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O Tax Planning:
OTax Planning:
O Tax Planning:
OTax Planning:
O Tax Planning:
OTax Planning:

O Tax Planning:

Outline .

Exempt / Reduce / Delay

Property Acquisition & Management
M&A & Reorganization

Leverage and Fund Raising
International Tax & Tax Treaty
Transfer Pricing

Tax Audit & Tax Refund 2



Corporate Tax Planning

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

Anti-Tax Avoidance Measures




Factors: Corporate Tax Planning

Income Expense
s ™
Tax
Planning
. y;

Legal Document



Sequential Order: .

Tax Planning
1) Commercial Requirement

2) Business Purpose & Economic Substance
3) Legal Implication & Form of Contract

4) Financial Transaction & Debt Settlement
5) Tax Consequence & Tax Compliance

6) Documentation & Commercial Paper



. Case Study: .

Tax Planning

OSplit of engineering and license contracts
O  Carnation: Engineering & Licensing
O  Nestle: Engineering & Licensing

OSplit of construction / Installation / Sale contracts
OBel-Telefone

OConstruction Crane



Engineering Service Agreement

Case No. 665/2537 (Nestle)

Engineering and advisory services on production of goods with
separation of contracts (Engineering / Trademark License)

including:

(1) confidentiality condition (non-disclosure)

(2) all documents shall be returned to the service provider at the

termination of contract

(3) Not allow to copy

(4) Termination linkage (Engineering and License)




Engineering Service Agreement

Case No. 2642/2538 (Carnation)

Engineering advisory contract and Trademark

license contract with separate contractual parties
BUT:

(1) Offshore parties - same address

(2) Both contracts — same contract period

(3) Termination linkage of both contracts




Differences between

Royalties & Non-royalties

Royalty

Not Royalty

Licensing (not require a result of

work)

No license (hire of work contract)

Limitation to use certain information

(Possessive right)

No limitation to use information (No

possessive right)

Technical assistance may/may not

trigger a royalty

General consulting service / Basic
engineering service / Project
management service

Design service without transfer of

ownership

Design service with transfer of

ownership

Separation of software triggers a

royalty

Embedded software is an integral

part of hardware




Planning to reduce tax cost by

OSupreme Court Decision No. 2091/2553

separation of contracts

OSplit of sale and installation contracts concerning

electricity system (over paid WHT and reclaim

against the project owner)

OSupreme Court Decision No. 781/2547

OSplit of sale and installation contracts concerning

construction crane (WHT) 1



Planning to reduce tax cost by

OSupreme Court Decision No. 8327/2544

separation of contracts

O Split of sale and service contracts concerning

telephone network (PE issue)

OSupreme Court Decision No. 4450/2542

OSplit of sale price and service fees in one contract
concerning telephone terminal and installation (stamp
duty on hire of works contract: liable person and agree

otherwise clause)
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Planning to reduce tax cost by

OSupreme Court Decision No. 3049/2540

separation of contracts

OSplit of sale price and service fees in one contract
concerning elevator, escalator, and air-conditioner

(withholding tax and stamp duty)

OSupreme Court Decision No. 124/2540

OSplit of sale and service contracts concerning

telephone network (PE issue)
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Effective Tax Planning
Separation of Contract

*Split of elements of contract: scope and price

(goods and services)

*No need to split in 2 contracts: Single contract

with 2 elements is acceptable

*Split of 2 contractors/suppliers should be

adopted regardless of related parties

13



Effective Tax Planning

Separation of Contract

*Split of commercial and tax invoices should be

followed: goods and services

*Split of in-charge personnel in the project
should be concerned as stronger arguable

point
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. Anti-tax avoidance rules ‘ .

OTransfer pricing (TP)

OThin capitalization (TC)
OTreaty shopping (TS)
OControlled foreign company (CFC)

OGeneral Anti-avoidance rules (GAAR)



Anti-tax avoidance rules ‘

Anti-tax avoidance rules TH | SG | ML | IND | PH
Transfer pricing Yes | Yes | Yes | Yes | No
Thin capitalization No | No | Yes | Yes | No
Treaty shopping : _ _ _ _
Controlled foreign companies | No | No | No | Yes | No
GAARs No | Yes| No | No | No




