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INTRODUCTION
 
We are pleased to announce the release of the 
World Law Group 2021 Venture Capital Guide. 
 
The turmoil of an ongoing pandemic 
notwithstanding, through 2020, WLG member firms 
continue to act on a number of investment and exit 
transactions for global venture capital investors and 
high-growth, innovative companies operating 
across a range of industry verticals. 
 
The objective of this publication is to serve as a 
Q&A-style multi-jurisdictional guide to venture 
capital law in 33 countries where WLG member 
firms have offices. The guide intends to provide a 
high level overview of the venture capital market, 
including key sectors, preferred investment 
structures, regulatory approval requirements, 
limitations on acquisition of control in portfolio 
companies, restrictions on investment, investor 
protection, and exits; and hopes to provide readers 
the benefit of the shared global knowledge and 
local insights among the WLG member firms. 
 
All information provided in this guide is up to date 
as of November 1, 2020 unless stated otherwise.  
This guide provides general information in relation 
to the venture capital market, and is not intended 
to be comprehensive. It does not replace 
professional and detailed legal advice, as facts and 
circumstances vary on a case-by-case basis and 
country-specific regulations may change. 
 
We hope to update this guide annually, both to 
expand our current coverage of jurisdictions as well 
as to apprise the reader of changes to the venture 
capital regulatory framework in the relevant 
jurisdictions.

 
The WLG Venture Capital Group Co-Chairs wish to 
express their deep appreciation for the efforts of 
each of the contributing member firms of the WLG 
Venture Capital Group, as well as all others who 
contributed to the preparation of this guide. 

 

WLG Venture Capital Group Co-Chairs 
 

Srinath Dasari, AZB & Partners 
Allan Goodman, Goodmans LLP  

Jens Wolf, Taylor Wessing 
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THAILAND 
Chandler MHM Limited 

 

1) In your jurisdiction, which sectors do venture capital funds typically invest in? 
 
In recent years, FinTech, E-Commerce Marketplaces, FoodTech and Restaurants have been attractive sectors 
for venture capital fund (VCF) investments in Thailand.  
 
VCF investments in the HealthTech, MedTech, AgriTech, FoodTech and MARTech sectors in Thailand occur 
occasionally, but mostly involve VCFs currently engaging in the same line of business. The Government has 
encouraged firms in Thailand (including start-ups) to participate in these sectors, which are considered to be a 
strength in Thailand. Therefore, an increase in the number of VCF investments in those sectors may occur in 
the near future depending on the measures adopted by the Government, including tax incentives.  
 

2) Do venture capital funds require any approvals before investing in your jurisdiction? 
 
There are no specific approval requirements for VCF investments in Thailand. Each VCF needs to comply with 
general requirements under the laws governing each type of investment or transaction and, for VCFs 
established in Thailand, the laws governing corporate entities.  These requirements are found in, among other 
regulations, the private company law, trust law, etc. For example, a trust established in Thailand for the 
purpose of venture capital investment must comply with regulations under the Trust for Transactions in Capital 
Markets Act B.E. 2550 (2007).  

 

3) Are there any legal limitations to an offshore venture capital fund acquiring control or influencing 
the business, operations, or governance of an investee entity? 

 
There are no specific restrictions on foreign VCFs acquiring control of or influencing the operations of a Thai 
private company.  However, if the investment by an offshore VCF (including the other non-Thai investors) 
results in non-Thai nationals holding 50% or more of the share capital of an investee entity, the investee entity 
is considered a “foreign entity.” Foreign entities/companies are prohibited or restricted from operating or 
engaging in certain business activities in Thailand pursuant to the Foreign Business Act B.E. 2542 (1999) (FBA) 
as amended, unless the permission is granted.  
 
Other than the FBA, there are several regulations that impose more restrictive shareholding ratio 
requirements for foreigners, depending on the business sector and business activity, such as insurance 
businesses.  
 

4) Would an investor be required to undertake an antitrust analysis prior to investment?  When 
would such a requirement be triggered? 

 
It is recommended that an antitrust analysis is made prior to the investment in a Thai company if the 
investment is considered a ‘merger’ as defined by the Trade Competition Act B.E. 2560 (2017) and such 
“merger” could result in the creation of a monopoly, a dominant position or substantially lessened competition 
as prescribed by the Trade Competition Commission (TCC).  
 
