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ABSTRACT

Title of Dissertation Guidelines for Reforming Private Limited Company Law

to Place Thailand an Economic Developed Country

Author Mr. Sthianrapab Naluang
Degree Doctor of Laws
Year 2016

This study aims to examine guidelines for reforming private limited company
law of Thailand to explore characteristics of private limited companies that can place
the country an economically developed country because the existing law does not
enable to facilitate development of economy of the country in new waves of
economic development. The study follows qualitative and in-depth-interview
methodology. Analysis of the problems and its results follow legal comparative and
close company theory.

The study indicates that reforming private limited company law by
introducing several limited company forms facilitates the growth of business
establishment, employment and national incomes and results in expansion of
economy size. Results of the study based on two legal theories, theory of stages of
law reform and theory of private limited company form. The theory of stages of
company law reform explains that hard law reform generates several private limited
company features. The theory of private limited company forms confirms that
implementation of several company forms can facilitate to expanse economy size
and result in becoming an economically developed country.

The study recommends that Thailand should modernize its company law to
introduce several private limited company forms and the country should implement
two classes of single member companies: a business single member company form
with a parent company as a single member of its subsidiaries and an entrepreneurial
private limited company form with a sole trader member. In addition, the country
should implement income taxation to increase the growth of establishment of

business through private limited company forms.
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Countries) na1fe Tyl a.a. 1964 lalAn S Corporations Tuansgewsni lugiel a.a.
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! Yoshiaki Ishii, New Organizational Form for Human Capital Power —
Discussion on Introducing LLC in Japan, pp. 1-2. Retrieved October 10, 2015, from
http//www.meti.go.jp/english/information/ .../ cLLC0402e
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2 Timothy W. Guinnane, Ron Harris, Naomi R. Lamoreaux, and Jean-Laurent
Rosenthal, Business Organization in the Long Run: Private Limited Companies
Rule (Connecticut: Yale University, 2007), pp. 51-53.

’ Kelly Edmiston, “The Role of Small and large Business in Economic

Development,” Economic Review (Second quarter 2007): 91-92.
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o

Huanvesngrneuisniontusifn Fadugiumainnis (Underpinning) vesnsfinunil
dieltussqiimanglumsnuniidinuelifendnn Sauvstdemsfinudeld
2.1 NQVIENEBIANITINANUNYMINEUTENBNYUTIIN
2.2 ANUNINYLATANUEIAYTDINMNLUTENBNTUIINA
2.3 ANUTNELATUTHIANYBIUTENENTUINR
2.4 LNAAYBINYVUNEUTENDNTUINAR
2.5 ngufiiietesiunmsfing
2.6 ajvineun

2.1 NYUUILBIANTTINANUNYMNIBUTENBNYUIAA

ludailasfnwinguungeAnsgsnaindvevwaiilonagi dls LLavﬂgwmaaqﬁﬂi
ﬁiﬂaﬂmgwmwiwLaﬂﬁuumﬂmemmmmaqauwuﬁﬂwaalmaemli vail Lilofazle
NIULIAANUFIUTIINMANRsAnTgIRY Tnutsiadonisfnuded

2.1.1 AURNILUAZLUIAAYDIBIANTTIND

Javiadumhevesianssumassugia i finaauazsmiedudmiouinslu
daunnszdu JamAaiadussduszneuiidnduvesssuuiasugia JamiaviliiAnnis
indoulnvesfianssumaasugia IamhevhliiAndvemaysleviivainvats mndu
JamAaisgdudives spdufamulaefumeuuivemausslovd damiansgdu
Frvesenafidveswaussleviludmisesld damiefonsuiludivemalselovd
Uszneusieiamu ($1esmu) $minisi (Iiesiamanisdmdedliiiutu gnii
(HSuAnd19anusen) waesy (iiuniBens)

naeinMswUsUssaviamiaiiegrainvaie wu mnldinaeisguazionyuiduidives

gouniIamiveaniduiamianigdudives (Publicly Owned  Enterprises) 138131
SPamianiefontendnduiuianiafienyuiludnves (Privately Owned Enterprises)
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BoniviamAenyu minlfinamisuiuyanadiiuiives denwldiamivesniduiamiad
fyrrarufsnduivesiviavieniyaravarsauduidives iudu sunuuvesiamia
dondivaiitanimduifyaea uarhifanmduifiyana wndesufuvediamiaiidanin
Juiiiurravzdofiuaravaisaududivewmioaundn wu isudlfyananiauioy

9
=

sostiunnaaesrutulliduanndnusedives \Wudu msdaguuuunisaniiugsaduisng

]
L3

dn0IANTTINA (Business Organization)
ludeiias@nmaruming Snuney wavuwiin vesesdnsgsia il
2.1.1.1 AVIUVNNELATAN YUEYDIBIANTTIND
asfnsgaiafensls uasidnuaredils wenfinnsandell
1) ANUNINEVDIBIANTTINT 1INNSANWIINUIINGMINeUTENTDS

va a

Ussinadunuudygadenliiiesdnsgsiafeeyls widuiidlealuanumneialulei
93ANIgIRaneianIsdngUsuulassasesualudives n1sdanis nsiunazdnyd
Tumsduiiuiamia uinungmneuisnussaiuesdnsgsfiasdessznaufediduiives
yaneaw (Multi-Owner) msdaesdnsgsiveguumndnmsiivainuats fiddyldunnnulide
\Welavessangsia msseesmu mMInszaneAdns MsdnassUszaunsalfisnaiu

Tumslfmansuaziasugmansiliuseaietasdnsgsnamnaiuagiels
uenfinrsandiel

(1) feruveseiAnsgsnalundamans dniginisdamans
oSurginesdnsssRamneiinsnunguegraduszuuvesiaanyanaiiien1svimaluy
fnguszasdsniu viaiftenssyhanisuaeandils sl Tnedsvilslusiunuisimansaui
Vg ALAY ST UANINaeie LY’

(2) HeruvesosAnsgInaluninAsegatans Ynivinis
Asugmaniosusiesdnsgsialumheiassghanisluszuuiaswsiaimifindeudre
ninensviodadonisanideglvidaaatulassunszuiunandn nsliuing vdens
Svioungnandivi Ul dnandudse”

siiuladnlunedfenansiiyuudtetesdnsgsiadunissiuiu
Usznevufamsluguuuvedidlaegrmilsifinguaneuses %uﬂuﬁ%é’ﬂﬁ’uﬁl"ﬂﬂ'j'mgmm
23AN373A (Business  Organization ~ Law) liliviaudau usdn niae uazesdnau 1

a1 QJ

me‘iLLﬂ’JQ%’]ﬂ’WIﬁN']LL‘UQLLﬂaiJ’]SUﬂ aEJ'NVL'iﬂG]’lll LLUQQG]SUBQ@Qﬂﬂﬁﬁﬁﬂ‘\]EJﬂI%N LLNﬂiZVIQUiNVIV]

q

aulaedlafiingUszasAuarammlsuiuusnaun®n (Non-Profit Corporation) Afaandu
29ANIIINAIUNIINg MUY Vel Ins1gusendszianildesegniglandninamivesnguuneg

o

6ﬁ|,w§ LA, ngwmawm’i%é 4, fasipdad 11 (UUNY3: UMINgae
gluiesssunsey, 2557), i 15.

" asevs fupiug, iesegaanin1sian1sesdnsgsia (Tgammumuas: aunsvly
Tuilnd, 2556), i 96.



13
Wit nsdade nsafiuionis N3RULas YT maam*ﬁmmﬁﬂﬁﬁwLLazmisﬁﬁxﬁwﬁ
uilumaasugeansfiundaiiesdnagsnadunisdessniaeiesugia (Formation  of
Economic Unit) ieviiasmsudn (Firms) Wilevimthiiedeulmisnssumaasegialudnvue
A9 9 U MSHER NS WWudu
nanalavagy nguaneesdnsgsia ianeds nqminenofsesinsgaia
USTLANTNIUEIN USEN Uaensadlunanidlyd wagn)uuigesAnsgsnadlanuduiusiv
NOUIEUTENBNTUINA
2) AnwaredaIAnIsIAY MNAINMINBYBRIANTTIATING1IT G
anunsoagulea esdnsgsiaussneufednumzielud
(1) Wudamia Ao nu8v99IRINIIUNINATYFAD (Economic
Activity Unit) #¥mguszasdiiionanamilsiouaamsels
(2) dlanyaranselifiyrnanufeIsonalsaudud1veanse
AN
(3) @¥nguszasdiiiediufanssuniaasusia (Economic
Activities) mﬂiﬁfmqﬂixmﬁuaﬁmamﬁu (In the Same Objects and the Same Name)
@) Fanmluyraasssun wsedfyaaa (Natural Person or

Juristic Person)

2.1.2 AUTUNIVDUUIAAN UNEBIANTTINT

uAnvesesAnsgsRnsunamIudelslifndngududuudde wilenuidely
Analsena SsAnununAnesdnsgsiagalumumud wunAnesdnsgsRaussaninaudiy
uaruisnraftusgnadususssn (Concrete  Idea) lugalssiulusin (Ancient Roman)
UszananinfesivaesiesUnaunsandnsiy nisuseneviamnaeelsiudniuldlugluves
Fawmialuaiseu dmthaseunds laundamsewemadugaivaunisaiuianis
walvan@nlupseunsildnnunsyie wiemaludionseminddunazdniuianis
psAnsgsnalugalsiulunaeglutianedveanuida Jadsliilussdnsgsiafianysal
(Incomplete Business Organizations) LLG}'LLmﬁﬂiuqﬂI’iﬁuﬁaﬁ’lLﬂui’mgmﬁuamu’smmﬁﬂﬁ
fauddidudaasugmaniuagngrans mszlfiRansiauunAnaunaedussdng

'
a =

8 Oy ) Ay 1 a o a a vy
gsnanauysaluuy aunseviadngealsiugalnilladngaiaddnsy suiuuveslamiale

9

° Henry Hansmann, Reinier Kraakman, and Richard Squire, Incomplete
Organizations: Legal Entities and Asset Partitioning in Romman Commerce, Working
Paper No. 271/2014 (Brussels: European Corporate Governance Institute, 2014), pp.
4-5.
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AanswdeuulasuladdidiamtaniidivemaneaulugUvesauiauviudiu (Partnership
Lo PRy a aAv O ] aa Y 9
Association) wazldimunduwianuAnveuTEnRsAnIsseauUNL T

2.1.3 nuangasAnsgsnagalvsl

n¥rnnsufRgramnssalunafiuglsiuasinesingulufuenssuiiaudyhls
sUsUVTRIgAY uazgranssugAlmiusngTulasdingmnesesuogedniou ngvanedld
U3 (Governing Law) uivneudiuuazussniienlagsiuinngmingednsgsna (Business
Organization Law)

vaudiudeinduesdnsgsfeiiuguiilessavliadududou wmsziaminan
FamianuTeu (Household Enterprises) wazlaniasieunna (Sole Traders) ngviaing
¥avuduiseonuieldfuAanisvunadndangn uingruneui¥niauyu Joint-Stock
Company Law) eenwuuansieldfuianiavunnlng (Larce Scale Enterprises) Fagnidu
Jamiafiusgneufanisarsisgulnaduiiugiuvessy 1wy nssalil n1swdnluill nsya
Aas LU fusznoufamsedesliiannsndaisnld Seimamandsngmneuidniie
Tnsaiagfeviuiien (Dummy Shareholders)

dioduaiumsdaiauien SMEs Alunsnaseglugatasmnissuiiaudi wesuilde
lansInguieusenensumusuRndie (Private Limited Liability Companies: PLLCS)
ponultiady Wedussdnsmadondmiuguszneunsnedesilidesnisusznouians
TugUinauduazUSEN Iy

LUIANNYVNUIBUTENBNYUIANAAINNITUILDINANNITVRIRIV U IUMATUTEN
FIUNUNNEAUN EULLUU"U@&U%’MLaﬂsziuai’wﬁﬂﬂiﬂﬂgéﬁuL,‘flmwiqLLiﬂiuaw%’gsﬁmﬂawﬂmiwﬁ
auiiusliifuiiunivans varsamsseiiduiieesuilingngmunsuismonvudide
wagldnanedunsduuuresnguineuidnuesdnguiasniamaluduanisruioay

2.1.3.1 AaMaU99AULAYY (Sole Proprietorships)
Aansidwesauifien (Sole  Traders) iupsdnssiaiugiudeiiyanany

dendudwes (Single  Owner) wumLARRLRIIa A va AR e iTldLd e

'
a =

UAAASIINAT WikAneAliIamindwesawiefanmduifyaaantd daduluifad
Usinguansnatglunianuglsuudunsvateludaginiamie q Asudysuateanissengdu
Jusunvihbifausevitieviuauies (Single Member Companies) #saus¥nupnayana

AULALT (One Man Companies)

’ Ibid,
" Rebecca Spencer, Company Law and Structures (Oxford: Oxford
University, 2004), pp. 6-7.
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2.1.3.2 iU (Partnerships)
Aunnsiidfusznounaidivessieiferfudaessauiuluinuiulsenoy
Aansuazuimaianis fasidenasdnagsiatiuinvaudau (Partnerships)
1) ANUMELAEUTHANUIMUAIN udIuAnarlsuaziing
wenUssaavliosndls usnfisnsandsd
(1) AunuIgvesiIaiudIu Tunisnguuigniaudiuiu
mmé’uﬁuﬁ‘wNé’w’]izijqﬂﬂaaamuéﬁulﬂmﬂmﬁuaaﬁuLﬁaﬂizﬂauﬁamiémﬁ’ué’w
Usvasazihrilsildanfenisiumnuisdusswineiy fudy Sehliisiudulsznouse
dnuwagyhlannszns fe

o—

n. Wudgas mawuivmwumaaammﬂﬂ

a v

W Judgeaa mmqﬂiummmmmaumﬁuﬁﬂﬁlé’mﬂ

—

nang
[ (3 a dﬁ-’t‘é a A ¥ 1 Aa a a
A. WussAnsgIRangiduaugnuievudiunnauiiansaniiy
nang
(2) UELANVDINIIUAIU NYNUILBIANTTINNNTTUULUINI
fudiunutoanluaesusznm fie wnsiudiuaniey (General Partnership) waziiauaIy

[

i
9
91119 (Limited ~Partnership) Finann15uazITMUINITNNNYMUIBLANANTY WUIAANIY

sudildduFodvl mmgunnguundndousdgalsiulusin (Ancent Roman) utsmng
ﬁuﬁ%uﬂuamﬂizmm Ao Societas Waz Societas Publicanorum 1ny Societas fanmilu
91U druaniley usl Societas Publicanorum fdnwauzilumwiudiudnde wazluganaisd
Usn3UluUveneududnie 13end1 Commenda JULUUTRIIiUdILiiAdAgysie
nsneliAnuuAnuIEenvud e iilevdnniidedesvesieiudiu Aefiduudiuaiyd
Ausuialidde waziduiuddrdnanusuialifidnssudanisiesiudiu
(3) wwAnmluvesngunersiuduaiyagvineiugudnio
AULWIANUARYRITEULTIaAeT Wavaeutauaeilnuuansiy nahe Tussuudiaaed
wuuigesiuiolisfudrnbuifiyanaifadulaesssnid vusfiuuininudavos
nouueuas TuuIAnTwhaudn udfyanailesnnziDougnieswmungmnonds awad
LUIAUAAN NN NUNELANAAUNT I EAT 0GB N VL BWANFINTY Iuiww%aaai%ﬁa
ngudFnu (Entity Theory) usiszuunesmauanidafenguijsungy (Aggregate Theory)
2) m’mLﬂumsuamgwmamwumumﬂﬂ nnvanevnsudILAnTY
NNANFBINIBIEUTENEUMITBYARATIFBINTinAILTURR uuARTaudIud iR
Antulugalssulusuves Societas Publicanorum deutstiamuseniduaesngu Ao famu

'
a al

nfilgfiausulunsdananisiaiudiu (Non-Active Partners) S1manuils fugasvuidu

' Frank Wooldridge, “The General Partnership in German Law,” Amicus
Curiae Review, 79 (June 2009): 6-11.
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Y &

ANTUAINITINUEI (Active  Partners) Bnananuile gasuniilaiuganiufanis

o w =

wileeEfasuegilaiay (Passive Investors) fasyudrminiliiausuRadndaiiiemsngdu

T <X

D.

