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A. Introduction

In general, foreign non-profit or non-governmental organisations have to register a legal
presence in Thailand to carry out their activities in the country.

The relevant legal provisions can be found in various laws, such as the Thai Civil and
Commercial Code B.E. 2535 (1992) and the Working of Alien Act B.E. 2551 (2008).

Further, the Rules of the Ministry of Labour and Social Welfare on the entry of foreign private
organisations to operate in Thailand B.E. 2541 (1998) and the Rules of the Committee on
consideration of the entry of foreign private organisations, governing principles for
consideration and instruction on the entry of foreign private organisations to operate in
Thailand and the establishment of regional offices in Thailand B.E. 2543 (2000) stipulate
requirements for foreign private organisations and foreigners wishing to apply for
permission to operate in Thailand, as well providing guidelines for their operations in
Thailand.
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B. Types of legal structures

Applicable laws and
rules

Foreign private organisation

Working of Alien Act B.E. 2551
(2008).

Rules of the Ministry of Labour
and Social Welfare on the Entry
of foreign private organisation to
Operate in Thailand B.E. 2541
(1998)

Rules of the Committee on Con-
sideration of the Entry of foreign
private organisation Governing
principle for consideration and
instruction on the entry of foreign
private organisation to operate in
Thailand and the establishment
of regional office in Thailand
B.E. 2543 (2000)

Association

Thai Civil and Commercial
Code B.E. 2535 (1992)

Foundation

Thai Civil and Commercial
Code B.E. 2535 (1992)

Authority

Foreign Workers Administration
Office of the Department of
Employment of the Ministry of
Labour

Minister of Interior

Minister of Interior

Minimum investment

THB 200,000 or THB

. N/A N/A 500,000, depending on activ-
requirement -
ities
Minimum number of N/A 10 members for the incorpo- | 3 members for the incorpora-

members

ration of an association

tion of a foundation

Officers

Authorised representative,
depending on activities

Committee (comparable to a
Board of Directors), consist-
ing of at least 3 individuals

Committee (comparable to a
Board of Directors), consist-
ing of at least 3 individuals

Legal nature

No independent legal entity
(considered as the same juristic
person as the headquarter reg-
istered abroad)

Juristic person

Juristic person

Tax liability

Not subject to corporate income
tax

Subject to corporate income
tax (2% and 10% of gross
business income before the
deduction of any expenses,
depending on category of
income)

subject to corporate income
tax (2% and 10% of gross
business income before the
deduction of any expenses,
depending on category of
income)

Term of registration/
expiry

Initially 1 year; then 2 years for
each subsequent renewal

N/A

N/A

Employment of foreign
staff

Yes

Yes

Yes
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C. Registration of a non-profit organisation

We set out below an overview of the types of legal structures
typically available for non-profit or non-governmental organ-
isations in Thailand, namely the registration of a foreign pri-
vate organisation or an association or a foundation.

1. Foreign private organisation
Nature of a foreign private organisation

A foreign private organisation refers to an organisation
already instituted in a foreign country which aims to carry out
social work or non-profit activities within Thailand. Such Inter-
national Organisations (INGOs) can
apply with the Foreign Workers Administration Office of the
Department of Employment of the Ministry of Labour for
obtaining permission to operate in Thailand.

Non-Governmental

A foreign private organisation is able to act independently and
to engage in legitimate activities. However, a foreign private
organisation will not be treated as a separate legal entity from
the overseas organisation it represents. In theory, any and all
contracts it enters into and the legal obligations, debts and
liabilities arising therefrom, shall be binding and enforceable
against the overseas organisation.

According to the Rules of the Committee on Consideration of
the Entry of foreign private organisation Governing principle
for consideration and instruction on the entry of foreign pri-
vate organisation to operate in Thailand and the establish-
ment of regional office in Thailand B.E. 2543 (2000), a foreign
private organisation must meet the following criteria:

® Being a juristic person or being registered under the laws of
another country;

m Carrying-out non-profit activities (e.g. charity work, social
work) and not having any political purposes;

m Activities are not detrimental to the stability of Thailand and
do not contradict public order or good moral of the people;

m Activities are not detrimental to the relations between
Thailand and other countries;

m Provision of economic, social and/or academic assistance
with guidelines in compliance with the development and
stability policy of the Thai government;

m Sufficient financial ability for carrying-out activities in
Thailand; and

m Carrying-out activites in accordance with the laws, rules
and regulations of Thailand.

