December 26, 2018
Subject: Submission of the Opinion of the Company on the Tender Offer (Form 2502) of Nation International Edutainment Company Limited and the Opinion of
the Independent Financial Advisor on the Tender Offer
To:

Shareholders of Nation International Edutainment Company Limited

Enclosure: (1) The Opinion of the Company on the Tender Offer (Form 250-2)
(2) The Opinion of the Independent Financial Advisor on the Tender
Offer of Nation International Edutainment Company Limited
Pursuant to Nation International Edutainment Company Limited (the “Company” or
the “Business”) has received a copy of Tender Offer document (Form 247-4) dated
December 12, 2018 from Silom Road Limited and Mr. Viroj Tangjetanaporn (the
“Offerors”), the Company has prepared the Opinion of the Company on the Tender
Offer (Form 250-2) and appointed Avantgarde Capital Company Limited to act as the
independent financial advisor for the shareholders of the Company to prepare the
Opinion of the Independent Financial Advisor on the Tender Offer.
The Company hereby submits the Opinion the Company on the Tender Offer (Form
250-2) and the Opinion of the Independent Financial Advisor on the Tender Offer to
the Securities and Exchange Commission, the Stock Exchange of Thailand, and
shareholders of the Company with the details as enclosed.
Please be informed accordingly.
Sincerely yours,

Mr. Pana Janviroj
Chief Executive Officer

-TranslationOpinion of the Company on the Tender Offer of
Nation International Edutainment Public Company Limited
(Form 250-2)

By the Offerors
Silom Road Limited and Mr. Viroj Tangjetanaporn

Reporting to
The Shareholders of
Nation International Edutainment Public Company Limited

Prepared by
Avantgarde Capital Company Limited

December 19, 2018

Opinion of the Company on the Tender Offer

Nation International Edutainment Public Company Limited

Opinion of the Company on the Tender Offer
December 13, 2018
Dear Shareholders of
Nation International Edutainment Public Company Limited
On December 12, 2018, Nation International Edutainment Public Company Limited (“The
Company”) has received a copy of the Tender Offer Document (“Form 247-4” or “The Tender Offer”)
from Silom Road Limited and Mr. Viroj Tangjetanaporn (“The Offerors”). Details of such document are as
follows:
Number of shares under Tender offer
Type
Ordinary shares
Preferred shares
Warrants
Convertible
debentures
Other securities
(if any)

Shares/units
170,049,286

Voting
rights
170,049,286

Shares under Tender Offer
As
As
Percentage percentage
of total
of total
shares sold voting right
46.52
46.52

Total

46.52

Tender
offer
price
(THB)

Tender offer
value (THB)

1.40

238,069,000

Total

238,069,000

Tender Offer Price and Tender Offer Period
The Offerors are offering to purchase the ordinary shares of The Company at THB 1.40 per share (“The
Tender Offer Price”). The shareholders who accept The Tender Offer are subject to pay the Tender Offer
agent fee at the rate of 0.25% of The Tender Offer Price and the value-added tax (VAT) of 7.00% of the
Tender Offer agent fee. Therefore, the net Tender Offer Price to be received by the shareholders who
accept the tender offer shall be THB 1.396255 per share. The Offerors will accept the tender for a period
of 25 business days from December 13, 2018 to January 18, 2019 during the hours of 9.00 a.m. to 4.30
p.m. on every business day (“The Tender Offer Period”). Such Offer Price is the final offer price which
shall not be changed and such The Tender Offer Period is the final period which shall not be extended
unless following conditions apply:
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• The Offerors may lower the Tender Offer Price or extend The Tender Offer Period, should there be
any event led to material adverse effect on the status or assets of The Company during The Tender
Offer Period;
• The Offerors may amend the Tender Offer terms or extend The Tender Offer Period to compete
against any person who submits The Tender Offer for such securities of The Company during The
Tender Offer Period.
Conditions for Cancellation of The Tender Offer
The Offerors may cancel The Tender Offer upon the occurrence of one or more of the following events:
• any event or action which occurs after the submission of the Tender Offer document to the Office of
the Securities and Exchange Commission (“SEC”) during The Tender Offer Period that causes or may
cause severe damage to the status or to the assets of The Company, where such event or action
does not result from the act of The Offerors or any action for which The Offerors is responsible
• any action as taken by The Company after the submission of the Tender Offer document to the
Office of SEC during The Tender Offer Period which results in a significant decrease in the value of
The Company’s shares
• any action as taken by The Company that may impact The Tender Offer as per the Notification of
the Capital Market Supervisory Board No. ThorJor. 14/2554 (2011) Re: Actions or omission to act that
may affect the result of The Tender Offer of The Company, (as amended).
Period during which securities holders may cancel their acceptance of The Tender Offer
The offeree may cancel the acceptance of The Tender Offer for ordinary shares of The Company from
December 13, 2018 to January 11, 2019 during the hours of 9.00 a.m. to 4.30 p.m. on every business day,
totaling 20 business days. The Offeree may cancel the acceptance of The Tender Offer for ordinary shares
at the office of The Tender Offer Agent. The Offeree shall comply with The Tender Offer Cancellation
Procedures specified in the Attachment in the Tender Offer document.
1. Status of The Company relating to the historical operating performance
1.1. Business Overview
Nation International Edutainment Public Co., Ltd. is one of subsidiaries in edutainment &
international business unit of Nation Multimedia Group Public Company Limited (“NMG”) which is
listed company in SET. The Company was established in 1 9 9 6 under the name of “Nation
Cheapajornwannee”. After that, in 2002, The Company was renamed to “Nation Books International
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Company Limited” with registered capital of THB 1 million. The company operates “Nation Books”
publishing house which produces and distributes pocketbooks licensed from both domestic and
international authors and publishing house without its own printing house.
Later, the Board of Directors’ Meeting of NMG approved The Company to be the main company of
edutainment & international business unit and held ordinary shares of 2 subsidiaries and jointly
controlled entities: 1) Nation Edutainment Company Limited (“NED”) 2) Nation Global Edutainment
Company Limited (“NGE”) at a proportion of 99.99% and 98.99%, respectively. In addition, The
Company also operates in place of NMG as distributor of foreign publications and distributor of
foreign newspapers and magazines in Thailand and other countries in ASIAN for foreign publishing
house. According to business restructuring, in 2006, The Company increased registered capital from
THB 1 million to THB 70 million by right offering to NMG which was existing shareholder and NMG
divested investment in NED and NGE to The Company at book value on the Transaction date.
The resolution of The Company’s Extraordinary General Meeting of Shareholders No. 3/2008 on
October 17, 2008 approved The Company to become public company, rename from “Nation Books
International Company Limited” to “Nation International Edutainment Public Co., Ltd.” and increase
registered capital from THB 70 million to THB 85 million for initial public offering.
On March 20, 2009, NMG’s Extraordinary General Meeting of Shareholders No. 1/2009 approved initial
public offering plan and registration of Company’s ordinary shares in MAI. After that, on September
23, 2010, the Board of Directors’ Meeting of NMG No. 4/2010 approved NMG to do public offering of
ordinary shares held by NMG in the amount of 4,000,000 shares at the same time of The Company’s
initial public offering. Nonetheless, The Company’s initial public offering will decrease NMG’s
proportion of shareholding in The Company. To mitigate this effect, Board of Directors of The
Company had the resolution to do right offering in the amount of 9,000,000 shares or 47.37% of
total ordinary shares offered in this initial public offering in the amount of 19,000,000 shares to
existing shareholders of NMG proportionally with the same period and price of public offering.
Then, on June 30, 2016, there was merger of 2 subsidiaries which were NED and NGE for business
restructuring. After the merger, NGE increased registered capital to be THB 97 million and NED
registered the dissolution with ministry of commerce and liquidated on October 17, 2016.
On July 11, 2018, The Company has THB 170,049,286 of issued and paid-up capital or 170,049,286
shares of ordinary shares at a par value of THB 1.00 per share.
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On October 30, 2018, the Extraordinary General Shareholders’ Meeting of The Company No. 1/2018
approved The Company to allocate newly issued shares under the specific objective basis in the
number of 220,500,000 shares at a par value of THB 1.00 per share at the price of THB 1.40 per
share, totaling THB 308,700,000.00, to the specific investors (Private Placement) as follows:
1.

Silom Road Limited of 175,950,000 shares, totaling THB 246,330,000.00, equivalent to 45.05%
of the registered and paid-up capital after the capital increase;

2.

Mr. Viroj Tangjetanaporn of 19,550,000 shares, totaling THB 27,370,000.00, equivalent to 5.01%
of the registered and paid-up capital after the capital increase;

3.

Mrs. Tuenjai Purintaraphiban of 25,000,000 shares, totaling THB 35,000,000.00, equivalent to
6.40% of the registered and paid-up capital after the capital increase.

However, on November 30, 2018, Mrs. Tuenjai Purintaraphiban notified The Company that she would
not subscribe for newly-issued ordinary shares in the amount of 25,000,000 shares at a price of THB
1.40 per share, totaling THB 35,000,000.00, received from the allocation wholly or partly.
Nonetheless, The Company allocated newly-issued ordinary shares to Silom Road Limited and Mr.
Viroj Tangjetanaporn in full according to the allocated amount, and received payment from Silom
Road Limited and Mr. Viroj Tangjetanaporn, in the total value of THB 273,700,000.00.
Moreover, based on the fact that Silom Road Limited and Mr. Viroj Tangjetanaporn have acquainted
each other through a business relationship and have jointly invested in several businesses such as
real-estate development for a notable period, Silom Road Limited and Mr. Viroj Tangjetanaporn
agree to jointly purchase of The Company’s newly issued ordinary shares, to exercise their voting
rights in the same direction, and agree to jointly manage a business, which is considered to be acting
in concert as a result of the nature of a relationship or behavior according to Clause 2 of the
Notification of the Capital Market Supervisory Board No. TorChor. 7/2552 (2009) Re: Acting in Concert
as a result of the Nature of a Relationship or Behavior and Requirements under Section 246 and 247
(as amended) (“Notification TorChor. 7/2552 (2009)”). Moreover, the offering of the newly issued
ordinary shares to Silom Road Limited and Mr. Viroj Tangjetanaporn will be considered as a
connected transaction according to the Notification of the Capital Market Supervisory Board No.
TorChor. 21/2551 (2008) Re: Rules on Connected Transactions and the Notification of the Board of
Governors of the Stock Exchange of Thailand, as date of August 31, 2008 (including the amendments
thereof), and Disclosure of Information and Other Acts of Listed Companies Concerning the
Connected Transactions, B.E. 2546 (2003), as date of November 19, 2003 (including the amendments
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thereof) (“Notifications on Connected Transactions”). After the newly issued ordinary shares of The
Company have been subscribed to by Silom Road Limited and Mr. Viroj Tangjetanaporn, the holding
stake will be 53.48% of the registered and paid-up capital after the capital increase and be a major
shareholder and a controlling person of The Company then they will be entitled to nominate 2 of
existing 7 persons to be elected as directors of The Company. Then, The Company shall have 7
directors in total which include 4 directors and 3 independent directors / audit committees
On November 29, The Company registered the capital increase with the Ministry of Commerce and
allot the newly -issued ordinary shares to Silom Road Limited and Mr. Viroj Tangjetanaporn in the
number of 195,500,000 shares, as a result, Silom Road Limited and Mr. Viroj Tangjetanaporn
aggregately hold 53.48% of total issued and paid-up shares after the capital increase. Therefore,
Silom Road Limited and Mr. Viroj Tangjetanaporn are obligated to make a mandatory tender offer for
all securities of The Company in accordance with the Notification of Capital Market Supervisory
Board No. TorChor. 12/2554 (2011) Re: Rules, Conditions and Procedures for the Acquisition of
Securities for Business Takeovers, as date of May 13, 2011 (as amended) (“Notification TorChor.
12/2554 (2011)”)
1.2. Nature of Products and Services
1) Publishing Business
1.1) Pocketbooks
The company operates under the name of “Nation Books” publisher which produces and
distributes pocketbooks entrusted with the copyrights from famous authors and publishers
both in domestic and foreign to be publisher and distributor of several high-quality and
wide-range products such as, management category which has content related to
management including economics, finance, investment, accounting, marketing, taxation
and business law, language and learning category which has content related to language
skill development and skill practices, religion and philosophy category which has content
related to religion, philosophy, belief and physiognomy, general category which has variety
content that interests general readers such as lifestyle, health and novel and fiction
category which is foreign translated books.
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1.2) Books for children and youth
NGE is publisher, importer and distributor of printing for children licensed from leading
publishing house from European countries, America and Australia. The main target group is
children under the age of 18 years. Most of the books are published in 2 languages in the
same book which are Thai and English such as picture books and skill enhancement books.
1.3) Comics
The company operates under the name of “Nation Edutainment” publisher which has NGE
as publisher and distributor of printing for education and entertainment. The main target
group is children under the age of 18 years. The business focuses on popular comics and
novels licensed from leading publisher in Thailand and Japan such as Shueisha,
Shogakukan, Kodansha, Kadokawa Shoten and Futabasha. By 2017, The Company owned
more than 600 licenses and 4,500 covers for printing and distributing books for youth,
including, “Naruto,” “Doraemon,” “Crayon Shin Chan,” “Bleach,” “Bakuman,” “Blue
Exorcist,” “Kuruko,” “Platinum End,” “Boruto,” “Jo Jo Lion,” “Jojonium,” “Master
Keaton,” “Death Note Pocket Edition,” “One Punch Man,” and Thai comics such as “The
13th Knife.”
2) Distribution of foreign publications and related services Business
The Company’s group operates business as distributor of the leading foreign publications and
related services. As of December 31, 2017, the publications rendered by the company are 231
items in total. This business consists of foreign language newspapers and foreign online
membership including distribution to members, advertising distribution for The Yomiuri Shimbun
newspapers published in Thailand, publishing service for non-licensed printing which is The
Yomiuri Shimbun newspaper and delivery service for several newspapers and magazines.
3) Digital Business
The Company operates production and distribution of e-book and printing book in various
category corresponding to several reading tastes and lifestyle such as management, religion,
psychology, philosophy, language, fiction, literature, stories, comics and others in format of
newspapers, pocketbooks and magazines. The company also operates distribution of various
consumer products for consumers of all ages and lifestyle such as IT items, household items,
children toys, health and beauty products, sport goods, car decorations, games, DVD and others
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via website NSTORE.net, Nation Books application on iOS and android, Alliance’s application on
iOS and android and others medias: LINE account, e-mail, phone and affiliate Program.
4) Education Business
4.1) NJ Digital
NJ Digital is English learning media which is modern, fun, easy-to-understand and
compatible with behavior of the target group. It uses all types of digital media channels
including TV channel to meet the demand for media which is timely to situations,
information and current technology, increase potential to perceive information and create
opportunities to learn new things continuously for youth according to government policy
to focus and improve youth’s English language skill. The Company also sends English
learning media to secondary schools or equivalent to use as free in-class learning media
via website njdigital.net which will be updated weekly. This contains English conversation
clips, practice tests, sound-picture for listening and speaking skill and vocabulary with
meaning.
4.2) Hello English
Hello English is English program which focuses on English in everyday life for people of all
ages, presenting in funny, easy-to-understand and applicable style. It is on air 4 days per
week in YouTube channel.
4.3) NJ Special Admission
The Company provides a preparation guide for admission exam which is specially
published as “NJ Admission 2017”. It contains two series of book which the lessons and
practice tests are compiled and gathered by leading instructors. The content covers
knowledge for GAT/PAT, O-NET and 7 common subject exam. This guide was used as
material in entering to the university with Sahaphat No. 20 project which was held
simultaneously in four regions across the country during October 2017 and was
broadcasted via broadband to more than 500 schools participating in this project. Student
can review throughout the year.
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5) Advertising on free newspaper and online media business
It operates by a subsidiary or OWM which is publisher of free newspaper under the name of
“Rabbit Today” providing content related to daily life in the city. It is distributed 5 days per
week for free through BTS station, MRT station, Kerry and True coffee and producer of
advertising media on social media such as Facebook, Twitter, Instagram and YouTube. There are
2 revenue streams that are (1) revenue from advertisement on the free sheet, namely “Rabbit
Today,” along with advertisement on online media such as website and Facebook, as well as,
content production for the advertisements. (2) revenue from marketing service provider, sale
support, and insurance brokerage on printing media, online media, and social media.
1.3. Revenue Structure
Table of NINE’s revenue structure in 2015 – 3rd quarter of 2018

2015

Unit : THB million
THB m

2016
%

THB m

Q3/2018

2017
%

THB m

For last 9 months
%

THB m

%

Revenue Structure
Publishing
Business

115.41

50.70

89.74

49.25

76.36

48.25

31.12

39.37

65.54

28.79

54.72

30.03

49.55

31.31

26.88

34.02

1.87

0.82

3.63

1.99

2.84

1.79

1.58

2.00

28.20

12.39

13.19

7.24

8.53

5.39

3.79

4.80

-

0.00

-

0.00

-

0.00

3.08

3.90

211.02

92.71

161.28

88.51

137.28

86.74

66.44

84.09

16.60

7.29

20.93

11.49

20.99

13.26

12.56

15.91

Distribution of
foreign
publications and
related services
business
Digital Business
Education
Business
Advertising on
free newspaper
and online media
business
Revenue from
sales and
services
Other income1/
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2015

Unit : THB million

2016

THB m

%

THB m

227.62

100.00

Q3/2018

2017
%

THB m

For last 9 months
%

THB m

%

Revenue Structure
Total Income

182.21

100.00

158.27

100.00

79.01

Source:

56-1 of The Company as of December 31, 2017 and consolidated financial statement of The Company as of September 30, 2018

Note:

1/ Other Income is interest income and other income

100.00

1.4. Subsidiaries and Affiliates
Figure of The Company’s Subsidiaries and Affiliates

1.5. Financial Position and Performance
Table of The Company’s statement of Comprehensive Income in 2015 – 3rd quarter of 2018

As of December 31
(Last 12 months)
2016

Unit : THB million
2015

As of September 30
(Last 9 months)
2017
2018

2017

Results of operations
121.43

100.92

84.04

60.20

33.95

89.58

60.36

53.24

39.73

32.49

Interest Income

8.55

8.90

6.03

5.26

3.15

Other Income
Total revenues
Cost of sales of goods and
rendering of services

8.06

12.03

14.96

9.22

9.41

227.62

182.21

158.27

114.41

79.01

(153.89)

(99.80)

(73.04)

(52.53)

(71.64)

Distribution costs

(39.66)

(31.16)

(28.52)

(19.97)

(18.08)

Administrative expenses

(46.52)

(47.97)

(44.65)

(34.34)

(114.39)

-

(204.45)

-

-

-

(1.01)

(0.87)

(0.79)

(0.58)

(0.56)

Revenue from sales of goods
Revenue from rendering of
services

Loss on business restructuring
Finance costs
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Unit : THB million
Total expenses
Profit (Loss) before income tax
expense
Income tax (Expense) benefit
Profit (Loss) for the year
Basic earnings per share
(THB per share)
Source:

Nation International Edutainment Public Company Limited

As of December 31
(Last 12 months)
2015
2016
(241.07)
(384.25)

2017
(146.99)

As of September 30
(Last 9 months)
2017
2018
(107.42)
(204.66)

(13.45)

(202.03)

11.28

6.99

(125.66)

(5.08)

(11.82)

(4.10)

(3.32)

(6.07)

(18.53)

(213.86)

7.18

3.67

(131.73)

(0.11)

(1.25)

0.04

0.02

(0.77)

The Company’s consolidated financial statement

Table of The Company’s statement of Financial Position in 2015 – 3rd quarter of 2018

Unit : THB million
2015
Assets
Cash and cash equivalents
Current investments
Trade accounts receivable
Accrued income
Other current receivables
Inventories
Other current assets
Total current assets
Restricted deposit
Leasehold improvements and equipment
Intangible assets
Deferred tax assets
Other non-current assets
Total non-current assets
Total assets
Liabilities
Bank overdrafts
Trade accounts payable
Other current payables
Accrued expenses
Current tax payable
Output value added tax pending

As of
September 30
2018

As of December 31
2016

2017

68.41
250.71
47.23
6.55
5.6
223.56
1.1

20.83
243.52
50.34
6.06
6.56
24.33
1.62

92.22
103.02
62.42
3.56
14.73
18.65
0.67

111.24
12.03
1.95
4.13
16.81
5.13

603.16

353.26

295.27

0.8
3.13
21.58
26.54
4.19
56.24
659.4

0.4
1.21
4.2
15.43
2.00
23.24
376.49

0.4
1.12
12.62
11.33
0.50
25.97
321.24

151.29
5.54
58.63
5.25
1.82
71.25
222.54

9.92
122.83
9.7
15.39
0.13
-

75.57
6.12
10.46
0.01
3.9

13.17
3.94
10.53
4.65

10.80
35.36
12.64
4.79
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5.42
163.37

1.04
97.1

0.94
33.22

As of
September 30
2018
1.20
64.79

8.14

11.35

12.72

13.61

0.85
8.99
172.37
259.25
170.05
272.71
3.8
10.65
29.65
0.18
487.03
659.4

0.9
12.26
109.35
259.25
170.05
272.71
4.09
10.65
(189.7)
(0.65)
267.14
376.49

0.85
13.57
46.79
259.25
170.05
272.71
4.21
10.65
(183.14)
(0.04)
274.44
321.24

0.82
14.43
79.22
259.25
170.05
272.71
10.65
(310.02)
(0.07)
143.32
222.54

As of December 31

Unit : THB million
2015
Other current liabilities
Total current liabilities
Non-current provisions for employee
benefit
Other non-current liabilities
Total non-current liabilities
Total liabilities
Authorized share capital
Issued and paid share capital
Share premium on ordinary shares
Warrants
Legal reserve
Unappropriated retained earnings (deficit)
Non-controlling interests
Total equity
Total liabilities and equity
Source:

2016

2017

The Company’s consolidated financial statement

Table of The Company’s statement of Cash Flow in 2015 – 3rd quarter of 2018

As of December 31
(Last 12 months)
2016

Unit : THB million
2015
Cash Flow
Net Cash Flow from (used) in operating
activities
Net Cash Flow from (used) in investing
activities
Net Cash Flow from (used) in financing
activities
Net increase (decrease) in cash and cash
equivalent
Cash and cash equivalents at beginning of
period
Cash and cash equivalents at ending of
the period
Source:

2017

As of September
30 (Last 9 months)
2018

6.81

(43.72)

(61.62)

(53.95)

(148.33)

10.35

133.48

76.13

(12.56)

(14.21)

(0.48)

(3.17)

(154.09)

(47.58)

71.39

19.02

222.49

68.41

20.83

92.22

68.41

20.83

92.22

111.24

The Company’s consolidated financial statements
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Table of The Company’s financial ratio in 2015 – 3rd quarter of 2018

Unit : THB million
2015
Liquidity Ratio
Current Ratio (times)
Quick Ratio (times)
Days Sales Outstanding (days)
Inventories Days (days)
Accounts Payable Days (days)
Cash cycle (days)
Profitability Ratio
Gross Profit Margin (%)
Net Profit Margin (%)
Return on Equity (%)
Efficiency Ratio
Return on Assets (%)
Total Asset Turnover (times)
Debt Ratio
Debt to Equity ratio (times)
Source:
Note:

As of September
30
(Last 9 months)
20181/

As of December 31
(Last 12 months)
2016

2017

3.69
2.24
71
537
307
301

3.64
3.24
109
445
357
197

8.89
7.76
148
106
219
35

2.34
1.90
126
78
48
157

27.07
(8.14)
(3.69)

38.12
(117.37)
(56.71)

46.79
4.54
2.66

(7.83)
(166.73)
(91.91)

(2.70)
0.33

(41.29)
0.35

2.06
0.45

(59.19)
0.46

0.35

0.41

0.17

0.55

56-1 of The Company as of December 31, 2017
1/ calculate based on The Company’s consolidated financial statement (reviewed) as of September 30, 2018

1.6. Summary of Operating results and financial position
1)

Revenue
The Company’s revenue consists of revenue from publishing business, distribution of foreign
publications and related services business, digital business and education business and other
income. In 2015 - 2017 and third quarter of 2018, The Company’s total revenue was THB 227.62
million, THB 182.21 million, THB 158.27 million and THB 79.01 million, respectively or
decreased by 15.40% compound annual growth rate (CAGR) calculated in 2015 – 2017 due to
the decline of printing industry and shift of consumer trend.
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Gross Profit Margin
In 2015 – 2017 and third quarter of 2018, The Company had gross profit margin of 27.07%,
38.12%, 46.79% and (7.83%), respectively. Increase in gross profit margin during 2015 – 2017 was
due to the policy to control and decrease cost resulting in reduction of production cost and
license fees. Nevertheless, gross profit margin during the last 9 months of the third quarter of
2018 decreased because OWM, which is a subsidiary of The Company, has only begun its
operation in June 2018. Due to OWM’s early stage, substantial fixed cost and expensive printing
cost of free sheet, as well as, inability to realized revenue during the startup period made The
Company’s consolidated gross profit margin to worsen.

3)

Selling and Administrative Expenses
The Company’s selling, and administrative expenses consists of distribution cost, administrative
expenses, and loss on business restructuring. In 2015 – 2017 and third quarter of 2018, The
Company had total selling and administrative expenses of THB 86.18 million, THB 283.58
million, THB 73.17 million and THB 132.47 million, respectively. The reason that there was high
amount of selling and administrative expenses in 2016 and third quarter of 2018 is that The
Company’s group restructured the structure of publication publishing and distribution business
according to the resolution from Board of Directors in 2016 rendered The Company to set up
the provision for inventory obsolescence and written-off the licenses for publications in
accordance with the situation and shift of consumer trend in the amount of THB 204.45 million
by using policy to set allowance for depreciation in the value of obsolescent and outdated
inventories which was the net realizable value was estimated at 50.00% of the value of goods
for inventories over 12 months, the net realizable value was estimated based on the
discounted sale price for inventories over 18 months and the net realizable value was
estimated based on the wholesale price per kilo for inventories older than 24 months. And The
Company’s group recognized provision for doubtful accounts from related parties of the
companies in NMG’s group in the amount of THB 54.09 million and impairment loss on goodwill
in the amount of THB 5.45 million since OWM is a subsidiary which operates during second
quarter in 2018. The Company’s management believed that value of goodwill received from
business acquisition might be impaired. From judgement of the management, The Company’s
group recognized this impairment loss on goodwill.
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If The Company’s selling and administrative expenses in 2015 – 2017 is calculated by not
including loss on business restructuring, the selling and administrative expenses not including
loss on business restructuring will be THB 86.18 million, THB 79.13 million and THB 73.17
million, respectively or decreases by 2.08% compound annual growth rate (CAGR) due to the
decrease in sales promotion and marketing expenses.
4)

Net Profit
In 2015 – 2017 and third quarter of 2018, there was net loss in the amount of THB 18.53
million, net loss in the amount of THB 213.86 million, net profit in the amount of THB 7.18
million and net loss in the amount of THB 131.73 million, respectively and there was 8.14% net
loss margin, 117.37% net loss margin, 4.54% net profit margin and 166.73% net loss margin,
respectively. The main reason was the decrease in sales of books, decrease in revenue from
distribution of foreign publications and related services and loss from business restructuring. In
addition, there was cancelation of foreign publication distribution such as The Yomiuri Shimbun.
Nonetheless, the company’s group had constant cost of personal expenses and administrative
expenses whereby the company try to control cost to be the most efficient.

5)

Assets
As of December 31, 2017, the company had total assets of THB 321.24 million which decreased
in the amount of THB 55.25 million from THB 376.49 million or 14.68% as of December 31,
2016. The major item was the decrease in current investments in the amount of THB 140.50
million.
As of December 31, 2016, the company had total assets of THB 376.49 million which decreased
in the amount of THB 282.91 million or 42.90% from THB 659.40 million as of December 31,
2015. The major item was the increase in provision for inventory obsolescence from business
restructuring policy according to current situation and the focus on publishing and distribution
of profitable publications in the amount of THB 199.23 million and decrease in intangible assets
in the amount of THB 17.38 million since The Company licensed less and was more selective in
licensing publications.
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Liabilities and Shareholder’s Equity
As of December 3 1 , 2017, the company had total liabilities of THB 4 6 .7 9 million which
decreased in the amount of THB 62.56 million from THB 109.35 million or 57.21% as of
December 31, 2016. And as of December 31, 2016, the company’s total liabilities decreased in
the amount of THB 63.02 million from THB 172.37 million or 36.56% as of December 31, 2015.
The decrease in total liabilities in each year was resulted from the decrease in accounts
payable.
As of December 31, 2017, the company had total shareholders’ equity of THB 274.44 million
which increased in the amount of THB 7.30 million from THB 267.14 million or 2.73% as of
December 31, 2016 due to profit for the year in the amount of THB 7.18 million.
As of December 31, 2016, the company had total shareholder’s equity of THB 267.14 million
which decreased in the amount of THB 219.89 million from THB 487.03 million or 45.15% as of
December 31, 2015. The main item was loss on business restructuring.

1.7. Shareholder Structure
List of shareholders before the private placement of The Company’s newly issued shares to the
specific investors, namely, Silom Road Limited and Mr. Viroj Tangjetanaporn according to the list of
The Company’s shareholders on August 31, 2018.
Table of List of The Company’s Shareholders on August 31, 2018

No.
1
2
3
4
5
6
7
8
9
10
11
12
13

Name of shareholders
Nation Multimedia Group Public Co., Ltd.
Mr. Sombat Phanicheewa
Mr. Pakkawan Wongopasi
Mr. Chainarong Sangthongarama
Mr. Sakunthon Jungrungreangkit
Mr. Vanon Vannapan
Ms. Neeranut Norranattakul
Mr. Chalermchai Earsakoon
Mr. Vichaiya Menon
Mr. Suvit Sriguruwal
Mr. Por Punja Purintaraphiban
Mrs. Tuenjai Purintaraphiban
Others
Total

No. of shares (shares)
120,808,387
6,000,000
2,670,000
1,953,000
1,264,000
1,000,000
900,000
820,500
820,000
700,000
38,600
23,800
33,050,999
170,049,286

percent
71.04
3.53
1.57
1.15
0.74
0.59
0.53
0.48
0.48
0.41
0.02
0.01
19.45
100.00

Source: SETSMART
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List of shareholders after the private placement of The Company’s newly issued shares to the
specific investors, namely, Silom Road Limited and Mr. Viroj Tangjetanaporn according to the list of
The Company’s shareholders on August 31, 2018 and adjusted with the allocation of The
Company’s newly issued shares under the specific objective basis to the specific investors, namely,
SRL of 175,950,000 shares and Mr. Viroj of 19,550,000 shares on November 29, 2018. The details are
as follows;
Table of List of The Company’s Shareholders after the Private Placement of the Newly Issued Shares

No.
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15

Name of shareholders
Silom Road Limited 1/
Nation Multimedia Group Public Co., Ltd.
Mr. Viroj Tangjetanaporn 1/
Mr. Sombat Phanicheewa
Mr. Pakkawan Wongopasi
Mr. Chainarong Sangthongarama
Mr. Sakunthon Jungrungreangkit
Mr. Vanon Vannapan
Ms. Neeranut Norranattakul
Mr. Chalermchai Earsakoon
Mr. Vichaiya Menon
Mr. Suvit Sriguruwal
Mr. Por Punja Purintaraphiban
Mrs. Tuenjai Purintaraphiban
Others
Total

No. of shares (shares)
175,950,000
120,808,387
19,550,000
6,000,000
2,670,000
1,953,000
1,264,000
1,000,000
900,000
820,500
820,000
700,000
38,600
23,800
33,050,999
365,549,286

percent
48.13
33.05
5.35
1.64
0.73
0.53
0.35
0.27
0.25
0.22
0.22
0.19
0.01
0.01
9.04
100.00

Source: SETSMART
Note: 1/ Silom Road Limited and Mr. Viroj Tangjetanaporn are acting in concert as a result of the nature of a relationship or behavior according to Clause 2 of the
Notification TorChor. 7/2552 (2009) because they have business relationship and have jointly invested in several businesses for a long time and they
agree to exercise their voting rights in the same direction and to jointly manage business for this subscription of The Company’s newly issued ordinary
shares. In addition, they are considered connected parties according to the Notification of TorChor. 21/2551 (2008) because, after the capital increase,
they will become a major shareholder and a controlling person of The Company and be able to entitle to nominate 2 persons to be elected and
replace the current directors of The Company.

List of shareholders in case that all shareholders wish to sell all The Company’s ordinary shares in
The Tender Offer.
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Table of List of The Company’s Shareholders after the Private Placement of the Newly Issued Shares and The Tender Offer

No.

Name of shareholders

1
2

Silom Road Limited 1/
Nation Multimedia Group Public Co.,
Ltd.
Mr. Viroj Tangjetanaporn
Mr. Sombat Phanicheewa
Mr. Pakkawan Wongopasi
Mr. Chainarong Sangthongarama
Mr. Sakunthon Jungrungreangkit
Mr. Vanon Vannapan
Ms. Neeranut Norranattakul
Mr. Chalermchai Earsakoon
Mr. Vichaiya Menon
Mr. Suvit Sriguruwal
Mr. Por Punja Purintaraphiban
Mrs. Tuenjai Purintaraphiban
Others
Total

3
4
5
6
7
8
9
10
11
12
13
14
15

In case that all shareholders
decline The Tender Offer
No. of shares
percent
175,950,000
48.13

In case that all shareholders
accept The Tender Offer
No. of shares
percent
179,119,150
49.00

120,808,387

33.05

-

-

19,550,000
6,000,000
2,670,000
1,953,000
1,264,000
1,000,000
900,000
820,500
820,000
700,000
38,600
23,800
33,050,999
365,549,286

5.35
1.64
0.73
0.53
0.35
0.27
0.25
0.22
0.22
0.19
0.01
0.01
9.04
100.00

186,430,136
365,549,286

51.00
100.00

Note: 1/ On October 30, 2018 The Extraordinary General Shareholders’ Meeting of The Company No. 1/2018 had a resolution to amend The Company’s Articles
of Association in Article 10 regarding the issuance and transfer of shares to increase the foreign shareholding ratio from not exceeding 35% in aggregate
to not exceeding 4 9 % in aggregate of the total number of shares sold. Therefore, SRL, as a foreign shareholder, can buy and hold The Company’s
shares in the amount not exceeding 49% of the total number of shares sold of The Company.

1.8. Board of Directors
Current list of Board of Directors as of November 29, 2018 before The Tender Offer.
Table of List of The Company’s Board of Directors as of November 29, 2018

No.
1.
2.
3.
4.
5.
6.
7.
Source:
Note:

Name of directors
Mr. Pana Janviroj
Mr. Voraphot Chanyakomol
Mr. Somchai Meesen
Mr. Viroj Tangjetanaporn1/
Mr. Pundit Jiranapapan
Mr. Stephen Joseph Camilleri
Mr. Phunwarit Martmuang

Position
Chairman of Board of Director / CEO
Director / CFO
Director
Director
Independent Director/ Chairman of Audit Committee
Independent Director/Audit Committee
Independent Director/Audit Committee

SET
1/ Mr. Ka Ming Jacky Lam was replaced by Mr. Viroj on November 29, 2018, which is the date that The Company registers the capital increase with the
Ministry of Commerce and allot The Company’s newly ordinary shares to The Offerors.
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After The Offerors have received the newly issued ordinary shares of The Company via Private
Placement of 195,500,000 shares, representing 53.48% of the total issued and paid-up shares of The
Company and 53.48% of the total voting rights of The Company on November 29, 2018, The Offerors
are entitled to nominate 2 persons to be elected as directors of The Company.
One representative director of The Offerors, Mr. Viroj Tangjetanaporn, has been appointed as The
Company’s director while the other representative director of The Offerors are still under
consideration which is expected to be appointed within 6 months from the completion of the
transaction of newly issued ordinary shares of The Company via private placement. Therefore, after
The Tender Offer period, the composition of the Board of Directors and the authorized signatory of
The Company are summarized as follows:
1) Present and after The Tender Offer
-

The Board of Directors of The Company shall consist of 7 directors, with 1 representative of
The Offerors (Mr. Viroj Tangjetanaporn).

