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. Outline - 1 .

OKey consideration on ‘commercial’ issues

OLocation & Market
OFinancial Model
OHR & Personnel

OLegal & Tax Structure



. Outline - 2 .

O Key consideration on ‘Corporate Structure’ issues

ORepresentative Office
OBranch Office
ODistributor
OFranchise / License
OJoint Venture Co
OSubsidiary Co

OHolding Structure ,



. Outline - 3 .

OKey consideration on “Transaction’ issues

OCross-border sale
OCross-border service
OCross-border loan
OCross-border investment

Olntra-company transaction (Offset / Novation /

Swap)



. Outline - 4 .

O Key consideration on ‘Tax’ issues

OCorporate and personnel tax structuring

Olnternational Headquarter (IHQ) and international
Trade Center (ITC)

OOffshore Dividend
ORe-invoicing company
OTax haven

OAnNti-tax avoidance measures



Key consideration on

‘commercial’ iIssues




- International Transaction -

- Legal Tax




. Step of International -
Transaction
1 2 3

Pre-study D R:aeo(l)i?'nleess D Financial Model
Implementéill.a;i_é_t;g_; |> v v
'Monltorlng & Control |

Corporate Legal
Structure Tax




. Efficient income repatriation .
to Thailand

OTypical flow of fees:

Before or After Tax ?
ORoyalties and license fee

OManagement fee Revenue
OConsulting fee Expense  Fee/lnterest
OMarketing fee Net Profit

OIT & Maintenance fee
Corporate Tax

OTraining fee
Dividend

Olnterest & Dividend

OPoints of concerns: WHT / TP / PE Dividend Tax
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CP Group

CPF

127 destinations

Ping An Insurance
(Group) Co.

Online & E-Commerce

Logistics
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Malaysia

Vietnam

Indonesia

China

Mauritius

Others

Germany

M8A ! ltaly
- " Power Buy\‘ R
. / £ \
Mall Investment : | Supersport )
' Retail | (,, = Gh
g’ Brand = )
- Shopping Mall ——

‘ Hotel Management ,
@entral Outbound Investmen)

BVI COl’porate Structure (Hotgl FraHChlSO) """ .

Sweden

Gash — ‘D """" (Property Investment)
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. autna  luagdseine .
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. UANNITAALAL
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uanouNag (Residence Rule)

1. Lﬂuﬁﬂgoluﬂﬁztﬂﬁvlwﬂ (180 7u) 5@ Thai Tax Resident (Aa1n passport)
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Secondment Arrangement .

:__l;i_l;fb;l_t_!‘il_z;l_ E]_ (; _: 4 — Retain offshore employment TaX
1 - Secondment Contlact Eq u al izati on
______________________ Thailand
2 { Provide proper employee to work in Thailand Offshore
e "Work permit

i Sub Offshore CO ' 3 — Local employment contract , T

Payroll

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

18



. | Dual Employment

OCase study: Offshore & Onshore Employment Contract with

allocation of salary
OThai and SG companies are related companies

OThai CFO under Thai Co (25%) and SG Co (Regional CFO -
75%): Over 180 days in Thailand (Thai tax resident)

OSat-Mon in Thailand / Tue-Fri in Singapore

OThai Co paid salary in Thailand for ALL part of employment
and recharge to SG Co for SG part of work

OWhat is the tax treatment for Thai Co and employee?

19



Key consideration on
‘corporate structure’

ISSUES




Points of Concern

(Anti-tax avoldance) (No dividend tax) No tax on
1 offshore

income

(No capital gain tax) (Low tax courftry)

Authorization \
& Signing

v,
*,
.
., ’
“““““““
‘‘‘‘‘‘‘
......
vvvvvv
LG Y
""""
'''''
g o
o o
o .
o &

Foreign Ilmltatk?n ( Rols & Duties )

Shareholding &

ownership - Civil & Criminal

Dlrector Liabilities ,'.

COffshore Investment) G@ ‘‘‘‘‘‘ (wveo)

Business license

Board combination

B . ( pistributor )
Member of Board corporate |
- : structure N ey '(Rep Ofﬁce)
Board structure " HR & Personnel | )
RS / -
o PP : - CSubsldlary)
i Specific requimments) (Lleonslng Agent)

" Work permit & Visa ) ( Holding company )




Step-by-step
Corporate Structure

ORepresentative Office
ODistributor
OLicensing agent
OdJoint venture
OSubsidiary / Branch

OForeign direct investment (Land / Factory)
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Key consideration on
‘Transactions’

ISSUEesS




SCG Group
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Central Group

Y | prmmemmms e |
: Malaysia : | Robins / Power Buy : : La Rinascente |
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| ' i (Hanoi / Ho Chi Min) : | |
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o l
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Crossborderstructuring Thailand
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i |
% i
i Group |
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. Efficient income repatriation .

to Thailand

 Cost allocation between Head Office and
Offshore Branches

—Must not be ‘Parent company’ and
‘Subsidiary’

—Reasonable and proportional basis is
required

—Beware of ‘deemed royalties’
e Esso case in Thailand

26



Esso (Thailand): Cost allocation .

i Esso US ECC NV - Belgium
Accounting centralized service to
Licensing\ Esso network worldwide
Contract
! Belgium
Cost allocation : Other countries Cost allocation

! . | |
L. E ES..O_TP.?EI.?_n.d_ ..... ] I Esso affiliates

- Esso US engages SAP US to provide accounting 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 1s a centralize service provider among Esso
affiliates worldwide

- ECC develops the platform system for centralized accounting service 27



Branding Strategies .