a v a

fjranasiu vauridamuiiduddduianms (Managing Partners) iugSuiiaveudaianis
vowiaudn fnvasdufaouidnaedeuln famulssamifienuiuialusiie
saunluganaialdiiniisiudiudninisendn Commenda ffluiudiuansdanan
LWULALINU Societas  Publicanorum w#l Commenda $10QUseaIA@NIZNITAITENIN
Uszwavnanzia fuuiudiudndn anusuReasiumetunseduimiladunalliuizevy
Audniamzia wididuudruiasiudioussnudufidunisluduiZodiungia (Ship
Traveler) uazindofneduadaalusiouny flufudulssnniavasfufeinued
w5397 (Labor  Skills) endiiu vinwelunsifuise nsinene Wudu uazasidufidoasdsly
MG
2.1.3.3 Us¥NLONYUINAA (Private Limited Companies)
vitnenvudrfmdussdnsgsiaiiduszuvainnitesdnsgsiaussian
fusenaunsTeyana (Individual Entrepreneurs) wagvinafudau nsgn1sdnds nsdiiy
A9n15 wazn1sidniianis azlinguuisdvusnaninaeilisgestanuiduszuu vialinns
suiufansluglvesuismdulunuszuuiingmnerimunl’ Ssvinliussmduesdnsgsian
§3uaudeuegaunivaisialan inszdidefinitfanisidwesmeideinagyinsiudiy
auvszn1s Ysgnsusnanududfyaeadimnninaliuidvdegessieatuiauen
fﬂ"mmﬂmﬂrzgﬁaﬁuuazﬂiiumi (Continuity of Fife and Legal Entity Separate From lts
Members) uaziinalviustmilavsuazwiniiuensramnaingieu lnefinssunisdedianim
Junudyarafufuanaianun Usensiaesdievuiinnuiuind i villvdevulidesiy
Anshenindauvesnues Ussmsfianugievuiidvsauauuismlnednainnusuiindinet
1) ANudyuunInaIgvesuTENen¥UIINA 1INNISANYINUATANTS
Nz JuuvIUTsnARRaInIsL LA YaUsEIAlNg SEYATINUIIUT YN YUINA LA S U
ANutlguunsnaten U@ IukaruIEnuvvY luuseinagnaivnssuudasUsinadl
FruauuITnenvunid varfiuszmAlnefiswiuuisienvunitduausie Jadvisgali
Q’Uizﬂauiamﬁﬂﬁﬂ&gﬁamﬁﬂugﬂﬁuaw'%ﬁmLaﬂ%uﬁi’ﬂﬁmﬁwawﬂizmi il
(1) erundulifiyanauensnaviin (Separate Legal Entity) vl
UitniiAvSuazmthiuendennangdetuuasseglaslaififmuanan shlmAnauazan
lunsviliingsy wu msteaseminddu msvirdyg) mssdunanis Wudu

2 Henry Hansmann et al, Op. cit.

" Avner Greif, “Reputation and Coalitions in Medieval Trade: Evidence on the
Maghribi Traders,” The Journal of Economic History 49, 4 (December 1989): 857-
882.
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(2) #hevullausuind1ia (Shareholder’s Limited Liability)
HunavilgForulddessuinfulunirduuiuiidissaviuliingy flevudslidesinn
fahazdesiulinluniduresudndenindaudum

(3) Msdadavinldazann (Easy to Access the Corporate Form)
desannguuisvesUssinafiasugiafitauiudiougynliyanaauieafdauisvls
msdndausniiisnistissniimsdakeuisnaumay

(4) M3¥An15TNITUNTALLIAT (Minimum  Interference  with
Management) inszngaungazidnluunsnusenisdanisnelulidunawinduusenumasy
oRialg

(5) ansvesdforuiadufamuluuitvlafuaudunsesedis
Wilzaw (Appropriate Protection of Investor) is1ging) nuNgInTEUUNIANATBETBNY
TuiFewina 9 wu ansluniseenides anslunsléfuluiiuna anslunislewiu ansluns
WoINITUNMTUNUUTEN (Derivative Sue)

(6) ShasAny9gIAa (Business Credit) tlosanngyaneuisnin
Tassafreanuidudives msdanis wagnsiulifuszuy ilnldfumnundetionisssia
niwhaiud Wunaliusdvaunsadndwmaindutassaiayulaianinisiusdiu

1) anudrfgresusenienyudnia asduasulvgusenaunsly

Uitmiensudfaviouisnladuedesdielunsduiussiaiiusslovine Ssuazionvuaeiils
wenfinsonlésd

a

(1) Uslewilsosy Usenisusnyilisganunsadnseuuteyagsia

o

o1 WesnnnguuneuIendsrulvnisiiwasianuisnsesaansidouy Ussnsnassinlisy

€y

a Y v & A a Yaa N a o PN o § v
a’]ll']iﬂlli']ﬂlﬂf\nﬂﬂqif\]@LﬂUﬂqULQu‘l@umuﬂﬂaLLagﬂqH@u ] IMNUIT¥YN Uigﬂqﬁﬂaqllcl/lrﬂﬂiﬁ

H

annsolitoyavesuisnduaiosfloimuasugialdtoyanisannadoudunnanuitmo
Lﬁuﬁ%ﬁwﬁqﬁmmsaﬂa%’hLﬂi%@ﬁ%awizmmmﬂﬁa vidavai UsensitanuvinliiAnnng
WawnasegiavesUseme nssu3ondunnaasu 133199 wazn1sHanLAZNTU Y
(2) Uselgwisatenvu Usenonyuinaduseleviseionyuagisls
wonfiansauaesnsd deil
(1) Yselewddarusznaunis insizn1susznauianislusuves
Uitmaniavilviguszneunsliuusslevognadosduszns Ao Uszmsusnudndanin
IRyanausndismnaIngforiu vilsiianisdseegleusifinsuasundadassaiafionu
v3ensIuNTUTIN Uszmsiaesgievuluuisniiauiuindin ldessuiindeiiulndi
niwdAuithlasiu Yssmsfianudderuamnsoduisamuuazauaunisdans agduld

'
a a o

ynivseviladulngteusaznssunisdniduaungudeniu Ussnmsnadieiuaiunsari
dyaunluguvesdetsruuignindesiuliiyananisuenidiunlugteiu Fonnduuiem
wmvuldanansavinla
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(2) Ustlevidoyananieusnindevidoiiitesiuuiem azviili
yAnanIeuenlasuraveInIsaiiuAanisluguresuTen nsizausanTivaeudayanig
Aunsndunzniduresuidnlfazaninonarsnisaansdouuien Snvsuisnisogiaed
Jununagiunulunisdufiufans viliyaranisuenianuazainlunisinsedoasiv
U3t Tasamtsnfaseruiunuvosuddnlussduding q faudseduiuimsauiasedu
UftAnslduaniinnuviegnitsnesuitv nmakeguesuidnusznoudeyanadngy Ao
ARV NIIUMT §IANTT uazniinay

U3tMenyudin (Private  Limited Company) 1Ju83dnsgsne
gnwa (Hybrid Business Organization) Mifidnwaregianansssnineveviudiunazusom
Samudriia sl insgitannsunAsuimensuifnannnine dnvuresuisniay
nuirAnfudnuarresietudiuinaniu ewdtgmianufosnsveduszneunis
31snmﬂaaawizmsﬁéfaamiiligﬂa‘uﬁamﬂugﬂmmﬁauﬂﬂaLLazﬁmm%’Uﬁmaﬁ’ﬁmim
famuisuindrfnanansadugisunanunuuienls

FnwazvesuTEvienvuiiiuaIniaiudIu aguuLwIAnaeq
Usznns Ao wurdensiuiedamuuazdmueuians wszieiudiudussdnagsiad
Aluaundndudasuuazaiuauianis filuiudunaudisnaduidanisnieneusiung
Tigidurudmailaruviaienasnuiuiudiuginnisuazuuannindussdnsssiale
(Close Business Organization) il aesauduiumaaides ialunsleuansluaiu
Juriudau Ao msleuudioslifumnuBugenainandn wedesiuiilyanaudanniiiin
undurudin uagdesfuiiligiduiudiuiigiuginiesnanirsiudulding deagsiili
Aenansgnusodmil mszmndiduiuduiiviessfanusmansugialisuassouagh
T mildeusey

| A

ANPULUDIVTENDNTUNUINIIINANWULVBIUSENTIUNY AD

9

vsenian miluliiyaea dievudianusuiindiin uarnsdaniswuusiueud

mednyaznauiing 1 Jviliusdnensudiialidnuazduesdns
gInauLlniiusenaumednyuzalsens Ae

1) fanmdudfiuananenaiesminaingieu vinliuseniiansuas

Y a & a

PUNMUUVDINULDUANANUAEAINTUNTVNTRNTTURAZ NN OATIINTNEAY DNNagIVinls

(4

o (%
[y [

Usnasedlalaglafiivuaiian vuwsaziitedefummuainliusevnasegluiaiduiiia
oehalsfinu fngunevisnvesunassmeasinualiuisnionausifnusUssnndsegiaed
nandrita wu ngmneuEnentuiiiaveiaaatmuadliuismensuiiadegidu
wahiiu 99 U 1udu

2) fiovuiinnuiuiiadndn Wuussgalaliimafuidmnagdioru
LifodinninaeSuRaludminddudiusi
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3) fiovuduieamuuasdmuauiants inszussmifninisuen
lassadanisaseudinisdanisuaznisdnnisesnainiu usnguuelalavuilidieiudu
n33uNsUTEM dafu dRevuiiannsadunssunmsdadugmuaunisinnis

4) mslowiuliidululaeias (Non-Free
WIe19dvenlun1sleusiu (Restriction of Transferable Share)

Transferable  Share)

WUAIUTIIR UTENUMITY LasuSEnentu Janyagsiuiuuig
Uszmsmanusnglumsiadssuiieutngead

M1319% 2.1 WIBUWBUaN B uearaiud IudNnAuUIEY

dnumeiugiu Weiududnin UTENUMIUIINA  USENenyuIIng
UAyaAa v 4 4
UIUANTN 2 A Al wosull dangu 1 Au UselnAenaIvingsy
dSaea 7 eu duly 1 auduly
ne 15 Ay Uszinelye 3 Aty
T
yuaansdoutum e NNUTENA wosuilimuadn
GmbH falnuan
neideu 25,000 gls
nsleuviy FTLERIY E fndnsnislouru
Tudaderule
M3INNIT Avluiudiu Ao/ Ao/
UAARNIEUBN UAAANIEUBN
msmuAunsiants  iluiudiu B/ B/
UAARNIEUBN UAARNTEUDN

wiNanuIEMenwuinlasurudeteg NI 1s U ueefnsss

a

NN

AusEnaunslasulsylevivateusenis fe

Usgnisusn TuiFesauindefievesdnuuzueinddng insizanuiy
ﬁﬁumaﬁﬂﬁﬁﬁmﬁamwLgﬂumﬂammgwma fnfdnun Tavsuaznihfiduvesnuies
LLavmasJasmmaLuaﬂmﬂmaaﬂwﬂﬂamﬂumammaﬂsimmi

Usgnsiiaos Iul,iaqmimaa maamwumumamﬂmawmaaasmmaLuaq
m5§uamwﬁmqﬂﬂalmuagﬂuuﬂﬂaﬁiimmLﬂuaqmwawmawsw

Usgmsiian anwduiadrinvesdfieviu silvigferudsiiszafuasuiou
u&lsidpasuinsandmilvasuin
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Usznnsiid Tudesanuazanlunisloudnsluanuduiivedluuion
ilesangfievuaunsaleuiuinuield

Usznsin luideanisen® vismdenSludnsifen liden8ludng
favthegreynasssun’ egslsfmunsidendtuldiayanamlmninnddou nszdos
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" John Armour, Henry Hansmann, and Reinier Kraakman, , The Essential
Elements of Corporate Law: What Is Corporate Law? Discussion Paper No. 643,
(Massachusetts: Harvard University, 2009), pp. 2-14.
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Coase AansANsEiATwgmaniuimmine1dedanln téAnwinuiganssus 9 iatuly
MENITHER (Firms) AUMUNIUATEIRITeIUTEnildIudfyseUse@niainvesgsnssy
UtmiTduuuaniaiug e lfgsnssulivszAnsnmiuandaiu nqvaneussniunum
drAeysionisadaUszansanueaiuuusen mszmnlifiduyunguuneuieniludunum
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" Arthur S. Miller, “A Modest Proposal for Helping to Tame the Corporate
Beast,” Hofstra Law Review 8 (September 1979): 84-86.

17 Ronald H. Coase, “The Nature of the Firm,” Economica 4 (November
1937): 386-388.

' Patrick Bolton and David S. Scharfstein, “Corporate Finance, the Theory of
the Firm, and Organizations,” Journal of Economic Perspectives 12, 4 (Fall 1998):
95-96.
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v Colin Mackie, “From Privilege to Right: Themes in the Emergence of Limited
Liability,” Judicial Review 4 (August 2011): 298 - 313.
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° Richard A. Posner, Economic Analysis of Law (New York: Wolters Kluwer
Law and Business, 2007), pp. 419-425.

: Henry Hansmann et al, Op. cit., pp. 4-5.

? Frank H. Easterbrook and David R. Fischeltt, “Limited Liability and
Corporation,” University of Chicago Law Review 52, 4 (Winter 1985): 89-117.
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W nguuneuivnienvulsesiusygnliuieniuszneunisviouisvienvuruiniy
(Unternemergesellschaft: UG) ﬁnmmmﬁauwﬁagh%ﬂﬂ LaTUTLUIANYVIUUN LAY
mdvdliuienaradvuannadeutusildduiium @ 1097, 1100)

3) 55 (State) “§5” feindudidrulddvvesus¥naeiguiu

P

Yaa

mswuTEndeadsn BlulddfyanamuUszinaiunng Faine 39 fuualruidniu
mhen@iulddRyana uaziinihideadsnBanmlsgninuseuszeznatyddemuuna
fisouszozinadyTavasaiiou uudustniidetulvl vioveddsuugaievessou
szuza1UyIuTeLldnian1snsemiuldnfiue1aliseussysia1lydussninduds o
PULIAT 65 uanNTsgSedniun1@iu 4 nuiTnde 1wy nByadin Wudy

4) gndns (Employees) “gnine” vie “niiniu” veauseniedindu

fidwuliduvesuiendnngunils wmsiguienasinandnlanefigniradugasimania

e X

mwmaqﬁnmu’t%ﬁu’%ﬁwLﬁa%“whmauLquiugUmmmfﬁ’NLLazai’aﬁmi%u o UTENI9
wihifesnsminaseduitardesinaiannisliuigninwudetsfunsinuragaia
ngvneAuasesnsiny wilunguneuiimirdavesinglildtydRternufsriuszning
U3Eniugndnaiany uigndnsduusemifianuduiusiulunangmnedyy 191w Tu
SEUUNYMINeUTENveeesulUyalRtennuduiussendnaunedneiugnidng msiengmang
UsenvesgasuiiiiuuifnlunisAuasemayselevivesidiuladelaetown gidulady

Juaudnana Mmewmelinguuneussnvease suddsdydfliuienumauiasuisnionyy

23 o a Hv aa ¢ s 9]
#5951 Auna, el (nsunnumuas: #andduines, 2539), wi 199-202.
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ywnlnafedinuznssunisaesdy (Two-Tier Board  Systems) Ao ANENISUN1SANAU
(Supervisory Board) kagAtznIINAITUINIT (Managing Board) luatznssunisniiuazd
andesduranssunmafengrunesimualiuismsusasuTsmensuiiignanadaus
vidosautuly uiSmndn uasminndn Fesfinnznssunisassa” szuunssunsansty
vosgesuiiidvinadengumeuitmumauieuilaniwnssfussuuiiysiunsessidnls
Ao dadundnnisusemAvia (Corporate  Governance) fifmnuuninatefausvane
A ssunDauIdusiun

Mndeyafinanfstheduasifiuldinngumneuiendauduiusiu
\AswgAanasfunuimdrfydenisiauniasusivgaluddeudge gaimnssududuun
Jacques Trellard fn3smsnguanesmniuaaldnandamsusngiuvesuinlugaufia
NAIMNTTUN “U%ﬁmLﬁumawaaalﬁsumqmﬂ%ﬁm” (Corporation is a by- product of
the machine age) lulSumauaziosuiiuisnsmuliunngululareanissuiidu
ms1ziAnanAnEdsssurLalvgiteasulugnavnssunoaiwazsalil fasyuily
Feforiusudunamanussisgaiiiuanusaleulduasanmisadeuiudusenise
o amuﬁuamﬂ%unu (Stock Exchange) n3efidu”

g iessgiauazngmneuItlienauensenainfuls usduds
fiusingTunazisseggiu avdu lumemunsfnmdialdfinulinsesitinssuiudanma
dfmaniuaziasgeaansamugiulivuiugiunssuiuAniinsedludsdfiasegaans

(Legal Economic Analysis)

2.3 AMUNNIYLAZUTSANVAIUS UNDNTUINNA

(%

USEenvuInnfeaslskasinaninaeiluniseusesnels weniarsuined

2.3.1 AURNIYVDIUTENLDNVUIING

TuidadfifoursAnuiinssiauminevesuidniensuifniadiniedng
Aansuaznedieans wWeasnsiuindianuuanssiundeldedials wazaunuiees
Ustileuiasuntamieldetnsls wonfiansandsd

2 Linda Muswaka, “The Two-Tier Board Structure and Co-determination:
Should South Africa follow the Germany Example?,” Mediterranean Journal of
Social Science 5, 9 (May 2014): 142-147.

