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FRovfuunuluusmumausiin (derivative actions) 13esvesvdninnsi 35m3 wasiteuly wazdnw
UINTNITN NN VRIUTEIMALELAZNYENEAUsENA LAl ansI¥e1dNT kasuasgnaiws
UseinAanigewini ilethuieseitignufeifundninas 3813 wazdeululunisléansilesnd
vosrteviuwnuluUTEnuMIvuIAn (derivative actions) TaufiaiauauwuzwuImslunsuiladaymiuay
USuugmmsesdgaivsenumoudntn wa. 2535 Wlussavinmuasivanvay

1INMSANYINUIINITHIARTRIHD B URNUUTENTUUTENUMIBUANA AIUNINTT 85 Wi
wszsuUneAuITmamvudide wa. 2535 FaduinasnsmangunefiiingUssasdiiiedunse

'
a wa Y A

AoeviuLazALATRIUTENIINANENITUN TNV UAnTInuinunguang Tngusvasd dedsdu
paonIUNAveTUsTYNETouienuTedndasiauazszdnseds Snynausslosivesuiem duduy
winbiuenlasuanudenis lagusenaunsaisenadulnunaunuainnssunisynseyiinuie
wagynnusenlidiunisiessesiduafiunssumsiinaiudidievug onaunsalddnsaananila
o ¢ = | o v o3 ] va a YA Y o g YYA Y ' ya a
fivaninanuazReulvlitanudulugUassadenisldansvesdfeviuvilvigtevuliaiunsaldans

v 1

minanliegrufuiwazddmaliusunlasuanudsnes Jamnasainuininisnislddniiesnives
AnoVuuUUSENluUS eI inveEnsveIundng wariaspnaiws Useinaanizowsng
v & = k4 [ 1 < val [y Y va
Aau Feldtauauuzuuiniinsunladynidingnd neviueislniinisusuugmsessdyds
USenumudaie w.a. 2535 eligtevuaiunsaldansflesnnvesynonuwnuuienluusenumau
ieeunng 85 leegailiuszdvian wardenndesiulanusuainnguunslunsauasesteviy

LATUSENLABE 19193
AdnARy: AnSilesnd, KoV, UTEnuMYLIIR

Abstract

The objective of this minor thesis is to analyse concept, theory and purpose behind
shareholder derivative actions in terms of guidelines, procedures, conditions and legal actions
applied in Thailand and other states which are the United Kingdom and the state of Delaware,
the United State of America. The analysis is pursing problems of guidelines, procedures,
conditions and legal actions of shareholder derivative actions which lead to a proposal to
enhance the Public Limited Companies Act, B.E. 2535 (1992) effectively and properly.

From the study, it has been found that a prosecution of section 85 under the Public
Limited Companies Act, B.E. 2535 (1992) is in contrast to the Acts from the United Kingdom
and the state of Delaware, the United State of America, where the section was designed to be
a defensive measure to protect shareholders and a company from corrupted board of directors
who breach the directors’ fiduciary duties by failing to sue on an existing corporate clam

complying with the company’s objectives, the articles of association, or the shareholder’s
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resolution, resulting in company’s liability or loss. According to this defensive measure, the
company can then file a compensation claim to director who have caused damage to the
company. In addition, a shareholder has the right to initiate the lawsuit unless the company
has already filed the lawsuit contains ambiguous procedures and conditions obstructing the
right of shareholders fully and damaging companies.

Ultimately, this paper proposes the mentioned approach to improve the Public Limited
Companies Act, B.E. 2535 (1992) to allow shareholders to exercise their rights to prosecute
instead of company following section 85 effectively and to align with the legal intention to

truly protect truly protect shareholders and companies.
Keyword: Derivative actions, Shareholder, public company limited

1. unmi

Uisnmsnaudaidusuiuuresesdnsgsisluguuuunis Ssliingussasdlunisiausuneusio
Uszy1vu Ims;muwwwwumﬂmmm‘wumaLL&Jﬂmwmmﬂmawumuwaﬂmmmuuma
flugna1nfiu (Separate entity doctrine) awﬂwswmmwaauLLakuauLLsmmwﬂﬂmﬂmaamu
wasranunsaflesfosdniiuaiviaduignanduadld nisdnfiufanisvesusevseanserilaeguny
fio “Anznssums” dadudfifiunumdrdnlunisdiiiugsie wazdadusiunuvesdieuiides
nspimsiileligievuldsuuszlovigegn nanfe TunisufoAniiivesnnznssunisngune
fvualinssunmsdesiiduionslidulumungmng faquszasd dotsdu naenaunivesiusya
fievusennudodndaainuazsedingeds Snvmauszlovivosussn mnanznssunsliu]oa
wihiiouinguunesiussudumaliuisnlduanundomns lnondnuisvannsadenedulm
NAWUINNSIUNIIENIEYiAuRald eg1slsinny eraiadyminanenssunisiduiiunmsitesdes
SunAdulunALNUAINNTINNITHNTLIIIAMNEA 11951 85 uriansesdydAussnunivudiin
wa. 2535 Jelvavsungieriuilesiesduiundifiosenmaulmmaunuunuuienls

