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Abstract

Quorum is a crucial requirement for company shareholder meetings. While legal
provisions stipulate quorum requirements for both initial and adjourned meetings,
companies often establish specific quorum rules in their articles of association. However,
a company's articles of association specifying that shareholder meetings “at all times”
require a certain number of shareholders present to constitute a quorum creates
ambiguity in interpreting whether “at all times” encompasses adjourned meetings.

Research reveals that the laws of the United Kingdom and the United States do
not contain explicit provisions directly addressing this specific scenario. However, they
include provisions empowering courts to order a shareholder meeting even if a quorum
is not met, to ensure the company's continued operation. Conversely, Thai law does
not grant such power to the courts. Therefore, it is necessary to apply the principle of
teleological interpretation, which considers the broader context and objectives of the
law, to resolve this issue. This approach suggests interpreting “at all times” as referring
exclusively to the initially called shareholder meeting and excluding adjourned meetings.

This exclusion would then subject adjourned meetings to Section 1179, Paragraph 2,
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which stipulates that quorum requirements need not be considered. This interpretation
avoids potential deadlock situations, aligns with the fundamental objective of company
formation—continuous profit generation—and prevents certain shareholders from

exploiting the phrase “at all times” in bad faith.

Keywords: shareholder meeting, interpretation of articles of association, quorum
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ABonlnegevumunng 303 uazesAuszyudmiuUTsnTgTovuiivsseifioimumag
318(1) wardaiin1sivuaduluuyesniisdeusamsiaus (model articles of association)
dusuusENane (private company limited by shares) wagusgnumauIinelisne

1791 318 FaduundydARldtunsamludygaluFesesdussymesivsyyy
FReviuliin mndedsduillavyaRliduetidu esussamvesmaussyugfovussdesdiiiony

q
a a

° ! o v 23 va v A v I3 % v & YA v Ao
Juuegetoy 2 audiUsegn® gevunavtduilussrussyulavsseadultouiians
= = 24 o v v P v vy U N Y
sondesluiiuszyn™ Inedesusingindtevuiulasunisdefendsyyuseyanundnussyy
Litieandn 14 Tuneuiuuszn® wasdugndsedeusingluayanzidoudfovuveauien®

% Companies Act 2006, section 318(2).
2% Companies Act 2006, section 318(2)-(3).

% Companies Act 2006, sections 311(1)(b), 307(1).
% Companies Act 2006, section 310(1).



528 AL N3EsURAEnNS

Fodnaulaussmvilsvesngmineuitmussansivenandng de liffundayed
Tu Companies Act 2006 fuualuizesnisdiiiunisvesuddnlunsdlfigievfuitilszey
Linsuifussduszan Welsifingvanedaydfaly Tumefoa mniuszeznanduannisuda
Uszsluivszyufazideuszualaefvunulssyuuazdonlsdornussyuliiugionu
wieSenlriieruiiusyyy sudunsalemaliiieuldidssy

3.1.2 N13AUATDLDNY

Tneund msdnnmsUssyudonudunmsanfiumsnmeluuisn sudunszuiunis
mandnlaifeserdesnavesmisnuislunsdniums eglsia ngmneanswenandng
fmuandnnisvilald fie msfvualiidiuiamalunsiBenyssaugfeuldmuuns 306
ndnnsiigninyaililuasausnlud e 1985 luwnnst 115 uazusnglungraneuisy
Gesudlofinsuilungrnelul a.e. 1948 uag 1985 31A31 135 uay 371 MaAR

nslisrunavesmausznoudefoulaly 2 Usens s sndsinginnisien
Uszyugfevunionisduidunsinuszyuniauisnisidmunlludetedureaus sliens
WUl (impracticable)”” Wlals¥umsiesennnssumsvesuivmviorffeviuiislansesnides
Tuiiuszyn® madisnnsluniseenddedndla 9 lrusmanusadudunsdnussygiou
18 (ancillary or consequential directions)” n15eenA1dsveriadiedulisandanis
savunlinisiddefuifissaufond ussyuiednnisussyudunsuesdussguuda
uenanil sndndnsydRfufeinisssudderuiitatunuddmesmalifioindy
msUszguiidatulaedenUszgy msdndsegauasnasidumsyselaeseu®

3.1.3 @79819AR

Tuansveraundng maldidadelundnfinsfeswelimadiliinsFonyszyu
FhevulaedievuiiirUszyuiissyanaiiodfifissmofiozidussduszyulilunate o af
vounirog9nd fall

AR Peter David Schofield v. Christopher Stephen Jones® \igndasfuusem
wiandedaflgfiovu 2 au uaziingsunis 4 au fFeadudievuliodrannvelmadalid
n19senUszyudieiuniuuinst 306 ganAududieiudiediniosvesuignuazilu
nssuMsYRIIEcne ffeadeingfnfuuftivinilagliveu Ssvelviimsdnuszymgievu

2T Companies Act 2006, section 306(1).
% Companies Act 2006, section 306(2).
% Companies Act 2006, section 306(3).
%0 Companies Act 2006, section 306(4).
1 Companies Act 2006, section 306(5).

