N159ANITNUVBINUEIUINA

Tne

Y1gAsIad aulve

[ 1
1 =

weninusiiludruniiavasnsfingaunangns
UAAIFATURIUUTIR
§1UINQUNBFINR
AETAAIENT NNNIING1RBSTITUAERNS
Un1sAnen 2560

AVANTVDIUNINYAYFTITUANENS

Ref. code: 25605801033134NWL



N13IANITIUYBWNUFIUTINR

Tne

uneIsIad aulve

{ < 1 =

gniwusiiludiunilavanisanenunangns
UAAIFATURIUUTIR
d1UINYVRUNBTIND
ASHRANENT UNINBIRUTTIUAENS
Un1sAnen 2560

AVANTVDIUNINYAYFTITUANENS

Ref. code: 25605801033134NWL



MANAGEMENT OF LIMITED PARTNERSHIP

BY

MR. CHIRAWAT SINCHAI

A THESIS SUBMITTED IN PARTIAL FULFILLMENT OF THE REQUIREMENTS
FOR THE DEGREE OF MASTER OF LAWS
BUSINESS LAW
FACULTY OF LAW
THAMMASAT UNIVERSITY
ACADEMIC YEAR 2017
COPYRIGHT OF THAMMASAT UNIVERSITY

Ref. code: 25605801033134NWL



UMINYAEFIIUAENT

Az AANART

Inetnud

yedsiad aulve

nMsdaMsNuUYeIIud IR #

//'

9sun1snsvaaulazaul@ ‘lﬁLﬂuédwﬁwaamiﬁﬂmmwﬁngm

9

URAIANTUMIUUDA

Wie Ju 10 Fvau w.a. 2561

Us¥s1unssunIsaauiInednus

N35UNSWALD1TEINUS NI INE NS

NSIUNNSABUINYITNUS

NITUNTABUINELNUS

ALIUA

o .

(Fans519138 93, lWnTs 1ena3ens)

& KR

(A1an519158 95, ansy Saulning)

j,?v;\?‘( 22,5‘3‘20(—

(Aan371233EL 03, 1@dne dAalsand)

—

(819138 Useiil winsinsna)

OvosraSn,,

R |
(M1an31138 A3, gAYl SFoNOM)

Ref. code: 25605801033134NWL



YUineninug N15IANITINUYBIINWIUAIUAA

ofiTen wedsiad aulye

FoU3oan URransumUudis

AU/ AME/AMNINYRY NOUNETIND
Udmans

UMINY1YTITUANENS

219158NUSNWINY1TNUS ANERS19158 A5, @5 SAulnIns
UnsAne 2560
U 1
UNANED

eaudndnimdussdnsgsiaguuuunieniidnuasiill Ao maanaudiiu

vasyanansligesauduly iiensyyinAanisTiudunasUssasdazuuailssiuiu way

% 1 v A

Meududdniidneasiiawianizfie veudiudndangvuiededulvdesanangideu

9
Fanavensvanzideuyliisiudiudidaianimluidfiyena wazfiluriudiuvesig

udrudingnuuseeniduasalszian fe filuiudiudsziandrfnainuiviiouay

2So

€

v 1

< v 1 1o v a = a Y o w v a
edurudIulszennlusndaausuiia FILUDIMINHLUUNUAIUUTELANIINAAIIUTUNA

Y q q
%

IesuanslumnusuRalunilvesined e nguuneislasiindnsdiduiudiulseiani

q

v

Llitavslunmsdnnisnuvesing uilianslunisdanisnuvewinenungiduiududszny

[y

Lddrinaausuiin
Wafn¥Danann1TINNITNUVDINIIVUAIUTINA A1UUTEUIANY AU U

wazrnlydveslnyg wulgmilunislduagmsuarnungvsnegegvaieusens wu

Ly

1. Yggmiveuwanisdanisyuveainsesiluiudiugianisnosiinay iy

[ 1

14 Azl manngnunelau1UFulddeAUTEnIamansITUAINIINITAIYDINNUT

wanvauingusrasRveiemuilaaang e

v

2. Jgwnidfleduiudiulsyianindnanusuiiadnludnnisanuee aiig

Y

nsdvsenginisalegnslsnfoididuwiudiulssinndndaniusvingendiludanisau

2 1
v A

Y9I AUUIRTT 1088 DnviavntdunsalNnadunudiulseLnnifaausuinaaaLgn

q

€ o>

TUdnnisauvearialaslasuuavluni1sidudiunuyeaing nsalsinalassesdaduniy

3

VANNYMUNEFAIUNUVT VNN NUNENUAINTIR

Ref. code: 25605801033134NWL



2)

