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T VIV INIIDI DDYUNH NNIYLI NIND NIVIVIN
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NIXNNI NIIYIYNRND MYV

NN NN OX0NN MY NIYIYN NDIAP NN DX2NN VNN MDNINNA 09X
NYAP DX0NN MY AT NPPTHN NN NPT NIV DN DI )2 DN MY NOV
NPY 1572018 990N NDION DN 1IN NN YPOY NIIN NPV MDD XY NPTNH
15/18 9IND 6.3.4 PYD (715718 4NN :19ND) PNPNIND-17 MNP YPOY Man
=0 9V MMVUN NN TIEY PN NYIIT NPOYI MYIITH MNRNNNY NN YIIP
nMNN NNINNS oy v FAR-D »mv nwap ovwd v ov yapy FAR
DYUNY NYIAN Meee NI ,N0I0N NYIDT NPOY NI TN MY MNANNNY
NADIT IDNIY MINHDNTI NI NPN XY, MOTIVN NMPNNNN NNIYIA NOND RO
TNRNNN NINK NNRNN DN N¥IYW YIPR X DXDII NI 1PH2 PN NN DN .IANIND
P XD 00NN ONVYD YAV NP DOITHIN DHNRNNN NN DN DN P
MYLAY NN TPINT NI, NPINN INYN 30%-D TY NINNN DX NIITHION NHNNNY
M0 DIDIIN ONY NN MAPY IMOONY ,DOTINY 34 TNIND VDN IINND NV

JON

MOMINNA D) XON ,MI2IND NPNINA P XD MV T NN DXONN MV NPT
0NN DI X2 DN MDY XOY NN DIONN MV

NPY ,THIYNT PTI YUY KD N3 NOYW 0NN DID) YN NPPTH N1V WNN ON D)
NYAP TN P ,ANRI DNYN P DIN NPWYN TNY N9 NN NPND TIN NPOTN
MPYI MINTIND XNMIY TIONA NINID IRYI IR DYNN .NPITHN NNY DY NOSNNN
DIDN NODY 15718 NN PPN KDY 209 NNV TONI NP THN NNY .NPPTN
NPY TV NWIWNN DY IOINN DIVINI MYNN VIO 0210192 NPITHN NPV
MNPYD DX0IN NN PIADN XD DYNN OMPIY 19N MU 21D KD NPOTNH

JPOAN NOD MWUYOIND TN NPT NPY  OYIOY NI TNI

A5V NNV NNONIN KD DNN DI MYV .NIVIVHN DY NYON MDY NN DOV DWNN
NIVIVNID NNOWI ,DMNNN IDDIANN MDY INYN NN .Y MV NYNN KD 1991 /X
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SPON ONMONND MNTIN NIVIVAY NINNDY D20 ,DMI8N NIXNIN 7D DXNID DI
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W0

DN DMND IDDIAND MOYY SNYN NIV DONXD INTHY NN PR KD dDYNN
TONON NNMN PATOHINN NN .PATHINN NMOND NN DNX NN DY OPIN
PR .NPNNN NN DD DNN DIDN) NMOND D) .MV NIVIVIN DWNN MDY DTN
NOW ONVUN NOIYN NTIAYD 19N 720N DIDNN NYNDY 120N IN PI) DMNNA

DI YNIAD WATI MITH MIPNRII KD DdWNN NYT NNN MNVYN NOIYN,ID 1D NN

NON] NDIDN DN NTIPAY (NS5 PYD .PT 7YY NNDINN HVIT NRWYY TN dWNN
D’2PDNN NX DIWNIN NN O 2D YIP ("NNPaN” :oNY) 1961-NOWnNn [WTN
YN TP DY DINN IMRIN NINY NN VNN PN MATD ,0VTIN
9PN ,NPOYN P9IN M0 NPIVNN PN .DMINDNN YD NN dDWNY NIDN NIWWIVHN
N2 DPOYN NIAYNN OPNN NVOY DD NPIVNN PR II1DNMIY DOON MM

2OVUNN DY DIND 2N NNDINND DVI ,NNT NND .NPVINTIN IRNVIN

MNT DY PON XY DWNN .190HN NINNN 1PH2 DN DIV YN PR PNIY DV N0 9N
, 19007 MY NN NV DY PON KDY ,NPOYN MNN DY PON KD ,1100IY DO
YN NN NN NPOY — NXNYN N NPOYN DX02)N MY NN NI IWUN

-1 VYW YIDIY YT DY NYAPI 10NN NN ,NIYIVIN DY NIAYN YPNN IPN Y .