» Jacques Trellard, “The Close Corporation in French and Continental Law,”

Law and Contemporary Problems Review 18, 4 (Autumn 1953): 548.
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2.3.1.1 anuvanglumadin@enans (Etymology)

lunlisnienansnsednniyainel (Etymology) A1 “Us¥m” T3 ndnmiun
31nA177 “UTun” lunrwrduange aseiuA1dn “Usan” n1wiund wladn vy, Ay’
Tun1w18angu @191 “Corporation” 1191nA191 “Corpus” NwiagAu uladn dAynanad
UsgneumeyaravaeausiiulsznouiamsitingUszasduasdeifeaiu é’wmaﬁﬁu
maituglsu3agenudenin “Societas” Sovmefensidnainanfusznaunisdn’ Ky
ATANERLAITIUI TR dsdiRyanaiiusznaudeyaravateay (Collective Body)

nanalainuigndedianmiluidfiyena wilfyaeralidndudenduuion
Fatfu ngranevesUsenania 4 Fedenesdnsgsfaussianiiuieniiedu TailfiFendn
JFyana dmiudin “Corporation” Mlfluansy denudalsinuismilldudaindayanany
ANuvglumefing LLﬁﬂi%ﬁﬁU%ﬁﬂﬁﬁﬁaaﬁUﬂuLaEJ’JﬁL%EJﬂ’JIWU%@JVI LU A Single Member

Company %39 One Man Company E]EJ’N‘lﬁﬂWm Ui‘UVIVliJNﬂ’eJWL!ﬂ‘lJLﬂEJ’J‘Uﬂ’J‘U’]ﬂ'ﬁﬂ{]‘wiﬂﬂ
Ineunsdeisenin 4 ummﬂaﬂumm u@ﬂ*’\]’]ﬂ‘LﬁN‘Wi‘”’i?‘U‘UZUiUG]ﬂ’]i"\]@(;]lﬂumUﬂﬂaI@EJUﬂﬂa

3
wa 1

ﬂum&’)ﬂlmlﬂLiEJﬂ’J']Ui‘l‘leL@ﬂ%u%’]ﬂﬂ%mﬁdﬂaﬂ/juﬂumﬁi 1aguInsI 3 ‘UﬂJﬁUﬁ]’lﬂ “um‘uma”

o

o

NUIBAINTI ﬁaqﬂﬂaﬂmﬁm%aﬁuﬂﬂaﬂmﬁmL‘fJuLfﬁwaqLLasmwmﬁauswmmwuamm
punsys1uUyAd dviuauninevesuiemensusiialuarunueiallg eununeds
vitnidanstulagliinsauemeuliumesy dievuvesuiseglulsuay

2.3.1.2 AuninevesusEvlunistfeans (Term of Art)

miﬁmumﬁmmaw‘%@'ﬂumqﬁamamﬁuagﬁuagwmamﬂwmLLGiaz
Uszineinazninuneels iumu%aﬁﬂzﬁﬂ‘mﬁmmaaﬂgwmw%ﬁmmmgmwstuaa
UszinAgnannssuwasUsuinealneg il

1) 1913989UTENMUN N8 UTENVBIUTELNADAAINNTTY

INAANINUIINGMUIBUTENYeIUsTimagainssudulng Tl Ty aRdeuindudya
F19819:0U WILI1VURYLAUIEN A.A. 2006 (Companies Act  2006) U8nNgwUyaR71
“U3E” mnede Ustniteasauay annsileumunsysadydiuion” yuLiuleIng Mg

va a

vaegenguilladyailenuvasuiEnauanuvuislunidsndenans wlaliuinisdnes

g7}

® unmssas neweln, USEM, Autudl 15 Sunew 2558 910 hittp://Awww.royin.
go.th/?knowledges

2 Company House, European Company: Societas Europaea, Retrieved
November 10, 2015 from https://www.gov.uk/government/uploads/system/uploads/
attachment_data/file/395911/se-gpo6.pdf

® fdudnm N3L9N3, “miﬂ%wjaﬂgwmaLﬁamsﬁwmﬂmm,” Tu wiledasau
UNAINTUSA 2558 (NJUNnavnuas: WRddngan, 2558), wti 43.

” Derek French, Company Law 2012 - 2013 (Oxford: Oxford University,
2012), p. 269.


http://www.royin/
https://www.gov.uk/government/uploads/system/
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waznsaavzileududfey wanainszinusimluszuunguunevessinguyananufiend
avsdaneuismentudiiavioustnumsusaials
2) He1098IUTENAIUNYUNIBUTENLONTUTITnVvoIUTEIVAlNg
Uszanan)uuneunakasnfiyd 1101 1012 Teygiadienuusemin “usen” Hudnyayndi
Usznaufeyanadausaasauiuludwmnandrfuiesznoudanisiufuiievssasdas
wtstlurlsldaniansiivindu awduldilugmesesngmnglneuisndossenaude
yanaviaeAuLarfesliingUszasdifiouarniils uardyuuesiinisdaussndudoy,
Wudeafuieiuiu denuuisnaunguunglnenseiuienuuivnlunsdwifuuadn
ffyanaiiynnaaney
weagUmuldianumnesaiuresdidn “uien” idlunsdnfmansuay
Tumsddmansianumnglulufienadeifuindunduyanavieamzyanaiisauiurii
Aanssuegradeniu uilunadfmansisluiinshdygrseninyaranienguyanalile
Usgnaufamsiiimguszasdifefunarludederfulasthmsnddunioussnumnamuuen
ninddudrumoananningduvasustmdulunaunanauduifyanavesusty
2.3.2 UsEANvasuIEnanyuInig
MnfAnwmuitianangraneuisnatafiuglsiazuedna-awsfulddautmie
d1uun (Classification) U3EWMa1in (Company  Limited %38 Corporation) aaniduass
Usziavlvg) Ao USTEMIiAAUTURALaEUSENUMITUAAR NMsLUIUTEINngraneus ety
sruunguaneutmeesuil diuma Singy wazands waglvedanuunnsiety il
2.3.2.1 MIUUTEANUTENAUNYINEUTENENYUININYRIUTELNA
guaMnIsuLazUIEMAlNg
1) nmswuslsgnnuIgnaungineuIenenyuIinvaslsewme
QAEIMINTTY
(1) MswUsUsznnUsEnlussuunguineusEeasiy 4anan
wlsuSenenyuseniduaesuseinvlug fe vSEenruALSURATIAR (Gesellschaft mit
beschranter Haftung: GmbH) Fafleuldiiu Private Limited Company Tuszuuvesdangy
C Corporation Tuszuuvesansy sexniilel a.a. 2008 wesuilldiufgunguneuisnionvy
9710 (GmbH) éf’;EJmst’ggfg’aLﬁmamLﬂuﬂgwm&JU%@W:JUﬁzﬂaumimm%’uﬁm‘hﬁ’mL%'sm:i']
(Unternehmergesellschaft: UG) a5aiun1w1d4negwin Entrepreneurial Limited Liability
Companies 3ofi3ofuialuinuismensuiifnuuinda (Mini-GmbH) Fafisuldiuuiem
YUYW (UK Small-Sized Companies)

% Jessica Schmidt, “The New Unternehmergesellschaft (Entrepreneurial
Company) and the Limited-A Comparison,” German Law Journal 09, 09 (November
2008): 1093-1094.
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2)  msutsUssanuidnlussuungmneuiennSaea newd
A.fl. 1994 d¥umauvavievesnduadossyian fa uSEMuwEL (Societé  Anonyme: SA)
uayUStenyuauiuind1ie (SARL) Tull a.a. 1994 d¥umansingusneudsvamaudiin
WUUdn8 (Société Par Actions Simplifice: SAS) viliSnmaiussnanuuszunam Ao SA SARL
uay SAS aRaTiFen SAS TuTnumsunuude Mieuandliifiuinusinussamiddals
SenuEsvney sguABun sk Tususesdifevuodatioaidanu (Grenguaneg
T A, 2014 anduaumde $1uau 2 aw) yuannzdeudusii 250,000 15 widauowe
ﬁuﬁlﬁﬂiwwuéjmﬁnuammmﬁau%’wﬁ 1,500,000 W96 vugfin1ssnsna SAS fgfovu

9
[

91uau 2 autuly uazdvuaanzdeudun 170,000 W53 SAS  lagnesnwuulmluuiem
anWaNffidnvuregnsaNanaeszning SA way SARL egalshnulutlaqUu SARL figfeviu

=3

1 Ay udlahiy 100 Au uay SAS TFeRunilanuduly fsil SARL uay SAS annsadnsiase
yuannzidountagls”

will SAS  Fendnusevumruwuudeinn ualdnvuglndifes
iU GmbH vaaweasuil Co.,Ltd. v@sdangy wag C Corporation UBIANIY weniHSaAads
fius¥mEUsznaums (Entrepreneurial Companies) wialuaesuseinn fe YavRaiiviives
JuyanasssundnusuRadaia (Entreprise Unipersonnelle & Responsabilité Limitée:
FURL) defianmifuuismenvudieniffovufivsaudenduyanasssua snuszsianvils
Foniwismumeuuvudefdieuauionfuyanasssuan  (Soceté Par  Actions
Simplifiée Unipersonnelle: SASU) LLﬁmzﬁ?uﬁmmgwmaﬁlaiﬁa’jwmﬁmﬁqiﬁwizmwﬁ
Judamieseymaa (Entreprise  Individuelle) usiiodnduu3en (Societe) uasilumiae
ABRUlFTRYARaLAEIAY SARL 1F0 SAS™

(3) n1swusUssianusenlussvunguuieusendengy
Tuszuunguanevidndnguiiuddnuasuszinniiiauidndife AUSURALAEY Y
uitmdfnauiuiinlasnisiulszfunieuindidalaodiiu vidvlidida anuiuiia
narUEniloUsslovivedsny uiusmirfnanusuiinlneuldsuaudeuninign 3
LU0 TUUTEVMUMTURAZUTEMENTY T2UUUTINT0989In g JUMiRUUTINgMINB U oY
luorandauuaziasodnsnn 1wy oodwnside dsalus duie 1udu wazdslidvinane
ngvneuTEninvedinegaslssaiangruneuisuas e

. Pierre-Henri Conac, The French Revolution of Close Corporation: A
Model for Europe? (Lectured in University of California, Berkley, School of Law
August 29, 2014), Retrieved April 19, 2015 from http://www.law.berley.edu.../2014-08-
29 the French r

. The French Law Office , EURL, Retrieved December 2015 from
http://www.frenchlawoffice.org/EURL-entreprise-unipersonnelle-a-responsabilit-
limitee-id161.php
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uaammﬁé’mqwé’aLm'w%’wLamjuaaﬂLﬂuu%ﬁmi"]ﬁ’mmm%’uﬁ@
waruTInlidiAaaauiin MsdautsussianvesuTsnlaemlundaylivaninamidnuus
Y89 {H0YU IUIUATNN ANUTURA KasNITREIINIALS Na1Re Mnwudlasdiownue
dnwuzreieonu wutuienduuidnensuiuuismunivuy mnldinaenduiugienu
srpdaduviengiionuauieiwaziteuaieau mnldinasianusuiin wialuuseningn
awfuiiauaglisainmnuivia uagmnldinasinisuaraniils uwsudmduuidni
wenaimbswagliwarmnmls

(4) NIHUIUTZANUTINUSTUUNYUUNEAUNNUIBUSENANST
Tussuunguaneuisnanss denguuneuisnidunguunesediusy (Sate law) Ssdulvnjuis
UStmeanJuaesUszian Ao uSEnumwu (Publicly Held Corporations) LaguSemienayu
(Privately Held Corporations) uAu3smiensudifniiusngeglungmuevesigains 4 u
am%’gﬁagujmugmw Ao C corporation, S corporation Wag Limited Liability company
(LLO) U%ﬁwﬂizmwﬁamﬁamwLﬂuﬁaqﬂﬂaﬁﬂizﬂaumi (Proprietorship Entity) usiluefin
AaanigazinI1NI1 LLC uaunauviudiu (Partnership Association) fimuusituagdu
flo31 LLC WHuvismiontusifndnguuuunis usunsiisiedn C Corporations wintudiil
anwduuisnenvudidn (Private Limited Company) MldUfuRluszuungusneuiem
wosuil Hiuaa wazdangu udtennifesilutlagtuenaiitfosas insrzlussuunguaneusem
Youesull kavdaingy Aldiierdnvaruisusemsves LLC wildlunisufsunguuneuiem
Tuthsdfuvasdiuamssuiitaudn lue@eiiisUssmasuieundn LLC 1nld wu guuldsu
wufn LLCs ldlurrausungmanelud a.a. 2005

(5) nsuUsUsgLnuTEnlusruungmneuiendglu Tuszuu

S

IUunUsussnennduaeslszian fis USEndalaeiu (Kabushiki Kaisha:
KK) waguSuemanusuininin (Goudou Kaisha: GK) KK aangideuduuSevnumaunse
Usemenvunls anwaglndlfesiu Co., ltd. ve8enge waz Corporation veIa®nsy GK
Feuldiu LLC Tussuutismansy namldinduiividmenvuaosssian Ae KK wag GK

NOVUNBUTEN

(6) NMIWUITLANUIENIUITUUNYMNUIBUTENIU JURUIUTEN
sonuaeslszian de UstmarusuRnd ialaedu (Limited liability By Share Company)
fanmduudnuma wasudsnenvusida (Limited Liability Cornpany)”

2) nmswdsUssinnusenlussuunguineusening newd w.e. 2521
laifinsuwusuSemeeniduussnumruuazussnenvuiiuauseninin ualdnwasiiuusem

* Nobou Nakamura, “The Revision of Japanese Company Law and its
Modernization,” Waseda Bulletin of Comparative Law 24 (June 2007): 2-10.

* Steven M. Dickinson, “Introduction to the New Company Law of the
People’s Republic of China,” Pacific Rim Law & Policy Journal 16, 1 (January 2007):
1-2.
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v
A v 1

U izdanseanvuuigliuszivy viendiavedinglugalilidnyuziduingiiy
Usenumsusuulugaanissenduiilungiuan Ussimelveiissuuuidnenvuunly

[
Y 1=

AausiU 2521 Wusiuan Jlduwaliszinalveiingmneussvassiu fe nguunsusenonau

o

NALALNY NN UTENUMYUING FadunariosnainnisnsmszsadygRuidnumey
91ie w.a. 2521 ldusenludssaranguuisuvisuaswidaddanimduuienenau
Wiz aaAuviny we. 2521 deunfleusenaldnsesadydRusonumigu w.ea. 2535
ngvanet w.a. 2521 ngvnneT w.e. 2535 119571 4 Tualidn “usemenvu” vaneaIudn
“U3EnAnTedatumalszanangmnounewar gy ” windleufussuunguaneves
Uszimaduuwuusda azulainszuunguineusgnaedlneiinisulsssianvesuiovlag
Aflsfsanmvesdionulunasivagmniiisufunisuusssinmngmunevessuuie oy
WSaima Sang wazansy wardluaziuldinnguineuitmvesinesiuTsnonvuiiissguuuy
Fentueiuiu egrslsinaduivisnensuiiilifevuaufien

2.3.2.2 #anMSwUUsEIANUIENLeNIUINNN

Tulssmrgmamnssung Tuanlausnguuuuusnensudningnuauwuulng

[
=

Furaneguwuy viianunsautsussmenvuininesnduadesgiuuy fe vdnienyudiin
g5R9gULuUnils (Business Private Limited Companies) wagu3smenvudningusznouns
(Entrepreneurial Private Limited Companies) %qﬁwmmmﬂQ’Uszﬂaumﬁwqﬂﬂaﬁﬂgmw‘u
vils dmfulszmdlnelutiagtuddlifuiendusznouns adluiuidgsia

2.4 WUIRANYUUIBUTENLBNVUING

ludetiagAnwiwmAnusenienyudinaniddevunateay wazigieviuauie?

fail
2.4.1 wuRnuEmenvudrdatdievunaneay
vitmenvulimnudunvesuundauasiinufnendlsuenfiansandsdl
24.1.1 aranduinvesnAnuisnensuiiinfilievuvaioau
WIAAYRINMIEUIENIiaTuIndtaesiul imsglugalsdulusaule
U519 3UnUUeIRIANTgIRANHdnwurAd1eiuUTENIIAasend “Peculium” Un331013
mmzi’umﬁadﬂmiﬂiﬂﬂg]G?Tusuaqaﬁmqﬁwﬁmﬁﬁumﬁa@fwaqLLmﬁmﬂQ‘mm*&J
UTEMLONU (Emergence of Private Corporate Law Conceptualization) kaz1i1aziidnsng
soundnsruunguneuitmensulussuuitaasd feusngtulutisaneamssuiiduii
uALaARn iU Tluszuuasmouas? iwuannuwAANIad (Trust) Feilanmidy
nesnnsauiiifudiveanssudvs (Testator) Toudvsmilonindautulinnsmingay
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viensaf (Trustee) AsauAsotuarinmanindauiulufieusslomivesdfunadsslorian
nosnIngau (Beneficiaries)

Alastair Hudson A@n319138NMUN8WMNUNIINGIdUaaUADY B5UIEN
UTENIAnTUIZUUNYUUIBUTENVBITINQURRMUINIIINWUIAIUAANTAAN 19N DY E
(Commercial Trust) flegfuunnAnnsuendvduazniifivesgidudivessalszlonilunes
n3ndau (Beneficiaries) on9naAnsuazninivesmuauuazuImsinnisnemingay
(Trustee) LﬁamwammLﬂuﬁaqﬂﬂamaw%ﬁm (Corporate Personality Theory) Aeduvinly
ﬂamuwﬁﬁmﬁwuﬂﬂéLmemﬁﬂﬁugmﬁﬁﬂﬁ’@amL'%'aa UsgnoudsuuiauAndes
anududiiyana Luranudnaudvindife wazuuiAnieanisduuidnszuule
Uismonuuildunsvanerislussuungrneuisndingy wesiu uavanss

rounanAmssuiauieesiu diuaa Singu wazansy THvasiudau
dmiviamiaruadnuazauianans (SMEs) dainidufanisluaseuath Tugadsnanilidies
Ut (USCs) Faduuismiudauoenidusiu udiauevevfuliyanaiily viends
Gumwmuzlumsuszneufensuunalngiffsamamuduiu sunseisUaroamssuiauni
wosthulfadaszuungraneuisvmenyu (GmbH) ilesesiuuisnauadn Wunalieosiiu
Jussuungnuneusemg (Dual Legal Company System) fie S2UUNgMUNEUTENTILNY
LazsTUUNgVNEUTENlenTY AeufuAniTsuTiBAudinguldtydiuienenvusidalily
N2IWURYLRAUIEN A.A. 1907 (Companies Act 1907) r;J%"qLﬂaﬁ’agajaﬂgwmaﬁﬁmaﬂwiu
U A.A. 1925 wﬁaawnﬁngwmau‘%ﬁwLaﬂsnulém,wiwmalﬂé’ﬂgﬁmmm 9 siutugaslany
AnnssuiisaulmAnuIsngnuanszninuismonvuiuiaiudwluanigifondn Limited
Liability Company (LLC) waglasuaudeuunsvagluiiaisoun
asulainuuInuAnUTEUSENTINNUAe AR UTEINUMITY kAkLIAIIUAR
Yaenud unanfuusEnulanefinuTenienwudtn wiusEndndannusuRediie
HuwnAediinnnisuaudnuazvewinwfudud ot fuuisensudain
2.4.1.2 vénmsvesuismienvudiaiddieviunansay
nrneUITenTusfineguundnnisiuieluil
1) wwAnaududfiyananensiain (Separate  Legal  Entity
Concept) wanruAndasnuduifyanavesuddniindusgelsiu Tudsaulsiudssuy
aseuadiduaudnatsvemindgdu wnthaseuasululasounsemingaduwenaaminain
audnlunisou MluldnwazaaedulfiyanalonyuionsomnsNdaunens1amInNgIn

> Donovan Waters, “The Trust: Continual Evolution of a Centuries-Old Idea,”

Journal of International Trust and Corporate Planning 14, 4 (June 2007): 207-210.

