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An important one of good corporate governance’s principle is Responsibilities
and duties of the directors. In order to promote the effectiveness of board of directors
functions, it consists of the structure of the board of directors, quality of each board
member and also board of directors’ process.

The purpose of this research is to explore the legal measures regarding the
directors’ duties and liabilities under the Securities and Exchange Act (No.4) B.E.2551
which such duties and liabilities are added more appeared on the Public Company Act B.E.2535

The result of this research reveals that there is no statues law instructed that
directors can rely on information or advice provided by other. It is recommendable that
the legal principle of reliance should manifest in Thai law.

The doctrine of usurpation of corporate opportunities which respect to the
director’'s duty of loyalty is addressed on Securities and Exchange Act. Lack of court
precedent regarding this case in Thailand may cause problem in applying such law.

Concerning the principle of duty of care under the Securities and Exchange Act
The standard of care of the directors’ are various from the scope of appointment or delegation.
It applies that the liability of executive directors are not the same as an executive directors.

It is recommended that Thai law should make company an obligatory to indemnify director,
in order to ensure and promote the qualified person to become the listed company’s director.

An appropriately statutory of directors’ duties and liabilities will promote the

company’s growth sustainability.
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’ Henry G.Henn Law of corporation and other business enterprises Law (St. Paul

Minn : Westpublishing Co.,1970),1t" 453.
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®Henry G.Henn Fa4iAean, w10 451.
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3. the committee of the board of director of which the director is not

a member if the director reasonably believes the committee merits confidence
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Han1dA91 Fiduciary Duty Taaifiadn Duty of Loyalty Fugaumitarns Fiduciary Duty

uﬁwﬁ%mmu%ﬁm%@?m (Duty of Loyalty) 1994455818301 13041
1% 3 viadie Ae

N. N9VINGINITHITNINNIINNIALLTEN (Self Dealing)

4. nislddszlagiiainlaniauesudsn  (Usurpation of Corporate
Opportunities) hay

A. NNTALLNALLEN (Competition with the corporation)

Q =i o o a o .
N. NIU[INTTHNNTTINNITNTENINUUTHN (Self Dealing)

§IN9INNNITNNITNILANAVLTEN U8 DINTUNNN991159n35%
SLMINLBENALNIINNITRYARATINLNTasTUNTTNNNG W dryrynTennaniwedu Aty
v a o ° @ v
NENRU dryunanannau idusu

® LUIATNINENTAIAAIN NN LNSVINGSNTTHSEUINNTITNMNS

AUUFEN

1 1
v a a o =

LLu’JV"i’WﬁW’WﬂH’Wj@\‘Iﬂ'}@ﬁ[51ﬂ@umﬁ’mllN@ﬂﬂﬁﬁ?ﬂ??ﬂ%ﬂ??ﬂﬂﬂi

1 1 ¥

° o A e Yy N o S o 11
NNULEEIM S MaeuuIns IRmunsausyazinaiidasuliasi

- ludaai] 1880 Anan1euanlidn ganssnazfananaliyniu
U3 Inadmlud® ussmaunmdanlddnas iy inavisaly (self dealing transaction
were automatically voidable at election of the corporation)

- Tudiaedl 1910 wwaARdadarasAalaaulilanniay Tnaeia
FnadedngInssNAngsIMIINT LB ¥ NAri naany 5ol S1ldFunsiusesanniidszgumniznssinig
Tnanssunnsnidoulsidasiasinaand@as Wil Aradepsigaaitianaziinoaugsnssud
{lusssn (unfair)visedaan (fraudulent) 1§ usdanssunisianunidanlaide nounienadn

?.'/ 1 o a o o A (% a 1 5| A ¥ A 1
genasxilu TlyniusEniun Inglisiasiarsnnduiusssuiisedaaanials

-lugoel] 1960  wwaAtIdadagasAtatlasullanas ot
aa o 1 -QII o o a o Y o o v v Yo % ¢=ll
AadadngenssuiinssunisinfuuEniualdiaduld d1185untsusesainndszas

AENIINNTg taeldfaeiiansuidinssunimmnauddauldidevsell usdaadeaslias

" Robert W. Hamilton , The Law of corporation in a nutshell (St. Paul Minn.:

Westpublishing Co.,2002), p.455.
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anualunisiinnaugsnssudenaalainmalaldauseinszdeatinadusansansd

genssniulidusssuiuLEgm

3'/ 1= =® o aa o =K |
- saustt] 1975 aunsilaqiiu Aaazliiliadefanaeegansaudn
AZHNAULEENITE [ Usar a1 TN A9l
o 1 | o a o A | ¥ A 1
1) gansandenanausssnivuiem viadunisdeanisaely
Y @ ¥ ) o !
duflunisnsaideanAaaziinnaugInIsuaAIngnn
2) fhgsnesnlaiifeaiunisdeas usinssunisliaiunsnigail
Yo =1 ‘ﬂl [ o a o :J/ = L4 Yo o lﬂl
Iidniugenssniiusssniuiddm genssniuaslinaanysniin ldiuntsiusesaniysygs
ey v oy = 4 A a A Y va
AENIINNNT Inenssunisnidoulfidefesinaandasluzesiaziansun vidaldiunis
o QII v % -dl o 1 ¥ o [ 6 o
Fuseeannidszgudneriu olle uuaneienanndenAdeasiunguNIEatANEIANYS

a Q

(Model Business Corporation Act 2005)

® NHUNIRILRNHUANWFNL Y ALNEINUNITHNIFINTTH
FENTNNTTNMSALLTHN
nouNtgateaneiane s lAnIuuARANNIIRIALN199Y

9IN9INITNTIINNTINNIAULTEN (Director’'s conflicting interest transaction) Ingl Model

A
Yo A

Business Corporation Act 2005 116131 8.60 — 8.63 lstitynyAvannisaenanaldagu1isiei

ARINUNIE 11ATT 8.60 THANTENNNITNIGINTINYRINTTNNNS
dld 6 o Y o a o =X dl a o o . o ¥
nanaselagudaudaiuusdm unnana n1sNUTEMN1g90994 (transaction) W3adailaua
(proposed) 79

