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Cer ta in prov is ions of  the Par tnersh ips  and Companies  Law under the Civ i l  and Commerc ia l  Code of

Thai land (“CCC”)  are to  be amended,  in  recogni t ion of  the fac t  they are not  su i tab le  for  current

bus iness  inves tment  oppor tuni t ies  and prohibi t  the adopt ion of  advanced technology,  as  wel l  as

imposing unnecessar y burden on bus iness  operators .

On 14 September 2022, the House of Parliament of Thailand approved the dra�

amendments to certain exis�ng provisions of the Partnerships and Companies Law

under the CCC (the “Amendment”), which have been submi�ed for the King’s

signature. The opera�on of every Thai private limited company is governed by the

CCC and the Amendment aims to modernise and simplify its requirements and

obliga�ons.

A�er the King’s signature, the Amendment will be published in the Thai Royal

Gaze�e and will come into effect 90 days therea�er. We set out following a summary

of key points under the Amendment.

1.  COMPANY INCORPORAT ION

Sec�on 1097 of the Amendment allows no less than two persons to form a private

limited company (“Promoter”). This is an update from the current requirement under the CCC in which at least three Promoters

were required.

2.  VAL ID I TY  OF  THE  REGISTERED MEMORANDUM OF ASSOCIAT ION

The validity of a registered Memorandum of Associa�on (“MoA”) is specifically addressed under the Amendment.
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Sec�on 1099 of the Amendment imposes an obliga�on on a business operator to register the incorpora�on of its private limited

company within three years from the registra�on date of its MoA. Otherwise, the registered MoA will be invalid. This is a change

from the current posi�on where a registered MoA is valid for 10 years before the private limited company is incorporated. This

resulted in many registered MoAs proceeding through the official system without ever being completed. With this development,

the registrar will be able to strike any registered MoA from its system if the business operator fails to incorporate its private

limited company within the three years of the MoA’s registra�on.

This will expedite the company incorpora�on process, should the registra�on of the MoA and the company’s incorpora�on not

be undertaken on the same day.

3.  SHARE CERT IF ICATES

Currently, a share cer�ficate which is signed by at least one director sa�sfies the requirement under the CCC. However, Sec�on

1128 of the Amendment requires share cer�ficates to be (i) signed by at least one director and (ii) affixed with a company’s seal

(if available). Non-compliance with this requirement could expose the company to a fine.

4.  BOARD OF D IRECTORS’  E -MEET ING

The Amendment adds Sec�on 1162/1 as a new provision under the CCC which enables a director to a�end mee�ngs of the

Board of Directors via electronic means, unless otherwise prohibited under the company’s ar�cles of associa�on. A director who

a�ends the mee�ng via electronic means will be counted within the quorum and would be en�tled to vote at the mee�ng.

However, mee�ngs via electronic means must follow the provisions of the applicable electronic mee�ng regula�ons.

This new provision will support and encourage directors to convene mee�ngs as they deem necessary without having to

consider their availability to a�end in person and, more importantly, will reduce the expenses of directors who live in different

loca�ons.

5.  NOT ICE  CALL ING FOR A GENERAL  MEET ING OF
THE SHAREHOLDERS

There will be no requirement under the Amendment to publish a no�ce calling for a

general mee�ng of the shareholders in a local newspaper, unless the company has

share cer�ficates issued to bearers.

Sec�on 1175 of the Amendment requires a no�ce calling for a general mee�ng of

the shareholders to be (i) sent by the acknowledgement post to every shareholder

whose name appeared in the register of shareholders no less than seven days or

fourteen days before the mee�ng date; and (ii) published at least once in a local

newspaper or via electronic means as prescribed by the Ministerial Regula�ons if the

company has share cer�ficates issued to bearers.

6.  MINIMUM NUMBER OF SHAREHOLDERS REQUIRED FOR A GENERAL  MEET ING
OF THE  SHAREHOLDERS
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Sec�on 1178 of the Amendment requires (i) no fewer than two shareholders; and (ii) that shareholders in the aggregate hold at

least a quarter of the total issued shares of the company to cons�tute a quorum and to vote for any resolu�ons, either of their

own accord or by proxies.

7.  CAUSES OF THE  COMPANY’S  D ISSOLUT ION

A company may be dissolved by the court’s decision based on many causes listed in Sec�on 1237 of the CCC. One of the causes

under the Amendment is if the number of the shareholder decreases to one.

With this Amendment, we can expect to see private limited companies remain in opera�on even if they only have two

shareholders.

8.  NEW CONCEPT  OF  MERGER OF A PR IVATE  L IM ITED COMPANY

The Amendment will introduce a new concept and some other developments with respect to mergers under the CCC.