INNY TIND 0PIV 19NN MY N2 L ("APM” :9n) Acquisition Price Method
YPNN PN .NPINT NAY NNPIIWY DNNPNNN TN ,NIVIVIN DY NMIND NI NPOY
APM-n nUOw 9501010 MY 1WINND PATHINN NIINND DMNIYLN NX VIS NIAYNIN
5 MYV NNYIN N .15/18 93INA NMNNY 7PNNRN NNNWD NOIY DY DY) NN

219090 MY NYIAPD NINK NVIYL YHNYND ¥

MPY D.2.6.1 PHNA 0N D1 YNID PRY NI NN ARNYN NVIWIA XXIND NTIP)
OECD (2017), OECD Transfer) nHayn »»nn xvna OECD-n Yv mmnn
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Pricing Guidelines for Multinational Enterprises and Tax Administrations
:y9n> ,2017, OECD Publishing, Paris, https: //doi.org/10.1787/tpg-2017-en

0N DY) 22X IRMN NDDII KD NIV YOMDIN PONN RINY L ("NNINN MNP
N M0 PNND ARNYD NV MPOWY [, DNINN MNP 26-) 23,22 MINOINT
0NN DIPN AR MHYMH XY 1N R ,NIMN NYIIT NPOY INKD NN DIDII 11O0)
NYIDT NPOY DDA DY 190NN MY DX POOPYA DIIIYN N2 ,NNN IRNYN NVLIVA
M275 ,0»VIMNZIN DNPIVN DO AR WPYY DXNYP XD DXTTS DY NPIN NN
D231 DY PIVN NN NN DOYP KD DIVID DN MNPV .NPOYN INKRY DN NPV

MYN NWNY YN DY DMDLPMIDN DNPOYN NN DNONY Ypan VNN
.92y2 LOYNN XN DXONN MY YT DY NNNTI I DY) .IDIIN YD) HY ODVPMAIND
JN2vN2 NNPDY XD PN NN DN MAN PT NIPN2

DNHNNN PON NN PATHIND NN .I00NN MNY IWNA PATHNN NN 91D PN
NTI2Y YMPY DYTOMNN IPOD DN P DIIWN NOM,NTIAY TUNND 99910 NIMYWYNY
MNIN TYUND NI PN YV DANYN DMIMINND DY D1Iapna 92110 .NPOYN INKD
MNNN DX IRDND NI 992 DDVYNN NYAPD MIPdXYN NN NIN DTN
970N DINNND PRIM PATIINN ITON ,NOMNN NN DN 21PN DY NPVIPHITH

Y DN DPYYN DY

(6.6.2017) Na©D 995 NMIY 9P /3 N7/¥3 ¥PVY) 49444-01-13 (3071 PINN) N”Y2
DYNINY DY DV NPOYN DDA YTNRYY DOINDNN DININNY,(IPYY7) 1Y : 1ONY)
PATINN NN PH2 DITOMNHN MDD IDIN YD ,MIYLN 12 NNNTI XD OMINDNN
NI PATIINN MNOUN DY DNY NTIAYN TWNN ININ .NIND YD) MY DY TOVND N
YT DY PINNIN D) XIN 190NN TN .OXTOMNN DY SUWIRN NWINI NOMNY NYIN
TPYIN NTIAY TYNHN DIMNY DINOUN INDN DN DTIRND NN NIYIVON

YIVNRN T DY PININN 0 DY PNYN PHND DITOMNN DY

T N KD .APOYN TYIN INKD NTIAY MDY NN MMNY DIVYN XN PATHINN
LDPN NIWIVNN Y0 MY NN, TNYA NTIAYA HNMNN OVYNN

NN9WN NN OX GN ,PATIINN NNNN NN IMNDY WY 721 1790 MNNIYNN O)
.DMTNY NTIAY XMPY P2 MNNND , NP NYIIT NPDY NHONI
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MY NNTINN, DNV 3 NOPN 29 DY D2IWNN ,0ONINA NIMN DIDYN .MMNN NPOY
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I¥192 DY ROV NNDY0N )2 D) RIN ,q0IN DY NPDVIVIRN IRIVNN )2 PO

PNNN ORIYIOIPIN NPN PR .IIVHN DNIXRNND DN DYNN MIYIAP DX DIPY PN
NNDNI MIWYNN NHIRNNN NYOR .1V NNHIRNNND NYIND NIPYI NOIDN NN
:1919) (22.4.2018) 3 2%aN YN NNMIY 9P /3 197¥32 NNV NPVNP 943/16 N7y
D995 12’211 D) NMIYN NNPRNN .MDNDN NORYI T XD NWUYI (AP0 Py