-

Authorized directors of The Company are Mr. Viroj Tangjetanaporn to be signing jointly with
any one of Mr. Pana Janviroj, or Mr.Voraphot Chanyakomol or Mr. Somchai Meesen, totaling
two directors, with The Company’s seal affixed.

2) After The Company appoints another new director nominated by The Offerors, totaling 2
representatives of The Offerors.
(Expected to be appointed within 6 months from the completion of the transaction of newly
issued ordinary shares of The Company via private placement)
-

The Board of Directors of The Company shall consist of 7 directors, with 2 representatives of
The Offerors.

-

Authorized directors of The Company will be notified later, after the appointment of another
new director nominated by The Offerors.

Moreover, directors may be changed as deem appropriate, such as resignation or expiration of term
in office. Any change of Board of Directors of The Company, must comply with The Company’s
Article of Association and relevant rules and regulations of the Securities and Exchange Commission
(“SEC”) and the Stock Exchange of Thailand (“SET”).
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2. Opinion on the correctness of The Company's information contained in The Tender Offer
The Board of Directors of The Company has the opinion that The Company’s information presented
in The Tender Offer is materially correct.
3. Relationship or any agreement between the directors of The Company and The Offerors,
whether personally or in a status of directors or representative of the Offeror, which includes
the shareholding by director of any business entities of the Offeror and any contract or
agreement made or to be made with each other (such as management, etc.)
3.1. Summary of a contract/agreement/memorandum of understanding made by the Offeror prior
to submission of The Tender Offer for the purpose of buying and selling The Company’s
securities in material respects:
(1) Share Subscription Agreement for the ordinary shares of Nation International Edutainment
Public Company Limited (“Share Subscription Agreement”)
A. Parties
Subscribers:
Issuers:

Silom Road Limited (“SRL”) and Mr. Viroj Tangjetanaporn (“Mr. Viroj”)
(collectively “The Investors”)
Nation International Edutainment Public Company Limited

(2) Execution Date of Share Subscription Agreement
November 27, 2018
(3) Relevant Securities of Share Subscription Agreement
Table of Number of Shares of Share Subscription Agreement

Class of Securities
Ordinary share (offering to SRL)
Ordinary share (offering to Mr.
Viroj)
Total

Issue
-

Percentage of total
Number of Securities number of outstanding
securities
175,950,000
48.13

Percentage of total
voting right of The
Company
48.13

-

19,550,000

5.35

5.35

-

195,500,000

53.48

53.48

(4) Name of Advisor preparing Share Subscription Agreement
The Capital Law Office Limited
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(5) Conditions and effectiveness of Share Subscription Agreement, including the obligations of the
parties
-

SRL agrees to subscribe for The Company’s newly issued common shares and The
Company agrees to issue and allot the newly issued shares in the number of 175,950,000
shares at the price of THB 1.40, totaling THB 246,330,000.00.

-

Mr. Viroj agrees to subscribe for The Company’s newly issued common shares and The
Company agrees to issue and allot the newly issued shares in the number of 19,550,000
shares at the price of THB 1.40, totaling THB 27,370,000.00.

-

Key conditions precedents are as follows:
A. The meetings of the Board and/or the meeting of the Shareholders (as the case may
be) of The Company shall have approved:
▪ The amendments to The Company’s articles of association in article 10 regarding
foreign shareholding limit from not exceeding 35.00% of The Company’s total
issued shares to 49.00% of The Company’s total issued shares;
▪ The increase of The Company’s registered capital under specific objective basis;
▪ The issue and allotment of the Subscription Shares to The Investors through a
private placement, namely SRL and Mr. Viroj;
▪ The entering into the connected transaction, i.e. the issuance and allotment of the
Subscription Shares to The Investors;
▪ The appointment of Mr. Viroj as a new director nominated by The Investors in
place of Mr. Ka Ming Jacky Lam;
▪ The amendment of the authorized signatory of The Company to be Mr. Viroj to
sign jointly with any one of Mr. Pana Janviroj or Mr. Voraphot Chanyakomol or Mr.
Somchai Meesen with The Company’s seal affixed.
B. The SEC shall have approved the application for the offering of Subscription Shares to
The Investors through a private placement;
C. The meetings of the shareholders of Nation Global Edutainment Company Limited
(“NGE”) and One World Media Co., Ltd. ("OWM") shall have approved:
▪ The appointment of Mr. Viroj as a new director nominated by The Investors;
▪ The amendment of the authorized signatory of The Company to be Mr. Viroj and
any one of other directors can jointly sign with The Company’s seal affixed;
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D. In the event that The Company enters into any agreement with any other party prior to
the Completion Date and if such agreement contains the change in control restriction,
The Company shall have obtained written consent for any relevant party;
E. No event or action has occurred or been taken against The Company or its Subsidiaries
which may be reasonably expected to result in the commencement of any legal
action, suit or proceeding which may result in any Material Adverse Effect.
-

Other key conditions are as follows:
1. Within 6 months from the completion of the transaction of newly issued ordinary
shares of The Company via private placement, the meetings of the Board of The
Company shall approve:
▪ The appointment of a new director nominated by The Investors;
▪ The amendment of the authorized signatory of The Company as instructed by The
Investors

3.2. Shareholding, either direct or indirect, by the Offeror or its authorized persons (in the case
that the Offeror is a juristic person) in The Company or its major shareholders (in the case that
the major shareholder of The Company is a juristic person)
As at The Tender Offer submission date, The Offerors hold a total of 195,500,000 ordinary shares of
The Company, representing 53.48% of total issued and paid-up shares and total voting rights of The
Company. In which, SRL holds a total of 175,950,000 ordinary shares of The Company, representing
48.13% of total issued and paid-up shares and total voting rights of The Company and Mr. Viroj holds
a total of 19,550,000 ordinary shares of The Company, representing 5.35% of total issued and paidup shares and total voting rights of The Company.
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Figure of Shareholding Structure of ASM and ASMH

Note: - Dotted box refers to the parties “Acting in Concert.”
- As at The Tender Offer Submission Date, Chit Lom Limited (through CGS-CIMB Securities (Singapore) Pte. Ltd.), an
investment company under one of the funds which is managed by Argyle Street Management Limited (“ASM”), which
Argyle Street Management Holdings Limited (“ASMH”) is a major shareholder, the same major shareholder of SRL, holds
a total of 391,972,000 ordinary shares of Nation Multimedia Group Public Company Limited, (a major shareholder of
NINE of 33.05% of total issued and paid-up shares of NINE prior to this Tender Offer), representing 9.64% of total issued
and paid-up shares and total voting rights of NMG. In this regard, the ultimate shareholders of Chit Lom Limited are the
unit holders of ASM Fund. However, Mr. Kin Chan and Miss Angie Yick Yee Li (two of the ultimate shareholders of ASMH)
are also holding directorship and management executive position at ASM whereas Mr. V Nee Yeh is a director of ASM.

3.3. Other forms of relationships that may exist between the Offeror and The Company, its major
shareholders or directors of The Company
None
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4. Opinion of the Board of Directors of The Company to the shareholders
The Company’s Board of Directors’ Meeting No. 11/2018 held on December 13, 2018 to consider The
Tender Offer made by The Offeror (Form 2 4 7 -4 ) and to acknowledge the report prepared by The
Avantgarde Capital Company Limited, which has been appointed as the Independent Financial Advisor
(“The IFA”) to the shareholders regarding The Tender Offer. There were 7 directors attending such
meeting, as follows:
No.
1
2
3
4
5
6
7

Name
Mr. Pana Janviroj
Mr. Voraphot Chanyakomol
Mr. Somchai Meesen
Mr. Viroj Tangjetanaporn
Mr. Pundit Jiranapapan
Mr. Stephen Joseph Camilleri
Mr. Phunwarit Martmuang

Position
Chairman of Board of Director / CEO
Director / CFO
Director
Director
Independent Director/ Chairman of Audit Committee
Independent Director/Audit Committee
Independent Director/Audit Committee

Attendance
/
/
/
/
/
/
/

For transparency and independency of the opinion given by The Company regarding The Tender Offer,
the attending directors who have conflict of interest will abstain their voting rights for such agenda.
The list of directors who abstain their voting rights include:

1. Mr. Viroj Tangjetanaporn; who is The Offeror and a party acting in concert with SRL under the
securities law.
4.1. Reasons to accept and/or reject The Tender Offer
The Company’s Board of Directors (excluding directors who abstain from voting due to potential
conflict of interests) has considered The Tender Offer and The Opinion of The IFA on The Tender
Offer which has studied the appropriateness of The Tender Offer Price by considering factors and
using several accepted evaluation methodologies which The Company’s Board of Directors agrees
with the Opinion of The IFA on the appropriateness of The Tender Offer Price. Hence; The
Company’s Board of Directors have the opinion that the adjusted book value approach is the most
appropriate approach even though adjusted book value approach may not reflect The Company’s
value in the future. According to The IFA who have considered other approaches as well, the
adjusted book value approach can reflect the fair value of The Company at the present
appropriately. Therefore, The Company’s Board of Directors has an opinion that fair value of the
Company’s share is equal to THB 1.14 or equity value of THB 417.02 million which The Tender Offer
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Price is higher at 22.81%, conclusively The Tender Offer Price of THB 1.40 per share is appropriate
and reasonable.
Nevertheless, shareholders might consider the fact that the market price of The Company’s shares
on December 11, 2018 was at THB 2.20 per share which was higher than The Tender Offer Price at
57.14%. Hence, shareholders might sell shares of The Company in MAI at a higher price than The
Tender Offer announced by The Offerors. The Company’s Board of Directors has an opinion that the
shareholders should reject The Tender Offer. However, the trading volume of The Company’s
shares is quite illiquid and volatile during The Tender Offer Period; the shareholders should consider
the risk of inability to sell shares of The Company in MAI at the favorable volume, price, and period.
Additionally, minor shareholders might also have risk of inability to acquire enough votes to balance
the controlling power of The Offerors because, following the execution of The Tender Offer, The
Offerors’ proportion of shareholding will be more than 51% of the total number of shares of The
Company which will render The Offerors capability of controlling the direction of the Company’s
business, including the passing of resolutions in a general meeting of shareholders on such items as
endorsement of annual financial statements, appointment of directors, appointment of auditors, etc.
Moreover, if shareholders accept The Tender Offer resulting in the amount of shareholding of The
Tender Offer exceeding 75% of the total number of shares and total voting rights of The Company,
The Offerors will be able to control the passing of resolutions in a general meeting of shareholders
on significant matters such as capital increase, acquisition or disposition of business, merger,
connected transaction, acquisition or disposition of assets, etc.
The opinion of The Company’s Board of Directors on The Tender Offer is under the current
economic conditions and industry trend. The opinion of The Company’s Board of Directors is merely
one component for shareholders of The Company to consider. In deciding whether to accept or
reject The Tender Offer, the shareholders should consider investment objectives, investment period
along with other consideration afore-mentioned. The shareholders who are interested in The
Company’s shares for a long time and understand the characteristics of each risk involved and
accept such risks should accept The Tender Offer partially or reject The Tender Offer for other
investment opportunities that might arise after The Tender Offer. To accept or reject The Tender
Offer shall be based on the shareholders’ own discretion.
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4.2. Opinion and reasons of the individual directors and the number of shares held by them (Only
in case where the opinion in 4.1 is not unanimous)
None
4.3. Benefits or impacts from the plans and policies indicated in The Tender Offer and viability of
such plans and policies
The Offeror has specified policies and business plan for The Company’s future operating as follows:
1. The Company Status
The Offerors will not delist The Company’s shares from the SET during 12 months period after
the end of The Tender Offer Period, except that The Offerors have duties and responsibilities
pursuant to the laws, regulation and other relevant rules that are enforceable at the time.
The Company’s Board of Directors has an opinion that The Offerors will maintain The
Company’s status as a SET-listed company during 1 2 months period after the end of The
Tender Offer Period which will allow The Company to operate continuously. However,
following the execution of The Tender Offer, the qualification to be a listed company regarding
the distribution of minor shareholders (“Free Float”) indicates that The Company must have
more than 150 minor shareholders that collectively holds no less than 15% of the total issued
and paid-up shares of The Company. The Company’s current Free Float is 13.47% of the total
issued and paid-up shares of The Company which is not qualified for a listed company as
mentioned.
Nonetheless, The Offerors have already stated in The Tender Offer (Form 247-4) that The
Offerors have considered disposing some of The Company’s shares after the execution of The
Tender Offer in order to maintain Free Float level no less than the requirement to remain as a
listed company. Otherwise, SET will send a notification letter regarding the Free Float
requirement to The Company to notify The Company to distribute the shares according to the
requirement within 1 year. Should The Offerors fail to do so within the time limit, The Company
must pay additional annual fee according to the missing Free Float pursuant to the SET rules
and regulations. The fees range from THB 119,664.79 – 239,329.57 in the first year of the
additional annual fee payment; the fees will increase annually at the rate of THB 59,832.39 per
year until The Company is able to distribute shares to keep Free Float no less than the
requirement.
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2. Policy and Business Plan
2.1. Objective of Business
The Offerors have no plan or policy to significantly change the core business of The Company
in the next 1 2 months period after the end of The Tender Offer Period and intends to
maintain The Company’s original course of business. Since The Offerors have paid attention to
invest in the publishing business in Thailand, especially for the free newspaper business under
OWM, the subsidiary of The Company. As The Offerors have witnessed the success of such
business in Hong Kong and considered that Thailand has the potential to succeed in the free
print media business.
However, if necessary, The Offerors may collaboratively discuss with The Company to
consider change in business and operating plans of The Company. In case there is significant
change in financial status, business status or any other necessary change in The Company, The
Offerors may reconsider and improve operating and business plans of The Company to ensure
they are appropriate for its financial performance and condition and to enhance its operating
flexibility, business efficiency and long-term competitive potential, taking into account factors
like macroeconomic condition, market competition, growth potential of The Company and its
best interests.
In case The Offerors implement any significant changes to The Company which differ from
those specified in The Tender Offer, The Offerors will seek approval from the meeting of
Board of Directors and/or the meeting of shareholders of the Target Company as well as other
necessary approvals to comply with relevant laws, policies and regulations which are effective
at that time.
Moreover, SRL and Mr. Viroj, including their related person, close relatives and any related
persons and/or juristic persons of SRL and Mr. Viroj as defined in the Notifications on
Connected Transactions 3, do not carry out business in any manner similar to, or in
competition with the business of The Company and do not have plan to carry out business in
any manner similar to, or in competition with the business of The Company.
The Company’s Board of Directors has an opinion that The Offerors do not have plan to alter
The Company’s business significantly during 12 months period after the end of The Tender
Offer Period so The Company shall not be impacted from business policy of The Offerors
during such period. Moreover, The Offerors do not operate similar business nor competitive
with The Company. However, The Offerors might adapt business plan if there is any significant
change in The Company’s financial status or business conditions, or any necessary change
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deemed appropriate in order to increase flexibility for business expansion in various areas or
to enhance efficiency and competitiveness in the future. Nevertheless, such policy remains
unclear.
2.2. Expand Capacity
The Offerors have no plan to expand capacity significantly that is inconsistent with the
ordinary investment plan of The Company for the current business line during the 12 months
period after the end of The Tender Offer Period.
However, if necessary, The Offerors may collaboratively discuss with The Company to review
the expansion plan or capacity as deemed appropriate and necessary to enhance the
operation, management, business development and growth of The Company which is the
best benefit of the business at that time and the Business will comply with the relevant
regulations.
The Company’s Board of Directors has an opinion that The Offerors do not have plan to alter
The Company’s business significantly during 12 months period after the end of The Tender
Offer Period so The Company shall not be impacted from expansion policy of The Offerors
during such period. However, The Offerors might adapt business plan to improve efficiency of
operation, management, business development, and growth potential of The Company which
will be beneficial to The Company. Nevertheless, such policy remains unclear and The
Offerors must make a profound study and analysis on feasibility of such expansion plan in
order to be certain that the expansion can enhance The Company’s ability to compete and
perform excellently with the benefits of the shareholders as the main objective. Also, The
Offerors have accumulated experience in media business in Asia for more than 10 years,
which also aligns with The Company’s business. Conclusively, The Company’s Board of
Directors has an opinion that the future expansion plan of The Offerors will likely benefit The
Company and The Company’s shareholders.
2.3. Organizational Structure
After The Offerors have received the newly issued ordinary shares of The Company via Private
Placement of 195,500,000 shares, representing 53.48% of the total issued and paid-up shares
of The Company and 53.48% of the total voting rights of The Company on November 29,
2018, The Offerors are entitled to nominate 2 persons to be elected as directors of The
Company.
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One representative director of The Offerors, Mr. Viroj Tangjetanaporn, has been appointed as
The Company’s director while the other representative director of The Offerors are still under
consideration which is expected to be appointed within 6 months from the completion of the
transaction of newly issued ordinary shares of The Company via private placement. Therefore,
after The Tender Offer period, the composition of the Board of Directors and the authorized
signatory of The Company are summarized as follows:
1) Present and after The Tender Offer
- The Board of Directors of The Company shall consist of 7 directors, with 1
representative of The Offerors (Mr. Viroj Tangjetanaporn).
- Authorized directors of The Company are Mr. Viroj Tangjetanaporn to be signing
jointly with any one of Mr. Pana Janviroj, or Mr. Voraphot Chanyakomol or Mr.
Somchai Meesen, totaling two directors, with The Company’s seal affixed.
2) After The Company appoints another new director nominated by The Offerors, totaling 2
representatives of The Offerors.
(Expected to be appointed within 6 months from the completion of the transaction of
newly issued ordinary shares of The Company via private placement)
- The Board of Directors of The Company shall consist of 7 directors, with 2
representatives of The Offerors.
- Authorized directors of The Company will be notified later, after the appointment of
another new director nominated by The Offerors.
Moreover, directors may be changed as deem appropriate, such as resignation or expiration of
term in office. Any change of Board of Directors of The Company, must comply with The
Company’s Article of Association and relevant rules and regulations of the Securities and
Exchange Commission (“SEC”) and the Stock Exchange of Thailand (“SET”).
The Company’s Board of Directors has an opinion that The Offerors do not possess the
absolute control over the resolutions of the Board of Directors’ Meeting which requires
majority votes because the directors representing The Offerors accounts for less than half of
The Company’s Board of Directors structure. Moreover, The Company is a listed company
which require it to have independent directors who are independent from control of
management and major shareholders, and must not share interest in management’s decision.
Should there be any change to the organizational structure, The Offerors must also proceed in
conformity with the relevant rules and regulations of the SEC and the SET with the benefits of
The Company and every shareholder as the main objective.
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2.4. Plan to acquire or dispose The Company’s or its subsidiaries’ assets
The Offerors have no plan to allow The Company to significantly acquire and/or dispose of its
assets during the 12 months period after the end of The Tender Offer Period.
However, if necessary, The Offerors may change operating and business plans of The
Company to ensure they are appropriate for The Company’s financial performance and
condition and to enhance its operating flexibility, business efficiency and long-term
competitive potential, taking into account factors like macroeconomic condition, market
competition, growth potential of The Company and its best interests.
In this regard, in case The Offerors will implement any significant changes to The Company
which differ markedly from those specified in Tender Offer documents, The Offerors will ask
for approval from the meeting of Board of Directors and/or the meeting of shareholders of
The Company as well as other necessary approvals to comply with relevant laws, policies and
regulations which are effective at that time.
The Company’s Board of Directors has an opinion that The Offerors do not have plan to
acquire or dispose The Company’s or its subsidiaries’ assets during 12 months period after the
end of The Tender Offer Period so The Company shall not be impacted from The Offerors’
plan to acquire or dispose The Company’s or its subsidiaries’ assets during such period.
Moreover, The Offerors are interested in investing in the media business in Thailand,
especially the free sheet business of OWM, which is a subsidiary of The Company; therefore, it
is unlikely that The Offerors will dispose any asset of The Companies and subsidiaries. Also,
due to The Offerors’ extensive expertise and experience, The Company’s Board of Directors
has an opinion that The Offerors’ future plan to acquire or dispose The Company’s or its
subsidiaries’ assets will likely benefit The Company and The Company’s shareholders.
Nevertheless, such policy remains unclear.
2.5. Financial Structure
The Offerors have no plan to make significant changes to the financial structure of The
Company during the 12 months period after the end of The Tender Offer Period.
However, if necessary, The Offerors may cooperate with The Company in reviewing and
changing the financial structure for appropriate operation and financial position of The
Company. This may include the capital increase or borrowing suitable for the business at that
time, and to avoid any adverse effects or to increase efficiency and competitiveness in the
future.
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The Company’s Board of Directors has an opinion that The Offerors do not have plan to alter
The Company’s financial structure significantly during 12 months period after the end of The
Tender Offer Period so The Company shall not be impacted from The Offerors’ plan to
change financial structure of The Company during such period. However, The Offerors might
adapt financial structure to enhance its operating flexibility, business efficiency and long-term
competitive potential which will benefit The Company. Nevertheless, such policy remains
unclear.
2.6. Dividend Policy
The Offerors have no plan or policy to make significant change to the dividend policy of The
Company during the 12 months period after the end of The Tender Offer Period.
The Offerors will maintain the dividend policy of not less than 30.00% of The Company’s net
profit ( under the separated financial statements of The Company) after deduction of
corporate income tax, legal reserve and other reserves as appropriate and necessary. In this
regard, the dividend payment has to comply with the law and the Business’s article of
association. If necessary, dividend payment may be lower than the rate specified above or
may not be paid, subjected to the cash flow of The Company, investment schedule, business
expansion plan and other necessity and suitability requirement in the future.
The Company’s Board of Directors has an opinion that The Offerors do not have plan to alter
The Company’s dividend policy significantly during 1 2 months period after the end of The
Tender Offer Period so The Company shall not be impacted from The Offerors’ plan to
change dividend policy of The Company during such period. However, The Offerors might
have to pay dividends at lower rate than predetermined or abstain the payment depending
on the cashflows, investment, business expansion, and other necessary and appropriate
consideration. Nevertheless, such policy remains unclear.
2.7. Related Party Transaction
Currently, The Company has put in place the policies, practices, and procedures on approval
of related party transactions in compliance with the regulations of the SET and the SEC to
prevent any conflict of interests arising from related-party transactions between The Company
and its subsidiaries, affiliated companies, related persons, and/or persons who may have
conflict of interests.

30 | Page

Opinion of the Company on the Tender Offer

Nation International Edutainment Public Company Limited

Prior to The Tender Offer
The Company has no related-party transactions with The Offerors or the person as per article
258 of The Offerors.
After The Tender Offer
The Offerors have no plan to materially change The Company’s current policy regarding
connected transaction during the 12 months period after the end of The Tender Offer Period.
In this regard, if The Offerors have to enter into a related-party transaction with The Company,
The Offerors and The Company shall disclose information with respect thereof in compliance
with the law, regulations, notifications, orders, or provisions relevant and applicable to The
Company at the time to ensure that the related-party transaction is carried out in accordance
with the principle of arm’s length basis.
The Company’s Board of Directors has an opinion that The Offerors do not have plan to alter
The Company’s related party transaction policy significantly during 12 months period after the
end of The Tender Offer Period so The Company shall not be impacted from The Offerors’
plan to change related-party transaction policy of The Company during such period.
Moreover, The Company is a listed company which requires it to have independent directors
who are independent from control of management and major shareholders, and must not
share interest in management’s decision. Also, The Company must operate under normal
term and conditions with the principle of arm’s length basis, as well as, other relevant rules
and regulations of the SEC and the SET with the benefits of The Company and every
shareholder as the main objective.
5. Opinion of the Independent Financial Advisor
Please refer to the Opinion of the Independent Financial Advisor on The Tender Offer of Nation
International Edutainment Public Company Limited as enclosed.
The Company hereby certifies that all the above information is true, complete and correct and there
has been neither any information that may cause a misunderstanding in material aspect among other
parties nor any concealment of material information that should have been explicitly disclosed.
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December 19, 2018
Subject Opinion of the Independent Financial Advisor on the Tender Offer of Silom Road Limited and
Mr. Viroj Tangjetanaporn
Dear

Shareholders of Nation International Edutainment Public Company Limited

On November 29, 2018, Silom Road Limited and Mr. Viroj Tangjetanaporn (“the Offerors”) have acquired
the newly issued common shares of Nine International Edutainment Public Company Limited (“the
Business” or “The Company”) in the number of 195,500,000 shares, equivalently 53.48% of total issued
and paid-up shares of the Company for THB 1.40 per share, totaling of THB 273,700,000 (“the Purchase
Price”)
Because the Offerors have acquired more than 50.00% of the Company’s shares, which exceeds the trigger
point for mandatory tender offer according to the Notification of the Capital Market Supervisory Board No.
Tor Jor 12/2554 (2011) Re: Rules, Conditions and Procedures for the Acquisition of Securities for Business
Takeovers. Therefore, the Offerors submitted the Tender Offer Document (Form 247-4) to the Office of
Securities and Exchange Commission (“SEC”) and other shareholders of the Company.
In this regard, the Company has appointed Avantgarde Capital Company Limited (the “Independent
Financial Advisor” or “IFA”), to act as the independent financial advisor to provide an opinion on the Tender
Offer to the Company’s shareholders (“the Opinion”). In preparing the Opinion, the IFA has studied the
Tender Offer (Form 247-4) including information and documents received from the Company and other
information publicly disclosed by the Company such as annual report, annual registration statement (Form
56-1), audited or reviewed financial statements and other information publicly available as well as
information from management interview, etc. The opinion of the IFA is based on the assumption that
information and documents received from the Company and/or the Offeror as well as from management
interview are authentic, correct, completed and reflect the management’s view and would not significantly
affect the Company’s operation in the future. However, the IFA has not specifically audited, reviewed or
evaluated the assets or liabilities of the Company and is not responsible for the accuracy of the
aforementioned information.
The Opinion has an objective to be information for the Company’s shareholders to consider the Tender
Offer of the Offerors only. The shareholders should study information and the Opinion in different points
of view to use as information to decide. Nevertheless, the final decision whether to accept or reject the
Tender Offer shall be made at the sole discretion of each of the Company’s shareholders.
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Glossary
“CAGR”

Compound Annual Growth Rate

“DCF”

Discounted Cash Flow

“EV/EBITDA”

Enterprise Value/Earnings before interest, tax, depreciation and amortization

“FCFF”

Free Cash Flow to Firm

“Kd”

Cost of Debt

“Ke”

Cost of Equity

“NGE”

Nation Global Edutainment Company Limited

“NINE” or “The Company”

Nation International Edutainment Public Company Limited

“NMG”

Nation Multimedia Group Public Company Limited

“NTA”

Net Tangible Assets

“OWM”

One World Media Company Limited

“EV”

Enterprise Value

“P/BV”

Price to Book Value Ratio

“P/E”

Price to Earning Ratio

“VWAP”

Volume Weighted Average Price

“WACC”

Weighted Average Cost of Capital

“Wd”

Weight of Debt

“We”

Weight of Equity

“SET”

Stock Exchange of Thailand

“IFA”

Independent financial advisory - Avantgarde Capital Company Limited

“Entering into Connected Transaction” or Entering into the Transaction into the transaction of issuance and offering of
“Entering into the Transaction”
the newly issued ordinary shares to Silom Road Limited and Mr. Viroj
Tangjettanaporn in the amount of 195,500,000 shares at the offering price of
THB 1.40 per share, totaling THB 273,700,000.
“The Company’s group”
Nation International Edutainment Public Company Limited, Nation Global
Edutainment Company Limited and One World Media Company Limited
“Notification TorChor. 7/2552 (2009)”
Notification of the Capital Market Supervisory Board No. TorChor. 7/2552 (2009)
Re: Acting in Concert as a result of the Nature of a Relationship or Behaviour
and Requirements under Section 246 and 247 (as amended)
“Notification TorChor. 12/2554 (2011)”
Notification of the Capital Market Supervisory Board No. TorChor. 12/2554
(2011) Re: Rules, Conditions and Procedures for the Acquisition of Securities
for Business Takeovers dated May 13, 2011 (as amended)
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“Notification TorChor. 72/2558 (2015)”

Notification of the Capital Market Supervisory Board No. TorChor. 72/2558
(2015) Re: Permission for Listed Companies to Offer Newly Issued Shares to
Specific Investors dated October 28, 2015 (as amended)

“Notifications on Connected Transactions”

Notification of the Capital Market Supervisory Board No. TorChor. 21/2551
(2008) Re: Rules on Connected Transactions dated August 31, 2008 (including
the amendments thereof) and the Notification of the Board of Governors of
the Stock Exchange Thailand Re: Disclosure of Information and Practice of
Listed Companies Concerning the Connected Transactions B.E. 2546 dated
November 19, 2003 (as amended)

“Connected person”

Connected person pursuant to the Notification of the Board of Governors of
the Stock Exchange Thailand Re: Disclosure of Information and Practice of
Listed Companies Concerning the Connected Transactions B.E. 2546 dated
November 19, 2003 (as amended)

“SEC”

The office of the Securities and Exchange Commission
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Background
1.1. Background
1.1 Transaction Overview
On October 30, 2018, the Extraordinary General Shareholders’ Meeting of the Company No. 1/2018
approved Nation International Edutainment Public Company Limited to allocate newly issued shares
under the specific objective basis in the number of 220,500,000 shares at a par value of THB 1.00 per
share at the price of THB 1.40 per share, totaling THB 308,700,000.00, to the specific investors (Private
Placement) as follows:
1.

Silom Road Limited (“SRL”) of 175,950,000 shares, totaling THB 246,330,000.00, equivalent to
45.05% of the registered and paid-up capital after the capital increase;

2.

Mr. Viroj Tangjetanaporn (“Mr. Viroj”) of 19,550,000 shares, totaling THB 27,370,000.00,
equivalent to 5.01% of the registered and paid-up capital after the capital increase;

3.

Mrs. Tuenjai Purintaraphiban of 25,000,000 shares, totaling THB 35,000,000.00, equivalent to
6.40% of the registered and paid-up capital after the capital increase.

However, on November 30, 2018, Mrs. Tuenjai Purintaraphiban notified the Company that she would
not subscribe for newly-issued ordinary shares in the amount of 25,000,000 shares at a price of THB
1.40 per share, totaling THB 35,000,000.00, received from the allocation wholly or partly. Nonetheless,
the Company allocated newly-issued ordinary shares to Silom Road Limited and Mr. Viroj
Tangjetanaporn in full according to the allocated amount, and received payment from Silom Road
Limited and Mr. Viroj Tangjetanaporn, in the total value of THB 273,700,000.00.
On November 29, the Company registered the capital increase with the Ministry of Commerce and
allot the newly-issued ordinary shares to Silom Road Limited and Mr. Viroj Tangjetanaporn (“the
Offerors”) in the number of 195,500,000 shares, equivalently 53.48% of total issued and paid-up shares
and total voting rights of the Company after the capital increase for THB 1.40 per share. Therefore, the
Offerors are obligated to make a mandatory tender offer in accordance with the Notification of Capital
Market Supervisory Board No. TorChor. 12/2554 (2011). On December 12, 2018. The Company has
received a copy of the Tender Offer Document (“Form 247-4” or “The Tender Offer”). The details are
as follows:
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1.1.1 List of the Offerors
1)

Silom Road Limited (“SRL”) is a company limited by shares established in the British Virgin
Islands (BVI) on March 28, 2018 and is a wholly-owned subsidiary of ultimate parent company,
namely Argyle Street Management Holding Limited (“ASMH”) which is a holding company
established in the British Virgin Islands (BVI) for investing in many businesses of 3 people who
are Mr. Kin Chan, Mr. Mr. V-Nee Yeh, and Miss Angie Yick Yee Li.

2)

Mr. Viroj Tangjetanaporn (“Mr. Viroj”) is a shareholder of Pranburi Beach Resort Company
Limited holding 51.00% of issued and paid-up shares and a managing director of many
companies such as Pranburi Beach Resort Company Limited, Park Suanplu Holdings Company
Limited, and JRO Property Company Limited. Moreover, Mr. Viroj and SRL have acquainted
each other through a business relationship and have jointly invested in several businesses
such as real-estate development for a notable period. However, Mr. Viroj and Argyle Street
Management Limited (“ASM”) are not related in any way.

Shareholding structure of the Offerors’ group are shown in the following figure;
Figure of shareholding structure of ASM and ASMH
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1.1.2 Tender Offer Price and Tender Offer Period
The Offerors are offering to purchase the ordinary shares of the Company at THB 1.40 per share
(“the Tender Offer Price”). The shareholders who accept the Tender Offer are subject to pay the
Tender Offer agent fee at the rate of 0 . 2 5 % of the Tender Offer Price and the value-added tax
(VAT) of 7.00% of Tender Offer agent fee. Therefore, the net Tender Offer Price to be received by
the shareholders who accept the Tender offer shall be THB 1.396255 per share. The Offerors will
accept the Tender for a period of 25 business days from December 13, 2018 to January 18, 2019
during the hours of 9.00 a.m. to 4.30 p.m. on every business day (“the Tender Offer Period”). Such
Offer Price is the final offer price which shall not be changed and such the Tender Offer Period is
the final period which will not be extended unless following conditions apply:
1.1.3 Conditions for amendments to the Tender Offer
• The Offerors may lower the Tender Offer Price or extend the Tender Offer Period, should
there be any event led to material adverse effect on the status or assets of the Company
during the Tender Offer Period;
• The Offerors may amend the Tender Offer terms or extend the Tender Offer Period to
compete against any person who submits the Tender Offer for such securities of the Company
during the Tender Offer Period.
1.1.4 Conditions for Cancellation of the Tender Offer
The Offerors may cancel the Tender Offer upon the occurrence of one or more of the following
events:
• any event or action which occurs after the submission of the Tender Offer document to the
Office of the Securities and Exchange Commission (“SEC”) during the Tender Offer Period that
causes or may cause severe damage to the status or to the assets of the Company, where
such event or action does not result from the act of the Offerors or any action for which the
Offerors is responsible
• any action as taken by the Company after the submission of the Tender Offer document to
the Office of SEC during the Tender Offer Period which results in a significant decrease in the
value of the Company’s shares
• any action as taken by the Company that may impact the Tender Offer as per the Notification
of the Capital Market Supervisory Board No. ThorJor. 14/2554 (2011) Re: Actions or omission
to act that may affect the result of the Tender Offer of the Company, (as amended).
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1.1.5 Period during which securities holders may cancel their acceptance of the Tender Offer
The offeree may cancel the acceptance of the Tender Offer for ordinary shares of the Company
from December 13, 2018 to January 11, 2019 during the hours of 9.00 a.m. to 4.30 p.m. on every
business day, totaling 2 0 business days. The Offeree may cancel the acceptance of the Tender
Offer for ordinary shares at the office of the Tender Offer Agent. The Offeree shall comply with the
Tender Offer Cancellation Procedures specified in the Attachment in the Tender Offer document.
1.1.6 Source of funds
The total amount of ordinary shares to be offered to purchase by the Offerors in this Tender Offer
is equal to 170,049,286 shares, representing 46.52% of the total issued and paid-up shares and
total voting rights of the Company, at an Offer Price of THB 1.40 per share which is equivalent to a
total amount of THB 238,069,000.40 (in case all the shareholders accept the Tender Offer, without
taking into account the number of shares held by the Offeror at the Tender Offer Submission Date).
SRL and Mr. Viroj will jointly make a Tender Offer, in which SRL and Mr. Viroj will allocate the
Tendered shares as follows:

• SRL will acquire additional ordinary shares of the Company in the amount not exceeding
3,169,150 shares, representing 0.87% of the total issued and paid-up shares and total voting
rights of the Company. SRL is a foreign entity and has to comply with the Articles of Association
of the Company, which currently allow all foreign shareholders to hold no more than 49.00%
of the total issued shares of the Company. Prior to the Tender Offer, SRL holds a total of
175,950,000 ordinary shares of the Company, representing 48.13% total issued and paid-up
shares and total voting rights of the Company;

• Mr. Viroj will acquire the remaining tendered shares of the Company, which are the remainder
after SRL has reached its purchase limit.
For the source of funds of the Tender Offer, Mr. Viroj will use cash deposits in his banking account
with United Overseas Bank (Thai) Public Company Limited. And Mr. Viroj will allocate partial of such
cash to pay on behalf of SRL for shares that will be purchased in the Tender Offer by SRL. SRL will
pay back to Mr. Viroj subsequently.
On November 2 7 , 2 0 1 8 , United Overseas Bank (Thai) Public Company Limited has issued a
Confirmation Letter stating that Mr. Viroj has account balance with United Overseas Bank (Thai)
Public Company Limited in the amount of THB 286,229,506.50, which covered the total amount
required of THB 238,069,000.40 for the full amount required for the Tender Offer and which is free
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of any encumbrance with the bank. Moreover, Mr. Viroj has issued a Financial Support Letter to
SRL for purchasing of ordinary shares of the Company.
Mr. Viroj commits to maintain account balance of such accounts totaling not less than THB
equivalent 238,069,000.40 until the settlement date of the Tender Offer.
In this regard, the IFA has considered the Confirmation Letter of source of funds of the Offerors
and have an opinion that the source of fund of the Offeror is sufficient for the purpose of the
Tender Offer.
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Information of
of the
the Offerors
Offerors and
and the
the Company
Company
2.2. Information
2.1 Information of the Offerors
2.1.1 Silom Road Limited (“SRL”)
(1) General Information
Table of general information of Silom Road Limited

Company
name

Silom Road Limited

Type of
business

Company limited by shares

Head quarter
address
Registration no.

Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin
Islands
1974591

Registration
date

28 March 2018

Paid-up shares

USD 1.00 divided into 1 share, value per share: USD 1.00

(2) Type of Business
Silom Road Limited is a company limited by shares, incorporated in the British Virgin Islands
(BVI) on March 28, 2018. SRL is an investment holding company with the main objective to
invest in the Company and make the Tender Offer. Currently, SRL only holds shares of the
Company.
(3) Shareholding Structure
Figure of shareholding structure of Silom Road Limited
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With regard to a group of the four companies appearing on the right side of the shareholding structure, i.e. Go Excel
Investments Limited, WTN Limited, Salas Street Limited and Silom Road Limited, they are all incorporated in the British Virgin
Islands (BVI) having the objectives for financial management and management purposes of ASMH under internal corporate
governance of ASMH for investment benefit

(4) List of shareholders
Table of list of shareholders of Silom Road Limited

No.
1.
Source:

Name
Salas Street Limited
Total

Number of shares
1
1

%
100.00
100.00

the Tender Offer document (Form 240-7)

(5) List of Board of Directors
Table of list of Board of Directors of Silom Road Limited

No.
1.
Source:

Name
Mr. Peh Pit Tat

Position
Director

the Tender Offer document (Form 240-7)

Brief profile of Mr. Peh Pit Tat
Table of brief profile of Mr. Peh Pit Tat

Name
Nationality
Education
Current
Position
Work
Experience

Mr. Peh Pit Tat
Malaysian
Bachelor of Business, Accounting and Finance, Swinburne University of Technology,
Australia
- Director of Silom Road Limited and Managing Director of Argyle Street Management
Limited (ASM), a company which provides asset management services for the funds,
especially in Asia.
- Experienced in fund operation, and financial and securities advisory as a Settlement
and Operation Officer at Value Partners Limited which provides asset and
investment management services for the funds in Asia.
- Former director at United Fiber System Limited which is a holding company that
provides execution of construction contract, real-estate development, and forestry
operation, and has been acquired by and merged with Golden Energy and Resources
Limited.

(6) Summary of operating results and financial position
None
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SRL was established on March 2 8, 2 0 1 8 , to hold ordinary shares of the Company and
undertake the Tender Offer. Therefore, it has no audited or reviewed financial statements to
show the current financial status and financial performance of SRL. Moreover, all shareholders
of SRL, who are juristic persons, were established under the British Virgin Islands laws which
do not require submitting statutory financial statements, and all authorized directors and
ultimate beneficial owners of SRL are individuals.
(7) Information of shareholders in each order
1. Salas Street Limited
Salas Street Limited is a company limited by shares incorporated in the British Virgin Islands
(BVI) on March 28, 2018 with issued and paid-up capital of USD 1.00 divided into 1 share,
value per share: USD 1.00. Moreover, Salas Street Limited is a wholly-owned subsidiary of
WTN Limited and wholly owned by the ultimate parent company, namely Argyle Street
Management Holding Limited (“ASMH”). ASMH is a holding company incorporated in the
British Virgin Islands (BVI) for investing in various businesses, owned by a group of persons,
consisting of 3 members, namely Mr. Kin Chan, Ms. Angie Yick Yee Li and Mr. V-Nee Yeh.
The Board of Directors is shown below;
Table of list of Board of Directors of Salas Street Limited

No.
1.
Source:
Note:

Name
Adriatic Sea Management Limited /1

Position
Director

the Tender Offer document (Form 240-7)
1/ Ultimate Beneficial Owners of Adriatic Sea Management Limited consist of 3 persons which are Mr. Kin Chan, Ms.
Angie Yick Yee Li and Mr. V-Nee Yeh. In addition, Mr. Kin Chan is a director and controlling person of Adriatic Sea
Management Limited

2. WTN Limited
WTN Limited is a company limited by shares incorporated in the British Virgin Islands (BVI)
on March 8, 2011 with issued and paid-up capital of USD 1.00 divided into 1 share, value
per share: USD 1 .00. Moreover, WTN Limited is a wholly-owned subsidiary of Go Excel
Investments Limited and wholly owned by the ultimate parent company, namely Argyle
Street Management Holding Limited (“ASMH”). ASMH is a holding company incorporated
in the British Virgin Islands (BVI) for investing in various businesses, owned by a group of
persons, consisting of 3 members, namely Mr. Kin Chan, Ms. Angie Yick Yee Li and Mr. VNee Yeh. The Board of Directors is shown below;
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Table of list of Board of Directors of WTN Limited

No.
1.
Source:
Note:

Name
Ali Shan Management Limited /1

Position
Director

the Tender Offer document (Form 240-7)
1/ Ultimate Beneficial Owners of Ali Shan Management Limited consist of 3 persons which are Mr. Kin Chan, Ms. Angie
Yick Yee Li and Mr. V-Nee Yeh. In addition, Mr. Kin Chan is a director and controlling person of Ali Shan Management
Limited.

3. Go Excel Investments Limited
Go Excel Investments Limited is a company limited by shares incorporated in the British
Virgin Islands (BVI) on August 26, 2005 with issued and paid-up capital of USD 1.00 divided
into 1 share, value per share: USD 1 .00. Moreover, Go Excel Investments Limited is a
wholly-owned subsidiary of the ultimate parent company, namely Argyle Street
Management Holding Limited (“ASMH”). ASMH is a holding company incorporated in the
British Virgin Islands (BVI) for investing in various businesses, owned by a group of persons,
consisting of 3 members, namely Mr. Kin Chan, Ms. Angie Yick Yee Li and Mr. V-Nee Yeh.
The Board of Directors is shown below;
Table of list of Board of Directors of Go Excel Investment Limited

No.
1.
Source:
Note:

Name
ASM Advisors Limited

Position
Director

/1

the Tender Offer document (Form 240-7)
1/ Ultimate Beneficial Owners of ASM Advisors Limited consist of 3 persons which are Mr. Kin Chan, Ms. Angie Yick Yee
Li and Mr. V-Nee Yeh. In addition, Mr. Kin Chan is a director and controlling person of ASM Advisors Limited

4. Argyle Street Management Holdings Limited (“ASMH”)
ASMH is incorporated in the British Virgin Islands (BVI) on February 23, 2004 with issued and
paid-up capital of USD 373.94 divided into 37,394 share, value per share: USD 0.01. ASMH
wholly owns Argyle Street Management Limited (“ASM”) which is incorporated in the British
Virgin Islands (BVI). The Board of Directors and shareholders of ASMH are shown below;
Table of list of Board of Directors of ASMH

No.
1
2
3

Name
Mr. Kin Chan
Mr. V-Nee Yeh
Miss Yick Yee Angie Li

Source:

the Tender Offer document (Form 240-7)

Position
Director
Director
Director
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Table of list of shareholders of ASMH

No.
1
2
3
Source:

Name

No. of shares
19,047
11,996
6,351
37,394

Mr. Kin Chan
Mr. V-Nee Yeh
Miss Yick Yee Angie Li
Total

%
50.94
32.08
16.98
100.00

the Tender Offer document (Form 240-7)

A group of shareholders of ASMH has knowledge, capability and experience in various types
of business. Brief profiles are as follows;
▪ Mr. Kin Chan
Table of profile of Mr. Kin Chan

Name

Mr. Kin Chan

Nationality

Chinese
- Bachelor’s Degree in Business Administrative, Princeton University, the USA
- Master’s Degree in Business Administrative, Wharton School of the University of
Pennsylvania, the USA
- Chief Investment Officer of ASM, a company, which provides asset management services
for the funds, especially in Asia, which invest in various types of businesses, including
media business. Detail of ASM’s experience will be clarified below.
- Chairman of Board of Director of TIH Limited, a listed company in the Singapore Stock
Exchange which has extensive experience in cross-bordered private equity investments
and divestments, managed by famous and well-known funds manager in Asia. In
addition, TIH Limited has experience in various types of business, e.g. consumer and
industrial products, real-estate development business, and media and
telecommunications business. In 2017, TIH Limited generated total investment income
in the amount of SGD 9.20 million and total comprehensive income in the amount of
SGD 8.60 million.
- Director of OUE Limited, a listed company in the Singapore Stock Exchange which has
expertise in assets management across various types of business, e.g. commercial, retail,
residential, healthcare sectors and etc.
- Director in The One Group Hospitality, Inc, a company provides hospitality services with
extensive expertise in premium restaurants such as STK, as well as, hotel and casino
operation.
- Director of Citic Resources Holdings Limited, a listed company in the Hong Kong Stock
Exchange which procures natural resources, e.g. coal, iron, and petroleum.
- Experienced in finance and investment as a former Director of Goldman, Saches & Co.,
a leading global investment banking, securities and investment management firm in the
USA and maintains offices in all major financial centers around the world. The firm

Education

Current
Position

Work
Experience
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provides financial advisory service, investment management service, and other financial
services.
Experienced as a former Managing Director of Investment Management of Lazard Asia
Limited, a company located in Hong Kong which provide financial advisory, and asset
management service.

Mr. V-Nee Yeh
Table of profile of Mr. V-Nee Yeh

Name

Mr. V-Nee Yeh

Nationality

Chinese
- Doctoral degree from Columbia University’s School of Law, the USA

Education

-

Chairman of Board of Director of ASM, a company which provides asset
management services for the funds, especially in Asia, which invest in various
types of businesses, including media business. Detail of ASM’s experience will
be clarified below.

Current
Position

-

-

-

Work
Experience
-

Chairman of Board of Director of Cheetah Investment Management Group, a
company which provide investment advisory service in Hong Kong.
Co-founder and honorary chairperson of the board of Value Partners Limited,
a large Asian based company which provides fund management and
independent asset management services.
Chairman of Board of Director of Samena Capital, a principal investment group
focusing on the subcontinents such as Asia, Middle East, North Africa. Samena
Capital’s three primary investment strategies are private equity, direct
investment, and credit.
Chairman of Board of Director of HS Group, a company provides consulting
services in the area of building, urban planning ,and engineering.
Chairman of Board of Director of Hsin Chong International Holdings Limited, a
holding company holding shares in companies of Hsin Chong group who is the
leading construction company in Hong Kong.
From 2000 - 2009 (totally 9 years), former Director of Next Media Limited
(current name is Next Digital Limited), a large listed media company in Hong
Kong (www.nextdigital.com.hk) which operates newspaper and magazine
business. In addition, Next Digital Limited operates publishing business in
various fields, e.g. news, politic news, sport news, travelling, vehicle, and
education for reader in Hong Kong and Taiwan.
Experienced in finance and investment in Lazard Group in New York, London,
and Hong Kong, a company which provides financial advisory and asset
management service in various types of business, including media and
telecommunication business, technology business, and etc.
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▪ Miss Yick Yee Angie Li
Table of profile of Miss Yick Yee Angie Li

Name

Miss Yick Yee Angie Li

Nationality

Chinese
- Bachelor’s degree in civil engineering from California at Berkeley, the USA
- Bachelor’s degree in business administration from California at Berkeley, the
USA
- Master’s degree in economics from Columbia University, the USA
- Executive MBA from Beijing University, the Republic of China
- Director of ASM, a company, which provides asset management services for the
funds, especially in Asia, which invest in various types of businesses, including

Education

media business. Detail of ASM’s experience will be clarified below.
Current
Position

Work
Experience

Director of TIH Limited, a listed company in the Singapore Stock Exchange which
has extensive experience in cross-border private equity investments and
divestments, managed by famous and well-known funds manager in Asia. In
addition, TIH Limited has experience in various types of business, e.g. consumer
and industrial products, real-estate development business, and media and
telecommunications business. In 2017, TIH Limited generated total investment
income in the amount of SGD 9.20 million, and total comprehensive income in
the amount of SGD 8.60 million.
Director of Huatai-Pinebridge Fund Management Co., Ltd., a fund management
company in China.
Experienced in finance and investment in Lazard Group in New York, London,
and Hong Kong, a company which provides financial advisory and asset
management service in various types of business, including media and
telecommunication business, technology business, and etc.

5. Argyle Street Management Limited (“ASM”)
ASM is a company incorporated in the British Virgin Islands (BVI) on December 28, 2001
with issued and paid-up capital of USD 1.00 divided into 1 share, value per share: USD 1.00.
ASM, which has 53 employees in Hong Kong, Thailand, Indonesia, Philippines, Singapore
and the USA, provides asset management services for several funds which invest in various
types of businesses in various forms, such as investing in capital market and money market,
providing loans or holding property. As of June 30, 2018, ASM’s assets under its
management were valued approximately USD 1,000 million. Moreover, ASM won
Eurekahedge Best Asia ex-Japan Hedge Fund Award in 2011, Asiahedge Fund of the Year in
2010 and Eurekahedge Best Asian Distressed Debt Fund Award in 2007. Additionally, ASM
is a wholly-owned subsidiary of ASMH which is a holding company incorporated in the
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British Virgin Islands (BVI) for investing in various businesses, owned by a group of persons,
consisting of 3 members, namely Mr. Kin Chan, Ms. Angie Yick Yee Li and Mr. V-Nee Yeh.
ASM has investment experiences relating to media businesses which are in line with the
Company’s businesses as follow;
-

Invested in a listed company in Indonesia’s Stock Market which is the largest media
conglomerate in Indonesia that operates 4 of 11 free-to-air TV stations. The amount
of investment is approximately USD 500 million.

-

Invested in a listed company in Indonesia’s Stock Market which is another major
free-to-air TV station operator in Indonesia.

-

Invested in a large home shopping platform operator which has several channels
and platforms with more than 3 million subscribers in Taiwan. The amount of
investment is approximately USD 20 million.

-

Invested in the largest content provider and cable TV operator in Taiwan

Currently, ASM allocates its funds to invest in media business in the amount of USD 120
million which consists of investment in Indonesia in the amount of USD 100 million and
Taiwan in the amount of USD 20 million. ASM has experienced in the investment in media
business for more than 10 years in line with the Company’s business.
(8) Material contingent liabilities
None
(9) Information relating to Records of Criminal Offense
None
(10) Pending litigations
None
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2.1.3 Mr. Viroj Tangjetanaporn
(1) General Information
Table of general information of Mr. Viroj Tangjetanaporn

Address
Education

Work
experience

Shareholding

256/9 Soi Sukhumvit 16 (Sammit), Khwaeng Klongtoey, Khet Klongtoey, Bangkok
Bachelor’s Degree in Finance, University of New South Wales, Australia
2013 - Present
- Managing Director
Pranburi Beach Resort Co., Ltd.
Business Description: Hotel in Prachuap Khiri Khan Province
2012 - Present
- Managing Director
Park Suanplu Holdings Co., Ltd.
Business Description: Hotel
2012 - Present
- Audit Committee and Independent Director
Food Capitals Public Company Limited
Business Description: Food Capitals Public Company Limited, invests in
Asia's rapidly growing consumer sectors. FC is primarily focused on food
and beverage sector, where the current brand portfolio includes the
franchise of Domino's Pizza in Thailand and Cambodia, The Coffee Bean &
Tea Leaf in Thailand, Kyochon in Thailand, Myanmar, Laos PDR, and
Cambodia, and stand-alone restaurants and bars in various patterns.
2011 - Present
- Director
Propmax Company Limited
Business Description: Real Estate
2007 - Present
- Chairman of Audit Committee Member and Independent Director
Business Description: the Company engages in the securities business that
provides securities brokerage, securities trading, securities underwriting, and
investment advisory service.
2005 - Present
- Managing Director
JRO Property Co., Ltd.
Business Description: Property development
Shareholder in Pranburi Beach Resort Co., Ltd., with shareholding proportion of 51.00% of paidup registered capital and a managing director who is an authorized director acting on behalf of
such company.

Details of Pranburi Beach Resort Co., Ltd. are as follows;
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Table of detail of Pranburi Beach Resort Co., Ltd

Company
name

Pranburi Beach Resort Co., Ltd

Business
Description

Evason hotel in Prachuap Khiri Khan Province

Head quarter
address

9 Moo 5 Tambon Pak Nam Pran, Amphoe Pran Buri, Prachuap Khiri Khan Province 77220

Registered
date

17 June 2013

Paid-up
capital

THB 20,000,000

Major
shareholders

Note:

1
2
3
4
5
6

List of shareholders
Mr. Viroj Tangjettanaporn
Fullerton Bay Limited 1/
Feitou Holding Limited 1/
Taoyuan Holding Limited 1/
Media World Holding Limited 1/
Others 1/
Total

No. of shares
10,200.00
1,912.00
1,912.00
1,912.00
1,912.00
2,152.00
20,000.00

% held
51.00
9.56
9.56
9.56
9.56
10.76
100.00

1/ Other shareholders of Pranburi Beach Resort Co., Ltd. are not considered a connected person with the Company

According to the interview with the Company, Mr. Viroj has no relationship with Argyle Street
Management Limited (ASM) However, Silom Road Limited and Mr. Viroj Tangjettanaporn have
acquainted each other through a business relationship and have jointly invested in several
businesses such as real-estate development for a notable period.
(2) Information relating to Records of Criminal Offense
None
(3) Pending litigations
None
2.1.4 Relationship between the Offeror and the Company, Major Shareholders or Directors of the
Company
(1) Summary of contract I agreement I memorandum of understanding entered into by the Offeror
prior to the submission of the Tender Offer for the purpose of material sale and purchase of
the Company's securities,
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Share Subscription Agreement for the ordinary shares of Nation International
Edutainment Public Company Limited ("Share Subscription Agreement")
• Parties
Subscribers:

Silom Road Limited. (“SRL”) and Mr. Viroj Tangjetanaporn ( “Mr. Viroj”)
(collectively “The Investors”)
Nation International Edutainment Public Company Limited (“the
Company'')

Issuer:

• Execution Date of Share Subscription Agreement
November 27, 2018
• Relevant Securities of Share Subscription Agreement
Table of number of shares of Share Subscription Agreement

Class of Securities

Issue

Ordinary shares (offering to SRL)
Ordinary shares (offering to Mr.
Viroj)

-

175,950,000

Percentage of total
number of
outstanding securities
48.13

-

19,550,000

5.35

5.35

Total

-

195,500,000

53.48

53.48

Number of Securities

Percentage of total
voting right of the
Company
48.13

• Conditions and effectiveness of Share Subscription Agreement, including the obligations of
the parties
-

SRL agrees to subscribe for the Company’s newly issued common shares and the
Company agrees to issue and allot the newly issued shares in the number of 175,950,000
shares at the price of THB 1.40, totaling THB 246,330,000.00.

-

Mr. Viroj agrees to subscribe for the Company’s newly issued common shares and the
Company agrees to issue and allot the newly issued shares in the number of 19,550,000
shares at the price of THB 1.40, totaling THB 27,370,000.00.

-

Key conditions precedents are as follows:
A. The meetings of the Board and/or the meeting of the shareholders (as the case
may be) of the Company shall have approved:
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▪ The amendments to the Company’s articles of association in article 10 regarding
foreign shareholding limit from not exceeding 35.00% of the Company’s total
issued shares to 49.00% of the Company’s total issued shares;
▪ The increase of the Company’s registered capital under specific objective basis;
▪ The issue and allotment of the Subscription Shares to the Investors through a
private placement;
▪ The entering into the connected transaction, i.e. The issuance and allotment of
the Subscription Shares to the Investors;
▪ The appointment of Mr. Viroj as a new director nominated by the Investors in
place of Mr. Ka Ming Jacky Lam;
▪ The amendment of the authorized signatory of the Company to be Mr. Viroj to
sign jointly with any one of Mr. Pana Janviroj or Mr. Voraphot Chanyakomol or
Mr. Somchai Meesen with the Company’s seal affixed;
B. The SEC shall have approved the application for the offering of Subscription
Shares to the Investors through a private placement;
C. The meetings of the shareholders of Nation Global Edutainment Company Limited
(“NGE”) and One World Media Co., Ltd. ("OWM") shall have approved:
▪ The appointment of Mr. Viroj as a new director nominated by the Investors;
▪ The amendment of the authorized signatory of the Company to be Mr. Viroj and
any one of other directors can jointly sign with the Company’s seal affixed;
D. In the event that the Company enters into any agreement with any other party
prior to the Completion Date and if such agreement contains the change in
control restriction, the Company shall have obtained written consent for any
relevant party;
E. No event or action has occurred or been taken against the Company or its
Subsidiaries which may be reasonably expected to result in the commencement
of any legal action, suit or proceeding which may result in any Material Adverse
Effect.
-

Other key conditions are as follows:
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1. Within 6 months from the completion of the transaction of newly issued
ordinary shares of the Company via private placement, the meetings of the
Board of the Company shall approve:
▪ The appointment of 1 new director nominated by the Investors;
▪ The amendment of the authorized signatory of the Company as instructed
by the Investors
(2) Shareholding, either direct or indirect, by the Offeror or its authorized persons in the Company or
its major shareholders
As at the Tender Offer Submission Date, the Offerors hold a total of 195,500,000 ordinary shares
of the Company, representing 53.48% of total issued and paid-up shares and total voting rights
of the Company. In which, SRL holds a total of 175,950,000 ordinary shares of the Company,
representing 48.13% of total issued and paid-up shares and total voting rights of the Company
and Mr. Viroj holds a total of 19,550,000 ordinary shares of the Company, representing 5.35% of
total issued and paid-up shares and total voting rights of the Company.
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Figure of shareholding structure of ASM and ASMH

Note: -

Dotted box refers to the parties “Acting in Concert.”
As at the Tender Offer submission date, Chit Lom Limited (through CGS-CIMB Securities (Singapore) Pte. Ltd.), an
investment company under one of the funds which is managed by Argyle Street Management Limited (“ASM”),
which Argyle Street Management Holdings Limited (“ASMH”) is a major shareholder, the same major shareholder
of SRL, holds a total of 391,972,000 ordinary shares of Nation Multimedia Group Public Company Limited, (a
major shareholder of NINE of 33.05% of total issued and paid-up shares of NINE prior to this Tender Offer),
representing 9.64% of total issued and paid-up shares and total voting rights of NMG. In this regard, the ultimate
shareholders of Chit Lom Limited are the unit holders of ASM Fund. However, Mr. Kin Chan and Miss Angie Yick
Yee Li (two of the ultimate shareholders of ASMH) are also holding directorship and management executive position
at ASM whereas Mr. V Nee Yeh is a director of ASM.

(3) Other forms of relationships that may exist between the Offerors and the Company, its major
shareholders or directors of the Company
None
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(4) Plan to sell shares of the Company
At present, the Offerors have no plan to sell or transfer a significant amount of the issued share
capital of the Company, those are already held by the Offerors prior to the Tender Offer of
those to be acquired from the Tender Offer to any person within 12 months from the end of
the Tender Offer Period.
However, the Offerors may need to sell some portion of the shares of the Company after the
end of the Tender Offer in certain circumstances such as, where the Offerors have to comply
with regulation regarding the distribution of minority shareholders in order to maintain listing
status, or where the Offerors are obliged to comply with the law and regulations in force at
that time, or where the Offerors receive an offer from potential investors. In this regards, the
Offerors wish to maintain its status as the major shareholders and the controlling persons of
the Company and have no plan to sell or transfer shares of the Company in the amount that
may affect the status of being a majority controlling shareholder.
(5) Summary of acting in concert agreement
Counterparties:

Silom Road Limited. (“SRL”) and
Viroj Tangjetanaporn(“Mr. Viroj”) (collectively “The Parties”)

Signing date:

November 22, 2018

Mr.

Key term of the acting in concert agreement:
- The Parties agree to jointly subscribe the Subscription Shares in accordance with the terms
and conditions of the SSA and shall jointly make a tender offer in accordance with the
terms and conditions of this Agreement.
-

The Parties shall consult and mutually agree on other material matters of the PP
Transaction, and the Tender Offer Transaction before making any decisions. If no mutual
agreement could be reached through consultation, the decision made by Silom Road shall
prevail.

-

With respect to the Tender Offer Transaction, the Parties agree and acknowledge that due
to the foreign shareholding limit, Silom Road can hold shares up to 49% of the total issued
shares of the Company. In the event that Silom Road cannot purchase any share of the
Company in the Tender Offer Transaction as it will exceed the foreign shareholding limit,
Mr. Viroj agrees to purchase such shares in the Tender Offer Transaction.
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-

In the event that any Party advances any expenses incurred in connection with the PP
Transaction and the Tender Offer Transaction (“Transaction Expenses"). The other party
agrees to reimburse such Party all Transaction Expenses proportionately to his respective
pro rata to the final shareholding ratio after the completion of the PP Transaction and the
Tender Offer Transaction.

-

II is expressly agreed that after PP Transaction and the Tender Offer Transaction, the Parties
are not required to act in concert in respect of making proposals to and exercising voting
rights at the shareholder meeting of the Company.
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2.2 Information of the Company
2.2.1 Business Overview of the Company
Nation International Edutainment Public Co., Ltd. is one of subsidiaries in edutainment &
international business unit of Nation Multimedia Group Public Company Limited (“NMG”) which is
listed company in SET. The Company was established in 1 9 9 6 under the name of “Nation
Cheapajornwannee”. After that, in 2002, the Company was renamed to “Nation Books International
Company Limited” with registered capital of THB 1 million. The Company operates “Nation Books”
publishing house which produces and distributes pocketbooks licensed from both domestic and
international authors and publishing house without its own printing house.
Later, the Board of Directors’ Meeting of NMG approved the Company to be the main company of
edutainment & international business unit and held ordinary shares of 2 subsidiaries and jointly
controlled entities: 1) Nation Edutainment Company Limited (“NED”) 2) Nation Global Edutainment
Company Limited (“NGE”) at a proportion of 99.99% and 98.99%, respectively. In addition, the
Company also operates in place of NMG as distributor of foreign publications and distributor of
foreign newspapers and magazines in Thailand and other countries in ASIAN for foreign publishing
house. According to business restructuring, in 2006, the Company increased registered capital from
THB 1 million to THB 70 million by right offering to NMG which was existing shareholder and NMG
divested investment in NED and NGE to the Company at book value on the Transaction date.
The resolution of the Company’s Extraordinary General Meeting of Shareholders No. 3/2008 on
October 17, 2008 approved the Company to become public company, rename from “Nation Books
International Company Limited” to “Nation International Edutainment Public Co., Ltd.” and
increase registered capital from THB 70 million to THB 85 million for initial public offering.
On March 20, 2009, NMG’s Extraordinary General Meeting of Shareholders No. 1/2009 approved
initial public offering plan and registration of Company’s ordinary shares in MAI. After that, on
September 23, 2010, the Board of Directors’ Meeting of NMG No. 4/2010 approved NMG to do
public offering of ordinary shares held by NMG in the amount of 4,000,000 shares at the same time
of the Company’s initial public offering. Nonetheless, the Company’s initial public offering will
decrease NMG’s proportion of shareholding in the Company. To mitigate this effect, Board of
Directors of the Company had the resolution to do right offering in the amount of 9,000,000 shares
or 47.37% of total ordinary shares offered in this initial public offering in the amount of 19,000,000
shares to existing shareholders of NMG proportionally with the same period and price of public
offering.
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Then, on June 30, 2016, there was merger of 2 subsidiaries which were NED and NGE for business
restructuring. After the merger, NGE increased registered capital to be THB 97 million and NED
registered the dissolution with ministry of commerce and liquidated on October 17, 2016.
On July 11, 2018, the Company has THB 170,049,286 of issued and paid-up capital or 170,049,286
shares of ordinary shares at a par value of THB 1.00 per share.
On October 30, 2018, the Extraordinary General Shareholders’ Meeting of the Company No. 1/2018
approved the Company to allocate newly issued shares under the specific objective basis in the
number of 220,500,000 shares at a par value of THB 1.00 per share at the price of THB 1.40 per
share, totaling THB 308,700,000.00, to the specific investors (Private Placement) as follows:
1.

Silom Road Limited of 175,950,000 shares, totaling THB 246,330,000.00, equivalent to 45.05%
of the registered and paid-up capital after the capital increase;

2.

Mr. Viroj Tangjetanaporn of 19,550,000 shares, totaling THB 27,370,000.00, equivalent to
5.01% of the registered and paid-up capital after the capital increase;

3.

Mrs. Tuenjai Purintaraphiban of 25,000,000 shares, totaling THB 35,000,000.00, equivalent to
6.40% of the registered and paid-up capital after the capital increase.

However, on November 30, 2018, Mrs. Tuenjai Purintaraphiban notified the Company that she
would not subscribe for newly-issued ordinary shares in the amount of 25,000,000 shares at a price
of THB 1.40 per share, totaling THB 35,000,000.00, received from the allocation wholly or partly.
Nonetheless, the Company allocated newly-issued ordinary shares to Silom Road Limited and Mr.
Viroj Tangjetanaporn in full according to the allocated amount, and received payment from Silom
Road Limited and Mr. Viroj Tangjetanaporn, in the total value of THB 273,700,000.00.
Moreover, based on the fact that Silom Road Limited and Mr. Viroj Tangjetanaporn have acquainted
each other through a business relationship and have jointly invested in several businesses such as
real-estate development for a notable period, Silom Road Limited and Mr. Viroj Tangjetanaporn
agree to jointly purchase of the Company’s newly issued ordinary shares, to exercise their voting
rights in the same direction, and agree to jointly manage a business, which is considered to be
acting in concert as a result of the nature of a relationship or behavior according to Clause 2 of the
Notification of the Capital Market Supervisory Board No. TorChor. 7/2552 (2009) Re: Acting in Concert
as a result of the Nature of a Relationship or Behavior and Requirements under Section 246 and
247 (as amended) (“Notification TorChor. 7/2552 (2009)”). Moreover, the offering of the newly
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issued ordinary shares to Silom Road Limited and Mr. Viroj Tangjetanaporn will be considered as a
connected transaction according to the Notification of the Capital Market Supervisory Board No.
TorChor. 21/2551 (2008) Re: Rules on Connected Transactions and the Notification of the Board of
Governors of the Stock Exchange of Thailand, as date of August 31, 2008 (including the amendments
thereof), and Disclosure of Information and Other Acts of Listed Companies Concerning the
Connected Transactions, B.E. 2546 (2003), as date of November 19, 2003 (including the
amendments thereof) (“Notifications on Connected Transactions”). After the newly issued ordinary
shares of the Company have been subscribed to by Silom Road Limited and Mr. Viroj
Tangjetanaporn, the holding stake will be 53.48% of the registered and paid-up capital after the
capital increase and be a major shareholder and a controlling person of the Company then they
will be entitled to nominate 2 of existing 7 persons to be elected as directors of the Company.
Then, the Company shall have 7 directors in total which include 4 directors and 3 independent
directors / audit committees
On November 29, the Company allocated the newly issued common shares to Silom Road Limited
and Mr. Viroj Tangjetanaporn in the number of 195,500,000 shares, as a result, Silom Road Limited
and Mr. Viroj Tangjetanaporn aggregately hold 53.48% of total issued and paid-up shares after the
capital increase. Therefore, Silom Road Limited and Mr. Viroj Tangjetanaporn are obligated to make
a mandatory tender offer for all securities of the Company in accordance with the Notification of
Capital Market Supervisory Board No. TorChor. 12/2554 (2011) Re: Rules, Conditions and Procedures
for the Acquisition of Securities for Business Takeovers, as date of May 13, 2011 (as amended)
(“Notification TorChor. 12/2554 (2011)”)
2.2.2 Subsidiaries and Affiliates of the Company
Figure of the Company’s Subsidiaries and Affiliates
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2.2.3 Board of directors of the Company
Current list of Board of Directors as of November 29, 2018 before the Tender Offer.
Table of List of the Company’s Board of Directors as of November 29, 2018

No.
1.
2.
3.
4.
5.
6.
7.
Source:
Note:

Name of directors
Mr. Pana Janviroj
Mr. Voraphot Chanyakomol
Mr. Somchai Meesen
Mr. Viroj Tangjetanaporn1/
Mr. Pundit Jiranapapan
Mr. Stephen Joseph Camilleri
Mr. Phunwarit Martmuang

Position
Chairman of Board of Director / CEO
Director / CFO
Director
Director
Independent Director/ Chairman of Audit Committee
Independent Director/Audit Committee
Independent Director/Audit Committee

SET
1/ Mr. Ka Ming Jacky Lam was replaced by Mr. Viroj on November 29, 2018, which is the date that the Company registers the capital increase with the
Ministry of Commerce and allot the Company’s newly ordinary shares to the Offerors.

After the Offerors have received the newly issued ordinary shares of the Company via Private
Placement of 195,500,000 shares, representing 53.48% of the total issued and paid-up shares of
the Company and 53.48% of the total voting rights of the Company on November 29, 2018, the
Offerors are entitled to nominate 2 persons to be elected as directors of the Company.
One representative director of the Offerors, Mr. Viroj Tangjetanaporn, has been appointed as the
Company’s director while the other representative director of the Offerors are still under
consideration which is expected to be appointed within 6 months from the completion of the
transaction of newly issued ordinary shares of the Company via private placement. Therefore, after
the Tender Offer period, the composition of the Board of Directors and the authorized signatory of
the Company are summarized as follows:
1) Present and after the Tender Offer
-

The Board of Directors of the Company shall consist of 7 directors, with 1 representative
of the Offerors (Mr. Viroj Tangjetanaporn).

-

Authorized directors of the Company are Mr. Viroj Tangjetanaporn to be signing jointly
with any one of Mr. Pana Janviroj, or Mr.Voraphot Chanyakomol or Mr. Somchai Meesen,
totaling two directors, with the Company’s seal affixed.

