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PREFACE

Thailand continues to be one of the most attractive destinations for foreign
investment in Southeast Asia. Its strategic location, well-developed infrastructure,
skilled workforce, and supportive investment policies have made the Kingdom a
preferred hub for international businesses seeking opportunities within the region.

However, establishing and operating a business in Thailand requires a clear
understanding of the country's legal, regulatory, tax, immigration, and corporate
compliance frameworks. Investors and entrepreneurs are often faced with a variety
of options, including company incorporation, foreign business licensing, Board of
Investment (BOI) promotion, work permits, visas, and tax planning considerations.

This guide has been prepared to provide a practical overview of the principal legal
and business structures available in Thailand. It summarizes key information relating
to company registration, foreign investment regulations, representative and regional
offices, BOIl promotion, work permits, taxation, accounting obligations, and other
important matters relevant to doing business in Thailand.

While every effort has been made to ensure the accuracy of the information contained
in this publication, laws, regulations, and administrative practices may change over
time. Accordingly, this guide should be regarded as general information only and
should not be considered a substitute for professional legal, tax, or financial advice.

We hope this publication serves as a useful reference for investors, business owners,
executives, and professionals seeking to establish or expand their presence in
Thailand.

Haussmann Loran Parichat & Partners

International Law Firm

Hua Hin « Chiang Mai * Cha Am « Bangkok Thonburi « Bangkok Silom * Pranburi
Thailand
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DOING BUSINESS
IN THAILAND

I [ INTRODUCTION

Thailand is widely recognized as one of Southeast Asia’s
most attractive destinations for foreign investment and
business expansion. Its strategic location, well-developed
infrastructure, skilled workforce, and strong connectivity
within the ASEAN region continue to make the country an
appealing hub for international businesses.

The country benefits from a diversified economy
supported by agriculture, manufacturing, services, and
international trade. Thailand is a global leader in several
industries, including food production, automotive
manufacturing, electronics, and tourism. As the second-
largest economy in Southeast Asia, Thailand offers access
to a large domestic market while serving as a gateway to
neighboring ASEAN economies.

Over the years, the Thai government has introduced a
range of policies and incentives designed to encourage
foreign investment. These include investment promotion
schemes, tax incentives, support for targeted industries,
and opportunities for foreign participation in selected
sectors of the economy.

For foreign investors seeking to establish a presence in
Thailand, understanding the available business structures,
regulatory requirements, and investment frameworks is
essential. This guide provides an overview of the key legal
and practical considerations for doing business in
Thailand.

1.1 DOING BUSINESS IN THAILAND

Businesses operating in Thailand may be established
through various legal structures, including limited
companies, partnerships, branch offices, representative
offices, and regional operating headquarters. Selecting
the most suitable structure depends on factors such as
ownership requirements, business activities, investment
objectives, and regulatory obligations.

Foreign investors should be aware that certain business
activities are regulated under the Foreign Business Act
(FBA). In general, a company is considered foreign if
foreign shareholders own more than 49% of its shares.
Depending on the nature of the proposed business,
foreign investors may be required to obtain a Foreign
Business License (FBL) or seek investment promotion from
the Thailand Board of Investment (BOI).

In addition, investors from the United States may benefit
from the US-Thai Treaty of Amity, which provides specific
privileges allowing eligible American individuals and
companies to operate businesses in Thailand with fewer
ownership restrictions than those generally applicable to
foreign investors.

Understanding these regulatory frameworks is an
important first step in establishing and operating a
successful business in Thailand.
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1.2 COMPANY LIMITED IN THAILAND

The limited company is the most common business structure
used by both local and foreign investors in Thailand. A limited
company is established with share capital divided into equal
shares, and the liability of each shareholder is limited to the
amount of shares held.

Thai Majority-Owned Limited Company

A company is considered Thai majority-owned when Thai
nationals hold at least 51% of the company's share capital. In
general, such companies are not subject to restrictions under
the Foreign Business Act and are not required to obtain a
Foreign Business License (FBL).

Foreign Mgajority-Owned Limited Company

A company with more than 49% foreign ownership is generally
considered a foreign company under Thai law. Foreign-owned
businesses are subject to the provisions of the Foreign Business
Act and may be required to obtain a Foreign Business License
before commencing certain business activities in Thailand.

