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Stock Exchange of Thailand (www.set.or.th). The Independent Financial Advisor shall not be responsible for profits or losses, and
any impacts resulting from this transaction. The Independent Financial Advisor conducted the study with the use of knowledge,
competence, and due care based strictly on professional practices. The Independent Financial Advisor considers and provides its
opinion based on the situation and information currently available at the present time. If such situation and information have
materially changed, the study results in this report may be affected. Moreover, the opinion of the Independent Financial Advisor
present to shareholders of Plan B Media Public Company Limited does not include the result of this transaction.

Referring to the Board of Directors Meeting No. 7 / 2 0 1 9 of Plan B Media Public Company (the
“Company”), convened on 30 October 2019, resolved to approve the acquisition of assets and entering into a
connected transaction and to propose to the shareholders’ meeting to approve the said transactions, with the
details as follows:
(1) Investment in MACO
The Company will invest in MACO by subscription of 1,080.00 million newly-issued ordinary shares of
MACO, representing 19.96 percent of the total issued and sold shares of MACO (after the capital increase for
entering into this transaction) at the value of 1.4381 Baht per share (par value of 0.10 Baht per share), totaling
1,553.15 million Baht (the “Subscription of the MACO Newly-Issued Shares”).
The percentage of the investment in MACO by subscribing for 19.96 percent of the newly issued
ordinary shares of MACO is based on negotiations with the major shareholder of MACO (VGI Public Company
Limited (“VGI”)). In this regard, such percentage of the investment is high enough that the Company can
negotiate to have the major shareholder of MACO enter into a Shareholders Agreement with the Company.
Under the Shareholders Agreement, the Company is entitled to nominate one person as a director of MACO,
and shall be consulted on any key matter before MACO carries out such matter, the details of which are set
out in the Summary of the Shareholders Agreement in Part 1 Clause 1.4 (c). In addition, the Company will
invest in MACO on the condition that the Company must be granted the right to manage all of MACO’s out-ofhome advertising media in Thailand, from which the Company will benefit by achieving economy of scale and
being able to enhance its competitiveness.
In addition, the Company will invest in MACO by subscription of newly-issued ordinary shares of MACO
at 19.96 percent apart from the entry into the Advertising Media Management And Services Agreement
(“AMMSA”) for management of out-of-home media of MACO Group only is because it will make the Company
jointly become owner of MACO. MACO has lots of assets, i.e. out-of-home advertising media, in which most of
them are located in good location and could provide continuous revenue to MACO Group in the future (whether
during the term of the AMMSA or after the AMMSA is expired regardless of the causes).
In this regard, if the offering price of the newly-issued shares is classified as lower than 90 percent of
the market price before the Stock Exchange of Thailand (the “SET”) has approved the newly-issued ordinary
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shares of MACO as listed securities, the Company shall be prohibited from selling such newly-issued shares
within the period of one year from the commencement date on which such shares are traded on the SET After
the date of trading commencement, the Company will be able to sell 25 percent of MACO shares prohibited
from being trade under silent period.
The Subscription of the MACO Newly-Issued Shares is classified as a “Class 2 Transaction” under the
Notifications on Acquisition or Disposal with the highest transaction value calculated by applying the Total
Value of Consideration Basis, equivalent to approximately 22.03 percent based on the reviewed consolidated
financial statements of the Company for the period ending 30 June 2019 and equivalent to approximately
22.46 percent based on the reviewed consolidated financial statements of the Company for the period ending
30 September 2019.
(2) The Entering into the Advertising Media Management and Services Agreement (“AMMSA”) to manage
all of the out-of-home advertising media of MACO Group
MACO has decided to change the business model of MACO Group in Thailand, whereby MACO Group
will no longer operate the out-of-home advertising media business in Thailand. MACO Group will only be the
asset owner of the out-of-home media.
In addition, the Company shall invest in MACO on the condition that the Company shall receive the
right to manage, market and sell all of the out-of-home advertising media of MACO Group ((both at present
and in the future) (“Advertising Media”). The term of the agreement is 5 years. Either party shall have the right
to renew the agreement upon the expiration thereof, unless (a) the party which wishes to renew the agreement,
violates material terms or (b) the amount of out-of-home advertising media is decreased by more than the
agreed amount, and the parties are unable to negotiate on a revision to the minimum consideration.
(3) The Entering into a Transaction with VGI Public Company Limited (“VGI”)
From the Board of Directors Meeting No. 7/2019, held on 30 October 2019, a resolution was made to
sign a contract for the sale of BTS advertising media with VGI in order to allow VGI to combine it with existing
advertising networks of VGI in the BTS sky train system and the Company will receive compensation under the
agreement that the company agreed with VGI.
Recently, the Company has entered into further negotiation with VGI and has changed the model of
selling the advertising media which mainly installed at BTS pillars area and skywalk from the model as notified
in the information memorandum dated 30 October 2019. VGI intends to act as agent in selling of advertising
media in the same manner as other agencies, on case-by-case basis in the future. The Company views that
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the entering into an agreement with VGI in the future is on an arm-length basis will be considered as a normal
course of business.
In this respect, such entering into an agreement with VGI will not be proposed to be considered and
approved in this shareholder meeting but the Company will proceed to disclose such entering into transaction
in accordance with the relevant rules of the Office of the Securities and Exchange Commission.
Therefore, the Company is required to obtain approval from the shareholders’ meeting for the
Subscription of the MACO Newly Issued Shares and required to comply with the following obligations:Disclose
information concerning the Subscription of the MACO Newly Issued Shares to the SET, Appoint an independent
financial advisor (IFA) to provide an opinion on the Subscription of the MACO Newly Issued Shares to the
shareholders of the Company, and Convene a shareholders’ meeting in order to obtain approval for the
Subscription of the MACO Newly-Issued Ordinary Shares, whereby the resolution approving this agenda shall be
passed by votes of no less than three-quarters of the total votes cast by the shareholders attending the meeting
and having the right to vote, excluding the votes casted by shareholders having conflict of interest to the
Subscription of the MACO Newly-Issued Ordinary Shares
In this regards, the Company has appointed Siam Alpha Capital Company Limited as an Independent
Financial Advisor (“Financial Advisor” or “Independent Financial Advisor” or “SIAM ALPHA CAPITAL”) to give an
opinion on asset acquisition and connected transaction of the Company and to send the opinion to the Office
of the Securities and Exchange Commission (“SEC”) and the Shareholder of the Company.
The opinion of SIAM ALPHA CAPITAL in this report is based on the assumption that all document data
obtained from MACO and other related companies including interviews with Company’s executives, MACO
executives and other related companies implying that the information received is complete and accurate.
However, SIAM ALPHA CAPITAL cannot be held responsible for the accuracy and completeness of such
information. And is considered only from the economic environment and data that occurred during the study.
If the above factors have changed significantly from the present. The shareholders may be affected by the said
changes to the Company's transactions at this time, therefore the opinion of the Independent Financial Advisor
cannot confirm the significant effects to the Company and the shareholders in the future.
In giving an opinion to the shareholders at this time, SIAM ALPHA CAPITAL has considered the
reasonableness, price, and conditions together with other relevant factors. SIAM ALPHA CAPITAL as Independent
Financial Advisor, hereby certified that it has provided the above opinion with due care and in accordance with
professional standards for the benefit of the Shareholders.
Appendixes to the opinion report of this Independent Financial Advisor, it is considered as a part of the
opinion report and is the information that shareholders should consider together with this report.
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SIAM ALPHA CAPITAL has prepared English translation of this document solely for reference for non-Thai
Shareholders of the Company. It should neither be relied upon as the definitive nor an official document of
the Company. The Thai version is the definitive and official document and shall prevail in all respects in the
event of any inconsistency with the English translation.
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Abbreviation
Abbreviation
“The Company” or “PLANB”
“MACO”
“VGI”
“EOA”
“MTS”
“COM”
“OPP”
“M&M”
“GSG”
“GRA”
“INK”
“TRAT”
“TRM”
“ROT”
“WIN”
“VGM”
“PBSB”
“MUSB”
“TCSB”
“PTAVA”
“MAO”
“ECSB”
“LANDY”
“VGIM(S)”
“HELLO”
“MYR”
“IDR”
“SGD”
“HKD”
“CPM”
“WARC”
“DDAT”
“MAAT”

Meaning
“The Company” or “PLANB”
“Master Ad Public Company Limited”
“VGI Public Company Limited”
“Eye on Ads Co., Ltd.”
“Multi Sign Co., Ltd.”
“Co-mass Co., Ltd.”
“Open Plays Co., Ltd.”
“Master & More Co., Ltd.”
“Gold Star Group Co., Ltd.”
“Green Ad Co., Ltd.”
“Inkjet Images (Thailand) Co., Ltd.”
“Trans Ad Solutions Co., Ltd.”
“Trans Ad Malaysia Sdn. Bhd.”
“Roctec Technology Limited”
“Winbliss Systems Co., Ltd.”
“VGI Global Media (Malaysia) Sdn. Bhd.”
“Puncak Berlian Sdn. Bhd.”
“Meru Utama Sdn. Bhd.”
“Titanium Compass Sdn. Bhd.”
“PT Avabanindo Pekasa”
“MACO Outdoor Sdn.Bhd.”
“Eyeball Channel Sdn. Bhd.”
“Landy Development Co., Ltd.”
“VGI MACO (Singapore) Pte”
“Hello Bangkok LED Company Limited”
“Malaysia Ringit”
“Indonesia Rupee”
“Singaporean dollar”
“Hongkong dollar”
“Cost per 1,000 impressions”
“World Advertising Research Center”
“Digital Advertising Agency (Thailand)”
“Media Agency Association of Thailand”
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Abbreviation
Abbreviation
“Connected Transaction
Notifications”

“Tor Chor. 72/2558 Notification”

“Tor Chor. 12/2554 Notification”

“SEC”
“SET”
“Securities Act”
“Connected Person”

Meaning
The Notification of the Capital Market Supervisory Board No. Tor
Chor. 21/2551 Re: Rules on Connected Transactions and the
Notification of the Board of Governor of the Stock Exchange of
Thailand Re: Disclosure of Information and Other Acts of Listed
Companies concerning Connected Transactions B.E. 2546 (2003)
(as amended)
The Notification of the Capital Market Supervisory Board Tor
Chor. 72/2558 Re: Permission for Listed Companies to Offer
Newly Issued Ordinary Shares to Specific Investors (as amended)
The Securities and Exchange Act B.E. 2535 (as amended) and the
Notification of the Capital Market Supervisory Board No. Tor
Chor. 12/2554 Re: Rules, Conditions and Procedures for the
Acquisition of Securities for Business Takeover (as amended)
The Securities and Exchange Commission
The Stock Exchange of Thailand
Securities and Exchange Act (No. 5) B.E. 2559 (as amended)
(1) The management, major shareholders, controlling persons or
persons to be nominated as the management or controlling
persons of a listed Company or a subsidiary Company including
related persons and close relatives of such persons. (“close
relatives” means persons related by blood or registration under
law such as father, mother, spouses, sibling, children including
spouses of the children)
(2) Any juristic person having a major shareholder or a
controlling person as the following persons of a listed Company
or a subsidiary:
(a) the management
(b) major shareholder
(c) controlling person
(d) person to be nominated as the management or a
controlling person
(e) related persons and close relatives of persons from (a)
to (d) “related persons” mean persons under Section
258 (1) through (7) of the Securities and Exchange Act,
B.E. 2535
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Abbreviation
Abbreviation

Meaning
(3) any person whose behavior can be indicated as an acting
person or under a major influence of person from (1) to (2) when
making decision, determining policy, handling management or
operation; or other persons the Exchange deems as having the
same manner
“Major Shareholder”
A shareholder who directly or indirectly holds shares in any
juristic person in a total amount exceeding 1 0 percent of the
paid-up capital of that juristic person. Such shareholding shall
also include the shares held by related persons. A shareholder
who indirectly hold share in any juristic person of more than 10
percent means person/juristic person that directly hold more
than 50 percent and count upward until the shareholder who
indirectly held more than 50 percent
“ Independent Financial Advisor” or “Independent Financial Advisor” or “SIAM ALPHA CAPITAL” or
“SIAM ALPHA CAPITAL” or “IFA”
“IFA”
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Executive Summary
Objective and Rationale
The Company realizes that out-of-home advertising media remain an essential form of advertising
media for the customers’ awareness of products and services in order to bring about the customers’
decision to purchase. The growth rate of out-of-home advertising media continues to improve despite the
more drastic expansion of digital and online media. Therefore, in order to be in line with the Company’s
business operations plan, the Company intends to invest in a business which owns (or has the right to use)
out-of-home advertising media, in order to increase the quantity of its out-of-home advertising media for
the provision of services. The Company is of the view that MACO and its subsidiaries (collectively, the
“MACO Group”) own (or have the right to use) a large amount of out-of-home advertising media and have
high growth potential. In this regard, the Company intends to invest in MACO by means of subscription of
MACO newly issued shares and entering into the Right to Sell Advertising Media Agreement with MACO.
Summary of overview of structure of the entry into transactions between Plan B and MACO
Regarding the entry into this transaction, MACO plan to grant right to the Company to manage,
market and sell all of out-of-home advertising media of MACO Group in Thailand (both at present and in
the future) including the issuance and the offering for sale of the newly-issued share on private placement
to the Company. The details of the structure of the entry into transactions can be summarized as follows;
1
Entry into Transaction

Summary of Transactions

Structure after the entry
into transactions

MACO issue and offer for sale
of the newly issued shares on
private placement for the
Company

MACO issue and sell the newly-issued share to
the Company at the amount of 1,080.00
million share, representing 19.96 percent of
the total issued and paid-up shares after this
issuance of newly-issued share on private
placement, at the value of THB 1.4381per
share, totaling THB 1,553.15 million. According
to the Information Memorandum of MACO
dated 31 October 2019, MACO informed that it
will use proceeds derived from the increasing
of capital to invest in shares of the company
having ownership (or right to lease) out-ofhome advertising media.

The Company
19.96%
MACO

2

MACO grant right to the
Company to manage
advertising media in
Thailand

MACO enter into the Advertising Media Management
And Services Agreement (“AMMSA”)(Previously
name Right to Sell Advertising Media Agreement:
RSAMA) with the Company to grant the Company
right to manage all of out-of-home advertising media
in Thailand of MACO Group. The total value of the
agreement is approximately 3,825.00 million Bhat
(Based on the assumption that the estimated gross
revenues for the entire five-year term of the
agreement are equivalent to THB 900 million per
annum. In such case, the Company is required to
pay MACO consideration at the rate of 85 percent of
the gross revenue after deductions of discount). The
term of the agreement is 5 years.

Right to manage
advertising media

MACO

The
Company

Consideration from management of
advertising media
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As detailed mentioned above, the shareholding structure before and after the entry into transaction
is as follows;

Remark: * "VGM” (VGI Malaysia Sdn. Bhd.) is a company incorporated in Malaysia and “VGI MACO” (VGI MACO (Singapore)
Private Limited) is a company incorporated in Singapore (Information from Form 56-1 of 2018 of MACO)
**According to information memorandum of MACO dated 31 October 2019, MACO informed that MACO shall use
proceeds derived from the increasing of capital to invest in the company having ownership (or right to lease) outof-home advertising media; which is Hello Bangkok LED Co., Ltd.1 In this regard, Hello Bangkok LED Co., Ltd. has
entered into the management service agreement with the Company to grant right to the Company to market and
sell advertising media of Hello Bangkok LED Co., Ltd. in the same manner as managing the advertising media of
MACO.

Referring to the Board of Directors Meeting No. 7 / 2 0 1 9 of Plan B Media Public Company (the
“Company”), convened on 3 0 October 2 0 1 9 , resolved to approve the acquisition of assets and entering
into a connected transaction and to propose to the shareholders’ meeting to approve the said transactions,
with the details as follows:
(1) The Investment in MACO
The Company will invest in MACO by subscription of 1,080.00 million newly-issued ordinary shares
of MACO, representing 19.96 percent of the total issued and sold shares of MACO (after the capital increase

1 The shareholders of WIN HARVEST INTERNATIONAL LIMITED, a major shareholder of HELLO, are close relatives (according to the definition of

connected transaction announcement) of the Company's directors and executives. However, the subscription of MACO shares this time, it is not
considered a connected transaction of the Company. However, in order to comply with the principles of good corporate governance the mentioned
directors and executives (and related persons) have informed the Company that they will vote on the agenda of the shareholders' meeting to
approve the asset acquisition and the connected transaction by investing in MACO and entered into a AMMSA agreement with MACO and other
related matters.
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for entering into this transaction) at the value of 1.4381 Baht per share (par value of 0.10 Baht per share),
totaling 1,553.15 million Baht (the “Subscription of the MACO Newly-Issued Shares”).
The percentage of the investment in MACO by subscribing for 19.96 percent of the newly issued
ordinary shares of MACO is based on negotiations with the major shareholder of MACO (VGI Public Company
Limited (“VGI”)). In this regard, such percentage of the investment is high enough that the Company can
negotiate to have the major shareholder of MACO enter into a Shareholders Agreement with the Company.
Under the Shareholders Agreement, the Company is entitled to nominate one person as a director of MACO,
and shall be consulted on any key matter before MACO carries out such matter, the details of which are
set out in the Summary of the Shareholders Agreement in Part 1 Clause 1.4 (c). In addition, the Company
will invest in MACO on the condition that the Company must be granted the right to manage all of MACO’s
out-of-home advertising media in Thailand, from which the Company will benefit by achieving economy of
scale and being able to enhance its competitiveness.
In addition, the Company will invest in MACO by subscription of newly-issued ordinary shares of
MACO at 19.96 percent apart from the entry into the Advertising Media Management And Services
Agreement (“AMMSA”) for management of out-of-home media of MACO Group only is because it will make
the Company jointly become owner of MACO. MACO has lots of assets, i.e. out-of-home advertising media,
in which most of them are located in good location and could provide continuous revenue to MACO Group
in the future (whether during the term of the AMMSA or after the AMMSA is expired regardless of the
causes).
In this regard, if the offering price of the newly-issued shares is classified as lower than 90 percent
of the market price before the Stock Exchange of Thailand (the “SET”) has approved the newly-issued
ordinary shares of MACO as listed securities, the Company shall be prohibited from selling such newlyissued shares within the period of one year from the commencement date on which such shares are traded
on the SET2 After the date of trading commencement, the Company will be able to sell 25 percent of
MACO shares prohibited from being trade under silent period.
he Subscription of the MACO Newly-Issued Shares is classified as a “Class 2 Transaction” under the
Notifications on Acquisition or Disposal3 with the highest transaction value calculated by applying the Total
Value of Consideration Basis, equivalent to approximately 2 2 . 0 3 percent based on the reviewed
consolidated financial statements of the Company for the period ending 30 June 20194 and equivalent to

2

Notification of the Stock Exchange of Thailand Re : Rules, Conditions and Procedures Governing the Listing of Ordinary or Preferred Shares Issued for
Capital Increase B.E. 2558 (2015) (including any amendment thereto)
3
Notification of the Capital Market Supervisory Board No. TorChor. 20/2551 Re: Rules on Entering into Material Transactions Deemed as Acquisition or
Disposal of Assets, and the Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of
Listed Companies Concerning the Acquisition and Disposition of Assets, 2004 (including any amendment thereto) (collectively, the “Notifications on
Acquisition or Disposal”). A Class 2 Transaction under the Notifications on Acquisition or Disposal means a transaction with a value exceeding 15
percent but lower than 50 percent.
4 The transaction value is combined with other asset acquisition transactions of the Company which have occurred during the six

months prior to the

date of this Board of Directors' Meeting, which is equivalent to approximately 2.33 percent.
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approximately 22.46 percent based on the reviewed consolidated financial statements of the Company for
the period ending 30 September 2019 .
(2)
The Entering into the Advertising Media Management and Services Agreement (“AMMSA”)
to manage all of the out-of-home advertising media of MACO Group
MACO has decided to change the business model of MACO Group in Thailand, whereby MACO
Group will no longer operate the out-of-home advertising media business in Thailand. MACO Group will
only be the asset owner of the out-of-home media.
In addition, the Company shall invest in MACO on the condition that the Company shall receive
the right to manage, market and sell all of the out-of-home advertising media of MACO Group ((both at
present and in the future) (“Advertising Media”). The term of the agreement is 5 years. Either party shall
have the right to renew the agreement upon the expiration thereof, unless (a) the party which wishes to
renew the agreement, violates material terms or (b) the amount of out-of-home advertising media is
decreased by more than the agreed amount, and the parties are unable to negotiate on a revision to the
minimum consideration. The consideration which the Company agree to pay MACO Group is appropriate
comparing to the amount of advertising media which the Company have right to solely manage and
appropriate with the amount of revenue which the Company shall receive from managing advertising media
in long term which is comparable to the business operation of other media agencies. The Company shall
pay consideration from the sale of space on the Advertising Media after discount (if any) but before any
expenses (“Gross Revenues”) to MACO at the following rates;
(1) For the Gross Revenues of each calendar year which is equal to or less than THB 900.00 million
- MACO shall be entitled to consideration at 85% of Gross Revenues.
- The Company shall be entitled to consideration at 15% of Gross Revenues.
(2) For the Gross Revenues of each calendar year which is greater than THB 900.00 million
- MACO shall be entitled to consideration at 9 0 % of Gross Revenues (only for the amount
exceeding THB 900.00 million).
- The Company shall be entitled to consideration at 1 0 % of Gross Revenues thereof (only
for the amount exceeding THB 900.00 million).
For avoidance of doubt, in case the Gross Revenues is greater than THB 900.00 million, MACO shall
be entitled to consideration at 85% of Gross Revenues of the amount not exceeding THB 900.00 million
and shall be entitled to consideration at 9 0 % of Gross Revenues of the amount exceeding THB 9 0 0 .00
million until the end of such calendar year. The Company agrees to pay minimum consideration each year
to MACO Group in the amount of THB 3 5 0 .00 million for the 6 months period, from 1 July 2 0 2 0 to 3 1
December 2020 and THB 700.00 million per annum for the four subsequent years.
(3) The Entering into a Transaction with VGI Public Company Limited (“VGI”)
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From the Board of Directors Meeting No. 7/2019, held on 30 October 2019, a resolution was made
to sign a contract for the sale of BTS advertising media with VGI in order to allow VGI to combine it with
existing advertising networks of VGI in the BTS sky train system and the Company will receive compensation
under the agreement that the company agreed with VGI.
Recently, the Company has entered into further negotiation with VGI and has changed the model of
selling the advertising media which mainly installed at BTS pillars area and skywalk from the model as
notified in the information memorandum dated 30 October 2019. VGI intends to act as agent in selling of
advertising media in the same manner as other agencies, on case-by-case basis in the future. The Company
views that the entering into an agreement with VGI in the future is on an arm-length basis will be considered
as a normal course of business.
In this respect, such entering into an agreement with VGI will not be proposed to be considered and
approved in this shareholder meeting but the Company will proceed to disclose such entering into
transaction in accordance with the relevant rules of the Office of the Securities and Exchange Commission.
In addition, this Subscription of the MACO Newly-Issued Ordinary Shares is classified as a connected
transaction in relation to “asset and service transactions” under the Notifications on Connected
Transactions since the Company and MACO have the same major shareholder (which is VGI) with a
transaction value of approximately equivalent to 26.71 percent of the net tangible assets of the Company
based on the reviewed consolidated financial statements of the Company for the period ending 30 June
2019 and equivalent to approximately 27.91 percent based on the reviewed consolidated financial
statements of the Company for the period ending 30 September 2019. Therefore, the Company is required
to obtain approval from the shareholders’ meeting for the Subscription of the MACO Newly Issued Shares
and required to comply with the following obligations:
(a) Disclose information concerning the Subscription of the MACO Newly Issued Shares to the SET
(b) Appoint an independent financial advisor (IFA) to provide an opinion on the Subscription of the
MACO Newly Issued Shares to the shareholders of the Company
(c) Convene a shareholders’ meeting in order to obtain approval for the Subscription of the MACO
Newly-Issued Ordinary Shares, whereby the resolution approving this agenda shall be passed by
votes of no less than three-quarters of the total votes cast by the shareholders attending the
meeting and having the right to vote, excluding the votes casted by shareholders having conflict
of interest to the Subscription of the MACO Newly-Issued Ordinary Shares5
The Independent Financial Advisor has considered and opined that the acquisition of assets and
connected transactions of the Company for the investment in MACO and the entering into the AMMSA
agreement for managing all the media of the MACO group at the time. The main reason is because the
MACO group owns (or is entitled to use) a large number of out-of-home advertising media and have high
growth potential. Therefore, entering into this transaction in relation to obtaining the rights to manage all
5

VGI Public Company Limited is a major shareholder of MACO and the Company. Thus, VGI shall be considered as a shareholder having conflict of
interest and shall not have the right to cast its vote.
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media in Thailand from MACO will further expand the business of the Company. Resulting in additional
revenue for the Company which will benefit the Company and shareholders for the long run. For the
acquisition of assets and connected transactions of the Company in investing in MACO and entering into all
AMMSA agreements of the MACO Group will benefit the Company. The Independent Financial Advisor is of
the opinion that the said transaction is reasonable; as follows
• Increase the number of Out-of-Home advertising media under the Company’s Management
The Company will be entitled to sell and manage MACO's OOH media in Thailand. There are several
types of OOH advertising media and the income for each type for 2017 - 2018 and the first 9 months of
2019 as follows.
Businesses
static billboard and billboard in PTT’s gas stations
Digital billboard, Signage in restaurant & Street Furniture
Total
Source : Data from MACO

No. of
Space6
1,112
812
1,924

2017

Unit : THB million
9 month 2019

2018
371
421
792

394
520
914

279
338
617

From the above table, static billboards of MACO in various locations including billboards of all sizes
in various provinces, which MACO has expertise and has a lot of static billboards covering over 70 provinces
nationwide.
MACO's digital billboards are modern and attractive to get more attention from the audiences than
the static billboard. They are located in the big city covering 31 provinces nationwide. They have been
proposed to customers as a package for all 35 spaces so that customers, marketers or advertising agencies
are interested in such services.
For the Street Furniture, IFA has an opinion that billboards along the pillars of the BTS skytrain have
a high potential in providing services. MACO has improved to digital billboards which will make it more
attractive to travelers and have an opportunity to increase revenue and utilization of such street furniture
media.
For the advertising media in the mall / store, IFA’s opinion is that the advertising media in restaurants
and billboards in PTT gas stations have small group of customers interested in using the said media, so the
occupancy rate may not be high when compared to other types of advertising media of MACO.
Therefore, the entering these transactions, the Company has more OOH advertising spaces to provide
more services and more coverage in a variety of locations. The Company does not need to spend time to
find the locations and the investment to construct additional advertising media comparing to the number
and potential of the advertising media that will be under the Company’s management.

6 As of 24 September 2019
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• Increase the ability to generate income and profitability.
The Company will have revenue and consideration once the Company receive the rights to sell
advertising media of MACO Group in Thailand as mentioned above.
The IFA estimates the revenue of the Company from MACO’s advertising media in Thailand as
follows:
Unit : THB million
Base Case
Total revenue from MACO advertising media
Fee to MACO
Portion no more than THB 900 million (85%)
Portion in excess of THB 900 million (90%)
Total fee to MACO
Fee less than Minimum Consideration to MACO
PLANB revenue after fee to MACO
Estimated expenses (3% of total revenue from MACO advertising media)
PLANB net revenue after expenses

824
700
700
0
124
25
99

As aforementioned, the estimated PLANB revenue is simulated by IFA so that the shareholders
and investors can understand the revenue from the management of the MACO Group’s advertising
media in Thailand. Specifically, the base case has revenue of THB 824 million per year which close to
the revenue of MACO advertising media in Thailand7 before entering the transaction during the first 9
months of 2019 and adjusted to full year (Annualization).
From the Company’s management interviews, it is expected that the Company will use its existing
sales team to sell and manage MACO’s advertising media. Moreover, MACO will be responsible for the
advertising media production cost and maintenance expenses. Therefore, the revenue of the base case
in the amount of THB 824 million is the Contract Revenue that the Company will have net revenue
after paying fee to MACO as much as THB 124 million and MACO will receive the fee equal to the
minimum consideration of THB 700 million8.
The Independent Financial Advisor opines that entering into the transaction and obtaining the
rights to sell and manage MACO’s advertising media in Thailand will help increase revenue and
profitability for the Company.

7 Excluding revenue from advertising media production. However, according to the terms of the AMMSA in Thailand, the total revenue under the

agreement covers revenue from advertising media production.
8 Minimum consideration in the amount of THB 350 million for a period of 6 months commencing from 1 July 2020 to 31 December 2020 and

THB

700 million per annum for the four subsequent years.
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• Receive return on investment
If the shareholders' meeting approves this transaction, the Company will subscribe to purchase
the newly issued ordinary shares of MACO and the Company will be a shareholder of MACO in the
proportion of 19.96% of the registered and paid-up capital of MACO (after this capital increase).
IFA has considered the dividend payment of MACO during the past period as follows.
Profit & Loss

2016

Net profit
Dividend payment 9 (THB million)
Dividend Payout
Dividend

Yield 11

Ratio 10
(%)

(%)

2017

Unit : THB million
9 month 2019

2018

99.16

149.53

220.74

81.50

144.43
146%

96.94

136.18

134.52

63%
1.31%

53%
1.95%

64%
2.41%

3.57%

From the above table, it shows that MACO's past performance will have profits from its
operations, including MACO paying regular dividends with a payout ratio of 53% - 146%. IFA considers
that the Company has an opportunity to receive dividends from MACO at the rate of 19.96% of the
dividends paid.
• Economy of Scale from increasing number of advertising media spaces under management.
From the subscription of MACO’s ordinary shares and entering into the the Agreement to Manage
MACO’s OOH media in Thailand, the Company will have an increased number of advertising media
under management. The types of additional advertising media are the same types of media that the
Company offers to customers, thus, the Company plans to use the existing resources of the Company
as much as possible. And the Company does not have additional investment plans to support the
management of MACO’s advertising media in Thailand. IFA opines that the Company will benefit from
economy of scale due to the increase in the number of advertising media. There are slight additional
expenses, while the Company's sales team can be utilized for selling MACO’s advertising media in
Thailand.
• Mitigation of conflict of interest
Due to PLANB, VGI and MACO's OOH advertising media are similar. The Independent Financial
Advisor therefore compares the business operations of PLANB, VGI and MACO to determine similarities
or differences as follows:

9Calculated from dividends paid for the accounting period 2016 2017 and 2018 and the accounting period 1 January 2019 - 30 September 2019.
10 Compare dividend payment for accounting period with net profit according to separate financial statements.
11 Source: Setsmart as of 31 December for the years 2016, 2017 and 2018 and as of 30 September 2019
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Domestic business
Businesses
Static Billboard

Digital Billboard
Street Furniture

Mall / Store

Building

Public Bus

PLANB
Providing 196 large static billboards
nationwide, focusing on prime locations in
Bangkok, on main roads, or in the business
district and community areas.
Providing digital billboard in more than 450
spaces in 44 provinces nationwide.