ogslsfinu undalRsananddianulidaaunutdidesinlususng q sueraliaunsali
Anuduasesiievuldesnadiud Tiud

1. yaradifieviuaunsaldavsilestesduduafiumuiden musnns 85 wimssrwiygAuiin
uywusa we. 2535 Ao nssuntsvinty Gensivueligietuilestesduiuailfianiznssuns
p1aneliAnmuEseiuuIsuasievu esannlumsnszvhanuRinvesnssunisenaiiyanady
Judfidwsanlunisnseyimnuie wu yaranieuenvsenssunisw s dievudaaisiianslu
nsiesTesmnlunniuyARARINGT?

2. 5¥8ELIA1Y0IANENTINNITIUNITHANTH RS asd L luaRm T unadouanna19ves
aeviu nande TunisldansilesSesdniiuafivesdfouunuuisnauuinsy 85 uisnsesydayeda
UEnumudin w.e. 2535 muualigievusedndudunideludnsdvliantdunisiiessead
wazileusenldduiunsnuivisdeudeinangieruisarannsalfavsilesfosinunfumuisy
19 ununteyg@nsnanaldlamruassezinailun1siinuenITunIST0IUS ENNANTUINAEALTUATT
flosfesiiduninuifieduiivisdeudailela FsneliAndamilubesavivesiierulunisflesses
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3. AU 85 uinsgsdygAuTtamvudatn we. 2535 fRevuiiannsaliaviilesios
sufuaunuuiemdeadudievuiidevuvesudtmegluvnziinssunisnszviauinsudumgli
Us¥mdsnie ag1alsnau viEmumisudidadgderuidudiuruniniasfuvesusenunivuy
Huuifinmsdsuudamzedming 91e Teuldie nmsfuandninasidinanenansliiinniiu
Fomeuaviem 1wy Tunsafigievuiievusgluvmsiingsunisnszyianuiiaudgieusng
linswisnsnsgianuiiavesnssunmsuaglddminevielouiusenld deanilisuiugiiannsa
Téansilosndunuuidnaniesas nielunsdifinisleuvunazgiulourulilidefuegluvme
finssumsnszyimiierfulouriudenlilanunsalidvdfesdosiniuafunuuienls

a. anlddrelumsilosfosdiunfivesgforuunuuitvnguunedlitydaludesdnannli
fattu edForiuldavsflesfesdniundfiotudonduiiunszalddnesie 4 MiAntuainnis
floafosiniiuad Fsmsliavaflesdesduiunivestfoudumsnssinfieusslovivesuitmgievu
Waupssuniseanldirglunisilessesnduaddana

fafildnaiun Jaduldiruntydaluisesnisldansilesafvesiieuunuuidnaiy
wizswUyaiiusevumsudnia we. 2535 dudlmnulidanuianiugUassanensldansvesdiieu

2. uuAn nauineatunisiiesfasiuiiuafvesiieduunuuism

1) wanaulindla (Fiduciary Duties)

ndnaulindla wie Fiduciary Duties munefs nihfinsennusuiinvouvesyanaiiinting
guavsodnnisnindauniefansvesyanaduluduiazdesquansnd dunsefanisvestduseiann
ﬁaﬁml wdnailindaneliAauind 4 Usenns %aﬂsiuﬂﬁﬂzﬁaqﬂﬁﬁ’a AD 1.n33UN157BIUHUR
wihideanuseiinseTe (Duty of Care) 2. ﬂiiumimaﬂﬂguwummamﬂmaammim (Duty of
Loyalty) 3. n3sunisfesufjnihiiielniulununguune agusvasd detsdu wazufvesdi
Useyugfiovu (Duty of Obedience) 4.ﬂﬁumsmawguwumL‘wamﬂuaLLaGLmesLUmwwaga
aeegnAed ATUNIW TUsdla uagviuaan (Duty of Disclosure)’