. Anti-tax avoidance rules ‘

Anti-tax avoidance rules MY | CAM | Lao | VN
Transfer pricing No Yes No | Yes
Thin capitalization No No No No
Treaty shopping - _ _ _
Controlled foreign No No No No

companies

GAARS




IHQ & ITC: Tax Planning

Offshore Source Income

Offshore Dividend




. 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 ?/"I@ﬂ “énmmmugn%’w”
1o Tmeawne Tax (Corporate & Employee)
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. AuANLBIRIA UNN Ul NI NLszInA

International Headquarter
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* 351818 LUNITANRUIULNYINUNANS ITHQ NAang

1 Y

Tuwngsululneliuasna 15 auumluwnazsau

wv o

Lt

(=74

*BUASRIUALAE IASUDYNAANNBELANTNATINING

20



Wuinaimdunsfewitnmnausidyaaasiesine sndn/ae (1) fud (2)
- - nqau (3) ﬁiwuriﬁiqnnu"mlmm

sIamium
nuinmausrenintenisdaney ITC

Undudstul | o ude | Sminfuvisydad

Wainmuuninuinsdumaiafnousiiisanuiuda

"
-----
ggggg
et
wh
w
w
wh
awt
w
e
“““““
.
e
we
LM
....
.......
-------------

b o ,(Wumuiuﬁufo
( F 3 D //4,,; ,,,,, (‘aniuﬂum) """ anmlanuludo)

(qu‘uhm!ua;:n;dmmﬁcﬂmm‘lm)

(d’la 1 Widin "ﬁsnml" ulns ,

(Rolondlngkum‘lu‘lmD (Wunamnm) ,,,,,, d«ﬂud"mmnnmﬁsna) 21

e,
o,
l"
.
,,,,,,,,,
,,,,
TS

‘o, g
,,,,,,,
........
,,,,,,,,
‘s
‘
‘s

’
A
.
. ‘s
0 .
’ "
‘e,

.
‘o,




AdIUNAalULASa .

vsEnvnanuly IHQ
lasiagnin 25%

IHQ

>

1EEmgnaau
(IHQ Sister
Company)

—--

;?mwﬁ@"lul,ﬂ“éa

usEnngnoanulag IHQ
l3saand 25%

1EEMgnaay
(IHQ Sister
Company)

nstanuliiaand 25%

| ATUIAAILAN / AMNULALANANIS



. 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
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IHQ — Application

(Revenue Department)
* JavnalutAsalulseindalng / Ag1unalutAsaneilssing

* 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)



. Point of IHQ Concerns .

for further Discussion
®* |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

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

— Qutsource



. Point of IHQ Concerns .

for further Discussion
® |HQ: Supporting Service & Transaction (Thailand & Offshore)

— Office Admin

— IT & System

— Accounting

— HR & Personnel (Recruitment / Orientation / Training / HRD & HRM)
— Business Development

— Financing

— Marketing

— Procurement & Sourcing



. Point of IHQ Concerns .

for further Discussion
®* |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



. Point of IHQ Concerns .

for further Discussion
® IHQ: 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



Asset. Tax Planning

Buy or Lease ?
Sale & Lease back

Special Lease




. 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 / - S




NENTRUBUN VAT

NENERUBUN VAT

1 1 -] 1
Nﬂ‘l/l']\'iﬂ{]ﬁﬁxl']ﬂ LN L a LN
I .
ANTEN LLUU Leasing
N3TNANE lalau Taununinansy Option NAcTa 150 AUNSNENLEN
ANTIIAFATING _ WaAsud LT
Aoyaniilunileda nangIu Aaitlunilada nangIu
AANZLLUU Nazuu Tuwe
ANLAANSIAINIIN T 1903 noulasiAt@an« 191
NENERUDUNALADN
WNLalus1a41an19 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 %
ANV AW/AIAS nEnaRuNnLszian LRANIENAW/AIANS
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. Sale and Lease-back: 18 .

QJQ' d 1 1

(=] a A 9
¢ ﬂ@’]EIL‘lJu “Ug ‘I/IVlvl,ﬁJﬁJﬂu‘I/l%‘WEI“ﬁ@uﬁJﬂﬂ’}”

al

* 1Al “s18d18” aNNFNEARUEAUNAAT (Sunk Asset) AN
5AU (31N “ANFANTIAT” ElU “Andn’)
* NEWERUGDUNAAT_LWGTZ Net book value tUaB 1 LW
* NEWHRUGDUNAAT_bNANAU “TIAARIA" AUNINAL
A8 an (Write-off & Realize Gain/Loss)
* lald "NauIANUNINNNE (Tax Loss) Lalinw 51

* INANMNUNSNIRUNNAAILRANTIANRAN LUNS IAIRAIAazLNA
Als
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. Sale and Lease-back: Ua s .