Permitted activities

In accordance with the Rules of the Ministry of Labour and
Social Welfare on the Entry foreign private organisation to
Operate in Thailand B.E. 2541 (1998), a foreign private
organisation that wants to operate in Thailand can apply for
the following:

m Establishment of a regional office and/or operations in
Thailand;

® Providing financial or other assistance (without establish-
ing an office or operations in Thailand);

® Entering Thailand for seminars in the country; and

® Providing financial or other assistance for seminars in
Thailand (without arranging seminars in Thailand).

Application process

Any foreign private organisation wishing to operate in
Thailand must submit standard documents and informa-

tion (e.qg. certificate of registration from overseas country).

Depending the on the type of activities in Thailand, the
submission of additional documents and information may
be necessary (e.g. from the Thai partner institution).

Further information can be found under https://www.doe.go.
th/prd/ngo/knowledge/param/site/172/cat/19/sub/0/pull/cate-
gory/view/cover-view.

Right to appeal

In case an application is not successful, a foreign private
organisation can appeal with the Minister of Labour within 30
days from the date of receipt of the letter notifying the refusal.
The Minister of Labour shall review and decide the case
within 60 days from the date of receipt of such appeal. Such
decision shall then be final.

The name list of foreign private organisation which are per-
mitted to operate in Thailand can be found under https://
www.doe.go.th/prd/ngo/.

Length of permission

In case an application is successful, a foreign private organ-
isation initially receives permission to operate in Thailand for
one (1) year. Subsequent extensions are usually valid for a
period of two (2) years each.
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2. Association

Nature of an association

An association is a juristic person and may generally carry
out any non-profit activities in Thailand.

Section 78 of the Thai Civil and Commercial Code B.E. 2535
(1992) provides the following:

“An association created for conducting any activity which,
according to its nature, is to be done continuously and collec-
tively by persons other than that of sharing profits or incomes
earned, must have its regulations and must be registered
according to the provisions of this Code.”

An association is a group of people working in an organisa-
tion with the same aim or interest, which focuses on the pub-
lic interest, and benefits the society and its members.
Associations can carry-out activities that generate profit, but
such profits must be used to promote the objectives and pur-
poses of the association. This means that they cannot be dis-
tributed to the members.

An association must have at least ten (10) members.

Each member of the association has to pay the total subscrip-
tion fees on the day when he applies for membership or at the
beginning of the period for payment of subscription, unless
otherwise provided in the regulations of the association.

Each member is liable to the debt up to the amount of sub-
scription. Further, each member is liable to the debt of the
association for not more than the amount of the subscription
due by him.

An association is represented in its relations with third per-
sons by its committee, consisting of at least three (3) directors
who must be natural persons (this can either be a Thai citizen
or a foreigner) and shall manage the activities of the associa-
tion under the applicable laws, the regulations of the associa-
tion and under supervision of the general meetings of the
members of the association. While there is no statutory
requirement to appoint a director who is a resident of Thai-
land, for practical reasons (e.g. the signing of official docu-
ments on behalf of the association), we generally recommend
that at least one (1) directors lives in Thailand.

Registration of an association

The application for registration of an association must be filed
jointly in writing by at least three (3) members (which are
called promoters) of the association with the registrar of the
area where the principal office of the association is situated.

The following documents and information must be submitted
for registering an association:

® The regulations the association (please see below);

® Minutes of the meeting of the three (3) promotors leading to
the establishment;

m A list of names, addresses and occupations of ten (10)
initial members;

m A list of names, addresses and occupations of at least three
(3) directors;

® Proof of the location of the association’s headquarters (e.g.
map, lease agreement);

® Background history check of the persons to be the directors
which are certified by a department-level government offi-
cial; and

m Certified copy of the identification card and house registra-
tion book of all members and directors.

