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Outline

OBusiness Law for Corporate Governance
OKey Factor: Director

OKey Factor: Conflict of Interest
OBusiness Law for Investment in ASEAN

OCommercial

OHR & Personnel

OLegal & Tax
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Business Law for Corporate Governance

Key Factor: Director

Key Factor: Conflict of Interest
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BOD Governance & Structure

N1SAALASIASIATUENSSHNNTUSHN

UFTHNETTNINUIRN
Uasnu Conflict of Interest




Trustee ====

Duty of Care

/
Director

Trustee
\_

~N

Trust & Corporate Concept

> Pass-Through Mechanism

=)

J

Duty of Loyalty

Company

Property
Fund

=====> Beneficiary

Shareholders

Unitholders
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PYANINUALGDY “NTTNNITLFTEN”

ATAALLNUNTTNNIS: LLEUsETN / AARLLNUIILIADY
o © N
/ UNLuAangsNn1g (s181)

|OD: Director Compensation Survey (91¢i1)

AAAITITEIY NUBAAIRDALLNWNTINAIGTAY “NANT LS
%58 “NUUUNR” URILSEN _ "F189718ARIUIN N9

Board Combination: ED (Executive Director) Non-ED

(Non-Executive Director)

CG Factor (Corporate Governance): BOD Attendance &

Participation ;
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Director: Point of Concerns

At lease 3 Independent Directors

CG Factor Not less than 1/3 of total directors

(BOD Meeting & Finance & Accounting

Attendance) Knowledge

Director D | re CtO r Audit Committee
Compensation
of
DAP & DCP Nomination

Director Program LlSted CO Committee
D&O Insurance Compensation
Committee

Risk Management

Committee 7
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Conflict of Interest
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Disclosure
Market Term
Market Price
Consent

Related Party Transaction
Similar Business (Thailand / Offshore) 9
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Conflict of Interest

Related Party Transaction
® Director / Shareholder Loan Iﬁuﬁﬂ%“mﬂﬁ/ﬁ
nanuY
® Sale & Purchase N5 4R/ UAITESUINGNU

* Property lease NSLEINTWERAUTLUINGNUY

® Common property use N5 L ENFWERUTINNUY
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Conflict of Interest
Related Party Transaction
* Shared service / Centralized service LisN1959NNU
/ LSN19HIUNANN L1U UayT IT / HR / Finance /

nHudne / a1Ag

® Similar business in & outside Thailand gﬁ‘?m
wiNaunulu lngwazmedseing

® Complicate shareholding and organization
TAs9519M s DR ULASBIANSNF LT )
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Conflict of Interest
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Law Tax

Health Check

FiInance Risk
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Legal & Tax Health Check

1. Corporate law
2. Property law
3. Tax law

4. Labor law

5. Contract

6. Litigation / Dispute
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CG Policy & System

ULELNELAZTEULNISAINUALANANNS

Corporate Governance

ATUENSTHNNISTUS R

NBALAKLISWITUASWUNITULITHY
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(CG Code)

Corporate Governance

UANNITANNUALA
Aan1s7m 1l 2555
Corporate
Governance (CG)
(BIANAVNANNTWE LAY
Uszinelne)

inann1sUseiau
Corporate
Governance Report
(CGR)
(ANTANAUATNADNTIL
N29UN1TLTHN Ne)

UANNITUTUITNANISG
or
(A1N91U
ATUZNTITNNTNNNL
AANAVANNTNE LAY
FANAUANNTNE LI
Uszinelne)
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YNANNIIUITNITNANITVIA
(CG Code)
4 N
n15lEn19153119AAN1STI A |
\_ Y,

QA

- uandpiimuan Hunandgiimliauznssunisiaisaninl
UszanAlndnnulisunuara Nailuaesginaadtztnan
NULEUANNAINANIZEN (MAN Apply or Explain)

1
a wa K

- wurlURkazAIasLNEARIUANU LR Builununigig
AUzt tiiauznssunistinllilfuld (Best  Practice) mnu
ANHIUNIEAN

