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# # 4186100534 : MAJOR BUSINESS LAW
KEYWORD : PUBLIC COMPANY / EXECUTIVES.

POKPONG SRISANIT : THESIS TITLE. (LIABILITIES OF EXECUTIVES OF
THE PUBLIC COMPANY.) THESIS ADVISOR : ASSOCIATE PROFESSOR
PRASIT KOVILAIKOOL, 230 pp. ISBN 974-03-0268-8

The executives of the public company consist of the directors and the executive
officers, those are very significant to its successful operation. Their fiduciary and careful
performance would lead the public company to its successful goals.

It must be properly considered to set up the appropriate frame of the executives’
liabilities so as to control them to perform their duty with honest and care. Thus
liabilities must neither be so broad that opens the way for dishonest performance nor so
strict that will be obstructed for business performance. The purposes of the study were
to consider to the liabilities of the executives of the public company in every aspect of
current situation : civil liabilities, criminal liabilities and business disciplinary liabilities.

The finding on civil liabilities was that : The Public Company Act prescribed only
the liabilities of the directors without prescription of the liabilities of the other executive
officers who were responsible on the operation of the public company but without the
status of director. Thus it deemed appropriate to prescribe more liabilities to these
executive officers as well as some issues of civil liabilities that should be amended for
prevention of dishonesty.

The finding on criminal liabilities was that the executives of the public company
were governed under so many criminal laws that caused the problems on interpretation
and application.

The finding - on._ business. disciplinary. liabilities . was that_although business
discipline was not considered as the law, it deemed to be a kind of liability for
controlling of executives’ behavior and the breach of such must be socially sanctioned
and executive sanctioned.

The properly prescription of liabilities to the executives of the public company
will create good corporate governance that also confer the investors’ confidence and

lead to the success of overall economic of the country.

Department...........coooiiiiiiiiiiinn, Student's signature...............cooiiiiii
Field of study............ocooiiiin Advisor's signature.............coiin,

Academic year........ 2000 Co-advisor's signature.................cc..c.eeeeeen..



Aaanssudszmea

9 A 4 a = a A I A (=
AIEUVDNITTIUVDUNISA D 509MaNI10150152dNT T%J?hl,ﬁgﬁ Vlﬂiqilﬂ!l]u‘ﬂﬂiﬂm

a a 4 Yo o A & d 19y = a a o
ANIUNUD mziwmuuzmmﬂuﬂizTﬂ%uuﬂ@mamumau’mmuwu‘ﬁmm

Y s a a = A A [
VDNITTUUBUNIEAMU WY IYAIAATINTITHIUA IDATNINYTA ﬂﬂqmnﬂuﬂizﬁmiu

a a 4 Y o = Y 3 IGSJ/ a =
ﬂ1§ﬁi’)‘]J’J1/]EJ”Iu‘W1!‘ﬁLm$1°HﬂT1J§ﬂEWj’L“IJEJ‘L!G]QLMGH‘LAﬂi‘EIJuQ‘l"I@i VBNITUUDUNITSAW

anaaa

4
i@\if’ﬂﬁﬁﬁmﬁg A3. INYTAVDS NULAINA ‘V]”IL!?)T\]ﬁETGIfEJLﬂHlI UATI uazmummié

vAa A a ~ I a Aa 4 Yo o A & S
qUUA RYIDALTA 1/]ﬂ'a:ﬂ!1L‘1J°L!ﬂiillﬂ?iﬁi’)ﬂ?ﬂﬂ?ﬂ‘wumlagiﬁﬂ”ILLH%HTVILTJH‘]J?%I&J%H@EJN

v
a

N

Jd @

A ~ 9 1 A Y ] A a a dy =
voveunaiow W e pamunlinnudiemiae  Inerdwusatuiinind
J J 1 { 1 a
UszTemitdszmsla avenliagerarsdnnniuilinnuiundidion winlidedanaia
Uszmsla ddeuvesu N Auaimiodifen

Y a a d o dy a 42} " 9 A Jq Yo A Y
meagea ’JT]EJWHWHﬁﬂUUMﬂ%LﬂﬂﬂJuUlNVlﬂ Ti?ﬂlllliﬂﬂﬂ 1IN I?ﬂﬁﬂ%llﬂ LLﬁZGh’T

q

[

9 A
1 ﬂﬂlﬂﬂlﬂuﬁaﬂﬂw"l

Do

welnilos  aSain



astiey

Y
M
UNAATONTHYING. ... q
UNAATODTHIDINDE ..ottt ?
ARANTTUUTENIAL ..ottt 2
TS LT IROORURRURRRRRRNRE. . - . \\ 1L/ 7 7 O U USSR U RO SR ¥
UNin
[~ o o
1 anudluymasAnud Ao M. 1
@ s = aw
2. IQUTEAIAUDINITANHIIVY. ..ot 2
s 1 Yo = aw
3. sz Teminnmainng TASUNMSANEII0...........ooo 3
4. VOUIUAVOINITANEIIVY. ..o oeoeeie e, 3
5. AUMATIHUDIMNITANE NIV ..ot 3
AadA o a = aw
6. ABAUHUNITANEIIVY. .- ooveireeieee e 3
Unh 1 anudiusszyedusmsus innuusimasnyusina
1.1 MSIBARDIM “BUTHIT? oo e 5
v o d 1 @ a o o w
1.2 ANUANNUTIZHINATIUMINUUTENUHIBUTIOAN. ... 7
1.3 AnudNiusszrInyanadesuiasoumsdIiuam
VOIUTHNAVUTENUMIBUTINA. ..o 15
A v ¢ v Y A v a o o v 1
UNN 2 ANNENNUEIZTHINFVIMSNULIENIMBUDaMNNgrisnamalszina
o o J ! a @ a o 7
2. 1 Anuduiiug se v usnas nuus Enamnginelssmedingy ... 16
2.2 niNAAzANUSUAAYEINT TUMTUTHNATNNYHIOUSZNAOINY. ............ 17
v o 1 a o a o [ a
2.3 Anuduius sEHINAUIMIAUUS Enamngmnodsemeans gomsn. ... 43

2.4 nYNNUAEANS URAVBINTSUMTUTHNAWNY WY

U NAANTFOIMITN . e 44



m51iay (o)

9
T
UNT 3 ANNFVRAMWNG ANNFVAAMIDIY BazANNTVRAMIINENIGINIV0I
AUSMIsUSHnumsudIng
3.1 ANNSURAMINNIVOIFUTHITUTENUMFUSINA. ... 60
v Aa o 4 1 (A wa { I
3.1.1 AN uAaowHeew19nms bidgiaammenlddul
[ 4 v v a o
aungrae Innizaen JetlsRuveus N uag
UATSEAUADOTU. ... oeecei it oo 62
3.1.2 anwsvAnswownnnms lulgiaawmihiuvnay
4 g o a 4 3 .
FOAAIAVIN ( Fiduciary DULES)......oovevvorrrrorriersierseerseenenean, 74
3.1.3_anuiuanduownnnms lulfiaawmihiuvnm
52HATEI9 (DUtY Of Care). ..o eee i 85
[y ¥ A 1 (a oA 9 Aa
3.1.4 ANNSUAAOMTHNINMS IUFTAnmRfingine
o 4 [y o o
e Mivetlosnumalss Temivan (Conflict of Interest)........... 88
W 4’ T (Aaova 9 d'
) AWIVAADUILDNIINMS TN FiAa i
ATUHIATYS6. oo 89
v oa [ d‘! ] a wvAa 9 d‘
) ANNTUAABUIHDININMS I fiAnT e
VIATIST oo 94
v A W d' 1A ova Y d'
A) ANNTUAADUIHDIWNINMS MU iAnThham
yansaigonmmmmmee Al 99
v A o d‘ T Aaoua 9 d‘
9 ANNTVRABUITNNINMS IUiianh e
U T B o i e e e e e 103
) ANUTUAASUILBINININMINEMABUUNUNTIUAT
ANBDUAINUINTIO0 1. oo i s it cts csrrasstre i e 109
3.1.5 ANNSURATINNUUDINTTUNIT ... e 112

3.1.6 M3ldaeniudmsunMInssmueInssums



m151iay (o)

9
N
3.2 ANNSURAMIDINIVBIFUIHITUSHNURBUSING. ... 119
32,1 A5 UAANINDIYIVOIGUTMTUTENUMBUA NI LTSI DyDja
DIENUMIBUTINA WAL 2535, 119
v A o d' A oua Y d' ™
n) ANNFUARsuiownInms lianihnm «q i
NAGUIIGATHUA. ..o 119
v Aa o d' " awva 9 d’d’
) ANNSVAADUHDIWININMS Tl fiAa i
o Y A [ do o
ngraneiiua Imeilosiunalss Temidany
(Conflict Of INtEIESt). . . eueeneereen et 122
v A [ d’ a wvAa Y d’ a
) ANNSUAROUILBINIINNMIURTIATN Taenasa......... 123
) AMUSURRVBIRUTHITIIMOVDTEN. ... 130
v Aa Y] vAa [ v J
322 ANMTUHANINOINAINNIZIIFIYYANaNNS Nz
[ v d
ARIAMANNTWE WA 2535 ..ooieiieeiieii et 137
v oA { A o [ v J
1) ANNIURANINGININITORNHANNI NI
@ v d
MIAUDVIEHANNITNIADUTZWIBY. ..., 137
v a Aa o o o 1
¥) ANV UAARNeanuMsnszieu ludusssy
A [ di’ [ v d
AENUMITFOUVIEHANNTWE . ..o 138
v A 1% d' (% 1 a oA 9 d'
A) ANNTUARDMININUMS LA mnin
A o { v o -4
AngrmeivuaneInuMsdnerannsng
WOATOUIININT..oooe e 141

v A o :ﬂ' a oA 9 d‘ a
) mmmwmummmmﬂmiﬂgmwmﬂ%mm ....... 142

) ANNTVAAYEIRTINNTZIIAI AR URUT S

323 ANNTUHANN I HINENIAENAIUAUAINMILINSEIAN. ... 149

M) ATV 150
U) AIMTUTHNRUN Y. .o 150
A) NIMTUSENHENSNG oo, 150

9 NIMTUSENUSTEOUNY. 151



2

m151iay (o)

Y
nin
33 ANNSUAAMIITIMIEINIUR IS MISUIENUW UG, ..................... 153
a a d
UNN 4 UNINTIZH
< d‘ v A v Y A a v o
4.1 UsziuilygrmlwsesnnusuAamMaunave Ius MU ENMITUSINA. ........... 162
< o
a1 dseRudlania 162
< @ va A o o w
4.1.2 Usz@uilarinuns gy igaauIsnumsusINaANIAg 86.............. 174
I o @ va A v o w
4.1.3 Usz@uilymauns e sy g AnTENNNBUINANIATI 87 ..., 184
< @ A A o o w
4.1.4 Usz@utlrmianns 213Uy aAuT ENUIFUTINANIATI 8S.............. 194
S o @ va A v o w
4.1.5 Uil rianunse nsiyaa T ENNHISUIINANIATI 89.............. 197
<3 4‘ U A Y a a U o
4.2 Yszmuifyrli5e9n NN URAML 1Y IVB VSIS LS ENNMITUS A, ... 200
&Y A 1 A o Yo 9 a
42.1 Tunsgnwtigaanie 9 Ndmua Ineneergn Ivdugusns
vsEnunsuinazlimsdivua Inuldiu “yanadgesuia
FOUMIAWHUNUVBIVTEN” AI592AANVAIIN “YANaT
SuAnseUMsaLHuUIeIusEN” Inlianumvueesls. ... 200
422 m3lSuvunanusuAaneanivyaa B lunszsaiyda
vaNNNdLazARIANANNSWG W.ot. 2535 MUAUTMsUTEN
o w a a o @ v J a a o
WAUEINe QUTTUSTENHANNSNE ez duTMTUTEN
o w Ao @ o d = [ v d
yruInaNIannswnesanzitoulunaanannswe. ................. 204
< A v A a v a Y a A o
4.3 UsziiuilgmlisesnnusuAamaInemagsnavefus msuI Hnumyy
. AN NNG 19 P NNGAC LT IS NN e 210
UNT 5 UNAFUMAZUDIIUOIUE . 2. 0 L L s L i e 214
SUIMITO MO, ..ot 226

A a a d
U TRGIUVSUINGNEWUS ... 230



o v

L. anwilunmazanumayvesifaym

o

Ao o o o ¢ a 4 do o X ~ s
‘UT}EJ‘Vlil‘ﬁ']slfu%']ﬂﬂlﬂuf]\‘lﬂﬂi‘ﬁqﬁﬂzﬂzﬂlﬁj‘ﬂﬂu\TV]%ﬂfﬂ\ﬁluiﬂflﬂﬂ'l’]uﬂi?ﬁﬁx‘]ﬂﬂﬂglﬁuam'lﬂ
YYIA 9 A v A o w 1

Huaelsznau uazldddenuinnusuaaiinasg lunuswiuduamiuindesiise ivguaing

L1 a U
Y

a v W a o o w 1 Y
UszneugsnuaendnauTEnumsuing 1mszmg ansaszaunu ldun lagmsiauowis
o % 4 a 4 v A
Huldnudszanau daluesdnsgsnoguuuon g Tuaunsafivzszaunuoinlszanaulugilnig

9 Y o 0911 a d'i} v A 9 a o A ~ Y] 091’ a o
!ﬁu@"lﬂﬂﬂul’lﬂ ﬂ\ﬂ!l!sluﬂi]ﬂWiWﬂ@QﬂWi@?ﬁﬂlﬂuﬁﬂnuqq F;!llﬁgiﬂ@‘ﬂﬁ‘iﬂﬂuﬂla@ﬂﬂﬂz%ﬂﬁﬂﬂiy‘ﬂ
4 [
= =)

k2 v
winruinadueszaupuamnlszau lllsznougsne Tasnmsiaasusininezednield

@ %

L2 ' a oy o w [ [4
UIAVUHINTEINFUUUAVUTHNUNITUIINA W.A. 2535  NITODNUANNTWILAZNITITUBDUIY

D)
Y

@ v J av o 1 v W @ va o o J @ (T4
Waﬂ‘VlinJﬂl@ﬂ‘]Ji‘H‘Vluu“ﬂzﬂgﬂ'lfJﬁlgljll\‘]ﬂ‘lJGUfNW33i1°]5°UﬂJuinm’iﬂﬂﬂiWﬂllﬂx@m’lﬂWﬂﬂﬂﬁWﬂ N.f.

% v o 1

4
2535 daumsAniuIuYeUs Enusuiinatuegmeld v unrans e sl aAuTE NI
o w ¢ g % wa A o Aa a o 1 a o
$1ia w2535 Fenvzlundyg@naauaumaduiuauvesussnumau 1nn s snenru
9
MM NNMIAUTUNUVOIVT ENUMIFUIINANUNHaNIEnURV sz yuratare
a o o w a o 9 A Y Y = 1 A A A
vIEnumruIINauTEnladesmsnogInuesauiianimaaedlumsilasuiieme

F4 9
= v 3

Y A = [ o d [ o Y Y
sraununlszruldnndmivnauninsuvesanzdounannindluaaananning 1a Tag
A Yo Y < di’ [ v J Aa o @ 4 1
o ldsumseynauda Usznaunainisogeaienannindvesussnluaaianannsniu
a o § @ [ 4 @ [ 4 1 9 v o 1
Uszinelne vTEnumsunlvannindvanziiouluaaiaannindszogniolAtan v

v wa o o o v o o v v @
NIENTFUYUAHANNINLAZAIAHANNINY W.F.2535 TaelianenssuMsaaIavannsnalas

[

o w @ (-4 @ < 4 { 3 a v
ﬂmzﬂﬁi11ﬂ'lﬁﬂ'lﬂ‘]_l?iﬁﬂ‘ﬂTWﬂllagﬂa'lﬂﬂaﬂﬂiwmﬂué)ﬁlla ‘%\ﬁ]%ﬁfﬂﬁﬂ'JTJﬂﬂJﬁﬂJ'lﬂ"ﬁugﬂ'lﬂUi‘H‘Vl

E4
o v v a

umruii q T mszdenusinumsumariiinnudnynuszuumssgnaveslszna

v
Aa

Y
wonnnfimnuisnunsuitadsgnouginaniingmnenmuaiugy 13 Taommz 1wu

d Aa a A o o J A Qﬂiww

4
FINIBUIMIMAFY §INVIUNY FINIUANNING WI0FInvlsenune uTENUMIFIHaITE

Y ' Yo v A 1 qyd ]
15]ENE]Qﬂ'lEJGI,@]‘UQﬂUmﬂﬂﬂa‘ﬁﬂ’]ﬂWlﬁ‘HLﬁaWH@ﬂﬂ?ﬂ

AusmsusEnumsuiinalsenoudie nIsuNISUTEN g YAnaFITUAAOUNIS

a

o a o 1 @ a o a a o 1 A o w A

AUUUINUUYDIUTEN L%’uﬁ%ﬂﬂ?i‘ﬂﬁ‘ﬂ“ﬂ é’mwﬁmymﬁehlﬁanﬂuuﬂﬂa%ummmmgqumiu

a o a o I an [l o a 9 Y 1 9 o a ]

TEN LWi1$‘Uﬁ‘]el“I/llﬂuuﬂlqlﬂﬂahlll’lin‘ﬂﬂnuuxﬂuhlﬂl’ﬂﬂ LTL!l.!,ﬂﬂ%@l@ﬂﬂTLuuQTUI@]ﬂNWUﬂTQ
a Aa o o 09/’ 9y a =\ 9 a oA Y A a 9y

VINITUITEN ANUU W'IﬂPJ‘]J‘51’?1illﬂ'J'l?J?;ﬂ’J'lllﬁ'l?J'liﬂLLag‘]J{(]‘U@Wu'l‘ﬂIﬂﬂqi]ZW]LLEYJ N7

=

o A a o o v & < % A o [ Yy yA Y o
mtummmamiy‘vmﬁwuﬂm@mmﬂu"lﬂ"l@mm llﬂ']llﬁiJT%@ﬁﬁiclﬁtﬂﬂﬂ‘V!u Glumum



1] Aa oA Y A a 3

] Yy 9 a = 9 A 1 d 1] Y
nay uﬂ1?\!“51’7’]5llll3Jﬂ'J’ljJEﬂ'J’l?Jﬁ’lll15ﬂ1’i§'@ﬂaﬂ@l‘ﬂu’]‘ﬂiﬂ‘(’J‘VIﬂﬁﬂlﬂullﬂﬂﬁgiﬂ%u’ﬁ"}uﬂqua?

q

9 9 Y
v A A Yy 9 =< o

vEnAezsranilamanu v1enfaoniatuiniiauduiudg quﬁ’wmqﬂ”lmﬁ‘:nﬁm a3t
uSEnumauifafifidnvazmalszneugsnisuiinanssnudeanuiunimunsygiaves
Uszinet 1u suasmisisdvsouiindunuuda Uszmaernlszavilymiingdnanasugnala
Suguluedadisman

mm%’uﬁﬂmmé’u?msu?ﬁﬂwwm‘hﬁ’ﬂﬁu annsaue IdfuanusuRanaumanas

v A v A a o a v A 1 :/I < v a A
AITNIUAANNOIYULAZAITNITUAANNIUINTFIND Taganusuranmanwaiduanusuian

9y a Qo g Y1 a Yo a o ' v A o IS A
ﬂﬂi“ﬁﬁ“]ﬁHﬂﬁ@ﬂ‘ﬁﬂi%ﬂWﬁullﬂﬁJﬂmmuiﬁﬂ‘]_l‘]Jii‘H‘I/] mummﬁuwwnmtymmﬂuﬂﬁmw

[
a I=)

1 Y
ngranefmvua Iny Ui msnhAauniyaavesnguuie sading Inssnnuaz Inwlso dau

a 1

v A a o 1 1 [ 1< v A @
ﬂ'ﬂili‘1JWﬂ“l/nﬂ’)uﬂ‘ﬂ']\‘]‘lj“iﬂﬁ]lliJ'lG]fﬂ'JnJﬁUN@VH\?T]{]?TN'\EJ LA UANNSUAANINTIANLAZ NI

P
a 4 {

Unasositnannmsdidudien19530919999ANIAIUANAMHUATY NMTAUTUNUVDIVTHN
Y

9
wiuinaszegmelatiifuyengnueuaz iaten1egsnanuguraentiu auiuseihldimne

El q

<3 42' A o @ Yo 9 d a '
ﬂii‘.ﬁ!,ﬂuijiyw1GUuGlu!,iﬁ]wmmiuiﬂg]m\lwmﬂﬁUi%ﬂﬂﬂlﬁ]Lﬂﬂ%ﬂ@gWﬂWﬂigmi
9 v

AITUMIANEIDINI NS UAANIN NN YA NNITIN 1953 HIUeIRUTHITUTEN

e
a A

winrusinalasAnpingruenaz eniegsnaninertesnnntiu azseunilyminnuduauly

a

Y
(VA9

@ Y 1 % Y A | a va Y Aq 9y a a o
mylsuldnguunenaazatiula Sonsdutlumuamalumsl§ianihnIvdusmsussnumau

J [

Y = v A d' a vAa 9 d' [ I SN
Ulﬂﬂﬁ”l“ﬂﬂﬂﬂ’ﬂlli‘ﬂwﬂﬁ%ﬂ il ﬂummmmﬂmiﬂgu@ﬁumﬁuamu wazdudulse loviiao

@ [

' v Aa Y A a o a9
ﬁu?ﬂﬂuﬂjﬂﬁﬁVliJ‘ﬁuWIﬂ’J‘iJﬂmJi NUURITUINNADNAIY

v d = av
2. InguUszanveInmsfnuIvY
A = =2 v o 1 Y Aa o a o o w
2.1 1WoANYIAIANNFUNUTIEHINAUTMIIAVDT ENumrUIne
2.2 1WOANEINIANHTURAN NN AT URANNOIN HAZANSURAANIITEN1EIND
Y o
YOIV IS VT HNUmITUS NG Taefnyinengrinouagdiienegsnonmuaihedoa
d‘ = = (% 9 d‘d‘ 9 [ v Aa ] v A
2.3 efnvdayminnmssulsngrineineatesnuanusuaamumia ANNTUHa
NI UAZANNTVAANIIITEN NG NMIVOIHLT M VT ENUmITUi e

2.4 womuuamand lilymnneadestuanusudamaus AnusuEan1o1Q 1Az

ANUSUAAMINTIN eI NIvRIRUT M UTHNUMBUINA



d H (v a
3. szlaminmanazlasuainmafnuide

Y
g % 1

3.1 umssiusuanusuAatamams anvsudameean uazanusuiamaiie

a a a o o o Aa @ a ] <
NNEINIEIRUTMITUT Hnumsusinantiog lungnunenaeativininsaediuiluszuy
o Y =2 < @ A v A ' v A
32 mlvnnvdalszduilymlumsdSuunsesnnuiviamauma aANuTuAAN
9101 LAZANTVAANINITENINEIND VOIFUTMITUTENUMVUS NG
o Y = Y Y [ Y o A v A
33 imldinsudwnumeed lvilymmsdsuumngrunedinusesnnusuianig

UWS AWTVAANINOIRY HAZAIINTUAANINITENINEITNIV0IUTMITUTENUMFUINA

4. VDUIUAVDINSANHIIIY

AnpInguuennafuilneIYoInuANNTUAAVEUT IS U ENUMTUTINA na1IAe

va Aa o [

1 = d % 1 o va
‘ll'izll’Jﬁﬂ;]ﬁiJTEJLLWQLLﬁZWTm“HEJ NILNVUYUAVIENUMIFUIINA WA, 2535 WITTIFUYNA
@ [ 4 @ [ 4 a { a
HannInylasaaIaruannIneg w.fm.2535 !Lﬁgﬂaﬂi\l'lﬂ‘wLﬁ‘}ilﬁﬂ'l‘llﬂllﬂ']iﬂﬁgﬂ@‘]_lﬂﬁ]ﬂ'liﬂ'lﬁﬂiglﬂﬂ
1 o va a 7 CZ a a a
WU WITTIFUYUANITTUIATTWIUYY W.A. 2505 W’§$§1“]1‘]Jﬂluiy@lﬂ1§ﬂ5$ﬂﬂﬂ‘fgﬁﬂ‘ﬂlﬁunu §Ing