The definition of “merger” under the Trade Competition Act includes an acquisition of all or part of the shares 
of another business operator for the purpose of controlling the business’s administration policies, 
administration or management. The share acquisition is deemed “for the purpose of controlling business  
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administration policies, administration or management” if, in the case of a private company or a non-listed 
public company, the acquired shares represent more than 50% of the total voting rights of another business 
operator.  Whether (or not) such share acquisition constitutes a monopoly resulting in a business operator 
gaining a dominant position or results in substantially lessened competition will be determined according to 
certain criteria set out by the TCC under the relevant sub-regulations under the Trade Competition Act. 
 

5) What are the preferred structures for investment in venture capital deals? What are the primary 
drivers for each of these structures? 

 
During the past few years, almost all VCF investments have been made through acquiring preference shares of 
investee entities. The primary drivers for such approach are the preferential rights attached to the preference 
shares which include ranking in priority against ordinary shares on voting rights, dividend distribution and 
return of capital upon liquidation.  
 
The Civil and Commercial Code of Thailand (CCC) which governs private companies does not allow for the 
issuance of convertible preference shares or direct conversion (either voluntary or compulsory) of preference 
shares into ordinary shares.  Such conversions must occur indirectly through mechanisms currently permissible 
under the CCC (i.e., decreasing the registered capital represented by a VCFs preference shares and then 
increasing the registered capital by issuing ordinary shares to replace the VCFs preference shares).  These 
mechanisms for conversion require more cooperation among the shareholders, more steps and the process is 
time consuming.  As such, a convertible preference share approach may be less attractive to investors.  
  
In addition to preference share structures, some VCF investments have been implemented through convertible 
note/debt structures.  While the CCC prohibits the settlement of share prices by means of offsetting such share 
price with debts, an investor may opt to implement such convertible note/debt structures through the 
combination of loan and share acquisition structures by agreement. This would be as permitted by laws 
governing the terms and conditions agreed to between the parties for manual debt-to-equity swaps (i.e., the 
investee entity repays the loan debts and the investor concurrently uses such repaid amounts to reinvest in 
the investee entity in the form of a capital injection). The convertible note/debt structure is preferable for VCF 
investments at the seed round or pre-series A round (pending company valuation until the next round of 
funding). 
 

6) Is there any restriction on rights available to venture capital investors in public companies? 
 
There are no restrictions specified by law that prevent VCF investments in public companies. The laws and 
regulations for public companies (both listed and not listed companies) apply to all shareholders uniformly 
whether they are Thai or not.   
 
However, investors should be aware that an acquisition which results in a VCF investor gaining 25% or more of 
the voting rights in a listed company will result in the investor having an obligation to conduct a mandatory 
tender offer.   
 

7) What protections are generally available to venture capital investors in your jurisdiction? 
 
Aside from the preferential rights provided by preference shares (e.g., preferential voting rights, higher priority 
dividend payments and return of the capital investment in the event of liquidation), VCFs can also request 
other rights or protections under the relevant transaction documents or other contractual agreements (e.g., 
anti-dilution provisions, non-competition or non-solicitor provisions for founders or majority shareholders, 
lock-up periods that restrict founders from selling their shares for a certain period after completion of the 
venture capital transaction). The enforcement of those rights or protections may be subject to certain 
limitations under the relevant laws governing such matters or at a court’s sole discretion. For example, the 
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validity of non-competition provisions may be limited in terms of geography, business activity and the time 
period specified in the non-competition clause, as determined appropriate by a Thai court. 
 
VCFs usually request minority shareholders protection when investments result in an acquisition of no more 
than 15-20% of a company’s voting rights in an investee entity. These protections are generally in the form of 
‘reserved matters with respect to board of directors’ and shareholders’ meetings that require an affirmative 
vote from the VCF or require that the VCF be present at such meetings in order to constitute a quorum. Such 
reserved matters are permissible under Thai law.  
 
In addition, statutory protections available to minority shareholders include, (a) the right to submit a case to 
the court in the case of misconduct by the directors; (b) the right to submit a petition to the court for 
cancelling any resolutions passed at improper general meetings; and (c) the right to subscribe to newly issued 
shares (preemptive rights) to maintain a proportionate share of the ownership of a company. 
 

8) Is warranty and indemnity insurance common in your jurisdiction?  Are there any legal or 
practical challenges associated with obtaining such insurance? 

