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The Sale and Purchase Agreement (SPA) is the most critical document in any Thai real estate transaction. It transforms a verbal

handshake into a legally binding framework that protects both your capital and your rights. In a market where legal nuances can vary

significantly between districts, understanding the specific "Must-Have" clauses is your primary defense against litigation. As Regional

Director, I have overseen thousands of contracts; this mastery guide distills that experience into a comprehensive strategy for contract

integrity, ensuring your next transaction is secure, transparent, and enforceable under Thai law. We prioritize absolute legal

transparency to protect the equity of our clients.

1. The Principle of Fiduciary Duty

Under Thai Law, contracts are interpreted based on the "intent" of the parties. However, for real estate, specific form requirements exist. A

professional SPA creates a fiduciary link between the timeline of the buyer's funds and the seller's title clearing. Without explicit clauses

defining this duty, parties are left with the vague protections of the Civil and Commercial Code. Our REMAX templates are designed to tighten

these gaps, ensuring that every Baht transferred is tied to a specific performance milestone.

2. Mandatory Clauses: The Non-Negotiables

EXECUTION TIMELINE

The SPA must define the "Transfer Window." Vague terms like "ASAP" are unenforceable. We mandate a fixed date or a condition-based trigger (e.g.,

"within 14 days of FET receipt") to ensure the deal has a hard stop. This prevents assets from being held in "limbo" indefinitely.

FEE RESPONSIBILITY

The Land Office does not care who pays; they only care that the bill is settled. Your SPA must define the split of the 2% Transfer Fee, the 3.3% Specific

Business Tax, and the Withholding Tax down to the last decimal. Confusion here on closing day is the lead cause of failed transfers.

3. Specific Performance Clauses

What if the seller changes their mind because a higher offer came in? A "Specific Performance" clause allows the buyer to sue not just for

damages, but to legally compel the seller to finish the transfer. Conversely, sellers need protection against buyers who "squat" on a reservation

without completing the SPA. We engineer these clauses to be self-executing where possible, utilizing liquidated damages to bypass years of

court proceedings.

 LEGAL ANCHOR: Every contract managed by REMAX Thailand includes an "Indemnification" clause. This ensures that if the seller

has undisclosed debts that emerge after the transfer, they remain personally liable to reimburse the buyer, providing a layer of

protection that standard "handshake" deals completely lack.



4. Subject-To Clauses (Risk Triggers)

Condition Precedents are the "Safety Switches" of your contract. They define the specific environment under which the deal exists. In 2026, we

have expanded these to include digital and banking compliance triggers, ensuring that if external factors block the deal, your deposit is

protected by law.

Clause Trigger Buyer Protection Seller Protection

Due Diligence Search Refund if title has liens. Strict 14-day limit to finish.

Foreign Quota Cap Protection against 49% limit. Proof of foreign fund intent.

Bankruptcy Check Transfer blocked if owner is insolvent. Representation of solvency.

Meter Deposit Guarantee of account transfer. Liability end-date set.

5. The "As-Is" Negotiation Frame

The phrase "As-Is" is dangerous without definition. Does it mean the air conditioning must work? Does it include a leaking roof discovered after

rain? A professional SPA defines the "Condition Date." We recommend a clause stating: "The property shall be delivered in the same condition

as observed on the Inspection Date [Insert Date], with all major mechanical and electrical systems in working order." This prevents sellers from

neglecting the property during the 60-day closing period.

6. Liquidated Damages & Default

In Thai litigation, proving "actual damage" can take years. To avoid this, we use a **Liquidated Damages Clause**. This sets a pre-agreed

penalty for breach. For example, if the buyer defaults, the deposit is forfeited as the total and final settlement. If the seller defaults, they must

return the deposit plus an equal amount. This "Double Deposit" rule is the standard deterrent against "Gazumping" (sellers taking a higher offer

after signing with you).

7. The Right to Assign

For investors, the "Right to Assign" is a powerful tool. It allows you to transfer the contract to another person or a company before the final Land

Office transfer. Your SPA must explicitly state: "The Buyer reserves the right to nominate an appointee or assign this agreement to a third party."

Without this, the Land Office may view the change of name as a second transaction, triggering double taxes.

CONTRACT CONTINUITY GUARANTEE

 Our agreements include a "Successors and Assigns" clause. This ensures that if a party passes away during the transaction,

their heirs are legally bound to complete the transfer, protecting your deposit and the title integrity.