*2 [2019] EWHC 803 (Ch), 2019 WL 01428842.
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Yo v

\ienannougfndusenainmndunssunisvesuiTh uigfndulfiasfiazitn sy sild
nsdavszailiiannsaduiunsld audinnam 3182) Afmunindesdisuudierusisiion
aesauiinUszyn® dofiatdludifienndanuinnisianmsusslionadululd™ matudi
mMsfimaszoonddsiimuniiowadutoiivmnzanud wavilefinsulubesdvdvesioru
Kievuidavslumsaennaunssun1snNuwLe” anuUstasdveysedumsaifiunisdingna
gniavnslaensufiaslisondrsnussyuvesindudadugievuiotnden * sl
maUseudioruliasuilueduseyu’

AR Wheeler & Another v. Ross & Others™ 118 Wheeler favju 519 9u
\udfevudrdiuusn druuns Ross fevu 481 udugfieduddiuiiaes® arflvesuns Ross
LATgNANIVEILN Ross TiFunstrsnuduminaudansnvesudsm ute Wheeler nanamin
aflvesuns Ross 1nliussnanuitnlaglifiduns uazusingnainisaiianfiuazgnues
U Ross Tmsndauvessmileustlovidimi uhne Wheeler alanTiuazgnussuns Ross
ponaInuMe wiviansfginadunddlunsdiiuianisvesuisn seuiue Wheeler
donfsdeSonUssypdansnydioviuieWansunsdnd1seniiuazgnussuna Ross uiung Ross
Lildudsmeuinsitszguvdels osnndfeduiliussyuilifiome s dussduss g
muiiszyludersduresuivn mnung Ross lullddrussau ue Wheeler Ss¥osvasiomalsiil
AdsasnnT 306

woAnisaifiAntudinudaaudt visvliansadanisussgugionuld
iesandetfuvesitnszylidealffovudwiuaesauiszvuisezasuiduosdiuss g
mngRevutussyilinsuduu AvssuliaansofinsanGodals®

mavendsliiiinsusyuRevliinnuiiuie Wheeler foswe msidladevesena
ImaagjuuﬁugmﬁmaLﬁudﬂmiﬁmﬁ@mwaau’%ﬁ’mlﬁﬁmmLLu'uau lLiflaasdede
Tusgwinnssunmssass® aalviarudiudeluiiniseenddsmesmalidinisdausseld
Lilsndunnsszyingdevuinsladuinogauieidudieia uiniseenddavesaarinle
nsafiunuresuIEnanansaaniunmsdelula®

3 | figeny, para 5.

3 |fiedns, para 6. $719A7 Smith v. Butler [2012] EWCA Civ 314, [2012] Bus. L.R. 1836, [2012] 3 WLUK 496.

3 1#19979, para 37.

% 119879, para 24.

57 L‘ﬁlﬁw, para 40.

8 [2011] EWHC 2527 (Ch), 2011 WL 2747764,
» L‘ﬁlﬁw, para 18
Lﬁaé’ﬂﬂ, para 16.
L‘ﬁlﬂayw, para 29.

L9974, para 33.

40

41

42
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AR Smith v. Butler® 1AvadeaiuuITmiiTd ovfudesite liun wia Butler
orfudIuTosar 31.2 uazdunssumsgdnnisvesuisniaduddndiu wazure Smith
ofuduiuiosaz 68.8 wazidudsesunssunsdadugfes aaluafidfinnsandvoves
Uy Smith Avelirmasenddiniuanng 306 wWuiety deteduvesuisnimualsidead

d
f

AdevuituuassnudUssyudaziluesdussyy Tudedadudaszydnituig Smith daadn
Uszuieiaavidussdussyn vitmardauszyadfosiufiensnneuuie Butler m1nmaidu
n35un15 waue Butler YiasliidnUssyuvinliusunlienadnuseyulanszduiugtenu
Ligswertaziduosduszau we Smith Faunfosweromalidanuung 306

mariudn uwidedifuvesuitnagssyudifiosindioruiiazdesdnusyyuaay
Wuesddszyu Aowre Smith ualuai1uduess uie Butler AdadaadnUssyuiioiguiu
\dosnnuismildietuiiosaesng mnue Butler lidUszaumaUszauflufnduld dail
mMatsmszguvenne Butler Sududunilsvosnsduszyn mszmnune Butler ludsza
msdszauilalannsasuiuiuldias Sinanldi wie Butler munsadnenng (thwart) n13dn
Ussqufievuiiozussyuiteliiiudlunisaennsusulilaglisoudussauuazunes Butler
Ay et diietavndalilinsussguiu WenmsdaussulaionadululiFaiiadslrin
Usguauiiung Smith feue™

alunfiiesuiedn faesfuilavianeléngranglumnenaeunssunmssenain
Fumisiumaiivszygiedunelifinng 168 sudunaniuandiiiuingmneshleus
(statutory policy) Wgeviuanunsanemaeunssunsansiumisldlasedendinuseyugieru
1951 168 laiiuunuiiundygRieadunsifendssguvdenisdiunsussyluuion
faiusnglutedsiuvesuitn egdlsfd Wlenemengranefiasvieusyluinng 168 essiosd]
thwdnannningiunaesuns Butler flagvlinisdaussquidovurasuismaniduduma
Tnsnsfioulsiseudnuszan malupfidnanogistaaui maldldidnluidmlunsdoses
seriedfeviuiaeavienstgastunaseningionu marifissdslitinisussyaliasy
osfUszguinEy wie Smith Sandaudennuiidvualilutediduiiliune smith Feadn
Ussyuiitelvinsuiussduszen wiune Butler lilf3uavsiimuiindrondstu mnmalsioon
AdsmnannAs1 306 aufiung Smith Soswe AazviligReviuihedreliosiiavsianzAa (a right
ad hoo) Tuitaniavsilslvduniwesmaresessemingioru®

MnARFegay waaddiduiundygfideiniseendidwesealnisen
Uszyuanuannsn 306 Wuundydandanuussasdiiddn Ae Ussasdazidruuidam
AdntungluuisnidieliussnamsadndudelUld wazainuuadfinnuveseafviili

3 [2012] Bus. L.R. 1836 (2012).
| Wgens, para 49.
% [2012] Bus. L.R. 1836, 1849, para 54.
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wiudeasenddalidanisuszaulaudesdifiouiiisssefendrussguninlsing
ToiaaseimsdnUseyulienafntulinssmdesgteunsdiUssguiissruie n15d9
Yy v g - Y a o o a1 1 L 1 ¢ =
vosmatrwuduluidieliusenansadniiudeluld waglivdeslvivgnisallamnnisainis
WsennudaLdeseninagiienu vieurralayananilidnvinamsaniufanisvesusuy

