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. Outline | .

OM&A Overall: Investment opportunities

OM&A Financing: Cost efficiency for M&A
OMA&A Considerations: Legal and tax strategies
OMG&A Contracts and Documentation
O MOU / LOI / Non-Disclosure Agreement (NDA)
O Sale & Purchase Agreement

O Shareholders Agreement
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. M&A Model .

Share
(New & Existing)

Cash

M&A
= Property _
Model (TA & ITA)

Non-Cash

Business

(Distribution &
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- Project Deal = Euro 3,000 M

- No capital gain tax payable to Thailand under DTA (Thailand & Netherlands)
- Tax payable only stamp duty on share transfer of Thai Holding Co



. M&A Financing .

Source & Cost of Fund —
\\‘ \

Cash & Property : Sha Swap

ebt Financing

Q

L Leverage Buy-Out J




M&A: Financial Planning

Buy or Lease ?
Leverage Buy-out
Back-to-back Transaction

Debt Push-down




. Buy or Lease ? .

Difference Buy Fin Lease Op Lease
Investment Huge - -
CAPEX Depreciation - -
OPEX - / /
Accounting Asset Asset Expense
Tax Asset Expense Expense
Sunk Cost / - -
Replaceable Sale & New Purchase | New Lease | New Lease
Obsolete / = -




. Sale and Lease-back: Advantage

® Become to "Asset light (slim) company”
® Restart depreciation of sunk cost
® Net book value come to end at THB 1
® Not reflect fair market value (FMV)
® Rental = Deductible expense
® Utilize tax loss carry forward
® Sold out of balance sheet at FMV over NBV with Gain

® 5 years tax loss carry forward
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. Sale and Lease-back: Advantage .

® Ultilize creditable input VAT

® Output VAT of sale price creditable against input VAT

carry forward
® No limit period of Input VAT carry forward
® No need VAT refundable in cash
® Resume cash to replace sunk asset
® Cash replace asset after write-off it from balance sheet

®* Improve Debt : Equity Ratio
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Pre-M&A: Step-by-step

M&A Contracts & Documentation




. Hana Semi-conductor Case

5 — Refinance with Target’s property e ,
— D ! SRS , Take over | Swire :
._Foreign Bank | ST - Rt
______________ 1__ L:Ja;— 3 - Loan without interest;”_'__.(T.i'l_l'.g_f?.t_)”_”_i

2 - Sharef/investment Hong Kong
-~/ " Thailand

4 - Interest Payment

LLBOs Transaction
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. M&A Strategy .

BAES / EPG /Big C/ SAWAD./ JIMART
Business
Expansion

M&A Strategy

Diversification
BJC / Central Food/PTTR/SST

Reorganization
PTTGC /BEM / Dynasty
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M&A

Legal Framework

Legal Obstacles




M&A Legal Framework

1. Corporate law

2. Property law

3. City planning law
4. Environmental law
5. Tax law

6. Labor law

/. Securities law
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. Legal Obstacles -

® Long term contract / Long term commitment
® Difficult to terminate
® Not easy to revise
® Golden parachute
® Expensive to pay off
® Unable to pay off
® Golden share

® Voting rights on key decision issues

17



. Legal Obstacles

® Negative majority (shares/voting)
® 25% of shareholding to block major votes
® Separation of IP assets and core (fixed) asset
® Operating company
® Property company
® P company
® Difficult to buy all assets

® | abor union

® Bargaining power / Check and balance

18



. Legal Obstacles

*ESOPs
®* Employees Stock Options
®* Power of employees

® Various disputes and court cases
® Property case / Corporate case
® Financial case / Trading case

® Corporate case / Personal case

19
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M&A

Corporate & Tax Planning

AMG: Amalgamation
EBT: Entire Business Transfer

PBT: Partial Business Transfer |
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. AYAAITTEI9 NS EBT .

® Dilution Effect in Listed Co after EBT

® Pricing of share in the SET (not match with the selling

price)
® Silent period of new share (Private Placement)
® Time constraints: Shareholder / Corporate Registration
® Paper works: SPA / Government Documents

® Transaction costs: Advisor / Government Fee / Others

® Government Agencies: DBD / DOL / RD 32
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. Partial Business Transfer — PBT .

1. Set up SPV Co
Buvin 2. Hold share to be associate companies
YINS | 3. pBT: Exemption on VAT, SBT, SD

company \

I Target > (associate
Selective BU I .
[ company companies)

I I I I I | [ |
| Transfer partial business
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Tax incentives for M&A: .

Partial Business Transfer (PBT)
Seller Buyer

*Must be associate companies | *Must be associate companies
o) : .
(257 shareholding); or (25% shareholding); or

o o
trlqle;)rlldGSrf:%rnetzé)ver >0% longer Hold shares over 50% longer
than 6 months

*Asset under PBT must be the
asset in the business and not
the sale of asset under the
ordinary course of business

*Net asset value of buyer not
less than the value of asset
under PBT

* Notices to the Revenue
Department within the time
required

* Notices to the Revenue
Department within the time
required

36
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Pre-M&A: Step-by-step

M&A Contracts & Documentation




M&A: Legal Papers

Pre-M&A Due Diligence Deal Closing
Express.of Legal Share Purchase
Finance
Non-Disclosure Sale & Purchase
Agreement Tax Agreement
Letter of Intent Accounting Shareholding
MOU Technology Agreement
Term Sheet Ancillary Contracts

Commercial Term Property

40



. Hierarchy of M&A contracts

® Expression of interesting
(EQI)

°LOI & MOU
® Confidential agreement &

Non-disclosure agreement

¢ Sale & Purchase

=
=—
—_—
——
- =

-
T~
-—
~ 4
=
=

Agreement
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. M&A Contract / Documentation .

Share Deal Property Deal

M&A

Non-competition

Non-solicitation

Business Deal
Non-Disclosure



. Share purchase transactions .

1. Individual / Corporate Shareholders

2. Deal with pricing

3. Validity of share transfer: Share Transfer Instrument
4. 2 step of acquisition: Local / Offshore

5. Bank transaction / Bridging loan

6. Offshore deal closing

7. Share Purchase Agreement (SPA)

8. Management (Consulting) Service Agreement (MSA),,



. Non-competition & Non-solicitation

1. Period of restriction:

2/5/ 7 years

2. Area of restriction:
Thailand / ASEAN /
Asia

3. Cloning mission: 2

years is enough?
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M&A: Contracts

Contract

Key Terms

MOU / LOI

*Initial Commercial Term
*M&A Model

Indicative price
*Exclusivity
*Non-Disclosure

*Due Diligence

Legal & Non-Legal Binding 45




. M&A: Contracts .

Contract Key Terms

Sale & | +Closing date / Effective date

Purchase
«Condition precedent / Representation & Warranty
Agreement

(SPA) | <Term of payment / Installments / Selling price
(Net basis ?) / Escrow Account / Milestone of

payment

*Non-competition / Non-solicitation / Non-

disclosure

*Governing Law / Dispute Resolution 46




. M&A: Contracts .

Contract Key Terms

Shareholders | -BOD Nomination / Authorization / Key
Agreement | Management

(SHA)
Reserve Matters

*Repurchase Price / Pricing basis (NBV /
EBITDA)

Put & Call Options / Drag-Along & Tag-Along

*Deadlock Management / Exit Strategy

47
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