2) After the Company appoints another new director nominated by the Offerors, totaling 2
representatives of the Offerors.
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(Expected to be appointed within 6 months from the completion of the transaction of newly
issued ordinary shares of the Company via private placement)
-

The Board of Directors of the Company shall consist of 7 directors, with 2 representatives
of the Offerors.

-

Authorized directors of the Company will be notified later, after the appointment of
another new director nominated by the Offerors.

Moreover, directors may be changed as deem appropriate, such as resignation or expiration of term
in office. Any change of Board of Directors of the Company, must comply with the Company’s
Article of Association and relevant rules and regulations of the Securities and Exchange Commission
(“SEC”) and the Stock Exchange of Thailand (“SET”).
2.2.4 Shareholders of the Company
List of shareholders before the private placement of the Company’s newly issued shares to the
specific investors, namely, Silom Road Limited and Mr. Viroj Tangjetanaporn according to the list of
the Company’s shareholders on August 31, 2018.
Table of List of the Company’s Shareholders on August 31, 2018

No.
1
2
3
4
5
6
7
8
9
10
11
12
13

Name of shareholders
Nation Multimedia Group Public Co., Ltd.
Mr. Sombat Phanicheewa
Mr. Pakkawan Wongopasi
Mr. Chainarong Sangthongarama
Mr. Sakunthon Jungrungreangkit
Mr. Vanon Vannapan
Ms. Neeranut Norranattakul
Mr. Chalermchai Earsakoon
Mr. Vichaiya Menon
Mr. Suvit Sriguruwal
Mr. Por Punja Purintaraphiban
Mrs. Tuenjai Purintaraphiban
Others
Total

No. of shares (shares)
120,808,387
6,000,000
2,670,000
1,953,000
1,264,000
1,000,000
900,000
820,500
820,000
700,000
38,600
23,800
33,050,999
170,049,286

percent
71.04
3.53
1.57
1.15
0.74
0.59
0.53
0.48
0.48
0.41
0.02
0.01
19.45
100.00

Source: SETSMART

List of shareholders after the private placement of the Company’s newly issued shares to the
specific investors, namely, Silom Road Limited and Mr. Viroj Tangjetanaporn according to the list of
the Company’s shareholders on August 31, 2018 and adjusted with the allocation of the Company’s
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newly issued shares under the specific objective basis to the specific investors, namely, SRL of
175,950,000 shares and Mr. Viroj of 19,550,000 shares on November 29, 2018.
Table of List of the Company’s Shareholders after the Private Placement of the Newly Issued Shares

No.
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15

Name of shareholders
Silom Road Limited 1/
Nation Multimedia Group Public Co., Ltd.
Mr. Viroj Tangjetanaporn 1/
Mr. Sombat Phanicheewa
Mr. Pakkawan Wongopasi
Mr. Chainarong Sangthongarama
Mr. Sakunthon Jungrungreangkit
Mr. Vanon Vannapan
Ms. Neeranut Norranattakul
Mr. Chalermchai Earsakoon
Mr. Vichaiya Menon
Mr. Suvit Sriguruwal
Mr. Por Punja Purintaraphiban
Mrs. Tuenjai Purintaraphiban
Others
Total

No. of shares (shares)
175,950,000
120,808,387
19,550,000
6,000,000
2,670,000
1,953,000
1,264,000
1,000,000
900,000
820,500
820,000
700,000
38,600
23,800
33,050,999
365,549,286

percent
48.13
33.05
5.35
1.64
0.73
0.53
0.35
0.27
0.25
0.22
0.22
0.19
0.01
0.01
9.04
100.00

Source: SETSMART
Note: 1/ Silom Road Limited and Mr. Viroj Tangjetanaporn are acting in concert as a result of the nature of a relationship or behavior according to Clause 2 of the
Notification TorChor. 7/2552 (2009) because they have business relationship and have jointly invested in several businesses for a long time and they agree
to exercise their voting rights in the same direction and to jointly manage business for this subscription of the Company’s newly issued ordinary shares.
In addition, they are considered connected parties according to the Notification of TorChor. 21/2551 (2008) because, after the capital increase, they will
become a major shareholder and a controlling person of the Company and be able to entitle to nominate 2 persons to be elected and replace the
current directors of the Company.

List of shareholders in case that all shareholders wish to sell all the Company’s ordinary shares in
the Tender Offer.
Table of List of the Company’s Shareholders after the Private Placement of the Newly Issued Shares and the Tender Offer

No.

Name of shareholders

1
2

Silom Road Limited 1/
Nation Multimedia Group Public Co.,
Ltd.
Mr. Viroj Tangjetanaporn
Mr. Sombat Phanicheewa
Mr. Pakkawan Wongopasi
Mr. Chainarong Sangthongarama

3
4
5
6

In case that all shareholders
decline the Tender Offer
No. of shares
percent
175,950,000
48.13

In case that all shareholders
accept the Tender Offer
No. of shares
percent
179,119,150
49.00

120,808,387

33.05

-

-

19,550,000
6,000,000
2,670,000
1,953,000

5.35
1.64
0.73
0.53

186,430,136
-

51.00
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No.
7
8
9
10
11
12
13
14
15

Name of shareholders
Mr. Sakunthon Jungrungreangkit
Mr. Vanon Vannapan
Ms. Neeranut Norranattakul
Mr. Chalermchai Earsakoon
Mr. Vichaiya Menon
Mr. Suvit Sriguruwal
Mr. Por Punja Purintaraphiban
Mrs. Tuenjai Purintaraphiban
Others
Total

Nation International Edutainment Public Company Limited

In case that all shareholders
decline the Tender Offer
No. of shares
percent
1,264,000
0.35
1,000,000
0.27
900,000
0.25
820,500
0.22
820,000
0.22
700,000
0.19
38,600
0.01
23,800
0.01
33,050,999
9.04
365,549,286
100.00

In case that all shareholders
accept the Tender Offer
No. of shares
percent
365,549,286
100.00

Note: 1/ On October 30, 2018 The Extraordinary General Shareholders’ Meeting of the Company No. 1/2018 had a resolution to amend the Company’s Articles of
Association in Article 1 0 regarding the issuance and transfer of shares to increase the foreign shareholding ratio from not exceeding 3 5 % in aggregate to
not exceeding 49% in aggregate of the total number of shares sold. Therefore, SRL, as a foreign shareholder, can buy and hold the Company’s shares in
the amount not exceeding 49% of the total number of shares sold of the Company.

2.2.5 Operating results and financial position of the Company
Over the past 3 years, NINE’s main revenue was from publishing business unit and distribution of
foreign publications and related services business unit at the average of 79.44% of total revenue
per year. In third quarter of 2018, NINE has total revenue of THB 79.01 million.
Table of NINE’s revenue structure in 2015 – 3rd quarter of 2018

2015

Unit : THB million
THB m

2016
%

THB m

Q3/2018

2017
%

THB m

(Last 9 months)
%

THB m

%

Revenue Structure
Publishing
Business
Distribution

115.41

50.70

89.74

49.25

76.36

48.25

31.12

39.37

65.54

28.79

54.72

30.03

49.55

31.31

26.88

34.02

1.87

0.82

3.63

1.99

2.84

1.79

1.58

2.00

28.20

12.39

13.19

7.24

8.53

5.39

3.79

4.80

of

foreign
publications and
related services
business
Digital Business
Education
Business
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Unit : THB million
THB m

Nation International Edutainment Public Company Limited

2016
%

THB m

Q3/2018

2017
%

THB m

(Last 9 months)
%

THB m

%

Revenue Structure
Advertising

on

free newspaper
and online media

-

0.00

-

0.00

-

0.00

3.08

3.90

211.02

92.71

161.28

88.51

137.28

86.74

66.44

84.09

16.60

7.29

20.93

11.49

20.99

13.26

12.56

15.91

227.62

100.00

182.21

100.00

158.27

100.00

79.01

100.00

business
Revenue
sales

from
and

services
Other income1/
Total Income
Source:

56-1 of the Company as of December 31, 2017 and consolidated financial statement of the Company as of September 30, 2018

Note:

1/ Other Income is interest income and other income

The IFA analyzes NINE’s performance and financial status based on the the Company’s financial
statement as of December 31, 2015 – 2017 and financial statement as of September 30, 2018
audited by KPMG Phoomchai Audit Limited. The details are as follow;
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Table of the Company’s statement of Comprehensive Income in 2015 – 3rd quarter of 2018

As of December 31
(Last 12 months)
2016

Unit : THB million
2015

As of September 30
(Last 9 months)
2017
2018

2017

Results of operations
121.43

100.92

84.04

89.58

60.36

53.24

Interest Income

8.55

8.90

Other Income
Total revenues
Cost of sales of goods and
rendering of services

8.06

60.20

33.95

39.73

32.49

6.03

5.26

3.15

12.03

14.96

9.22

9.41

227.62

182.21

158.27

114.41

79.01

(153.89)

(99.80)

(73.04)

(52.53)

(71.64)

Distribution costs

(39.66)

(31.16)

(28.52)

(19.97)

(18.08)

Administrative expenses

(46.52)

(47.97)

(44.65)

(34.34)

(114.39)

(1.01)

(204.45)
(0.87)

(0.79)

-

-

(0.58)

(0.56)

(241.07)

(384.25)

(146.99)

(107.42)

(204.66)

(13.45)

(202.03)

11.28

6.99

(125.66)

(5.08)

(11.82)

(4.10)

(3.32)

(6.07)

(18.53)

(213.86)

7.18

3.67

(131.73)

(0.11)

(1.25)

0.04

0.02

(0.77)

Revenue from sales of goods
Revenue from rendering of
services

Loss on business restructuring
Finance costs
Total expenses
Profit (Loss) before income tax
expense
Income tax (Expense) benefit
Profit (Loss) for the year
Basic earning per share
(THB per share)
Source:

The Company’s consolidated financial statement

Table of the Company’s statement of Financial Position in 2015 – 3rd quarter of 2018

As of December 31

Unit : THB million
2015
Assets
Cash and cash equivalents
Current investments
Trade accounts receivable
Accrued income
Other current receivables
Inventories
Other current assets
Total current assets

68.41
250.71
47.23
6.55
5.6
223.56
1.1
603.16

2016
20.83
243.52
50.34
6.06
6.56
24.33
1.62
353.26

2017
92.22
103.02
62.42
3.56
14.73
18.65
0.67
295.27

As of
September 30
2018
111.24
12.03
1.95
4.13
16.81
5.13
151.29
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0.8
3.13
21.58
26.54
4.19
56.24
659.4

0.4
1.21
4.2
15.43
2.00
23.24
376.49

0.4
1.12
12.62
11.33
0.50
25.97
321.24

As of
September 30
2018
5.54
58.63
5.25
1.82
71.25
222.54

9.92
122.83
9.7
15.39
0.13
5.42
163.37

75.57
6.12
10.46
0.01
3.9
1.04
97.1

13.17
3.94
10.53
4.65
0.94
33.22

10.80
35.36
12.64
4.79
1.20
64.79

8.14

11.35

12.72

13.61

0.85
8.99
172.37
259.25
170.05
272.71
3.8
10.65
29.65
0.18
487.03
659.4

0.9
12.26
109.35
259.25
170.05
272.71
4.09
10.65
(189.7)
(0.65)
267.14
376.49

0.85
13.57
46.79
259.25
170.05
272.71
4.21
10.65
(183.14)
(0.04)
274.44
321.24

0.82
14.43
79.22
259.25
170.05
272.71
10.65
(310.02)
(0.07)
143.32
222.54

As of December 31

Unit : THB million
2015
Restricted deposit
Leasehold improvements and equipment
Intangible assets
Deferred tax assets
Other non-current assets
Total non-current assets
Total assets
Liabilities
Bank overdrafts
Trade accounts payable
Other current payables
Accrued expenses
Current tax payable
Output value added tax pending
Other current liabilities
Total current liabilities
Non-current provisions for employee
benefit
Other non-current liabilities
Total non-current liabilities
Total liabilities
Authorized share capital
Issued and paid share capital
Share premium on ordinary shares
Warrants
Legal reserve
Unappropriated retained earnings (deficit)
Non-controlling interests
Total equity
Total liabilities and equity
Source:

2016

2017

The Company’s consolidated financial statement
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Table of the Company’s statement of Cash Flow in 2015 – 3rd quarter of 2018

As of December 31
(Last 12 months)
2016

Unit : THB million
2015
Cash Flow
Net Cash Flow from (used) in operating
activities
Net Cash Flow from (used) in investing
activities
Net Cash Flow from (used) in financing
activities
Net increase (decrease) in cash and cash
equivalent
Cash and cash equivalents at beginning of
period
Cash and cash equivalents at ending of
the period
Source:

As of September
30 (Last 9 months)
2018

2017

6.81

(43.72)

(61.62)

(53.95)

(148.33)

10.35

133.48

76.13

(12.56)

(14.21)

(0.48)

(3.17)

(154.09)

(47.58)

71.39

19.02

222.49

68.41

20.83

92.22

68.41

20.83

92.22

111.24

The Company’s consolidated financial statement

Table of the Company’s financial ratio in 2015 – 3rd quarter of 2018

Unit : THB million
2015
Liquidity Ratio
Current Ratio (times)
Quick Ratio (times)
Days Sales Outstanding (days)
Inventories Days (days)
Accounts Payable Days (days)
Cash cycle (days)
Profitability Ratio
Gross Profit Margin (%)
Net Profit Margin (%)
Return on Equity (%)
Efficiency Ratio
Return on Assets (%)
Total Asset Turnover (times)
Debt Ratio
Debt to Equity ratio (times)

As of September
30
(Last 9 months)
20181/

As of December 31
(Last 12 months)
2016

2017

3.69
2.24
71
537
307
301

3.64
3.24
109
445
357
197

8.89
7.76
148
106
219
35

2.34
1.90
126
78
48
157

27.07
(8.14)
(3.69)

38.12
(117.37)
(56.71)

46.79
4.54
2.66

(7.83)
(166.73)
(91.91)

(2.70)
0.33

(41.29)
0.35

2.06
0.45

(59.19)
0.46

0.35

0.41

0.17

0.55
32 | Page

Opinion of the Independent Financial Advisor on the Tender Offer

Source:
Note:
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56-1 of the Company as of December 31, 2017
1/ calculate based on the Company’s consolidated financial statement (reviewed) as of 30 June 2018

2.2.6 Summary of Operating results and financial position of the Company
1) Revenue
The Company’s revenue consists of revenue from publishing business, distribution of foreign
publications and related services business, digital business and education business and other
income. In 2015 - 2017 and third quarter of 2018, the Company’s total revenue was THB 227.62
million, THB 182.21 million, THB 158.27 million and THB 79.01 million, respectively or decreased
by 15.40% compound annual growth rate (CAGR) calculated in 2015 – 2017 due to the decline
of printing industry and shift of consumer trend.
2)

Gross Profit Margin
In 2015 – 2017 and third quarter of 2018, the Company had gross profit margin of 27.07%,
38.12%, 46.79% and (7.83%), respectively. Increase in gross profit margin during 2015 – 2017
was due to the policy to control and decrease cost resulting in reduction of production cost
and license fees. Nevertheless, gross profit margin during the last 9 months of the third quarter
of 2018 decreased because OWM, which is a subsidiary of the Company, has only begun its
operation in June 2018. Due to OWM’s early stage, substantial fixed cost and expensive printing
cost of free sheet, as well as, inability to realized revenue during the startup period worsened
the Company’s consolidated gross profit margin.

3)

Selling and Administrative Expenses
The Company’s selling, and administrative expenses consists of distribution cost, administrative
expenses, and loss on business restructuring. In 2015 – 2017 and third quarter of 2018, the
Company had total selling and administrative expenses of THB 86.18 million, THB 283.58 million,
THB 73.17 million and THB 132.47 million, respectively. The reason that there was high amount
of selling and administrative expenses in 2016 and third quarter of 2018 is that the Company’s
group restructured the structure of publication publishing and distribution business according
to the resolution from Board of Directors in 2016 rendered the Company to set up the provision
for inventory obsolescence and written-off the licenses for publications in accordance with the
situation and shift of consumer trend in the amount of THB 204.45 million by using policy to
set allowance for depreciation in the value of obsolescent and outdated inventories which was
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the net realizable value was estimated at 50.00% of the value of goods for inventories over 12
months, the net realizable value was estimated based on the discounted sale price for
inventories over 18 months and the net realizable value was estimated based on the wholesale
price per kilo for inventories older than 24 months. And the Company’s group recognized
provision for doubtful accounts from related parties of the companies in NMG’s group in the
amount of THB 54.09 million and impairment loss on goodwill in the amount of THB 5.45 million
since OWM is a subsidiary which operates during second quarter in 2018. The Company’s
management believed that value of goodwill received from business acquisition might be
impaired. From judgement of the management, the Company’s group recognized this
impairment loss on goodwill.
If the Company’s selling and administrative expenses in 2015 – 2017 is calculated by not
including loss on business restructuring, the selling and administrative expenses not including
loss on business restructuring will be THB 86.18 million, THB 79.13 million and THB 73.17 million,
respectively or decreases by 2.08% compound annual growth rate (CAGR) due to the decrease
in sales promotion and marketing expenses.
4)

Net Profit
In 2015 – 2017 and third quarter of 2018, there was net loss in the amount of THB 18.53 million,
net loss in the amount of THB 213.86 million, net profit in the amount of THB 7.18 million and
net loss in the amount of THB 131.73 million, respectively and there was 8.14% net loss margin,
117.37% net loss margin, 4.54% net profit margin and 166.73% net loss margin, respectively.
The main reason was the decrease in sales of books, decrease in revenue from distribution of
foreign publications and related services and loss from business restructuring. In addition, there
was cancelation of foreign publication distribution such as The Yomiuri Shimbun. Nonetheless,
the Company’s group had constant cost of personal expenses and administrative expenses
whereby the Company try to control cost to be the most efficient.

5)

Assets
As of December 31, 2017, the Company had total assets of THB 321.24 million which decreased
in the amount of THB 55.25 million or 14.68% from THB 3 7 6 . 4 9 million as of December 31,
2016. The major item was the decrease in current investments in the amount of THB 140.50
million.
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As of December 31, 2016, the Company had total assets of THB 376.49 million which decreased
in the amount of THB 282.91 million or 42.90% from THB 659.40 million as of December 31,
2015. The major item was the increase in provision for inventory obsolescence from business
restructuring policy according to current situation and the focus on publishing and distribution
of profitable publications in the amount of THB 199.23 million and decrease in intangible assets
in the amount of THB 17.38 million since the Company licensed less and was more selective in
licensing publications.
6)

Liabilities and Shareholder’s Equity
As of December 31, 2017, the Company had total liabilities of THB 4 6 . 7 9 million which
decreased in the amount of THB 62.56 million or 57.21% from THB 109.35 million as of
December 31, 2016. And as of December 31, 2016, the Company’s total liabilities decreased in
the amount of THB 63.02 million or 36.56% from THB 172.37 million as of December 31, 2015.
The decrease in total liabilities in each year was resulted from the decrease in accounts payable.
As of December 31, 2017, the Company had total shareholders’ equity of THB 274.44 million
which increased in the amount of THB 7.30 million or 2.73% from THB 267.14 million as of
December 31, 2016 due to profit for the year in the amount of THB 7.18 million.
As of December 31, 2016, the Company had total shareholder’s equity of THB 267.14 million
which decreased in the amount of THB 219.89 million or 45.15% from THB 487.03 million as of
December 31, 2015. The main item was loss on business restructuring
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2.3 Nature of Products and Services
2.3.1 Publishing Business
1.1) Pocketbooks
The company operates under the name of “Nation Books” publisher which produces and
distributes pocketbooks entrusted with the copyrights from famous authors and publishers both
in domestic and foreign to be publisher and distributor of several high-quality and wide-range
products such as, management category which has content related to management including
economics, finance, investment, accounting, marketing, taxation and business law, language and
learning category which has content related to language skill development and skill practices,
religion and philosophy category which has content related to religion, philosophy, belief and
physiognomy, general category which has variety content that interests general readers such as
lifestyle, health and novel and fiction category which is foreign translated books.
1.2) Books for children and youth
NGE is publisher, importer and distributor of printing for children licensed from leading
publishing house from European countries, America and Australia. The main target group is
children under the age of 18 years. Most of the books are published in 2 languages in the same
book which are Thai and English such as picture books and skill enhancement books.
1.3) Comics
The company operates under the name of “Nation Edutainment” publisher which has NGE as
publisher and distributor of printing for education and entertainment. The main target group is
children under the age of 18 years. The business focuses on popular comics and novels licensed
from leading publisher in Thailand and Japan such as Shueisha, Shogakukan, Kodansha,
Kadokawa Shoten and Futabasha. By 2017, the Company owned more than 600 licenses and
4,500 covers for printing and distributing books for youth, including, “Naruto,” “Doraemon,”
“Crayon Shin Chan,” “Bleach,” “Bakuman,” “Blue Exorcist,” “Kuruko,” “Platinum End,”
“Boruto,” “Jo Jo Lion,” “Jojonium,” “Master Keaton,” “Death Note Pocket Edition,” “One
Punch Man,” and Thai comics such as “The 13th Knife.”
2.3.2 Distribution of foreign publications and related services Business
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The Company’s group operates business as distributor of the leading foreign publications and
related services. As of December 31, 2017, the publications rendered by the Company are 231
items in total. This business consists of foreign language newspapers and foreign online membership
including distribution to members, advertising distribution for The Yomiuri Shimbun newspapers
published in Thailand, publishing service for non-licensed printing which is The Yomiuri Shimbun
newspaper and delivery service for several newspapers and magazines.
2.3.3 Digital Business
The company operates production and distribution of e-book and printing book in various category
corresponding to several reading tastes and lifestyle such as management, religion, psychology,
philosophy, language, fiction, literature, stories, comics and others in format of newspapers,
pocketbooks and magazines. The Company also operates distribution of various consumer products
for consumers of all ages and lifestyle such as IT items, household items, children toys, health and
beauty products, sport goods, car decorations, games, DVD and others via website NSTORE.net,
Nation Books application on iOS and android, Alliance’s application on iOS and android and others
medias: LINE account, e-mail, phone and affiliate Program.
2.3.4 Education Business
4.1) NJ Digital
NJ Digital is English learning media which is modern, fun, easy-to-understand and compatible
with behavior of the target group. It uses all types of digital media channels including TV channel
to meet the demand for media which is timely to situations, information and current
technology, increase potential to perceive information and create opportunities to learn new
things continuously for youth according to government policy to focus and improve youth’s
English language skill. The Company also sends English learning media to secondary schools or
equivalent to use as free in-class learning media via website njdigital.net which will be updated
weekly. This contains English conversation clips, practice tests, sound-picture for listening and
speaking skill and vocabulary with meaning.

37 | Page

Opinion of the Independent Financial Advisor on the Tender Offer

Nation International Edutainment Public Company Limited

4.2) Hello English
Hello English is English program which focuses on English in everyday life for people of all ages,
presenting in funny, easy-to-understand and applicable style. It is on air 4 days per week in
YouTube channel.
4.3) NJ Special Admission
The Company provides a preparation guide for admission exam which is specially published as
“NJ Admission 2017”. It contains two series of book which the lessons and practice tests are
compiled and gathered by leading instructors. The content covers knowledge for GAT/PAT, ONET and 7 common subject exam. This guide was used as material in entering to the university
with Sahaphat No. 20 project which was held simultaneously in four regions across the country
during October 2017 and was broadcasted via broadband to more than 500 schools participating
in this project. Student can review throughout the year.
2.3.5 Advertising on free newspaper and online media business
It operates by a subsidiary or OWM which is publisher of free newspaper under the name of “Rabbit
Today” providing content related to daily life in the city. It is distributed 5 days per week for free
through BTS station, MRT station, Kerry and True coffee and producer of advertising media on social
media such as Facebook, Twitter, Instagram and YouTube. There are 2 revenue streams that are
(1) revenue from advertisement on the free sheet, namely “Rabbit Today,” along with
advertisement on online media such as website and Facebook, as well as, content production for
the advertisements. (2) revenue from marketing service provider, sale support, and insurance
brokerage on printing media, online media, and social media.
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2.4 Industry Overview
2.4.1 Thailand Economic Overview
According to information from the Fiscal Policy Office, Ministry of Finance as of July 26, 2018, Thai
economy in 2018 is expected to grow by 4.50% or within range of 4.20% - 4.80% which is higher
than the previous year with 3.90%. The main driver is export sector including public expenditure,
public infrastructure investment megaprojects, EEC construction, public private partnership which
are expected to foster business confidence and lead to higher private investment. Private
consumption tends to continuously grow which is supported by household income and agriculture
income which provide better signal.
2.4.2 Publishing Industry Overview
Research data from the Publishers and Booksellers Association of Thailand reported that the
overview of publishing industry has been declining continuously for many years. In 2017, the reason
was few numbers of new book released in 2017 and more than 21.00% of existing books did not
publish any new books. Furthermore, there was an effect from change in consumer behavior which
used more digital media resulting in the decline of publishing industry in the past.
Figure of Market value of publishing industry in 2014 - 2017
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Nonetheless, the Publishers and Booksellers Association of Thailand, publishing houses and related
agencies expected that overall of publishing market in 2018 will have positive signal and grow from
previous year with 22.00% average growth rate. The factors supporting the growth of publishing
market are more interesting new releases due to the fact that publishers are more selective to
focus on quality rather than quantity and distribution channels are more various. Online channels
such as Website, Facebook, Line, online channel of book stores and common online stores are
expected to grow by 25.00% average growth rate due to the fact that several companies intend to
invest more in online channels. Moreover, Economic Intelligence Center of Siam Commercial Bank
expected e-commerce market value in Thailand to grow by 13.00% per year in 2017 – 2021.
Whereby, the key channel of publishing industry’s distribution is still physical bookstores. From
survey of the Publishers and Booksellers Association of Thailand, there were approximately 783
bookstores in Thailand divided into 614 chained bookstores consisting 350 SE-ED stores, 156 Nai-in
stores and 108 B2S stores and 169 independent bookstores. NINE has SE-ED which has
approximately 45.00% of total bookstores in Thailand as key distribution channel through
bookstore.
Survey of reading behaviors referred to the Publishers and Booksellers Association of Thailand in
book fairs and book expo reported that overall of reading behavior had positive signal. In 2017, the
proportion of readers who read less decreased to 11.00% from 19.00% in 2016. This shows that
overall of publishing market trend is better.
Figure of Change in reading behavior in a previous year of the sample

40 | Page

Opinion of the Independent Financial Advisor on the Tender Offer

Nation International Edutainment Public Company Limited

For NGE business which focuses on publications for youth under that age of 18 years, new
generation aged 15 – 18 years old which is one of the main targets of NGE read more in the past 1
year. 52.00% of the sample aged 15 – 18 years old read more and 40.00% of the sample read
constantly. Moreover, the sample aged 15 – 18 years old was the group that has most average
numbers of books read which were 3.56 books per month.
Figure of Proportion of change in reading behaviorIn the previous year of the sample aged 15 – 18 years

Furthermore, one of the factors supporting the growth of publishing market in 2018 referred to
survey of the Publishers and Booksellers Association of Thailand from the sample was the
popularity of comics and love novels in Thailand market which had continuously increasing
proportion of reading and purchasing. Hence, comics and love novels are categories that the
association focuses on to be key drivers for publishing market and reading encouragement for
youth.
Figure of Proportion of reading and purchasingby genres of the sample
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2.4.3 Advertising and Digital Media Industry Overview
Nielsan Media Research (Thailand) Co., Ltd. reported that total advertising expenditure in second
quarter of 2018 was THB 27,243 million which increased by 4.61% from THB 26,042 million of the
same duration of the previous year. This shows that there is positive signal in media and advertising
industry. Moreover, Media Agency Association of Thailand also forecast that total advertising
expenditure in 2018 will increase by 4.00% from in 2017, which the proportion of advertising
expenditure from newspapers and magazines will be 8.00% or THB 10,001 million in value and
proportion of advertising expenditure from internet will be 12.00% or THB 14,722 million in value.
Figure of Advertising expenditure in the second quarter of 2018
as compared to the same duration of the previous year

Figure of Market share forecast of advertising expenditure in 2018
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For digital advertising expenditure, Digital Advertising Association (Thailand) forecast that motor
vehicles, communications and banks will be top 3 industries which spend the most digital
advertising expenditure in 2018 at a proportion of 10.00%, 9.00% and 8.00% of total digital
advertising expenditure, respectively. In addition, part of OWM’s revenue is derived from marketing
service to insurance agent and/or automobile insurance firm which is a part of motor vehicles
industry.
Figure of Market share forecast of digital advertising expenditure in 2018

For advertising expenditure from newspapers referred to Nielsan Media Research (Thailand) Co.,
Ltd., in 2017, top 5 newspapers which had the most market shares are Thai rath (18.59%), Krungthep
Turakij (10.70%), Bangkok Post (6.75%), M2F (5.40%) and Daily News (5.13%). This shows that free
newspaper such as M2F which operates similar business to OWM is capable of gaining high market
share and competing with common newspapers.
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Figure of Market share of advertising expenditurefrom newspaper in 2017

For advertising via social media referred to Thailand internet user profile in 2017 from Electronic
Transactions Development Agency, Ministry of Digital Economy and Society, Thai people used
internet increasingly almost every year. In 2013, the average of internet usage was 4 hours 36
minutes per day. In 2014, it increased to 7 hours 12 minutes per day. In 2015, it slightly decreased
to 6 hours 54 minutes per day. In 2016, it slightly decreased to 6 hours 24 minutes. And in 2017,
the survey was divided into internet usage on workday or school day and weekend, the result was
slightly different which the average of internet usage on workday or school day was 6 hours 30
minutes and average of internet usage on weekend was 6 hours 48 minutes. Gen Y or population
who was born in 1981 – 2000 had the most internet usage both on workday or school day and
weekend compared to other generations. For internet usage activities, internet users spent most
of the time to use social media such as Facebook, Instagram and Line at the average of 3 hours 30
minutes per day. The proportion of internet users who used social media was also the highest
proportion which was 86.90%. From the survey, it showed that top 3 social media which had the
most proportion of users to total internet users were Youtube (97.10%), Facebook (96.60%) and
Line (95.80%). All of these social medias are main channels of OWM
For advertising via free newspaper “Rabbit Today”, analysis report from Kasikorn Research Center
as of June 2017 presented that free publication was interesting and expected to have high demand
because it derives revenue from advertising from goods while cost of production is not high due
to the fact that it requires less staff and less numbers of pages which reduce paper cost and it is
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not necessary to be distributed everyday but it can be distributed weekly or fortnightly. Interesting
free publication was a publication for agricultural population market which has high numbers of
people in rural area and a publication related to lifestyle in big city or Bangkok. In distribution,
OWM distributes “Rabbit Today” through BTS station, MRT station, Kerry and True coffee shop.
Total BTS riderships have increased constantly from 2015 – 2017 by approximately 3.17%. In 2018,
there was average BTS ridership in the amount of 646,866 traffics per day referred to BTS Group
Holdings Public Company Limited’s website. Whereby, total MRT ridership increased constantly
from 2015 – 2017 by approximately 5.25%. In 2018, there was average MRT ridership in the amount
of 303,857 traffics per day referred to Bangkok Expressway and Metro Public Company Limited’s
56-1 Form and its website.
Figure of Average ridership in 2014 – July 2018

Besides the revenue from advertising via social media and free newspaper “Rabbit Today”, OWM
also derives revenue from commission fees from marketing service to insurance agent and/or
insurance firm via publications, website and social media. For overall of automobile insurance
industry, Office of Insurance Commission reported that in 2015 – 2017, direct automobile insurance
premium had growth of approximately 2.05% per year, divided into direct compulsory automobile
insurance premium (grow at 4.08%) and direct voluntary automobile insurance premium (grow at
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1.72%). If considering number of insurance policy, number of automobile insurance policy had
growth of approximately 3.63% divided into number of the compulsory automobile insurance
policy (grow at 3.46%) and number of the voluntary automobile insurance policy (grow at 4.24%).
Figure of Direct automobile insurance premium in 2014 – 2017

Figure of Number of automobile insurance policy in 2014 - 2017
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3.3. ความสมเหตุ
สมผลของราคาเสนอซื
้อหุ้นสามั
ญของบริ
Appropriateness
of the Tender
Offer
price ษัทฯ
In order to evaluate the fair value of the Company’s ordinary shares, the IFA gathered and considered
information based on an interview with the management and employees, the Company’s financial
statement as of September 30, 2018 reviewed by KPMG Phoomchai Audit Limited, all other public
information and information received from the Company. However, the IFA opinion is based on the
assumption that such information and document are correct, complete and accurate, which is considered
under current circumstance and information available. Significant changes in business operation may change
the enterprise value’s evaluation and shareholders’ decision in considering the fair value. The IFA has
performed the valuation of the Company’s share price based on 6 approaches as follows:
▪
▪
▪
▪

Book Value Approach
Adjusted Book Value Approach
Market Value Approach
Market Comparable Approach consisting of 2 approaches:
- Price to Book Value Ratio: “P/BV”
- Price to Earnings Ratio: “P/E”
▪ Transaction Comparable Approach
▪ Discounted Cash Flow Approach
3.1 Book Value Approach
The Company’s Book Value Approach is the approach that evaluates net assets value or total equity
value based on the Company’s consolidated financial statements at a moment. Whereby, the IFA
used book value according to the Company’s consolidated financial statement as of September 3 0 ,
2018.
Table of Book Value Approach as of September 30, 2018

Equity (Financial Statement)
Unit: THB million
Paid-up capital
Share Premium
Profit (Loss) Appropriated
Profit (Loss) Unappropriated
Non-controlling interests
Total equity of the Company
No. of shares (million shares)
Share Price (THB/Share)

September 30, 2018
170.05
272.71
10.65
(310.02)
(67.00)
143.32
170.05
0.84
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The valuation of share by the book value approach based on financial statement as of September 30,
2018 indicates that the Company’s book value per share is equal to THB 0.84 per share which is lower
than the Tender Offer Price of THB 1.40 per share by THB 0.56 per share or 40.00% of the Tender Offer
Price. However, the share value calculated from this approach may not reflect the fair value of the
Company at the present and in the future since it does not take future performance, economy and
industry trend, and the issuance of the newly issued shares on November 29, 2018 into consideration.
3.2 Adjusted Book Value Approach
This valuation approach determines the valuation of net assets on balance sheet or value of equity
on financial statement shown in consolidated financial statement as of September 30, 2018 then
adjusted by the items which occur after the date in financial statement or various items that better
reflect the intrinsic value such as the increase or decrease of the valuation of asset that is not adjusted
in financial statement, the benefit of accumulated tax loss, contingent liabilities which may happen in
the future and/or after the date in financial statement, then divide the result by the total number of
the Company’s paid-up shares.
According to the Company’s consolidated financial statement as of September 30, 2018, the Company
has net assets of THB 222.54 million which consist of;
Table of summary of the Company’s assets as of September 30, 2018

The Company’s assets

Value (THB million)

%

▪ Cash, cash equivalents and current investments1/

111.24

49.99

58.63

26.35

▪ Trade accounts receivables and other receivables

18.11

8.14

▪ Inventories

16.81

7.55

▪ Leasehold Improvements and Equipment

5.54

2.49

▪ Other assets2/

12.21

5.49

Total assets

222.54

100.00

Assets
▪ Intangible assets consist of:
-

Brand license
Computer program and software licenses
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1/ Cash, cash equivalents and current investments consists of cash, short-term deposits at financial institution and debt security
held for trading (private fund)
2/ Other assets mostly consist of deferred tax assets and input tax