- lunuziiu Anssuniafugdnynandianiis vse

-luwamzdu nssunisfusenasacilidnnssunisld iy
naLseTemin1en1RUNEAtY (material financial interest ) 1138

- luazdu nssunisfinyeananidouinaadasiuaueaiy

o v a I

I o a o A 9/4:4‘ Yo L a QII o  ar
AduaunfvandheiuisiniseflugnaclffunalsylumimnianisRdunddny

HATBIN1INIFINTINIENINNITHNIAULFEN
N1R37 8.62 THNNUUATINIYINGINITNTEUINNITNN ST LILFEY

p oA o ey v A4 o X
QZNNZW]@LN@LﬂuvLﬂm’]NV@ﬂmmmmﬂimmﬂﬂu\iﬁ\ﬁu
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1. filszgunssunisiaedesdnennldfuseswialidnaniiy
Tnefinssunisidaulfideasdeadamedeyanonn uazfadlidnsanlunisfiarsan
(N1m191 8.62 (a)(b))

lunselfinssunasldenadamaniafidoulfidasesnuvie

a9 o I o A A a A o A A o
Lﬂmmmimum@’m@’wEJ’]Eluuu’]‘ﬂﬁ?ﬂ%?&lWU??m‘W’Nﬁq?ﬂ@ M?ﬂ‘ﬂ@m@ﬂguﬂ’]ﬂVILﬂﬂQﬂU

e3¢

nstlawmadays lun131eeydAnIsMgINITNAING19AINLSEINANIENITNNNT NITHNNTE

iniLlsv e (W1A31 8.62 (c))

I ¥

Haaulfdssinanseatlnnedayafsiell

e e

%

¥ =3 a v =3 a ! dl a %
1) ABNAATIVNUN peniudaiaas lugaununnitlaLne uan
aziflunisdrlungusng

2) mmJirziﬂm‘iﬁﬂ3334ﬂf13193’§umnﬂf13ﬁqqiﬂiiuﬁm@'m

1 1
1 ﬂ v a a

3) dainaazananduntinivesnssunisnazsaa bl

4 [ | o
TayaduliluAuaL

a

4#‘ v 4 al 4 14 a o
2. Mlszguitevulaeidesdnannnlionifinisingonssu

q

A
=

FANA2 ANEUAIANNA AR TuN769T

o A ilqsLilild L4 1 4

) daniiedouda i e uns1uaauinfan1sNgInNIsy

1 a q
1 Aa v o v ff/ = 2% -Qll = 2z %
FEUINLFENAUNTINNNT NiauvENTT I dayaniNenauig et (11ms1 8.63 (a))
| AeA o P a % v 6 %
2) NAUNNNaNUATHNITAINE NITNN1IABILAIATIYNT
a o | o a o % =& [ U Aﬂl A ] a o 1
U3 visadaunuuidn lsvnaudeauuiuiauestest luisim uaznssunisldainnsn
aaNIALNANNANWINTUTRWeDoa LH (11R91 8.63 (D))
3. Weanarsnlddanisingenssuiuuismluaniunisnl

AananaLTusssd (fair) AULFEN(H1R5 8.61 (b))

ATRALLNUURINGINNS (Executive Compensation)

N13a78AIABULNUNTINNIIDaLTUNITN15INTINAULIEN (self
. a o ] 1 = QII QII a Lg 2'/
dealing) L3N Tudiuluajaznaniaesiaypyineranaiu lnanissieamenssunig
ANAALUNY (Compensation Committee) TINIANNNTINNNTDATE (outside director) Wana
4 dla 4 dl 1 a A o a o .

WNNRA1IUAIRB LN UIBINTINATT9R1 A0 LugL IuLAeU WTRRULNUGY (retirement
plan) taengsnnsdasetin dowlunjazrlifuAneuunuainisenluglaesiuninndntuan
TnglunisaneAmeuunulingsinisiuazsiasAiiaianginasiaesiguiananedae (federal

. tﬁl [ 14 Y A o oI/ Qlld o | o
income tax rule) GNmuﬂ@tzmmwgﬁﬂﬂmwmqmluumwmiﬂmmmmLﬂummmuﬂ
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AraputauAIfaLLnuRLAENae TTuinssuns LA lua T uIuNaNLgaNNA (reasonable
allowance) WAzl UANUIUNIAATLUA
e e a 4 m—— o A e 4
FnatiNIATANINHIN AR lPIDAd e N UANAALLNWNTINANT Talnel
1nAAnanazliAasdn1d3tade 3a991U UANAA LN UEBINTINNNT Ia9annLiuqN LA e

& tdl o % %
mmmmmumrmﬂim;mgmmum A1

1. AR Roger v. Hill 289 U.S 582 (1933) 3aiiluann ld5un1snanaie

1
=

NINNGAARUTY AdaLiaasanag1i3nnsL3Em American Tobacco Company 1#a¥19gms
ANUITUANARLILNLNTINNNTANRAN b L3N L5 Taelutl 1929 1lszanunssunislisy
1 1 = o a| o Yo 1 1

ANRBLUNUNINNTGT 680,000 wisanyaniy uarlulldnly nesunasldfuAinauunundgd

= [ dl :j/ A [ o dl o a

1,300,000 wizegyandy (@9lurnziuiodudiuaungann) Aagegaaeqanigaissn
ﬁmawjuﬂum?@hﬂmmuLmuﬁzg\uﬁuzdfm (excessive compensation) ‘@ﬁq@fgmﬂﬁlﬁm?
FIFIAADULATNILNIY (examination and review) TnaAa udluantlAnageaaniudngns
ATUIUANABLIULNUNIINNIIHINENA (reasonable) asanlFFumanuiiugauanilseay

A L4 4 1 =3 =3 | [=3 dl a 49{ a A o
HORBYUNILRA ﬂmqiiﬂmmm@mumﬂ?muwmwauamumwmmmﬁfammu

AFRLUWI R dau NI MAzAadngvNeT e i e E1IeAL (constitutional waste)

