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. Outline ‘ .

OM&A Overall: Investment opportunities

OM&A Financing: Cost efficiency for M&A

OM&A Considerations: Legal / Tax / Finance

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)
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. M&A Model ‘ .

® Share Deal

® Existing share: Fund in hands of seller

® New share: Fund in balance sheet of Target Co

® Asset Deal

® Tangible asset: Operating / Support

® Intangible asset: Brand / Formula / Customer

Database / Distribution Channel



. M&A Model ‘ .

® Business Deal

® Entire business: Asset & Liabilities (exclude

employee)

® Partial business: Selective Business Unit / Function /

Selective employee
*JV Model

® Existing Co: Share acquisition / Share premium

®New Co: Control & Going concern




. M&A Valuation ‘ .

® Revenue Approach

® Future performance & Cash present value

® Discount Cash-flow
® Cost Approach

® Past performance

® Cost: Brand building / expansion / maintenance
® Market Approach

® Comparable benchmark



. M&A Valuation: Key Factors .

®* EBITDA (Earning Before Interest / Tax / Depreciation /

Amortization)

® Current & Future performance

® Consider from Profit & Loss Account
* NBV (Net Book Value)

® Past performance

® Cost of asset (not mark to market)

® Consider from Balance Sheet



Big C (Thailand)

i |
| GIBV ! | S
| | ! |
] I 100% Own | -
S = | Ultimate Owner of Big C Thailand
|
32% own

Netherlands : France

- Project Deal = Euro 3,000 M

49% . | .
own Thailand | Vietnam

|

I

[ e e =~ |
I | |

BigC | | :
: ; [ )

R ] 28% own :

I

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

Leverage Buy-out

Back-to-back Transaction

Debt Push-down




. M&A: Key Technical Terms ‘ .

LBOs: Leveraged buyout: the purchase of a
company or a business unit of a company by an
outside investor using mostly borrowed capital

MBOs: Management Buyout: a leveraged
buyout controlled by the members of the
management team of a company or a division

Bridge Financing: temporary funding that will
eventually be replaced by permanent capital
from equity investors or debt lenders

12



. M&A: Key Technical Terms ‘ .

Debt Push Down: financial term, referring to an

accepted accounting method which shifts debt
from a parent company’s accounts to those of a
subsidiary company. It is normally used when

one company acquires another

Escrow Account: Escrow generally refers to

money held by a third-party on behalf of

transacting parties

13



. M&A Financing .

Source & Cost of Fund

Cash & Property : Share Swap

'Equity Financing

"

Debt Financing'
Leverage Buy-Out \,

14



. | LBOs via Bank ‘ .

OBack to back transaction: Maximizing cash flow

management

O Loan/guarantee pass though international

commercial bank
O No related transactions found
O Transfer pricing mitigation

O Additional bank interest/fee against tax saving

15



. Hana Semi-conductor Case

5 — Refinance with Target’s property RO——— ;
I — — | S . Take over | Swire :
| F()reign Bank | : Hana HK | ——— | Technology |

. I — I 4
3 - Loan without interesti (Target) !
2 - Sharefinvestment Hong Kong
Thailand
Pay Due Diligence Fee THB 12 M

4 - Interest Payment

Thailand

[LBOs Transaction 16



Holding structure

Debt push down

S ! | e 1
. Holding Co: Tier1 | | Holding Co: Tier2 |

—_ .

Country Y

County Z

Target |

Offshore Financing
Company

S e T -
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Offshore structure

Exit strategies

' Holding Co: Tier1 |

L e e == —

:_ ................................ 1

! Holding Co: Tier 2 .

o
=
>

A

. Owned by family

Offshore Share Deal
Country = No CG tax / No Div. tax

............................ . Thailand

Share sdlling out

Countfy = No CG tax / No Div. tax

| I XXXX
| Individual ; :
: Shareholders |
............................. |
100% ovln :
I_—“ _. ..__. . ._— | | | | | | | F |
. : Target

. Selling =57 . ,
Company I

| Company @ .6 : -

. |
Business Restructure

h u I ] I | I | I u I ]

18



. Offshore corporate planning
for tax benefits

ODouble tax agreement network
OBest treaties network: Singapore / Australia

OOffshore jurisdiction: Singapore, Labuan, Hong Kong,

Mauritius, Cyprus, Seychelles, Ireland
ONo tax on offshore source income
ONo dividend tax

ONo capital gain tax

OLow corporate and personal tax

19



. M&A Strategy .

