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Abstract

This research aimed to: 1) analyze the problem of defining a “nominee” under the Foreign
Business Act B.E. 2542 (1999); 2) analyze the constitutive elements of the offenses under Sections
36 and 37, including both actus reus and mens rea; 3) identify the gap between the “nominee
shareholding test” and the “control test” and propose legislative measures to close it; and 4) propose
reform pathways consistent with the Financial Action Task Force (FATF) Beneficial Ownership
standards and Thailand’s international obligations. The study employs doctrinal legal research,
supplemented by comparative references and contextual data, in a manner consistent with the
methodology articulated by Hutchinson and Duncan (2012). Primary sources include the relevant
statutes, Supreme Court judgments, and authoritative academic commentaries. The analysis is
framed by Responsive Regulation theory (Ayres & Braithwaite, 1992) and the FATF Beneficial
Ownership standards under Recommendations 24 and 25. The findings reveal: 1) the Act provides
no direct definition of “nominee,” creating enforcement uncertainty; 2) the definition of “foreigner”
in Section 4 (3)—(4) relies solely on a quantitative shareholding test and fails to capture indirect
control through contracts, preference shares, or convertible instruments; 3) the elements of Sections
36 and 37 are open-textured and impose heavy evidentiary burdens regarding specific intent; and
4) the Thai framework is misaligned with FATF Recommendations 24 and 25, as revised in March
2022 and February 2023 respectively. The article recommends adding statutory definitions of

“nominee” and “Ultimate Beneficial Owner”; supplementing the shareholding test with a “control”
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criterion; integrating existing UBO disclosure regimes under the AML Act, the SEC, and the
Department of Business Development into a centralized registry; and classifying Sections 36 and 37
as predicate offenses under the Anti-Money Laundering Act. Reform must remain consistent with
Thailand’s international commitments and constitutional principles.

Keywords: nominee; foreign business operation; Ultimate Beneficial Owner; Section 36; corporate
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synthesis) TunnaAiasnznaayaiisausante ulanisdinsnzmidant (Content analysis) AIAIIHMHAENTG
FIANFNTNT TUABUNNTIATIZAUTENBUATY NITRANABEABILNLT Y] AL AR TIBEIATIATA N3
FumemnasaleesngnEngRNiuinn1sss LB U EIeINgEinT N1TAATITAANTEARARDY
szvneuntieyefRang  Tuszuungrane e uaznaBsufefUNAS AN MNIEASLTENA

7) 3"ﬁmsﬁ'~1mswzﬁi’l’mﬂum’mﬁﬁﬂ’iyﬁﬂ’a

AMNNANITAATIEN ;;’i'%’ﬂéf’qLquﬁwyﬂmeL%\iﬁﬁﬁ’iyijﬁ%ﬂmﬁﬂmﬂquwﬁ Responsive Regulation

WAZHAM3g7%4 FATF Recommendation 24 Liwadavflaannuuy uaznsiasauminadulularesraiauariy
denlaBeinsnadissnansilazing (Treaty of Amity, JTEPA, AANZFTA) uazidasuluiBesgasanyey (nuiams
VAN presumption of innocence ATNHNIFTT 29 1TTAFD)

8) NMSHUFUBNANITANYIIIY
ﬂfﬁﬁ’lLﬂuﬂ‘ﬂyﬂ:ﬂ@ﬂgﬁuﬁ'ﬂ‘lﬂmzm‘mi‘immmw (Descriptive Presentation) ﬁﬂLLuﬂmm/mqﬂﬁzmﬁmﬁ
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a89 WinvmaauaIuRsafanaifaiusansdl Ussnsfiany manedifssuafiasduazfininoas il
gaengnsng [Unsanii innadueRilfiaanduneuuas lrszeziaammnmn (Phromphan, 2025)
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TN SRV Ao o o -
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Aenlungmangla anamdnngyaneansy19n nulum crimen, nulla poena sine lege fitayejAtutsznaangmsns
Y1 HIATT 2 %aﬁmu@?ﬁqﬂﬂmwiym%uﬁ@?umam@yqﬁ@iﬂLﬁ@f@?ﬂﬁ:ﬁwmﬁﬁuﬂgwuwﬁ?ﬁmmzﬂi:ﬁw
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%’mwuuﬂuﬂuﬂmﬂg‘mm’mmm’l (Wajanasawat, 2019; Meenakornit & Boonmee, 2025)
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“q%‘ﬁzymﬁfww%ﬁﬁ Lmﬁm?'fﬁ?‘zflﬂumlwwywmwwwmzfﬁzyzy”ﬁﬁy asmesagmaenie

