赴厄瓜多參加16號礦區Accounting and Fiscal Committee 會議

及與Ernst & Young-Ecuador會議
工作地點：厄瓜多－基多。

報告人：會計處 王 聖 傑、何 佳 倚
報告日期：96年1月3日。                                     

1、 會議主題：
商議2006年Consortium各合夥公司帳及2006年所得稅申報處理、1999~2006 VAT處理
2、 Accounting and Fiscal Committee 會議： 

1、 Block 16 and Tivacuno Area Petroleum Consortium
（1） In General Resolution No.NAC-DGER2005-0437 published on     September 2005, the IRS presented the application ruling so that starting January 1st 2006 the consortiums would take on the fulfillment of all tributary responsibilities for each contract. Among these responsibilities is to register the consortium in the taxpayer registry (RUC) with its corresponding number separate from the partners.
有別於以往年度各合夥公司獨立申報所得稅，自2006年起，厄瓜多國稅局IRS規定，各礦區應以個別稅號豋記，合併申報所得稅。 
（2） A transfer of initial balances from all the partners to the consortium accounting was performed.
自2005年底起至2006年初，各合夥公司所委託之Ernst & Young-Ecuador就和會計處核對2005年底餘額，以結轉至Consortium-OPIC 2006年期初餘額。
（3） What are the accounting and fiscal criteria used for Block 16 and Tivacuno Area Consortium?
礦區財務會計應遵循之準則
1. The Consortium registers in its accounting all fixed assets,  investments, expenses and sales, related to Block 16 and Tivacuno Area. Additionally, expenses or investments incurred by any of the partners for the benefit of the block can be reimbursed by the Consortium.
礦區登載所有資產及投資金額（含各合夥公司），各合夥公司個別投資及發生之費用均可向礦區Consortium開立Invoice由礦區歸墊。
2. The objective is to create a consortium balance, perfectly divisible by each partner, according to their participation, and a balance that produces taxes which are declared by one organization instead of each partner on its own. This makes the job of the IRS much easier when it audits Block 16 accounting, because one audit applies to all partners, and when receiving declarations, one declaration applies to all partners. 
對厄瓜多國稅局IRS而言，課稅主體合而為一，IRS僅需面對及查核礦區整體帳目，不必再查核礦區各合夥公司帳目，至於礦區內部如何區分各合夥公司帳，則與IRS無關。
（4） The following are certain accounting criteria used to register in the Consortium:  
礦區會計帳務準則：
1. All invoices related to Block 16 and Tivacuno Area must be registered in the Consortium.
屬於礦區Block 16 and Tivacuno Area之invoices均需登載於礦區Consortium會計帳。

2. All invoices related to Exploration activities in Block 16 must be registered in the Consortium.
  屬於礦區探勘活動invoices均需登載於礦區Consortium會計帳。
3. Block 16 outsourced personnel invoices, outsourced personnel training expenses, travel expenses, and in general all of the outsourced personnel related expenses must be registered directly in the Consortium.
厄瓜多境外所發生之相關礦區人事、交通等相關費用，均需登載於礦區Consortium會計帳。
4. Expatriate personnel invoices, expatriate personnel training expenses, travel expenses, and in general all of the expatriate personnel related expenses must be registered directly in the Consortium, except for expatriates working in the support functions area, who must be registered in Repsol YPF Ecuador S.A..
Expatriate相關人事、訓練及交通費用均需登載於礦區Consortium會計帳。
5. E&P department petty cash must be registered in the Consortium.
礦區E&P department petty cash需登載於礦區Consortium會計帳。
6. All of these expenses or investments must be distributed according to each of the partner's participation, except for charges that must be distributed depending on the case, where the partners who agree to be involved in the corresponding activities must be determined (Ex.: exploration activities).
礦區共同參與投資及費用係按參與比例分攤，但合夥公司與礦區相關之個別費用則需各別認定登載於礦區Consortium會計帳。
7. The expenses registered in the Consortium due to reimbursements have been taken into consideration in the corresponding partner cash calls in the Consortium. Therefore, when the reimbursements are paid by the Consortium, the net effect is zero, given that these expenses were already considered in the cash calls.
各合夥公司個別發生之費用需向礦區Consortium開立Invoice歸墊，經營人帳務處理方式為，將此歸墊款由礦區cash calls作扣除調整。
8. Reimbursements offered by the consortium have the corresponding supporting invoice, and each invoice is supported with the corresponding fiscal documents. Supporting fiscal documents consists of an excel sheet, where each reimbursed expense is detailed, and a scan number, with which, if necessary a print of every reimbursed invoice supporting the expenses can be presented.
所有開立Invoice礦區Consortium要求歸墊之款項，均需具備充分會計憑證，包含費用明細資料excel sheet。