@ [ a a a < o v o a
NanNNIneg uamanmmmﬂawma W.¢1.2522 Wigs 1yl uTIn W./.2535 uay

o 9

k4
% 1

nizswiyaalseiuludane w.A.25351asazAnE 1A NN URANINIAING N80T LagNNITiY

a Aa vaa ¥ A a o a AN Yo 14
1/]1\‘]‘]25ﬂﬂﬂ?ﬂﬂ'ﬁTJQ‘IW]N@Tiu17|1/lﬂ%]ﬁll']mm$3uflﬂ']\1ﬁﬁﬂﬁ]ﬁ'NG] Vlllﬂﬂ'l‘ﬁuﬂ"h

5. AUNAFIUVDINIANHIIVY
1 Y

a a a o AN A A Y A 4 a @ dy [}
AUUATTIUVBIINITIUNUTLIOIU AD ﬂ?ﬂcluliﬂﬂﬂ]ﬂﬂﬂﬂﬂﬂiﬂ?ﬁﬁiﬂﬂiuﬂfﬂﬂﬂuu LU

o w

vsEmna uazusEnunruinagiegnelanisauguinuresngrenatenty uARans

A3

o o ] @ J 4 Y 1 v g
Tisrungrinelildussgainiagilszasduazinausuaivesngruueainan swiume 1A

a A @ I?J

a =\ ] 1 @ & A 9 d? a a
Lﬂﬂﬂ’J"IllLﬁ8ﬂ18®81\‘]‘114fg‘ﬁa’J\WNGI,L!L‘H({]ﬂ'lﬁ’CL!Vlhl,ﬂ‘]J'i'lﬂaellu(lu’Jﬂi]mﬁiE*ﬁﬂﬂVlN'I'Lliﬂulllm

9

Y1 Y A

=2 A o & Ay =< a s A @ v A 9y a =< A J
N.7. 2540 “'INIJﬂ’J'liJi]'l!ilu‘Vl@1E]Qﬁﬂ‘]&l'l’llﬂi'lﬁ’ilﬂﬂflﬂﬂﬂ’ﬂiﬁﬂWWUEN@U§W1i“]5\‘lulﬂﬁhﬁju¢]ﬂ‘ﬂu1ﬂ

4 v a v A :/} 1 a o a
“d]f’é]ﬁ@]ﬂq%iﬂ Iﬂﬂﬂgﬁﬂ‘HWﬂ’NﬁJﬁ‘UWﬂﬂNﬂaﬁlﬂEJ”I/NVINLLWQ NNBOIYT UAaZNINIUININGIND

v

o A Y

Lﬁ@iﬁ!ﬁﬂ‘]J?ﬁ‘l/]ﬁluﬂ?ﬂllﬂ’JiJﬂJJﬁm‘]J‘ﬂﬂﬂGl’éN ( Good Corporate Governance )

6. I5AURUMIANYIIIY
= Aav d' [ d' dy Yo ax = av A
msAnuIdeneIN LIS 1dfruaITMIAnE1IeY Ao

2529891ONE1S ( Documentary Research )



%

2 v a Jd
-ﬁﬂ‘]&ﬂiﬂﬂﬂ‘ﬂ mumum"luﬂizmaﬂgwmauwmaxwm%ﬂ

&%

-Anwnnuniyaialulszuangruineeinn

AnenuniyaalszuiangruedIsnnsuinnue 1N

a &

ANHIINNIZTFUYYAUTENUMIFUTING W.A. 2535

-Anmnansenriyaandnninduazaaandnniug w2535
Antnnnsznsinaamidszneugsnutunu ganauanning
ginuATAnnoIEes W.H.2522
AIIANSEIBURATANTFUINITHIASE W.1.2505
AYINNNIZIFT YA UTFIN W./.2535
AYINNNTEIBT YA AT NUIUIANY WA, 2535

ﬂ‘]eﬂi]1ﬂﬂuﬁﬁﬂﬂ1®ﬁﬂ1ﬂﬂ§]ﬂu1ﬂaﬂ‘]elﬂl wumumummﬂiumﬁ'lm

[ - §

=4
-A
=
-f
=
-A
=
-f
ﬁﬂ‘HWTﬂﬁu\‘]ﬁ@ﬂ”lf]‘ﬁﬂ”lflﬂg]ﬁll”lﬂﬁﬂ“lel‘m ﬁuﬁ’)uﬂiﬂﬂﬂlﬂﬂﬁiﬂﬂﬁwmﬂ
=
-A
=
-A
=
-A
=
-A
=
-AnN

A o a

ﬂ‘iel15]1ﬂ1’i‘1/Nﬁ'f)ﬂﬁ]‘ﬁ‘]JT8ﬂaﬁﬂ1ﬂﬂiyﬂhﬂ1%u%1ﬂﬂ1uﬂi L‘ﬂﬁul‘ﬂﬂ

o a

ABIINKIIED ﬂ”lf]‘ﬁ‘lﬂflﬂaﬁiﬂﬂﬁﬁﬂ‘ﬂiwEJ"’U’ENTJS“’W]?[U],VIEJ

ﬂ‘]el'lfmﬂﬂux‘]ﬁ@ﬂ?@‘ﬁﬂ?ﬂﬂ@]ﬁh?ﬂ‘ﬁaﬂVIﬁWfJGIJ’[’N anseing

@

NEHIVINUNANVLLAS L@ﬂﬁﬁ‘lJ‘J“‘ﬂ’EJ‘]Jﬂﬁﬁ'iJiJu1ﬁLﬁﬂ’)%@ﬂﬂﬂﬂ?gﬂhﬂﬁfu

9y o 1Y [ 4

H10INUNANULazena1TUsZNe UM FuNINNEIVBINUHANNT WY



N 1

ANNFNITHE sz US s U EMAUUS T ud g

E4
Jd o A 1 =R = Y a

MednusatuiysAnynnnusuAsvesduimsusEnumsus e lunndiu

q U

[

Y = = v o ' 9y Aa a o a o < v W A Y =
@adﬁﬂmmmmauwuﬁizwanEjmms‘ummﬂUUiH%uﬁwwuLﬂuﬂuﬂumﬂ LW'E)EI,‘VWIS"I‘]JQQ

v o J § a a v o a o [ <
ﬂ’JﬁJﬁi\IWH‘ﬁlﬁi’Ng]}ujuﬂNﬂaﬁﬂﬂfﬁl’ﬂﬁéﬂiﬁ?iﬂii&l%ﬂ‘iJlliHTI?JW"I%HfJH%%L‘]JU@TUGLHﬂWﬁ

a o2 = 1 dy a =2 ! A o o v o 1!
Anigrsednazidealuunaeli) luumilaziansanda 3 @i de fidiiaanuvesdiin
“QUSMITUSEN”  ANNANRUE AN TUMSNULTENUITY tagaNuduiuETEHINg

YANAFITUAAYOUM IR NTUNIUVBILT ENA VYT HNU IS

L1 Advannu “gusmsusen”

A

a o I 4 A Ao 3 an v 9 Y =
Ui]&lﬂlﬂugﬂllﬂﬂﬂﬁﬂﬂﬁﬁiﬂ%“I/INﬁﬂ']uglﬂuuﬂﬂﬂﬂaLLﬂﬂﬂﬂﬂMT%Tﬂﬂ’Jﬁjﬂﬂ?j‘u Taad

a

@

7 o A o ' o T YAy YAy = v A '
ﬂqﬂigﬁ\?ﬂ611!ﬂ1§'ﬂ1ﬂ']vliLW@HWN']LL‘]JQ{IHﬂuizﬂ')'NWﬂ’(’)ﬁ Iﬂﬂﬁjﬂﬂﬂuﬂ3ﬂﬂ3’]uﬁﬂﬂﬂ@ﬂ’m

o w L=} 1 d'o 1 9 ::'9} ) 1 ng
VINADYLNIUNMNIIUIUAAIH UNANFIISINTUY
9
=

[ a o Y 9 Y a’/‘ (= 9 d' [ Aa o 19
11!ﬂ1'iﬂﬂﬂ']'i\1TL!le’E'N‘Ui°}:~l“I/]L!‘L!Eji‘l@‘ﬂu'VI\1‘]_]’3\‘1lliJiJﬁUWVlﬁ]ﬂﬂ']i\ﬂu‘U@\i“]Ji‘HﬂL’t‘N UAN

q

.

9 (Y]

A 9 A tg o A o Y Y] 4 a
am/guﬁ]xmaﬂﬂﬁumﬁmmmwmmﬁmsﬂmmmmyﬁlmﬂu"lﬂmmmqﬂszﬁmmmm

&g

N

Y

H
aa v Y o o = = = Ao 1 A ]
!Lﬁguﬁﬂﬂigﬁumﬂqz\jﬂﬂﬂ;u ﬂ\iuuﬂ\iﬂjiﬂﬂBWQQﬂ']']llﬁll1fJGUﬂ\iﬂﬁiﬂﬂ’]iﬂﬁyﬂﬂﬂu(lulﬂaﬂﬁ

U

A A 1 1 a o A d‘d 9 d‘ o a v
Wﬁ’)ﬂﬁiﬂi%”l‘ﬁiiﬂﬂ?iﬂ 0813771 “NITUNITUIHN AD YAAANNNUINAUUUNITIANT

v v

a o Y a o ! % va ] I a
Uii&lﬂ@]?h%@ﬂﬁﬂﬂﬂl@ﬂﬂiym LLﬁS@]"IﬂJﬁﬂQTﬂJ"IEJ‘]JﬂJuﬂJUG]"H} L%mﬂué’muﬁumm NIANITATY

[

7 o s a = ° ~ v ' &£
')G]Q‘]Jigﬁ\‘lﬂ ‘VI']\‘I‘]J@]"QEJ fl]'lfJNuﬂuWﬁllazﬂﬂﬂlﬂﬂ NINITIANSLUYULIIAITIUAN ] H

k4
Y Y =

a = A 3 ¥ vy 1A ' o 1
NITUNITUT “nuumfu%uﬂummmawmﬂﬂuﬂ‘lﬂqmmgmwﬂizﬂ;ualmy%mwuﬂ”
4 a a o 4 1 1 a o { o a A
MAATINTONT WSYATNY NA1II1 “NITUMIVTEN Ap yanaldnduiiufimsau
a v 9y =) = [ 9) A Y oA ' a o = Y o
YOIUTEN 919215 gUNouA N INT 1NN DA %ﬂi%ﬂ;m1ﬁﬂluﬂjﬂﬂﬂiyﬂlﬂiﬂﬂllﬂﬂ'U ‘o
9 A v = =} [ =~ A ~
HUNUIIYYTNIDIFANY nssumsseuaioun ‘TUUAT° anngsumMsmilunsivvesussan

= Y v 2 = 2
ﬂ'ﬁillﬂﬁlﬂiﬂﬂllﬂﬂﬂ ‘AUSTINUAT 7

Y Y

1 A o Qa: a = ' a d1
“ri‘ﬁ?]\'iﬁﬁ1J36151133‘iﬂJﬂ1§ﬂ,ﬂWﬁ@u%uﬂﬁilluinl‘iﬂ@]‘I/i3J1EILLWQLL€1$W1ﬂ!‘ISEJ’J1ﬂ’JEI1/iN

1 a o a @ 4
ﬁumum NUASTUINY (ﬂ's:ﬁl‘ﬂ‘WiJTﬂuﬂi AAURINYIAYTITNATNT, 2500 ) , Wfﬁ 203 —204.

= a Y d o a a 1 A o
? NI LRTYNANNY, ﬂﬁ]‘ﬁ‘]ﬂﬂiﬂﬂ‘l"lﬂﬂﬁﬂf]“l’iiﬂﬁlﬁuﬁ’)ul!ﬁ%ﬂ‘iy‘ﬂ N.f1. 2504 , Wfﬁ 364.




a 1 1

AANTINTIINA AIAANS NAII “AITUMIVSEMSsailouFIndaloveausen
Y

<3| 9 @

m3nseilag vesusEniwduazdoumvinmsanaulavesnssunms”’

MAATINIG lans SAUINT A1 “nITuMIVTEN Ae JrindudunuuTnunug

A 9 A A YA Y g ¥y o Ao A oy YA Yy & 9
ﬂi’ﬁ’lu C]Nﬂﬂﬁgﬂzuﬁdﬂﬂﬂulﬂuﬂgﬁdllﬁ\iﬁq ﬂﬁﬁﬂJﬂﬂli‘UTl&l‘VI@j!ﬁﬂﬂulﬂu&!l!‘ﬂuﬁjﬂ@ﬂu“ﬁﬂ@@ﬁ

< y o

o ] YA Y A Ao YA
vnqmmﬂ@mimmqmmmaauu LL@]L‘L!’OQi]"lﬂ‘]JiEﬂlﬂuuﬂﬂﬁlLﬂﬂﬂTﬂﬁﬂﬂﬂu%ﬁﬂﬁ18

q

=2 A & Y Av A 1 & 9 A o YA 9 4
ﬂ'iillﬂﬁ’i]ﬂﬂ’t’)’ﬂl‘ﬂl!IZJJLWI‘L!*IJ?N‘]J?H‘VIENﬂ’J”IL‘]J“LJEjLWIM“Hii’)G]’JLW]“L.!EU’ENEJ’Q’E)H;U”
4
NIUFYIAND ATIYDHITN NAIIIN “ﬂﬁillﬂ15UiHﬂNW1%u%$&)6Qﬁﬂmﬁ
Y o o a o Y o Y ] A 091} ~ 1
ﬂ;]‘l’f3J'IEJLL€1$6UE]‘]JW]°U€IJE]\1‘LI§iel“lflul,ﬂﬂ'lﬂuﬂ"h LlagNWHﬂﬁmﬁlﬂ@\iiﬂﬂ‘ﬂﬂiz"]ﬁﬂﬁiy
Imszmsdssdumis dsgmadiaguenainnssumsaziisnamihiawingrninetivua
Yy Y o Ao Y A A o vq o 7 v A a . ay o o
ll’JLLﬁ’J EN3J61uﬁ]’ﬂHTI/]G]'ISJ‘V]ﬂ'IWL!ﬂUl’JGl,‘Ll’JG]Qﬂi%ﬁﬂﬂﬂlﬂﬁﬂuﬂﬁﬂﬂiﬂm’ﬂﬁu‘ﬁ VD UNAULLAY
A ' YAy Ao 9 o A Y A
lIGWI‘]J3%“13’%11/?'@110"11’ENQﬂﬁ)“l/jul!ﬁa‘iﬂﬂ!%ﬂ‘iiuﬂTiUiHﬂﬂ’Jﬁl UINNTTUNIINTIENTINATTUIN
Y [ 91 A Y 1 Ao YA Y 3 Yo =
ﬂﬁ‘illfﬂi’éﬂi]@]f]\ﬁ‘uWﬂﬁlélfﬂ'llﬁﬂﬂ1811’illﬂ‘lﬁ‘lﬁ‘mm$f{j.ﬂf)?zu ﬂﬁﬂ?%qﬂiUIﬂHﬂN@ﬁUﬂ@ﬂIﬁﬂ
=X g 5
NUINIY”
o v d 1 vYq Y P2l
ﬂﬁWﬂWﬁﬂ‘ﬂiWﬂLlW\‘lﬂigl‘ﬂﬁq‘ﬂﬁ ulﬂclﬁﬂ’ﬂuﬁiﬂil"ll’E]\?ﬂi‘illfﬂill’)’ﬂ “NTITUNITUAY
a Aa o =1 9 I Aa =l a
ﬂ'ﬁS‘JJﬂ'l'i‘].li‘l”i13511’0\1‘]J§‘]el‘VIfﬂﬂ‘l’lgL“]Jﬂuﬁ]ﬁiﬁENL“]Juuﬂﬂﬁ%i]u']ﬁij"m“lmﬂﬁﬁ‘ﬁiﬁwLLﬁ$%§ﬂ‘ﬁﬁii]clu
% =S z:' ) a d’d = a a o a
ITAUY Mﬂ’NiJLGD'fJTD"]iyLLﬁzﬂ'li@]ﬂﬁuiﬁ]ﬂNﬁiﬂﬂ“Vlﬂ @aamumﬂizﬁmmwiumﬁmmu
Aa Aa o 1 @ Aw Ax Bl ~ 1 o A A a Y I
NINTTUDIUIHN PJ']EJ%@fﬂﬁ"UfN‘Ui ‘VWI?J‘]Ji&ﬁ"VI‘ﬁﬂ']“WfJ’E']3Jﬂ$ﬂ'llu‘ltlﬂi]ﬂ"lﬁvnx‘]‘lj‘iﬂﬁ)alﬁlﬂuvlﬂ
[ o a
ﬁWN?@Qﬂi%ﬁ\‘]ﬂﬁlﬁﬂ?%ﬁﬂllﬁ%ﬁﬂlﬁﬂﬁﬂﬂa ﬂiillfﬂiuﬁ%ﬂiiiJﬂﬁ‘]Ji‘H"l'iilgél}ﬂﬂfluﬁSﬁol%

o % [ ] 1 d‘d [ 9 9)4! o ]
ANUFIIY ANRTziaTEde nazanue v ldmifdisaiandalaninddsogludmms
AFSUNIT ABOATZHZINAINNTIUNITAITIAHHIAIna1TuuSEN nssumsuay
AITUMIUTHITVDIUT ENIZADIHANASININITHTONINT TN U nB IIRaA AL IN1

Y
4 1 a o [ a
Walse TowilsenIaUSHNAUNITUNITHIONTTUNITUIHIT UONIINUANTIUNITUAY
a 9 o = £ o a A [ A ﬁ'
NIINMIVIMIsvzaetlamwe lasazieasininssigsnaniedyanla o n5e5InTINoY 9

£ 1 A v Y a @ 9 o 1 A a [
FINOHT 019N 1NAANMBYALTIN WHAL5 TorUTLHINNTTUMTHTONTIUMTUTHITAY

9
a a a va d o v A 4 a o
351]@]9’] PNANNY, “NITIANTUASANUITUNATDUUDINTINUNIT FINNINTAIUANUIHN

©

an 4 d a @ v A
Iﬂﬂﬁﬁ@ﬂu”, NITTNNUUIY AUSUAMTAAT JWIAINTUUNIINGIAY RUUNIAY WA, 2522

U Q

%1 89.

[ o a 1 a Jd1 1 A o
4Iﬁﬂm TAUINT, ﬂTEJ‘.ﬁ“]ﬂEJiJ‘i%ﬂJ’Jﬁﬂ@]?i‘MWﬂLLWQLLﬂ%WWﬂ!‘BH’HﬁI’JSﬁuﬁ’JuLLﬁ%‘Uﬁ‘Hﬂ

(NFUNWUMIUAST : HAUSTUINT , 2539) , 1iTi1 324,
v A Q‘f % a o 0o @ A 4
* FHANT ATIYHITN HASFONA AIIYTITY, UTHNUMIY (NFUNUUHIUAT: 11NN

A, 2539) , 1 55.



9 Y
UTHN ﬁ\iﬁcluﬂ'lﬁﬂﬁﬂﬂiﬁiJﬂWﬁ‘Vi‘iﬂ@ﬂiii]ﬂ']'i°]JiWTﬁ’E)"Iﬁ]SngE]Qulﬁjgjﬂﬂﬂ'lllﬂuﬂ’ﬂufHWﬂ

9
AMzNITUMIAIY dnziiuaz higniuuign~
[ 3 Y a o A Yy a aov A Y v A o A 3
asiuegl1aa1 nssumsusEm fe AUSMITUTENNIZABITDRATO UM ITAUTUAIUINT

Aa o 5 a o a wvAa { 4 v J
19veeu5En Funnuisnlainssumsilanuianuamsoldjiamihndreanudedad
A Aaov 3 0o a o v o
goiaudd uiEnnzdszaumaduilumsidszneunamsuaziim lsusalddiedu Tuskues
v Aa o = ~ L= 9 A a va Y A 1 a
ndununuTEnlalingsumsi lidianuianuaunsanselfianinedansanaram
s 9 A 9 9 auv d = 09: Y
sz Temiinaunsowdniiowar vsEmnvzlszauilyminany suondetuavazarouay
Fdouannans 'l

Y

UONIINNTIUMIHAD JUTHITUTEMTuadianuvines w1l “yanadsuRavou

)

€

v 9
msaufiunuvesusin” 8ndle yanansuAareun1IAuTuIUYIUTEN T U1 1

' ' 91(:,’ @ a o { U v A o A a o %
NITUNIT LmuﬂﬂammﬁLﬂuwummmmmmlﬁﬁﬁ’miuwwaumimmmmmmmy% @\3

v A

Y Y
% U o 0o a
vnasyanamaiiis e lumsaadulagunnaueniinansnnuduialumsuimsau

a o 1 o ] [ a o @ [ [ 3 o 1 a a o 09!1
VBIUITHN L%umsmméjﬁmmimuﬂ Wmﬁnmuﬂ 11]11&51)14 ANHUATIIN “é}‘ﬂﬁﬂ'ﬁ‘ﬂﬁy‘ﬂ” uu%a

WNBIINDN “YAABRSUHAFO UM IAUTUNUVBIUTEN” A2d

v v U a o v
1.2 ﬂ'J1NﬁNW‘I—!ﬁ‘i$°H'3'1Qﬂﬁiuﬂ1§ﬂﬂﬂﬁ‘ﬂﬂﬁlﬁ]‘lﬂu%1ﬂﬂ

o

Y
a [ a o @ a <
mﬂwmim@mzﬂlmﬂiiumiﬂ‘uuwwuﬁwuuéjauu NITUNITUI mzﬁjmmﬂu

a o 1 a d X aq 1 d a o
“Q’jzmumawww” ﬁl"lilﬂi%lljﬁﬂQﬁN1SLLWQLLa$W'}ﬂ!°ﬁﬂ 11913170 G?QﬂJﬁlGBLﬂugﬂ%NsUﬂﬂﬂﬁ‘Hﬂ

a v 7

1 g a a o a wua 1
uatfuduSmisauvesuiEnuazaiuauguanisUiaciuyesgndisuesusem’ uadd
Yo 1 A A 1S Y 4
ﬂiﬁllﬂ"lﬁulﬂﬁﬂﬂ'lﬁ@ﬂllﬂus‘lﬂlﬂﬂu ff]1%0@'NL‘IIHQﬂ%']\W]TJJﬂ'NMW?JTEJ‘U’E)QﬂQW‘JJ"IfJﬂI?Jﬂi@Q
INY o A = A dy 1 a J
Llj\‘l\iTLlﬂhlﬂ (ﬂ"IWWTﬂH"Ij;]ﬂTﬂ 336 / 2525) uﬂﬂﬁnﬂu‘ﬂﬁ$3J'JﬁﬂQWNTﬂLLWQLLﬁzv\Hﬂ!%ﬂNW‘ﬁT

v 9
1167 §a'l8Tynial# “anwneaiuszninnssumsiazussntazyananiouentiu Ty

e

3 Y Y

A 1 by ¥ qg./‘ =2 A A 3| @ awv g g =2
ATUUNUVUNAINIYAILNU muuﬂiiumima@msmuamﬂumtmumm‘usmlmEJ 91U

o
v Y

Al A 9 9 o [ 4 Aa o
ﬂuﬂﬁﬂ181ﬂ31ﬁ1ﬂﬂiﬁﬂﬂ7§1ﬂﬂ§$‘1/l1fﬂiﬂ?ﬂjuﬂlﬂﬂflﬁif]‘ﬂixﬁﬂﬂﬂlﬂﬂﬂiﬂTlllﬁgﬂTﬂsluelJ@ll

Y

o a 09/‘ < a o a o ] v a
81u9nIsNAITHA NIMIHUNIENIT LS N nIsumT Tuguedunuusinlidess udaiu

a

[ v J 1 Y A v A
° @amwaﬂmwmmﬂizmﬁ”lm, UNUIN wmﬁuazmmium%‘umm

a o @ v 0 9
AN NI TUMIVT NN ToU(NTUNNUIUAT AR HANNTNILH ) szina 1ne,2540), w10 9
—10.

@ o a ] a Ja 1 a o
’ Tan sauINs , ﬂTé)‘ﬁiﬂEl‘]JiziJ’Jﬁﬂ{]‘l"iﬂﬂﬁlll‘wQLLﬁZWWﬂ!%ﬂﬂWﬁ,ﬂﬂﬁuﬁ’JulmzﬂiHﬂ

(NFUNWUMIUAST : HAVTTUINTS, 2539 ), 111 333.