1.3 FOREIGN BUSINESS ACT (FBA)

The Foreign Business Act (FBA) regulates the business activities
in which foreign companies may engage in Thailand.

Under the FBA, a foreign company generally includes:

1. A company incorporated under the laws of another
country, including branch offices, representative offices,
and regional offices operating in Thailand; or

2. A company incorporated under Thailaw in which 50% or
more of the shares are held by foreign individuals or
entities.

The Act categorises restricted business activities into three
lists:

List1

Activities that are prohibited to foreign participation for
special reasons. Foreign companies are not permitted to
engage in these activities.

List 2

Activities related to national security, arts and culture,
traditional handicrafts, natural resources, or the
environment. Foreign participation is permitted only with
prior Cabinet approval.

List 3

Activities in which Thai businesses are considered not yet
ready to compete with foreign businesses. Foreign
companies wishing to engage in these activities must
obtain a Foreign Business License before commencing
operations.

Companies promoted by the Thailand Board of
Investment (BOI) may be permitted to undertake certain
restricted activities by obtaining the appropriate
approvals or certificates.

1.4 BOARD OF INVESTMENT (BOI) THAILAND

The Thailand Board of Investment (BOI) is a government
agency responsible for promoting investment in Thailand.

The BOI offers a range of incentives and privileges to both
foreign and local investors, including tax and non-tax
benefits, to encourage investment in targeted industries
and strategic sectors. To qualify for BOl promotion, a
project must satisfy the criteria and conditions established
by the Board.

1.5US-THAITREATY OF AMITY
The US-Thai Treaty of Amity provides significant

advantages to eligible American investors conducting
business in Thailand.

Haussmann Loran Parichat & Partners Co.,Ltd. | Doing Business in Thailand



Key benefits include:

A The ability for US nationals to hold a majority or full
ownership interest in a Thai company without obtaining a
Foreign Business License under Section 17; and

A The right to conduct business on substantially the same
basis as Thai nationals, subject to certain exceptions under
the Treaty.

1.6 BRANCH OFFICE IN THAILAND

A branch office is an extension of a foreign company's head
office and does not have a separate legal identity from its
parent company.

As a foreign business entity, a branch office is generally
subject to the requirements of the Foreign Business Act and
may require a Foreign Business License before conducting
business activities in Thailand.

1.7 REPRESENTATIVE OFFICE AND REGIONAL
OFFICE

Representative offices and regional offices are specialized
business structures established to support the activities of a
foreign head office.

These entities are generally prohibited from generating
income or engaging in commercial tfrading activities in
Thailand. Their functions are limited to specific activities
permitted under applicable laws and regulations.

2. COMPANY REGISTRATION IN THAILAND

Thailand continues to attract both local and foreign investors
due to its strategic location, well-developed infrastructure,
skilled workforce, and supportive investment policies. The
country’s business-friendly environment, together with its
strong regional connectivity and access to ASEAN markets,
makes Thailand one of the most attractive destinations for
investment and business expansion in Asia.

The Thai government actively promotes investment through
various incentives and regulatory frameworks designed to
support economic growth, encourage foreign participation,
and facilitate business operations. As a result, company
registration in Thailand remains a popular option for
entrepreneurs and corporations seeking to establish a
presence in the region.

2.1 THAI COMPANY LIMITED

The Thai Limited Company is the most commonly used
business structure among both local and foreign investors due
to its flexibility and limited liability protection. This structure is
generally comparable to a Limited Liability Company (LLC) in
the United States or a Private Limited Company (Pte. Ltd.) in
Singapore.
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Under Thai law, a limited company must have at least two
shareholders and one director. The company is established
through the registration of a Memorandum of Association
and is governed by the provisions of the Civil and Commercial
Code.

While shareholders own the company, its day-to-day
management is generally entrusted to the directors, who are
responsible for conducting the company’s affairs and owe
fiduciary duties to both the company and its shareholders.

2. 1.1 THAIMAJORITY-OWNED COMPANY

A company is considered Thai majority-owned when Thai
nationals hold at least 51% of its share capital.

As the company is regarded as Thai-owned, it is generally not
subject to the restrictions imposed under the Foreign Business
Act and is not required to obtain a Foreign Business License
(FBL).

2.1.2 FOREIGN-OWNED COMPANY

A company with more than 49% foreign ownership is
generally considered a foreign company under Thai law.