VGI
Operated by MACO, no own operation.

MACO
Providing various sizes of static billboard with
over 850 spaces across the country.

Operated by MACO, no own operation.

Providing digital billboard in more than 35
spaces in 31 provinces nationwide.

Providing 749 spaces in major economic or Entered into an advertising media management Providing billboards and trivision signs (3 - way
tourist cities such as Chiang Mai, Udon Thani agreement with MACO to manage the BTS swiveling sign) on pillars along the BTS and
and Pattaya.
Skytrain Pillar Billboards
major Flyover Bridge in Bangkok.
Providing static billboard, digital billboard and Operated by MACO, no own operation. Providing 1) AROY digital TV in 250 restaurants
interactive billboard in shopping malls and
in Thailand and 2) 256 billboards in PTT gas
stores such as Emquartia, Mega Bangna, Siam
stations throughout Thailand.
Paragon, Central Group and Big C.
No operation
Providing digital displays within the lifts in the
No operation
office buildings and sales representative of
advertising media in residential buildings. The
total number is approximately 497 buildings
with 2,114 digital screens.
Providing advertising media inside and outside
No Operation
No operation
the bus and LCD screens in more than 1,800
buses, covering more than 88 routes.
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Businesses
Electric Train / Train

Airport

Online media

Engagement Marketing

PLANB
VGI
Providing services for the MRT Blue Line, which Providing services for BTS Skytrain (Green Line)
include information display inside and outside (Silom line and Sukhumvit line) including static
the train, digital screens inside the station, and billboard, digital billboard in the area from the
static signs around the handrails inside the stairs, ticket room, platform fence, platform
trains.
roof and a walkway connecting the station to
various buildings.
Providing services covering 24 airports Operated through joint investment in
nationwide, including static billboard, digital Aeromedia Group Company Limited ("AERO"),
billboard, and tags on luggage trolleys.
representing 3 0 percent of the total shares of
AERO. AERO is a provider of advertising media
in Suvarnabhumi and Don Mueang airports and
Yangon International Airport in Myanmar.
Providing wireless internet on the public buses,
No Operation
the application to search info services of city
bus lines, digital media on the vending
machines and Boon-Term machines of Forth
Smart Service Public Company Limited.
Marketing Management in 1) Sport Marketing
No Operation
Business from Thai Football Association and
Thai League Company Limited 2) Music
Marketing Business from BNK 48 Office
Company Limited and 3) eSports Business from
the Thai E-League Pro Competition

MACO
No Operation

No Operation

No Operation

No Operation
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Businesses
System Integration

PLANB
No Operation

Demo Marketing

No Operation

Digital Services

No Operation

Logistics

No Operation

VGI
Operated by MACO, no own operation.

MACO
Providing full system integration services in
multimedia network communication and
control of system equipment, etc., operated by
subsidiaries TRAT and WIN.
Operated through joint investment in
No Operation
Demopower (Thailand) Company Limited
("DPT"), representing 40% of the total shares of
DPT, providing product demonstration services
and products with a network covering more
than 1,000 stores nationwide.
Providing services 1) electronic payment to pay
No Operation
for goods and services by Rabbit Card and the
Rabbit Line Pay application and 2 ) insurance
brokers and life insurance brokers by providing
a website to compare insurance products and
other financial products such as personal credit
cards.
Operated through joint investment in Kerry
No Operation
Express (Thailand) Company Limited ("KERRY"),
representing 23% of the total shares of KERRY,
as the leading express delivery service provider
in Thailand.
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Businesses in Overseas
Businesses
Static Billboard

PLANB
Large billboards in Malaysia through Sanctuary 12
and in Laos through Panyathip Plan B 13

VGI
Operated by MACO, no own operation.

MACO
Large static billboards in Malaysia operated
by a subsidiary, EBSB.

Digital Billboard

Digital billboards in Singapore through BL FALCON

No Operation

No Operation

No Operation

No Operation

14

Street Furniture

Network of Street Furniture in Laos through
Panyathip Plan B.

Mall / Store

No Operation

Building

No Operation

Public Bus

No Operation

12

No own operation, operated by MACO Providing digital screens and static billboard
investment in VGM equal to 25% of total in movie theaters, shopping malls
shares of VGM.
throughout Malaysia operated by VGM
subsidiary.
No own operation, operated by MACO Providing digital screens and static billboard
investment in VGM equal to 25% of total in office buildings throughout Malaysia
shares of VGM.
operated by VGM subsidiary.
No Operation
No Operation

Sanctuary Billboards Sdn. Bhd. – Malaysia (PLANB hold 30% of the total shares of Sanctuary)

13Panyathip Plan B Media Company Limited – Laos (PLANB hold 50% of the total shares of Panyathip Plan B)
14

BL Falcon PTE. LTD – Singapore (PLANB hold 30% of the total shares of BL FALCON)
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Businesses
Electric Train / Train

PLANB
No Operation (The Company established Plan B
(Malaysia) Sdn Bhd to operate the mass transit
media advertising business. But currently, it has
not yet operated.)

Airport

Providing services at Bali airport in Indonesia Operated through joint investment in
through EYE.15
Aeromedia Group Company Limited
("AERO"), representing 3 0 percent of the
total shares of AERO. AERO is a provider of
advertising media in Yangon International
Airport in Myanmar.
No Operation
No Operation

Online media

System Integration

No Operation

VGI
Operated by MACO, no own operation.

Operated by MACO, no own operation.

MACO
Providing services for 1) SBK Line electric
trains in Malaysia, which include
information display inside and outside the
train, digital screens and static billboard by
a subsidiary, TCSB. 2) Jakarta MRT (NorthSouth Line) in Indonesia, including
information display inside and outside the
train, digital screens and static billboard by
an associated, PTAVA. 3) KTM Railway in
Malaysia, static billboard operated by a
subsidiary, VGM.
The service covers the areas of Kuala
Lumpur International Airport and Senai
International Airport, Malaysia. Operated by
a subsidiary, MUSB.

No Operation

Providing full system integration services in
multimedia network communication and
control of system equipment, etc., in Hong

15 PT Estha Yudha Ekatama – Indonesia (PLANB hold 10% of total shares of EYE)
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Businesses

PLANB

VGI

MACO
Kong and Malaysia operated by subsidiaries
ROT and TRM, respectively.
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IFA summarizes the strengths and weaknesses in the OOH advertising media businesses of
PLANB VGI and MACO as follows:
Company
PLANB

-

VGI

-

MACO

-

Strengths
A leader in public bus advertising media covering all
over Bangkok
A leader in digital billboard with a large number of
media throughout the country
The rights to manage advertising media in the MRT.
The rights to manage advertising media in major Mall
/ Store
Street Furniture covering the main streets in Bangkok
and major tourist cities.
The right to manage advertising media in airports in
Thailand.
A leader in advertising media in office buildings and
residences throughout the country
The rights to manage advertising media on the Green
Line BTS and has the opportunity to provide
additional services on other lines that BTS has
awarded the concession.
The rights to manage advertising media in airports in
Thailand through associates.
A leader in static billboard, managing a large number
of media across the country
Street Furniture around the BTS pillars and Flyover
pillars at the major crossing bridge in Bangkok.
The rights to manage advertising media in airports
and electric trains in Malaysia.

Weaknesses
- Own and have rights to manage static billboard less
than MACO
- Investment in the international advertising media
business has not yet reached its target and most of
them are joint ventures
- There is no advertisement service within the office
building or residential building.
-

- No advertising media outside the BTS station area
but allowing MACO to be such service provider
- No media services in foreign countries but allowing
MACO to be a service provider.

- Manage digital billboard less than PLANB
- Do not have rights to manage media in any Electric
Train in Thailand
- Do not have rights to manage advertising media at
airports in Thailand.

Based on the business operations discussed above, PLANB VGI and MACO will mitigate conflicts
of interest, as detailed in Section 1, Clause 1.14, Reducing Conflict of Interest between the Company,
VGI and MACO, summarized as follows:
• MACO Group will no longer operate the out-of-home advertising media business in
Thailand. MACO Group will only be the asset owner of the out-of-home media.
• PLANB shall have the right to manage, market, and sell all of the out-of-home
advertising media of MACO Group in Thailand (both at present and in the future) in
the name of the Company.
• VGI intends to act as an agent in selling advertising media which are mainly installed
at BTS pillar areas and skywalks in the same manner as other agencies on a case-bycase basis in the future.
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• Regarding the construction and owning the out-of-home advertising media in Thailand
in the future, the Company shall grant MACO the right to construct and buy the OOH
advertising media only in the form of static billboards (located on private land) and
advertising media along the BTS routes which are advertising media on pillars and
advertising media in form of flyovers in Thailand, either directly or indirectly from
third parties first since the Company does not focus on or have any plan to construct
and own those advertising media. The Company shall continue to manage and sell
advertising media on the said media and shall pay the consideration therefor to MACO
at the agreed rate under the AMMSA.
The Company shall have the limitations regarding the OOH advertising media business outside
Thailand as follows:
- The business of providing advertising media services outside Thailand, whereby the
Company manages its own business
The Company agrees not to expand additional OOH advertising media service business
outside Thailand which is operated by the Company and/or its subsidiaries, but shall continue
operating its existing businesss16
- The business of providing advertising media services outside Thailand, whereby the
Company does not manage its own business
With respect to the OOH advertising media service business outside Thailand that the
Company operates through associated companies or joint venture companies in accordance
with the list of names mutually agreed between the Company and MACO, whereby local
partners of the associated companies or joint venture companies are the key managers, the
said associated companies or joint venture companies shall continue operating their
businesses overseas in the future.17
(Please see PLANB VGI and MACO advertising media business summary table in Part 1, Clause
1.14, Reducing Conflict of Interest between VGI and MACO).
Therefore, IFA’s opinion is that the business of OOH advertising media both domestically and
internationally will have more clear business guidelines for each company so as to reduce the
overlapping in some types of advertising businesses in Thailand, especially static billboard, digital
billboard and street furniture. It will help reduce conflicts of interest that may arise from competition
and transfer of benefits in the future. PLANB will have the right to sell and operate the marketing of

16

At present, the Company operates the out-of-home advertising media business outside Thailand via Plan B (Malaysia) Sdn Bhd.

17

JKJ Media Services Inc., Sanctuary Billboard Sdn Bhd, PT Estha Yudha Ekatama, Panyathip Plan B Media Lao Co., Ltd., and other joint venture
companies which have been negotiated and contacted by the Company. The Company will inform MACO of the list of names before the
execution of agreement.
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OOH media in Thailand for the advertising media in Thailand that have overlaps between the
Company and MACO.
• Business cooperation with MACO and VGI, the large OOH advertising media providers
PLANB, MACO, and VGI are advertising media providers that cover advertising areas throughout
Bangkok and in major cities nationwide. Although there are different strengths of the assets and different
business extension approaches. But, there are sometimes competitions. Therefore, the business
cooperation with MACO and VGI will enable the Company to be an exclusive seller of OOH advertising
media in Thailand without having to compete with MACO and VGI in the future. IFA thinks that the
collaboration will benefit the operation of the Company's OOH media business for the determination of
rents that are in line with the Company's costs. In addition, the Company can present the advertising
media to the clients as a combined package that can reach the target group efficiently compared to the
expenses that customers have to pay with more satisfaction.
Meanwhile, investment in MACO and entering into AMMSA agreement with MACO has disadvantages
and risks that shareholders should consider as follows:
• Risk that MACO is unable to issue and offer newly issued ordinary shares to the Company
As the Company will subscribe the newly issued ordinary shares of MACO issued as private
placement. MACO is a company listed on the Stock Exchange of Thailand, so it is responsible for
proposing to the shareholders' meeting of MACO in approving the issuance of the newly issued ordinary
shares offering privately to the Company.
Therefore, if the shareholders' meeting of MACO resolves not to approve the transaction, the
Company will cancel the transaction together with the cancellation of the shareholders 'meeting through
the Stock Exchange of Thailand system. However, the Company may have expenses related to the
transaction occurring before the shareholders' meeting such as consulting fees, Independent Financial
Advisor fee, printing fees for meeting invitations, etc.
• Decrease the Company’s Financial Liquidity
The Company will pay for the newly issued shares in cash in the total amount of THB 1,553.15
million. The Company still has sufficient cash to operate the business. But the Company will have less
financial liquidity due to such payment. If the Company requires other investment, the Company may
have to find additional funding from other sources of funds, such as loans from financial institutions or
the issuance and offering of debentures, etc. The sources of funds from such loans will have an increased
interest burden and bank fees. In addition, the Company must consider the repayment of the loan in
accordance with the loan repayment conditions to match the return on investment and cash flow from
the operations of the Company so that the Company can repay the loan in the future.
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• Obligation from the Minimum Consideration for Managing MACO’s Advertising Media in Thailand
If the shareholders' meeting of the Company has approved the investment in MACO, the
Company will be able to enter into the AMMSA according to the conditions of the transaction. The
Company must pay consideration derived from total revenue under the AMMSA as the details
mentioned above, IFA considers that the Company agreed to pay MACO and / or its subsidiaries in the
minimum amount of THB 350.00 million for the 6 month period from 1 July 2020 to 31 December 2020
and in the next 4 years in the minimum amount of THB 7 0 0 . 0 0 million baht per annum under the
AMMSA, which the Company has to pay to MACO every year throughout the contract term. However,
the advertising businesses are fluctuated from both internal and external factors, for example, due to
the economic fluctuations that cause customers to reduce advertising costs. Therefore, the Company
may have the total revenue under AMMSA lower than the Company’s expectation and may cause the
total revenue under AMMSA lower than the minimum consideration resulting in higher expenses than
the net revenue under AMMSA.
• Restricted investment opportunities in advertising media or other businesses which may cause
conflicts of interest
As VGI is a major shareholder of PLANB and MACO. PLANB, VGI and MACO have agreed the terms
of business operations and investments of each company to reduce conflicts of interest in the future
PLANB has a limited expansion in the OOH advertising media in foreign countries and it must give MACO
rights to operate OOH advertising media businesses abroad (except for the provision of advertising media
services in foreign countries as specified in the AMMSA’s conditions as mentioned above) including the
restrictions on construction and ownership of OOH media in Thailand comprising Static Billboard (located
on private land) and advertising media along BTS routes which are pillars and flyovers in Thailand, with
MACO rights granted to the construction and the owner of the said advertising media. The Company will
manage and sell advertising media on such advertising media while the Company will pay the agreed
consideration to MACO. However, if MACO does not wish to construct or not proceed within the specified
period, the Company has the right to construct and own the said media and MACO will not receive
consideration from the said media.
• Risk from not being able to renew AMMSA
The Company will enter into AMMSA with a 5-year contract period starting from the date that
both parties enter into the contract after the shareholders' meeting of the counterparty approves the
transaction. With the condition that the issuance and offering of MACO’s newly issued ordinary shares
to the Company is completed. However, both parties may exercise the right to renew AMMSA if the
company does not breach the significant conditions. However, there is a chance that the Company will
not be able to renew the AMMSA, resulting in the number of advertising media under management
dropped dramatically. And, the Company may lack the opportunity to invest in Static Billboard on
private land and advertising media on the flyover pillars in Thailand during the contract period.
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IFA has the opinion that the Company will be the shareholder of MACO holding 19.96% of the
registered and paid-up capital of MACO (after this capital increase) including VGI as the major shareholder
of the Company holding 18.80% of the Company's issued and paid-up capital and the policy of MACO
not to engage in the OOH advertising media in Thailand and become the asset owner only. As such
reasons, it will make chance to the Company in renewing the AMMSA. Moreover, the Company does
not focus and does not have plans to build and acquire such advertising media. Therefore, the Company
may not be significantly impacted by the lack of such opportunity
• Risk of MACO’s overseas operations
MACO is doing the business internationally through shareholding in subsidiaries and associates
MACO will focus on and expand the businesses of OOH advertising media abroad including granting the
rights to sell, market and manage all advertising media of the MACO group in Thailand to the Company
who will later become a shareholder of MACO holding 19.96% of total issued and paid-up shares (after
this capital increase). If MACO's overseas performance and returns are not as expected. However, MACO
has VGI as a major shareholder with experience in overseas investment and MACO also has a subsidiary
company that has joint ventures with partners who are proficient in international business.
Consequently, it will be able to help increase the ability of MACO's overseas operations.
In this regard, IFA considers the political risk of conducting business in Hong Kong due to protests
for democracy that may affect business and tourism in Hong Kong. As a result, the system integration
business has reduced revenue. IFA has the opinion that MACO is at risk from the performance of the
System Integration business, whose revenue from business operations in Hong Kong may decrease as
customers may delay their orders for information technology systems. But IFA expects that it to be able
to continue the business as a service provider for the subway system in Hong Kong. If the event returns
to normal in Hong Kong, it will be able to operate as normal.
For MACO’s OOH advertising media businesses abroad are operated under the concession granted
by major service providers, such as the airport operator or the electric train service providers. MACO has
concession rights in the airport and skytrain in Malaysia, which will be expired in 2021 and 2025,
respectively. If concession cannot be renewed, this will affect the revenue and profits of the OOH media
business abroad. In addition, MACO has obligations under such concession conditions, such as
compliance with airport security regulations, etc. If the revenue from overseas OOH advertising media is
not good as expected. MACO's subsidiaries and associated companies still have a commitment to pay
minimum fees under such concession, resulting in MACO's subsidiaries and associated companies being
exposed to higher risk of making loss.
• Risk of Laws and Regulation
The Subscription of the MACO Newly-Issued Shares may be subject to the risk as some of MACO’s
advertising boards do not have building permit as required. In this respect, MACO might have been
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ordered to correct the process or to demolish those certain advertising boards. This might result in
decreasing in number of advertising media of MACO and MACO’s revenues might be affected in the
future.
In addition, in order to further prevent such potential risk, the Company has negotiated with
MACO in the process of the entry into the Share Subscription Agreement in order to have MACO
responsible to indemnify any material damage sustained by MACO in relation to the Building Control
Act within 1 year after the completion of the Subscription of the MACO Newly-Issued Shares, in a value
of THB 1,553.15 million, being the maximum amount of damages which may be incurred from the entry
into the Subscription of the MACO Newly-Issued Shares transaction on this occasion.
IFA has the opinion that the Company and MACO stipulate that MACO shall be liable to
compensate for the damage equal to the amount the Company invested in the shares of MACO. It will
be a measure to alleviate the damage in the event once MACO is ordered to correct or remove the
billboard without the construction permit mentioned. However, the indemnify period shall be as long
as the period of AMMSA.
In addition, this investment in MACO, the Company will have the rights to manage all the
advertising media of MACO in Thailand, the Company has negotiated with MACO to have the right to
terminate AMMSA in the event that the number of advertising media of MACO is lower than the number
of media agreed by both parties or negotiate consideration rate if there is a change in the amount of
advertising media of the MACO Group. IFA has the opinion that the Company will be able to exercise
the right to terminate AMMSA or decrease the consideration rate to prevent damages that may occur
from the decrease number of advertising media according to the regulation.
• Risk from the investment in HELLO
After the Company has completed the purchase of MACO's new shares, MACO will use all of the
proceed and a loan to acquire 500,000 shares of HELLO or equivalent to 50% of the paid-up capital of
HELLO at the price of THB 3,900 per share, totaling a value of THB 1,950 million. The Company may be
at risk from such investment. The Company as a shareholder of MACO holding 19.96% of the paid-up
capital of MACO (after this capital increase) will also affect, if the performance of HELLO are not as
expected by the management of MACO and unable to pay dividends to MACO. However, the Company
still has the right to manage HELLO’s advertising media under the media management services
agreement of HELLO. Therefore, the Company is still able to manage the risk from the performance of
HELLO from such agreement.
In addition, the Independent Financial Advisor has compared the benefits and effects between the
transaction with connect person and the transaction with third parties. Found that entering into the
transaction with connect person has the following benefits and advantages
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• The Company can negotiate to mitigate conflicts of interest
In this transaction, PLANB VGI and MACO have agreed the terms of operations and investments
of each Company in order to reduce conflicts of interest in the future. IFA views that negotiations to
reduce such conflicts can be concluded because all 3 companies are listed companies and are
connected persons. Therefore, they all understand the necessary to mitigate conflicts of interest.
• The Company can negotiate conditions to achieve business cooperation.
In this transaction, VGI is the shareholder of both companies. Therefore, negotiating various
business terms is easier than doing transactions with third parties, since VGI, as a shareholder of the
Company and MACO, wants to maintain the benefits and want to receive good returns, both from the
Company and MACO would result in negotiations that will benefit all parties involved.
• The Company can shorten the time than doing the transactions with third parties.
As VGI is a shareholder of the Company and MACO, entering into the transaction with MACO is
considered a connected transaction. And both the Company and MACO understand each other's
businesses. Therefore, it can help reduce the negotiation time for price and conditions of the contract.
The Company can expand the business and invest quicker or in time with current opportunities.
The Independent Financial Advisor has considered the comparison of the effects on the transaction
with MACO, found that the impact or disadvantage if doing the transaction with MACO as follows:
• The Company is restricted both investment in Thailand and the expansion of overseas businesses.
This transaction with MACO is considered a connected transaction. So, the similar businesses may
cause conflicts of interest in the future. PLANB, VGI and MACO agree on the terms of the business and
investment of each company in order to reduce conflicts of interest in the future which has conditions
to restrict the Company's operation, preventing the Company from operating or expanding its business
in Thailand and abroad.
• Risk from the connected persons unable to perform according to the negotiated conditions
As PLANB and MACO are the listed companies, it is necessary to comply with the Securities and
Exchange Act, including the Public Company Act and this transaction with MACO is considered a
connected transaction and MACO must seek approval from the its shareholders’ meeting.
Therefore, the shareholders' meeting of MACO may have a resolution related to this transaction
which is different from the negotiated conditions between the Company and MACO or have a resolution
to disapproval the transaction. As a result, MACO may be unable to perform according to the negotiated
conditions.
• Obligation of additional expenses arising from consideration of connected transactions
As this transaction considered as the connected transaction, the size of the transaction equals
26.71% of the Company's net tangible assets calculated from the consolidated financial statements of
the Company as of 30 June 2019 and the transaction size is approximately 27.91% based on the
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reviewed consolidated financial statements ending 30 September 2019 or the value of the transaction
size is more than THB 20 million or higher than 3.00% of the net tangible assets. Therefore, the Company
has a duty to propose to the shareholders' meeting to consider the transaction and provide IFA’s an
opinion regarding the appropriateness of the transaction to be presented to the shareholders at the
shareholders' meeting, resulting in the Company having an obligation to pay additional expenses from
consideration of entering into the transaction.
In addition to considering entering into transactions with MACO, the Independent Financial Advisor
has considered the benefits or advantages of doing transactions with third parties and the effects or
disadvantages if doing transactions with third parties, which are summarized as follows
The benefits or advantages if entering the transaction with third party vs. MACO
• No connected transaction
If the Company does not invest in MACO, the connected transaction will not occur even though
PLANB and MACO have the same major shareholder group, VGI. Previously, PLANB and MACO have never
done any connected transactions. Therefore, the connected transaction will not occur and the Company
does not need to be approved by the shareholders' meeting of the Company to enter into the
transaction with a third party. However, the Company as a listed company The Company still has to
comply with the rules and regulations of the Stock Exchange of Thailand and the Office of Related SEC,
if the Company decide to enter into other transactions in the future.
The effect or disadvantage if entering the transaction with third party vs. MACO
• Negotiation or due diligence may take longer
If the Company does not enter into a transaction with MACO and enter into a transaction with a
third party. The Company may take time to study the information. Further reviewing the status of that
business, including negotiating the terms of the transaction, may be more complicated than entering
the transaction with the connected person, and if the said third party is not in the same, it may delay
the processes and coordination.
In addition to the advantage and disadvantage including the benefits from entering into the
transaction, the Independent Financial Advisor has considered the comparison of the benefits and the
effects if the Company do not enter into the transaction. When comparing the benefits that the Company
will receive from not entering into the transaction as follows:
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Advantages if not entering transaction
• The Company is not exposed to risk from investment in MACO
If the shareholders' meeting does not approve the transaction, the Company will not subscribe
to MACO's newly issued ordinary shares and will not enter into the AMMSA. Therefore, the Company
does not have to take risks from investing in MACO's new ordinary shares such as the risk from doing
overseas businesses, the risk from legal obligation, and risk from not being able to renew concession
agreements with government agencies or private leases, etc.
• The Company has no obligation from the minimum consideration from AMMSA.
According to the conditions of this transaction, If the shareholders' meeting does not approve the
transaction, the Company will not enter into the AMMSA, therefore the Company does not have
obligations under the AMMSA, especially the conditions of consideration for the advertising media
management to MACO in the amount of THB 350 million for the period 6 Month from 1 July 2020 to 31
December 2020, and in the next 4 years in the amount of THB 700 million per year, reducing the risk
from the revenue from MACO’s advertising media less than THB 350 million or THB 700 million (as the
case may be).
• The Company still has cash for future investment.
If the shareholders' meeting does not approve the transaction, the Company will not subscribe
to MACO's newly-issued ordinary shares, so the Company does not need to use cash to invest in the
amount of THB 1,553.15 million, resulting in the Company still has a high level of free cash. Therefore,
if the Company does not subscribe to the newly issued ordinary shares of MACO and the Company has
other investment opportunities, the Company will have cash flow for such opportunities.
• No obligation under the subscription agreement for the newly issued ordinary shares of MACO and
AMMSA
If the shareholders' meeting does not approve the transaction, the Company will cancel the
entering into the subscription agreement for the newly issued ordinary shares of MACO and the entering
into the AMMSA because the significant condition of the transactions is that the Company must be
approved by the shareholders' meeting. Therefore, the Company does not have obligations under the
subscription agreements for newly issued ordinary shares of MACO and the AMMSA.
Disadvantage if not entering transaction
• The Company has to find the new investment opportunity
IFA has an opinion that the Company needs to find other investment opportunities in order to
get the most profit from the available cash in accordance with the business expansion plan of the
Company and the objectives of the capital increase which the Company has specified in the previous
capital increase.
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However, the Companies need to consider investments that provide return on investment in
accordance with the Company's investment guidelines either to expand the number of advertising media
or to invest in other businesses to support the main businesses of the Company. The investment
opportunities may be hindered by timing to find appropriate investment opportunities or the quality of
investment asset as well as the risks associated with the investment.
• Loss the opportunity to increase revenue
If the shareholders' meeting does not approve the transaction, the Company will not have the
right to sell, do marketing or manage MACO’s advertising media in Thailand. The Company will lack the
opportunity to increase the revenue from the management of such advertising media. The Company
will lack the opportunity to have a lot of media spaces under management in a very short time. IFA
views that the Company may take a long time to expand the number of advertising media as many as
the number of MACO’s advertising media. There may be some good locations that cannot have other
locations better than MACO’s.
From the details and conditions of entering into this transaction, the Independent Financial Advisor
has considered the material content of all related agreement. This draft key term of all related agreement
to the transaction is the draft version that the Independent Financial Advisor received from the Company
as of 13 December 2019. All the draft key term of all agreement has not yet been signed by the parties.
Therefore, the terms and conditions in the agreement may not be the last terms and conditions agree by
both parties. If there are any material changes in the agreement that affects the shareholders and the
Company. The Company will bring the matter to the shareholders meeting to consider and approve the
change within the agreement.
- The key term of Share Subscription Agreement with MACO shows that the significant conditions of
the said agreement are appropriate and in accordance with general conditions for investment negotiation.
The Independent Financial Advisor therefore considers that t key term of Share Subscription Agreement
with MACO is appropriate.
- As for the key term of the AMMSA agreement, the Independent Financial Advisor has considered
the terms and conditions of the AMMSA agreement, found that there is a condition in paying the
compensation to MACO and limitation to conducting business in the future. However, the Independent
Financial Advisor deems that it is a risk in the core business which the Company can still manage and the
management of MACO advertising in Thailand will benefit the Company's performance and benefit to
shareholders in the long run. In addition, the Independent Financial Advisor also compared the said
agreement of MACO with other media owners that the Company is currently contracting with. It was found
that the conditions of the contract with the media companies that MACO did not differ from the conditions
that the Company made with other media owners. The entering into the management contract for MACO
in Thailand is appropriate.
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- The key term of Shareholder Agreement with VGI as major shareholder of MACO. the Independent
Financial Advisor has considered the conditions and the key term of the agreement between the
shareholders and found that the most of significant conditions is an agreement to prevent conflicts of
interest that may occur in the future. In addition, the Company can send a representative of the Company
to take a position as one of the Board of Director of MACO which is extremely helpful from the Company
point of view since the Company can monitor the performance of MACO closely. In addition, the conditions
for approval of various items as the Company has negotiated with VGI are more beneficial to the Company.
Therefore, the Independent Financial Advisor considers that the agreement between the shareholders
between the Company and VGI is appropriate.
In consideration of the appropriate price for the fair value of MACO and its subsidiary in this
transaction are as followed:

Valuation Method

1. 1. Book Value Approach
2. 2 Adjusted Book Value
Approach
3. 3. Market Value Approach
4. 4. Market Comparable
Approach
4.1. Price to Book Value
Ratio
4.2. Price to Earnings
Ratio
5. 5. Sum of the Part

Valuation
Value

Subscription
Price

(Baht/Share)

(Baht/Share)

0.6200
0.6880

1.4381
1.4381

1.4967 – 1.5421

1.4381

1.8081 – 2.1388

1.4381

1.5658 – 1.8365

1.4381

1.3431 – 2.0198

1.4381

Valuation
Value lower
(higher)
Subscription
Price
(Bath/Share)
(0.8181)

IFA’s Opinion

Valuation
Method

(57%)
(52%)

Inappropriate
Inappropriate

0.0586 –
0.1040

4–7%

Appropriate

0.3700 –
0.7007
0.1277 –
0.3984
(0.0371) –
0.5817

26 – 49 %

Inappropriate

9 – 28 %

Inappropriate

(7) - 40 %

Appropriate

(0.7501)