8 & a2 (%
39RgINU



[ % 1y [ o @ 4 a o 1 a3 o
NITTIUAD LW]EHW'IﬂHJL!fﬂiﬂﬁ31/]13’]'18]11!51]?)‘]J3§IQ‘]J3$ff\1ﬂ“ll’f)\1‘lJi‘H“I/ILW]L‘].I‘HﬂTiﬂ'igVI']TﬂEJ
9 E4
Usianduanseusnveudiuianssunsud nonmsiusg ligniwuussn ualunsdiiiez
) [ 4 g v v o 1 a Jd
‘L!W“Viﬁﬂﬁi’]Q@]Uﬂﬁﬁ’)!tﬂuuﬂ%ﬂﬂﬂﬂiﬂEJE’JL!IﬁiJﬂ"liJ‘iJi%ﬁiJ'Zlﬁﬂg]ﬁiJTEJLLWQLLﬁ%WTmGBEJNWﬁ"I

1 A ) A v Y o o A Ao Aa I~ % Y Aav IY
1167 1A mm‘yﬂwa@mmu Y30 VaNHULIFANTTNMTROMITUAWNULAD VTHNNABY

[

VAARUYAADN1UONAWHANITOIAINTAWNY HANINNTIUMS IdNTzIRIMsUBNYDL

E
J A aw

k4
a o a @ ] o a o <] v [ o
ﬂszmﬂmmuwm;é’a ﬂﬁ]ﬂWiuu%%thﬁjﬂWl!‘]Ji’H‘ﬂ Llﬁ$ﬂimuﬂﬁyﬂﬂ"luﬂTﬂolﬁ!ﬁ@ﬂiﬂu

€

f

o)

o o [ N ¥
ﬂ‘]Jmiﬂ§$w1uﬁlﬂﬂlﬂﬂ’mqﬂ‘j$ﬁﬂﬂ1ﬂ

v Y
HINNVBINITHMTUSHNNFUNNA UHa1w1sznsaid

v o a wa ¢ Y v v aa yA Y
1. %u1ﬁ1un1§ﬂ UAATNNL HINE ’Jﬂﬂﬂi SR VDUNAY !!ﬁzuﬂ‘ﬂﬂi%“ﬂﬂdﬂﬂ@‘ﬁu

v Y
£ va A o %

9 va o wa
wmﬁﬁ‘ummu 'E]gcluWﬁgi'l“]ﬁJiUiU@Ui‘H‘V]iJ'Vi'IG]fuﬁnﬂﬂ W.A. 2535 UIA31 85 “11\‘1 iUuﬂul

9

a a =

31 “lunsduiufinisvesnsin nssunisaesdfiandaldiduldamnguine

v J

(v d Y v v a v ad yA v 9 A a
]ﬂq‘ljigﬁ\‘iﬂ HASUVDUNAUVIIVIHN ﬂﬁﬂﬂﬂuuﬂﬂﬂi%‘l{gﬂﬁjﬂ@ﬁuﬂ’)‘(’Jﬂ'J'liJ“]f@ﬁG]EJEI%iG]LmZ
[ 4 Y [ qﬂzl 9 = & A VR BN~
TITUATSN ﬂB”INaﬂi&’TEJGb'u"U@Q‘]JiHTI” ﬂ\iuuﬁu"ﬂ/]ﬂ§$ﬂ1§Lliﬂﬂlﬂ\iﬂﬁillﬂ?i%\iﬂ@llﬂ'ﬂlﬂu
9 A A M) :/’ A 9 Aa vAa Y v @ [ 4 A
UUIMNWUITUND 9 "lﬂuuﬂ@ ﬂs:mmmmﬂg‘umm“lwaamaamuwmmmm 4 152M35 Ao
9 a wva Y d' d'dyd C% vAa A o
1. ﬂiillﬂTi@]@Qﬂg‘UﬁWHTﬂ@TNﬂQWNTﬂ ﬂ@]ﬁlﬂﬂ{lu‘ﬂuﬂﬂ NISITTIFUYYAUIEN

o w 5 13 g a o o w
WHIBUIINA WA, 2535 F00duTUNgHIENUTIUYRIUTHNUIFU NG

D.

4 v oA A wa ~ A A A Yy Ay
‘Ll't‘]ﬂi]'lﬂi!ﬂiiiJﬂ'liENlIWu'l‘VIﬂi‘]U@]ﬁ'lllﬂa ISIUIVDU €] NINYIUVDIDNAIY

a va Y [

v
s a o a o o
2. ﬂiimmié’fmﬂguwwummmmﬂizmﬂmawwm NNUTENU UL

Q
9

Y] -4 o 1Y Jd v I~ ]
InnilsraenvoIuTEN m1/1mwuﬂagma“lusuammqﬂizmﬂumzmumim

Q

v
=KX a A

vendsdsnusEnamnsamla dalaililasmua 3 luveuiagiszasd fon

Sldd

I A A Aaw [l o Y o 3 = 9 Aa vAa Y
Lﬂuﬁ’f\‘m‘U‘iH‘ﬂkliJmﬂJﬁimﬂﬂ ANUHUNTTUNITUUUINN ﬂgﬁ@\jﬂg QTLJmEIGlGI

@ J a
%ﬂﬂﬂﬁi}ﬂigﬁ\‘lﬂﬂﬂﬂﬂﬁ N

A Y o o

a oa a o @ a o < A A
3. ﬂiiﬂﬂ13€]}ﬂﬂﬂgﬂﬁﬁﬁ1ﬂﬁ1ﬂﬂlf]’]J\iﬂ‘]J"llﬁN‘Ui‘HVl %@U\?ﬂﬂ%ﬂ\iﬂi]&lﬂ%glﬂuﬁﬁ‘ﬂ

) 4‘ (% a o = 9 dd a wAa
ﬂWWquﬂuul‘llﬂﬁ%ﬂﬂ"liﬂ?ﬂal,l!"lll’i]\i‘]_li‘]em ATIUNTUNTUINNILS WEN‘]JQ PNTUAY

Y v W d‘ a o o dg’
VBUNAUNUVIENMUUAUU

YN Y A 1 YA
Aoevu vanszaulngvendoe

Q

4. ﬂ'i'illﬂ1iﬂ@ﬁﬂ§]ﬂﬁﬂu1ﬂﬂ1uuﬂﬂﬂﬁaﬁmﬂﬂ

a vAa ]

o
% 14
ﬂ;uﬂ’f)]lﬂfnlﬂ‘L!L!TEJ”]J"IstU’leIiH‘Vl‘i/lﬂiillﬂﬁﬁﬂﬂﬂaﬂ@@1uﬂﬂ1ﬁlﬂidﬂiﬂ NI
1 YA Y A Y A v A 3 o =
AN Nﬂ@ﬂuuﬁluhlmﬁﬂhluﬂ§WEJE‘T1J‘VN‘]J’NGUE’N‘]_I5B1/I ﬁmuﬁmmz@,uami

Y

19YA

o A a o aa A Iy 9
AUUUINTUUDIUTHN mwﬂsgﬂgﬂwmNaawumgﬂiﬂmﬁmuuiﬂuwmamaﬂnu

'
A o

Y 1
ﬁqﬂaqﬁu@ﬂﬁ’ﬂﬁumﬂﬂﬁuuuﬂmwmnﬂwmﬂﬂsﬂﬂ%ﬁmaﬂﬁ’umﬁm bR

(]
adaa

unthilveanssumsiivsdes fiammmaingssylng 1duev'l3



e

a

A oA 1 9 A A cu a A
Hav0IN15NNTSUMSAHUARHINYN VTENN ﬁ“VIﬁliﬂﬂiﬂﬂﬂ?ﬁuqﬂﬂﬂﬂllﬂu%"lﬂ

vAa A o

ﬂiillfﬂill@gl}@]WNﬁﬁﬂJﬂTall%GluWﬁuiﬂf‘]JﬂJﬂJﬂ‘Ui‘H“VIiJﬁﬂfu(mﬂﬂ 119191 85 153ATADI DYUING

g g

1 sazdnuign luduiumsGeniesmau lvunaununinnssunms Aeduaunilaie

= R, "y v 9 Ao . v o Yy & v A qY aw
WﬁTﬂﬂumﬁ')ﬂJﬂu]lﬂJu@ﬂﬂ'J']ﬁ@ﬂagﬁ']6119\111“‘1/]5]1“1“flllﬂ(ﬂ\ﬁ/illﬂ{l]gllfﬂ\uﬂuqﬁuqaﬂ{lﬁﬂﬁyﬂ

' v P
] A AYAN 9 9 YN 9 o =

o A I a o o o
mmumiﬁﬂﬂ%mﬁlﬁ} HaguInua VlllﬂJﬂ']Luuﬂ'ﬁ@ﬁJT]NﬂﬂwulﬁN ADDUUUU 5031/!1?1@%1!

Y Q Y Q

= 1A av 3 Y
ﬁﬂ\uiflﬂﬂ’]ﬁu]lﬁllﬂﬂu%uuﬂu‘ﬂﬁHﬂﬂ]’lﬂ

=

L!?Jﬂiﬂﬂ‘uWﬂE]“H‘Llﬂu‘l’iLl\‘l’HS'E)'Via18ﬂu5’3uﬂu@ﬁ]13\luﬁlﬁlﬂ’ﬂiﬂfJﬁ WW"]J’E'N’YQT} f
¥
f

o ] o [ % o d’dﬂld
f‘l]’]wu']ﬂllﬂquwuﬂfﬂgell@cl“ﬂﬁ'laﬁ\35$\1Uﬂ1§'ﬂjgm']é“@\jﬂiillﬂ’]j‘ﬂVJTF\]H@@WUTWUﬂq

a &%

(W3EIFUYYAVTENUMFUIINANINTT 85 I73ATDI DUNINTI 2)
‘luﬂiﬁﬁé’ﬁaﬁfuﬁnuuﬂmismimmﬁu“lwmmmumﬂﬂiiuﬂmmuu?ﬁmw?a%’m

volffmadaseiumsnsy ‘wwmﬂiiumiuu Adoruaz sy lrimadal¥nssumsfinseindhii

14
va A o

dﬂﬁﬁWﬁﬁﬂﬂﬂ%Wﬂﬁu!ﬁu\iﬂ‘lﬂ (‘Wi“‘iW“lﬂJﬂJﬂlﬁﬂi‘l&lﬂhﬂ1“ﬁﬂﬁ]1ﬂﬂh1@]‘ﬂ 85 233NN ) |

13

~ YN Y Y < P 9 1 o o
mu@amjuilzGl’éJ\uﬂuwaEmuEJEJGluﬁumz‘nﬂ’i‘iiJmiﬂizmmimaaznumiﬂizﬂWlmvluﬂ’é)
{o a va A o
WﬂWﬁ mﬂumfﬂﬁlﬁju ‘VH’ETEIW’IEI s i’l%ﬂﬂlm?‘]ﬂﬁyﬂﬂﬂﬂﬂﬁ]']ﬂﬂiﬂﬁﬁ'l 85 'J'iﬁﬂﬁ' )

g

d a

2. wihillumsfiRaudaonadedatqain (Fiduciary Duties)

aa 13 luns s miydausinumsuidana 85 suRedtu Jeiyda
' o a a a o b4 a va 9y Aq Y I

31 <lunsduiufenisvesuTEn nssumsdesdfianthaldiduldawngnine

A 9 Y A o d a
DN UAIYANNYIAAYTIIALLAS

e

4 9 v o Aa o A
ﬁf!ﬂizﬁ\'iﬂ HAZVOUIAVVDIUTEN navaduuanlssyuy

Q

seiinse s nunallss TesivousEn”

o Y A

4
wihilfiRaudrenidedadgasaiulseneudaemihiinaredss s wu 1'lidh

q

uaaduusEn 2)hivgaTomavesusen 3) 1 liwailse Towidatuusen 4) "laﬂ%’mmé’ueum

UiBVIﬂ'IﬁUIﬂEJUI,ML‘]Ju‘ﬁiﬁJ 5)13Jﬂ€9’l FSJ} awufhuu’oﬂ 6)ﬁu1ﬂlﬂﬂ’3ﬂ°ﬂﬂﬁ“])”f)‘l’i'if]‘l]"lﬂﬁ)']‘lﬂfﬂ

U Q

)

Tumsaruguusen

d 1T g

Y A a o o w Y AN 9 AA o o A
MUINYRINTTUMTUT ENUmIsUIIna ludelinedntuninnndna WUIVOINTITNNIT

a o o w ' a o Qﬂ/} 3 I Yo 4 Y Y
VIYN UMIFUIINA LWITSINAIN ﬂiillfﬂill51&]V]uulﬂuwllﬂiuuf’]‘llwu"mﬂ'Jflﬂ')']?J]l'J'J'NGlﬁ]ﬂlW

U

9
Y 1Y A Y] 1 Y

o o Jda a o o @ % [ ag 1 a =
ANITNTNITUVDIUITHNUNIFUIINA ﬁﬂiﬂﬂﬁaﬂuﬁ? nsndauasnaiullntdunssuans

UBINTIUNIT LLG]L‘]JU‘VITWEJETH%I’OQ‘]J?HVINWTGHH%"Iﬂﬂ%ﬁ]ﬂVI L‘]JEJ‘L!L”]J‘L! 10 ﬂﬂmlﬂﬂ@n\iﬂ"lﬂ

’ Harry G. Henn and John R. Alexander , Law of Corporations p. 661. 819091y Tanw

o o a 1 a Ja 1 a o
IAUINT, ﬂ1@‘ﬁ‘]J1EJ‘]Ji$1I’Jﬂﬂf]‘l”i111EJLLW\‘1LL’ﬁ$W1m%831ﬁjﬁﬂﬁuﬁ’3uuﬁ$ﬂihﬂ (ﬂ’a:ﬁm“WiJ“Vﬂuﬂi:

HAUTIUING,2539), 111 361.



10

J

MNADORUNTONITUMIVTEN WINNTTuMsTEnuTmsaulaslsannanugsedadgase

Y I I Aa va 9 AA o Y o Ia ﬁJzﬂl =i £ 9 =\ v A [ Aa o
1an ﬂ!ﬂJ‘Llﬂ'lﬁﬂgﬂﬂﬂ‘H'WWI‘VI']GI,V?‘VI?Wﬂﬁum'ﬂﬂﬁj@ulﬁﬂﬁ’]ﬂ HIVEADNUAITUIUANAABDUIHN

PHIFUNNATIHTUNITNTZNIANINAT)

'
9 A v Aa A

A oA 1 ddy 9 1T A
HaYDINITNATTUMSHIN AT USENUANTLS ﬂﬂi@\iﬂTﬁu]l‘VillcﬂﬂLWl‘HQWﬂ

vAa A v

nssums laauntyaa 1 lunseaiygaus inumsuiing 11951 85 21550009 0LUIAT

o

1 sazdvinuin luduiiumsSenfesman lnunaunuainnssunms § @aanuﬂuwuwsa

A R 9 v Y Ao ' 9o Y o A o
WﬁTﬂﬂuﬂijuﬂuquu@ﬂﬂg’ﬁ@ﬂagﬁ’IGU'ENWT!‘VH]'IWu']ﬂulﬂTIQWjJﬂﬂwllﬂ\uﬂuwu\iﬁﬂiﬂu THN

H 4
Y a o = 9N

o A I 1o
fusiumsisensoan la uawmmw‘lummummm‘nwaawmm Naawuuuq EARLL

Y q

~ 1" A aov adny
HosSenaau Inunaunuunuusenn 1a

Sya oy 4 A 7 "y "y v ¥ A
u'ﬁ]ﬂfﬂ’lﬂuWﬂ@WUﬂuﬁuQWiaﬂa'lflﬂui'JNﬂu@']Fﬂhlﬂu@f]ﬂ:]’liaﬂaww']ellﬂ\clwuﬂ

b4

~d
%1??14181@7]31’71@5] "llﬂﬁlﬂﬁ'laﬁﬂﬁ dUMINge VlT’ll?Jx‘]ﬂ'i'iiJﬂWiﬂf'hl?ju@]@ﬁlﬂ ﬂllé]j

va A o

(W‘i$31‘Bﬁﬂgmﬂﬂi‘]ﬂﬂhﬂ1%u%1ﬂﬂh1@ﬂ 85 13TAADI DUNINT 2)

9

Y o a a o
°1uﬂitu°Vlvjﬁ@nummum‘i!iEJﬂ‘immﬁul‘lﬁMﬂmmumﬂﬂﬁumi!mum‘lel‘vm?’é)%}m

Y} M o ° - YAy 9 v q 9 A o 1 A
volviradaseiumanseiiveanssun1s iy Aaeruzve nmadalnnssumsnnsesiehidu

vAa A o

1 e o 1 3 @
ﬂﬂﬁﬁ1ﬁﬁﬂﬂﬂ%1ﬂﬁ’]t!ﬁuﬁﬂqﬁ (Wi“’31611‘]_1ﬂlﬂ]ﬂﬂﬁﬂﬂmﬁ’]“ﬁu%1ﬂﬂu1@]§1 85 TIAAIN) 1el

]

9

% YA

qﬁpjaenuﬂmmgﬂuwﬂaﬁuaﬂﬁlmm 1’]ﬂii‘JJﬂ"lﬁﬂ’iw‘VIWﬂ"l'iﬁi@awlﬁluﬂ"lﬁﬂﬁuﬂTﬂPhPJuﬂﬂ

Y Ao

N
v g
“u 1ﬁ wume Gl'ﬁ‘].lﬁ‘]&l‘ﬂlﬁﬂﬁ']ﬂ (Wﬁuﬁ'lclfumﬂlﬁﬂjyﬂilﬁ']%i:m']ﬂﬂinﬁﬁ'] 85 'Jiﬁﬂﬁ)

3.ninlumsdfiRauaienuszainszd (duty of care)
A 9 ~ Y a Aa o = 1 os:
Aonthn lums lsauseunet UM US T NUVOIUSTEN TINDIMTUAIAIUDE
a oA 9 9J dl av 9 Y v A a va Y d'
AUAUMIURTANUIINHINNVOIWTENA N55UMTIZARTUHA TuMTUTanThA
1 =) a 110
UANT 091 T B1TLINAUIAD

=

L @ o % @ a o o 3 ll [
!ﬂm“ﬂ1uﬂﬁ’J@3W’l‘Uﬂiﬂil‘imJﬂﬁZ’N"U’ENﬂi‘iiJﬂTiUiﬂﬂlﬂﬂ%uﬂﬂqﬂuuhﬂgfg]j?ﬂﬂu 3

1
=K A

[ 1 a y Y

I¥AU G]S\TW%'lﬁﬂl'lllﬁlﬂWﬂﬂﬁgiJ'JﬁﬂaﬁiJ18!lW\‘1LLﬁ$W1m"]fﬂil'mi'l 659 Glm?m‘imumm
% @ 9o o R o Yo A a o Y ' ]

5$Nﬂﬁgﬁﬁﬂlﬂﬂﬁjiﬂﬁhﬂﬂ51ﬁm GlNqulWi%ﬂ‘Uﬁ@ﬂUi‘H‘V]ulﬂIﬂEJWWHTI'NTJigiJ'JaﬂQWlI'IEJLLW\ng

A J A 9 1 a o A @ =& 9 [

WWﬂ!%ﬂiuti@\‘lﬂUﬁQUUﬁHﬂ 117511167 taz 11509ANY WA 807 2557 2 clﬁllﬂllﬂ
@ % Y A I a & Y v [ v A (=}
1.52AUANNTZUATLIUA N UTUNINITUDIAULD “]J'\?Glclfﬂ‘]_lﬂ'lﬁﬁ‘ﬂﬁj']ﬂﬂﬁ‘Wﬂ‘ﬂlllliJ

) <3 = P 9 v o o ] Yo v Jda A ] A I a
VUNUR %Qlﬂm“ﬂﬂGleﬂ3$ﬂ‘lJﬂ”ﬂiJ'i$‘11ﬂﬁmwﬂﬂEj’i‘lJI?hﬂ‘ﬂ3WﬂMLWﬂﬁizﬂULﬁuﬂulﬂuﬂﬁ]mi

Y Y

[ o a 1 a g [ Aa v
10 Tanw 'ﬁGluWﬂﬁ,ﬂTEJ‘ﬁ‘]J1EJ‘]J3$3J’JﬁﬂQWﬁJWEJLLWQLLﬂ%WWﬂ!%ﬁl’ﬂﬂﬁﬂﬂuﬁ?uuagﬂﬁb‘ﬂ

(NFUNWUVIUAST : HADTTUINIS, 2539), 1T 360.



11

UBIAULD "dﬁ\iﬁ'lﬂé) ‘]JPhﬂﬁlG]fﬂ’J'liJi 2iATY Nmmuﬂﬂmim@mummm ﬂllilﬁ’ﬂﬁi‘ﬂwﬂalu

[ [

v F4
ﬂ’NiJLﬁﬂﬁWﬂﬂLﬂﬂ%uﬂUﬂiWﬂﬂiﬂNTﬂ

v Jdaa

£ g Yo o 2
aau Falenumsiudnnswanttuvianaidn

o

2.5zauaNusEaTL uaioud
Y

v
[

v [ Yo R =X v A = =3 a oA a d 3
igﬂ‘}Jﬂ’JiﬁJigﬂJﬂig’Nﬂl’t’NQiﬂﬁ?ﬂﬂgﬁﬁﬂluﬂ\ﬁ AUIY Gmmﬂzwqﬂgmiqusﬂmsmwuuu

U

£ v Yo 9 @ v A 1 v A 9 Yo v JI3 1Y v A
‘ﬂ)’\‘]ﬂ?ﬁWﬂﬁdﬁ‘UPhﬂbl“lfﬂ'J']ll'i31]ﬂigﬂﬁlﬂﬂﬂwnﬁgﬂﬂﬁﬂluﬂ]m%uuaﬁ Wﬁﬂﬂ?ﬂﬂﬁWﬂﬂquﬁﬂﬂﬁﬂwﬂ’lu

= A a 4? [ o JAw
ANUFIMNNATUALNTNINS VRN

[ o [ A Ja = a F) A =S [] £ 1
3.53@]“?\3’]1153%@53']\1!?&@“E\!ll')"]f'lG]fW!ﬂW’lgﬂﬂﬂ'liﬂ']sll'lflﬂﬁaa'lﬂf']z@EJ']\‘I'VT‘L!\TE]EJ'I\T

PR

s o o v o Yo 3
la Fal¥dumssurhanswdadsudhniduditndnameimsdnenieedazeiamile

(] o Y Y] dyd 1 3 o o o A ~ YY) 9 o
@fl'l\ﬂﬂ 53ﬂ°L|ﬂ'J'l?J53llﬂ53'J\TL!ﬂ'ﬁ]'J']HJU§$ﬂUﬂ31N5$Nﬂ5$33ﬂq3ﬂq@ ﬂﬁuu‘ﬂ’lﬂ@ﬁﬂf\hﬂ

W Yq ¥ o v q Y A 9 a A Y Yo Y o a a A
lulaldanuszdasz N lieioudlsznondmaniar dsudnazdessuialuanudoion

a dgl o o JAw
NATUALNTNINTUH N
= v L% d'

4 Y a o Y 1% %
Gdﬁﬁiﬂﬂﬁiqﬂllﬁ’JﬂiillﬂWiGUf]\ﬁJ‘iHﬂlf]ﬂ“]ﬂ!'°ﬂ$glj®\13J‘i$ﬂ‘]Jﬂ'ﬂiJ§$3Jﬂigﬁﬂiuigﬂ‘u‘ﬂ 3 Gd]N
I v A ~ = v 9 a = a 9 A =) 1 =& 1
Lﬂu‘igﬂﬂ‘lﬂquijﬂ flo Glui%ﬂ‘ﬂﬁjﬂi$ﬂ@“Ll’JG]f”lclf‘WlﬂW18ﬂi]ﬂWiﬂWﬂEl‘l’T5@@1%35981\11’71&\‘]@81\1
1 1 =4 T @ va
Gl,ﬂ !,Wi'Iglﬂﬂﬂ'lcluﬂi%lnaﬂaﬂu']ﬂllwQLLﬁ%W']mG]fﬂll'lﬁi'l 1168 Ulg]lﬂﬂgig ll'J"lfﬂH]u'N

