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Jurisdictional Q&A – Thailand

1. What are the key laws and regulations 
that govern mergers and acquisitions in your  
jurisdiction?

BM: The main laws are the Civil and Commercial 
Code, Public Limited Companies Act, and the  
Securities and Exchange Act.

There are also rules and regulations issued by 
various regulatory bodies, such as the Securities 
and Exchange Commission (“SEC”), the Capital 
Market Supervisory Board (“CMSB”), the Stock 
Exchange of Thailand (“SET”), and the Ministry 
of Commerce (“MOC”).

2. What are the government regulators and 
agencies that play key roles in mergers and  
acquisitions?

BM: The SEC, CMSB, Office of the SEC, SET, 
MOC.

3. Are hostile bids permitted? If so, are they 
common in your jurisdiction?

BM: Yes, but there are few when compared  
with more developed jurisdictions (like the US). 

4. What laws may restrict or regulate certain 
takeovers and mergers, if any? (For example, 
antimonopoly or national security legislation).

BM: Apart from the main laws mentioned  
above, there are other laws to consider,  
which broadly speaking, impose (a) foreign 
investment restrictions and (b) merger control 
requirements:

(a)
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Foreign investment restrictions: Several 
laws govern the extent of foreign  
participation in businesses in Thailand,  

which impose limits on foreign shareholding  
and foreign management. The main 
governing law is the Foreign Business  
Act (“FBA”). A company (even if incorporated  
in Thailand) would be deemed as a foreigner  
under the FBA if foreign nationals  
hold at least half of its share capital, and  
thus the company would be required to  
obtain a Foreign Business License, which 
is granted on a case-by-case basis.

Apart from the FBA, other laws impose  
conditions of majority ownership and  
management by Thai nationals in certain 
business sectors, e.g. financial institutions, 
insurance (life and non-life), recruitment, 
shipping, and land transport. 

Furthermore, although the Thailand Board 
of Investment (“BOI”) may grant investment  
privileges, such as 100% foreign  
shareholding, land ownership, tax  
exemptions, it may attach certain conditions  
to the privileges. For example, a condition 
specifying a minimum amount of registered 
capital or a minimum ratio of shares held by 
Thai nationals.

Moreover,  if land is a part of the assets to 
be acquired, this requires consideration too. 
The Land Code generally provides that land 
may only be owned by Thai individuals or 
juristic entities incorporated in Thailand in 
which foreign shareholders own not more 
than 49% of the shares and not more than 
half the number of shareholders are foreign.  
However, special permission to own land 
may be obtained from the BOI or from  
the Industrial Estate Authority of Thailand  
(if the land is located in an industrial estate).
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Other than the Trade Competition Act, merger  
controls exist under laws and regulations  
relating to specific sectors, e.g. energy and  
telecommunications.

5. What documentation is required to  
implement these transactions?

BM: This depends on the structure of the  
transaction, e.g. whether the transaction is  
a transfer of shares or a transfer of assets, and 
the type of asset (in case of a transfer of assets). 

Transfer of shares in a private company:  
Legally, it is sufficient if (a) a share transfer  
document signed by the transferor and  
transferee, certified by at least one witness, with 
the share serial number included, and (b) the  

(b)

Supporting regulations to implement the  
merger control mechanisms above came into  
effect in December 2018.

Merger control requirements: The Trade 
Competition Act is the main law that deals 
with merger control, and it  contains two 
merger control mechanisms:

(i)

(ii)

Post-merger filing: A merger of businesses  
which may result in the substantial  
lessening of competition requires such 
merger to be notified to the Trade  
Competition Commission (“TCC”) within 
seven days from the closing date.

Pre-merger approval: A merger of  
businesses which may result in  
a monopoly or a dominant position  
requires prior approval from the TCC.
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must first be offered to existing shareholders. 

On the other hand, in the case of a public  
company, the law prohibits restrictions upon  
the transfer of shares, unless the restrictions  
are to maintain the rights and benefits that  
the company can obtain under the law or to 
maintain the Thai to foreigner shareholding  
ratio.

However, in the case of a public company,  
approval of shareholders in the case of a sale  
or transfer of the business of the company, 
wholly or in a material part, to other persons  
is required. If a public company wishes to  
purchase or accept the transfer of the business 
of another public company or a private company, 
approval of the shareholders is required.

8. Do directors and controlling shareholders 
owe a duty to the stakeholders in connection 
with a deal?

BM: Generally, directors owe their duty of  
care and duty of loyalty to the company, but 
shareholders have the right to take action 
against the directors for damage caused by them 
to the company. 

Shareholders are liable only for the remaining  
unpaid capital on their respective shares.  
This applies in the case of shares in a private 
company only, unlike shares in a public company 
which must always be fully paid.