29355 on

TN NYOY .TINYIN IRNDNN I DN MOV NYIAPI Y YN ,PNIDOND
DIMY NPIHN MNRNDN DY DN NNDIYY NPNIIN-2N NN NYOY NPND IS
NN N ,NOYW 0NN NINIT2 HINNT WX ,0NDIPMN NXIAPA MIIND NIWIVHIN
NYWI WHNYNY PNIND IN L(0.25% — 0.1% S 12 MYY) 11D NPIYNN
N (0.43%) LMDIPMI DY DPNDNN DMODON MNMTA INY TN NN
D02 PR ,NIPN Y52 (0.882%) N 2DVW NMIVA YAPIY NP NI WNNYnD
NDY WP 12 DY TITA 7ODIN NN AWND W )0 110D .1.01% DY M MY

AT NIPNI DdWNN NYYY 295 MIT NI

DYNN NNYLY OVLIPNP IPINT NDYN DNAY NIV MDD NI NIYIWNN
RRaNeRlval
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YI9NNY 1991 KD ION DIDID0 ) ; NINN NYIDT NIAY NNNNNN PON DN ,DYTO»NI
IN 9OV, NTNOWN 1A IMDIWY IIRID 1aVN» KD DN OMNND NN DIVNIVY 1IN
X2 NO9ION NNINNND DI OITO»NY DYADIVNN DINNDDN .NINK NI NOION
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INIVNY PINNI DT NN MNIY ¥ (PATIINN DIDN NPINN NYIDT DOON)
DNNNA DNOY D2)NN2Y MAPNNNAITHY RO DXTOMNN DX VIDIP1N NX MOVD
.DYTINN P2 MNOOND

DV D>TO»NN DNPN DXYN NYNNITN NIXN PATOINN DIYYND DXTOMNN MN
D>22YNN DMIDDN TYNI ,NPINN NYIDT BDIDN NIDNI N NPIN DY) NIWIVNHN
V1 P NINNY MDA T2ITH XD NIWIVHD NN PH2 NOION NNNNNN PIN ON

LOMDIP»NI ONTIAY TYNN

NIVND YN TN IDIND JONIN T YTPIN DITO»ND DYAWNN DIOON
NYPYNN OPIAND DXNN2 WPYIN 12 DODINY TIN, D> TO»NN NAIVY DPINY NINN)
MINN NYDT DODND 2.8 PYD MINNND OXNNA HOM ,0>TO»NN T DY 1INV
N D) DINOT P DN ,D22A0WNN DIODID DITOMNN DINIT P TWND 109D
N MNTY T D) ¥ 91 12 NIV NPNN TONN2 112N IWNR DODON DNIN
DY22WNN DYNID0N NN NNY YW 1197, NIYIVNHN DYV NNV DY NPNINN MYV
NYY .DNDN TYIND qOIN TIY NX DITINY NN DXADIN NN NIVN WD .DYTOMND

PNN NN TN PR, NYPYN MYSNNI DY DY DNV DXIDINY

NYPYN TNXY NNNI YTPNN PATINN MDD IPVY) PIYN NNYAY N1y
MY PATHINND MO0 PO PRYA .DNSY DYTOMNN O DY 1INV DPYINI
;T2 N1 DY PNIY PN DD NVIDYN 1Y .DVYNN TIIND TY ONDIP»N MDY
PNY PA PNIND ST T OT .OXTINN NYT TOIIX JY THONN dXMNN PIYa 12T
NT NIPNA NPINN NWIDT DION 71797 NIYIVNN MYV NN DU 1)V 1Y)

.D»INDNN DMNINT DIIYT IPV’X 1IY2 NN DIOM

MPY 6.157 PYDA .MMINN MNP DY NIYYI DYNN NTHRY 00N DD NYNDD ONdA
N PIAYNL NNPY W NIV NN NYIAP DY 1D ,WNIN I9INI OV ,1PNINN
.POYN DY DXONN NYAVN

YT DY 00NN OV NIAYN NN NYIAP TNXD 2D 722 DD NIV 1IN0NN
0NN MYavnd MV 1N, NIVIVNN

92797 PR, 19007 YW NIAYN VRN K, NYINN 192NN NN )3 YAPIV PHND
717302 NMPNNM D0 YW DN 599 IR GPYN NPIND NN .PRY IMNI
D021 — JINAL NV T DINI DINY PN NIANM 1INDL DWW TN, NYIN
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M”N2»NNN OX0IN ,(INNX PV INDN MNDD YT, NPNINOV) OPYMN SNDIN
MYI9N , 0N NIVN DN NYWINN 1IN IAXIY DXTON : NI ,DMNRNRND 12D
,NYAN DY NWIAN PYRIN WTND DIP DIDWND NWIIN : NI ,NMAY MINNIND NINY
Y001 DI NONY NIMD APY NMAXY DIDNY MYISN ,D>TAIYY NLIINY DINA
25 AR NIVYNL NNPY W 1901010 DY (DTN TIIR) NIYN NN NY1IP NYa .NIANN
TV DIV 1AY 5535 DRNNAY,ININ NIPND D1VINDI DNV DI ,07ININRN DI2YIIIN
TN ,)D DY . ININD 27 NXIAPA 3329 XPOY 1IN MNPV NIIDNA DINI KDY ODYI N
72NN NN NYIDI2 DIVIN DN DI P ONPNND 1N KD ,NIVIVHIN O DY WOID
NYMANN DYDNN MNXIND D) MV NND YN WD TN 1NN NYAPA NV D NN