® PAFIVITNNTNE N “NBUNY”  UINILEAU “N

@’ ANADANILA
* MBTALNLDANT  LNNAINUALIAN
o |fasraRuN T el uRuan
v a A' —N [ o’a'l
* laRuannwalusupaunudunsnanaaaanly
* AWALN “@ATIAIUTEUINUUAAYUW (D:E Ratio) B

QJQQ 1

YU IWFIZUIRUAANT LTUURUANN 9] VRILFTEN
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. Sale and Lease-back: Ua s .

Ded(ctible Expeqse

Asset Light Company

Sale & Lease Back
Tax Loss Utilization Input VAT Ultilization

Advantage

Turn Sunk Asset into Cash

D:E Ratio
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Special Lease & Construction

AUUIANADLILNUNL AL
SNAIATUUILTIETTNAY




. Tax Planning: CAPEX vs. OPEX .

* Na&51921A15 (Cash Flow Management)

* MINDRUSUIAT _ ‘Nanads1eanng

- AD5LATANNUEUIANGT Easnsanananiiie 2 409

o 79 1 éﬁﬂﬂ@ﬂLﬁﬂGuﬁ "STUINNNBATI | AIUIY
fias (Grace Period) \Waam “Aunuaaniie’
(Capital Expenditure) = CAPEX

c 4199 2 AananilaRul udenasinEia’ d1uau
NN (Operating Expenditure) = OPEX
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. Build-Transfer-Operate (BTO) / .
Build-Operate-Transfer (BOT)
¢ “FUNANAALUNURNLANEININF U WENESTNAY 1l

nEndnsan Lildaviaianizia Fuadniulisziuie
AE (ANN9RNALYEYTIETTNAN) (N1 2760/2534) L1
o a%‘wﬁnLté’qzlnﬂesu%m“éiﬁﬁ"lﬁtﬁﬁ ()N 172/2488)
* liNWRULAEL AR AUldNlanLas (0 801-
802/2492)
* IHdWau uaFanamnaasieaniidn uazl
n%u%m’%"lummﬁmnL?Jummgj"lﬁvin (Hm
488/2523) 39
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a (1 9 1 =
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BTO / BOT ag11isuUlAS ?

€

£D)-

e

e
D

BTO BOT

1 a\ A( p=) v ([~ =\ Ae' p=) -V
flidn | _nssuavsaimslauilasinigsa | _nssa@vioanaislawiiiansudon
_s1alparnaiaisunlidieasd@anns | 10
ATNDILA Y ULTN

. - o srelatnlii@an s luilinaanansy
_51814918191NA1ANS AA Depreciation |~

~ ~ - AN
_HANINANTE A TEABNISLAN a
"“qﬂmﬂ@%mqﬂlﬁm“mﬂﬁﬂéf@" HANINNNE AR @aaEunnlully
5} Aty tyNAUGR
Y a p= Cy < a = p= 'Y
BILE _N9TNANEDIANGLAUINDNSIATA | NTTNAVIEAIANTlaUlNaATUAL

s1ednganaastinliiefamuans | N
AT (Amortization)

VAT anagsratnbllglala
NANINE AR VAT ilusiunu

518191821 A1ANSNIAWARN LT Fair
Market Value

VAT amnagdsratntdlgla "




AN BTO -

€

AU BTO ALEAINN
WLV | _NSSNANERIAISIAULNAAS I |_NSTNAVIERIANSIauTIUTILNG

[~
\@59
_gnglpainaimstintliaas

LHENHATNALA Y YL

_51841891N21ANT AD

Depreciation

_HNANINNNHE AR TERBNISLES
AEAINN15LRas518 lanu
BN Y YL

v [~ 1 YV
AMANSAS19LA5A (LHADIAR
Nzlaulanaing)

_snalaangasaiansialy
lwagsussala” atangnisidn
(nszanegIusIelh)

_S18R18AINYAANRIANS AD “AN
iwans A lniilas 5%

_ Aumsnala/sraanaly Match
NUARBAAILA YT
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AeNeAINN BOT

BOT

UeINeAINN

_N9TNANEAIANTLAULNE

ATUATY UL

_HaA121A1sNlauaad Ly

Fair Market Value (°l°9fi Book
Value Msuiaa 1 umnlule)