Foreign-owned companies are subject to the provisions of the
Foreign Business Act and may be required to obtain a Foreign
Business License before engaging in certain business activities
in Thailand.

2.1.3 COMPANY REGISTRATION UNDER THE US-THAI
TREATY OF AMITY

The US-Thai Treaty of Amity provides significant advantages
to eligible American investors seeking to establish and

operate businesses in Thailand.

Key benefits include:



A" The ability to hold a majority or full ownership interest in a
Thai Limited Company, or establish a Branch Office or
Representative Office without obtaining a Foreign Business
License under Section 17; and

A The right to conduct business on substantially the same
basis as Thai nationals, subject to certain exceptions under
the Treaty and applicable laws.

2.1.4 BOITHAILAND

The Thailand Board of Investment (BOI) provides a range of
incentives and privileges to encourage both local and foreign
investment.

Businesses operating within eligible industries or promoted
activities may apply for BOl promotion and benefit from
various tax and non-tax incentives, subject to compliance with
the criteria established by the Board of Investment.

2.1.5 COMPANY REGISTRATION REQUIREMENTS

The requirements for registering a Thai Limited Company
generally include the following:

1. At least two promoters (initial shareholders). The
company must maintain at least two shareholders
throughout its existence.

2. Aregistered office address in Thailand together with
supporting address documentation and, where
applicable, a Letter of Consent from the property owner.

3. Compliance with applicable capital requirements.

Foreign-owned companies may be subject to minimum

capital requirements under the Foreign Business Act.

Preparation and filing of a Memorandum of Association.

Convening of a statutory meeting.

Additional supporting documents, including evidence of

funding where required by the authorities.

7. Execution of relevant registration documents by
shareholders, promoters, and directors.

ok

2.1.6 REGISTRATION PROCESS FOR A THAI LIMITED
COMPANY

The registration process generally consists of the following
steps:

Step 1- Reserve the Company Name

The proposed company name must be reserved with the
Department of Business Development (DBD) prior to
registration.

The company name must comply with the applicable naming
guidelines and must end with the word “Limited”. Name
reservations are submitted electronically and are typically
approved within one to three business days.

Step 2 - File the Memorandum of Association

The Memorandum of Association must be filed with the
relevant authorities and generally includes:

Company name

Registered office location

Company objectives

Limited liability declaration

Registered share capital

Details of the promoters and subscribed shares

To To Do T I I

Step 3 - Hold a Statutory Meeting
A statutory meeting is held following the subscription of
shares and prior to company registration.

Matters typically approved during the meeting include:

A Adoption of company regulations, where applicable

A Ratification of promoter expenses and contracts

A Approval of the share structure* Appointment of directors
and auditors

A Determination of directors’ powers and authority

Step 4 - Register the Company
Following completion of the statutory requirements, the

company may be registered with the Department of Business
Development (DBD).

Upon registration, the company becomes a separate legal
entity and may legally conduct business activities in Thailand.

Step 5 - VAT or Specific Business Tax Registration
Depending on the nature of its business activities, a company
may be required to register for Value Added Tax (VAT) or
Specific Business Tax (SBT).

VAT generally applies to businesses supplying goods or
services in Thailand that exceed the applicable revenue
threshold.

Certain industries, including banking, finance, life insurance,
pawnbroking, securities trading, and specific real estate
activities, may instead be subject to Specific Business Tax.

Haussmann Loran Parichat & Partners Co.,Ltd. | Doing Business in Thailand



Following incorporation, companies must comply with
applicable accounting, tax, and regulatory obligations under
Thailaw.

These obligations generally include:

A Maintaining accounting records

A Preparing annual financial statements

A Filing statutory reports with the relevant authorities

A Withholding employee income tax where applicable

A Complying with corporate tax and reporting requirements

2.2 THAILAND BRANCH, REPRESENTATIVE AND
REGIONAL OFFICES

Many multinational companies seek to establish a presence in
Thailand without incorporating a separate legal enftity.
Instead, they may prefer their operations in Thailand to
function as an extension of their overseas headquarters.

Under Thai law, Branch Offices, Representative Offices, and
Regional Offices are regarded as extensions of the foreign
head office and do not constitute separate legal entities. As
such, these structures are generally considered foreign-
owned businesses and are subject to the provisions of the
Foreign Business Act (FBA).