18
Business Concept Development (BCD) o




CG Code 2560
* CG Code ldnNU “AtMENSSNNS
* ANLUUATNILUA Best Practice 2555

[~ Y o
* ANMNLLUKNUIARIAUESNTTNNG
1589 "NISANUALA”




CG Code 2560

° L?\I&I‘LIVI‘LI’WI‘Mﬁ’]“Ia/‘l‘H’ﬂG "1l5261UNSTTNNNSG

9/9/d

* ALANUNINULUSETDINIFULIUISIEY / PVD
Fund

o ﬁ’\ﬁ‘l.l@ttﬂ Market Sensitive Information

 NNTNYIAMENSINNNS Liquidity / Debt

Payment
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® USHNIAN  WAN “ANADULNUNGTNNNS
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* USHMAN WA “S015EANAIuuL uand
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* 111UNssNNI5ag FREE (LuAnATLEn)

* ANTNTUED / AeaLAsastY  lUnaaiien

AU
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Business Law for Investment in ASEAN

Commercial
HR & Personnel
Legal

Tax




Key consideration

on

‘Commercial’

ISSUes
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Outbound Investment

Location
_ Corporate
Finance
Model
Legal
People

Tax
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Stage of outbound investment

1

2

Pre-study >

People

Readiness

Implementation
Monitoring
Control

Compliance

3

>

Financial

Model

Corporate
Structure

Legal
Tax

— =

Business
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om e
Efficient income repatriation to Thailand

OTypical flow of fees (Before Net Profit & Tax):

ORoyalties & Franchise & License fee
OManagement fee / Consulting fee
OMarketing fee / Procurement & Sourcing Fee
OIT & Maintenance fee

OHR / Recruitment fee / Training fee
Olnterest

ODividend (After Net Profit & Tax)

OPoints of concerns: Offshore withholding tax / Transfer Pricing / PE
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SCG: Outbound Investment

S - e e !
[ . . I : ]
i Sl WIAlo :I SCG Concrete | ! : Mariwasa- ! : Outbound
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j asties Joint iy yndonesia | 1 Siam | | investment via
| Stock Co !:| :! _ | o
| ) s | 1| Ceramics, Inc.| | Subsidiary & JV
oo il (100%) il |
E — == 1 | | (83%) | : Co
P = sonanDnanIn e I
E Tien Phong : | 4 o I :“ I 4
| Plastics Joint | : ! ~T Chandra Asr ! : :
i i | Petrochemical : I
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| bl Tbk (30%) !
! (2267%) I : PR | : :
Vietnam % : Indonesia : Philippines : Offshore
—————————— -rr—-———————"" 71"+ ==-
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Central: Outbound investment

e | Tt RS
Malaysia : . Robins / Power Buy : : La Rinascente
| |
: ' i (Hanoi / Ho Chi Min) ;!
: (Fashlon Brand M&A) | I I L ......... (I_ta_ly_) ...........
e
' | — o
| FCH Industries 3 | Central Mall - lllum
| - _ ]
 sdnghd | (ndonesia) | (Denmark)
L oo | T T T T T e
Money back to TH (Sale / Fees / Royalties / Interest / Dividend) Offshore
[Crossbordersiructuring Thailand
i ;
i Central |
' I
E
i Group |
L I
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Key consideration on
‘Legal’
ISsues
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Step-by-step: Corporate Structure

® Representative Office
® Distributor

® Licensing agent

® Joint venture

® Subsidiary / Branch

® Foreign direct investment (Land / Factory)
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Om - A
~ | Corporate structure for offshore investment

OMembers of Board

OBoard structure
OBoard of Commissioners
OBoard of Directors
OBoard combination
OForeign director

OLocal director (Resident / Nationality)
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Key consideration on

'‘HR & Personnel’

Business Concept Development (BCD)




