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Abstract

The Civil and Commercial Code stipulates that limited private companies are
juristic persons and that shareholder liability is strictly limited. In addition, there are no
provisions determining the minimum amount of authorized capital required for limited
private companies conducting general business. As such, shareholders can establish lim-
ited private companies with a low amount of authorized capital and conduct business
while incurring obligations at a higher level than is the case with those having larger
amounts of authorized capital. This results in creditors of limited private companies
being damaged. This differs from the laws governing limited private companies and the
bankruptcy laws of the UK and the USA, in addition to the laws regulating limited private
companies in the legal systems of the PRC, Australia and Singapore. These countries do
not use the concept of “juristic person” as applied to shareholders setting up limited pri-
vate companies. Instead, they have laws involving authorized capital for private limited
companies which ensure the assumption of liability and the fulfillment of obligations
such that the interests of creditors are protected in respect to civil suits, liquidations and
bankruptcy cases. In addition, in these jurisdictions, courts have the authority to force
terminations of the operations of limited private companies in cases in which they are
unable to repay debts and to see that justice is rendered. The laws governing limited
private companies in the UK and Singapore also authorize ministers to publish reports of
investigations of limited private companies so as to protect creditors.

The researcher therefore recommends that the Civil and Commercial Code and
the Bankruptcy Act, B.E. 2483 (1940) be amended. These amendments should stipulate
that shareholders of limited private companies must be obliged to assume liability in

order to protect the creditors of limited private companies in cases in which
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shareholders establish limited private companies with a low amount of authorized

capital.
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(Mineola, NY: Foundation, 1981), p. 17, cited by Andreas Cahn and David C. Donald, Comparative
Company Law Text and Case on the Laws Governing Corporations in Germany, the UK and the
USA (New York: Cambridge University, 2010), pp. 165-166; Schweizer Kobras, Corporate Law [Online],
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*'Daniel C.K. Chow, The Legal System of the People’s Republic of China 2nd ed. (St. Paul,
MN: West, 2009), p. 358.
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*United States v. Milwaukee Refrigerator Transit Co. (1905) 142 Fed. 247; Vitoria Elevator co. v.
Meriden Grain Co., Inc. 283 N.W. 2d 509 (Minn. 1979); Kinney Shoe Crop. v. Polan. 939 F.2d 209 (1991);
Laya v. Erin Homes, Inc. 352 S.E. 2d 93, 97 (W.Va. 1986); Sea-land Services, Inn. v. Perpper Source 941
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*Companies Law of the People’s Republic of China, article 20 where the shareholder of a
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that the person shall be personally responsible without any limitation of liability for the payment of
the whole or any part of that debt.
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