The Independent Financial Advisor has opinion that the appropriate methods use to appraising the
fair value of MACO and its subsidiary is Market Value Approach and Sum of the Part Approach. The fair
value of the Company is THB 1.3431 –2.0198 per share. In this regard, when compared to the offering
price of investment in MACO ordinary shares of THB 1,080.00 million shares at the price of THB 1.4381 per
share, equivalent to THB 1,553.15 million. Therefore, the Independent Financial Advisor considers that the
offering price of investment in ordinary shares of MACO is appropriate.
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Regarding, the fair value appraisal using the method of consolidating the value of each business
based on past financial information, past performance, and estimating future performance including other
factors affecting business plans, policies, business operations and assumptions which the Independent
Financial Advisor has limitations in the preparation of financial projections and disclosing limitations and
solutions in the fair valuation section for each business. The limitation and solution can be summarized
such as data access restrictions, growth rates, advertising rates from 2016 - 2018, which makes the
Independent Financial Advisor unable to refer to historical data. Restrictions on reviewing important
agreement content. The limitation on the review of the accuracy and completeness of financial projections
prepared by the management of MACO. The information obtained from the management of MACO is only
an estimate that does not have documents to verify the accuracy. Limitations in reviewing details of
operating assets. The Independent Financial Advisor uses information from interviews with management
and internal financial statements for the period ended 30 September 2019 which has been reviewed by
the auditor of MACO. And interviews with MACO executives, as well as analysing external industry data to
support this estimation. The Independent Financial Advisor is of the opinion that this action is sufficient to
address the limitations of this fair value assessment.
In addition, the fair value evaluation is based on the assumptions provided by MACO under the
current economic and current situation. Therefore, any changes regarding MACO's business plans and
policies or the changing economic conditions or unusual events It may cause significant differences in
MACO's current business operations or change from estimates and variables. May cause the estimates given
under the above assumptions to change significantly and may result in significant changes in the value of
the MACO as well.
From considering the details of this transaction, the Independent Financial Advisor has an opinion
that the entering into the asset acquisition and connected transaction of the Company is appropriate.
Therefore, the Independent Financial Advisor is of the opinion that the shareholders should approve the
asset acquisition and connected transaction. Regarding the Investment in MACO and entering into AMMSA
agreements with MACO. In this regard, the Extraordinary General Meeting of Shareholders No. 1/2020 has
an important approval agenda, which is Agenda 1, the acquisition of assets and the connected transaction
by investment in MACO by subscription of newly issued ordinary share, Entering into the AMMSA agreement
and other related matters, and Agenda 2: To consider and approve the appointment of the Chief Executive
Officer or an authorized person nominated by the Chief Executive Officer as an authorized person to
undertake any acts in relation to the entering into of the asset acquisition transaction and the entering into
of a connected transaction with MACO. Since Agenda 1 and Agenda 2 below are related to each other.
Therefore, the consideration and approval of the matters Agenda 1 and Agenda 2 shall be related to and
conditional upon each other. In the case that either agenda item is not approved, it shall be deemed that
the approval of the other agenda item, which has been given earlier, is cancelled.
Shareholder should carefully study all documents attached to the invitation to Shareholders
‘meeting, for the sake of their own decision making. Decision whether to approve the Connected
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Transaction and relevant agenda depends primarily on the sole discretion of the Shareholders. Shareholders
should study the information and consider the reasons, advantages, disadvantages, risk factors to consider
approving the entering into the transaction.
SIAM ALPHA CAPITAL as Independent Financial Advisor, hereby certifies that it has provided the
above opinion with due care and in accordance with professional standards for the benefit of the
Shareholders and not a stakeholder in this transaction.
Details of Independent Financial Advisor’s opinion are present as follows:
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Part 1 Background and Details of Asset Acquisition and Connected Transaction
1.1 Background of the Transaction
According to the Board of Directors Meeting No. 7 / 2 0 1 9 of Plan B Media Public Company (the
“Company”), convened on 30 October 2019, resolved to approve the acquisition of assets and entering
into a connected transaction and to propose to the shareholders’ meeting to approve the said transactions,
with the details as follows:
(1) Investment in MACO
The Company will invest in MACO by subscription of 1,080.00 million newly-issued ordinary shares
of MACO, representing 19.96 percent of the total issued and sold shares of MACO (after the capital increase
for entering into this transaction) at the value of 1.4381 Baht per share (par value of 0.10 Baht per share),
totaling 1,553.15 million Baht (the “Subscription of the MACO Newly-Issued Shares”). In this regard, if the
offering price of the newly-issued shares is classified as lower than 90 percent of the market price before
the Stock Exchange of Thailand (the “SET”) has approved the newly-issued ordinary shares of MACO as
listed securities, the Company shall be prohibited from selling such newly-issued shares within the period
of one year from the commencement date on which such shares are traded on the SET18 After the date
of trading commencement, the Company will be able to sell 25 percent of MACO shares prohibited from
being trade under silent period.
(2)
The Entering into the Advertising Media Management and Services Agreement
(“AMMSA”) to manage all of the out-of-home advertising media of MACO Group
MACO has decided to change the business model of MACO Group in Thailand, whereby MACO
Group will no longer operate the out-of-home advertising media business in Thailand. MACO Group will
only be the asset owner of the out-of-home media.
In addition, the Company shall invest in MACO on the condition that the Company shall receive
the right to manage, market and sell all of the out-of-home advertising media of MACO Group ((both at
present and in the future) (“Advertising Media”). The term of the agreement is 5 years. Either party shall
have the right to renew the agreement upon the expiration thereof, unless (a) the party which wishes to
renew the agreement, violates material terms or (b) the amount of out-of-home advertising media is
decreased by more than the agreed amount, and the parties are unable to negotiate on a revision to the
minimum consideration. The consideration which the Company agree to pay MACO Group is appropriate
comparing to the amount of advertising media which the Company have right to solely manage and
appropriate with the amount of revenue which the Company shall receive from managing advertising media

18

Notification of the Stock Exchange of Thailand Re : Rules, Conditions and Procedures Governing the Listing of Ordinary or Preferred Shares Issued
for Capital Increase B.E. 2558 (2015) (including any amendment thereto)
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in long term which is comparable to the business operation of other media agencies. The Company shall
pay consideration from the sale of space on the Advertising Media after discount (if any) but before any
expenses (“Gross Revenues”) to MACO at the following rates;
(1) For the Gross Revenues of each calendar year which is equal to or less than THB 900.00 million
- MACO shall be entitled to consideration at 85% of Gross Revenues.
- The Company shall be entitled to consideration at 15% of Gross Revenues.
(2) For the Gross Revenues of each calendar year which is greater than THB 900.00 million
- MACO shall be entitled to consideration at 9 0 % of Gross Revenues (only for the amount
exceeding THB 900.00 million).
- The Company shall be entitled to consideration at 1 0 % of Gross Revenues thereof (only
for the amount exceeding THB 900.00 million).
For avoidance of doubt, in case the Gross Revenues is greater than THB 900.00 million, MACO shall
be entitled to consideration at 85% of Gross Revenues of the amount not exceeding THB 900.00 million
and shall be entitled to consideration at 9 0 % of Gross Revenues of the amount exceeding THB 9 0 0 .00
million until the end of such calendar year. The Company agrees to pay minimum consideration each year
to MACO Group in the amount of THB 3 5 0 .00 million for the 6 months period, from 1 July 2 0 2 0 to 3 1
December 2020 and THB 700.00 million per annum for the four subsequent years.
In this respect, the Company views that the entry into the AMMSA of the Company is a normal
business transaction of the Company that has general commercial terms under the Notifications on
Connected Transactions since the entering into such agreement is a business operation normally carried
out by the Company. The consideration which the Company agrees to pay MACO Group is appropriate
considering the amount of Advertising Media which the Company has the sole right to manage and the
amount of revenue which the Company will generate from managing Advertising Media in the long term,
which is comparable to the business operations of other media agencies. In this regard, in determining the
rate of consideration the Company is required to pay to MACO Group, the Company has taken into
consideration various factors, e.g., media capacity managed by the Company, term of the agreement and
exclusive rights to the media management.
The summary of details and conditions of the AMMSA are summarized in Clause 1.4 (b) (Summary
of the Key Term of the Agreements for the Transaction)
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The shareholding structure before and after the entry into transaction is as follows;

Remark: * "VGM” (VGI Malaysia Sdn. Bhd.) is a company incorporated in Malaysia and “VGI MACO” (VGI MACO (Singapore)
Private Limited) is a company incorporated in Singapore (Information from Form 56-1 of 2018 of MACO)
**According to information memorandum of MACO dated 31 October 2019, MACO informed that MACO shall use
proceeds derived from the increasing of capital to invest in the company having ownership (or right to lease) outof-home advertising media; which is Hello Bangkok LED Co., Ltd. In this regard, Hello Bangkok LED Co., Ltd. has
entered into the management service agreement with the Company to grant right to the Company to market and
sell advertising media of Hello Bangkok LED Co., Ltd. in the same manner as managing the advertising media of
MACO.

The Structure of the Shareholders of MACO Before and After the Allocation and Offering of
the Newly Issued Ordinary Shares with Specific Objective to the Specific Investors (Private
Placement) to the Company
Before allocation of shares
After the Allocation of
(As of 23 August 2019)
Shares (Estimated
Information on the Date of
Registering the Paid-up
Shareholding
Capital for the Specific
Name of
Investors19)
Shareholder
No. of Shares Shareholding
No. of
Shareholding
Proportion
Shares
Proportion
(percent)
(percent)
1. VGI Public Company Limited

1,436,767,596

33.17

19 Under the assumption that the other shareholders of MACO remain unchanged from 23

1,436,767,596

26.95

August 2019, except for the Subscription of MACO Newly-

Issued Ordinary Shares by the Company.
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Before allocation of shares
(As of 23 August 2019)
Shareholding
Name of
Shareholder
No. of Shares Shareholding
Proportion
(percent)
2. Mr. Nares Ngam-apichon
3. BTS Group Holdings Public
Company Limited
4. Mr. Noppadon Tansalarak
5. Mr. Worawut Ahchariyasripong
6. Mr. Wanthana Jaroennawarat
7. Mrs. Duangporn Kositsakul
8. Miss Pornrat Maneerattanaporn
9. Phatra Long Term Equity
Dividend Fund
10. Plan B Media Public Company
Limited
11. Other shareholders
Total

After the Allocation of
Shares (Estimated
Information on the Date of
Registering the Paid-up
Capital for the Specific
Investors19)
No. of
Shareholding
Shares
Proportion
(percent)

1,015,000,000
789,150,660

23.43
18.22

1,015,000,000
789,150,660

18.75
14.58

62,853,899
46,458,200
36,640,000
31,980,000
31,800,000
26,268,000

1.45
1.07
0.85
0.74
0.73
0.61

62,853,899
46,458,200
36,640,000
31,980,000
31,800,000
26,268,000

1.16
0.86
0.68
0.59
0.59
0.49

-

1,080,000,000

19.96

19.74
100.00

855,062,559
5,411,980,914

15.80
100.00

855,062,559
4,331,980,914

(3) The Entering into a Transaction with VGI Public Company Limited (“VGI”)
From the Board of Directors Meeting No. 7/2019, held on 30 October 2019, a resolution was made
to sign a contract for the sale of BTS advertising media with VGI in order to allow VGI to combine it with
existing advertising networks of VGI in the BTS sky train system and the Company will receive compensation
under the agreement that the company agreed with VGI.
Recently, the Company has entered into further negotiation with VGI and has changed the model of
selling the advertising media which mainly installed at BTS pillars area and skywalk from the model as
notified in the information memorandum dated 30 October 2019. VGI intends to act as agent in selling of
advertising media in the same manner as other agencies, on case-by-case basis in the future. The Company
views that the entering into an agreement with VGI in the future is on an arm-length basis will be considered
as a normal course of business.
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In this respect, such entering into an agreement with VGI will not be proposed to be considered and
approved in this shareholder meeting but the Company will proceed to disclose such entering into
transaction in accordance with the relevant rules of the Office of the Securities and Exchange Commission.
1.2 Transaction Date
The Company will proceed with the subscription of MACO newly issue ordinary shares after obtaining
the approval from the Extraordinary General Meeting of Shareholders No. 1/2020, which will be held on 9
January 2020, and after the material conditions prescribed between the Company and MACO complete
and/or receive a waiver from both parties.
1.3 Relevant Parties and Relationship with the Company
Purchaser
: The Company
Company
issuing : MACO
ordinary shares
Relationship with the : MACO is a related party of the Company under the Notifications on
Company
Connected Transactions because MACO and the Company have the same
major shareholder, VGI, which holds 1,436.77 million shares or 33.17
percent of the total issued and sold shares of MACO20 and 730.00 million
shares or 18.80 percent of the total issued and sold shares of the
Company21
General Information of MACO
Company Name
:
Registration Number
:
Type of Business
:
Registered Capital

:

(as at 30 October 2019)
Issued and Fully Paid-up
Capital

:

Master Ad Public Company Limited
0107546000113
Provides services and production of out-of-home advertising
media
THB 591.49 million
THB 433.20 million, comprising of 4,331.98 million ordinary shares
at the value of THB 0.10 per share.

20 The information on major shareholders is from the Stock Exchange website as at 23 August 2019.
21 The information on major shareholders is from the Stock Exchange website as at 29 August 2019.
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Shareholding structure of MACO and its subsidiaries

Source : Information from MACO as of 30 October 2019

Shareholding Structure
Shareholer list before entering into the transactiona s of 23 August 2019
Shareholder Name
No. of Share
1.
2.
3.
4.
5.
6.
7.
8.
9.

VGI Public Company Limited*
Mr. Nares Ngam-apichon
BTS Group Holdings Public Company Limited
Mr. Noppadon Tansalarak
Mr. Worawut Ahchariyasripong
Mr. Wanthana Jaroennawarat
Mrs. Duangporn Kositsakul
Miss Pornrat Maneerattanaporn
Phatra Long Term Equity Dividend Fund

1,436,767,596
1,015,000,000
789,150,660
62,853,899
46,458,200
36,640,000
31,980,000
31,800,000
26,268,000

Shareholding
(percent)
33.17
23.43
18.22
1.45
1.07
0.85
0.74
0.73
0.61

Source: The information on major shareholders is from the Stock Exchange website as at 23 August 2019.
Remark
* Bangkok Mass Transit Public Company Limited. and BTS Group Holding Public Company Limited are the major shareholder
of VGI (holding shares 45.02 percent and 21.22 percent respectively); information from the Stock Exchange website.
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Board of Directors of MACO
Information on the Board of Directors of MACO as at 30 October 2019.
Name of Director
Position
1. Mr. Mana Jantanayingyong
Chairman of the Board of Directors
Chairman of Executive Committee / Chief Executive
2. Mr. Phoon Chiong Kit
Officer / Director
3. Mr. Chaiyasit Puvapiromquan
Director
4. Mr. Surachet Sangchayosawat
Director
5. Mr. Chavin Kalayanamitr
Director
6. Miss Daranee Phanklin
Director
7. Mr. Paisal Tarasansombat
Independent Director / Chairman of Audit Committee
8. Mr. Danai Tangsriviriyakul
Independent Director / Member of Audit Committee
9. Mr. Chalush Chinthammit
Independent Director / Member of Audit Committee
Source : Information from MACO

In this regard, after the Subscription of MACO Newly-Issued Ordinary Shares, a person nominated by the
Company will be appointed as a director of MACO to replace the existing director of MACO in accordance
with the terms of the Share Subscription Agreement.
Financial Information of MACO
Details of MACO's financial information are as detailed in Appendix 2 of this Opinion of Independent
Financial Advisor report.
1.4 Summary of the Key Term of the Agreement for the Transaction
(a) Key Term of Share Subscription Agreement with MACO
This draft key term of share subscription agreement is the draft version that the Independent
Financial Advisor received from the Company as of 13 December 2019. The draft key term of the share
subscription agreement has not yet been signed by the parties. Therefore, the terms and conditions
in the agreement may not be the last terms and conditions agree by both parties. The Independent
Financial Advisor has provided opinions on the terms and conditions of the share purchase agreement
that the IFA received on 13 December 2019 only. If there are significant change in key term of the
share subscription agreement for the newly issued ordinary shares after the date the Independent
Financial Advisor receives the documents. The Independent Financial Advisor cannot give an opinion
or be responsible for future changes. If there are any material changes in the agreement that affects
the shareholders and the Company. The Company will bring the matter to the shareholders meeting
to consider and approve the change within the agreement.
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Parties

Plan B or the Company and;
MACO
Description of the • The Company shall subscribe 1,080.00 million newly issued ordinary share
agreement
of MACO, representing 19.96 percent of the total issued and paid-up shares
of MACO, on a Fully Diluted Basis.
• MACO will grant the right to the Company to manage, market and sell all
of Advertising Media owned by MACO Group (both at present and in the
future) between MACO Group (as the Grantor of Right) and the Company
(as the Grantee of Right)
Subscription Price
• THB 1.4381 per shares (at par value of THB 0.10 per share), totalling THB
1,533 million
Conditions Precedent The subscription of a newly issued ordinary shares of MACO shall be subject to
condition precedent. The material conditions precedent are as follows:
• The shareholders meeting of MACO shall resolve to approve the following
matters:
o The allocation of 1 , 0 8 0 .00 million newly issued ordinary shares, at
the value of THB 1.4381 per share, totalling THB 1,553.15 million to
the Company;
o The Board of Directors of MACO resolves to approve the
appointment of 1 director who is nominated by the Company.
o The entering into of the AMMSA with the Company to grant the
Company the right to manage, market and sell all of the out-ofhome advertising media owned by MACO Group in Thailand in the
form and under the terms as approved by the Company.
• MACO shall obtain approval from the Office of the Securities and Exchange
Commission (the “Office of the SEC”) to issue and offer for sale the newlyissued ordinary shares to specific investors (private placement) (that is, the
allocation of newly-issued ordinary shares to the Company) in accordance
with the relevant laws.
• The shareholders meeting of the Company resolves to approve the
Subscription of the MACO Newly Issued Shares and the entry into the
AMMSA with MACO.
• The Board of Directors of MACO resolves to approve the adjustment of
value or the setting up of a reserve (as the case may be) for the assets of
MACO Group which are not necessary for the business operation, in
accordance with the conditions and details further agreed between the
Company and MACO.
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•

•

•
•
•

•

There are no scenarios which shall cause any material adverse effects to
assets, liabilities, business, business opportunity, business performance and
financial status of MACO Group on the execution date of the subscription
of the newly-issued ordinary shares of MACO agreement and the date that
the share purchase is completed (except for the operations as specified in
the Share Subscription Agreement).
MACO shall procure the revision of Clause 3.2 of the Agreement on
improvement of advertising media technology installed on the pillars under
the Bangkok Mass Transit System stations project (Sukhumvit and Silom
Lines), dated 1 November 2018 between Bangkok Mass Transit System
Public Company Limited and Master and More Company Limited, has been
amended to the satisfaction of the Company22
The Company has entered into the AMMSA with MACO Group under terms
and conditions mutually agreed by the Company and MACO.
The Company has entered into the shareholder agreement under the terms
and conditions mutually agreed by the Company and VGI 23
MACO shall have obtained written consent from KASIKORN Bank Public
Company Limited in connection with the issuance and offering of the newly
issued ordinary shares to the Company.
The satisfaction of the Company with the results of due diligence
conducted on the overseas subsidiaries of MACO.

At present, the Company is still under the negotiation process of the subscription
agreement of the newly issued ordinary shares with MACO (the “Share
Subscription Agreement”). The Company expects that agreement conditions will
be reached and executed the Share Subscription Agreement within the first
quarter of 2020, the aforesaid Conditions Precedent shall be satisfied within the
first quarter of 2020 and the Company will be able to complete the purchase of
the newly-issued ordinary shares of MACO within the first quarter of 2020. If there
is any material change of such notion, the Company shall notify the shareholders
with an additional information for further consideration in the invitation letter to
the shareholders’ meeting.
22 At present, Clause 3.2 restricts right to

renew the agreement of Master and More Company Limited from the action committed by
third party. The Company, therefore, propose to amend this Clause so that Master and More Company Limited will not be restrict
from the renewal of the agreement from the action committed by third party which Master and More Company Limited has no
relation with.
23 The terms of the shareholder agreement shall not cause the Company and VGI to become the Concert Party.

43

Opinion of Independent Financial Advisor on Asset Acquisition and Connected
Transaction of Plan B Media Public Company Limited (“PLANB”)
(b) Key term of Advertising Media Management And Services Agreement (“AMMSA”) to Manage
all of the Advertising Media of MACO Group
This draft key term of AMMSA agreement is the draft version that the Independent Financial Advisor
received from the Company as of 13 December 2019. The draft key term of the AMMSA agreement
has not yet been signed by the parties. Therefore, the terms and conditions in the agreement may not
be the last terms and conditions agree by both parties. The Independent Financial Advisor has
provided opinions on the terms and conditions of the AMMSA agreement that the IFA received on 13
December 2019 only. If there are significant change in key term of the AMMSA agreement after the
date the Independent Financial Advisor receives the documents. The Independent Financial Advisor
cannot give an opinion or be responsible for future changes. If there are any material changes in the
agreement that affects the shareholders and the Company. The Company will bring the matter to the
shareholders meeting to consider and approve the change within the agreement.
Parties
Plan B or the Company and;
MACO
Description of the MACO agrees to grant the Company the right to sell and market all of the outagreement
of-home advertising media of the MACO Group in Thailand (both at present and
in the future) (which consists of different types of advertising media including (a)
Static Billboards (b) LED Billboards (c) Street Furniture advertisement media on
BTS pillars and flyover) in which the Company shall be the advertising media
operator and shall enter into agreements with customers on behalf of the
Company itself.
Rate of consideration The Company agrees to pay the consideration to MACO Group, calculated from
the income of the Company from the sale of advertising media of MACO after
deducting discounts (if any) but before deducting other expenses (the “Gross
Revenues”) as follows:
(1) 85% of Gross Revenues (in case the Gross Revenues in such calendar year
is equal or less than THB 900.00 million); and
(2) 90% of Gross Revenues (in case the Gross Revenues in such calendar year
is greater than THB 900.00 million
In addition, the Company agrees to pay MACO Group minimum consideration
in the amount of THB 350 million in the first year and THB 700 million per
annum24 for the four subsequent years.

24

In the first year of the AMMSA, the obligation on the payment of the minimum consideration amounting THB 350 million to be
paid to MACO will start calculating from July of the first year onward.
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In the case of a change to the advertising media capacity (as well as any
circumstance that causes the Company to be unable to use MACO’s advertising
media for any commercial purposes, resulting in the decreasing of the media
capacity of such year more than the specified value), the Company will reduce
the minimum consideration of each year in accordance with the decreasing
media capacity.
Terms of agreement

5 years in which both parties will execute the AMMSA after the meeting of
shareholders of both parties resolve to approve the entering into the agreement.
The parties intend the AMMSA to be effective upon the signing date onwards.

In the case this agreement is expired or terminated, the Company shall
continue providing management of advertising media for MACO no more than 3
months after the expiry or termination.
D u t i e s o f t h e - The Company shall sell and market all of the Advertising Media of MACO
Company and MACO
Group in Thailand. The Company shall be the advertising media operator
and shall enter into the agreements with customers on behalf of the
Company itself and pay the compensation to MACO at an agreed rate.
- MACO shall install the advertisements on the Advertising Media as per the
Company’s instructions and ensure that all of the Advertising Media of
MACO Group in Thailand is in good working condition.
Other
material - The Company shall have the following limitations regarding the out-ofconditions
home advertising media business outside Thailand as follows:
- The business of providing advertising media services outside Thailand,
whereby the Company manages its own business
The Company agrees not to expand additional out-of-home advertising
media service business outside Thailand which is operated by the Company
and/or its subsidiaries which, at present, is PLANB Malaysia, but shall
continue operating its existing business25
- The business of providing advertising media services outside Thailand,
whereby the Company does not manage its own business
With respect to the out-of-home advertising media service business outside
Thailand that the Company operates through associated companies or joint
venture companies in accordance with the list of names mutually agreed
between the Company and MACO, whereby local partners of the associated
25

At present, the Company operates the out-of-home advertising media business outside Thailand via Plan B (Malaysia) Sdn Bhd.
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companies or joint venture companies are the key managers, the said
associated companies or joint venture companies shall continue operating
their businesses overseas in the future.26
- the construction and owning the out-of-home advertising media in
Thailand in the future
the Company shall grant MACO the right to construct and buy the out-ofhome advertising media only in the form of static billboards (located on
private land) and advertising media along the BTS routes which are
advertising media on pillars and advertising media in form of flyovers under
concession with Bangkok Metropolitan Administration in Thailand, either
directly or indirectly from third parties first since the Company does not
focus on or have any plan to construct and own those advertising media.
The Company shall continue to manage and sell advertising media on the
said media and shall pay the consideration to MACO at the agreed rate
under the AMMSA.
C o n d i t i o n s o n The AMMSA shall terminate in following cases:
Termination
(1) upon written agreement of the parties; or
(2) upon uncured default by either party
Either party shall be entitled to terminate the AMMSA in the case that the
number of advertising media of MACO decreases by a significant amount as
agreed between the parties.
(c) Key Term of Shareholder Agreement
This draft key term of Shareholder agreement is the draft version that the Independent Financial
Advisor received from the Company as of 13 December 2019. The draft key term of the Shareholder
agreement has not yet been signed by the parties. Therefore, the terms and conditions in the
agreement may not be the last terms and conditions agree by both parties. The Independent Financial
Advisor has provided opinions on the terms and conditions of the Shareholder agreement that the IFA
received on 13 December 2019 only. If there are significant change in key term of the Shareholder
agreement after the date the Independent Financial Advisor receives the documents. The Independent
Financial Advisor cannot give an opinion or be responsible for future changes. If there are any material

26

JKJ Media Services Inc., Sanctuary Billboard Sdn Bhd, PT Estha Yudha Ekatama, Panyathip Plan B Media Lao Co., Ltd., and other
joint venture companies which have been negotiated and contacted by the Company. The Company will inform MACO of the list
of names before the execution of agreement.
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changes in the agreement that affects the shareholders and the Company. The Company will bring
the matter to the shareholders meeting to consider and approve the change within the agreement.
Parties
Description of the
agreement

Board of Directors of
MACO
Key Business Matters

Plan B or the Company and;
MACO
The Company shall enter into an agreement with VGI to determine the rights
of the Company in relation to the nomination of MACO’s directors and
discussion on the business management of MACO as agreed.
In addition, the shareholder agreement shall result in an amendment to terms
of the Business Collaboration Agreement between the Company and VGI,
which are in conflict with the AMMSA.
The Board of Directors of MACO consists of seven directors. The Company has
the right to nominate one person to be appointed as a director of MACO.
The Company and VGI shall consult with each other on the following Key
Business Matters before they are proposed for consideration by the meeting of
the board or the general meeting of shareholders of the Company. However,
the Company and VGI have no duty to vote in the same direction. Key Business
Matters are as follows:
(1) an incurrence of any debt with a value of greater than THB 30.00 million or
having the aggregate value of all the transactions of greater than THB 5 0 .00
million during a 12 -month period;
(2) any acquisition or disposal of significant assets outside the ordinary course
of business with a value of greater than THB 3 0 .00 million or having the
aggregate value of all the transactions of greater than THB 5 0 .00 million
during a 1 2 - month period, other than those specified in the approved
annual budget (only in the case of acquisition of assets);
(3) an amendment or a termination of the AMMSA to be entered into by and
between MACO and the Company, other than due to a breach of the
agreement, granting another person the right to sell and market the out-ofhome advertising media of MACO;
(4) entry into or amendment of any material terms to any agreement, with the
value of more than THB 3 0.00 million ( either in the ordinary course of
business or outside the ordinary course of business); or exceeding a 1 year
term which is not in the ordinary course of business, except for any
agreement which may give rise to conflict of interest between MACO or any
of its subsidiaries and the Company or any of its subsidiaries; and
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Conditions on
Termination

(5) Other matters which normally appear in the Shareholder Agreement.
The Shareholder Agreement shall terminate:
- upon written agreement of the Parties;
- when VGI or the Company cease to hold at least 9% of the total paid-up
share capital of MACO; or
- upon uncured default by either Party.