DOPOYN NN MNPV MIAPYI

NYSYN NMND DY IWPI DYNN TIVY NVPTHN NNV PRYI NIYIVHIN NNYL PT
ToNN2 INMYL NN 2PWNN PANYNI ININN NP DIV DYV VNN .MINTND — DN
NN DWMD HNM MYLN NN DYNN PPN (2021 MV IMNRNDN DI9Y) 2020 MY
Dy MDY RO PYTY VNN 15718 91N DIDID NYAY INND ,NNIT 19INA 0NN MYIVN
NIND NDOWI D55 XY NN ,NNRT DY .ININD INNA MV O P XA KD 7270 INYL
DY MNIY VNIV 2N ,7O1NN D379 MONMNNN NN DIV, TINYD WY MNNNN DY
NYNIN NN DYMN DYNNIY INND .NMAONNND — PPT IO DO D230 MDN»NN
VTN NPT NDIN IN NPT NPYW DWNN 71999 NIYL DYNY NWP ,NPNINN NP

PNINN MNP NPNIN NN DY YN DW» dDVUNN

DPPTHN NN DY 1YW MDY JIND NN JPPN KON NPPTH IPY NI dWNN
Y2 DHN NYOWND NI I NIMY NDNI YN NYNIN NIPHN NPN NIWIYHM
90107 Y NN TN PR NYIp

VN 925 NIWIYNN NNMND NI NNMN DHNN NYOYN NYNDY 1TV AWNNN2
MONNONN NN H272 27 POV DMP ,2014 MIVN T30 VMHDIPMN NXIAPDY 2013
NN ND NIYIYNN YTIA XD .DX0NN MY DY NIYLIN NP THN DY DN NNMNY

3PV WY NN DY VDIPNI DYV IN NNPYVN THN 1N 1)

NIDD NANT XOWN 1D ,¥aP) DY ,A09P 12y INTI MIVNN NNHPNNND NOND
25NY Y 1127 NYN WX 1IN NNT XOY DD MY WO ,mvn Ppad nnnn
2PNYY D) N 1 N9 T NDIDNM NNNKY NIPYIN NDITNA DIV NN
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DYVNANN PN, WNN PN NPPIN-IND NIWIVNN MIYLIY T ,INN NNIIN DIV
PNIY NIWIVNN NIYLA YHN PN IPIN X .DNNY TY2 D270, 1T NYIYN NHONI
NN NN NOVYN MYNNNA 197,137 NYIVN NNDON XTI XN DY DIAW N,
2dYNN DY NYRIN NNAN

o O AW N

YN Y9N DY NN TON D2 ,IRWIND TN, T TONN NNDNA NNDINN DV .41
YNNIV 20N NYTIN NNMT NIVIVIN I VN DINDIFD NINDN NXIN DYNN
DMIVYN YN0 YN D91 DWNN NN NADYY 1T NN NIWINN O, PMPIM

10 N8N PN, TTIYD PR DWW DY 1T NNNIND .NPINN NYIDT DIDN MNADI NP DM

11 0W) VNN NN

12 994

13 OTPX.PATHND NN DNN DI NYND : NP NPND SNV N3 NYIVL,NINND .42
14 PIVYNPN0Y DN DN, NYIVN DX DIAPY INRIN NNYNIN INDY DN D PISN)
15 AITOD NPNDN HONVA PNTIX INMINTY XNNNN

16 NN NNNYD DVIY I3 HY 999971 MNY NYIPI DN ITNY 21N DDIY PN

17 npoy NN NIWIYNN DY NMNN NI NPODY D OTIND P NPYNN PR .43
18 YY NV NN NNV N2 NYAPIV DNHPNM ,DPNYP KD DXTTS P2 NYNINNY
19 VOV YO DXTINN P2 NPIVNN D) PN .(PATIINN IV NPIDNNN VYND) NIYIVHN
20 PHND LADNIPMNY WY MDA DIOINN PHN NX MYNY |, PNNPN RNV
21 99010 MY AN PIYNY NP N2IVN NVIVD NI ,NMNN NYIT NPOYL Yapv
22 (P NN NYIAP) NDION ON NIPNY 2 MPM 15718 ANND 6.3.1 PYD IWNXM)
23 NN IMND YNID WIY MNRNNY DN OPIVN DITINNY NONX .(2006-YOWNN
24 DNN NN I90HN MY DD W DRN NINYY DN 092 ,NINN NPOYI YIPIY
25 ANON MAPYI DOV NN NIWIWNINY