VAT anadsain g la
la15ly “nETadasting
pNUsznARsURY VAT
ATTUT 42 98 2 (4) W9z
TauaiA191asann 3 1)

B’ivii']"l,c’ﬂ”l:ﬁ “ﬁ’]L%’ﬂNi’]ﬂ’]” 1R
mmsmnamwmuuwﬂuwL°mm
Match ﬂ‘i.lﬂ”lﬁlﬂ’ﬁL‘Ii’Wlﬂu (mmam
"l°1i‘1mLﬂumuaumﬂmﬂmqm'ﬁ)

_mstauanmsliiun “Hlidnaw
WNaASURUEN _ wRa “idnae”
_ANALNINU Sale & Lease Back
_ANALNNINUY Restart “518197819N14
ME ABGELET _ UaIANLa “ane
A1AN9” WATH “F18 L ANI9NTE LT
N1 lUNANITARINLEN)
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. Best Option for Tax Planning .

BTO

OB + (3) T + O AR IUSUHLULE WAL HLET (Win-Win)

OBuild + (3 years) + Transfer + Operate

Osibid _ 'l Tax Delay Payment taaais1a laAILE

O LT “NMEEa” a1NNISNAR519LA

2

BTO B+(3)T+0O
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B+(3)T+0O

| UL 3 29 |
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i Build K 3 years | Transfer
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|
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- Best Option for Tax Planning .

BOT

OB + O + (option) + T RANUTUEILTYKLIALEN (Win-Win)

OBuild + Operate + (Option) + Transfer
OB LALTNNAY "N EHRULA” iNBATUA DY TYILT

O#ibdi1 _ 'l Sale & Lease Back lALNBATURYILE

BOT B+O+(option)+T
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B+ O+ (option) + T

L4 30 1 Renew an 301

Build + Operate Option to Transfer

Market Value

______________________ e e e e e e e e e e e e e e o e e
(- ¥4 1 = S 1 I 1 [ %4
auauLdn 30 1 / aanziiauegn L wneadaaned / lulauaiangdnse
(- % 1 (- %4 1 I
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. ABAT5229 BTO / BOT .
N EHIRADIUINANNAIN DRSS

)N 8915/2546 (u?ﬁwyu?muumwﬂ INA (NUATU))

-V P~ 1 -V 1 [~
* LHBIAFNTANNU A HINDRET I LULATARNUT WAL
mﬁﬂ“lﬁLtﬁu?ﬁmyu?muuﬁlwﬂ(é'\ﬂ'm) MNA d91sznadl
NANISNARAALNTHYAAILAN

* MIFEANLNAANNNITNARSI9RIANTLAZAANT Laus Ll

al| v 1 aal v [~ d &
nely 31 NLLARaUNENNAAS AT AN LT ALY

b 74 1
o oy =

MEEan lalitinIwin lunIsATUIRNEHA AW
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PYAAIS5=I9 BTO / BOT

. N EHIRADIUINANNAIN DRSS .

7)n" 3983/2553 (Lsunlaiiiaa (Uszinalng) aanm))

Q/

* Ayandnilviula 24.1 Muualuussaiainis aedanasa

(<74
1

= |

NNUNANANNLALNDAS 1NV U LUNUNANUNIY Fa8D995D N
DUULNTLALUASNITANN LD UUNNAELANANA Y ey U L1ieN
[~ (- Y da 1 U a1 (=Y

L UNSWERUARINTTD LW UL RILUS SN A LN AN UNNNDFST
(BTO)
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. ABAT5229 BTO / BOT .
N EHIRADIUINANNAIN DRSS

7)n" 3983/2553 (Lsunlaiiiaa (Uszinalng) aanm))

* MM ETANLNAATNNITNAASTIIAINANITAIRALALI A
[~ ald” v v

WU 1BEanasuiu
‘a1 1595 N1mg1 82/5 (6)dsznauilsznia
ATUANTNATINING LNLNUMBUIANAN (RULN
42)
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Corporate Reorganization

Tax Planning
AMG: Amalgamation

EBT: Entire Business Transfer

PBT: Partial Business Transfer




AYLUSEN / TAUNANISNIUNA .
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N/ ANETTNLUSINY
(57A1152ENU 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

1,033,3203000




. 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. sIA15ulau = sameNlIUrasla

—

aaniuludl swap NUNANIFEUE
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M/ ANE5SNLUANY | TarNANITNINNR Taunanis ALLISHN