8. The Language Paradox: Thai vs. English

Under Section 11 of the Civil and Commercial Code, if there is a conflict between the Thai and English versions of a contract, the **Thai version

prevails**. For international investors, this is the highest point of risk. Many agents use "standard" English translations that do not match the

legal weight of the Thai terms used by the Land Office.

SIDE-BY-SIDE

Always use a dual-column layout. Signing

a separate English summary is legally

useless if the Thai SPA you sign at the

Land Office has different terms.

TERM MATCHING

Terms like "Reservation" (Ka-Jong) vs

"Deposit" (Ka-Mud-Jam) have different

legal refund rules. We ensure the

terminology matches Thai Supreme Court

precedents.

GOVERNING LAW

The contract must explicitly state that Thai

Law is the governing jurisdiction.

Attempting to use foreign law for Thai land

is invalid and unenforceable.

9. The Electronic Transactions Act (ETA)

In 2026, electronic signatures are legally recognized in Thailand under the ETA. However, the Land Office still requires "Wet Signatures" for the

official transfer forms (Tor. Dor. 13). Your SPA should include an "Electronic Execution" clause that allows the SPA itself to be signed via

DocuSign, while mandating that parties appear in person (or via POA) for the final government forms. This allows global investors to secure

deals instantly from their home country.

10. Stamping & Admissibility

A signed contract is not automatically admissible as evidence in a Thai court. To be "Valid Evidence," the SPA must be affixed with **Revenue

Stamps**. The rate is typically 1 Baht for every 1,000 Baht of the contract value. If you ever need to sue for breach of contract, the court will

refuse to hear the case until the stamps are paid plus a significant penalty. REMAX Thailand ensures all contracts are properly stamped at the

point of execution.

FORCE MAJEURE: THE 2026 STANDARD

Modern contracts must account for "Banking System Failures" or "Administrative Shutdowns." We include a specific Force Majeure clause that grants

an automatic 14-day extension if the Land Office is closed or if the Bank of Thailand's international transfer system (BahtNet) experiences a technical

outage, preventing accidental default.

 CREDENTIAL CHECK: Always verify the signer's identity against their original Passport or Thai ID. We mandate that "Certified True

Copies" of IDs be attached to every SPA. If the seller is a company, we require the "Affidavit" (Certificate of Incorporation) to be dated

within 30 days of the contract signing to prove the director has signing authority.



11. The 3-Tier Payment Architecture

Leverage is maintained through the payment schedule. A professional contract prevents "Over-Exposure" where the buyer has paid too much

before the title is verified. We recommend the following structure for maximum security:

Tier 1: Booking
HOLDING PERIOD

Small fee to freeze the listing. This should be 100% refundable if due diligence fails.

Tier 2: SPA Deposit
SIGNING DATE

10-30% paid upon signing. This is the "Commitment Fund" that triggers legal penalties if breached.

Tier 3: Closing
LAND OFFICE DAY

70-90% balance. Paid only after the Land Officer confirms the deed is ready to be stamped in your name.

12. The "Safe-Payment" Escrow Protocol

Thailand lacks a government-backed escrow system, but REMAX Thailand provides a "Vetted Lawyer Escrow" protocol. This clause allows a

neutral third-party (typically a specialist law firm) to hold the Tier 2 deposit in a segregated account until the title search is finalized. This

prevents the "Vanishing Seller" risk. Your SPA must include an **Escrow Release Trigger** defining exactly when the lawyer can send funds to

the seller.

13. AMLO & FET Compliance Clauses

For transactions over 5 million THB, the Anti-Money Laundering Office (AMLO) must be notified. Foreigners must also produce the Foreign

Exchange Transaction (FET) form. Your SPA should include a clause stating: "The Buyer is responsible for providing all necessary FET

documentation, and the Seller agrees to cooperate with the Buyer's bank to ensure compliance with Land Office registration requirements." If

the bank transfer lacks the correct "Purpose of Transfer" coding, the Land Office will reject the deal.

14. Utility & Furniture Annexures

THE HANDOVER INVENTORY

If the unit is sold "Fully Furnished," the contract must include an itemized annex with photos. Without this, the seller could legally replace high-end

appliances with cheaper versions before handover. The clause should state: "The Seller shall maintain all items in the Inventory Annex in working

order until the Handover Date."