2) wanmislunisiianuduasesteuinaiey (Minority Protection)

nsasuRvosiivszgudforuluuisnumsusitadonldndnidesdrsnn (Majority Rule) ety
wiiferudnaosaslsidiufetunsawiludosiu 4 uifforuirediesidessousumunfiveste

vV

o990 a819lsAnn n1slandnidsstnaunlunisasufuasusenetanoliinnisaseuinfanis

' Supng §923, “Fiduciary Duties f“fumm%“uﬁmaaﬂﬁmmiu,azQ’U%mﬂuﬁﬁwﬁ‘hﬁ’mmuﬂixmaﬂgﬁmEJLLW'&LLax
WIYE,” NTAINTYUIUNTERATITY, 1ax 1, Ui 1, w59 (#guigu - Nugney 2551).

2 “Roles and responsibilities of the board,” %Uﬁul,ﬁaﬁ'uﬁ 15 n3nHIAN 2565, 37N
http://www.thaiiod.com/imgUpload/file/CG%20FAQ/4_%20Roles%20and%20responsibilities%200f%20the
%20board.pdf
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msifuguaiants ¥3eussEmiuna (Corporate governance) Mmnefis nsnsiuguaianisi
Guluidionisains auanlsitanisededsdu uenmionnnsaisanudesiuliundasmu® msid
guaRansingeunelAnalusslagievuannsansaasunsuimsinnisvesusld adsanu
eshliurgamuuasddetumutadadumstosiunismainmeluosdng
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fotafuresuiom wazuivesiuseyuiionu fomnudedndgainuazszingeds esnuuslov
YosUIEuazdiovu uiluuinsdnssunisenanseyiinisusslinszinmadumsliussnlasuaiy
Feme UitmansnsatiesiosiuiuadiunssunsiineliiAnmnudemeld usogslsinuuitvens
lidudumsilesdesnssunmsiinelfifinanuidiens Fasuiluudnlumsiuasesudsmlugusdidems’

4.2 nsfunsasiieviu lunsudsiavienannounssunisdeusnanuivesiivssyu ety
FafunssunsisufoRndhiinunguune aguszasd detidy waruidivsssudfevusioniedng

a 4'

4930 Weshwansuselovivesusdnuasdieru minnssunisnsgyiinista q sunelviinaiy
deomeunuien wivsenlidliunisilesseasonadulvumaunuaninnssuns ghevudeudugiidu
Ishdelunausglovivesuismieuty widesngierulilyfidemelaonsuaziiligisnansevi
nsunuusengenliondldansflesfesiondrdulnaumaunuainnssunisunuuienta ® nguanedali
avisfievuaansailesdesdniuniunuuidnlilunsdividnliflesfeaionddulnmaunuain
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5) sUsuunsflasnfvesUTELaLED vy

5.1 msflesiesduuaivesuiom lunsaliifinsnanminnssumansgienuiinuazieliiis
arandoveuiuien nistlesafdenssuninintulu 4 suuuy’ fe 1.nmstlesfesduiiunfivesuidy

lagn1sandulaveanssunis 2.msiesiesiiiiunivesusvnlnguivesiusyyugneu 3.0151ass0s

> yas1 nlduedn, “nsAuesesterudiaiesluuiemienyy,” Gvendnusumdndie aindfmans
PHAINTNUNINGIRE, 2542), . 99.

¢ A1TnUANLNTTUNSAIAUNENNS NI WAL AANARANNTNE, “wé’ﬂmiﬁﬁugLLaﬁamsﬁﬁé’m%’w%’mmmLﬁau J
2560,” duduiioTudi 15 N3N9IAY 2565, 21N
https://www.sec.or.th/cgthailand/TH/Documents/Regulation/CGCode.pdf

® 9918 13nsisyIe, “Ansvestievulunisiiesnd : nsdinssunsiiliusendeme,” GnendnusumUnda
ANLIRAERNS UNINGRUSITUAERNS, 2547), . 6.

° gl wassiuns, “n1sliavsiiesnfunuuitnvesteiuluvivniavesdevlunaiendnning,” Gnendnus
WUdn AuTIRMENS 8NTANNINENSY, 2559), . 72.