2. AR Heller v. Boylan 29 N.Y.S. 2 " 653 (Sup.ct.1941) IagA1a914
wan1dan udidndnunamalunistuaniuaziudiunangndsiasgifiuan (synthetic and
e ] a o ai o 1 1 dl a ] dll = o
artificial force) wsAmaiawIANazLFIaANNIANANARLIMLTGIRNEIY e Faudauiy

ArnauwnuluanITnIneunf Aatlu WTRRNINEIANA4I4A2RIaUTTRLNTNT UTe

a a

Usza1undud Aldanunsoadramdnvientnsgiuiiuiuenld Arafiaaugingaiuan (il
d9

o

equipped) NazAn@uilyufaniingds dudymludamsegaians wlluaouiluaieay

b

3| -QII o ! -QII a wva £ QII 4 dll o e a 1 Y o !
Lﬂummmmﬁmmmmﬂgumumwmammmamﬂm@m ﬂﬂNiﬂ?Uﬂ’]ﬁ]ﬂULLWHVI

1 1%
a

ANVAANKA T9APDUUNUAANIRaNNatiudas It nsnseininaliifinaaudulaes

"? Robert W. Hamilton , The Law of corporation in a nutshell (St. Paul Minn.:

Westpublishing Co.,2002), pp 475 - 476

" FaaAsnny, v 478.
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(commit waste) viga N5 neALa9LFHN lun19nRTeU (misuse) W ldnSwelaLUa9LFHEN

a

- = A Ao 1 oa X o ! o 14
sluV]f]\jV]Nﬁ (abuse trust property) SIN‘M']ﬂNﬂ?mm\?ﬂ@qqLﬂﬂmuﬂq@@qﬂq?ﬂﬂﬁ\u@ﬁﬂ"]m'ﬂ‘]JLW]uiﬁ

NHUNLALAN BB NBTNTTY QPN LINUANADLRNUNTTNANG

Model Business Corporation Act 2005 11#31 8.11 lan1uualddn

o o

¥ M yva v a o = o Y~ 1 dl ) il
ﬂ'ﬂlliﬂll‘ﬂﬂ‘]_l\‘i ummuwwm@ﬂ{mmm’mum%Lﬂu@m\mu ATUZNTTINNITATTINTIVUAAN

AALINTINNNTN UL (Unless the articles of incorporation or bylaw provided otherwise,

the board of directors may fix the compensation of directors)

v a

TaguaraeNInIl NIRRT aaRAINAILNITNANTAINITDNINUA

Cl

'
vaa <

1 L4 U v A 1 a U 0%
Arnauunuliunnssunislivsald wuodfuandrunniudinisldamenssuniaiu
HRNuAAIRBLUNNITNNITRAzMNAzaNALN U TANTN Y wilurFdnumaudiulug

o 0% -QII 1 1Y Aa . ya 1
m%ﬁlummmmiuﬁlmmmﬁ (non management director) tugANA1TUIAIRBLILNY

a !

d' Sy gy a ¥ ° o

NITNNIT Lu‘ﬂﬂ@’mﬂﬁ‘ﬁ‘ﬂﬂ’]ﬁ‘%iﬂiﬁjQU?W’]?QﬂﬂWﬁﬂN’]H’J’WZﬁ@q‘Wﬂ[ﬂu LL@ZIﬂﬂQ’]N@’]ﬁﬁyLﬂu
1 o a A £ -dl £4 1A o 15

@EI'NN'mﬂ‘LIﬂ']i“]J{]‘LIWMHWWELMLLT‘IU?‘HV]

1
A

] =3 -dl a -dl Y o a KR
’rJEI'NVL?ﬂﬁ]WN WanaTunlsznaunmng 2.02 Gﬁ\‘iiﬁ EUEU AN LT

% a o

tﬂl = v v o a o ] 1 o CZA 4 Yo
neaeludaiisAuaa9LTEN ummmﬂm&l%muumhmmuLmumﬂ\miwmm:m\ﬂmu

o

=3 tdl % %
mmmmjﬂumnwﬂizﬁmmmuma

a

a. nsmnnssunsidlseladuainlaniauadussEn (Usurpation of

Corporate Opportunities)

¥ dl dl a wva ¥ dliz A Cd
VU’W]‘]J?ZT]’]?VH\?‘?.I@\‘Iﬂﬁ‘ﬁ‘NﬂWﬁ‘Iuﬂ’]ﬁ‘ﬂQUﬁlﬂu’]‘Wﬁ'ﬂﬁlﬂ'ﬁ’]ﬂ\leﬁﬂz{ﬁlﬁl

'
a o A [

qase Aang il lddselamiainlaniavestssm Tnandn Common Law Matladenneaiunis

liTantanisgsiasaniudnfudniaesusimnazldlanialuniegsfia (Corporate

o

Opportunities)  ¥INNIINN13TNTER (usurp) WsaananY (intercept) Tonnaluniegsiazas

oA v 6 a

Ao A LA LA v Ay 44'
UTEN ﬂﬂqqﬂ??NﬂqﬁqqﬂJqﬂju1Nﬂ{]UmﬁquﬂQﬂﬂqusﬁ@ﬂmﬂ@'Q?m

q

" Robert W. Hamilton , The Law of corporation in a nutshell (St. Paul Minn.:

Westpublishing Co.,2002) p.477
" Model Business Corporation Act 2005 Official comment p.449-450
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1aNANT American  Law  Institite 181 Wi fiena Corporate  Opportunities
o a A v QII Y o -il/ 16
ﬂ‘um?ﬂg‘uwmmmmmmﬂqmu

1. nssunindalaagasadnlantatugniausliunussm (The
director reasonably believes the opportunity was offered to the corporation)

‘ﬂl a 1 z’/ [~ 6 1 a o/

2. nasunadelnagasndnlentatuasiudsslamiuniisdv (The
director reasonably believes the opportunity would be of interest to the corporation)

3. lanaiulnddsvidainandesiugsiavesusimisaaiaunieladn
azifeadesiugsnaTasL3dn (opportunity is closely related to a business in which the
corporation is engaged )