For the Company’s assets value, there are no necessary adjustments as most of the Company’s assets
are cash, cash equivalents and temporary investments in the amount of THB 111.24 million or 49.99%
of total assets and intangible assets which are computer program which the Company uses in normal
business operation and “Rabbit” brand license of OWM. For trade accounts receivables and other
receivables as of September 30, 2018, the Company has booked the allowance for doubtful accounts
on over aging accounts receivables, and accounts receivables which the Company expected to not be
able to receive payments based on the Company’s new accounts receivables management policy,
hence, the aforementioned value has already reflected a reasonable adjustment. In addition, for the
inventories, according to the Company’s restructuring of publishing and distribution publication
business in 2016 – 2017, the Company has divested most of outdated and obsolescent inventories at
discount and wholesale per kilo together with the Company’s new inventories management policy
which focuses on controlling publication production output to retain inventories level and if there are
inventories which is over aging, the Company will set allowance for obsolescence for inventories based
on inventory aging. Hence, the mentioned inventories value has already reflected current fair value of
assets.
Total liabilities of the Company as of September 30, 2018 are THB 79.22 million which consists of;
Table of Summary of the Company’s liabilities as of September 30, 2018

The Company’s Liabilities

Value (THB million)

%

▪ Trade accounts payables and other payables

46.16

58.26

▪ Accrued expenses

12.64

15.96

▪ Other liabilities1/

20.42

25.78

Total liabilities

79.22

100.00

Liabilities

Note:

1/ Other liabilities mostly consist of non-current provisions for employee benefit and output tax

On November 29, 2018, the Offerors acquired the newly-issued shares of the Company in the number
of 195,500,000 shares, representing 53.48% of the total issued and paid-up shares and total voting
rights of the Company at the price of THB 1.40 per share, totaling THB 273,700,000.00.
Table of Adjusted Book Value after the issuance of the new shares
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Equity (Financial Statement)

September 30, 2018

Unit: THB million
Shareholders’ equity (before the issuance of the new shares)

143.32

Total value of the newly-issued shares

273.70

Total shareholders’ equity (after the issuance of the new shares)

417.02

No. of shares (before the issuance of the new shares) (m shares)

170.05

No. of the newly-issued shares (m shares)

195.50

Total no. of shares (after the issuance of the new shares) (m shares)

365.55

Share Price (THB/share)

1.14

According to adjusted book value approach from the Company’s consolidated financial statement as
of September 30, 2018 and adjusted by the issuance of the new ordinary shares, book value is THB
1.14 per share which is lower than the Tender Offer Price of THB 1.40 per share by THB 0.26 per share
or 18.51% of the Tender Offer Price of the Company.
Even though Adjusted book value approach may not reflect the Company’s value in the future due
to the fact that it does not consider future performance, and economic and industry trend, considering
that the valuation result using discounted cashflow approach. based on Company’s business
operation, profitability, and future growth prospect, fair value has resulted in negative value of THB
0.43 – 0.27 per share which is not appropriate for this evaluation of fair value. Hence, considering the
Company’s current shareholders’ equity by Adjusted market approach can reflect the current fair
value of the Company. Ultimately, the IFA has an opinion that adjusted book value approach is an
appropriate approach for the valuation of the Company’s share value.
3.3 Market Value Approach
Market value approach is a valuation approach based on assumptions that market value reflects
demand and supply of the Company’s assets. The Company’s share price is shown in the following
figure;
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Figure of market price of shares of the Company 360 working days before August 17, 2018

Source:

Capital IQ as of December 11, 2018 which is the date of resolution from Board of Directors to propose to Shareholders’ Meeting for an
approval of the Company’s increase in registered capital with specific objective by private placement

The IFA considered the volume weighted average price “VWAP” of the Company’s share for the past
7, 15, 30, 60, 90, 120, 180, 270 and 360 working days before August 17, 2018 which is the date of
resolution of Board of Directors to propose to Shareholders’ Meeting for an approval of the Company
to offer newly issued shares. The details of share valuation under market value approach are shown
as follows:
Table of the Company’s market price before August 17, 2018

Period

VWAP (THB per share)

7 working days from August 16, 2018

1.55

15 working days from August 16, 2018

1.55

30 working days from August 16, 2018

1.51

60 working days from August 16, 2018

1.55

90 working days from August 16, 2018

1.55

120 working days from August 16, 2018

1.55

180 working days from August 16, 2018

1.56

270 working days from August 16, 2018

1.57

360 working days from August 16, 2018

1.58

Source:

SETSMART as of August 17, 2018 which is the date of resolution from Board of Directors to propose to
Shareholders’ Meeting for an approval of the Company’s increase in registered capital with specific objective
by private placement

The share valuation under market value approach indicates that the Company’s share value is in the
range of THB 1.51 – THB 1.58 per share which is higher than the Tender Offer Price of the Company of
THB 1.40 per share by THB 0.11 – THB 0.18 per share or 8.01% – 12.70% of the Tender Offer Price.
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However, the market value approach reflects only demand and supply which may not reflects fair
value and future performance of the Company. Also, trading volume of the Company’s shares during
normal circumstance is rather illiquid which can be considered by the average of liquidity or turnover
ratio of the Company’s trading volume for the past 360 working days from August 16, 2018, which is
the date before the resolution from Board of Directors to propose to Shareholders’ Meeting for an
approval of the Company’s increase in registered capital with specific objective by private placement.
Such period is a normal trading period and shall be compared to turnover ratio of trading volume of
the similar business sector in MAI and all sectors in MAI during the same period. The details can be
summarized as follows;
Table of liquidity of trading volume’s turnover ratio

Details

Turnover ratio 1/ (%)

Turnover ratio of trading volume of the Company

0.19

Turnover ratio of trading volume of shares in service sector in MAI

0.34

Turnover ratio of trading volume of shares in MAI

0.44

Source: SETSMART
Note:
1/ Turnover ratio calculation formula =

Total volume of securities sold during that period × 100
The sum of volume of shares registered with the SET during that period.

Thus, based on the above turnover ratio of the Company’s trading volume during the aforementioned
period that is lower than turnover ratio of trading volume of the similar business sector in MAI and
turnover ratio of trading volume of MAI by 45.92% and 58.02%, respectively. Hence, the valuation
under market value approach does not reflect the fair value of the Company both at the present and
in the future.
Nevertheless, after the resolution from Board of Directors to propose to Shareholders’ Meeting for an
approval of the Company’s increase in registered capital since August 17, 2018 to December 11, 2018,
trading value and volume of the Company’s shares have been volatile and market prices might not
reflect the change in the underlying fundamental factors reasonably but merely the effect of
speculation by investors as a result of the private placement to the Offerors. Hence, the IFA views that
the market price of the Company’s shares during August 17, 2018 to December 11, 2018 is not
appropriate for the consideration of the market value of the Company. Regardless, the market value
of such period is as follows;
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Figure of market price of shares of the Company during August 17, 2018 to December 11, 2018

The share valuation under market value approach indicates that the Company’s share VWAP during
August 17, 2018 to December 11, 2018 is THB 2.46 per share which is higher than the Tender Offer
Price of the Company of THB 1.40 per share by THB 1.06 per share or 0.76%. Additionally, the market
price of the Company’s shares is in the range of THB 1.57 – 3.40 per share and the close price on
December 11, 2018 is THB 2.20 per share.
3.4 Market Comparable Approach
Market comparable approach is the share valuation of the Company based on assumption that
companies operating similar or identical business should have similar market value ratio. In the
comparable company selection for share valuation of the Company, the selected comparable
companies may have some differences such as accounting policy, investment policy, company size,
revenue structure, cost structure, source of other revenues and business performance, etc. Therefore,
comparison of comparable companies with similar business may not cover all of similarities and may
have some differences as aforementioned.
The Company’s main business is pocketbooks publishing and distribution business, distribution of
foreign publications and related services such as newspapers and magazines, children publications for
education and entertainment, comics licensed from European countries, America, Australia and Asia,
and production and distribution of e-books business. Hence, the IFA selected the information of
comparable companies in media and publication industry by selecting only companies that main
revenue is derived from books and publications publishing and distribution for comparison since it is
main business of the Company and selecting listed companies both in domestic and foreign since the
number of comparable listed companies in Thailand are limited which comparable companies will
have revenue from media and publication business in significant proportion of total revenue.
Comparable companies and their business description can be summarized as follows:
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Table of comparable companies

Company

Market
Capitalization1/
(THB million)

Proportion of
revenue from
publication and
digital media
business 2/
78.60%

Ticker

Business Description

SET:
MATI

A company operates publishing business
of newspapers, pocketbooks, magazines
and journals and provides printing service
and event organizing service as well as
electronic media and seminar business.

926.75

ARIP Public Company
Limited

SET: ARIP

A company operates publication and
content business by producing and
distributing
magazines,
annual
information
summary
books,
pocketbooks and other medias including
digital service business, exhibition service
business and marketing activities service
business.

205.04

49.29%

Utusan Melayu
(Malaysia) Limited

KLSE:
UTUSAN

A company operates publishing and
distribution business of publications,
newspapers, magazines, books for
education and general books in Malaysia
as well as advertising media business via
new media, online radio and TV.

78.50

86.50%

Dogan Gazetecilik A.S.

IBSE:
DGZTE

A company operates media business in
Turkey. It is producer and distributor of
newspapers and magazines including
news and information via internet.

5,631.90

97.87%

Sambhaav Media
Limited

BSE:
511630

A company operates publications and
electronic media business in form of
newspapers, magazines, journals
including TV media, digital media and
online media.

445.89

91.51%

AS Ekspress Grupp

TLSE:
EEG1T

A company operates publishing and
online media production business in
Estonia by publishing of newspapers,
magazines, customer’s publications,
books and other printing services as well
as selling of advertising space and
managing online news.

1,180.66

63.00%

Matichon Public
Company Limited
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Source:

Capital IQ as of December 11, 2018 which is the date that the Tender Offerors submitted Form 247-4

Note:

1/ Market Capitalization as of December 11, 2018
2/ Proportion of revenue of each companies during 2017

3.4.1 Price to Earning Ratio (“P/E”)
The share valuation under P/E is based on the net profit per share of the Company according to
financial statement for the past 12 months as of September 30, 2018 multiplied by the median of
P/E ratio of comparable companies. However, due to the fact that the Company had net loss for
the past 12 months as of September 30, 2018 in the amount of THB 128.22 million or net loss per
share in the amount of THB 0.75 per share, hence, the Company’s share value can be evaluated
under P/E ratio of comparable companies.
Nonetheless, this approach does not consider difference in each company such as revenue
structure, capital structure, future performance as well as profit making ability in the future. Hence,
this approach may not reflect fair value of the Company.
3.4.2 Price to Book Value Ratio (“P/BV”)
The share valuation under P/BV is based on the book value of the Company as of September 30,
2018 as shown in the book value approach which is equal to THB 0.84 per share multiplied by the
median of P/BV ratio of comparable companies from the past 7 to 360 working days.
Table of share price under P/BV approach

Company
Nation Global Edutainment
Company Limited

P/BV Ratio
7 days

15 days 30 days 60 days 90 days 120 days 180 days 270 days 360 days

1.96

1.98

1.63

1.97

1.21

1.13

0.92

1

1

Matichon Public Company Limited
(SET: MATI)

0.65

0.67

0.68

0.70

0.83

0.86

1.02

1.10

1.15

ARIP Public Company Limited (SET:
ARIP)

1.03

1.03

1.21

1.12

1.14

1.23

1.35

1.74

1.65

Utusan Melayu (Malaysia) Limited
(KLSE: UTUSAN)

0.20

0.35

0.26

0.30

0.51

0.53

0.89

0.79

0.97

Dogan Gazetecilik A.S. (IBSE: DGZTE)

1.89

1.89

1.89

1.91

1.26

1.22

0.62

0.68

0.61

Sambhaav Media Limited (BSE:
511630)

2.15

2.32

1.71

2.31

2.61

2.74

3.10

4.18

2.97

Comparable companies
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P/BV Ratio

Company

7 days

15 days 30 days 60 days 90 days 120 days 180 days 270 days 360 days

AS Ekspress Grupp (TLSE: EEG1T)

0.62

0.61

0.71

0.72

0.73

0.79

0.76

0.76

0.79

Median of P/BV

0.84

0.85

0.96

0.92

0.99

1.04

0.96

0.95

1.06

Book Value of the Company

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

Price per share (THB/share)

0.71

0.71

0.81

0.77

0.83

0.87

0.80

0.79

0.89

Source:

Capital IQ as of December 11, 2018 which is the date the Offerors submitted the Tender Offer (247-4)

Median of P/BV ratio of comparable companies from the past 7 to 360 working days is 0.84 – 1.06
times which indicates that the share value under P/BV approach is in the range of THB 0.71 – 0.89 per
share which is lower than the Tender Offer Price of THB 1.40 per share by THB 0.51 – 0.69 per share
or 36.00% – 50.00% of the Tender Offer Price.
3.5 Transaction Comparable Approach
The IFA calculated the Company’s appropriated share value under this approach by using median of
Enterprise Value/Earnings before interest, tax, depreciation and amortization (“EV/EBITDA”) ratio for
the past 12 months of comparable companies in media and printing industry which has been traded
in the past multiplied by EBITDA of the Company for the past 12 months as of September 30, 2018.
The valuation under this approach has difference in each transaction from the Company’s transaction
such as size of transaction and duration, so this approach may affect the deviation in valuation.
Whereby, under transaction comparable approach, the IFA selects companies which have comparable
transaction in accordance with criteria as aforementioned. The details of transaction comparable
approach are as follows;
Table of details of companies which have comparable transaction

Companies which issue shares

Business description

Pado Corporation

Operates magazine publishing and distribution business in Japan such as Home
magazine, Hama Kara magazine

The Asia Business Daily Co., Ltd.

Operates publication and online media business in Korea

Jagran Prakashan Limited

Operates magazine and newspaper publishing and distribution business as well as
other online media business in India such as Sakhi magazine and Dainik Jagran
newspaper
Table of comparable transaction
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Date

Feb 17
Mar 13
Apr 10

Nation International Edutainment Public Company Limited

Proportio
n of the
offering
(%)

Issuer

Pado Corporation
The Asia Business Daily Co., Ltd.
Jagran Prakashan Limited

71.11
41.01
N/A

The offering
values
(THB million)
307.98
261.93
1,510.7

The investor’s
proportion of
ownership after
transaction
(%)

EV/EBITDA
ratio
(times)

71.11
83.91
N/A

Median
Source:

70.80x
10.60x
6.84x
10.60x

Capital IQ as of September 10, 2018

The median of EV/EBITDA ratio of historical transaction is equal to 1 0 .6 0 times. Whereby, EBITDA of
the Company for the past 12 months as of September 30, 2018 is negative THB 108.79 million.
Table of the Company’s EBITDA
Unit: THB million

Last 12 months period

EBIT
(add) Depreciation and Amortization

(120.60)

EBITDA

(108.79)

Source:

11.81

The Company’s consolidated financial statement

Because the Company’s EBITDA for the past 12 months as of September 30, 2018 is negative value
which is negative THB 108.79 million, share value under transaction comparable approach cannot be
valuated. Moreover, valuation under this approach may has difference in each transactions of the
companies such as transaction size and duration, this may affect the deviation in valuation.
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3.6 Discounted Cash Flow Approach
As of September 30, 2018, the shareholding structure of the Company’s group consists of 2 subsidiaries
which are Nation Global Edutainment Company Limited ( “NGE") and One World Media Company
Limited (“OWM”). Thus, the IFA has selected and performed valuation of the Company using
discounted cash flow approach, considering under Sum of the parts (SOTP) method. The details are
as follows:
Figure of Shareholding structure of the Company’s group

NINE
Publishing house in form of pocketbook
Registered Capital of THB 390.55 million1/

Note: 1/ On 29 November 2018, the Company registered the increase of the paid-up capital in respect of the private placement with the MOC in amount of THB 220.50
million.

Company

Nation International
Edutainment Public
Co., Ltd. (“NINE")

Nation Global
Edutainment
Company Limited
(“NGE")

Table of Shareholding structure of the Company’s group
Shareholding structure of
Business
total registered capital
Operates publishing house business by
publishing and distributing publications in form
of pocketbooks and distributing foreign
publications and foreign magazines including
The parent company
distributing to members and being advertising
agent of The Yomiuri Shimbun newspaper
which is published in Thailand and foreign
magazines
Operates publishing house business by
publishing and distributing children publications
for education and entertainment for main
The company hold 99.74%
target customers under the age of 18 years
of shares
which focuses on popular comics licensed from
leading publishing house in Asia, European
countries, America and Australia

Valuation
method

Discounted Cash
Flow Approach

Discounted Cash
Flow Approach
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Company
One World Media
Company Limited
(“OWM”)

Nation International Edutainment Public Company Limited

Business
Operates business related to information
service in form of offline and online media

Shareholding structure of
total registered capital
The company hold 99.99%
of shares

Valuation
method
Discounted Cash
Flow Approach

Whereby, NGE is subsidiary which operates publishing house business by publishing and distributing
children publications for education and entertainment which focuses on popular comics licensed from
leading publishing house. OWM is subsidiary which the Company acquired at a proportion of 99.99%
on April 4, 2018. OWM was established on January 31, 2018 and began to generate commercial
revenue. For these 2 subsidiaries, management has future business operation plan which will be
mentioned later, and these 2 subsidiaries are not listed company in Thailand. Therefore, the IFA used
discounted cash flow approach as valuation method in order to evaluate value of NGW and OWM.
Table of revenue structure of the Company, NGE and OWM in 2015 –9M2018
2015
2016
2017
9M2018
Unit: THB million
THB m
%
THB m
%
THB m
%
THB m
%
Revenue
Structure
Publishing
115.41
50.70
89.74
49.25
76.36
48.25
31.11
39.37
Business
Distribution of
foreign
publications and
65.54
28.79
54.72
30.03
49.55
31.31
26.88
26.86
related services
business
Digital Business
1.87
0.82
3.63
1.99
2.84
1.79
1.58
34.02
Education
28.20
12.39
13.19
7.24
8.53
5.39
3.79
2.00
Business
Advertising, Free
sheet and Online
3.08
4.80
media Business
Revenue from
sales and
211.02
92.71
161.28
88.51
137.28
86.74
12.57
3.90
services
Other Income1/
16.60
7.29
20.93
11.49
20.99
13.26
26.88
15.91
Total Income
227.62
100.00
182.21
100.00
158.27
100.00
79.01
100.00
Source:
Note:

56-1 of NINE as of 31 December 2017 and consolidated financial statement of NINE as of 30 September 2018
1/ Other Income is interest income and other income
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Table of revenue structure of the Company, NGE and OWM in 2015 –9M2018
2015
2016
2017
9M2018
Unit: THB million
THB m
%
THB m
%
THB m
%
THB m
%
Revenue
Structure
Revenue of the
152.45
65.15
117.38
61.43
107.21
62.74
57.44
68.50
Company 1/
Revenue of NGE
81.55
34.85
73.69
38.57
63.66
37.26
23.31
27.80
1/
Revenue of OWM
1/

Total
Source:

Note:

-

-

-

-

-

-

3.10

3.70

234.00

100.00

191.07

100.00

170.87

100.00

83.85

100.00

financial statement of the Company, NGE and OWM in 2015 – 2017. Whereby, the Company’s financial statement in the third quarter
of 2018 is referred to financial statement reviewed by the Company’s auditors. And financial statement in third quarter of 2018 of NGE
and OWM is referred to internal financial statement which was used in the Company’s consolidated financial statement as of September
30, 2018.
1/ revenue consists of revenue from sales and service, other income and interest income

3.6.1 Value of Nation International Edutainment Public Co., Ltd.
In valuation under discounted cash flow approach, the IFA evaluated free cash flow to firm (“FCFF”)
derived from projection of the Company’s future cash flow for 5 years (from Oct 2018 - 2023) under
the going concern basis without any significant changes. The details are as follows:
- Estimation of revenue, cost and expenses in financial projection is under economic condition
and current situation.
- The IFA discounts FCFF under economic condition and current situation at weighted average
cost of capital (“WACC”) across the projection period. The sum of discounted FCFF will be
added by cash and assets for investment at the present.
- The IFA conducted the Company’s financial projection referred to information and assumption
received from FCFF and interview of management and related employees.
Whereby, the projection and assumptions of the Company’s financial projection are as follows:
1)

Revenue
The IFA estimated revenue of NINE by using public information, the Company’s financial statement,
the Company’s performance as of September 30, 2018 and management interview. Revenue of
NINE can be divided in to 5 groups which are (1) Revenue from publishing house business from
publishing and distributing of pocketbooks (2) Revenue from distribution of foreign publications and
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related services consisting of foreign newspapers, foreign magazines and foreign online membership
(3) Revenue from education business from educational media (4) Revenue from digital business
from production and distribution of publications and e-books (5) Other income such as central
service revenue, other service revenue and revenue from sales of scrap. The assumptions of
projection are as follows:
• Revenue from publishing house business from publishing and distributing of pocketbooks
Source of revenue from this business unit derived from revenue from publishing and distribution
of pocketbooks which the Company was licensed from famous authors and publishing houses
in domestic and foreign and derived from revenue of publishing service and delivery, and minor
revenue from advertising service on publications. The IFA estimated revenue from publishing
house based on historical information and from the management interview. The projected
revenue in 2018 was decreased by 11.03% per year from 2017 in accordance with the decreasing
rate of revenue of this business unit in 2017 due to the fact that during 2014 – 2017, overall
publishing industry in Thailand indicated a continuously decreased in the purchasing power with
decrease rates in a range of 5.00% to 12.00%. The change was in-line with the shift in consumer
behavior to focus more on online media causing Thais’ reading behavior of several ages to
gradually decrease as mentioned in industry overview and a continuously closing of bookstores.
Hence, the negative growth projection in 2018, that was based on view of the management at
11.03%, was in line with market trend. In Q4 performance, there will be revenue stream from
international book fair 2018. To deal with declining market trend, the Company considered and
planned to enhance its publications and content of books by selecting more mainstream
popular foreign books with good and reliable content, which could fit more to specific set of
readers, and to expand the distribution channels and do more marketing including E –
commerce distribution together with an announcement by the Publishers and Booksellers
Association of Thailand forecast that publishing industry trend will improve, the Company
forecasted revenue growth between 2019 to 2020 to be equal 10% and 5% and during 2021 –
2023 to be equal to 0.00% per year. The details are as follows:
Table of revenue from publishing house business

Actual
Unit: THB m
Revenue from
publishing house
business
Growth rate (%)

Forecast

2015

2016

2017

JanSep 18

Oct –
Dec 18

35.45

24.30

21.62

10.50

9.46

19.95

21.95

23.05

23.05

23.05

23.05

(25.12)

(31.45)

(11.03)

N/A

N/A

(11.03)

10.00

5.00

-

-

-

2018

2019

2020

2021

2022

2023
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• Revenue from distribution of foreign publications and related services
Main revenue contribution derives from revenue from distribution of The Yomiuri Shimbun
newspaper and foreign magazines, revenue from printing service of The Yomiuri Shimbun
newspaper and revenue from delivery of foreign newspaper and magazines. From September
2018 onward, the Company will cease receiving revenue from the distribution, printing service
and delivery service of The Yomiuri Shimbun newspaper and foreign magazines due to the fact
that The Yomiuri Shimbun cancellation of all of the contract related to The Yomiuri Shimbun
physical newspaper as a result of the changes of in The Yomiuri Shimbun newspaper’s business
policy to use gear toward online media. Whereby, Due to minimal revenue contribution from
distribution of magazines in the past not insufficient for the cost of operation, as a result, the
Company also considered to cancel the relevant contract and operation. Hence, the IFA
estimated revenue during July and August 2018 which the contracts were not canceled to be
equal to actual revenue 9 months 2018.
Table of revenue from distribution of foreign publications and related services

Actual
Unit: THB m

2015

Revenue from
distribution of foreign
publications and
related services

65.55

Forecast

2016

2017

JanSep 18

Oct –
Dec 18

51.95

46.81

26.88

-

2018

26.88

2019

2020

-

2021

-

2022

-

2023

-

• Revenue from education business from educational media
Revenue from education business from educational media can be divided into 3 groups which
are were revenue from preparation guide for admission exam, revenue from advertising on Hello
English program and advertising on the Company’s website (NJ Digital) and revenue from
seminar and event organizing. The Company estimated that revenue from this business unit will
to be constant stable due to the fact that the Company will plan to continue the publishing of
guild or books for Admission once every year, once in a year and to organize seminar and event
twice every year, twice a year. Whereby, from July 2018, there will be no revenue from
advertising on Hello English program and advertising on the Company’s website (NJ Digital) was
expected to be nil of since the Company will plan to cease the production of Hello English
program because due to insufficient revenue received is not sufficient comparing to cost of
production.
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However, revenue from preparation guide for admission exam had a better performance due
to the increase of sponsor. Total revenue from 9 month 2018 was THB 2.10 m and the Company
expected total revenue for the whole year 2018 will be THB 2.80 m and growth during 2019 –
2023 is equal to 0.00% per year, the assumptions for seminar and event organizing revenue in
2018 is equal to revenue in 2017 and growth during 2018 – 2023 is was equal to 0.00% per year.
Table of revenue from education business from educational media

Actual
Unit: THB m

2015

Revenue from
preparation guide for
6.63
admission exam
Revenue from seminar
1.38
and event organizing
Total (not include
revenue from advertising
8.02
on Hello English
program)
Growth rate (%)
(13.46)
Revenue from advertising
on Hello English program
0.02
which will not receive
from July 2018 onwards

Forecast
Oct –
Dec
18

2018

2019

2020

2021

2022

2023

2.10

0.70

2.80

2.80

2.80

2.80

2.80

2.80

4.06

0.08

2.52

4.06

4.06

4.06

4.06

4.06

4.06

6.24

2.18

3.22

6.86

6.86

6.86

6.86

6.86

6.86

2.91 (24.37)

N/A

N/A

-

-

-

-

-

-

-

-

-

-

-

-

-

2016

2017

3.73

2.18

4.52

8.25

0.37

2.24

JanSep
18

0.14

• Revenue from digital business from production and distribution of publications and e-books
Source of revenue derives from production and distribution of publications and e-books via
website NSTORE.net, application Nation books, application of affiliates on iOS and Android and
on social medias. Trend of investment in online distribution channels of bookstores in Thailand
such as SE-ED, Nai-in and B2S bookstore is increasing. The digital media access in Thailand is
also rapidly growing, whereby, mobile phone and smartphone are main device of Thai people
for internet access. And readers also focus more on reading via online media. The Company has
a policy that receive from capital increase in amount of THB 30 m to invest in Website
development and software system in order to improve digital business’s efficiency and website
attention . Hence, the IFA estimated revenue from digital business at growth rate of 9.27% which
is equal to growth rate in 2017 and during 2019 – 2023, growth rate is equal to 14.43% as
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same as the average growth of 2016 – 2017 which reflect the Company’s current business. The
details are as follows
Revenue from digital business from production and distribution of publications and e-books

Actual
Unit: THB m

2015

Revenue from
digital business
Growth rate (%)

2016

0.99

Forecast
JanOct –
Sep 18 Dec 18

2017

2018

2019

2020

2021

2022

2023

1.18

1.29

0.98

0.43

1.41

1.61

1.85

2.11

2.42

2.77

19.59

9.27

N/A

N/A

9.27

14.43

14.43

14.43

14.43

14.43

• Other income
Other income consists of central service revenue, computer program service revenue, revenue
from sales of scrap and other service revenue. The IFA estimated other income to be equal to
other income in 2017 since most of income is central service revenue which is constant. In addition,
there is no computer program service revenue from October 2018 onward because the Company
will sell program to related companies in NMG’s group and there is no management revenue that
the Company operates related companies in NMG’s group which is occasional item. Therefore, the
IFA did not include these 2 items in projection. The details are as follows:
Table of other income

Actual
Unit: THB m
Other
income

Forecast

2015

2016

2017

11.36

16.99

22.00

JanSep 18

Oct –
Dec 181/

12.09

9.15

2018

2019

2020

2021

2022

2023

21.24

18.64

18.64

18.64

18.64

18.64

Source: 1/ the projection of other income does not include computer program service revenue to related companies of NMG’s group from October
2018 onward and occasional revenue

•

Summary of revenue projection
From aforementioned revenue projection, the revenue projection during Oct 2018 – 2023 can be
concluded as follows:

Items
Revenue from
publishing house
business

2015
35.45

Table of summary of the Company’s revenue projection
Actual
Forecast
JanOct2016
2017
2018
2019 2020
Sep 18
Dec 18
24.30

21.62

10.50

9.46

19.95

21.95

23.05

2021

2022

2023

23.05

23.05

23.05
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Actual
Items

2015

Revenue from
distribution of
foreign
publications and
related services
Revenue from
education business
from educational
media (not include
revenue from
advertising on
Hello English
program)
Revenue from
digital business
Other income
Total revenue

2)

2016

Forecast

2017

JanSep 18

OctDec 18

2018

2019

2020

2021

2022

2023

65.55

51.95

46.81

26.88

-

26.88

-

-

-

-

-

8.02

8.25

6.24

2.18

3.22

6.86

6.86

6.86

6.86

6.86

6.86

0.99

1.18

1.29

0.98

0.43

1.41

1.61

1.85

2.11

2.42

2.77

11.36
121.36

16.99
102.67

22.00
97.96

12.09
54.09

9.15
22.26

21.24
76.35

18.64
49.07

18.64
50.40

18.64
50.67

18.64
50.97

18.64
51.32

Cost of sales and services
Cost of sales and services of the Company consists of cost of books, cost of manuscript production,
cost of printing books, newspapers and magazines, cost of delivery and employees’ cost. The
summary of cost of sales and services for each types of revenue groups as aforementioned is as
follows:
Table of cost of sales and services

Items
Cost of books, cost of manuscript production
and cost of delivery for revenue from
publishing and distributing pocketbooks

Cost of newspaper and foreign magazines, cost
of printing and cost of delivery for revenue
from distribution of foreign publications and
related services

Assumption
Referred to proportion to revenue from publishing and distributing of
pocketbooks in January – September 2018 which is equal to 46.00% to be in
accordance with reflect current situation. Since due to the fact that in there
has been a restructuring of business operation and publication distribution
2016 – 2017 is period of the Company’s restructuring of business operation
and publication distribution, therefore, the prior proportion, does not cost of
books in this duration cannot reflect the current actual cost.
The Company will not incur this cost from September 2018 onward because
The Yomiuri Shimbun canceled all of related contract related to The Yomiuri
Shimbun newspaper. The reason is changes in business policy of The Yomiuri
Shimbun which focuses on online media. Moreover, the Company consider
cancelation of contract for distribution of foreign magazines. Therefore, the
IFA estimated cost in 2018 to be equal to actual cost of newspaper,
magazines, printing and delivery for period 9 months in 2018.
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Items
Cost of books, manuscript and cost of seminar
for revenue from education business from
educational media

Cost of books for revenue from digital business

Employees’ salary expenses

Other expenses

items
Cost of pocketbooks
publishing and
distribution
Proportion to
revenue from
publishing and
distribution of
pocketbooks
Cost of foreign
publications and
related services
publishing and
distribution
Cost of education
business from
educational media

2015

Nation International Edutainment Public Company Limited

Assumption
Referred to proportion to revenue from education business from educational
media (not include revenue from advertising on Hello English program due
to the fact that the Company will not produce Hello English program) from
average value in 2016 – 2017 which is equal to 20.85%. The cost structure in
2016 – 2017 is not affected by the business restructuring of the Company’s
group.
Referred to proportion to revenue from digital business from average value
in 2016 – 2017 which is equal to 5.81%. The cost structure in 2016 – 2017 is
not affected by the business restructuring of the Company’s group.
Expense projection during Oct – Dec 2018 is equal to average monthly
expense in the past 9 months during Jan – Sep 2018. For 2019 – 2023, the
growth projection is equal to 5.00% in accordance with the Company’s
policy. However, due to the cease of the distribution of foreign publications
business, there was extra cost for employee restructuring in the past 9
month of 2018 and there will be no cost incurred from this business unit.
Expense projection during Oct – Dec 2018 is equal to average monthly
expense in the past 9 months during Jan – Sep 2018. For 2019 – 2023, the
growth projection is equal to 2.00% in accordance with inflation rate.

Table of cost of sales and services projection
Actual
Forecast
JanOct2016
2017
2018 2019 2020 2021
Sep 18 Dec 18

2022

2023

16.25

19.57

30.99

4.83

4.35

9.18

10.10

10.60

10.60

10.60

10.60

45.84

79.99

143.42

46.00

N/A

46.00

46.00

46.00

46.00

46.00

46.00

38.07

28.63

26.02

16.06

-

16.06

-

-

-

-

-

2.05

2.43

0.77

0.54

0.89

1.43

1.43

1.43

1.43

1.43

1.43
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Actual
items
Proportion to
revenue from
educational media
Employees’ salary
expenses
Other expenses
Total cost of sales
and services

3)

Forecast
JanSep 18

OctDec 18

2018

2019

2020

2021

2022

2023

12.28

14.78

N/A

20.85

20.85

20.85

20.85

20.85

20.85

14.72

10.93

10.63

2.72

13.35

8.76

9.07

9.40

9.75

10.11

0.92

0.83

0.66

0.56

0.19

0.75

0.76

0.78

0.79

0.81

0.83

78.54

66.18

69.36

32.62

8.15

40.77

21.05

21.88

22.23

2015

2016

2017

25.51

29.42

21.26

22.59 22.96

Selling and administrative expenses
Selling and administrative expenses of the Company consists of variable cost and fixed cost. Most
of variable cost consists of selling expenses such as marketing expenses, promotional expenses,
advertising expenses, commission fees and exhibition expenses. The IFA estimated variable cost in
2018 - 2023 referred to proportion to total revenue from average value in 2016 – 9 months 2018
which is equal to 8.47%. Meanwhile, fixed cost consists of salary, employees’ expenses, during Oct
– Dec 2018 is equal to average monthly expense in the past 9 months during Jan – Sep 2018.
Management salary expense increases with growth of 2.00% per year and Employee salary expense
increases with growth of 5.00% per year in accordance with the Company’s policy. Other fixed
costs during Oct – Dec 2018 is equal to average monthly expense in the past 9 months during Jan
– Sep 2018 except for central service expenses which pay to related companies in NMG’s group
which will be estimated upon expenses under new expenses policy of related companies in NMG’s
group. The growth rate of fixed cost in 2019 – 2023 is equal to 2.00% per year based on inflation
rate.
Table of selling and administrative expenses projection

Actual
items
Variable cost
Selling expenses
Proportion to
total revenue
Fixed cost
Salary expenses
Other expenses1/
Total expenses

2015

2016

Forecast

2017

JanSep 18

OctDec 18

2018

2019

2020

2021

2022

2023

12.22

6.06

7.50

3.85

0.82

4.67

2.58

2.69

2.71

2.74

2.77

9.23

6.68

9.59

9.14

N/A

8.47

8.47

8.47

8.47

8.47

8.47

19.31
21.26

19.48
27.03

23.95
19.87

15.69
13.59

3.92
6.04

19.62
19.64

20.39
20.03

21.20
20.43

22.05
20.84

22.93
21.26

23.86
21.68

52.78

52.57

51.32

33.14

10.78

43.92

43.00

44.33

45.60

46.93

48.31
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Actual
items

2015

Expenses which
is not related to
operation

0.23

2016

2017

24.01

163.46

Forecast
JanSep 18
87.65

OctDec 18
-

2018

2019

2020

2021

2022

2023

87.65

-

-

-

-

-

Note: 1/ Other expenses consist of employees’ expenses, office expenses, utility expenses and central service expenses

4)

Corporate income tax
The IFA estimated the Company’s corporate income tax referred to corporate income tax rate at
20.00% as it reflects corporate income tax rate announced by the Revenue Department. Whereby,
from projection in 2018 – 2023, the Company has net loss throughout the period.

