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Should Directors 
Boycott meetings?

ABDul JABBAR BIn KARA m DIn

There can be problematic situations, such as in a shareholders’ 
deadlock, when directors may feel that their best option is to 
purposely not attend a meeting. This, in effect, means choosing to 
boycott a meeting.

A common reason for a director to opt not to attend a meeting 
could be to avoid the unpleasantness of being caught in a heated 
crossfire.

From a tactical standpoint, directors may collectively decide to 
be absent so that the mandatory quorum requirements are not met, 
thus invalidating the meeting proper and preventing a quarrelsome 
decision from being passed. This effectively creates a deadlock 
situation before the meeting if the convener is unable to proceed 
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without the requisite quorum. However, even if the meeting proceeds, 
there could also be a deadlock if there is a prescribed minimum level 
of voting support required for resolutions on certain matters to be 
passed and these voting thresholds are not met.

Boycotting a meeting is, however, generally not advisable for 
directors.

ChAllenGInG The quoRum BoyCoTT

To start, there is a way out for the meeting convener even if there 
is no quorum for a meeting.

Under company law, a director or a member entitled to vote at 
a meeting, can apply to the courts to “order a meeting to be called, 
held and conducted in such manner as the Court thinks fit, and give 
such ancillary or consequential directions as it thinks expedient” 
including the direction that “one member present in person or 
by proxy shall be deemed to constitute a meeting” (Section 182, 
Companies Act).

This was illustrated in the recent High Court decision in Lim 
Yew Ming v Aik Chuan Construction Pte Ltd released on 15 April 
2015.

The majority shareholder in this case had called meetings to pass 
certain resolutions to further his vision of how the company should 
proceed. This vision was not shared by the other shareholders. The 
minority shareholders boycotted the meetings, rendering each 
meeting a non-starter from the lack of a quorum.

The majority shareholder then sought a court order under 
Section 182 of the Companies Act that a quorum of one be deemed 
sufficient for a general meeting of the company. The court found 
there was sufficient “impracticability” in the situation to warrant 
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court intervention. It therefore allowed the meeting to proceed 
with a quorum of one.

This case helpfully clarified that there need not be deadlocks 
that prevent day-to-day management. It emphasised how minority 
shareholders cannot use the quorum provisions as the exercise of 
a form of veto rights over the decisions of majority shareholders. 
That said, the courts will still conduct a holistic assessment of all 
relevant factors before deciding on an intervention.

In fact, to proactively avoid deadlocks, directors and shareholders 
can ensure that the articles of association of their companies are 
sufficiently clear on quorums. For example, the articles of association 
may specifically provide if the usual requisite quorum of two or 
more is not present, the meeting will be adjourned for a specified 
short period of time and then whoever so present will be a sufficient 
quorum at such adjourned meeting.

Although it is arguable how one person can constitute a “meeting”, 
the courts have recognised that the articles of a company can provide 
for a quorum of one at a meeting. Otherwise the general rule is that 
at least two persons are required to constitute a meeting.

In general, directors and shareholders should note that refusing 
to attend relevant meetings to render them inquorate is not 
advisable.

The CASe AGAInST A BoyCoTT

Meetings are an important mechanism to allow decisions to be 
properly made, and for proposals to be debated and voted upon. 
In the Aik Chuan case, the High Court noted that decisions at the 
meeting may still be influenced by those choosing to attend, no 
matter how slim the opportunity. After all, a slim opportunity to 
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vote and influence decisions may well be preferable to a situation 
where the court orders that a quorum of one be sufficient for the 
meeting, and the majority can then push through with the decisions 
and sideline the minority.

For a director, it could be a dereliction of his director’s duties 
to purposely absent himself from an important meeting. One 
significant way a director properly discharges his duties is simply to 
attend meetings and contribute to the decision-making process. It 
may be seen as not fulfilling his fiduciary duty to act honestly and 
diligently in the best interests of the company if he does not make 
the effort to participate and influence the outcomes of a meeting, 
or at least to record his position. ■


