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Registered Capital of a Thai Limited Company:
What It Is, Whether the Money Must Be Real, the
Minimum, and How It Differs from Paid-Up Capital

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/registered-capital-thailand.html

Key points

Registered capital is the share capital stated in the memorandum of association, divided into

shares of equal value of not less than five baht each (Sections 1096, 1098(5), and 1117).

Paid-up capital is the part of the share price that shareholders have actually paid. The first
payment must be at least twenty-five per cent of the value of each share before the directors

apply to register the company (Sections 1105, paragraph three, 1110, and 1111).

Shares must be paid up in full in money unless the statutory meeting or a special resolution
provides for payment in work or property, and a shareholder may not set off debts against the

company (Section 1119).

The Civil and Commercial Code sets no general minimum registered capital for an ordinary
limited company, but a foreigner doing business must have minimum capital of at least THB 2

million, or THB 3 million for a business that requires a licence (Foreign Business Act, Section 14).
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Where registered capital exceeds THB 5 million and the shares are paid in money, bank
documents and a confirmation of the amount must be filed with the registration application, on
formation and on a capital increase alike (Order of the Central Partnership and Company

Registration Office No. 1/2567).

The directors may call the unpaid balance at any time on at least 21 days’ notice; a shareholder
who does not pay may have the shares forfeited and sold at auction and remains liable for any

shortfall (Sections 1120 to 1125; Supreme Court Judgment No. 2837/2537).

An increase or reduction of capital requires a special resolution of three-fourths and registration
within 14 days; a reduction also requires advertisement and notice to creditors, who may object

within 30 days, and capital may not be reduced below one-fourth (Sections 1220 to 1228).

Laws cited in this article

1. Civil and Commercial Code, Sections 1096 to 1133, 1145, 1194, and 1220 to 1228, capital, shares,

payment for shares, and increases and reductions of capital
2. Foreign Business Act B.E. 2542 (1999), Section 14, minimum capital for foreigners

3. Act Prescribing Offences Relating to Registered Partnerships, Limited Partnerships, Limited
Companies, Associations, and Foundations B.E. 2499 (1956), Sections 42 and 48, false documents

and overvaluation of property contributed for shares

4. Order of the Central Partnership and Company Registration Office No. 1/2567 (2024), evidence of

payment for shares where capital exceeds THB 5 million

Short answer

Registered capital is the amount of capital that a Thai limited company divides into shares of equal
value and states in its memorandum of association. It is not money that must be deposited in full on
the day of registration. The law requires at least twenty-five per cent of the value of each share to be
paid before registration; the shareholders owe the company the rest until it is paid, and payment

must be made in real money, not by setting off debts that the company owes them.
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What is registered capital? Share capital stated in the memorandum
of association, divided into shares of equal value

Registered capital is the amount of share capital that the promoters state in the memorandum
of association under Section 1098(5), divided into shares of equal value under Section 1096, with
each share worth not less than five baht under Section 1117. It is a legal figure that shows how

much the shareholders have undertaken to put into the company.

The Civil and Commercial Code defines a limited company by its capital structure. Section 1096
provides that a limited company is a company “formed with its capital divided into shares of
equal value, the liability of each shareholder being limited to the amount, if any, remaining
unpaid on the shares held by that shareholder.”!! The definition has two parts that must be read
together. First, the capital must be divided into shares of equal value. Second, each

shareholder’s liability is tied to the share money that has not yet been paid. Registered capital is
therefore more than a figure on the company certificate; it is the basis of the limited liability that

distinguishes a limited company from an ordinary partnership.

The promoters must fix the capital at the very first stage of forming the company. Section 1097
allows two or more persons to promote a company by subscribing their names to a

memorandum of association, and Section 1098 lists the particulars the memorandum must
contain; item (5) is “the amount of share capital with which the company proposes to be
registered, divided into shares of a fixed value of so much each.”’?! For example, registered
capital of THB 1,000,000 may be divided into 10,000 shares of THB 100 each or into 200,000
shares of THB 5 each, because Section 1117 only prohibits the value of a share from being less

than five baht.?!

Once registered, the capital binds the company as part of the memorandum of association.
Section 1145 prohibits any alteration of the memorandum except by a special resolution.!*?) A
change in the amount of capital must therefore go through the procedure for increasing or
reducing capital under Sections 1220 to 1228, explained in the section on increases and
reductions below. Readers preparing to register a company can find the full sequence of steps in
Company registration in Thailand: steps, documents, and costs, and the basics of a limited

company in the Thai article What is a limited company? (Thai).
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How does registered capital differ from paid-up capital? At least
twenty-five per cent of each share before registration

Paid-up capital is the part of the share price that shareholders have actually paid to the
company. The law requires the first payment to be at least twenty-five per cent of the value of
each share under Section 1105, paragraph three, and Section 1110, paragraph two, and the
directors may apply to register the company only once that money has been paid under Section

1111

Section 1105, paragraph three, provides that “the first payment on shares must not be less than
twenty-five per cent of the stated value of the shares,”®l and Section 1110, paragraph two, sets
out the directors’ duty: once they have taken over the business from the promoters, they must
“call upon the promoters and subscribers to pay, on shares to be paid in money, not less than
twenty-five per cent of each share.”® The twenty-five per cent threshold applies share by share,
not to the capital as a whole. Each shareholder must therefore pay at least one-quarter on his or

her own shares; one shareholder cannot pay in full on behalf of another who pays nothing.

Section 1111 links payment for shares to registration. It provides that “when the money referred
to in Section 1110 has been paid, the directors must apply for registration of the company,” and
that the application must state “(3) the amount paid up on each share; (4) the total amount
received as payment for shares.”™ The paid-up capital shown on the company certificate is
therefore a statement that the directors certify to the registrar: that the company has actually

received the money.
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Example: registered capital THB 1,000,000 (10,000 shares of THB 100 each) Amount (THB)
Registered capital in the memorandum of association (Section 1098(5)) 1,000,000
Minimum payment before applying for registration, THB 25 per share (Sections 1105, paragraph 250,000

three, and 1110)

Share money the shareholders still owe the company, THB 75 per share (Section 1120) 750,000

Maximum liability of the shareholders for the company’s debts at that time (Section 1096) 750,000

The table shows that registered capital and paid-up capital are two different figures, and that
the difference between them is share money the shareholders still owe the company. If the
company’s liabilities exceed its assets, this difference is the money the shareholders may be
called upon to pay. A shareholder whose shares are fully paid is not liable for the company’s

debts beyond that. This is the practical meaning of limited liability under Section 1096.

