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‘ Legal protection
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Family Family Holding Co

Family Trust
Members

Corporate Fund

(Cash Pooling)

859NUUATALATY Family Office

AN1ATALAS Family Fund

| |
Property Operating Branding

Group Co Group Co Group Co



Position Owner Landlord Operator Brand Owner

Function Invest Lease out | Management | License out
Franchise

Income Dividend Rental Margin Royalty

Profit
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— 2. Legal Protection

Holding Structure
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4. Succession & Sustainability
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Family Holding Co
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. N199mAY Holding Co .

*H0a1U (ATALASI) DAUU “LFHNAN" _
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UsEnLad _ 11w “vu Holding Co” (Swap

Transaction)

*Share & Share Swap lgs1ale ?

*Swap Transaction NN1:M5abN ?



. N199mAY Holding Co .

*Non-cash Transaction L3l RUAR
W& Swap LN

*Tax Minimization i#ga1&lugnaas /
Uszusinngn

THLR Capital Gain Tax + Stamp Duty
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31931 Property 115915 % Holding
Co

® Holding Co AY5T1RNUENIUY

* NEWERUNBENU Holding Co Nau
uinulnAsagaald
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*131311 Operating Expense 2anann
Holding Co
* Holding Co b3IA95H “NFTNNITLTEN
RIUIUNIN

* 51e1lmUag Holding Co Aa Passive
Income (LRUUUNR)
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131911 Operating Expense aanann
Holding Co

1 ] (]
* 51819718174 Holding Co A2511lu

Investment Cost b3ild Operating Cost
* PINWI “5IURANUATALASY” NL1U
§181418 Holding Co _ aztilu “s1e1ans)
AAIUIN
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*131331 Operating Expense aanann
Holding Co

*A5LLEAN Family Fund (NUNY&) aanu
Q1N Corporate Fund (A152184 Holding
Co)

*A5LLEN Family Welfare (§2@AN15
ASALASL) 8anann Corporate Welfare
(RIAANITUSEN)
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' 57A1 Par #1532
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nlauyiuly
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Holding Co AayjutAu 25% /
ULVNTAAAUAE 5,000 F1ULIN £ALTUAIE 300 1UUIN snuduiluna 1a5ueniTun1id
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. N9 b Family Holding Co nau IPO .

*LWRARATT “UUFIUAY (§5NAATALASI) NAULAIARA
WRNVNSWE

*LWA “AILAN" WAL “ASIARAL” N1FUTEY “UUNIR” UAY
VINARIAUANVNITNE LAY

*LNa&519 Anti-Take Over Mechanism #28l Family
Holding Co D1@%ulu IPO Co 3NN91 25%

*Walit Family Holding Co @@ “UuUniad” Jumnain~ uina
n1sUaRuaan bl
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Offshore Holding Co

Thai Holding Co

Shareholding
IO Co Structure

Individual
Strategic Partner

By Share
Holding Co & Core Co

IPO Co & Affiliate Co

Corporate Structure
Restructure (EBT

/ PBT /| AMG)

Min. = THB 500 M

Clean asset (In & Out)

Rental-based Property

(REIT) Real Estate Investment Trust
Tax-Free Entity

Min. Profit Sharing
= 90% of profit

Min. = THB 2,000 M

Tax-Free Entity

By Non-share
Euture Cash Flow Infrastructure Fund b4

Min. Profit Sharing
= 90% of profit

Min. = 10,000 M

Future Cash
Flow (In & Out)

Infrastructure Trust
Tax-Free Entity

Min. Profit Sharing
= 90% of profit

Reverse Take Over

SEC Rules
Backdoor Listing
Commercial &
Financial & Legal
Risks

Consulting Fee

Government Fee

Director Fee

Provident Fund

D&O Insurance

Disclosure

Requirements

Insider Trading

Share Manipulation Risk & Liabilities

Civil Sanction

Criminal Offences

Chinapat Visuttipat
Created: 1 Jan 2018

Fund Raising

Family Business
Management

Why ? Business Restructure
Bargaining Power
Expansion & Go Inter

Joint venture

Minority protection

Silent period
Corporate governance
Outsiders & Monitoring
Cost

Concerns Accounting Standard

Related-Transactions

CFO &

Corporate

Secretary

Director Liabilities

Hostile Take Over

Financial Advisor

External Auditor

Internal Auditor
People Legal & Tax Advisor

Independent Director &
Audit Committee

Independent Appraiser

Min. Par = 0.50 / share

Min. Capital after
IPO =300 M

Track Record = 3 years

Min. Net profit = Last 2/3 years =
50 M / Last year = 30 M (OR) MKT Cap. = 7,500 M

Same Management
Period = 1 year

Cap. <500 M =
IPO > 15%

IPO Share

Cap. > 500 M = IPO > 10% or 75
M whichever is greater

Free Float = 25% + 1,000 shareholders
(20% if paid up over 3,000 M)

Silent period = 1 year for 55% of
strategic shareholders / After 6 months,
25% of 55% can be traded

Min. Capital after
IPO =50 M

Track Record = 2 years

Min. Net Profit = Last year=10 M
(OR) MKT Cap. = 1,000 M

IPO Share = Over 15%

Free Float = 25% + 300 shareholders
(20% if paid up over 3,000 M
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Book Value)
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: Share/ Investment / Property

|

|

i
: |
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|

E Donation / Foundation / Temple
' Di i : : : ADLNALILIZHN
i Diversification / Joint venture / Exit ;
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Family Family Holding Co

Family Trust
Members

Corporate Fund

(Cash Pooling)

859NUUATALATY Family Office

AN1ATALAS Family Fund

| |
Property Operating Branding

Group Co Group Co Group Co
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*Admin + paper work LA “B@N1ATAUASY

*Meeting + Minute 1un15 “Useiunsaunsy’
neiTlaunswiRY (MAY / )
*JAIAANITATALUASI (Family Welfare)
*1ITMN15HY “ATAUAS” / Family Fund Investment
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“Family Trust” / “nswedu” / tanuay”

Beneficiaries

Family Trust

Offshore Holding Co

TH Holding Co

TH Asset




. Family Trust (Players) .

® Settlor / Beneficiaries

® Trustee

® Custodian
®Fund manager
®Escrow Agent
®*Lawyer

® Tax advisor
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Family Holding Co

Family Trust
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Thank You

SIAM CITY LAW OFFICES LIMITED

CHAVALIT & ASSOCIATES LIMITED SCL TAX CONSULTANTS LIMITED
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) 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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