The regulations of an association must have at least the
following particulars:

® The name of the association (which must have the word
‘association’ incorporated);

® The objectives of the association;

® Addresses of its principal office and all its branch offices
(if any);

® Rules for admission of its members and conclusion of
membership;

® Rates and member fees;

® Rules for the committee of the association (e.g. number of
directors, appointment of directors, term of office of directors,
retirement of office of directors, meetings of the committee);

® Rules for the management of the association, the keeping
of accounts and the property of the association; and

m Rules for the general meeting of the members.

There is no minimum investment required to set up an asso-
ciation in Thailand.

6 | Luther Rechtsanwaltsgesellschaft mbH



June 2023 | Memo: Registration of a non-profit organisation in Thailand

Application process

Upon submission of the application, the registrar will check
whether it complies with the statutory requirements of section
79 (“Association Requirements”) and section 81 (“Registra-
tion of an association”) Thai Civil and Commercial Code B.E.
2535 (1992).

If it is found that the application and regulations comply with
the above, the registrar shall issue a certificate of registration
to the association. The registration shall be published in the
Government Gazette. If that is not the case, however, the reg-
istrar shall instruct the applicant to make corrections or altera-
tions.

If the registrar deems that the objectives of the association
are contrary to the law or good moral or likely to endanger
public order or national security, or the applicant fails to make
the requested corrections or alterations within 30 days from
the day of which the instruction of the registrar came to his
knowledge, the registrar shall refuse the registration and
inform the applicant without delay. The applicant is entitled to
appeal in writing against the order of refusal for registration to
the Minister of Interior through the registrar within 30 days
from the date of receipt of the refusal order. The Minister of
Interior shall decide the appeal and inform the appellant of
the decision within 30 days from the date of receipt of the
written appeal by the registrar. The decision of the Minister of
Interior shall be final.

Formation of an association

It usually takes approximately three (3) months to register an
association.

3. Foundation

Nature of a foundation

A foundation is a juristic person and may generally carry out any
legal non-profit activities in accordance with the laws of Thailand
(e.g. charitable activities, which may allow for tax exemptions).

Section 110 of the Thai Civil and Commercial Code B.E. 2535
(1992) provides for the following:

“A foundation consists of property specially appropriated to
public charity, religious, art, scientific, education or other pur-
pose for the public benefit and not for sharing profit, and has
been registered under the provisions of this Code.

“The property of a foundation must be managed for imple-
menting the objects of that foundation, and not for seeking
interest for any person.”

A foundation can enter into contracts (which means that the
legal rights, but also obligations, debts and liabilities arising
therefrom, shall be binding and enforceable against the foun-
dation), raise funds and make donations. This is an advan-
tage for to partner with
organisations to support their activities in Thailand.

organisations seeking local

The minimum investment requirement for a foundation is in
between THB 200,000 and 500,000, depending on the type
of objectives for which the foundation is being established,
whereby half of the minimum required investment must be
evidenced in cash (e.g. paid into a local bank account), while
another part may be evidenced in the form of assets. As a
foundation is set-up for non-profit purposes, none of the par-
ties involved can benefit from its profits or donations. Founda-
tions can accept donations from the general public and can
issue tax receipts.

A foundation must have a committee, consisting of at least
three (3) directors who must be natural persons (this can
either be a Thai citizen or a foreigner) and shall manage the
activities of the foundation according to the applicable laws
and regulations of the foundation. While there is no statutory
requirement to appoint a director who is a resident of Thai-
land, for practical reasons (e.g. the signing of official docu-
ments on behalf of the foundation), we generally recommend
that at least one (1) directors lives in Thailand.

The regulations of a foundation must have at least the follow-
ing particulars:

® Name of the foundation (The foundation must have the
word ‘foundation’ incorporated with its name);

m Objectives of the foundation;

® Addresses of its principal office and all its branch offices (if
any);

® Property at the time of registration;

m Rules for the committee of the foundation (i.e. number of
the directors, appointment of the directors, term of office of
the directors, retirement of office of the directors and meet-
ings of the committee); and

m Rules for the management of the foundation, management
of the property and accounts of the foundation.
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Foundations may be granted corporate income tax exemption
on registration and subscription fees received from members,
and on money or properties received as donations or gifts.
Apart from that, corporate income tax is calculated on gross
income before the deduction of any expenses. The applicable
tax rates are as follows:

® 2% on gross income (i.e. income from business, com
merce, agriculture, industry transport, etc.); and

® 10% on any gross income (i.e. interest, dividend, capital
gain, rental, commission, professional fee).