What is the minimum registered capital in Thailand? No general
minimum, but minimums under specific laws

The Civil and Commercial Code sets no minimum registered capital for an ordinary limited
company. Its only limits are that there must be at least two promoters under Section 1097 and
that each share must be worth at least five baht under Section 1117. Minimum capital amounts

come from specific laws, such as Section 14 of the Foreign Business Act B.E. 2542 (1999).

In theory, two promoters each holding one share of five baht could register a company with
capital of only ten baht. Such a figure does not reflect a real business, because paid-up capital is
the starting money the company can spend and is the figure that banks, business partners, and
government agencies see on the company certificate. Capital set below the business’s actual
funding needs forces the company to borrow from its directors or shareholders from the outset,

which can raise accounting and tax issues.
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For companies with foreign shareholders, the key specific law is the Foreign Business Act B.E.
2542 (1999). Section 14 provides that the minimum capital a foreigner uses to commence
business in Thailand “must be not less than two million baht,” and, for a business that requires
a licence under the lists annexed to the Act, “must be not less than three million baht.”®H A
company with foreign shareholders should therefore check its status under the Act’s definition of
a foreigner before fixing its capital. Shareholding limits, licences, and investment promotion
privileges are discussed in Foreign investment and BOI privileges. In addition, some regulated
businesses may have to meet minimum capital or financial requirements as a condition of their

licence, which must be checked under the law governing each business.

Does registered capital have to be real money? Section 1119 bars set-
off, and bank evidence is required above THB 5 million

Yes, for the part declared as paid. Section 1119 requires every share to be paid up in full in
money, except shares issued for work or property under Section 1108(5) or Section 1221, and a
shareholder may not set off debts against the company when paying for shares. Where capital
exceeds THB 5 million, bank documents confirming receipt of the money are required under

Order of the Central Partnership and Company Registration Office No. 1/2567.

Section 1119 has two paragraphs. The first provides that “every share must be paid up in full in
money, except shares issued under Section 1108(5) or Section 1221.” The second provides that
“in paying for shares, a shareholder may not set off any debt against the company.”® The first
paragraph closes the door to paying for shares with anything other than money unless this is
approved at the statutory meeting or by special resolution. The second closes the door to a
shareholder claiming that the company owes him or her money, for example expenses a director
advanced on the company’s behalf, and deducting it from the share money due. The reason is
that share money is an asset on which all the company’s creditors rely. If shareholders could set
off their claims, they would be paid ahead of other creditors without going through any order of

priority.
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The Department of Business Development has added evidentiary checks for companies with
large capital. Order of the Central Partnership and Company Registration Office No. 1/2567,
dated 23 May 2024, in force from 1 July 2024, which revoked Order No. 1/2566, provides that on
the formation of a company with registered capital exceeding THB 5 million paid in money, the
application must be accompanied by a document issued by a bank certifying that one of the
directors has received the share money paid, together with a confirmation from the applying
director that this amount is share money. If those documents cannot be filed with the
application because all directors are foreign nationals, or because the business is promoted or
licensed by an investment-promotion agency such as the Board of Investment or the Industrial
Estate Authority of Thailand, a letter of explanation is filed instead, and a bank document
showing that the company has received the share money, with the company’s confirmation,
must be submitted within 15 days of the date on which the registrar orders the registration
accepted. Where shares are paid in property, the owner confirms in writing that the property will
be transferred to the company and describes it, attaching a copy of the title document for
registered property; where shares are paid in work, a written confirmation is filed with supporting
evidence such as a copy of the employment contract. A capital increase that brings existing and
new registered capital together above THB 5 million requires a bank document showing that the
company has received the money for the increase, with the company’s confirmation, filed with
the application; the order does not allow a letter of explanation in place of those documents for
a capital increase. If a company that filed a letter of explanation does not submit the documents
within 15 days, the registrar annotates its company certificate with a note that the company has
not submitted evidence confirming receipt of payment for shares in line with its registered
capital, and removes the note once the documents are submitted or capital is reduced to no

more than THB 5 million.!!

Declaring capital as paid when no money has been paid is not merely a paperwork problem.
Section 42 of the Act Prescribing Offences Relating to Registered Partnerships, Limited

Partnerships, Limited Companies, Associations, and Foundations B.E. 2499 (1956) punishes a
person responsible for the operation of a company who makes a false entry, or omits an essential
entry, in the company’s accounts or documents in order to deceive the company or its
shareholders so as to deprive them of a benefit to which they are entitled, with imprisonment of

up to seven years, a fine of up to THB 140,000, or both. Section 48 makes it a pinai
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(administrative fine) offence, with a fine of up to THB 50,000, to fix dishonestly the value of work
or property contributed in lieu of money for shares at more than its true value.l"? Directors who
certify the paid-up capital should therefore keep evidence of receipt of every payment for shares
in the company’s books. Directors’ criminal liability in other situations is explained in Criminal

liability of company directors in Thailand.

Unpaid share money: calls, interest, forfeiture, and the liability of a
transferor

Share money that has not been paid is a debt the shareholder owes the company. The directors
may call for it at any time by registered letter on at least twenty-one days’ notice under Sections
1120 and 1121. A shareholder who does not pay must pay interest and may have the shares
forfeited and sold at auction under Sections 1122 to 1125, and the Supreme Court allows the

company to sue for any shortfall.

Section 1120 empowers the directors: “The directors may call on the shareholders at any time to
pay the amounts still unpaid on their shares, unless the general meeting has decided
otherwise.” Section 1121 prescribes how a call is made: notice must be given “at least twenty-
one days in advance by registered letter.”> In Supreme Court Judgment No. 5276/2538, the
Court held that once the first instalment has been paid, the directors may call the outstanding
balance in full or in instalments at any time while the company exists, and that a company suing
a shareholder for the THB 75 per share still owed was not exercising its rights in bad faith.” This
matters for shareholders who assume that unpaid capital is merely a figure that no one will ever

call.

If a shareholder does not pay by the day fixed, Section 1122 requires that shareholder to pay
interest from the day fixed for payment until the day of actual payment. Section 1123 then
allows the directors to send a further notice by registered letter, fixing a reasonable period, and
the notice “may also state that, if the amount called is not paid, the shares may be forfeited.”

