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ABSTRACT

In the study of legal problems concerning the committee and the company limited
responsibility to the outsiders: a case study of the company’s performance according to the
objectives of the company limited is a juristic person. Therefore, it is separate entity from the
shareholders subject to the law. The company always acts through its director provided that Thai
laws consider the company’s director as the company’s representative according to Sections 70
and 1167 of the Civil and Commercial Code which stipulate “The provisions on agents herein
shall be applied to juristic person and its representative and between the juristic person or its
representative and the outsiders mutatis mutandis”. This creates confusion for the enforcement of
law as well as problems that the director has no liability when he or she complies with the
company’s objectives, which may harm the outsiders.

In this regard, the study showed that in order to enforce the said Section 1167, the
Supreme Court has applied laws relating to the liability of director and limited company for
outsiders as follows:

1. The Court has applied Section 1167 in the wide extent in order to protect outsiders;
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2. The limited company always acts expressly or impliedly through its director as its
representative to proceed on any business transactions with outsiders;

3. Even though the company’s director proceeds on its business activities in the course
of its objectives, he or she intends to corrupt the company by proceeding on any juristic acts with
outsiders.

It is hereby suggested as follows:

1. Section 1167 should be applied in the limited extent in order to protect outsiders;

2. The director should be prescribed to have burden of proof that the company’s
assets and expenses are managed or carried on properly with no any fraud or bad faith;

3. Section 5 of the Civil and Commercial Code should be applied to the case where
the director proceeds on the business transactions with outsiders through the fraud against the

company.