* Alastair Hudson, The Development of the English Company Out of the
Law of Trust, Retrieved March 17, 2014 from http://www.alastairhudson.com
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HevuvdodiJuaun®n SaduunfsesszuungrneuisniivsngTusudansseiiau
Judunn anuduyaravesuidniinisesuiavgnaliaswud Inedediaasdaduiedn
wuIRnlAyAAa (Legal Entity) 1ANLEIANARTBIAaUIATandnelsuamnedniiin
mnugeenlunisiensesmindauvosmaunlaenszdadsnnatnasosin mmineiszuu
nssuAvssammnlifasiinamgienausvaneuszns wunsieases msdanis nslou
nssuAnEninsauvesin WWudu Fuionszesddunefazdesmaulminyimiiiiden
Lwis'haﬂamauaaia%mm"]LLmmmﬁm’fﬁmﬂgmmmﬂﬂzgwn,%'am%’aaﬁﬁaﬂiimﬁm%‘ﬂm
ningauiithssmiu maliyerasssuandufonssudnslugusduniafioeidameen
ms1zyanasssuaiiongdda uazdaitymigsennlunsihinsailuuinvesauiessnsi
thiomindaumnasmuimiu desnlusmssuiiduidnuivgvniwesiuldfmundunged
yaraauyAuaznquinnuduyanaiwieds Tunadoulfimguidinaunldiuuidn
¢y auafiinsandulruisvdesdanmiuifyanafifieliuidviiansuasnihilasde
yesnuasduiinaduiileanainanulilazainiiiinannisifiyananaisausmiulsenou
Aan1s mavnuauAneululiiyaaaldasiswunanufanmenguangliusenaiusaie
nysuAvslunsndausasindaals SuRamsdan avdin wazsuRneld UTEvSaunse
Fulandvseduasls’

wwaAnANduliiupravesusenlignesuiemenguiyanaduy
LagnguiyanaiuiateiinisiyaravatsausadfuiieUssneudamiesinliAnan w
fupaad1nandiiuaun@nvsell nquuaaaauydldlideasuirnuduifivenass
Fudli vausiinguiyaeafiuinaasuinnissndiiuvesyanatiieuszneufanisauiusi
Tidnannidfiyarawendaninaingiluaudn Sgilesusoanngnunsususesauduy
ffyanawinbu®

9

D

PMNUUIANYBING B URYARAUDIUTYN (Corporate  Legal  Entity
Theory) vil¥iinszuunsionssudvsaostu (Double Form of Ownership) Fuusnile
n3suAVSlasuTEN Suilaesiionssuavsineforfulusuresiu msfionssudvilaedioru
Huifissesfionssuansladeslugruziiiudvemalsslov wilngndnnisvesngmune
uiidevudldiduiveinsaniitonssudvilaouitn uifemauaidioru Yudves
naUszleriluvivnlnensddeidionududnvesuivm

2) WUIARAINSURASIAR (Limited  Liability) mausuiingiadu
wé’ﬂmiﬁugm%ﬂsﬁawﬁwaqﬂgwmw%ﬁmﬁ"ﬁm A1 “AUsURa” (Liability) vianefieniny

a a a g.// dy o a  a a [
dedlunmsayidelunaasegia Nl isglunsafiuianssumaasugialidtlugduuula

> Jeffrey D. Bauman, Alan R. Palmer and Frank Partnoy, Corporations Law
and Policy, 6th ed., (Minnesota: West, 1998), pp. 100-112.

* John Dewey, “The Historic Background of Corporate Personality,” Yale Law
Journal, 6 (April 1926): 670 — 673.
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douiinundssdensanyidomaasusiaves famu fefu minamuluAenislaudadenia
FesonindaudumiiuluninGuvdenswdauiiamu fasyugondesnsiasvanuiliiiu
arundeetiy Bnmsudnidedeednguneinsesiu fo masinaruiuiia Mewedieding
a%ﬁmé’ﬂﬂgumajmm%’uﬁm‘hﬁmLﬂuﬁugmmamgwmaﬁﬁw agslsinuAusuRagIe
fleaflogegraauysal inszenae1ainnwlid foviu n3sun1s wasusensauiusulinge
Fwimnmanuidferuldvisniueiesdemiimiuiuiins fafiowasuayssloyd
dush” lunsdidenalussuuneuseuasfuar@iaae Tlumeiiuglsuimdnnindniuuiom
vevdnunmzarinAquminvoueqan (Pierce the Corporate Veil) anusuld usvidni
IfFonsanilonundndiyaranudsnduivesuasdiuiunslsaamsunsvans

wanANUSURAIARluNgEneuSEIvENgALIEawY (Investors)
TuusenivRalitAudwiuGundenindauiiamu anuiuiadifnvedieiulifaiy
uansnsezlsluannnisamuvesyanaTily sz yaraiiasmuioiy $1101 100 aeaans
derudedlunsasiu geufimmdsadios $1uau 100 eoaans wilsunnndndu yasad
Forfur (Bond) yarn 100 aeaas iereduduie (Credit) Wusdnlusm 100 aeaans
dondmnudsddutiu $1uau 100 aeaans Tlddruauiininnii fEansvzegninsdiviiuiid
s 9 lidesfufinludsfiuTsnietu (The company’s Deeds) Jananilddilaidilaiinan
Hoaiuluniriinuasmu”

SufliisanuivinifedldTogusianig msasulunismainiule
Aunmsamulannnsdl msizdung Rule) auyAdsuianshivesiudiudiutu 100 aeaans
soueududningaulinetiseni fil sunmiseragnydeiiu 100 neaans suraslald
adsiufuiuiu anuiulavessunsisiiaanduieatudievuiiamuluidani
SufinlaisAn (Unlimited) onaiinduld udiidiedliingd vilsludy Ao nisidudusfudiu
ansiylueiudiu flufudufesiuinfunihisiinuasmu wigduiuduasfuiadudy
Soningauvawhnaududlnefazdrseniluidwmiltaiadnvisususussniegfu
#du (Collective Debts)

Fmilnianisdn (Trade Payables) Iuﬁamiﬁﬁmﬁmﬁaﬂugﬂmaa
Amadivesneifien Fefudunieuisndeniinnuuinsdaluduiiauammu Wmiae
an39u (Equity Creditors) fimusuiindrinanduieatudmined egdlsfiniuauiu

=

Anvedamunianisiazgniondreliilunnudsavesiamuluiu msiemnseatiszdyd

o

a ¥ g 4 1 Yo o g 1 %4 dgly ¥ 42
ﬂ?]ﬂ’lﬁL’ﬂ’]ﬁﬁ%’]x‘iﬂ’]’iﬂ?&]@ﬂiﬂiU%’]igﬁﬁﬁﬂauLT\]WMUE&@\‘MU

> Frank H. Easterbrook and David R. Fischeltt, Op., cit., p. 89.
“ Ibid., pp. 89-90.

“Ibid, p. 92.

42 Ibid., pp. 94-95.
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wwAanangranedosmnsuinstavesioruiniuludngulae
AMANINYIV0IAIANEIINTNIINGULNBUTEN A.A. 1844 widsinglunguuneanednnl
é’ﬂwstﬂuﬂ%’jﬂLLiﬂIuﬂszuaaﬂgwmﬂawwaﬁmé (Code de Commerce) A.f. 1807 ¥osrFaira
deuuuaAnildsunisseusuanUsenadis o liunfgdasesnlfoennguuieussn
A.A. 1811 8angulansnguuieanusuiadin a.a. 1855 wosuinsnguuneusemlydedu
A.A. 1861 MudFU wazunnuAnildunsnangluilanlunasomn®

ndeyanisAnwmdrsiurilvdilaladmdnnisuazivgnavesniny
SuiindrAnunannuaAnulouisanssuzUszmileisgiesnisgdlaliddamuusenou
Aansluguresusdnliidnlaiuinadudnsamuluuidnlugundudfeduiiniudsd
Srinlsifanudsaiuluninfunienuinuadly (Additional Capital)

3) nanAutduuienla (Close  Company) USEmUnanunedisi
uitndrdailiilafuyananldidinndugfedu vugdividmda (Open  Company)
Huusenidasuyanamludanidudieduiiietestuiiliyananieusndsuvanuiindun
foviuluvisvlalaniie warlnefivisvlingnadrsdumialdfu SMEs Befosnsdfiorfuday
Tursuauuazidniios fadu nguunsvesulszmaislddifadiuugionuly enfivu
W3z AUIEN A, 1908 vasdinguimunduiudeiteviuvesusenionvudnialy
LdiAuinduau Tneuinsy 121 Tyg@iiusdmensufevsiniidededusvunda ()
Frfnduugfevuvesugnly 50 au" navesmsiuusemlnsiligRevusindumuiilndde
fu Tdunrulunseun o vidorudiunegsia uendinigfiovu nssun1s uasidniig
UMN358AUge (Chief Executive Officer: CEO) vasuisvasnidununguideniu”

4) WUIANBIANTTINGNNAN (Hybrid  Business  Organization)
UenensunnwiindueAnsgInagnranveteifnsgInadetatdng Inguendnvusiane
yes03AnsgInaaensdnsIn el dussdnsgsfaguuulnmi Ausngegluiagiuiiam
sULUY il

(1) U3EmaAnfAnannInaLsEnitedn vz e sud Uiy
USENUBUTINIU L38NTIUTENeNYUITR (Private Liability Limited Company: PLLC)
s?fqLﬁuu'%ﬁwLansuuai’ﬁmLLUU%&L@W%LLUUMM@W fiautulursasamssuiidu
LazuNIVIANERauANa AR ST AU U

® Franklin A. Gevurtz, “The Globalization of Corporate Law,” Washington Law
Review 86 (October 2011): 808-811.

“ Laurence Cecil Bartlett Gower, “The English Private Company,” Law and
Contemporary Problems (Fall 1953): 540.

® Chad Leechor, Protecting Minor-Shareholders in Closely Held Firms,
Retrieved September 10, 2015 from http//ww.siteresources.worldbank.org/.../

Resource
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(2) UFEmdfnTiAnaINMsHaNsEINE N IIE YR S svLd Y
UTENENTUIINASENIUTENTNAANTURA (Limited Liability Company: LLC) fauniiin
Tusghlefis anfseuin lursuaeamsseioay

(3) UEndaRiAna NN THANTENINEN YU SNy
i fuuismmnausiin funsuansludSaeauarluniafiuglsudisaeamsseiisaudu
AU 1SENIUSENNMTULUUGE (Simplified Public Limited Company)

a [ v Y A v o w
2.4.2 uuifn ANUTUNT SN INVBEDBYULATHANTENUVBINNANBUTENINA
So v v =
nidteviunuRe
a v adava v = = a ! Y a
vIennilgteviuauiietduuifialunienguune wazneliiianansenulunig
nvuneeg1als wenfiansan Al
2.4.2.1 wnAeuaranuduinvengmneussninianddfovuauiien
a A v o o Aava v = . a a o
wnAnUIENINANIRNeuAuLALL (Single Member Company) #38U3Ew
AUAEI (One Man Company) tusngiulumsanuduasanunulidesniiuuifnuigng
fovunateau LwimmwaﬁLLuaﬁm’%@’wﬁﬁaﬁuﬂmﬁmLﬁﬂé’%‘umsaaﬁumaﬂgwmaaﬂm{‘]u

5“1.]55’5&1LM@‘U?QU&WBﬁ@?iiUWSﬁULll@ﬂg‘ﬁll']EJ‘Ui‘H‘VI“UEN‘UiuL‘Vlﬁiuﬂ’]ﬂWUﬂIanum’lmiﬂUﬂﬂﬁ

o
ilyd

AufiRauTIenau Al el inszuundnuisviddfevunanauiiivinags axiiuld
Mnfidngmnefmualiviendesiifieriunatsau enfildu ngvunsuismuesdsama
A.A. 1867 U931 23 UgyslAin “U‘%ﬁ’wiﬂa’]mia%’fﬂ%’jﬂé’fﬁﬁ’]uauﬂiwda&y’a (Participants)
Heeninidnau” 1udu uaﬂmﬂﬁﬂgmmw%@’mﬂizwﬁmzﬁaﬁmaqLﬁmﬁuimmmﬂ
Sunugferuvesuitnanvdeifissruieinasbiamsouslaldlimadadnuisn egnalsh
mumavesUszinasie o Anlidddusemanuisnmnelifiefuanivdeiiiosaufien
wnAniilyanadesUsznaufeyananatsauldiinnsdasuulanile
mafn1vesdangy (House of Lords) ldaf1mdnngmnedesanuduifynnauendiamn
(Separate Legal Entity) luaf Salomon v Salomon Co., Ltd. (1897) 91 U3tmilaavsideu
punguanelaeidfotuiiufitsaiisseuieaftouisniuduifyanausndamnain
feviu’ addusingdeifianieir Aron Salomon  (Salomon) Usznaugshawadasvisly
sUsuURINsEwesauLiEd (Sole Traden) daunldannzidoudsuisn salomon & Co,,
Ltd. Inefl The Companies Act 1862 fvuaiiuisminindesdiforuious 7 au July ¥
Tiyaraauieafeuienlalld wenlaveuaansdoudeuisvlatihdoynsuasnssonudug
foulifovunuagnilsfuiiloliiffevuasu $1uru 7 au austwaugfoRudusiii
Companies Act of 1862 fwiun uduesslasoudugdevuiiviemuauazdunssunis

® British and Irish Legal Information Institute, Salomon v. Salomon Ltd.
[1897] AC 22, 66 LICh 35, [1895-99] All ER 33, Retrieved from http://www2.le.ac.
uk/library/find/databases/b/britishandirishlegalinformationinstitutebailii
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fiig w10 ndsndeuiinidiuneieseu wilaveuldnegshaaedomilliuisnelauon
urihssAtossiausduduiuan dufindeldeoniudliuinues ndmnduusuesou
glauoulddiudlituugusewsin (Broderip) deuuisnenlaveuiiniduduiusdes
Bnuazdseda? wiiinindauldnedrseniuevawsnlifoatiiulduesnoseu wilavouds
Huudiuuarnssunssuinluniauvesuisniudiu nefides ssuadadundnuvs
Taninuiteweseu ¥lanewdudinisuazusemiduiiwny werlaveuldusvmdy
wasflofidinuiuiniiiavesmu matudularaagnssaifnauinuisvel aveudy
adounsafivesuslaveu Fefiorndudunuvesweylateu Annwiliuieyialateu
Sufinlunilauvesuismiaiowdusinig udmainn (House of Lords) imnwinduse
wgraiiuisnelaneuduifyanausndionain §devu axdu vidnelaueu 39lily
dunueseylaeu weslaueulugiugnssunisiaiavsooniudlfmuouandudmi
vosustmelaueuls AfivnwemainiefiviliAnnalunangweassusens Usenis
wsnvhliAandnngineanuduifyaravesuienieniseavsideulaglidesdivingie
Hulsazauaziieruauarivu Usensnasilmasusongierunudedlunisauduaie
(De Facto One Man Company)47

TnguavesiininwaiilfAadonnidodunisinnisegnaniaenei
Sruruyanavaeuiinnusiiusonisieduasaeguesitmuield mndmeuiduiings
fynavanseuduifovesivndeuiianudniufindeldudiduinidniiueelaveu
fatulneidiorulnguasuriainfissnuiieaflionafnduuivmuasd ssaomugarandy
Usnagle Lmsuamaa%mauluﬂsmgLﬂjuuu FromapatuiiviliAsunAniiyanaiios
ﬂummnmmsmmmwlﬂLWiﬂumﬁmmwmmUsyamLwaﬂamamwummﬂamamw
flfRetestunusiunswesuTsnuAsnsle unwAnvosUIEMAE fievuriuauifie
Iuwsvangluvivglsunuumaenmssuilesanide a.a. 1989 Ussaauglsy (European
Community: EQ) ¢#andafmuaiusadiigaudndoswensuliyanaifissnuiiinasm
16 BoiliuuneanuAninsindesseneumeyaravansauilldiiuaszdfdndely™

NaaNLUANUTENAeadifAeviuvatsausinliiAateanifesindiyanadi
yAAaALLAET (One Person Entity) fan1mduuievmselyl vl meuundnisesuiimdy
FesiAyaranansau (Collective Legal Body) mﬂﬁﬁ]Wimwuﬁugmmwﬁqmaamga
(Fictitious Theory) dsfluurAnindfiyaaaiAntulnes urauisnguune donasurgléimn

" James Mendelsohn, “Still-The Unyielding Rock?” A Critical Assessment
of the Ongoing Importance of Salomon v Salomon & Co Ltd [1897] AC 22 in the
Light of Selected English Company Law Cases (Master’s Thesis, Faculty of Law,
University of Huddersfield, 2012), pp. 2-4.