1.5 General characteristics of the Transaction
The Company intends to subscribe for 1 ,0 8 0 .00 million shares the MACO Newly-Issued Ordinary
Shares, accounting for 19.96 percent of the total issued and sold shares of MACO (after this capital increase),
at the value of THB 1.4381 per share, totaling THB 1,553.15 million and the Company shall receive the right
to manage, market and sell all of the out-of-home advertising media of MACO Group ((both at present and
in the future) (“Advertising Media”).
1.6 Details of the assets to be acquired
The Newly issued ordinary shares of MACO are 1,080.00 million shares at the value of THB 1.4381
per share, totaling THB 1,553.15 million representing 19.96 percent of the total issued and sold shares of
MACO (after this capital increase).
In this regard, if the offering price of the newly-issued shares is classified as lower than 90 percent of
the market price before the Stock Exchange of Thailand (the “SET”) has approved the newly-issued ordinary
shares of MACO as listed securities, the Company shall be prohibited from selling such newly-issued shares
within the period of one year from the commencement date on which such shares are traded on the SET27
After the date of trading commencement, the Company will be able to sell 25 percent of MACO shares
prohibited from being trade under silent period.
Moreover, the Company shall receive the right to manage, market and sell all of the out-of-home
advertising media of MACO Group ((both at present and in the future) (“Advertising Media”).
1.7 Transaction type and Transaction size
(a) The calculation of the transaction value of the Subscription of the MACO Newly-Issued Ordinary
Shares by applying the Asset Acquisition Basis
The acquisition of the ordinary shares of MACO is considered an asset acquisition of the listed
company, according to the announcement of the acquisition or distribution. According to the said
criteria, the Company has to calculate the value of the transaction in order to consider the duty that
the Company must comply with such criteria. Calculation of the size of the acquisition of MACO shares
27

Notification of the Stock Exchange of Thailand Re : Rules, Conditions and Procedures Governing the Listing of Ordinary or Preferred Shares Issued
for Capital Increase B.E. 2558 (2015) (including any amendment thereto)
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1.
2.
3.
4.

according to the asset acquisition criteria, the Company uses the information in the reviewed
consolidated financial statements of the company ended 30 June 2019, with the following details
Method
Formula
Transaction
Size (Unit :%)
Net Tangible Assets (“NTA”)
(1,574,052,000 x 0.1996) x 100
5.40
5,815,756,000
Net Profit from operation
(188,825,526 x 0.1996) x 100)
5.50
685,465,075
Total value of consideration
1,553,148,000 x 100
19.70
7,885,902,000
Securities value criteria
No. of issue shares to be paid x 100
N/A
No. of issued and paid up share of MACO
After the transaction value is combined with the value of other asset acquisition transactions of
the Company which have occurred during six months period prior to the date of this Board of Directors’
meeting, which is approximately 2.33 percent, the total transaction value calculated by applying the
total value of consideration basis is equivalent to approximately 2 2 . 0 3 percent. Therefore, the
Subscription of the MACO Newly Issued Ordinary Shares is classified as a “Class 2 Transaction” under
the Notifications on Acquisition or Disposal. The transaction value is equivalent to approximately 22.46
percent based on the reviewed consolidated financial statements of the Company for the period
ending 30 September 2019.
(b) The calculation of the transaction value of the Subscription of the MACO Newly-Issued Ordinary
Shares by applying the Connected Transaction Basis
The Company uses the information based on the reviewed consolidated financial statements of
the Company for the period ending 30 June 2019, the details of which are as follows:
=
Value of Transaction Paid or Received x 100
NTA of the Company
=
1,553,148,000 x 100
5,815,756,000
=
Approximately 26.71
In light of the foregoing, the transaction value of the Subscription of the MACO Newly-Issued
Shares is approximately equivalent to 26.71 percent of the net tangible assets of the Company and
equivalent to approximately 27.91 percent based on the reviewed consolidated financial statements
of the Company for the period ending 30 September 2019. Therefore, the Company is obliged to
obtain approval from the shareholders’ meeting prior to the Subscription of the MACO Newly-Issued
Ordinary Shares.
Since the Company is obliged to obtain prior approval from the shareholders’ meeting under the
Notifications on Connected Transactions, the Company proposes that the shareholders’ meeting
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consider and approve the “Class 2 Transaction” asset acquisition under the Notifications on Acquisition
or Disposal on the same occasion.
In addition, the Company has calculated the transaction value of the AMMSA herewith for further
consideration of the shareholders. The Company uses the estimate minimum revenue share which the
Company expects to pay to MACO throughout the term of the five years term of the AMMSA equivalent
to THB 9 0 0 million per year. Under such case, the Company will pay MACO consideration 8 5 % of
Gross Revenue after deduction of discount as a basis of the calculation, based the information from
the reviewed Consolidated Financial Statements of the Company for the period ending 30 June 2019.
=
Value of Transaction Paid or Received x 100
NTA of the Company
=
(900,000,000 x 85% x 5) x 100
5,815,756,000
=
Approximately 65.77
The transaction value is equivalent to approximately 68.73 percent based on the reviewed
consolidated financial statements of the Company for the period ending 30 September 2019.
1.8 Total value of consideration and payment method
The Company will subscribe for 1,080.00 million newly issued ordinary shares of MACO at the value
of THB 1.4381 per share (at par value of THB 0.10 per share), totaling THB 1,553.15 million. The Company
will make payment for the newly issued ordinary shares to MACO in cash upon all conditions precedent as
set out in the draft Share Subscription Agreement having been satisfied and/or waived by the relevant
contractual parties.
Additionally, the Company expects that the value of the agreement which the Company will pay to
MACO throughout 5 years term of the AMMSA will be equivalent to approximately THB 3,825.00 million,
based on an assumption that the estimated consideration in the case where Gross Revenues in particular
calendar year is equal to THB 900.00 million in which the Company expects to pay 85% of Gross Revenues
throughout 5 years term of the AMMSA.)
1.9 Criteria used for the determination of the total value of consideration
The criteria used for the determination of the total value of consideration of the Subscription of the
MACO Newly-Issued Ordinary Shares shall be in accordance with the price which MACO and the Company
have negotiated based on the weighted average market price of the Company's shares value during the
period of 7 business days (approximately THB 1.4381) prior to the date on which the Board of Directors has
passed a resolution (which is during 18 October 2019 to 29 October 2019).
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1.10

Sources of funds for the Subscription of assets
The Company will use funds from the cash flow from the capital increase in 2019 in which the
objective and the plan for utilizing proceeds received from such capital increase is to use the proceeds as
investment fund for expansion of out-of-home advertising media area in order to maintain the status as a
leader in out-of-home advertising media market.
The investment in MACO on this occasion is in accordance with the objective and the plan for
utilizing proceeds received from such capital increase as the Company invests in MACO to have a part in
the ownership of assets (or right to lease) out-of-home advertising media of MACO Group for 19.96 percent
and to be granted with the right to manage all of out-of-home advertising media of MACO Group in Thailand.
In this regard, the condition granting with the right to manage all of out-of-home advertising media of MACO
Group is to invest in MACO for 19.96 percent.
As of 30 September 2019, the Company has cash and cash equivalent of more than THB 2,000.00
million which is sufficient for the Subscription of the MACO Newly Issued Shares which has approximate
value of THB 1,553 million.
Also, the entering into the Subscription of the MACO Newly Issued Shares shall not affect dividend
payments and the rights of the shareholders of the Company
1.11

Expected benefits of the transaction
The Board of Directors of the Company is of the opinion that the Company will receive the following
benefits by entering into the Subscription of the MACO Newly-Issued Ordinary Shares and the entering into
the AMMSA with MACO as follows;
• The Company will have additional assets which are out-of-home Advertising Media of MACO
Group under its management in a considerable amount. The Advertising Media of MACO Group
are mostly situated in good locations and therefore, the Company is not required to invest funds
and time to procure a considerable amount of such advertising media which will enable the
Company to increase its out-of-home advertising media service in Thailand to be more extensive
and increase the diversity of its out-of-home advertising media service. Consequently, the
customers will be able to create advertising plans that precisely meet the expectation of the
customers.
• By owning a considerable amount of out-of-home advertising media, the Company will achieve
economy of scale.
• The Company will be able to increase the efficiency of the sale and marketing management
which will enable the Company to receive a stable and continuous income growth throughout
the term of the AMMSA.
• Minimum revenue share to be paid to MACO is appropriate comparing to the amount of
advertising media which the Company have exclusive right to solely manage and appropriate with
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the amount of revenue which the Company will generate from managing advertising media in
long term which is comparable to the business operation of other media agencies.
1.12

Conditions precedent for the entering into of the transaction
(a) The shareholders meeting of MACO shall resolve to approve the following matters:
- The allocation of 1,080.00 million newly issued ordinary shares, at the value of THB
1.4381 per share, totalling THB 1,553.15 million to the Company;
- The Board of Directors of MACO resolves to approve the appointment of 1 director
who is nominated by the Company.
- The entering into of the AMMSA with the Company to grant the Company the right
to manage, market and sell all of the out-of-home advertising media owned by
MACO Group in Thailand in the form and under the terms as approved by the
Company.
(b) MACO shall obtain approval from the Office of the Securities and Exchange Commission (the
“Office of the SEC”) to issue and offer for sale the newly-issued ordinary shares to specific
investors (private placement) (that is, the allocation of newly-issued ordinary shares to the
Company) in accordance with the relevant laws.
(c) The shareholders meeting of the Company resolves to approve the Subscription of the MACO
Newly Issued Shares and the entry into the AMMSA with MACO.
(d) The Board of Directors of MACO resolves to approve the adjustment of value or the setting up
of a reserve (as the case may be) for the assets of MACO Group which are not necessary for the
business operation, in accordance with the conditions and details further agreed between the
Company and MACO.
(e) There are no scenarios which shall cause any material adverse effects to assets, liabilities,
business, business opportunity, business performance and financial status of MACO Group on
the execution date of the subscription of the newly-issued ordinary shares of MACO agreement
and the date that the share purchase is completed (except for the operations as specified in
the Share Subscription Agreement).
(f) MACO shall procure the revision of Clause 3.2 of the Agreement on improvement of advertising
media technology installed on the pillars under the Bangkok Mass Transit System stations
project (Sukhumvit and Silom Lines), dated 1 November 2018 between Bangkok Mass Transit
System Public Company Limited and Master and More Company Limited, has been amended
to the satisfaction of the Company28

28 At present, Clause 3.2 restricts right to

renew the agreement of Master and More Company Limited from the action committed by
third party. The Company, therefore, propose to amend this Clause so that Master and More Company Limited will not be restrict
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(g) The Company has entered into the AMMSA with MACO Group under terms and conditions
mutually agreed by the Company and MACO.
(h) The Company has entered into the shareholder agreement under the terms and conditions
mutually agreed by the Company and VGI 29
(i) MACO shall have obtained written consent from KASIKORN Bank Public Company Limited in
connection with the issuance and offering of the newly issued ordinary shares to the Company.
(j) The satisfaction of the Company with the results of due diligence conducted on the overseas
subsidiaries of MACO.
1.13 Entering into a transaction with a business which is a connected person of the Company
holding at least 10 percent of the total number of voting shares, and such business is related to
the business of the Company
The reason the Company will not become the shareholder who holds all of the shares in MACO in
place of VGI is that VGI has been a shareholder of MACO before the Company will subscribe for the MACO
Newly Issued Shares. This transaction is the Subscription of the MACO Newly Issued Shares, and VGI has no
intention of selling its shares in MACO to the Company.
However, as the Company will be granted with the right to manage all of the out-of-home advertising
media for MACO Group in Thailand as well as entering into the agreement to separate the advertising media
service business outside Thailand (as explained in Clause 1.4 (b) above), the Company, therefore, views that
the Subscription of the MACO Newly-Issued Shares will not cause any conflicts of interest between the
Company and MACO.
Moreover, even though both the Company and VGI are the shareholders in MACO, the Company and
VGI have introduced a policy to govern conflicts of interest in the “Board of Directors Charter” which adopts
certain key principles as follows:
(1) A director who is nominated by VGI will not be able to attend the Board of Directors’ meeting
which has any agenda item relating to the business plan/ investment plan of the Company.
(2) A director who is nominated by VGI will not be able to attend the Board of Directors’ meeting
which has any agenda item relating to VGI and/or VGI group.
(3) A director who is nominated by VGI will not be able to attend the Board of Directors which has
any agenda item relating to a new business opportunity of the Company which is the same
business nature or is similar to the business of VGI and/or VGI group.
(4) The information relating to the above will not be disclosed to a director who is nominated by
VGI.

from the renewal of the agreement from the action committed by third party which Master and More Company Limited has no
relation with.
29The terms of the shareholder agreement shall not cause the Company and VGI to become the Concert Party.
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1.14

Mitigation of Conflict of Interest between VGI and MACO
The entering into this transaction together with the fact that MACO Group has decided to change the
business structure by no longer operating out-of-home advertising media in Thailand and will only be the
asset owners of the out-of-home advertising media and granting right to the Company to manage, market
and sell all of out-of-home advertising media (both at present and in the future) would result in a clearer
scope of business activities between the Company and MACO, a less overlapping and a reduction of
conflict of interest between each other in which:
• MACO will only be the asset owner of out-of-home advertising media and will grant the Company
right to manage all of out-of-home advertising media of MACO and its subsidiaries.
• The Company will become a major shareholder (under definition by the Office of the SEC) in
MACO and will be an operator on management, market and sale of out-of-home advertising
media in Thailand.
• VGI will only be an agent in selling advertising media in same manner as other agencies for
advertising media installed on BTS pillars and skywalk. In this regard, the Company will use its
capability to manage the sale and the marketing of the Company first and will consider the
allocation of the above advertising media to VGI to act as agent, on case-by-case basis, in the
same manner as the Company normally do with other agencies.
The operation of advertising media business between the Company, VGI and MACO can be
summarized as follows;

Type of
business
activities
managed
by the
Company
Indoor
Out-ofHome
Media

Present

Future

Right to Own the Assets and
Right to Sell and Carry out
Marketing Operation
VGI

MACO

BTS /
Office
Building
/Airport

- None -

The
Compan
y

Right to Own the Assets for
Development of Assets

VGI

The
MACO
Company

Bus /
BTS / - None MRT/
Office
Departme Building /
nt Store/ Airport
Convenie
nt Store/
Airport

Right to Sell and Carry out
Marketing Operation
VGI

Bus /
BTS /
Train/ MRT Office
/
Building
Departmen /Airport
t Store/
Convenient
Store/
Airport

MACO
- None -

The
Compan
y
Bus /
MRT/
Departme
nt Store/
Convenie
nt Store/
Airport
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Type of
business
activities
managed
by the
Company

Present

Future

Right to Own the Assets and
Right to Sell and Carry out
Marketing Operation
The
Compan
y

Right to Own the Assets for
Development of Assets

VGI

The
MACO
Company

Right to Sell and Carry out
Marketing Operation
VGI

VGI

MACO

Outdoo
r OutofHome
Media
(Thailan
d)

- None -

Billboar
d/
Digital
Board /
Street
Furnitur
e
(BTS
Pillar /
Flyovers
from
BMA)

Billboard
/
Digital
Board /
Street
Furniture
(Bus
Station
and
flyovers
from BEM
Group
and
Expressw
ay
Authority
of
Thailand
other
concessio
n from
other
governme
nt
authoritie
s)

- None - Billboard/ Billboard/ - None Digital Digital
Board / Board
Street /Street
Furniture Furniture
(BTS Pillar (Bus
/ Station and
Flyovers flyovers
from from BEM
BMA) Group and
Expressway
Authority
of Thailand
other
concession
from other
governmen
t
authorities)
Except
concession
on BTS
pillar and
flyovers
from BMA.

- None -

All
Outdoor
Out-ofHome
advertisin
g media

Out-ofHome
Media

Carry
out
busines

Carry
out
busines

Carry out
business

Carry out Carry out 1. The
and
and Company
expand expand shall not

Carry
out
busines

1. The
Company
shall not

Carry
out
busines

MACO

The
Compan
y
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Type of
business
activities
managed
by the
Company
(Overse
a)

Present

Future

Right to Own the Assets and
Right to Sell and Carry out
Marketing Operation
VGI

MACO

s
operati
on
abroad
(VGI
25% /
MACO
75%)

s
operati
on
abroad
(VGI
25% /
MACO
75%)

The
Compan
y

Right to Own the Assets for
Development of Assets

VGI

operation business
abroad operation
abroad
(VGI 25% /
MACO
75%)

The
MACO
Company
business expand the
operation business
abroad that the
(VGI 25% Company
/ manages
MACO on its own
75%) but shall
continue its
existing
business.
2. The
Company
shall
continue
carrying out
business
that
it does not
manage on
its own as
usual.

Right to Sell and Carry out
Marketing Operation
VGI

MACO

s
operati
on
abroad
(VGI
25% /
MACO
75%)

s
operati
on
abroad
(VGI
25% /
MACO
75%)
And
being a
manage
r of the
right for
the
expand
ed
assets
in the
future.

The
Compan
y
expand
the
business
that the
Company
manages
its own
but shall
continue
its existing
business.
2. The
Company
shall
continue
carrying
out
business
that it
does not
manage
on its own
as usual.

*Right to construct and own advertising media in form of board or LED screen on BTS pillars and flyovers
under the concession of the Bangkok Metropolitan Administration will be the right of MACO. If in the future,
the Company is granted with the right to construct and own advertising media as aforementioned, the
Company will grant such right to MACO first unless MACO does not intend to receive such right
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1.15

Opinions of the Board of Directors on the entering into of the transaction
Please see the detail of Opinion of the Board of Director in the invitation package to Extra
General Meeting of Shareholder No.1/2020

1.16 Opinion of the Audit Committee and/or directors of the Company which is different from
those of the Board of Directors
โ Please see the detail of Opinion of Audit Committee and/or directors of the Company
which is different from the Board of Director in the invitation package to Extra General Meeting of
Shareholder No.1/2020
1.17

Parties Having an Interest and/or Being a Connected Person in this Transaction
(ก) Director having interest in the transaction
Mr. Lap Shun Nelson Leung, who is the director nominated by VGI, did not cast his vote on
this matter at the Board of Director No.7/2019 which has a resolution regarding the investment in
MACO and entering into AMMSA agreement with MACO.
(ข) Shareholding having interest in the transaction
Information of shareholding as of 14 November 2019
Shareholder
No. of Share (Share)
Percentage to paid up register
capital
VGI Public Company Limited
730,004,705
18.80
Total
730,004,705
18.80
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Part 2 Rationality to Enter into the Transaction
2.1

Objective and the Necessary to Enter into the Transaction
From the Company’s the Board of Directors Meeting No. 7/2019 on 30 October 2019 has approved
the transaction of asset acquisition and connected transaction and proposed to the shareholders' meeting
to approve the asset acquisition and the connected transaction so as to invest in Master Ad Public Company
Limited (“MACO”) by subscribing the newly issued shares allocated to the Company (Private Placement) as
many as 1,080.00 million shares or 19.96% of the total issued and paid-up shares of MACO (after this capital
increase) at THB 1.4381 per share (par value of THB 0.10 per share) in the total investment amount of THB
1,553.15 million (“Investment in MACO”). In addition, the entering into the management agreement for
managing all advertising media in Thailand of MACO and its subsidiaries (the "MACO Group"). The MACO
Group intends to discontinue the business operations of providing out-of-home media services in Thailand
and the MACO Group will be the asset owner in Thailand only. Therefore, the Company will enter into a
contract to manage all MACO Group’s out-of-home advertising media in Thailand. ("Agreement to Manage
MACO’s OOH media in Thailand")
In this regard, MACO’s capital increase objective is to acquire 500,000 ordinary shares of Hello
Bangkok LED Company Limited ("HELLO"), or 50% of the total ordinary shares of HELLO at the price of THB
3,900.00 per share, or a total value of THB 1,950.00 million (MACO will utilize most of the proceed from
the aforementioned capital increase and borrowing from the financial institution)30
In this regard, the Company and MACO specify that the terms of entering into the Agreement to
Manage MACO’s OOH media in Thailand are the important conditions of the Share Subscription Agreement
with MACO. Both the Company and MACO have agreed to set the important conditions for the acquisition
of newly issued shares of MACO that the MACO’s newly issued shares cannot be subscribed and the
Agreement to Manage MACO’s OOH media in Thailand cannot be executed unless the aforementioned key
conditions are completed in full and waived by the relevant counterparty. The Company will cancel the
transaction as proposed by the Board of Directors Meeting No. 7/2019
The Company’s Board of Directors has clarified the objectives and reasons of entering into the
transaction that they are in line with the business plans of the Company. Reasonably, the OOH media is
still a form of advertising that is important in stimulating product awareness and services, leading to
consumers' purchasing decisions. OOH media has consistently grown, although digital and online media are
currently playing an increasingly important role. Therefore, the Company plans to invest in a business that

30 The MACO Board of Directors Meeting No. 7/2019, on 31 October 2019, resolved to propose to the shareholders' meeting of MACO for consideration.

The MACO Board of Directors Meeting No. 6/2019 has resolved to propose to the shareholders' meeting of MACO to consider the capital increase by
issuing and offering the newly issued ordinary shares (Private Placement) to the company as stated above, in the amount of 1,080.00 million shares
in 1.4381 Baht per share (par value of Baht 0.10 per share), representing a capital increase equal to the value of THB 1553.148 million. MACO has
defined the purpose of the capital increase in order to use the entire capital increase to pay for some of the ordinary shares of HELLO from the above
transaction to purchase ordinary shares in HELLO.
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owns (or has the rights to use) OOH advertising media to increase the number of OOH media for the
Company's services. The Company considers that the MACO Group owns (or has the rights to use) a lot of
OOH advertising media and has high growth potential. This will result in the Company having higher revenue
and profits and creating sustainable benefits for the Company and the shareholders in the long run as well
as reducing conflict of interest with VGI and MACO, since VGI is the major shareholder of the Company and
MACO. As of 29 August 2019, VGI holds 18.80 percent of the Company's registered and paid-up capital and
33.1731 percent of MACO's registered and paid-up capital.
The Independent Financial Advisor considers that the Company's growth plan in Thailand needs to
have advertising spaces to offer to customers covering in high potential locations. Therefore, the
management of MACO’s OOH media will give the Company more media spaces with higher potential.
However, the management of MACO’s OOH media is a related condition of investing in MACO’s newly
issued shares. The Company will not be able to enter into the Agreement to Manage MACO’s OOH media
in Thailand unless the Company subscribes MACO’s newly issued shares. So, the investment in MACO shares
is necessary for business cooperation and to acquire the rights to manage MACO’s OOH media in Thailand.
VGI is the major shareholder of the Company and MACO according to the definition of major
shareholders of the Connected Transaction Announcement. The entering into the said Asset Acquisition
Transaction is a Connected Transaction. Therefore, the Independent Financial Advisor presents the pros,
cons and risks of entering into the transactions both investing in MACO shares and entering into the
Agreement to Manage MACO’s OOH media in Thailand, the pros, cons and risks of not entering into the
transactions and the pros, cons and risks of entering into the transactions with connected persons so that
the shareholders can consider the rationality of the investment in MACO and entering into the Agreement
to Manage MACO’s OOH media in Thailand as follows.
2.2

The Rationality of the investment in MACO shares and Entering into the Agreement to
Manage MACO’s OOH Media in Thailand
2.2.1 Advantages of the Transactions
a. Increase the number of Out-of-Home advertising media under the Company’s
Management
If the shareholders' meeting approves the investment in the MACO shares, the Company will
be the shareholder of MACO in the proportion of 19.96% of the issued and paid-up capital of MACO
after the capital increase. The Company will enter into the Agreement to Manage MACO’s OOH
media in Thailand in which MACO grants the Company the rights to sell, market and manage all OOH
media in Thailand of the MACO Group ("MACO Media in Thailand"). (Please consider the important
conditions of the Agreement to Manage MACO’s OOH media in Thailand in Part 1, Clause 1.4 (B))

31 List of major shareholders from SET website on 23 August 2019.
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The Company will be entitled to sell and manage MACO's OOH media in Thailand. There are
several types of OOH advertising media and the income for each type for 2017 - 2018 and the first
9 months of 2019 as follows.
Businesses

No. of Space

2017

32

static billboard and billboard in PTT’s gas stations
Digital billboard, Signage in restaurant & Street
Furniture
Total
Source : Data from MACO

1,112
812

371
421

1,924

792

Unit : THB million
2018
9 month
2019
394
279
520
338
914

617

From the above table, static billboards of MACO in various locations have potential with the
occupancy rate of more than 50% of the total revenue when the static billboard is in use throughout
the year such as the large billboards alongside Motorway Road, both heading to Suvarnabhumi
Airport and heading to Bangkok, the large billboard next to Din Daeng Expressway, Bang Na
Expressway or the large billboard next to the inbound of Vibhavadi Rangsit Road, including billboards
of all sizes in various provinces, which MACO has expertise and has a lot of static billboards covering
over 70 provinces nationwide.
MACO's digital billboards are modern and attractive to get more attention from the audiences
than the static billboard. They are located in the big city covering 31 provinces nationwide. They
have been proposed to customers as a package for all 35 spaces so that customers, marketers or
advertising agencies are interested in such services.
For the Street Furniture, IFA has an opinion that billboards along the pillars of the BTS skytrain
have a high potential in providing services because they are located in the middle of the road with
heavy traffic such as the Sukhumvit Line passing through Sukhumvit Road, Ploenchit Road, and
Phayathai Road etc. and the Silom Line passing Silom Road, Sathorn Road, and Ratchadamri Road
etc. MACO has improved to digital billboards which will make it more attractive to travelers and have
an opportunity to increase revenue and utilization of such street furniture media.
For the advertising media in the mall / store, IFA’s opinion is that the advertising media in
restaurants and billboards in PTT gas stations have small group of customers interested in using the
said media, so the occupancy rate may not be high when compared to other types of advertising
media of MACO.
In addition, the Company and MACO set the condition that MACO’s the Board of Directors
shall approve asset write-off and asset impairment (if any) which will reduce the number of
advertising media of MACO. However, such advertising media, that the Company and MACO are in
the negotiation process, is an advertising media that does not generate revenue or has the revenue
32

As of 24 September 2019
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less than the expenses. The exact number of advertising media will be concluded between the
Company and MACO after the shareholders' meeting to approve the transactions. IFA’s opinion is
that reducing the number of such unperformed advertising media will result in better gross profit in
the future. But it may have an impact on MACO's financial statements from asset impairment and
write-off as the expenses incurred before the Company's investment transaction.
Therefore, the entering these transactions, the Company has more OOH advertising spaces to
provide more services and more coverage in a variety of locations. The Company does not need to
spend time to find the locations and the investment to construct additional advertising media
comparing to the number and potential of the advertising media that will be under the Company’s
management.
b. Increase the ability to generate income and profitability.
If the shareholders' meeting of the Company has approved the investment in shares of MACO,
the Company will be able to enter into AMMSA. According to the conditions of the transaction, the
Company shall have the right to manage, market, and sell all of the out-of-home advertising media
of MACO Group in Thailand for a period of 5 years from 1 January 2020 (the date may change
depending on the consideration of the shareholders' meeting). The Company shall pay consideration
from the sale of space on the Advertising Media after discount (if any) but before any expenses
(“Gross Revenues”) to MACO Group at the following rates:
(1) For the Gross Revenues of each calendar year which are equal to or less than THB 9 0 0
million :
− MACO Group shall be entitled to consideration at the rate of 8 5 % of the Gross
Revenues; and the Company shall be entitled to consideration at the rate of 1 5 %
of the Gross Revenues.
(2) For the Gross Revenues of each calendar year which are greater than THB 900 million :
− MACO Group shall be entitled to consideration at the rate of 9 0 % of the Gross
Revenues (only for the amount exceeding THB 900 million); and the Company shall
be entitled to consideration at the rate of 10% of the Gross Revenues (only for the
amount exceeding THB 900 million).
In addition, the Company agrees to pay MACO Group minimum consideration in the amount
of THB 350 million for a period of 6 months commencing from 1 July 2020 to 31 December 2020
and THB 700 million per annum for the four subsequent years. The Company and MACO may change
the amount of minimum consideration, if there is a change in the number of MACO advertising media
spaces in Thailand or such advertising media as listed in the AMMSA, MACO in Thailand may not be
managed under the AMMSA during the contract period.
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The IFA estimates the revenue of the Company from MACO’s advertising media in Thailand as
follows:
Unit : THB million
Base Case

Case #1

Case #2

Total revenue from MACO advertising media
Fee to MACO

824

659

988

Portion no more than THB 900 million
(85%)

700

560

765

Portion in excess of THB 900 million
(90%)
Total fee to MACO
Fee less than Minimum Consideration to
MACO
PLANB revenue after fee to MACO
Estimated expenses (3% of total revenue
from MACO advertising media)
PLANB net revenue after expenses

80
700
0

560
(140)

845
0

124
25

(41)
20

144
30

99

(61)

114

As aforementioned, the estimated PLANB revenue is simulated by IFA so that the shareholders
and investors can understand the revenue from the management of the MACO Group’s advertising
media in Thailand. Specifically, the base case has revenue of THB 824 million per year which close
to the revenue of MACO advertising media in Thailand33 before entering the transaction during the
first 9 months of 2019 and adjusted to full year (Normalization). For Case #1, the revenue from the
base case is reduced by 20% of such revenue or equal to THB 658 million per year (the revenue of
Case #1 is less than the minimum consideration that the Company must pay to MACO in the amount
of THB 700 million). Fore Case #2, the revenue from the base case is increased by 20% of such
revenue or equal to THB 988 million per year (the revenue of Case #2 is more than THB 900 million).
From the Company’s management interviews, it is expected that the Company will use its
existing sales team to sell and manage MACO’s advertising media. Moreover, MACO will be
responsible for the advertising media production cost and maintenance expenses. Therefore, the
revenue of the base case in the amount of THB 824 million is the Contract Revenue that the
Company will have net revenue after paying fee to MACO as much as THB 124 million and MACO
will receive the fee equal to the minimum consideration of THB 700 million34

33 Excluding revenue from advertising media production. However, according to the terms of the AMMSA in Thailand, the total revenue under the

agreement covers revenue from advertising media production.
34 Minimum consideration in the amount of THB 350 million for a period of 6 months commencing from 1 July 2020 to 31 December 2020 and

THB

700 million per annum for the four subsequent years.s
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However, from the above table, IFA presents the case which the Company has the Contract
Revenue less than THB 700 million and more than THB 900 million, respectively. For Case #1, the
Company will have additional expenses in order to pay minimum guarantee to MACO that may affect
income and profitability of the Company. For Case #2, the Company will have more revenue resulting
in more profit.
From the Company’s management interviews, the Company would like to manage and
increase sales of MACO advertising media in Thailand by grouping the media to be suitable for the
Company's customers and existing customers of MACO, bundling the MACO’s advertising media and
other media under the Company’s management, and utilizing the contents from engagement
marketing business. Therefore, the Company’s management expects that the revenue from MACO’s
advertising media will continuously grow. IFA’s opinion is that the Company's approach is possible
as the Company has many advertising media under management and cover the whole area in the
country making the service delivery more advantageous than other service providers.
The Independent Financial Advisor opines that entering into the transaction and obtaining
the rights to sell and manage MACO’s advertising media in Thailand will help increase revenue and
profitability for the Company.
c. Receive return on investment
If the shareholders' meeting approves this transaction, the Company will subscribe to purchase
the newly issued ordinary shares of MACO and the Company will be a shareholder of MACO in the
proportion of 19.96% of the registered and paid-up capital of MACO (after this capital increase). The
Company has the long-term investment objectives in MACO for the benefit of business cooperation
Therefore, the return that the Company will receive from MACO is the dividends that MACO pays to
all shareholders. In which, the Company will receive dividends equivalent to 19.96% of the value of
dividends paid in each period.
In this regard, MACO has a dividend policy, which is to pay dividends to shareholders at the
rate of not less than 50 percent of the net profit after corporate income tax and legal reserves
depending on the economic conditions and future operations. MACO's subsidiaries have dividend
policies, which are to pay dividends to shareholders at a rate of not less than 50 percent of the net
profit after corporate income tax and legal reserves depending on the economic conditions and
future operations.
IFA has considered the operating results and the dividend payment of MACO during the past
period. It was found that MACO had the operating results and the dividend payment during the years
2016 - 2018 and the 9-month period for the year ending 2019 as at 30 September 2019 as follows.
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Profit & Loss

2016

2017

Unit : THB million
9 month 2019

2018

Total revenue

488.62

510.39

799.23

575.54

Cost

225.63

235.09

378.43

340.21

Gross profit

262.99

275.31

420.80

235.33

Administration and selling expense

162.23

111.13

160.10

128.95

Earnings before interest and tax
Interest payment

100.76
(0.85)

164.17
(4.08)

260.70
(5.44)

106.38
(4.50)

Earnings before tax

99.90

160.10

255.25

101.88

Corporate income tax

(0.75)

(10.56)

(34.51)

(20.38)

Net profit

99.16

149.53

220.74

81.50

144.43
146%

96.94

136.18

134.52

63%
1.31%

53%
1.95%

64%
2.41%

Dividend

payment 35

Dividend Payout

Ratio 36

Dividend Yield 37 (%)

(%)

3.57%

(Please see the details of the operating results and financial status in Annex 2, Clause 4,
Management Discussion and Analysis of MACO.)
From the above table, it shows that MACO's past performance will have profits from its
operations, including MACO paying regular dividends with a payout ratio of 53% - 146%. IFA considers
that the Company has an opportunity to receive dividends from MACO at the rate of 19.96% of the
dividends paid.
d. Economy of Scale from increasing number of advertising media spaces under
management.
From the subscription of MACO’s ordinary shares and entering into the the Agreement to
Manage MACO’s OOH media in Thailand, the Company will have an increased number of advertising
media under management. The types of additional advertising media are the same types of media
that the Company offers to customers, thus, the Company plans to use the existing resources of the
Company as much as possible. And the Company does not have additional investment plans to
support the management of MACO’s advertising media in Thailand. The management of the
Company estimates that the Company will have additional expenses from the management of the
MACO’s advertising media about 3-5% of the Total Contract Revenue. IFA opines that the Company

35 Calculated from dividends paid for the accounting period 2016 2017 and 2018 and the accounting period 1 January 2019

- 30 September 2019.