3. Yymindedifuiududssiandriaauiuinlfaendluinnsauvesiis
uér esuisluniiveshevomnivasdveuiamiiods

Inegndnusasuitiiudadymifinuresnsdanmanuresiefudiusite
munguunglve lnednwifisimuinisuseiRnnuduuivesnisdanisauvesinaiudiu
3170 NENN1TIANITINUYBINIUAIUITA AnwnUSeuieunguuiea1auseine
waztauanuziImMunlam lngTsnisldnguing nsudaanunguang uazn1suingmang
nsAnwiFesdnariliAnanudaauluFesnisudnnsuiuldngmneveanisianisau
yovheudude wenaniiteiauenuzdinandanduumauslongranesaiudiusn

Tviuadeunndedu

ANEARY: YIUEINIINA, N1TINNITIUVDINNMUEIY, NANTITUANININITAIVBINNY

wanveuingUszasAvasing, nsaeadludnn1sveanig

Ref. code: 25605801033134NWL



Thesis Title MANAGEMENT OF LIMITED PARTNERSHIP

Author Mr. Chirawat Sinchai
Degree Master of Laws
Major Field/Faculty/University Business Law

Thammasat University

Thesis Advisor Professor Sahaton Rattanapajit, LL.D.
Academic Years 2017
ABSTRACT

Limited Partnership is one of the commercial entity which generally is the
arrangement that two or more people share ownership, as well as the income or losses
the business generates. Limited partnership was ruled by law to official register which
make it become a juristic person. A Limited Partnership is a partnership consisting of
a general partner and limited partner. Limited partners gain the right of limited liability
so the law limit their management authority also. The right to manage the partnership
is belong to general partners.

Reserching through the principle of partnership management in Thailand
Civil and Commercial Code lead me to many problem in law usage and interpretation
which are

1. What principle should be applied in the matter of the extent of
partnership’s business management, ordinary course of the business of the partnership
or partnership business objectives

2. When limited partner takes part in firm's affair, what criteria makes that
behavior become "limited partner interferes with the management of the partnership"
of Article 1088. If the case is that limited partner takes part because he/she was
authorized to manage firm's affair by general partner, will this be applied by agent law
or partnership law.

3. what is the extent of limited partner liability if he/she interferes with the

management of the partnership.
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(@)

This thesis would like to point out problems of partnership management
under Thai law by research through the limited partnership management history,
limited partnership management principles, comparative study to foreign's partnership
regulations and suggest the method to solve problems by the usage of law,
law interpretation and law amendment.

This study makes how to apply limited partnership management law
become clearer. Furthermore, theses suggestion are method to make Thai limited

partnership law up to date.

Keywords: limited partnership, management of the business of the partnership,
ordinary course of the business of the partnership, partnership business

objectives, interference in management of partnership business
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5. MIAMHUNTEUIURITUIMNUNY MY (Legal proceedings)

? Geoffrey Morse, supra note 7, p.114.
9 (bid., p.115.

' David Milman and Terence Flanagan, Modern Partnership Law, (Great Britain

: London & Canberra, 1983), p.115.
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'2 Charles D. Drake, Law of partnership, 3™ edition, (London : Sweet & Maxwell,

1983), p.350.
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12 Geoffrey Morse, supra note 7, p.112.

" The Partnership Act 1890 Section 8 : If it has been agreed between
the partners that any restriction shall be placed on the power of any one or more
of them to bind the firm, no act done in contravention of the agreement is binding

on the firm with respect to persons having notice of the agreement.
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1> Robert Burgess and Geoffrey Morse, Partnership Law and Practice in England

and Scothland, (London : Sweet & Maxwell, 1980), p.112.

' David Milman and Terence Flanagan, supra note 11, p.67.
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' The Partnership Act 1890 Section 10 Where, by any wrongful act or omission
of any partner acting in the ordinary course of the business of the firm, or with the
authority of his co-partners, loss or injury is caused to any person not being a partner
in the firm, or any penalty is incurred, the firm is liable therefor to the same extent as

the partner so acting or omitting to act.
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0 Partnership Act 1890 Section 9 Every partner in a firm is liable jointly with

the other partners.

L ER. Hardy Ivamy and D.R. Jones, Principle of the Law of Partnerships
(London : Butterworth, 1981), pp.62-63.

