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ABSTRACT 

 
Limited company, private and public, is a popular form of business that has been 

widely used to carry out business operation. Shareholders, in the eye of law, are only investors 
who do not have power to operate companyis business. The liability of shareholders is limited to 
the amount, if any, unpaid on the shares respectively held by them. In the case where shareholders 
use their power to control business operation in bad faith and cause damage to a third party, there 
is no provision under the current law stating their liability in such circumstances since 
shareholders are not considered to be an agent or representative of the company. 

Studying the Civil and Commercial Coder Book III, Title XXII, Partnerships and 
Companies and the Public Company Limited Act B.E. 2535, it shows that the mentioned laws are 
not cover responsibility and liability of shareholders in using their power to control business of 
the company. Consequently, in case where shareholders using their power in bad faith to 
intervene with companyis operation by controlling directors of the company and cause damage to 
a third party, the shareholders themselves are not liable to such third party. However, there is 
Section 44 in Consumer Case Procedures Act B.E. 2551 which states that shareholders could be 
summoned in to court as defendant to take responsibility in companyis action; this provision may 
cause shareholders who is not wish to control companyis business operation rather than to receive  
profit to suffer from impact he did not cause.        

Since there is a problem as mentioned above, the author hereby suggest the solution 
by adding provision to current law in relation to joint liability of shareholders and limited 
company in its business operation. The new provision should state scope and rule in respect of 
joint liability of shareholders and limited company in its business operation in general so that it 
can be applied to any case.  There should also be a definition of shareholders who will be liable 
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for companyis business operation and should have limitation to rights of such shareholders. These 
will allow a third party who suffers damage from shareholdersi action of using their power in bad 
faith to control companyis business operation to be able to bring case against such shareholders 
before the court. The new provision should state an appropriate scope and measure in order for 
the law to be apply efficiently.    

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 