This tax rate is considerably lower compared to those
imposed on companies in Thailand.

Application process

The application for registration of a foundation must be filed
in writing with the registrar of the area where the principal
office of the foundation is situated, and it must at least specify
the owner of the property and the list of the property appropri-
ated for the foundation together with the list of names,
addresses and occupation of all the would-be directors of the
foundation, including the regulations of the foundation.

Upon submission of the application, the registrar will check
whether it complies with the statutory requirements of sec-
tion 114 (“Applications filed with Local registrar”’) and under
section 112 (“Regulation Requirements”) of the of the Thai
Civil and Commercial Code B.E. 2535 (1992). If that is the
case, the registrar shall issue a certificate of registration to
the foundation. This shall be published in the Government
Gazette.

If it is found that the application or the regulations are not in
conformity with the above listed criteria, the registrar shall
instruct the applicant to make corrections or alterations.

If it is considered by the registrar that the registration cannot
be made because the objectives of the foundation are con-
trary or the law or good moral or likely to endanger public
order or national security, or the applicant fails to make cor-
rections or alterations as such within days counting from the
day on which the instruction of the registrar came to his
knowledge, the registrar shall give an order refusing the reg-
istration and inform the applicant without delay of the reasons
for such refusal. The applicant is entitled to appeal in writing
against the order of refusal for registration to the Minister of
Interior through the registrar within 30 days from the date of
receipt of the refusal order.

The Minister of Interior shall decide the appeal and inform the
appellant of the decision within 30 days from the date of
receipt of the written appeal by the registrar. The decision of
the Minister of Interior shall be final.

Formation of a foundation

It usually takes approximately three (3) months to register a
foundation.
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D. Our services & fees

Excluding 6% out of pocket expenses, disbursements and
value added tax.

1. Registration of a foreign private
organisation

If you require assistance with the registration of your foreign
private organisation in Thailand, the fees for our advisory ser-
vices would be calculated on the basis of the time spent by
our consultants and other employees (on average THB
10,000 per hour).

A fee cap may be agreed in advance, depending on the com-
plexity of the project.

2. Registration of a foundation or
association

Our professional fee for the entire registration of a foundation
or association is fixed at THB 250,000.

3. Bank Account opening

For the opening of a bank account with a private Thai bank
(e.g. Bangkok Bank), we charge a fixed fee of THB 20,000
per account.

4. Accounting, payroll and taxation
services

For clients whose operations do not necessitate the employ-
ment of a fulltime accountant, we offer bookkeeping services,
including preparation of commercial tax documentation and
payroll processing.

Our fees for such services are generally volume based and
we would be happy to provide you with a separate fee quote
for this. Please note however, we do not provide auditing ser-
vices but could recommend proper and reasonably priced
audit firms to you.

5. Immigration

For clients with foreign employees we offer immigration related
services, such as the application of visa and work permits.

Whilst comprehensive, we hope that the above information is
useful to you. Should you have any questions or should you
like to explore any of the options covered in more detail,
please do not hesitate to come back to us.
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Hits the mark. Luther.

Luther Rechtsanwaltsgesellschaft mbH is one of the leading corporate law firms in Germany. With some 420 lawyers and tax
advisors, we can advise you in all fields of German and international corporate law. In addition to having offices in every
economic centre throughout Germany, we are also present in 11 locations abroad: in Brussels, London and Luxembourg in
Europe, and in Bangkok, Delhi-Gurugram, Ho Chi Minh City, Jakarta, Kuala Lumpur, Shanghai, Singapore and Yangon in Asia.

Our advisory services are tailored to our clients’ corporate goals. We take a creative, dedicated approach to achieving the best
possible economic outcome for each of our clients. The name “Luther” stands for expertise and commitment. With a passion for
our profession, we dedicate all our efforts to solving your issues, always providing the best possible solution for our clients. Not
too much and not too little — we always hit the mark.

We know how crucial it is to use resources efficiently and to plan ahead. We always have an eye on the economic impact of our
advice. This is true in the case of strategic consulting as well as in legal disputes. We have complex projects on our agenda every
day. At Luther, experienced and highly specialised advisors cooperate closely in order to offer our clients the best possible service.
Thanks to our fast and efficient communication, permanent availability and flexibility, we are there for you whenever you need us.

