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Individual Study Legal Problems in access to capital and governance of Social

Enterprise According to the Social Enterprise Promotion Act B.E.

2562.
Researcher Surasak Chotchoung
Field of Studey Finance and Tax Law
Advisor Asst. Dr.Arm Tungnirun, Dr. Sumaporn Manason

Under the Social Enterprise Promotion Act B.E. 2562, social enterprises in Thailand,
that have been registered with the Office of Social Enterprise Promotion, are a type of
business organization that has its primary missions to benefit the society and the
environment. In this study focuses on two major issues confronting social enterprises: the
difficulty in obtaining capital, which is a challenge in many ways, and regulatory issues.
This study also examines the structure of social enterprises, funding sources and regulation
of social enterprise in other countries such as the United Kingdom and the United States.

This study analyses current issues such as social enterprises' ability to access
financial sources and a lack of understanding of the concept of the social enterprise. By
presenting compelling examples, laws and regulations from other nations, and proposing
amendments to Thai laws and regulations to improve access to and broaden the
availability of financial sources for social enterprise and maximize stakeholders’
protection. Most crucially, is to secure finance for its business and to achieve its goal of
improving benefit of the society and environment along with the sustainability of social

enterprise.
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10 Austin, J., Stevenson, H. and Wei-Skillern,J.,. Social and commercial entrepreneurship.
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Social Enterprise Delopment in Thailand. 3158158 ANTNAe, T7 20 atuil 2 NYWAIRY - FInA 2558, 31.

12 Kotler, P., & Lee, N. (2005). Corporate Social Responsibility. John Wiley & Sons.

1333 siawAn. (2009). Social Enterprise fi® EULL‘UUIWJ"ZJEN "n5WA". http://neoedu.co.th/blog/social-enterprise
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1 Elkington, J. (1998). ACCOUNTING FOR THE TRIPLE BOTTOM LINE. Measuring Business Excellence, 2(3), 18-22.

> McGuire, J. B., Sundgren, A., & Schneeweis, T. (1988). Corporate Social Responsibility and Firm Financial Performance. 855-857.
https://www.jstor.org/stable/256342

16 Parrish, B. D. (2010). Sustainability-driven Entrepreneurship: Principles of Organization Design.

' Jiao, H. (2011). A Conceptual Model for Social Entrepreneurship Directed toward Social Impact on Society. Social Enterprise Journal 7.

18 pervez, T., Maritz, A., & Waal, G. A. D. (2013). Innovation and social entrepreneurship at the bottom of the pyramid - A conceptual
framework. South African Journal of Economic and Management Sciences, 16, 56.

i Colby, S., Stone, N., & Carttar, P. (2004). Zeroing in on Impact. In an era of declining resources, nonprofits need to clarify their intended
impact. Stanford Social Innovation Review, 26-27.

2 Smith, W. K., Gonin, M., & Besharov, M. L. (2013). Managing Social-Business Tensions: A Review and Research Agenda for Social Enterprise.

Business Ethics Quarterly, 23, 427-428.
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21 (Austin, Stevenson and Wei-Skillern, 2006, pp. 2-3)

22 Emerson, J. (2003). The Blended Value Proposition: Integrating Social and Financial Returns. 39-41.

2 Waddock, S. A., & Graves, S. B. (1997). The Corporate Social Performance-Financial Performance Link. Strategic
Management Journal, 18, 303-305.