 
Traditionally in Thailand, investors generally rely on personal warranties and contractual indemnities of the 
founders (and, in some cases, the investee entity) to claim damages resulting from a breach of representations 
and warranties made by the founders and/or the investee entity, and for any nonperformance of the 
obligations by the founders and/or the investee entity under the transaction documents.  
 
In recent years, investors are increasingly seeking to obtain warranty and indemnity insurance. However, 
insurers and brokers offering this kind of insurance are rare in Thailand. In addition, the coverage amount of 
such insurance can affect the cost of personal warranties and may result in lengthy negotiations on the terms 
of the insurance policy. This, in turn, can result in significant delays in closing the main transaction.  
 

9) What are common exit mechanisms adopted in venture capital transactions, and what, if any, are 
the risks or challenges associated with such exits? 

 
Exit mechanisms in Thailand are very common and are like those available in typical venture capital 
transactions in other jurisdictions. Exit mechanisms include an exit through an initial public offering (IPO), or 
through a put option requiring the founders/existing shareholders to buy the investors’ shares in the case of 
deadlock or default or non-performance by the founders or a start-up company.  
 
If the founders are unable to purchase the investors’ shares back for any reason, the investors may request 
that the founders find a third party to purchase the investors’ shares or they may sell their shares to any third-
party buyer without any restriction (e.g., sale restrictions to company’s competitors, rights of first refusal, or 
tag-along rights). In addition, investors may require the founders, by contractual obligations, to indemnify the 
investors for the difference in sale price if such amounts paid by the third-party buyer is lower than the put 
option price, or any other agreed amount that would have been paid by the founders if the founders had 
honored the terms under the transaction documents.  
 
The risk or challenge associated with the exit mechanisms discussed above include, in the case of an IPO, the 
investee entity’s post-transaction performance being poor and other qualifications for the IPO not being met 
(further discussion below). We have not encountered any challenges in exit mechanisms through put options 
requiring the founders to buy the investor shares or sales of shares to third-party purchasers. Note that there 
is no Thai Supreme Court precedent on the enforcement of put options against the founders.  
 
Note that a private company in Thailand is not permitted to engage in share buybacks.  
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10) Do investors typically opt for a public market exit via an IPO?  Are there any specific public 
market challenges that need to be addressed? 

 
Exits via IPOs have never occurred in Thailand, although they are an available exit mechanism. The Stock 
Exchange of Thailand (SET) has started a platform to support start-ups in the early stages of operation and to 
facilitate their entry into the Market for Alternative Investments (MAl). 
 
The SET requires companies to manage their finances with transparency. Start-ups that are not properly 
established and that do not adhere to the requirements as stipulated by the SET, may experience significant 
challenges entering the market.  
 
Please see the listing criteria as below. 

https://www.set.or.th/en/regulations/simplified_regulations/common_shares_p1.html 

 

Contributor(s) 

Chandler MHM Limited  
Wongsakrit Khajangson 
wongsakrit.k@mhm-global.com 

 

Nonthagorn Rojaunwong  
nonthagorn.r@mhm-global.com 
 

Pitiporn Anantaset 
pitiporn.a@mhm-global.com  

 

Tantigar Hutamai 
tantigar.h@mhm-global.com  
 

TH
A

IL
A

N
D

 

https://www.theworldlawgroup.com/
https://www.set.or.th/en/regulations/simplified_regulations/common_shares_p1.html
www.theworldlawgroup.com
https://www.theworldlawgroup.com


 

 
 

 
    2021 Venture Capital Guide  theworldlawgroup.com 

127 

OUR MEMBER FIRMS 
  
Argentina 
Alfaro-Abogados 

Argentina 
Bruchou, Fernández 
Madero & Lombardi 
Abogados 

Australia 
MinterEllison 

Austria 
CMS Reich-Rohrwig Hainz 

Belgium 
CMS Belgium 

Brazil 
TozziniFreire Advogados 

Canada – Ontario 
Goodmans LLP 

Canada – Québec 
Davies Ward Phillips & 
Vineberg LLP 

Cayman Islands 
Campbells 

Chile 
Urenda Rencoret Orrego y 
Dörr 

China 
Zhong Lun Law Firm 

Colombia 
Philippi, Prietocarrizosa, 
Ferrero DU & Uría 

Costa Rica 
Arias 

Denmark 
Bech-Bruun 

England 
Gowling WLG 

 

Finland 
Castrén & Snellman 

France 
Soulier Avocats 

Germany 
CMS Germany 

Germany 
Taylor Wessing 

Greece 
Bahas, Gramatidis &  
Partners 

India 
AZB & Partners 

India 
Vaish Associates 

Indonesia 
Makarim & Taira S. 