Luther has been named “Law Firm of the Year: Germany 2021” and also “European Law Firm of the Year 2021” by The Lawyer,
one of the most well-known legal magazines worldwide.

Long-standing Offices in international
connections to commercial financial centres and
law firms worldwide investment locations

Lawyers and Locations
tax advisors

About unyer

unyer, founded by Luther and Fidal in 2021, is a global organisation of leading international professional services firms. Besides
law firms, unyer is also open to other related professional services, especially from the legal tech sector. unyer is based in Zurich
as a Swiss Verein. unyer is globally connected but has strong local roots in their respective markets.

unyer has an exclusive approach and only accepts one member firm from each market. unyer members offer its clients full services
across all jurisdictions with a compelling industry focus. The organisation has an annual turnover of more than EUR 650 million

and includes over 2,550 lawyers and advisors in more than 10 countries in Europe and Asia. In September 2021,
Pirola Pennuto Zei & Associati joined the international organisation. In the spring of 2023, the Austrian law firm KWR joined the group.

www.unyer.com
@ MEMBER OF
UNYCS
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Our locations

Our and our local partners’ offices in important European and Asian markets

London
Brussels Ho Chi Minh City Shanghai
Luxembourg Bangkok

®
)

10 Offices
in Germany ® ®

Berlin
Cologne @
Dusseldorf @

Essen Delhi-Gurugram
Frankfurt a.M.

Yangon
Hamburg

Hanover Jakarta
Leipzig
Munich Kuala Lumpur Singapore

Stuttgart

The shown locations are either Luther legal or corporate
services offices and/or offices of our local cooperation partners.
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Our office in Bangkok

‘ Din Daeng
Bangkok

Khlong San Bang Rak

W Sathon e
Khlong Toei

Rim Sathon
Village

Sirat Expy

Bang Rak

Our office in Bangkok Your contact

Fabian Lorenz, M.A.
Attorney-at-law (Germany)
Partner, Location Head
Mobile: +66 6 1420 4049
Email: fabian.lorenz@
luther-lawfirm.com

Luther Law Firm (Thailand) Co., Ltd.
43 Thai CC Tower, 18th Floor, Unit #183
South Sathorn Road, Yannawa, Sathorn
Bangkok 10120, Thailand

Phone: +66 2 2100 036

Email: Thailand@luther-services.com
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Imprint

Luther Rechtsanwaltsgesellschaft mbH, Anna-Schneider-Steig 22,
50678 Cologne, Phone +49 221 9937 0, Fax +49 221 9937 110,
contact@luther-lawfirm.com

Copyright: These texts are protected by copyright. You may make use of
the information contained herein with our written consent, if you do so ac-
curately and cite us as the source. Please contact the editors in this regard
contact@luther-lawfirm.com.

For reasons of better legibility, the simultaneous use of gender-
specific language forms is dispensed with.

Corresponding terms apply in principle to all genders in the sense of equal
treatment. The abbreviated form of language has only editorial reasons
and does not imply any valuation.

Disclaimer

Although every effort has been made to offer current and correct informa-
tion, this publication has been prepared to provide information on recent
regulatory and legal developments in Thailand only. It is not exhaustive
and thus does not cover all topics with which it deals. It will not be updated
and cannot substitute individual legal and/or tax advice. This publication
is distributed with the understanding that Luther, the editors and authors
cannot be held responsible for the results of any actions taken on the basis
of information contained herein or omitted, nor for any errors or omissions
in this regard.
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Luther.

Bangkok, Berlin, Brussels, Cologne, Delhi-Gurugram, Dusseldorf, Essen,
Frankfurt a.M., Hamburg, Hanover, Ho Chi Minh City, Jakarta, Kuala Lumpur,
Leipzig, London, Luxembourg, Munich, Shanghai, Singapore, Stuttgart, Yangon

You can find further information at:
www.luther-lawfirm.com
www.luther-services.com

=~

IIFI
q =

5

Sunyer

. . GLOBAL
Legal and Tax Advice | www.luther-lawfirm.com ADVISORS