3.2 @n3gaLsn

[ ' (%

SywiazsgluansgausminisUndRngruneuieniduresmues lneuseniiaanzideu

<3
£

TusslafvzdosuftRnunguusvesisiu unanuatuiidendisAnvinguunsudvues
51 un$ (Delaware) L Delaware General Corporation Law (DGCL) 1losa1n3ginaiuag
\Dugudnansgsiavunlugvesanigening dngminoifsaiunsusznevgsie wasiiszuy
mafidemaansiusulideds®

3.2.1 msUszuinou

Delaware General Corporation Law (DGCL) \uungyaifidudunilaves
Delaware Code %ﬂﬁigiﬁﬁ@gjh Title 8 Chapter 1 vasUszananguuefangl? lae DGCL lgi
Uryafiieniunisussugfeiulilu Subchapter VIl fisnuaziden il

n. ﬁﬂ’]uﬁﬂi:ﬁﬂ&lLLa&’ﬂ’]Sﬂi&’ﬂuMN‘Lﬂa

msUszgudierueiadatu a anuiila q neludgvideaeuenigauiidinus
Blunifsdedndaussm wietotsdu viomnlaifimasimualiliietu u anuiiieuenssuns
YosuFT LA uenant wnuilsdedndauin viedetidurmualis waunamznssunsly
anugnssunsaninsaligafidalunisinuszyumslnadeitnslaisnamilsdld ¥ Tasusdmn
wdpudlunnsnistududiyana nmsialemaligidisuyseyuilasiuiunsuszyule uaz
sounusnwdufinnsasazuuudsl 3

4. M3UszYNlsEdnd

Uitmagdosdnliinsussaugforuyssddiieidonnssuns uazliudluiieq
dulafisudulutufiuaznaniidivualy viedeisfisuualiludeteduvesuim el win
Tavsdvvesuidmimualy {desiueradennssunisiedsnsideniduaisdnvaldnus
wnunsUsequild wiagdondunsasezuuniiluondui viauninde nnssunisuny
Fumisnssumsinas mnuidnliddansussquussdtnmuiidiuely weglddmadudunis

Tnernudussuduaednualdnusununisuszgudszad nssumsazdeadalidinisussyguiu

% Chauncey Crail, ‘Why Incorporate in Delaware? Benefits & Considerations’ Fobes Advisor <https://www.
forbes.com/advisor/business/incorporating-in-delaware/> dududle 1 Aonau 2567,

%7 8 DE Code § 211(a)(1).

% 8 DE Code § 211(a)2).

8 DE Code § 211(b).
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Tneisatgauinfiassile wnaeszazafundn 30 Sutuuiuiimueliinisussay sidely
nsdlilsifinsimuaiuuszailiuassroznaniundt 13 Weu duuinsussyudfiorulsedd
pdsanvhefiuIsnladndu ma (Court of Chancery) enaidddliussmiinisussyurdovuld
defifferunienssunsaulaauniswesuisniomesoma eilunsUszquauddena
wliithdetsdunentuesdussyumndafuldiunisUssusng Taema (Court of Chancery)
919eenMAITIEIN I mUANA @n1ufl videguiuunsudslimsudmiunsUssyudsnan
shefldmuiimaliiuanunis™

A. 99AUIzYY

Tunsuszyudiioiuvesuienazdediteudiuszgunsuiiussiussguuivn

Y 9
'

a

Feaganusadiiunisuszald Tnsdrunugfevuiosasulussiussguauiingranofiivun
Aefiuszufievuasdosdiffievuiiszulidosninfmiwesduiuiuiianansaasnsuu
Fedld egnslsAinuesdusyyudievuausnseydusgraduuenainiinguaneivusly
wilsdednsaust viedetfuvesuidnld vieil Feslitfesndwmilsluauvessrunuiuiidans
sonidgale’!

3. NUANNEISENUTEYN

msvennasenUszgnazdesinluaednualdnes lundsdouennanazdes
sryeazBuaifeafunmsussy Wy Ju an anuiivssy ielunsdiidnsuszyumalng
2ABIIEYTINITIUNITUIANITUTEYULALNTAINA Laza15En1TUseYs ™ lnen1suennan?
eansdsluaritoviunelusening 10 - 60 Ju neutuusyyy™

3. muﬁauﬂswzu

vnfinsideulseyu viEnlidfesdamadouannanaF sndseailnal 1164
nMsudsnsidoulserulunisuszuedsiignideu viedusenidlimsulunisussaumdlng
vioinsudsliudiaamimeurhnidevennaniFenuszquaiaun uususnidededu
vl idueehedu wieinindeutseraluifiunit 30 Yu viedimsivuauasilal vl
Tunsuseguadimifideusenty vidmanusodidunsle 1 dgwReiunsusssuedada
fignideu™

3.2.2 fin9E19AR
lumhdeilvesnsiegeafiimamaiwislainisinnsandisesvelilinisussyu

o (%

fNoviu fadl

ey

v

° 8 DE Code § 211(c).
! 8 DE Code § 216.

52 8 DE Code § 222(a).
5% 8 DE Code § 222(b).
5% 8 DE Code § 222(c).