" David Kershew, Company Law in Context: Text and Materials, p. 535.
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5.2 mswlesdosiniuafivesiiionu aunsoutoandu 3 Uuuu Ao

5.2.1 mMsesnRvesgiiovuusasse (Personal Right) iumsldansuesdenulugiueglasu
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v

aaidemelagnss ilo3nwansusslevivesiforusetu q Tasdfivnvvesnatsinanniy
emedderuiifleseivindy dieruseduilildsuiumsflossosniuiasldsunnudemeludnuase
ey dgedlilasuusvleviannmimnuvesg’

5.2.2 mswesaftilegfevu (Class Action) vSemsilesaiiuuunga fio msdduafiussiigio
Auaunisnionarsauldduiuafiunafieonuioauazifiedieuiiogluaniunisaiifieadu®
Tneffforumardudadldfuanudsmeandofiartuasdengransegiaioitu wasidenaad
Ainnwudgougnitugfevuiidulanduasdfovusedu 9§ vesusdmaudetu

5.2.3 mstlesadiiteusm (Derivative Action) fluwanuAsnannsitussmduiyanauen
samnangievu deuilavduazminiluvesnuies saudeiavslunisiiesfostnduailuinves
U3EM N3nsEinfng 9 vesudngounszdinunssunsiudugsniuianisuesuivn fady
nssunsteNdesUfiAnihfidierudednd qase wazuntesuausslovivosuismuazyforfu mn
nssuMsUURhilasfiveuiliusenlasuanudenis nssunslugiuziiisiuadadulouny
Uitndoneglugeitlifimnududaszegruinddunsindulaflesdosiuiund ! Sedluafnlsiide
VuasatlesnfunuuIEnle

3. vaninuaiuazdsnislunisldansesiesaiiuafvasgtioruunuuisnaungranesisssmna

nsldansilesiosindundvesdievuunuuismiuninsnsmengmneiifnguszasdLite
AunsesiiievunazAuasesUstlevivesuitmiielinsdiiufamaduluseniuilusda Ssngmane
vosusazUszmageudmnuunnsiresiuly lumsnwidesmsldavsiosiesiniunivedieduuny
USELUNVNNEANUTEMA WU NOVAINETDIanNTIvRININILALLASTNa WIS Useinaansgawsng
fudninariuarismamsliavifossosiiiuafivosieruunuuin fil

1) naninauaiuazIsnistumslidnsilesnsvesstieiuunuuisnvesanivenaning

1.1 wmuanisilesad

wguwdansiigievuagliansilosnfununivnléity a1uane 260 (3) 983 Companies Act
2006 fio lenssumsnseyimsvEoastiunseyhnsfernuUszumiduee diudenthil vier iy
ieazliaaulingda

® Ul amisng, “Uymilunguangdvnensilosmiiunuuism : unumvesiieiuuagea,”

(e dnusuTdis a3 IRAENS UANINYEEEITUAIERS, 2562), W. 11 -12.

7 9918 insisyana, “@nsvesitieviulunisilesnd : nsdinssumsiibiusdndene,”

GreandnusumUugn AMRRANENS UNINU1RLSISUAERS, 2547), U. 7.

0 diinnuangnssunsmiunanninduazaaiandnning, “nisaliuafiuuungy,” Auduilotud 15 nsngIAY
2565, 910 https://www.sec.or.th/th/pages/lawandregulations/classaction.aspx

Ui aanisng, “Jamnlunguangdvnenisilesmiunuuiem : unumvestevuwazaa,” (nerdnus

U TUAR @19 TRFENST UNINYNFUSITUAERS, 2562), U. 14.
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1.2 gildnslunsilesnsunuuivm
UARARIANTNoIARLNUUTENAIN Companies Act 2006 Aagtiovy ailfleunuungi 112

9
=

wazanI7 260 (5) (O Kl 1.yanadidrdelundedeviamvvosuidndsdeodnnasiiazify
HRoruvesuTTn wazdesiidousingluayanziougfevuvosuiem 2.yanale q Annandudievu
vosuiTh wasdugfifidengluayanzidoudforuvesuiem 3. yarafililvdfeduusdlsunislousiu
violdsunmslewiuinlaengmane Wy fiansusanvesiievuidedindsldisulowiu Tnegfoviudi
avstlosndumuisnilidududoadulfevuiidorusglurnsifimanssyharufauaglidfine iy
Suawuduiiiferuiedonioifudwesedlunmsiingldanisindn dufu liffevuasionse
Judwewiuresudsneguinlagenanunsald@vsilesfasdnduafunuusemle

1.3 yamaiigievuilansilesad

yarafiffevuiiansiesniunuuigniivunliluuings 260 (3) uazuns) 260 (5) 104
Companies Act 2006 ldudyanadasaluil 1. nssunisvesuism 2. yaraniguen 3.yanadaaeidu
NFIUNTVOIUTEN 4. NTTUNTLN

