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Tax Planning: Exempt / Reduce / Delay

Tax Planning / Tax Avoidance / Tax Evasion
Exemption / Reduction / Deferral

Anti-Tax Avoidance Measures




. Offshore corporate planning
for tax benefits

® Anti-tax avoidance rules
—Transfer pricing (TP)
—Thin capitalization (TC)
—Treaty shopping (TS)
—Controlled foreign company (CFC)

—General Anti-avoidance rules (GAAR)
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Transfer Pricing

Related Parties
Arm’'s Length Price

Related Transaction
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BEPS

Base Erosion Profit Shifting

Transfer Pricing
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- Property Developer: Market Price .

e . THB 66 M (Sale price)
| Offered price of 4 units of | THB 44 M (Official price)
' condo in Bangkok Post ! THB 22 M (Agreed price)

Other Developers
Finally, sold to

related person

Comparable with others
developers

ATWNINHIAIRT)NT 21881/2555
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Nike Case

(Customs Valuation on Royalties)

NIKE Inter | - NIKE Inc. | | Brldgestone USA I
........... Inc. (OEM)

Trademark License and Sole Distributorship Agreement

- For trademark usage of NIKE products in Thailand

- OEM pricing for golf ball in Thailand and US are not different (per unit)

(N1 962/2554)
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TP: Safe Harbor
Economic substance
Business purpose
Documentation

Benchmark



TP Documentation
Commercial Contract
Commercial papers
Reasonable transaction
Benchmarking Study

Functional Analysis



Update

Tax Cases

Affiliates Subsidy
Anti-Tax Haven (BVI)



ABB ASEA Brown Boveri Ltd
(Switzerland)

49%

a9%
shares

48.93%

ASEA Brown Boveri Holding Ltd
(Thailang) - Registered capital = 1.2 M

51%
shares

ABB Engineering and Construction Ltd
(Thailand) — Registered capital = 9.5 M
Retained earning 101 M at liquidation

Subsidy

ABB Distribution Ltd

(Thailang)
Completed liquidation

27 ABB Power Ltd

(Thailand)
Completed liquidation

21735M
Loan

51%
shares

rse2m
~oar



Anti-tax haven
()N 8763/2555)

egative NBY po— '_'_"T ........ |
. Intertec - g [reollnmn
: . ! Sale @ USD 1 with loss from | Investment i
! Holdlng | Investment o
|
BVI) !
!._..g ...... )._..J Offshore
Thailand
Shareholding with USD 50,000
R RIS ,
Conversion of loan i |
THB 985 M to be | |
equity of USD 21 M | Christieni Nielsen |
and then reduction of ! |
capital of USD 50,000 : !
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Tax Planning: Leverage & Fund Raising

Perpetual bond: Equity treatment for accounting view
Share premium: Income treatment for tax purpose

Deductible Interest expense: CAPEX & OPEX

26




Bond / Perpetual Bond / Share

Difference Treatment Bond Perpetual Bond Share
Legal Status Debt Debt Equity
Accounting Status Debt Equity Equity
Tax Status Debt Debt Equity
Ownership / Control No No Yes
Redemption Period Limit No No
Return Interest Interest Dividend
Asset Participation No No Yes
Liquidation Before Before After27




- Case Study: Perpetual Bond -

®2542: K Bank — 19,956 M

® 2550: 6Udm - 14,260 M

©2549: KTB-13,866 M / 2549: TMB - 16,000 M
®2555: PTTEP - 10,000 M

®2557: IVL — 30,000 M /| 2557: PTTEP - 65,280 M

® 2558: ANANDA — 2,000 M

® 2559: Beyond Green — 156 M / 2559: CP All - 10,000 M

® 2560: Property Perfect — 1,000 M

28



Update

Tax Cases

Share Premium & Subsidy



Share Premium Case

()N 5812/2557)

I Oxydental
i Chemical
e Us

Thailand
Siam . I
Elect.ro 50 % Shares I |
Chemical . | TH :
Siam Electro Chemical (EBT) | SharehOldel‘S I

- Loss with negative book value of share |
- Capital increase of THB 900 M
- 1,000 share ( par @100) with share premium of THB 900,000,000 by US shareholder

30



NEC Case (Share Premium)

(N1 2050/2559)

I ' NEC Japan | (Substance over form - Subsidy)

33 % m_ P-r.elgré}ic_e .Shares Japan
T Thailand
| NEC e

| Thailang | 272V ORAE j  NEC Engineering TH
NEC Thalarg

- Loss with negative book value of share

- Capital increase of THB 410 M

- 1 share (@1,000) with share premium of THB 409,999,000 by NEC JP

31



Share premium and subsidy fund: Tax pitfalls

ofUAYAMTU _ aziauarls 2

OPast performance / Book Value

OFuture revenue / Expectation

OHidden asset / Hidden value

OUFENANANY _ aaniululdN Share Premium
levisaly ?