(EBT) 1149494 (PBT) (AMG)

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

ANBEULALSTEN 2NLAY i anLAY

NHHAANNN enNLIU enNLIU enNLIU

NHESNADNIE N1 NI N

ANNSLARNI SNLAU SNLAU SNLAU

ANETSHIUNIAUN AU 2 % 2 % eINLAU
UNEILUR T8#1115010 Tax Loss 12915 E#MNlauisanIL
N WLl / wA NN Tax Loss UadLsHNNsU
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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 56



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
pnavuraigaalifanuluizEnine

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 !!!
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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. 91mdulauy = Smmuiigiuesglau
3. ARsaANZITEULANLSEN 3. foanuwresganalitavululissvgae



. N15919LLH N Bt

Iogld “UsHnu1Anw’

AR5 LUNS L “LFENINANY

* “UaIANUMIINE lalalany 5

* lg “uar1anw’ lunanisissinnipaany

* 1 “WATIAYY AR “UsENHUNe” W lalatle

o fiadlf ‘wauANY U89 “UFEMETe”

* “UATIANUNWME ADIAAIN “WUL NIA. 50” _ A
AN “ums{u” s
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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
61




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




ANNLUT LA A AN T
Withholding Tax
VAT

Stamp Duty




P a o v
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N5 GRUAE 115019 License L T sern WA
NN NSAN
AR
WHT (R 3% 3% (lu 5% 2% 1% (lu
sz ine) szine)
VAT 7% 7% 7% 7% (NS0 7% T
ARIU (81NLAU
eINLIN) RNz lu
15z #A)
a1ns | N (0.1% |  0.1% e 0.1% 0.1% e
LRWIZLLEIN (LRNL
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Alternative Debt Financing

Perpetual Bond




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
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- Case Study: -

Perpetual Bond
02542: K Bank — 19,956 M

02550: 64T/ - 14,260 M

02549: KTB - 13,866 M [ 2549: TMB - 16,000 M
02555: PTTEP - 10,000 M

02557: IVL — 30,000 M [ 2557: PTTEP - 65,280 M
02558: ANANDA — 2,000 M

02559: Beyond Green — 156 M /| 2559: CP All - 10,000 M

02560: Property Perfect — 1,000 M
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- Case Study: Perpetual Bond -

*CP All

— 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
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- Case Study: Perpetual Bond -

® Property Perfect

— Perpetual Subordinated Bond / LAAUTITTADNLLS
e / dazdumaniiaansla

—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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- Investor’'s Disadvantage -

Perpetual Bond

OProlong and postpone interest payment
OContinuing bond holding unless early redemption
Olncomplete repayment if bankruptcy or liquidation

OLow liquidity in bond market and discount from

face value

Olnterest rate risk in the market against bond

Interest rate .



Corporate Tax Planning

Offshore Dividend




. 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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Holding Company +
Offshore Co

: Operating :

'l Company |

" Industrial Estate in Bienvey Vietnam
Dividend (Tax exemption) . —

100% own
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Holding Company +
Offshore Co

i e B -
| USHN 4A15 LAULUASE Alawas | | USHY LATeu wwwees | | dsEv Wwiu 2 |
. [ 3 I . r
[ o @ I i aQ o o . [ o @ I
i NAR AN u Wailud) a1nm B LNILARS AINA |

; 218l 1N/ | WISNLUAT JNNA B RN/ |
Dividend (Tax exemption) Offshore
Shareholding over 25 % .
J ’ Thailand
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Holding Company + .

Offshore Co

R — — _
~ Operating | Damand
j | power
. Company J' generating
sale of elgftricity Lao

Dividend (Tax exemption) PPA Thailand

S |

j CK Power . 100% ownT I g A I

— i AT

_(Listing in the SET) | . PEA
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. Holding Company +

Offshore Co

I ‘T.-,”Ju (Solar Power | J— s -

: Uada / lwagi) : | A1 (W / vdieay / i |

............................. | ﬁ’aﬂ / ﬁﬂﬂ'])
ARALATLAE I

(Wind Power) ! ;

Thailand
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International Tax Planning

Tax Treaty
Permanent Establishment (PE)

Tax Haven




Aoudsznaunisnnns
(PE)

Permanent Establishment



. Aan1udsznaunisniag (PE) .