1.4 nsgUIUMIHRIAfvaseny

nszuIun1sHlasnfvesfeuluans1ve undnsmiu Companies Act 2006 ﬁuﬁﬁaﬁuﬁaﬂﬁ%’u
aummmﬂmaﬂaumawmmumﬁﬂmﬂﬂ smma:umvmumiwmsmaummiwwawuﬁaqmLmumw
2 dupou Ao 1L.msRarsanoyywliievuilesaRunuuisnaiuming 261 Companies Act 2006 34
@aawumawaay@mmﬂma‘[,umiﬁmﬂmmumw Tneffoviudiosdumissuasneuvdngiusena
iielvimafiansanindfesasneundnguiiyaniols 2.msfinrsanoyaeligioruiiosafuny
USEMANANIMT1 263 Companies Act 2006 Wlemaifiuindnieswesieviuilyaiiiomeniazeyanaliy
forulosPRUNUUIENAINIINTT 261 UAT ANAABINANTANNIUVENNAELUNIATY 263 YBs Companies
Act 2006

1.5 Aldanglunsitessesinilunf
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Alganglunisafiuanvesieuneunansiverandnsaziinguinedydasessuanslunis

T o
| A

Hesanvesgnovuradelidliaiud1AgiunisAunsesdnivesgionu na1iAe A1uLUT
fifadvosmaluefnldimuasiiaiuvesussnldlisufelddefidetunsdiddofinmyos
feviu? faifu fieduiiliavslunisfiosfesduiunfunuuidniesiuassludldineioatunis
fosfaarniunilaedis doutluaf Wallersteiner v. Moir (No.2) (1975)" aawiudnddevuladlasu
arwduesadluFesalidiglunmsilostesafunuuismhlifoiusondugfuassalddeludud
UsgneufumngeviuiluihevuradAdulmmaunumudfivnnundounniduvesudem madasu
finsandelimmdussaungievulaglviuisniuinveualtaeliiievumeiievuiiesadiie
Ustlowivesuisnillaiitousylovivesauies

" Al Pickering v. Stephenson (1872) LR 14 Eq 322; Re Crossmore Electrical and Civil Engineering Ltd. (1989)
5 BCC 37; Re Kenyon Swensea Ltd. (1987) BCLC 514, at 521; Re Elgindata Ltd. (1991) BLCL 959, at 1008; Re
Milgata Developments Ltd. (1991) BCC 24; Canniford v. Smith, Financial Times, December 21, 1990; Re a
Company (No’ 004502 of 1988), ex p. Johnson (1992) BCLC 701. Goo SH, Minority Shareholders’ Protection
a study of section 45 of the Companies Act 1985, (London: Cavendish Publishing Limited, 1994), u. 120.

" [1975] QB 373, 2 WLR 389, 1 Al ER 849
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JrUUNuuIgYesUsEinAgnsgolusnIluIzUUN YruIsAduNaUuasi (Common Law) @43
FINFIUHALUUIAANIINANTI¥OIUIANT NTNBIARYBILDVULNUUTEN FailNu1a1nAITdeves
AabuAR Foss V. Harbottle alseaziden fsil

2.1 meuransilend

N15H0IARTDINDOVULNUUTEN A1ungTed 23.1 U84 Rules of the Court of Chancery of the
State of Delaware f® ﬂmnmmawumawwmﬂaqLWawﬂumuaﬂnﬁ%awwwLuaﬂmmﬂuwwlu
sfiunslesiesnidingnn fufumnamznssunisnssriiniavieasiunssvhnadumeliuien
§3uanudeme vismdeniiansilasiesandomeannssunsld Fanausdnliduiunsilosios
Afiuad goevudenaunsaldaniflesiesiniiduadunuuionla

2.2 galavslunmsilaspfunuuTem

HianiiesTesaniunfvoausyenlu Delaware General Corporation Law wag Rules of the
Court of Chancery of the State of Delaware unswuIAIadevesrmalafimunnuautAveie
Y Ada a Ay o &
Vunilansiendly fail

2.2.1 fenlwdnvesiunsedeusgluvaziinuguiinisilesad auu1ns) 327 uis

. | Ya a v T A a a °
Delaware General Corporation Law gfieviuilazldansaeudulfeunedluvngiiianisnseyin
AIUER uaﬂmﬂﬁﬁﬁlé’%’ﬂauﬁu’lmEJNaﬁuaﬂﬂgwmaiumwé’a&iamﬁﬁw%é'faﬂa'nLLﬁ’jwzhﬂé’Lﬂu
Hiovuegluvairifinnisnsgiannuia vl ﬂmimasuamammmLnﬂulmmmsmmmlwawumv
TﬂjamﬁﬂaﬁmmLuuﬂmLmuuswmauﬂumaawuwmaaﬂuamw £l UBUvaIUTEN A9tU vInAa
WmimLLmmmmﬂammﬂu@mmﬂmLasiuwu%ﬂmwimm%ﬁﬁu Weaelunisldansiesios
AtiuaRwnuuIEnta
v =1 v YA A v [ O va o = a v v wa