Meter Deposits: Don't forget to include a clause for the transfer of electricity and water meter deposits, which can amount to thousands of Baht.

 BANK CHECK RULE: The final payment must be made via "Cashier's Checks" issued by a Thai bank. Personal checks or overseas

wire transfers on the day of closing are **never** accepted by the Land Office. Your contract must specify that the seller will receive

the checks only after the successful registration of the title.



15. Contractual Risk Management Zones

In Thailand, "Caveat Emptor" (Buyer Beware) is the guiding principle. Title Insurance is almost non-existent. Therefore, the SPA is your only

shield. We have identified four high-risk zones that every contract must address to ensure the buyer does not inherit the seller's liabilities or

face future eviction.

ZONE  1:  THE  JURISTIC  DEBT

Unpaid common area fees follow the property, not the person. If the seller has 3 years of unpaid fees, the Land Office will not transfer the title. We

mandate a "Non-Debt Certificate" as a closing requirement.

ZONE  2:  REGISTERED  LEASES

A title can look clean but have a 30-year lease registered on the back. The SPA must warrant "Vacant Possession," ensuring no tenants or usufruct

holders have legal rights to stay after you buy.

ZONE  3:  STRUCTURAL  WARRANTY

For new developments, the Law mandates a 1-year warranty on non-structural items and a 5-year warranty on structural components. Your SPA must

explicitly reference the Condominium Act to protect these rights.

ZONE  4:  BANKRUPTCY  RISK

If a seller is declared bankrupt shortly after a sale, the official receiver can void the transaction as a "fraudulent transfer." We perform a bankruptcy

search as part of our exclusive due diligence protocol.

16. The REMAX "Golden Ten" Contract Checklist

VERIFY  THESE  10 ITEMS  BEFORE  SIGNING  ANY  SPA:

 Seller ID matches Title Deed exactly?  Exact Land/Unit Area specified?

 Detailed Tax/Fee split defined?  Refundable Reservation clause included?

 Specific Transfer Date/Window set?  Thai Prevailing Language clause present?

 Inventory/Furniture Annex attached?  Witness signatures (Two minimum)?

 Dispute Resolution Venue (Thailand)?  Non-Debt Certificate requirement?

 TITLE HISTORY: A clean title deed only shows current status. We recommend a "History Search" at the Land Office to ensure the

property wasn't subdivided illegally in the past, which could lead to future government reclaim orders. This is a standard step in the

REMAX risk-mitigation framework.



17. Final Execution: The 48-Hour Countdown

Signing the SPA is the beginning of the road. In 2026, the Land Office is faster but stricter. If your paperwork is 1% incorrect, the officer will

reject the transfer, necessitating a full reschedule that could take weeks.

CLOSING  LOGISTICS

 Bank Coordination: Finalize cashier's checks early.

 Proxy Prep: Official Land Office POA forms only.

 Original Deeds: Verify physical "Chanote" on site.

THE  HANDOVER  RITUAL

 The Blue Book: Handover of the Tabien Baan.

 Key Inventory: Master keys & access cards.

 Digital Codes: Passwords and Wi-Fi credentials.

18. Legal Disclaimer & Counsel Recommendation

Disclaimer: The information provided in this Mastery Guide is for general informational purposes only and does not constitute legal, financial, or tax
advice. Real estate laws, Land Office regulations, and government tax policies in the Kingdom of Thailand are subject to frequent change without
prior notice. While every effort has been made to ensure accuracy at the time of publication (2026 Edition), REMAX Thailand and its affiliates make no
warranties regarding the completeness or currentness of this information.

Professional Recommendation: Real estate transactions involve significant capital and long-term legal obligations. **REMAX Thailand strongly

recommends that both Buyers and Sellers retain independent, qualified legal counsel** to review specific contract terms, perform comprehensive due

diligence, and provide customized advice relative to their unique circumstances before executing any legally binding agreement.

A Masterclass Conclusion

"A real estate transaction is a complex legal dance. At REMAX Thailand, we remove the guesswork by engineering contracts that prioritize
security over speed. I invite you to leverage our global network for your next secure transaction."

WHY CONTRACT WITH REMAX THAILAND?

  Standardized Legal Templates & Vetting

  Multi-lingual Contract Strategy Support

  Vetted Network of Specialist Property Lawyers

  TREBA-Certified Transaction Management
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