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The purpose of this independent study is to study the type of business entity
by focusing on the ordinary partnership, its status of juristic person and liability of
partners. Once the ordinary partnership is registered, the partnership and its partners
will be assigned of rights and duties by the law. However, the question is that, is the
effect of the rights and duty assignment by the sufficient to protect or to serve as a
risk-reducing tool for business owners, since they could be considered the main
contributors of the cash flows in the economy. Actually, the status of a juristic person
must be separated from the partnership and its partners (ordinary persons) themselves.
Still, the status of juristic person for an ordinary partnership and the partners could
not be separated entirely since all the partners have the rights to manage the
partnership and there is a collective consequence. Once the ordinary partnership is a
juristic person, there should be a limit of liability based on the general principle of
juristic person. However, in case of an ordinary partnership, all the partners have
unlimited liabilities. This is the main difference from limited company and limited
partnership as they receive the full benefit of being a juristic person, which is the limit
of liability of partners or stockholders.

Thus, this leads to an interesting question, which is how an ordinary partnership
will benefit from the registration like a limited company or limited partnership. This

also shows that the partnership will have more obligations once registered but does
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not receive any benefit of being registered fully or equally with other registered
business entities that have statuses of juristic person.

According to the reasons above, | consider that there should be revisions on
the status of a juristic person for ordinary partnership and a limit of liability of an
ordinary partnership. | have 2 suggestions as follows.

My first suggestion is that the registration should be cancelled. This means that
an ordinary partnership should not be registered at all (the status of the ordinary
partnership still exist though). More importantly, while the investments in current days
are extremely expansive, the ordinary partnership is still not a popular choice for doing
business. Such claim can be referred by statistics of business registration of Department
of Business Development. The most popular business entity is limited company and
limited partnership as the 2™ most popular. The reason for this popularity is that the
concrete identity of a juristic person that comes with a limit of liability. Such limit of
liability is a tool or method that helps reducing the risk of business operation.
Furthermore, based on research on the law of United Kingdom, it is evident that the
law of United Kingdom has only a non-registered ordinary partnership and there is no
choice for registration since the registration might cause several harmful effects to the
partnership such as the increased complexity of the structure of the ordinary
partnership, which is against the legal intention to make the ordinary partnership
simple and flexible. The harmful effect also includes the increased costs. Besides, the
registration only benefits the public and might not be a good motivation for the
registration by the ordinary partnership. As a result, the number of registered ordinary
partnership is not a lot since the registration does not provide a real benefit to it.

My 2" suggestion is that, regarding the liability, | suggested that Thailand should
use the partnership law, limited partnership section, of United Kingdom, as a model
for improving, revising, and adding more regulations into the law. Since the law in
Thailand has been used for a long time without any significant revision. Therefore, to
adapt to the investment in the current time, | studied a law of ordinary partnership of
United Kingdom to learn about a new type of partnership in such law, which is called
“First Fundamental Innovation in this Respect in this Century”. The main strength that

distinguishes this ordinary partnership from other partnerships is (1) this ordinary
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partnership has its own characteristics as it allows the partners to enter the contract
by themselves, using their own names, and (2) the limit of liability, a partner has limited
liability, based on their capitals. In conclusion, | learnt about the benefit and the
importance of such concept. | also wish to see the change in ordinary partnership law
in Thailand to be more up-to-date and beneficial to the country. The law should be
improved to be similar to other countries and to promote the investment while
reducing the risks that the business owners must face. This will ultimately benefit

Thailand as a whole.