1. nuaeMely

1.1 UszN2a5=)Ing (MBRULA 8. 76 v19 / VAT Agent)

0o AaAa Qv aa (% = (~1
1.2 ANIUARAUAIATUSNTINNNSIWARLNNBHAINS (ALl

ussnng ulausal)
1.2.1 ALNURASE (Independent Agent) 1sa Lyl (Nsauael
AuAN)

< Y = a v v a &
n. uwigni/manninanisangdaurA liuanaauilunig

gl vidals way
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. Aan1udsznaunisniag (PE) .

1. nQUNIENE LU

- |

(Y v 0O W a Aa (~1 Y LW
a. mwap/m'amnmmnmawﬁ"lumﬁtﬂumﬂumlmLmu

52 Lol

Las A. LAsUNAalsladRagneal YanatnATUIgUuININIsUY

AUA1 visalal

WAL 9. aNANEIsY/ATE1sTAAEUATLRLNAINITANNLSEINA
wsa by
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. Anudsznaunisniag (PE) .

2. NPUNTEUIaUTEINA

2.1 aYAY YN (Article 5)

N. Asset: Office / Construction site /

U. Activity: Service / Consulting / Supervision
A. Agent: Independent Agent

aglsinanluagly “neaas PE” ? (dasnislunis

I RNN BT NI N A)
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Thai MC Case
(PE: Agent - Sales)

Direct payment of sales
Major|shareholder in Thai MC Pay apan
Thailand
""""" Connect to sale products
________ of MC Japan nd-Customers

Thai MC

1. No conclusion of sales contract
2. No involvement in sales payment

3. But ‘connect’ to sale products of its parent company 86



Borneo Tech Case (Non-PE) .

(4) Direct payment of sales
Offshore

—-— s e s s =Y - - O . . S S S S S S S S B e .

Thailand

End-Customers

Borneo Tech

1. Sale price fixed by Borneo Tech
2. Stock and defect risks will be borne by Borneo Tech

3. Commercial invoice will be issued by Borneo Tech .



- o, ”
N5l “Aanu
YAILFTENANUTZINARNN “91ULTAS"

US Contractor win the bidding of construction project in Thailand

US

US Contractor subcontract ALL works to Thai subcontractor
Contractor

No part of US contractor in Thailand

H w N

No personnel of US contractor in Thailand UsS

Thailand

v

PE: Agent

#1989 _dauwisa nA 0706/8100 JuT 16 FIWIAN 2550
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- DTA: Update 2017 .

(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 2017

(Thailand & Singapore)

®*Royalties
—Software / Copyright = 5%
—Patent / Trademark / Equipment = 8%

—|nformation / Database / Others = 10%
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DTA: Update 2017
(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 2017
(Thailand & Ireland)

®Royalties

—Software / Copyright = 5%
—Patent / Equipment = 10%

—Trademark / Information / Database = 15%
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. DTA: Update 2018 .

(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 2018 .

(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 2018

(Thailand & Cambodia)

®Royalties
—Software / Copyright = 10%
—Lease of Equipment = 10%
—Information / Database = 10%

—Technical Service = 10% (Management /

Technical / Consultancy Services)
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. Double tax elimination on .
outbound investment
® 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
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. Tax Haven .

International Tax Planning

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
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Transfer Pricing

Related Parties
Arm’'s Length Price

Related Transaction



. LANTASINISUSSENe] .

Olntroduction to Transfer Pricing

Concept
ONew Transfer Pricing Rules in Thailand

O Transfer Pricing Assessment in
Thailand

OTransfer Pricing Dispute & Solution
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. Related Parties .

OShareholding test (Ownership)

OControl test (Management /

Supervisory)

OContract test (Exclusivity &
Monopoly)



. Arm’s Length Price .

Olndependent parties

OMarket price in the market
OComparable benchmark
OPrice evaluation method

OAuction / Bidding = Market Price



- Related Transactions .

OSale of goods

OProvision of service / License
Olntracompany loan
OParental guarantee

OESOP & Equity transaction
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Transfer Pricing
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Transfer Pricing Assessment

(N1smgIagauNElutlaqiiv)

Sale of Goods

Service / License

Loan

Share



. TP Focus: 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 servicg)



Esso (Thailand): Cost allocation .

ECC NV - Belgium

Accounting centralized service to
Esso network worldwide

Licensing\
Contract :

Thailand : Other countries Cost allocation

: . i I
IS0 el | Esso affiliates
- Esso US engages SAP US to provide accourting software and system

- SAP US allows Esso US (Parent company) and its affiliates worldwide to use the software
including maintenance service, consulting, training

- ECC has no right to be sublicensed but it is a centralize service provider among Esso
affiliates worldwide

- ECC develops the platform system for centralized accounting service

127

)N 14588/2555



. TP Focus: Tax Haven .