OSubstance over Form

32




Tax Planning: Property Acquisition &
Management

Property Lease: BTO & BOT
Sale & Lease back: Tax loss & Input VAT utilization
VAT on construction: Cash flow management

Hire-purchase / Financial Lease / Operating Lease

33




. Buy or Lease ? .

Difference Buy Fin Lease Op Lease
Investment Huge - -
CAPEX Depreciation - -
OPEX - / /
Accounting Asset Asset Expense
Tax Asset Expense Expense
Sunk Cost / - -
Replaceable Sale & New Purchase | New Lease | New Lease
Obsolete / = -
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1. Build Transfer Operate (BTO)
2. Build Operate Transfer (BOT)
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. Build-Transfer-Operate (BTO) / .
Build-Operate-Transfer (BOT)
¢ “vﬂéﬂé']ﬂﬂﬂﬁlﬂﬂ%‘l’luwLﬁﬂﬂﬂﬂqqﬂmﬂ]qtﬁqﬁﬁﬁﬁdﬂ']” Lﬂu
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BTO / BOT Aag 15U LAS ?

BTO BOT

By LoALE nesNavinanAslauiiadsadsa | nesuansanAslauiiansy
_sglfananmstinlieaei@ean® | &
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AN BTO .

BTO ALNAAINN
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AeNdAITN BOT .

ARTURN BOT ALINLIAINN
L |_nssNansatmsiauiie | _fudinlald ‘Av@ansIan’ aas
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Fair Market Value a% Book
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. Best Option for Tax Planning .
BTO / BOT

O B (+3) T + O AAMS UK LULEN

OBuild + (3 years) + Transfer + Operate
O;I:Tlﬁl."fj'l _°l°gﬁ Tax Delay Payment La%ﬂﬁ"lﬁlvlﬁﬁ’w‘ii’\
ofivtnld “mETe” anmsnaaiels
OB + O + (option) + T aﬁﬁﬁ§u;ﬁm
OBuild + Operate + (Option) + Transfer

O KL ALEIUA BN BRI ULA (Income Tax) tALNaATL
AT ULTN
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. Sale and Lease-back: AR .

(| d 1 1

(] Aa v o a a
¢ ﬂﬂ'\ﬁlLﬂu “usg V]ﬂlﬁJNﬂ%V]ﬁWﬂeﬁ@uﬁJﬂﬂ'\"

al

* 1Al “graa1e” annSnaRudauyan (Sunk Asset) an
52U (1N “ANFANTIAT 13U “ANLEn”)
* NEWERUGDUNNAT_LNT1E Net book value 1aD 1 LN
* NEWHRUGDUHAAT_bNRKZNAU “TIAARIA" AUNINAL
AeanN (Write-off & Realize Gain/Loss)
* lald "NaUNANUNINNNE (Tax Loss) Lalinw 51

* INATNYNSNIRUNNAAILRANFIANRAN LUNS AIRaIAazLNA
Als
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. Sale and Lease-back: .

Advantage

® PAFIUITHNTNE N “MBUNe” TN lEnY “AETda’

SINSIDAN b

* MBTALNLDANT _ bUNAIUUALIAN

- % =y as & a

¢ VLNﬁlﬂﬂﬂlﬂﬂUﬂ']E‘ﬁ‘ﬂLﬂ‘UN‘Nﬂﬂ

UV a a o\ (-9 o
* laRuaaN Wl uILARLNURUNINENI2aan bl
* AINAIN “DATIHIUTEWINUUAANY” (D:E Ratio) AU _

INSIZ U RUA AN LERURUANG ) ABILIFTEHN
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NENTRUDUN VAT

NENERUBUN VAT

1 1 -] 1
Nﬂ‘l/l'l\'iﬂ{]'ﬁ&l']ﬂ i L a L1
I .
ANTEN1 LU Leasing
N3TNANE 1alau Taununiuansu Option NAcTa 150 AUNSNENLEN
ANTNINIAFATING _ WaAsud LT
dounnitlunilada UangIu Aaeitlunildda nangIu
AANZLLUU Nazuu Tuwe
ANLAANSIAINIIN T 19 noulasiataan« 191
NENERUDUNALADN
WNLilus1a41an9 15 1a0la 16
e (UNANFADNLNY)
VAT NAWaIANSIAN VAT naulad VAT NAWaIANSIAN VAT

