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ABSTRACT

In order to operate the business, the econemic principles should be used as a key to
create wealth for the business units, but in this regard the legal principles should not be neglected,
especially for the listed companies in the Stock Exchange of Thailand where investments are
gathered directly from the general public. This enables the people to be minor shareholders and
equity buying and selling transaction can be created all the time. It is easy for dishonest people to
find the ways to take advantages. The State needs to get involved with the establishment of legal
principles to provide the equal protection for investors. Consequently, the equality can to be
created for both minor and major shareholders to uphold public order in the society. In this
regard, the investors are confident and the permanent stability can be created for the Stock
Exchange of Thailand. This is consistent with the theory of “Public Company™, which considers
the company as the theory of “Community” because it must take into account all the stakeholders:
such as, customers, partners, debtors, employees, society and investors. This is different from the
former time because it took into account only the most benefits for its shareholders.

The legal principles which are applicable for the listed companies in the Stock
Exchange of Thailand are the Public Limited Companies Act, B.E. 2535 (1991), with its
amendment, B.E. 2544 (2001) and the Securities and Exchange Act, B.E. 2535 (1991). However,
they are not enough to be enforced for the punishment because of the complexity of business
structure in the globalization age. Consequently, in B.E. 2540 (1997}, Thailand had to severely
encounter the economic crisis. Both public and private sectors were active in applying the

principles of “Good Corporate Governance™. In this respect, the 15 principles of “Good Corporate



f

Governance” were announced by the Stock Exchange of Thailand for its listed companies to
comply with. Even though the said principles are considered as the right because they are ethical
principles, this cultivates the conscious mind for the companies to continuously take into account
the principles of “Good Faith”, This is because even though there are strictly imposed legal
principles, without the morality, the loophole can always be made. It is clearly seen from the
United States of America where has been.the original model to create the principles of “Good
Corporate Governance” since A.D. 1980 and it is known throughout the world that even though
the New York Stock Exchange imposed the strict law, in A.D. 2002, it had to face the problems
on the collapse of listed companies i.e. Enron World Com. In this regard, the United States of
America promptly launched the new law, so called “The Sarbanes-Oxley Act, 2002”. The said
law focuses on the principles of the intensive examination. Consequently, the companies had to
extremely adjust themselves and several countries had to amend their legislations to be consistent
with such principles. Since the cument business operation is in the globalization age and it is
highly competitive, if they are partners, their rules and regulations in the trade must not be
contrary. It is also obvious that in Japan, its Commercial Code was considerably amended,
especially for its Company Law. In England, even though there were the principles of “Good
Corpotate Governance”, so called “The Combined Code Principles of Good Governance and
Code of Best Practice” to control the listed companies in the London Stock Exchange, there was
the adjustment of the intemmal control system, so called “The Turnbull Guidance on Intemnal
Control”, which has been applicable since January 1, 2006,

In Thailand, after the severe economic crisis in B.E. 2540 (1997}, the Public Limited
Companies Act, B.E. 2535 (1992), with its amendment, B.E. 2544 (2001) and the Securities and
Exchange Act, B.E. 2535 (1992) were pushed to be amended through the draft of Public Limited
Companies Act, B.E. ...... and the draft of Securities and Exchange Act, (No. .....) BE. ..........
However, these drafis have been pending in the legislature. Therefore, there has been only the
Stock Exchange of Thailand’s Notification on 15 Principles of Good Corporate Governance,
which are ethical principles rather than legal principles. In the author’s opinion, the laws relating
to the Good Corporate Governance should be promptly enacted in order to avoid the repetitious
historical lessons, particularly the draft of Securities and Exchange Act, (No. ....... JBE. .........

¥

which adds the Chapter 3/1 regarding the Good Corporate Governance of the listed companies.



Apart from this, the law so called “Whistles-blower Protection Law” should also be promptly

enacted to protgct those who imply the sources of dishonesty in a company.
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equally responsible for a decision and liable for any misconduct of the board.)
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matters otherwise reserved for action by the entire board.)
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articles of incorporation, for audit, nomination, and compensation committees of the board, each
with a majonty of independent outside directors who have not worked for the company or its
subsidiaries in the past. If the company adopts this system, it may dispense with the current
requirement under the commercial law to maintain statutory audits, but must employ an
“executive officer system™ where the board elects executive officers who may approve most of
the executive matters. Executive officers may be either directors or non-directors. In this
structure, the role of the board of directors is important in setting strategic policy, and in
exercising oversight of executive officers, which includes the nomination and remuneration of
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Title 4-Enhanced Financial Disclosures
“Title 5-Analyst Conflicts of Interest
Title 6-Commission Resources and Authority
Title 7-Studies and Report
Title 8-Corporate and Criminal Fraud Accountability
Title 9-White-collar Crime Penalty Enhancements
Title 13-Cerporate Tax Return
Title 11-Corporate Fraud and Accountability
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Title-3 Sections 302 Corporate responsibility for financial reports
Title~4 Sections 401 Disclosures in periodic reports
Title~4 Sections 404 Management assessment of intemal controls
Title~4 Sections 409 Real time issuer disclosures
Title-8 Sections 802 Criminal penalties for altering documents
Title-9 Sections 906 Corporate responsibility for financial reports
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Title-3 Sections 302 Corporate responsibility for financial reports
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Title~4 Sections 401 Disclosures in periodic reports
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Title-4 Sections 409 Real time issuer disclosures
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Title-8 Sections 802 Criminal penalties for altering documents
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Title~9 Sections 906 Corporate responsibility for financial reports
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