9 Y tﬂy dy 1 v Y 9 Y % [ @ QJ
“ﬂ’i’illmiGl?Nﬁl“’b’ﬂtlmm@w\lﬂﬁﬂﬂﬁm’e)EJNMﬂﬂﬁﬂWMEJQﬂi&ﬂ@Uﬂ%EJﬂTmJ’imJﬂ'izN” ANUU

[

= Yy [ U [ = I =S a
ﬂi31]ﬂ"l’ifNQﬂﬂWWVHJWﬂalﬂiﬁ${°‘|‘Uﬂ’N‘JJﬁ%iJﬂi%’Nq\ingﬂiJuﬂﬂaIZJ?J’JGI)'FHWLQWWG],Uﬂ%ﬂ"IS

vy A = 1 &£ (]
mﬂnwi’ammz’amwmamﬂﬂ

&%

MINNTAUIDINTTUMTUTENUMIFUTINALEY W g siyaausinumiyusina

we. 2535 lildTaaa 13dnzdedldnaa ladlundnlumsdaduinssums s dnumiau

]

[ 1

[ Jq ¥ 7 Fy——} A £ 1 a o A
‘tﬂﬂﬂhlﬂslclfﬂ’JWﬂJﬁgiJﬂﬁS’NLWENW?J“Viii’)hliJ “INLL@]ﬂ@]NﬂiiﬂJﬂﬁ‘}JiHﬂlﬂﬂ%u‘ﬂﬂi%ll’mﬂg]ﬁllw

k4
] a Jd @ BZ [ v o % vAa A o
urazdsdIag 1168 latnaa Mdanu deiulinisannumsgsyiygausem

9

wirues 85 luisesszauanusziasylsvesduimsusdnumanld lidnidusms
VIENONYU Na1IABILAUAINTZNATZIIV0IRUTIITUTENMIBUAITOg luTEAD “Al)

InFInaanedilsznoudrennuszinge e L‘Wﬁwmm’hﬁ%mm?ﬁmwwmﬁméi’fmﬁu

Aaov 3Ao

Uszaumanoan. daeruluusimaiismamnn. dufu iediunsduasenlszansudan

a o =2

TrgiiferdoanDUTENUM T TANAITAAIINIZATANYTZIATL IV UTHITUTEN

wiruliegluszaungega mufsududuimsuSEnensy  1aznINAAINTZATAIY

U

a

o o a @ [l @ 1A < a
seiinszevesdusmsusinumsuldeglussaunns Iygry”  1dr Nuznanalszriain
A A o & A 9 A 9 9 1 1 [ o [ 9y a [l
Ap UTHMENYUFINY sz IUNINUREITRITRENIT HATEADAINIZIATEIIVDIHTHITOY
Tuszavugege lTuvazfuSinumyuiidsgmnsudiuuierdesninndl uaszauaw

siinszeuesfusmsegluszauding



12

ﬁ

a

Nﬁ‘l]’f)ﬂﬂ']iﬁﬂiﬁllﬂ"lﬁIih?]ug}l@ﬁlﬂﬂu UTHN ﬁﬂ%ﬁﬂﬂi’f)\?ﬂWﬁuulﬂllVImWIu%"lﬂ

vAa A o

ﬂiillfﬂilligl}@]WNﬁﬁﬂJﬂTall%GluW§851%ﬁﬂlﬂlﬂﬂiyﬂwﬁﬂ5u(ﬂ1ﬂﬂ 119191 85 153AADI BYUINTG

g g

1 sazdmnuign luduiumsGeniesmau lvunaununinnssunms Adeduaunilaie

= R, "y v 9 Ao . v o Yy & v A qY aw
WﬁTﬂﬂumﬁ')ﬂJﬂu]lﬂJu@ﬂﬂ'J']ﬁ@ﬂagﬁ'lﬁll't’)\ﬁ/j‘uﬂinﬁu']ﬂllﬂVNﬂ11@5]3LH]\H‘]J1“’THQ§@1W‘U§H1/]

' v P
] A AYAN 9 9 YN 9 o =

o A I a o o o
mmuﬂ”l'iﬁﬂﬂ%’emllﬁ HaguInua VlllﬂJQTLuuﬂTi@TiJ‘WNﬂﬂWHLL%Q ADDUUUU %mﬂﬂﬁu

Y Q Y Q

= 1A av 3 Y
ﬁﬂ\uiflﬂﬂ’]ﬁu]lﬁll‘ﬂﬂuﬂuumu‘lﬁHﬂﬂ]’lﬂ
=2

L!?JﬂiﬂﬂuWﬂE]“H‘Llﬂu’l’iLl\‘]’HS'ETH618ﬂuiluﬂu®1ﬂqﬂuﬂﬂﬂ31i@fJﬁ ’HW"]J’E'N“YQF) f
¥
f

o ] o [ % o d’dﬂld
f'l]’lwu'lflllﬂVl\?ﬁll@fﬂgell@(lwﬁ1aﬁ\15$\3Uﬂ1iﬂ5$m’]6\J@\1ﬂjillﬂ’]i‘ﬂNWF\]H@@WUW%Uﬂq

a &%

(W3EIFUYYAVTENUMFUIINANINTT 85 I73ATDI DUNINTI 2)
iuﬂiﬁﬁé’ﬁaﬁfuﬁuuuﬂmiﬂﬂimmaullwwmmumﬂﬂiiumﬂmuu?ﬁmw?a%’m

volfimadaseiumsnsy ‘ﬂwmmﬁumﬁuu Adoruaz sy lrimadal¥nssumsfinseindhii

v Y
vAa A o

dﬂﬂﬁWﬁﬁﬂ@ﬂ%Wﬂﬁ%!ﬁu\iﬂqﬂ (‘Wi“’31“15‘1JﬂJfUGl‘Ui‘H‘V]iJﬂFH’L!ﬁ]1ﬂﬂlﬂ@]iW 85 73T )

g

a va A o

v o3
ULﬂulWﬂiﬁlu ﬂlﬁﬂﬁ1ﬂ W iWUﬂJﬂJGlUi‘H‘IﬂMﬂWW]Wﬂﬂmﬁﬂ 85 jiiﬂﬁ)

§ A ° S (Y] dou o
anininagranesiviva Blamamzmeilesnumailselamivanu ( Conflict of interest )

y A o v A 3 P o A A v dd
‘Vfuwmﬂg]wmﬂﬂmuﬂul’ﬂﬂﬂmwwma‘ﬂmﬂuNaﬂi$TG%HMQﬂHUﬂ31N%immmﬂu

wihiuisnnudedadqeia ( Fiduciary duty ) Usemanils udauwseisinaaustn
o w o B2 < va Ao
v laya@ il Tagmmnzlu 5 11a51 nanae wizswiyaaussnumsy

g 9

[

NANINTT 86, 87, 88, 89 1A 90 Faanihildiiu 5 Uszinm ﬁqu

Y d' Y a v A | S Y | ' v v
4.1) wineanumsiszneufamsouiamwegivAeINUuas UM IHYIVHID

Y o/ va A o

famsvesustnumsuding Yaoa 3 lunsessiggaussnumsuiineuag 86 2530

a1 Y

LlﬁﬂGI)’Q‘lJﬂJﬂJﬂTn “siruainssunisisenavnanisoudanmwesudg Inumaziunsuvavy

g

v A Aa v A Y o 4 ! Y Y 4 o/ A g 4 4 o o v
AUNINITVONUIHN mmsuuﬂm;mmu?u11thumummywsau/mjumu?mmﬂmmﬁy

) v Y r o A =~ A v A Aa v d' a a v A
Aaluinafuaiuding vsetilunssunisvedusEmenvuniseusinauiilszneunanmsoui
r = v I~/ I & o A Aa v rr o 4’ d A
anneg 1AL INY anun1suvIvuunan1svesusyn luaziunwesslaviinu 1se
JyA v ’ Yy v q A Ay I A A a1 o
sgleviigow runnag laudalvinszyudaoiunsiuneuiiozlniunana” 1atiivua
s o o a
Funthiivesnssumsiiee lidsy nougInasiuuTEnvTon liludisunedamsgsne
o g flszneufvmsedafedfuuSEm !,wswmssmmﬁwﬂimmﬁmﬁﬂ"lﬂﬂszﬂamiﬁfﬂ
[y 1 Aa o QaJJ 1 a PRI
pustuiuusTmiune Iinanalse Tesinvaiu (Conflict of interest) NS TASAAINVDING

Y] [

9
mgsnamuReInuudIdentimsuusiuiy duiurinnssums lihlsgneugsnvediuderny



13

9
o a 1 9 Y]

A ao 3 & 9 a
wuwwmmumi@gumuu ﬂlﬂuulﬂ"lﬂfﬂﬂﬂﬂiﬁuﬂﬁﬂ ﬂg]ﬂﬂﬂquﬂiiiJﬂﬁ@EJNm%Jﬂ WA

9
1 = o/

‘ll’f)\‘iﬂﬁl?]ﬁjuiﬂﬁi'l 86 HUTHNUANT !3EJﬂ%}’éNﬂ?ﬁull‘ﬁl]ﬂmmuﬁﬂﬂﬂﬁinﬂ"li memqmm
=

2 SRy 1o A ao G 1A G T 1A
NI H DA TUNYS ‘VI‘I/IiTﬂﬂﬂﬂﬁﬁj"lﬁjuuﬁgllﬂlﬂuﬁ@ﬁﬂ Tuuauiy (W1$9191 86 173AADY)
A

)

uazlunsainussnlulsy
Y

=1

ii’)fla 141‘1]@@141!1/]]‘1?’9]}‘131

q

ﬁé‘ﬂ 515 EJﬂS’EN Wﬂi’]‘Viuﬂuﬁﬁﬂﬁﬁ@ﬂaTﬂﬂH%Qﬂﬂﬂui’JﬁJﬂuhllifl}i’lﬂﬂ’h
14

(% o <
Tﬂﬂﬁﬁuﬂﬂgllﬂ\uﬂuﬂuﬂﬁﬂiﬂﬂiﬂ'ﬂﬂ“uuﬂ’]ﬁ!ﬁﬂﬂﬁﬂﬂﬂllﬁ?]} fgh

A g Y £ A w Ty A YA
ﬂ@ﬂulﬁlﬂﬂ181”WHQE@]@HHULL@]’JU%LL%Q‘Viii’)’f)"lf!ﬂ?]"lllcluﬂﬁ

q

YT A udun1saIun

b e .

£ 9y ~ 9 A va a o

a a av 3 Y @
Lﬁﬂﬂiﬁ]ﬂlﬂaﬁ]uﬁ]ﬂﬂ'ﬂ’lﬁuﬂ!ﬂ@u Nﬂ@ﬁu%g‘l%ﬁﬂ‘ﬁﬁﬂﬂi'ﬁ]\uwaﬂi‘]&lﬂﬂllﬂ (Wﬁgi'l"]fﬂigigﬁﬂiyﬂ

U q

9
~ YN ay

WHFUSINANIAGY 86 153ATW) WanINHNeRulidnFS e Inmadesziumsnszives

A

v W @ o o [~
assumsiiee luszneufmsuteiuiuusEnusovermadal¥nssumsiunnd i ee 14

vAa A o

W3y iﬂmmmmmmmwumﬂﬂmmw 86 1538 1M UTLNOUNVNIANGT 85 I55AED (2) uaz

ATIATN)

k4 o o

4.2) vnNluM 3 UNNISMNEIN0REIHH el AN UV EN Wz 1w YLALTEN

EZ

o w Y o ' tg v da A v =) v  da
UHIYUINNAUINTT 87 llﬂllﬂJiUG]'ﬂ “nﬁwmmu?ﬂcué)mwmmmmmyn HIvVIEWNINea

g9 o

Y I Aav a ] ’ d’ % a v L o =)
?ﬁ!!ﬂﬂi ﬂﬁi@ﬂi&’?’”giﬂﬂﬂﬂ%ﬂﬂ@ﬂnTii!»?ﬂlllliyﬂ ?QJ’J7@&’ﬂ5§,’7)7?1!1!73lﬂ1!!9\7ﬁ595110»7

d' Y Al Vv a Y dv =) o a :1 =
unnaay am'?mummamyammﬂmvnsswmmm ﬂ15W6W1ﬂﬁ§8ﬂ15ﬂ‘5&’7’l7§5ﬂi)%1!?3ﬁl

2
9 I v w

wagniuu3En” wihiitgng fvuaduiteileatunatsz Tomifdamy (Conflict of interest)
YBINTIUNINVUITHN memq’jwmic?fmlmﬂé”ws‘fﬁuw%m‘sﬁmsﬁ%ﬁmﬁmejuuﬁugm
o [ 11911 Y 3 1o dy v da A 9
Yoamsueamh lsgege aviuninnssumadwdugdyanlumsdeurensnoduns o
[ 1o a o a o Y < 9 @ 4
wutugdaalumslsznougsnanuusEnuad nssumsnazaeasnuinallss Toyuveg
[ 9 ~ @ td a o 9 Y @
aued wazidullaviniinssumsezinymallse Tesiuesnisnaronsons fu HaveIns
T dy o Y dy =l o Qsj = @ Aa o £ 1 =
diduinas 87 dazgildmsgevensenmsnsziiululinagniuusen Feeznadma

Tagazpealuundalll

t% T Y K

Y d' Y a v = A
4.3) HinuRalvYs annulagldinfisamsiinssunisiidldidelaensanielag

w

k'Y d‘ a W o v A Y Aa v
ﬂﬂﬂl&luﬁiyﬁyﬂﬂ 9 ﬂﬂﬁﬂﬂﬂ1ﬂluiwﬂ31\‘i§i’)ﬂﬂﬂm‘l§ !!au!!‘ﬂﬂ“r‘iﬂ5‘Hﬂﬂ§1ﬂ€lx‘iﬂ1i€li’)1"iu‘ﬁ§i’]ﬁu

o

=) Y %

PluvsEmuazusenlunse wmﬁﬁgﬂumiijﬁ@gﬂuwwiwﬁmiﬁ

U g

a @

UTHNUMFUIINANINGT 88

S

b4 Y Y A v Av Y 4; =1 Ao I dw = Yy A r
Fafaafa “Wnssumsudalivssnnswlaedvns uidednsdinete il @idadidalsi
4 A Y v d' A v o ; r Afv A 4 =1 a
Nlagaseriselagoonludyqla 9 Nuseminiwszrniesevtliyd lngssydonionss

= v v v d’ UK 4 yA 4 Yy A =~
MeInvanyazvesdyy) Yovesgaya uazaiula@avesnssumsludya @1d) (2)do

b4

A a v a o =) o :; d’ q’ dg" =) U
HuIonu ’?mﬁymmzmyn?mn50Tﬂﬂizyﬂ1uiJumwwﬂmwwwumaaﬂm?mzﬁtJN'sml

U

Q

0,
,

thigd @17 luusazlusinumsuiiialddsgneugsnannuie Selimshidyandu

v
o A A o

9
YAnaa q Suunnsunu auivminnssumsuisnd lidn i ludyannussy

g9



14

0 2 v A P A Y AA P Y qQY Ao = P} ~
mauy 1%311@8@]3\11@3@1@8'@@% ﬂﬁﬁﬂJﬂ’lﬁllﬁuWﬂﬂ%gﬂ@\‘lL!fﬂ\inh"iUﬁ‘]&lﬂﬂﬁ’]ﬂﬂ\?ﬂ’]il"lﬂulﬂll
1 Y A W 1 A o PR 1 A v o dy
ﬂ"lullﬂlﬁﬂﬂ\iﬂa'n LW@ﬂ@\iﬂuWaﬂ3ZIﬂcb'u‘ﬂ"’Uﬂﬂ“ﬁgﬁﬁl']\‘]lli‘]elﬂﬂﬂﬂﬁﬁmfnﬁ HDONIINUNIN
Ay Ao A aw A 1o ' da ¥ A Y qY ao
ﬂﬁﬁllﬂ’]iﬂ@nuoluﬂ5Hﬂﬁi@ﬂﬁHﬂiulﬂﬁ@@gﬁnuauyﬂqiﬂ ﬂﬁﬁ?Jﬂ’]ﬁﬂ?Jﬂu’WlLHNiﬁ‘UﬁHﬂ

[ = o oA dy M Y o val ¥ 1 3 a1 =
NINULBULRYINU WﬁﬁU'ﬂ\‘]ﬂTiP\]TPJHlI"I@iTHﬂg]?ill?f]hlllklﬂﬂﬂ]ﬂ]@]ulﬁ s uilsziauniuany,

g 9

ao' B uTpInnusuRaUeInT UM Faaz ldnanae 11l

¥y A v YA A a o <3| o o o va A o
4.4) KHIMNAIUINMIINYNINIUIINUIET Lﬂuﬁaﬂlﬂﬂ!cﬂ511!W5$3'I°]5°Uiyiyﬁﬂ'ﬂeﬁfl

DA

o_ v £ & o 4 aQ ¥ A v YYA A U v
UMPUIINANIAGT 89 ITTANUI PIUYUAIN “11731.%?%Uiyﬂ?ﬁgﬂm\?mmﬂiﬁﬁ)75 WHMTY

o

A Y a v Y 7 | YYA A =) d %
HIVGNINVAIUIYN LINUA (1) !l]uﬂ75?7?98’3“\?uﬁ73J55‘5!1]£’111ﬂ75§7\7!ﬂ57&’77W14ﬂ\7771!!4a5‘,’

Y

=) o YYA A s/ a d %
anINn #ia (2) !ﬂuﬂTﬁ?WQﬂN!\?Hﬂ73lﬂ§]ﬂN7ﬂ?7ﬂ?ﬂﬂ755u7ﬂ75w7m‘b’ﬂ NHHNIEIINIENTT

F2
vAaR /o

r Y 1
Usznudia wiengrangar” wanitydatwietoinunalse Tomindanu (Conflict of

g

interest) VYBINITUMINVUTHNUWIFUTINA IWsIzmadniolmstidyardiuiv dmin

g 9

Ia ag 9 A=

J % 1 J @ A
vzdoamsse Texigegaaindyn wuiGenaenideludasings uazldansizondoaiud

[ 1

A g a [y 23y 9 o g aq Y
LUBUUDINTHUA llﬂalusllﬂlglﬂEJ'Jﬂugﬂﬁuﬂﬁﬂ\‘]ﬂ'ﬁqalu@ﬂﬁ']ﬂaﬂlﬂﬂﬁ'] LL’deEnEmJNGl‘H

9
Aqg Ya a 9

£y ' dst Y P YYA A a o I YA o o
RIHUIYANTLIYNTD L“D"Ll“Lliﬂﬂﬁ33JfﬂﬁL‘lﬂll"IL‘IJMQQEJJJNu%Wﬂ‘UiHVI Ltazgﬂu@umummmi

a o 1 o a 9 @ 4 a o
LLT]H‘]J?BVI@%}'JEJLL&I'J ﬂ@ﬂﬂ%ﬂ?ﬁlﬁjlﬂﬂﬂﬂn\lﬂlﬂugﬁﬂuﬂl@ﬂﬂﬁﬂi%jﬂ%’uﬂl@\‘lﬂiiiJﬂTﬁLLaﬁ‘]Ji‘H“Vl

EJ
uennniiluinaii 89 ssnaesdalasimuaims Indutuunyananalszandums i

YA A 1 A v [ 9 o 1 Y IYA A
DIURUUNNTINUNTITUIEN Lla$1UN1@§1 89 'Jiiﬂﬁ']ﬂJfJ\iulﬂéllfﬂﬂﬂ'ﬂﬁJ“’llﬂQﬂ”I?T “11’iQEJllNu”

Y = A Ao 9 oy @ v— ) dy A dy :J a
Glﬁ’inlmm’mmymﬂnmﬂizﬂuﬂimmﬁ NIDITUHDNTDFDAAAIIUIINNITUNIT LASNIT

v A d‘ﬂ/d v

[ E4
Idnandseiwnertutungoununssumsdndis wauesmsiduuasitinguuieli'la

U

valy Jr o YA A o 3‘ v = [ Il o va 1A
waa Bndyageunsedyanmilsznusziinailuedinls ngrmnetiggauaiiodTnyni

g g 9

A A 1 ~q Y YA

o111 nade U5y liinuaewiiuum wieaewmvesimaudunldiiy gauasiuaula

£

va A o o

LAINNNNU (WIZTIFTYYAUTHNUNIFUIINANIAT 204)

g

¥ v A v da 4 a
4.5) HNIeunMISuRurTenT g FuduaInUSIMHe NIviHeINA IR UINY

U QU va A o o A 1

LY S Al Y 7 o t o
MNVBTIAVVRIUIEN Uyaia 1) 1UNT e 19 YYAUTENUMIFUIINANIATY 90 Fagynjai

9

v ajg ¥ Aa v r a A v 2= d’ % U 4 rr <1 ]
ssunlrusinoetunsonsndavaulaliuonssunis 1 uunieniluaine vunumy
Vo1liAvYaIUsHN” MINUTENIUIHAUNTIUMTUTENUDNIMTIDINAIADLLUNUAY
9 v o A o 3 1 I~ [ Y Aa c’d'w [ 1 A o QB: 1
dorfsnuvesusEntudemdumsne lmnanalse Tesindanu msizimaatuiamiula

{ [ a (% A a o a a
Apan1sNzieRunsonsniduuesusEnueniionnmslsznougsninuilng  Haves

4 [
mafhduanasiingrueli1diyga i Taomwy Suilulszduiinzdnude i



15

v v d (v o U v U oYV
1.3 ANNANRUEIZHINYANAN S URATIUMSA NHHNIUUBILS HNAVUS ENNHITUSIAA

=

4
a9 1ana1u a1 “guimsus EnumsuaIna” 1y vuedIinssumsuTEnIag
yanadsuRaro UM IANIUOIUYeIDTENNN1FNTIUMS 15U d3ans A8 Want

] ) 9 o 9 Yo Aa o A Ao o 1A IS

F‘hﬂ NIV UIULNUD Lﬂum& uﬂﬂaﬁuﬁ‘uw@%aum‘imtummﬂmww‘ﬂuu%z"lnugmmﬂu
a o = 2 < 9 a o ' VA = [ Y

NITUNITUDIUVIHN m"lnugmztﬂu “HHNUVDIUTEN” l,m‘uqﬂﬂammu%ngmmﬂuaﬂmq

U
9

a o [ < (% { a o 1
‘ll’f)\iﬂi‘]&lﬂ@]']ﬂﬁﬂ]ﬂﬂ%’]ﬂllﬁﬂ\ﬂu LWﬁ1$Lﬂuﬁﬂ‘lﬂﬂl$ﬁﬂiﬂﬂ%?ﬁuﬂﬂﬁlﬁa']ﬁ!