36 Compare dividend payment for accounting period with net profit according to separate financial statements.
37 Source: Setsmart as of 31 December for the years 2016, 2017 and 2018 and as of 30 September 2019
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will benefit from economy of scale due to the increase in the number of advertising media. There
are slight additional expenses, while the Company's sales team can be utilized for selling MACO’s
advertising media in Thailand.

e. Value added of advertising media that the Company provides from having more media
spaces.
If the Company invests in MACO shares and enters into the Agreement to Manage MACO’s
advertising media in Thailand, the Company will have more advertising media under management
as mentioned above. This is in compliance with the Company's business plan to increase advertising
spaces and expand network in Bangkok and its vicinity as well as in major cities in Thailand. The
Company has more advertising media under management throughout the country.
IFA analysed that the business plan of the Company to offer a variety of advertising media
(Platform) in many locations for customers as a package in which marketers or customers can define
marketing plans in order to create brand awareness or the marketing campaign effectively reaching
the target groups. Offering such package, the Company will be able to avoid price competition with
other competitors while customers satisfy the worth of their marketing expenses.
Although, the types of additional advertising media from MACO are similar to the types of
advertising media provided by the Company, the different locations of advertising media can enhance
the customers’ messages to reach more target groups such as increasing the number of digital
advertising media in important districts around the country, allowing the Company to sell advertising
media to customers who want to promote their products both in Bangkok and in important districts
from the digital advertising media of the Company that has a lot digital billboards in Bangkok together
with MACO's digital advertising media that are located in important districts.
In addition, MACO’s street furniture will enhance the services of the Company’s street
furniture, where the Company has the rights to install important roadside signage from Bangkok. If
there are advertising media spaces in the same area, the company is able to sell the Company's
advertising media and MACO’s as the same package.
Therefore, the IFA’s opinion is that investing in shares in MACO as well as entering into the
Agreement to Manage MACO’s OOH media in Thailand is benefit for the Company that will be able
to increase advertising media value by offering to customers in a comprehensive and accessible
media packages.
f. Value Added to Engagement Marketing Business of the Company
The Company has invested in Engagement Marketing business in 3 main areas which are sport
marketing, music marketing and eSport marketing.
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For sport marketing, the Company has been granted the rights to manage the commercial
activities of the Football Association of Thailand ("Thai Football Association") and Thai League
Company Limited ("Thai League"). The Company has received important rights such as the rights to
acquire sponsorships to support the football matches, organize other activities of Thai Football
Association and Thai League, use the contents which are the rights of Thai Football Association and
the Thai League to generate income through print media, radio broadcast, TV media, electronic
media, wireless media and telecommunication media, and the rights to produce and distribute
merchandise products of Thai Football Association and Thai League etc.
For music marketing, the Company has a policy to extend the OOH media services by offering
contents that can convey the messages and be attractive to consumers. The Company therefore
started to develop the Music Marketing business by investing in BNK 48 Office Company Limited.
Master Standard Display Co., Ltd., which manages the activities of the girl group, BNK48, has main
revenue from 4 channels which are 1) revenue from BNK48 products such as handshake cards or
artist photos, etc. 2) revenue from BNK48 Theater which includes the revenue from organizing
concerts 3) revenue from online media and the final channel which has contributed to the expansion
of OOH media services are 4) revenue from sponsorships and participation in marketing activities
including being appointed as a Brand Ambassador.
For eSport marketing, the Company has organized an eSport competition in collaboration with
Thai Football Association and Konami, the major game developer in Japan. The Company expects
to be able to add contents to effectively reach the new generation in the future.
Intentionally, Engagement Marketing business of the Company is to increase the contents to
promote the OOH advertising media. IFA’s opinion is that the expansion of advertising media spaces
through MACO's advertising media will give the Company more options in bringing contents from
Engagement Marketing along with determining the media format and the location of the media
suitable for the target group. The offering of advertising media, along with the utilization of contents
from Engagement Marketing will be able to avoid price competition with other competitors, while
customers feel the worth of their marketing expenses as the more advertising spaces that can reach
the target group, the more value of the advertising media that can be offered.
g.

Mitigation of conflict of interest
Due to PLANB, VGI and MACO's OOH advertising media are similar. The Independent Financial
Advisor therefore compares the business operations of PLANB, VGI and MACO to determine
similarities or differences as follows:
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Businesses in Thailand
Businesses
Static Billboard

Digital Billboard
Street Furniture

Mall / Store

Building

Public Bus

PLANB
Providing 196 large static billboards
nationwide, focusing on prime locations in
Bangkok, on main roads, or in the business
district and community areas.
Providing digital billboard in more than 450
spaces in 44 provinces nationwide.

VGI
Operated by MACO, no own operation.

MACO
Providing various sizes of static billboard with
over 850 spaces across the country.

Operated by MACO, no own operation.

Providing digital billboard in more than 35
spaces in 31 provinces nationwide.

Providing 749 spaces in major economic or Entered into an advertising media
Providing billboards and trivision signs (3 - way
tourist cities such as Chiang Mai, Udon Thani management agreement with MACO to
swiveling sign) on pillars along the BTS and
and Pattaya.
manage the BTS Skytrain Pillar Billboards
major Flyover Bridge in Bangkok.
Providing static billboard, digital billboard and Operated by MACO, no own operation. Providing 1) AROY digital TV in 250 restaurants
interactive billboard in shopping malls and
in Thailand and 2) 256 billboards in PTT gas
stores such as Emquartia, Mega Bangna, Siam
stations throughout Thailand.
Paragon, Central Group and Big C.
No operation
Providing digital displays within the lifts in the
No operation
office buildings and sales representative of
advertising media in residential buildings. The
total number is approximately 497 buildings
with 2,114 digital screens.
Providing advertising media inside and outside
No Operation
No operation
the bus and LCD screens in more than 1,800
buses, covering more than 88 routes.
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Businesses
Electric Train / Train

Airport

Online media

Engagement Marketing

PLANB
VGI
Providing services for the MRT Blue Line, which Providing services for BTS Skytrain (Green Line)
include information display inside and outside (Silom line and Sukhumvit line) including static
the train, digital screens inside the station, and billboard, digital billboard in the area from the
static signs around the handrails inside the stairs, ticket room, platform fence, platform
trains.
roof and a walkway connecting the station to
various buildings.
Providing services covering 24 airports
Operated through joint investment in
nationwide, including static billboard, digital Aeromedia Group Company Limited ("AERO"),
billboard, and tags on luggage trolleys.
representing 3 0 percent of the total shares of
AERO. AERO is a provider of advertising media
in Suvarnabhumi and Don Mueang airports and
Yangon International Airport in Myanmar.
Providing wireless internet on the public buses,
No Operation
the application to search info services of city
bus lines, digital media on the vending
machines and Boon-Term machines of Forth
Smart Service Public Company Limited.
Marketing Management in 1) Sport Marketing
No Operation
Business from Thai Football Association and
Thai League Company Limited 2) Music
Marketing Business from BNK 48 Office
Company Limited and 3) eSports Business from
the Thai E-League Pro Competition

MACO
No Operation

No Operation

No Operation

No Operation
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Businesses
System Integration

PLANB
No Operation

Demo Marketing

No Operation

Digital Services

No Operation

Logistics

No Operation

VGI
Operated by MACO, no own operation.

MACO
Providing full system integration services in
multimedia network communication and
control of system equipment, etc., operated
by subsidiaries TRAT and WIN.
Operated through joint investment in
No Operation
Demopower (Thailand) Company Limited
("DPT"), representing 40% of the total shares of
DPT, providing product demonstration services
and products with a network covering more
than 1,000 stores nationwide.
Providing services 1) electronic payment to pay
No Operation
for goods and services by Rabbit Card and the
Rabbit Line Pay application and 2 ) insurance
brokers and life insurance brokers by providing
a website to compare insurance products and
other financial products such as personal credit
cards.
Operated through joint investment in Kerry
No Operation
Express (Thailand) Company Limited ("KERRY"),
representing 23% of the total shares of KERRY,
as the leading express delivery service provider
in Thailand.
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Businesses in Overseas
Businesses
Static Billboard

PLANB
VGI
38
Large billboards in Malaysia through Sanctuary
Operated by MACO, no own operation.
39
and in Laos through Panyathip Plan B

Digital Billboard

Digital billboards in Singapore through BL FALCON

MACO
Large static billboards in Malaysia operated
by a subsidiary, EBSB.

No Operation

No Operation

No Operation

No Operation

40

Street Furniture

Network of Street Furniture in Laos through
Panyathip Plan B.

Mall / Store

No Operation

Building

No Operation

Public Bus

No Operation

38

Sanctuary Billboards Sdn. Bhd. – Malaysia (PLANB hold 30% of the total shares of Sanctuary)

39

Panyathip Plan B Media Company Limited – Laos (PLANB hold 50% of the total shares of Panyathip Plan B)

40

BL Falcon PTE. LTD – Singapore (PLANB hold 30% of the total shares of BL FALCON)

No own operation, operated by MACO Providing digital screens and static billboard
investment in VGM equal to 25% of total in movie theaters, shopping malls
shares of VGM.
throughout Malaysia operated by VGM
subsidiary.
No own operation, operated by MACO Providing digital screens and static billboard
investment in VGM equal to 25% of total in office buildings throughout Malaysia
shares of VGM.
operated by VGM subsidiary.
No Operation
No Operation
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Businesses
Electric Train / Train

Airport

Online media

PLANB
No Operation (The Company established Plan B
(Malaysia) Sdn Bhd to operate the mass transit
media advertising business. But currently, it has
not yet operated.)

Providing services at Bali airport in Indonesia Operated through joint investment in
through EYE.41
Aeromedia Group Company Limited
("AERO"), representing 3 0 percent of the
total shares of AERO. AERO is a provider of
advertising media in Yangon International
Airport in Myanmar.
No Operation
No Operation

System Integration

41

VGI
Operated by MACO, no own operation.

No Operation

Operated by MACO, no own operation.

MACO
Providing services for 1) SBK Line electric
trains in Malaysia, which include
information display inside and outside the
train, digital screens and static billboard by
a subsidiary, TCSB. 2) Jakarta MRT (NorthSouth Line) in Indonesia, including
information display inside and outside the
train, digital screens and static billboard by
an associated, PTAVA. 3) KTM Railway in
Malaysia, static billboard operated by a
subsidiary, VGM.
The service covers the areas of Kuala
Lumpur International Airport and Senai
International Airport, Malaysia. Operated by
a subsidiary, MUSB.

No Operation

Providing full system integration services in
multimedia network communication and
control of system equipment, etc., in Hong

PT Estha Yudha Ekatama – Indonesia (PLANB hold 10% of total shares of EYE)
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Businesses

PLANB

VGI

MACO
Kong and Malaysia operated by subsidiaries
ROT and TRM, respectively.
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From the above table, it can be seen that PLANB VGI and MACO have the same OOH
advertising media businesses in Thailand. Especially, Static Billboard, Digital Billboard and Street
Furniture and Advertising in Mall/Store between PLANB’s and MACO’s as well as the same business
between PLANB’s and VGI’s Airport advertising business. The similar advertising media is the Electric
Train advertising media, because PLANB and VGI have the rights to manage the advertising media for
Electric Train but different routes.
For operating OOH advertising media businesses in the foreign countries, there are similar OOH
advertising media businesses. But the Company operates its business in a different area from MACO
or through joint ventures with local operators.
IFA summarizes the strengths and weaknesses in the OOH advertising media businesses of
PLANB VGI and MACO as follows:
s
PLANB

-

VGI

-

MACO

-

Strengths
A leader in public bus advertising media covering all
over Bangkok
A leader in digital billboard with a large number of
media throughout the country
The rights to manage advertising media in the MRT.
The rights to manage advertising media in major Mall
/ Store
Street Furniture covering the main streets in Bangkok
and major tourist cities.
The right to manage advertising media in airports in
Thailand.
A leader in advertising media in office buildings and
residences throughout the country
The rights to manage advertising media on the Green
Line BTS and has the opportunity to provide
additional services on other lines that BTS has
awarded the concession.
The rights to manage advertising media in airports in
Thailand through associates.
A leader in static billboard, managing a large number
of media across the country
Street Furniture around the BTS pillars and Flyover
pillars at the major crossing bridge in Bangkok.
The rights to manage advertising media in airports
and electric trains in Malaysia.

Weaknesses
- Own and have rights to manage static billboard less
than MACO
- Investment in the international advertising media
business has not yet reached its target and most of
them are joint ventures
- There is no advertisement service within the office
building or residential building.
-

- No advertising media outside the BTS station area
but allowing MACO to be such service provider
- No media services in foreign countries but allowing
MACO to be a service provider.

- Manage digital billboard less than PLANB
- Do not have rights to manage media in any Electric
Train in Thailand
- Do not have rights to manage advertising media at
airports in Thailand.
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Based on the business operations discussed above, PLANB VGI and MACO will mitigate conflicts
of interest, as detailed in Section 1, Clause 1.14, Reducing Conflict of Interest between the Company,
VGI and MACO, summarized as follows:
• MACO Group will no longer operate the out-of-home advertising media business in
Thailand. MACO Group will only be the asset owner of the out-of-home media.
• PLANB shall have the right to manage, market, and sell all of the out-of-home
advertising media of MACO Group in Thailand (both at present and in the future) in
the name of the Company.
• VGI intends to act as an agent in selling advertising media which are mainly installed
at BTS pillar areas and skywalks in the same manner as other agencies on a case-bycase basis in the future.
• Regarding the construction and owning the out-of-home advertising media in Thailand
in the future, the Company shall grant MACO the right to construct and buy the OOH
advertising media only in the form of static billboards (located on private land) and
advertising media along the BTS routes which are advertising media on pillars and
advertising media in form of flyovers in Thailand, either directly or indirectly from
third parties first since the Company does not focus on or have any plan to construct
and own those advertising media. The Company shall continue to manage and sell
advertising media on the said media and shall pay the consideration therefor to MACO
at the agreed rate under the AMMSA.
The Company shall have the limitations regarding the OOH advertising media business outside
Thailand as follows:
- The business of providing advertising media services outside Thailand, whereby the
Company manages its own business
The Company agrees not to expand additional OOH advertising media service business
outside Thailand which is operated by the Company and/or its subsidiaries, but shall continue
operating its existing business42
- The business of providing advertising media services outside Thailand, whereby the
Company does not manage its own business
With respect to the OOH advertising media service business outside Thailand that the
Company operates through associated companies or joint venture companies in accordance
with the list of names mutually agreed between the Company and MACO, whereby local
partners of the associated companies or joint venture companies are the key managers, the

42

At present, the Company operates the out-of-home advertising media business outside Thailand via Plan B (Malaysia) Sdn Bhd.
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said associated companies or joint venture companies shall continue operating their
businesses overseas in the future.43
(Please see PLANB VGI and MACO advertising media business summary table in Part 1, Clause
1.14, Reducing Conflict of Interest between VGI and MACO).
Therefore, IFA’s opinion is that the business of OOH advertising media both domestically and
internationally will have more clear business guidelines for each company so as to reduce the
overlapping in some types of advertising businesses in Thailand, especially static billboard, digital
billboard and street furniture. It will help reduce conflicts of interest that may arise from competition
and transfer of benefits in the future. PLANB will have the right to sell and operate the marketing of
OOH media in Thailand for the advertising media in Thailand that have overlaps between the
Company and MACO.
h.

Business cooperation with MACO and VGI, the large OOH advertising media providers
OOH advertising media business is a business that has operations throughout the country both
in Bangkok and other provinces. Bangkok and its vicinity areas, where advertising agencies or
marketers are interested in, is the highest priority on communication with consumers. The next is
advertising media in major cities with high economic growth. There are a lot of operators with high
competition. The new operator can start with having real estate in a good location and not requiring
very high investment in the construction of billboard for rent. The operators must therefore compete
in terms of service and price in order for the property of the operator to make the most of the
benefits.
PLANB, MACO, and VGI are advertising media providers that cover advertising areas throughout
Bangkok and in major cities nationwide. Although there are different strengths of the assets and
different business extension approaches. But, there are sometimes competitions. Therefore, the
business cooperation with MACO and VGI will enable the Company to be an exclusive seller of OOH
advertising media in Thailand without having to compete with MACO and VGI in the future. IFA thinks
that the collaboration will benefit the operation of the Company's OOH media business for the
determination of rents that are in line with the Company's costs. In addition, the Company can
present the advertising media to the clients as a combined package that can reach the target group
efficiently compared to the expenses that customers have to pay with more satisfaction.
2.2.2 Disadvantages and Risks of the Transactions
a. Risk that MACO is unable to issue and offer newly issued ordinary shares to the
Company
43

JKJ Media Services Inc., Sanctuary Billboard Sdn Bhd, PT Estha Yudha Ekatama, Panyathip Plan B Media Lao Co., Ltd., and other joint venture
companies which have been negotiated and contacted by the Company. The Company will inform MACO of the list of names before the
execution of agreement.

75

Opinion of Independent Financial Advisor on Asset Acquisition and Connected
Transaction of Plan B Media Public Company Limited (“PLANB”)
As the Company will subscribe the newly issued ordinary shares of MACO issued as private
placement. MACO is a company listed on the Stock Exchange of Thailand, so it is responsible for
proposing to the shareholders' meeting of MACO in approving the issuance of the newly issued
ordinary shares offering privately to the Company as well as considering entering into the AMMSA. At
the same time, MACO plans to invest in HELLO, which will use the proceeds from this capital increase
in the amount of THB 1,553.15 million and loans from financial institutions approximately THB 300.00.
million to acquire the ordinary shares of HELLO, equalling to 50% of the total paid-up capital of
HELLO, which MACO will also present to the shareholders' meeting of MACO to consider and approve
the transaction.
According to the disclosure of news of listed companies in the Stock Exchange of Thailand on
31 October 2019, MACO has set the Extraordinary General Meeting of Shareholders No. 1, 2020 on 9
January 2020 (please see details of the resolution of the Board of Directors of MACO, the Information
Memorandum of Issuing and Offering of Newly Issued Ordinary Shares (Private Placement), the
Information Memorandum Regarding Connected Transactions and the Information Memorandum
Regarding the Acquisition of HELLO Assets from www.set.or.th. Also, please see the details of the
notice of the meeting and the documents of such shareholders’ meeting of MACO from
www.masterad.com), which is the period before the shareholders' meeting of the Company, to
consider the subscription of the newly issued ordinary shares of MACO.
Therefore, if the shareholders' meeting of MACO resolves not to approve the transaction, the
Company will cancel the transaction together with the cancellation of the shareholders 'meeting
through the Stock Exchange of Thailand system. However, the Company may have expenses related
to the transaction occurring before the shareholders' meeting such as consulting fees, Independent
Financial Advisor fee, printing fees for meeting invitations, etc.
b.

Decrease the Company’s Financial Liquidity
The Company will subscribe 1,080.00 million ordinary shares of MACO, equivalent to 19.96%
of the total issued and paid-up shares of MACO (after the capital increase) at the price of THB 1.4381
per share, in the total amount of THB 1,553.15 million. The Company plans to pay for the said shares
in cash.
IFA considers the source of funds, cash flow, the use of funds, the investment capability. The
Company has increased its capital with the objectives to expand the business so as to maintain
leadership in the OOH advertising media and to be working capital for the Company. Therefore, the
use of funds is in line with the objective of the capital increase.
Considering the cash flow of the Company from the consolidated financial statements of the
Company as of 30 September 2019, it was found that the company had cash and cash equivalents
of THB 462.21 million and short-term investments of THB 1,812.50 million, a total of THB 2,274.71
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million. In combination with the cash flow from operations of THB 1,005.37 million, it can be shown
that the Company has the more-than sufficient cash to invest in the MACO’s said shares.
In comparing to the financial status of the Company, the investments in MACO’s shares, based
on the reviewed financial statements of the Company and its subsidiaries as of 30 September 2019,
is 20.13% of the total assets and 23.34% of the shareholders' equity.
The Company plans to invest approximately THB 500 - 800 million per year. And based on
historical data, the Company had investments as follows:
- Investing in advertising media : purchase assets and other equipment
Unit : THB million
2016
2017
2018
2019
2020
2021
2022
Investment
619
424
826 500-800 500-800 500-800 500-800
Source : Data from the Company

-

Investments in other businesses, such as merging and investing in other businesses,
investing in subsidiaries, etc.
Unit : THB million
2016
2017
2018
2019
2020
2021
2022
Investment
80.1
191
169
1,553
Source : Data from the Company

The Independent Financial Advisor considers that even after the Company has settled all of
MACO shares in cash. The Company still has sufficient cash to operate the business. But the Company
will have less financial liquidity due to such payment. If the Company requires other investment in
addition to the Company's investment plans as consumer behavior to change due to technology
change, it may affects the advertising media that is effective and may result in the additional
investment to cope up with the modern OOH advertising media so as to maintain the leadership in
OOH advertising media services in Thailand. The Company may have to find additional funding from
other sources of funds, such as loans from financial institutions or the issuance and offering of
debentures, etc. The sources of funds from such loans will have an increased interest burden and
bank fees. In addition, the Company must consider the repayment of the loan in accordance with
the loan repayment conditions to match the return on investment and cash flow from the operations
of the Company so that the Company can repay the loan in the future.
c.

Obligation from the Minimum Consideration for Managing MACO’s Advertising Media in
Thailand
If the shareholders' meeting of the Company has approved the investment in MACO, the
Company will be able to enter into the AMMSA according to the conditions of the transaction. The
Company must pay consideration derived from total revenue under the AMMSA as the details
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mentioned above, IFA considers that the Company agreed to pay MACO and / or its subsidiaries in
the minimum amount of THB 350.00 million for the 6 month period from 1 July 2020 to 31 December
2020 and in the next 4 years in the minimum amount of THB 700.00 million baht per annum under
the AMMSA, which the Company has to pay to MACO every year throughout the contract term.
However, the advertising businesses are fluctuated from both internal and external factors, for
example, due to the economic fluctuations that cause customers to reduce advertising costs.
Therefore, the Company may have the total revenue under AMMSA lower than the Company’s
expectation and may cause the total revenue under AMMSA lower than the minimum consideration.
(Please consider the example of calculation of consideration in case #1 in Part 2, Clause 2.2.1 (b)),
resulting in higher expenses than the net revenue under AMMSA.
d.

Restricted investment opportunities in advertising media or other businesses which
may cause conflicts of interest
As VGI is a major shareholder of PLANB and MACO, as of 14 November 2019, VGI holds 18.80%
of PLANB's issued and paid-up registered capital and 33.17%44 of MACO’s issued and paid-up capital,
respectively, and if the shareholders' meeting approves the transaction, PLANB will be the
shareholder of MACO, equivalent to 19.96% of the MACO’s total issued and paid-up capital, where
PLANB VGI and MACO are operating OOH media advertising business as mentioned above (Please see
details in Part 2, Clause 2.2.1 (g) Mitigation of Conflict of Interest). PLANB, VGI and MACO have agreed
the terms of business operations and investments of each company to reduce conflicts of interest
in the future (Please see the related contract conditions in Part 1, Clause 1.4 (b) AMMSA). PLANB will
have restrictions regarding the operation of OOH advertising media according to the AMMSA’s
conditions. PLANB has a limited expansion in the OOH advertising media in foreign countries and it
must give MACO rights to operate OOH advertising media businesses abroad (except for the provision
of advertising media services in foreign countries as specified in the AMMSA’s conditions as
mentioned above) including the restrictions on construction and ownership of OOH media in Thailand
comprising Static Billboard (located on private land) and advertising media along BTS routes which
are pillars and flyovers in Thailand, with MACO rights granted to the construction and the owner of
the said advertising media. The Company will manage and sell advertising media on such advertising
media while the Company will pay the agreed consideration to MACO. However, if MACO does not
wish to construct or not proceed within the specified period, the Company has the right to construct
and own the said media and MACO will not receive consideration from the said media.
2.2.3 Risks of the Transactions
a. Risk from not being able to renew AMMSA
44

Information of major shareholder of the Company from website SET as of 23 August 2019
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The Company will enter into AMMSA with a 5-year contract period starting from the date that
both parties enter into the contract after the shareholders' meeting of the counterparty approves
the transaction. With the condition that the issuance and offering of MACO’s newly issued ordinary
shares to the Company is completed. However, both parties may exercise the right to renew AMMSA
if the company does not breach the significant conditions. However, there is a chance that the
Company will not be able to renew the AMMSA, resulting in the number of advertising media under
management dropped dramatically. And, the Company may lack the opportunity to invest in Static
Billboard on private land and advertising media on the flyover pillars in Thailand during the contract
period.
IFA has the opinion that the Company will be the shareholder of MACO holding 19.96% of
the registered and paid-up capital of MACO (after this capital increase) including VGI as the major
shareholder of the Company holding 18.80% of the Company's issued and paid-up capital and the
policy of MACO not to engage in the OOH advertising media in Thailand and become the asset owner
only. As such reasons, it will make chance to the Company in renewing the AMMSA. Moreover, the
Company does not focus and does not have plans to build and acquire such advertising media.
Therefore, the Company may not be significantly impacted by the lack of such opportunity.
b.

Risk of MACO’s overseas operations
MACO is doing the business internationally through shareholding in subsidiaries and associates
consisting of OOH advertising media businesses in Malaysia and Indonesia as well as the system
integration businesses in Hong Kong and Malaysia. MACO will focus on and expand the businesses of
OOH advertising media abroad including granting the rights to sell, market and manage all advertising
media of the MACO group in Thailand to the Company who will later become a shareholder of MACO
holding 19.96% of total issued and paid-up shares (after this capital increase). If MACO's overseas
performance and returns are not as expected due to risks from external factors such as economic
risk, political risk, consumer behavioral risk and regulatory risk. However, MACO has VGI as a major
shareholder. with experience in overseas investment and MACO also has a subsidiary company that
has joint ventures with partners who are proficient in international business. Consequently, it will be
able to help increase the ability of MACO's overseas operations.
In this regard, IFA considers the political risk of conducting business in Hong Kong due to
protests for democracy that may affect business and tourism in Hong Kong. As a result, the system
integration business has reduced revenue. MACO executives explained that MACO was not affected
by the protest because ROT's system integration business is in the metro station which has no
damage. Therefore, external damage does not directly affect the company's operations. However,
the IFA has the opinion that MACO is at risk from the performance of the System Integration business,
whose revenue from business operations in Hong Kong may decrease as customers may delay their
orders for information technology systems. But IFA expects that it to be able to continue the business
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as a service provider for the subway system in Hong Kong. If the event returns to normal in Hong
Kong, it will be able to operate as normal.
For MACO’s OOH advertising media businesses abroad are operated under the concession
granted by major service providers, such as the airport operator or the electric train service providers.
MACO has concession rights in the airport and skytrain in Malaysia, which will be expired in 2021 and
2025, respectively. If concession cannot be renewed, this will affect the revenue and profits of the
OOH media business abroad. In addition, MACO has obligations under such concession conditions,
such as compliance with airport security regulations, etc. If the revenue from overseas OOH
advertising media is not good as expected. MACO's subsidiaries and associated companies still have
a commitment to pay minimum fees under such concession, resulting in MACO's subsidiaries and
associated companies being exposed to higher risk of making loss.
c.

Risk of Laws and Regulation
The Subscription of the MACO Newly-Issued Shares may be subject to the risk as some of
MACO’s advertising boards do not have building permit as required under the Building Control Act
B.E. 2522 (1979) (the “Building Control Act”) (or the Construction of Building Control Act B.E. 2479
(1936) which has already been repealed). In this respect, MACO might have been ordered to correct
the process or to demolish those certain advertising boards. This might result in decreasing in number
of advertising media of MACO and MACO’s revenues might be affected in the future.
In this regard, in order to prevent any potential risk in the future, after the Subscription of the
MACO Newly Issued Shares transaction has been completed, the Company and MACO shall use their
best effort to comply with the Building Control Act and other relevant laws.
In addition, in order to further prevent such potential risk, the Company has negotiated with
MACO in the process of the entry into the Share Subscription Agreement in order to have MACO
responsible to indemnify any material damage sustained by MACO in relation to the Building Control
Act within 1 year after the completion of the Subscription of the MACO Newly-Issued Shares, in a
value of THB 1,553.15 million, being the maximum amount of damages which may be incurred from
the entry into the Subscription of the MACO Newly-Issued Shares transaction on this occasion.
IFA has the opinion that the Company and MACO stipulate that MACO shall be liable to
compensate for the damage equal to the amount the Company invested in the shares of MACO. It
will be a measure to alleviate the damage in the event once MACO is ordered to correct or remove
the billboard without the construction permit mentioned. However, just one year after entering into
the transaction to buy ordinary shares of MACO will be less than the Company's investment plan or
less than the period of AMMSA. However, due to the fact that MACO's media are located in
communities, If MACO has a billboard that may be ordered to be corrected or demolished, there is
a high chance that it will be encountered or occurred during the first 1-year period. The Company

80

Opinion of Independent Financial Advisor on Asset Acquisition and Connected
Transaction of Plan B Media Public Company Limited (“PLANB”)
and MACO will make a full effort in the implementation of the Building Control Act and other relevant
laws.
In addition, this investment in MACO, the Company will have the rights to manage all the
advertising media of MACO in Thailand, it means the number of advertising media that must be
supervised and controlled to be in accordance with relevant laws will increase significantly. It may
result in the Company being at risk in managing MACO advertising media in Thailand and may affect
the Company's business operations. If MACO’s media does not comply with relevant laws including
the implementation of Building Control Act as mentioned above. The Company may not be able to
generate income from such advertising media. The Company has negotiated with MACO to have the
right to terminate AMMSA in the event that the number of advertising media of MACO is lower than
the number of media agreed by both parties or negotiate consideration rate if there is a change in
the amount of advertising media of the MACO Group. IFA has the opinion that the Company will be
able to exercise the right to terminate AMMSA or decrease the consideration rate to prevent damages
that may occur from the decrease number of advertising media according to the regulation.
d.