24 J.Gregory, Emerson, J., & Economy, P. (2002). Enterprising nonprofits: A toolkit for social entrepreneurs., 4-5.

2 Haugh, D. H. (2007). Community-Led Social Venture Creation. Entrepreneurship Theory and Practice, 174-175.
2 Alter, K. (2007). Social Enterprise Typology.
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2 Rory Ridely-Duff, M. B. (2011). Understanding Social Enterprise: Theory & Practice. In (pp. 141).
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8 Model Benefit Corporation Legislation § 302 (c)
section 302 (c) The Model Legislation with the responsibility of preparing an opinion, for inclusion in the benefit
corporation’s annual report, indicating:

“(1) whether the benefit corporation acted in accordance with its General public benefit purpose and any
specific public benefit purpose in all material respects during the period covered by the report;”

(2) whether the directors and officers, when discharging their duties to the corporation, considered the
effects of any “action or inaction” on the shareholders, employees, suppliers, customers, the community, the local
and global environment, etc.; and

(3) if the directors or officers failed to satisfy (1) or (2), “ a description of the ways in which the benefit
corporation or its directors or officers failed to act or comply.

% Model Benefit Corporation Legislation § 302 (c)
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3. MeazBuangItuITNskazmgNanltlunsAnianfmianan 15U R unILLInIgIuTD9

uARaiay (Third-party Standard) uagnani1suseiduy

1%\odel Benefit Corporation Legislation § 402

Section 402 The benefit corporation to prepare an annual report describing, among other things, “[tlhe ways
in which [it] pursued [the] general public benefit during the year and the extent to which [the] general public benefit
was created.” The report must be sent to shareholders, posted on the company’s web site, and filed with the
secretary of state.
101 Model Benefit Corporation Legislation § 401

Section 401 The report must describe the board’s goals and standards with respect to stakeholders
specifically the report must include:

(1) the objectives the board has established to promote the best interests of stakeholders and the public
benefit or benefits outlined in the certificate of incorporation

(2) the standards the board has adopted to measure the corporation’s progress in promoting those interests
and benefits

(3) objective factual information based on the standards the board has chosen regarding the corporation’s
success in meeting those objectives; and

(4) an assessment of the corporation’s success in meeting the objectives and in promoting those interests

and the public benefit or benefits the corporation seeks to achieve
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192 British Council.). fanTsiitedensluansvenanidng msiaugniafanisivedinuiiaule.
https://www.britishcouncil.org/society/social-enterprise

103 |pid.
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10% Venture Philanthropy. https://evpa.eu.com/about-us/what-is-venture-philanthropy

105 Social Enterprise UK. https://www.socialenterprise.org.uk/media-centre/
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https://www.britishcouncil.org/society/social-enterprise

7 bid.

1% Ibid.
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1% GOV UK. Centre for Social Impact Bonds. https://www.gov.uk/government/news/centre-for-social-impact-bonds-
new-tools-launched
119 British Council.). fansifiedanuluansiwernndng msimurgniafamsiedinuiiuln.

https://www.britishcouncil.org/society/social-enterprise
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64

'
a

Tuansorandnsdunsilamadentinanisiiediauannsadenldsuuuuiivunzaunianiios

ilvnanisussa dmanensdnuuasgsna

]

nsiuguadavfaiedrnluansveIandnsiu nguaneimualvilaswaiamean Ao

[

HAiugua (Regulator) W mniWa1sainiseegnssal (Appeal Officer) kagidminfAinify

n§MeAU (Official Property Holder) Fausiasislng The Secretary of the State lnegmiugua Tu

Y
(%

Aivnedadmniiugua CIC Ingdvtinuingraneiivue Fanguuniemnualniigiuna

wasfinthiaduayuy 1wu nsesngiiouuziinisdnnuaznisaniunisdu AC nsiewmdenis

1o 9 welidndunis CC lWauinguuneimun nsaiiunisvesdmiuguaszdonduluny

WWIINMSUGURNUNAR Fellaruusens Aen1suuaviindesmiledsansenunagiinungi
WNetesiunsuuaning nmsufudRninndensevitlagsuileaiuginaindaunu CIC uagid
Uszaunsalilifedates uagnisyslininddureesAnsiieussdnsamuazyselevigeands

[y

Jorinuasanafiieiluswinislunisujiininvesdiiugua

'
= a a

Wantifiasaseagnssal (Appeal Officer) lnglvidudefiansandedausouiiin
o & o o o ¢ - aa
NNINsEvimsendsvesniiuguia tnenisenssalasnsevilandeideidunsalingvungy