Once the notice contains a statement about forfeiture, Section 1124 allows the directors to
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forfeit the shares at any time while the money remains unpaid, and Section 1125 requires
forfeited shares to be sold by auction without delay, with the proceeds applied to the amount

called and interest and any surplus returned to the former shareholder.®

The Supreme Court has settled two points that make this mechanism work in practice. First, in
Supreme Court Judgment No. 4003/2559, the Court held that where a shareholder failed to pay
the remaining seventy-five per cent called by the directors, the company could forfeit the shares
without waiting for a general meeting to decide, because the law does not give a shareholder
the right to demand a meeting before paying. Second, in Supreme Court Judgment No.
2837/2537, the Court held that where the company forfeited the shares and the auction raised
less than the amount outstanding, the company could sue the subscriber for the shortfall as an
ordinary debt, because a subscription for shares binds the subscriber to pay the company under

Section 1106.”! Forfeiture is therefore not a way for a shareholder to escape the debt.

Transferring partly paid shares does not immediately release the transferor either. Section 1133
provides that the transferor “remains liable for the amount not yet paid,” but is not liable for
debts of the company incurred after the transfer, is not liable to contribute unless the current
shareholders are unable to pay, and may not be sued after two years from the entry of the
transfer in the register of shareholders.'”? Supreme Court Judgment No. 2531/2538 explains that
liability under Section 1133 is liability towards the creditors of the company in which the
transferor held shares, not liability to the company for share money on shares that have been
transferred where the transfer can be set up against the company.”? A buyer of existing shares
should therefore check whether the shares are fully paid, because the transferee becomes the

shareholder who owes the unpaid balance.
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Increasing and reducing registered capital: special resolutions,
existing shareholders’ rights, and creditor protection

Capital is increased by issuing new shares by special resolution under Section 1220, and new
shares must be offered to existing shareholders in proportion to their holdings under Section
1222. Capital is reduced by special resolution under Section 1224, but not below one-fourth of
the capital, and creditors must be given thirty days to object. In both cases the resolution must

be registered within fourteen days under Section 1228.

A special resolution is one passed by a majority of not less than three-fourths of the total votes
of the shareholders present and entitled to vote, under Section 1194. An increase of capital
under Section 1220 requires a resolution of this kind. Issuing new shares to be paid otherwise
than in money requires a further special resolution under Section 1221, and Section 1222
requires new shares to be offered to existing shareholders “in proportion to the shares they
hold” by written notice stating the number of shares and the date on which the offer expires.
Only after that date has passed, or a shareholder has declined, may the directors sell the shares
to other shareholders or buy them themselves.!'?) This pre-emption right prevents a majority
from using a capital increase to dilute the minority. The procedure for calling meetings and

passing resolutions is explained in Extraordinary general meetings and board resolutions.

A reduction of capital affects creditors directly because it reduces the money on which they rely,
so the law imposes more conditions. Section 1224 permits a reduction by lowering the value of
each share or reducing the number of shares by special resolution. Section 1225 prohibits
reducing capital “below one-fourth of the total capital.” Section 1226 requires the company to
advertise at least once in a local newspaper and to send written notice to every creditor known to
it, asking for any objection within thirty days; if a creditor objects, the company may not reduce
its capital until it has paid the debt or given security for it. Under Section 1227, shareholders who
received money back on the reduction remain liable, up to the amount returned, to a creditor
who did not know of the reduction through no fault of his or her own, for two years from the

registration of the reduction.!**!
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Supreme Court Judgment No. 1509/2566 shows that a reduction must also be fair to all
shareholders. In that case the company reduced its capital by reducing the number of shares in
order to write off accumulated losses, which the Court accepted as permissible. However, some
shares had been paid up in full at THB 25 while the shares of one shareholder had been paid up
only to THB 6.25, so reducing the number of shares released that shareholder from paying the
unpaid balance on the cancelled shares. The Supreme Court held that the shareholder had a
special interest and was barred from voting under Section 1185. Without that shareholder’s
votes the resolution did not reach three-fourths, so the Court revoked the reduction resolution
and the related increase resolution, and indicated that before reducing capital by reducing the
number of shares, the company must first require shareholders whose shares are not fully paid

to pay them up in full.”!

Comparative law: minimum capital and payment for shares in
England and Germany

England sets a minimum capital only for public companies and requires shares in such
companies to be paid up at least as to one-quarter of their nominal value. Germany sets a
minimum capital of EUR 25,000 for a GmbH and requires one-quarter of the nominal value of
each share to be paid before registration is applied for. Thailand applies the same one-quarter

rule but sets no general minimum capital.

In England, section 586(1) of the Companies Act 2006 provides that a public company must not
allot a share except as paid up at least as to one-quarter of its nominal value and the whole of
any premium, and section 763(1) sets the authorised minimum of a public company’s allotted
share capital at £50,000. Both provisions apply to public companies.*¥ A Thai limited company
under the Civil and Commercial Code resembles an English private company in that it may not
offer shares to the public (Section 1102 of the Code; section 755 of the Companies Act 2006),!"!

yet Thailand applies the one-quarter payment rule to every limited company.

In Germany, § 5(1) of the Act on Limited Liability Companies (GmbHG) provides that the share
capital (Stammkapital) must be at least EUR 25,000, and § 7(2) prohibits an application for

registration until one-quarter of the nominal value of each share (Geschéftsanteil) not agreed to
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be paid in kind has been paid, with an additional minimum for the total paid in.*> Thailand
therefore uses the same share-by-share twenty-five per cent rule as Germany but sets no
minimum capital. Thai creditor protection relies on other mechanisms instead of an amount of
capital: the bar on set-off under Section 1119, the reduction procedure under Sections 1224 to
1227, and the bank evidence required by Order of the Central Partnership and Company
Registration Office No. 1/2567.

Registered capital in law and economics and related disciplines

In law and economics, registered capital is a tool for allocating risk between shareholders and
creditors. Limited liability shifts part of the risk of the business to creditors, and legal capital
rules try to ensure that shareholders have actually put money in first. Scholars have questioned

how far fixed minimum capital in fact protects creditors.

Frank Easterbrook and Daniel Fischel explain that limited liability reduces the cost of monitoring
managers and other shareholders and promotes the free transfer of shares, while shifting some
risk to creditors; voluntary creditors receive compensation in advance for that risk, for example
through interest rates or security.l'’ Michael Jensen and William Meckling analyse the agency
costs of debt: when the owner-manager of a heavily indebted firm has little of his own money in
it, he has an incentive to choose high-risk projects, because if they turn out well he captures
most of the gains, and if they turn out badly the creditors bear most of the costs.[** In this
framework, paid-up capital is the shareholders’ own stake that reduces that incentive. The Thai
twenty-five per cent rule and the bar on set-off in Section 1119 serve to ensure that the stake

actually exists, rather than existing only on paper.