5)

Working capital
Information from management interview and information from historical financial statement of the
Company, the IFA estimated assumption of working capital as follows:
items

Accounts receivables

Other receivables

Accrued income

assumption
For accounts receivables – related parties, the IFA estimated accounts receivables balance
to be equal to remaining balance as of September 30, 2018 due to the fact that the
Company will not incur any sales and advertising to companies related to NMG’s group
from now on and the mentioned accounts receivables has long aging and its allowance for
doubtful accounts was recorded in financial statement as of June 30, 2018 by auditors.
For accounts receivables – other parties, the IFA estimated average accounts receivables
days in 2018 – 2023 referred to average value in 2017 – September 2018 which is 14 days
approximately to reflect current situation without including accounts receivables – others
that relate to distribution of The Yomiuri Shimbun newspaper and foreign magazines since
there will be no operation in this business unit from September 2018 onward.
For other receivables – related parties, the IFA estimated other receivables balance to be
equal to remaining balance as of September 30, 2018 since the Company will not have
any transactions with related parties onwards, and the Company has set allowance for
doubtful accounts on long aging aforementioned other receivables, recorded in financial
statement as of September 30, 2018 by auditors. Nonetheless, the Company still has
transaction on other receivables account with NGE, the Company’s subsidiary. Hence, the
IFA estimated average of other receivables days of other receivables – NGE in 2018 – 2023
to be equal to average value in 2017 – September 2018 or approximately 580 days to
reflect current situation of the Company.
The IFA estimated accrued income to be equal to proportion to total revenue based on
average value in 2017 – September 2018 which is equal to 1.78% to reflect current
situation of the Company.
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assumption
According to the Company’s business restructuring in 2016 – 2017, the Company has
controlled production of new books and production output to retain inventory level. The
IFA estimated inventories days from average value in 2017 – September 2018 which is
approximately 46 days to reflect current situation of the Company.
The IFA estimated accounts payables days referred to average value in 2017 – September
2018 which is approximately 26 days without accounts payables related to distribution of
The Yomiuri Shimbun newspaper and foreign magazines due to the fact that there is no
operation in this business from September 2018 onward.
The IFA estimated other payables days from average value in 2017 – September 2018
which is approximately 6 days to reflect current situation of the Company.
The IFA estimated accrued expense to be equal to proportion to total expenses at
average value in 2017 – June 2018 which is equal to 1.56% to reflect current situation of
the Company.

Inventories

Accounts payable

Other payables
Accrued expense

Table of working capital

Forecast

Actual
items
Accounts receivables – related parties (days)

2015

2016

2017

Jan Oct 2018 Jun 2018
2023
16
14

10

18

12

Other receivables (days)

638

667

500

659

580

Accrued income (%)

2.19

3.99

2.43

1.12

1.78

Inventories (days)

141

49

42

50

46

Accounts payables (days)

63

28

30

32

31

Other payables (days)

29

23

6

7

6

Accrued expenses (%)

2.06

2.00

0.94

2.18

1.56

Source:

6)

the Company’s financial statement, management interview and the IFA’s projection

Capital expenditure
From management interview, the Company incurs capital expenditure from book licensing for
publishing and distribution of pocketbooks, computer program purchase and furniture, fixtures and
office equipment for each year. Moreover, the Company expects to move the Company’s office,
so the capital expenditure related to this transaction will be incurred in the end of 2018.
Furthermore, the Company will receive fund from capital increase investing in computer program
in amount of THB 10 million which separate into 2 years between 2019 – 2020 in order to enhance
digital business interest. The details are as follows:
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Table of capital expenditure

Actual
Unit: THB m
Furniture, fixtures and
office equipment
Computer program
Book
expenses

licensing

Forecast
Jan – Oct Sep 18 Dec 18

2015

2016

2017

2018

2019

2020

2021

2022

2023

0.18

0.002

-

0.22

4.78

5.00

0.24

0.24

0.24

0.24

0.24

0.21

-

10.11

-

0.46

0.46

5.46

5.46

0.46

0.46

0.46

11.91

2.28

0.97

0.48

0.44

0.92

1.01

1.06

1.06

1.07

1.07

Source: Information from management interview and the Company’s financial statement

7)

Depreciation expenses
The IFA specified each types of assets depreciates under the straight-line method. The depreciation
of each type of assets will be calculated differently in accordance with accounting standard. The
details are as follows:
Table of depreciation

Assets

Depreciation period (years)

Leasehold improvements

5 years

Furniture, fixtures and office equipment

5 years

Vehicles

5 years

Computer program and software licenses

5 years
3 – 7 years

Book licenses

2 years

Program licenses
Source:

The Company’s financial statement

8)

Summary of the Company’s financial projection
The IFA summarized the Company’s financial projection as follows:
Table of summary of the Company’s financial projection
Actual

Forecast
Jan-Sep
18

OctDec18

78.20

42.14

12.97

30.43

31.76

32.02

32.33

32.68

(62.36)

(47.20)

(31.58)

(8.15)

(21.05)

(21.88)

(22.26)

(22.65)

(23.07)

28.26

31.00

10.56

4.82

9.38

9.88

9.83

9.82

9.83

Unit: THB m

2015

2016

Sales revenue

132.37

90.62

Cost of sales

(84.36)

Gross profit 1/

48.01

2017

2019

2020

2021

2022

2023
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Actual
Unit: THB m

Forecast
Jan-Sep
18

2015

2016

2017

(52.78)

(52.57)

(51.32)

(0.23)

(24.01)

(163.46)

(87.65)

11.36

16.99

22.00

Interest
income

8.72

9.77

7.01

EBITDA

15.08

Selling
and
administrative
expenses
Loss
on
impairment 2/
Other income

Depreciation
and
amortization
expenses

7.29
7.79

EBIT
Finance cost

3/

OctDec18

(38.59) (10.78)

2019

2020

2021

2022

2023

(43.00)

(44.33)

(45.60)

(46.93)

(48.31)

-

-

-

-

-

-

12.09

9.15

18.64

18.64

18.64

18.64

18.64

3.20

0.20

0.81

1.02

0.92

0.83

0.74

(21.56) (154.78) (100.37)

3.38

(14.17)

(14.79)

(16.24)

(17.72)

(19.22)

3.18

0.85

3.46

4.31

4.62

4.67

4.19

(26.19) (158.17) (103.55)

2.53

(17.62)

(19.10)

(20.86)

(22.38)

(23.40)

0.04

0.33

0.33

0.33

0.33

0.33

4.62

3.39

0.64

0.58

0.59

0.43

Tax income
(expense)

(2.46)

0.81

0.84

(5.57)

Net Profit

4.70

(25.96) (157.92) (109.54)

2.49

-

-

-

-

-

(17.95)

(19.43)

(21.19)

(22.71)

(23.73)

Source: 1/ Gross profit and gross profit margin during 2019 – 2023 are decreasing continuously from the decrease in revenue because the Company
has no revenue from distribution of foreign publications and related services due to the cancelation of The Yomiuri Shimbun newspaper and
foreign magazines from September 2018 onward and no revenue from advertising on Hello English program which did not operate from July
2018 onward. While, the Company’s fixed cost is increasing continuously such as salary expenses which have growth of 5.00% per year in
accordance with the Company’s policy and other expenses which have growth of 2.00% per year in accordance with Thailand inflation rate.
2/ Most of which consists of loss on decrease in value of inventories in 2016 in the amount of THB 20.83 million from restructuring of
publications publishing and distribution business of the Company, impairment loss on investment in NGE in 2017 in the amount of THB 163.41
million which is resulted from book value of investment in NGE is higher than expected value received from investment in NGE which is
considered from equity value of NGE under discounted cash flow approach that discount rate is weighted average cost of capital and
allowance for doubtful accounts – accounts receivables – related parties such as NGE and companies in NMG’s group during January – June
2018 in the amount of 87.65 million.
3/ Finance cost consists of bank fees and interest expenses from liabilities for employee benefits

9)

Discount rate
In calculation of discount rate used in discounted cash flow approach, the IFA used the Company’s
weighted average cost of capital (“WACC”) which is an average of cost of equity (“Ke”) and cost of
debt (“Kd”) adjusted by tax benefits from interest payment and weighed by equity ( “We”) and
interest bearing debt (“Wd”). The calculation formula can be shown as follows:
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▪ The calculation of weighted average cost of capital (WACC)
WACC

=

Ke x We + Kd x (1 - T) x Wd

Ke

=

Cost of equity is equal to 8.53

Kd

=

0 because the Company has no interest bearing debt

T

=

Corporate income tax at 20.00%

We

=

Weight of equity is equal to 100.00%

Wd

=

0 because the Company has no interest bearing debt

Where

▪ The calculation of weighted average cost of equity (Ke)
The IFA calculated cost of equity (Ke) based on
Ke

=

Rf + β x (Rm - Rf)

Where
Risk Free Rate (Rf)

Based on interest rate of 10-year government bond as of
11 December, 2018 which is equal to 2.65%. As 10 years
period is appropriate time horizon to reflect the
appropriate return under government bonds theory
because it is period which government bonds have the
most trading volume and liquidity as compared to other
periods. Hence, the IFA considered that the mentioned
period is appropriate.

Market Return (Rm)

Based on average return of investment in SET Total Return
Index: TRI Index for the past 10 years (Average return
between 2008 and 2018 due to high volatility on SET in
the end of 2008, hence, the IFA use the average yearly
return) which is equal to 13.90%.

Adjusted Beta (β)

Leverage Beta of comparable companies of the Company
for the past 5 years (Source from Capital IQ) because the
Company’s share has low liquidity, it cannot reflect
appropriate value. Therefore, the IFA adjusted mentioned
beta by financial leverage and country risk to use in
calculation of cost of equity (Ke) which is equal to 0.52
referred to Matichon Public Co., Ltd, Dogan Gazetecilik A.S.,
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Utusan Melayu (Malaysia) Limited, Sambhaav Media
Limited, AS Ekspress Grupp and ARIP Public Co., Ltd.
Therefore
Ke

=

2.65% + [0.52 x (13.90% – 2.65%)] = 8.53%

The IFA calculated weighted average cost of capital (WACC) based on the Company’s
capital structure and because the Company has no interest bearing debt, therefore
WACC

=

(8.53% x 100%) + 0.00%

=

8.53%

10) The Company’s separated equity value under discounted cash flow approach
The IFA estimated free cash flow to firm of the Company as follows:
Table of summary of the Company’s free cash flow to firm projection in Oct 2018 - 2023
Unit: THB m

Oct-Dec 18

2019

2020

2021

2022

2023

Cash flow from operation:
Net Profit

2.49

(17.95)

(19.43)

(21.19)

(22.71)

(23.73)

Depreciation expenses

0.85

3.46

4.31

4.62

4.67

4.19

Changes in working capital

6.16

(1.27)

(0.04)

(0.03)

0.01

0.02

Net cash flow from operation

9.50

(15.77)

(15.16)

(16.60)

(18.03)

(19.53)

Capital expenditure 1/

1.97

(6.70)

(6.76)

(1.76)

(1.76)

(1.77)

Net cash flow from investment

1.97

(6.70)

(6.76)

(1.76)

(1.76)

(1.77)

11.47

(22.47)

(21.91)

(18.35)

(19.79)

(21.28)

8.53

8.53

8.53

8.53

8.53

8.53

11.24

(20.28)

(18.23)

(14.06)

(13.97)

(13.85)

Cash flow from investment:

Net cash flow to firm
Discount rate (%)
Present value of free cash flow to
firm
Terminal Value
Discount (%)
Present value of Terminal value

(249.57)
8.53
(162.38)

Source: 1/ During Sep – December 2018, the Company sell computer program to related companies in NMG’s group at book value
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The terminal value is the value of cash flow after the projection period. The formula is as follows:
Table of terminal value calculation

Terminal Value

=

(FCFF x (1+G)) / (ke - G) = (249.57)

FCFF

=

Free cash flow in the latest year of projection period is equal to negative 162.38

G
(Terminal Growth Rate)

=

Growth rate of free cash flow under going concern basis is equal to 0.00% per year

Ke

=

Cost of equity is equal to 8.96%

Table of the Company’s share value under discounted cash flow approach

Unit: THB million

30 September 2018

Present value of free cash flow to firm of the Company from September 2018 – 2023

(69.15)

Present value of terminal value of the Company

(162.38)

Enterprise Value of the Company

(231.53)

Plus: Cash or cash equivalents as of 30 September 2018

Separated Equity Value of the Company

106.60
(124.93)

▪ Sensitivity analysis of discount rate and terminal growth rate
The IFA conducted sensitivity analysis of discount rate by increasing and decreasing 5.00%
due to the fact that it is significant factor that affects directly to enterprise valuation. The
change in interval of + / - 5.00% reflects the sensitivity of significant factors of the
assumption that the IFA specified. The mentioned range of change is highly possible
sensitivity range based on confidence level of 9 5 . 0 0 % which is the lowest acceptable
level in statistics and renders the enterprise valuation to have not wide range of price.
Hence, the IFA considered that this range is appropriate.
Separated equity value of the Company calculated by discounted cash flow approach at
base case is equal to negative THB 124.93 million. Whereby, the IFA conducted sensitivity
analysis of (1) Discount rate and (2) Terminal growth rate which can be summarized as
follows:
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Table of sensitivity analysis of the Company’s share value under discounted cash flow approach

Terminal Growth Rate

Factor

-5.00%

-2.50%

WACC
Base

+2.50%

+5.00%

-0.50%

(137.13)

(130.46)

(124.12)

(118.09)

(112.35)

-0.25%

(137.57)

(130.88)

(124.53)

(118.48)

(112.73)

Base

(138.01)

(131.30)

(124.93)

(118.88)

(113.11)

+0.25%

(138.44)

(131.72)

(125.34)

(119.27)

(113.49)

+0.50%

(138.88)

(132.14)

(125.74)

(119.66)

(113.87)

Source:

projection of IFA

From the table above, after conducting sensitivity analysis, separated equity value of the Company
is equal to negative THB 138.88 - 112.35 million.
3.6.2 Value of Nation Global Edutainment Company Limited
In valuation under discounted cash flow approach, the IFA evaluated free cash flow to firm (“FCFF”)
of NGE derived from projection of NGE’s future cash flow for 5 years ( from October 2018 - 2023)
under the assumption of going concern basis and no significant changes. The details are as follows:
-

-

1)

Estimation of revenue, cost and expenses in financial projection is under economic condition
and current situation.
The IFA discounts FCFF under economic condition and current situation at weighted average
cost of capital (“WACC”) across the projection period. The sum of discounted FCFF will be
added by cash and assets for investment at the present.
The IFA conducted NGE’s financial projection referred to information and assumption received
from FCFF and interview of management and related employees. Whereby, the projection
and assumptions of NGE’s financial projection are as follows:
Revenue

The IFA estimated revenue of NGE by using public information, NGE’s financial statement, NGE’s
performance as of September 30, 2018 and management interview. Revenue of NGE can be divided
in to 2 groups which are (1 ) Revenue from publishing house business from publishing and
distributing publications licensed from European countries and popular comics licensed from
leading publishing house in Asia such as Japan (2 ) Other income such as service and rental fees
received from NINE including revenue from sales of scrap and other income. The assumptions of
projection are as follows:
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• Revenue from publishing house business
Source of revenue from this business unit derived from revenue of 4 business groups which are (1)
Revenue from publishing, import and distribution of children books for education and
entertainment licensed from European countries ( 2 ) Revenue from publishing and distribution of
children books for education and entertainment which focus on popular comics licensed from
leading publishing house in Asia such as Japan. The IFA estimated revenue from publishing house
based on historical information and from the management interview. During 2018, revenue from
publishing, import and distribution of books licensed from European countries was affected by the
suspend of re-new Disney license due to Disney moving its head office, causing the suspend of renew Disney license process in Thailand. Therefore, revenue projection of 2018 will be affected by
abovementioned issue. However, currently, NGE has completed re-new Disney license process.
According to management’s interview, The projected revenue from publishing, import and
distribution of books licensed from European countries in 2019 was decreased by 30.00% per year
from 2017. And growth during 2020 – 2023 is equal to 0.00%.
Furthermore, projected revenue from publishing and distribution of popular comics licensed from
publishing house in Asia in 2018 was decreased by 21.37% per year from 2017 in accordance with
the decreasing rate of revenue of this business unit in 2017 due to the fact that during 2014 – 2017,
overall publishing industry in Thailand indicated a continuously decreased in the purchasing power
with decrease rates. The change was in-line with the shift in consumer behavior to focus more on
online media causing Thais’ reading behavior of several ages to gradually decrease as mentioned
in NINE’s business. Hence, the growth projection in 2018, that was based on view of the
management, was in line with market trend. To deal with declining market trend, the Company
considered and planned to enhance its publications and content of books by selecting more
mainstream popular foreign books with good and reliable content, which could fit more to specific
set of readers. Together with an announcement by the Publishers and Booksellers Association of
Thailand forecast that publishing industry trend was to improve, especially in a new generation as
15 – 18 years old which is the one of target customer. The new generations’ reading behavior
increased with increase rates of 5 2 . 0 0 %. Moreover, the survey of the Publishers and Booksellers
Association of Thailand from sample shown that popularity of comics and love novels has been
increasing. The proportion of comics reading in 2016 increased from 40.00% to 44.00% in 2017.
NGE estimated revenue growth from publishing, import and distribution of books which the
Company was licensed from European countries and revenue growth from publishing and
distribution of comics licensed from leading publishing house in Asia during 2019 – 2023 to be
equal to 0.00% per year (3) Revenue from sales of merchandise with publications such as box set
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and gift. The IFA considered this revenue as proportion to revenue from books publishing and
distribution of NGE on average value during 2016 - 2017 (4) Revenue from distribution of books of
the Company’s group through NGE. From the management interview, it found out that there will
be no policy to sell these books through NGE in the future. The details of revenue from publishing
business are as follows:

Unit: THB m
Revenue from books
licensed from European
countries
Growth rate (%)

2015

Table of revenue from publishing house business
Actual
Forecast
JanOct2016
2017
Sep
Dec
2018
2019
2020
2021
18
18

23.40

24.52

22.80

5.54

1.85

8.64

4.82

(7.03)

N/A

N/A (67.61)

Revenue from books
licensed from leading 53.21 45.62 35.87
publishing house in Asia
Growth rate (%)
(10.50) (14.28) (21.37)
Revenue from sales of
merchandise
with
1.84
0.48
0.26
publications
Proportion to revenue
from total books
2.57
0.86
0.66
publishing
and
distribution
Revenue
from
distribution
of
0.17
0.05
0.11
publications
of
companies in the group
Total revenue from
publishing house
78.61 70.68 59.04
business

15.96

15.96

15.96

1/

-

-

-

-

28.20

28.20

28.20

28.20

28.20

28.20

N/A

N/A (21.37)

-

-

-

-

-

0.03

0.15

0.17

0.17

0.17

0.17

0.17

0.17

N/A

N/A

0.76

0.76

0.76

0.76

0.76

0.76

0.15

-

0.15

-

-

-

-

-

21.19

14.73

35.91

44.34

44.34

44.34

44.34

44.34

12.73

15.96

2023

15.96

15.47

7.39

2022

(30.00)

Source: 1/ Growth decreased by 30.00% per year from 2017.
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• Other income
Other income contribution was from book delivery fees, service and rental fees from companies
in the group, sales of scrap and other income. The IFA estimated revenue from service and
rental fees paid by NINE which is fixed income referred to revenue in January – September 2018
except for revenue from storage rental fees from NINE which the contract was not extended,
revenue from sales of scrap and other income based on proportion to revenue from books
publishing and distribution of NGE during 2016 – 2017.
Table of other income

Actual
items
Revenue from service
and rental fees, paid
by NINE
Revenue from sales of
scrap and other
income
Proportion to total
revenue from books
publishing
and
distribution
Total other income

2015

2016

Forecast

2017

JanSep 18

OctDec 18

2018

2019

2020

2021

2022

2023

1.59

1.32

1.15

0.59

0.10

0.69

0.56

0.56

0.56

0.56

0.56

1.34

1.69

3.47

1.54

0.01

1.54

1.84

1.84

1.84

1.84

1.84

1.71

2.39

5.88

N/A

N/A

4.15

4.15

4.15

4.15

4.15

4.15

2.94

3.01

4.62

2.13

0.11

2.23

2.41

2.41

2.40

2.40

2.40

• Summary of revenue projection
From aforementioned revenue projection, the revenue projection during 2018 – 2023 can be
concluded as follows:
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Table of summary of NGE’s revenue projection

Actual
items
Revenue from books
licensed from
European countries
Revenue from books
licensed from leading
publishing house in
Asia
Revenue from
distribution of
publications of
companies in the
group
Revenue from sales
of merchandise with
publications
Total revenue from
publishing house
business
Revenue from service
and rental fees paid
by companies in the
group
Revenue from sales
of scrap and other
income
Total other income
Total revenue
Source:

Forecast
JanSep 18

OctDec 18

2018

2019

2020

2021

2022

2023

22.80

5.54

1.85

7.39

15.96

15.96

15.96

15.96

15.96

45.62

35.87

15.47

12.73

28.20

28.20

28.20

28.20

28.20

28.20

0.17

0.05

0.11

0.15

-

0.15

-

-

-

-

-

1.84

0.48

0.26

0.03

0.15

0.17

0.17

0.17

0.17

0.17

0.17

78.61

70.68

59.04

21.19

14.73

44.34

44.34

44.34

44.34

44.34

44.34

1.59

1.32

1.15

0.59

0.10

0.69

0.56

0.56

0.56

0.56

0.56

1.34

1.69

3.47

1.54

0.01

1.54

1.84

1.84

1.84

1.84

1.84

2.94
81.55

3.01
73.69

4.62
63.66

2.13
23.34

0.11
14.84

2.23
38.14

2.40
46.75

2.40
46.75

2.40
46.74

2.40
46.74

2.40
46.74

2015

2016

2017

23.40

24.52

53.21

management interview, NGE’s financial statement and IFA’s projection
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Cost of sales and services
Cost of sales and services of NGE consists of variable cost and fixed cost. Whereby, variable cost
consists of cost of publishing and distribution of books licensed from European countries and from
publishing house In Asia, cost of manuscript production and other expenses related to books. Fixed
cost consists of employees’ salary, expenses related to employee and others. Cost of sales and
services for each types of revenue groups as aforementioned can be concluded as follows:

Table of assumption of cost of sales and services
items
Assumption
Referred to proportion to revenue from publishing and distribution of books
licensed from European countries in January – September 2018 which is
Cost of publishing and distribution of books
equal to 54.20% to be in accordance with current situation due to the fact
licensed from European countries
that in 2016 – 2017 is period of the Company’s restructuring of business
operation and publication distribution, therefore, cost of books in this
duration cannot reflect current actual cost.
Referred to proportion to revenue from publishing and distribution of books
licensed from publishing house in Asia countries in January –September 2018
Cost of publishing and distribution of books
which is equal to 45.12% to be in accordance with current situation due to
licensed from publishing house in Asia
the fact that in 2016 – 2017 is a period of the Company’s restructuring of
countries
business operation and publication distribution, therefore, cost of books in
this duration cannot reflect current actual cost.
Referred to proportion to revenue from publishing and distribution of books
Cost of manuscript production and other
licensed from publishing house in Asia countries and European countries in
expenses directly related to books
January – September 2018 which is equal to 11.84% to be in accordance
with current situation.
During Oct – December 2018, the expenditure projection is equal to average
monthly expense in the past 9 months during Jan – Sep 2018. For 2019 –
Employees’ salary expenses
2023, the growth projection is equal to 5.00% in accordance with the
Company’s policy.
During Oct – December 2018, the expenditure projection is equal to average
monthly expense in the past 9 months during Jan – Sep 2018. For 2019 –
Expenses related to employees and others
2023, the growth projection is equal to 2.00% in accordance with inflation
rate.
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Table of cost of sales and services projection

Actual
Items
Variable cost
Cost of books
licensed from
European countries
Proportion to
revenue from
publishing and
distribution of books
licensed from
European countries
Cost of books
licensed from
publishing house in
Asia countries
Proportion to
revenue from
publishing and
distribution of books
licensed from
publishing house in
Asia countries
Cost of manuscript
production and
other expenses
directly related to
books
Proportion to
revenue from
publishing and
distribution of books
licensed from
publishing house in
Asia countries and
European countries
Fixed cost
Employees’ salary

Forecast
Jan-Sep Oct18
Dec 18

2015

2016

2017

2018

2019

2020

2021

2022

2023

10.78

24.00

33.29

3.00

1.00

4.00

8.65

8.65

8.65

8.65

8.65

46.08

97.88 146.02

54.20

N/A

54.20

54.20

54.20

54.20

54.20

54.20

35.26

61.16 148.79

6.98

5.74

12.72

12.72

12.72

12.72

12.72

12.72

66.26

134.08 414.82

45.12

N/A

45.12

45.12

45.12

45.12

45.12

45.12

3.01

4.05

4.77

2.48

1.73

4.21

5.23

5.23

5.23

5.23

5.23

3.93

5.77

8.13

11.95

N/A

11.84

11.84

11.84

11.84

11.84

11.84

1.71

3.54

4.17

3.08

1.03

4.11

4.31

4.53

4.76

4.99

5.24
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Actual
Items
Expenses related to
employees and
others
Total cost of sales
and services

3)

2015
0.38
51.14

2016
0.49

Forecast

2017

Jan-Sep Oct18
Dec 18

2018

2019

2020

2021

2022

2023

0.94

0.97

0.51

0.34

0.14

0.48

0.85

0.88

0.91

93.25 191.53

15.89

9.64

25.53

31.77

32.01

32.27

32.54 32.82

Selling and administrative expenses
Selling and administrative expenses of NGE consists of variable cost and fixed cost. Most of variable
cost consists of selling expenses such as marketing expenses, promotional expenses, advertising
expenses, commission fees and exhibition expenses. The IFA estimated variable cost in 2018 - 2023
referred to proportion to total revenue from average value in 2016 – 2017 which is equal to 4.94%.
Meanwhile, fixed cost consists of employees’ salary, expenses related to employees and other
expenses such as office expenses, utility expenses and central service expenses. The IFA estimated
fixed cost in 2018 – 2023 by specifying expenses related to employees’ salary during Oct –
December 2018 to be equal to actual average monthly employees’ salary expenses during January
– September 2018 and for 2019 – 2023, it is estimated that growth rate is equal to 5.00% per year
in accordance with the Company’s policy. During Oct – December 2018, other fixed costs are equal
to actual average monthly cost during January – September 2018 except for central service
expenses which will need to pay to related companies in NMG’s group which will be estimated
upon expenses under new expenses policy of related companies in NMG’s group. And growth rate
of fixed cost in 2019 – 2023 is equal to 2.00% per year based on inflation rate. Moreover, NGE also
has occasional expenses from setting allowance for doubtful accounts and bad debt and allowance
for obsolete inventories. Nonetheless, at the present, NGE adjusts plan and business structure to
be in accordance with current situation, as a result, there is no these expenses in the future. The
details of selling and administrative expenses can be summarized as follows:
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Table of selling and administrative expenses projection

Actual
items
Variable cost
Selling expenses
Proportion to total
revenue from sales
of books
Fixed cost
Salary expenses
Other expense
related to employees
Other expenses 1/
Total expenses
Allowance for
doubtful accounts
and bad debt
Allowance for
obsolete inventories

2015

2016

Forecast

2017

Jan-Sep Oct18
Dec 18

2018

2019

2020

2021

2022

2023

5.55

2.57

3.66

1.25

0.51

1.76

2.18

2.18

2.18

2.18

2.18

7.23

3.67

6.22

5.89

N/A

4.92

4.94

4.94

4.94

4.94

4.94

7.52

6.93

6.07

4.27

1.42

5.69

5.98

6.27

6.59

6.92

7.26

2.91

3.24

2.19

1.21

0.40

1.61

2.27

2.32

2.37

2.43

2.48

16.98
32.96

16.90
29.65

16.37
28.29

8.69
15.41

4.62
6.96

13.31
22.37

13.55
23.99

13.83
24.61

14.10
25.25

14.38
25.91

14.67
26.60

1.85

0.98

4.90

3.22

-

3.22

-

-

-

-

-

- 203.06

-

-

-

-

-

-

-

-

-

Note: 1/ Other expenses consist of office expenses, utility expenses and central service expenses

4)

Corporate income tax
The IFA estimated NGE’s corporate income tax referred to corporate income tax rate at 20.00% as
it reflects corporate income tax rate announced by the Revenue Department. Whereby, from
projection in 2018 – 2023, NGE has net loss throughout the period

5)

Working capital
Information from management interview and information from historical financial statement of the
NGE, the IFA estimated assumption of working capital as follows:

84 | Page

Opinion of the Independent Financial Advisor on the Tender Offer

items

Accounts receivables

Other receivables

Accrued income

Inventories

Accounts payable

Other payables

Nation International Edutainment Public Company Limited

assumption
For accounts receivables – related parties, the IFA estimated accounts
receivables balance to be equal to remaining balance as of September 30,
2018 due to the fact that NGE will not incur any sales through related
companies in NMG’s group onward and NGE has set allowance for doubtful
accounts on long aging aforementioned account receivables, recorded in
financial statement as of September 30, 2018 by auditors
For accounts receivables – other parties, the IFA estimated average accounts
receivables days in 2018 – 2023 referred to average value in 2017 –
September 2018 which is 69 days to reflect current situation of NGE.
For other receivables – related parties except NINE, the IFA estimated other
receivables balance to be equal to remaining balance as of September 30,
2018 due to the fact that NGE will not incur any transactions with related
companies in NMG’s group onward and NGE has set allowance for doubtful
accounts on long aging aforementioned other receivables, recorded in
financial statement as of September 30, 2018 by auditors
Nonetheless, NGE still has transaction on other receivables account with
NINE and other companies. Hence, the IFA estimated average of other
receivables days in Oct 2018 – 2023 to be equal to average value in 2017 –
September 2018 or approximately 267 days to reflect current situation of the
NGE.
The IFA estimated accrued income to be equal to proportion to total
revenue from publishing and distribution of books based on average value in
2016 – 2017 which is equal to 1.77% to reflect current situation of NGE.
Whereby, the IFA did not select to use accrued income as of September
2018 due to the fact that NGE issued invoice later than usual.
According to NGE’s business restructuring in 2016 – 2017, NGE controlled
production of new books and production output to retain inventory level.
The IFA estimated inventories days from average value in 2017 – September
2018 which is approximately 197 days to reflect current situation of NGE.
Due to the fact that NGE still has transactions with related companies in
NMG’s group which mostly incur cost of books printing and delivery including
transactions with other companies which mostly incur cost of other
components of books. Therefore, IFA estimated accounts payables days
referred to average value in 2017 – September 2018 which is approximately
21 days to reflect current situation of NGE.
Due to the fact that NGE still has transactions with related companies which
mostly are transactions with NINE consisting of selling and administrative
expenses. Therefore, IFA estimated other payables days referred to average
value in 2017 – September 2018 which is approximately 595 days to reflect
current situation of NGE.
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assumption
The IFA estimated accrued expense to be equal to proportion to cost of
sales and services and selling and administrative expenses at average value
in 2017 – September 2018 which is equal to 1.95% to reflect current
situation of NGE.

Accrued expense

Table of working capital

Forecast

Actual
items

2015

Accounts receivables – other parties (days)

Jan Sep 2018
49
90

2016

2017

Oct 2018 - 2023

47

50

Other receivables (days)

231

336

210

324

267

Accrued income (%)

4.09

1.94

1.60

11.22

1.77

Inventories (days)

1,371

145

197

198

197

Accounts payables (days)

1,063

634

26

15

21

Other payables (days)

376

569

522

668

595

Accrued expenses (%)

1.60

2.81

1.43

2.47

1.95

Source:

6)

69

NGE’s financial statement, management interview and IFA’s projection

Capital expenditure
From management interview, NGE incurs capital expenditure from book licensing for publishing and
distribution of comics and furniture, fixtures and office equipment for each year. The details are as
follows:
Table of capital expenditure

Actual
Unit: THB
Book licensing
expenses
Furniture, fixtures
and office

Forecast
Jan –

Oct -

Sep 18

Dec 18

1.72

1.11

0.61

1.72

1.72

1.72

1.72

1.72

1.72

0.40

0.07

0.17

0.24

0.24

0.24

0.24

0.24

0.24

2015

2016

2017

7.01

3.34

0.10

0.73

2018 2019 2020 2021 2022 2023

equipment
Source: management interview
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Depreciation expenses
The IFA specified each types of assets depreciates under the straight-line method. The depreciation
of each type of assets will be calculated differently in accordance with accounting standard. The
details are as follows:
Table of depreciation

Assets

Depreciation period (years)

Leasehold improvements

5 years

Furniture, fixtures and office equipment

5 years

Computer program and software licenses

5 years
3 – 7 years

Book licenses
Source:

NGE’s financial statement

8)

Summary of NGE’s financial projection as follows:
The IFA summarized NGE’s financial projection as follows:
Table of summary of NGE’s financial projection

Actual
Unit: THB
million
Sales revenue
Cost of sales

2015

Forecast

2016

2017

Jan –
Sep 18

OctDec 18

2018

2019

2020

2021

2022

2023

78.61

70.68

59.04

21.19

14.73

35.91

44.34

44.34

44.34

44.34

44.34

(53.60)

(34.28)

(21.40)

(13.68)

(9.65)

(25.53)

(31.77)

(32.01)

(32.27)

(32.54)

(32.82)

1/

25.35

36.40

37.64

7.51

5.08

10.38

12.57

12.33

12.07

11.80

11.52

Other income

2.94

3.01

4.62

2.13

0.11

2.23

2.41

2.41

2.40

2.40

2.40

Selling and
administrative

(32.96)

(29.65)

(28.29)

(15.41)

(6.96)

(22.37)

(23.99)

(24.61)

(25.25)

(25.91)

(26.60)

(1.85)

(0.98)

(4.90)

(3.13)

-

-

-

-

-

-

-

-

(203.06)

-

-

-

-

-

-

-

-

-

(6.87)

(194.27)

9.07

(11.20)

(1.78)

(12.98)

(9.01)

(9.87)

(10.78)

(11.71)

(12.68)

Gross profit

expenses
Allowance for
doubtful
account and
bad debt
Allowance for
obsolete
inventories
EBITDA
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Actual
Unit: THB
million
Depreciation

2015

and
amortization
expenses
EBIT
Finance cost 2/
Tax income
(expense)
Net Profit
Source:

Forecast

2016

2017

Jan –
Sep 18

OctDec 18

2018

2019

2020

2021

2022

2023

(5.24)

(6.00)

(2.66)

(1.28)

(0.49)

(1.76)

(1.76)

(1.54)

(2.12)

(2.15)

(2.13)

(12.11)

(200.27)

6.41

(10.18)

(2.26)

(12.44)

(10.77)

(11.41)

(12.90)

(13.86)

(14.81)

(0.22)

(1.01)

(1.19)

(0.12)

(0.15)

(0.27)

(0.23)

(0.15)

(0.48)

(1.25)

(2.18)

(4.16)

(10.86)

(4.94)

(0.51)

-

-

-

-

-

-

-

(16.49)

(212.14)

0.28

(10.81)

(2.41)

(13.22)

(11.00)

(11.56)

(13.38)

(15.11)

(16.99)

1/ The continuous decrease in gross profit and gross profit margin during projection period is from the decrease in revenue from books
licensed from European countries and leading publishing house from Asia countries in 2018, then the revenue remains constant during
2019 – 2023. While, NGE’s fixed cost is increasing continuously such as salary expenses which have growth of 5.00% per year in
accordance with the Company’s policy and other expenses which have growth of 2.00% per year in accordance with Thailand inflation
rate.
2/ Finance costs are bank fees and expenses related to interest from loans in each years when NGE lacks of financial liquidity referred to
average bank overdraft rate (MOR) of top 5 commercial banks ranked by total assets value as of June 30, 2018 which are Bangkok Bank,
Kasikorn Bank, Siam Commercial Bank, Krung Thai Bank and Bank of Ayudhya. The average interest rate for one year is equal to 7.09%
per year.