ZViJVL/2\71;!147/7?ﬂ‘il’iwUﬁﬁﬂﬂﬂ‘g‘iﬁ@ﬂﬂdﬂ%ﬁ?l’mWS:VJ... fﬁlﬂﬁlHW”7\7WS:7'ZJH°¥%J7TWS:§/L/E]1§@’W... wipsaNLsENEY

g‘iﬁw@\mumlﬁm%f@m;mmﬂm'wﬁugﬁﬁwmmmmﬁﬁm Aﬁ'@?wyﬁzumlﬁm%ﬂﬁzﬂ@ugﬁﬁ@fﬁm

7/7ﬁmﬁlﬂﬁx‘ﬁil@N”lﬁwUWUyﬁyiﬁﬁﬂmMl?Wfia‘:?’??fU?giyuﬁﬁyfivm/l%ﬂu97‘7\79720"?!\751&11’:7&/... ﬁ?%d?;’?’]df%?ﬂﬁf’?@ﬂ

Tuifiuanutl wiaUsusauanilvuauu e nidaa 1y wievies wiasy uas nmassinan..”

(WI£T19URY QYANITLTENBUFIAIIBIAUNNATT WA, 2542 H19131 36)

Rajapark Journal Vol. 20 No. 67 April - June 2026 G 317



DISTISSUELNIAE)

Rejapark . fJovenal

17 20 21U 67 iwmEKN - Rgurew 2569 - TCI Nanil 2 NyBaFMARsUATAIANATARS § 2568 - 2572

NUNTYRAAINATT H1AT1 36 UTNauAEasAlaTnaLAIeuen (actus reus) AN IHAIINRALDSY
v d e o A v dat o ¥
Taun gmeintls “mslirnumamdensemiuaygm w3p398UszNaUgsiereIAuA1IAe” fiflnsafinatamin
gfias “nssanlaznaugsialaauansasnaiugsfisvasmuuan fen” H8Neuns “esnuuwiumu” uas
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wdoe A a A VIRV v ead,
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28911505297 (Meenakornit & Boonmee, 2025) §A98EATBUNINITAANNLINATNNANNITAAIIHIATIATA
(Strict interpretation) Tunguanaa1m Eeiivuainf aorniewd e luTunied uiudselosdundnas
(In dubio pro reo) WailnasAfianafinaulnaasnig

A o oA o Ao A T = aa o a o ¢ & =
WaduA 11 fidgeu 2567 Aae1y flfAininen wadusftedamisaninegiin auadnaigias
wasil 9.2812/2567 aslnmsassan 23 918 lagtsusnaay 200,000 um d1an 2 T spasegn 2 9 A

o A

Uszngf 11 uarlnasmziflenanudsv (Thai PBS, 2024; Bangkok Insight, 2024) HgnANARTINTaRINg 1Y

v |
=

ngmansuazdnineiydnsusaanadeuifyaaalne e aumedugdoyuuwm Seanadudmygin
\Wasmnma@nfiany “nshansmemis” aganang
AmFuanan 37 Teyalfian:
“Aaum9n1ayiaLsznougaia lnganAunan T 6 819151 7 49957 8 MEBNRTT 16 ABTEIN
Inwsanluiuaui niysusmaummivuauumsmilsanium waaiisnioUsy uaztmaduan
nsiszneugsie nieldnAants nisannsuluy fayunsauluua...” (wazsimiygfinas

U?L’ﬂ@ﬂg?ﬁ@%@dﬂuﬁm\?ﬁm? W.A. 2542 119197 37)
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Tunman 4 tupiueRfiadsauansanainddunisnmaiyanafiaanadenbssmalnededanedugde
pndegananan vinififyaraiulals “Aupn9n1e” an 1.4 (3) Sannsnasigaiinasianduan yana
seanninAuAnsanail “yisznougsiafese nunisnunslneEeny

o 1 ' ' ' ¥ o
qmqﬂszﬂmﬁ 3: ABNIWNTENIN “msﬁmgmmu” iy “ﬂ’l‘iﬂ’JUF’;lN”
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a A
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HAN19ATEWLT ngrse ey “nomnistianuuny” (nominee test) FeRansmnandayanadiite
g lunzibouy fenuuazdaaoneemuinie wamzd arnidnedmnaassgisvecdaseasouedfiende
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gﬂLLuuﬁﬁaﬁ\i AD NalEdtyIuenA1aMan (side agreement) Lo ﬁigfyﬂsfﬁfjﬁwﬁu FoyrymSan wae
doyay iBes (voting agreement) Favintndeyend nefifdeiduydenuaesiniinnnsmufdasauanng
atnsilidAty sUuuuil ineg uveuepesunompusnnsn 4 fasenydenuneanstanuaiennsyuens
AIBY UEBNFUNISATLANHIE Y TiogHenaruLm e