2 partnership Act 1890 Section 12 Every partner is liable jointly with his
co - partners and also severally for everything for which the firm while he is a partner

therein becomes liable under either of the two last preceding sections

Ref. code: 25605801033134NWL



ar

narang g dangunaulaifiunUayeld lud1ueeanssuIuisnansaunaan a1 ANAToq

a

avsvesiliuriudiudszinniainnsfignidmivesinsilesad InsundyaAvesinsiudiy

aldlatygaliidunsiany wagdiefiarsaanuntyg@ludiuaes Partnership Act

Aa o

1890 nguanelarnuaiiiesausuinvesiiluiudiuniidnvazaiusuinlunilvesing

v o v Aa

aglddinduaukandunisdiuds Jadndvanimvasanusuiinvesfiluiudiuysean

[ a Y] Y

I1iAANsURe fetudsldaruisadrunvya/Aludiuves Partnership Act Sections 9

% v

way 10 wlddsRuiufiluiuddssiamitinanusuiin?
lagluisaadenantdilielifinguuienasuiedulddu

Aduriudiulssiandninanusuiinld Sssendeudesundygingruiedu (analogous)
AN ItesiugnlanausanounasiinsUnafngruneg NBedygvseausuin

MAnTuRoUNITaNTAVRININIITYNLENAIMINAINNINEFY W mTiTlionadledlrsulia

=

< ! Y v & A o Yo Y a t% 1 o v U a 14 & t%
Wunisdudals Sestilloidunldiufiduiudiudssianidndinaiusuiadmiveving

Jeldoradondrlisuiinuenmiielyaindiuasiuld sniuuadiduiudiulsziand

driludeadnfndnsniinaviliindessulianulundndiuasiu®

v a

Jeagulann anusuRaluniivewinwvesfiluiudiuyssamidiin

ANTuagnIndaissd1uIudIvasiuniuitazasluiie lagidmilvesiisaiunse
nagieslifluiudiuvszsianisuialdviudinfouduimazfiluiudiudsziavlidiia

I v |

ANusuia wildmtvesinsdeuienieslidiluiudiulsziandidannuivinSuRala

q

'
[ U= 1

FdaantzinuIudIvasunddaldlilasu weldenanaziSensaslrsuiadunisdruga

viesusuindufifuiudlistamusuinluniveingld
3. {ifuudufieananniineviudiy
Tuduanuiviinvesfiiusiudruiildoanaininsudiuly
Limited Partnerships Act 1907 ldlanwuall Fedesiarsanainunidayedues Partnerships

Act 1890 witethunldiumaiudidnia Ingldfmuady “giluiudnildosnainisiudu

> R.C. I’Anson Bank, supra note 1, p.886.
* Ibid., p.886.

Ref. code: 25605801033134NWL



48

[

dAilududiuaududoulidesiuiinluninioniusuAnfiiinTunrends

54

NANURENINING"? FeluFeslingrungdsnguiivdnnisiumelnuiunguunglne
feeaad Court V Berlin 18977

a & ¢ & A = = v v !
ﬂQUIQWﬂLUUW‘Uiﬂ‘UWﬂaWNW?J "U\‘liﬂ]ﬂ'ﬂq"ﬂq\ﬂ@ﬂ‘ﬂqﬂ UAIU

Y
FeUsenoussnatedn I Berlin nefifiluiudiuaiuau lnedl Berlin ilwiudiugdnnis

Y

a Y g | a .:4' s o a a
LLagﬂJNLﬂu‘Vjuaﬁu@ﬂﬂaﬂﬂu (Dormant partners) 1umm3WIQWﬂﬂ7L‘UUﬂig‘UQUWQqﬁmq

[
1% 1 Y

Y
[ ¥ 1 gj ¥ ¥ L% 1 6 =2 ¥ VY U a
Jurudiunsassaulasanaininsviudiu lanndsdaedvfiduiudiunsaesausuiin

q

ey

(%
¥ 1 CY ¥ ¥

Wi luudiuisaesaulfiashivendnedulaedivitauldeanainiaiudiunounds

9 9

o—

¥
I v a =< ! £

AR bAINARNYIN ;3Lﬁuﬁ:uﬁ’mﬁmamuﬁmm%ﬂmﬁm%"wﬁﬁmmuﬂauaaﬂmﬂmq
winuagaananieiuauluwa? Imwﬁﬂuﬁ:umuﬁaaﬂmﬂﬁﬁa%lajﬁmm%’uﬁmiwﬁsum
‘ﬁmm'aLﬁawﬁﬁlﬁm%uﬁuLwi;:iﬁ]uﬁ:ud’mlﬁaaﬂmﬂﬁwﬁudaulﬂLLE’h
a ° v 1 X Ao ¢ A v

