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Outline of Presentation

®*Corporate Law: Update / Case
®*Corporate Risk Management
®Intellectual properties risk management
®°Financial law management

*M&A laws and risk control



Corporate Laws & Practices

Update

Case



Update — Corporate Laws & Practices

OGovernment Fee (New) since April 2018

OCompany registration (All transactions)

OFrom 250,000 + 25,000 = THB 275,000

OTo 5,000 + 500 + 100 = THB 5,600




Update — Corporate Laws & Practices

OAGM & EGM: Director Case: Appointment &

Removal
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to Private Co)
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Corporate Risk Management

Update

Case



Common Mistakes

OShare premium and subsidy fund: Tax pitfalls
OfuANAATY _ axiauazls 2

OPast performance / Book Value

OFuture revenue / Expectation

OHidden asset / Hidden value

OUFHNUIANY _ 2anuiulund Share Premium
lavgala 2
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Share Premium Case

()N 5812/2557)

I Oxydental
i Chemical
e Us

Thailand
Siam . I
Elect.ro 50 % Shares I |
Chemical . | TH :
Siam Electro Chemical (EBT) | SharehOldel‘S I

- 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 shareholder
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NEC Case (Share Premium)

I ' NEC Japan | (Substance over form - Subsidy)

33 % m_ P-r.elgré}ic_e .Shares Japan
T Thailand
| NEC o e |
 Thailand | [ * 7PNV 9 NEC Engineering TH
NEC Thailand

- 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
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Common Mistakes

16

OLoan to shareholders and directors ?
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Common Mistakes
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OLoan to shareholders and directors ?

a’ = a’y v w o < 1 =
O“ARNLLANTUANUUATUUANNTITELLUAINBLUNUN
P (~1 p=y UV a 1 v o o a o o0
LFENLNULUAYAINNG °l°zmuﬂ'n§ummmmmuwm

o =~ L & a’ a =
NSENILNLIATINAYL W LELLUARNLLgARINANITN

U I [~ PN a
agiananeilunisisznaunanisinalnmceies
SUNANTWIDTE LAIWR N UL sz RR LB U

NUUAAANLLA I NABILEEMBETNALANIE LN

laldnsuisznavunanis lagdnplegesw1IAIs

WAL El”




Intellectual properties risk

management

Update

Case



Caltex Case (No. 1223/2549)

19

1. Caltex (Gas Station) / Star Mart (Convenient Shop)

1.1 Trademark License Agreement (TLA): Registered TM

1.2 Non-exclusive contract for operation of gas station under Trade

~ 'y 35 'y 'y
Name / Caltex tilutanua9ldd was s794A0

% va Aa o a aAa a a o %% v ~
1.3 AU IRANBANLUUNANITADNULITNIFUINY WAz 71U LU
TLA ?7°?7

2. iaulilngaagaunanngmans

2.1 LASAIUNILNITAT NAANZLULULLAI N. 68 (WTL. LATBINNIL)
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Tsutaya Case (No. 386/2549)

20

1. Tsutaya (Video Shop)

1.1 Trademark License Agreement (TLA): Registered TM

1.2 Void contract

v (1 o v = I
1.3 dyaumnidulanzneatiusala 227

. iaulilngaagaunanngnang
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Za Case (No. 935/2549)

21
1. Za (Cosmetics) and Two Way (Cosmetics)

i

8
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2B

1.1 Two Way — Generic word and term ?

S

1.2 Right reserve

1.3 Same type and category
1.4 Good faith ?7?7?
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Roza Case (No. 385/2549)

1. Roza (Ketchup)

1.1 Identical TM
1.2 Same type and category ?

1.3 Good faith 777
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Qs 4
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1. 1N215 ¢l

1.1 1M1 + ’ﬂ’]%ﬂdgl = AAUABILNIMN

1.2 ATNUNILAINNAUIUNTHN W.A. 2525 / Ll uadiiil
2542

1.3 ANENTY (Generic Term)

2. iaulilngaagaunannguans
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Trade secret: It may not a secrecy

® Case study: Trade secret and employment (Case

No. 10217/2553)

- What is ‘Trade Secret’ ? — Commercial benefits

(Name and address of customers)

- How to become “Trade Secret’ ? Identify /

Controller / Accessing process

- Non-disclosure terms under the employment

contract: Sufficient?

24




Financial Law Management

Update

Case
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Offshore Holding Co

Thai Holding Co

IPO Co Shareholding

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
Future Cash Flow Infrastructure Fund Y

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

Commercial &
Financial & Legal
Risks

Backdoor Listing

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

rFuna 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%

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 = Lastyear=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




. FUhUUMSFUNANNEWE .
(W/UUILRINW/UUIEIGN)

® IPO (Initial Public Offering)

* LAURTNARU NN L UARIANANNETWEATILTN
®* RO (Right Offering)
* iduaranuludluunpnanuna

* PP (Private Placement)

* iauatianulullinn ‘unaaluedng
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. IPO Process .