Under the current version of the CCC, a merger is defined as at least two companies merging and subsequently crea�ng a new

company, while all merging companies are liquidated and dissolved and will no longer exist as legal en��es. This is known as the

“amalgama�on concept”. Under the Amendment of Sec�on 1238 of the CCC introduces a new concept, the so-called “merger

concept”, in which one of the merging companies remains in existence (i.e. no new company will be created/registered) while

the other merging companies will be liquidated and dissolved and will no longer exist as legal en��es. Both the “amalgama�on

concept” and “merger concept” require a special resolu�on of the shareholders which must be subsequently registered with the

Registrars within 14 days a�er the special resolu�on has been passed.

This new merger concept will provide room for business operators to explore alterna�ves for growth and business collabora�ons

among them under Thai law, in line with interna�onal merger and acquisi�on prac�ces.

With the introduc�on of the new merger concept, the Amendment of the CCC has also incorporated a few new sec�ons to

address, among others things (i) the circumstances where one or more shareholders oppose the merger, (ii) no�fica�on to

creditors, (iii) ma�ers to be considered and resolved by the shareholders, (iv) the �meframe in which to complete the merger, (v)

quorum and vo�ng requirements; and (vi) the registra�on process. Such provisions are beyond the scope of this ar�cle.

Following the enactment of the Amendment, there will be new Ministerial Regula�ons and/or Announcements by the

competent authority to support the Amendment and provide guidelines for the public to comply with the Amendment. Our

team will provide a summary of these at the relevant �me.

A private limited company which fails to comply with the obliga�ons in the Partnerships and Companies Sec�ons under the CCC

could be liable to a penalty under the Act Determining Offences rela�ng to the Registered Partnerships, Limited Partnerships,

Limited Companies, Associa�on and Founda�on B.E. 2499 (1956) (“Company Offences Act”).

The Company Offences Act will be subsequently amended in response to the enactment of the Amendment. The dra� of such

amendment is in progress and pending publica�on in due course.
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If there is a registered MoA but the incorpora�on of a private limited company has not yet been registered before the

Amendment is enforced, the Amendment allows the business operator a transi�on period of 180 days a�er the Amendment is

enforced to register the incorpora�on of a private limited company. The validity of the registered MoA as newly imposed under

Sec�on 1099 paragraph 2 shall not be enforced if the company incorpora�on registra�on is processed within such 180 days.

Please note that the above informa�on is provided as preliminary informa�on only. It is not exhaus�ve informa�on to be relied

upon. Any interested persons are strongly recommended to further discuss and consult with qualified legal counsel for complete

informa�on before they decide to proceed with any amendments or registra�ons. The above informa�on is provided based on

the current informa�on we have reviewed and accessed as of the date hereof. Addi�onal informa�on or any changes could be

introduced or issued as circumstances dictate without prior no�ce. If you are interested in learning more about this ar�cle or

have any ques�ons or require further advice or assistance, please do not hesitate to contact us at luir@wfw.com.
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DISCLAIMER

Watson Farley & Williams is a sector specialist interna�onal law firm with a focus on the energy, infrastructure and transport sectors. With offices in Athens,
Bangkok, Dubai, Dusseldorf, Frankfurt, Hamburg, Hanoi, Hong Kong, London, Madrid, Milan, Munich, New York, Paris, Rome, Seoul, Singapore, Sydney and Tokyo
our 700+ lawyers work as integrated teams to provide prac�cal, commercially focussed advice to our clients around the world.

All references to ‘Watson Farley & Williams’, ‘WFW’ and ‘the firm’ in this document mean Watson Farley & Williams LLP and/or its affiliated en��es. Any reference
to a ‘partner’ means a member of Watson Farley & Williams LLP, or a member, partner, employee or consultant with equivalent standing and qualifica�on in WFW
Affiliated En��es. A list of members of Watson Farley & Williams LLP and their professional qualifica�ons is open to inspec�on on request.

Watson Farley & Williams LLP is a limited liability partnership registered in England and Wales with registered number OC312252. It is authorised and regulated by
the Solicitors Regula�on Authority and its members are solicitors or registered foreign lawyers.

The informa�on provided in this publica�on (the “Informa�on”) is for general and illustra�ve purposes only and it is not intended to provide advice whether that
advice is financial, legal, accoun�ng, tax or any other type of advice, and should not be relied upon in that regard. While every reasonable effort is made to ensure
that the Informa�on provided is accurate at the �me of publica�on, no representa�on or warranty, express or implied, is made as to the accuracy, �meliness,
completeness, validity or currency of the Informa�on and WFW assume no responsibility to you or any third party for the consequences of any errors or omissions.
To the maximum extent permi�ed by law, WFW shall not be liable for indirect or consequen�al loss or damage, including without limita�on any loss or damage
whatsoever arising from any use of this publica�on or the Informa�on.

This publica�on cons�tutes a�orney adver�sing.
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