[ 1

lunis3adednlentaluniegefiaaesusey (Corporate

1
a

Opportunities) nananaazls Lﬁ'@sl,mm:ﬁ@fjﬂLﬁmiﬂmmﬁlumwﬁq@ﬁﬁuﬁuu‘?ﬁm vide 1ilalad
fadEn ldannsn sz lamilulaniantegsialiidumg ldnssunisanunldlania
TuWﬁQﬁqiﬁWmu?ﬁmiélﬂuﬂ?uﬁuﬁrﬁl’mﬁm@mﬁ %'qﬁﬁﬁwmwwmmalumiﬁvgmﬁmiﬁ
adaundanlanianegsnaaesidsum agllsd 2 dsenns ol

v A

1) 4n Line of Business #1804 U31¥MHANT vizanalselamiinay

Vo a 3// A 1 1 o a a o o v
lasuaintanialunisgsiatiuvzela 1wy gUuuunisingsiaresuiimluilaqiulndda

=) A 2 =KX o a A 1 a ff/ a o .
mmum@mmammnu‘iﬂmmmaqm@ ﬂ’]@@tﬂ’ﬂﬂ]’]T’f]ﬂ’]@VI’]\?i@;?ﬂ’QuuLﬂuﬁJﬂﬂU?HVI (Line of

Business Test) @in3sunsldanunsasinlulflsslemidqusa viresn i dwdeduniuizemls

¥ < a Lﬂl Aﬂl yva 1 a | a o 1
°1mm@wm@u‘wmahwqW?mmﬂ@mmm\iﬁ;?mLﬂummmwm b

1) U3 uauvise ld AN dlss TamiainTaniannegsiatiuuga (Expectancy test)

o

2) Tanalunisgsiagnivmunaulaanisldniwedu (property) Runu (fund)visedayanes

a o o a A o ] v 1 o k4
131 (Appropriation Test) 3) lanianwgsnantiaussanssunsiagaieuEnelsotinednuds

wsawlule danssunisaziiaualenianisgsianenana liunussm (capacity test)'”

' #1991 Robert W. Hamilton , The Law of corporation in a nutshell (St. Paul

Minn.: Westpublishing Co.,2002), p.480.
" Zaadenfii, p.479.

" Model Business Corporation Act 2005 Official comment
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dd‘ A 1 (= a2 a o ! 2
nstud linedduleanianiegsnavesissm iy lantaniegsnagn
o 4 I 1 QII 1 o | A 1 ¢=ll ¥ o
inaualiunnssunisienizyana taelsdnaadasiunisiunssunis wialdinaadesiu
Ruyuiraninddunesuism vialanianiegsnasguaniuileassudngilszasfueusEm
. = dd‘ a o =3 dl a
(ultra vires) isansUNLIEMIALANWINTR LTIRINLTLINANENITNNTT U iasTen1anng

g3na1u

b

'
[ = a o

Fnating ARANATYTIAalAFnAuIALaTuNIsdlan1an1egsianes

o

v a |

135 Aa AR Klinicki v. Lundgren (Or.1985) TaaiAnasn@udn nssunislidnamenisans
ArrEnFaNlumnan1sRuaestsdn wlusadnduinlannaniegsfaiulildaesuzsEm
v al [ a v o Y 1 a a o 9¢
Budausidnlanianegsnalagnindngnisiatsounaesissm vinnssunislaldlannanis
a a o dll 6 ) A P MYy 1a eva % dl dll g a o
genavesLFEniesslamidounu Delddnssunislalduf s niedss Tagizaqndum
-dl 1 QI::II o a %’/ £ I Aa o I Aa o a ¢=ll
TN ALBNFNNAINNIRANTTHNN T ue Tantan1egsRatuliuN LT wiLFEndiaanay
TlszTamiannTannanieganativ ©
-il/‘v a0 a dl v A ¥ [ % o .
wananidelARnInETsAannd Wl ldvanaiafa (rigid
rule) ldunmAnInE1aesA1aluAf Regal (Hastings), Ltd v. Gulliver, (1942) 1 All E.R.378

(H.L.)* waz AR Irving Trust Co v. Deutsch ,73 F 2.d 121 (2 d. Cir 1934) *'

aeialafinn wwaRinnEdanlnaazldiiudaadungnmnnesi
=3 ! ¥ a o 4 pX a a o 14
isziiuddneaiuandnduwazennlinssunisldlanaluntegsiagessemis

lunsiinsmaazlanialuniegananiu Inaldfunisfusesainiisecquaniznasunisd

2

UsiAanaziudsaengsunisgidiulfids uariivanaduanasaazdans = lnadiaas

[ a v Y

NagNAINANNLTUEIIN (faimess) ummmqaﬁm (good faith) UeN9INNNINRFBLB NS08

" Robert W. Hamilton , The Law of corporation in a nutshell (St. Paul Minn.:

Westpublishing Co.,2002) p.482
@k Regal (Hastings), Ltd v. Gulliver, (1942) 1 All E.R.378 (H.L.) 87409l Henn p.464
" AR Irving Trust Co v. Deutsch ,73 F 2.d 121 (2 d. Cir 1934) g14tialu Henn
p.464

% Ibid., p. 631 #1edelu Untlas uasadin
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o . o dl % U ¥ % v 1 o a ] 1

2) #an Fairness ﬁ\i‘l’]iﬁﬂ@'?'ﬂ]’]\?[ﬂuLL@’J’NﬂWWWWﬂH’]ﬂW@@’JMIVQ_J

[~1 4 o o QII 4 1 26 Y a a o o %’/ o
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. =2 a 49{ a I = v dl k2 a