® @fesnn umans, “Yaymnislinguianuduyaravesusenludsenalvey,”
5aslfAIEnS annInenaedadudsy 4, 1 (Unsaw - guieu, 2556): 27-33.
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ngvaneivusliuisniduifiyena SAyaranuideiisnnzfoununganeuisndoud
anmduuislaenavesngrne wnAnuiemiievusuiedldiunmsseniuesadaudade
House of Lords fnduaf Salomon v. Salomon Co., Ltd. 1iied A.A. 1897 uALWIRAUSEM
diovuruienliunissensveguiugusiniuglsilloaniylsy (European Community
Parliament) leiean Twelfth Council Company Law Directive 89/667/EEC of 21
December 1989 on Single-Member Private Limited Liability Companies (12th Company
Law Directive ldsfuiilotudl 1 unsiau a.a. 1992 Fsilndnnnsin vismarufuiindrin
ofifdevuauiedlunaiiitads viendmniidadunsziuresuisnandunssuanives
fRovufisnuien vl fefuauisroraduyanasssun vieuitn viedfyanady
(foundl 2) 1ilo 12" Company Law Directive Uszmalddsfudganfnues EU dosudly
nguuneuiinliyaranuieidauienls wesuiuazsinqulfyaranuieadansd
U3tmentuuarusinumey uikiuaalieygyaliyanaauisadauisnumen” deun
wRaUTENNTeviuaudgslavesunluedy dvateussmaiulonuTengioruauieiunly
Wy gUu Ju UnAantu ude ealus Boauw udu dssmalneffiuuidefiazite
UEnsUuuu iU OR Tnsogluseninsoninguunsiiodiauean By g Auiana
(auw.) asdungrune
2.4.2.2 anmueatieviure Uit foviunuden

(%

amwsuawswmgmaﬁquﬂuLﬂaawi%ﬂgumiuﬂizmmmamniiuﬁﬁwﬂﬂa

]

555UA1 wazliiymna N9l mevﬂgwmaﬁuawsvL'Vlﬁammwﬂiiulﬁlﬁﬁmﬁiﬁﬁama%’mﬁq

9
dd”d

UITHN LL@ﬂim%Nﬂ@WULUUUﬂﬂaﬁiimﬂﬂ ﬂ{]ﬁ/iiJ’]EJGUE’NU’N‘Uiquﬁ WU Leo TNl NiﬂLﬁﬁ

Y
v

foinduidmiuszneuns vismiidiievuauienduuidnieoinduuidvgsia
2.4.2.3 nansynulumangmnevesusminAaniigievunuiien
woniduaesnsdl e 1) naiferiuanuiuiindida 2) waiReadunisneliAn
ANUNFNTUSTERIIUT I AUUTENgn
1) natAeafuausuindia (Consequence  of  Shareholder’s
Limited Liability) nseuaeliyAnasTTIAALIREIR USSR LLavLUumawuuswaau
wﬂwumauummmumﬂmﬂmLsuumsrmuwaauuiumwmmaauwmmu FauwAnuslfu
tuliseusuliyanasssuniiniuiviniide naaldiuumanuisniiddioruauielsd
WasumdnnsALURnYeIYARASTTNA
2) naLfgafunsieliAnauduiudnisnguune senitauTsnuiiu

U%‘@wgﬂ (Consequence of Legal Relation Between Parent Company and Affiliate)

? Luca Enriques, “EC Company Law Directives and Regulations: How Trivial
Are They,” European Journal of International Law University 27, 1 (November
2006): 2-10.
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aviuaufeaivsdndugionu denvinligioullan mduuionudves
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2.4.3 wihilvaanguuneus e

nguuneusEvgalnifinnuddgysdenyveyfegiels dundvnislaasiouainuiu
Wethavannvians fail

Baysinger and Butler ﬂéﬂaiﬂuwﬁﬂﬁa%a Anti-Takeover Amendments,
Managerial Entrenchment, and Contractual Theory of the Corporation 21 “NONUY
Uisniadunisfunundstdvgifesdaieivesyall (The Most successful Inventions
in History) udinsgitandniuazlvihidflanuddosniividmsinanusuin ™

N. Wolfson naabilumisdeda The Modemn Corporation: Free Markets Versus
Regulation  (1984) 1 Uitmgalmidudmilaiiduuinnssusuddngusianinudniams
UsgdReans (The most successful inventions in history) agnsusednddadsasiuladand
Uitmlisumseenivegnainarnasunaefunvuglussduduwidvsvuieluanssed
MU

Ana1vestndvinisaenanuansliiuiinguuisusendndaausuiadu
winnssumsngrineuisealml Miduussloviuiyvenegeiunetiumvinligsianisénd
mnuatyinamii Innsldussmdunvuglunagsfeegrsunsvaigluilan uduidvas
WamnsufiunumddgyaunaraiduiniesiieuasnmusiddnuesgsianisAnlalduin
nguaneuIendldviminilunisadisesainenvesuien wazifueiesdelunisdnass
wausglomissninuiwesssatumefuearssnitniivesgsiafuasisauy waglaed
ngrngUTmannsavimthfidananldfiauesn erananliianuiuinveouasegialan
Arannsadalaengrmaneuien winseisinasugemanidiarmnuiesssmaniudon
(Economic Theory of the Firm) Safiungufiiiumugiunguinguiouiom (Legal
Theory of Firm) ¥iliuismnaneiduniesileddglunmstuindouasugianilan

nnmaneuSniviiiaesuszms el

2.4.3.1 wihiiad1981u1a (Enabling Function)
wihfinguaneusvlunisaiiesiune mnedenguanglisiuialunisain

anmilAyARaTRIuTENLENA1anIN (Create a distinct corporate personality) Wau®4n13

9
a

Juiifyanavesuseniliusendans wihd wazanuaiusalunsyhdygnluvenues
weniranngiduaundn viEnislesafuasgnilesadla nsidudfyarasendisinues

* Janet Dine, Company Law (Beijing: Chinapress, 2001), p. 32.
. Henry N. Butler, “The Contractual Theory of the Corporation,” George
Mason University Law Review 11, 4 (Winter 1998): 99.
52
1bid.
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Usnlaadrauselevdegadesaiuysenis Usenisusnyiliifinanuazainlunisaniy
530533 UszansdeuviliiAnmnuazainlunisiiosuazsedad Usznnsiiganesinliin
anuaganlunisienseaninddu’ wuuisnisvihlvusdnduifyanados Ao n13ea
neilou anniifiyaravesuisngondugnaniloaansifoutaionisdissdyd wuuitnis
resaanmdfyararesuisnionsaansdoutnngeglunnszuungmneluanangvane
woslna-oidiu Tnsmainivessinguldiusesiiluaf Salmon & Salmon Co. 1U3¥mitan
nzifaununginegeuliguzduifiyanauensavnnaingieriu

2432 MﬁﬂﬁLﬁUﬂgLﬂmsﬁ (Regulatory Function)

nguuneusIidungunadinwueaninifyanavesusunuazilungined
fvuanwuRnvesifiovuidieruiimuiuiindiin weslunginasidieunteadini
yosuiTnndunesuieananeuduifiyaaadonniuie™

otlsfiny dusausnassed 1970 Duduindnngunevevaieussne
duingrnglissairsnguasisnauiuliifieriuauuien mszunuiaziduusslevd
wit ndunaeidudods Tu am 1971 Sdnnguunsvauauiainguuiainlag Robert
Dickinson, John Howard, Leon Getz and Robert Bertand lé’iauﬁummuﬂgmmaﬁﬁw
YaauauInndalddeazuiingrunsusevvesuauuininginadiuinauiulisazidu
ngrnefifanududeusinflasiluldtsduiuuidnliiaynde wiidelauslvidnisuily
Usuusanguung WWunalvlul a.m. 1975 uawinieennguuneusngsnauauni (Canadian
Business Corporations Act 1975) uuaauAnvesinnguaneuauianguivinlivans
Usginafudiunnfiansanngvunsvesnuies iy sanguldudluuiuussngmuneuien
Taeanguaneuiev a.a. 1985 aangnusinilutegennlunisindeuin Ineuns 1
JayelAdn “yamala 9 aamuvﬁaﬂdwﬁ?usﬁulﬂmﬁmﬂaﬁ"mﬁ’utﬁai’mqﬂazmﬁé’maw’hEJ
nguane TaadevesmulumldeusaasiauduaznszinssulanuiisimunlSlunganei
Suieafunsaansifoudaseustniiivielinnuiuiin” lunaweungranedinguld
uilausudganguunelsfivdninarifidaaiunsdadaisnuasmautstumaasughaves

[ |

UNUIMNENNINeERUsEN153IN Y nINgUTENilaud Ay sionis

o

nuUn

[ {

1
sULUUYRINgMINeUIEN eglsinnungrineusenensuininagliaudfgyundyyives

o o
1

{fiovu (Shareholder Agreement) Wudnsuusn mndmavesusnivualiognslsises
Jeaulumutumndygrduliddadengvuny walunsaidyailila dvueluwsesdald
nOMUIEUSEN Lt unudyg (Default  Rule) A9ty N15as1avaninaanve s

> Laurence Cecil Bartlett Gower, Principles of Modern Company Law
(London: Sweet & Maxwell, 1992), p. 7.
54 .
Ibid.

* Janet Dine, Op cit.,, pp. 2 - 3.
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NVUIEUTENLONTUALIHARDAUFURUSIENINIUTEN NTTUNTT WaTKDoU N150BNLUY
ﬂgwma&[,uﬁ'aﬂm q FeipeaiaTUNDETTUIALATaNvazYasUSENEnYud i adud Aty

WWIARLUNITEONLUUNY MU UTENUMI VLKA N MANELENYULAIILLANA
fu ngmaneuItnavuazaangunaeifidudousnnningineuitvionvu wazfinanu
favejutiooningmineuitvmenyu asiiuldainnguaneudimsamugafuamssuiiaum
aweenuuuieuAlulymmunudadunssunsvesuisniensaiivdnngnemuny
flvinssunisviuenveudunalagnsldnan Ultra Vires ndnaviuwdssandumn nanans
YoadmilfiazdiseinTvewitnimunuresuitvanasininfingmnernualy udnns
wiailastuiieduasesnasslovivesforuuandmiifedestullymdunudady
HATEUATOIUTEN usvnnimdnvenduldifuidnensu Seddnunsveseuduiusanely
Aliifunenis denaziindedndes Ussiimaninguineuisvldfatgumsuilewnain
mMsengyneumyuUITns U ldiuviamianadnazvuinnans luilandsies
AIINGUINEUSENENTUIineenulEUsAy

2.4.4 wwiRansIanunBRUlGIINUEY
wnfalunsdaiunBduldnnuisnueniinnsanduasinsdl

2.4.4.1 wnRenMsIaiuMERulnUITngsia

NMsAnsInUIINIsdaiunBlduldanuitvgsiavemnszsuungruney
vitndnnuluglvean8iuldfifiuama (Corporate Income  Tax: CIT) vugiuiilsgns
(Net Profit Base) dufusnamBunnssiuseniuluusasyssna uonaniuisUssmeld
Sasaduuututule Fedulngdnldsnsiamt (Progressive Rate) v1sUsineldsns
Asi (Flate Rate) agdlsfinny nuitludlagiuuszimesng q Suudlduivzandasadasie
waNavaeUseng 1wy Weduaiunisamululssma 1udu AT viliAeni3adou
wgiinmafiuniSassdu fe uaindfyanatunds Wedioduiunalvdievu (iGulsA
foadsnEBndunis

2.4.4.2 wnfanmsiniunsduldnnuisnduseneunis

NnnsAnnUIIMsIaiumERulsnnuIIMiUssneunsiiundad
wandnsluanmsdaiunSiulddfyanaainuisngsia Wl mseiuuiAndiuiem
fiusznaunis deilyaeasssunidugfeRuiidnuas fuunedemues fafu ngransves
visdseinadadaiiun8lduldluzvresniBliulduanasssunaingievu druesdnsvse
Tyanaliidendont® vilinmStuldriuandfyanalugegiedu du3enin Pass-Through
Tax Entity PTE) szuun® PTE 14luansy uazursusemalduinlule wu duu e Wusiy
PTE fnadfvilviAnnSiduien e dondlutulforufiostuien ludmadnnisudainld
fimsideangeinin CT
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2.4.5 @NALATIZUUNYUNIBUTENUanYadlan
WAV TmUINTTRIN MINBLAZLIIARYaIN MINBUTEALAnAuI KL Anana
uarsruunganeusTmdntululan waeildvswasengmneusinvessemesig o
2.4.5.1 angnguaneguTEmvanvedan
Tudagiudslufinnsuiangrunausemesniduanasig 4 dusdaudsngmuney
vismeanifusruusingu ifeAnuvieudoures Alan Dignam uaw Michael Galanis™
NUTEUVDY Cagman Palmer’ waziudeuved Ruth V. Guilera and Gregory Jackson™®
Iiteasuinnguaneuisvannsaudseaniuassana fe anangrunsuitnaiaiiuglsy
(Continental Company Law Family) kazanangvaungusenuesina-aiasniu (Anglo-
American Company Law Family) WENRINTONTE
1) aqaﬂgwmamﬂﬁuq‘[sﬂ (Continental Company Law Family)
fauntulumeiiuglsy Tnefiwosuiuastinmaduiuuuy eaesssmangluanangvane
lsunlu-twasuila (Romano-Germanic  Legal  Family) ﬁ]w'ﬂ,wmwuﬁiimgwmammu
wnAnnguunelsifuidvinadoussmadainarudusgan fusesuiuasiSumaniaFusy
memInsnguaneusebilulssananguunendisd wireunagnsinguuneusenluglves
Syl (Ach Anuusiszananguinenddisadungumneuidninly
nguanevisneesuinaziiaaaainsszuvuuaanzdeutui
Tnedmualiussnumsuiasussmensudosdinuanne Soutud el iileduaseadmi
VBIUTEN
LUIAAYRINGYUIEDIANTTINAYALITUTBNSNadaLUIANNg LY
UiSnvenesuinazlinmavioly fidelinuidissnuideludesd uinmsdanaain
iiJLL‘U‘UGU@dﬂg‘mmw%ﬁmawivL‘I/lﬂé’fﬂﬂénﬁl,t,mﬁmégqLaudw%ﬁw (Corpus) Tanmdu
Au1ANgINa (Business Association) muaqmmﬂuLLmﬂmmﬂgwmaamﬂiﬁiﬂﬂuaﬂisuu
Tusia daudeniamAadivemarsaudn Sodietas uonnduuaAnvesnguunelatufly
arwdduinausylovivondimi feaduldnnilaiuduiuuuresngrneduazaisd
Untlessadsslovivondmilognideen vingufindnudingmneuisnusssesuiuag
WSumaldsuunanngmnesdnsssiavedlssiugalusia

* Alan Dignam and Michael Galanis, “The Globalization of Corporate
Governance,” Social Science Research Network (January 2009): 1-18.

! Cagman Palmer, “Has the Worldwide Convergence on the Anglo-American
Style Shareholder Model of Corporate Law Yet Assured?,” Opticon University
College London Graduate Review 11 (Autumn, 2011): 1-9.