L]

Y o
18191 Ty

9
o v =X

9 v
Aumieane q TuusEm auinaninihnveyanads uaare UMIEMTUNIUYDIUTENITUTS

E2 9
agneldngrunonssau wennniinyanatiaiil linszinmisla o fuyananmeusnunu

U

Aa o 9 1 dyd =\ A RGP o & A v Y] Aa o Y (] £
VIHNLA uﬂﬂalﬁﬁ']‘l!ﬂfﬂzllﬂﬁn\lﬁllwu‘ﬁﬂ‘]J‘]JiH‘VIGlL@'Iugﬂjllﬂuﬂﬁyﬂqﬂ@ﬂﬁﬂl‘lﬁuﬂ



UNN 2

v v d ca (v a
ﬂ’J’IN%’I’NW‘L!ﬁ‘ig‘Vi?'Nf(j:‘lJi?‘i1‘5ﬂ‘lJ‘lJ‘iHﬂﬂﬁJﬂ{]“r‘i?ﬂﬂﬂ'N‘lJ‘igmﬁ

WannguueUT ENU T Inelifuanngrneveslszmaoanguiazansgomain
a 4 A v A Y A A o o I Y
msanngrilymilyrnisesnnusuiavesfusmsusEnumsuawngrine Ines uiludoq
== =2 [ ' v o Y a o v o Y
AnwidangrineveslszmaaanansududununvenguineusEnuay lne suaziinld
L4 o A 1 4
NIWDUINNTURIVBINYHNY LUINWATIAANIUNYHLIY AABATULUIRINNINGIAL ] 1D
o [ Y Yo 2 4 Y d
widhuamalumsdsuldnunguine Inglaedsgndesauaninsuaivesng e
dy a L= 1 v 9 =3 [ 1Y) 4 1 9 a
Tuuntisginnziaangruiaalszmaly 4 wiade Ao ANuANTUTIEHINRDTHNS
AUUTENMINNgVNelszmADIng Y NiNNLaZAMNTUAAYEINTTNMTUTENAINNGHIY
[ ¥ o d ' a v a o [ Aa
Usznedaingy ANNFNINTIENINHUS I VYT BN g nanodsemaays gomsn uag

WINNLezANNTUARYEINTTUMI LS Bnamngranolssmaans gomsn

v v q a U a v [
2.1 ANNENIUEIZHINRVIWsALS Ineungvaneilszmadangy
Y
vsEnlulszmaesnguiusziiaesgluuy Ao uSEMONTY (Private company) Uag
A o . £ Aa o :,’ = A v 3 IYA o
VIHNUNIYY (Public company) 3 1uuTENINId09zNNIsuMsUTENIUgLE 119 TuNs

o

IANITUTHN
8 A [ [ 4 a o @ a o
Lﬁﬂwﬁ]"liill"lﬁ\?ﬂ?']ﬂﬁ%wu‘ﬁsll@ﬂﬂiiﬂﬂ?iﬂﬁkﬁﬂ Ny UﬁHﬂ@]TNﬂaWNWﬂﬂlﬂﬂﬂiglﬂﬂ
[ k) [ =\ a A A v o dy A
DN HLLAT 1uﬂizmﬁmﬂt?]H11LmaﬂmuﬂMmm@mmmmiaJmimH‘nmu 3R]
% 1 Aa o I o Aa o
A1 Common Law éummﬂi]‘yummﬂiiumimywﬁgmmﬂumlmummmm
NNYNY (as agents) cﬁqﬁ@@ﬂé’aqﬁquyﬁﬁmuamﬁ (Fiction Theory) Tagf1a Common Law
o o 3 1 o A A v gIJ o
"’U’(’J\‘i@\iﬂf]‘klllfg]}'l']\ﬁ”iﬁﬂiJ"IL‘]JUL'Ja']u'IULLé}'J'J'I "ﬂ‘]i‘vnﬂ‘i]ﬂ'l‘ﬂﬂ °] ﬂlﬂausyﬂuuﬁ’mn‘izmﬁm
QU a v 4! & A a v A Aav g £ 9 a .
MIAIUNHUBIVIBN BINADNITIUNITIUIHN !!azuﬂiymﬂummi" T@’IEJEJIW‘W'IﬂH'I Cairns

L.J. 1a3iiane 13 uad Ferguson v. Wilson. (1866) 7

v pssumsvesustnilunesdumuve s ENIIY lagannueIustn

4 a v | | o Y Y 2'1 tg a U g’J A v
uaa vsendauliansansziimaslalamaniues Nathnwsizusniuluiaiau
LY o [y Y] d [y
USHMNANTZHINMS A 1uManssums sazluanuauiusveanssunsny

A S o = 0:1 Y o \ :.’1 v I d' U o ¥ (%)
UIHN mﬂunﬁmiﬂﬂm"lﬂmmmmmazmsmummu NA1IND LN IUNUDINDITY



17

\

a <A v A a U = v A d‘d =
WA NADAITNIUNAVBIVITIAINIINNITIUIHN mﬁlummmmmmmwwwwwﬁa

v
a A

LY s v | (%4 =] A1 a v Q’J 1
amms neeuduanusufiannelineusaniiues "

1 3 <3 1 o I " Y o =2 o o =
1JN‘V]WHﬂSJﬂ’NﬂJLWu’Nﬂ{]ﬁNWEl@QﬂQHﬂMlﬂJUlﬂﬁi%ﬂuﬂﬂﬂﬂﬁWNﬁWﬂi‘gﬂlﬂﬁﬂﬂ‘Haiﬂ 9

nmin nande inngruiedingud lilddaiungud ladundnluladisensle’

4
% %

) @ a 1 a o I~]
aiuTasagludninngruiedinguiinuinnuaaiingsunsusaniigiuesiu
[ a v [ ] @ o w a [ @ 4
AMNUVTEN (as agents) uan 1 ldaszriindennudiiyuesmsnasananuduiuiun
Y] o [ [ 1y J o 4 v A Aa o
in Tagnnguuesengy ld1danuduiusiuvrnnuazausuRaveInssumsuTEnm

YNNI

2.2 WNAWEZANNSURAUBINTINMIUS BNANNY WML INYY
a o 1 = 1= an 1 A U = \J 3
uSHnneudl a.a. 1844 2z lifinsuengiuzesniluiiayana nandeds lifinsneds

-4 I an < A o L 9 -4 (Y
( Incorporate ) vutuiayana mwmﬂuuwmmummm’mgﬁuagﬂu deed of settlement LD

El

Y o A

v A a o 1 < v A : a a Y
VOUNTNITUYIVTEN NN oA (Trustee) NIsuMIEINNITUNTaa Gﬁ\i?ﬂﬁ@ﬂﬂa (Court

[ [ 1

< @
of Equity) AeausunanmIaanany’

Y
= 1 Q.

@ { ao g [~ aa a a 1
NaIINNUTENTMINeAT ( Incorporate ) Vuduilayanaudl IunauuIANUAAIN

Y
% v A

1 a [~ @ ] A ~
MIANNUI "NITUMTUTEMITTIUzuniadr 01wez liningay uazmsAmaifioufo
Y

[ @ @ a v o [~ a o
( Analogy ) wanmsvesnsaanlgnunssumsusimiuers liilusssumain (Unnatural)
o A d' d! 9 d' a o as/' =
MssmgRadIAYaeszns Ao Ysemanuie WiINveINITNMIUTENTUAITIZ]

A @ 1 a o ~ < aa A ] ~ ~ = @
mleunu liusEnazvanzibeuiuiayananie li Usznminaes msfisuReaannis
9

[ o Y a 1 4

yoansaamlgnunssums luivgiuiuemazduanainuliuag lifidsz Teand (to be neither

strictly correct nor invariably helpful)4

' Gower L.C.B., Gower's Principal of Modern Company Law (London : Stevens & Sons,

v Aa a % 4 o d a a o
1979) pp.146 —147. 9410 aude vy InAgana, vanaudodadgrsavednisumsuTem
a a J a % a % a a @ a [ J
ﬂWNﬂQWiﬂﬁll‘l‘ﬂﬂ,” (’mmuwuﬁﬂﬁiyﬂgmmummw VUNKINGAY WV1INYAYTITUATNT,2530),
W11 2-3.

? Pollock, Sir Frederick, A First Book of Jurisprudence, 5" edition. (London : Macmillan

& Co,1td,1932) p.115. 81adalu audo Ty lndAgeana, ;FouReany, nih 4.

* Gower L.C.B., Gower's Principles of Modern Company Law (London : Sweet &

Maxwell ,1997), p. 598.
* Ibid.



18

3| a Aa v I o Aa o {
Gllm'313JL1JL!’t]3QLL%’Jﬂ'ﬁ3MﬂTﬁUiHVIL‘]JH@I'JLWIuGU’OQ‘UTH‘ﬂ( as agents ) ua‘”nlumwﬁ
< %
Lﬂumtmum‘wuuﬂiiaJms’a]m’mEJuasJ‘uummmeuﬂumwaﬁmﬁ%mmamuw (stand
in a fiduciary relationship to their principal, which is company) n13 ‘ﬂﬁ ‘HLlTVIsU@Qﬂiﬁllmi
a o 09/1 Y Y Y 9 A A o a v
1Jsmnuufﬂm@ﬂ%ﬂamgmmmmmuazmu’dmm@mwam"liclwm N (must take risks in

. A Y v A :J' Y
attempts to earn profits for the company and its member) Tuvazininnveansaaiuazang

Y
(%

. o R o,

WANAEIANUITLINIZTIUNUIRUNDINUUBINTAA (to be cautions and avoid risks to the trust
Y Aa 1 o 1 09.1’ o Y ~ = @ v o~ Y v

fund) WINNNUANANNUEENNNTUITENSNBURBIMANNII VoINS aaN IFAUNITUMS

vo3uT NI Iz auazduanuaNAT

[

suiunanudaluilgiulude aihilvesnssumsussniuezagy 6dundn
Tl 9 2 dszms Ao

1) wihiiFedadqasaiiennuinduaznauigasa (Fiduciary duties of loyalty and
good faith) Lag

9 { 1 % [ % o . .
2) wmﬁummmazmsmmawﬂmmmmmqj (Duties of care and skill)

Sl
v

U 1 i ﬁ@ﬂﬂﬁwﬂ'liﬂx‘]ﬂﬁTJﬁnJﬁﬂ@‘ﬁ‘U']ﬂul Aail

Y

a4
1. HHINYo

w

¢ a (%
mqmﬂuﬁammnnﬁuazmﬂmqiﬁﬂ (Fiduciary duties of loyalty and

good faith)6

91
[

9 A A J a w
NUNFOFAIFITAVDINTTUMTUTHNH ﬁ@\‘l‘].lﬁwﬂ']i o

q

1) ‘ﬁummaaﬂﬂamﬂmnﬂanmmsﬂuﬁsmﬁ’ﬂﬂ (General Equitable Principle)
£ o o n YA o va J o 4
FunannuuIsiwIneIvesmasngy waz luldimsvyamiuatednyal

0N

v
o

Y d a v d o ¢ a
2) ﬁu‘lﬂ"ﬁ@ ﬂﬂq%ﬁﬂﬂ]ﬂﬂ@]‘ﬂu‘lﬂa1ﬂaﬂ‘ﬂﬂ!ﬂﬂ‘ﬂ‘§(Statlltory Intervention) “d]);ﬁlﬂﬂ
1 Aan o valy Y o vAa [ d v F) a o A
%']ﬂphﬂ HA ﬂluﬂluﬂllﬂﬂﬂlmﬁ!,‘lIL!ﬂanﬂfJﬁ']ﬂﬁﬂ‘Hﬂ!@ﬂ’]ﬁiﬁﬂ!ﬁﬁﬂlluﬂﬂWWWWﬂET

VDI “d]fﬂﬂj;]ﬁu'lﬂa'lﬂaﬂ‘]elmﬂﬂ‘]ﬁi fhv ﬂf) Wiwj1%ﬂﬂjﬂjﬁ“jymﬂﬁ 1985

(The Company Act 1985)

’ Ibid.
® Ibid., pp. 599-640.



19

Y v

y A d v Q'J
1) nihNdedadgainninranainniusssunali (General Equitable principle)
9 A A v J Aa o I o dydd' o A
wihigedadgaiannnananuiusssuna lUilinnnnuuadiinnyivessa
Yszmadangy FamaneeuivuaniniuazanNusuAavesnssumsustvn laslddnany
S| . . . A Y a I @ 1 = I ]
1JU553U (General Equitable Principle) o liinannuilusssuiugnsal uaziluussiagiu

Y 1 aa o
1venalundnsunItaneniu

1 ~ a =

= Y A [ < o dy A
ﬂE)‘Ll‘VIi]ZWiHiﬂHE]\1518?13!,?]EJ@"]J’E'N’HL!11/]@13J1’iﬁﬂﬂ’31ﬂ!ﬂu°ﬁiﬁh1/]’3nlﬂu AITNVLS

v
== [ J A

a = 9 [ [~ o 1 A
W%1'ﬁﬁlWﬂ\?‘l’iﬁﬂLﬂﬂ!%WHﬁWHﬁﬂlﬂﬂl@\ﬁ’iﬁﬂﬂ’ﬂﬂJlﬂu‘ﬁiiﬂJﬂ’J]lﬂﬂﬂu f19

£

1. LlﬁlﬂoWHWi]GUﬂﬁﬂ‘i‘iiJﬂTi%&LEWNﬂ@ﬂiuzﬂﬂlﬂﬁﬂmzﬂﬁimﬂWi (board  of

9
o a

. v Y A g o Y g '
director) !LﬁﬁuWﬂ%@ﬁ@lﬂﬁ%ﬁﬁuﬂgﬂﬂﬂ’iuﬂGlWLﬂuﬂl@ﬁﬂiimﬂWil!@]ﬁgﬂu

Q

I~
Wuenmea

9 v
1 Y ~

Y AA o a 3 Y A 1 A o =
um%aﬁ@mqmmﬂuwumﬂlmﬂiﬁnmm’em’i‘lennnnmu IWIINDNS
9
o Y

A 7 o 9 Aa o 1= 9 A YA a o
gU u'lmﬂ%m"lﬂum ﬂﬁ3‘JJﬂ']'i‘Uﬁ’]sl“l/lUliJiJﬁUTVI‘lm?)Wﬂ@ﬂl!“ll’f)\iﬂﬁ‘]em

U a

o
=

(4 J

P a < { A o @ X
ingedadgasailunihnnlszgnd 15 IanuwiinaunTim (officers)

q

w
=

9 d’d‘ 4 a a o a ‘3 [ d' a o
4. 141!”I‘VI"])”E)ﬁ@]ﬂq%i@]ﬂ]ﬂﬁﬂiiﬂﬂTiﬂiBﬂi]%Lﬂﬂ‘ll‘L!iu’Ju‘ﬂﬂiillﬂTiiJiBVl

lasvvenvanelilgandn

"o
[

1 Y AA o a % I ™ .
ﬂanTﬂﬂmw13wumc]s’ejﬁmaqmmmuﬁaﬂmmgﬂuﬁﬁum"lﬂ (General Equitable
o g a o A
Principle ) HUN 4 NI AD
1) n3suMsusENINTNNZiing IAuauIga3a (Acting in good faith)
awov g iqg 9 o A9 Y 7 J 9 o
2) ﬂimnﬁmymm"lmhmmim"lmJﬂwmamﬂmqﬂizmﬂmammumum
(Proper Purpose)
aov 9 1o o aa . .
3) ﬂiiumiuwmm"lmmﬂ@aawuwmmmm (Unfettered discretion)
aov 9 ] Y ) A 4 Y] 4
4) n3sumsusEndeslineda ludumdsinalse Tesivesaudanunailse Tox

YB9UTHN (Conflict of duty and interest)

1) NISUMIVIENARNNNSZMMslasnNga3n (Acting in good faith)
s [] 3 a 1 Aa vAa 9 ~ 9 A v o a A []
andulngiuenaszinsannssumsugianihndreanudsedadqaianio lu

9 a L

9 Y] Y o == Y 1 ng 9

Tagldvanaindiin (Common-sense Principle) ttazdoigi ldwuIIngsumsiula
o Y d' Q' d' d‘ 1 a A [
nighmthnludsinssumairegesanio bi

9 o a ~

NIIUMIVLYNAINHNIBTHNIENINIT IAEDITA (act bona fide) TUNNNNTINNS

a [ 4 a v = % Aa 1A I~ 4 a o

N ndumalse Texiveausem Favanmsnaisanadlalunallss Tewiveaussn

A ' ;’f Jq Y :’l a a 19 ¥ I 9 Aa 1 Y
wio lunugldldnssunmsiu q wonsanes Hlgldenaudiosu orandainlai



20

@ 4 a 1 o 4 J a o 1 091} o
Waﬂ!ﬂﬂ!“ﬂfnﬁWfl]"lﬁﬂlTNﬂiﬁﬂJﬂTillﬁ)ﬂizﬂnﬁﬂWaﬂigjﬂ%usllﬂ\‘lﬂﬁ‘klwﬁg’ﬂllﬂJuuﬁ']ﬁ’f)\iﬂi]Hfﬂg

@

@ J Y a
ISvannanNIadnnIde ( Subjective test )

va A o

GluWi%iTGlfﬁﬂJuﬂJﬂ‘USHVI 7.7.1985 (Company act 1985) 416151 309 (LA WIKNI1 719 LA

9

lunseswiyajaduazals a.f. 1986 ( Insolvency act 1986) M1a31 187 Idtiygjaaiszdiin
VOITINFNUOIUTEN (Member) 10 WINNUUTEN (Employee) 13731 "nssumsdesiiniiu
v A A 9 A A v J a [ d 7 a o ] = Y

FuRavoulwTeanmngedadgasalumssnyiwalse TersiaominauuTENsUASINY
TUIFNUOIUTHN" (include the interests of the company's employees in general, as well as the
. . . 4 Y 3 ' 9 Awva Y A
interests of the interests of its members ) mmﬂﬂmwmmaﬂmﬂﬂﬁmmsﬂzmmﬂgmwum

¥ A o o A o ¢ Aav Y o Y 9 Y
AN NNFRANIGINIT NH AT TosiveIuTENLad §39zdoasnywallse Tewi liminau

a

Ao Av A Y 1 1 (== o 1 I Y
VDNUTHNUALTUIFNUDIVITHNDNAIY L!,G]E]EJNUliﬂﬂ 1“@%%1@]51 2) GIJE]\HJW]TI@NﬂﬁTJﬂhlﬂ
v 1 Y AA o dyz < Y Aa A 1 a o v W 4
TINUANIN "‘ﬁ'uTVW]fﬂ‘l"iuﬂGI,L!NWliTL!HULﬂUWUWﬂﬂﬂiiﬂJﬂWiNﬁﬂUi‘H‘ﬂ LL@%Qﬂ‘U\?ﬂ‘Ullﬂ
[] = [ 9 A A i = A A a0 a o =& 1 o
l%’ulﬂﬂ’)ﬂﬂﬂuTﬂ%@ﬁﬁqufﬂiﬂﬂ‘igﬂ'l‘i’é)uﬂﬂ‘iiﬂJﬂWﬂJﬁ’é)UiH‘ﬂ" AN VIYAITUITNUNINTU
a o ] Ja a o o @ 1 Y (% z =2 A YA < 1
UTEN (employee) llll?ﬂiﬂ‘iﬂ1“Ifﬁ1fl‘ﬁ°ﬂx‘lﬂ‘ﬂﬁ'llm1@liWﬂ\iﬂﬁTJhlﬂ PNHUIUANAITUHUIN
S A 3 o A v YA 9 = <
"¥19151 309 uuilﬁﬂ‘lﬁm&ﬂuﬂﬁﬁﬂﬂ’ﬂhiﬂWﬂ“lf’é)‘ﬂsllﬂﬁﬂ‘i‘illﬂﬁ@lﬂ@ﬂ@ﬂuﬂﬁlmuﬂﬂ&ﬂuﬂﬁ
INUANNTUHAYOUVOINTTUMTAOWUNITHUTEN" (it may be that one effect of section 309 is
to dilute directors' accountability to sharcholders rather than to strengthen accountability to

employee)7

[} o

1 9 a 09/' A 1
ﬂ’31%3@I@QUWﬂiWﬂﬁullﬂa\inuﬁlL!iZElgl’m"lﬁuﬁi@fﬂ’lmﬂﬂ

vy 9y o w
ATsumMs e vedn
Y

N
vy o 5, A Y A
@]’maﬂnu‘ﬂﬁzﬂzﬁmmzizEJzElnl,W@(l‘ViLﬂﬂﬂﬂiJﬁuﬂaclumi

luiueenauduUnNIsUNITIL
ANUNNFIND

[ 4
M3NNTUMEINVeINTTUMI U Ienanual 191annsonnIde (Subjective  test)

k4
[ Y [

= a A dg} 1 AaAa d' U =
ﬂ\iuu‘ﬂﬂlﬂﬂwﬁﬁiﬁﬂﬁTNﬂigﬁﬂﬁﬂi’) 1) 5111!@Qﬂﬂﬁ]ﬁﬂwuﬁ]ﬂlﬂﬂﬂiiﬂﬂ"ﬁmﬂ‘ﬂ%Sllﬂﬂllﬂ$31ﬂ$1§ﬂﬂ

4 YA Y d? (% aa ~ 1 ~

Naﬂiﬂwumm@aaﬂu 2) Gllu@gﬂ‘UﬂﬁEJ‘WLIi]sllf]\iﬂiiMﬂWﬁL’EN‘V]i)MLEJﬂLLEJZ’J'Iig‘(’J%L'Jﬁ'l(l@‘ﬂ
' P

Hugaiga taz 3) IuognugaoningsuNsIes

U Q

A a J 1 qg.: =K g ~
1/1%zwmamnwmsﬂzamuiuizﬂznmummﬂﬂ "l]'lﬂli\laﬁﬁqﬂ‘ﬂﬂﬁnﬂji%ﬂ'lﬁ udunsenn

& o

' 3 Y1 9 A A a 9 oA Y 1A va 9 ~ 1 1
i]glm'ﬂ\i'ﬂﬂiillﬂ']‘iuuvlﬂ[?hFJUﬁHTV]%ﬂﬁﬁﬂ’qgﬂﬁﬂ L’Jullﬁﬂﬂ‘ﬂﬂﬁiuﬂWiU]’ﬂﬂQU NUIMNDYNLLY

v
%

. A aa ya a Y YA a
41N (egregious) 1"i‘i@GIfHﬂﬂ‘VIﬂ'ﬁ311ﬂTﬁll?’WNifN3'E'JEJGU'E'J\1ﬂig'UTHﬂ1§ﬂﬂ131ﬁ@@uﬁ1ﬂ13ﬂﬁﬂﬂ

Y
gnIvIMmemsdaaduleld

" Saul D. Harrison & Sons,1995.’5N5ﬂu Gower L.C.B., Gower's Principles of Modern

Company Law ( London : Sweet & Maxwell,1997), p. 603.



21

A v Y Y o d‘ 14 Y [ J Y o
2) ﬂﬁ53~lf'ﬂ5"UiH"ﬂﬂﬂﬂ‘hﬂ‘lﬂ’nuﬁlﬂl’lﬂuﬂﬂﬂ1ﬂ§]1ﬂ]ﬂﬁ!ﬂi%ﬁﬁﬂﬂl@ﬂﬁuﬂﬂﬂ1uﬁ]

(Proper Purpose)

=

91 Ava Y Ay A o & a A g ¢
uinIsuMsazlianinalennugedadqasannssumaie i uwailse Tl
a o 1Y 3 Yo 1 o AY Yo I = v A Y
YOIUTEN UADINTITNMITIUY ¥ 1auana1and i 1asuan fenlinnusuiala
d108195U1uAA Howard Smith Ltd. v. Ampol Petroleum Ltd. 1974 FaW915a11ag
Privy Council’
ad . . Yo A k4 o A g 7
lun@iiea Privy Council MA5UI5099N55011INAIAGIAAVOITTHUNIIAE (The
Supreme Court of New South Wales)
Yy < a A a o a o . 1 o A
V0119959 1uAANAD VSHN Ampol Petroleum Ltd. 118 UTEN Bulkships Ltd. 507U
F4
Fuluuisvn RW. Miller (Holding) Ltd. 9g30802 55 U09%UN1NA TaguTHN Ampol 1Az
Aa o —c { 0o Aa a o ’ @ [~}
U5HW Howard Smith tUaiuazA50U$IN9MTU0IUTEN Miller Weuvanguuaasliiiu

a o o { A a o .
NMUTYN Miller ﬁmmmtﬂuﬁ%gfﬂuwunu NITUNITUDIVUITEN Miller ﬁu%%’mﬁuﬂﬂlm

=1

Howard 110n3un5121#31A19gan31 n35umsveussn Miller 3audiymlasmseoniu

U 9

g

T Howard smith Iagiiiagilszddapalsznmisie dsgmsnuilanuuvesusinaiy

Q

[l

o @ A aAaw Y A A a a = A )
ﬂ'J’]jJi]’llﬂuwﬂiyﬂﬁﬂ\iﬂ’li Llagﬁﬂigﬂqi'ﬂﬁ@\jﬂ@ AATANINIIDONLTYIUD Ampol aQLW@‘lW

. v o a o 2% P} ) a v ~
Howard smith laaseudinamsduse lumst Ampol Tatlosveldenanigainennuiinaves

v
a9

Y ' Qa}/
msooniu vy luasil
% g a 3 @ o {
Lord Wilberforce Fuiludgiininluadiildnandnmsfio “d1novesnssunisiioz
Y '5 Y a’d' A A Aav Y 7 5 U4 a UK
E)E)ﬂ?j‘l«!?ﬁﬂluu!ﬂWh',’?ﬁt;li]?a',’ﬁ'\?ﬂﬂ!ﬁﬂ?gﬁﬂﬂﬂlﬂﬂﬂiyﬂﬂﬂdﬂ75!7’17141«! l!ﬁﬂgﬂﬂg!ﬂﬁ?”fﬂ
U Y a v 1) d' Y a v Idg', d' < v % =
ﬂauwmmumu'hl f)759E)ﬂ?jH?WN!W@?TFU?HW?TFQ]‘UH!W@HIHW@ﬂﬂi&’ﬂu!@'ﬂﬂiﬂTWﬂN
a a v ] I3 a Y I o Y A | Y o o
ﬂ”li!»?iz!“ll@»?lliy?’l?ﬁiy 9 ﬂf’)7‘8W‘ﬂ758“?6137!7]”?9)@7]53@\7?7ﬂ!ﬁ?ﬂa‘fﬁ'ﬂll‘lf”ﬂu PINHHHIN
A’ v U b4 4 =~ I o A A Y a
NIINMINNNUINTICTUYIAINATINAT !!Nﬂ&'ﬁﬂﬂa!l"uﬂ7iaﬂi’)7%7@9@ﬂ!ﬁ€l@‘l19\7§!ﬂ@ljulﬂw
. o . . . 3 i L) 4 ! [
a4 (result was to deprive a shareholder of his voting majority ) nliganeaznoInilums
o ( [ 4
ﬂ5$ﬂ1ﬁﬁﬂ?ﬁgﬂ§$ﬂﬂﬂ( would not be sufficient to make the purpose improper) uAvIN

Y & a d; A v . Y Y I d’ o o =
“Uﬂlﬂﬂ‘ﬂiﬁ?uﬂﬂu NITUNITVIIVUIHN Miller ?ﬂ@@ﬂ?ju?‘ﬁﬂﬁ’vﬂtha7’17@78’@7”7‘9ﬂ7533ﬂ8@'€l\7

a q o A % Jd
YOIH D HIAN(Ampol) 1WelHF 01NN (Howard) ti1nsevudinens dededringlszaed

® Andrew Hicks & S.H. Goo, Case and materials on Company Law (London: Blackstone

press limited,1994), pp.312-315.
’ Ibid., p. 313.