2.2.2 spadiuiwesuvsetoviueglurauslddnsilosnaunuuidnsieaia auundygfves
U951 327 Uns Delaware General Corporation Law wagng¥a#l 23.1 ¥a4 Rules of the Court of
Chancery of the State of Delaware

4 I ¥ ¥ & A ¥ 1 gj 1 ‘NI a 1 a 1

223 GIENLiJumsuamumaaaﬂquaqmaamzﬂzL’JmmLmLaa’mmmLM@Lmeiﬁammum'}ma
eiiindndu ndnnawinenanidnduludedn“contemporaneous ownership” agnelsfiniu Tunsdli
oeviuileansasnanlalewiuliluseninminisiiesiosdnfiuadvilvgfeiuuianuaudilunis
2 vaa a % o a = a o 1% ] Y o
LﬂuauamﬁmimmLummmuuww ma%LLﬁlﬂJ%UﬂWiaqmmgﬁua‘m 24 994 Rules of the Court
of Chancery of the State of Delaware wanantiAatlunasginainisdslaeausuondnnisnszyi
AuAnsaiosdudesniuresnuandinangis naife winluvasigtenuldgeiuuazdu
WivesiutudilsngnnseyimuRanuYena1IMeguli1n1sNIEYINANURAMINEIEIRATY

' Balotti and Finkelstein, The Delaware Law of Business Corporations and Business Organization, § 13.7
(1995). 91989lu Ralph C. Ferrara, Shareholder Derivative Litigation: Besieging the Board (United State of
America: Law Journal Press, 2017), Chapter 4.08.
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2.3 yanaiiFovuilavsiiosniunuuiem

yarafifioruiiansfleafesdniuafunuuiemls fo LanznssunsuazninauvesuIen™
2 yaraneuen fauiiusngluai Dodge v. Woolsey!” 3.0350n15441 MaanAs 325 Uszneury
UM31 327 UBN Delaware General Corporation Law

2.4 n3EUIUNIHRIARATRIE R ULNUUTEN

HRevuardesiinsdmilsdevennansenssunisieusuiumsiiosiesduiuad 1lesaniu
Srunanthilvesaiznssunsvesuismiidesdnaulainazdniunsilesdosiuiunivield agrdlsd
muenaiiuensaingiovuliifesdimisdeuennanliiunmznssuns mungdedl 23.1 ¥es Rules of
the Court of Chancery of the State of Delaware

dwfuszgianlunisiansamdedevennanivesdievuliusinglunguuny Delaware
General Corporation Law (DGCL) wag Rules of the Court of Chancery of the State of Delaware
0¢13l5Am11 § 742989 Model Business Corporation Act iuualiigievuiiazdiunisilesies
Andupfunuusendeslinisdmtsdovannanludianenssunisnounisilesad lnguienasd
sreznalumsiansanifiesuiunvieliduiumsmumiisdevesiiievu 90 Sutfuudiuiifinisds
wilsdelutauien sglsinudieiuersdniunisilesdesdiiuafunuuignlalaelididesse
szeznalunsiansanvesudem 90 Ju Ae Tunsdliigferfuldsuudsanuigninuienldufasiios
dudumsilesiosdiiuafineunsuimunszozinat 90 Julfuudiuifinsdamisdeluieien uazlu
nsdiflaziinnundemesouisnngfoviudesseliiustasina 90 Jutuuduiinisdmilsdold
feuismuazeudsmesnaniduanudemedilienaudlyls

2.5 Algglunisiessesdiiund

Aldiedmsunisiessesaniiunfvesiiiovuunuusdnlunaspnaiuas Useinaanigowsn
FulumundniiFendn “American Rule” Ssimualiisnersssuionvioldasvesnuadliinlas
wwugvdeuienfiniy ngfananidudeldliinsinunadedesiulilfdeuihaftugmamae
inssazdesvaliandemelitugaudninemauing ® eenslsfnny Tunsdliganuansadigod
I§nganudnielddndunisilesiesdniiuailasfianuilsigada (bad faith)ganuisndunis
fossesnilagliarsndasynldaldanglunsaniuailiuinaudnge
4. Awnsesilgyideaiunisliansilesfesdniunfvesifeduumuuismaamszsedyaauisn
UMYUIMNA W.A. 2535

Uszmsiinils Jgmizesyaraiitievuannsaldavsiiossesdidunfunuuiom

B @ Schreiber v. Bryan, 396 A.2d 717 (Del. 1971) uazAf Levien v. Sinclair Corp., 261 A.2d 911 (Del. Ch.
1969)

' Aronson et al.,Shareholder Derivative Actions: From Cradle to Grave. p.58-59.