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

128



- Christieni Nielsen -

(Loss from investment)

Negative NBV S

|
o ( I Indo-China
,  Intertec

i Holding

v

Sale @ USD 1 with loss
from investment

. Investment |

Offshore

Thailand

Conversion of loan TH
985 M to be equity of
USD 21 M and then
reduction of capital of
USD 50,000

7)n1 8763/2555



ABB ASEA Brown Boveri Ltd
(Switzerland)

49%

4%
shares

7)n1 13253/2558

48.93%
shares

ASEA Brown Boveri Holding Ltd
(Thailangd) - 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
7ZM
ABB Distribution Ltd
(Thailand)
Completed liquidation
27 My ABB Power Ltd

(Thailand)
Completed liquidation

217.35M
Loan

51%
shares

se2m
~oan



Hana Semi-conductor Case
()N 1056/2549)

' Foreign Bank | ' Foreign Co1 |  Foreign Co2 |
____________________ 3 - Loan without interest
1-Loan
2 /Share investment Hong Kong
Thailand

| Thai Co (Taxpayer) |
| .
i (Hana is a BOI company) :

4 - Interest Payment

Thai Co, Foreign Co 1 and Co 2 are related companies

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

131



KCE Case: Corporate Guarantee

To support bank
credit facilities
Corporate
Guarantee
SubCol - Sub Co 2 |

Corporate Guarantee Agreement

- KCE provides the parental guarantee to its 2 subsidiary companies
- KCE write-off the bad debt on guarantee / Deductible expense?

- No guarantee fee chargeable: CIT 1ssue? / No SBT paid

N1 11271/2555



Share Premium Case
(N1 5812/2557)

Oxydental |
. 50 % Shares

| Chemical | <,

Siam Electro |

i Chemical |
L. — e —_— e —_— s —_. S

Siam Electro Chemical (EBT)

- 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 sharehggder



NEC Case (Share Premium)

(Substance over form - Subsidy) Ejﬂ’l 2050/2559

' NEC Japan |

33 % m_ P-r-e;ré/.vc_e .Shares Japan
e A s
i NEC o
 Thailang | 2727 7OV ARAES - NEG Engineering TH
EC Tralang

- 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

134



Philips Electronics .
Marketing Fee

Deemed royalties

' Philips Export BV | 7N 15773/2555

1. Marketing service pr0V1ded outside Thailand

Netherlands
" Thailand
r_ S : T i
i Philips Electronics | | |
I_ ........... ( _Tllal_lafld_) ........... I ole of Products > : Thai End-Customer :
[ |
[ |

2. Trade secret is to support marketing service L j
3. Confidentiality is required / Then, it is regarded a royalty

Is this a part of Transfer Pricing (TP) transaction? 135



Electrolux Case .

()N 5808/2557)

Marketing Service (No Agreement in writing) Sweden

' Electrolux
' (Thailand) |

136



Non-deductible expenses

1. TH organized the event in Thailand to promote products of US

2. TH deducted PR and MKT costs in its accounts to offset with price of
imported products from US (lower imported price)

. TH paid the import duty on assessed imported price/surchargeﬁgalty

Thailand

| Diageo

N1 1109/2559



Thai MC: PE Agent - Sales

Fect payment of sales

Thailand

. Thai MC | Connect to sale p mduCLSrOf End-Customers
e s f e o o e W MC Japan
Thai MC

1. No conclusion of sales contract
2. No mnvolvement in sales payment

3. But ‘connect’ to sale products of its parent company

7)1 3936/2548 (Uszrnlua) 8



Halliburton: Profit Remittance

Oil & Gas Service Contract

T

................................... | —
Provision of service
Accounting period ' 150 days after year-end I

When is the tax point of WHT on profit remittance tax of 10% ?

N1 13986/2558



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)

140



TP: Safe Harbor
Economic substance
Business purpose
Documentation

Benchmark



TP Documentation
Commercial Contract
Commercial papers
Reasonable transaction
Benchmarking Study

Functional Analysis



Royalties



ANANE (Royalties)

1. nguanamalu
1. dszuaasuging
2. ANIUARYURIAUZNTTNNITIUARLNIHRING
2. nguaiaszuglszing
1. aydynndau
3. ARWINENAIAZ)N
1. (Deemed royalties) AR Pizza Hut / Esso / Philips / Hana-semiconductor
2. (Non-royalties) AR Thai Tank Terminal / Louis T. Leo-oven

4. wulanIsaURINTNATTNING: Shrink-wrapped software

144



. ANANEG (Royalties) .