nsinguuneimvuabiull nguuneilingUssashiieduases
UARNIBUBN LS8 eviudIur0e8engunsgUuuuisiudiuadayliinisaanzideu
nIojULUUMIIudIudinndnisaansideou Li“ﬁJuLﬁmmisamejuﬁuwhﬁu fau
PINNISIANITINUVBIRaLa NNt ﬂg]‘wmEJﬁmu@lﬁﬂﬁjuﬁumuéfaaﬁm%’uﬁwiuwﬁ
A a X vy & v Y v o A & v ' ' Y a
MiAnTu mneug il durudiuesnanilaglifessulinlunilvesinaay deunalviin

a A A U a )4 A B X vaa Y] \
ANMULAMNEWATNANLAL9ANUSURA LUy inaiinTulagld38n15eanan?
4. Fulwiudrumduiviaiveing

nsdlvesdunduiudiulmivesinaty Fsludnilundydh
984 Limited Partnership Act 1907 lailaimualiilumsianiziduiferdiu Jadesiansun
unUgygfAves partnership Act 1890 Fan1nunaliin “yanadiviiuiduiudruvaiig

Ladpesuiinsioduilvasinadiniuninsaanusulianauninuazsidru buinaudiu "

%> Partnership Act 1890 Section 17 (2) A. partner who retires from a firm does
not thereby cease to be liable for partnership debts or obligations incurred before
his retirement.

% ER. Hardy Ivamy and D.R. Jones, supra note 21, p.64.

I Partnership Act 1890 Section 17 (1) A person who is admitted as a partner
into an existing firm does not thereby become liable to the creditors of the firm for

anything done before he became a partner.
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*® The German Commercial Code § 160 (1)

" The German Commercial Code § 130 (1) Whoever joins an existing
partnership shall be liable to the same extent as the other partners, pursuant to
Sections 128 and 129, for the obligations of the partnership incurred prior to his joining,
irespective of whether or not the business name is changed.

% The German Commercial Code § 173 (1) Whoever joins an existing
commercial partnership as a limited partner shall be liable, pursuant to Sections 171
and 172, for the obligations of the partnership incurred prior to his joining, irrespective

of whether or not the business name is changed.

Ref. code: 25605801033134NWL



66

3.2.2 M3HAN3UYDWNUELTIA
munlananuiualludinvesiisnunalunisianisauvesineiudu
d1findnanslunisdanisauvesineanegludiunavesdiduiudiulisidaainusvia

s nidiluiudnlssinndndaenusuiiatuiinausuinegredndnluniveainaiudin

nguaneisladinavsvesdiduiudruUssianilludruniddgde filuiudiudssianiade

v Y

aa a 1 a

ﬂ’l’]iJ%JUaﬂlﬁJllﬁVlﬁENLﬂEJ’JﬂUﬂ’]N’TlJSUEN‘VI’N § 164 HGB waglaifignunanseyinmsidudunu

]

9a9v9le § 170 HGB

o w v a a

1 1 < = 1 Y 4 1 raa
LLG]E]EJ’NI?ﬂG]’]lI [ANIYSN WQL‘Uuwumuﬂizmmmnmmﬁmumlmam

1
< 14 !

[~ Y a o o oA Y a A 1 <
TN 15 I UL NUTEIU19NTERINITUNUTS A wosngtdunuaIulssianineldu

q

'
] o

Andduladenddgluiadudeniu nguuiedddimuelifiduiudiudszianinia

A ufuiindAvsiazarugunIsUINIsuYesing Tauansiaglduteyatians

a

Aduriudiulseinnininanusuindanivedaasn

wa o «

mwmwuml”ﬂuum‘ummmm‘mumw

o

o A o Aa a

5’1LuqﬂUQﬁ@ﬂUﬂWiﬁu‘Ui%ﬁ]’]ULLﬁ%NﬂWﬁWiUﬁ]ﬁ@Uﬂ’J?NQﬂg}l@Q 1AUN15ASIFUNUIED

'
U IS 1 a v = ¥ ¥ ¥ 1 ”59

ﬁaamummamaﬂmsmﬂﬂmuumamagammmmumu

<

Aaiudenanalainaunguuneieudiuiiaveseesiu Indnnisinda

aa

ansldlifiluiudiudsziandianuiviafidansdnnisauvesing uangvunelalinans
1Y Q L4 ! dy A L Y= a 4 ¥
vl segnsuagiduudiudssianilunisnsisaeunsasuifenisusnisauvesinele
FellanwauzwuRgiuiungruneiud N invedneuasedIngy
3.2.2.1 AANUIEVRINTITADAINITANITIUVDINUEINIA