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

M&A Strategy

Diversification
BJC / Central Food/PTTOR /SST

Reorganization
PTTGC /BEM / Dynasty

20



M&A

Legal Framework

Legal Obstacles




A——.

I 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




. | 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

23



. | 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
®°IP company

®Difficult to buy all assets

24



. Legal Obstacles ‘ .

*Brand and IP asset

*Owned by Individual owner
®*Golden share

® Voting rights on key decision issues
®*Labor union

®*Bargaining power / Check and balance

25



. 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

26
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M&A

Corporate & Tax Planning

AMG: Amalgamation
EBT: Entire Business Transfer

PBT: Partial Business Transfer |
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. AAAISTEIY 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 39
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Schering (Thai) EBT to Bayer (Thai): Case

Entire Business & New Share Swap

/

Schering sulay Bayer 1uLauas
nanIs . Aans
h y (Thai) L
NI N B NNEYNRRITU
Taunanns
=\ yﬂy o\
WANENANT (W TanNanIg)
/ £ \ 24 ¥ 1 w a v
1. Tou Funswé / viau lunaue 1. 28nywliagd swap ufanisgans

2. s1A5ulau = AeNtnTradnlay

2. 51A1lau = $9A1RAA + Goodwill
pnavuraigaalifanuluiizEniea

3. AANAANSLUYULANLSHN



Goodwill Evaluation

OGoodwill 2215 ? Goodwill Evaluation

O Goodwill: Accounting (TFRS #51) / Law / Tax
Oﬂ')’laJL?I'I'aNTEN N1l Book Value / Fair Market Value
OGoodwill lun15Eaa1eiants (M&A)

OSchering EBT (Entire Business Transfer) to Bayer
(N1 8943/2560)

ONo EBT tax exemption !!!

41
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. N15lauNAnN1sUINEIU .

Partial Business Transfer — PBT
1. Set up New Co to be IPO Co

2. Hold share to be associate companies

3. PBT: Exemption on VAT, SBT, SD

Own shares over 50% at least 6 months

Existing Co o

Transfer (Special

| partial Purpose

Selective BU business VehiC|e)
(Spin-off) :,|>

NAYV of SPV not less than Value of PBT
44




Tax incentives for M&A:

Partial Business Transfer (PBT)

Seller

Buyer

*Must be associate companies
(25% shareholding); or

*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

* Notices to the Revenue
Department within the time
required

*Must be associate companies
(25% shareholding); or

Hold shares over 50% longer
than 6 months

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

* Notices to the Revenue
Department within the time
required
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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

50



Hierarchy of M&A contracts‘

® Expression of interesting
(EQI)

°LOI & MOU

® Confidential agreement &
Non-disclosure agreement

¢ Sale & Purchase

Agreement

~——
=
—
—
——
e

~
“
=
—
=
=
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. M&A Contract Documentation .

Share Deal Property Deal

M&A

Non-competition

Non-solicitation

Business Deal
Non-Disclosure

52



. | 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?

53



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 54




. 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 55




. 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),



. 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

57




Post-M&A: Step-by-step
Shareholding Structure
Board of Director
Management Team
Creditor & Banks

Commercial Contract




. Post-M&A: Step-by-step .

OShareholding Structure (Entry = EXxit)

oHolding Co
O Onshore
O Offshore

olarget Co

O New Co

OExisting Co *



. Post-M&A: Step-by-step .

OBoard of Director

oProfessional Director
oCounseling Director
olndependent Director
oExecutive Director

oNon-Executive Director

60



. Post-M&A: Step-by-step .

OManagement Team (Lay-off & Double position)

OCEO: Chief Executive Officer

OCOO: Chief Operating Officer

OCFO: Chief Finance Officer / Financial Controller
OAccounting Director / Manager

OProcurement Director / Manager

OFactory Manager

61



. Post-M&A: Step-by-step .

OCreditor & Banks

oPrepayment
oRefinance

olnterest rate adjustment
oCredit facilities
oCollateral

oCredit terms

62



. Post-M&A: Step-by-step .

OCommercial Contract

oRepresentation & Warranty
oEvent of default

oEarly termination

oPenalty

oContract amendment

63
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