BN 0 NAne 5% 133 5%
aNsuAnNil 0.1 % 0.1 % 0.1 %
LANIEVAW/AIAS nEnaRuNNszIAN LRNIENAW/AIANS
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Tax Planning: M&A and Reorganization

Due Diligence
Amalgamation (AMG)
Entire Business Transfer (EBT)

Partial Business Transfer (PBT)

45




ldentify Quantify

Due
Diligence

Rectify Negotiation



Audit the existence and
Comro) ) (o) (ST
) mw Gross profit
(Pmpmudum) _( ) /Mmmdu) (Mnneeo:mmbh) .

= Reconcile unpald debt (m) Look for uma
(mm.,.Q to lender balance mmcn

. 1-. —_
— % ‘/ Collectibility of j '"""
{ ‘"-,\ww Trend line of
- wr "~
o Trend line of overhead
: MNMW

Note the amount & trend of legal fee
needed to stop infringement

([ Target costing

Information Ascertain current litigation
Tochnology to support IP case

Interview customers &
suppliers about employee \

' .-E Ny '---.,“". :: :.--\ o
“ = — ,.-’_f f \ 2 HY -,»_
i n pat 'FEE Wi b
__name mdo vfom i = -3. Ascertain amount & trend of cash

. - Investigate spocial \"‘ mmumm
’x.
L Paysituation - Review bonus and
@ —— -~ commission plan
oy 7 u.mm
noo : TOUIKTOM
l ;

~ Investigate L ¢ ) {

Articles of Assoclation = | prlnclpll v - 1 .‘ ( ) Obtain the
. Determine the (mnwmw)\ """""'"‘""" hareholder list

. current turnover rate
| Insurance policy | - Amoumae»u """M Calculate exercisable
e W«m o m—

meulol Investigate Investigate registrati
) D ) ) (R

increase capacity of facility
Verify collective

R e




N% / ANS5SNLUSNY | launani1sanum Taunanns A5 N

(EBT) 1149494 (PBT) (AMG)

J’I’]?:Hi‘iuvlﬁ‘]alﬂﬂa enNLIU - enNLIU

AUl ALEEN gnLAw ; QLAY

NHHAANNN anNLIU enNLIU eINLIU

NHESNADNIE SnNLAY NI 1N

ANNSLARNI SNLAU SNLAU SNLAU

ANESSNLUNIAUNAY 2 % 2 % eINLAU
UNEILUR T8#1115010 Tax Loss 12915 E#MNlauisanIL
N WLl / wA NN Tax Loss UadLsHNNsU
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M/ ANETTNLUSINY
(5715w 1,200 A1)

AUIN B NRAN
51A7U18 4,000 A1WLN

RMUIURUNLSHNNAUADS

IR N

MERulayuanasssua

5— 35% (MINU1EY)

1,390,000,000

MBRULALFEN AN HanE 1% (40,000,000)
AEYAALNN 13 -
NHESNARNE 3.3 % 132,000,000

A nsuAnNl 1o -
AnassaDaNTaunu 2 % 24,000,000
AnlsuEEmainnisuneau 4,000 — 25 — 132 — 24 3,819,000,000
MeRulAuRuAAS 20% (-40,000,000) 723,800,000

10% WDIRULUNA 3,095,200,000 309,520,000

FANNBNIFRITEAU

1,033,32062000




N5 “launanIsNINNRm”

EBT (Entire Business Transfer)

_— - 8 e i 2/ : angviuaanly
NORNUURINUE fani nulug q
QI
|: LANNU |:
aaiiu Business & Share Swap
\ / EBT
N Ej%fu(]:@u tﬂuta“maa
: Yo NAUAILURY
v = s a
1 BRNUNNATIN (H1a) SuTaunanis

1. Tau FUNSNE / UUAYR LUNIUNA

2. ARIAANSLUYULANLIS BN

1. aanuuludl swap AUAANISHAE

2. HoanurasgaalifanuluiizEvgta
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. AYAAITTEI9 NS EBT .

® Dilution Effect in Listed Co after EBT

® Pricing of share in the SET (not match with the selling

price)
® Silent period of new share (Private Placement)
® Time constraints: Shareholder / Corporate Registration
® Paper works: SPA / Government Documents

® Transaction costs: Advisor / Government Fee / Others

® Government Agencies: DBD / DOL / RD 52



. N15919L N U N5 .