suuuiiaes Ao nssanpaBnavsfansfmsliniseanides (super-voting preference shares) &9
AumsnnfidennEuansdasanmosiisnnanseniiniseonidesuiivszguy fanu quuuuiasnsn
Fnssagnalansausnan 4 (3) (n) Tnegnsreussss ilasaninamiingranslrdednsanaes “yudiy
v Bldnaonnesdviseanides

agn9lafinnn yaderadsradaunnan Tussuungnunene n1saen “super-voting shares” Tu
ATIHVNIEDE AT H99A (1% dudl-class share structure Aiungviats twansguaz@enlud) anqvinlasarn
losanmiszaangymansunauazndles 11ns 1108 (4) dmnanfiszgasiondsniugansimundisanm
LANAYBUAZANINWANENAYE B0icTinan 1182 uazaman 1183 Bandn “wilsyumilades (one share, one
vote) @?m%umﬁmmuumﬁm?uﬁﬂﬁxqu"fmg nuuszetlidures e umueesdu fods nsnans
RGN LﬁuﬁmdquﬁuﬁaGiymmﬁﬂﬂﬂfﬂﬁ'mmu e m'ﬁﬁmumﬁ‘w%ﬁLﬂwmﬁuﬁuﬁwﬁumﬁLwﬁﬁy’aﬂ'ﬁﬁwm'ﬁ
nanadns lunnaduds (veto rights) i3 a9dATy WEan19vinaRna999194 §994 (shareholders’
agreement) 7l ARHATTRIAZUWILE B9 ﬂ@fﬂLﬁﬁﬂﬁlﬂﬂwﬂﬁﬂﬁﬂ?ﬁyﬂuﬁhdG;/”lflflﬂoﬂuﬂ‘vwl‘l_lQNTWEW?@‘L@ \in
FATANNNSTEYY UADYUDNIDLIAYBUNDNATNEIATT 4 ¥ TIAAANNASITUIENINaAINTHDI TN
ngusnefUnesfeIngmansfidiianiznaforuB B

suLUfi ey Ae n3lEyuguUaIanIn (convertible debenture) Wiaday eyt A eannmil iy
(debt-to-equity conversion) avinlnAnmnsANamIsA AT mzanIe ML Eeydesanasnn Tavid
Waneenia Tuszmnefidsluuasanm aupnsnadnsiilaydenmbudeindnus Svtuogtueeuaasinom
AN 4 unfigna TuiBarsegiafiszAssamne lnnaanionn

JULULAR Ae nsledmyeIy

o o

3%1949AN1S (management agreement) Y3 ety ey unU ¥ a7 nans A

'
a o o

AeAatunNITUENTIINianisresudin Suatsssaiflaniudnsiigeiinung uazflémnadnaulaluEes

diny uuunil inuanglunzideuy devwes oseinnisaaunufianmdyginiwadys ulgwamn
Tasssanayy

suuuuiing Ae nslrlasessnsanntazme (cross-border structure) WasuEEntuLsznafians Tag
anfuraIsIasay Ay I dtauuaznisdnaaanialaniunaln transfer priding JUuLLARANFUTEUGIAR
LATAEIARALEINTIARA NSRBI MU AS 1T BINA TSR AN IHE BN TN N

ﬁqﬁﬁgﬂ LLuumviy@uﬁm'ﬁwﬁﬁﬂﬁigﬁﬂ mimwwmqmqmﬁm%q (de facto control) mﬂ@gjﬁumuﬁ%w
A7 wAlundadnEseemne 4 Tenadnaayaaaiudu <annienne” Tn msnzngnanseideuinnng
NOTBIAHNDID9N1T BN NM9TNNIAGIIRDININIURBLAIUAMIINTINN INT1ABINENUAENg T

! o ' A o & o ! ] o KE Gf L APN
NIBNRTT LW NEYTYHNRINAN WNﬂgﬂLﬂULﬁuﬂqu@U N150ara9NHaIRaIaanITwn [ lWsssutany

WATTEALBIALSENBUAINNAR Asaziaue uaaIauawns (FATF, 2019, 2023; Phromphan, 2025)
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Faquszasail 4: LL%’JV]’NU%JUﬂ‘gﬁ?;NﬂﬂﬂgﬂdﬁuNﬁﬂiﬁ’]u FATF uaznusnsfisznanslseme

