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New merger scheme under the
CCC
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Forms of business integration

Business transfer Business integration
Normal Partial Entire Amalgamation Merger
business business transfer business transfer
transfer (NBT) (PBT) (EBT)
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Recap of CCC amendment: Amalgamation

Amalgamation

Amended Section 1238 Amalgamation
1) Amalgamation to form a new company and the amalgamating companies shall lose their

juristic person status. Merger
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Previous Section 1238

A limited company may be amalgamated with another limited company by special resolution.

Limited companies may be amalgamated by a special resolution.

Two or more companies may be amalgamated under either of the following descriptions:

2) Merger whereby one company retains its juristic person status and the other loses its
juristic person status.




Overview of business integration

EBT Amalgamation
Shareholder Shareholder Shareholder Shareholder Shareholder Shareholder
of A of B of A of B of A of B
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(existing) (Dissotved) (NewCo) Co)
Transfer business
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In a merger, the surviving company
can adopt the surviving company’s

name or choose a new name.

In an amalgamation, the new
company can adopt the name of
one of the amalgamating companies
or choose a new name.

All shareholders of the merging or

amalgamating companies will The new or surviving company will
become the shareholders of the automatically assume the property,
new or surviving company. Shares liabilities, rights, obligations and
will be allotted at the shareholders responsibilities of all dissolved
meeting. companies.
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Other key developments

More details about the processes and timeframe

Creditor objection period reduced from 60 days to one month

More protection for dissenting shareholders voting against the
amalgamation or merger

The company must arrange for buyers to purchase the shares of the objecting shareholders, who
may sell their shares within 14 days from the date of receiving the offer.
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Merger
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Employees
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Immovable property

05 oooo

Tax attributes Shareholders
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Merger

01

Is a valuation of the business required?

Internal/ third party valuation report ?

Valuation What are the tax consequences ?
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No 2% transfer fee

No WHT

Immovable
property Procedures to get tax/fee exemption
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Depreciation

Goodwill (arising from the merger)

03
D Assets (other than goodwill): Continue depreciation
D using the same method
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CIT treatment on employee provisions

[\

Employees

Legal concerns relating to employees
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Tax
attributes
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Surviving of tax losses

Tax refund

This content is for general information purposes only, and should not be used as substitute for consultation with professional advisors
14 November 2023
14



Pre-restructuring Post-restructuring

Parent Co
(TH)

Parent Co

(TH)

l Cost: 1,000 l Cost: 3,000 Cost: 4,000

Shareholders
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2 Case study
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Case study: How to combine ManuCo and TradingCo?

_ ManuCo TradingCo
E Facts: THB (m) THB (m)
Accounts receivable 50 40

ParentCo Land 100 30
Inventory 10 20
Machinery 50 -
Employee provision (50) (20)

Z;Zl Z;Zl
- m - « ManuCo has atax loss of THB50m.

Status: Profitable Status: Profitable * TradingCo has a long-term relationship with customers and
LCF: THBS0m LCF: - distributors with some existing contracts.

This content is for general information purposes only, and should not be used as substitute for consultation with professional advisors
14 November 2023
17

Maximise Shareholder Value 2024
PwC



T iy T T T e T T 1 1 I

Key tax outcome of merging ManuCo and TradingCo

Valuation of business May not be required

Tax costs on transfer of

: CIT/ VAT/ WHT Exempt (except for goodwill
business Pt ( P g )

2% transfer fee Exempt

ManuCo’s tax loss Kept if ManuCo is the surviving entity
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Factors affecting the choice of business integration type

Legal status of entities

Restrictions on and complexity of transferring licenses

Entities’ size, business and asset type (e.g. land and buildings)

Cash flow and funding requirements

Timing

$ Tax costs and opportunity costs

This content is for general information purposes only, and should not be used as substitute for consultation with professional advisors

Maximise Shareholder Value 2024



P e e L BB R R

Contact

Vanida Vasuwanichchanchai
Partner

vanida.vasuwanichchanchai@pwc.com
+66 (0) 2844 1303

Vunnipa Ruamrangsri
Partner

vunnipa.ruamrangsri@pwc.com
+66 (0) 2844 1284

Pimprapai Silawatshananai
Director

pimprapai.silawatshananai@pwc.com
+66 (0) 2844 1188




Thank you

pwc.com

© 2023 PricewaterhouseCoopers Legal & Tax Consultants Ltd. All rights reserved. 'PricewaterhouseCoopers' and/or 'PwC' refers to the individual members of the
PricewaterhouseCoopers organisation in Thailand, each of which is a separate and independent legal entity. Please see www.pwc.com/structure for further details.

The information contained in this presentation is of a general nature only. It is not meant to be comprehensive and does not constitute the rendering of legal, tax or other
professional advice or service by PricewaterhouseCoopers Legal & Tax Consultants Ltd. or any other entity within the PwC network. PwC has no obligation to update the
information as law and practices change. Whilst PwC agrees to provide a soft copy of the presentation to you, no duty of care or contractual relationship is established
between PwC and you or any third party. Accordingly, PwC does not accept any liability to any person who relies on this presentation. The application and impact of laws
can vary widely based on the specific facts involved. Before taking any action, please ensure that you obtain advice specific to your circumstances from your usual PwC
client service team or your other advisors.

The materials contained in this presentation were assembled on 14 November 2023 and were based on the law enforceable and information available at that time. You
agree that you will only use the presentation materials for the presentation on 14 November 2023 and not for any other purpose or in any other way.




	Slide 1: Business Integration and the New Merger Scheme
	Slide 2
	Slide 3
	Slide 4
	Slide 5
	Slide 6
	Slide 7
	Slide 8
	Slide 9
	Slide 10
	Slide 11
	Slide 12
	Slide 13
	Slide 14
	Slide 15
	Slide 16
	Slide 17
	Slide 18
	Slide 19
	Slide 20
	Slide 21: Thank you