iuﬁammﬁa’lmmwmmmmmamL%’ﬁmmimmmﬁ’mﬁuﬁau

= o

iamummawmﬂwumuﬂivLm/l

o o

A0 ngranevnsiudnIiaeesiulllaliauanen

(%

ieANNsURaldaeaiidnnsuvewnwNddn I dauvinginegsls
wAogsfny 91nn1silafasanludiuvesnisinnisau

yoeisiliAgafuaudusiusseninsifuiudiudioiunienisdanisnieluvesing

Tnonganedmualiduluasdennasderfuvudiuvesing dumsnnasinnisaunielu

vainsiluniudiuetsnnasiulifiduiudiudidaniusvindnnisauvesingda
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% The French Commercial Code Article L222-3 All the partners are managers
unless specified otherwise in the statutes, which may designate for such appointment
by a subsequent instrument.

”

% Frank Wooldridge, The General partnership under French law.” Amicus

Curiae. Issue 77, p.31. (spring 2009).
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% The French Commercial Code Article L221-8 Partners who are not managers
shall have the right to obtain, twice per year, communication of the partnership’s
books and documents and to ask written questions on the company’s management,
which written replies must be given.

% The French Commercial Code Article L222-2 The provisions relating to
general partnerships shall apply to limited partnerships, subject to the rules specified
in this chapter.

%7 In dealings with third parties, the manager binds the partnership with respect
to acts within the objects of the partnership in Article L221 - 5 of The French

Commercial Code.
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" The French Commercial Code Article L221 - 1 Partners in a general
partnership all have the status of a commercial person and have unlimited joint
and several liability for the debts of the partnership.

> The creditors of the partnership may only bring an action against a partner
for payment of the debts of the partnership after having made a demand for payment
to the partnership by a formal notice that has had no effect in Article L221 - 1 of

The French Commercial Code.
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’® Limited partners are liable for the debts of the partnership only up to the
limit of the amount of their contribution in Article L222 - 1 of The French commercial
code.

" Frank Wooldridge, supra note 64, p.29.

8 lbid., p.29.
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" M. Cozian, A. Viandier and FL. Deboissy, DROIT_DES SOCIETE, treizieme

edition, (Paris : Litec, 2000), pp.456-457.

% The French Commercial Code Article L222-6 A limited partner may not carry
out any external act of management, even by virtue of a power of attorney

# The French Commercial Code Article L222-7 Limited partners have the right,
twice a year, to inspect the books and documents of the partnership and to ask
questions in writing about the management of the partnership, which must also be

answered in writing.
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82 Baudet Isabelle, Le droit des sociétés en schémas, deux edition, (Paris :

Ellipses, 2015), p.160.
8 Ibid., p.161.
# Michel de JUGLART, Benjamin IPPOLITO and Jacques DUPICHOT, LE

SOCIETES COMMERCIALES Cours de droit commercial, Dixieme edition, (Paris

Montchrestien, 1999), p.306.
8 M. Cozian, A. Viandier and FL. Deboissy, supra note 77, p.457.
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8 Cass. reg. 7 aout 1907, D. 1907, 1, 463 : Un commanditaire ne peut acheter,
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%% In case of infringement of the prohibition set out in the preceding paragraph,
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Article L222 — 6 of The French commercial code.
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?! Jean - Pierre Le Gall and Paul Morel, supra note 66, p.39.

?2 According to the number and importance of these acts, he may be declared
jointly and severally liable for all the obligations of the partnership or for some only
in Article L222 — 6 of The French commercial code.

?* cass. req. 30 décembre 1907 : Condamnation solidaire avec le gérant.
En présence d'une immixtion totale de nature a faire croire aux tiers que
le commanditaire avait la qualité d'un associé en nom collectif, les juges peuvent
condamner le commanditaire a payer solidairement avec le gérant tout le passif de la

société.
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