S
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AR Clabault v. Caribbean Select, Inc.” afdiinsBurSesvesiomaliilids
TiusundnUszyugtevuusedlniuunns 211 (o) ves DGCL lnefFaq (Stirling) 1ugiavu
v09uTEMEgnes (Caribbean) dsldngausznaufinmauaslddudfesveilugiants udden
UisnlAdgdnsruiunstisesyunzailddugaadud aa. 1994 uwilivsingidinsudsls
MU URAYOUNTIUTUTEN RNy aeuaa

Stirling faanisiiazlsi Caribbean nduindniunslvidaediniseusinianis
fuu¥mdnuianis wilumsdidunisdinanagdesiinisduonanslaenssunisvesusin
foifianseusingin Caribbean laifinssuns uarlsifinindennssunsunius o.a. 1987 uag
57 Stirling azi3enUssyufierutesiliainsadufunisld WesonldannsaSendsyyy
TgRevutussdussduszyunand Stiring Sslédudiosveremalriimdsinyssyy
FRovfunuanng 211(c) MwihliesAussyuvesiiusyugfovuiiifioadfovuiiinussyuiios
whitu feTBdashligesinussyuiiteidonnssunisvesusdnuazniuneluly

Tuail maldinuuns 211(0) IﬂamaLﬁu’jwwﬂ’z:giﬁmummwﬁiﬁ@aﬁﬁﬁ]

3

uAmalunseenddsloitinsUssyufovuvdolifls usf stiling azuandliifiuinnudugferu
wazlifimsussquifiorunniundt 13 Woumuieulviinguaneimua s Caribbean 1y
Uieniduazansuaglilddduiansinuiunii 10 Yud mnemaddsiimsuszyumugemdy
msndnidsangneifmualiiinisudiensduazaredemiisnuiifuiavey Jsmanylad
mdagutiuiiosslevives Stirling usiisarheien

Fodaunm ushums 211(0) agldmesenidlolsifinsussyuiieviu Tnefmunly
maanansoddlinUszals wimaanunsaldgaftaldnuaummnzan Tuafi mnenads
Tinsussqudomdulssloniun Stiling ewheden uassadunsdsngmneduazaisde
madslaildgunannunng 211(c)

aday &

AR MFC Bancorp Ltd, v. Equidyne Corp.”® aRilfifoi1aa3331 MFC Wugtionu

A o oA

$ovay 9 vasUIEW Equidyne flddnussrudfoviunaaanilotuil 28 wuaau a.a. 2002
warludeteruresusdnimualinisussyugtovudasinisuannarisenyseyuaiaii
laifosndn 10 Fu uarlsisnnndy 60 Yu dewlutudl 24 wguaneu A, 2003 MFC lédsmisde
veliuisnudsiutssagioruluaduiolulinunny wivisvldldddunsladenddeatuiu

dlotuil 24 Sqursu a.e. 2003 MFC 3elddudeavedemalimadiddli
Uitmdnuszyugfoviu 1esn Equidyne agliianunsadanisuszyudievunielu 13 ifeu
{IULwﬁuﬂiz‘qm%gaqmﬁ’mmmmmw 211 999 DGCL Usznaufudetisduresuitniazdes
vennantinFenussyudaviiilitosndn 10 Ju villutuiiasuimun (28 figuieu a.a. 2003)
Usemazlianunsodnuseyudiionuls

% Clabault v. Caribbean Select, Inc., 805 A. 2d 913 (Del 2002).
%6 MFC Bancorp Ltd., v. Equidyne Corp., 844 A.2d 1015 (Del 2003).
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81910 MFC Budfossemald 2 fu Equidyne Tdfvuaiuussyudievuiy
$udl 9 fugou af. 2003 (Ruszznatmufingrnetmuauds) uenaini Equidyne 1By
Fdndu warenussiududerediot Tutull MFC Budfestuusmdslifimaussyunsy
13 oy puiiunag 211 dwua

pRtissiuiimarefesdadunouduuszifiuusnie MFC Savstumiosme
wiold winndeiinasaeiuladn Equidyne aglianusadnusvyugtevuliviunusseziaan
Angusneimun uiszezanfidulszdiuddn de MFC ledudfeanlnodsliasuimun
sreznadInaNmMalainsenisses MFC delindulunungyane Tngueli MFC Bude
RTRFGIR7R

MFC ledupnfoadnunlu uazvelvieaidndili Equidyne dan1sussalutui
9 fupnen a.A. 2003 FadutuieriuTuil Equidyne I8t mustuogudn Tussiuimaniud
mmLmﬂth‘ﬁ'ﬁﬂﬁmzmwﬂ’ﬁﬂswuﬁmaé"ﬂmmﬁ’umiﬂimmﬁﬁﬁmﬁmﬁﬁuLaﬂﬁaaaﬁﬂizw
mﬂmaumaﬂmswwﬂssm 1am 211(0) Ifwalgidiussasluiussguiuesdusey
YoeUTEW Faty Lmamau‘mmvmmmsﬂim;mymamﬂmLuumalﬂimLme@aanumﬂixﬁu
linsuidussduszyumuitetefuvesuisnimualifnig aadslfoduroifiuiiugi
undyafifiasiagtssusuidieruarldsulonalunadissgy unsiavsoondoaiioli
ustnilufetslaegrmialdainnsivienlaildinnsdanisussguauunianslu 13 ieu
Tuusiuuszrunsagaving

Tufigaenaldifiddsls Equidyne dansuszyugieviunudifesues MFC lng
maldfiarsanidunginnisil Equidyne liinounduvidsdevelruisnudeiulssauves MFC
24 g Pal .M. 2003 L‘U‘Llﬂ’]iﬂi”'ﬂ”l%hlLUUﬁiium@Nﬂ@%‘u WAy LmemeuiuL‘WENLLmLiJu
Useuidesuimliidauszaunielu 13 Wouwidy udidumisfisnes Equidyne Fewmweni
mammwumumﬂuqmﬁﬁum MFC agdasndusniimatlmidnads desdussyumasuion
muunagneliindymsely

fodann luadil malgldgiunamunins 211(0) lnsemaaanisall it
Tnsenedesvedfevuiariiuidndniunisdanisussgudteiuluauund nsuseyu
ﬁa%ﬁm%uawlﬁauLﬂuaaﬁﬂswzmﬁﬁ]“ﬁwiﬁu’%ﬁmhjmmmoﬁwLﬁumﬂ,m 5 aelUla Aradadl
maﬂmswmmsﬂﬁwmLwamﬂawummmmmﬂgwmamﬂamnﬂwmwmmsaﬁswmlm
Tnglfohgiiussulumsussyimadadussdussyy evanidssnsindndienaiingy
lusuen