會計處每月必須以快遞提供厄瓜多16及17號礦區上述資料。

（5） 各合夥公司（不含經營人）所委託之Ernst & Young-Ecuador也受邀在會場表示意見，配合經營人Repsol要求各合夥人將2006年1至11月個別所發生之費用，於12月18日前開立invoice給Consortium，此外並預估2006年12月之費用，一併計入Consortium 2006年成本。
為此，王聖傑當晚即email會計處張振安，要求張兄email 2006年 11、12月相關資料（1至10月已快遞寄送交Ernst & Young-Ecuador），經王聖傑處理後，在15日與Ernst & Young-Ecuador會議時，交其處理並開立invoice給16及17號礦區。
（6） 依據（四）7.規定，國資處應注意：日後礦區cash calls必須先會簽會計處核對歸墊款是否正確無誤。
2、 由於Ernst & Young-Ecuador將配合與各合夥公司核對帳目，原預訂於2007年1月3日召開之會議， 協議取消並改期為2007年3月15日，以配合Consortium 2006年所得稅申報，經營人與各合夥公司可以共同核對帳目。
3、 1999~2006 VAT處理及1999~2004 VAT refund參見附件1
與厄瓜多國營油公司PETROECUADOR (PE)協議內容
（1） PETROECUADOR (PE) will recognize in kind the amount of VAT that has been paid by Contractor IN EXCESS of what was contemplated in the economics of the PARTICIPATION CONTRACT.  

（2） Therefore, PE will compensate for:
PE以折抵tariff方式歸還，抵扣比率為：
1. The increase of VAT tariff on services from 0% to 10% 

2. The increase of VAT tariff in all goods (local purchases and      imports) and services from 10% to 12%       

This portion represents $34.8 MM (until 2004)。
（3） The remaining VAT will be considered as a cost.  This cost will be fully expensed in the year the agreement is signed (2006).
（二）所剩餘額在2006年折抵當期費用，減少所得稅及員工分紅（15% employee profit sharing & 25% income tax，total effect (36.25%)）

This portion represents $26.2 MM (until 2004)。
各合夥公司均同意與PETROECUADOR (PE)簽署此協議。            
（4） Mechanism:

1. As other companies under Participation Contracts have done (PERENCO, ANDES) , the Agreement will be signed between PE and Contractor, approved by Attorney General

2. Partial refund will applied to PE participation in Contract
3. Ecuador IRS determines the amount and PE pays it to contractor in kind:
4. IF, for any period the amount to be recognized by PE is lower than the barrels to which Contractor is entitled, such difference is carried forward until the debt is fully paid. 
（5） CONCLUSIONS:

1. PE has reached this type of agreement with other companies.  Local Courts have ruled in the same way the agreements reached. Therefore, a full recovery of VAT is very unlikely to happen 

2. Recovery in kind + tax deductions on non refunded values provide for a 70% (approx) of the face value of the VAT receivable, which in light of the current Political situation in Ecuador appears to be a valid/attractive alternative  
1999~2004本礦區向厄瓜多國營油公司PETROECUADOR (PE)請求歸墊VAT總金額美金61,028,321（OPIC 31% $ 18,918,780），依據本協議，未來本公司將可獲得約當現金（折抵tariff及減少所得稅及員工分紅）美金13,748,146，償還率72.67%，PE將於2007年逐漸償還。
2005及以後年度之VAT，各合夥人基本上均同意經營人循上述模式與PE談判。
（6） 經營人對於母公司分攤費用作如下之建議及結論：

1. Support functions area invoices will be registered in Repsol YPF Ecuador S.A. and then reimbursed by the Consortium and distributed entirely to Repsol YPF.
2. Once registered in the Consortium this value will be charged to the partners according to the following calculation:
The operator will take the 2007 approved OPEX budget and will  apply a percentage of 3.46 %, the resulting value will be charged to the partners according to their participation. This calculation has been approved by the partners and is supported by the Operating Committee Meeting Minute. 
3、 與Ernst & Young-Ecuador及TMF會議
根據出國前與Ernst & Young-Ecuador約定會期，12月15日上午9時在厄瓜多Petrotaiwan辦公室，會計處王聖傑、何佳倚及鍾代表清榮與Ernst & Young-Ecuador及TMF會計師會談：

1、 2007 OPIC 及Petrotaiwan Bookkeeping新約及2006年11即12月帳單處理
Ernst & Young-Ecuador提出Ernst & Young-Ecuador自2006年11月    份正式讓渡Bookkeeping部門予TMF 所屬CONOM CIA. LTDA.提出說明，並將相關合約移轉之（OPIC及Petrotaiwan）、Ernst & Young-Ecuador、TMF、CONOM 四方同意書，作為我方付款之依據。此協議書業經會簽國資處同意並完成簽署（附件2）。

2、 交付OPIC-Ecuador 11、12月份應向16及17號礦區invoice之相關資料（1至10月已送交Ernst & Young-Ecuador）。
3、 商議OPIC及Petrotaiwan 2007年Bookkeeping、tax及consulting service 合約細節。
4、 面對Deloitte-Houston在OAI 2006年財務報表簽證時，如何處理OHI 2005年PFP（Pay For Production）議題
12月11及12日在休士頓辦理厄瓜多簽證期間，王聖傑與會計經理Sharon就2005年OAI會計師審定財報，當時因資訊不充分使得會計師Deloitte-Houston以保守性原則，多計列OHI美金1千6百萬所得稅費用，而在2006年下半年，由山加山加礦區經營人所提供之財務會計資料及Trustee- Bank of America根據合約之收入分配資料，會計經理Sharon同意王聖傑說法，Deloitte-Houston應可在2006年OAI會計師審定財報中將OHI 2005年多計列之美金1千6百萬所得稅費用沖回。
經濟部暨所屬機關因公出國人員報告書
（出國類別：洽公）
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