Risk from the investment in HELLO
After the Company has completed the purchase of MACO's new shares, MACO will use all of
the proceed and a loan to acquire 500,000 shares of HELLO or equivalent to 50% of the paid-up
capital of HELLO at the price of THB 3,900 per share, totaling a value of THB 1,950 million. The
Company may be at risk from such investment. The Company as a shareholder of MACO holding
19.96% of the paid-up capital of MACO (after this capital increase) will also affect, if the performance
of HELLO are not as expected by the management of MACO and unable to pay dividends to MACO.
However, the Company still has the right to manage HELLO’s advertising media under the media
management services agreement of HELLO. Therefore, the Company is still able to manage the risk
from the performance of HELLO from such agreement.
2.2.4 Advantages of Not Entering the Transaction
a. The Company is not exposed to risk from investment in MACO
If the shareholders' meeting does not approve the transaction, the Company will not subscribe
to MACO's newly issued ordinary shares and will not enter into the AMMSA. Therefore, the Company
does not have to take risks from investing in MACO's new ordinary shares such as the risk from doing
overseas businesses, the risk from legal obligation, and risk from not being able to renew concession
agreements with government agencies or private leases, etc. (Please see details in Part 2, Clause
2.2.3, Risks from entering into the transaction)
b.

The Company has no obligation from the minimum consideration from AMMSA.
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According to the conditions of this transaction, If the shareholders' meeting does not approve
the transaction, the Company will not enter into the AMMSA, therefore the Company does not have
obligations under the AMMSA, especially the conditions of consideration for the advertising media
management to MACO in the amount of THB 350 million for the period 6 Month from 1 July 2020
to 31 December 2020, and in the next 4 years in the amount of THB 700 million per year, reducing
the risk from the revenue from MACO’s advertising media less than THB 350 million or THB 700
million (as the case may be).
c.

The Company still has cash for future investment.
If the shareholders' meeting does not approve the transaction, the Company will not subscribe
to MACO's newly-issued ordinary shares, so the Company does not need to use cash to invest in the
amount of THB 1,553.15 million, resulting in the Company still has a high level of free cash as the
amount of THB 462.21 million and short-term investment of THB 1,812.50 million, a total of THB
2,274.71 million. Therefore, if the Company does not subscribe to the newly issued ordinary shares
of MACO and the Company has other investment opportunities, the Company will have cash flow
for such opportunities.
d. No obligation under the subscription agreement for the newly issued ordinary shares
of MACO and AMMSA
If the shareholders' meeting does not approve the transaction, the Company will cancel the
entering into the subscription agreement for the newly issued ordinary shares of MACO and the
entering into the AMMSA because the significant condition of the transactions is that the Company
must be approved by the shareholders' meeting. Therefore, the Company does not have obligations
under the subscription agreements for newly issued ordinary shares of MACO and the AMMSA.
2.2.5 Disadvantages of Not Entering the Transaction
a. The Company has to find the new investment opportunity
If the shareholders' meeting does not approve the transaction, the Company will not subscribe
for additional shares of MACO and the Company does not need to use cash to invest. Therefore, the
Company can maintain a cash level. IFA has an opinion that the Company needs to find other
investment opportunities in order to get the most profit from the available cash in accordance with
the business expansion plan of the Company and the objectives of the capital increase which the
Company has specified in the previous capital increase.
However, the Companies need to consider investments that provide return on investment in
accordance with the Company's investment guidelines either to expand the number of advertising
media or to invest in other businesses to support the main businesses of the Company. The
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investment opportunities may be hindered by timing to find appropriate investment opportunities
or the quality of investment asset as well as the risks associated with the investment.
b.

Loss the opportunity to increase revenue
If the shareholders' meeting does not approve the transaction, the Company will not have
the right to sell, do marketing or manage MACO’s advertising media in Thailand. The Company will
lack the opportunity to increase the revenue from the management of such advertising media. The
Company will lack the opportunity to have a lot of media spaces under management in a very short
time. IFA views that the Company may take a long time to expand the number of advertising media
as many as the number of MACO’s advertising media. There may be some good locations that cannot
have other locations better than MACO’s.
At the same time, the Company may lack the opportunity to add value to the Company's
advertising media by integrating the Company's advertising media with MACO as a package to present
to the customers or adding value to the engagement marketing business. However, even if the
Company does not enter into the AMMSA, the Company will still be able to present its advertising
media to present contents from the engagement marketing business to customers.
2.2.6 Advantages of Entering the Connected Transaction
a. The Company can negotiate to mitigate conflicts of interest
As VGI is a major shareholder of PLANB and MACO, including PLANB, VGI and MACO operate
OOH advertising media as mentioned above. (Please see details in Part 2, Clause 2.2.1 (g) Mitigation
of Conflicts of Interest) PLANB VGI and MACO are listed on the Stock Exchange of Thailand and need
to comply with the Securities and Stock Exchange Act and the Public Company Act. Therefore, the
shareholding between each other and conducting similar businesses may cause conflicts of interest
in the future.
In this transaction, all 3 companies have agreed the terms of operations and investments of
each Company in order to reduce conflicts of interest in the future. (Please see the details of the
relevant contract conditions in Part 1, Clause 1.4) IFA views that negotiations to reduce such conflicts
can be concluded because all 3 companies are listed companies and are connected persons.
Therefore, they all understand the necessary to mitigate conflicts of interest.
b.

The Company can negotiate conditions to achieve business cooperation.
In this transaction, VGI is the shareholder of both companies. Therefore, negotiating various
business terms is easier than doing transactions with third parties, since VGI, as a shareholder of the
Company and MACO, wants to maintain the benefits and want to receive good returns, both from
the Company and MACO would result in negotiations that will benefit all parties involved.
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c.

The Company can shorten the time than doing the transactions with third parties.
As VGI is a shareholder of the Company and MACO, entering into the transaction with MACO
is considered a connected transaction. And both the Company and MACO understand each other's
businesses. Therefore, it can help reduce the negotiation time for price and conditions of the
contract. The Company can expand the business and invest quicker or in time with current
opportunities.
2.2.7 Disadvantages of Entering the Connected Transaction
a. The Company is restricted both investment in Thailand and the expansion of overseas
businesses.
This transaction with MACO is considered a connected transaction. So, the similar businesses
may cause conflicts of interest in the future. PLANB, VGI and MACO agree on the terms of the business
and investment of each company in order to reduce conflicts of interest in the future. (Please see
the details of the relevant contract conditions in Part 1, Clause 1.4), which has conditions to restrict
the Company's operation, preventing the Company from operating or expanding its business in
Thailand and abroad.
b.

Risk from the connected persons unable to perform according to the negotiated
conditions
As PLANB and MACO are the listed companies, it is necessary to comply with the Securities
and Exchange Act, including the Public Company Act and this transaction with MACO is considered a
connected transaction and MACO must seek approval from the its shareholders’ meeting.
Therefore, the shareholders' meeting of MACO may have a resolution related to this
transaction which is different from the negotiated conditions between the Company and MACO or
have a resolution to disapproval the transaction. As a result, MACO may be unable to perform
according to the negotiated conditions.
c.

Obligation of additional expenses arising from consideration of connected transactions
As this transaction considered as the connected transaction, the size of the transaction equals
26.71% of the Company's net tangible assets calculated from the consolidated financial statements
of the Company as of 30 June 2019 and the transaction size is approximately 27.91% based on the
reviewed consolidated financial statements ending 30 September 2019 or the value of the
transaction size is more than THB 20 million or higher than 3.00% of the net tangible assets.
Therefore, the Company has a duty to propose to the shareholders' meeting to consider the
transaction and provide IFA’s an opinion regarding the appropriateness of the transaction to be
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presented to the shareholders at the shareholders' meeting, resulting in the Company having an
obligation to pay additional expenses from consideration of entering into the transaction.
2.2.8 Advantages of Entering the Transaction with Third Party
a. No connected transaction
If the Company does not invest in MACO, the connected transaction will not occur even
though PLANB and MACO have the same major shareholder group, VGI. Previously, PLANB and MACO
have never done any connected transactions. Therefore, the connected transaction will not occur
and the Company does not need to be approved by the shareholders' meeting of the Company to
enter into the transaction with a third party. However, the Company as a listed company The
Company still has to comply with the rules and regulations of the Stock Exchange of Thailand and
the Office of Related SEC, if the Company decide to enter into other transactions in the future.
2.2.9 Disadvantages of Entering the Transaction with Third Party
a. Negotiation or due diligence may take longer
If the Company does not enter into a transaction with MACO and enter into a transaction with
a third party. The Company may take time to study the information. Further reviewing the status of
that business, including negotiating the terms of the transaction, may be more complicated than
entering the transaction with the connected person, and if the said third party is not in the same, it
may delay the processes and coordination.

2.3

Reasonableness of Advertising Media Management and Services Agreement (“AMMSA”)
2.3.1 Comparison of key term of AMMSA with other Media Owner Agreements
AMMSA agreement with MACO

Parties
MACO
T e r m s o f 5 years in which both parties will
agreement
execute the AMMSA after the
meeting of shareholders of both
parties resolve to approve the
entering into the agreement. The
parties intend the AMMSA to be
effective upon the signing date
onwards.
In the case this agreement is expired
or terminated, the Company shall
continue providing management of
advertising media for MACO no more

Media Management with
Media Management with
First Media Owner
Second Media Owner
First Media Owner
Second Media Owner
3 years since 1 April 2018, the 3 years starting from 1 March
owner of the first media agreed 2019 ending 30 April 2022
to grant the right to renew this unless otherwise agreed
contract in advance for the
company by extending the
contract period by at least 3
years each time
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Other
material
conditions

than 3 months after the expiry or
termination.
• The Company shall sell and
market all of the Advertising
Media of MACO Group in
Thailand.
• The Company shall have the
following limitations regarding the
out-of-home advertising media
business outside Thailand as
follows
- The business of providing
advertising media services
outside Thailand, whereby
the Company manages its
own business
The Company agrees not to
expand additional out-of-home
advertising media service
business outside Thailand
which is operated by the
Company and/or its subsidiaries
which, at present, is PLANB
Malaysia, but shall continue
operating its existing business
- The business of providing
advertising media services
outside Thailand, whereby
the Company does not
manage its own business
With respect to the out-of-home
advertising media service business
outside Thailand that the
Company operates through
associated companies or joint
venture companies in accordance
with the list of names mutually
agreed between the Company
and MACO, whereby local
partners of the associated
companies or joint venture
companies are the key managers,
the said associated companies or

The Company received
marketing and sales rights for
out-of-home media from a first
media owner that are currently
available, and which may
increase in the future.

The Company is exclusive
licensed to be the operator of
marketing
and
selling
advertising media on the
passenger information display
system from the second media
owner.
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joint venture companies shall
continue
operating
their
businesses overseas in the future.
• the construction and owning the
out-of-home advertising media in
Thailand in the future
the Company shall grant MACO
the right to construct and buy the
out-of-home advertising media
only in the form of static
billboards (located on private
land) and advertising media along
the BTS routes which are
advertising media on pillars and
advertising media in form of
flyovers under concession with
Bangkok
Metropolitan
Administration in Thailand, either
directly or indirectly from third
parties first since the Company
does not focus on or have any
plan to construct and own those
advertising media. The Company
shall continue to manage and sell
advertising media on the said
media and shall pay the
consideration to MACO at the
agreed rate under the AMMSA.
Rate
of • The Company agrees to pay the - The Company agreed to pay - The Company agreed to pay
consideration
the revenue sharing from
60 - 70% of the net revenue
consideration to MACO Group,
advertising sales in the
before deducting any
calculated from the income of
advertising media service
expenses (revenue after
the Company from the sale of
area by calculating the net
deduction
of
trade
advertising media of MACO after
revenue after deducting
discounts specified during
deducting discounts (if any) but
revenue sharing from
the client agreement with
before deducting other expenses
Agency customers, but
the company) from the sale
(the “Gross Revenues”) as
before deduction of other
of advertising media on
follows:
expenses for the first media
screen Digital display to the
1. 85% of Gross Revenues (in case
owner
second media owner
the Gross Revenues in such
1) The first media owner
calendar year is equal or less
will
receive
than THB 900.00 million);
compensation equal to
2. 90% of Gross Revenues (in case
80% of the net income
the Gross Revenues in such
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calendar year is greater than
THB 900.00 million and
In the case of a change to the
advertising media capacity (as well
as any circumstance that causes the
Company to be unable to use
MACO’s advertising media for any
commercial purposes, resulting in
the decreasing of the media capacity
of such year more than the specified
value), the Company will reduce the
minimum consideration of each year
in accordance with the decreasing
media capacity.

Minimum
income
guarantee

after deducting revenue
sharing with Agency
customers, but before
deducting
other
expenses.
2) The Company will
receive a revenue
sharing from advertising
media sales in the
media management
area at the rate of 20
percent of the net
revenue after deducting
the revenue sharing
with
advertising
agencies. But before
deducting
other
expenses.

In addition, the Company agrees to - The Company will pay the - The Company will pay the
pay MACO Group minimum
minimum compensation
minimum compensation
consideration in the amount of THB
each year to the first media
each year to the second
350 million in the first year and THB
owner not less than THB
media owner. Not less than
45
700 million per annum
180.00 million per year
THB 30 - 45 million per year,
depending
on
the
agreement in each year as
specified in the contract
- Minimum compensation
guarantee not include VAT

The Independent Financial Advisor compares the conditions of entering the MACO media
management transaction in Thailand with the conditions of the media management or the media
sales agency that the Company has previously entered into an agreement with the first and second
media owners respectively. And has the same service provision as that of doing MACO in Thailand.
The Independent Financial Advisor found that when comparing the compensation that the
Company has to pay to MACO with the first media owner and the second media owner found that
the Company will receive compensation between 10 - 15% of the total income. According to the
contract conditions agreed with MACO while the current compensation received by the Company is

45 In the first year of the AMMSA, the obligation on the payment of the minimum consideration amounting

THB 350 million to be paid

to MACO will start calculating from July of the first year onward
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at 20 percent of the net revenue after revenue sharing per advertising agency customers but before
deducting other expenses from entering the transaction with the first media owner ,and at 30-40%
of the net revenue before deducting any expenses (revenue after deduction of trade discounts
specified during the customer agreement with the company) from the sale of advertising media on
a digital display to the second media owner. Although the rate of compensation that the Company
received from entering into a contract with MACO is lower than the rate that the Company is currently
receiving from the first media owner and the second media owner. The Independent Financial
Advisor inquired PLANB executives regarding the determination of compensation rates which
explained that It is considered from the amount of advertising media and the performance of
advertising media in the past to be used as a guideline in negotiations with media owners. MACO
advertising in Thailand is considered a Company that has more media than the first media owner
and the second media owner. And the nature of MACO's assets can be managed to earn more
revenue than the property of the first media owner and the second media owner's property. In
addition, when compared to the compensation that the Company will receive from entering into a
contract with MACO, it is less than the compensation rate that the Company receives from the first
media owner and the second media owner. However, when comparing the revenue from advertising
media services in the past, MACO's advertising revenue in Thailand in 2018 was 1.62 and 5.41 times
the historical revenue of the first media owner and media owner. Therefore, the Independent
Financial Advisor is of the opinion that MACO's advertising revenue level is higher than the two media
owners compared. As a result, the return rate that the Company negotiated with MACO was lower
than the two media owners comparing. However, entering into the MACO media management
contract in Thailand, the Company expects to continuously generate good revenue for the Company
in the future.
For the minimum income guarantee that the Company will have to pay to MACO worth THB
350 million for revenue between 1 July 2020 - 31 December 2020 and worth THB 700 million per
year for the following years throughout the agreement period. Which entering into a agreement with
the first and second media owners also has the minimum income guarantee conditions as well. But
the value is less than the minimum revenue guarantee that the Company has to pay to MACO. The
guidelines for determining the minimum income guarantee conditions are based on past performance
of advertising media. In order to be used for negotiation with advertising media owners, the minimum
revenue guarantee that the Company must pay to MACO is higher than the minimum revenue
guarantee that the Company must pay to the first media owner and second media owner. This is
because MACO's advertising revenue is higher than the revenue from the first and second media
owners mentioned above.
In addition, considering other conditions or commitments, it is found that the management of
MACO's media has the same conditions or obligations as the normal advertising media services.
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Therefore, when considering all the reasons, the Independent Financial Advisor finds that the
conditions for entering into the media management agreement of MACO and the Company are
reasonable. When compared to the terms of the media management agreement between the
Company and Other media owners of the Company
2.3.2 Opinion of Independent Financial Advisor on key term of AMMSA agreement with
MACO
This draft key term of AMMSA agreement is the draft version that the Independent Financial
Advisor received from the Company as of 1 3 December 2 0 1 9 . The draft key term of the AMMSA
agreement has not yet been signed by the parties. Therefore, the terms and conditions in the
agreement may not be the last terms and conditions agree by both parties. The Independent
Financial Advisor has provided opinions on the terms and conditions of the AMMSA agreement that
the IFA received on 13 December 2019 only. If there are significant change in key term of the AMMSA
agreement after the date the Independent Financial Advisor receives the documents. The
Independent Financial Advisor cannot give an opinion or be responsible for future changes. If there
are any material changes in the agreement that affects the shareholders and the Company. The
Company will bring the matter to the shareholders meeting to consider and approve the change
within the agreement.
Key term of AMMSA agreement with MACO
Terms of
5 years in which both parties will execute agreement
the AMMSA after the meeting of
shareholders of both parties resolve to
approve the entering into the agreement.
The parties intend the AMMSA to be
effective upon the signing date onwards.
In the case this agreement is expired or
terminated, the Company shall continue
providing management of advertising media
for MACO no more than 3 months after the
expiry or termination.

IFA’s Opinion
The Independent Financial Advisor
has an opinion that the term of the
contract is reasonable because the 5year period, the Independent
Financial Advisor has an opinion that
the Company will be able to operate
the media management services of
MACO and manage to maximize
benefits for the Company and the
shareholders of the Company. And
the conditions in giving the right to
both parties to extend the
agreement period after the specified
period is good for the Company. In
addition, the Company agreed to
continue to manage advertising
media for MACO for a period not
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Other
material
conditions

The Company shall sell and market all of the Advertising Media of MACO Group
in Thailand. The Company shall be the
advertising media operator and shall
enter into the agreements with
customers on behalf of the Company
itself and pay the compensation to
MACO at an agreed rate.
- MACO shall install the advertisements on
the Advertising Media as per the
Company’s instructions and ensure that
all of the Advertising Media of MACO
Group in Thailand is in good working
condition.
-

- The Company will conduct sales,
marketing and manage all advertising
media and must be a direct contact with
customers.

Rate of
consideration

The Company agrees to pay the consideration to MACO Group,

exceeding 3 months from the expiry
date of the agreement. It is a good
thing because the Company will be
able to manage all the expenses
arising from the management of the
media of MACO in the event that the
Company has not been renewed.
The Independent Financial Advisor
deems it appropriate It is the terms
and conditions of the negotiation of
the Company and MACO and it is
beneficial to the Company because
the sale, marketing and management
of out-of-home media are what the
Company has experience and
expertise in doing.
The Independent Financial Advisor
deems it appropriate because
although MACO gives the Company
the right to sell, market and manage
out-of-home advertising media.But
all assets are still the property of
MACO and MACO should take care
and install them in good condition
and ready to use.
The Independent Financial Advisor
has an opinion that this is a normal
condition since if the transaction is
successful and MACO gives the
Company the right to sell, market
and manage the advertising media is
completed. The company must have
the rights to sell, market and manage
all advertising media and must be a
direct contact with customers.
The Independent Financial Advisor
has an opinion that this is a normal
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-

-

calculated from the income of the
Company from the sale of advertising
media of MACO after deducting
discounts (if any) but before deducting
other expenses (the “Gross Revenues”)
as follows:
- 85% of Gross Revenues (in case the Gross Revenues in such calendar year is
equal or less than THB 900.00 million);
and
- ) 90% of Gross Revenues (in case the
Gross Revenues in such calendar year is
greater than THB 900.00 million
In addition, the Company agrees to pay
MACO Group minimum consideration in
the amount of THB 350 million in the
first year and THB 700 million per
annum46
In the case of a change to the advertising
media capacity (as well as any
circumstance that causes the Company
to be unable to use MACO’s advertising
media for any commercial purposes,
resulting in the decreasing of the media
capacity of such year more than the
specified value), the Company will
reduce the minimum consideration of
each year in accordance with the
decreasing media capacity.

condition of business negotiation of
both companies. And is a condition
that the Company already makes
with other media owners of the
company at present
The Independent Financial Advisor
has an opinion that there is a risk
because the Company will have to
bear the burden of guaranteeing the
minimum compensation to the
MACO will increase the burden to the
Company in the event that the
Company cannot manage the
advertising media that is entitled to
have enough profit to cover the
value. However, the Company is able
to negotiate the minimum
compensation each year to MACO in
the event that an event affects the
operation and the Company's
revenues significantly. In addition, in
the first year Company and MACO
agreed to change the minimum
compensation in the first year of THB
350.00 million, it is beneficial for the
Company because the Company will
have time to manage the newly
received advertising media from
MACO and the Company will have
enough time planning for such
operation.

46 In the first year of the AMMSA, the obligation on the payment of the minimum consideration amounting

THB 350 million to be paid

to MACO will start calculating from July of the first year onward.
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Other
material
conditions

The Company shall have the following
The Independent Financial Advisor have
limitations regarding the out-of-home
following opinion regarding each clause:
advertising media business outside Thailand
as follows:
- The business of providing advertising
- The Independent Financial Advisor is
media services outside Thailand,
of the opinion that the company
whereby the Company manages its
agreed not to expand further for the
own business
business of out-of-home media
The Company agrees not to expand
services outside of Thailand that the
additional out-of-home advertising media
Company operates itself. There is a
service business outside Thailand which is
risk because the Company has a
operated by the Company and/or its
good opportunity to expand
subsidiaries which, at present, is PLANB
investment in other countries. The
Malaysia, but shall continue operating its
Company will not be able to proceed
47
existing business
and must grant MACO rights to
expand the said investment. The
return that the Company will receive
from the business expansion itself
may be more than the return that
the Company receives from the
investing in MACO.
- The business of providing advertising
- The Independent Financial Advisor
media services outside Thailand,
has an opinion that it is appropriate.
whereby the Company does not
Since it is a condition that allows
manage its own business
companies that operate through joint
With respect to the out-of-home advertising
ventures or joint venture companies
media service business outside Thailand that
to continue their business operations
the Company operates through associated
companies or joint venture companies in
accordance with the list of names mutually
agreed between the Company and MACO,
whereby local partners of the associated
companies or joint venture companies are
the key managers, the said associated
companies or joint venture companies shall

47 At present, the Company operates the out-of-home advertising

media business outside Thailand via Plan B (Malaysia) Sdn Bhd.
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continue operating their businesses overseas
in the future48
- the construction and owning the out- of-home advertising media in Thailand
in the future
the Company shall grant MACO the right to
construct and buy the out-of-home
advertising media only in the form of static
billboards (located on private land) and
advertising media along the BTS routes
which are advertising media on pillars and
advertising media in form of flyovers under
concession with Bangkok Metropolitan
Administration in Thailand, either directly or
indirectly from third parties first since the
Company does not focus on or have any
plan to construct and own those advertising
media. The Company shall continue to
manage and sell advertising media on the
said media and shall pay the consideration
to MACO at the agreed rate under the
AMMSA.

Conditions
on
Termination

48

The AMMSA shall terminate in following cases:
(1) upon written agreement of the
parties; or
(2) upon uncured default by either party
Either party shall be entitled to terminate
the AMMSA in the case that the number of

The Independent Financial Advisor is
of the opinion that there is a risk
because it will cause the Company to
have constraints in the construction
and ownership of external advertising
media in Thailand, which must give
MACO the right to proceed first. In
the event that the Company has a
business opportunity in the future
that will benefit the Company from
the investment in potential
advertising media in the area which
the private sector owns the area. The
Company must first grant the rights to
MACO if it is interested in investing or
not. If MACO is interested, the
Company must provide MACO as the
operator. The Company will not
receive benefits from direct
investment. However, if MACO
waives the right to invest The
Company will still have the right to
invest or operate that business.
The Independent Financial Advisor
deems that it is a suitable condition
and a normal condition. If both
parties cancel the transaction, there
should be a written agreement.
However, the Company should
closely monitor the increase and
decrease in the number of

JKJ Media Services Inc., Sanctuary Billboard Sdn Bhd, PT Estha Yudha Ekatama, Panyathip Plan B Media Lao Co., Ltd., and other
joint venture companies which have been negotiated and contacted by the Company. The Company will inform MACO of the list
of names before the execution of agreement.
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advertising media of MACO decreases by a
significant amount as agreed between the
parties.

advertising media of MACO in order
to prevent the termination of this
contract and to have a negative
impact on the Company.
From the above table, the Independent Financial Advisor has considered the various
conditions according to the draft key term of the MACO advertising contract in Thailand, although
the Company has some risks in the draft key term of the MACO media contract in Thailand, especially
the risk that the Company may not be able to find enough revenue from MACO advertising media
to meet the minimum remuneration that must be paid to MACO. The risk that the Company will be
managed by the expertise of the business as a core business and risks from investment opportunities
in accordance with conditions that need to reduce conflicts of interest. The Company will give MACO
the right to proceed first. The Company considers this as an advertising media that the Company
does not focus on the business already. Therefore, the risk that may arise from the conditions of the
MACO media management contract in Thailand is a risk that the independent financial advisor views
that the company is still Can manage that risk and when compared with the return that the company
will receive in the future from this transaction. The Independent Financial Advisor has an opinion
that conditions is reasonable and suitable for entering into the transaction However, if the conditions
under the draft key term of the MACO media management agreement in Thailand have changed
significantly. The Company has a duty to present to the shareholders' meeting to consider the new
transaction before the Company can proceed.
2.3.3 Opinion of Independent Financial Advisor on key term of Shareholder Agreement
Since the Company will enter into a agreement between shareholders with VGI, even though the
Company has not proposed the agenda of the transaction with VGI to the extraordinary general
meeting of shareholders because the Company considers that it is a transaction with general trading
conditions. However, the entering into agreement between the shareholders is a transaction related
to the subscription of the newly issued ordinary shares of MACO. Independent Financial Advisor gave
an opinion regarding the preliminary conditions of the agreement between the shareholders for the
shareholders to consider in approving the acquisition of MACO and entering into the MACO in Thailand.
In Agenda 1 of the Extraordinary General Meeting of Shareholders No.1 / 2020
This draft key term of Shareholder agreement is the draft version that the Independent Financial
Advisor received from the Company as of 13 December 2019. The draft key term of the Shareholder
agreement has not yet been signed by the parties. Therefore, the terms and conditions in the
agreement may not be the last terms and conditions agree by both parties. The Independent Financial
Advisor has provided opinions on the terms and conditions of the Shareholder agreement that the IFA
received on 13 December 2019 only. If there are significant change in key term of the Shareholder
agreement after the date the Independent Financial Advisor receives the documents. The Independent
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Financial Advisor cannot give an opinion or be responsible for future changes. If there are any material
changes in the agreement that affects the shareholders and the Company. The Company will bring
the matter to the shareholders meeting to consider and approve the change within the agreement.
Key term of Shareholder Agreement
IFA’s Opinion
Board of
The Board of Directors of MACO consists of - The Independent Financial Advisor has
Directors of seven directors. The Company has the
an opinion that it is a suitable condition
MACO
right to nominate one person to be
since the Company has invested in
appointed as a director of MACO.
19.96% of MACO, it is appropriate for
the Company to have the right to
nominate representatives to be
directors of MACO.
Key
The Company and VGI shall consult with - The Independent Financial Advisor has
Business
each other on the following Key Business
an opinion that the Company and VGI
Matters
Matters before they are proposed for
agreed to discuss before proposing
consideration by the meeting of the board
important issues for consideration by
or the general meeting of shareholders of
the Board of Directors or the
the Company. However, the Company and
shareholders' meeting of MACO but
VGI have no duty to vote in the same
without the duty to vote in the same
direction. Key Business Matters are as
way is a suitable agreement. Hence, the
follows:
discussions before bringing the issues
to the MACO's board meeting will allow
both parties to discuss with the board
of both parties before voting on the
matter at the board meeting of MACO
(1) an incurrence of any debt with a value - The Independent Financial Advisor
of greater than THB 30.00 million or having
deems it appropriate although the
the aggregate value of all the transactions
amount of debt created when
of greater than THB 50.00 million during a
compared to the size of the Company's
12 -month period;
assets is small. But in order to protect
the interests of the Company and
shareholders. The said matter should
be brought to the MACO's board of
directors for approval before entering
into the transaction.
(2) any acquisition or disposal of significant - The Independent Financial Advisor
assets outside the ordinary course of
deems it appropriate due to the
business with a value of greater than
acquisition or disposal of any important
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Key term of Shareholder Agreement
THB 3 0 .00 million or having the
aggregate value of all the transactions
of greater than THB 50.00 million during
a 1 2 - month period, other than those
specified in the approved annual
budget (only in the case of acquisition
of assets);
(3) an amendment or a termination of the AMMSA to be entered into by and
between MACO and the Company,
other than due to a breach of the
agreement, granting another person the
right to sell and market the out-ofhome advertising media of MACO;

IFA’s Opinion
assets other than normal business
operations and beyond the annual
budget (Only in the case of asset
acquisition) that has been approved It
should be brought to the MACO's
board meeting for approval in order to
protect the interests of the Company
and the shareholders of the Company.
The Independent Financial Advisor
deems it appropriate due to the
acquisition or disposal of any important
assets other than normal business
operations and beyond the annual
budget (Only in the case of asset
acquisition) that has been approved It
should be brought to the MACO's
board meeting for approval in order to
protect the interests of the Company
and the shareholders of the Company.

(4) entry into or amendment of any material terms to any agreement, with
the value of more than THB 3 0.00
million (either in the ordinary course of
business or outside the ordinary course
of business); or exceeding a 1 year term
which is not in the ordinary course of
business, except for any agreement
which may give rise to conflict of
interest between MACO or any of its
subsidiaries and the Company or any of
its subsidiaries; and

The Independent Financial Advisor
deems it appropriate due to entering
into the agreement or amendment of
important contractual terms of any
agreement at the agreed value Or
entering into a agreement that binds
MACO for more than 1 year, whether
from normal business or unusual
business It should be brought to the
MACO's board meeting for approval in
order to protect the interests of the
Company and the shareholders of the
Company.