Fairness “NQﬂﬂﬂﬂﬁlﬂﬂuNWW@’]ﬁ‘MW'}’]ﬂ?MIﬁUW\‘]‘Wﬂﬁ“iNﬂWﬁ‘@WN’]ﬁ‘ﬂi‘ﬂIﬂﬂ'?@slu'i’ﬂ\‘iﬁqﬁ‘ﬂ“’\
a o % . 1 dd‘ a o a Yar a
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o Yo « A v o a o U 16) L a a o v 1
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aanlyl MIULNARAIAAAAUIINITNNNTFRsaUa laN1aN1egena kLT EMTlua AUKeN 1
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1l mraaziiansnanngAnisaidmnnzanvie linnssunisldlentaniegs
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NAYBILTEN

|
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TaelailfausTantaniegsfaliudimiansun * Geaaldfnduiininndednedgasn
dsznsuilaningsunisilsiaissm Aenssunisdesigalliiiuatinsdaaudinisnszinaesny
wuldldnnainnisdasielanianisgsna tasilsaannnisiaualanianiegsiasananaliun
U3 wanannil lunisauelenianiegsnaliunudsm nssunissiasrinatnaiuninis
% ?:/ a ¥ v % % d! 1 % o A6 v 1 ! 1 a
wianiudamedeyalinsuion Teazdiaduiudinssunisgnnaianndngaedalanianis

genavasFEm bl

# ARuuazinewnglng American Law Institute (www.ali.org)
** Demoulas v. Demoulas Super Markets, Inc (Mass 1997)

* Bronz v. Cellular Information Systems, Inc. ( Del.1996)
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AFUTANIAFRININANTUNIINTINA1TAN8 Nt Tannasu U 1 levga T Taeldudn
Faimess NaqAe fnsdnaazanslasten waslmeHAaNAT NTINNNaINNs0 b Tana
negsnaresZEnls wazdadilunisldndusssn (Faimess) ustdnussvliaaz@nivise

a o o @ 1

nssuntgidleniarestEmednedy o Anedndunisldnlidusssn uaznssunissiesdinony

! £ o/

FuiaguRasentinedndqase (Fiduciary Duty)

Foat1e LHUEaLARIlaNIaNI9gINaTad 1SN X 41in (Wungu) (X Plc) 9§ Mr.A
funssunig il nsddit Mr.A azldlennaniegsialad 2 natl A
1. Tenmanisgsnaldldnes X Pic,

2. Temannegsnadluaes X Ple. usl X Plc. gazlannaniegsna

NO

Corporate Opportunity e Of BUSInGss

Test
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** Robert W. Hamilton , The Law of corporation in a nutshell (St. Paul Minn.:

West publishing Co.,2002), p.524.
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(Comply or Explain) N4

*" Andrew Hicks and S.H. Goo Case and Materials on Company Law (Blackstone

Press Limited : London,1994.)
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% Gower L.C.B. Gower's Principle of Modern Company Law ( London : Sweet and

Maxwell, 1997), p.598.

% Morse, Geoffrey Charlesworth and Cain Company Law, 12" edition ( London :
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sanaaseLEmlATe (the fiduciary duties are owed to the company only , the
directors owe no duty to the individual members and the directors of holding company

do not even owe duties to its subsidiaries)
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FiaaEing AR Howard Smith Ltd. v Ampol Petroleum Ltd. 1974

@4 Privy  Council 1@1’5U5@ﬂ@1/1ﬁ?d§4’1@’1ﬂ The Supreme Court of New South Wales
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Anneluad Thorby v.Goldberg (1964) 112 C.L.R 597,Aus.H.C. 91%1nn338ns A

* Gower L.C.B .. Gower’s Principle of Modern Company Law ( London : Sweet

and Maxwell, 1997), p.598.
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% Ibid., per Kitto J at pp. 605 — 606 #1911 Gower L.C.B “ Gower's Principle of
Modern Company Law" ( London : Sweet and Maxwell, 1992), p.558

* audy JarylnAgans, udnannaedndgasnadnssunistdEnlungmsneine

WEUNUT AMTURAERT NUINLIRUEIINANART, (NTUNN 4, 2530)
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“ Gower L.C.B., Gower's Principle of Modern Company Law (London : Sweet and

Maxwell, 1997), p.638.
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“ AR Runciman v. Walter Runciman plc (1992)BCLC #1909l Gower L.C.B.

Gower’s Principle of Modern Company Law ( London : Sweet and Maxwell, 1992),

p.572.
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WYY (representative) tliﬁ%moﬁ"mﬁﬁmem‘mm@ﬁﬁw UL LAINLE NN UL Ay
oo o o . o a o ¥ = Aa A e Y Mye § v
wualfinnsdnnnlsziuduanusuiasananqlfunnssunis visalunsanusun il ldanlsd

a o o o o 1 k% = a % o 1 1 .
An1mUeriuigAInang ﬁl‘ﬂ\illﬂ']ﬁ‘L‘]JﬁLNEI?.I@NQ@ﬂ\‘iﬂ@qﬂliu@ﬂ’ﬂﬂ??llﬂ’ﬁ‘ (director manual)



135

a o Ly

na1alazagd untnyfAansdnealdnss 19m31 310 Auuals

o o o o o o

a1l ALAaILEEN NN ARANNSURATaINTTN T I A NA M T AU dvsudatiaAuaeaLsEm

1
v A

o L4 %4 0 1 dl =3 1 dl v L% =
NN UUA TN ITUNTABIMIAUIUATUNUIIIUNIZAN AIALANIN Wﬂ?Z‘QNEﬂﬂ@Hu@W@N

a a A o ¥ v o a o 4 % 1 o o o U Yyeh ¥
3~I[51Lﬂ@ﬁuLLﬂ@ﬂﬂﬁ“ﬂﬂ’Wﬂuﬂﬂ]‘ﬂU\‘iﬁ‘]_l‘ll’ﬂ\?‘i_lﬁ“]:’r‘iflslﬂﬂﬂLQMiMMWV@ﬂ@\?ﬂ@’]’JN’]GLﬁﬂVLQ

2) WUIMENUURA NLUIANNTZAN AT IWASNNBZANNTIUY (Duty of care
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“ Gower L.C.B. Gower's Principle of Modern Company Law ( London : Sweet and

Maxwell, 1992), p.587
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AMZAYNTTNNNT IULATIAULBILATLUENAY (A director is not bound to give continuous
attention to the affairs of his company. His duties are of an intermittent nature to be
performed at periodical board meetings, and at meeting of any committee of the board

upon which he happens to be placed)

“" Francis Beaufort Palmer, Palmer's Company Law vol.1 25 th ed. ((London :

Ly
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Aizlewood (1890) 44 Ch.D 412,458-9 d1afialu fWm qedeansuum ,” ndnaay
72n3TATRINIINNNILTEN” (IeNTNFLSey sy untoudia Tusimdneae aiaensad
NUINLIAE), NPUNN, 2539

*' Francis Beaufort Palmer, Palmer's Company Law vol.1 25 " ed. ((London : Sweet

and Maxwell, 1992), p.8092.