Secondment Arrangement

,_.._.._.._.._.._.._.._.._..I

: Parent Thai Co | 4 Retain offshore employment

Thailand

Payroll

\ 4

1.  Thai Co and Offshore Parent Co are related companies

2. Secondment contract: Fee/Non-fee and 2/3 contractual parties

3. Safety zone: PE / Foreign business license / Work permit / Tax
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TMA
HR structure for offshore investment

ODirector liabilities
ORole & Duties
OAuthorization & Signatory
OCivil & Criminal liabilities
OHR & Personnel
OWork permit & Visa

OSpecific requirement: CEO / CFO / HR Director
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TMA
Key consideration on
4 J
Tax
Issues
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o] | TMA
Double tax elimination on outbound investment

O Offshore dividend: Royal Decree No. 442
O Corporate tax exemption
O Certain requirements are met
OPercentage of shareholding (over 25%)
OTime of shareholding (6 months)
OStandard tax rate of offshore company (min.15%)
O Offshore holding (paper company) is not allowed

O Proposed revision of Royal Decree No. 442
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TMA

:_.._ .................. e _ |
i Operating |
| |
i @
| Company |
L

Industrial Estate in Bienvey Vietnam

Thailand

100% own
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[ o / I : ) Q . | o Q I
; 218l 1N/ | NISNLUAS RN A B ANA |
Offshore
Shareholding over 25 % ]

Thailand
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Dividend (Tax exemption)

Dam and
! power
. generating
1
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' dilu (Solar Power
: Uada / Iwagi)

ARALATLAS |

(Wind Power) ! ;

: | & oo ~ ¢
A9 (WSN / ediley / wEun

| Uag / 1edn)

Thailand
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Offshore corporate planning for tax benefits

ODouble tax agreement network
OBest treaties network: Singapore / Australia

OOffshore jurisdiction: Singapore, Hong Kong, Mauritius,

Labuan, Seychelles, Ireland

ONo tax on offshore source income

ONo dividend tax
ONo capital gain tax

OLow corporate and personal tax

43
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No Corporate Tax
No Capital Gain

Tax Benefits

No Dividend Tax
No F/S

Ireland

Mauritius

DTA with Thailand
Tax Haven

Singapore
Hong Kong

Seychelles

Malaysia

Isle of Man

Sample

Labuan

Payment
-

Offset
Novation \ Debt Settlement
- Ry ’
Release '

Debt Merger
IHQ & ITC

Offshore Dividend
Personal Resident Rule Tax Planning
Re-invoicing ~> .
Transaction

ESOPs

Representative Office
Branch Office

Distributor
(Optional)

Corporate
Structure

Licensing / Franchise

Joint Venture Co

Subsidiary Co

Holding Co

Withholding Tax

Domestic Tax Tax Certificates

Tax Refund
PE
Royalty

Interest

Income Tax
Capital Gain

Double Tax Agreement Dividend

Personal
Exchange of Information

Credit & Expense
Methodologies

Reverse Charge

VAT Registration

VAT & Customs VAT Filing

Inter Tax (Chinapat)

VAT Report

Reconciliation

Tangible goods
Sale
Intangible goods

IP (Intellectual Property)

Service Non-IP
Secondment /
Recruitment

Transaction
Cash
Loan
Cash-inkind

Private Equity &
Venture Capital

investment Joint Venture

M&A

Transfer Pricing

Thin Capitalisation

Treaty Shopping

Controlled
Foreign
Anti-Tax Avoidance (BEPS) Company
General
Anti-Avoidance
Rule

Money
Laundering &
CRS



®

) .
Sitn TMA
TOPPAN

egative NV ro— '_'_"T ........ |
. Intertec | . g reoibime
; . ! Sale @ USD 1 with loss from ! Investment i
! Holdlng | investment N
|
BVI) !
!._..g ...... ) . Offshore
Thailand
Shareholding with USD 50,000
Conversion of loan
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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TMA