Avualianssalld lngisesnssalfednguugIueIngmaeuasdoiaass Wmtunne1sa

o |
6

gussaltuldwnadelvignssalanly sugn wsedddvidasadviidmimniduguaiaisanse

)

agalsinunisdnduveadinthiiansanenssalonvanssaiderals

WAt Anunswegdu (Official Property Holder) fiununlunisieasesnsndadulu

'
a a U

nsedfig idugualdgiuialunisteudrensnddunnieundemsndduves CIC uazaiane

[y

ninddulugrusnadla Jdbinguuneneaduniadunusuldiumoinnmiunsnddumsias

[y

ns3anTste 9 enfuninddudainanidulinsyyilumutdenvuavesindugua CIC iy

112 British Council.). fansifiedansluansverandng mstaugniafansitedanuiaule.

https://www.britishcouncil.org/society/social-enterprise



65

a v A

uonniuudy Wmthitdsdinihifarsansenulssitvesiamiafiodniimeuns
Inglusigausedinsssyrmauwuveanssuns Iuutuiuna n1snlaaniunis waginindg

AvuasIeMiAiauasseyluenulseidne

v

mummﬂumimﬂumauu LL‘U’JUIEJ‘UWEJELUﬂ'l’iﬂ’]ﬂUG]LLaSUBQL‘\]'ﬁﬁu'] Q’Hﬁ’uauaﬁami

v v

Afugualusziuiisou lesfemgidmihiliaansafivzdsfuldngmneifiodanistunn
Jagwufeniv CC 1o Wasmemsdmiiliaunsoasdsduldnguneednanisiunntemila

Weaanidmiflienasunsiunnaeasdemeanun1susmsuLasN1sAIuAINI5ves

(%
v Yo w =

UsEm datudiiuguadadieaneremuudiladgwiieiv ac nedsalidumanisuasianeznsd

o S [ 1 1 < Y Y = o a
niinsusetivszusuiananlienadululavintuiaeaiunisnung e

Tusewwesnsinseauves CIC Huazdsngoglunns 34 ves CAICE 200414 Tngld

fvuslinssunsdestnyhsenuiiszuiaianisves CIC AlanseviluTuseudvadianuun Tng

3 o

v A b U

Fesdnvimnseudvnyd uagdenhdienuiuliidmiifiuaamzdoutas i igiuon

<

v [y

netlgudsdiunsenululiunidmihigmdugus wazimunsieazdealy CIC Regulations

4

2005 31lusn891uaY maamuamﬁ’l“ A9 M99 IUIUAINBULNUVDINTITUANT ADININAUA

a a v 1 % ~ = A o
s1eazidenideslalusvnu waglusisnunesisigazideamuiinivualilu Company Act

114 Companies (Audit, Investigations and Community Enterprise) Act, § 34 (2004).
Section 34 Community interest company reports
(1) The directors of a community interest company must prepare in respect of each financial year a report
about the company’s activities during the financial year (a “community interest company report”).
(2) Regulations must make provision] requiring the directors of a community interest company to deliver to
the registrar of companies a copy of the community interest company report.
(3) Regulations—
(a) must make provision requiring community interest company reports to include information
about the remuneration of directors,
(b) may make provision as to the form of, and other information to be included in, community
interest company reports, and
(c) may apply provisions of... [the Companies Act 2006] relating to directors' reports to community
interest company reports (with any appropriate modifications).
(4) The registrar of companies must forward to the Regulator a copy of each community interest company

report delivered to the registrar by virtue of this section.
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15 The Community Interest Company Regulations, § 26-29 (2005).
General
Section 26.— (1) Every community interest company report shall contain—

(a) a fair and accurate description of the manner in which the company’s activities during the
financial year have benefited the community;

(b) a description of the steps, if any, which the company has taken during the financial year to
consult persons affected by the company’s activities, and the outcome of any such consultation; and

(c) the information specified in paragraphs 1 to 14 of Part 1 of Schedule 6 to the 1985 Act(9)
(chairman’s and directors' emoluments, pensions and compensation for loss of office) save that the information
specified in paragraphs 2 to 14 shall be given only in the case of a company which is not a quoted company.