** Gower L.C.B. Gower’s Principle of Modern Company Law ( London : Sweet and

Maxwell, 1992), p.5809.
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LE

nelfiAnANIde B uANTWEAUL29U31 ( his negligence leads to liable to contribute
the company's asset) axDadINITNNNEUUNAUANTR lsmnzan uazAuganisiiy

¥y v '
o =2 o A

e fRT AN A TWT iansy sl

% s

N931N17 (be disqualified) na1alHa1 untTyald

=b_

a uan 3 nzll % o [ % 1 :zll o= v a a dl a d?
ﬂ‘iﬁ‘Nﬂ’mJQ‘Ll PN AMANNIZl AT IS FaUABL NNNNTMAZ IR NMITLR A TANIA LR AT

3) The Company Act 2006
drefifdyFldeannguuiaatadnenidnelaatinanmaanuiiussoniialy
(General Equitable) sntiayaffiiiungunisatadnenidnes i n1sdfimnag

BINTINNITANUAIINIET NI Tadnedgasn n19nnganssuneanaliiin

a o

naLlse TemidmeanuLzem

v
o = o

TnaanszdAn ity aifruludiu nanniamaafuainuiusssuialyl Tnad

ANNANTAURNLTEN (Duty to promote the success of the company) Lazn1g

o

sindulalna@ase (Duty to exercise independent judgment)

b

% o A [

wanani faluntyalfvannisliaouduasesnisdjiantiinaeanssunig

' '
== v o [

@14 The Company Act 2006 laHnatiaALldHedun 1 woAanau 2549

b

o v =

TnaunigyafRvnannadnatiAuldiliadui 1 gaian 2551

[

(unasnudays : www.opsi.gov.uk)
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43  2aALATLAS
431 WINNBATANMNSURAURINGSNNNS

Aanabl™
= v o ! o ANy oA

NITNNTHFULUALUENAUANF9ATN trustee  WldNaziininunstlsznng
PRIy =2 o , Y = o a o oo g o Vo -
NARNEARINY LU NFFUNNTAAINANSTURARINNNTNIEN NN RS UNAaL s Teminag

a a 2'/ Yo al o a o nﬂl 1 v a al 1

nrRulaadgau saNN9ta lEANLA AL UNAAINNITNTZNINAD BN AAIINLA LA ILA
NINETRLUADILITEN

a o A

HAIAIN AN AN N UE T UINNNTINNIT LA UTHNH AN LY Fiduciaries

!
o & a o A

n39un17 A9gnAandsdiazinansgiunisUfiRninndaranudedndqgasnlussAungs
o o 1 nil/ o [~ ql/ [ %3 6 o/ o v
wannisdenanatidenglundnasiuilusssuinlduazngunisaradnenidnms faazls
nanaluansusialyl
¥ aad o o a
1) MU TadRtgaTn
IP8nN1703UNaNENY89NINANTLIEN TUARALATLALATNNAN AN
Gadndgasn (Duty of good faith) WAEUENTNAINNANAIINILITAILAS (Duty of care)
a é{/ -QII 1 A
ATNANTUNAINAUFIUAN T 2 doufe
nutihngedndgasnaiuuanaanstusssuiialil (General principle)

NARINLUIATANIN I ABIAND

4 tzll:ﬂl o & a o a . 1) aa

1.t ndedndgasnninnguniedyald (Statutory  duties) HNeilR

ToyelA ey afmdunguaneane AnEnign e i T LW AN NINEIT89ANA TINYUNIET
AAtyAe wizaitylAUTEM AA. 2001 (The Corporation Act B.E.2001) Lagwazaiinyal®

175 AA.2006 (The Company Act B.E.2006 Wa%)

*Ford Harold Arther Jonh Ford’s Principles of corporations law 11" edition

(Australia : Lexis Nexis Butterworths, 2003), pp.310 - 311
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n. wiNdasnddasamunanANiiuassunalil (General law duty)

Q

o v v

anlfnanadnesiuudadn npunisatadneaiinesaesesainsiae

IenyaiRuinngedndgasnaainssunisliluy The Corporation Act 2001 Taaudnnng

o

AINAITUYNWENLINIAN WA NIN I Ta9AavFauAnANLTusssuiall (equity) @

A a

=2 o a a Yo a & o Y &
ﬂqﬁ‘ﬁﬂ‘]‘_‘f’]LL‘H’Jﬁ']W‘WWﬂ‘]:f’W.I‘ﬂ\iﬂ']@ﬂ.l’ﬂ\iﬂ']@slu‘ﬂ’ﬂ@LmiL@ﬂW1ﬁmﬂ@u1uﬂﬂm’Nﬂ 10 LN LU

wuanenstiuldudnngunneunan seazidudszlanilunisiiaaudalandnnguune

=
A
(%
A A o o o
9
a

AaANE A NN Tuni9i HANNITND LN UL NUBINTTNNIANNNA N TR A RE]

¥
o v o A

qaspaanaanuaA NN Ly 3 vinda Asil
v o o 1% y % L4 a = L4
1. widAnszyinnisArgANTadndgasainailsslanduag
UFHN (Duty to act in good faith in the interest of the company)
¥ o o o o o al
2. winnszyinsmlameqanlseasAnuNizan (Duty to act
for proper purpose)
v oo v aa ' o v a 1o a
3. wihldpasniaadanasnalunisandula uazlidnn

Qaﬂﬁﬁ@“nmmmm (Duty to give adequate consideration and not to fetter discretion)