22

7 A Y 1 a v . ¥y o J 5 4' Y
laivisnzasniuil wsiinssumsusen Miller a3 ladimagalalumsinyuiiunelasy
d Y
wailszlovviaaudmaainu 7

o d' a LY o A Iu’j 9 o
ﬂ’J13JEJ1ﬂ€‘1T]J1ﬂ<1ULi’E]\‘]ﬂ1iWi]ﬁm'I’JTJG]Q‘]Jigﬁ'\‘iﬂlﬂlﬂgﬁllﬂiﬂlllluu i]&’cl,“]ﬂﬂmcﬂcl,ﬂ

[

a @ 9 J a o o 9 Y o o a o
IUﬂ1iWﬂ1im1 IﬂUWaﬂﬂ’li!,l,fl'J'J@]ﬂTJi3ﬁ\‘lﬂell@\Tlli'HVlFﬂ3Qﬂﬂ’]ﬂu@kl?iumﬂUQﬂUﬂl'ﬂ\?‘Uﬁﬁﬂ

Q
4

. R 4 =] a J Y (a2 va @ I
(Article of association) A28IHANMINITUINNTTUMS IAFTAMTAgUseasd iz
A 1 09.:’ =< Y 4 Aa o . . a Y o o a o .
w50 It lfnuain13de (objective test) TaoNa15aN1nY0119AUVOIUTEN (Article of
.. ya o3| @ a nm ya o [ [}
association) Tagldigaauiunanlumsnnsan hildwasanandinssumses dugulu
AR Howard Smith Ltd. v. Ampol Ltd. 1974 @3¢ lawarsandiuvvesnssumslumseen

] a o 4 a o
FulmiTaglddotianuuouien (Article of association) InelHinmain12z3de (objective test)

TGN

3) nssuMsUIHndedlidNagaeiiiiavesnues ( Unfettered discretion )
1% yw ) o 1 a I o { "o
wanmsiiinez ldldsuanwanls uauiesawdaduwannmsidsingognaliuay
o 9 1 =<
Tl uanInang

o A

MAGIVDIODANATIAY (The Australian High Court ) ldanan Maeunilsludiiininu

AR Thorby v. Goldberg (1964) 112 C.L.R.597, Aus.H.C. ' 91 “d1luraarilsasordyay1du
A v 4 & J a d' d a v 4

nssumsusEnlalinuiveshagosaionallssleviigigaveausunuad (They are bona

v 5 d

fide of opinion that it is in the best interests of the company) a1 9 ﬁazﬁwaawyim

%4 a v = d’ Y o <3 Y QZ
gniuusEn uazlufnianala q fezimunssumslumsnszines lsdmumeldadyaniv q
o ;

FagnnszMvulagaazNI NN

U

v v
wanminmagevesoomasiaelund Thorby v. Goldberg 1inldsunmsdsuldnund

Cobra Estates v. Fulham Football Club (1994) 1BCLC 363,C.A."” #aii401i19933 An n35ums 14

o o

widylFvilgeaunavea Tag Club 18508 11, amloua uaznssums Club i1

2

FoanasnazaiuayuunumMsUSul§Iau e developer Aapaszozan 7 dani 4

mMInsgifvanandenndeInLveLinglszaidved Club sadad il f1yAAaLI U919

" Gower L.C.B., Gower's Principles of Modern Company Law (London : Sweet &

Maxwell,1997), p.606.
" Ibid., p.608.

. Griffiths, J.B.L.,576. #1983 11 Gower L.C.B.,Gower's Principles of Modern Company

Law ( London : Sweet & Maxwell,1997), p. 608.



23

Y <3 o

Y
doanasdrmsvouina la usEnnamnsoi ldufenu mssinagaeniivenssumMsiu
o ldusinde Tomaneziiidyaszezo12 (long-term contracts) FIdQYYIAING1I019

Fluradse Teminuussm

A v Y 1 Y] o 1A d v v d
4) ﬂﬁﬁ»lﬂ"li‘ﬂTﬂ‘ﬂﬂ'rJQulN'J1\19]'ﬂ‘uﬂ1!!?11»!\11’]“@1]5318%14"11@\19]1«!5119]ﬂUWﬁﬂi%Iﬂ‘U‘W]ﬁN
USEN (Conflict of duty and interest)
(% Y td‘ d’ v J a . . d! A Y 1
HANNITVDIHUINGOTAYGITA (Fiduciary Duty) Usznmsvie Ao ﬂiﬁilﬂ?i%%ﬁ@\i‘lh
o ] d‘d o [ 1 9 d‘ [ d
31@@1141@@114@111mummm'imﬂﬂuizmwwummmﬂisumiﬂuwaﬂﬁﬂwumuﬂumm
A Y oo A . . .. )
NITUNMTUTDNUINNUADAUDU (Director must not place themselves in a position in which there
is a conflict between their duties to the company and their personal interests or duty to others)
a qa/} = (] o d? T 9 Yo 3 [ [ Y
TﬂEJH]@]Ll”Iffﬂ'i@5Uf’]\1ﬂi'iNﬂ?ﬁuu]lNLWENLMQﬂﬂig‘ﬂVllu LL@]EJ\WI’t’)ﬂﬂi”].lﬂ”liﬁ’iu@ﬂ”lﬂ%ml,ﬁ]\n”l
4
wugﬂﬂi AR (Good faith not only be done but must manifestly be seen to be done)
9
WANM5UD conflict of duty and interest UUN15AN 19 3 131y Ao
n) [INII UNUUSTEN (Transactions with the company )

=

NANAAITIHN 19 nang s ingdauedn “niadgadidumindie
Aa o = v A o Y A T R o £ [ Y=t o
N3TUMIVTEN UaNwsRalumsihldidoumdsdyila o saniadieai
a o o a Q) e d! [ dy Yo U
Tuvwnsinnuamdnnsafaulaaunie’ wanmsilldsunmsnieneaun
98139%a113914AA Arberdeen Railway Co. v. Blaikie Bros (1843-60) All ER
3 2 2y & a A
Rep 249,House of Lords = UUDINIVIY AD
2 Y
USHN Arberdeen Railway Midaya 14013199107 197 UdIU Blaikie
[ 3 1 [ a o
TaoduaIUAUNNIUDIR 119G U d I Blaikie 1Junssunisveausen
Arberdeen Railway 4178 @019 udIU Blaikie Daduiumsilousonduai
4 4
(M0INUTHN Arberdeen Railway U3HN Arberdeen’ Railway 390n4oaogdau
Y 4
1 Ty B8N 10 TUKHNWUUTEN (voidable)
I~ a J A 1
Lord Cranworth L.C. ifugwwineluadil laniwiny i
ddy ) 1o q'/ 1 Aa o 9 (%
“aathiusgfiniwna 9 Tl nssumsvesusEnsa IazAvegniu
29NN19INNITIANUENNU LIV IVTENAUAIVBINTTUNITIDINTOA 7

Y Y 1 ~ I 9 [l 1A 1 A AY Yo
Anudriniufudiveguioli nssumsneaui ldsumsuonnuig

] ' Y
minlunsdansnamsnildvesnsin vSimivanisanszimsla o

“ Andrew Hicks & S.H. Goo, Case and materials on Company Law (London:

Blackstone press limited,1994), pp. 332-333.



24

Qe

1 A

"lﬁ'wimwwﬂ%ﬁumu !,Lﬁ$°Hﬁl"lﬁ‘U’E)\‘]ﬁﬁllﬂulﬁa']uuﬂﬂﬂ'liﬁflﬁlwa

= Y

4 a o A % 1 Qsll =\ Y A 1
ﬂﬁgiﬂﬁﬁuﬂlamﬁHﬂQWQQ Aunuraiulninnnizassdanilassnnw

v ]
a ISl

A Y4 Y o 3 [ (= == Y Ao 1
%@ﬁﬁﬂﬁ%i@]i‘l’iﬁ’)ﬂﬁ LLﬁ%Lﬂuﬁﬁﬂ’dWﬂﬁ‘ﬂ’NbliJiJGl,ﬂi‘lflllWUTVIﬂﬁﬂﬁ"l’Jﬂz

q

[

dsveuanaldianunniuiral sz Tesmidiudrvadunsodlulllanee

a9 U

—

v v v

4 d! @ d‘ [ dyd ]
U uﬂ“uNaﬂiﬂﬂ%uﬂjmﬂummMﬂwumumﬂ‘ﬂﬂﬂm HAnNUIALUULETUDU
oy 'Y o o Yy 1o o < A -
DYIUUVUIIA !Lﬁghlllﬁﬂ\‘iﬁ\‘lﬂ']fnﬂﬂjﬂ'n ﬁﬂ]uﬂg']uu"] Lﬂu‘ﬁiﬁuﬂﬁ@ulll!ﬂu

4 v [ 4 4
5553 wennniduilullhildfznaadldiiudendedyaniivuiudu

~ a

aa @ a o Y 9 JA 9 A o &
HAANGANUUIHNLA LUUNNDIVUNALHANITUADUDAYYINIMUYUUUUITEN

'
- A v 9

Yo I ot | S o A J =84 mnm 9y @ 1
1a5v1lsz Temiane q nunimdyaanuaudu uavandedin bildreuduua
' 1 Y ' a 1 Jo Y o oqs
pd1ela wazmisnandruguiueg hilasveyaaldihdy w1y Blaikie

N'1&wsesuanssumsusTn ualunsansudundresduilszsu

&7

' Y ']
ASTUMIVTENG8 Tud i ant NvesnAIna1iu wNUuINN LA

Aaa o

1 4 J a o o o a o
fn'iﬁ'ﬁ]'i'f'J\Wlﬂﬂq@tﬁ@ﬂﬁﬂiﬁiﬂ%uﬂlﬂﬂﬂﬁﬂﬂ Hﬂ‘ﬂWﬁﬂJﬂﬁiuuWNﬂlﬂﬂUiB‘ﬂﬂU

Y Y A & 9 2o ] A Y A
“rﬂ\ﬂ/luﬁ'lu"llf)\u“lﬂ INBEDINTIDITUIUNINAIYTIATNUUUDU TUINUBDN

9

Ao A A v A 1 I Yo Y dy < 1 dy Ao
n3suMsUsENITiuasmsaseald lasumvmanmarilusining
! 1A o ' o o o {
ngaminazdull 1 nanatlse Temidaudrvowunaziine ldlunieh

@ 09/’ < J { A <

asanuduienuanaemIne s lisauie igengaminaziduly 18
& a o ' 09/’ <3| A A1 o oA Il a Y Y o (=
FangAMaiaIna1Itudwse i1 ufs081989 tazd g9l
uuamalalumstlesnuilaidenarn M Lord Fullerton inilounueedeni

Y

[ dy Iq Y [ > Prya—— ~ A
Waﬂﬂ1§Uﬁ1N1ﬁﬂﬂ§$Qﬂ@1%1ﬂﬂ MNUTHNNUNTTUNTIIAULAYIVIIDVIAIIAU

a o

A vy Yy I Va Ao A A I 1 Yo v
Vf’ii’)ulil GIJ"IWL?]HWH'N%J'J”I‘U?H’I/WlllﬂiillfﬂiﬂumEJ’JW?@WEI"IEJﬂuﬂlliJl],ﬂTn(lW
Y
o 1Y J 19
m3lszgnaldndniiuanaenuesn i
ANNINYIVDY Lord - Cranworth L.C. llé’llﬁ’%jﬂﬁﬁlﬂ common Law 7

0o w & Y % v a v g’J o 4 1
ﬁ"]ﬂﬂJu"]f\‘lﬁﬁ;‘]JVlﬂ'N “au‘nm‘yﬂuumuﬁan‘;zmm‘ﬂﬂ “]ulﬂ!!ﬂ!ﬂv‘nziﬂﬂ

U

Vv d' Y \ :.’1 A o Y d a
IUNY uawmmmmmtmumamuﬂamwﬂwwaﬂ%ziwummm Nnga

d' Y ) = Y d'd' Y v Avw d a Y v
nqel 'J!!Tlu!ﬁﬂ"luuﬁ‘ﬁu11’]7]‘339]931]@ﬂﬂai’)ﬂﬂ'ﬂﬂl“”i’)ﬁﬂﬂﬁq"i]ﬁﬂsl‘ﬁﬂﬁﬂ"lﬁ

| (Y] d' U | = A A % d' w U Yo Y o
sazunanmnaiinluiilasiinihnainanezldsveygnaldvinanu

gaiuinalszlaniduiivarumsaiilfidnesdaiuiumallszlorives

" Ibid., pp.332-333.



25

d‘ % d‘ [ &'a | v v 'y
audungniunmielnilos nantidamiwanemeaiaduaia nayhides
U o Yy 1o oo Ay 1g 15
aameuee N dayaiiue llusssurise liusssu”

A o A a v W 1 < Y @ 1
TupdaouniwmuAunanaInandnaniesne vann1saingd
nm 9Jq 9 o Aav o 1 3 1o Y o
llalawzdugsnssuTagasavesusEnaunssumsmniv uadeldiogsn
{ J (3L '
ssuniinailss Temineden lidnzeglugilasnasey'
Y ] 4 4
uonanivanmsnmuiigsnssunuuTimiudaddgnudisunons

[ 9
(Promoter) Lmﬂﬁgﬁﬁ'lﬁ“ll@\‘l‘H?Iﬂﬂﬁﬁ@lﬂ@Qﬂ‘UﬂiSMﬂ"ﬁ‘Uﬁ‘H“ﬂlﬂﬂﬂ?W W3S

19

A ° o a o Yy Y A Yy & a
L‘IKWI'NINL?Nﬂﬂﬂ1'§ﬂ"]ll'l'iﬂ1/]Tﬁ‘iﬂiiiJﬂ‘U‘U'i‘HVlllﬂﬂusll"lllﬂl‘l]ﬂmﬂ‘llﬂlﬂﬂf‘ﬂi\‘]

Q U

9
%

nanaldNUNTTUMI0ase (Independent director) n30 IHNUANDRY
wﬁﬂmiﬁ'mﬁ11;3ﬂimﬁuu?ﬁmfuﬁqﬂi"ﬂ%’ﬁuﬁumu (agents) H30
yanadui hilnssuneae mu B MRgYIEOS N Company’s soliiton) 11
aa Regal (Hastings) Ltd v. Gulliver (1942) 1 All E.R. 378, (1967) 2 AC 134,
House of Lords” 1118 Garton #4115 nB1nQ 1118909550 Company’s soliciton)

I Y oy oA Ao Y A g A
ﬂgﬂﬂ']ﬂw1”8]01,1’7qu']%u!ﬁuﬂﬂiﬁiJﬂ’ﬁUi]&lﬂ!%ﬂﬂu lWi'lgﬂa'J'llﬂuuﬂﬂa[ﬂ

=<

agﬂucﬁnmm fiduciary position AUTUY

2 =

< o o { a o o
Uszianilymdaginevu fae “onssumstinnuduiludesiing
[ A v a U v a wva v
SNIINNVVIEN n5suMsuIEnazdelfiRaueedls”

3 dy @ v 9 1 o A o
ﬂizmuuﬂgﬁm&aQﬂqycluixﬂzuiﬂﬂﬂuﬂmm’iQﬂiﬂiuﬁmm’imﬁ‘

1 =

9
FNTTUVDINTIUMINVVTEN nanfe ulinssumszitamedoyananualug

d' o w a o 9}4' a o I
iﬂii3JVlﬂiiiJﬂﬁVﬂﬂ‘U‘]JS'H‘V]ﬁlWVlﬂigﬂﬂJﬂiillﬂTi”]JiH‘V]‘VIﬁ”I‘]JIﬂEJﬂiﬂJﬂ"IiE‘JJﬂJ

A 1 o

1 Y A :j =1 =XV (= ~ a 1 9
mullmaﬂuumaamam ﬂﬂﬂﬂ’é)’)'lllm‘wEN‘W@‘I/]%%L“]JW]?ENGLWﬂiﬁJﬂﬁTﬂ‘ﬁiﬂ

@ a o Y ad 2 A o ' 9 o @ a o Y I3 A
iiiJﬂ‘]J‘lJi‘H‘V]hlﬂ ’J‘ﬁﬂﬁmﬂﬂﬂlﬂﬂﬂf@ﬂi‘ﬁﬂiiiJﬂﬁ“VﬂﬁiﬂiﬁJﬂ‘]J“Ui‘H‘Vlnlﬂ NnAo
oaj Y (% ~ " YA 9 1 A
NITUNITUU 9 i]$GIﬂﬁﬂl@ﬂWiiUi@ﬂﬁﬂﬂWﬂi%‘lﬁJlﬂfQ@ﬂﬁ)‘l{(uﬂﬁlu nIiouov

o o = YA 9 o
dagntivaniilszaguInagdodulumend

" Gower L.C.B., Gower's Principles of Modern Company Law (London : Sweet &

Maxwell,1997), p.610.
' A9 Transvaal Lands Co. v. New Belgium (Transvaal) Land and Development Co.

(1914) 2 Ch. 488, C.A. #1909l Gower L.C.B., Gower's Principles of Modern Company Law

(London : Sweet & Maxwell ,1997), p.611.

" Andrew Hicks & S.H. Goo, Case and materials on Company Law, (London:

Blackstone press limited,1994), pp.316-319.



26

o & Ay Yo o TYA g P
ﬂ’J'liJﬁ]1!‘]_]141’1@]ENul@'i‘Uﬂ"lii‘]Jﬁ’f)\WWﬂﬂﬂi Glfilslﬁﬂlulﬂ ’E)“Ijl!ﬂ’é)ll“l/l

9

o o o &7 %2 @ Jd o
assumrizigsnssuiuuTiniddu 1dsumstygadluaeanuaisnuslu

119191 29 U84 the first Joint Stock Company Act of 1844 uARRU NN BNNS

Y A a o 1 A A I YA o o vAa o
ud luuAnngruuieaenariiiedl 1856 Alaimsaauniiygaanyus

] 1 I a o
gana1een ) aunae it udetisdruliusynaenlduny (article in  the

v W [V

optional Table A) Feveilafudinaninail “pssumsauladiarvldiae

A Y U a v U A o W a U Y T d
Taansarselageennvysinludyanninuusin Ouuadunadszlayi

v g

o ~ S A yAM oy Ao A Ay o
11»!@ﬂ‘Hm%‘ﬂﬂii?lﬂ15!ﬂ1«!!1"|ﬂ\‘1|ﬂﬂi’]?jﬂ1uﬂiy‘ﬂ@u) TN NNITUMIAUUY

vAa o

?‘iNﬂﬁﬂﬁ/‘lﬂ]ﬁ!“fj‘l«!ﬂi‘ﬁ»lﬂ1§!!ﬁ$€lli’)ﬂﬁﬁl$ﬂ1f’lﬁ“!‘ﬁ‘l—!'\?” Uﬂﬂﬂ]ﬂmﬂ\‘lﬂa'ﬂuu

g

89nW191N Company Clause Consolidation Act 1845 “]Nﬂllﬂﬁﬂﬂm%m the

.. 4 A A & & Yo a Ja t4 1A
Municipal Corporations Act 1835 8NNH LY #4'1@50nM3IMnEINIaI LN
nmsasinenguesslduazdfuld ldenduinlunsalvesnuaeau
§97amna (Public Authorities) taz himangaulumsdsulddumsuarom

o a A = . [ 1 <
ﬂﬂiﬂN‘ﬁiﬂﬁ]Lm‘U‘UiﬁV]‘ﬁ (purely commercial ventures) uAnE1e lsNAW

£l

va o

uniyafsananndanailiingeglu Table A og

]

ﬁzwinﬁwﬁ’aumjﬁﬁmmswumﬂmgmuwmﬂﬁumtmumu"l,ﬂ

CVRNY) b Yy Y Y o o o '
Nfl Usl“]f'ﬂﬂ "lﬂllﬂ’lillﬂulsll"llﬂﬂilﬂ‘ﬂﬂu@ﬂl\uflﬂ NISINA

u

v

= a =
YNV UITHNYIUNG

vaAq Y Y . . . Qa}/ 1
NUNT YA 1ANTTUMTAUIINA NS (disqualifying rule) wulivang e

o9

[ o A a YY) = = ya @ % wa A 9
AUNITAUUUTIND ﬂQHUIHﬂ 1948 "l]\1"lﬂNﬂ?i@]ﬂucﬂﬂiyiy@ﬁﬂﬂﬂ'ﬁwuﬂ'lﬂ
4
v 9

o ] A 19 ¥ ~ J o [ a o
mgmuﬂﬂ ﬂ\‘llﬁﬁ'ﬁ)uﬁiﬁﬂiiﬂﬂWiﬂﬂi%ﬁQﬂﬂ%ﬂWﬁ.ﬁﬂﬁﬁuﬂﬂﬂﬁyﬂuuﬁﬂx‘l

Yo o A YA g gl
Vlﬂﬁ‘llﬂ'ﬂill‘ﬁu%@uﬂ']ﬂﬂﬂﬁg‘;]ﬂl%ﬂﬂﬂulﬂ'luu

a

IS a o A % o
Glumm!,ﬂuﬁ]iﬁﬂlmm‘immmj‘iﬂmﬁﬁ AITUNITUNITD AL T UTY

=1 d 1Y 1 YA Y a [ d' = Y A
flagiudyanliidssyu ng faeduinsandagniinssumsiidin 18ide
= [ 3 a Y o ~
FandolFszeziraruiuneaunis Ysenouduanuiuiwdrdyana
E4 v
=S 1 1 U o

F4 F4
nssumalidanldideiminnaiutesmneu dyaninssunsiiiuluuw

a o 3 < = a o 2 A g 1o A
U5HN  Taenssunisaudundunssumsvesonys wwuwzﬂuﬂﬁmumu1 "io

QU

=\

v E4 9
uSuAdYRII (service agreement) NNTTUMSTAVUAVUTEN AeriuTaling

]
v o

9 9 a o . . d' A 9
WEJ”IEJHJLLﬂhlGlJﬁU@‘}Nﬂ‘U‘]Jim/I (Company’s constitution) Iﬂﬂﬂﬁ‘].lmﬂﬂmi‘ﬂﬁ@ﬁ
o Y A YA 9 P Y o v o ' Y} <
mmmﬂimgu@aanu T@EJmmﬂ”lwamﬂmman”lﬂﬂmamgﬂugﬂu‘uu

d’Q 9 o
llW]‘Jfg”li!‘Vll!EJiJi“lfﬂ‘Ll

L‘LlE’NmﬂﬁJﬂﬁLLﬂUlﬂJﬂJ’E]‘UQﬂ‘USIJBQ‘]JiHTIﬂ‘Lmiﬂ PhEJQ ﬂlﬂluﬂjzjaf‘ﬁﬂ

o o o va Aa o
fududeseonnguuiotdiuiunsnuys Ao Wiz 1TyRAUTEN (the



27

t% Y

Y o wva 1 4
Company Act 1929 10351149 lagyajain “pssumsiivivhiineusd

Lo

w

I [ A v [ A o o 5 a v Y
walszlavuludyannselusedyanininssumsmduivuienlsd

=h.