26 NPN R NONDY OO, ONN DIV NMNDY DN ,1PNMIDDY DTN NN WIV DYNN .44
27 ¥ 933 DININD MNP DY DIINDY OXRNNA NN PNAY YW NIN 5HPIPVINIVIN
28 MYyW) INTNY 2D MYLN DY DYNN INN , MM 46-) 44 DIOYD .7NYaYN Y99NNY
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0NN DI DWNN DY NN PIINN 2D NDIY PNIYV NPPDN ,)ON) .7PNINN ONP DY
NPWT 77PNINN MNP DY DN ORNNL NPNAY ,NXON .71PNINN MNP MIRNN NN
L9990 MNY NYAPA TXNYA DINPYW ONN DX DDID PRI, NTNION

MPA TA52 DIXDYD NWY YN MM PNIDDA 1M MYVN NNMIND NYT NN N
NDIN OX0N NN NANN DNN NN ODID W 1D NN OXTNIINN MPMINN
DYPOIY V5N DXDYON NY ,ONN .7PMINN MNPY 6.178-) 6.157 DIPYD — DOYNMIN
Discounted Cash -n nvow Swnd) »Naxn DM/miNmD DN NVIY Y MY NIIYNI

NNN NXNYD NVIVYN NDYONA NNV NVYW NNV (DCF — Flow

NV P NYNINNY NPOY DY NINNDN TNNN NXNYD NVIYW I TY MY NOIWNY Tiva
PO HY DWPNND DITISY PNNN NN RVAD OV PHNIY Td ,00NYP RY DTN
LPVIIND ONY NOIYN NI MANN DIMIVIN DN NIV Y9 DY PNY NOIWN ; I9a
Y9051 TIVN ©02 LY DMYNMIN YNDIAN DYDIIN DY 29D MV NN TITID NIN»NNY
NPOY YY DOANNY PTY D PUND 1219 .NNMIY NPINN DY DOINNA ,IN8MY DD DY
NV T NN XOY TONNON MY NN DY TUNRND DIV DYNINNY DPTNHN
NN TYNY Y NNIND DLV NN PNNRN IRNYD NVIY YD NPIYNN PR ,1PONY .PIva

32)¥2 700100

DN Y9 YY NIIYNN NVIYA POIY NIN YD WD PIND 71PNINN ONPY 6.157 Pyva
DYDIN MY NN NTTIN ,PYDI T2D1IVY 19D) 71K 1T NVIY NN DINININ
TNND I¥»H DD ©ID) DNIRY DNIMINN DXINN NIIYN Y DY DOYMIN YNYIN

(D — PINKR PIND DX NIN IOW MWXTNN DI) DNON

nValuation techniques that estimate the discounted value of

projected future cash flows derived from the exploitation of the

transferred intangible or intangibles can be particularly useful when

properly applied. There are many variations of these valuation

techniques. In general terms, such techniques measure the value of

an intangible by the estimated value of future cash flows it may

generate over its expected remaining lifetime. The value can be

calculated by discounting the expected future cash flows to present
value. Under this approach valuation requires, among other things,

defining realistic and reliable financial projections, growth rates,

29 n 10

.45

.46

.47



W

ta
199 - 2%AN YN FMNNN VOYNN NHa
2025 12)0N 28
3 25aN 90 MWD PP 73 17832 VTIOPN 59306-01-23 17y

1 discount rates, the useful life of intangibles, and the tax effects of the
2 transaction”.

3 :TPNINN NP 6.178 PyD2 D) 7D .48
4 »Where the purpose of the valuation technique is to isolate the
5 projected cash flows associated with an intangible, it may be
6 necessary to evaluate and quantify the effect of projected future
7 income taxes on the projected cash flows. Tax effects to be
8 considered include: (i) taxes projected to be imposed on future cash
9 flows, (i1) tax amortisation benefits projected to be available to the
10 transferee, if any, and (iii) taxes projected to be imposed on the
11 transferor as a result of the transfer, if any”.

12 Dy NOYN NVOVA WINOWN D WIXTH ,IMINN MNPY 6.153 PYDY PISD 9NIND XD 49

13 NNV N NPOY KNI PN IYND NOYY) DIMITND DN ©0]
14 »In situations where reliable comparable uncontrolled transactions

15 for a transfer of one or more intangibles cannot be identified, it may

16 also be possible to use valuation techniques to estimate the arm’s

17 length price for intangibles transferred between associated

18 enterprises. In particular, the application of income based valuation

19 techniques, especially valuation techniques premised on the

20 calculation of the discounted value of projected future income

21 streams or cash flows derived from the exploitation of the intangible

22 being valued, may be particularly useful when properly applied”.