USHNINA uilsamw LFENNWNTU (PAE)
(NPAE) L?Ju UHNA. -
Listed Co in the SET
?miju Financial Advisor
100% Internal Audit
N3TNNITRATS
NOAUULAN | Lauyn1sLiEEm ’ﬂ’ﬂﬂﬁu"lmil(tﬁuwu) |Dividend

CFO
Investors

Neuilunanauey Filing Shareholders
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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 After30




- Case Study: Perpetual Bond -

®2542: K Bank — 19,956 M

® 2550: sut1A - 14,260 M

®2549: KTB - 13,866 M [ 2549: TMB - 16,000 M
®2555: PTTEP - 10,000 M

®2557: IVL — 30,000 M | 2557: PTTEP — 65,280

¢ 2558: ANANDA - 2,000 M
® 2559: Beyond Green — 156 M / 2559: CP All — 10,000 M
® 2560: Property Perfect — 1,000 M 31



- Case Study: Perpetual Bond -

*CP All

— Perpetual Subordinated Bond / ##9g1az 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

32



- Case Study: Perpetual Bond -

® Property Perfect

— Perpetual Subordinated Bond / taaug15znanLle
1a / dzdaumaniugdale

—One time repayment on Liquidation Date
—No security / No conversion to equity
—Early redeemable

—Private Placement / Not over THB 1,000 M

33



- ADADE: Perpetual Bond -

® Prolong and postpone interest payment

® Continuing bond holding unless early redemption
® Incomplete repayment if bankruptcy or liquidation
® Low liquidity in bond market and discount face value

® Interest rate risk in the MKT against bond interest

rate

® Misunderstanding in Audited F/S: Accounting / Legal
| Tax

34



Crypto Law
Digital Asset
Crypto Currency
&

Startup Business




. Crypto Currency Law -

ONsesINIUUANITUsEnaUEsNa

daa v

AUNTNEAANR N.A. 2561

-iszmALEe 13 WORATAN 2561

SMETIAUIRE 14 WORNNAN 2561
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. Crypto Currency .
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. Crypto Currency .
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. Crypto Currency .
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. Crypto Currency -
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. Crypto Currency .
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. Crypto Currency .

’ aa v o
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Crypto Law
&
ICO
(Initial Coin Offering)




. Crypto Currency Law -

o1sen1d nam. 7 na. 15/2561 Laa4 N5

o W
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Institutional Investor

Venture Capital

Public Investor: Not over |

THB 300,000/0ffering ICO: Investor

Public Investor: Not over 4 times of
shareholders' equity of issuer

Public Investor: Not over 70% of
total value of each Offering

No bad record in IPO/ICO
No IPO filing rejection ICO: Issuer

No fraud record

Crypto Law

Digital Asset

-—

Requirements

ICO: Initial
Coin Offering

Investment Token

Utility Token

Filing: Token Digital

Prospectus &
Fact Sheet

Disclosure of Issuer

Government Fees

New Token Digital

Existing Token Digital



Crypto Tax

Corporate Tax

Personal Tax
&

Crypto VAT




. Crypto Currency: Tax .

aa [~

O NMUUALURLNLAUAANALLI WU AN

1§21 Passive Income

O Equity or Debt Instrument 7?7
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. Crypto Currency: Tax .

() NUAIULLNTDINLS 1iga

nadszlaguaula luanHRE AN UN
laa1nn1sDa1isaAsaLATRILILAY

mana (Profit Sharing / Any Profits)
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. Crypto Currency: Tax .

(o) Naseladuy ”Lmumnmﬂauﬂﬁﬂ
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. Crypto Currency: Tax .
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. Crypto Currency: VAT .

ODigital Asset (%uﬁ']?lvlah?\lgﬂéw):
Subject to VAT

ONSNATTNINFATENLAW VAT LAwn
UAAREITNAT _ LNALSTININNTEN |

lunnuARasssNAN 227?
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ARAITTEI

Crypto Currency
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M&A Law & Risk Control

Update

Case



Due Diligence

ldentify Quantify

tDue Diligence

Rectify

TUANT IGNDTUNNE
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Audit the existence and
Comro) ) (o) (ST
) mw Gross profit
(Pmpmudum) _( ) /Mmmdu) (Mnneeo:mmbh) .

= Reconcile unpald debt (m) Look for uma
(mm.,.Q to lender balance mmcn

. 1-. —_
— % ‘/ Collectibility of j '"""
{ ‘"-,\ww Trend line of
- wr "~
o Trend line of overhead
: MNMW

Note the amount & trend of legal fee
needed to stop infringement

([ Target costing

Information Ascertain current litigation
Tochnology to support IP case

Interview customers &
suppliers about employee \

' .-E Ny '---.,“". :: :.--\ o
“ = — ,.-’_f f \ 2 HY -,»_
i n pat 'FEE Wi b
__name mdo vfom i = -3. Ascertain amount & trend of cash

. - Investigate spocial \"‘ mmumm
’x.
L Paysituation - Review bonus and
@ —— -~ commission plan
oy 7 u.mm
noo : TOUIKTOM
l ;

~ Investigate L ¢ ) {

Articles of Assoclation = | prlnclpll v - 1 .‘ ( ) Obtain the
. Determine the (mnwmw)\ """""'"‘""" hareholder list

. current turnover rate
| Insurance policy | - Amoumae»u """M Calculate exercisable
e W«m o m—

meulol Investigate Investigate registrati
) D ) ) (R
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. M&A Model .
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. M&A Financing .

Source & Cost of Fund —
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