(5) Other matters which normally appear in the Shareholder Agreement.

The Independent Financial Advisor has
an opinion that the Company or the
person authorized by the Company
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Key term of Shareholder Agreement

IFA’s Opinion
should study other matters that will be
in the agreement between the
shareholders thoroughly before signing.
In order to prevent risks and protect
the interests of the Company and the
shareholders of the Company
The Independent Financial Advisor
deems it an appropriate condition and
a normal trade condition

Conditions The Shareholder Agreement shall on
terminate:
Termination - upon written agreement of the Parties;
- when VGI or the Company cease to
hold at least 9% of the total paid-up
share capital of MACO; or
- upon uncured default by either Party.
From the above table, the Independent Financial Advisor has considered the various
conditions according to the draft of the agreement between shareholders. Found that it is a
reasonable condition. Since most of the conditions that the Company and VGI have negotiated
initially are more beneficial to the Company than affecting the Company. It is also a clear guideline
for working together to prevent conflicts that may occur in the future from entering into the
transaction. Therefore, the Independent Financial Advisor deems that the material content of the
agreement between shareholders is appropriate. However, if the conditions in the draft of the
agreement between the shareholders have changed significantly. The Company has a duty to present
to the shareholders' meeting to consider the new transaction before the Company can proceed.
2.4

Analysis of the worthiness of investment in MACO and entering into AMMSA agreement with
MACO
The Independent Financial Advisor considers that although entering into this transaction in
this time, It is an investment in newly issued ordinary shares of MACO and entered into a
management contract for MACO in Thailand. However, due to the entering into the said agreement,
PLANB is obligated to pay compensation to MACO, including the capital increase received by MACO
will be used to invest in ordinary shares in HELLO, which various factors will affect the transaction
and investment in MACO ordinary shares at this time
In order for the shareholders to understand the return, benefits or the impact that PLANB will
receive, the Independent Financial Advisor therefore analyzes the return on investment for investing
in MACO by considering the factors that affect the cash flow that PLANB will receive from this
investment in MACO. In which the Independent Financial Advisor views that the return from this
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long-term investment. The Company holds ordinary shares in MACO, representing 19.96 percent of
the issued and paid-up registered capital after the capital increase. Therefore, the Company will
receive return on investment in the form of 1) dividends from MACO in proportion to its shareholding
proportion, 2) the sale of ordinary shares in MACO, and 3) revenue from the management of MACO
advertising media in Thailand. The Independent Financial Advisor has evaluated the Initial Rate of
Return (IRR) at 9.48 percent per year (see Appraisal 27 for details of the rate of return on investment).
According to PLANB's Weighted Average Cost of Capital (WACC) at 11. 39 percent, PLANB's financial
costs are higher than the rate of return on which PLANB will be invested in ordinary shares. Therefore,
the increase of MACO's capital may not be worth the investment, however, because PLANB and
MACO are still negotiating the terms of the transaction. Some factors are still uncertain and may
affect the rate of return on investment. In addition, the Independent Financial Advisor is unable to
identify the benefits that PLANB will receive from the significant increase in the number of advertising
media under management which from historical data, the revenue from the MACO media services in
Thailand is at THB 700 - 900 million per year. As a result, PLANB has the opportunity to generate
revenue from the management of MACO media according to the contract conditions.
Therefore, the Independent Financial Advisor therefore present the sensitivity analysis which
is the cost that MACO may be able to save by giving rights to PLANB to be the executive of all
advertising media in Thailand, PLANB's expenses that may occur from the management of MACO,
and final value; which is the value of the sale of MACO as expected by PLANB (see Appendix 27 for
details on the analysis of the rate of return on investment), which is based on the sensitivity analysis
of the return on investment from factors. As mentioned above, this will make PLANB's return on
investment (IRR) at this time between 7.16 - 11.95 percent per year. Therefore, Weighted Average
Cost of Capital (WACC) of P LANB at 1 1 . 3 9 % is still in the Return on Investment (IRR) range from
sensitivity analysis. The Independent Financial Advisor thinks that PLANB has a higher chance of
getting a return than the return of 9.48 per year. If PLANB is able to control the increased expenses
from the management of MACO and can increase occupancy rate in order to increase media sales
and profits from MACO's advertising management, which will help return on this investment,
according to PLANB. The expectations and benefits for the shareholders of the Company.
In addition, the Independent Financial Advisor considers that In addition to the return on
investment in MACO, obtaining the right to manage MACO media in Thailand will significantly increase
the number of out-of-home media under management which the Company does not have to invest
in construction and waste time to find the location of the advertising media itself and to reduce
competition with MACO, which is considered one of the major operators. Therefore, it is beneficial
to the Company in creating stability in the business operation. By maintaining leadership in the
outdoor advertising media business in Thailand and expecting that it will be able to generate
sustainable income and returns.
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Part 3 Appropriateness of Price and Terms of the Transaction
According to the Board of Directors' Meeting No. 7 / 2 0 1 9 , October 3 0 , 2 0 1 9 , has approved the
transaction, asset acquisition and connected transaction and to propose to the shareholders' meeting to
approve the asset acquisition and the connected transaction by investing in Master Ad Public Company
Limited ("MACO") by subscribing for ordinary shares Increase the newly issued private placement (1,080.00
million shares, equivalent to 1 9 . 9 6 % of the total issued and sold shares of MACO after At the price of
1.4381 baht per share (par value of 0.10 baht per share), totalling a total investment of THB 1,553. 15
million (the “Subscription of the MACO Newly-Issued Shares”).
The IFA has considered the appropriateness of the fair value of MACO, which providing services and
producing advertising media, based on information and operating assumptions from the interview of
executive management and staffs, relevant contracts, appraisal report, financial statement, reviewed and
audited by the SEC-approved auditor, other document relevant with the transaction, site visit and other
public information on website of SET (www.set.or.th) or SEC (www.sec.or.th).
The IFA opinion on the fairness of the price is rendered under the assumption that all information
obtained is correct and complete and based solely on the economic situation prevailing at the time of
preparing this report. Therefore, any material changes in these factors could affect the steel production,
normal business operation, or financial projection of the Company which may affect decision of the
shareholder to consider the appropriateness and fairness of the value of the Company.
The IFA has considered the appropriateness of the price and value of the investment employing 5
approaches, which are;
1. Book Value Approach
2. Adjusted Book Value Approach
3. Market Value Approach
4. Market Comparable Approach
4.1. Price to Book Value Approach Ratio: P/BV Ratio
4.2. Price to Earning Approach Ratio: P/E Ratio
5. Sum of the Parts: SOTP
Book Value Approach
Evaluate the Company’s fair value employing this approach will consider the value at certain point in
time. The IFA refer to financial statement as at 30 September 2019, reviewed by SEC-approved auditor, and
it is the latest financial statement. Based on financial statement, the IFA can appraise the book value of the
Company as follows;
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Paid-up capital
Premium on Share Capital
Difference on business combination under common control
Deficit from changes in ownership interest in subsidiaries
Retained Earnings (Deficit)
Legal and Statutory Reserves
Unappropriated
Other component of shareholders equity
Equity Attributable to Equity Holders of the Parent
Number of Paid-up Share as at 30 September 2019 (million Shares)
Book Value per Shares (Baht)
Paid-up capital

(Unit: THB million)
433.20
2,358.21
(226.80)
(283.72)
51.99
389.50
(36.41)
2,685.96
4,331.98
0.6200

Therefore, evaluating MACO share value under this approach result in the share price of 0.6200 Baht
per share (Par value is 0.10 Baht per share) or MACO’s fair value of 2,685.96 million Baht. However, the
book value approach only reflects financial position of MACO as at certain period of time and neglecting
company’s ability to operate the businesses. In addition, this approach does not reflect company financial
liquidity. Therefore, the IFA has opinion that the book value approach couldn’t reflect the fair value of
MACO.
Adjusted Book Value Approach
In evaluating the fair value of the Company using adjusted book value approach, the IFA determined
the total asset minus with total liabilities, including other obligation and contingent liabilities that may arise
in the future, that presented in the most recent financial statement which is as at 3 0 September 2 0 1 9,
reviewed by SEC-approved auditor. Then adjusted the value with the transaction that occurred after dated
in financial statement such as premium or discount from asset appraisals that has not been recorded in
financial statement. The detail of adjustment items are as follows;
3.2.1 Premium on the investment asset
The Company has assets that have been appraised only for land, building headquarters and 8 empty
plots of land. The company appointed T.A. Management Corporation (1 9 9 9 ) Co., Ltd. (“Independent
Appraiser”), approved by SEC for appraisal at this time. On 28-29 October 2019, the independent appraiser
conducted the valuation of 2 plots of land with area of 3 8 9 . 5 square wah and one office building that
locates at Soi Ladprao 1 9 , Ladprao road, Chompol, Chatuchak, Bangkok and 3 empty plots of land with
area of 6,782 square wah which locates at Leab-klong 5, Bung-kom-ploy, Lam-Luk-Ka District, Pathum Thani
and 3 empty plots land with area of 1 0 , 7 5 1 square wah which locates at Petkasem road, Leab-klongchonpathan, Tubkag, Khao Yoi District, Pehetchaburi. The independent appraiser assessed the value of
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assets as of 31 October 2019 with the public purpose, detail of independent appraiser assumption can be
found in Appendix 24.
Independent appraiser employing Cost Approach to assessed value of the land and construction.
Assessment of the value of buildings and constructions by the material price wage and assembly techniques
or construction cost at the present time to obtain a price or new replacement value and deducted by
depreciation according to the condition and useful life of buildings and constructions. Then combined with
the value of land and for the land, the independent appraiser uses the market price comparison method.
the IFA’s comment on the valuation of the assets of independent appraiser.
Land
The independent appraiser used the Sale Comparison Approach, which has analyzed the similar land
that has just been bought-sold or currently selling. In which the property appraiser considers physical, size,
useful, environment and location. They are similar with the assets of the company. It effects to the value
of land and suitable with current situation.
Details of asset appraised by independent appraiser are as follows which compare with book value
as at 30 September 2019;
Detail

Fixed assets being appraised
Land and building improvement
Total fixed assets being appraised
Fixed assets not appraised
Land and building improvement
Media
Equipment, fixture and furniture
Vehicle
Assets under construction
Total fixed assets not appraised
Total land, building and equipment

Book value

105.81
105.81
85.33
665.95
64.35
10.31
74.20
900.14
1,005.95

Appraised value

400.16
400.16

(Unit: THB million)
Appraised value
over/(under) book
value
294.35
294.35

294.35

IFA considers of the fixed assets not appraised which main of fixed assets are media in amount of
THB 665.95 million or 66% of fixed assets. The medias locate many provinces and using in condition. IFA
considers that has not adjust for these assets. Therefor IFA considers to adjustment of fixed assets by
premium in amount of THB 294.35 million.
Adjusted Book Value
From the valuation of the fair market value of the asset, the value of the Company based on adjusted
book value approach can be summarized as follows;
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Detail
Shareholder Equity as at 30 September 2019
Add: Premium on asset appraisal
Adjusted Book Value
Number of Paid-up Share as at 30 September 2019 (million Shares)
Book Value per Share (Baht per share)

Amount (THB million)
2,685.96
294.35
2,980.31
4,331.98
0.6880

Therefore, share value of MACO evaluate using adjusted book value approach is equivalent to THB
2,980.31 million. However, adjusted book value approach only represents the current value of the company
which only reflect the fundamental of the company at only certain point in time. Moreover, this approach
does not take into consideration the company’s financial liquidity, business continuity. Therefore, the IFA
opine assessing the value of the company using adjusted book value is inappropriate.
Market Value Approach
The IFA assessed the value by considering the weighted average market price of MACO at point of
the time in the past. Because MACO is listed Company since 29 June 2003 in Media & Publishing sector and
service industry. The IFA computed weighted average market price of MACO for the period of 7 days, 1
month, 3 months, 6 months and 1 year until 30 September 2019.
IFA calculates the market value of MACO as below;
Period
7 days

23 Sep 19 – 30 Sep 19

1 month

1 Sep 62 – 30 Sep 19

3 months

1 Jul 19 – 30 Sep 19

6 months

1 Apr 19 – 30 Sep 19

1 year

1 Oct 18 – 30 Sep 19

Trading volume
(million shares)

Trading amount
(THB million)

Average market
price
(THB per share)

17.80
175.07
836.84
1,411.70
3,563.73

26.56
265.08
1,296.54
2,158.65
5,487.32

1.4967
1.5100
1.5219
1.5110
1.5421

The weighted average market price of MACO for the period of 7 days, 1 month, 3 months, 6
months and 1-year (1 Oct 18 – 30 Sep 19) equivalent to THB 1.4967 – 1.5421 per share
The valuation of the business of the company can be calculated as follows;
Detail
Number of Paid-up Share as at 30 September 2019 (million Shares)
Average market price (THB per share)
The fair value of the company (THB million)

Amount/Value
4,331.98
1.4967 – 1.5421
6,483.67 – 6,680.35
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From above table, the fair value of the company assessed by Market Value approach equals to
1.4967 – 1.5421 Baht per Share or THB 6,483.67 – 6,680.35 million. Then, evaluate the share price
employing this approach relying on market price of the companies that reflect to demand and supply of
stock in the stock exchange. The investors consider receiving related information, expected performance
and financial position of the company and macro economy. Therefore, the IFA opinion that evaluating value
of the company using Market Value approach are appropriate for this transaction.
Market Comparable Approach
3.4.1 Price to Book Value Approach Ratio: P/BV Ratio
This valuation approach is based on book value of MACO as at 3 0 September 2 0 1 9 , reviewed by
SEC-approved audit with multiply with average P/BV ratio of selected listed companies in the media and
publishing sector. The IFA has considered the SET or MAI listed Company who operates the business of out
of home media with total assets over THB 4,000.00 million or has market capitalization of THB 6,000.00
million. There are 3 companies in this market comparable approach that IFA has an opinion these
companies can refer in appropriate. For more information please see in Appendix 2 5 . Thus, the averages
P/BV of the listed Company are as follows;
Symbol
7 days
1 month
3 months
6 months
1 year
PLANB
4.93
5.01
4.92
4.45
4.03
VGI
4.79
4.79
4.72
4.61
4.19
AQUA
0.55
0.56
0.59
0.58
0.53
Average
3.42
3.45
3.41
3.21
2.92
Source: SETSMARTS as at 30 September 2019.

The average P/BV is between 2 . 9 2 – 3 . 4 5 times. Hence, the IFA can calculate the value of the
company as follow;
Transaction
Shareholders’ Equity as at 30 September 2019 (THB million)
2,685.96
Listed and Paid-up share as at September 2019 (million Share)
4,331.98
Book Value per Share (Baht per Share)
0.6200
Average P/BV (Times)
2.92 – 3.45
Stock price (Baht per Share)
1.8081 – 2.1388
Value of the Company (THB million)
7,832.68 – 9,265.40
From above table, the fair value of the company assessed by P/BV approach equals to THB 7,832.68
– 9,265.40 million or 1.8081 – 2.1388 Baht per Share. However, evaluate the share price employing this
approach relying on market price of the comparable companies, and those companies may have various
returns on asset (ROA), capital structure, and trading liquidity. Therefore, the IFA opine that evaluating value
of the company using P/BV approach may not be appropriate for this transaction.
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3.4.2 Price to Earning Approach Ratio: P/E Ratio
IFA evaluates the share value of MACO by using earnings per share of the Company as shown on the
latest consolidated financial statements for the last 12-month period end 30 September 2019, audited by
a certified public accountant and multiply by average of P/E Ratio of peer companies. The P/E Ratio of the
listed Company can be summarized as follows;
Symbol
7 days
1 month
3 months
6 months
1 year
PLANB
46.20
46.94
46.17
41.76
37.78
VGI
73.56
73.58
72.61
70.91
64.42
AQUA
5.62
5.69
6.01
5.90
5.41
Average
41.80
42.07
41.60
39.52
35.87
Source: SETSMARTS as at 30 September 2019.

From the table above, the average P/E is between 35.87 – 42.07 times. Hence, the IFA can calculate
the value of the company as follow:
Transaction
Average P/E (Times)
35.87 – 42.07
Previous 12 months earning of the company ended as at 30 September
189.10
2019 (THB million)
Listed and Paid-up share as at September 2018 (million Share)
4,331.98
Stock price (Baht per Share)
1.5658 – 1.8365
Value of the Company (THB million)
6,783.19 – 7,955.76
From above table, the fair value of the company assessed by P/E approach equals to THB 6,783.19
– 7,955.76 million or 1.5658 – 1.8365 Baht per Share. However, evaluate the share price employing this
approach relying on market price of the comparable companies. Therefore, the IFA opinion that evaluating
value of the company using P/E approach may not be appropriate for this transaction.
Sum of the Parts
The fair value evaluation of the shareholders' equity of MACO is calculated by multiply proportion
in the investment of MACO with Sum of the Parts (SOP). It is evaluation the fair value of the shareholders'
equity of MACO to reflect to the fair value of MACO according to proportion of investment. IFA selects the
approach in line with business of group MACO.
After evaluating the business value of each MACO business, IFA calculates by the fair value of equity
of each business multiply with proportion of investment to reflect to the value of MACO.
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(Unit : THB million)
Symbol

Proportion of
investment (%)

Total
revenue
2018

MACO

-

799.23

Discounted Cash Flow Approach
(DCF)

3.5.2

Master & More group
Open Plays Co., Ltd.

OPP

19.81

3.5.3

Master & More Co., Ltd.

M&M

100.00
(Hold by M&M)
100.00

Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)

3.5.4

Green Ad group
Multi Sign Co., Ltd.

MTS

3.5.5

Gold Star Group Co., Ltd.

GSG

3.5.6

Green Ad Co., Ltd.

GRA

3.5.7

Eye on Ads group
Co-mass Co., Ltd.

COM

3.5.8

Eye on Ads Co., Ltd.

Inkjet Images (Thailand) Co.,
Ltd.
Business group 2 – International media
VGM group

No.

Company

Business group 1 – Domestic media
3.5.1 Master Ad Pcl.

3.5.9

282.00

100.00
(Hold by GRA)
60.00
(Hold by GRA)
100.00

140.45

93.93

EOA

100.00
(Hold by EOA)
100.00

210.01

INK

50.00

40.72

26.91
6.99

Valuation method

Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)
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No.

Company

Symbol

3.5.10

Meru Utama Sdn. Bhd.

MUSB

3.5.11

Titanium Compass Sdn. Bhd.

TCSB

3.5.12

PT Avabanindo Pekasa

PTAV

3.5.13

Puncak Berlian Sdn. Bhd.

PBSB

3.5.14

VGI Malaysia Sdn. Bhd.

VGM

3.5.15

Maco Outdoor group
Eyeball Channel Sdn. Bhd.

ECSB

3.5.16

Maco Outdoor Sdn. Bhd.

MAO

3.5.17 VGI MACO (Singapore)
VGIM(S)
Business group 3 – System installation work
TRAT group
3.5.18 Winbliss Systems Co., Ltd.
WIN
3.5.19

Roctec Technology Ltd.

ROT

3.5.20

Trans. Ad Malaysia Sdn. Bhd.

TRM

3.5.21

Trans Ad Solutions Co., Ltd.

TRAT

Business group 4 – Other business
3.5.22 Landy Development Co., Ltd.

LANDY

Proportion of
investment (%)
Hold by VGM
25.10% and hold
by PBSB 74.80%
Hold by VGM
30.00% and hold
PBSB 40.00%
Hold by VGM
10.00% and hold
PBSB 25.00%
65.00
(Hold by VGM)
75.00
40.00
(Hold by MAO)
100.00

Total
revenue
2018
276.7749

Hold by MACO
48.90% and hold
M&M 14.90%

Discounted Cash Flow Approach
(DCF)

81.5849

Discounted Cash Flow Approach
(DCF)

0.0150

Discounted Cash Flow Approach
(DCF)

-

Sum of the Parts

30.8551

Discounted Cash Flow Approach
(DCF)

21.4951

Discounted Cash Flow Approach
(DCF)
Sum of the Parts

1.5152

75.00

Hold by ROT
49.00% and hold
by TRAT 51.00%
89.00
(Hold by TRAT)
100.00
(Hold by TRAT)
81.70
(Hold by EOA)

Valuation method

-

Book Value Approach

10.83

Discounted Cash Flow Approach
(DCF)

528.21

Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)
Discounted Cash Flow Approach
(DCF)

0.71
101.45
11.22

Adjusted Book Value Approach

49 Total revenue since June 2018 to May 2019 that refer exchange rate as at 30 September 2019 (THB/MYR) = 7.4137. Source from Bank of Thailand
50 Refer exchange rate as at 30 September 2019 (THB/IDR) = 0.002284. Source from Bank of Thailand
51 Total revenue since April 2018 to March 2019 that refer exchange rate as at 30 September 2019 (THB/MYR) = 7.4137. Source from Bank of

Thailand
52 Refer exchange rate as at 30 September 2019 (THB/ MYR) = 7.4137 Source from Bank of Thailand
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Business group 1
Business group 1 operate media in domestic such as MACO M&M OPP GRA MTS GSG EOA COM and
INK that are main business of MACO in media in Thailand. Main assets are billboards which are located
covering all important areas in Bangkok and other province. As at 24 September 2019, MACO has 1 ,9 2 4
billboards.
Type of media
Company
Amount
Occupancy rate for the
(Items)
9 months 2019 (%)
Billboards
MACO, EOA, MTS and COM
856
37-62
Digital
EOA, COM and MTS
34
83
PTT
OPP
256
55
AROY
MTS
250
15
Street Furniture
M&M
528
41
Total
1,924
Companies that operate in the production of advertising media such as GSG and INK. Main assets
as a result to revenue and performance in future of media business in domestic and effect to the value of
MACO. Therefore, the valuation of MACO M&M OPP GRA MTS GSG EOA COM and INK are Discounted Cash
Flow Approach (DCF) by refer from main operating assets of group as at 24 September 2019.
Business group 2
Business group 2 is international media. VGM PBSB MAO and VGIM(S) that are subsidiaries of the
company. They are a Holding Company. The detail as below;
VGM is a Holding Company such as PBSB MERU TCSB and PTAV. According to the restructuring of
the company group during the 3rd quarter of 2019, VGM started earning revenue from advertising media
services in Malaysia. Revenue and performance results to the value of the VGM. Therefore, the valuation
of VGM is based on the DCF's Discounted Cash Flow Approach.
PBSB is a Holding Company such as MERU TCSB and PTAV. PBSB has low fixed expenses and it has
investment accounts receivable-related parties and loan to related parties about 82.93% of total assets.
Therefore, IFA uses the sum of the Parts for the valuation.
VGM directly holds shares MUSB TCSB and PTAV and indirectly via PBSB. These company are the
main of VGM group. The main of assets are concession agreements such as media concession in public
transportation and airports etc. As future income and results of MUSB, TCSB and PTAV will affect the value
of the business of VGM. Then, the valuation of MUSB, TCSB and PTAV is based on the DCF method.
MAO is a Holding Company, ECSB that it has low expenses and 89.90 of assets are investment and
loan to related parties. Therefore, IFA uses the sum of the Parts for the valuation.
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ECSB is a direct holding company by MAO that is a main of business of MAO. The main asset is
advertising media. ECSB's future income and performance can affect MAO's business value. Therefore, the
valuation of ECSB uses the Discounted Cash Flow Approach.
VGIM (S) engages in the investment in advertising media business in Singapore and registered to
establish a company on 8 October 2018 with registered capital of 100 Dollars Singapore. Currently, the
company has not yet conducted business. So, IFA evaluates the fair value of VGIM(S) by book value adjust
approach.
Business group 3
Business group 3 is system installation business such as TRAT TRM ROT and WIN. They operate as
a system installation service provider such as multimedia, network communication and control system.
They provide service such as network design, hardware installation, procuring software including after-sales
service and a project manager both in the government and private sectors, both domestically and
internationally. TRAT and WIN will conduct business in Thailand. TRM is a service provider in Malaysia and
Thailand. And ROT is a system installation service provider in Hong Kong. As future income and results of
TRAT TRM ROT and WIN will affect the value of the business of MACO. Then, the valuation of TRAT TRM
ROT and WIN is based on the DCF method.
Business group 4
Business group 4 is other business groups which does not operate the advertising media business
and system installation business such as LANDY. Currently, LANDY operates the business of renting office
buildings with 8 floors in the area of Lat Phrao Road which is an office building. Most of the customers are
MACOs by 38% of total areas. Therefore, IFA evaluate the fair value of Landy by book value adjust approach.
IFA considers total assets of the company minus total liabilities including contingent liabilities in line inhouse of financial statement as at 30 September 2019 that is reviewed by authorized auditor of MACO and
adjustment with other transactions that have an effect on the book value to reflect the true value.
The independent financial advisor assessed the fair value of each company as stated above.
3.5.1 The valuation of fair value of MACO
MACO operates out-of-home media services that MACO acts as a producer and distributor of
advertising media for agencies and customer to offering advertisements that reach consumers and
target audiences.
In this regard, the IFA has prepared financial projections based on important assumptions during
the period 10.25 years (Quarter 4/2019–2029). Because it is proper period for MACO that it represents
cash flow from operation in long term with operate the business until the businesses are stable. In
addition, IFA considers the factors which effect to cash flow such as incomes, costs, expenses, capital
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expenditure, working capital, loans and capital structure etc. Free cash flow on the 10th year is
appropriate to be used in calculation of terminal value.
Moreover, IFA analyses the assumptions that received from MACO and the management and
staffs interview with the key assumption that the businesses operate as usual, no significant changes
(Going-Concern Basis), and financial support including following the current economic situation.
If the economic situation, external factors and internal factors of company have significantly
changed, it will affect the businesses of company as well as the impact to the assumptions for fair
value calculated by this approach.
IFA has determined the key assumptions for MACO as follows:
The Key Assumptions
a) Revenue from sell and service
MACO s a media service provider and contractor for billboard production. In 2016-the first 9
months period 2019, the company had revenue from sell and service as follow;
Unit: Thousand baht
Revenue from sell and service
Growth (%)

2016
322,920.40
n/a

2017
391,869.03
21

2018
677,161.94
73

First 9 mths 2019
532,313.00
5*

* Annualized growth rate

Sales and service income can be divided into 3 parts consist of 1) revenue from advertising
media 2 ) revenue from advertising media production 3 ) other revenue. For the first 9 months year
ended 2019, the main revenues come from advertising media about 89% of revenue from sell and
service, second revenues is revenue from advertising media production by 11% of revenue from sell
and service.
Revenue from advertising media
For the first 9 months year ended 2019, the main of revenue is billboard advertising media
by 50% of revenue from sell and service. The second revenue is revenue from digital advertising media
by 35% of revenue from sell and service. MACO is a media service provider based on the assets of
MACO (Owner) and is responsible for selling advertising media to companies in the group (Agent)
regarding advertising media such as billboard advertising media, digital advertising media and etc which
can be classified as follows;
• Revenue from billboard media (“Billboard”)
MACO is a provider of assets of the company (Owner) consisting of large billboard and medium
billboard. Large billboards are installed in the expressway area junction of main districts including
important business districts. And medium-sized billboards are installed the major traffic intersections
in almost every province in the country. There are both the MACO billboard signs and the billboards
that are the assets of the companies in the MACO group.
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• Revenue from advertising media AROY AROY (“AROY”)
MACO is responsible for selling advertising media to companies in the group (Agent) in the pattern
of high definition TV LED installed in famous restaurant throughout Thailand, has been accepted by
many famous food experts. Advertising media supports both animation and static billboard.
• Revenue from digital advertising services (“LED”)
MACO is responsible for selling digital advertising media, both the digital billboards of the MACO
itself and the digital billboards that are the property of the companies in the MACO group. They are
operated since July 2018 and located in the important areas of Thailand such as Chiangmai, Khon
Kaen, Udon Thani, Phuket, Rayong that are the main of city each region. The company aim to
importance to choosing the location for advertising media installation. Focusing on provinces with
densely populated provinces with high purchasing power, which the media installation area is in the
community area and there are many people traveling every day.
• Revenue from advertising media services within PTT gas stations (“PTT”)
The Group has been granted exclusive rights from PTT to manage light box distribution media
covering more than 139 petrol stations throughout Thailand.
The IFA estimates the assumption of revenue forecast from advertising media as follows;
•
Revenue from billboard media
o Number of billboards
MACO acts as sales, marketing and signage management. For billboards, both assets of
MACO itself and those of companies in the group. In general, the number of billboards will
change from decreasing at the end of the rental contract and increasing from the procurement
of billboards in new locations. In each period, but MACO will try to keep billboards in potential
locations. The IFA has considered the growth of the outdoor media business including interview
the management of MACO. MACO does not have a plan to significantly invest more in billboards.
IFA has the opinion even if the number of billboards increases or decreases, MACO will maintain
the number of billboards at the current level. IFA assume the number of billboards will be the
same throughout the projection period which is equal to the number of billboards as of 30
September 2019. It is the latest information that the IFA received from MACO to reflect the
current situation of MACO. IFA considers this assumption are appropriate for use in estimation.
o Occupancy rate
The IFA assumes that the occupancy rate will be the same throughout the forecast. It is
equal to the first 9 months of 2019 because of the high competition in the advertising media
business. And the management has not a policy to add billboards. Moreover, the management
has not marketing plans or investment plans that will significantly increase billboard rental rates.
IFA considers this assumption are appropriate for use in estimation.
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o Advertising growth rate Growth
MACO operates more than over 30 years, MACO has improved the quality of products and
services including a consistent price strategy that it will maintain existing customers and increase
sales. MACO has expanded the media network by continuously acquisition businesses. And
improving the marketing plan by offering product sales as a Package, resulting in a continuous
increase in MACO revenue. However, IFA is limited to reach the information about advertising
growth rate in 2016 – 2019. IFA cannot refer Historical data. Therefore, the IFA has reviewed the
financial projections and interviewed the MACO management. MACO estimates The rate of
advertising growth by 2020 is 12% and from 2021 - 2023 is 5% and from 2024 onwards is 3%.
IFA’ opinion that growth rate projections are unable to review the data source. IFA interviews
PLANB Executives about advertising growth trend. PLANB provides a view that outdoor
advertising revenue has a growth rate of 20-30%. IFA’ opinion that the PLANB view is higher
than the average growth rate of the past 10 years. (8.8% per year). IFA analyses industry growth
rate from “The Nielsen Company (Thailand) Co, Ltd. & Digital Agency Association (Thailand)”
and has an opinion that the Thai media business has grown since 2009, gradually rising steadily.
And the highest in 2015 and gradually decreased until 2017, then has increased in the year
2018, the advertising media business from 2012 - 2018 has a growth rate of 3.3% per year and
the media Out-of-home advertising during the past 10 years from 2009 - 2018, with out-of-home
advertising from 2009 - 2012 having a leap adjustment And remained stable until 2013, therefore
continued to decline until 2015 and then leapt again from 2015 - 2019, which the out-of-home
media from 2012 - 2018 has an average growth rate ( Compound Annual Growth Rate) at 8.8%
per year.
In addition, the IFA has analyzed the industry growth rate based on data from the Dentsu
Aegis Network Ltd. (Dentsu Aegis) Global Ad Spend Forecasts report. Dentsu Aegis is a network
advertising agency. The company is headquartered in London, United Kingdom, which has
business operations in approximately 110 countries. The Dentsu Aegis advertising industry report
shows industry data in many countries covering the region such as Europe, America, Asia-Pacific,
etc. According to the report in 2019, the out-of-home media business in Thailand from 2016 2018 continuously increased 25.60%, 12.90% and 3.00% respectively. According to The Nielsen
Company (Thailand) Co, Ltd. & Digital Agency Association (Thailand) above, Dentsu Aegis predicts
that the growth rate of out-of-home media will increase in the future 2019 - 2020 at 5.00%
Therefore, the IFA assumes the rate of growth of outdoor media for living is 5 . 0 0 % per
year, which is the growth between the average growth rate of the previous 10 years at 8.8% per
year and the growth rate of external media that living in the past at the level of 3 . 0 % from a
year earlier. The IFA has the opinion that the rate of advertising growth depends on the
determination of the client's advertising budget which is based on economic growth. Out-ofhome media will receive more attention than traditional media because it corresponds with the
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current life of people who do activities outside the home. And causing the value of out-ofhome media to grow higher than the average of the media industry. The growth rate of 5 . 0%
per year can reflect the growth rate of revenue from out-of-home media of MACO group
throughout the 10 year projection period appropriately.