23 ONYa DY) PAYN NYP TN AWUND D YAIPY ,NINN MNPY 6.147 PYD IR 1D .50
24,7010 NN NYIDT MYSNNI NIATID NYP INI TN OMN WIIW INXD ,0OYMN

25 :INNVYN N2 NPOYI WHRWN YOIMDT M NYIIIN NN
26 »In some situations, intangibles acquired by an MNE group from
27 independent enterprises are transferred to a member of the MNE
28 group in a controlled transaction immediately following the
29 acquisition. In such a case the price paid for the acquired intangibles

29 11



© 00 N O O A W DN P

=
[N )

12
13
14
15
16
17
18
19

20
21
22
23
24
25
26
27
28
29
30
31

199 =~ 2%AN YH2 FHINNN LOYNN N’
2025 9210IN 28

3 25aN U1 NMIYN TP /) 17¥2 VITNOPN 59306-01-23 N7y

will often (after any appropriate adjustments, including adjustments
for acquired assets not re-transferred) represent a useful comparable
for determining the arm’s length price for the controlled transaction
under a CUP method. Depending on the facts and circumstances, the

third party acquisition price in such situations will have relevance in

determining arm’s length prices and other conditions for the

controlled transaction, even where the intangibles are acquired

indirectly through an acquisition of shares or where the price paid to

the third party for shares or assets exceeds the book value of the
acquired assets. Examples 23 and 26 in the Annex to Chapter VI
illustrate the principles of this paragraph.

1AV NIPNIA 0NN DI PRYD NYIDN MYNYN MOOWUN P2 1dNIANY YD ,9NaM
YW OINTY D987 DOINRHN DXRN NV 19 DY DOYMN NI DD DIIYN
DN DY NPYW NN DOWAYN DN DY ,0ONWND DXPRYY DD AwNnNnD
,INT NNIYO .DY0OIN TIY NN DY TUN DNY IONT NNIN DY) YNV DINIVNIN
T DN MIND NYITI NPNX IUX PNHNT IRNYD NVOWI DMP IONR INYT PPN
DXDOYD INT) NMMNNN NIY DYV PNNN YY DDIND DM 715 NIN 1OV ,0¥00N
MNNNN N NN ARNYN NVOYA YNID vIY 9 (PN NYT NNND 5.2.3.5 —5.2.3.2

NN NNNN DY

MYNNNI DPYNN OND DYDI) DY ONYUN DR NINND DIVYPIN TWNRD ,MINK DN
YMWAN MINWN I PNIYNI NNPD NININ I I DXTINY DNY YD1 DIINN NIIYN
IUND ,NINY NNYO .ONTNY DXON MIATD MIAND DXNNN DY YAVNI 1T 11 WY
DMIVAR DONYN POINY DIPH PN ,INNYD N2 NPOYN MNYN AR NHY DOVUPIN
925 ,0°7VUP KD DXTTN NIV P YAPIY PNNNY NN NPDI0AN NNINN DV , 09T Ny
NDY OUYN 191N NIND ,DMANN DX0NN MY 105N DHNYNHN DO NIVNI NP
DYV INMIN NYT AN 7.8.3 PYDI NNIXN DYND INTY) KT Y0NINN 19INA
NPIY WD ,N930 YUY IMIND 1PN DYDY Ay NMNND NP NYAY VNN
YA , 03NN [9]2D) DINND — NYANN DY MNAMNNNNI DIDN Y5 NN Pavna
4899 1NN 189 0191 D) DY 1191HPY MV 1N ,NPOYN NN NYa .0NYY Y9aY9N
NYa A8NY NHVIY PN NN REY SN0 109,005 HIVAN NYVUNY - Y

(702019 AYI9NN 9PN NTNN TIN , 020231 ARNHN\NIIN
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120 XY .MM NNNNNN PNAYNA 72D INPDI NN 1NN NYIAP NYL D ,NTIN
NN IPYINNK,NYINN NIAND NN 12X YAPIYV PNNN DUNN NYTO Y1710 15 OX
NO WM YD N2 LDV DIDIIN P MNRND NN TIN 000N DY N1avNN

901N MY DR DYTHIN XN XX ,0°09)7N 12 NHIRNN TIY

NRNYN NVOY NNDNA PNHNN NIRNND DOVNYNY DN P2 PHIND v 5501
TIYA 9NN DINIITHN DN NVW NNDNA MINND DIVHYHY DINN P PNNN
DN ,2WNY) 1WIIY DXDIIN P2 DIWY PNHNN P2 DIRNND NN NIVNN ,NNNNNIY
IOYT 1190 590N NY W DDA NPPINNY NN NN NAY INT PN 75 N0
NN NN NIV ,MINNAY >IN ,(IDIT 1PN 70 NIN DXOIN MYV 1N, IIINa