1. wihinszyinmsareAndedntgassiivailsslanigegn

2a9L5HN (Duty to act in good faith in the best interest of the company)

tnNTedneigase (Fiduciaries) 1994N331N19INAFALTEN QN

~

b

1
3 = VY

Aandsdnaziesetluszdungendminnaesnssunisnsiesnssinsedinaadedlunisaniiv

9304 (Arm’ s length relationship) M@Vﬂﬁdﬂdwﬂ‘a"mgﬁmwﬂuﬂa Meinhard v. Salmon 249

)54

NY 458 (1928

4 o d 4 oa o A .
2149 nilnaasnssunislsznisuinAasasnsgine "deeTaad

'
= o

209131 ¢ TeAalANA1INasaluAR Re Smith v. Fawcett Ltd. (1942) Ch.304 at 306
Tnenaa 1391 derlemiveat3sm vanene “dszladiaasudsnnanum (company as a

whole) ”

* &1909l4s Ford Harold Arther Jonh Ford’s Principles of corporations law 11"

edition (Australia : Lexis Nexis Butterworths,2003), p.321.
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szipuAnINnmNNIAalAT e NN dawRaadaaiul sy Tamd

o =K

ff/ a o ¢£I ¥ a va & Aﬂl =2 L 1 %’/ ¥
VAUNATEILIEN Tanssnnissiev iRt nlneartiededssTaaiaasynnamantiudios
dszipuilnuamininunaalddadulddnnaadesiuyanaraiangs @y FausEnie

Tugusiiflumioagsna (company as a commercial entity) “axn@nluilaqiiuuazanndn

luauAm (Interests of existing and future members)56 uatssTemiuaatdnnil (creditor)57

Hauanatselagil (beneficiaries) nelsidyayrnesmias InenusdniigueduTrustee™

¥

sonvietlsrleadvesniinanu gnan Aty wardsAN (employees customers contractors

and the community) %

¢£I o o 4 tﬂl o % 4 o‘lﬂl
AN mmuwmwmzmm?mﬂmﬂ@mﬂ@mmwmmmu (Duty
£% dl ¥ aa 1 = o a 1 o o
to act for proper purpose) Wazutinlinasniantinaiesnalunisindula wazldanin

ARLWUATAIAULAY (Duty to give adequate consideration and not to fetter discretion) 1414

9

= o ¥

AudannsAdaARdiLLedLsTmASIng

2. MNTRRAEFASAMNNUNEAEANHAIAN 1S

The Corporation Act 2001 §1#1951 181(1) UynjAd N336Ne

|
o Ce a |

¥ a £ QII %4 r-‘ll % L a o e—dl
m@ﬁﬂ{]ﬂmﬁuﬁ%ﬁ'lﬂﬂQ’]N‘*ﬁ’ﬂ’&mﬂ@@ﬁ‘mLW‘ﬂﬂﬁ‘ZIﬂ’ﬂuQ\i@‘ﬂ‘ﬂﬂ\iﬂ?i&f%LLﬂZﬂ?iIﬂ’ﬂumL‘VIN’]ZZZQN

q

(A director must exercise their powers and discharge their duties in good faith in the

best interest of the company and the proper purpose)

** AR Dawson International Plc v. Coat Paton Plc (1989) BCLC 233
* AR Provident International Corp v. International Leasing Corp Ltd. (1969) 1
NSWR 424 at 440

*" AR Walker v. Wimborne (1976) 137 CLR 1 at 7

*® @A Hurley v. BGH Nominee Pty Ltd (No.2) (1984) 37 SASR 499 at 5100

* pinmesanannlaidanguuadnfinanenatuayumuicld Ty RS lungrane

U3 adnelafinin uanssnaiadangedlunguuisauiinaades Wu nguniawseenu

nuHItANATNELTINA NunnaRanaeN
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Tasannizsananiiilunannisitiaimanlud 398181

v o

n1gdsennald Corporate Law Economic Reform Program Act 1999 (CLERP) R
TRNAULNUNIAT 232 LA
untfrynfRanadnsaidnesuinsn 181 i Waluwin1ann

o a -dl 9| al Aﬂl o a va 2 -QII
LUAATNNINBNABIAND L‘W‘ﬂLLﬂ1°lI‘]jﬂ°_,I‘1)1'1ﬂ’1?[§1ﬂ’mllﬂ{]ﬁll’]ﬂLﬂil’]ﬂllﬂ']?ﬂ{]‘]_lmﬁu’]%"llﬂ\i

n3suNIsaEANTadRtgasn Inaausnuaniatsnunuinninededntiqgaasniaanssunig

q

v

aeniilu 2 viada 1) wihidedndgass naziinaieilsylamigeqnaasisdm uway 2) ndind
o o o‘d‘ dl o o ! agll o o a d‘
ey lae AR UITaAMANIZaN TMANN1TAINA1IN WARLINIAINUIIATANINE 39

azlgnanntetluiadadalal

L %3
AFILNA
1. NEAARINNIATT 181(1)  UT2n19uilaAansIuNIIFAagd

&« a

ninedadntigasanszniinelsylemiigeqasatissm (The best interest of the company)

o
e

1%

At AsenalA1nngn walselagugegauaIuEn (The best interest of the company)
U wadseladiiaaausEmv (The interest of the company) AAdnnuaAns1aiwvTaly wasil
y e d y . e e s de
Adtdanlenseudaniininseiansiiatlss Tatilgegaaesidem duninfisndulalag

Artstpnuilullsnazifadsc laminangaiuuzm (best possible for the company)

YEGYEY

UszlAUAINanall UNNARAITUIRINBUIATRNINE LD

ARAzWiLdn deaAndn “uatlsrTaaigegnueisim” wazAngn “watlssTaadaasisem” Tl
, | Ae o o . 60 X o o . o o a o
ANNLANAIRENETEA1ATYUALTEN191lAT Wananil SawuFatneAIRNININATA 1D
feeAieaasnaunuiuluAf Whithouse v. Carlton Hotel Pty Ltd (1987) 162 CLR 285 at

293 annel

®0 Ford Harold Arther Jonh Ford’s Principles of corporations law 11" edition

(Australia : Lexis Nexis Butterworths, 2003), p.322.
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Toyaf@ A lunmen 181 (1) fefiumiinyafmluunamauinaadas sl
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° Mu'wfl,u"lﬁmLmuwu'\ﬂug'mznssumﬂw'aﬂiﬂzmu