Ireland 
Mason Hayes & Curran 

Israel 
Herzog, Fox & Neeman 

Italy 
Gianni & Origoni 

Japan 
City-Yuwa Partners 

South Korea 
Bae, Kim & Lee LLC 

Luxembourg 
Arendt & Medernach 

Malaysia 
Shearn Delamore & Co. 

Mexico 
Santamarina y Steta S.C. 

 

Netherlands 
CMS Netherlands 

Norway 
Schjødt 

Paraguay 
Gross Brown 

Perú 
Payet, Rey, Cauvi, Pérez 
Abogados 

Philippines 
SyCip Salazar Hernandez & 
Gatmaitan 

Poland 
Soltysiński Kawecki & 

Szlęzak 

Portugal 
PLMJ 

Russia 
CMS Russia 

Singapore 
WongPartnership LLP 

South Africa 
ENSafrica 

Spain 
Cuatrecasas 

Sweden 
Setterwalls 

Switzerland 
CMS von Erlach Poncet 

Taiwan 
Formosa Transnational 

Thailand 
Chandler MHM Limited 

 

Turkey 
Hergüner Bilgen Özeke 

United Arab Emirates 
(UAE) 
Al Tamimi & Company 

Uruguay 
Guyer & Regules 

U.S.A. – California 
Greenberg Glusker LLP 

U.S.A. – District of 
Columbia 
Arnold & Porter 

U.S.A. – Florida 
Greenberg Traurig, P.A. 

U.S.A. – Georgia 
Miller & Martin PLLC 

U.S.A. – Illinois 
Faegre Drinker 

U.S.A. – Massachusetts 
Locke Lord LLP 

U.S.A. – Texas 
Hunton Andrews Kurth 
LLP 

U.S.A. – Washington 
Lane Powell PC 

Venezuela 
D’Empaire 

Vietnam 
VILAF 
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CONTRIBUTORS 
 

ARGENTINA 

Bruchou, Fernández Madero & Lombardi 
Abogados 
Estanislao H. Olmos 
Estanislao.Olmos@bruchou.com 

 

Alfaro-Abogados 
Sebastián C. Rodrigo 
srodrigo@alfarolaw.com 

AUSTRALIA 

MinterEllison 
Nicolas Lee 
nicholas.lee@minterllison.com 

 

Jeremy Blackshaw 
jeremy.blackshaw@minterellison.com 

 

James Hutton 
james.hutton@minterellison.com 

 

Glen Sauer 
glen.sauer@minterellison.com 

BRAZIL 

TozziniFreire Advogados 

João Busin 
jbusin@tozzinifreire.com.br 

 

Juliana Mattar 
jmattar@tozzinifreire.com.br 

 

 

 

 

 

 

CANADA 

Goodmans LLP 

Allan Goodman 
agoodman@goodmans.ca 
 

Daniel Seidman 
dseidman@goodmans.ca 

 

Davies Ward Phillips & Vineberg LLP 

Elliot Greenstone 
egreenstone@dwpv.com 

CHILE 

Urenda Rencoret Orrego y Dörr 
Sergio Orrego Flory 
sorrego@urod.cl 

 

Felipe Rencoret Portales 
frencoret@urod.cl 

 

Nicholas Mocarquer Grout 
nmocarquer@urod.cl 

 

María Isidora Zañartu Ramírez 
izanartu@urod.cl 

ENGLAND & WALES 

Gowling WLG 

Neil Hendron  
neil.hendron@gowlingwlg.com 

 

Ross Mackay 
ross.mackay@gowlingwlg.com 
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FRANCE 

Soulier Avocats 

Jean-Luc Soulier 
jl.soulier@soulier-avocats.com 

 

Florence Grangerat 
f.grangerat@soulier-avocats.com 

GERMANY 

Taylor Wessing 

Dr. Jens Wolf 
J.Wolf@taylorwessing.com 
 

Bente Bahnsen 
B.Bahnsen@taylorwessing.com 

GREECE 

Bahas, Gramatidis & Partners 
Dimitris Emvalomenos  
d.emvalomenos@bahagram.com 

 