3.3 UNETUNMANELANITAAINVBLANAAIUEINA

dleflansanszuungumngvesansivetandnsuazansgoudmindunquussimassuy
ngvaneReNtauaed (Common Law) NQuungusenvesivaesUsemalinnuimvtiuagaensy
fumsandugsiaduegned dwumuldiinisivssmeanaeddufsungrneuidniieldidu
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in3esilolunmsduaiunarnisiaunasysiaiiesesiunsudedunuauiasuulaues
anundeuasygiafiintulugelusl Insendengmneduniosdioduaiugusznaunsli
anuiiulmduudauardaaiunisamu uazainnisinyinudl ngrneveUsEimeaTiaes
IFiusmnsnisuiludedesiuliliiAnaniz@iane (deadlock) luuddvsuazdanaiiose
nsfiunuresuTEn smsnguanesivualunildeygalideduaulanunimie
naulanguvistavnsmsduiuianisvesdm uaglivdesliivnnisallamnnisainils vie
Audaudasenirsteriuaivannefnmeluuidnlalaede

4. UNIATIZA

Fanandnedu Yssiudamussuneuiifudesnsusuliuazmsiinude iy
fispyin nisUsu “vnasny” Senuaneegndls lushdet §ilsuasfnuusy fuaeiinves
A3 1177 8 1179 tedsznaun1siasest uaglinmesidanisiaudedaduiiaanduly
Tundlalae@nuindnnisiaanu nseuresnisanasiunguang wagndngaiaiiiewiiaus
WLININSAATUTNZa

4.1 Ui%%ﬁLLﬁ%ﬁﬁJ”l"U@\‘iﬁJ’]ﬁi’] 1177 8911057 1179

4.1.1 UseIRn1ssnengviang
INNTHUAUTBYANITTNUSEINANYYINBW LA NRIYgUIMs1 1177 84 1179

Y LY

W‘U'jwﬁummiyaﬁaﬂéwaﬂiwﬂgagiu%umaumiaﬂéwﬂgwma il

1. Twsenansdie Draft Civil and Commercial Code for the Kingdom of Siam
Book I Obligation #idaviiulud w.a. 2455 Us1nguins) 1183 way 1184 Fefidean
Tudnwamieaiufunns 1178 uay 1179 feil

“Section 1183 A general meeting cannot transact any business unless
shareholders representing at least one fourth of the capital of the company are present.

Section 1184 If within an hour from the time appointed for the general
meeting the quorum prescribed by section 1183 is not present, the meeting, if summoned
upon the requisition of shareholders, shall be dissolved.

If the general meeting had not been summoned upon the requisition of
shareholders, another general meeting shall be summoned within fourteen days and at

. 7
such meeting no quorum shall be necessary.””

5 Draft Civil and Commercial Code for the Kingdom of Siam Book | Obligation Bangkok June 1912
(W.A. 2455) Printed at the Bangkok Daily Mail, Si Phya Road, 175-176, laulasHausdauf 9, @elwd “DRAFT CIVIL
AND COMMERCIAL CODE FOR THE KINGDOM OF SIAM BOOK I, II, 1lI™).
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Tutuil Livmnghiteruludnvmsdiortufuung 1177

2. Tulenansde Uszmnangmaneusiauaznidvd usswineeusesssy (11msn
1129 fis 1464) atfunsiaudinail 1 dausiuil 2 fugeu we. 2465 B9 Yuil 18 naneu we. 2466
Usngaae 1310 waw 1311 Seidernaludnunsientufuann 1177 way 1178 fil

“11951 1310 uenanazidedifuresuitnnailiuegnedu devygfiuns
o 7 LUt WildtaduuinsUssquiialy usiinas 1306 dulildianeld Geiasddotsiures
Uitmnanliuueg1eduia

a3 1311 fszauinlutuasdgnunmasnulalld Fuusasigfetunuss
uwufusaiulddesniindduiuimuresuisniy >

Tutuil livsnghideruludnuazientufunins 1179

3. ‘Lmanmﬁa Uszanangmneuvisuazndled 11931 1129 fs 1464 duaty
eaanindaft 2 faudiudl 19 nanau ne. 2466 FeTuil 30 wgAlnieu wa. 2466 Ungun
1310 1311 uay 1316 Feiifemnuludnuasiferiufuunm 1177 1178 uay 1179 fail

“11m31 1310 uenanziidetfuresuiTnnalivuededu dedydAuss
wnswie 4 Tuil TfFTsfuLnnsUseraialy uwiinns 1306 duldldiauely uwifvineed
Fothfuresudtmnanlivuog1eduia

W7 1311 wﬂivﬁnumiﬂuuavﬂqwﬂmsmﬂzﬂ,fﬂ Vuusiazilytoviuunyszyu
uwuriusuiulsitosndimisduiuimuresidndy

W31 1316 ‘Luﬂﬁ“dizﬁqumwm@am@u%mmaiﬁﬁmﬂisﬁ;uﬁ?u a1inaaeaniin
Tl lusmiledfovudanliasuosdiuszyuuandilunmns 1311 1o iuhdeadnusza

diumsUssyludeievulillaeseliiinley AlZenuszyuinlusnasn
wilanelududiu warluseguedmdsilisdosiinsuosduszeu ™

4. AWUAUTTLIBNYMUNBUNIWAENIAIYE NOARNIEY W.A. 2466 NTUTNNYUUEY
Us1n0u1n 91 1310, 1311 wag 1316 Ideanuedrafertuiudeninuiivsingluienats
atunaunt®

5. 1ona15de FINAL DRAFT OF THE CIVIL AND COMMERCIAL CODE BOOK il
TITLE XV TO XXI Us1ngu1ms1 1177 1178 waz 1179 deiideansludnuasifioafuiuinem
1177 1178 uag 1179 feil

% lulasildusiud 11, wilddodinnuannssuniangulinimnaian 74 Gna"LWa “dssananguaneuua
widlvd usTniFeusEsIII (1A 1129 B 1464) atiunsrauined 1 dausiud 2 Augiou wa. 2465 fa Juil 18
AAAL A 2466”).