John Armour, however, asks whether legal capital is an outdated concept and concludes that it is
no longer an appropriate means of safeguarding creditors’ interests, most clearly where the rules
are mandatory: creditors able to bargain, such as banks, protect themselves through contract
terms tailored to each borrower’s risk, while creditors who cannot bargain, such as tort victims,
call for targeted protective rules. Peter Mulbert and Max Birke, approaching the question from
the other side, examine whether there is a case against the European legal capital rules, which

have long been among the cornerstones of company law in the European Union.!¢ This debate
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helps explain Thailand’s choice. Thailand sets no general minimum capital, which is consistent
with Armour’s critique, but keeps the rules on the reality of capital: payment in money, the bar

on set-off, bank evidence, and a reduction procedure that allows creditors to object.

From a finance and accounting perspective, registered capital is also a signal to business
partners. High paid-up capital shows that the shareholders bear risk first, but the signal means
something only if it can be verified. High registered capital of which only twenty-five per cent has
been paid says little about the company’s financial position. Anyone assessing a business
partner should therefore read the paid-up capital together with the financial statements filed

with the Department of Business Development, not the registered capital alone.

How much registered capital should a Thai company have? Points to
consider before fixing capital in the memorandum

The right amount of registered capital depends on any minimum capital required by specific
laws or by contracting parties, the money the shareholders are actually ready to pay, the liability
the shareholders can accept, and the documentary requirements that apply once capital
exceeds THB 5 million. Capital set higher than the money actually available leaves the
shareholders owing unpaid share money; it does not necessarily make the company more

credible.

Minimum capital under specific laws. If there are foreign shareholders, check Section 14 of

the Foreign Business Act and the licensing law for the business before fixing the figure.

The business’s actual funding needs. Estimate the costs before revenue starts, such as
rent, salaries, and stock, and set enough paid-up capital to cover them instead of relying on

loans from directors.

Shareholders’ liability. The unpaid part is a debt that the shareholders may be called on to
pay under Section 1120, with the risk of forfeiture under Section 1124. Shareholders who do

not intend to pay in full should not set high capital for appearances.
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Shareholding proportions and voting power. The number of shares determines voting
power on special resolutions requiring three-fourths. A shareholder who wants to be able to
block a special resolution must hold more than one-fourth of the votes present at the

meeting.

Documents and bank evidence. Capital above THB 5 million requires bank documents filed
with the application under Order of the Central Partnership and Company Registration
Office No. 1/2567; the 15-day period after registration applies only to a formation, or an
amalgamation into a new company, in which a letter of explanation is filed instead. If a later

capital increase is planned, prepare the bank documents before filing.

Plans for future increases. An increase requires a special resolution, a pro rata offer, and
registration within fourteen days. Starting with adequate capital and increasing it when
needed is usually simpler than reducing capital later, which requires notice to creditors and

a waiting period for objections.

Tax issues relating to capital, such as borrowing from directors instead of increasing capital or tax
on dividends, are outside the scope of this article; further reading is available on eksiamtax.com
(Thai). Dissolving a company and returning capital to shareholders when the business closes are

covered in Closing a company in Thailand: dissolution and liquidation.

Frequently asked questions about registered capital in Thailand

The answers below summarize Sections 1096 to 1125 and 1220 to 1228 of the Civil and
Commercial Code, Section 14 of the Foreign Business Act, Order of the Central Partnership and

Company Registration Office No. 1/2567, and the Supreme Court judgments cited in this article.

What is registered capital?

Registered capital is the amount of share capital that a company states in its memorandum of
association under Section 1098(5) of the Civil and Commercial Code, divided into shares of equal

value under Section 1096, with each share worth not less than five baht under Section 1117. It is
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the ceiling that the shareholders undertake to pay to the company and it defines the extent of
their liability for the company’s debts. It is not an amount the company must keep in its bank

account at all times.

Does registered capital have to be real money?

Yes, for the part declared as paid. Section 1119 requires shares to be paid up in full in money,
except shares issued for work or property under Section 1108(5) or Section 1221, and prohibits
shareholders from setting off debts against the company. The unpaid part remains a debt the
shareholders owe the company. Where capital exceeds THB 5 million, Central Partnership and
Company Registration Office Order No. 1/2567 requires bank documents confirming receipt of
the money to be filed with the registration application. The 15-day period after registration
applies only to a formation, or an amalgamation into a new company, in which a letter of
explanation is filed instead because all directors are foreign nationals or the business is
promoted or licensed by an investment-promotion agency such as the BOI or the IEAT. Making
false entries in company documents to deceive shareholders is punishable under Section 42 of
the Act Prescribing Offences Relating to Registered Partnerships, Limited Partnerships, Limited

Companies, Associations, and Foundations B.E. 2499.

What is the minimum registered capital for a company in Thailand?

The Civil and Commercial Code sets no minimum registered capital for an ordinary limited
company. It requires only at least two promoters under Section 1097 and a value of not less than
five baht per share under Section 1117. Minimum capital comes from specific laws, such as
Section 14 of the Foreign Business Act B.E. 2542, which sets a minimum of not less than THB 2
million for foreigners and not less than THB 3 million for businesses that require a licence, and

from regulatory laws for certain businesses, which must be checked case by case.

What is paid-up capital, and how does it differ from registered capital?

Paid-up capital is the share money that shareholders have actually paid to the company, which
Section 1111(3) and (4) require to be stated in the registration particulars. The first payment

must be at least twenty-five per cent of the value of each share under Section 1105, paragraph
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three, and Section 1110, paragraph two. For example, a company with registered capital of THB
1 million may have paid-up capital of THB 250,000; the directors may call the remaining THB
750,000 later under Sections 1120 and 1121.

What happens if the rest of the share money is not paid?

The directors may call for payment at any time by registered letter on at least 21 days’ notice
under Sections 1120 and 1121. A shareholder who does not pay must pay interest under Section
1122 and may have the shares forfeited and sold at auction under Sections 1123 to 1125. In
Supreme Court Judgment No. 2837/2537, the Court held that if the auction raises less than the

amount outstanding, the company may sue for the shortfall as an ordinary debt.

Can registered capital be reduced?

Yes, by a special resolution of the shareholders’ meeting under Section 1224, either by reducing
the value of the shares or by reducing their number, but not below one-fourth of the total capital
under Section 1225. The company must advertise in a newspaper and give written notice to
creditors, who may object within thirty days under Section 1226, and must register the reduction
within fourteen days under Section 1228. Supreme Court Judgment No. 1509/2566 revoked a

reduction resolution in which a shareholder with a special interest had voted.

How much registered capital should a company have?