1. nguananely

1.1 Uszarafuging (nMeRula . 40 (3))
1.1.1 Ao bunsnaauneiloon

o
o\

N. AUANE Software ANHLAT LATBIUNIANIFA Licensing

2. AMNAUNIEINIFAN Franchise
1.1.2 ANsauninanuasnunswaauneilo o
n. Software related-service: Installation / Training /

Maintenance

145



ANANEG (Royalties)

2. NYUANIETENINNLUTEINA

(-4

2.1 aydyaunnngau (Aricle 13)

v o

o\ o\ (- %4 oga
n. ANs lunsnedunsiuan

4
aQ\

AUVANG ANDBLUAT LATAINNIANITAN

_ @RTNISHAR FATAL R

2. ANE LUTARANG WLIAIFRT DARIUNTTH WITUNTTH

o\ (- >4

BNA “LTUINNUW” (Non-disclosure)

¢

_ %@g;lﬂ “av” (Confidential information)

A. AND LUNIS LT (187) @ﬂmzﬁ/m”ém?mma ANYANENS AARIUNTTN WL

eINgad 146



Case Study
ANANEG (Royalties)
1. AR Pizza Hut

2. AR Thai Tank Terminal
3. AR Louis T. Leo-oven

4. aAm NEC

147



Pizza Hut Case

(WHT 15% and VAT 7%) Thailand

I_N[m;r F;Od Er()];) | Pay marketing eXPenses) | 31 party: Ad Agency / Event |
B 4 HT AT? - Organizer / MKT suppliers
Franchise Agreement " AT and VAT?] - e L 2 28 PPIETs |

- Franchise fee / Monthly royalties (WHT & VAT)

- Marketing expense not less than 3% of gross sale

- Marketing activities and collateral under control and consent of
Pizza Hut 148




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? 149



Louis T. Leo-oven .
Marketing Fee

' Service Provider | .
e e | Non_royaltles

Denmark

Thailand

Louis T. Leo-oven i Sale of Products
--------------------- @ Thai End-Customer

1. Marketing service provided outside Thailand

2. No IP rights provided to Thailand
3. No trade secret to support marketing service
4

No confidentiality 1s required 150



. NEC case
(Software)

Case study na1ihidulasziiinvilszine

NEC Japan | (Non-royalty)
Hardware J
—————— | PABX System |———————-——————————T—illl)flln——d—
........... n
SOfl“Wal\ e _—
| NEC |
| Thailand ;
NEC Thailand

- PABX: Hardware & Software (operating software or embedded software)
- Split: Item & Price in shipping invoice

- Purpose: Customs valuation (inclusive and duty payable — no problem on

customs declaration)
151



. ANANG (Royalties) .

4. WUIUBNRITDURINTNATINING: Shrink-wrapped software

] < a v @ =) a a
4.1 danursnand Wi “auanaly” visa “@naly

danLL25”
“d b} ! “ “A = O'”
4.2 NSNASTNING “BAN” MUY “@ns Ludan s
= & Ay 1 [~ a Y @
4.3 79A145 / tnva “BIAnN” Ny “@uanatyl”

4.4 \NRYN cross-border transaction ﬁ@ﬂ‘?\lmﬁm’]

‘AguNIENE Y’ Naw wadaskiNansun “nguNnETEnINg

Uszina” (auda1nsaau)
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. ANANEG (Royalties) .

4. WUITDUITDURININATIWING: Software dispute &

compensation

P 1 a a = 1
4.1 “PERLEe” NTUAZINARLANE LU “ANAVE” Wigalu
4.2 NTUATTWING “RAANN” I
~ 1 a a v 1 -
(n) s1lU “ANEANE’ UINANAINULBITERINART U

() Tanalu “AaVE” winaarwIne e LT

ATLA1ANEl
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I a (] 1 a Aa
. %"]Equlﬂ‘l’l@']QLﬂu “ANFAND” .

®* Technical Assistance

*Management fee
®*Consulting fee
*Marketing fee
®*Training fee

® Cost Allocation

154



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
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Slide FREE Download

www.taxtankiv.com
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