Pulsford 814611 A1 agU vesmagnssal L'l 81w a1n duadu),
M52 4 AaAU 2569

Germany: GmbHG § 65, § 66, § 70, § 73, § 74 (gesetze-im-internet.de); BGH, Urteil vom 13. M&rz 2018, Il ZR 158/16
(bundesgerichtshof.de); BGH, Urteil vom 25. Oktober 2010, Il ZR 115/09 (bundesgerichtshof.de). Checked 4 October
2026.

Thai original: Wwasuil GmbHG § 65, § 66, § 70, § 73, § 74 (gesetze-im-internet.de), BGH, Urteil vom 13. Marz 2018, 1
ZR 158/16 (bundesgerichtshof.de), BGH, Urteil vom 25. Oktober 2010, Il ZR 115/09 (bundesgerichtshof.de), #1573
4 panAu 2569

Japan: Companies Act (&#17%), Articles 475, 478, 484, 499, 500, 502, 503, 507, and 929 (laws.e-gov.go.jp); Supreme
Court of Japan, Third Petty Bench, judgment of 21 April 1964 (Showa 39), case BRFI37EE(A)5E545 (courts.go.jp).
Checked 4 October 2026.

Thai original: zﬁﬂu RIE BATHE, BATBE, HABAS, H499%%, H500%%, 55025, FE503%%, $5075, 9295
(laws.e-gov.go.jp), B e & FIFREE =/ INETE BBAN39E4 8 21 B ¥R BBAI37T4E(A)EE54%5 (courts.go.jp), 39

4 fanAu 2569

Academic works (bibliographic data checked against Crossref and abstracts read on 4 October 2026): Henry
Hansmann & Reinier Kraakman, "The Essential Role of Organizational Law", Yale Law Journal 110(3) (2000) 387-440,
doi:10.2307/797521; Frank H. Easterbrook & Daniel R. Fischel, "Limited Liability and the Corporation”, University of
Chicago Law Review 52(1) (1985) 89-117, doi:10.2307/1599572; Simeon Djankov, Oliver Hart, Caralee McLiesh &
Andrei Shleifer, "Debt Enforcement around the World", Journal of Political Economy 116(6) (2008) 1105-1149, doi:
10.1086/595015; Ricardo J. Caballero, Takeo Hoshi & Anil K. Kashyap, "Zombie Lending and Depressed Restructuring
in Japan", American Economic Review 98(5) (2008) 1943-1977, doi:10.1257/aer.98.5.1943; Hasslinger, Olbrich & Rapp,
"Concerned about Going Concern: When do Entities in Liquidation have to be Considered a Non-Going Concern
According to IFRS?", Financial Reporting 2017(1) 31-61, doi:10.3280/FR2017-001002.

Thai original: $W3¥013 (A529 FayausIAIYNsURU Crossref wagsMuuNAALeLiio 4 nanAu 2569) Henry Hansmann
& Reinier Kraakman, “The Essential Role of Organizational Law”, Yale Law Journal 110(3) (2000) 387-440, doi:
10.2307/797521, Frank H. Easterbrook & Daniel R. Fischel, “Limited Liability and the Corporation”, University of
Chicago Law Review 52(1) (1985) 89-117, doi:10.2307/1599572, Simeon Djankov, Oliver Hart, Caralee McLiesh &
Andrei Shleifer, “Debt Enforcement around the World”, Journal of Political Economy 116(6) (2008) 1105-1149, doi:
10.1086/595015, Ricardo J. Caballero, Takeo Hoshi & Anil K. Kashyap, “Zombie Lending and Depressed Restructuring
in Japan”, American Economic Review 98(5) (2008) 1943-1977, doi:10.1257/aer.98.5.1943, Hasslinger, Olbrich &
Rapp, “Concerned about Going Concern: When do Entities in Liquidation have to be Considered a Non-Going Concern
According to IFRS?”, Financial Reporting 2017(1) 31-61, doi:10.3280/FR2017-001002
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