9)

Discount rate
In calculation of discount rate used in discounted cash flow approach, the IFA used the Company’s
weighted average cost of capital (“WACC”) which is an average of cost of equity (“Ke”) and cost of
debt (“Kd”) adjusted by tax benefits from interest payment and weighed by equity ( “We”) and
interest bearing debt (“Wd”). The calculation formula can be shown as follows:
▪ The calculation of weighted average cost of capital (WACC)
WACC

=

Ke x We + Kd x (1 - T) x Wd

Ke

=

Cost of equity is equal to 8.53

Kd

=

0 because the Company has no interest bearing debt

T

=

Corporate income tax at 20.00%

We

=

Weight of equity is equal to 100.00%

Wd

=

0 because the Company has no interest bearing debt

Where
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▪ The calculation of weighted average cost of equity (Ke)
The IFA calculated cost of equity (Ke) based on
Ke

=

Rf + β x (Rm - Rf)

Where
Risk Free Rate (Rf)

Based on interest rate of 10-year government bond as of
11 December, 2018 which is equal to 2.65%. As 10 years
period is appropriate time horizon to reflect the
appropriate return under government bonds theory
because it is period which government bonds have the
most trading volume and liquidity as compared to other
periods. Hence, the IFA considered that the mentioned
period is appropriate.

Market Return (Rm)

Based on average return of investment in SET Total Return
Index: TRI Index for the past 10 years (Average return
between 2008 and 2018 due to high volatility on SET in
the end of 2008, hence, the IFA use the average yearly
return) which is equal to 13.90%.

Adjusted Beta (β)

Leverage Beta of comparable companies of the Company
for the past 5 years (Source from Capital IQ) because the
Company’s share has low liquidity, it cannot reflect
appropriate value. Therefore, the IFA adjusted mentioned
beta by financial leverage and country risk to use in
calculation of cost of equity (Ke) which is equal to 0.52
referred to Matichon Public Co., Ltd, Dogan Gazetecilik A.S.,
Utusan Melayu (Malaysia) Limited, Sambhaav Media
Limited, AS Ekspress Grupp and ARIP Public Co., Ltd.

Therefore
Ke

=

2.65% + [0.52 x (13.90% – 2.65%)] = 8.53%

The IFA calculated weighted average cost of capital (WACC) based on the Company’s
capital structure and because the Company has no interest bearing debt, therefore
WACC

=

(8.53% x 100%) + 0.00%

=

8.53%
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NGE’s separated equity value under discounted cash flow approach
The IFA estimated free cash flow to firm of NGE as follows:
Table of summary of NGE’s free cash flow to firm projection in Oct 2018 - 2023

Unit: THB million

Oct-Dec 18

2019

2020

2021

2022

2023

EBIT

(2.26)

(10.77)

(11.41)

(12.90)

(13.86)

(14.81)

Bank fees

(0.09)

(0.15)

(0.15)

(0.15)

(0.15)

(0.15)

Operating profit

(2.35)

(10.92)

(11.56)

(13.04)

(14.01)

(14.96)

-

-

-

-

-

-

(2.35)

(10.92)

(11.56)

(13.04)

(14.01)

(14.96)

0.49

1.76

1.54

2.12

2.15

2.13

Changes in working capital

(2.10)

(3.13)

0.91

0.67

1.00

0.94

Capital expenditure

(0.78)

(1.96)

(1.96)

(1.96)

(1.96)

(1.96)

Net cash flow to firm

(4.74)

(14.25)

(11.07)

(12.22)

(12.82)

(13.85)

8.53

8.53

8.53

8.53

8.53

8.53

(4.64)

(12.86)

(9.20)

(9.36)

(9.05)

(9.01)

Corporate income tax
Net cash flow from operation
Depreciation expenses

Discount rate (%)
Present value of free cash flow to
firm
Terminal Value

(162.37)

Discount rate (%)

8.96

Present value of Terminal value
Source:

(105.64)

IFA’s projection

The terminal value is the value of cash flow after the projection period. The formula is as follows:
Table of terminal value calculation

Terminal Value

= (FCFF x (1+G)) / (ke - G) = (105.64)

FCFF

= Free cash flow in the latest year of projection period is equal to negative 13.85

G
(Terminal Growth Rate)

=

Ke

= Cost of equity is equal to 8.53

Growth rate of free cash flow under going concern basis is equal to 0.00% per
year
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Table of NGE’s share value

Unit: THB million

As of June 30, 2018
(54.13)

Present value of free cash flow to firm of NGE from Oct 2018 – 2023
Present value of terminal value of NGE

(105.64)

Enterprise Value of NGE

(159.78)

Add: Cash and cash equivalent as of June 30, 2018

2.04

Separated Equity Value of NGE

(157.74)

The Company has proportion of (%)

99.74

Equity Value of NGE

(157.33)

▪ Sensitivity analysis of discount rate and terminal growth rate
The IFA conducted sensitivity analysis of discount date by increasing and decreasing 5.00%
due to the fact that it is significant factor that affects directly to enterprise valuation. The
change in interval of + / - 5.00% reflects the sensitivity of significant factors of the
assumption that the IFA specified. The mentioned range of change is highly possible
sensitivity range based on confidence level of 9 5 . 0 0 % which is the lowest acceptable
level in statistics and renders the enterprise valuation to have not wide range of price.
Hence, the IFA considered that this range is appropriate.
Equity value of NGE calculated by discounted cash flow approach at base case is equal to
negative THB 157.33 million. Whereby, the IFA conducted sensitivity analysis of (1) Discount
rate and (2) Terminal growth rate which can be summarized as follows:
Table of sensitivity analysis of NGE’s share value under discounted cash flow approach

Terminal Growth Rate

Factor

Source:

-5.00%

-2.50%

WACC
Base

+2.50% +5.00%

-0.50% (158.69) (154.75) (151.00) (147.42) (144.00)
-0.25% (162.14) (158.00) (154.07) (150.33) (146.76)
Base

(165.80) (161.46) (157.33) (153.40) (149.67)

+0.25% (169.70) (165.12) (160.78) (156.66) (152.74)
+0.50% (173.85) (169.02) (164.45) (160.12) (156.00)
projection of IFA

From the table above, after conducting sensitivity analysis, equity value of NGE is equal to
negative THB 173.85 – 144.00 million.
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3.6.3 Value of One World Media Company Limited
In valuation under discounted cash flow approach, the IFA evaluated free cash flow to firm (“FCFF”)
derived from projection of OWM’s future cash flow based on license agreement of using Rabbit
title as of May 31, 2018. The license agreement has period of 3 years and can be extended for
another 3 years to be 6 years in total from the date of entering into the agreement with owner of
right. (agreement period is from May 31, 2018 – 2021 and can be extended for another 3 years from
May 31, 2021 – 2024). The details are as follows:
-

-

Estimation of revenue, cost and expenses in financial projection is under economic condition
and current situation.
The IFA discounts FCFF under economic condition and current situation at weighted average
cost of capital (“WACC”) across the projection period. The sum of discounted FCFF will be
added by cash and assets for investment at the present.
The IFA conducted OWM’s financial projection referred to information and assumption
received from FCFF and interview of management and related employees.

OWM was established and registered on January 31, 2018 and was acquired by the Company on
April 4, 2018. OWM operates different business from the Company’s and NGE’s by focusing on
online and offline information and news service. OWM publishes free newspaper or free sheet
under the name of Rabbit Today and renders advertising service through several social medias such
as website Facebook, Instagram, Twitter, YouTube, SMS, Line and e-mail. OWM began free
newspaper (Rabbit Today) operation on June 2018 by focusing on crowded area such as BTS
stations, MRT stations, Kerry and True Coffee. Therefore, the IFA conducted financial projection of
OWM based on projection from management of OWM, information and documents received from
OWM and public information such as information from website and industry information from
website, then adjusted some assumptions to reflect industry trend and overall of economic
situation. Whereby, the projection and assumptions of OWM’s financial projection are as follows:
1) Revenue
Main revenue can be divided into 2 groups which are (1) Revenue from advertising on free
newspaper (Free Sheet) under the brand of Rabbit Today together with advertising on online media
such as website and Facebook including content production for customers in order to launch the
advertisement (2) revenue from marketing service, insurance agent and/or insurance firm service
via publications, website and social media. The assumptions of projection are as follows:
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Revenue from advertising on free newspaper (Free Sheet) together with advertising on online media

Average advertising price
It is based on average advertising price per page of free newspaper (Free Sheet) by calculating from
average price of advertising for each type which consist of full rage, back cover, concept Issue, half
page and strip referred to selling price from OWM’s policy. The average advertising price is THB
177,500 per page. Whereby, the management expects to increase advertising price by 3.00% per
year from 2019 onwards
Actual advertising pages of free newspaper
The IFA referred information to management interview, OWM’s projection and sales policy. The
summary of assumptions is as follows:
Table of projection of free newspaper’s actual advertising pages sold

Forecast
items

OctDec 18

Pages per book (pages)

16

16

16

16

16

16

16

40.00

40.00

40.00

40.00

40.00

40.00

40.00

Pages available for sale per day (pages)

6.40

6.40

6.40

6.40

6.40

6.40

6.40

Number of Free Sheet production days2/
(days)

63

252

252

252

252

252

105

403.20 1,612.80 1,612.80 1,612.80 1,612.80 1,612.80

672.00

Rate of pages available for sale1/ (%)

Pages available for sale per year (days)

2019

2020

2021

2022

2023

JanMay 24

Actual selling rate3/ (%)

10.00

30.00

40.00

40.00

50.00

50.00

50.00

Actual pages sold per year4/ (pages)

40.32

483.84

645.12

645.12

806.40

806.40

336.00

Source: 1/ based on OWM’s policy to specify rate of selling space for advertising per 1 free newspaper, the remaining will be for content
for readers such as lifestyle, restaurant, tourist spot, sports, technology and business.
2/ OWM operates publishing of free newspaper from Monday – Friday or approximately 5 days per week assuming that working days are
equal to 21 days per month
3/ based on business plan and management interview
4/ The calculation of actual pages sold per year is as follows: Actual pages sold per year = ((pages per book x rate of pages available for
sale) x number of Free Sheet production days) x actual selling rate

From aforementioned assumptions, projection and management interview, the IFA view that the
mentioned assumptions are possible due to the fact that during 2018, media and advertising
industry has positive trend. Nielsen Media Research (Thailand) Co., Ltd. reported that total
advertising expenditure in second quarter of 2018 was THB 27,243 million which increased by 4.61%
from THB 26,042 million of the same period of the previous year. It shows trend of extension of
93 | Page

Opinion of the Independent Financial Advisor on the Tender Offer

Nation International Edutainment Public Company Limited

media and advertising industry. Moreover, total advertising expenditure in 2017 was THB 101,445
million which was advertising expenditure from newspaper in the amount of THB 7 ,706 million. If
considering market share of advertising expenditure from newspapers in 2018 referred to
expenditure of the Company that operated business as similar as OWM’s business, it found out
that the mentioned company had market share of advertising expenditure from newspaper of not
less than 5.00% or total revenue in the amount of THB 385.30 million. Meanwhile, Nielsen Media
Research (Thailand) Co., Ltd. and Media Agency Association of Thailand forecasted that advertising
expenditure from digital media in Thailand during 2018 will be 1 2 . 0 0 % of total advertising
expenditure or THB 12,173.40 million per year. In addition, Thailand internet user profile in 2017
from Electronic Transactions Development Agency, Ministry of Digital Economy and Society
reported that Thai people used internet increasingly for almost every year and spent most of time
to play social media which is 86.90%. The top social medias used are YouTube, Facebook and line.
These social medias are main advertising channels of OWM.
Table of revenue projection from advertising on Free Sheet

Forecast
items

OctDec 18

2019

2020

2021

2022

2023

JanMay 24

177,500

177,500

182,825

188,310

193,959

199,778

205,771

Number of pages of free newspaper sold (pages)

40.32

483.84

645.12

645.12

806.40

806.40

336.00

Revenue from advertising on Free Sheet (THM
million)

7.16

85.88

117.94

121.48

156.41

161.10

69.14

Average advertising price (THB)

Source:

IFA’s projection

For revenue from content production for customers in order to launch advertisement in case of
customers have none of their own content (Advertorial Ads.). The management estimated
assumptions as follows:
Table of revenue projection from content production for customers to launch advertisement

Items

Forecast
2023

Jan-May 24

Actual number of pages sold per year 1/ (pages)

- 564.48 564.48 645.12 645.12 725.76

302.40

Expected proportion that OWM will be able to sell
(Advertorial Ads.) 2/ (%)

-

20.00

20.00

Price3/ (THB)

- 50,000 50,000 50,000 50,000 50,000

50,000

Revenue from Advertorial Ads. (THB million)

-

Source:

Oct-Dec 18

2019

20.00

5.64

2020

20.00

5.64

2021

20.00

6.45

2022

20.00

6.45

7.26

1/ Information is based on calculation from table of projection of free newspaper’s actual advertising pages sold
2/ and 3/ information is based on management interview and price policy of OWM
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Revenue from marketing service and insurance agent service through publications and social media
From OWM’s information and management interview, this revenue is derived from OWM’s services
by producing contents through several medias and publications and distributing via several website
or social medias of OWM. OWM also provides services for people who want to enter into insurance
policy under insurance policy project to register as membership of Rabbit Today for an access to
connect to the system and be able to send information related to entering into insurance policy
to insurance agent or insurance firm which OWM will receive compensations, service fees or
commission fees from insurance agent or insurance firm. At the present, OWM enters into
agreement with agent of automobile insurance firm in both compulsory automobile insurance
(Motor Compulsory) and voluntary automobile insurance (Motor Voluntary). The Company has
policy to invest in website development and software system funding from capital increase in order
to increase efficiency and interest of website which is the distribution automobile insurance. The
interest will increase number of automobile insurance agent to enter the contract with OWM. The
assumptions are based on projection and management interview. The IFA view that the mentioned
assumptions are appropriate. The assumptions of projection can be summarized as follows:
Table of revenue projection from marketing service and insurance agent service
through publications and social media

Forecast
items

OctDec 18

2019

2020

2021

2022

2023

JanMay 24

Number of total automobile insurance
policy per year1/ (million policies)

-

25.87

25.87

25.87

25.87

25.87

10.77

Market share 2/ (%)

-

0.01

0.05

0.08

0.10

0.10

0.10

0.003

0.013

0.022

0.027

0.027

0.011

-

3,165.54

3,165.54

3,165.54

3,165.54

3,165.54

3,165.54

-

13.42

13.42

13.42

13.42

13.42

13.42

-

1.14

5.71

9.14

11.43

11.43

4.76

Number of policy that OWM expected
to be sold (million policies)
Average insurance premium per policy
(THB) 1/
Commission fees 2/ (percentage to total
insurance premium)
Revenue from marketing service
Source:

-

1/ based on number of total insurance policy from compulsory and voluntary automobile insurance in 2017 from Office of Insurance
Commission. The details are as follows:
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Table of Statistic of automobile insurance from agent and internet
Items

2014

Number of compulsory automobile insurance policy and voluntary automobile
insurance policy from agent and internet (million policies)
Total premium from compulsory automobile insurance and voluntary
automobile insurance from agent and internet (THB mmillion)
Average premium per policy (THB)

2015

2016

2017

Jan-Jun
18

21.91

23.03

22.87

25.87

14.41

77,003.62

74,873.26

74,760.01

81,883.91

43,848.21

3,514.52

3,251.42

3,269.62

3,165.54

3,043.08

2/ For market share, it is considered from target sales that OWM expects to receive on market share of insurance agents and/or insurance
firms which are customers upon the contract of the Company. And for commission based on contract between OWM and insurance
agent and/or insurance firm including Office of Insurance Commission, the details are as follows:

Proportion of insurance premium by types of automobile insurance
items

2014

2015

2016

2017

Average of 4 years

Proportion of insurance premium by types which sell through agent and internet:
1) Compulsory automobile insurance (%)

12.59

13.26

12.61

15.10

13.39

2) Voluntary automobile insurance (%)

87.41

83.97

84.48

91.23

86.77

Commission fees which OWM will be received upon contract with insurance agent and/or insurance firm 1/ :
1) Compulsory automobile insurance (%)

3.00

2) Voluntary automobile insurance (%)

15.00

= (Proportion of compulsory insurance x Commission fees from compulsory
insurance) + (Proportion of voluntary insurance x Commission fees from voluntary
Average commission fees which OWM will be
insurance)
received
= (13.39% x 3.00%) + (86.77% x 15.00%)
= 13.42%
Note:
1/ based on Office of Insurance Commission’s notification about payment rate or fees to agent of non-life insurance in 2008.
The commission fees from compulsory insurance and voluntary insurance that OWM will be received from contract with insurance agent
and/or insurance firm are not more than the mentioned notification denotes at 12% and 18% of insurance policy.

The IFA summarized total revenue from projection as follows:
Table of summary of OWM revenue projection

Forecast
Unit: THB million

OctDec 18

Jan-May
24

2019

2020

2021

2022

2023

7.16

85.88

117.94

121.48

156.41

161.10

69.14

Revenue from Advertorial Ads. (THB million)

-

4.84

6.45

6.45

8.06

8.06

3.36

Revenue from marketing service

-

1.14

5.71

9.14

11.43

11.43

4.76

7.16

91.86

130.11

137.08

175.90

180.59

77.26

Revenue from advertising on Free Sheet

Total revenue
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2) Cost of services
OWM’s cost of services consists of variable cost and fixed cost. Variable cost consists of commission
fees and expenses related to video clips production such as video production, MC employment,
rental fees and others. Fixed cost consists of expenses related to free newspaper (Free Sheet) such
as printing cost, delivery cost, distribution cost, blogger cost for content production on media,
traveling cost and other expenses. The mentioned assumptions are referred to company’s
projection and management interview. The details of cost of services are summarized as follows:
Table of cost of sales and services assumption

items

Assumption
Based on policy of OWM by specifying commission fees to be proportional to
total revenue from operation which is equal to 5.00% from October 2018 –
May 2024
From management interview, there is projection of video clips projection of
10 clips per month from October 2018 – May 2024. The cost of video clips
production is projected to be equal to THB 44,000 per clip and cost of
production will increase by 2.00% based on inflation rate
These expenses are fixed cost which consist of newspaper publishing cost,
delivery cost, newspaper distribution cost approximately THB 3,843,000 per
month. In 2019 – May 2024, the growth from projection is equal to 2.00%
based on inflation rate.
Blogger expenses are employment fees of content production to OWM. They
are fixed cost which is equal to THB 500,000 per month. In 2019 – May 2024,
the growth from projection is equal to 2.00% based on inflation rate.
Most of which is traveling cost and photo purchase cost which is
approximately THB 58,500 per month. In 2019 – May 2024, the growth from
projection is equal to 2.00% based on inflation rate.

Commission fees

Expenses related to video clips production

Expenses related to free newspaper (Free
Sheet)

Blogger expenses

Traveling cost and other expenses

Table of cost of sales and services projection

Unit: THB million

Forecast
Oct-Dec 18

2019

2020

2021

2022

2023

Jan-May 24

Commission fees

0.36

4.59

6.51

6.85

8.80

9.03

3.86

Proportion to total revenue from operation

5.00

5.00

5.00

5.00

5.00

5.00

5.00

Expenses related to video clips production

1.32

5.39

5.49

5.60

5.72

5.83

2.48

30

120

120

120

120

120

50

Variable cost

Number of video clips (clip per year)
Fixed cost
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Forecast

Unit: THB million

Oct-Dec 18

2019

2020

2021

2022

2023

Jan-May 24

11.53

47.04

47.98

48.94

49.92

50.92

21.64

Blogger expenses

1.50

6.12

6.24

6.37

6.49

6.62

2.82

Traveling cost and other expenses

0.18

0.72

0.73

0.74

0.76

0.78

0.33

14.88

63.85

66.95

68.51

71.68

73.17

31.12

Expenses related to free newspaper (Free Sheet)

Total cost of services

3) Selling and administrative expenses
Selling and administrative expenses of OWM consists of variable cost and fixed cost. Variable cost
consists of revenue sharing to owner of Rabbit brand upon contract. Meanwhile, fixed cost consists
of employees’ salary, other expenses related to employees, selling and marketing expenses, office
and utility expenses, rental fees and other services fees. The details of selling and administrative
expense from OWM’s projection and management interview are as follows:
Table of assumption of selling and administrative expenses

items
Revenue sharing to owner of Rabbit brand

Employees’ salary

Other expenses related to employees

assumption
Based on contract with owner of Rabbit brand that OWM will share 5.00% of
OWM’s income after deducting cost of sales and services throughout the
contract period during May 2018 – May 2024.
Based on management interview and OWM’s projection, in October 2018 –
2019, there will be approximately 42 employees which salary expenses can
be calculated in amount of THB 2,520,000 per month. And from 2020
onward, OWM has plan to increase employees to be 50 people which salary
expenses can be calculated in amount of THB 3,258,300 per month.
Whereby, in 2019 – May 2024, OWN has plan to set growth rate of 5.00% in
accordance with OWM’s policy.
For provident fund and compensation to employees are projected to be
equal to 8.30% of salary expenses during October – December 2018 and
13.30% of salary expenses in 2019 – May 2024.
For employee training expenses and traveling expenses which are fixed cost,
during October – December 2018, expenses are estimated to be equal to
THB 200,000 per month and increase to be THB 220,067 per month in 2019
and in 2020 – May 2024, the expenses growth is projected at 2.00%
constantly based on inflation rate.
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items

assumption
Based on projection of OWM, the expenses are projected to be equal to THB
700,000 per month. Most of which consists of promotion expenses,
marketing expenses on online media, while budget for OWM’s customers
relationship management in the amount of approximately THB 180,000 per
Selling and marketing expenses
year. Whereby, in 2019 – May 2024, the projected growth rate is equal to
2.00% based on inflation rate.
Nonetheless, during October – October 2018, there is marketing expenses for
advertisement of brand establishment which is one-time expense in the
amount of THB 150,000.
The expenses consist of
(1) According to OWM’s office rental expenses, OWM has planned to move
office in September 2018 and incurs expenses of moving office in the
amount of THB 200,000 which is one-time expense, and rental fees is
Office rental fees, office expenses, and utility
248,325 based on conditions of rental contract which has contract period of
expenses
3 years. After the contract expires, the projected growth rate of rental fee is
equal to 2.00% based on inflation rate for contract renewal.
(2) Office expenses and utility expenses are projected in the amount of THB
232,250 per month. For 2019 – May 2024, the projected growth rate is equal
to 2.00% based on inflation rate.
Other rental fees consist of
(1) Car rental fees which the rental contract period is 5 year starting from
2018 – 2023. The expenses are THB 97,000 per month which is constant fees
throughout the contract, and the rental fees increase by 2.00% based on
inflation rate when there is extension of the contract at the beginning of
2023.
(2) Copy machine rental fees and other expenses is projected to be equal to
THB 210,833.33 per month. For 2019 – May 2024, the projected growth rate
Other rental fees, maintenance fees and other is equal to 2.00% based on inflation rate.
expenses
Expenses of equipment maintenance, computer program used in office
during Oct – December 2018 are projected to be equal to THB 2,220,000.
And there is mentioned expenses in 2019 in the amount of THB 5,058,800.
For 2019 – May 2024, the projected growth rate is equal to 2.00% based on
inflation rate.
Nonetheless, during Oct – December 2018, OWM has expenses of
outsourcing external party to manage human resource department in the
amount of THB 150,000 because OWM has just operated the business.
Whereby, the contract will be expired at the end of 2018.
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Table of selling and administrative expenses projection

Forecast
Unit: THB million

OctDec 18

2019

2020

2021

2022

2023

JanMay 24

Variable cost
Revenue sharing to Owner of Rabbit brand

-

1.40

3.16

3.43

5.21

5.37

2.31

Proportion to OWM’s revenue after deducting cost
of sales and services

-

5.00

5.00

5.00

5.00

5.00

5.00

Employee’s salary

7.56

31.75

39.10

41.05

43.11

45.26

19.80

Other expenses related to employees

0.98

6.88

7.91

8.23

8.56

8.90

3.99

Selling and marketing expenses

2.28

8.75

8.93

9.11

9.29

9.47

4.14

1.45

5.82

5.90

5.96

6.06

6.12

2.58

2.36

8.29

8.44

8.58

8.73

8.90

4.44

14.63

62.90

73.43

76.36

80.95

84.02

37.27

Fixed cost

Office rental fees, office expenses and utility
expenses
Other rental fees, maintenance fees and other
expenses
Total selling and administrative expenses

4) Corporate income tax
The IFA estimated OWM’s corporate income tax referred to corporate income tax rate at 20.00%
as it reflects corporate income tax rate announced by the Revenue Department.
5) Working Capital
Due to OWM is a company established at the beginning of 2018, the IFA conducted assumptions
of working capital from management interview and OWM’s policy as follows:
items
Accounts receivables
Accounts payables
Other accounts payables
Source:

assumption
Approximately 60 days over the projection period
Approximately 45 days over the projection period
Approximately 30 days over the projection period

Information from management interview and OWM’s policy
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6) Capital expenditure
From management interview, in 2018, OWM incurs capital expenditure from computer purchase
and website development, and, in May 2021, OWM will incur capital expenditure from extension
of license agreement for using Rabbit brand which the agreement can be extended once for
another 3 year in accordance with conditions of agreement. And in the same year, OWM will incur
capital expenditure from investment in computer program and system for website which has useful
life of 3 years based on the conditions of contract. The details can be summarized as follows:
Table of capital expenditure projection

Forecast
Unit: THB million

OctDec 18

2019

2020

2021

2022

Jan-May
24

2023

Computer purchase

0.30

-

-

-

-

-

-

Website development

4.32

-

-

-

-

-

-

License Agreement for using Rabbit brand 1/

-

15.00

-

15.00

15.00

-

-

System and computer program service fees for
website 2/

-

6.52

6.52

6.80

6.80

6.80

-

Computer program for accounting

1.41

-

-

-

-

-

-

Total capital expenditure

6.03

21.52

6.52

21.80

21.80

6.80

-

Source:

Information from management interview

Note:

1/ the current remaining of payment under contract of Rabbit brand license is THB 15.00 million that will pay in 2019. Then the fees for
3 years extension contract of Rabbit brand license for period of May 2021 – May 2024 is equal to THB 30 million which payment
condition consists of 2 installments: THB 15 million for each installment and payment due in 2021 and 2022 respectively.
2/ Payments for system and computer program service fees is THB 6.67 million per year in 2019 and 2020, according to the Company’s
projection. Then system and computer program service fees for website for period of 2021 - 2023 has payment condition separated into
3 installments: THB 6.80 million for each installment and making payment in 2021, 2022 and 2023, according to the Company’s projection
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7) Depreciation expenses
The IFA specified each types of assets depreciates under the straight-line method. The depreciation
of each type of assets will be calculated differently in accordance with accounting standard. The
details are as follows:
Table of depreciation

Assets

Depreciation period (years)

Furniture, fixtures and office equipment

5

Computer program, website development and software licenses

5

License Agreement for using Rabbit brand

3

System and computer program service fees for website

3

Source:

OWM’s financial statement and conditions of contract

8) Summary of OWM’s financial projection
The IFA summarized OWM’s financial projection as follows:
Table of summary of OWM’s financial projection

Actual
Unit: THB million
Sales revenue

Forecast

JanSep 18

OctDec 18

2019

2020

2021

2022

2023

JanMay 24

3.08

7.16

91.86

130.11

137.08

175.90

180.59

77.26

Cost of sales

(23.80)

(14.88)

(63.85)

(66.95)

(68.51)

(71.68)

(73.17)

(31.12)

Gross profit 1/

(20.72)

(7.73)

28.01

63.16

68.57

104.22

107.42

46.14

Other income

0.01

-

-

-

-

-

-

-

Selling and
administrative
expenses

(21.88)

(14.63)

(62.90)

(73.43)

(76.36)

(80.95)

(84.02)

(37.27)

EBITDA

(43.10)

(22.36)

(34.89)

(10.28)

(7.79)

23.27

23.39

8.87

(4.35)

(6.40)

(16.43)

(16.43)

(18.34)

(20.70)

(18.08)

(7.12)

(47.45)

(28.75)

(51.33)

(26.71)

(26.13)

2.57

5.32

1.75

(0.05)

(0.43)

(0.85)

-

(0.61)

(1.43)

(1.14)

(0.15)

-

-

-

-

-

-

-

-

(47.50)

(29.18)

(52.18)

(26.71)

(26.74)

0.92

3.34

1.28

Depreciation and
amortization expenses
EBIT
Finance cost 2/
Tax income (expense)
Net Profit
Note:

1/ Gross profit and gross profit margin in 2019 - 2020 are decreasing because in 2019 – 2020 OWM has constant revenue while has
continuously increasing fixed costs such as expenses related to video clips production, expenses related to free newspaper (Free
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Sheet), blogger expenses, traveling expenses and other expenses which increase by 2.00% per year based on inflation rate in Thailand.
Gross profit and gross profit margin during 2021 – 2022 are as similar as during 2019 – 2020. While, in 2023, OWM’s gross profit margin
increases as compared to gross profit margin in 2022 because of significant increase in advertising revenue. Whereby, in 2024, the
projection period will be until May 2024 upon license agreement for using Rabbit brand which will be expired on May 31, 2024.
2/ Finance costs are expenses related to interest from loans in each years when OWM lacks of financial liquidity referred to average bank
overdraft rate (MOR) of top 5 commercial banks ranked by total assets value as of June 30, 2018 which are Bangkok Bank, Kasikorn
Bank, Siam Commercial Bank, Krung Thai Bank and Bank of Ayudhya. The average interest rate for 1 year is equal to 7.09% per year.

9) Discount rate
In calculation of discount rate used in discounted cash flow approach, the IFA used OWM’s
weighted average cost of capital (“WACC”) which is an average of cost of equity (“Ke”) and cost of
debt (“Kd”) adjusted by tax benefits from interest payment and weighed by equity ( “We”) and
interest bearing debt (“Wd”). The calculation formula can be shown as follows:
▪ The calculation of weighted average cost of capital (WACC)
WACC

=

Ke x We + Kd x (1 - T) x Wd

Ke

=

Cost of equity is equal to 10.22

Kd

=

0 because OWM has no interest bearing debt

T

=

Corporate income tax at 20.00%

We

=

Weight of equity is equal to 100.00%

Wd

=

0 because OWM has no interest bearing debt

Where

▪ The calculation of weighted average cost of equity (Ke)
The IFA calculated cost of equity (Ke) based on
Ke

=

Rf + β x (Rm - Rf)

Where
Risk Free Rate (Rf)

Based on interest rate of 10-year government bond as of
December 11, 2018 which is equal to 2.65%. As 10 years
period is appropriate time horizon to reflect the
appropriate return under government bonds theory
because it is period which government bonds have the
most trading volume and liquidity as compared to other
periods. Hence, the IFA considered that the mentioned
period is appropriate
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Market Return (Rm)

Based on average return of investment in SET Total Return
Index: TRI Index for the past 10 years (Average return
between 2008 and 2018 due to high volatility on SET in
the end of 2008, hence, the IFA use the average yearly
return) which is equal to 13.90%.

Adjusted Beta (β)

Leverage Beta of comparable companies of the Company
for the past 5 years (Source from Capital IQ) which is
adjusted by financial leverage and country risk to use in
calculation of cost of equity (Ke) which is equal to 0.67
referred to Jagran Prakashan Limited, One Media Group
Limited, Branding China Group Limited and Next Digital
Limited. The details of comparable companies will be
mentioned later.

Ke

=

2.65% + [0.67 x (13.90% – 2.65%)] = 9.68%

The IFA calculated weighted average cost of capital (WACC) based on OWM’s capital
structure and because OWM has no interest bearing debt, therefore
WACC

=

(9.68% x 100%) + 0.00%

=

9.68%

Whereby, for details of comparable companies which operates business as similar as OWM’s used
as reference of adjusted beta, the IFA compared companies in media and publishing industry by
selecting only companies which derive main revenue from publishing and distribution of books,
publications and online media as they are main business of OWM and selecting listed companies
in both domestic and foreign due to the face that the limited number of comparable listed
companies in Thailand. Whereby, comparable companies will have revenue from operation in
publication and online media business in significant proportion. The summary of comparable
companies and their details is as follows:
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Table of OWM’s comparable companies

Company

Ticker

Business Description

Market
Capitalization1/
(THB million)

Proportion of
revenue from
publication
and online
media
business 2/

Jagran Prakashan Limited

BSE:532705

A company operates publishing
and printing business of
newspapers, magazines, digital as
well as video channel in India
including organizing of exhibition,
expo and marketing event.

15,318.21

81.00%

One Media Group Limited

SEHK:426

A company operates publication
business by publishing and
distribution of magazines in Hong
Kong, Taiwan and China as well
as digital business and event
organizing.

1,432.12

99.78%

Branding China Group Limited

SEHK:863

A company operates service
business
by
rendering
communication service and
advertising on newspaper,
magazines, internet, mobile
phone and outdoor as well as PR
service and digital market service
in China.

8,575.69

76.60%

Next Digital Limited

SEHK:282

A company operates publication
and digital media business by
publishing and distributing
newspaper,
books
and
magazines in Hongkong, Taiwan,
North America, Europe and
Australia including content
media and advertising via
interest channel and developing
games and application on
mobile device.