759 U.S 331 (1885)

8 Will Kenton, “American Rule,” AuduiloTud 12 fuew 2565, 970

https://www.investopedia.com/terms/a/american-rule.asp
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answerandnsiidmunliyanaifieulidnidesnfunuuidv fe 1.n33un15909039M 2.
yaraneuen lnsyananiuentudonduyaranesueniifdiusuvdedidufedosiunsnses
ANLAAYDINTIUNTT 3.yARadaAtTunTINNTURIUIEM 4.0550N1510 wazunTyajAlu Delaware
General Corporation Law (DGCL) uag Rules of the Court of Chancery of the State of Delaware
vauaigiaaIg Ussimaanigoininn Admualiyanaifiovuiansflesaiunuuidn fe
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smualiyanatigferuiidnslosnfunuuidnnuinssunsauazyananisusngouneliia
Usglowiungderunazudenlunisiarldsuamaulnmaunundeusslovidu o fnssunisavie
YARANI8UBNLATUIINNITNILYINAIURR suadlefiansanansvesuisvlunisilesiessniuad
WUIMINUARANIEUDN YiTENTTUNISI IneliiinAudemennuien vsendeuaunsailesios
BonenAulmmaunuanyanadananld fay idedderuiaiudmudvilunsilosdosiniuniuny
vsEmanslunisesdesiliuafasidududeduuien

Usgnisfiaes daymidesssesavesnmenssunislunisinnsanfiesfossidunfaumtade
UBNNAIVBE YU

IINAISANBINUIT W1A57 85 whanses19TyalAusonumsudada w.a. 2535 noudl
Hievuaranansaldansilesdesdniuaiunuuidvls ffevusdosimilsdeludidmiieliuiom

a a

Andunsiessesad wazlleuTenladiunismungieuuds gheviuiasaiunsalddnsiesies

va o 1

aluARLuUIENLY lnanszsadyafnenanilanuaszeziialvesanznssunistun1siiansun
flos¥esdnduadfunssunisgelfiAnmudenieniunisdeudsvesgionu Jauilofiansun
Companies Act 2006 vasamsweaninsud limuiiingmnefifmusliiievuiiazldansfetes
fuduafunuuiem desiindededsusvnusonnznssunisneudifievuarldansfainan Jaumnsins
mmg]sﬁaﬁ 23.1 993 Rules of the Court of Chancery of the State of Delaware mawa%’gmama%
Ussimmanigelnini Muuainneuddfievuasldansiesiosiuiuafunuuingievuazdesiinisds
wilsdevennansenssunisneusidunisilesiesdniiund mnaugnssunsiasaLalldaniung
fosTosrniiupdgnevugauaunsaldansaniunisilesfosdtiunfunuuignle dmsuszesiianly
nsiAsviladendsasytiovurasnnenssunskiuiglungmune Delaware General Corporation
Law (DGCL) wag Rules of the Court of Chancery of the State of Delaware iy Model Business
Corporation Act Tuinasn § 7.42 UsEmaeiiszeznatunsinnsaiiesiunsvioldsiunismy
ifsdovesgifionu 90 Jutuuduiiimsdmdedelufisusem edrdlsfnnu dhevusradiunns
flosfosiiiundunuuismldlaslisidesseszovnalunsfisnsanvesudsv 90 Yu fie Tunsdliifie
vuldsuudannuisminsemlsufiasiiossndunsilesdesduiunfinounsuimunszeziaa 90 Yu
Fuusfuiinisdmisdolufisuisn uarlunsdivzfnanudemereussmmngievudesselviiu
svezan 90 Jutfuudfuiinisdmilsdelufsuivmuazanudemedanaduaudemeilions
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“American Rule” &aimualiigaiiudesdnearsssuiisunionlditevesnuies ogrelsinny

o | Ny v A a Y a Yo a % o a = a
ngasnandtesniiulunsdindninuausafigalaingmnudndrgladiunisiessesniuadlaed
waunlilaase (bad faith) AadufiaiiunisiesTesanlagliaasaiesnliingldiglunisdniuad