2.2.1THAILAND BRANCH OFFICE

Foreign companies wishing to conduct business activities in
Thailand may choose to establish a Branch Office rather than
incorporate a Thai Limited Company. This structure enables
the foreign parent company to maintain direct control over
its operations in Thailand.

A Branch Office is governed by the Foreign Business Act B.E.
2542 (1999). Where the proposed business activities fall within
the categories restricted under the Act, a Foreign Business

License (FBL) must be obtained before operations may
commence.

Prior to establishing a Branch Office, the foreign company
should determine whether its intended activities are
permitted under Thai law and whether any licensing
requirements apply. Consideration should also be given to
taxation matters, including Corporate Income Tax (CIT),
which may apply to income derived from business activities
conducted in Thailand.

When considering an application for a Foreign Business
License, the relevant authorities may take into account
various factors, including:

A National security and public safety

Economic and social development of the country

Public order, cultural values, traditions, and customs
Conservation of natural resources, energy, and the
environment

Consumer protection

The size and nature of the business undertaking
Employment generation

Technology transfer

Research and development activities

To To o I o Do Do Do

In many respects, a Branch Office operates similarly to a Thai
Limited Company. Both structures may engage in commercial
activities and generate income in Thailand. However, a
Branch Office does not have its own shareholders or
directors, as it is legally regarded as an extension of the
foreign head office.

Unlike Representative Offices and Regional Offices, a Branch
Office is permitted to engage in revenue-generating
activities. However, liabilities arising from its operations in
Thailand may extend to the foreign parent company.
Consequently, the head office may be held responsible for
obligations incurred by its Branch Office in Thailand.

The establishment of a Branch Office generally involves a

Haussmann Loran Parichat & Partners Co.,Ltd. | Doing Business in Thailand

more extensive application process and may require a
Foreign Business License prior to commencing operations.
Applicants are typically required to demonstrate how the
proposed business activities will contribute to Thailand’s
economic development and satisfy the requirements
prescribed under the Foreign Business Act.

Applications for a Foreign Business License are generally
reviewed in two stages:

1. Acceptance of the application by the Ministry of
Commerce for consideration; and

2. Review of the application by the Foreign Business
Committee and the relevant authorities.




Section 16 of the Foreign Business Act prescribes the
qualifications and conditions applicable to applicants seeking
a Foreign Business License.

Where the applicant is a juristic person, the directors,
managers, or persons responsible for the operation of the
business must also satisfy the relevant qualification
requirements.

Capital requirements for a Branch Office are generally
calculated based on projected operating expenses and are
subject to the provisions of the Foreign Business Act. In
general, the minimum capital requirement must not be less
than THB 3 million.

Upon approval, a Branch Office may operate in Thailand for
the period specified in its Foreign Business License. Extensions
may be granted subject to compliance with the applicable
requirements and capital remittance obligations.

2.2.2 THAILAND REPRESENTATIVE OFFICE

A Representative Office is established primarily to support
the activities of its overseas head office. Its functions typically
include market research, sourcing information on goods and
services, monitoring product quality, and providing
information regarding the products and services of the head
office.

A Representative Office is restricted to non-commercial
activities and may only engage in activities that support the
business operations of its overseas headquarters.

Permitted activities generally include:

A Sourcing information regarding goods, services, or raw
materials in Thailand for the overseas head office;

A Monitoring and inspecting the quality and quantity of
products ordered by the overseas head office;

A Providing information and advice concerning products or
services offered by the head office or its affiliated
companies;

A Disseminating information regarding new products,
services, or developments introduced by the head office or
its affiliated companies; and

A Reporting economic and business developments in
Thailand to the overseas head office.

A 2.2.2.1SETTING UP A REPRESENTATIVE OFFICE IN
THAILAND

Many multinational companies establish Representative
Offices in Thailand as part of their regional expansion
strategy. This structure enables foreign companies to
maintain a presence in Thailand without engaging in direct
commercial activities.

A Representative Office is not permitted to conduct trading
activities, generate income, issue invoices, or enter into
revenue-generating transactions. It is entirely funded by its

overseas head office and operates solely to support the
business interests of the parent company.

Typically, a Representative Office gathers and analyses
information relating to the Thai market, including economic
conditions, investment opportunities, industry trends,
manufacturing activities, distribution channels, and consumer
demand. This information is then reported to the overseas
headquarters for strategic decision-making purposes.

