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The purpose of this research is to consider the roles and duties of the board of
directors in the public limited company under the rules of common law of the United States of
America in comparison with Thai laws concerning the use of takeover defensive tactics under the rules

of good corporate governance.

The result of this research reveals that, in relation to the roles of the board of directors of the
public limited company under the rules of good corporate governance in Thai laws, there is no clear
construction in Thai law which is applicable on the roles, powers and duties of the board of directors
concerning the concepts of duty of care and duty of loyalty on defending a takeover. Therefore, lack
of such construction may cause problem in applying the law to the case to be occurred in the future.
In respect of the roles of the board of directors, the concepts of common law are accepted in Thai laws.
However, these are not obviously described on the duties of the directors of the public limited
company on defending a takeover. In such case, if there would have been the principles of law
concerning a defense of the takeover in Thailand, a consideration of the concept, theory and the
principles of law is required to be additionally revised. Moreover, an amendment of the Public
Company law on duties and responsibilities of the board of directors of the public limited company
should be appropriately done in consistency with the actual operation and covered any circumstances

that might be occurred in the future accordingly.