(2) If, during a financial year, a community interest company has transferred any of its assets other than for
full consideration—

(a) to any asset-locked body (other than by way of an exempt dividend); or

(b) for the benefit of the community other than by way of transfer to an asset-locked body,
its community interest report for that financial year shall specify the amount, or contain a fair estimate of the value,
of such transfer.

(3) If—

(a) a community interest company has provided the information required by paragraph (1)(c) in its
copy of the annual accounts for the year delivered to the registrar of companies under section 242(1) of the 1985 Act
(10); and

(b) its community interest company report contains a statement that details of the remuneration
of the directors of the company during the financial year may be found in the notes to the annual accounts of the
company,
the community interest company report need not contain the information required by paragraph (1).

Information about dividends
Section 27.—(1) This regulation applies to the community interest company report of any community

interest company—
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(a) which has declared, or whose directors propose to declare, a dividend for the financial year to
which the report relates; or

(b) which has declared a dividend for any of the four financial years immediately preceding that
financial year.

(2) The report must state—

(a) the amount of any dividend declared, or proposed to be declared, by the company on each of
its shares for the financial year to which the report relates; and

(b) for each of the four financial years immediately preceding the financial year to which the
report relates (in so far as the company was formed and trading during that period)—

(i) the amount of any dividend declared and paid on each of the company’s shares; and
(i) the maximum dividend per share in respect of each of the company’s shares.

(3) The report must also explain how the declaration or proposed declaration of any dividend declared, or
proposed to be declared, by the company in respect of the financial year to which the report relates complies, or will
comply, with regulations 17 to 20.

(4) The explanation provided under paragraph (3) must include details of—

(a) in the case of an exempt dividend, why it is an exempt dividend;

(b) in the case of any other dividend—

(i) the applicable share dividend cap and the maximum dividend per share for each
share on which the dividend has been, or is to be, declared,;

(i) the amount of any unused dividend capacity distributed or to be distributed as part
of the dividend declared, or proposed to be declared; and

(iii) the maximum aggregate dividend, and how each of these has been determined.
Information about debts or debentures on which a performance-related rate is payable

Section 28.—(1) Where a community interest company has at any time during the financial year a debt
outstanding, or a debenture in issue, to which regulation 21 applies, its community interest company report must
state—

(a) the rate of interest payable on that debt or debenture as calculated over a 12 month period
ending with the most recent date on which interest became payable in respect of that debt or debenture during the
financial year; and

(b) the applicable interest cap applying to that debt or debenture,
and how each of these has been determined.

(2) Where the company has at any time during the financial year a debt outstanding, or a debenture in issue,
to which regulation 21 does not apply, but on which a performance-related rate is payable, its community interest
company report must state—

(a) the rate of interest payable on that debt or debenture as calculated over a 12 month period
ending with the most recent date on which interest became payable in respect of that debt or debenture during the

financial year; and
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(b) why regulation 21 does not apply to that debt or debenture.

Application of the 1985 Act
Section 29.—(1) The following provisions of the 1985 Act shall apply to the community interest company

report as they apply to the directors' report:

section 234A(11) (approval and signing of directors' report);

section 238(12) (persons entitled to receive copies of accounts and reports);

section 239(13) (right to demand copies of accounts and reports);

section 241(14) (accounts and reports to be laid before company in general meeting);

section 244(15) (period allowed for laying and delivering accounts and reports);

section 245(1) and (2) (16) (voluntary revision of accounts or directors' report); and

section 252(1), (2) and (4) (17) (election to dispense with laying of accounts and reports before

general meeting).
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