5 Yylasfiduhudt 12, nddodinamuenenssumangquiinmaneiay 75 @elnd “Usnanguneunsuasndd
AT 1129 Fa 1464 duatunmaniadad 2 dustuil 19 natau ne. 2466 SeTufl 30 weadnieu we. 2466”).

& yTasfidusiuil 13, milsdedinnuangnssunisnguinmneiay 85 @eld “Fuvaussmangvanous
wazWIAIYE WARNIB W.A. 2466 NIUTNNHWNE”).
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“Section 1177 Unless there are provisions to the contrary in the regulations
of the company, the rules provided by the following sections shall apply to general
meetings. But section 1173 shall apply notwithstanding any provision to the contrary.

Section 1178 A general meeting may not transact any business unless
shareholders representing at least one fourth of the capital of the company are present.

Section 1179 If within an hour from the time appointed for the general
meeting the quorum prescribed by section 1178 is not present, the meeting, if summoned
upon the requisition of shareholders, shall be dissolved.

If the general meeting had not been summoned upon the requisition of
shareholders, another general meeting shall be summoned within fourteen days and at
such meeting no quorum shall be necessary.”®!

6. L’e]ﬂmi%a DRAFT CIVIL AND COMMERCIAL CODE BOOK Il ‘Umﬂgmmw 1177
1178 way 1179 Sveanuludnuaieiuiuuing 1177 1178 wag 1179 suenanstienu®

7. 19nan3do $1aUsEINANgVINUNaLaE A UTIN 3 NuTIanguang
Usnganms 1177 1178 wag 1179 Fefidermnuludnunsideniuiuinns 1177 1178 uag 1179

a3 1177 ulildunnsde 4 lududnisuszaalng usinns 1173 du
ulildiausly witevinavdidevirvvesudeniudennudaiunlinsly

191 1178 Tlunmsussyungdnlufigfevuudiussausiuduunuiulags
Srunundsluduimuresuidmuesnaesuda viudiivssguuiuazdgnwanisdule
mlalsl

1931 1179 msdszgalngiFendanailadedisandaiulufeialuamis
Srurufiefuiandivssguilinsuduiuesduszguddydililuimes 1178 duled
mnmsUszelngduldGeninmeedioruleme iulidnuss

frmsUszapilugiuiflveindaFondammedfevudomeled viulfZondalml
Snasmilinelududiu wesnsUszeilugledmdivilidduinddosnsuessuszem©

ynnsAnyUsziinissalssnangruunaunsazmgisgaziulainunes 1177
fla 1179 Iityafo B lulumadontu uaglifinsdsuuvadumszddgauniedagdu

s g Tpsidusiudi 13, wilsdoddnunmznssunisnguinivuieiay 87 (Folld “FINAL DRAFT OF THE
CIVIL AND COMMERCIAL CODE BOOK Il TITLE XV. TO XXI.”).

62 g lmsHaNTAud 13, nilsded1dnauAuEnITUNITNgUN1RUIELAY 88 (30198 “DRAFT CIVIL AND
COMMERCIAL CODE BOOK III”).

& $r9usan 3 veensusnngraeiitevsznaldadusnluiudl 1 unsiau wa. 2467 Usingeglululasiidy
fhufl 13, milsdedinauanznssunisnguiinneiay 90 @elnd “$1eUssmangrunouriauazwidivd ussw 3
ATUINNYUUY”).
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4.1.2 Munvaanguane

fluveauns1 1178 way 1179 Ao ngvansuisnvesUsunadSuaaiing
Taduluiud 24 nsnie a.A. 1867 (Loi du 24 juillet 1867 sur les sociétés commerciales)
Tne 11991 29 esnguanedindniideruimualudosnsduszgly fol

“msvsilvguonnileainnsUssgumuiissyliluaeanasreluil asdesd
Sruaugierudssglsidosnimilduivesmuiome

mnlifisuaugerudiussguesudumaiitmun maussguadilnallfiZeniy
pugULUULazsTazamNfifmualute Tifuresusim warnsUszudndulaeyeulii
Suudfoviuiidrussauazioruludnnusinlafan

oedlsfi ngyaneusniussmaldlud am. 1867 eignenidn wasdinmsusznmeld
Uszananguunenalvd (Code de Commerce) off undyAniAdesiuiidnunngluusm 3
Commercial Companies and Economic Interest Groupings ﬂismaﬂg%mawm}uﬁuﬁdﬂizLm/l
203U39N17 2 Uszian limited liability companies (sociétés a responsabilité limitée: SARL)
Wwae joint stock companies (Société Anonyme: SA®® Uszinnusewiilndifeafuuisnsndna
voilne Ao SARL™

Article 1223-27 2ssaanuildifsduiu SARL SyafluFesiiifeadestunisusseu
AievuLaresiuseul i

“Vuuslunsdifinsdanisuszaudfotuitudienanismudszyliluuns
L. 232-1 uag L. 233-16 (Wulunsdliifinnsausinionts) vielunsdliiflsssuyauesuiom
(the statue) fvualNifuetnedu fRevuiidirussyulunsussysiumeamsussquosulat
vidosruudidnnsedndianunsoldlumsBudusnaumuiidmelflungunasieenlaamuniedy
(Conseil dtat) folinuszyuuarlflunsfiansanesdussyamaznisldundadostann
sssuyesUitannsoimualuFesdnsvesiievulunislauds Sruruvesifeviuuasnsdl

Parunsalgansla 7o’

% “Art. 29. Les assemblées générales qui ont & délibérer dans des cas autres que ceux qui sont prévus
par les deux articles qui suivent, doivent étre composées d’un nombre d’actionnaires représentant le quart
au moins du capital social.