PN YT INNY 3.3.5-) 3.3.4 DXYD INI) MISYIWD PN

N¥DI2 PR YN 172NN MDY MY NN TN NTYN NN DINITHIN DMIN NVIY
MY NN TIWNY TNY PR ,NHNN NIRNYD NVOWA  NNT NNIYY .INNYND NI NPOY
MY NN 1D NOIWNY DNVYP KO DOTIN PA DPOY NHDYPY ION  ,MPyan
VAPV PNNA NIV 92D NAXND DNIMIND DN DY OINNN ,IMDD . MDYaN
NYYND NN NANN DNIMINN DTN NVOY 29D NADI NNINNN .INNYNN N2 NPOYa

12190 NHNNN

DN NVOY P2 PTI ROV 27¥N0 dYNN ,7NINN MNPD YNNI DN DIDN)A
TN DYNN NYTO OXN ,OVND IO .PNNN IRNYN NVOY P NANN DINNNIN
VAPV Y9 PTNYN DIMINN DXIIN DY DX0N2 D) PNNN IRV NVIWA AWNNNY
D) DO TNYN DINVNN D2 AWNNND DIPN ¥ DN 17PMINN OMNPY 6.178 PyoY (1)-2
9 DY NOIYNA NONX ;NN DIRNYNL 12ITH XD 12OV >IN ,1NNN IRNYN NVIWA
MOOIANNM MNINN MPY DWNRN DY 79NN ,TI20N D51 M98 DM D NRN
MY NIIYN DY 12T YN NIPHRL NN PPYVM , VN NIPHRI NNIOYI NN, DIPDY

SR, TPYONA DMWY NMIND NIIYY NN DNIMIII DTN 9D

NVOY 9D DNPN NN DOIHY W YD MIYLD 9% YD PN ,PNINN MNP TN 93D 1D AN
NN NDD) XY ,PNNN IRNYN DLV POV ,D.2.6.1 PONI 75 .9PNHNN IRNYN
MPY 6.147 PYO M JMORY VI 9790 N0 26-1 23 MINHNT DN DI 220D
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NN DYDI) 1DN) N2 MXDIA PNNI NXNYN NOVOY NN MNYMN TWUNY ,71PMINN
P99 NADIY 22 NMINT D) DN DI MIPIYI NI )N D) ,N1IN NYIIT NPODY INND
DI NN NNYMN NN, 26-) 23 NMIRNDNT OY TN 15/18 911N 21955 9na dwnnw VI
,IPTR A0 MYNYN DYa DIDNA KON ,NNT DIVND 1T KD 1D, WITY) 0NN
N2 MINRNNY MY NYP . NTIN NON 1D NPDY 951 LYND NV ITY NI NNDNRY
MP NNDNI PIKN I IONN XD NPMYHYN NPADI MOOWN DY NN MIDIN
D712 DIPN YNNI YNNI NN DN DIDNYI TNPNI NINY .32 ,71PNINN
STPNIND ONPD 6.157 PYD INDY) NN DNIMITHN DRN NVOVIA 7PMNN MNP
Under this approach valuation requires, among other things, defining "
realistic and reliable financial projections, growth rates, discount rates, the

6.178 9y ruseful life of intangibles, and the tax effects of the transaction

Tax effects to be considered include... (ii1) taxes projected to  : PMINN PNPY

.("be imposed on the transferor as a result of the transfer, if any

APM-n nvw v YMyv 9N 1 ,WND PYX PNND DIRNYD NOOYW DY wpna
-2) YN NV NP N NIWVINN NVPI Nav (Acquisition Price Method)
PN L(DWNN MDY 55 PYDY DIPIvad 15w 79 my — 10 'w ,77 my) OECD
(Comparable uncontrolled price) CUP-n noow ya oY1and mwyn mynwn
TINN DIRYY MYWN 'NYa . APM-n nvowy 15/18 91IN2) PNIND MNP NYINY
NV SV HVIPNP DWW NN APM-N nVXWY ,NRNYN NI NPOYA YyapIv MNVN
NN DYDY NPDY INKD TINDA YPOY MIAN NNV Y¥IA 1AV NIPHNI PNNN IRV
YN ¥ DN, NIMIYI NNTIN TINIPYN NIRYD (PN NYT INND 3.3.2 PYD D) IND)
NN NNIYL TADN O TOA KD DTN DI NOD ,MOLIVN dNYDY MOLINMDIT 0N DI

MLOVN YNV PAOIVYN DTIN DD DY YIANN RY VNN

MP DY IN1NN NIYYI NNDNDY , 0NN DIDND DWNN MYL NN MNTD »TD 751 7
NNON2 ONN DX ODIY ¥ 1D NNIAD NN ,THPMNN NPNIAN DIV [, NIN .7PNININ
SONVN NOIYN