9. In what circumstances are break-up fees  
payable by the target company?

BM: This depends on the agreement between 
the parties. Sometimes, a prospective buyer 
might insist upon inserting a break-up clause  
in the Memorandum of Understanding / Letter 
of Intent in order to act as an incentive for  
the target company to go through with 
the transaction. However, although target  
companies involved in very large transactions  
might agree to break-up fees, from our  
observations of the market practice, it is not 
common for target companies in Thailand  
to agree to them. 

fact of the transfer and the transferee details 
are entered into the company’s share register  
book.

Transfer of shares in a public company: In 
this case, legally, it is sufficient if (a) the share  
certificate representing the shares is endorsed  
by both transferor and transferee and  
delivered to the transferee, and (b) the  
transfer is registered in the company’s 
shareholders register.

Transfer of assets: Generally there is no  
particular form. However, the transfer of  
certain kinds of assets may be subject to  
specific procedures of the relevant authority, 
e.g. in the case of land or motor vehicles.

In practice, parties will usually execute definitive  
agreements or transaction agreements,  
which set out the procedures above as well  
as the terms, conditions, representations and 
warranties.

6. What government charges or fees apply to 
these transactions?
 
BM: For transfers of shares in private and public  
companies, there are no government charges  
or fees. 

For transfers of certain assets, e.g. land, the  
relevant authority will impose transfer  
registration fees. 

7. Do shareholders have consent or approval 
rights in connection with a deal?

BM: They may have such rights, depending on 
the type of entity, the articles of association 
of the target company, and their shareholding  
percentage. 

In the case of a private company, the  
shareholders have no statutory veto in  
connection with a deal, although it is not  
uncommon for shareholders to agree in the  
articles of association or a shareholders  
agreement that a transfer of shares in the 
company or a transfer of assets must be  
approved by shareholders or that the shares 
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12. Can minority shareholders be squeezed  
out? If so, what procedures must be observed?

BM: Thai corporate law and securities law  
do not have a provision allowing majority  
shareholders to force the minority shareholders  
to sell their shares in a listed company,  
i.e. a minority squeeze-out.

13. What is the waiting or notification period  
that must be observed before completing  
a business combination?

BM: In the case of a private company, if the  
business combination is by way of legal  
amalgamation, notice of the amalgamation  
must be given to the creditors of the  
amalgamating companies, giving the creditors 
60 days from the date of notice to raise any  
objections to the amalgamation. In the case  
of a public company, the notice period to  
creditors is two months from the date  

10. Can conditions be attached to an offer  
in connection with a deal?

BM: In the case of a voluntary tender offer,  
the tender offeror may set out conditions (such 
as a minimum acceptance level), and if the  
conditions are not met, it may cancel its tender 
offer. 

11. How is financing dealt with in the  
transaction document? Are there regulations 
that require a minimum level of financing?

BM: There are no regulations that require  
a minimum level of financing. However, if the 
transaction would trigger a tender offer, the 
supporting documents would need to include 
documents that show the source of funding,  
e.g. a letter of support from a bank. The  
transaction document need not deal with  
the source of funding.
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of receipt of the notice of the resolution on  
amalgamation.

14. Are there any industry-specific rules that 
apply to the company being acquired?

BM: Apart from restrictions on foreign  
shareholding and foreign management, there 
could be licensing requirements issued by  
the relevant authority. For example, recruitment  
licence, school licence, insurance licence,  
land transport licence.

15. Are cross-border transactions subject to 
certain special legal requirements?

BM: None specifically targeted at cross-border 
transactions, but as indicated in no. 4 above, 
there may be foreign investment restrictions.

16. How will the labour regulations in your  
jurisdiction affect the new employment  
relationships?

BM: Under the amendments in 2019 to the  
Labour Protection Act, a change of employer  
requires the consent of all affected employees.  
This includes all cases of transfer of employment,  
whether arising from amalgamation of two  
companies, or from a transfer of employment  
from one company to another company.

draft amendments to securities offering 
rules to facilitate Thai-listed companies or 
their subsidiaries in offering and sale of their 
shares to their shareholders in proportion 
to their existing shareholding according to 
the scheme of restructuring investment 
holding before a merger with other listed 
companies; and 

draft amendments to allow Thai-listed  
companies to issue transferable subscription 
rights to their shareholders in proportion  
to their existing shareholding, excluding 
foreign shareholders if such offering would 
subject Thai-listed companies to foreign  
regulations.

17. Have there been any recent proposals for 
reforms or regulatory changes that will impact 
M&A activity?

BM: Recently, public hearings were held by  
the SEC in relation to:

(a)

(b) 

The SEC is in the process of considering the 
draft amendments.
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