Si assemblée générale ne réunit pas ce nombre, une nouvelle assemblée est convoquée dans les
formes et avec les délais prescrits par les statuts, et elle délibere valablement, quelle que soit la portion du
capital représentée par les actionnaires presents”.

8 Code de Commerce Article 1 210-1.

66 g Title Il Special Provisions for the Different Commercial Companies, Chapter Il Private Limited
Companies.

7 “Hors les cas ou l'assemblée délibere sur les opérations mentionnées aux articles L. 232-1 et
L. 233-16 et lorsque les statuts le prévoient, sont réputes présents pour le calcul du quorum et de la majorité

les associés qui participent a l'‘assemblée par visioconférence ou par des moyens de télécommunication
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JudildingmnemndudvessemenSaaalsildimuasiuugieduiiiivme
fanduasiuseruld mnaissyiusesnisUssgrhunsdodidnmsoindliiinananguane
warlvifodfevuniitussyurudedidnsetindidulievuiid sz yuaslriuduosduszy

wpsmilefirmusluesesdusyyiliogistaau fie 3as L223-30 155Aa09
uazTIE il

“ansuAlusssnygresuitnlunsdduaznszildlaeuAvosivssgugiosiu
fdszgundusuadlidesnhaludvessnuiuimuavenion defmuniissylidosd
AevuinUssgngeniduudisiulifinalidedu

ool maudlvssuyuesisndmiuuieniidadsdundannnsussmald
nvaneatul 2005-882 asufl 2 Asnau a.a. 2005 eustlesidmiuRmsadnuaznans
nsUsEiieriudatulaseumnddeuiitoruduiuiulitiosnimilsludvesiuiann
dusssudmiunaFentssgunsnnn uasdusaulddesndmisluivesiuioue
dsggudmiunisenyssyuasnfiass masngidnnugieuilifeame ez
psAuszyalunsUsEguasiiaes Aldeulseyueenlulffusvosnanlifuae o uAdld
Tunsudlusssuyyresuidvie Srurudsslidesniiassluammesiuimunvesdiod
sz Suwlunsdifidunadeuadidedninnulng WddedsifosnAmidwesiu
593y YRsUITMeNad MU AUsTyLYS o wuAe sl 3 Tgendnle udnnsimualsidesd]
devurimnauBugoulaianusavinlg e

Fuldd sesdtmusludesesdussguanznsdiiifunsUsssudforuie
TN LUTTIUYYVRIUTEN

nalaasy luefin ngraneuTimvesssmanSaarivusluesaadu sz
o liguiietulssnangraneunsuasmdivdvesine ussesn Welinmsudluusuusangmne

permettant leur identification et dont la nature et les conditions d'application sont déterminées par décret
en Conseil d'Etat. Les statuts peuvent prévoir un droit d'opposition a utilisation de ces moyens au profit
d'un nombre déterminé d'associés et pour une délibération déterminée”.
8 “Toutes autres modifications des statuts sont décidées par les associés représentant au moins les
trois quarts des parts sociales. Toute clause exigeant une majorité plus élevée est réputée non écrite.
Toutefois, pour les modifications statutaires des sociétés a responsabilité limitée constituées apres
la publication de la loi n® 2005-882 du 2 aolt 2005 en faveur des petites et moyennes entreprises,
l'assemblee ne délibere valablement que si les associés présents ou représentes possedent au moins, sur
premiere convocation, le quart des parts et, sur deuxieme convocation, le cinquiéme de celles-ci. A défaut
de ce quorum, la deuxieme assemblée peut étre prorogée a une date postérieure de deux mois au plus a
celle a laguelle elle avait été convoquée. Dans 'un ou l'autre de ces deux cas, les modifications sont
décidees a la majorité des deux tiers des parts détenues par les associés présents ou représentés, a
l'exception du deplacement du siege social, décidé par un ou plusieurs associés representant plus de la
moitié des parts. Les statuts peuvent prévoir des quorums ou une majorité plus élevés, sans pouvoir, pour

cette derniere, exiger 'unanimité des associés”.
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% Bratton Seymour Service Co Ltd v. Oxborough [1992] BCLC 693.
0 Yszananguneuwnakazndivd 11nsn 10.
™ wsggnans (Yaae 8inna), Aesugyssaang LAy Wdlve IR g TAnTIY SYeiaal 91gA
(MY 299nTWUS ﬁLLﬁlmﬁmau NoWUAMANTI9158 07 Aeasiiig 2545) 46-47.