ﬂixﬂgunﬁumsmm (to declare their interests in contract or proposed
contract with the company at a meeting of the directors.)” Aou1lu

wigwinaausandl a.e. 1948 11031 199 IdtyaAvensrannsaenanlyd

[

I¥fudan (contract)  §INTIU (transaction)  1¥3IONITIATEUNITIA 9
Y 9 Y va A o o Y=
(arrangement) 928 wazMegalunsznsiyaavusenatvilgiull a.qa.
Y o Y Y [ 1 Yo o o
1985 luwes1 317 laswualivannisaenanlaidusunssunisman

(shadow director) MW IAldofUFINTTHVEILTEN wagimuaInylSuld

G

nssumstiaznssumstfilii eeundidn 18idelugsnssusndae
nave sz danhefiatydfesnuums nuredaildnd
yudniueeldifadn 18ies i sing ludiinuimagnssal (Court of
Appeal) 1UAA Hely-Hutchinson v. Brayhead Ltd. (1968) 1 Q.B. 549,C.A.
1azl1nA Guinness v. Saunders.(1990) 2 A.C. 663. H.L. dsiiwinulav

Y
Y aa o 1 Y o o a o .
House of Lords f1aNa@®d4nanniiangd "lude19nuusen (Article of

% £ 2 v

Association) FITUNDYAVI Table A 1948 1z 1985 og IAiyna M

Y A Y 3 a lﬂ' U Y A 4 IS

nssumsimilamedomaaiddusesdrulaidands nssuniseradl

o [ o d

wadsylamitlugsnssuvesusimlduashidesFuAnneusinlunailselaysi
J 9

A Yo A YA o ' ' Ao A
‘nﬂﬁiuﬂ1§1ﬂ§uﬂ1ﬂ§ﬁﬂﬁﬁu‘nuﬁ?ul’lﬂ!ﬁﬂﬂ\‘]ﬂa]? l!ﬁiuﬂﬂﬂﬁﬁﬂ\uﬁﬂﬂ

a W "y 9 4‘ 1 9y 2 a o v A
ﬂﬁillﬂ"l'i‘]Ji‘H‘VlllllllﬂLlfﬂ\ﬂuli?N?f’Juulﬂlﬁﬂalu‘ljiﬂﬁill‘l]’ﬂﬂﬂiyﬂ AAAT U

£

v a v " v d 1'% o v
MnssumsusEnhindawalszloriveuvnal ganssuru q oz laigniu

b4 v Y

Y] d " (Y] 33
USTM (voidable) vazwalszlaviifinssumslasuiiuazdesnulriustmn

22

9
A AA

o Sld'w v A v a v 9y < ' o
anwilwlilladdeannsandvaugasuzidnlar  nsdiiigiuan "4

-—

N v v o yi y A ! Y =
nMnEIInaaAenIzeu1dn dinssumsuduiesdiulaidelug
c?/’ < 1 < 1 @ a o ' ]
snssuid ganssminhes lamadu TugnWun5Em (voidable) uaianlu'ld
3 A A YAy 18
FuANuIusenINIszyugDeRIaY”
Lord Pearson 11AA Hely-Hutchinson v. Brayhead Ltd. (1968) 1

vaA A v A

Q.B.549,C.A. 1ana1191 "1 199 lunsyriaadussn aa. 1984

o

* Gower L.C.B., Gower's Principles of Modern Company Law (London : Sweet &

Maxwell, 1997), p.613.



28

U U

A o 7 Y
sifogiiunensyswiyausemusEni aa. 1985 wnas1317) Tl

.

aiAnansznunudyaninszmdulaedluannst 199 13 wasi 199
wAal) ¥ T A \J = % d' ) % & a d' | Y A
A Buaiiiasnnssumsiviniiawedoiaedadwsesarvladalu

£ o o (%4

d' S a \ (% d' ya Y
Waudinuu3Em vazmvuamilsudmiunssumsi lidlaidlamedoya
A

2 & &

=

[
Y o =

% \ 4 ISR ya v a v Y
mnan"h Hanine ’El"Iﬂﬁﬁ&lﬂ"liﬂﬁ%‘i’nﬁillﬂl"I‘ﬂﬂu&lﬁ')unlﬂlﬁf_lﬂﬂﬂi‘ﬂ‘ﬂ tan

o ]

Tlaitlawederiaaienanann dyaniuaziinalszmsla amiluluug?

o

A o =

(void) laipnWULSHN 2 (voidable) wIBEININWANWUYdYY DY ? (still

v v
U

binding on both parties) MDA NMABUN UM IR0 IDHANNGHINEI |
d! < A Y] v U a v A v Aa A Y A YV Y]
Fannedyarozlaugniuusdnlagusunidnivendranseldana iy
(voidable at the option of the company)"w
uazlunf  Guinness v. Saunders.(1990) 2 A.C. 663. H.L. §Ww1ny1
Lord Goff 19na1371 "uunanmsi A isiunmseheluanas 317 ozl
HaNSENUNUAI AR NMIVNIZHIIUEY ward DU Guinness laarianiali
% Y Y o % d' a2\ | Y
VOINYNIY (General law ) #8398 ward llasmwrniitlamediv]a
deludyanaenast 317 uda dyanidlignWuuIEm (voidable) mald
nanng a1y (general law ) oehaliifosasds A9 Lord Pearson '1a

nanudr”

< R

nnina e liruiaNudandisznienguueioon lag

vAa A o

dhon@tinan Aonsz iy AuTEN (the Company Act) NUWANNHUIY

=

o‘/ Lﬂ' 9 o A t:' [ a dzl [ 9 o
‘VI’Jhl‘]JVIllﬂflnﬂLL‘Ll'Jﬂ"I‘WW"IﬂBTﬂJﬂQﬁTﬁﬂﬁTﬁﬂ\?ﬂf}HﬁfJ‘]JfJﬂ‘lIuNT]Ji‘]JSlGD'ﬂ‘]Jﬂﬂ
£ Y I 1 [l v o ~ 9 <3 1
“]NllﬁﬂﬂclﬁL‘Vi‘H'J"IﬁTa"lNfJﬁ]lJTJ\?ﬂ‘]JﬂQ‘ViiJ"IfJS;nNVIﬁﬂ']ﬂﬁgﬂ'lﬁclsb' Taetfiu
{ us/‘ 1 Y J @ 1 @
nprmeianeenldiulilinatifudsnnuauysalvesdynn uamanauy

v @ 9 v @ a o ) [ Q'J
INAUNINVDINAUVDIUITEN (Article of company) uawanngwmam"lﬂ

(General Law) 1agd91181n55ums luudauseeduldidelsinsy uazidhsi

Y
|| (2 £

[ [T [ 9 v W Ao < A 1 Y] Aa o
ﬁ@mTV]’]NH@]@ﬂJ@UQﬂUﬂJ@QUﬁBVI ﬂﬁ]gﬂﬂ'ﬂﬁmm"luu]lu@ﬂwuﬂi}l‘ﬂ

D]

Y A

& I ] a o 1 [ Y
(voidable) Fuiludnaonliusinaenazuenaavse 1 daeniu

" Ibid., p. 614.

* Ibid.



29

v da A a v
v) MslEn3ngan, lona 130 Yaya YoIUIHN (Use of corporate property,
opportunity or information)

J d‘ Y d’d‘ a o 9 [} 1 o ] d’
@l@LufNﬁ]Tﬂ‘l"il.lTV]‘ﬂﬂﬁ‘iiJfﬂﬁ‘]J'i‘]el‘1/1%gﬁﬁlﬂllu’ﬂﬂﬂuﬂgiuﬂnlﬂuﬁﬂ

a o o

Y A o A o < P Y A A
TilﬂﬂﬁﬁJW'Gﬂﬂ'ﬂi]clfﬂ?fﬁEJEIi]iG]"Uﬂﬂ‘UWﬁ‘IJiZIEJ‘]SUﬁ'JHﬂH WuWﬂﬂ‘igﬂWiﬂ

dyd A Y Y o JIa A g a o
F9IHADITOIVOIMTTINNTTUMT IFNSNaaY Ton e NIVUVDYAUDIUIHN

%

d’ o a a
in1lse Testvoanuod Iagls1AnN1TE U NYDIUTHN

9 199 o Jda A o Y v da c?/’ I
ﬂﬁﬁﬂﬂ']ﬁfﬂ3%@31%1%“3W8ﬁum9@ﬂiﬂﬂllu MSNITUN LAY
9

a Q‘{ 1 (= [ @ a H
nIsuAnSveInssuMIINeunIN vandetlnvzgnuesdiuluusanid

e

A Y =

aevguuazﬂisuﬂﬁgwmﬂmﬁm (one-man company)
o ) Y o A A o A o
nanmsiuleningauuoIuTEm (corporate property) oilse Tel
1 o u’.: [ =1 1 <3 Y I 1
mumauu"lmamﬁ]ﬂujmmﬁ13mmmmnammmu‘lmﬂugﬂﬁtm LR
[ Y 9 9 a o . . A Y 9
nanmsin l5993aveIu5 BN (corporate information) %3011 1% lanaveq
a o - d’ d Y 09/’ a 9
V3T MN(corporate opportunity) to1l5e Tomidiuaiunnsu lasn
@ 1 aa a YA = . .
feg1enaNaNsa 1Ae Ad Regal (Hastings) Ltd. v. Gulliver
& Ay < A A A o I ) '
(1942) 1 All E.R. 378 $3UUBDINVVII AD UTHN A. Lﬂulﬁ]TﬂJ@ﬁTiﬂﬂTWﬂu@i
v

] & a o Y A A =)
UHINUY NITUNTITUDIUIEN A. 15]'E]Qﬂ']ﬁVl{l]3“])"[’]15\15]11/‘181!@3@ﬂﬁ@\?jﬁﬂu'lclu

Ao a L) Y dy Aa o =
ﬂymwmﬂszﬂaummiag (going concern) Tunsinssumsuien A. 9

De

e

o—= ]

Ao 2 A 7o Yq Y 1 9q Y 1
WIEM B, Yo iidya s L an meuas naaeang 1 g1 159

9 E )
Jd v o o A

MNIUATNITDIU GNNE’]‘L!llﬂlhl%ﬁﬂﬁﬂizﬂ"liﬂﬁiﬁﬁﬂ 1ﬁ}ﬂiﬁmﬂﬁﬂ§ﬁ‘ﬂ AN

SBe

[ g’ o @ [ ] @ A A :J’ Aa o 9 = A
dyapanlsenudyusuiumsaaudd wieliruiiu UsEN B. azdvelinui
9Y o 9 09.: Qy (] c; v s 9 < a 1 Aa o a2 a
ladnszudamnsduluding 5,000 deua dormvaselsingiuiem A, luliku
= s Ao Ao =2 A ~ P
245,000 Youanozamnuluuiin B. 15N A. 1edoasnuiiies 2,000 Uoua
1 ~ A A o 09: Aa o A (= Aa o
damimaedn 3,000 Joudiiy nTsuMIVTEN A taz TN HUeDTEY

Y a

P Y] a o o Y aw =) A o Y
A a5 wmaanulunsevn B suhl¥usev B. inundrszudinsy 5,000
J 1 Y o w % 1
Youd muanudesmivesd s § msnmnasidyanldvusim B. 11
4
Tsammeuns
4 A
ADNIUTEN A. uazu3E B. gnutell uazfuvesuTim B. wuidl
o 4 A A ] a v a
Alsduaz 2 Uoud 16 Faas fasmuielniluusin A. Jaflesnssumsan
A o FR o 1 9 A a Yo A [ Y a o
YousHN A. Tidwoeuilsaefuinssumsauldsuunaunauldusem A.
4 v
@ Jd a
Tuadtisnasuduuazamagnssal (Court of Appeal) lanv1saenio
Aa o Y o Y a o 3 9 1
v5EN A, nazldmatlslumsvieduvesusin B.  Wuanlaunnssums

U3 A, Taeliingnadn Ju 3,000 Yeuaninssumsuiim A, thldasmulu



30

a o

Aa o 09/’ ] 1 v da =S A n 9 Aa o
UTYN B. uu”lm%mwaﬁummmuw A. ﬁ]\iﬂﬂll‘llllﬂ'ﬂﬂﬁiilﬂ'ﬁ‘ﬂﬁh'ﬂ A.
EJ

4 o da a o c?/’ a o
el se Tosuanns naduueusen A. wenni luaniiziy ] VIEN

< 12 A a Aa o Y c?/l Y
A. ﬂllﬂﬂﬂUTEJﬁWﬂJWﬁﬂVlfﬂSﬁ']Nu 3,000 ‘]J"Wlll']aﬂnuhlu‘ﬂﬁklﬂ B. llﬂ B UAU

IR A A g v 7 a o
LLasmaqmmmmmﬂumﬂﬂuwEJﬂﬂaqmw A.

9
a

ADNINATUGAAZIEA AD House of Lords 1a8 House of Lords H@

Y Aa v

I Y] o = Y Aa Aa v Y a
WUenAUNIAUTEN A. ¥uzad lagldnssumsanueIusEn A, ¥alyau

A5 ldanmsveiuusim B. auldnuuisn A. Aomgradeslszmsnoe

)

" ¥ Y v
152mMINnie MIngzireanisumstulndsaiunanisvesusHnNusEm

o ; o o Y g
anunsoila wazidsemsiaes msnsgirvesnssumadwiuiumald

Ranas1lsdadesnisandunusim A,
AouIionNaoeAANINITeAINARGING12 A0 AA Industrial

Development Consultants v. Cooley (1972) 1 W.L.R. 443 1182 AA Canadian

Aero Service v. O'malley (1973) 40 D.L.R. (3d) 371 Faiidoifivesendoiy

= £ o

a ~ J 1 [} a o
19 ‘]Ji‘lslﬂﬂJ’mﬂﬂi$?Nﬂsluﬂﬁﬂ‘igyﬁﬂuﬂﬂﬁ%lﬂﬁlﬁiy 9 TagnssumMsuTEn

Q

Tasunsdeuaniiezinuneaing uanssumsnavilnila uazaieenain

Qe e

=2 Y o

v
) 1 @ 1 Y ) 1 J
AUHUY NAUUIVNTUNIUAINEANDY Fansdesnaaaau walse Towil

v
v Y v 9

A Yo I~ a o {

nssums lasuiudesaniuyesusen mazaouingsums Idsudoyaun
9 9

v o o ) 1 v o @ < 0
UIATTIAUNUINTTUNITBY ANUU msmaaﬂuaz“lﬂﬁmmﬁuﬂumim

U
a  J a o 4
doyauaz Tomaniginaniuvesuidnlimils: Temivesauos T9doq
=
f

o”d’ Yo Y o Aa o
uradszTeminnssums lasulinuusEm

A) N3 MU UUIEN (Competing with the company)
o T Ao A v o Y A Y s
G]'J'E]EJ'N‘VI“])'W;%H‘V]q@ﬂlﬁ]ﬂﬂ'li“llﬂﬂu"llﬂx‘lﬂitlﬁﬂﬂiimﬂ'liﬂ“lJNa‘]JiZTEl"]ﬂ!

AU AD "MIRUTUFINIINIUTHN"

Y A dy Yo a a v o J 1 Y
WL!TW’U’E]\‘luUlﬂ5‘]Jf]‘ﬂ‘ﬁ'Wﬁlﬂﬂﬁlﬂ'ﬂllﬁNWHﬁ5$W31Qu1ﬂﬂN (master)

=2 Y

v 9 & o dgl A v agq Y o A Y
Ny gnan (servant) G]Nﬂ’l’ﬁuﬂ"llHLW@ﬂﬂ\iﬂﬂiflﬂﬁﬂﬂ’lﬂﬂﬂ?\ﬂu@u U

U

I~ [ [
1Wu¥9a1219

93ANNNYHINEAEANYBIONYS (Statutory Duties)

a [ 3 o
19379101 anA1Ius55uN2 1)) (General Equitable Principle) 92

" Yo @ va g @ v Y Ao 1 1< A [ 9y
]’l,llllﬂi‘]JﬂTiUﬂJﬂJﬂLﬂHﬁTﬂﬁﬂ’Hﬂ!@ﬂ’Hi MsIErNaenailu Common law TlﬁTﬁ@\iﬂi]Hulslf

9

Yy Y
v A

I~ a = ] AA o A 1% 3 ¥
Wunvamalumsimneed  uansiidhotiatygavesdsngun lauaasunuimluns



31

J a A ! ~

o Y Al o a o I ™ & A o w Y
ﬂ'ﬁ’fuﬂﬁu’]ﬂ"ﬁ@ﬁﬂ‘(’Jﬁ’i]ﬁ@!WiJWI‘JJ’ﬂ']f‘lﬁﬁﬂﬂ')'lillﬂuﬁiillﬂﬁulﬂ FINYNHNWINATIAY NLVIN

a

suvananuiusssuiali fe wizsinafAusim a.A. 1985 (The Company Act 1985)

E4
v A

% a I ]
11051 310 D9 01951 347 FeeSueilude 2 dolun) lAqsil

Qe U

1) WITIFVYVAVIENNINAG 310

o Y

Y
uaAUTUUSE NI Uate R U I sn A unuTURAUDIWITAIUDST N (officer)

Y a o

1INMsRoRanI oAU AT EMEe10 (fraud or wilful default ) 14 uaunTRyRAvewWIAT
Y 9 9 A o w v A o ' [ £
310 Vlmvu’emnmﬂﬂnum’m]1ﬂﬂm1m‘uWﬂmﬂmmmmﬂuiumz “]Nﬁlull'lﬁﬁ'] 310 (1) uag

@) lévyaan

LY UA f Av d v v A % Ay
"uniiyaialad iiinglszasaanduanuSuAave NN (officer) H30aOY
iy¥  (auditor) VPIUIHNNANNSUAALA 4 MINHED rule of law ANNYsZIN

(negligence) NAYA (default) AavN (breach of duty) Aarinfvesnnuela (breach of

v
wa v

Ao v ) o Ty o
trust) u@ﬂ%]ﬂ‘ﬂﬂ]‘ﬁuﬂ]‘l}ﬂuﬂgN1ﬂ§1 3Ua3 UNUYYAUU 9 %z&ﬂuiumz "lu%m‘nmymﬂuu

Y v a o A ) (% Y a U A
vzagluzvostoiIAUUIEM (company article) wisoaglusiayanla q NuusEmiseaylu
sildonnasouq”

9
Tueyinas 3)  luldmwnsgndellsznunsedoeiglseiuldminauniodaon

v A I

a o A [ = ~ @ A9 o A o Y Aa o =~
‘]J’LlJ%ﬂJ@Q‘U'iHVIL‘W@‘IJi%ﬂuﬂ’ﬂllLE‘TEJ‘W181‘1/]Wuﬂﬂu“v‘iii’)ﬁjﬁﬂﬂﬂﬂe}%ﬂﬂﬁﬂiﬁ‘VILﬁEJVHEJ e

9 q
b4 Y

o = ] =1 LYY, d' [ d' Y o o ] a o =
ﬂ?ﬁﬂﬂ%l&ﬂ%%ﬂﬂLWi?g‘]9_1i’Nﬂu‘ﬂiflluﬁﬂuli’ENﬂ’J”IiJﬂﬁﬂﬂ‘ﬂ%tﬂlﬁﬂﬁ”lllﬁu\ﬂuﬂi’ﬂﬂ HONIINU

e

< 1 Aa o [ 1 Y] Y]
o131 3) 0l IdvwusEneensulgandomeliuinanunsedaoutindluanudene
[ Y

A Aa K 1 Y A ] =1
NNATUINNITADYAALNILASANDIY

2) MsUIADIEHAN fair dealing
Y va A o 9 o [V d 1 d! 1 Yo a a
wizswigaausEnlddvuanantinuaiaieg Fedruunldsudnswauiain
@ vAa Ao A 1 o SZR ldyQ' a A Y] 9}42' 1
NIz UYAAUTENY a.f. 1980 uauntyaa lvutimulszansammatsauldauunni
L 4‘2 [ . s dy a 9 [ A
UANEY HIAN fair dealing Henunsoasuieluninswld 3 anvazho
UsgMINMHe U IUIUgINIsuNIuNssuMsnsei

Usgmsnaes ginssuualszaniusinnsziidunssumssgdesldsumssuses

A

A 1yA g
nniseaulvaiineu

v

Usgmsam mumstlawegsnssunusinldnsziiunssums

* Ibid., p. 623.



32

9
v A

4 k4 Y
VNN INNINVANUAINTOOTUEDINAN fair dealing Navuald 5 Vo dal

£d a v U =
1) MIKINUIENYMBUNUNTTIUNIT (Tax-free emoluments)

A Y a v

Tunseswiiyaausinmaes 311 ldnamanmsduilduidnge

y ' 3 S 1w g J
ﬂ1'§LL‘V]‘LlﬂiiiJﬂﬁ Lﬁ@ﬂMﬂﬂﬁiﬂﬂﬂTﬁLmuﬂiiMﬂﬁuuﬂm1ﬂﬂ]1lﬂuﬂﬁiﬂﬂ

1 Y ad B ~ 9 =~ = qu’ [
mmmmuiwmmmnwm LW§1$ﬂ”li‘V]ﬂiiiJﬂﬁ'lllﬁﬁlﬂl,ﬁﬂﬂﬁeluuwnﬂﬂ
1 Yo a 1 o d' = = a o d! [ 9
’ﬂﬂi'ﬁﬂJﬂﬁllﬂ‘i‘UNumﬁﬂujuﬂlﬁﬂﬂTﬂiﬂﬂUiH‘ﬂ CNT?IEJWQﬂL!ﬂ’JﬂiﬁiJﬂﬁ
< 9 o a o 9o o Y ao 1 =
L‘]Ju@ﬂ‘i%ﬂ1ﬂﬁlmuﬂi‘ﬂ‘ifl ﬂ‘i‘il’ﬂﬁ@1%1“]5’611!1%"11@%]ut’fﬁi‘l’mi‘]ﬂﬂ%WﬂﬂTﬂ

< & o 1 3 S v v a o 1
LlﬂuﬂiillﬂTiﬂulfg]l “dﬁ\'iWWﬂﬂ'ﬁiiJﬂWi“Vl'lL‘]fuuuﬂmWﬂU'ﬂ UiHﬂiﬁﬂWﬁﬂUlL‘ﬂu

A

1 g 9 L v v @ v o a
nssumsluguumsseniln Fuilumsdaiunananusedadgase

Y] < T td' . .
v) msudsraiszlaviaaniszyans sums (declaration of interest)

A 1

Tuias 317 e

o

U

n@) dhmihivesnssumsvusimitinalssleviludyainsesa
v a v d' EY =) d v U d'
AU EM Nazasutlamanalszlavrasnardlunyszyu

NIFUNT

v v
U

(Y d
@ lunsaivesnnaduaniiu msilameseanalszlariiazdos

o 9

a

N3z NSz ANNTINNISUIHNANITANI 1T YY I UG 9
nysums lilaedluiiiszgusiedyaniing q nssumsezaosdlame
palszlemiludyanlumsiszyunsdall vazlunsdinnssumsii
o v (v A o Y o = 14 Y
walssloviludyavdsnnidayanlaniduudr nssunmsaoes
WamegpadsylamiludaalumsidsyyunssumsaFusondeoni
audinailszTayiludann
A ¢ A a2 2 1 oA Y=
) mellszlavinrianani msinssumsauktsaanisdondsn
o A v v

n33uMINIsuManae 4 au Tunsdiaellil Ao () Snssumsuds

%4

Y 1 < a a o d! ' a U [ 2
ua v uaandnveaus Enyitg uazmammuw‘k’f’lﬂmﬂum N
& ) = d o d‘ o (Y]
HUY 1509 (V) ﬂii&liﬂ‘ﬁlﬂﬂﬂigiﬂ%uﬂﬂuﬂﬂﬁ!ﬂw1$‘nﬂ1 YYInNU
a v % d‘ Sld' v A Y v 4 YA v
‘1J§‘lel‘VIJHEJTi'51Qﬂﬂi3Nfﬂﬁvlﬂfluﬁu\‘lﬁﬂ!!i]\'iﬂ\'iﬂﬂ13ul‘lj!!ﬁ'3, Gl‘i’iﬂfz)ln

= 1'd d‘ | 14 d‘ v
!‘WEN‘W?J!!ﬁl?ﬂﬂ%!1]1!fﬂﬁ!!ﬂQ!’i@@ﬂﬁﬂﬁzitl‘lf‘l—ﬂuﬁﬂluﬂﬁ



33

@) eagalspmuviiadeudusesnaiselawiilaldlvnuny ey

Q

14

A A d‘ [ A \ o A
nssums‘man‘ssunn"lu"‘lmmuiunﬂsxqu n"lmmmma@um
o J = U
NNAINNAUIAD

v U w A Y

G)  nandlFinuiudyavsegsnssula q Amauluiun 22

Q
v

FUNAN A.7. 1980 wazmeriaannrivduduly
4' d v 4‘" A =
6) reszlarinvianasil §Inssunsemamsaumsla q lu
d‘ t% A v VYN A v d‘ o U
MAN91330  (@anusEnlAautuunnssums) Ansziszrang
A VU U a v YA N d' =S d
VIHNAUNIINMSVIEN IHDenilugsnssuiinssumsiinailszlay
v v do 1 VoA

sazAv A INalsylaviinsndne sz yunssums

(7) nssumsiudfamaunast Aessznadnulsy

dq’ YU v U . Y
8) AU FITIAUAUNTTNMSLN (shadow director) AE
©) uniyaauranantlildinaeyan rule of law la q #ivhu

ﬂiiﬂJﬂTJ‘Ui‘H"ﬂ'i]]ﬂﬂ1§NWﬁﬂigiﬂ‘ljuﬂuﬁiy€y1ﬂUU§‘H"ﬂ"

9
1nnas 317 duagl” e

3 Y A == e o Ao A Y

Whuvinvesnssumaninailse el ludygvesuTEniiazdoes
9 a‘ d o U v d. a o
uaueanalsy Tertiainda ndenlssgunssumsuTEm

Y
gy (contract)  TUAMHNIBVDATT 317 HulAnunesauda
. =) =) 9y
"§3NITN" (transaction) 1130 MFATENNT 1A 5] (arrangement) A8
Y
mM3alameluas 1t 148191 "nature of the director's interest” 99

=3 = =2 o L o =2 ]
nnedImsawens "asrdnnvesnalizlomiludaan" nssumsde

Be

o I ) < a & . EL
Sutudeudamens "1o1N23ININUA (all material fact)" VoIWadlss Toai 1y

20esEms ia

Se

Ty

]
A L%

< o v td'dyd a = =
ﬂimﬂuﬁWﬂf&ﬂuﬂuﬂi’) "Gluﬂﬁmﬂﬂi NUNTIUNITAULAYT NTITUNTT

v oL A A a S Yq Y YA g A '
ﬁ]39]f’]\11!1!5i’]\1‘VIG’]LlﬁJWE‘I‘IJi8IEJGHHLL%QIWVI‘]J?S%?JEJE\@HHTITHJW?f’J]’lll"

? Andrew Hicks & S.H. Goo, Case and materials on Company Law (London:

Blackstone press limited,1994), pp.335-336.