NaNIFITENLIN Nepungnane e liaennaesiuNIAs3 I FATF Recommendation 24 LAY 25 171
USu1l99 .6, 2565 uaz 2566 ATNAIAU (FATF, 2023) Iwanisznig Usznisusn ﬂgﬂmg\fm?ﬁymmeﬁ
“anatiani” wundn Tnelulatyafinmm “aisruauduganie” Usznisfises ngranseannszuunig
anziflent beneficiol ownership iiLsangue Taqiiunsidamsanyandenunszinnazaslungmanenans
atfy Taun wezsnmialAasiuuassuusunianenin wa. 2542 #pan 16 suideurasdninem n.a.m.
uazAIR 9999 DBD (OECD, 2019) U5zn1aiiann imannalsufinileauuimenauasdnluifeidsudy
watazlowid lnsu uamwinsnsdisznansdazing ngUfqunasrileils Treaty of Amity and Economic
Relations ’i?;‘iﬂ')lﬁﬂvfw&lﬁ'uﬂw%/g A.fl. 1966 (U.S. Department of State, 2017) Japan-Thailand Economic Partnership
Agreement W.fi. 2550 (Ministry of Foreign Affairs of Japan, 2007) & e ASEAN-Australiao-New Zealand Free
Trade Agreement (AANZFTA) 7iTnavBanauuninasuaslssimAg dya)) N1T00nULNMN “NNTATLAN"

Wnpasszinge s lniniusnadininain

AUsINE

naaInnIsATEdngUsTaeadt 1 wuan nstuflunfens uefid” Tnunssdunszanmiyaay a3
A TauenTunaisdulengmuneastoftd Ay ﬁd‘ﬁﬂfl‘vLﬁuLW‘i”lzﬂngﬂil‘alN%uTuﬂqﬂﬁﬂ‘i’?ﬂﬁﬂ’]‘iﬂz
R udumauniagiin aeanaosiUN1aANEIYE Phromphan (2025) fignngusnedavinsndeaunan
Dfuaauazlugmnsosnsuanudusausasnisasuluiaqiilansiefiuaansnin uazaannaasiu FATF
(2023) fausilszinaaxnBniiayalAfians Beneficial Owner finsauaganIsATLANTUgANIEIR DAAAIM
Tuwenvosnistiaduly

HAIINNNSATETRGUSTRIAT 2 W19 BIALISZNBLAMNARYEIHIAT 36 LAY 37 RasgAnfinans
me‘;wmﬁ:mﬁﬁzg@ﬁwmmﬁLﬂméﬁwﬁﬂ ﬁqﬁmmﬁmwm:miﬁmiﬁLﬁuwmﬂwmﬂumquﬁmiiﬁ
narnmanslaelsnanfining aenaaesfunsAilAs1zII8s Wojanasawat (2019) (394 5fRxeALlsznay
panARTuNg VeI Aeres Y LazaeAARDsTUNSANEIEY Amer et al. (2017) i LFiuIn

o /ey ¢

fiydiRsmlsznauiinaeasalym umstidulslugailasessmnsnsduuarasansduseumanay

Nﬂ@ﬂﬂﬂﬂiﬁé’ﬂ'ﬁ’ﬁgﬂizﬂaéﬁ 3 W‘Llf:;”] ﬁﬂdf:;’m‘j:‘mlﬁd Nominee test 11l Control test Lﬁuﬂfy‘m@d
Tassaansrasngmueiiliasnsadalnasniafimnuifiasesiaden aeseidnisunlangmunsuesiuiens
foteaiiumszngrnie neanoumideEunmmnuunngrsnenirasya 2515 aanrasdfy FATF (2019,
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TnqUsTaIARANNTY LazADAAREITL OECD (2019) flianauumnsniadamerayaysulss lomiiunase
ANDITNNITATLANT AN

Namnms%é'ﬂfi’mqﬂszmh’ﬁ' 4 nuan m'ﬁﬂﬁ‘gﬂﬂgwmmymﬂuqmzmlwmﬁm’%mmyw
Uszandnmnisterulsiunissneiusnadissnanedssne weeadumay Treaty of Amity Wans
National treatment Wi nasyuansgiugineiideuiisumadfyanalng deanaoeiun1sAneies

U.S. Department of State (2017) lﬁmﬁm"lwLLQW@@NﬂﬂimnuTﬂWH LazEaAAAaNTU Ayres and Braithwaite
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