2,269.46

100.00%

Source:

Capital IQ as of December 11, 2018 which is the date of resolution from Board of Directors to propose to Shareholders’ Meeting for an
approval of the Company’s increase in registered capital with specific objective by private placement

Note:

1/ Market capitalization as of December 11, 2018
2/ proportion of revenue for each companies in 2017
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10) OWM’s separated equity value under discounted cash flow approach
The IFA estimated free cash flow to firm of OWM as follows:
Table of summary of OWM’s free cash flow to firm projection in October 2018 – May 2024

Unit: THB million

Oct –
Dec 18

2019

2020

2021

2022

Jan May 24

2023

EBIT

(28.75)

(51.33)

(26.71)

(26.13)

2.57

5.32

1.75

Operating profit

(28.75)

(51.33)

(26.71)

(26.13)

2.57

5.32

1.75

-

-

-

-

-

-

-

(28.75)

(51.33)

(26.71)

(26.13)

2.57

5.32

1.75

Depreciation expenses

6.40

16.43

16.43

18.34

20.70

18.08

7.12

Changes in working capital

2.11

(12.59)

(5.26)

(0.88)

(5.87)

(0.46)

(0.30)

(6.03)

(21.52)

(6.52)

(21.80)

(21.80)

(6.80)

-

(26.27)

(69.01)

(22.06)

(30.46)

(4.40)

16.14

8.57

10.22

10.22

10.22

10.22

10.22

10.22

10.22

(25.64)

(61.09)

(17.71)

(22.19)

(2.91)

9.68

4.94

Corporate income tax
Net cash flow from
operation

Capital expenditure
Net cash flow to firm
Discount rate (%)
Present value of free cash
flow to firm
Terminal Value1/

-

Discount rate (%)

9.68

Present value of Terminal
value

-

Source:

IFA’s projection

Note:

1/ based on OWM enters into license agreement for using Rabbit brand in 2018 which the agreement period is 3 years from May 2018
to May 2021 and OWM has right to extend the agreement once for another 3 years and will extend to expiration date to May 2024.
Hence, the IFA projected the assumption that OWM will stop operation when license agreement for using Rabbit brand will be
expired in May 2024 based on the conditions in agreement. Therefore, there is no calculation of OWM.
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Table of OWM’s share value under discounted cash flow approach

Unit: THB million

As of Sep 30, 2018

Present value of free cash flow to firm of OWM from October 2018 – May 2024

(114.93)

Present value of terminal value of OWM
Enterprise Value of OWM

(114.93)

Add: Cash and cash equivalent as of June 30, 2018
Separated Equity Value of the OWM
The Company has proportion of (%)
Equity Value of OWM

2.60
(112.34)
99.99
(112.34)

The IFA conducted sensitivity analysis of discount date by increasing and decreasing 5.00% due to
the fact that it is significant factor that affects directly to enterprise valuation. The change in interval
of + / - 5.00% reflects the sensitivity of significant factors of the assumption that the IFA specified.
The mentioned range of change is highly possible sensitivity range based on confidence level of
9 5 . 0 0 % which is the lowest acceptable level in statistics and renders the enterprise valuation to
have not wide range of price. Hence, the IFA considered that this range is appropriate.
Separated equity value of OWM calculated by discounted cash flow approach at base case is equal
to negative THB 112.34 million. Whereby, the IFA conducted sensitivity analysis of (1) Discount rate
which can be summarized as follows:
Table of sensitivity analysis of OWM’s share value under discounted cash flow approach

Factor
WACC
-5.00% -2.50% Base +2.50% +5.00%
(112.94) (112.64) (112.34) (112.04) (111.74)
Source: IFA’s projection

From the table above, after conducting sensitivity analysis, separated equity value of OWM is equal
to negative THB 112.94 – 111.74 million.
Nonetheless, the IFA conducted OWM’s financial projection and valuation under discounted cash
flow approach and going concern basis after expiration of license agreement for using Rabbit brand
in May 2024 and there are no significant changes. Hence, the IFA estimated free cash flow of OWM
in this case as follows:
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Table of summary of OWM’s free cash flow to firm projection in Oct 2018 - 2024

Unit: THB million

Oct Dec 18

2019

2020

2021

2022

2023

2024

EBIT

(28.75)

(51.33)

(26.71)

(26.13)

2.57

5.32

16.39

Operating profit

(28.75)

(51.33)

(26.71)

(26.13)

2.57

5.32

16.39

-

-

-

-

-

-

-

(28.75)

(51.33)

(26.71)

(26.13)

2.57

5.32

1.75

Depreciation expenses

6.40

16.43

16.43

18.34

20.70

18.08

7.12

Changes in working capital

2.11

(12.59)

(5.26)

(0.88)

(5.87)

(0.46)

(0.41)

(6.03)

(21.52)

(6.52)

(21.80)

(21.80)

(6.80)

(15.00)

(27.84)

(69.01)

(24.62)

(31.93)

(9.15)

7.13

8.09

10.22

10.22

10.22

10.22

10.22

10.22

10.22

(25.64)

(61.09)

(17.71)

(22.19)

(2.91)

9.68

4.40

Corporate income tax
Net cash flow from
operation

Capital expenditure
Net cash flow to firm
Discount rate (%)
Present value of free cash
flow to firm
Terminal Value1/

79.17

Discount rate (%)

10.22

Present value of Terminal
value

43.06

The terminal value is the value of cash flow after the projection period. The formula is as follows:
Table of terminal value calculation

Terminal Value

= (FCFF x (1+G)) / (Ke - G) = 79.17

FCFF

= Free cash flow in the latest year of projection period is equal to 8.09

G
Terminal Growth Rate

=

Ke

= Cost of equity is equal to 10.22%

Growth rate of free cash flow under going concern basis is equal to 0.00% per
year
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Table of OWM’s share value under discounted cash flow approach

Unit: THB million

As of Sep 30, 2018
(115.47)

Present value of free cash flow to firm of OWM from Oct 2018 – 2024
Present value of terminal value of OWM

43.06

Enterprise Value of OWM

(72.41)

Add: Cash and cash equivalent as of June 30, 2018

2.60

Separated Equity Value of OWM

(69.81)

The Company has proportion of (%)

99.99

Equity Value of OWM

(69.81)

The IFA conducted sensitivity analysis of discount date by increasing and decreasing 5.00% due to
the fact that it is significant factor that affects directly to enterprise valuation. The change in interval
of + / - 5.00% reflects the sensitivity of significant factors of the assumption that the IFA specified.
The mentioned range of change is highly possible sensitivity range based on confidence level of
9 5 . 0 0 % which is the lowest acceptable level in statistics and renders the enterprise valuation to
have not wide range of price. Hence, the IFA considered that this range is appropriate.
Separated equity value of OWM calculated by discounted cash flow approach at base case is equal
to negative THB 69.81 million. Whereby, the IFA conducted sensitivity analysis of (1) Discount rate
and (2) Terminal growth rate which can be summarized as follows:
Table of sensitivity analysis of OWM’s share value under discounted cash flow approach

-5.00% -2.50%

WACC
Base +2.50% +5.00%

-0.50%

(69.31)

(70.71)

(72.02)

(73.25)

(74.40)

-0.25%

(68.09)

(69.56)

(70.94)

(72.23)

(73.44)

Base

(66.81)

(68.36)

(69.81)

(71.16)

(72.43)

+0.25%

(65.45)

(67.09)

(68.62)

(70.05)

(71.38)

+0.50%

(64.03)

(65.76)

(67.37)

(68.87)

(70.28)

Terminal Growth Rate

Factor

Source:

IFA’s projection

From the table above, after conducting sensitivity analysis, separated equity value of OWM is equal
to negative THB 74.40 – 64.03 million.
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3.6.5 Sum of each the Company’s subsidiaries from the discounted cash flow approach
The valuation under discounted cash flow approach of 3 companies in the group can be
summarized as follows:
Table of summary of fair value’s appropriateness under discounted cash flow approach

Assets
The Company
Nation Global Edutainment Company Limited (“NGE”)
One World Media Company Limited (“OWM”)
Total of the Company’s equity value
Adjusted by capital increase
Total of the Company’s equity value after adjusted by
capital increase
Numbers of ordinary shares (million shares)
The Company’s share value (THB/share)

Percentage of registered ordinary
shares
100.00
99.74
99.99

Fair value
(Unit: THB million)
(138.88) – (112.35)
(173.85) – (144.00)
(112.94) – (111.74)
(425.67) - (368.09)
273.70
(151.17) – (93.69)
365.55
(0.42) - (0.26)

Range of the Company’s fair value under discounted cash flow approach is in negative range of
THB 424.87 - 367.39 million or THB 0.42 – 0.26 per share which is lower than the newly issued
share’s offering price of THB 1.40 per share by THB 1.66 – 1.82 per share or lower by 118.31% –
129.69% of newly issued share’s offering price.
However, the discounted cash flow valuation, the IFA and the Company assumed revenue, cost,
expenses assumption under current economy and situation in order to conduct financial projection
as well as assuming the Company operating business as going concern basis without any significant
change including the Offeror has no plan to significantly change operating plan, policy and
management plan after the Tender offer. Nevertheless, if necessary, the Offerors may
collaboratively discuss with the Company to consider change in business and operating plans of
the Company. In case there is significant change in financial status, business status or any other
necessary change in the Company, that will impact the assumption in the discounted cash flow
valuation which that policy is not yet confirmed. Therefore, the IFA cannot analyze the impact on
this policy. Furthermore, the discounted cash flow valuation resulting the negative value of the
Company as well as unclarified future policy and business, Hence, the discount cash flow approach
may not be the appropriate approach.
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3.7 Summary of the Company’s share valuation
The IFA conducted valuation of the Company’s share under many approaches as mentioned. The
summary is as follows;
Table of summary of the Company’s share valuation

Approach

1. Book
Approach

Value

2. Adjusted Book
Value Approach

3. Market Value
Approach

Share value
(THB/share)

Details

0.84

The Book Value is the method that reflects financial position at one point of
time without considering of market value of certain assets and significant
events after the date of financial statement. Moreover, it will not be able to
reflect the ability of asset to generate profit from the Company’s business in
the future. Hence, the IFA does not select this valuation approach.

1.14

The Adjusted Book Value Approach reflects the Company’s assets value
which is closer to the current value as compared to the Book Value Approach.
It also considers major incidents happened after the date referred to the
financial statement. Even though, this approach may not reflect the
Company’s value in the future due to the fact that it does not consider future
performance, and economic and industry trend. Considering the valuation
result using discounted cash flow approach which reflects the Company’s
business operation, profitability, and future growth prospect, has resulted in
negative value, the IFA has an opinion that the discounted cash flow
approach may not be an appropriate approach for the valuation of the
Company’s share value. But if considering the Company’s equity value at
the present, adjusted book value is the better methodology to reflects the
Company fair value. Hence, the IFA has an opinion that adjusted book
value approach is an appropriate approach for the valuation of the
Company’s share value.

1.51 – 1.58

The Market Value Approach reflects share price based on the historical
market trading value in the stock exchange. In normal circumstance, investors
are able to buy and/or sell securities at price and quantity desired by buyers
or sellers. However, market value approach reflects demand and supply
which may not be equal to fair value of that assets and may not reflect the
Company’s performance in the future. Moreover, securities of the Company
have low liquidity considering from the Company’s average turnover ratio of
trading volume of 0.19% which is lower than average turnover ratio of trading
volume of the same business sector of 0.34% and of total shares in MAI of
0.44% which is lower by 45.92% and 58.02%, respectively. Hence, the IFA
does not select this valuation approach.
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Approach

Share value
(THB/share)

Details

4.1 P/E ratio

N/A

Cannot calculate due to loss of the Company’s performance. Hence, the IFA
does not select this valuation approach.

0.71 – 0.89

The Price to Book Value Ratio reflects financial position at a point of time by
comparing to the average ratio of comparable listed companies. The IFA has
an opinion that the valuation by book value is not appropriate because it
does not reflect market value of some assets, situation occurred after the
referred date of financial statement and ability of using those assets to
generate profits of the Company’s business in the future. Therefore, P/BV
ratio approach is not appropriate. Hence, the IFA does not select this
valuation approach.

N/A

Cannot calculate due to loss of the Company’s performance. Hence, the IFA
does not select this valuation approach.

(0.42) - (0.26)

Based on the Discounted Cash Flow Approach, the Company’s value has
resulted in negative value in the range of THB 0.42 – 0.26 per share. This
approach reflects the Company’s business operation, profitability, and future
growth prospect as well as return of equity in the future, which is estimated
from the Company’s revenues and expenses based on an assumption that is
considered to be fair and appropriate by the IFA. However, the Company’s
value by the discounted cash flow approach has resulted in negative value
which is lower than current value of the Company by adjusted book value
approach. Hence the IFA does not select this valuation approach.

4.2 P/BV ratio

5.
Transaction
Comparable
Approach

6. Discounted Cash
Flow
Approach
(SOTP)

The IFA has an opinion that the most appropriate approach of valuation of the Company’s share is
the adjusted book value approach even though adjusted book value approach may not reflect the
Company’s value in the future. When the IFA considered other approaches such as market value
approach, it may reflect demand and supply but may not be equal to appropriate value of the security
and does not reflect the Company’s future performance. Moreover, the Company’s share significantly
has low liquidity as compared to liquidity of shares in the same business sector and total shares in
MAI. Therefore, market value approach may not reflect fair value. Furthermore, when the IFA
considered discounted cash flow approach which can reflect business operation plan, profit making
ability of the Company, the Company’s share value is negative. Therefore, valuation under discounted
cash flow approach is not appropriate for valuation of the Company’s fair value. But if considering the
Company’s equity value at the present, adjusted book value approach can reflect fair value of the
Company appropriately. Hence, the IFA has an opinion that fair value of the Company’s share is equal
to THB 1.14 or equity value of THB 417.02 million.
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4.4. เหตุ
ผลที่สมควรตอบรั
บ และ/หรื
อเหตุreject
ผลที่สมควรปฏิ
เสธคำเสนอซื
Rationales
to accept
and/or
the Tender
Offer้อ
As the consideration of tender offer (247-4 Form) Tender Offer Price, and other relevant information
provided by the Company, the IFA has an opinion that even though the offering price at 1.40 THB per share
is appropriate, comparing with fair value of the Company’s share price from adjusted book value approach
at 1.14 THB per share. However, due to the higher company’s current share price than offering price, on
December 18, 2018, at the end of day, the Company’s share price was 1.83 THB per share which is higher
than the offering price of 1.40 THB per share at 31.43%. Nevertheless, securities of the Company may has
low liquidity and volatility during tender offer period. Therefore, the IFA has opinions are as follow:
▪ The Company’s shareholder should reject the Tender offer in case the Company’s share price is higher
than the offering price during the Tender offer period as well as the shareholder can trade the
Company’s share in SET as per requiring volume and higher price than the offering price.
▪ The Company’s shareholder should accept the Tender offer if the following situations apply;
1. The Company’s share price is lower than the offering price;
2. The shareholder has intention to trade exceeding volume than demand of the Company’s share
caused by low liquidity of the Company’ share in the market resulting in the inability to trade
the Company’s share as per requiring volume in that particular period.
The IFA’s Rationales and Guidelines are follows:
The offering price is appropriate but lower than market price
The IFA has evaluated the Company’s value by considering through the methodologies as mentioned in
Part 3 of this report (Appropriateness of tender offer price) to find the range of appropriate the Company’s
share price. The IFA has an opinion that the most appropriate approach of valuation of the Company’s
share is the adjusted book value approach even though adjusted book value approach may not reflect the
Company’s value in the future. But if considering, the other methodologies as abovementioned, adjusted
book value approach can reflect fair value of the Company appropriately. Hence, the IFA has an opinion
that fair value of the Company’s share is equal to THB 1.14 or equity value of THB 417.02 million which is
the Tender offer price is higher than fair value at 22.81%. Therefore, it can be considered that the Offer
Price as appropriate and reasonable. However,
However, the shareholders may consider to sell the Company’s share in SET as of December 18, 2018 at
the end of day, the Company’s share price was 1.83 THB per share and during December 12, 2018 which
was the date that the offeror submitting Tender offer for the Company (Form 247-4) until December 18,
2018, the Company’s highest and lowest share price were THB 2.34 and 1.84 per share respectively or
higher than offering price at 67.14% and 31.43% respectively.
113 | Page

Opinion of the Independent Financial Advisor on the Tender Offer

Nation International Edutainment Public Company Limited

The shareholders could sell the Company’s share in SET in higher price than offering price that announced
by the Tender offeror, Furthermore, the payment process of selling the Company’s share in SET shall be
made faster than accepting the Tender offer which will be made on the second business days after the last
day of tender offer period which is 22 January 2019. However, due to low liquidity and volatility of the
Company’s share volume in SET during tender offer period, the shareholders should consider the risk of
inability to sell the Company’s share as per shareholders’ plan, in term of volume, price and period.
However, business cooperation between the Company and the Offeror should be able to bring benefits to
the Company and the Company’s shareholders in long run due to the experience of operating media
business of the offeror as well as the success of operating business in abroad. The IFA has taken views of
the Company’s managements and conservatively considered potent business synergy of the Company,
which is expected to occur after the Tender Offer in the evaluation of the fair price. The IFA would see
potent growth of the Company but would require some improvements from current status, which might
be able to increase the value of the Company in the future. Nevertheless, such upside expectation is
subjected to risks and uncertainties, which need to be considered and analyzed sensibly.
Nevertheless, the decision of the shareholders of the Company should be made based on personal
investment objectives, investment period and other concerned factors mentioned above. The shareholders,
who intend to invest in ordinary shares of the Company for a long period and understand risk profiles of
the Company and can accept such level of risks and fluctuations to be affected to the Company and the
value of shares, may partially accept the Tender Offer or reject the Tender Offer in order to seek for potent
business opportunity after the Tender Offer. To accept or reject the Tender Offer is primarily subjected to
the shareholders’ own discretion.
Additional key factor for consideration
1) Effects on the Ability to check and balance by shareholders who are not the offeror
After tender offer is complete, the Tender offeror will own the proportion of shareholding of more than
51 percent of the total number of shares of the Company. Such proportion of shareholding comes with
more than half of all voting rights, resulting in controlling the direction of the Company’s business,
including the passing of resolutions in a general meeting of shareholders which require majority votes
of shareholders attending the meeting and eligible to vote on such items as endorsement of annual
financial statements, appointment of directors, appointment of auditors, etc.
Nevertheless, in case shareholders accept the Tender offer resulting in the amount of shareholding of
the Tender offeror exceeding 75 percent of the total number of shares sold and having total voting
rights of the business, rendering the Tender offeror able to control the passing of resolutions in a general
meeting of shareholders on significant matters requiring approval with not less than 3 quarters of the
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total number of shareholders who attend the meeting and are eligible to vote on such items as capital
increase, acquisition or disposition of business, merger, connected transaction, acquisition or disposition
of assets, etc., resulting in minor shareholders left at risk of being unable to mobilize votes to counter
balance of the Tender offeror’s power.
2) Status of the listed company and the liquidity of trading the Company’s shares after the Tender offer
Currently, the Company free-float was 13.47% of the total registered and paid up capital of the
Company. (as of the latest list of shareholder dated August 31, 2018 adjusted by the newly issued shares
for specific investors) which not qualified as listing status requirements as abovementioned at 15 percent
of paid up capital of the business.
However, the Offerors mentioned in 247-4 form that may need to sell some portion of the shares of
the Company where the Company comply with regulation regarding free float requirement as
maintaining listing status. However, SET will launch notification letter regarding that particular issue and
requiring the Company to proceed the distribution of minority shareholders as requirement within 1
year. Otherwise, the Company needs to pay additional annual fee depending on the duration and the
distribution of shareholding which are not yet completed as the detail in Chapter 5.1
3) The limitations in terms of business operations due to proportion of shareholding by foreigners
Prior to the Tender offer, the Company’s had a proportion of SRL which is foreign entity incorporated
under the laws of British Virgin Islands holding 175,950,000 shares or 48.13% of total issued and paidup shares of the Company. In case the shareholders accept the Tender offer in great amount that
causing the shareholding structure change by the person who not Thai nationality or being Thai
nationality and transforming to foreigner nationality or prescribed law to be foreigner nationality holding
the Company’s share causing the proportion of shareholding by Thai nationality under 51.00%, resulting
the Company becoming foreigner entity. The Company will have the limitations in terms of business
operations. However, SRL needs to comply the Company’s regulation which restrict foreigner proportion
under 49.00% of total paid-up shares of the Company. Furthermore, according to Acting in Concert
Agreement the Offerors agree and acknowledge that due to the foreign shareholding limit, In the event
that Silom Road cannot purchase any share of the Company in the Tender Offer Transaction as it will
exceed the foreign shareholding limit, Mr. Viroj agrees to purchase such shares in the Tender Offer
Transaction according to the Company’s regulations and relevant regulations of SEC and SET.
4) Conditions for amendments to the Tender Offer
The Tender Offer Price is THB 1.40 per share and is the final offer price without further change including
the final offer period which shall not be extended except as per the following conditions:
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• The Offeror may reduce the Offer Price or extend the Offer Period in case there is any event which
causes material adverse effect on the status or to the asset of the Company during the Offer Period;
• The Offeror may change the Offer Price or extend the Offer Period to compete against any person
who has submitted a tender offer for securities of the Company during the Offer Period.
However, as of December 1 8 , 2018, there is no relevant situation occurred, Therefore, there is no any
amendments to the Tender Offer from the offeror
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5.5. ประโยชน์
อผลกระทบจากแผนงานและนโยบายที
่กลุ่มผู้ทาคาเสนอซื้อระบุไว้ในคา
Impactsหรืfrom
policies and business directions
6. IFA considered the business plan and policies, as specified in the Tender Offer Document (Form 247The
4), dated on December 12, 2018 including the Company’s information and others that benefits and impacts
on the Company as follows;
5.1 The Company Status
The Offerors will not delist the Company’s shares from the SET during 12 months period after the end
of the Tender Offer Period, except that the Offerors have duties and responsibilities pursuant to the
laws, regulation and other relevant rules that are enforceable at the time.
The IFA has the opinion that the Company still maintains listing status in the stock market. Therefore,
there is no impact on the Company in terms of changing status or being delisted. Nevertheless, in case
large numbers of free-float shareholders accept the Tender offer, this could impact on the status of
the Company as a listed company in the SET. Regarding the free-float requirement, it is stipulated that
the business must have not less than 150 free-float shareholders who have combined equity of not
less than 15 percent of paid up capital of the business.
Currently, the Company free-float was 13.47% of the total registered and paid up capital of the
Company. (as of the latest list of shareholder dated August 31, 2018 adjusted by the newly issued
shares for specific investors) which not qualified as listing status requirements as abovementioned at
15 percent of paid up capital of the business.
However, the Offerors mentioned in 247-4 form that may need to sell some portion of the shares of
the Company where the Company comply with regulation regarding free float requirement as
maintaining listing status. However, SET will launch notification letter regarding that particular issue
and requiring the Company to proceed the distribution of minority shareholders as requirement within
1 year. Otherwise, the Company needs to pay additional annual fee depending on the duration and
the distribution of shareholding which are not yet completed. The details are as follows:
Table of additional annual fee as per free-float shortfall

Free Float shortfall (%)
0 < Free Float ≤5
5 < Free Float ≤10
10 < Free Float ≤15

No. of years shortfall beyond the grace period
(Times of the annual fee)
Year 1
Year 2
Year 3
Year 4
1
1.5
2
2.5
1.5
2
2.5
3
2
2.5
3
3.5

...n
...
...
...
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Annual fee of listing status in SET is calculated by charging 0.035% of paid up capital not exceeding
200,000,000 THB and 0.030% of paid up capital not exceeding 1,000,000,000 THB. The Company has
total registered and paid up capital of 365,549,286 THB. Therefore, the Company’s annual fee will be
119,664.79 THB as the detail below
Table of the Company’s annual fee

Paid up Capital (THB)

% of Annual fee

Annual fee (THB)

200,000,000
165,549,286

0.035
0.030

70,000.00
49,664.79
119,664.79

Total

The IFA has analyzed the additional annual fee that the Company may need to pay if the Offerors
cannot distribute minority shareholders within specific period after the completion of tender offer, in
3 cases which are 1. The Company’s free float is between 0.00% – 5.00% 2. The Company’s free float
is between 5.00% – 10.00% and 3. The Company’s free float is between 10.00% – 15.00% as below
table
Table of additional annual fee as per free-float shortfall that the Company may need to pay

Case
1
2
3

Free Float shortfall
(%)
0 < Free Float ≤5
5 < Free Float ≤10
10 < Free Float ≤15

No. of years shortfall beyond the grace period
(Times of the annual fee)
Year 1
Year 2
Year 3
Year 4
119,664.79
179,497.18
239,329.57
299,161.96
179,497.18
239,329.57
299,161.96
358,994.36
239,329.57
299,161.96
358,994.36
418,826.75

n
...
...
...

5.2 Policy and Business Plan
5.2.1 Objective of Business
The Offerors have no plan or policy to significantly change the core business of the Company in
the next 1 2 months period after the end of the Tender Offer Period and intends to maintain the
Company’s original course of business. Since the Offerors have paid attention to invest in the
publishing business in Thailand, especially for the free newspaper business under OWM, the
subsidiary of the Company. As the Offerors have witnessed the success of such business in Hong
Kong and considered that Thailand has the potential to succeed in the free print media business.
However, if necessary, the Offerors may collaboratively discuss with the Company to consider
change in business and operating plans of the Company. In case there is significant change in
financial status, business status or any other necessary change in the Company, the Offerors may
reconsider and improve operating and business plans of the Company to ensure they are
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appropriate for its financial performance and condition and to enhance its operating flexibility,
business efficiency and long-term competitive potential, taking into account factors like
macroeconomic condition, market competition, growth potential of the Company and its best
interests.
In case the Offerors implement any significant changes to the Company which differ from those
specified in the Tender Offer, the Offerors will seek approval from the meeting of Board of Directors
and/or the meeting of shareholders of the Target Company as well as other necessary approvals
to comply with relevant laws, policies and regulations which are effective at that time.
Moreover, SRL and Mr. Viroj, including their related person, close relatives and any related persons
and/or juristic persons of SRL and Mr. Viroj as defined in the Notifications on Connected
Transactions 3, do not carry out business in any manner similar to, or in competition with the
business of the Company and do not have plan to carry out business in any manner similar to, or
in competition with the business of the Company.
The IFA has the opinion that the Offerors have no plan or policy to significantly change the core
business of the Company in the next 12 months period after the end of the Tender Offer Period.
Therefore, there will be no impact for the shareholders during 12 months period after the end of
the Tender Offer Period.
However, However, if necessary, the Offerors may collaboratively discuss with the Company to
consider change in business and operating plans of the Company. In case there is significant change
in financial status, business status or any other necessary change in the Company, the Offerors may
reconsider and improve operating and business plans of the Company to ensure they are
appropriate for its financial performance and condition and to enhance its operating flexibility,
business efficiency and long term competitive potential taking into account factor like
macroeconomic condition, market competition, growth potential of the Company and its best
interests which that mentioned policy is not yet confirmed. Therefore, the IFA cannot analyze the
impact on this policy.
5.2.2 Expand Capacity
The Offerors have no plan to expand capacity significantly that is inconsistent with the ordinary
investment plan of the Company for the current business line during the 1 2 months period after
the end of the Tender Offer Period.
However, if necessary, the Offerors may collaboratively discuss with the Company to review the
expansion plan or capacity as deemed appropriate and necessary to enhance the operation,
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management, business development and growth of the Company which is the best benefit of the
business at that time and the Business will comply with the relevant regulations.
The IFA has the opinion that the Offerors have no plan to expand capacity significantly that is
inconsistent with the ordinary investment plan of the Company for the current business line during
the 12 months period after the end of the Tender Offer Period. Therefore, there will be no impact
for the shareholders during 12 months period after the end of the Tender Offer Period.
However, if necessary, the Offerors may collaboratively discuss with the Company to review the
expansion plan or capacity as deemed appropriate and necessary to enhance the operation,
management, business development and growth of the Company which is the best benefit of the
business at that time and the Business will comply with the relevant regulations which that
mentioned policy is not yet confirmed. Therefore, the IFA cannot analyze the impact on this policy.
5.2.3 Organizational Structure
After the Offerors have received the newly issued ordinary shares of the Company via Private
Placement of 195,500,000 shares, representing 53.48% of the total issued and paid-up shares of
the Company and 53.48% of the total voting rights of the Company on November 29, 2018, the
Offerors are entitled to nominate 2 persons to be elected as directors of the Company.
One representative director of the Offerors, Mr. Viroj Tangjetanaporn, has been appointed as the
Company’s director while the other representative director of the Offerors are still under
consideration which is expected to be appointed within 6 months from the completion of the
transaction of newly issued ordinary shares of the Company via private placement. Therefore, after
the Tender Offer period, the composition of the Board of Directors and the authorized signatory of
the Company are summarized as follows:
1) Present and after the Tender Offer
-

The Board of Directors of the Company shall consist of 7 directors, with 1 representative of
the Offerors (Mr. Viroj Tangjetanaporn).

-

Authorized directors of the Company are Mr. Viroj Tangjetanaporn to be signing jointly with
any one of Mr. Pana Janviroj, or Mr. Voraphot Chanyakomol or Mr. Somchai Meesen, totaling
two directors, with the Company’s seal affixed.

2) After the Company appoints another new director nominated by the Offerors, totaling 2
representatives of the Offerors.
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(Expected to be appointed within 6 months from the completion of the transaction of newly
issued ordinary shares of the Company via private placement)
-

The Board of Directors of the Company shall consist of 7 directors, with 2 representatives
of the Offerors.

-

Authorized directors of the Company will be notified later, after the appointment of
another new director nominated by the Offerors.

Moreover, directors may be changed as deem appropriate, such as resignation or expiration of term
in office. Any change of Board of Directors of the Company, must comply with the Company’s
Article of Association and relevant rules and regulations of the Securities and Exchange Commission
(“SEC”) and the Stock Exchange of Thailand (“SET”).
The IFA has the opinion that the Offerors still have no control over the board resolution that
requires a majority vote with their representatives as a result of portion less than half of the
directors of the Company. However, the IFA has the opinion that the Offerors’ intention is to
enhance, develop the Company’s performance. The offeror will mainly consider the Company’s
best interests.
5.2.4 Plan to acquire or dispose the Company’s or its subsidiaries’ assets
The Offerors have no plan to allow the Company to significantly acquire and/or dispose of its assets
during the 12 months period after the end of the Tender Offer Period.
However, if necessary, the Offerors may change operating and business plans of the Company to
ensure they are appropriate for the Company’s financial performance and condition and to
enhance
its operating flexibility, business efficiency and long-term competitive potential, taking into account
factors like macroeconomic condition, market competition, growth potential of the Company and
its best interests.
In this regard, in case the Offerors will implement any significant changes to the Company which
differ markedly from those specified in Tender Offer documents, the Offerors will ask for approval
from the meeting of Board of Directors and/or the meeting of shareholders of the Company as well
as other necessary approvals to comply with relevant laws, policies and regulations which are
effective at that time.
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The IFA has the opinion that the Offerors have no plan to allow the Company to significantly
acquire and/or dispose of its assets during the 12 months period after the end of the Tender Offer
Period. Therefore, there will be no impact for the shareholders during 12 months period after the
end of the Tender Offer Period.
However, if necessary. The Offerors may change operating and business plans of the Company to
ensure they are appropriate for the Company's financial performance and condition and to enhance
its operating flexibility, business efficiency and long-term competitive potential, taking into account
factors like macroeconomic condition, market competition, growth potential of the Company and
its best interests which that mentioned policy is not yet confirmed. Therefore, the IFA cannot
analyze the impact on this policy.
5.2.5 Financial Structure
The Offerors have no plan to make significant changes to the financial structure of the Company
during the 12 months period after the end of the Tender Offer Period.
However, if necessary, the Offerors may cooperate with the Company in reviewing and changing
the financial structure for appropriate operation and financial position of the Company. This may
include the capital increase or borrowing suitable for the business at that time, and to avoid any
adverse effects or to increase efficiency and competitiveness in the future.
The IFA has the opinion that the Offerors have no plan to make significant changes to the financial
structure of the Company during the 12 months period after the end of the Tender Offer Period.
Therefore, there will be no impact for the shareholders during 12 months period after the end of
the Tender Offer Period.
However, if necessary, the Offerors may cooperate with the Company in reviewing and changing
the financial structure for appropriate operation and financial position of the Company. This may
include the capital increase or borrowing suitable for the business at that time, and to avoid any
adverse effects or to increase efficiency and competitiveness in the future which that mentioned
policy is not yet confirmed. Therefore, the IFA cannot analyze the impact on this policy.
5.2.6 Dividend Policy
The Offerors have no plan or policy to make significant change to the dividend policy of the
Company during the 12 months period after the end of the Tender Offer Period.
The Offerors will maintain the dividend policy of not less than 30.00% of the Company’s net profit
( under the separated financial statements of the Company) after deduction of corporate income
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tax, legal reserve and other reserves as appropriate and necessary. In this regard, the dividend
payment has to comply with the law and the Business’s article of association. If necessary, dividend
payment may be lower than the rate specified above or may not be paid, subjected to the cash
flow of the Company, investment schedule, business expansion plan and other necessity and
suitability requirement in the future.
The IFA has the opinion that the Offerors have no plan or policy to make significant change to the
dividend policy of the Company during the 12 months period after the end of the Tender Offer
Period. Therefore, there will be no impact for the shareholders during 12 months period after the
end of the Tender Offer Period.
However, If necessary, dividend payment may be lower than the rate specified above or may not
be paid, subjected to the cash flow of the Company, investment schedule, business expansion
plan and other necessity and suitability which that mentioned policy is not yet confirmed.
Therefore, the IFA cannot analyze the impact on this policy.
5.3 Related Party Transaction
Currently, the Company has put in place the policies, practices, and procedures on approval of related
party transactions in compliance with the regulations of the SET and the SEC to prevent any conflict
of interests arising from related-party transactions between the Company and its subsidiaries, affiliated
companies, related persons, and/or persons who may have conflict of interests.
5.3.1 Prior to the Tender Offer
The Company has no related-party transactions with the Offerors or the person as per article 2 5 8
of the Offerors.
5.3.2 After the Tender Offer
The Offerors have no plan to materially change the Company’s current policy regarding connected
transaction during the 12 months period after the end of the Tender Offer Period.
In this regard, if the Offerors have to enter into a related-party transaction with the Company, the
Offerors and the Company shall disclose information with respect thereof in compliance with the law,
regulations, notifications, orders, or provisions relevant and applicable to the Company at the time to
ensure that the related-party transaction is carried out in accordance with the principle of arm’s length
basis.
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The IFA has the opinion that the Offerors have no plan to materially change the Company's current
policy regarding connected transaction during the 12 months period after the end of the Tender Offer
Period. Therefore, there will be no impact for the shareholders during 12 months period after the end
of the Tender Offer Period. Moreover, due to the Company listed in SET, if the Offerors have to enter
into a related-party transaction with the Company. The Company needs to comply the procedures in
accordance with the rules and regulations of the Stock Exchange of Thailand and the Securities and
Exchange Commission. Therefore, the minority shareholders may not receive any impact the policy
regarding to related party transaction as mentioned in 247-4 Form.
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of the
of the
6. 6.สรุปSummary
ความเห็นของที
่ปรึกopinion
ษาทางการเงิ
นอิสIFA
ระ
The IFA has analyzed and evaluated information, under the scope, conditions and certain limitations as
discussed in the previous sections of this Opinion. The IFA has evaluated the Company’s value by
considering through the methodologies as mentioned in Part 3 of this report (Appropriateness of tender
offer price) to find the range of appropriate the Company’s share price. The IFA has an opinion that the
most appropriate approach of valuation of the Company’s share is the adjusted book value approach even
though adjusted book value approach may not reflect the Company’s value in the future. But if considering,
the other methodologies as abovementioned, adjusted book value approach can reflect fair value of the
Company appropriately. Hence, the IFA has an opinion that fair value of the Company’s share is equal to
THB 1.14 or equity value of THB 417.02 million which is the Tender offer price is higher than fair value at
22.81%. Therefore, it can be considered that the Offer Price as appropriate and reasonable. However, due
to the higher company’s current share price than offering price, on December 18, 2018, at the end of day,
the Company’s share price was 1.83 THB per share which is higher than the offering price of 1.40 THB per
share at 31.43%. Nevertheless, securities of the Company may has low liquidity and volatility during tender
offer period. Therefore, the IFA has opinions are as follow:
▪ The Company’s shareholder should reject the Tender offer in case the Company’s share price is higher
than the offering price during the Tender offer period as well as the shareholder can trade the
Company’s share in SET as per requiring volume and higher price than the offering price.
▪ The Company’s shareholder should accept the Tender offer if the following situations apply;
1. The Company’s share price is lower than the offering price;
2. The shareholder has intention to trade exceeding volume than demand of the Company’s share
caused by low liquidity of the Company’ share in the market resulting in the inability to trade
the Company’s share as per requiring volume in that particular period.
However, the shareholders should study the relevant information including the Tender Offer (Form 247-4),
the Opinion of the Company on the Tender Offer (Form 250-2), and details of the Opinion, particularly on
the scope, methodologies, assumptions used in the financial projection, information from management of
the Company, and publicly available information. Nevertheless, the consideration of accept or reject the
Tender offer depends on the shareholders’ final decision. This Opinion is complete only as a whole. The
IFA shall not be held responsible from the disclosure, reference or dissemination of the Opinion in part
without approval from the IFA.
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The independent financial advisor certified that the IFA carefully considered and provided financial opinion
and performed the duty in accordance with the professional standard by taking into account the interest
of the shareholders mainly

The Independent Financial Advisor
Avantgarde Capital Co., Ltd.
-Signed-

-Signed-

(Mr. Worawas Wassanont)
Supervisor

(Mr. Worawas Wassanont)
Managing Director
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