Under the Foreign Business Act, the activities of a
Representative Office fall within the scope of service
businesses and are limited to specific non-commercial
functions prescribed by law.

The permitted activities of a Representative Office are

generally limited to the following:

A Sourcing goods and services in Thailand on behalf of the
head office;

A Inspecting and controlling the quality and quantity of
goods purchased or manufactured in Thailand for the
head office;

A Providing information concerning products sold by the
head office to agents or consumers;

A Disseminating information regarding new products or
services offered by the head office; and

A Reporting business and economic developments in
Thailand to the head office.

A 2.2.2.2 GENERAL CHARACTERISTICS OF A
REPRESENTATIVE OFFICE

A Representative Office operates in Thailand on behalf of its
overseas head office, aoffiliated company, or group company.
Its activities are limited to non-revenue-generating functions
and it is not permitted to engage in commercial tfrading
activities.

Haussmann Loran Parichat & Partners Co.,Ltd. | Doing Business in Thailand
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A Representative Office may not accept purchase orders,
make sales offers, negotiate commercial transactions, or
enter into contracts on behalf of the head office. As it is not
permitted to generate income in Thailand, all operating
expenses must be funded by the overseas head office.

As a general rule, a Representative Office is not subject to
Corporate Income Tax in Thailand, except in relation to
certain income such as interest earned on funds remitted
from the head office.

The following activities are generally prohibited for a
Representative Office:

A Purchasing goods or making payments on behalf of the
head office or affiliated companies

Arranging shipment of goods purchased by the head
office or aoffiliated companies

Inspecting goods for entities other than the head office
or affiliated companies

Providing after-sales services, installation, or
maintenance services

Providing advice regarding products or services not
offered by the head office or affiliated companies
Accepting purchase orders or service requests on
behalf of the head office or affiliated companies
Coordinating commercial transactions between
customers and the head office or affiliated companies
Acting as an agent, intermediary, or representative in
commercial transactions

Negotiating or executing contracts on behalf of the
head office or affiliated companies

Reporting information to entities other than the head
office or affiliated companies

Do P o Do P o Do o I

To establish a Representative Office, the foreign company
must appoint a local manager through a Letter of
Appointment issued by the overseas head office. The
appointed manager will be responsible for certifying and
signing the application documents submitted to the
authorities.

11 Haussmann Loran Parichat & Partners Co.,Ltd.
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Applicants, directors, managers, and authorized
representatives must satisfy the qualification requirements
prescribed under Section 16 of the Foreign Business Act.

Upon approval and issuance of the relevant certificate, the
appointed manager will have authority to oversee and
manage the operations of the Representative Office in
Thailand.

A 2.2.2.3CAPITAL REQUIREMENTS

A Representative Office is generally required to maintain
minimum capital of THB 3 million per business activity or an
amount equal to at least 25% of its estimated operating
expenses for the first three years, whichever is higher.

The required capital must be remitted into Thailand in
accordance with the following schedule:

A At least 25% within the first three months of operation

A An additional 25% within the first year

A A further 25% within the second year

A The remaining balance within the third year

A 2.2.2.4 BENEFITS OF A REPRESENTATIVE OFFICE

A Representative Office offers foreign companies a
practical and cost-effective means of establishing a
presence in Thailand while conducting non-commercial
activities on behalf of their overseas headquarters.

Key advantages include:

A 100% foreign ownership

A No Corporate Income Tax when operating strictly within
the permitted scope of activities

A No government registration fee for establishment

A Eligibility to obtain work permits for foreign personnel,
subject to applicable requirements

A A relatively simple structure for conducting market
research, sourcing, quality control, and business
development support activities



A 2.2.2,.5REGISTRATION PROCEDURE

A. Submission of Documents

To establish a Representative Office, the foreign entity must
submit an application and supporting documentation to the
Department of Business Development (DBD) under the
Ministry of Commerce.

Required documents generally include:

1. Application form signed by the appointed representative

2. Corporate documents of the head office, including details
of its name, capital, objectives, registered address,
directors, and authorised representatives

3. Power of Aftorney appointing the representative in
Thailand

4, Copy of the representative's passport together with the
relevant visa or entry stamp

All foreign documents must be notarised and legalised by the
relevant Thai Embassy or Consulate and should generally be
issued within six months prior to submission.

