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ABSTRACT

As the director is the important person who manages the Company according to the
objectives and the Company’s Article of Association under the shareholder’s control right and in
accordance by law provision. Generally, in case there are many directors, the administrative work
of director usually be conducted by holding the meeting and by consulting in Board of Directors’
Meeting since the administrative authority belongs to the Board of Directors not to one director
individually. The Board of Directors’ Meeting is the responsibility of every director who must
contribute his/her afford and join the meeting regularly because the meeting gives the chance for
every director to participate and understand the Company administration through having
discussion, making business decision, and being jointly responsible as the director in order to
enhance the business growth and progress. However, the communication technology nowadays
has developed rapidly. The legal requirement that the Board of Directors’ meeting should be held
for discussion and jointly make business decision could affect the flexibility of the administration
of the Company.

Finding indicates that the present Civil and Commercial Code Book 3 Title 22
regarding partnership and company relating the Convening the Board of Directors’ Meeting of
Private Company Limited is obsolete and obscure in many extents for instance, no legal provision
mentioning about summon for the meeting or convening the meeting via electronic method,
written resolution, the result of Board of Directors’ Meeting, right and responsibility of director
about convening the meeting. Also, for the time being Notification of the Department of Business

Development Re: Registration of Articles of Association of Limited Companies under the Civil



and Commercial Code announced in 2008 specifies that Limited companies may not write their
articles of association providing that directors may appoint proxies to attend board meetings on
their behalf and be included in the quorum and vote at such meetings or may not write articles of
association providing that board resolutions can be passed as circular resolutions without having
to hold a board meeting. Such legal requirement makes the Company, especially the large
company, has no flexibility in the Company administration.

From the study on the problem as mentioned above, the author hereby suggests the
solution from the comparative study on the convening of board of director meeting in many
jurisdictions for example, England, United State of America, Australia and Japan. The author is of
the opinion that Thailand should improve Thai law relating the convening the meeting for more
convenience of board of directors’ administration by adding provision to current law in relation
to the method and the result of Board of Directors’ meeting to be clearer starting from the clear
and precise period and method of summon for the meeting, the conducting of the meeting which
directors can participate in the meeting by applying communication technology such as
Telephone Conference, Video Conference, acceptance on the Written Resolution which in
practice called resolution on circulated minutes, and so on. Moreover, Thailand should improve
Thai law relating the result after the meeting and the directors’ right and responsibility. All of this
is for the purpose of improving Thai legal provision to be more efficient and compatible with the

present state society.