i Branding | HM Contractor
! Company (IP | Trademark Enter into HMA to the hotel owners around the
! | Licensing world
| Assets) |
........................... Singapo I Hong Kong
B - - o e e e e e e e e — B it
AJOO% . HVIA
' | Hotel owners
—_——— . e — e — e — HOtel Owners
i Amari Hotel : own :
| - Thailand 1 i
" (Fixed Assets) | | Other countries
|
|

- Family assets include fixed assets and intellectual property (IP)

- Separation of IP asset can protect family business from M&A (anti-take over)

28



Debt push down

! I R D P -

,_ Holding Co: Tier1 | - : ' Holding Co: Tier2 |
I
Debt pus}% down Country X :
I
————— | r---———————-—---l
LST—. Thalland |
: Holding Co j :
I

l Loan (MKT rate interest) I Offshore FinanCing
S : Company

i Target | !
! |
. Company | !
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Key consideration on

)

‘Tax

ISSUEesS




. 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




. Double tax elimination .

« Offshore dividend: Royal Decree No. 442
— Corporate tax exemption
— Certain requirements are met
* Percentage of shareholding (over 25%)
 Time of shareholding (6 months)

« Standard tax rate of offshore company
(Min.15%)
— Offshore holding (paper company) is not allowed
* Proposed revision of Royal Decree No. 442

32



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

o e L B -
 U5HY LATAY WNIRs | | UsEm Wi 2 |
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| Wailug) 4nm B WWILIDS AN/ i

E 218l /1N A | I1NA |
Offshore
Shareholding over 25 % .
J ’ Thailand
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Holding Company + Offshore Co

Operating | Damand
! power

Company J' generating
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Holding Company + Offshore Co

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
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DTA Update

Singapore
Ireland

Cambodia




DTA: Update
(Thailand & Singapore)

Permanent establishment

—Building / Construction over 12
months

—Service / Consulting over 183 days
iIn 12 months

« Capital gain on share
—Thailand = No taxing right



DTA: Update
(Thailand & Singapore)

*Royalties
—Software / Copyright = 5%
—Patent / Trademark / Equipment =
8%
—Information / Database / Others =
10%



. DTA: Update .
(Thailand & Ireland)

* Permanent establishment
—Building / Construction over 6 months

—Service / Consulting over 6 months in
12 months

» Capital gain on share

—Thailand = No taxing right (3 years
resident condition)




. DTA: Update .
(Thailand & Ireland)

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

—Trademark / Information / Database
=15%




. 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




. 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)




. DTA: Update
(Thailand & Cambodia)

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

—Technical Service = 10%
(Management / Technical / Consultancy
Services)



- Offshore corporate planning
for tax benefits

OAnti-tax avoidance rules
OTransfer pricing (TP)
OThin capitalization (TC)
OTreaty shopping (TS)
OControlled foreign company (CFC)

OGeneral Anti-avoidance rules (GAAR)

46



Anti-tax haven (Case study)

| . . !
! > | Indo-China
: Inter.tec | Sale @ USD 1 with loss from | Investment :
E Holdlng | investment .
- (BVI) !
. BVD) Offshore

Thailand
Shareholding with USD 50,000

Conversion of loan
THB 985 M to be

equity of USD 21 M
and then reduction of
capital of USD 50,000

Christieni Nielsen
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. IHQ & ITC
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. List of IHQ in SET & MNCs .

e Ajinomoto (Thailand) Co., Ltd

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

* Minor International Public Company Limited (MINOR)
 PTT Exploration and Production Plc (PTTEP)

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

* Toyota Boshoku / Toyota Motor Asia Pacific
 Homepro / Makro
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. NN1URY IBC

*NR AUETINUAST 10 AAIAN 2561
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A1ls (Inclusive Framework on BEPS)

57



. NN1URY IBC

*BEPS 119 1lszina 593 6 Uszina ASEAN (ughu /
Aulands / Nwads / 795 /7 Pasauan / Ina)

* sonsdasnulilignaaulanaindsyineau _ au
LLUINIY OECD (Thailand = Member ?Jgu’]ﬂu 2560

—Harmful Tax Practice
—The Prevention of Treaty Abuse
— T ransfer Pricing

—Dispute Resolution
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. NN1URY IBC

*HAUBING ATN. 10 ARIAN 2561

*ROH1 suANEUsladRn19N = lUDe 1 2563

*ROH2 Fuansusslanumenililauasu 10
wsa 151
°[HQ & ITC gAMsaRNAsIElULAILA 10

ARIAN 2561 / IHQ & ITC S8 AN NS URNE™

AuAsU 15 1
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. NN1URY IBC .

YAaNALAN ROH / IHQ / ITC

*ROH1 = 98 51¢

*ROH2 = 23 91¢

°|HQ = 171 918 (st nN1E 400 518)
*ITC = 28 51¢
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. ATMANLAUDY IBC .
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. IBC: Tax Incentives

International Business Center

1. Corporate Income Tax (CIT) Reduction = 8 / 5
/ 3 % mNg1aanelulneg = 60 / 300 / 600

ATULN

2. CIT Exemption on Dividend from

onshore/offshore associate companies

3. SBT Exemption on Income from Treasury

Center

62



. IBC: Corporate Tax Reduction .

IBC Annual Expense Corporate Tax Rate
(THB Million) (%)
60 3
300 5

600 3

63



. IBC: Tax Incentives

International Business Center

4. Personal Income Tax (PIT) Reduction = 15 %
ANFUAUANFNINIANULSEET IBC

5.  CIT Exemption on Dividend / Interest #1135

whuAAaANUszIAMNNlALsEnaunan1slu
ne waz lasuRuiluna/aaniuaann IBC

64
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