® Ruth V. Guilera and Gregory Jackson, “The Cross-National Diversity of
Corporate Governance: Dimensions and Determinants,” Academy of Management
Review, 29, 3 (July, 2003): 447-465.
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2) aﬂaﬂgwmaﬁﬁmaﬂﬂa 9LU3NU (Anglo-American  Company
Law Family) ﬂg]wmalmmﬂmsmbumemﬂmmﬂmiﬂgummma (Common Law) lagil
Sanguidumiuuudausinansamssuiidui souluamssuiiduuangransuisnuesdangy
louelavenednsnaludansgusniviliinananguanewedlna-aw3iu (Anglo-American
Legal Family) Famarfugiammdnngmne dmungmneuismluanangvsisusdina-
auisiuiluuAaneliidydanaieiu Ae dnstyaingransuTenlusvveangruneanis
Tnefilauennguuisuisnunivusenainnguuieuigmenvuilunguuisauazadu fe
ganguinaiingraneusunlusuveansesudayafiusen (Companies Act) 11 Companies

v 1

Act 2006 udu warssarlvalluansgouniniazdygRngraneuidninlulfluuszana
nvIevisengmnesI Seninngmneuevinly (General Corporation Law) faeensitu
Delaware General Corporation Law Dudu
2.4.5.2 s3uungmueUsEvIvanuadlan
Tuthafunessuil 1970 Alfred F. Conard M@ns19158nManguieLm
NS uTUNU ;:JLwiwﬁfaﬁaﬁaq Corporations in Perspective laikuinguuneusenvaslan
sonlu 5 53UV Usznaumessuunguuneu3em 5 ssuu fie ssuunguunsusemigasiu
(German Corporate Law System) 33UUﬂQMM’1EJU%‘1§'VIr;J%'GLm (French Corporate Law
System) sgUUNMUNBUIENDINGY (British Corporate Law System) S¥UUNMUNEUIEN
8L (American Corporate Law System) kagssuun)naneusenyssiauiasugnaglsy
(European Community Corporate Law) egnslsfinnu Conard lldfnwndnaslufeszuu
us¥gmenyudiindtdiwunegials audagdudldnuinddnivinisaulalafnuissuy
Uitmenvudnfaly wiillefnwaniiamunnisvesuddmenvudndadimuineesud diuaa
Sang wavansy euidn Wuduuuures uenndannmglsuiiingumnessduannmiena
Fuiedldidussuungmneuisnensudnszuunis udineniinusiasnanianzidesd
Aeatos
1) sguunguineus¥nienyudIinveaeasull (German  Private
Limited Company Law System) twasuilUygiinguuneuienienvudnina (Gesellschaft
mit beschrankter Haftung: GmbH) 3ul#lu®l a.a. 1892 Aednfudunuuvesngmaie
Uitionvudringalml daflanmiduuiemln (Close Company Fafuuiengnunanszning
MIUAIUAUUTENTINN Y dnYaElanIAIYeIusTEnenyuINNAveeasuil Ae dnuln
nefoudusiduieafuuisnumeu GmbH Ienaneduidnuunguuneusnonyudnie
vesdanguuaziinadlusdiuanssenoay wedUuldiluldlusisuaevesduanissud

9 a ¢ & a 3
WLYWY bH@UUN, (Fa3iAd, U 39-45.
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gau” ewnludl a.m. 2008 wesuilléimunuIEmgUsEnouMS (Unternehgesellschaft: UG)
Juldtasuilieesuiifiuismonsudinaossuuuy Ao GmbH way UG

2) 53‘U°uﬂgi/imau%ﬁmaﬂsuwuam%’uﬂa (French Private  Limited
Company Law System) N%"qLﬂﬁiéfﬁ@umizwﬂ;mm811%@'1/1@?1%5'15’@%141%’;3 A.A. 1925
lagnIINgEneuTEMenYUIINA (Societé A Responsabilité Limitée: SARL) Aaen1511Le1
AnNwaEUd GmbH VeuLeaIUT Way Private Limited Company v8483nguunauiu lngsu
o umAauInnzdsuiuinnsesuiuariuiewnaalunsiiasiuudfotuinan
danqu vl SARL 1Juuddmiigfeviuedrsosansauusliiuiduaunasinuaamziou
Fush seulud .a. 1986 N?ﬂLﬁﬁlﬁﬁwuwéﬁwQ’Uszﬂaumi(Entreprise Unipersonnelle a
Responsabilité Limitee: EURL) Fuldaiu e?fﬂﬁa’iﬂL‘fluu‘%ﬁwﬁaq?’ﬁﬂmqawdﬁw%ﬁmﬁﬁm
flandnlunseuasuderiudugforunazlud a.a. 1994 nsingruneuisnumvuuuy
18 (Sociéte Par Actions Simplifice: SAS) FadussdnsgsfagnuansznitauTemiuiv
uitmonvusifa nisimuingmneuisnvesiuaaisaugaiilissuunguuie
U'%i%’wLaﬂsuu'«j’wﬁ’mmﬂ%’amaﬁu’%ﬁwLaﬂ%uﬁwﬁmmugmwu AB SARL, EURL wag SAS

3) SEUUNYUUIYUTENLBNYUDINGY (British  Private  Limited
Company Law System) sengulanaunssuunguungusenienvudifinanusuralae iy
(Private  companies limited by shares) Fulud a6 1907 %ﬂLﬁiJU%ﬁVlﬁ:u (Share
Companies) fifad1inanslunislouiuuazdduiugieduifivadnies Tnensn
Companies Act 1907 (CA1907) sonurldfsdu foinfulfifszuunguuneusdnioatis
JEUUUSEeAl nrueUIEenvuYesdIngulasudnsnaiuiIAnIn GmbH Yadasutl
funudninaueiudtnienausenanuITnumvy EUquégq@maw%ﬁwLaﬂ%uﬁﬁmaa
Sangu Ao Tderiuassauudliiiuinduau il tedosnsliuismensuduiamiuuin
AN wAZldNwUZLANAI99 AU Lwﬁ,msJﬁé’aﬂqwﬁ’agzﬁaﬂgwmw%ﬁwwwuﬁu
vsenenyuliluaduiieadiu (CA1907) Fsvhlvindninausiusenumsuiasussnenvuluung
Sesidnuariniu® uenanilsingudduidnenvuBnasUsaan fo UsEmsitalasns
Suuseiu (Companies Limited by Guarantee) kagusevligin (Unlimited Companies)

°0 Timothy W. Guinnane and Jean-Laurent Rosenthal, Adapting Law to Fit
the Facts: The GmbH, the SARL, and the Organization of Small Firms in
Germany and France, 1892-1930 (Connecticut: National Science Foundation and
the MacMillan Center, 2012), pp. 3-7.

* Jessica Schmidt, Op Cit., pp. 1093-1096.

62 Simon Goulding, Company Law (London: Cavendish Publishing Limited,
1999), pp. 2-10.
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femnntuniends Private Limited by Share® namldinszuunguansuismenyudiia
YoIdanguluTEMenTUaNIULUU Ao uTEvenvudinlagiu us¥ndnialaen1ssulseiu
wazusEnliain

4) SEUUNYVUIEUTENBLSAU (American Private Limited Company
Law System) nauususEnvesansgilungmueseausy Jeilinguunsusenuanaiaiy
ogmanvany amauuAvufineiuldssnguIneuTEnssautluuy (MBCA) Lileliss
ina 9 thluldiduuumesungrneuidnagludielingunsuidnuesudas Ssaenades
fu uifilszanuaudvassisii MBCA  LUlY dnwnizlandudnusznisuisvesssuy
nguaneuITmenidiu fe InsdydRnguanelilunguinesudauienitssnangvane
U3l uiunssguennganeuEnineonindnvnands wu ngranguitnigeaiad
U9gUayeiRsnlioedu wu $5aTunu

sUsuuUsEnenvudAnlussuunguueuIsansguutesniuaiy
pAUNUY Usznausie C Corporations S corporations Wag Limited Liability Companies
Iy C Corporations  Hanwauziduuiemgsiansausemyiigsia (Business Corporations)
Feuldfuusen tonsudrfnveasesudl Sangu uassSuea anefl S Corporations Tan1m
Huudenguszneuns eimnuntuluga ae. 1946 ileduaidamiadidyanasssundsd
fyvieuistunieditufiegluansgiiudmestaiuuisvinudforuvoswisndssand
lailgl d1wsu Limited  Liability Companies Lﬁuu%ﬁwﬁﬁwm%u’tu%’glﬂaﬁa (Wyoming)
Tute .. 1987 Wisuflededndosesduinain C Corporations fu S Corporations
Tt 1an e vensiudININAAUUTEMeN TN WU

mﬂ%’agaLﬁ'mﬁ’uaqaﬂg‘wmw%ﬁmazszwﬂ{]wmw%@mLaﬂﬁuuaﬁ’ﬁﬂ

v
v a 2 1

MdszuuiInawUinguuneusevesnidudesananazdsruuniiuanslusnuninlundd
fnly

63 Robert R. Pennington, Company Law (London: Butterworths, 2001),
pp. 776-781.
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ANAUAZTTLU
NYUNNLLTEN
wanuaslan
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AN 2.3 anNauazIEUUNYMNEUTENEnvadlan

v

2.5 nquNitNg99nuN1IsANY

v o

luidetiasfinymguiiieiteaiunside waznsussyndlinguilunuideni

= ) = = a o
2.5.1 NQENVNIEUTIUTIEULA N BN NUEUTEN

Tuhdeifinwmguinguuneiiieidesiunising Inedauuimgednguisesndu
oA = = =~ . . ! = o =
d0anadu Ae NaunguunelUIeuiigu (Comparative Law  Theories) ngunilatungud

NVILNEUTEN (Company Theories) Bnnguwile

2.5.1.1 nqudnguaneidseuiisy (Comparative Law Theories)
~ =~ . & a1 v =~ aal
ngvEneUIeuiiey (Comparative Law) Lufmansninaesedeuislunis
= = = = = o A4 A o w 9 Y
Wiguilsungvune nguineseuiiguiaduiasesodAglumsiauingvuig  Aely
TunendinusiiRdeddvguingringivelinseiilseuiisung nangusenidiassuuiuiie
Uszlgwidlunismidelaus JUiuungnuneusenenyudnaluinsaui uan 1mkIna0aved
Uszinalnganzifeaduiinlinguuneglnedinuviuaiowaziluaina nquinguuie
WiguiguniaudesleaiulsenaumenguingrunenIeuiguves Zweigert ag Kotz
N sUgnanenguang (Theory of Legal Transp ants) LAV B I19IUNITUNINAE VBN
nnuune (Diffusion of Law Theory) eanumgufiidiuuAaiingranganusoiamdny
Uszwna (Law Cross Boarder Development)

1) nqunamuneTeuiisured Zweigert kag Kotz (Zweigert and
Kotz Comparative Law Theory) a5ungfisanudifgyuasnisilieuiiisunguunginnisty
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nganevesszinaduilfazdesiiansanisdadeluaudniafaduddsnguusuas
fsunguane ndnfe dosfinnsaniivssmaiidudusuuresngruneauseldngraneiy
Uszaunaduiandelsl uardesiiarsandeiimnavihnguaneduuldifudnussnaniaae
Uszaunadufasevieli® dnivnisnguunglneunsiheldeduisieauddyueanis
Wisunguunendadednasulidniudeadisuifisunguunsiinainnszuaun sasia
nguineieliiinvivaliovdelhduadelnl (Modern Law) unnndnainauidniinge
yosszmnvudadidnuaidungmneysymal (Customary Law) mswSsuiiisungmangluge
Tniilevilringuaneliaenndesiugalaniying’

nguinguaneIeuileunes Zweigert uay Kotz Fliiiuinngvane
anunsaimutaiausTsungring wasduusewe indadelulssmadiunidanguaneiu
TadglulsemerSungranetiauduiusiu

2) Vlﬂ‘ls}ﬁmﬁﬂauﬂmmg%ma (Theory of Legal Transplants) Alan
Watson lé#fiusiteunsanudou 303 nmsugnarengmane: msmengunaiisudioy
(Legal Transplants: An  Approach to Comparative Law) dlo a.a. 1974 93u1897
“anuadoulmvsmdnnguineniosyuunguunsainuianialuddnuseimaniauansls
FuasIngIuAMINENLYIN TN YMIeBsdulngiinanuavesn iy vang ”
unAnvesindusliifiuinnguansanansaUgndieviedieleunnUssmanilslugadnUssime
widld™ Watson Wi “msBundnngransazuszauaudiaiannuisatunieday
LASEENA dnuaeN1ia1ansuasanInkINgoNN19N1T 090U TENAKSULANFI931N
Uszimnaglvisyuungumane” mﬂamﬁgmﬁ Watson 3¢a3U11 “Juusssunnangnuneidunds
wagidutladefidansnairlinguunedsuuvas”® Tl a.A. 2006 Watson 16in
UsngnisaiveantsgnarengruneiensuluglsuininiuegeanirevnssiliiAassuy

64 Ralf Michaels, The Functional Method of Comparative Law, pp. 360-364.
Retrieved April 12, 2015 from http://scholarship.law.duke.edu/cgi/viewconsent

cgi?article

65 Ny o UAT, “naaneilseusiey,” UssenedioTuil 23 Sunau 2549 o nsu
afuaf ngaymuvnuAs MdngmsnsiARNNgInen1AsEIERUnaNs Juil 2 Audletudl 15
NOBAIAN 2558 9710 http://www.led.go.th/train_law/2/231249m2

% John W. Cairns, “Watson, And the History of Legal Transplants,” Georgia
Journal of International and Comparative Law 41 (November 2013): 637-660.

°" Nursel Atar, “The Impossibility of a Grand Transplant Theory,” Ankara Law
Review 4, .2 (Winter 2007): 185-186.


http://scholarship.law.duke.edu/cgi/
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UizmangwmmmaLLazwwﬂ%éﬁﬁuiuqisﬂwé’qmﬂﬁﬂ%’qLmaléfa%fwiwwismaﬂgwmaLLW’@
uagUsvananguanendvdudn”

nounIsUgnanengraneves Watson lasumsatiuayuaninivn
NIYAYAY DY Sacco a%mm"]ﬁﬁLﬁmamé’ﬂﬂgwmaiwﬂw%am%mﬂgﬁumaaaawﬁ’u
nquanedidesuin n1sBunguung (Borrowing  Law) iluflindrdguesnisildsuniag
e Awiureslndvinsviuddlfduinnswamngnednlnginainnist
nusevesUsEMADULTLY

nguives Watson Walwiduinnisaeleungmneviilinguuneifa
nsunsvatslunaledaanie (Diffusion  Channels) Aip AINTINTON NN NUIBLATNITIA
ANUYIBMEBlUNIHAIUINGMUNE (Legal Cooperation and Development Aid) kan1s
Aumavestin@nu desmsusnussinadideoanudelyingnaneg (Donor) uagUsemantdn
wsoFungmang (Donee #se Receiver) assauilafuimuinguanenisly wu ludssme
gangullantulvimnuislunisiaungruneiiuaadungruaneise uiieuse nineussine
wiaUsEmAdangw (British Institute of International Comparative Law: BIICL) Wielviry
ProwaokazliaUsnwlunisiauinguunsuilssimaluniadnsan dusunisaslou
NOVUIYHIUTDININITAUNVBIINANYY (Student  Migration) laeiitin@nwainuseine
niladumadiludnunguineludnUssimenils TnAnvinardezduduiowuanguie

'
=

vosUszimaTilUAnwLdniluimeunsausalivssimaiufioguesindnuitinnig
Wasuwamewmungmnetuls”
mnmsAnwmguinisugnaengvaneldnaasudsd
n. HaajuaTuesAUsENoureINITUgnatenguuiy n1suanane
nnmnediesdusznauansemdl
(1) Usenagfdseannguang vnefs Ussimasuiidangmned
IiiauuAnaziiunAsdulugnisiaundunguune waglénguunedusnaudy
Nad15
(2) Usginagdudimiesuidingmune enaifldrutisadosty
Useina faseenngmnensolifls YsemanidudaszAenaiuiengmnevesssimaduan
Juwwuursawuavnanisiaunnguuneila

° Alan Watson, Legal Transplants and European Private Law (Belgrade:
University of Beograd, 2006), pp. 1-12.