IHQ & ITC

® NNURY WTTTITNO BN DULN 586

* ANBUSABIAUNU LI N5z na (IHQ) waz 15N
n1sA19EINgUszInA (ITC)

* ilgzniAld 1 wouA1AN 2558 (LEL9ALAILAIRIAAINIY
UszniAlus1tnasaiyiuns)

* IHQ H28}#i “N192199711 Oversea Expatriate Staff’ 919114

Tulng  wa Offshore Assignment Nan “énmmmugn%’w”

1o Tmeawne Tax (Corporate & Employee)

46
Business Concept Development (BCD) o




ANANLAYRIR RN IR TN LUsTINA A
International Headquarter

® NUEITTUAT AIWA 10 AIULN

* 14 U5 N1TATUNITUTUISUSAATUINALA LSNS

o O/ Q

ATUAUY WIRLEMTRULAIAIMNAlUATENAST U
nyuNgaNsEing

* 351818 LUNITANRUIULNYINUNANS ITHQ NAang

1 Y

Tuwngsululneliuasna 15 auumluwnazsau

wv o

Lt

(=74

*BUASRIUALAE IASUDYNAANNBELANTNATINING
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AFIUNALULAGD

vsEnnaanulu IHQ o 5 o .
SN . vusEnngnaanulag IHQ
laiiaandn 25% IHQ o 0
latiasndn 25%
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|
|
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| %

— —————— I nsnauklauaand 25% i
uﬁ“l:mwgnn'a‘lgu Uﬁﬂﬂﬂgﬂﬂ’ﬂwu I ’ I
X . | :

(IHQ Sister (1HQ Sister | A1UNIAAILAN / ANNUALANANTS
Company) Company) | | |
i

i




. asdanaiszlaginians .

AKAINAND IHQ UsENANNLsZINA

o = [ % = o % I a v = a
AADFNTINNEHANN | AABATINAD 10% AIUTLAIUTNIT | &INLILNN AN
& 519718129150 Avavinantaana A lulng 15 | $una was

Wiaa 15% faas |1 AANILIEN LAZUANN

R ANNIIS TN — . —IHQ
ANNUNNE 15 UG 1UITUAILTNT / AN

= =
IHQ 9@ sl |2 . - : y
avio / Rutluea / nalsannnisans i

AnUzURY [HQ
(Effective Tax

AIMAENYNA LULATAANNLTZNA / LAz
ANABAIRINURAYAAAAINLTLINA
not 42%)




IHQ — Application (Revenue Department)

* JgvinalutAsalulseindalng / Ag1unalutAsanelssing

* FARLLDLAAUAINAN / 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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‘ Business Unit , M Flow offees Profit Center Cost & Margin Front & Back Office

5 % / Trade & Service
,,,,,,,,,,,, L — Transfer pricing
- 1 Idenﬁfy

(nowofmmuon) w IHQ Restructure @ """ (ﬁfm'm@

4 Restructure ) )

Treasu
Non-reconcile works + 2.Classify ( Business Admin ) —p— . ")
| Econ & (—HR&TrainIng) Netting/ | Relending ,

Re-mixed function Investment |, —
 Producis R&D \Cash Pooling }

ANAlYSIs | ' e—t——
Double roles & (Suppomno Semces)
responsibilities |  —— T e,
No fee chargeable : Financial advlsory Technical supports
: , F Procuromont of MKT & Sales \FX Management)
Market practice & Corporate practice ( Credit analysis )




List of IHQ in SET and MNCs

Ajinomoto (Thailand) Co., Ltd

Seafresh Industry Public Company Limited (CFRESH)
Huawei Technologies Co., Ltd (HUAWEI)

Minor International Public Company Limited (MINOR)
PTT: PTTEP / PTTGC

The Siam Cement Public Company Limited (SCG)
Tanchong Mekong Regional Co., Ltd

Toyota Boshoku / Toyota Motor Asia Pacific

Homepro / Makro (Food Service)

Business Concept Development (BCD) o




Point of IHQ Concerns

®* |HQ: Asset & Utilization (Tangible & Intangible)
— Front: Design / Floorplan / Shop Décor / Back: Kitchen management
— Brand / Menu / Recipe / Formula / Staff Training
— Procurement / Sourcing / Food QC / Logistics

— System / Membership / Customer Database / Distribution Channel

®* |HQ: Annual expense in Thailand
— Personnel / Salary / Welfare / Benefits
— Office / IT / Security / Centralized service

— Qutsource

Business Concept Development (BCD) .




