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The provisions of the law on public offering of securities play vital roles in public fund raising made by
corporations. The corporations or issuers of securities are required by law to submit registration statement and
prospectus to the regulatory organization named SEC (Securities and Exchange Commission) prior to offering their
securities to the public. For the benefit of investors, the law has established the rules governing the system for
necessary information disclosure so called “filing” process and required issuer of securities and othcr parties which have
jointly involved in preparation of registration statement and prospectus to certify for completion and accuracy of
disclosed information contained therein. Those parties are, for example, but not limited to, directors, managers,
underwriters, financial advisers, auditors, surveyors, engineers and attorney etc. Such parties are also jointly and
severally responsible for the defective part of disclosed information to any investors who have already taken up the
securities in privity. In addition to its completion and accuracy, the information required to be disclosed must also be in
conformity with the provisions of securities law and comply with the respective regulations of SEC.

The breach of the law on public offering of securities constitutes mainly three legal consequences. The first is
criminal sanction as the most of securities law violations related to “fraud”. The objectives of fraud are to demolish the
stability of national economy and public interest, thus, the law provides substantial penalty for violators. it can be said
that the criminal liability held by law is most risky for the issuer and other responsible parties to beware of his or her
action whether such action was made by intentionally or negligently. To support the investor protection, the regulatory
organization or SEC has the power, as called “administrative proceeding” and at its sole discretion, to issue stop orders
or refusal orders against violated offering which imposes administrative liability to the violators. The civil liability is a
private remedy by investors who acquired the securities from the violators in privity.

As it is found from the research that the issuer and responsible parties will be liable to the invesiors for any
offering which (i) was not approved by SEC; or (i} did not comply with the fiing requirement, i.e., not filing the
registration statement and prospectus to SEC or offer, sell or deliver the securities prior to the effective date of such
documents etc.; or (i) the registration statement and/c: nrospectus contained any untrue statement or omission of
material facts; or (iv) did by use any means or instruments of acvertisement which included untrue statement. in case of
(i), (i) and (iv), they are currently governed by the general principles of civil law as provided in Civil and Commercial
Code while in case of (iii) is governed by Securities and Exchange Act B.E. 2535. The 2535 Act provides the civil
remedy as a strict liabiiity of issuer and also vicarious liability for other responsible persons. This differs from whatsoever
provided in Civil and Commercial Code as a non-strict liability and requires the plaintiff to bear onus of proof likely to the
general civil cases. There are some cases relating to tort law. Some cases are about misrepresentation principle in
declaration of intention to make juristic act which may be distinguished by fraudulent, negligent and innocent
misreprasentation. Misreoresentations are something hardly to prove because the plaintiffs must show reliance in the
disclosed information to the court of justice. In other words, they must clarify that they bought the securities because
they were induced by such disclosed information and which such offering or disciosed information is not in compliance
with the requirement of the law and misleading. The federat securities 'aw of United Staics had solved this problem by
taking all private remedy as the strict liability of issuers. Therefore, in United States, the plaintiff has not to bear the
burden of proof too much.

As it is also found from the researck, the amount of injured parties having the right to sue under such civil remedy
would be always numerous in many cases. The Civil Procedure Code does not, however, provide a suitable procedure
for individual claim when there are many injured parties. The case will have to be brought separately and any third party
outside the case v:ill not be advantageous from the court decision. Therefore, it is necessary to have a system for
multiple claims and complainants can be represented by individual. Such representative may act cn behaif of the whole
class and may be controlied by the court. In United States, this is called “class action”. Tive purported purpose of class
action law suits is to give the common man the ability tu take on the largest corporate or private entities, which can
afford the very best legal services, and have a chance of redressing the wrong done by these entities.

This thesis is therefore madz to research and find out the civil liabilities including rights and duties rclating to
public offering of securities by comparative study between United States, United Kingdom and Thai legal principles. it
includes the analysis of legal aspects and proposal of opinions for the solution of those aspects by research from foreign
language and Thai texts.