* Holger Spamann, “Contemporary Legal Transplants: Legal Families and the
Diffusion of Corporate) Law,” Brigham Young University Law Review 6 (December
2009): 1844-1851.
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(3) Uadedusuliiinnisugnanengvune nisagloungvung
\Ananusadusu (Driving  Force) fiinanndadasing q wu Jadearudeenisnisiaun
wiswgna nslles vieaiaRnsdsaunielu Wudu
ndeasusenanaiunsaairaluivesdusznavveinisugneiey
nnuanelaasriuandlslunmdndléid

Uszina
denguane

nvisned
anelau

. ASTUIU
Ussnasu

ngviane n1sugnany

AN 2.4 psAUTENRUYRINTISUANAEN VY

9. waasuauradnianisasleunguine defiansaniinisvan
snenguneiatuesfunadidaudinsinsananiladedielud
(1) finguanedunvvegludszmalauszimanis fegagy
ngvaneausuladiaRatulud faa ﬂg‘wmau’%ﬁwLaﬂ%uﬁwﬁ’ﬂﬂifmgﬁuluwaiuﬁ
Jusiu
(2) Singrunesdunuulsngeglungmaneviesiu 1y nénaaw
SuRadfnusIngeglunguunieuienindnludengy a.a. 1855 danqusulowuIAnYes
ngmaneuTEnenuueesuiunldlul a.a. 1907 uasdSumatyaAngvunsuidnonsulul
A.A. 1925 Uszmalmegaiinguueusenindatulssaianguungunauazndydlud we.
2468 1us
3) MU ANUNITABYBINY MY (Diffusion of Law Theory)
‘wqwgmmLLWiwmwmﬂgwmmmaaiuﬂawqwgﬂgwmaLﬂismmsm
iieldeBunsfieUsingnsnivesn1sussaufiuresngmnonazsTUUNg MmNy Nquitiuuidn
Inlulangalminuunsnarsaeanguuieiinainassladeondn fs Jadevesanuiu
lan1yins (Globalization) #3eszuuiAsugnaninialluy (Regionalization of ~National
Economies) waziadufunisuaramiariudindefieairsuinsgrunguanesauiy
(Common Standard of Law) ﬂmﬂmﬁmmLLWiwmstuaqn{mmEﬂuiaﬂsm’m:uLﬂmmﬂ
NITUIUNMITUTUNYULNENILAINTTUATYFND AU NMITUNTVAI8V0INVIeTRNeITaeiY
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Aanssuiinainvaie ldunnszuaunisansleu (Transplantation) N15LUAE U
(Transposition) N15Ud1-d980n (Import-Export) N1355uLa1l7 (Reception) N15nyuLIay
(Circulation) NSHNaNNEIU (Mixing) LayNISAAUTINIUNTLLAY (Transfrontier f\/\obility)70

Katharina Pistor wagaudu@nunuiinguaneuisninmsmeleudiuisema
(Across Country)” Timothy Guinnane LLazﬂuﬁuﬁﬂwwwudwﬂgwmau%ﬁwLaﬂsuuﬁi’ﬁﬁ’maﬂ
wosiiu diwma Sanqu uazandy (uiuvesanuunsuarsvesngrunsuidniensuly
ninAAS 9 81T ﬂ'auaammiaﬂﬂ%’jﬂﬁaaaaﬁﬁﬂé’%’uéw%wamﬂgwmau%ﬁ'wuaaL&Jasﬁu
Lwiwé’qmﬂsmiaﬂﬂ%’jqﬁaamgmnsm'%ﬁmLu%ﬁ’uﬁwmmamaﬂ’wumgmmwaazﬁﬁu
Husiu" vazfinan1sidees Holger Spamann aguinanimglunisunsvaisvesngmsne
UitninAnanauiuilowazmslinutismdelunmsiauingvane waznisdeiuves
tindnw (Student Migration) :nUssmagungrneludsussmarddseanngmne”

nngqudnguurosuiitsusisarumguidindatiedulivedin
ALV UVRINYMINEUTENENYUTANNFURUS AUFULUUTIN) MNEUT N veUTeine
AULUU kazAaLnIiangvesngmaneussnlauiaindademaasegianazaiiudeanisiu
nsimngvsngniglusisn1sseuinUszaunsaivessemanuiiiie

2.5.1.2 NaunguueuI¥m (Law Company Theories)

yguiudemda (Close Company Theory) iluflunivansluanszunsious
nanAnTTYNDAUReSuIsRdnvauruosuItmenvudifndfidnuas duusdnszuule
pgauNRgIuINgUsENOUNTTIBYAAATAINABINITAzUTENaURanslugUreauTEndnfin
waldiansusznevianisiuguvesinaiuaunsausenumau

Usemsusn augfguiindamuluuisnianudesnsasanuganuusis
AR ULAZEAIUANAINIT (Ownership  and  Control) Wuliiglfiunisusenauiamving
FIYYAAA

Usgmsfides auyfgiuiinngrunevineiudiuuaznguune uisnumaulsl
Bosrwsdenininnldiuiamiaseyana msiresdnsgsiaiassuszinniidodita
e irsudrudiduiudiuandyluinsiudiuiinnuiuaalidnde wazfiuiudiu
$1inaufuAnlifansid ludaianisuesing uinumvunefsenuazingsudoud
1A39A5A 1Wun9ns wazdudeu (Restriction, Official and Complexity)

MnauygIufanaviliAangrneuisiensulutasaneansswiiaui
Tutgesuil uagUszimadunuudu 9 ludinguuazdiuaalugaduanissuiday

70 William Twinning, “Diffusion and Globalization Discourse,” Harvard
International law Journal 47 (Summer 2006): 507-513.

71 Katharina Pistor et al, op cit., pp. 791-871.

72 Timothy Guinnane, op cit., pp. 40-53.

73 Holger Spamann, op cit.
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aviu Feasuirvsenenvudidaldnvazduuisvle wszlidasuyanamludundy
Adeviu viliusenlafifdeudiuiudntesuazdieiuiinulnddadunaznislouiuves

Uitmenalitedninlagaunnasveddiou (Agreement of Shareholder) nnglandnnis

[

$rfamsloutiu (Restrict of Transferable Share) ftiu Foasurasmquiiiieiinisnia
Huuismiigieruliiannsaloueauduitveanssuanslunausslovilusuvesnsiio vuls
e A

NHANTIATIERLUTINgu)tedy Mlladeasudmannisvesuienla
(Principles of Close Company) il

1) nann1sdieanslunislewiu (Principle of Restriction of Transferable
Shares) wdnn1siinduainAluiesnisvesfiefuluuisninfifosnisay dostudli
yananeusndaduruudanvinglasndandudiionu liiazsmenmsleuiuriesmenisesn
suneliuiyaranisuenfniy ngrneuisnvessanaduiuiadmdniludydalilu
npvsnevisdu Tnseyynligieduidyyiluguresdetfuussydositanislouruld
Ao NMsleuriudadlasuanuugananuisnseanyienu

2) ndnanuduinvesuazgaluau (Principle of Ownership and Control)
NOMNEUTENTEMNIZULLENIATESIININIsTAUIENNIseenludesdiu Ao diugisune
ATEUININTT kavdIudie N1 wiluneufuianduusingirusenladulnglusinng
LLammmLﬁul,’«a”wsuaﬂaaﬂmﬂémmu (Non-Separation Between Ownership and Control)
mulassaisfinguuedmunly msizlumsufdRudgfevunarnssunisvesuisnieny
Srmdueumieatu dudu fferuiadutudvesuasdmuauuisn ngmnevosssne
sunuuldeanuuulasiadanisdnnisienisananuduisnishitesas 1igdevulians
A1MUATEN1TTANITLALEY LYW N1TENLINNTTIANISIAENTINNIT N1TAINANTITUTEYUNIS
lenansnsUseruniseaulat Wudu uenanifiannunassaindunsdameteyanis
UiyT 1wu Lidesiiffaeutydsusosuna lifesssyugfoviuiiesusesiuna Wusy

3) nanAnuduiusnelunuuliidun1ans (Principle of Unofficial Internal
Relations) fewmaiiyaaaitlnddnfudevuruluuimia (Close Company) wazdiffevu
Funulinn Judunalinisfndeduiusaeluszninsdfeusaznssunsidulegeliiu
yInsessuTEuTwieustnaueive femmivssnadusiinieeenuuungmine
UitmUnlvivdninasifliinssasamiAuuisnumvu mnuduiusneluuidntaiidnuas
adrefuanuduiusaeluiwiudiu feeguundnauduivesnssudnsnunagndn
ANudNTUSTEIEamu Anuduiusveteviuluuienlaiiaulnadaduunnningneu

v 6

a9uAuUNF (Traditional Shareholder-Investors) Haevuluusgniaiinuduiusiulaeg
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o1fsaulnslanazmnuidedie (Trust and Confidence) oenslsfnmumnudusiusluma
nguaneseriedfevullfdusunuiiniu (Mutual Agency) atnagifuriusuantey”

4) wannsdanisiaegfeviu (Principle of Managing Shareholder) Na31n13
thiewnanuAnuigndfansandifuisfudiuiioaiadungruneuinde Sawali
Aonuaaansdansuismlaegiienu faviuldanddieruiaznssunmsvosuitnindiu
Tughiduaunguifendu Wlinswenanuduidivesaznisauquesnainiueglsdaau
Al manAudnatan1sdnnis (Centralized Management) ¥04UTENLONTUININILAA
AUEIAYAY LANANNITTINAUIANIT (Common  Management) AgLUIUHUNUINLNU
fraziiulinnuingmsafluansgiisgnaaslaudlungmneuismeygaligieviuainse
anasfugniiuldiesdanislaenssuns wilidanisusdnlaedteunigliniannisdnnising
ARRYAY

2.5.2 myussenaldngufiun1sine
Ingusvasduaansinwmquingmnedrsiuilefiagimauiundueiesdiolunis
a%maﬁamiﬂswﬂgsﬁuLLazmsv"v’@umﬂgwmaﬁﬁwﬂﬂiuﬂszLwﬁéfuﬁ%ﬁmt,azﬂszmﬂlm
lemouasidelude 1.2.1 uag 1.2.2
2.5.2.1 ngunguuneseuliisy (Comparative Law Theories)

1) nguimsugnanengming (Theory of Legal Transplants) yiquid
Funswanniulasedu Todu Iiesuefsmstamngrnetudssmainisaniivseme
ASungunesuleNguevesuTEnauiiangraneluuszendly vinlvinguinevesUseme
vilsinelouludBnuszimanils nmsaneleunguneiaduaiiounisugnaiseioay el
o¥oarfivgnaetuannsavienldmiioutuanmay aslinguidiuingussasd 4o 1.2.2
WaYAINILNSANY U0 2

2) NYUNNVNINBUTIUWIEUTDY Zweigert Uz Koetz wagngufnis
dgloungmnesguualyzuinguineanansaaeleuls nsaneleunguinensliianis
Wmuingvane uazdirlinguunsaenndemielndifsaiy nguiiagldeduisanin
nsiuINg U EnveslssmaduniawasysemalngluofnuazuuInianisnmun
ngvaneuismveineluewian agldvguidazldneudnmnisdnw 4o 2. uas 3 was
Toguszasd 10 1.2.1, 1.2.2 uaz 1.2.3

3) nuiimnsunsvatevesngne (Legal Diffusion Theory) nquiid
funAnisuuuuveangmneuisnilanudiiusiumsaneleungrnevessuimailsludsdn
Ussmamilaidesnaiauinguane awlingufiilavansnesuefinsngnsallumetaniuas

™ paula J. Dalley, “The Misguided Doctrine of Stockholder Fiduciary Duties,”
Hofstra Law Review 33 (November 2004): 186-189.
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AYLUNSAEvRINgINEUS Eenwuian N IngUsEasAde 1.2.1, 1.2.2 uagn1unsane
10 1, 2

2.5.2.2 vgufu3emiln (Close Corporate Law Theories)

nuiuitvaduunAninuisniaduuidnisiieudaudnios dievu
fanulnadaiu waznisleuiuvesuivneneiivedninlagaunnasvedgieiu (Agreement
of Shareholder) nqufiilesursfanuAnnissrinanivesdderulunislouu (Restriction
of Transferable Share) aginlul¥iuTngUszasdnisideiate 1.2.2, 1.2.3 uagA1aiy
NN 10 2. uag 3.

2.6 aUTIBUN

nnsanwiluuniiladeasuitnguunsuidnienvueguuiiugusuianainudy
JAuara ANUTURAINA Az TuUSINTUn FudunulIAnNAAINNITHALNALLUIAR

9
|

FENIUTEN T uiusududAavi lriAnsUkuUeAnsgsA s UNasielddaasy
%Wﬁﬁ]LamjusummLﬁmLazsum@&iamﬁﬁgﬂizﬂaumﬂﬁﬁmma%ﬂizﬂau‘iamﬁﬂugﬂﬁw

¥

udiuuazliamnsadidasuiuuuitnmay yamaiingruneuisnensudifaliuing
JumnainuwadanguingrunsuivnldudonasulfiAnsunuuresnguuisuasULuy
viEnenauluwaasial nqunguuieilseudisuaiungullaguduianisimun
NOUUIEUTENLONYUIANTINUILNARALTIUIAUTTTUN MU IUTI A NN RUIBUTEN
viangiFesliussauiunasiiinssuusUssnssamiy

Tuundl 3 asfnwlinnwiszuunguansuidvonsudiiavessesuil diuaa Sangu
wazansy IUszmadinalanauinguuieusenienvuegials lasunaainnisaug
nOuu1gednels wagnguuneuIEuAarszuulansnasenineiueuasiaUseina

geavnssuluedievieliognsls
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AnwdissiSeuiisunguanegusenienvudinves
ANNUSAIS1TUSFIRTNT A15715USTH A
#1519910U1ANT LATENIFaLIEN

undl 2 AnwmumunssunssuiAendestuineniinus fidemuszneudieuunin
Voud wazAdunveIngmuneUIEenYuIIia 91nn1sANYINUIILWIANUTINENTY
SrimAnTusausgalsiiulua uiuismensugalsiusingtusgaiusUssaulusesud
Glevateanissuiiduidudunsvnanglussusemasing 4 vldiduadesdoddyiiie
Fupdouassgagusnlidaud i uidefingmnsuisnenvusialsvauiuly
Ussimang uaniffamsssunguaneuanssiuluaiuananguing ilnAeananguuie
Uitvmidnuaslanaesana fo ananguunsuisnneiiuglsUldfaundunelddvinauuian
ﬁuaaaqaﬂgwmdﬁuﬂu—waimﬁﬂ (Romano-Germanic Legal Family) mmzﬁﬁqaﬂgwma
USENLeelna-aLusiu (Anglo-American Legal Family) iﬁﬁwmﬁﬁumﬂéfﬁw%waLLmﬁﬂﬁqa
nnmnemeuauan (Common Law) agslsin Tnsfiussmadainaléwaunngmnetu
aeldanmuindouniaasusia nadles uazdsnuiuandsiu Fadunaliuddniensy
SdndgunuuiitidnvazionzduressuesauiliiAnszuungrneussnensudinndnd
52UV Uszneuse szuulenssiu szuudiaee szuusangy warsuuolEiy waznguang
USEminadszuuldwaLnduUszmna (Cross Border Development) aunanewdunguung
UTENLONTUTINAAULUY (Model Private Limited Company Law) hlansusanennissy
fauAL N

unil 3 AnwrAeseiiuisuliisungmuneuisnienvudidnvesUssinafuLyY
(Model Countries) Usgnausig aniusans1sasgieasuil (Bundesrepublik Deutschland
%30 Federal Republic of Germany) mmm%’gﬂ%’ama (République Francaise %3
French Republic) @131%981041905 (United Kingdom) wazanigeiasn (United States of
America) AaBLnANaaeIUszN1s Usznsusningiziludszmadiusuunguuneussvieny
fadn UsznisiaenwsziluusamanldnguunsuidniensudidauinTosileiaun
iwsugiagusnaulszauanudfeiliiamiaiula fessmdlnemsezdonFousain
Uszaun1sallunsusungraneusenvesuseinagnainnssuinaniunisegalsdeinli
nvEnguTENenYEINNnlANUATImTnNTiRIuLATeEAaliTaTes
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delrinsfnuluunil 3 vssqinqusrasd Seldutstadionsfnundsd
3.1 NYUUNEUIENLONTUIIAYDIENNUSAIS 15U TN

(Bundesrepublik Deutschland %38 Federal Republic of Germany)
3.2 AmneUTIensusinvesssus g

(République francaise %39 French Republic)
3.3 NVINEUTENONYUIINAVBIENIIVEIUIINT (The United Kingdom)
3.4 NYUNNPUIENLENYUIINAVRIANIFOLIINT (The United States of America)
3.5 asuveun

3.1 NUUIEUTENLENYUTINAVIENNUSTENSI TS Lo Ul

TuhdetagAnungmunsuisnensusinvesaniusaisisadpoosnd (wosui)
Tnsusndenisfnunded

3.1.1 STuunQrneUsENenyuIIAvedLaTUl

3.1.2 Wmemsufsungrsneusenienyudninveawesudl

3.1.3 sUwuuuTEnenvuininvenyesuil

3.1.4 sUuuvidigfieRuauieivonsosuil

3.1.5 adAusEnenyudfinvesyasuil

3.1.1 SEUUNQVENEUIENBNYUIMNAYDULDTUL]
aniusgwosuineduile a.a. 1870 udeniuwesudldnsnguuisuivnues
aniussgeasdu (“wosnd”) liusgauBnvesaniuduazlavauisunatsluszuy
nvaneuTvdnszuunilwedan’ srvunguaneuitnienvudidnveasosuildnaneidy
WiLUUYRIN VI UITIeNYUYRISIngY HiuAe wazdutisdunnsuiitay
Tumhdetlasfnwssuunguneuidnensusinvessesuilulsuiudwioluid
3.1.1.1 anudunnvessssuunguineussnenvuininveseosuil
wosuiiduuszmansniiuenngrneudsmuvmsuiasngvaneuisonvy
sananiu iliwesuiiluiunuunguuneussvg fie nguuneu3ennu (Aktiengesetz: AG)
LAZNN MBS TMLENTUATISURAIRR (GmbH-Gesetz)”

b Henry Hansmann and Reiner Kraakman, Toward a Single Model of
Corporation Law?, Retrieved January 4, 2016, from http://www.law.yale.edu/
./pdf/.. /law?