There is no single figure that suits every company. The main considerations are any minimum
capital required by specific laws or by contracting parties, the money the shareholders are
actually ready to pay, the liability the shareholders can accept, since they are liable up to the
unpaid amount under Section 1096, and the documentary requirements once capital exceeds
THB 5 million. Capital set higher than the money actually available does not make a company
more credible; it leaves the shareholders owing unpaid share money that the company’s

creditors may ultimately reach.
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Footnotes: statutory texts, judgments, and sources

Civil and Commercial Code, Section 1096 (unofficial translation) “A limited company is a company formed with its
capital divided into shares of equal value, the liability of each shareholder being limited to the amount, if any,
remaining unpaid on the shares held by that shareholder.” (Note: Section 1096 amended by the Civil and Commercial
Code Amendment Act (No. 11) B.E. 2535 (1992).)

Thai original: U, @31 1096 “Suiusindifnty Aeusinussandadatudsutauduiuilyadh q fu Toed
forfuseiuindriaioslifusnuiuiinussdddlinsuyadvoiuiinuie”

Civil and Commercial Code, Section 1097 (unofficial translation) “Any two or more persons may promote and form a
limited company by subscribing their names to a memorandum of association and doing the other acts required by
the provisions of this Code.” (Note: Section 1097 amended by the Civil and Commercial Code Amendment Act (No.
23) B.E. 2565 (2022).)

Thai original: U.w.w. 1es71 1097 “yarala q saudaesauiulas Gudenisuas saduuiimsnfnfld Tasdhdefuvii
nilidousaaiaud LLazﬂ‘i%ﬁ’lﬂﬁiaﬁj?ﬂ%ummuwﬂmﬁaLLﬁQU‘i%N’JﬁﬂQMQJ’]EJﬁ"

Civil and Commercial Code, Section 1102 (unofficial translation) “Shares may not be offered to the public for
subscription.” (Note: Section 1102 amended by the Civil and Commercial Code Amendment Act (No. 9) B.E. 2521
(1978).)

Thai original: Usi.w. 110151 1102 “shuiilidenuuszanmlideriu”

Civil and Commercial Code, Section 1098 (unofficial translation) “The memorandum of association must contain the
following particulars: (1) the name of the proposed company, which must always end with the word “Limited”; (2) the
place in the Kingdom where the registered office of the company is to be situated; (3) all the objects of the company;
(4) a declaration that the liability of the shareholders is limited; (5) the amount of share capital with which the
company proposes to be registered, divided into shares of a fixed value of so much each; (6) the names, addresses,
occupations, and signatures of all the promoters, together with the number of shares subscribed by each of them.”
Thai original: U.w.w. 11751 1098 “nifadeusansiausiu desiisnensswelull Ae(l) Teusdnsudnas s Sedosiir
1« Buaedetudoiauel2) fidinnuvesuisnisvennadoutuasiiey u flalunsesvenanan(3) Yag
fusrasiamaraIUTin) fossduniit anuiuinesievuazisidiaG) Sruaunuideuiudwidndniimunay
sz douutsoonidufuiiyadmuaiuazivilse) To driin 0191z uasmeiietovesussmiiduiens Mesruauiu
FasnmushadredelSauasiila”

Civil and Commercial Code, Section 1117 (unofficial translation) “The value of a share must not be less than five
baht.” (Note: Section 1117 amended by the Civil and Commercial Code Amendment Act B.E. 2477 (1934) (No. 2).)
Thai original: Uw.w. 11851 1117 “Suyadwesiu g uilviu flisndium’

Civil and Commercial Code, Section 1105 (unofficial translation) “Shares may not be issued at a price below their
stated value. Shares may be issued at a price above their stated value if the memorandum of association so
authorizes, and in that case the excess must be paid together with the first payment. The first payment on shares
must not be less than twenty-five per cent of the stated value of the shares.”

Thai original: U, wms1 1105 “Suifutiu viiuiufliesnlassenslunigadvesiuiidaliniseaniulaeiags
nhyadvesudine it i mlsdeuieuiauslienaly Aleenls uaslunsdwuiu desddldsuauiidryac
woufulufunsadliiuasausnotis Ruaddauasusniu desdlitosninfesasBauuiayarvesiuiifel

Civil and Commercial Code, Section 1110 (unofficial translation) “After the statutory meeting has been held, the
promoters must hand over all the business of the company to the directors. Once the directors have received it, they
must call upon the promoters and subscribers to pay, on shares to be paid in money, not less than twenty-five per

cent of each share, as fixed in the prospectus or the invitation to subscribe for shares.”
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vy

Thai original: U.w.n. 1#51 1110 “idleldussgudauisnuds T iFutemsuisnueumsaaliudnssunisvesuidm

dlonssumsldfunisuds AliasdiedanisSenlidisudensuas fidndedeutmasldduluiudes fedldidusitu
Sununililitesnirevazdauin amuildtmuslflumidetuuenndminewdenidevlidery”

Civil and Commercial Code, Section 1111 (unofficial translation) “When the money referred to in Section 1110 has
been paid, the directors must apply for registration of the company. The application and the entries in the register
must state the following particulars agreed at the statutory meeting: ... (3) the amount paid up on each share; (4) the
total amount received as payment for shares; ...” (Note: excerpt; paragraph five repealed by the Civil and Commercial
Code Amendment Act (No. 18) B.E. 2551 (2008).)

Thai original: Uw.w. 11m51 1111 “mammumummlﬂummw 1110 leldaSaudn ﬂiimmimmiﬂmaﬁmm“LUEJuU'iw
Husweuasdonnuitadung Sy IMSUUS'mmsmmwlmmﬂmﬂuiumﬂiﬁmmuww Fasteldil Ao ... (3) Sruaudud
Tldudiuazvinla@) Srnuduildsulidusfunuiiuiila .2

Civil and Commercial Code, Section 1119 (unofficial translation) “Every share must be paid up in full in money,
except shares issued under Section 1108(5) or Section 1221. In paying for shares, a shareholder may not set off any
debt against the company.”

Thai original: Usw.n, 11ms71 1119 “sfuyn 4 usdelildidufuauidiue duudsfudseenauunlyaifiuins 1108
oA (5) vidouns1 12211unslSududiudu fievuasinniiuuisnmgll

Civil and Commercial Code, Section 1120 (unofficial translation) “The directors may call on the shareholders at any
time to pay the amounts still unpaid on their shares, unless the general meeting has decided otherwise.”

Thai original: Uw.w. 1051 1120 “ussaduaniuddsazdosdsdniu nssunises Gonlidieruddddudeladls u
wifiuszegaivnjagldidadiduegadu”

Civil and Commercial Code, Section 1121 (unofficial translation) “Notice of each call must be given at least twenty-
one days in advance by registered letter, and every shareholder must pay the amount called to the person, at the
place, and at the time fixed by the directors.”