1 ) 1 4 b= v 1 a a e
AIUMU UFBFFANNLAEUELALNLZEN (Use of position)

A

The Corporation Act 2001 N1m31 182 ey NFInNe

o

faaldlE A unsntinilunisundselaaddouny uraad1amanuidaia liunusem (A
director must not use their position to gain any advantage for themselves or someone

else or clause detriment to the corporation)

v ay 0 v a [ a o P
o wihnldldiayanaulasuntlugiusnssunisussm e
Uszlamudruny wsagsannu@aualiunussn (Use of information)

The Corporation Act 2001 N1#31 183 1itynjmdn N3snne

o

1 1
=

4 16 ¥ ¥ Vo a o o ] A = o i ] a o
ﬁl“ﬂ\‘IVLNeLﬁﬂI@N@V] muimumiummxwmm ATV UINTANTDLALATTIATLUUINTTHNNTTUTN

u

Wadselonidiunu vizea¥1eainudaea lEunL3sm (A director who obtain information
because they are or have been a director of corporation must not improperly use
information to gain any advantage for themselves or someone else or clause detriment

to the corporation)

L4 a
ARAFAILNA
.

v X = 1Y% 2%
NUINATNNIATY 183 U mﬂmmﬂmmmmmuimumiu

a

YULNAULLTUNTINNNTLFEN iNaunHal s TamIdaumu WFaaF19ANNIRE U EILALZEY
£ 9./31// % o I a o Y @ 9/?:1/ o a o a
wdiyppaguiuaziuainnissiumanssunsussim lludafiniu yaeadiudeaadinonuiuin

NNUNIADLTEN MINNIR9T 183 BEjdiae

o d a 1

® WUNNTAFALFAIAURINTTNNITABLIEN b ULASD (Director

Q

of wholly owned subsidiaries)

The Corporation Act 2001 §1A191 187 LryajFan nasunslu

a o a

UsEnneulnau3Enauiaune (wholly - owned subsidiary) Hutinlnsedntgass

q

o dll s a o 1 . . % %
neeninalsslamigagauestiztmeat (subsidiary) Aaetn



146

o

1. 191N ALYBIUTEN AU NINWALT WA AN DI N TN

o 6

a £ -e:ll dll a o dll 'S a o .
N33UNNTRUTNN In e dme q’%‘[ﬂﬂ’i:ﬁ‘l’]’]LW@ﬂ?ZIﬁI’ﬂHQ\?@WH@QU?EVI holding LLag

o & a o

2. nesunslaededntdgasnnsziiniainelsylemigeganas

Q

131 holding Lag

3. Tuaueiu vidnden ldldnnag lunnenii@uduiuga

(insolvent) waz il AN MHAUAUAUAINIIZA1INIZN1TBINTINANT

AMNSURATIDINTTNNTANNYUNLRILRNHIANHS
nesunTsndHuninNTedndqasaninuimg 181 (1) - 183

v
%

1Ju The Corporation Act 2001 l&AvuaInEntauneld uAd1funsiinngsun1sdianun
a3 (dishonest) ¥isailszannauLaantinad1auss (reckless) naziNs luuiNGodms
AA3MFNNIATY 181-183 1 The Corporation Act 2001 11791 184 AN mummEaiyn
) o nzll A v tzll [ % 1 vy

duiunssuns el isananq i s
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2)  RUIMANTNUANANNTENATLIG
wtiflu 2 wdessil
4 -QII o o o o | oI/
n. i numanauszdnsyianuvananuusssuialy
2. WNRINANANTTIRsE AR NN aNE AN EDIEN TS

(Statutory duty of care )

WNAURRNANNTZNATZIPNNN WU EALRNHIA NS
(Statutory duties of care)

The Corporation Act 2001 17#131 180 (1) Uityrman Tun1s

( A director must exercise their power and discharge their
duties with the degree of care and diligence that a reasonable person would exercise if
they :

(a) were a director of a corporation in the corporation ‘s
circumstance and
(b) occupied the office held by and the same

responsibilities within the corporations the director.

® ANNSUNATBINTTNNIFANNNTENEH UUUINATNUAN
ANMNTENATEA
-Qlln | v -Qll o o [
N291N NN UM N ANNAN AN LT ATZAI 1HIMTT 180
(1) auneliiianA N d@eune wiU3EnsNn19FeeFU InHN1auWaYintiy (civil  obligation

only) lifassuTnenisannusdsznisla
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3) uanNIUARENIIN15A1 (Business Judgment Rule)
Tuseainaiae 1HiiyafAvan Business Judgment Rule tflungusng

o s

anganmwaianes Inudsinglu The Corporation Act 2001 11®31 180 (2) %'wtyﬁyﬁfh
luﬂﬁﬁﬂﬁﬂﬁuﬁﬁﬁé’mmmmzﬁmmﬁmmmmﬁ 180 (1) LAz unandialyl
n3fnAulaniegInanesnssung fasidansuzAsLiog fasielylil
(A director who make a business judgment is taken to meet
requirements of subsection (1) and their equivalent duty at common law and equity in
respect of judgment if they)
1. masnaulasmenndedndgasniialsslaminmanzas uas
(make a judgment in good faith for a proper purpose and)
2. lifinasslagidrunuluidasfisnaula uas
(do not have a material personal interest in the subject matter of
the judgment and)
3. sAnagianainsinaularasnunszvinsaanudalag
FATANNANNNNIZAN LA
(inform themselves about the subject matter of the judgment to
the extent they reasonably to be appropriate and)
4. @alnagasaimesnaulafiulilielslamigmgaunniFm

(reasonably believe that the judgment is in the best interest of

the corporation)

'
o

Tnenssumsguudainnisandularasnuiuldiiads=Tagd

a o @ o a = y 1 =i d a & =
gegnrasusEniludrAny viadadlvananiuanzandadaulugiustitulung
Ng2¥1 (The director believe that the judgment is in the best interest of the corporation is

a rational one unless the belief is one that no reasonable person in their position would hold)
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