Tagld “UsEnaNANY’

A8 NHULUNS
e > 2o > ; NAUANLRY
NODUUURINUE fanu nulug
-
NN
fiauu Business & Share Swap \/
~ ~ EBT Y
N UTENUIANU (luianaas
: ol NAUANELUA
v = o a
1 BRNUNNATN (l1a) sulauianis
1. Tau Aunswé / vuau luvevun 1. aanywlul swap Aunamsgans

2. ARNAANSLLIEULANLITHN 2. gnanuaasganalifanuluiFeveds
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. Partial Business Transfer — PBT .

1. Set up SPV Co
Buvin 2. Hold share to be associate companies
YINS | 3. pBT: Exemption on VAT, SBT, SD

company \

I Target > (associate
Selective BU I .
[ company companies)

I I I I I | [ |
| Transfer partial business
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Tax incentives for M&A: .

Partial Business Transfer (PBT)
Seller Buyer

*Must be associate companies | *Must be associate companies
o) : .
(257 shareholding); or (25% shareholding); or

o o
trlqle;)rlldGSrf:%rnetzé)ver >0% longer Hold shares over 50% longer
than 6 months

*Asset under PBT must be the
asset in the business and not
the sale of asset under the
ordinary course of business

*Net asset value of buyer not
less than the value of asset
under PBT

* Notices to the Revenue
Department within the time
required

* Notices to the Revenue
Department within the time
required
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Update

Tax Cases

Entire Business Transfer (EBT)

Goodwill Evaluation



Goodwill Evaluation

58

OGoodwill 2zls ? Goodwill Evaluation

O Goodwill: Accounting (TFRS #51) / Law / Tax

Omfmﬁ'ﬁau‘lm NU Book Value / Fair Market Value

OGoodwill lun15maa1enanis (M&A)

OSchering EBT (Entire Business Transfer) to Bayer
(N1 8943/2560)

ONo EBT tax exemption !!!




Tax Planning: International Transactions

Double Tax Agreement

Offshore Dividend: Tax Exemption
IHQ / ITC
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Update

New Tax Laws
Double Tax Agreements
Singapore
Ireland

Cambodia



- DTA: Update .

(Thailand & Singapore)

*Permanent establishment
—Building / Construction over 12 months

—Service / Consulting over 183 days in 12

months
®Capital gain

—Thailand = No taxing right
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. DTA: Update

(Thailand & Singapore)

®*Royalties
—Software / Copyright = 5%

—Patent / Trademark / Equipment = 8%

—|nformation / Database / Others = 10%
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. DTA: Update .

(Thailand & Ireland)

*Permanent establishment
—Building / Construction over 6 months

—Service / Consulting over 6 months in 12

months
®Capital gain

—Thailand = No taxing right
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DTA: Update
(Thailand & Ireland)

®Royalties
—Software / Copyright = 5%

—Patent / Equipment = 10%

—Trademark / Information / Database = 15%
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. DTA: Update .

(Thailand & Cambodia)

®*Permanent establishment

—A warehouse, in relation to a person providing

storage facilities for others

—Building / Construction / Installation / Assembly /

Supervisory over 6 months

—Service / Consulting over 183 days in 12 months
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. DTA: Update .

(Thailand & Cambodia)

®* Permanent establishment

—Carrying on activities for exploration/exploitation

of natural resources over 90 days in 12 months
® Capital gain on share / securities

—Thailand = No taxing right (Treaty Override

Chance)

7
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. DTA: Update

(Thailand & Cambodia)

®Royalties
—Software / Copyright = 10%

—Lease of Equipment = 10%

—I|nformation / Database = 10%

—Technical Service = 10% (Management /

Technical / Consultancy Services)
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. Double Tax Elimination .

® Unilateral double tax elimination

—Royal Decree No. 300 / DG Notification No. 65
* No DTA supports / DTA overriding
« Credit or Expense in Thailand for tax paid offshore
« Evidence of tax payment
« Corporate practice of taxpayer

* Practices of the Revenue Department

68



. Double Tax Elimination .