B. Issuance of Registration Certificate

Upon approval, the Department of Business Development
typically issues a registration certificate within two to four
weeks, allowing the Representative Office to commence its
authorised activities in Thailand.

A 2.2.2.6 APPLICATION TIMELINE

Applications are generally processed within two weeks to one
month from the date of submission of a complete application
package.

Approval is subject to the discretion of the relevant
authorities and compliance with the applicable legal

requirements.

2.2.3 THAILAND REGIONAL OFFICE

Similar to a Representative Office, a Regional Office is not
permitted to generate income in Thailand and may only
undertake specific activities on behalf of its overseas head
office.

A Regional Office is generally limited to the following
functions:

Coordinating and supervising branch offices and affiliated
companies within the region

Providing management and consulting services

Training and personnel development

Financial management services

Marketing control and sales promotion planning

Product development

Research and development activities

b

To To Do T I I>

One of the principal advantages of establishing a Regional
Office in Thailand is that it is not required to be incorporated
as a separate juristic person.
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As a result, it is generally not required to file financial
statements with the Department of Business Development in
the same manner as locally incorporated companies.

In addition, government agencies may facilitate the transfer
of foreign personnel to Thailand by assisting with the relevant
visa and work permit procedures, subject to applicable
regulateons.

A 2.2.31TAX TREATMENT

Provided that a Regional Office conducts only its permitted
activities and does not engage in commercial or revenue-
generating operations, the following tax treatment generally
applies:

Corporate Income Tax - Exempt

Profit Remittance Tax - Exempt

Specific Business Tax - Exempt

Value Added Tax (VAT) - Exempt

o Do Do Io
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However, a Regional Office may still be required to comply

with certain tax obligations under the Revenue Code, including:

A Domestic withholding tax on payments made to recipients
in Thailand

A International withholding tax on payments made to
recipients outside Thailand

A Personal income tax withholding obligations relating to
employees

A Stamp duty obligations where applicable

Failure to comply with the conditions governing the operation
of a Regional Office may result in the loss of applicable tax
exemptions. In such circumstances, the Regional Office may
become subject to the taxes ordinarily imposed on corporate
entities operating in Thailand, together with any applicable
penalties and surcharges.

2.2.4 AMENDMENTS (7 FEBRUARY 2023)

Amendments to Thailand’s company and partnership laws
were announced on 9 November 2022 and came into effect on
7 February 2023. These amendments were introduced to
modernise business registration procedures and provide
greater flexibility for entrepreneurs and business operators.

Key amendments include:

1. Additional Registration Channels
Registration may be conducted through technology-based
systems in addition to traditional registration offices.

2. Fee Reductions and Exemptions

The Minister of Commerce is authorised to issue regulations
reducing, waiving, or prescribing fees based on the nature of
the transaction.

3. Minimum Number of Founders
The minimum number of founders required to establish a
limited company has been reduced to two.

4. Registration Deadline
Company registration must be completed within three years
from the relevant filing date.

5. Articles of Association
The Articles of Association may include provisions governing
the resolution of disputes between directors and shareholders.

6. Share Certificates
Share certificates must be signed by at least one director and
bear the company seal, if any.

7. Electronic Meetings
Company meetings may be conducted through electronic
means unless prohibited by the Articles of Association.

8. Notice of General Meetings

Notices may be sent by post for registered shareholders, while
public notices may be published through newspapers or
electronic media.

9. Quorum Requirements

A quorum generally requires at least two shareholders or
proxies representing not less than one-fourth of the total
issued shares.

10. Dividend Payments

Dividends must generally be paid within one month from the
date of the shareholders’ resolution or board resolution, as
applicable.

1. Court-Ordered Dissolution
A court may order the dissolution of a company where only
one shareholder remains.

12. Merger Provisions

The concept of “amalgamation” has been replaced by
“merger,” which may occur in either of the following forms:

A Two or more companies merge to form a new company; or

Haussmann Loran Parichat & Partners Co.,Ltd. | Doing Business in Thailand

A One company retains its legal status while the other
merging companies cease fo exist.

13. Shareholder Dispute Resolution

Procedures have been introduced to address disputes involving
shareholders who object to a merger, including share valuation
by an independent appraiser where necessary.

14. Notice to Creditors
The period during which creditors may object to a merger has
been extended to one month.

15. Conversion of Partnerships

The conversion of registered ordinary partnerships and
limited partnerships into limited companies has been updated
to reflect the revised minimum shareholder requirements.