Maria Tranoudi 
m.tranoudi@bahagram.com 

 

INDIA 

AZB & Partners 
Srinath Dasari 

srinath.dasari@azbpartners.com 

 

Samyuktha Santhosh 
samyuktha.santhosh@azbpartners.com 

 

Vaish Associates 
Avik Karmakar 
avik@vaishlaw.com 
 

Bomi Daruwala 
bomi@vaishlaw.com 
 

Vinay Vaish 
vinay@vaishlaw.com 

 

INDONESIA 

Makarim & Taira S. 
Frederick Simanjuntak 
Frederick.Simanjuntak@makarim.com  

 

Maria Sagrado 
Maria.Sagrado@makarim.com  

 

Stephanie Kandou  
Stephanie.Kandou@makarim.com 

IRELAND 

Mason Hayes & Curran LLP 
Conall Geraghty, Partner 
cgeraghty@mhc.ie 
 
David O’Donnell, Partner 
dodonnell@mhc.ie 

 
Sarah Cardiff, Associate 
scardiff@mhc.ie 
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ISRAEL 

Herzog, Fox & Neeman 
Michal Herzfeld 
herzfeldm@herzoglaw.co.il 

JAPAN 

City-Yuwa Partners 
Masamichi Sakamoto 
masamichi.sakamoto@city-yuwa.com 

 

Naoki Matsuo 
naoki.matsuo@city-yuwa.com 

 

Kiyoshi Nakayama 
kiyoshi.nakayama@city-yuwa.com 

LUXEMBOURG 

Arendt & Medernach 
Adrian Aldinger 
Adrian.Aldinger@arendt.com 
 

Alexander Olliges 
Alexander.Olliges@arendt.com 
 

Laurent Schummer 
Laurent.Schummer@arendt.com  

MEXICO 

Santamarina y Steta, S.C. 

Jorge León Orantes B.  
jleon@s-s.mx 
 

César G. Cruz Ayala  
ccruz@s-s.mx 
 

Diego R. Acosta Chin  
dacosta@s-s.mx 

 

 

 

 

NORWAY 

Schjødt 

Geir Evenshaug  
geir.evenshaug@schjodt.com 

PARAGUAY 

Gross Brown 

Ximena López  
xlopez@grossbrown.com.py  

 

Kamila Gimenez  
kgimenez@grossbrown.com.py  

 

Sol Ávalos   
savalos@grossbrown.com.py 

POLAND 

Sołtysiński Kawecki & Szlęzak 
Tomasz Kański- Senior Partner 
Tomasz.Kanski@skslegal.pl 

 

Jan Pierzgalski- Senior Associate 
Jan.Pierzgalski@skslegal.pl 

PORTUGAL 

PLMJ 
Bárbara Godinho Correia 
barbara.godinhocorreia@plmj.pt 

 

Pedro Gaspar da Silva  
pedro.gasparsilva@plmj.pt 

 
Ânia Cruz 
ania.cruz@plmj.pt 
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RUSSIA 
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SINGAPORE 
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Kyle LEE 
kyle.lee@wongpartnership.com 
 

Sin Wei ONG 
sinwei.ong@wongpartnership.com 

SOUTH KOREA 

Bae, Kim & Lee LLC 
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byoung.ki.lee@bkl.co.kr 

 

Hyun Jung SON 
hyunjung.son@bkl.co.kr 

 

Eugene HWANG 
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SPAIN 

Cuatrecasas 

Diana Rivera 
diana.rivera@cuatrecasas.com 

SWEDEN 

Setterwalls  

Olof Reinholdsson 
olof.reinholdsson@setterwalls.se 

 

 

 

SWITZERLAND 

CMS von Erlach Poncet  
Dr. Stephan Werlen, LL.M. 
stephan.werlen@cms-vep.com 

 

Pascal Stocker 
pascal.stocker@cms-vep.com 

TAIWAN 

Formosa Transnational 
E. Wen-Chih Chen 
Wenchih.Chen@taiwanlaw.com 

THAILAND 

Chandler MHM Limited 

Wongsakrit Khajangson 
wongsakrit.k@mhm-global.com 
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nonthagorn.r@mhm-global.com 
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UNITED ARAB EMIRATES 
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