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. Outline .

O Intermediary (Traditional Concept)

o Tax on Interest / Fee / Gain
O Fintech Portal (Modern Concept)

o In-between Fund Supplier and Fund User
O Banking M&A

o Amalgamation

o EBT / PBT 2



Bank

Financial Institutions

Intermediary

Other People Money
(OPM)



Banking Income
Interest / Gain

&

Service Fee




. Banking Income
Olnterest / Fee / Gain

oCorporate Income Tax
oVAT / VAT Allocation
oSpecific Business Tax

oStamp Duty



Fintech Portal

(Banking in Modern Concept)



Crypto Tax
Corporate Tax
Personal Tax

&

Crypto VAT




. Crypto Tax .

O “Digital Token” is defined to mean

‘assessable income’ for income tax

purpose (passive income)
oCorporate Income Tax
oPersonal Income Tax

OEquity or Debt Instrument 2?77



. Equity vs. Debt

Difference Treatment Debt Equity
Ownership / Control No Yes
Redemption Period Limit No
Return Interest | Dividend
Asset Participation No Yes
Return on Liguidation Before

After




. 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

After

1U




- Case Study: Perpetual Bond -

®2542: K Bank — 19,956 M

® 2550: sutA - 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

® 2558: ANANDA - 2,000 M

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

11

® 9560 Prooertvy Perfect — 1 000 M



- Case Study -

*CP All Perpetual Bond

— Perpetual Subordinated Bond / ##agiaz 1,000 LN
—One time repayment on Liquidation Date
—No security / No conversion to equity

—Early redeemable / Interest 5% ++ special basis

—Public Offering / BBB / Not over THB 10,000 M

12
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- Case Study -

® Property P Perpetual Bond

— Perpetual Subordinated Bond / L%’ﬂu“fi’ﬁ‘gmaﬂﬁ_lﬂ

16 / azannaneansl
—One time repayment on Liquidation Date
—No security / No conversion to equity
—Early redeemable

—Private Placement / Not over THB 1,000 M
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- ARMAEL: Perpetual Bond -

®*Prolong and postpone interest payment

® Continuing bond holding unless early redemption
®Incomplete repayment if bankruptcy or liquidation

®*Low liquidity in bond market and discount from

face value

® Interest rate risk in the market against bond

Interest rate

18



. Crypto Tax .

O"Digital Token”

oProfit Sharing or Any Benefits
deriving from owning or holding
the Token (No transfer of Token:

Similar to Dividend)



. Crypto Tax .

O"Digital Token”

oGain on transfer of Token
(Similar to Capital Gain on

share transfer)



. Crypto Tax .

O"Digital Token”

oSubject to Withholding
Tax at the rate of 15%



B Crypto VAT B

ODigital Asset (Intangible Asset):
Subject to VAT

O The Thai Revenue Department
tends to exempt VAT for individual
holder on Token holding (Purpose:

Tax relaxation)



Uncertain

Crypto Law
Crypto Tax




. Uncertain .

Crypto Law & Tax
OThai Accounting Standard vs. IFRS

OCriminal offences on fraud and theft
OTax Fraud = Money Laundering
OExchange Control Law

ODebt foreclosure and court execution

OSystem Security and investor protection =



Upcoming

E-Commerce Tax

Tax Imposing on Bank Transaction
against Online Business

(Under Legislation Process)




Banking M&A

Corporate & Tax Planning
AMG: Amalgamation

EBT: Entire Business Transfer

PBT: Partial Business Transfer




. Case Study: AIULIFHN .

NN 7055/2560
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. Case Study: A2ULIFHN .

NN 5324/2542
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. Case Study: A2ULIFHN .

NN 5324/2542 (Aa)
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. AIULIS 1N

TURRIAURANNSWE

OPTTGC
OPTTOR + PTT Chemical
OBEM

OBECL + BMCL

30



. 15 “TaunanIsNINuNA’
EBT (Entire Business Transfer)

pOaRUUIRIHUNE ity Nl mnaueent
|> STEGY! D
A Business & Share Swap

R -

2 v Yo o _
Nﬁ"]_liﬂu ulanuasnanis
H B <| - o 2 nanasulay
NANT9 (E;]‘ﬁ@) AanIs

/ %4 74
1. 12U FUNSNE / WiaR TUNnavum

sa1lau = SIAINATA 2. sIA5ulau = sameNtIUraslan

—

aaniuludl swap NUNANIFEUE

3.  ARIAANSLLIAULANLTEN 3. ggnaygummg‘dmﬂ"l,‘l.l?m‘lgu"lumuwgm



M/ ANE5SNLUANY | TarNANITNINNR Taunanis ALLISHN

(EBT) 1149494 (PBT) (AMG)
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. AAAISTEIY 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 33



N5 “TauNaANITNINNA’
Schering (Thai) EBT to Bayer (Thai): Case

Entire Business & New Share Swap

/

Schering sulay Bayer 1uLauas
nanIs . Aans
h y (Thai) L
NI N B NNEYNRRITU
Taunanns
=\ yﬂy o\
WANENANT (W TanNanIg)
/ £ \ 24 ¥ 1 w a v
1. Tou Funswé / viau lunaue 1. 28nywliagd swap ufanisgans

2. s1A5ulau = AeNtnTradnlay

2. 51A1lau = $9A1RAA + Goodwill
pnavuraigaalifanuluiizEnie

3. AANAANSLUYULANLSHN



Goodwill Evaluation

OGoodwill 2215 ? Goodwill Evaluation

O Goodwill: Accounting (TFRS #51) / Law / Tax
Oﬂ')’laJL?I'I'aNTEN N1l Book Value / Fair Market Value
OGoodwill lun15Eaa1eiants (M&A)

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

ONo EBT tax exemption !!!