I 3. THAI PARTNERSHIP

Under the Civil and Commercial Code of Thailand,
partnerships are generally classified into two categories:
Ordinary Partnerships and Limited Partnerships.

An Ordinary Partnership is a partnership in which all partners
are jointly and unlimitedly liable for the obligations of the
partnership. A Limited Partnership, on the other hand, consists
of one or more partners with limited liability and one or more
partners who remain jointly and unlimitedly liable for the
obligations of the partnership.

3.1WHATIS APARTNERSHIP UNDER THAI LAW?

A partnership is a legal relationship established by an
agreement between two or more persons who agree to carry
on a business together with the intention of sharing profits.

Under Section 1012 of the Civil and Commercial Code, a

partnership is formed when two or more persons agree to
combine resources for a common undertaking and share the
profits derived from that undertaking.

Upon registration, a partnership becomes a juristic person
separate from its partners.

The two principal forms of partnership recognised under Thai
law are:

1.  Ordinary Partnership

2. Limited Partnership

3.1.10RDINARY PARTNERSHIP
An Ordinary Partnership is a business structure in which all

partners are jointly and unlimitedly liable for the obligations of
the partnership.

A minimum of two partners is required to establish an
Ordinary Partnership. Each partner must contribute to
the partnership, whether in the form of money, property,
or services.

The partners may agree on the nature and value of their
respective contributions. In the absence of an agreement,
contributions are generally presumed to be of equal value.

The management of the partnership may be determined
by agreement between the partners. If no such
agreement exists, each partner is generally entitled to
participate in the management of the business, provided
that another partner does not object to a particular
action.

The person responsible for managing the business is
commonly referred to as the Managing Partner. Unless
otherwise agreed, a Managing Partner may only be
removed with the consent of all other partners.

One of the defining characteristics of an Ordinary
Partnership is the unlimited liability of its partners. Each
partner is jointly and severally liable for the debts,
obligations, and liabilities of the partnership.

Consequently, where the assets of the partnership are
insufficient to satisfy its obligations, creditors may pursue
the personal assets of the partners.

Partners may also be held liable for certain wrongful acts
committed by another partner in the course of the
partnership business.

Registration of an Ordinary Partnership is optional under
Thai law. However, upon registration, the partnership
acquires the status of a juristic person separate from its
partners.
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Unless otherwise provided in the partnership agreement, a
new partner may not be admitted without the consent of all
existing partners.

Dissolution of an Ordinary Partnership

An Ordinary Partnership may be dissolved under the
following circumstances:

In accordance with the terms of the partnership
agreement

Upon expiration of the agreed partnership term

Upon completion of the specific undertaking for which the
partnership was formed

By notice of dissolution given by a partner to the other
partners

Upon the death, bankruptcy, or incapacity of a partner

s

3.1.2LIMITED PARTNERSHIP

A Limited Partnership consists of:

A One or more partners whose liability is limited to the
amount of their agreed contribution; and

A One or more partners who are jointly and unlimitedly liable
for all obligations of the partnership.

In many respects, a Limited Partnership is similar to an
Ordinary Partnership. However, it distinguishes between
partners who have limited liability and those who retain
unlimited liability.

Unlike an Ordinary Partnership, a Limited Partnership must
be registered. Until registration is completed, the partnership
is freated as an Ordinary Partnership and all partners remain
jointly and unlimitedly liable for its obligations.

Partners with limited liability may contribute capital in the
form of money or property. Management authority is
generally reserved for the partners with unlimited liability.

If alimited partner participates in the management of the
business, that partner may lose the benefit of limited liability
and become jointly and unlimitedly liable for the obligations of
the partnership.

Unlike an Ordinary Partnership, the death, bankruptcy, or
incapacity of a partner does not automatically dissolve a
Limited Partnership unless otherwise provided in the
partnership agreement.

Rights of Creditors Upon Dissolution

During the existence of a Limited Partnership, creditors
generally have no direct claim against partners with limited
liability beyond their agreed contribution.

Upon dissolution, creditors may seek recovery from:

A Any unpaid portion of a limited partner’s agreed
contribution

A Amounts withdrawn from partnership assets by the limited
partner
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A Dividends or interest received in bad faith

I 4. US-THAITREATY OF AMITY
4.1WHAT IS THE US-THAITREATY OF AMITY?