I DDA PAND YO ONYN NYIP NNIDN DN ODID ¥ ONN NYRYA )1TY 1N Dy
2127 NI 32 AT 2T KDY NXIN D23 HYONY 5955 .00 NN PINKY MY ININ
UM DY IV NTIPI MNVYN NN TARD INYPA TUNRD ,0DY DITVPAD 79 DY YD
YT NNND 7.8.3 PYD HWNY INT) 10191 DY VD NTIPIND MIVN NNN NV INSP
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:NINN NYDT DOOND 2.8.2

rManagement Consideration. At Closing, thirty-five percent (35%)

of the Purchase Price otherwise payable to the Management
Shareholders at Closing... (the “Management Consideration”) will
be deposited with the Management Escrow Agent and shall be held
and released on the terms set forth in this Section 2.8... Each
payment of the Management Consideration is subject to the
condition that at the time of such payment the respective
Management Shareholder has not terminated his employment with
the Company, the Purchaser or its designated Affiliate (other than for
Good Reason) or been terminated by the Company, the Purchaser or
its designated Affiliate for Cause.

N 0, NIYINN DYON TYN YW PIITIN D

19903 193NN NN 0PN 122 BNY INDIVNRY NMNN NT P 19N NINN ...
72y — 339,71 1Y) 79Y 99 ©99901I PYN DT NPOYA NYIIIN PHNRn pon M
(N2IVNN M1DPDY 7 PYD INI 12 NPV 1Y

D MNYO PYAINN PIVA NIIND ONYN DIIDVN NN IRNYD NVIVWIA 7DD
,TI2 ONA .PDIN NMDOYA D55 DY NIANN NV XIN NPIND INY MDD .MV
INTY) YPOYN MIAND MNPV NNDNI DOV XY TIY ,9935 0 ,1PNINN MNP Yap)
It should generally be assumed that value 7 : VI 195 naoid 23- 22 mnnonT
does not disappear, nor is it destroyed, as part of an internal business
P79 297 NYYON-IN (15718 IMINY 2-) 1 MNNNT 6.1 PYD 391 rrestructuring

VTN NN NN 9200 D XOY 9710 HHON Y 1MV WNRYN
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T INY NPND TN VNDINPND IIYY 1NN TIY ,ORNNA .(NIYIVNIN IND0D

AMMNNN 9T) IOYT 11D 75 W ONYN NN TOIN 1NNN NI, NMIND NNNND

TAN ADVT D2 10-5 OV TIY 2D NYNRWN ,INT 11D 65-5 NI 120N0N TIY 2D MPON
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,NTI2Y May DIVYN P PNIAND WY ,DIDVYNN NDIAPY ININD NTIAYN TYNND WINN DI .92
NTIAYN AN GPYN NTHIAY NIY DIPVN .NTIAYY 91903 N NTIAY N3N DIVYN PN
ND NTIAY MN DWYVN L NNT NN .DIVYND NDON N NYYNY IN NNUYIY
DYPVN NYIAPY ONIN NNNN NIN RIX ,NYYNY IX NNYIY NTIAYN DX NION 9PN
,NINN DYDY DO0ND 2.8.5 PYDA Toa XY .OMINN DXDI) MN2Y HaAPNNY N1DVY
:1TI2Y IOV 9ON IN NTIAY 1OV DIVYN INNN AN PATIINND DIDYN D W19 yap)d

11t is acknowledged and agreed that the Management Consideration

1s part of the consideration payable in respect of the Purchase Shares

as part of the Agreement and that the salary and compensation
package otherwise paid to the Managing Shareholders following the
Closing Date by the Company offered by the Purchaser or its
designated Affiliate is substantially similar in the aggregate to their
current salary and compensation package. The intention of the

parties is that payment of the Management Consideration hereunder

shall not be construed so as to change the character of the sale-based

payments under the Agreement and shall not be considered wages,

compensatory or other ordinary income”.

ND P2ATNN M299),1P20X NN, NMINN NYIDT DI0NY 2.8.2 PYD MDN 19IN D) .93
DIYYNA 92T D NTNRYN ,NAIV NDDN XDV DONON TOMNN DY INPOYN DN DWW
N NTI2Y NAY DIVYN POIWN PYD .NTIAY NIY DIYYNI XY ,NTIAYA MMNY
.DNDN DD HIAP> XIN,DNDN AT THIXD TIAY> T2IYN DX — 2DVII 19IN WIVN
TIAYN DXYN NON NN IOT DI NIINN Y21 IONX NTIAY I1DVY PIND AMnd
,OMONPMNA ,TIAYY DN DXTOMNN 12°N DIDNA YAPI ND D NT2IWN ,)10 MO
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