Thai original: U.nw. 11A31 1121 “maidendudiuisiazasiu vhudiuhlidsdvennanamiihishnrindaude
Fughe anmnediamadoulusudld wasgfounnauazdoddGumusuauiiGontdu gaudnssunisazldfmualud
Tddlusedln o Mlauazinanla”

Civil and Commercial Code, Section 1122 (unofficial translation) “If a shareholder fails to pay an amount called on
shares by the day fixed for payment, that shareholder must pay interest from the day fixed for payment until the day
of actual payment.”

Thai original: Usw.w. e 1122 “8uaziuduagiivdddifuefunudendugdoiuauladlddddmutusmueled ¢
fhiideadsnendeiuusuiifmuslidddauteuilfduaia”

Order of the Central Partnership and Company Registration Office No. 1/2567 (Thai title: Fnde diinau ne ey
TugLUIEMNas 7l 1/2567 309 fntuandninasiuag len ansuszneu e aansidoudacs savzdouiiuyuvearig
HuduuazuTEnate wagaemeloumunuuisniiaiifinigfunu), dated 23 May 2024, in force from 1 July 2024
(dbd.go.th). Clause 1 revokes Order No. 1/2566 of 3 February 2023, clause 2.1(3), second paragraph: on formation,
where a letter of explanation was filed, the bank document and the company’s confirmation are submitted within 15
days of the date on which the registrar orders the registration accepted, clause 3.1: on a capital increase, the bank
document for the increased portion and the company’s confirmation are filed with the application, clause 5: if the
documents are not submitted within the 15 days, the registrar annotates the company certificate that the company
has not submitted evidence confirming receipt of payment for shares in line with its registered capital, clause 6é: the
note is removed once the documents are submitted or capital is reduced to no more than THB 5 million. The original
is a four-page scanned document, read on 12 November 2026, The Department of Business Development’s guide to
registering a limited company (dbd.go.th) states that the directors call at least 25 per cent of the value of each share
from the subscribers; checked on 15 October 2026.
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Section 42 of the Act Prescribing Offences Relating to Registered Partnerships, Limited Partnerships, Limited
Companies, Associations, and Foundations B.E. 2499 (1956) (unofficial translation) “Any person responsible for the
operation of a registered partnership, limited partnership, or limited company who commits, or consents to the
commission of, any of the following acts: (1) damaging, destroying, altering, cutting out, or forging any account,
document, or security of the partnership or company, or relating to the partnership or company; or (2) making a false
entry, or omitting an essential entry, in any account or document of the partnership or company, or relating to the
partnership or company, shall, if the act is committed or consented to in order to deceive the partnership, the
company, a partner, or a shareholder so as to deprive it of a benefit to which it is entitled, be liable to imprisonment
not exceeding seven years, or a fine not exceeding one hundred and forty thousand baht, or both.”, Section 48
(unofficial translation) “Any person who dishonestly fixes the value of labour or property contributed to a registered
partnership, limited partnership, or limited company in lieu of money for shares at more than its true value commits a
pinai offence and is liable to a pinai fine not exceeding fifty thousand baht.” (The wording reflects the conversion of
fine-only offences into pinai offences under the Act on Pinai Fines B.E. 2565 (2022).)

Thai original: 151 42 “yaraladeiuiiaveulunsdiunuresiiudnaamgdou Fsfududide viouisndida
nszei vise Busenli nsvvinns fureluill) vl demne viane Wasuulas faveu wie Uaeu Sey Lendans visendn
Useuvesinaiuduvdouien viefiReaiurinafuduyiouisn vie(2) astemnuiia visliasdeanuddnlutiyd
vipienansvesineiudiu vie uin vieflieafuiafuduniouisminnssvhudedusenlinssyhmsiiteadlivhg

!
A

iudu u3em filuwiuduviedteuniaussleviduasld desszaanudinnldifiuded vieusulifuniuanand

UMM 38R TIMIUSU”, 1051 48 “Hlalaeyase Mvua sy vise nindau i aslumsjudiaanesdou g

Vuddin vseusdmdie unuiuauligsndngariuiass danuiianeidedesdissausuduideldiiuimii
um”

Civil and Commercial Code, Section 1123 (unofficial translation) “If a shareholder fails to pay a call by the day fixed,
the directors may send that shareholder a notice by registered letter requiring payment of the amount called together
with interest. The notice must fix a reasonable period for payment of the amount called with interest and must state
the place where payment is to be made. The notice may also state that, if the amount called is not paid, the shares
may be forfeited.”

Thai original: Uw.w. 331 1123 “ééfderuaulaasiaslidddiuiliondiusiudmun nssunissgdadiuennam
fwanmne dsaamg Joulusuddlu e du WasldGuilden fufiaenide mefldludmuennandui Wiimuanaly
weaumsielldRuGentuaente uasdosvenlumelnadd a anwiils o lusuenndniussudsludes
T frlalddunuGen futuerasgniv”

Civil and Commercial Code, Section 1124 (unofficial translation) “If the notice contains a statement about forfeiture,
the directors may forfeit the shares at any time while the amount called and the interest remain unpaid.”

Thai original: U, 11a31 1124 “Brluduenndniideuaasauiamssuiusasud maduauiidoniuimends
fansdnatnazegnatula nssunsagueniutuiiu o dielafld”

Civil and Commercial Code, Section 1125 (unofficial translation) “Forfeited shares must be sold by auction without
delay. The proceeds are applied to the amount called and the interest outstanding, and any surplus must be returned
to the shareholder.”

Thai original: U, 11991 1125 “Hudsiuudniuliiersenueneasaialaelaidngy ldsnuiumiilalieminldau
figenfunenidedetnse dadiiumdewiladosdsiuliungieruiu”

