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ABSTRACT

In most private companies, the shareholders can be categorized into two groups - controlling and
non-controlling shareholders. The controlling shareholders have a significant level of control over
the decision-making process of the company at both the board of directors and shareholders’
meeting levels. Based on their large stake in the company, the controlling shareholders have strong
incentives to actively involve and monitor the management and to maximize the value of the
company. This benefits all shareholders, including non-controlling ones. The controlling
shareholders, however, may not always act in the best interests of the company.

The controlling shareholders tend to appoint family members, or those with whom they have a close
connection, to be on the board of directors, despite the fact that their representatives are not
qualified. They also tend to reappoint them regardless of their performance. These directors enjoy
the benefit of receiving high salaries and living expenses. Given their voting power, the controlling
shareholders can dominate shareholders’ meetings to approve any matters proposed to the
meeting, including self-dealing transactions. Controlling shareholders are likely to extract private
benefits of control at the expense of non-controlling shareholders. The conflict within private
companies is therefore a result of the divergent interests between controlling and non-controlling
shareholders.

This seminar will examine the ways in which Thai laws, particularly the Civil and Commercial Code
which governs private companies, prevent controlling shareholders from exploiting a company and
its non-controlling shareholders, and the ways in which they compensate a company and its non-
controlling shareholders when wrongdoing occurs. The speaker will argue that, although subject to
some limitations, existing legal mechanisms such as the derivative action, winding-up petitions,
inspection of businesses and criminal liability can all be employed to deter controlling shareholders
from extracting private benefits. The speaker will also suggest ways to improve legal measures to
ensure that wrongful actions are not taken against a company and its non-controlling shareholders.
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