O Offshore dividend: Royal Decree No. 442

OCorporate tax exemption with Certain requirements

are met
OPercentage of shareholding (over 25%)
OTime of shareholding (6 months)
OStandard tax rate of offshore company (min.15%)
OOffshore holding (paper company) is not allowed

O Proposed revision of Royal Decree No. 442
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Offshore Co

o R e R s -
| LU5HW 4615 LaULUa5E Alawas | USHEN LATGAYW LNLIRS | | UFHN WY 2 !
: _ = :
| o 4 I 3 a ) (%4 . I o Q I
i NAR AINA | Aailug) a7nm B LNILARS AINA |
SO _ P -
. a o [~4 a ' 4 = i a o P ¢
| UsHEn Tula 32A JaNIGH W | 15w lgass twinas |
3 [ ) » I
; | : AN A i
Offshore
Thailand
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. Offshore Co

| ﬁ]u*]Ju (Solar Power | R —— N— —

| o | i o =9 = o |

i Uada / Iwagi) | | am (WNN / bedileind / ebiin |

............................. I ﬁfﬂﬂ / Mqﬂq) I
22ALATIAS |

(Wind Power) ! ;

..................................... offchore
chareholding over25% Thailand
: RATCH
: (Listing in the SET)
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. IHQ & ITC .

*NNIUDI WTLFITNORNNT ALUN 586

* AnNHUzIBIFIUNNU LT NLTzIVA (IHQ) uas
USHNNITAITEUIN9UsZINA (ITC)

* VAR WAz BNLIU (MBRULA / NEEINA
LRNL)

*i|sznidld 1 worn1AN 2558 (lGiNaALALAIY
ananIuLszmAlus1inaanyiuns)
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AdIUNaluLAsa -

wEEmngnaadiulag IHQ
12! ladiaanin 25%

(IHQ Parent
Company)

‘avinaluiAse

i

' Msnanulauaandn 25%
|

i
| IUTAIATUAN / NINUALANANIT




. asdansiszlaginianni .

AUAINAND IHQ UsENANNLsZINA

o = o = o % I a v = a
ARDFTINNEHANN | AARATIUAR 10% RINTLUAILTNIT | &INLLNNBHATN L
& 519718129150 Aravinantaana A lulng 15 | $una uas

Wiaa 15% faan |- AANILIEN LAZUANN

N1TANNUAB . —IHQ
NNUNNE 15 UA1UTUALTNIT / AN

= =
IHQ w130 19l |2 . - : y
avio / Rutluea / nalsannisans i

ADNURIBN THQ | = ima s esnasumnd / uas
ANAUAIRINTURYAAANINLTLINA

N304 Out-Out
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. IHQ — Application .
(Revenue Department)
* Ag1vnalutAsaludseinalng / Ag1vnalulasanelseinag

* FEAALLAYAAUAINAI / Business Plan (Budget / Corporate Structure /
Organization Chart)

Executive Summary / History / Background / Concept of IHQ / Vision
Target of business in long term /

Next 3 years: Expat employment plan including reason & necessary

Next 3 years: Industry and market analysis

Next 3 years: operation plan / Financing plan

Next 3 years: Budget (Projection) on revenue, expense, investment, profit

distribution and employment
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Tax Planning: Tax Audit & Tax Refund

Withholding tax
VAT
Specific Business Tax

Stamp Duty




e llgnisasiagauns

Sale of Goods / Service / Loan
Tax Loss Carry Forward
Input VAT Carry Forward

VAT 0% on Export of Service

Cross-border Transactions & Tax Haven



. Service Fee .

OFee payments (Before Tax)

ORoyalties and license fee

OManagement fee / Consulting fee

OMarketing fee / Procurement fee / Sourcing fee
OIT & Maintenance fee

ORecruitment fee / Training fee

Olnterest / Guarantee fee

OCost allocation (Shared service / Centralized serviceg)



B e W

OTax Haven: Singapore, Hong Kong, Mauritius,

Labuan, Seychelles, Cyprus, Ireland
ONo tax on offshore source income
ONo dividend tax

ONo capital gain tax

OLow corporate and personal tax

80



Thai Tank Terminal
Management Fee

.......................... No n-roya Ities
1 — Ljcensing Contract
Licerlse Fee = 0.5% Netherlands
- 2-Management Contract ~~~ Thailand
| Manggement Fee = 8% e,

© Liquid pipeline transport

1. Thai Tank Terminal is a subsidiary of Pack Tank 3 Thai End-Customer :

2. Licensing contract to use know-how and IP

()M 13993/2555)

3. Management contract for non-royalties services

Is this a part of Transfer Pricing (TP) transaction? 81
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