PRIDI BANOMYONG LAW JOURNAL DHURAKL PUNDIT UNIVERSITY (28) VOL. 12 ISSUE 2 JUNE-DECEMBER 2023



o ] \‘.
e

N S

NIATAAMANTUTA wunesd uninendegsiatoding r U 12 aduil 2 nsngiau - SuAN 2566

o]
{ |l
o

/1

Tunanudndie wenanidelinaniisenin “Corporate benefit doctrine” #4ilndnn1531 A8019
Ao e Y aw o a 9 v o A v Y v A v

fiandslviusendssRuamueanunazaldinenineitediungilosaanlaldmunetenslunis
aseUsgloviliunuien’® mstmualiusendudiunssieduanldinglunsilesdesdiiiunfives
AdevuunuuiEniliosannsldansdinarndunisnseviniiedselevivesuien wiienuazlasu

Uszlomiwaiduiesselovilagsauainn1sansngauyaausomnuau
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AAnwiiveiaweiuglunisunlelamiludssinusing o deil
5.1 Ussiudenivyanadidiouansaldaniiesdosiniunfuvuuiem
Asivualigteviuansalddniiesiosiiiunfuwuuignivynranieuentaenssun sl
At Companies Act 2006 9838RI1VOI1UI1TNT wazuNUeyajAtu Delaware General Corporation

Law (DGCL) wag Rules of the Court of Chancery of the State of Delaware Guawa%’gmmm%
Uszwransgeisni ielinisldavsamnanvesiforulullegnivszdnsnm uazduasessslov

veausEnwasitevu Inglunmsilesfesiliuafiuuaranisuenisenssunisiiu fesdunisiesdos

sduniiosnnyaranisusnvizenssumsinldsiudunssunislumsnsgyiasiindudumglrus e
§suanudewe mnyaraneuenvizenssunsldldsuviediduiedestunisnseyiauia
YaenssuMsuagteviulilamnsaflosesdiliuniunuusunla

Fafu Tudesyanadifievuannsaldaviflesfosiniuafunuuisnensudlonns 85 ua
Wz IVUYYAUTEINUNIBUIINA W.A. 2535 Dt

“lunsaifivinliBenfomdeiiyananeuenyionssuns deildwsnlunsnszvivieay
Gumsnserirdudumgliusnldtunmndems (fofununilmievatsaudsderusauiuliivos
nifevaziuesiuiisimieldiamuaazudadunisdeliuidnsndunaiensestly wmnuidlsl
sumsmuiifiorunds {evutu q wwhafituilesfeuionddulmmaunuimuuiendls”

5.2 Usgiiuiinniusrernaivesauznssunslumsfiansandlesiesiuiuafnumiisdeven
QGURNERRRYY

msiruaszezatlunsliauznssunmsvesuisniinnsuvidedendieuesusliuidy
esfeasnamaulnmaunuainnssunsynsgyianuin neliinanudarulunislddnsdnanun
Aoy wazdudunsuandieadiuiivienlidniunisfiessessonadulnunawnuainnssunis
Anszviiauie lngadsinunssezaIresnnnssinisiunsiansanilesiesinliunfnumiede
vennavesfieruiduszoziian 1 1deutuudiuiluds iiielvaonadesfuuinsy 86 una
Wizl Aunuvinaudin we. 2535 eglstnu luvnnsdinsldadvsananvesdieiues
ldanunsasessesallinuenssun1svesusEniiatsanitsganiiunisiesfesnssunisuselyl
ilesanluunanionalndunengai vizedimgdnduunssensiigieru {@nudddeiausuuzin
msivundosniudliansundievulunsflesdosiudusiunuuisnlilaslidifessoszozanly
AMENITUNITVRIVTENTA I unTede Taotd1uuinieveds 7.42 ¥89 Model Business

1

’ @ Alaska Electrical Pension Fund v. Brown, 988 A.2d 412, 417 (Del.2010)
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UTTUIYNTY
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v 6 a (% 1%

WUNTYT WINTENATiaNS. ndnnguaneviiaudIl USENIIAR uarUSENINIYUTINR. NTANHINIUAT

9

YU, 2555.

Y

3
Usedns ledlana. d1eSuiedszananguaneuvisagmaydinnieiiyanauarAuSuRaNIeI

[y

YolfuAAg. WUHASIT 2. NFUNNAMIUAT: YallSAans1ansd as. angy werawIu sy 16
5554, 2549.
Wllag 1. anudiasiufendunguaneansgonsni. fuNasan 2 unludisiy. nsannumuas:

a

YUY, 2553.
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