" Theodor Baums, Corporate Governance in Germany, p.3, Retrieved
January 7, 2016 from http://www. Jura.uni.frankfurt.de/43029805/paper70
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MnnMsfnw AT svesngrneusmensudialuund 2 wuiinguane
Uidmentudrfavensosudiitauinismdunuatsanssuiiaud lud a.a. 1892
wosuilansinguueusenenyudnin (Gesetz betreffend die  Gesellschaften mit
beschrankter Haftung) l3aAUSENLENTUIN Gesellschaften mit beschrankter Haftung)
(GmbH) Benlunwdanguin Act on Companies with Limited Liability finaldisduiile
Fudl 20 wwiou A.e. 1892 ngransatiuiadresUuuuuidmienvudiinvensesud GmbH
nanewdusuuuiliunsinguuasiiuaalunasion el am. 2008 wosuildufsungyane
GmbH ImmﬁmLﬁuwﬁ’cyzﬁadwéfasm'%ﬁ’m:iﬂssﬂaumi (Unternehmergesellschaft: UG)

[
[

wazudlavfuussnguuneiadsaraade a.a 2013 Tudagtunguanefidemsiuvisiu 85
1057

Unimnisngrsnegaeesiulinnuiiuiinisnsnguune GmbH unaun
MNMsURFUNgrNeUITT e, 1884 IdysfReglulszanangrunemndyd nnadidens)
VN GmbH esanngmneuismaumauvieuitniiumu (AG) ladamnsaldiu SMEs
Ippgnumunzan Fsdeimuiuuuuuignenvud iuilunnadenvegusznouns SMEs
shgtmuandnnisdifyesngmnguitmensudniavie GmbH Ao wdnnsifyanaii
LNUDIAIUAU (Prmopte of legal body with multi-owner) Ao Uﬂﬁamwaammmlﬂm
wdanseanzfoudaseuion ndnnisdviliAedfyanafiuszneusieyananalsnu
(Collective Body) ‘viaﬂmmLﬂuumqﬂﬂamagl,wﬂmqmﬂ (Separate entity with Perpetual
Existence) Lﬁumaiﬁu‘%ﬁw&y’ﬂagiﬁalajﬁﬁmumam (Legal Body with Unlimited Life)
wé’ﬂmmummlﬁau%wﬁ"w (Principle of Minimum Capital Requirement) nuuN8AUA
1 GmbH  Fesdinuannadoutush 20,000 1$a yarsuseslisnit 500 119a udnns
Judu3enla (Principle of Close Company) Inernuainudevaziaueieiuliussyivu
Ladler deysyrlounudaenseideninluai3nuda ¥dnn135uaudn153ANIS (Principle  of
Centralized Management) i USasdosdingsunisegatiosnianu nssunmsasduniold
Gugfevudls’”

nguuigus¥nenyudingalnivesessulivyafeglugivesiyinda
5135 URARIMEUTENAUSURRTINA (Gesetz betreffend die Gesellschaften mit
beschrénkter Haftung: GmbH-Gesetz) nsasinguuneussnonvudifadunaliiinisuwen
NYVUIBUTENLENYUBBNIINNYUUIBUTENUMIYY i bileesullinguraneusenassaty
fnimmawesuiifimudiuinnguue GmbH EULUULIIAAINANNYMING AG Femnil
FoilidnvasiugruueUssnmsiudu Ao fanmiduifyana uasiiorfuliusufindia

” Timothy W. Guinanne, Ron Harris, Naomi R. Lamoreaux, and Jean-Laurent
Rosenthal, Ownership and Control in the Entrepreneurial Firm: An International
History of Private Limited Companies, Discussion Paper No. 959 (Connecticut: Yale
University, 2007), pp. 12-17.
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saTINgMane GmbH vliAsuisnamadnuassuagestuusiuiumn Wuwalinng
nngLdouiafudiies AG anasegsreiilos Tul a.a. 1913 Tdaduves GmbH nililu
auvesiiyananedvianue ogslsfinnn lutd aa. 1912 Wuduindanmsvenedives
GmbH sasAndudndiuienay 20 vesiifyanagsafiaanzideu sl insndunamnain
nuaangdouduinilinsiadaismensuirfaiduugansedesdinuaamsdeudusii
$1u2ugaia 20,000 unfa fusznounisseidndilnglifdnenmdiazaanzidouls
waluga9d 1932 973U GmbH léflﬂm%uiuﬁmi'1Mﬁﬂua’]maﬁwmuﬁwﬁuuazu’%@’wﬁam
neidoulni warddndiuanlufesaviduvesdnuiuiiviuas wawmwmaa
LL:uﬂivuuﬂmmawsmgammwLaﬂszjumﬂmiul,aaiuul,wm $119u 5,000 518 Ypuz
WSamaiiu3smensud fn $1uau 13,000 518 SanquiluTeniensudfn $1uau 63,000 518
LaransgiusenenvuIIin 39191 250,000 518 Srunuusinluosudfidsuiutesnin
Uizmmmammsmé’ﬂﬁu 9 Wudgygrafeuiissuunguansusenensuininveduesudl
Huguasselunsnenigsfa
3.1.1.2 WWIARYEITTUUNYMINEUTENONUTIIATD 1L TH
npmneuISmenusinvensesutoguuiLaAavanUsy sl

1) LLmﬁmquﬁmmLﬁsu%’juﬁﬂ (Minimum  Capital  Requirement
Concept) siefilananil3tnagiuin GmbH ldfmunmanuuAnues AG ey Seildiiuuafn
vssgnsmiiouty nslamzunAnnisduasendmifenssmualiuidvdesdinuan
neioutusi wanaiifuuafadmualiusniyuasnsdoutudinszdietuiiauuin
310 laddosiufinluniduvesuivndudiug Usznousumsmuauuisnoglugiunaves
feviu fowniteinisaiauyfgiuimuannsdeutusiazanmnsoduasomalselon
voudmilld

2) uwIARANUURATIAA (Limited Liability Concept) &fiaviuves
UsEnenvudninlussuungvineigasuiianusuiadndauiestugteiuluusgnunivuy
(AG) learsusegslalitiiusznounsuseneugsiasnuuisvlaelidostnaimindaudiun
wldsukanszmunmstiduinssnivond i

3) LWIARNITHEUBIUNALTANTT (Delegation of Management
Power) wuadaildneliAngiuraligdeudugauaunisdanisuien (Shareholders’
Supervision of Management) ﬂgmmau’%ﬁmaﬂwﬁi’ﬁh"ﬂsuaqwaiuﬁ&y’qLwiqm%'mt,iﬂﬁmuml"i
1 UiIndeali{dannsudenssunis (Gesellschaftsfuhrer) sgrstfosmilsnuiisnnanagning
fudufanisvesuivn fiansigiusdudunuifyaeavesuidn fidy Tefesanuido
finmslilunsianseamsbouuien fiefuiisunafuazaenneudinnis Insndnnsd
nguneimualiigdnnsiisiunaniuaunisdnnisuiem Jatedndveadudauauuion

(Ownership Control)

" Ibid., pp. 17, 25-26.
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4) wwfan1sd1inanslunisleudiu (Share Transfer Restricted
Concept) WunwiRnviuenfsatunslouduawiuluiwiug wwfanisdrinanslunis
TouiusguumamagesUsznns Usznsusniledindududievuliogudianzgiifaiy
Tnd3nfu Usznsiaeailotestuiliyananisueninimudnunasesasesuiinlilagde
wdrluteiifunaliuimensuduuisnszuula
3.1.1.3 JULUULAZANYYYRIUTENENYUINNA
MnuIRaveIUIEenwuinaInaily 3.1.1.2 1Wunali GmbH fidnwuy

) fanmdudfyprawendrsmnaingieiiu
) Hieviuilanusuiindiin
3) fyuannsdeutush
) fASmsdansidanudangunin A

5) fvednndnslunislouu

auLiuleidn GmbH TanvauznausznINuIEnu (Stock Company)
Aumsuaudnia wilassadewaanguung GmbH  fenuldudeslulunisussmsiuny
nTzlanyuzve i iudIuNaNegiiesasslsen1s Ao M15IANITlaBIIIve AN
FodrAnlunslouuiidnwurluna jURTHIANINd v inguungimun aHad
lAs9a319909 GmbH  fanwaueldudesluluniausgndiunu insisunfnuiensiuyulu
yastudaifunuinddey edislsiou deafinszuunguunsuisnenvusiaduriili GmbH
danfunumlumaduedesiofmuiasugiasefugusnunuivhaiuduasuisniog
yu enadumsziesuivszauaudiialumsly embH Wuedssilewamasugia Jai
T8anau WN¥aaa wazdiusuieuuan GmbH TUld

3.1.2 wuImemsufsungvsngusEnienvudnNavaeasuil
wosuilduizungrunsuismensudrinassddymarens luwsazadaldneliian
MsiaBuuUasuasimugUuuuuTsnauih liilsunuuusniuanssiuluusazsasaan
il
3.1.2.1 uwnemsusungraneuienienyudnfinveeesuilugannissy
faui 1l aa. 1884 wesndldufsungruneussninly (The General Corporate Law)
MENNIATINYMUBUTENTINUNTOUTENIU (Aktiengesellschaft: AG) Tillanmduuiem
uvnvu navessUFRgmamnssuldAnuTEn SMEs unsnanemluluwesud Tassaiaves
ngvsneUTEnuianuadududeulisonadesiudnvurues SMEs Judussdnsgsiauuy
Uauazlddoanisszauyulunaiananning sganidslansinguuieiiewsoniingvung
Aenfuusemenuusiin (Gazets uber die Getsellshaften mit benchrankter Haftune:
GmbH) fifensausisdu $1umu 78 wns1 dWeldfutismauadn Felddtusesuiiiudads
wan “Aaldnneu” (Think Small First) sieliussnaumdniauduuidnuuslnglu
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owAn ngraneuismensuiialdsuauisuunsnaierlusesu fuasisussmelug
seun wiisUnuuvesnguineuitnwesuildunsnarslulusinguluduanissuiduiiifnm
A UIAAYDLEDTUTLANAINIINSINBBENTALIU LNTIZEOTUTRENNNUIBUTENBN YL
f1fneananngrunsunivy vnefidinguiydfngrunsuTsionyuLagnguIneuTEn
wnulilunguuneaduifeddu dnnguuisuisdiedasennisUygRnguunsusenves
danquinldngrneuisnatuiReafuuismmnuunn (One size fits all company statute)”
UnngraneleasiulagUunAuwAN19TENITEUUNY MINEUT N O SIUR UTEUUNY Y
Ut anguuaransgolinit wesiuldaienguineuivnassatuiadounilsairamdn
ansfusosuSeuiilvuauarlasairauansnetu vaeinussuungineuITnuessangy
waganigonidningmneatufenduduaieunidiiamdnduiofisesiuieunivue
uazlassairasnaiu’

AG usuuuuuISniAnTunou GmbH vhusafenfu Public Company
Limited by Shares ¥8989ng® Way SA CREIE meaﬁﬁﬂgwma AG 1ARTY N1
wosuiifeanisdnasugifvvuinluglugaufifgeamnssy Sguiawesuiilugauin
gnamMnITudANARINITaS LT IFIgan sasudunguivglaenissiuauresinga sy
seidn q Wandhuiu 3sldesngmneligioruiimusuindfadieoadransiz il
faauusarseliiuaneuiuiadudiud il Weflazmuvasiuinasmululasins
seuzgdmiunsamululasinisaisisyulnavsegaavnssuvuiaivg (To  Finance
Project) W szuusabn Wudu wiusingandidnasyusiegessiuruniniiainudenis
Uszneugsialuguresuismuuiadn usidlesanngsufeuiiaduduteunasituduildiu
AG limnzasiiaginnldfuuidmentudiiad (GmbH) dalifeanisszaunuainmannyu
(Capital Market) sﬂﬂaﬁaﬁ’mzﬁammLﬂaiﬁu%alﬁaaﬂmmsﬁLWLW@&%’NU%’WU%@’MLMW
$riante GmbH aduuisnsuuuulml ngmaneinalddsdulul 1892 Fonlunwiniw
88511131 Gesetz uber die Gesellschaften mit beschrankter Haftung (GmbHG) Lagi3en
lun1wdanguin Law Concerning the Private Limited Companies Us¥mianyuluguuuy
TnidlléFuanufisnnngusznaunsnedesdislusesuiiuaylulssmagnamnssudu 1
Tuglsy sddludange feowmiuunfn GmbH veasesuilfiAnanuunivarevinlieesud
nanedulsemegdsoonngurinsuisniensudia’

3.1.2.2 uwmsmsufsungmneuiivmiensud fnlugarnissuioa

9290 a6, 1933 wssawBidnanUnasesUszina lifinnunenswiiazenian
AQVENEBUIEM GmbH szl unaiiaandiuindniamiaviestudiedndlinisteu

B Gregor Bachmann, “Renovating the German Private Limited Company,”
German Law Journal 9, 9 (September 2008 ): 1064-1065.
76 .
1bid.
" Ibid
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nulesnginvdsdayana wmmaiiinunandsnarndosangidudivesusemanlngidu
11287 WAAMUNEIB1UT0ITFUIaNTIAUIT LU TEaUAIINANT Aaunlurael A.A. 1960
LazA.A.1970 Spunanasnguinivinisnyulaauslilinsuileuuugenguunelitiun Uy s
dudufifidomvhusafenfuuTsnumau (AG) uiwudedinalildsunmanevauosain
$guna aunseiisluraad aa. 1980 Jelduflunguang GmbH dntes Tasuflunuasmeiden
911 20,000 ABYTUNSA (A.F. 2008 Mﬁqgiiﬁmwhﬁ’u 10,000 gl3) 1¥u 50,000 neeFUIIA
(A.f1. 2008 DAy 25,000 gl5)" wsl GmbH gnesnuuuIndidnuugiazIiieneuaues
ANUABINTTYBS SMES AR WATULULYRINGMINE GmbH Sidnwaiiluadefungmung
U3 AG inszdasiyuannzdeutum wasmnluuisnunalngfesiinsunisaesdu’”
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? Rainer Kulms, Anglo-German Partnership and Regulatory Competition,
Retrieved October 20 2015, from http://www.isnie.org/ISNIE06/Papers06/08.5%20
(no%20discussant)/Kulmspaper

* Jean J. du Plessis et al, An Overview of German Business or Enterprise
Law and One-Their and Two-Tier Board Systems Contrasted, Retrieved October
20, 2015 from http://www.springer.com/978-3-642-23004-2
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. European Court of Justice, Centros Ltd v Erhvervs- og Selskabsstyrelsen,
[1999] ECR 1-1459, Retrieved October 2015 from curia.europa.eu/juris/ liste.jsf?
language=en...c-212/97

* Marcus Oehrich, The German Unternehmergesellschaft: Entering

Regulatory Competition, Retrieved August 9, 2015 from http://www.iuscomp.org
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uazaRdu 9 esanmsaanzifouuidnludnguwildazanninluesuidsding sedoud
g987n (Rigid Regulations) wazuumenyumeailvuaanzidougs silvingsiavueesduly
aanzidouuisnludenguuaiitnuniian uusznounisiueasud 31nn15d1929 kU991
U A, 2006 9 2007 wuinfludeniaanedouludinguuaianiuuszneunisluegesui
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U A.A. 1997 814 A.A. 2005 IAEAIANTINNGUNIEY SPE 98a111T08AAIIURANGINUDING LY

® Gregor Bachmann, Op. cit., pp. 1064-1065.

* Patrick C. Leyens, “German Company Law: Recent Developments and
Future Challenges,” German Law Journal 6, 10 (February 2005): 1409 - 1010.

® Jean J. du Plessis et al, Op. cit.,, p. 7.
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u Uivnadindagdesiinssunmsedatiosninuiildtuuisionndfionu wasardinssunis
aam‘fiawﬁmmﬂumiumiéﬁmmi (Managing Director) fi§nunanazutifisnnisusem
pglsAimuudsvenaiinauznssunisiiiu (Supervisory Board) sefls minuievmiinssunis
aeeyn Ao nssunisdanisuagnssunisiifu laseadisvesnssunisfasiiaetu
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* Martina Eckardt and Wolfgang Kerber, Horizontal and Vertical Regulatory
Competition in EU Company Law: The Case of the European Private Company,
Working Paper No. 28, (Budapest: Andrassy Universitat, 2013), pp. 2-14.

o German Bar Association, Investment Guide to North Rhine-Westphalia,
Retrieved February 4, 2016 from http://anwalterein.de

% Theodor Baums and Rainer Schmitz, Shareholder Voting in Germany,
Retrieved July 5, 2015 from http://www.jura.uni-frankfurt.de/43029883/paper76
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® Hans-Jaochim Mertens and Erich Schanze, “The German Codetermination
Act of 1976,” Journal of Comparative Corporate Law and Securities Regulation
2 (December 1979): 75.

% Wolfgang Grobecker, Andreas Junius and Stefan Thilo, Foreign Investments
in Germany - Legal and Tax Aspects of M&A and Real Estate, Retrieved
September 15, 2015 from http://www.m.pplaw.com/.../pp-foreign-investments-
germany-engl_1.p

* Jean J. du Plessis, Op. cit.,, p. 114.

* Jessica Schmidt, Op. cit, pp. 1102-1104.
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