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(Shareholder’s Agreement means a written
agreement entered into among two or more shareholders of a corporation that has a small number
of shareholder) 1

1The Institute for Paralegal Training, Introduction to corporate Law (London : West Publishing Co.,
London, 1997) p. 280
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12

Graham Stedman and Janet Jones. Shareholders’ Agreement. 3rded., (London : Sweet & Maxwell
Limited, 1998) p. 1
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2.1

3 : N
Araham Stedman and Janet Jone, Shareholders’ Agreements, p. 57
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2.2

Sbid., p.83
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2.3

abid., p. 74
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(VETO)

25
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bid., p. 58
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abid., p. 67

54



31

3.2
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Whereas Clause

.. 2481

13
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42
Definition Clause

L Definition Clause

Robert Montague, Drafting international Commercial Contracts (London : Infograph Limited),
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45

Scope of Business Clause

Structure of Company Clause

5
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3
) (Contract Theory)
1
P
2 (Organic Theary)
B
“
3.
1970
b
4
1L Peter De CruZ, Comparative Law in A Changing World, p.339
D , (
, , 543 T
BJH. Fury Farrar and BmM. Hannigan, Farrar's Company Law. 3d ed, (London : Butterworth,
1991) pp. 7-8

/] : .n

b 13
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(Outsiclers)

Harry G. Henn and John R. Alexander, Law of Corporation. 2rd ed St. Paul, Minn : West
Publishing 1978, p. 756
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(Disclosure) B

1Lary E. Ribstein, Business Associations (New York : Mathew Bender & Company Inc., 1983) p. 4
I8Harry G. Henn and John R. Alexander, Law ofCorporation, p. 757
©Tom Hadden, Company Law and Capitalism (London: Willmer Brother Ltd., 1978), pp. 155-157
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11 (Consent)d

12 (First option)
“Pre-emptive Rights"2 Q "ZARight to First of
Refusal)

13

(Classes)

ALewis, Russell and Donald, Corporation Law and Policy (St. Paul, Minn: West Publishing Co.,
1982) pp. 345 - 350
2IThe Institute for Paralegal Training, Introduction to Corporate Law, p.283

2Graham Stedman and Janet Jones, Shareholders’ Agreements, p. 26
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2 (Option)

21 (Put Option)
Put Option Option ( )

2.2 (Call Option)
Call Option Option ( )

2.3 / (Mandatory
Sell/Purchase Option)
Mandatory Sell/Purchase Option

ZThe Institute for Paralegal Training, Introduction to Corporate, p.283



2bid., pp. 292 - 295

31

32

(General Price)
!

(Matching Price)
Matching Price
First of Refusal

67
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10

34

68

(Agreed Price)
(Agreed Price)

20
(Formula Price)
Formula Price
341 (Book Value)
1
342 (Eaming Multiples)
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343 (Other Formula)

AT
Funding Clause

Pre-emptive rights ,

)
48

Dividend and Distribution
Policy Clause
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11

| 25%)

2

10



28

50

1



30

49

50

1%

12
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1

2

3
4.10

Non-Competition Clause
1169
Warranty Clause

411

Termination Clause



1
1 “Rescission”
. “Termination”
J
“Termination”
K
L
2
3,
4,
D
Common Law
D , 1 43
k) ,
%) X

4
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3Konvad Zweigert and Hein Kotz, An Introdluction to Comperative Law. 2rded (Oxford: Clarendon
Press, 1994), p 540
3 , ' (
, O 4T
JIAG. Guest, Anson's Law of Contract (Oxford: Clarendion Pess, 1979), p 131
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4.12
Arbitration Clause

BKonrad Zeigert and Kein Kotz, An Introduction to Comparative Law, p 41
FIW. Carter, Breach of Contract ( Sydhey: The law Book Cormpany Limited, 1984), p.l 13
Jloid, p 109
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	1. ความหมาย และแนวคิดในการจัดทำสัญญาผู้ถือหุ้น
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	4. ลักษณะและสาระสำคัญของสัญญาผู้ถือหุ้น