72 Yszanangvianeunakasnfid 11msn 171,

3 Uszanan)muneunauas wnidivg 11es1 368.
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Wantuliesdundnnisfinauausasnes (Literal Interpretation) ndnn1sinnulaeds
walde (Golden Rule) ndnnisdnnulagerdeiniiinisudladaunnses (Mischief Rule)
nanMsaAMuANUsETRAMITUIN (Historical Interpretation) #&NNNSAANNAINALEURUS
aglusruy (Systematical Interpretation) uagnannisiaumuinguszasdvesngmang
(Teleological Interpretation) WDudu

Y o

dusunisfinnudygnended wWanmainazfinudedygyinunannis

AAUANAI8NYS (Literal Interpretation) meldndnnisiaulumsiidunaungilalasng

1

Tadnyay1 (Contra Proferentem) \iaanaaiiansaneg uudeduilugiunin adaygyriindin

£

doslinuardemnuludyanlrigndeadeliussainguszasdvesmuios uazmnidoniny
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mqwm%mLﬂumaqwmmmwwmmq 9 LwammLsuﬂwaammmmuuamqm o3
wnzausae’ waniiiolienainladedyyidu maes maaammhmLaaaalusuamwsq

7]

wWulRetugdnyyluvngivindayyn " m@dazyzyml,ﬂugﬂimauqiﬂwmaqLsuﬂ,ﬁ]LLangum
mmﬂﬂawwﬂwﬁwaﬂqiﬁwizmmﬁ?u 178 wenani mnmslnneidesludyaBondyd
puAnLvIeuazdesAlulsyloailugteasuiidnsoaiydrinnisgsie nansiasen
fouminandosouliflunihandyddinmesiafimanedosiamulidulupudy ™
nann1sAANdyInewalvdaleTndlelianwazifeanuiundnnisiaanu
Auinguszasdviatanusualuaanguune (Teleological Interpretation) fAnilefie
Anuyenuneviaingusasdvanguaneidundn nisinunamguidaraiarsunds
Whanevesngumnaduddydelinislingrneduiiauaenndosiuingusrasdues
e wiidesriifiauenadiaunauedoviedldvaronnuming wdnnmsfenudazdum
Anumnefizaiign Tngazfiansanainanuvneiinsafuaauisuaivienussmne
mamgumﬂﬁmaﬁamgo edesiansanviornilaiede nauselowd ihmne audn Sagusvasd
wlyune way ‘mmwuamaammmuumLﬂummmmmaﬂgmma (ratio legis) N5AAIINATY
fnqusvasvaangrneiidusnguiiddyiiluszuu Common Law wag Civil Law®

™ Richard Stone and James Devenney, The Modern Law of Contact (11th edn, Routledge 2015) 205.

™ Investors Compensation Scheme Ltd v. West Bromwich Building Society [1998] 1 All ER 98.

" Prenn v. Simmonds [1971] 3 AWl ER 237.
" Reardon Smith Line v. Hansen-Tangen [1976] 2 Lloyd’s Rep 621.

"8 Pink Floyd Music Ltd v. EMI Records Ltd [2010] EWCA Civ 1429.

" Antaios Cia Naviera SA v. Salen Rederierna AB, The Antaios [1985] AC 191.
80 gnusms sau, Msldluaznisiniunguite @dnnumaunases 2553) 191,

8 Aharon Barak, Purpositive Interpretation in Law (Princeton University Press 2005) 340.
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! ”ﬂm (Literal Interpretation) wiriju Tuansverandnsenaldnmanludesnisiamg
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n. AR Holmes v. Keyes falana1iindederuresusenildnvauviduienais
Ms5sRadsdeinuiielAnNaTmunraslunnegsia uazdoslifnnuiienalugnadns
laiannsonlUUFURL?

. Af Re Hartley Baird Ltd A1aadungi1n1saAuenansnian1saA1sulaunn
Foraiuresuitnardonimannisinnululunefifinatsduld (ut res magis valeat quam
pereat) wld®® namde avdosinnulumsiiifunaunnnifiezianuldlumeildduna

A. AR Dashfield v. Davidson A1aLIUIINITAAIUTOUIAUYDIUIENILADY
Amnuseisnsedgsiafiazdedlinaianansnufoaldmeldaaunisalmudeifiaatasing 4
AnannuansannniiazAnululuuimieiianinsaujoaldrederiianisedslaegranis
Wigaogahe®

3. AR Thompson v. Goblin Hill Hotels Ltd Fafn@uindetsAuusenaasiasu
MsnIAeAmINEUn ALY Gudnsanudananazinluganldaumgaimanis
SRR

4. AR BWE International Ltd v. Jones AaliuInn1san Nt tsAuAIAnaIL
LUUREIRUASAAENATIININSANEY 9 Tegdesinulnlunalumgsia urazdes
laifinnullunsdndnslunindauveadioru Vuwinisienutuandunmsiauiifusssy
AoToUIAUUBIUTEN®

AaansgiinuImslunisiniudevsduvresuievlvluviueaferduiuma
answandns lnsenangldndnnsieudyalumsimiumidedanusdn wagdetediu
$9 9) NV maﬁumimmnﬂum Gentile v. SinglePoint Fin., Inc. 1ma3ﬂm FALAAIS
”Lmﬂ,amaiumswmsmwawwmmLﬂmﬁnﬂmmm’mmamﬂwawswaauaamq wazranle
faduen 9 1 demaeiinudedifureudin maaﬂwaﬂmmsﬁlumsmﬂmmwummﬂu
NMSARIIUNONUIEAIBENBAENYT dayn LazieNa1sau 9 Adoutuduate Snueidnus®
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82 Holmes v. Keyes [1959] Ch 199.

8 Re Hartley Baird Ltd [1955] Ch 143,

8 Dashfield v. Davidson [2009] 1 BCLC 220.

8 Thompson v. Goblin Hill Hotels Ltd [2011] 1 BCLC 587.
8 BWE International Ltd v. Jones [2004] 1 BCLC 406.

8 Berlin v. Emerald Del.Supr., 552 A.2d 482 (1988).

8 Gentile v. SinglePoint Fin., Inc., 788 A.2d 111 (Del.2001).
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8 Hill International, Inc. v. Opportunity Partners L.P. Del.Supr., 119 A.3d 30 (2015).

%0 Openwave Sys. Inc. v. Harbinger Capital P'rs Master Fund I, Ltd., 924 A.2d 228, 239 (Del. Ch. 2007)
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