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Merger of Limited Companies under the Amended Civil and Commercial Code 
(No. 23) B.E. 2565 
 
On 8 November 2022, the Royal Thai Government Gazette announced the Act 
Amending the Civil and Commercial Code (No. 23) B.E. 2565 (the “CCC”) which 
has now come into effect from 7 February 2023 onwards. Deloitte Legal Alert 
provided a comprehensive summary of the significant changes to the 
Partnerships and Companies sections under the CCC in a Legal Alert published 
on 22 September 2022 th-legal-alert-19-sep-2022-en.pdf (deloitte.com). In this 
Alert, we will focus on the amendments made to the Merger of Limited 
Companies. 
 
Updated regulations regarding the Merger of Limited Companies. 
 
The Act Amending the Civil and Commercial Code (No. 23) B.E. 2565 expanded 
types of consolidation of Limited Companies under the CCC. Prior to this revision, 
the CCC recognized only one type of merger, which is amalgamation, by forming 
a new company as a result of combined companies in which those would be 
dissolved by law. The revised CCC currently adopted two following types of 
Mergers, providing companies greater flexibility in consolidation: 
 

1) Merger into a new company in which such amalgamated entities will be 
dissolved; and 

2) Merger where one company will be a surviving entity while the other 
merged companies will be dissolved. 
 

The procedures for implementing both types of merger under the amended CCC 
are the same but added certain significant procedures from the previous CCC.  
which is also in line with the Public Limited Companies, which is the requirement 
for the special resolution of shareholders' meetings whereby the company is 
obligated to arrange for a buyout of any objected shareholders in relation to the 
proposed Merger at a mutually agreed-upon price, and if unable to have an 

https://www2.deloitte.com/content/dam/Deloitte/th/Documents/tax/th-legal-alert-19-sep-2022-en.pdf
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agreed price, an independent appraiser will be appointed to determine the value 
of the shares. If the opposing shareholder refuse to sell their shares within 14 
days from the date of receipt of the tender offer, the company may proceed with 
the Merger, and such opposing shareholders shall be deemed to be shareholders 
of the merged company (Section 1239/1). 
 
The fundamental principle of Merger, as prescribed by the updated CCC, 
mandates that all assets, liabilities, rights, obligations, and accountabilities of the 
merged entity shall be transferred to the merged entity. In other words, the 
transfer shall occur by operation of law. 
 
Deloitte outlined the key procedures as follows: 
 

 
 
Deloitte’s Observation 
 
To summarize, this amendment recognizes a new type of consolidation whereby 
one company will be a surviving entity while the other merged companies will 
be dissolved in addition to the previously well-known amalgamation, where the 
amalgamated companies are dissolved and become a newly amalgamated 
company. 
 
The new merger, which the business will be automatically transferred by the 
CCC, has many advantages, for example, there is no need to ask for a new license 
for business operation, nor waiting time for disputed cases at the court to be 
concluded. 
 
For the Entire Business Transfer (“EBT”) which was made by an agreement 
between the transferor and the transferee, there shall not be any automatic 
transfer by law, and requires the registration of the dissolution and liquidation 
of the transferor to comply and satisfy with tax requirements. The Department 



of Business Development (“DBD”) is of the view that the EBT by an agreement 
between the transferor and the transferee, which was based on contractual 
agreement basis, is still applicable. However, Deloitte has an opinion that the 
DBD should issue an official clarification because this amendment causes 
confusion whether it is mandatory or optional for business operators. 
 
Although the EBT by an agreement between the transferor and the transferee 
cannot enjoy the benefits as mergers under the CCC, it is still beneficial in some 
matters. For example, it would satisfy shareholders of the transferor who wish 
to receive the consideration from the sale of the business and prefer not to 
remain as shareholders of the legal entity etc. However, business operators 
should carefully consider and study other relevant legal aspects, including 
contract, investment promotion law, foreign business law, labour law, property 
law, and tax laws, in order to determine which type of mergers would be the 
most appropriate and beneficial for their business. 
 
In this regard, Deloitte is equipped to assist in both advisory and implementation 
to solve relevant issues, including to prepare an analysis for business operators 
to make a decision and determine the appropriate type of merger that would be 
most suitable to the business and goal in legal, tax and financial standpoints. 
Those interested can contact Deloitte at the provided contact details below for 
further assistance. 
 