The Treaty of Amity and Economic Relations between the
Kingdom of Thailand and the United States of America was
signed on 29 May 1966. The Treaty provides certain privileges
and benefits o eligible American individuals and companies
seeking to establish and operate businesses in Thailand.

4.2 BACKGROUND OF THE US-THAI TREATY OF AMITY

The US-Thai Treaty of Amity was established to promote
economic cooperation and investment between Thailand and
the United States.

One of the principal advantages of the Treaty is that it allows
eligible American investors to receive treatment similar to
that afforded to Thai nationals in many sectors of the
economy.

Key benefits include:

A The ability for American citizens and American-owned
companies to hold a magjority or full ownership interestin a
Thai company, branch office, or representative office;

A Exemption from many of the foreign ownership
restrictions that would otherwise apply under Thai foreign
investment regulations, subject to the conditions and
limitations of the Treaty.

4.3 RESTRICTIONS UNDER THE TREATY OF AMITY

Although the Treaty provides significant benefits, certain
business activities remain restricted.

American investors are generally prohibited from engaging in
the following activities:



Communications

Transportation

Fiduciary services

Banking involving depository functions

Ownership, exploitation, or control of land and natural
resources

Domestic trade in indigenous agricultural products

To Do Do T I>

To qualify for Treaty protection, the following

requirements generally apply:

A Atleast 51% of the shares must be owned by American
citizens; and

A Atleast 50% of the directors must be American citizens.

4.4 MINIMUM CAPITAL REQUIREMENTS

Companies operating under the protection of the US-Thai
Treaty of Amity must comply with the minimum capital
requirements prescribed under the Foreign Business Act.

For business activities that are not restricted under the
Foreign Business Act, the minimum capital requirement is
generally THB 2 million.

Where a business activity requires a Foreign Business
License, the minimum capital requirement is generally THB
3 million for each business activity.

4.5 PROCEDURE FOR OBTAINING TREATY OF AMITY
CERTIFICATION

The process of obtaining Treaty of Amity certification
generally involves the following steps:

Step 1- Company Registration

The applicant must first establish and register the company
in accordance with Thai law and obtain the relevant
corporate documents.

Step 2 - Certification by the Commercial Service
Following registration, the applicant must submit the
required documentation to the Commercial Service (CS) of
the United States Embassy.

Upon review, the Commercial Service may issue
certification confirming that the company is American-
owned and American-managed and is therefore eligible to
receive the benefits available under the Treaty.

Step 3 - Application to the Ministry of Commerce
Following certification by the Commercial Service, the
applicant must submit the required documents and
application forms to the Department of Business
Development under the Ministry of Commerce.

Upon approval, the company will receive Treaty of Amity
certification and may operate in accordance with the
privileges granted under the Treaty.

Processing Time

The certification process is typically completed within four
to six weeks, depending on the complexity of the
application and the completeness of the supporting
documentation.

4.5.1 REGISTRATION PROCEDURES UNDER THE US-
THAITREATY OF AMITY

To obtain protection under the US-Thai Treaty of Amity,
the applicant must complete the certification and
registration process prescribed by the relevant authorities.

The required documentation varies depending on the legal
structure of the applicant.
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3. An affidavit from a manager or authorised corporate
officer containing information regarding:

A Company name, registration number, registration
date, and registered address
Jurisdiction of incorporation
Details of directors, including nationality,
shareholding, and signing authority
Authorised and paid-up capital
Shareholding structure and nationality of
shareholders

ToTo Do e

All documents must generally be notarised and submitted to
the Commercial Service for review and certification.

Where the applicant is a subsidiary of a larger U.S. parent
company, supporting documentation relating to the parent
company may also be required.

Where a U.S. company intends to acquire a majority

shareholding in a Thai company, evidence must be provided

demonstrating that the majority ownership and
A management of both entities are held by U.S. citizens.

Upon review of the submitted documents, the Commercial
Service may issue a certification confirming that the
applicant is American-owned and American-managed and is
therefore eligible for the benefits available under the Treaty.

Following certification, the applicant must submit the
required documents and application forms to the
Department of Business Development under the Ministry of
Commerce.

Upon approval, the registration process will be completed
and the applicant may operate under the protections
afforded by the US-Thai Treaty of Amity.
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