35




. EBT Case Study in SET .

OSEAOIL acquired (EBT) Sunny Phum Co. Ltd = THB
188 M

o010 solar power plant

o1 solar power plant management business

OSIAMRAJ acquired (EBT) Techtronic Holding = THB
313.45 M

oCash = THB 45 M

oNew Share (PP) = THB 268.45 M N



. EBT Case Study in SET .

OSikarin (SKR) acquired (EBT) Sikarin Hadyai Holding =
THB 1,475,555,485

oShare of SKHY (Sikarin Hadyai) 41,170,499 shares
olssuing New Share (PP) = THB 1,475,555,485

OCPL acquired (EBT) Pangolin Safety Products = THB
530,995,211.76

oNew Share (PP) = 15,489,942 shares (THB 34.28 per

share)
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. N15919L N U N3 .

Tagld “UsEnaNANY”

AR UL UNA
e > 2 x > ; NAUANLRY
NOBUUARINUNE : 13114!(11/134
Q-
AN
A Business & Share Swap\/
. , -

EBT >
‘Llaﬁ‘]g}‘VI‘]]’]ﬂ‘V]u iutaneasnanig

AMeanasulau

(Elj?ﬁﬂ) nan1s

A

—

1. Tau Funsnd / viiau luveuus aaniuludl swap NUNANIFEUE

2 s1a1lau = S1ANAAA 2. s1mdulauy = Smmuiigiuesglay
3. ARsaANZITEULANLSEN 3. foanuwresganalitavululissvgae



. N15919LLH N Bt
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. N15lauNAnN1sUINEIU .

Partial Business Transfer — PBT
1. Set up New Co to be IPO Co

2. Hold share to be associate companies

3. PBT: Exemption on VAT, SBT, SD

Own shares over 50% at least 6 months

Existing Co o

Transfer (Special

| partial Purpose

Selective BU business VehiC|e)
(Spin-off) :,|>

NAYV of SPV not less than Value of PBT
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Tax incentives for M&A:

Partial Business Transfer (PBT)

Seller

Buyer

*Must be associate companies
(25% shareholding); or

*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

* Notices to the Revenue
Department within the time
required

*Must be associate companies
(25% shareholding); or

Hold shares over 50% longer
than 6 months

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

* Notices to the Revenue
Department within the time
required




. Case Study: BCPG .

Partial Business Transfer — PBT

Own shares over 50%
BangChak at least 6 months
Renewable BCPG
Energy To
Transfer
. artial IPO
Asset + Project P
business
(Spin-off) :,|>
NAV of SPV not less than Value of PBT




. Case Study: PTTOR .

Partial Business Transfer — PBT

PTT Own shares over 50%
at least 6 months
Operation & Retail PTTOR
: T f
Asset + Business ansEr To
partial
s IPO

NAV of SPV not less than Value of PBT
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. UUNE = NANNY .
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Slide FREE Download

www.taxtankiv.com
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Chinapat Visuttipat
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Partner
SCL Law Group

Tel: 092-286-4770

E: chinapat@siamcitylaw.com LINE ID: chinapat_taxtank

Chinapat has more than 25 years of experience in being a professional legal and tax advisor on
corporate & tax laws, finance & securities regulations as well as M&A, IPO, property fund, REITSs,
family business, private equity fund, venture capital, hotel & property, offshore incorporation and major

business law practices including business contracts.

Chinapat joined SCL as the Partner in order to render advice to both Thai and foreign clients along
with the other 10 partners and more than 80 associates through SCL offices in Thailand, Myanmar,

and Laos.

Chinapat also has more than 12 years of experience as a public speaker and in-house training on
commercial contract, tax planning and tax risk management, family business, hotel/apartment,
franchise, and family business as well as a visiting lecturer on tax and intellectual property programs

for both Bachelor's and Master’s Degrees in the state/private universities and business associations.

Moreover, Chinapat provides advice and lecture to the Association of Investment Management
Companies (AIMC), Thai Financial Planners Association (TFPA), the Stock Exchange of Thailand
(SET), commercial banks, life insurance companies, and other business associations. Chinapat also
assists the business sector as the “Sub-Tax Committee” (Revenue Tax) under the Thai Chamber of
Commerce / Board of Trade of Thailand and he is appointed to act as the tax reconciliator of the

Central Tax Court as well as the “Audit Committee” in the listed companies of the Stock Market.

www.facebook.com/TaxTank chinapat.lawclub@icloud.com
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