Point of IHQ Concerns

® |HQ: Supporting Service & Transaction (Thailand & Offshore)
— Office Admin
— IT & System
— Accounting
— HR & Personnel (Recruitment / Orientation / Training / HRD & HRM)
— Business Development
— Financing
— Marketing

— Procurement & Sourcing
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Point of IHQ Concerns
®* |HQ: Fee inflow to Thailand (Before Tax: Expense / After Tax:
Dividend)
— TM License / Franchise Fee
— Sales & Marketing fee
— Management & Consulting fee
— Training fee
— Procurement & Sourcing fee
— IT & System fee
— Internal Audit & QC fee

— Interest
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Point of IHQ Concerns
® [HQ: Input VAT & VAT 0%
— Input VAT on annual expense in Thailand

— VAT 0% on export of service from Thailand to Offshore affiliates

® Group Transfer pricing (Thailand & Offshore: China / HK / SG)

— Related parties

— Market Price (Arm’s Length Price)

® HR & Personnel (Expat & Thai)

— Full time

— Secondment
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Slide FREE Download

www.taxtanktv.com
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Thank You

SIAM CITY LAW OFFICES LIMITED

CHAVALIT & ASSOCIATES LIMITED SCL TAX CONSULTANTS LIMITED

CHAVALIT & PARTNERS LIMITED S<< || SCL INTERNATIONAL LIMITED
) om—

[HUA HIN]
LAW GROUP

SCL LAW OFFICES LIMITED SCLH LEGAL & TAX CONSULTANTS LIMITED
[LAO PDR] [MYANMAR]

SCL LAW OFFICES LIMITED
[cAMBODIA]
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Presenter Profile

Chinapat Visuttipat

FUANG IGNBUNNE

Partner
SCL Law Group

Tel: 092-286-4770

E: chinapat@siamcitylaw.com

LINE ID: chinapat.taxtank

1. Uszaunisaninndn 25 YlunulialEnmngunng Arumsainsg / IPO /
M&A maaﬂ@uﬁmty'}w}ﬁ@?ﬁ@ 5§34 Offshore Incorporation / Family Business

2. laEneungnanslulnawazaneilssimasoniu Partner an 13 AUWAST
Ensnguanganna 120 AvEIUAEnIUEaY SCL Tulna tdiauing / addl.
a7 / NN waz ASEAN

3. MEINFTUSTENLEFF YU FTNAUASM B LUNUANNUILASHNa LS

1 ap & a | = a
AAaBALAINIT 151 11U “@1ansERAAIUANERING WAz NYUNAGITNA b
Uangns Uy eun6i5/In International Program AMERBANERS / ALY

4. ensilszanlunn aaniunssunising (I0D) ANIANLZHNAANITRINY
(AIMC) aa1auannIneuislssindlng &N ENL T NTENTIaWI NS
FUIANTY WAL ANTANTINAAN ]

5. “AMENSTNNISANE R9@NUanIsAwINLsznalng uaz “Hlnanasan
M Usganman #aIngnans

6. “NFTNNITATIAHAL” (Audit Committee) LTHNAANLLLEWIUARIAURNNTWE

60
—wn-fasebeok-cerard-ari————————————chirapattlaivch flo@rt [esyeloemnt (BCD) —







O.BUNNS Jansiwng

=18 TAX TANKV

BOVSIEHNMS aNsS: ADIIS NNNILESSNTO

T R
,-‘.‘u};f;,» :_'\, bl
SRERSRMR 1