Supreme Court judgments cited in this article, checked in summary form in the Supreme Court’s judgment search
system (deka.supremecourt.or.th) on 23 October 2026. The descriptions below summarize the official abridged
versions; they are not verbatim quotations., No. 2837/2537 (Civil and Commercial Code, Sections 511, 512, 1106,
1124, 1125): a share subscriber did not pay the calls made by the company; the company forfeited the shares and

sold them at auction for less than the amount outstanding; the company may sue for the shortfall as an ordinary
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debt, because a subscription for shares binds the subscriber under Section 1106., No. 5276/2538 (Sections 5, 512,
1119, 1120, 1121, 1123, 1124, 1125): once the first instalment has been paid, the directors may call the whole
outstanding balance, or call it in instalments, at any time while the company exists, unless the general meeting
decides otherwise; suing a shareholder for THB 75 per share still owed is not an exercise of rights in bad faith., No.
4003/2559 (Section 1120): where a shareholder did not pay the remaining 75 per cent called by the directors, the
company was entitled to forfeit the shares without waiting for a general meeting to decide, the general meeting not
having resolved to prohibit further calls., No. 2531/2538 (Sections 5, 1129, 1133; Bankruptcy Act B.E. 2483, Section
119): the liability of a transferor of partly paid shares under Section 1133 is liability towards the creditors of the
company in which the transferor held shares, not liability to the company for share money on shares that have been
transferred where the transfer can be set up against the company; a company that knew of the transfer but did not
register it may not rely on the lack of registration to hold the transferor liable., No. 1509/2566 (Sections 1145, 1185,
1194, 1224): a reduction of capital by reducing the number of shares to write off accumulated losses is permissible,
but where shares were unequally paid up, the shareholder whose shares were not fully paid had a special interest and
was barred from voting under Section 1185; without that shareholder’s votes the resolution did not reach three-

fourths, and the reduction resolution and the related increase resolution were revoked.

Civil and Commercial Code, Section 1133 (unofficial translation) “Where a share that has not been fully paid up is
transferred, the transferor remains liable for the amount not yet paid, but: (1) the transferor is not liable for any debt
of the company incurred after the transfer; (2) the transferor is not liable to contribute unless it appears to the court
that the persons who are still shareholders of the company are unable to pay the contributions due from them. No
action may be brought against the transferor in respect of such liability after two years from the entry of the transfer
in the register of shareholders.”

Thai original: Uw.w. 1991 1133 “Wudaleudutu dnduiusuilddiuldifusiunueiu i dleudineiessufio
Tusnuduiidalddddifasudmity i) flevlidessuaaluni suniidulavesusindalddeliantunevds
Tou) flovlidossuineondrlind uuianuunnguudmadnussmiiidedetuvesuiineyiulilannsaeen
dndldnilsumnazisdosonldduldludemnusuiinduiundy viiuiuildilesfloudeiuansdtuudlfaaudans
TouuadlunzSougieru”

Foreign Business Act B.E. 2542 (1999), Section 14 (unofficial translation) “The minimum capital used by a foreigner
to commence business in Thailand must be not less than the amount prescribed by ministerial regulation, but not
less than two million baht. Where the business of the foreigner under paragraph one is a business that requires a
licence under the lists annexed to this Act, the minimum capital prescribed by ministerial regulation for each business
must be not less than three million baht. A ministerial regulation issued under this section may also prescribe the
period within which the minimum capital must be brought or remitted into Thailand. This section does not apply
where a foreigner uses money or property derived from income from an existing business already commenced in
Thailand to commence another business or to subscribe for shares or invest in another enterprise or juristic person.”
Thai original: Wsg319UyafiN13UsENBUFINAUBIAUAINATT W.A. 2542 U1A5T 14 “nu%guﬁwﬁﬂusiwé’niﬂuﬂﬁL%':ué”m
Usgnaugsnia luussamalng dos il Sruau i osndr i frvun Tu ngnsenss st deela towndr ass &ruumunsdins
Usznaugshavesausnieanlulsse LLﬁﬂLUu&im}‘wmaﬂ,(ﬂﬁ‘uaummmuumﬂjmﬂwauiwvmmmu wumumwmwumiuﬂg
ﬂﬁumNm‘VﬁULLmauﬁﬁﬂfﬂmaﬂ,uuaamwammum‘wﬂg]ﬂsu‘vmwaaﬂmwuwummmmmm 919NUATLYE Lummu“uu
migehiedudunlulsandlngideildanilunanililddeuiunsaiiaumadhnhurdonindausuifnn
910l ldinanmsusenovgshaduiiduduiunsmdeundlussmalngluBuussnevgsia e Buvietuasiu
vioamulufamanieluifiyanadu’

Civil and Commercial Code, Section 1194 (unofficial translation) “Where the law requires a matter to be done by
special resolution, the general meeting must pass it by a majority of not less than three-fourths of the total votes of

the shareholders who are present and entitled to vote.” (Note: Section 1194 amended by the Civil and Commercial
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Code Amendment Act (No. 18) B.E. 2551 (2008).)

Thai original: U, 118151 1194 “An5le finguisne drvuali o vin tae uiviay ivszgulng dosaailu Foaiulay
azuuuAvstannlidnhanludvessiunudssimuaesievuiiinUssyuuas iianseanidvaeeiuy”

Civil and Commercial Code, Section 1145 (unofficial translation) “After the company has been registered, no new
articles may be adopted, and no alteration of the articles or of the memorandum of association may be made, except

by a special resolution.”

P
DY)

Thai original: U.n.n. 11951 1145 “Sndnustléaansouusonuds viurudlifadedeiulng veiudindsuulas
Fotiiundetennulumideuiauaususetmietla uusogldinsasm iy

Civil and Commercial Code, Section 1220 (unofficial translation) “A limited company may increase its capital by
issuing new shares by a special resolution of the shareholders’ meeting.”

Thai original: Uw.w. 119191 1220 “U3smiriaenaiunuuesuisntulddeeeniulmilasuffirvuesUssyuriioru”
Civil and Commercial Code, Section 1221 (unofficial translation) “A limited company may not issue new shares as
fully or partly paid up otherwise than in money, except by a special resolution of the shareholders’ meeting.”

Thai original: U, 119151 1221 “u3¥nmdrinageeniulmilimiiounivildldifudugs vdeldldudusdiuudne
agdunenan il usRuiullld Fuudsimuuifieveeasegugieu”

Civil and Commercial Code, Section 1222 (unofficial translation) “All new shares must be offered to the shareholders
in proportion to the shares they hold. The offer must be made by written notice to every shareholder, specifying the
number of shares that he or she is entitled to buy and fixing a date after which, if no acceptance has been received,
the offer will be deemed to have been declined. After the specified date has passed, or if a shareholder has stated that
he or she declines the shares, the directors may sell those shares to other shareholders or buy them

themselves.” (Note: Section 1222 amended by the Civil and Commercial Code Amendment Act (No. 9) B.E. 2521
(1978).)

Thai original: U, 11951 1222 “vssanuitoanlmiiu deaausliundfiouimasmudusinuiudaniest d

P
=1

= o @ o A ' o va v o v g v X = vl v 2 o
wauaigull sevinlunisdavennanludugiionunn q aussydrwuiulinsviiguuveuissdelanu uaglvinnue
o va

FudrtiuSutuluilad dauesunudez fiodndusuld Sude o TulinueanlluaAd viediodulduenuninli

U

Suzeruiuifnssumsazomiuuiunsliuigiefuaudunseassutol fiedla”

Civil and Commercial Code, Section 1224 (unofficial translation) “A limited company may reduce its capital by
reducing the value of each share or by reducing the number of shares, by a special resolution of the shareholders’
meeting.”