? Gower L.C.B., Gower's Principles of Modern Company Law (London : Sweet &

Maxwell, 1997), pp.627-630.



34

Ad Neptune (vihicle washing equipment) Ltd. v. fitzgerald f1a
aa o 1 Y Y Y o 1 ~
AUINYN ﬂii3Jﬂ"liﬁWNWiﬂLL%QiﬂWHL@QVIiTUﬂ,ﬂ Iﬂﬂﬂi%‘ﬂ"lﬂ”liﬂﬁl"l\u\wll 9

=0 ' So Y Y Y ' ' 9 9 Y 1 9
LW]ﬂ@W’Nﬂa'l’)ﬂENll"U’E]Iﬁlﬂflﬁﬂu’f]‘(;]lh'lﬂ'ﬂ ﬁ‘JJﬂ'Jii]gcl,Wﬂi'illﬂ'li@l@\ilﬁ]\i@]’ﬂ@

Ay A A o g Asya o '
aawuma”l:u Gﬁﬂﬂﬂlﬂu‘ﬂiyﬁ’]ﬂiﬁlﬂﬂﬂﬂu@g

Q

o

fymididgdndsemsie "dinssumsyoaunsivdsaivladaeg

a

Y A U Y 2 = A v
ud nssumsiiinalsylemiludyanssdesitlamadnnselain
< Y1 YR 1 Y &
v laminnssumsnnaui nsd i Idideveanssunisaunileeg
Y 2 3 I I ~ 1 a . ' 09/1 1 A
ud? malametiunduiiosdnianailna (purely technical) (M11Y nE1IAD
a\ 1Ay <} ] v A {
utazilamenio liidamon iidnansznudinisdaadulovesind sz
N3TNMS

lua@ Runciman v. Walter Runcimen ple (1992) BCLC 1084 f1a

a My,

a ' = Aa A @ = 4 9 %
WAINEINMANAAYNUINICAATUNTYYINNATNY T U,llﬂiillﬂ']ii]gblllllﬂ

Ufiamuunigaandiuinssunsdeulamenanaise Tesi ludgyan

Y @

a o aA Y =2 3 = 19
UBDNUTHN Lwn‘wmum‘iaJmmﬂﬂu"],m/mumwaﬂiﬂwuuuq avgLan

% va

Tuya31 317 ouuins1 8 Taaia v 1¥nann1saiunias 317 1y

0 o

- Y
"N5IUNITMNT" (shadow director) A2Y

4
Tuinns1 317 euwas 9 1ddygaimanmsluuias 317 'lila

9

o [ A Y = o
N1 an rule of law “I/IW'liJﬂiﬁJfﬂﬁ%TﬂfﬂﬁNwaﬂﬁgjﬂ%uﬁluﬁjﬂiﬁu"’llﬂﬂ

UTHN

A) MSHINNYMABVUNUNTINMS (Restraints on directors' remuneration)

@ va av ) o
131318 ldfgaialdgnussnnuduunvesdyndtenssums

(3 [ 1

(service agreement) V33 IUMsUaazan 13 vaztdaandnaid lildm

g 9

I [ @ < @ o
Wuarednvaionss nlddufindoanas1dluzil memorandum  Tagdun
o v S Yq A o
narwadesgausne D lui@eaiy 1a31318 ounne 2)
Ao 9 Y 99 = "o g yyq A

vsEndeudylimenzidounswndyangnny Alunla wias

318 OUNINT1 4)
dyo ¥ 14 A y N

uonMNdUdyy1919N55UN5150 memorandum  vzAouilaiHg
IRAdedudhastvdeu Tag luideal9a1e (1as1 318 oyuas1 7)

Y YA Y 9 Y (% Y ' a o a

At udoIMIIdInTIIdeUd YN IRINa1) LAz U ENU s

YyyA 9

mavweenmidliftoRudnsden A Ui 1As1318 BYNIATIO )

U Q

o Y A 9y

pazvFEntudmihnezdosz e Inylsy 1es1318 oywIATI8) Mg



35

De

[

U lises Idiimstanuld@nsidinsavdeon (the right of inspection) il

o 9

1 Aa v o o a o < 1 1 o
m ledaus luusmumyuiine’™ vazluusindn o damuuneg luiins

@ 14 F 9 1 Jyax @ A
ﬁﬂ]ﬂlT%TQﬂiiNﬂTiUllﬁ’J\iﬂHT Llﬁﬂgi%ﬁ‘ﬁﬂTiﬁﬂaQﬂUﬂiiiJﬂTiLi’f)Q

g o

1 Y 3 z 25
ﬂ]@]@ﬂl!‘ﬂuclﬁﬂﬁﬁuﬂ]ilﬂuﬂi\iﬂﬁ']j

vy

Tuinest 319 lddyafamnuussnidygdenssumsiliszoznm

1 =y a A a [ [ [ 09/1 1 9
wun s 1 Tasdsannanilumsdndyan Tundygnivezednield
o Y a . A ' kY 1o
gﬂgmmm "doya 1 1WUTMT (contract of service)" ENEY NULATYYN
o U Yo 3 A TYAN Y 1 a '
ana1 az lasuanurnsenni sz lvgddequ uaznounaIsansg
daanainannazaesiimsudeliaundnvesusinnnauaitrdeudynnou
lideond1 15 91 @as1319 81411957 5)
b4 1
UBNIINUTINNT VYA code of practice on directors' remuneration ¥
VoariuilsingedlunanuInved Stock  Exchange's Listing Rule a8l
[ Y A
nann1s 4 Yone
4 < 4 do W
dszmisinis 1atinsnereuun luilyaniewalss Toxivany
. 4 d' 1 Y Aa o [ oaf’
(conflict of interest) 111509¥09A1AVUNUNTTUNT laglHUSHNTAAS
4
"AUSNITTIUMIANDULNU  (Remuneration Committees)" Y szaeuae
Y 1o a . . & a g oA
"ﬂiiﬁJﬂﬁVIl‘hﬂJBTuWU’iﬁﬁ (non-executive directors)" MIUUA  UUUIN
v Y
wasamruay levreaineuunuiig ldvesiausem vazaineuuny
2
YOI "NITUNITUIHI(executive directors)" AMENTTUMIANDULNUINDE
51991 Taoas e lldandssaudnoeiu TaehildseanlUndszgunssums
A Y A a 1 < 9
nssumsaulatigau ldidelunmsiinsanaineuununssums nezdednou
f299NINNITNIITU
dszmsiiaes ludau B 09 code  of - practice on directors’
dy Y v o 9 a\ 1 [
remuneration # 1A19AD 19 nT5UMITTAmeAIABINUVBINTTUMISUARZ AL
"

9
Q/

1A VYA Y = o . Ay Yo

@]i’JVI‘]JigGIjllcl YHDDH U IIUNTYASIBYAVDIVTUIY (pension) ‘Vlhlﬂ'i‘]J
oAy & Y A 14 o A A o Y v o Y a)

TN “])’QLLTH]SQLLﬁ’JiHWi%iTGHUQJUQJJ@]‘]Jﬁﬂﬂllﬂ‘]JQﬂUIﬁﬂiilJﬂﬁl‘ﬂﬂmﬂ

9 Y
"9 A KR

9 [ =S 9 1 [ 1 Y o A =
VoyaanyUSUUNDYLAN A lu code ﬂ\iﬂa"l’lhlﬂﬂmﬂlmﬁiﬂﬂlu@ﬂ

U 99

* Gower L.C.B., Gower's Principles of Modern Company Law ( London : Sweet &

Maxwell ,1997), p.631.
* Ibid.



36

Uszmsiieu deanasszezengduunIndiussnlise Tesiun

9

NIIUNIT (new long term incentive scheme) ‘?Q‘J’Ji\lﬁﬁl}’ﬂﬁﬂaﬂ share option

Y Yo Y ~ YA Y g £ ~ ~
scheme* i]ZWholﬂiUﬂﬁi‘]ﬁ@\‘]iﬂﬂ“ﬂﬂﬁz"lgllﬁjlﬂﬂﬂuﬂilfl G]N’Vﬂﬂ!,ﬂiﬁmmﬁm

A A o 4

Aunsyyiagausinudy Yeanaaiod share option lidesldsususes

g 9

YA

= Y
nnnszguRnonu

Usemshia code ladmuagldunuvesammouunuidosimaield
N3INMT I section C 1A D
4 o d' d' (Y (v ¢a d'd o v .
9 msmuiigInssulierduniwddufdia1szd1f gy (substantial
property transaction)

va A o =

Wiz inaAuTEM A, 1985 11051320 D911As1322 1ATyaA

D.

v
1 (v ia A

Aszdiayd "sanssnganunsnaauniduarszd 19y (substantial

9 Q

v
U

property transaction)" NUSENMAYUNUAITUMS A9 IATUMITUTES

Y

A Y

(approve) @aarthnniilszyudaeviu

Q Q
WA A v

% Y a1
Wi URAAUIEN a3 320 latigaan

U

") meladesnduluings 321 vtnezaedliniginssula q
4
g
a v A d' d' YV o Yo
M N33uMIVIFNvseyanaitheITeInunIsumMsIas
=~ Yo (%] da d'na T a a v
115092 105 UNT NI TUNN]YA U210V HN (non-cash

asset) luyamfingHINamMrua (requisite value) 159

v
v

Aa v [y} v da v  da a\ Y-
@) v3unlasvnseazlasunsndaunsngaunnlyditu
A Y

(non-cash asset) VINNIINNITHIVUAAANINGIVDIND

Q

NIINMIVIHNIUYAMNNYHINERIHUA (requisite

value)

v
U

BunATI9T YN (arrangement). Y49z 1asuns
U d Y d' 1TyA Y A v
Susesarsninminidszgulnyiaeiuvesusin

) | ! . )
@) wedszlerinvanant yamNnguInemnnua (requisite value)

U
v

= o \ v [ A v da A v d
A9 IUIUYAMVBITNAYYINNINMNINSTUNUNI 100,000 ﬂ@uﬂ

. A ¥ ~ v & v aow Y
* share option scheme 9 51]@@ﬂaﬂﬂﬂHQJUT@Glﬁﬂﬁﬁilﬂ"lﬁ‘ll’f)“lf’ﬂ?!uéllﬂx‘lﬂilﬂlﬂ‘lﬂalu
° ] = v 7 ¥ o , A
DUINA Tﬂﬂﬂ"lﬁl!ﬂﬁ']ﬂWﬂuﬂ\‘]ﬂ ﬂﬁﬁilﬂ']ﬁfﬂzllﬂﬂﬁgiﬂslmﬂ?ﬂﬂlﬂﬁﬂﬁ\‘]ﬂﬂﬂﬁ?'} IWISIUD

Yy aw 2 < A v o DY 1 a Ao v
’f)mﬂ@‘lju‘]ﬁ‘lg‘l/lﬂmqwu ﬂﬁﬁNﬂ’]ﬁﬂﬁ’]ll'lﬁf]“]5@Tiu@\iﬂa'nllﬂclui']ﬂ“ﬂ']!ﬂilﬂﬂ’lﬁl‘lﬂvh



37

A a 'V Y v da o a o o .&' v v
#1909 INUNINI0UAL 10 VDINTNHUAUNIHNAUDIUIHN meuc‘nzmm"lu

Woen1 2,000 Youa

Qe

(™ andunalunsainiygallueyinas) (v) yamgnd

[
U U U

c a a a
maamwnﬁumﬂmmmm ‘Vﬂ‘ﬁ NTUIIINIUNITINY
iy

v

Tusovl i nrvan

4 a (Y \ U Y (Y] = ya
(1) Maumstuasnanddlilagndamisn Idiarsanain
o % d’d [~ 915 a v
SrnuRuiBaniulanuave U3 EN (call-up share
capital)
4 G 1 VY]
3) ialszlawiuviaanasdl uazanas 321 uazanas 322 l¥sauly
HANMIUNUNTINNFL (shadow director) AIg"™
09: Y va Y aqg Y a o o o a o v Jda o
luas1 320 (1) dudydamuildus gnidyainenunsnoaun
=\ A [ A% o =) A A 9y 1Y
UyamNnUUER LA (requisite value) NUNTTUMIHTOYAAANIAGITOIN

v
T

v ' Yo o ! v A YN Y
NITUNIT !,’J‘Lllmi]%vlﬂ’illﬂ'liilliiENEYN‘PTuﬁnﬂﬂﬂizm\liﬁmjjﬂﬁlﬂu AN

Q u

'
Ja AA a

Y
o y.. % 1 [ rd
NUIYNINUA (requisite value) uuﬁauﬁammwaaummwmmu 100,000 1oun

Y Y

NIAUNNToAZ 10 YOINTNIAUNIHUAVIUTEN uanatiazdelitos
1 4
1721 2,000 Youn
1uaf British Racing Driver’s Club Ltd. v. Hextall Erskine & Co.
(1996) 3 E.R. 667 at 681 — 682 #1a la iiangn

[

Y v
“UUINAIIDINAIVBININTT 320 1 AD D1NTTUMITIIFIAUUTEN

a a  d % {1 v Aa
Tugamdlsduan azliouasiennmsaadulaueinssunserngniuniulag
v @ o A v 9 1 A 12 a
msvanuvenatlse Tevinazanugedad udualunsan lidianunasa
< = § 3
(dishonesty) ¥84nssuMsaena naualsnegligneduiudailnaon”
! 3 dydd 9y 9 1 1Y A =
ueiiabavesniued a1 321 9119 2 nsdife n3din1s Tou
v da Y] 9 A Y] v
mwaﬁuﬂuﬂlugﬂ inter group ABNT 1OUNTNITUAUTEHI holding company
= v A 1 a. A ~ 9 a oA
neznsdivedns Teunsndduszunudnnoms Anssums hifeslfiaau
Y
119151 320 7

Tuinas 322 1ddiggiaiwavesgsnssulandaningi 320 azeg

9

v @ < o 1
moldtsruvesnunilusssunalyl (general equitable principle) Na1IADEIN
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*" Nicholas Bourne, Essential Company Law (London:Cavendish Publishing,1994), p.71.

* Gower L.C.B., Gower's Principles of Modern Company Law ( London : Sweet &

Maxwell,1997), pp. 640-644.
» Stapledon,The AWA Case: Non-executive directors, Auditor, and Corporate
Governance Issues in Court, prentice and holland (eds.), and Stapledon, Contemporary Issues in

Corporate Governance,(Oxford 1993) $199831U Gower L.C.B., Gower's Principles of Modern

Company Law ( London : Sweet & Maxwell,1997), p.640.



41

9 v v
puIMANINEIveImalusfnAwARAITTEN 19 aunseneganielu a.a. 1925 lund

v v
Re v. city Equitable Fire Insurance Co. M19Han1ATINMIN Milismnauimsanniuliug

[

o a v 3 @ Ao 1 3 . . . .
‘]JVI‘]JWI?{mtlJuﬂ‘].l‘lJ'i‘lelm‘]JmﬁEJQWﬁ)W]ﬂﬁ}ﬂ‘]J‘]JiHVImWHU (a piece of window-dressing aimed at
promoting company image) wazTaomnz lund Re v. Cardiff Savings Bank (1892) 2 Ch. 100

% 9 o A o ' 3 1<
&4 Marquis of Bute ¥elinsouniinitudivestsram Cardiff Tasumsuasdaliiiuysesu

A A 9 A Y ~ :/’ = aa v A 1 1

‘ﬁmmimaumfﬂﬂ 6 1AOU uazmn'imﬂizclguﬂiiumimeﬂ’idm&ﬂumﬁ ﬂWa@]ﬂﬁu'ﬂ!"U"lhlll

dob‘lﬂ/aw v o a o

Y
Januaalunsaii lvusengevie  uuianuaavesraluaistivdiaanuvansanide
(subjective) TABANNWINE1 Romer J. 18 1 iauz1 “nssumshididesfifninnvesnld

\ o d'd k4 ¢ 1 o Y a Yo
1”ﬂvl']Jf'n1ﬂ313~l‘If1H‘liysﬂf)\‘]ﬂ‘H‘V]Nﬂ')13~l§!!ﬁ$ﬂﬁ$ﬁﬂﬂ1iﬂ!!‘n1ﬂTJ!‘ln” IﬂﬂNWWTﬂH’]]’lﬂﬁﬂ

Y

answawnnguuumsdadulaniegsne (model of corporate decision-making) 171 “WINE
A gy A A v a A 3 o a ya Y S < S|
aeRuaennssumsnIsiszansmn diduanuiavestaeriesazanudariaianiy

Wunngaevulil”
1 4
WanMINGAWINET Romer -~ 1. laldiauz 13du TiewisodSuldldny
4
N33UMTVTNII (exceutive directors) 108 MT1ZNTIUMTVTHITIN IFSUMAOULNUG LAz YN
Y] a vAa { 4 o Y] ua/' a
mandelflgianihidielsz aunseinnusngueas AN SUMIUTMITEINITEN
ya % 9 a o . . £ o Y @
maruglinnsaszaunulael5unsgIun 12380 (objective test) Fatmua 1 ludyan
1 4 4
197191 (service contract) ARVUAVLTHN HAZHANNTNNTUNINUIATIIUNNAILITOT
faluna Lister v. Romford Ice and Cold Storage Co. Ltd. (1957) A.C. 555,H.L. davens'la 1
o v aw A Y o Y Y o Yo A 1y YA o a
AugnIveIusENBnAe uade lu lagniaun Tl ldnuns sumsi lalaisnausmsau
(non-executive directors)
Y '
HUINNAA TNV IHANANNIENATLIINUITUIINAA Dorchester Finance Co. v.

D Ya

Stebbing (1989) BCLC 498 @ Wn1n11 Foster J. 1dnd12791 “nanmsA§ANINYI Romer J.

U
v v

\ 9/&?1 4 a2 ]| v o . V' Y o
pan iulfinmzmsiiorsandainyzuazanusnng - (skil) i vindluinuzuay
ANNTINY (duty of skill) HENAIIHINTADINHINNNKIANNVEUYUNTS (duty of diligence)
d! Y d' \ [y dwa b2 a d' Y AawvAa
Feanthiuannuuduinosanldnnigyasuignmaninagldl fidauluguznssums
Fuiluanasgmman1Iziae (objective test) ”
Y1 Y g Y A o W I v Yy  a ] P
a5 1dhdniunihnudsanuedudunddazdesninsan Tasldnusinieniig

a o 1 <3| ! 1w ) J @ a o
Ade dauduilumhiusinezuazanudsunaud 1 snasindanide™

0 Barry A K Rider,The regulation of the British Securities Industry (London : T.J Press,

4

a o a o 4 o 0 @ a o
1979), p.117. ’51\15@11& NWARU IAFITITTIUUN, “UANANNITUATES NUVINTIUNITUTEN,”

q

a a J (a % a % a A @ J a @
'JVIfJTquJﬁ‘]JﬁﬂJuﬂJJiJﬁTUm“ﬂﬂ VUNAINYIDY ﬂW'lﬁ\iﬂiﬂ!iJﬁTJ“VlfﬂﬁfJ,2539), 'th 28.



42

nanmasulasu 'l lund Norman v. Theodore Goddard (1991) azAA Re D’Jan

va g

of London Ltd (1993) AWW1n11 Hoffman J. sunmiasgulunsenmigaadvazats a..

g

1986 (the Insolvency Act 1986) 11951 214 MM MUALIATTIUNNAMIZAFeRRUNTTUMSIAL

[

A aov A dya 9y 9y o 3 o = o A [ I ¢
ﬂiillfﬂiNﬂfuﬂimﬂﬁBﬂNWUﬁuﬂuwuﬁﬁuu !'l]ullW]ﬁﬂﬂﬂllﬂﬂﬂﬂuﬂﬁ1u1ﬁﬂﬂiﬂﬁl°ﬁqﬂ U

'
IS

f
Aa o 9 ~ ] @ Y] :1} I 9 A a [ A 9
NSTUNMSTUTEN uagninuiaNnuselaseIadwduniin@ernuy Uiyﬂluﬁuljclu

wva g

WIzIFYyAAANaZaIININGY 214"
< 1 ° 4 0%
Usziauilgmiae il e “winnssumsueusnalflfnssumsdunsewiinau
a v k'Y \ d' =) 04 a o Y Aav A Y IS (%
VIHNUAI ABIINTINNTOURIBNHDNUNSAMRUI BN N3IUNTZABINAINTY
a = 1 a wAa % d' Ly ]
AansdlazasnemyUfaninivse lu”
o g Yo 8 W a L ay & a
Payniiena ldaadu131uad Dovey v. Cory (1990) A.C. 477,485,492 FalidoiNa934
Tilszsunssumsuazgianmasuinisonai lnussndenie manwiny19 “nssums
' 'Y u oA ' v a9 A A PR T v
s lideeTuia s 1z1g 9 Minlinssumslinihnaesdunimsnsziidwiudenana?
o a a a Il o a o [l
msauidugsnen lueradutiulla msizegdi bt hifilasewisaldanu13nedulums
o 9 | o ' Y awv g s
A ldae wazilumsiiategueainnunainsouiveansuluuiEnale uenaini
B 9 A A Y a o v A 1 Y. 32 @ qg:
n3suMIeIAIWIdoyanINATIuMIaunseninuusEnlumsaadulaa q 18" daiu

k4
v

9 M Yo 9 = o v o Y Y 9 39 1y
winnssumif e i lasunswdeyatsmansziowdumsdenands nssumsfiiun lide

Lo

Suralumsnenavesyanady

TagagUHannsveIngHINEdINGHUYU DITHMINAAZAUADINANNTVHATOL
MWIZAI Haza N TONINTOYAAZNI3NIZINVIININNITOURITONTN UV VI EN A
VR = a J [ v ) T Y v A A =) % o v
asdurmn laidingAnisalaadanad nssumsn lineIsURATINDS SHMsOUHIONTNIIUIIH

A v A Ty = a d Y k4 Y woA = [ '

VIHNFEYY uaoingAnsalasdenad nIsumsnAessuRalua@edIna Tag
WuanasuAauuuiludium FdanasuAasauiunssumsnsewinauiinldbanu

=S
laeving

*' Nicholas Bourne, Essential Company Law (London:Cavendish Publishing,1994), p.69.
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