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M&A and Taxes   

 

M&A transactions may be divided into 

Amalgamation 

Merger 

Takeover 

Share purchase 

Asset purchase 

 

Advantages and disadvantages in terms of Tax implications  

- corporate income Tax (“CIT”);  

- personal income tax (“PIT”);  

- value added tax (“ VAT”)  

-  specific business  tax (“SBT”); 

-  stamp duty (“SD”) 

 

 

Share purchase and Asset purchase 

Share Purchase 

- Withholding tax 

- Personal income tax  

- corporate income tax 

- Stamp duty 

Tax Considerations   

- Sale of shares in a Thai company 

- Sale of shares in a foreign company 

- Sale of shares in  a company listed on the Stock Exchange of Thailand or the SET 

Asset Purchase 

- Transfer fee 

- Withholding tax 

- Value added tax 

- specific business tax 

- Stamp duty 
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Tax Benefits  

- Sale of property from a settlor to a REIT  

- Resale  of property from the REIT to the settlor  

 

Entire business transfer 

- No CIT 

- No VAT  

- No SBT  

- No SD  

Partial business transfer 

- No VAT 

- No SBT 

- No SD 

 

Investment Promotion by the Board of Investment (“BOI”) 

- Exemption of corporate income tax up to 13 years 

- Reduction of 50% of corporate income tax for 5 years after expiry of CIT exemption 

- Exemption of import duty on importation of raw materials and machinery 

- In the case of more than 1 promoted project, loss of one project must be set off against 

profit of another project 

- Loss can be carried forward for 5 years after the expiry of a period of exemption of 

corporate income tax  

 

Sale  

- In the case of installment payments of 105 % of the purchase price, is the difference of 

5% regarded as sale or interest ?  

 

Service fee 

- Can some of cost sharing arrangement between companies within the same group of 

companies be deductible as expenses under law of Thailand ?  

- Is payment under technical assistance agreement regarded as service fee or royalty ? 

 

Dividend 

- Dividend of a Thai company, its exemption and its reduction 

- Dividend of a foreign company and its exemption under certain conditions 

- 10% on dividend may be reduced to 5% under a particular DTA  
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Dividend and shareholding 

- individual shareholding and corporate shareholding and tax  

 

Dividend of a Thai company 

A Thai company pays dividend or profit sharing to a foreign company carrying on its business in 

Thailand or a Thai company, 10% withholding tax on dividend shall be deducted. 

However, such dividend may be exempted from tax in Thailand. 

 

Foreign dividend 

Unilateral relief on foreign dividend is given.  

Foreign dividend is exempt from Thai tax provided that its conditions have been complied with. 

- A Thai company holds at least 25% of the total shares of a foreign company; 
- The shareholding shall last for at least 3 months before and after the date of the 

declaration of dividend; and 
- The foreign company is subject to at least 15% tax of a foreign country. 

 

Interest 

-interest payable to a bank 

-interest payable to a foreign company 

Issues  

- Arrangement fee 

- Front-end fee 

- Management fee 

- Standby fee 

- Guarantee 

- Credit insurance fee 

- Premium paid to an EXIM bank 

- Sale of new bonds at a discount 

- Interest paid by a Thai company to a government bank  

 
 
Interest swap and tax in Thailand 

- A loan from Bank A to the Thai company and interest rate swap between Bank A and the 

Thai company; or 

- A loan from Bank A to the Thai company and interest rate swap between the Thai 

company and Bank B as a different bank;  
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Issue 

- Loan at an interest rate 1% from A  to B but loan  at interest rate of 15% from B to A  

 

Bond and interest 

- Interest on bond paid to an individual bondholder 

- Interest on bond paid to a  corporate  bondholder 

Capital gain 

- Capital gain on sale of shares by an individual seller or a corporate seller 

- Capital gain on sale of immovable property  by an individual seller or a corporate seller 

 
Royalty 

15% withholding tax on use or the right to use intellectual property may be reduced under 

provisions of certain DTA. 

 

Franchise Agreement 

- Initial fee 

- Annual fees  

- Management fees 

 

What are  tax implications  for service fee payment and know-how payment  ? 

Force on attraction  

-payment for use of software is regarded as royalty 

-payment for training on use of software is deemed to be royalty 

Hidden liabilities and tax 

 

Use of tax losses 

- Tax loss can be carried forward for 5 years. 

Pending legal disputes or threatened legal disputes on tax and customs tariff  

 

Legal Prescription 

- Legal prescription of a tax claim by the government is 10 years from the date on which the 

right of claim arises. 
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VAT – onshore use or offshore use of services , proportion of services used domestically and abroad  

Digital Tokens and tax in Thailand 

Taxation law of Thailand imposes 15% withholding tax on: 

1.  Distribution of profit or other similar benefit of holding or possession of digital tokens ;and  

2.  capital gains on sale or transfer of cryptocurrency or digital tokens 

 

DTA 

Thailand has 61 DTAs with its counterparties. 

Business profits and royalty  

Interest and royalty 

No group taxation law in Thailand 

No taxation law in Thailand on debt to equity ratio  

No taxation law in Thailand on foreign controlled companies  

No GAAR and no SAAR in Thailand 

Judicial review is used to counter aggressive tax avoidance transactions. 

Beneficial owner in relation to dividend , interest and royalties and tax issues 

 

BEPS - 15 Action plans  

Exchange of information under Article 26 of the OECD Model Tax Convention  

Global Forum on Transparency and Exchange of Information for tax purpose (“Global Forum”) 

A member of the Global Forum is committed to implement the Common Reporting Standards. 

(“CRS”). 

Inclusive Framework 

Members of the Inclusive Framework will be participating in the review processes on the 

implementation of the minimum standards. 

Exchange of Information 

- Exchange of Information on Request (“EOIR”); 

- Automatic Exchange of Information (“AEOI”) ; 

- Spontaneous Exchange of Information (“SEOI”); 

 

Transfer pricing between associated enterprises 

Transfer pricing documentation may be found in any of the  following: 

- Sale agreements between affiliated companies 
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- Service agreements between affiliated companies 

- Loan agreements between affiliated companies 

- Technical assistance  agreements between affiliated companies 

- Licensing   agreements between affiliated companies 

 

Transfer pricing documentation requirements 

- Local file  

- Master file  

- Country-by-country report 

 

Digital Service Tax in some countries is imposed at 

- 3% on the revenue  

 

Case study 

- Franchise fee and Marketing fee  

- Profits and losses to be set off for BOI projects 
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