Thai original: U, 11991 1224 “U3¥ndndaas annuuesuismasieanyariusasifu q Bisias videandmauijuli
YowadlnouiniavyaUssyuionunls”

Civil and Commercial Code, Section 1225 (unofficial translation) “The capital of a company may not be reduced
below one-fourth of the total capital.”

Thai original: Uw.w. 11851 1225 “Sunuvesuisnivaranadulifsnninsiunuidudvesuiomengll

Civil and Commercial Code, Section 1226 (unofficial translation) “When a company intends to reduce its capital, it
must advertise its intention at least once in a local newspaper and send a written notice to every person known to the
company to be its creditor, stating the particulars of the proposed reduction and asking any creditor who objects to it
to send an objection within thirty days from the date of the notice. If no objection is made within thirty days, there is
deemed to be no objection. If a creditor objects, the company may not carry out the reduction until it has paid the
debt or given security for it.” (Note: Section 1226 amended by the Civil and Commercial Code Amendment Act (No.
18) B.E. 2551 (2008).)

Thai original: U, 1As1 1226 “uilo U3t Usasdag annu dedlavan aussasd i lunidoiuiuia esiiotng
founiliasm uardosdimldevennanlufussngausinsindudmilvesuon venlimsumenisdaszasdazan
nuatuazvelmdmigiidedaduedmisedndlalumsanyuiu deddadulumeluaudu o fulvennanidy
Frlaiidladadunielutmunnaaduiu flkRdedhifmsdadu Smnndidmildediu vz dansannuasll
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1§ suniezldldnivdelivssfuneonineduud

Civil and Commercial Code, Section 1227 (unofficial translation) “If a creditor did not object to the reduction of
capital because he or she did not know of it, and the lack of knowledge was not due to any fault of that creditor, the
shareholders who received money back in proportion to the reduction remain liable to that creditor up to the amount
of capital returned to them, for two years from the date on which the reduction was registered.”

Thai original: Uw.w. 1A 1227 “érilidmilauniliaulaasiendeilidadulunsiiviimazanyuas e g
linsruanu uazwgiilinsuiudlddumnzanuiavesdmideuduudedndaled viiuigfofuimans ussanitld
suduiulumuduiianiuasiu Siesazdosiufindedmilwuiufossuauild funuanludanaraesd tuu fuils
anmgifoumsaniuii”

Civil and Commercial Code, Section 1228 (unofficial translation) “A special resolution authorizing an increase or
reduction of capital must be registered by the company within fourteen days from the date of the resolution.”

Thai original: Um.w. 1nns1 1228 “uitiaudseynaliiuyunieanyuiu Usimdesnamadounieludud utuusfu
lasidu”

England and Wales: Companies Act 2006, section 586(1) “A public company must not allot a share except as paid up
at least as to one-quarter of its nominal value and the whole of any premium on it.”, section 763(1) “The authorised
minimum, in relation to the nominal value of a public company’s allotted share capital is, (a) £50,000, or (b) the
prescribed euro equivalent.”, section 755(1) “A private company limited by shares or limited by guarantee and having
a share capital must not, (a) offer to the public any securities of the company, or (b) allot or agree to allot any
securities of the company with a view to their being offered to the public.” (legislation.gov.uk $.586, s.763, s.755),

latest revised text, checked on 12 November 2026

Germany: GmbHG § 5(1) “Das Stammkapital der Gesellschaft muf? mindestens funfundzwanzigtausend Euro

betragen.”, § 7(2) “Die Anmeldung darf erst erfolgen, wenn auf jeden Geschaftsanteil, soweit nicht Sacheinlagen
vereinbart sind, ein Viertel des Nennbetrags eingezahlt ist. Insgesamt muf auf das Stammbkapital mindestens soviel
eingezahlt sein, dal} der Gesamtbetrag der eingezahlten Geldeinlagen zuzlglich des Gesamtnennbetrags der
Geschéftsanteile, fur die Sacheinlagen zu leisten sind, die Halfte des Mindeststammkapitals gemaR §5 Abs. 1

erreicht.” (gesetze-im-internet.de § 5, § 7), checked on 12 November 2026

Academic works (bibliographic data checked against Crossref on 12 November 2026): Frank H. Easterbrook & Daniel
R. Fischel, “Limited Liability and the Corporation,” University of Chicago Law Review 52(1) (1985) 89 (doi:
10.2307/1599572), Michael C. Jensen & William H. Meckling, “Theory of the Firm: Managerial Behavior, Agency Costs
and Ownership Structure,” Journal of Financial Economics 3(4) (1976) 305-360, at 335 (doi:
10.1016/0304-405X(76)90026-X), John Armour, “Legal Capital: An Outdated Concept?,” European Business
Organization Law Review 7(1) (2006) 5-27 (doi:10.1017/5156675290600005x), Peter O. Mulbert & Max Birke, “Legal
Capital: Is There a Case against the European Legal Capital Rules?,” European Business Organization Law Review 3(4)
(2002) 695-732 (doi:10.1017/51566752900001129)

Page 22 of 22

Eksiam & Partners Co., Ltd. | Tax ID 0105569142001
300/90 Premium Place, Nawamin Road, Nawamin, Bueng Kum, Bangkok 10240, Thailand
Tel. +66 81 654 5922 | contact@eksiamlegal.com | eksiamlegal.com

Online version https://eksiamcorporatelaw.com/en/articles/registered-capital-thailand.html



	Registered Capital of a Thai Limited Company:What It Is, Whether the Money Must Be Real, the Minimum, and How It Differs from Paid-Up Capital
	What is registered capital? Share capital stated in the memorandum of association, divided into shares of equal value
	How does registered capital differ from paid-up capital? At least twenty-five per cent of each share before registration
	What is the minimum registered capital in Thailand? No general minimum, but minimums under specific laws
	Does registered capital have to be real money? Section 1119 bars set-off, and bank evidence is required above THB 5 million
	Unpaid share money: calls, interest, forfeiture, and the liability of a transferor
	Increasing and reducing registered capital: special resolutions, existing shareholders’ rights, and creditor protection
	Comparative law: minimum capital and payment for shares in England and Germany
	Registered capital in law and economics and related disciplines
	How much registered capital should a Thai company have? Points to consider before fixing capital in the memorandum
	Frequently asked questions about registered capital in Thailand
	Footnotes: statutory texts, judgments, and sources