 

 

 

Contacts  
 
For more information and how Deloitte can help you, please contact: 
 
Patcharaporn Pootranon  
Partner - Tax & Legal - Corporate  
Tel: +66 (0) 2034 0173  
Email: ppootranon@deloitte.com 
 
Sutthika Ruchupan  
Legal Counsel - Tax & Legal  
Tel: + 66 (0) 2034 0000 Ext 11473 
Email:  sruchupan@deloitte.com 
 
Chanwut Thanthadilok 
Senior Managing Associate - Tax & Legal  
Tel: + 66 (0) 2034 0000 Ext 13467 
Email:  cthanthadilok@deloitte.com 
 

 

mailto:ppootranon@deloitte.com
mailto:sruchupan@deloitte.com
mailto:cthanthadilok@deloitte.com


 
 

  

Dbriefs 
A series of live, on-
demand and interactive 
webcasts focusing on 
topical tax issues for 
business executives.  

Power of With 
Focus on the power 
humans have with 
machines. 

Tax@hand 
Latest global and 
regional tax news, 
information, and 
resources. 

   
 

 

 
 

      
 

 

Deloitte Thailand | Add as safe sender  
 
Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited (“DTTL”), its global network of member firms, and their 
related entities (collectively, the “Deloitte organization”). DTTL (also referred to as “Deloitte Global”) and each of its member 
firms and related entities are legally separate and independent entities, which cannot obligate or bind each other in respect 
of third parties. DTTL and each DTTL member firm and related entity is liable only for its own acts and omissions, and not those 
of each other. DTTL does not provide services to clients. Please see www.deloitte.com/about to learn more. 
 
 
 
Deloitte Asia Pacific Limited is a company limited by guarantee and a member firm of DTTL. Members of Deloitte Asia Pacific 
Limited and their related entities, each of which are separate and independent legal entities, provide services from more than 
100 cities across the region, including Auckland, Bangkok, Beijing, Hanoi, Hong Kong, Jakarta, Kuala Lumpur, Manila, 
Melbourne, Osaka, Seoul, Shanghai, Singapore, Sydney, Taipei and Tokyo. 
 
About Deloitte Thailand  
In Thailand, services are provided by Deloitte Touche Tohmatsu Jaiyos Co., Ltd. and its subsidiaries and affiliates. 
 
This communication contains general information only, and none of Deloitte Touche Tohmatsu Limited (“DTTL”), its global 
network of member firms or their related entities (collectively, the “Deloitte organisation”) is, by means of this communication, 
rendering professional advice or services. Before making any decision or taking any action that may affect your finances or 
your business, you should consult a qualified professional adviser. 
 
No representations, warranties or undertakings (express or implied) are given as to the accuracy or completeness of the 
information in this communication, and none of DTTL, its member firms, related entities, employees or agents shall be liable 
or responsible for any loss or damage whatsoever arising directly or indirectly in connection with any person relying on this 
communication. DTTL and each of its member firms, and their related entities, are legally separate and independent entities. 
 
© 2023 Deloitte Touche Tohmatsu Jaiyos Advisory Co., Ltd.  

 

 

https://www2.deloitte.com/th/en.html
https://www2.deloitte.com/global/en/pages/about-deloitte/articles/deloitte-as-safe-sender.html
https://www2.deloitte.com/global/en/pages/about-deloitte/topics/dbriefs-asia-pacific.html
https://www2.deloitte.com/sg/en/pages/tax/articles/the-future-of-tax-and-legal.html
https://www2.deloitte.com/global/en/pages/tax/articles/deloitte-tax-at-hand.html
mailto:aloh@deloitte.com
https://www.facebook.com/DeloitteThailand/
https://www.instagram.com/deloittethailand/?hl=th
https://www.linkedin.com/company/deloitte/
https://twitter.com/Deloitte
mailto:info_th@deloitte.com
https://www.youtube.com/channel/UCPZSaKBQxutKfgLpLvrNT1g

	/
	Legal Alert 
	310 March 2023
	Experience the future of law, today
	About Deloitte Thailand 