Source : The Nielsen Company (Thailand) Co, Ltd. & Digital Agency Association (Thailand)

•

Revenue from LED advertising media
IFA estimates that LED advertising revenue for the 4 th quarter of 2 0 1 9 is THB 6 2 . 9 3 million,
based on the first 9 months of 2019 to reflect the current situation of MACO and the estimated growth
rate of advertising revenue since the year 2020 is equal to 5.00% per year in order to be in line with
the forecast of the rate of advertising growth of out-of-home media from IFA and based on data from
the forecast of the growth rate of out-of-home media in Thailand from the Dentsu Aegis report 2019.
•
Revenue from AROY advertising media
IFA estimates that the revenue from AROY advertising media for the 4 th quarter of 2019 is THB
1.78 million, referring to the first 9 months of 2019 to reflect the current situation of MACO and the
estimated growth rate of advertising revenue since the year 2020 is equal to 5.00% per year in order
to be in line with the forecast of the rate of advertising growth of out-of-home media from IFA and
based on data from the forecast of the growth rate of out-of-home media in Thailand from the Dentsu
Aegis report 2019.
•
Revenue from PTT advertising media
IFA estimates that the revenue from PTT's advertising media for the 4th quarter of 2019 is equal
to THB 3.15 million, based on the first 9 months of 2019 to reflect the current situation of MACO and
estimates that there will be no renewal of the contract which will expire in Year 2020 and IFA has an
opinion that MACO will not renew the service contract because it doesn't get much attention from
customers. Therefore, IFA assumes no growth rate since 2020.
Summary of estimated revenue from advertising media services from the 4th quarter of the year
2019 - 2029 is as follows;
Unit: Thousand Baht
Revenue from billboard
Growth (%)

4th quarter 2019F
89,547.15
n/a

2020F
376,098.01
5

2021F
394,902.91
5

2022F
2023F
414,648.06 435,380.46
5
5
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Unit: Thousand Baht
Revenue from LED advertising
media
Growth (%)
Revenue from AROY
advertising media
Growth (%)
Revenue from PTT advertising
media
Growth (%)
Total revenue from media
Unit: Thousand Baht
Revenue from billboard
Growth (%)
Revenue from LED advertising
media
Growth (%)
Revenue from AROY advertising
media
Growth (%)
Revenue from PTT advertising
media
Growth (%)
Total revenue from media

4th quarter 2019F
62,693.18

2020F
263,311.34

2021F
276,476.91

n/a
1,781.97

5
7,484.27

5
7,858.49

5
8,251.41

5
8,663.98

n/a
3,151.60

5
12,606.40

5

5

5

n/a
157,173.89

659,500.03

2022F
2023F
290,300.75 304,815.79

679,238.31

713,200.23 748,860.24

2024F
457,149.49
5
320,056.58

2025F
480,006.96
5
336,059.41

2026F
504,007.31
5
352,862.38

2027F
529,207.67
5
370,505.50

2028F
555,668.06
5
389,030.78

2029F
583,451.46
5
408,482.31

5
9,097.18

5
9,552.04

5
10,029.64

5
10,531.13

5
11,057.68

5
11,610.57

5

5

5

5

5

5

786,303.25

825,618.41

866,899.33

910,244.30

955,756.52 1,003,544.34

Revenue from advertising media production
MACO is a producer of advertising media which is specially created to meet the needs of each
customer such as the construction of billboards design, create colorful, events, etc. MACO is a service
provider for MACO and group. The revenue from advertising media production from 2016 - September
2019 is equal to 10 - 12 % of the revenue from advertising media production.
IFA estimates the revenue from advertising media production from the 4th quarter of 2019
onwards, equal to 13% of advertising media revenue based on the first 9 months of 2019 to reflect
the current situation of MACO.
Summary of estimated revenue from advertising media production from the 4th quarter of the
year 2019 - 2029 is as follows;
Unit: Thousand Baht
Revenue from advertising media
production

4th quarter 2019F
2020F
2021F
19,147.02 80,417.47 84,438.34

2022F
2023F
88,660.26 93,093.27
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4th quarter 2019F
12

Unit: Thousand Baht
Revenue from advertising media
production / Revenue from
media (%)
Unit: Thousand Baht
Revenue from advertising media
production
Revenue from advertising media
production /Revenue from media
(%)

2020F
12

2021F
12

2022F

2023F
12

12

2024F
97,747.93

2025F
102,635.33

2026F
107,767.10

2027F
113,155.45

2028F
118,813.22

2029F
124,753.89

12

12

12

12

12

12

Other revenue from advertising media
Other income from advertising media such as rental fees, rental of telephone towers on
billboards etc. The IFA estimates that other income from advertising media for the 4th quarter of year
2019 is equal to THB 1.12 million, based on the first 9 months of 2019 to reflect the current situation
of MACO and the estimated rate of growth since 2020 is equal to 5.00 percent per year, based on the
forecast data of the growth rate of out-of-home media in Thailand according to Dentsu Aegis year
2019.
In summary, estimates of other income from advertising media from the 4th quarter of the year
2019 - 2029 are as follows;
Unit: Thousand Baht
Other
Growth (%)
Unit: Thousand Baht
Other
Growth (%)

4th quarter 2019F
1,116.71
n/a
2024F
5,700.94
5

2025F
5,985.99
5

2020F
4,690.18
5
2026F
6,285.29
5

2021F
4,924.69
5
2027F
6,599.55
5

2022F
5,170.92
5
2028F
6,929.53
5

2023F
5,429.47
5
2029F
7,276.01
5

b) Costs of goods and service (exclude depreciation)
Cost of sales and advertising media services consists of rental cost, label tax cost, insurance
cost, electricity cost and other costs. The cost of sales and services accounts for 55 - 69 % of sales
and service revenue. In 2016 - the first 9 months of the year 2019, summarized as follows;
Unit: Thousand Baht
2016
2017
2018
the first 9 months 2019
Costs of goods and service
Costs of goods and service
/Revenue from sell and service (%)

223,033.51
69

230,187.30
59

372,730.88
55

336,019.92
63

IFA assumes of cost of sales and services as follows;
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Variable costs
Variable costs consist of rental fees, advertisement fees, make-to-order, signboard tax, etc. For
the first 9 months of 2019, MACO has a variable cost of THB 325.74 million or 61% of sales and service
income. Therefore, the IFA estimates variable costs equal to 6 1 % of sales and service revenue
throughout the projection period, which is equal to the ratio of cost of sales and services to sales and
service income for the first 9 months of 2019. The IFA has an opinion that the ratio is appropriate as
it can reflect the current operating results appropriately.
Labor costs
For the first 9 months of 2019, MACO has staff costs of THB 1.48 million. Therefore, the IFA
estimates that the staff expenses for the 4th quarter of 2019 is THB 0.49 million, based on the first 9
months of 2019 to reflect the current situation. Since 2020, labor cost will growth by 5.75% per year,
which the IFA has considered from historical data, MACO's policy and average of reports from actuarial
,according to the actuarial report, the future salary increase rate is equal to 3.5-8.0 percent per year
(refer to MACO 2018 financial statements)
Fixed costs
Fixed costs consist of rental fees, etc. For the first 9 months of 2019, there are fixed costs equal
to THB 8.80 million. Therefore, the IFA estimates the fixed costs for the 4th quarter of the year 2019 is
THB 2.93 million by referring to the first 9 months of 2019 that it reflects the current situation. And
the growth rate from 2020 is equal to 2.00% per year, according to the average inflation rate from the
past year 2009 - 2018 which reflects the change in consumer product prices.
The cost of sales and services from the 4th quarter of the year 2019 - 2029 is as follows;
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service /Revenue from sell
and service (%)
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service
/ Revenue from sell and service
(%)

2024F
560,033.66
63

4th quarter 2019F
2020F
2021F
2022F
2023F
112,006.71 469,705.28 484,747.14 508,634.86 533,710.60
63
63
63
63
63

2025F
587,666.31
63

2026F
616,673.96
63

2027F
647,125.24
63

2028F
679,092.26
63

2029F
712,650.72
63

c) Selling expenses
MACO has significant selling expenses, including salaries, certification fees, research and
development expenses and selling and advertising expenses etc. In 2016 - the first 9 months of the
year 2019, selling expenses were THB 44.56 million, THB 45.05 million, THB 49.80 million and THB
38.93 million in respectively. IFA estimates the selling expenses as follows;
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Staff expenses
For the first 9 months of 2019, MACO has staff costs of THB 11.43 million. Therefore, the IFA
estimates that the staff expenses in the 4th quarter of year 2019 is THB 3.81 million by referring to
the first 9 months of 2019 to reflect the current situation. Since 2020, they have increased by 5.75%
per year, which the IFA has considered from historical data, MACO's policy and average of reports from
actuarial According to the actuarial report, the future salary increase rate is equal to 3.5-8.0 percent
per year (refer to MACO 2018 financial statements).
Variable expenses
Variable expenses consist of commission, research and development expenses, etc. For the first
9 months of 2019, the company has variable expenses equal to THB 27.49 million or 5% of sales and
service income. Therefore, the IFA estimates variable costs equal to 5% of sales and service revenue
throughout the projection period, which is equal to the ratio of cost of sales and services per sales
and service income for the first 9 months the year 2 0 1 9 . The IFA has the opinion that the ratio is
appropriate as it can reflect the operating results in the current situation.
The selling expenses from the 4th quarter of the year 2019 - 2029 are as follows;
Unit: Thousand Baht
Selling expenses
Selling expenses /Revenue from sell and
service (%)
Unit: Thousand Baht
Selling expenses
Selling expenses / Revenue from
sell and service (%)

4th quarter 2019F
12,974.94
7

2024F
66,112.51
7

2025F
69,569.32
7

2020F
54,576.51
7

2021F
56,742.58
7

2022F
59,707.56
7

2023F
62,828.13
7

2026F
73,207.67
7

2027F
77,037.13
7

2028F
81,067.79
8

2029F
85,310.26
8

d) Administrative expenses (Exclude depreciation and amortization)
Significant administrative expenses of MACO are salary, employee benefits, office rental, utilities
expenses, travel expenses, office supplies, insurance premium and other office expenses etc. In the
year 2016 - the first 9 months of the year 2019, there were administrative expenses of THB 113.86
million, THB 62.63 million, THB 107.40 million and THB 85.46 million in respectively. Estimated
administrative expenses as follows;
Staff expenses
For the first 9 months of 2 0 1 9 , MACO has staff costs of THB 3 4 . 5 6 million. Therefore, IFA
estimates that for the 4th quarter of the year of 2019 is THB 11.52 million, based on the first 9 months
of 2019 to reflect the current situation and has increased since 2020 by 5.75% per year, which the IFA
has considered from historical data, MACO's policy and average of reports from actuarial According to
the actuarial report, the future salary increase rate is equal to 3.5-8.0 percent per year (refer to MACO
2018 financial statements).
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Fixed expenses
Fixed expenses consist of utility bills, rental fees, consultancy fees, etc. For the first 9 months
of 2019, there are fixed expenses equal to THB 50.90 million. Therefore, the IFA estimates for the 4th
quarter of the year 2019 is THB 16.97 million by referring to the first 9 months of the year 2019 to
reflect the current situation and the growth rate from 2020 is equal to 2.00% per year, according to
the average inflation rate from the past year 2 0 0 9 - 2 0 1 8 which reflects the change in consumer
product prices.
The administrative expenses from the 4th quarter of the year 2019 - 2029 are as follows;
Unit: Thousand Baht
Administrative expenses
Growth (%)
Unit: Thousand Baht
Administrative expenses
Growth (%)

4th quarter 2019F
28,485.73
n/a
2024F
135,867.98
4

2025F
140,870.69
4

2020F
117,949.80
4

2021F
122,136.19
4

2022F
126,511.38
4

2023F
131,085.19
4

2026F
146,104.86
4

2027F
151,582.69
4

2028F
157,317.02
4

2029F
163,321.44
4

e) Financial costs
IFA estimates the interest rate for financial costs from 2020 onwards to be equal to 2.10 percent
by referring to the average interest rate as of 30 September 2019 of MACO.
f) Capital expenditure
In 2016 - 2018, MACO had capital expenditure 3%, 37%, and 8% of sales and service revenue,
respectively. Capital expenditure had high in 2 0 1 7 because MACO has invested in the digital media.
Interviewing the management of MACO, MACO has no significant investment plans in the future.
However, the IFA considers that MACO has to investment expenses to maintain advertising media.
Therefore, the Capital expenditure close to the depreciation expenses in 2020.
g) Depreciation and amortization
Depreciation and amortization consist of depreciation of buildings and building improvements,
advertising media, furniture and office equipment, vehicles, etc. Amortization is amortization of
computer software, etc., based on accounting estimates that are in accordance with the accounting
policy. Depreciation has been calculated on the straight-line method over the useful life.
Buildings and building improvements
5 and 20 years
Advertising media
5, 9 years
Equipment
5 years
Accessories and office equipment
3 – 5 years
vehicle
3 – 5 years
Software
3 – 5 years
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h) Corporate income tax
Since 2019, corporate income tax rate equals to 20 percent of profit before tax throughout the
estimate.
i) Working capital
IFA estimates the average collection period and average repayment period based on the
financial data of MACO for the first 9 months of 2019 to reflect MACO's operating results, with MACO
not changing any policies related to working capital.
Accounts receivable
Average
49
days
Accounts payable
Average
33
days
The financial projection during 4th quarter year 2019 - 2029 will be as follows;
4th quarter 2019F
177,437.62
113,404.73
64,032.89
191,296.62
41,997.14
35,894.75
37,829.25
27,515.48

Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues
Selling and administrative expenses
EBIT
EBITDA
Net Loss
Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues
Selling and administrative
expenses
EBIT
EBITDA
Net Loss

2024F
889,752.13
584,263.16
305,488.97
960,504.07

2025F
934,239.73
612,654.34
321,585.39
1,008,529.27

202,012.66
174,228.25
198,489.93
137,044.28

210,472.19
185,402.74
210,422.95
146,919.20

2020F
744,607.68
479,875.82
264,731.86
802,815.48
174,672.20
148,267.46
160,583.89
112,534.33

2021F
768,601.34
499,225.46
269,375.88
829,719.53
180,009.84
150,484.22
166,093.63
115,243.07

2026F
2027F
980,951.72 1,029,999.30
642,511.39 673,854.55
338,440.33 356,144.76
1,058,955.74 1,111,903.52
219,344.71
197,099.64
222,969.24
157,212.05

228,651.99
209,396.98
236,158.46
167,517.59

2022F
807,031.41
522,715.82
284,315.59
871,205.51
186,251.11
162,238.58
176,351.72
125,581.89

2023F
847,382.98
552,781.09
294,601.89
914,765.78
193,945.49
168,039.20
187,141.87
131,157.71

2028F
2029F
1,081,499.27 1,135,574.23
706,758.03 741,299.78
374,741.24 394,274.45
1,167,498.70 1,225,873.64
238,416.98
222,323.69
250,021.63
177,858.95

248,663.87
235,909.98
264,591.21
188,727.99

j) Terminal Value
The terminal value is calculated by perpetuity growth model. In the past, the advertising media
business was quite competitive. And there is no policy to change investment in the future Therefore,
the Independent Financial Advisor has determined the growth rate of cash flow after the projection
period at 0.00 percent per year.
k) Discount Rate
IFA uses Weighted Average Cost of Capital (WACC) to represent discount rate so as to calculate
the present value of free cash flow because the capital structure of out-of-home media advertising
business Consists of funds from shareholders 'equity and interest-bearing borrowings and liabilities,
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WACC is calculated based on the weighted average of the cost of debt (Kd) and the cost of funds from
shareholders' equity (Ke) as follows:
WACC = Ke x E/(D+E) + Kd x (1-T) x D/(D+E)
where
Ke
= Cost of equity to be 8.1%
Kd
= Cost of debt or the average interest rate of the interest-bearing loans or liabilities of MACO
to be 2 . 1 0 % per year. Calculated from the weighted average interest rate of loans and
interest bearing debt.
T
= Income tax rate to be 20%
E
= Total equities as at 30 September 2019 to be THB 2,875.08 million
D
= Total interest-bearing debts as at 30 September 2019 to be THB 709.39 million
D/E = 0.25 times
And, IFA calculated Ke by using Capital Asset Pricing Model (CAPM) as follows;
Ke = Rf + 𝛽 x (Rm – Rf)
where
Rf

= Risk-free Rate, IFA indicated the rate by using the government’s 10-year zero-coupon bond
yield as of 30 September 2 0 1 9 at the rate of 1.51 per annum. It is assumed that the
business is continually operated (Going Concern Basis) (Source : www.thaibma.or.th)
Beta (𝛽) = 0.61 times, it is the coefficient of variation between the MACO’s price changed and the
SET index. Base on median of MACO over the past 2 years to 30 September 2019. The
IFA has an opinion that uses Beta of MACO is appropriate and the time is suitable. Because
the shares of MACO are traded in the stock market. Continuous trading with an average
trading value of THB 33.91 million per day And the average turnover ratio is 0.50 percent.
Therefore, the share price and stock price fluctuation reflect the risk or return that
investors need from investing in MACO, including the beta of MACO can also reflect the
financial structure MACO capital
Rm
= Rate of market return, it is the average rate for the past 10 years until September 2019
as 12.30% per annum (Source: SETSMART and IFA’s calculation). The IFA deems that it is
a period that reflects the economic cycle.
Ke can be derived as follows;
Table of Ke calculation
CAPM Parameters
Risk free rate (Rf)
Risk Premium (Rm – Rf)

Ratio
1.51 %
12.30 % - 1.51 %
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0.61
Beta (𝛽)
Cost of Equity (Ke)
8.1 %
Ke calculation, the IFA has an opinion it reflects to investment risk in MACO from the capital
structure and financial status of the Company at present that liability is higher than assets.
From the key assumptions above, the free cash flow and the fair value of MACO can be shown
as follows;
4th quarter 2019F
28,715.80
1,934.50
149.30
30,799.66
30,297.25

Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital
Free Cash Flow to the Firm
Net Present Value
Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital
Free Cash Flow to the Firm
Terminal Value
Net Present Value
PV of Terminal Value
Enterprise Value

2024F

2025F

139,382.60
24,261.68
(25,795.04)
(3,281.72)
134,567.52

148,322.19
25,020.20
(26,684.79)
(3,446.40)
143,211.20

95,266.71

94,930.69

Enterprise Value
Add: Cash and Cash Equivalent as at 30 September 2019
Investment property at 30 September 2019
Less: Interest Bearing Debt as at 30 September 2019
Net Free Cash Flows as at 30 September 2019 (Equity of company)

2020F
118,613.97
12,316.43
(22,892.15)
(2,697.83)
105,340.42
97,024.40

2026F

2021F
120,387.38
15,609.41
(23,372.03)
(1,846.08)
110,778.68
95,536.84

2027F

157,679.71 167,517.59
25,869.61 26,761.48
(27,619.03) (28,599.99)
(3,619.33) (3,800.91)
152,310.95 161,878.17
94,534.33

94,075.26

2022F
129,790.86
14,113.14
(24,140.63)
(2,975.52)
116,787.85
94,306.38

2028F
177,858.95
27,697.94
(29,629.99)
(3,991.58)
171,935.32
93,558.02

2023F
134,431.36
19,102.67
(24,947.66)
(3,124.88)
125,461.49
94,859.89

2029F
188,727.99
28,681.23
(30,711.48)
(4,191.80)
182,505.94
2,683,910.83
92,986.88
1,367,454.05
2,344,830.70

Unit: Thousand Baht
2,344,830.70
185,650.00
144,734.00
520,320.00
2,154,894.70

From the fair value evaluation by DCF method, the fair value of MACO is THB 2 ,1 5 4 . 89
million.
3.5.2 Valuation of fair price of OPP
OPP provides services and producing all types of advertising media in PTT gas stations
nationwide. It receives rights from PTT to manage light box media from 1 December 2017 - 30
November 2020 that contract can be renewed for another 1 time, each time for 3 years, namely from
1 December 2020 - 30 November 2023.
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In this regard, the IFA has prepared the financial projection based on the important assumptions
during the period up to 2020. Because it is proper period for MACO that it represents cash flow from
business operations because OPP expires in 2020 and expects to not renew the contract including
consideration of factors affecting cash flow such as income, cost, capital expenditure, working capital,
loans and capital structure, etc. The cash flow from the estimation in year 2 and the final value has
not been calculated after the estimation period. (Terminal Value) because OPP predicted that it would
not renew the contract.
Moreover, IFA analyses the assumptions that received from MACO and the management and
staffs interview with the key assumption that the businesses operate as usual, no significant changes
(Going-Concern Basis), and financial support including following the current economic situation.
If the economic situation, external factors and internal factors of company have significantly
changed, it will affect the businesses of company as well as the impact to the assumptions for fair
value calculated by this approach.
The preparation of this financial forecast, IFA has limitations in preparing OPP's financial
projections as follows;
Limitation of IFA
- IFA is limited on the continuity and possibility
of renewing the contract that OPP has signed
in the agreement giving the right to manage the
market and the sale of advertising media in
PTT gas stations. Because OPP cannot predict
to renew the contract. It affects OPP's business
which is the current main income of OPP.

The solution by IFA
- IFA receives a copy of the contract to grant the
right to manage the marketing and sales of
advertising media in PTT gas stations, which
the IFA has reviewed with the financial
statements. Therefore, the IFA estimates that
revenue refer to the current contract. And
estimates that it will not continue to be
extended in the future within the current
situation according to the information
received.

IFA has determined the key assumptions for OPP as follows:
The Key Assumptions
a) Revenue from sell and service
The Group has been granted exclusive rights from PTT to manage light box media that cover
more than 139 petrol stations throughout Thailand. Since 1 December 2017 - 30 November 2020 and
OPP can renew the contract for 1 time, 3 years each, from 1 December 2020 - 30 November 2023.
Therefore, the IFA estimates the advertising media revenue within PTT gas stations in accordance with
the rights granted until 2020, which is the end of the contract period. And estimates that the contract
has not been renewed due to the IFA expects that there is no business uncertainty
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In the year 2016 - the first 9 months of the year 2019, OPP has revenue from sales and services.
Can be summarized as follows
Unit: Thousand Baht
Revenue from sell and service
Growth (%)

2016
31,275.24
n/a

2017
13,160.86
(58)

2018
19,556.80
49

the first 9 months 2019
16,128.00
10*

* Annualized growth rate

The IFA estimates the assumption of revenue forecast from advertising media as follows;
o
Number of billboards
IFA estimates that the number of billboards will be the same throughout the projection which
is equal to the number of signs for the first 9 months of 2019 to reflect the current situation of OPP.
The IFA has considered that the above assumptions are appropriate for use in estimation.
o
Occupancy rate
IFA estimates that the occupancy rate will be the same throughout the forecast which is equal
to the first 9 months of 2 0 1 9 cause of the high competition in the advertising media business. And
the management has not a policy to add billboards. The IFA has considered that the above
assumptions are appropriate for use in estimation.
o
Advertising growth rate Growth
IFA estimates that the average advertising rate for the year 2019 is equal to the first 9 months
of 2019 to reflect the current price. And estimated the average annual growth rate of advertising rates
since 2020 is equal to 5.00 percent per year in order to be consistent with the forecast of advertising
growth rates of external advertising media of the IFA. In order to be in line with the forecast of the
rate of advertising growth of out-of-home media of IFA. And based on data from the forecast of the
growth rate of out-of-home media in Thailand from the Dentsu Aegis report 2019.
Summary of estimated revenue from advertising media services from the 4 th quarter of the
year 2019 - 2020 is as follows;
4th quarter 2019F
5,306.99
n/a

Unit: Thousand Baht
Revenue from PTT advertising media
Growth (%)

2020F
22,289.36
5

b) Costs of goods and service (exclude depreciation)
Cost of sales and advertising media services consists of rental cost, cleaning costs etc. The cost
of sales and services is about 61 - 96 % of sales and service revenue. In 2016 - the first 9 months of
the year 2019, summarized as follows:
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service /Revenue
from sell and service (%)

2016
19,201.82
61

2017
12,691.49
96

2018
15,758.12
81

the first 9 months 2019
10,611.08
66

IFA assumes of cost of sales and services as follows;
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Variable costs
Variable costs consist of rental fees, cleaning fees, taxes etc. For the first 9 months of 2 0 1 9 ,
OPP has a variable cost of THB 10.61 million or 66% of sales and service income. Therefore, the IFA
estimates variable costs equal to 66% of sales and service revenue throughout the projection period,
which is equal to the cost of sales and services / sales and service income for the first 9 months of
2019. The IFA has an opinion that the ratio is appropriate because it can reflect the operating results
appropriately.
The cost of sales and services from the 4th quarter of the year 2019 - 2020 is shown as follows;
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service /Revenue from sell and service (%)

4th quarter 2019F
3,491.62
66

2020F
14,664.82
66

c) Administrative expenses (Exclude depreciation and amortization)
Significant administrative expenses are consulting fees, management fees, etc. In 2016 - the first
9 months of the year 2019, administrative expenses were THB 4.15 million, THB 0.57 million, THB 0.28
million and THB 0.23 million. IFA has formulated the assumptions of the administrative expenses as
follows;
Fixed expenses
Fixed expenses consist of consulting fees, etc. For the first 9 months of 2 0 1 9 , there are fixed
expenses equal to THB 0.23 million. Therefore, the IFA estimates that for the 4th quarter of year 2019
is THB 0.08 million, referring to the first 9 months 2019 to reflect the current situation. And the growth
rate from 2020 is equal to 2.00% per year, according to the average inflation rate from the past year
2009 - 2018 which reflects the change in consumer product prices.
The administrative expenses from the 4th quarter of the year 2019 - 2020 are shown as follows;
Unit: Thousand Baht
Administrative expenses
Growth (%)

4th quarter 2019F
77.11
n/a

2020F
314.61
2

d) Financial costs
IFA estimates the interest rate for financial costs from 2020 onwards to be equal to 2.60 percent
by referring to the average interest rate as of 30 September 2019 of OPP.
e) Capital expenditure
IFA estimates the capital expenditure to be 0 percent of the revenue from out-of-home media
services. Because IFA deems that OPP will not renew the contract which will expire in 2020.
f) Depreciation and amortization
Depreciation and amortization consist of depreciation of media etc base on accounting
estimates that are in accordance with the accounting policy. Depreciation has been calculated on the
straight-line method over the useful life.
Advertising media
9 years
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g) Corporate income tax
Since 2019, corporate income tax rate equals to 20 percent of profit before tax throughout the
estimate.
h) Working capital
IFA estimates the average collection period and average repayment period based on the
financial data of OPP for the first 9 months of 2019 to reflect OPP 's operating results, with OPP not
changing any policies related to working capital.
Accounts payable
Average
12
days
th
The financial projection during 4 quarter year 2019 - 2020 as below;
Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues
Selling and administrative expenses
EBIT
EBITDA
Net Loss

4th quarter 2019F
5,306.99
4,416.78
890.21
5,306.99
77.11
813.10
1,738.25
440.30

2020F
22,289.36
18,374.73
3,914.63
22,289.36
314.61
3,600.02
7,309.92
2,806.80

i) Terminal Value
In the past, the advertising media business is quite competitive. Moreover, there is no policy to
change investment in the future and OPP expects to not renew the contract which will expire in 2020.
Therefore, IFA has not determined the cash flow after the terminal value period.
j) Discount Rate
IFA uses Weighted Average Cost of Capital (WACC) to represent discount rate so as to calculate
the present value of free cash flow because the capital structure of out-of-home media advertising
business Consists of funds from shareholders 'equity and interest-bearing borrowings and liabilities,
WACC is calculated based on the weighted average of the cost of debt (Kd) and the cost of funds
from shareholders' equity (Ke) refer 3.5.1 (k). IFA has an opinion that OPP is a subsidiary of MACO,
receiving mainly funds from MACO and has a similar business. The IFA has opinion that MACO's WACC
can reflect the financial costs of OPP as well. Therefore, this rate is appropriate to be used in the
calculation of the OPP discount rate.
From the key assumptions above, the free cash flow and the fair value of OPP can be shown
as follows;
Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital

4th quarter 2019F
650.48
925.15
(6.96)

2020F
2,880.02
3,709.90
22.06
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Unit: Thousand Baht
Free Cash Flow to the Firm
Net Present Value
Enterprise Value

Enterprise Value
Add: Cash and Cash Equivalent as at 30 September 2019
Less: Interest Bearing Debt as at 30 September 2019
Net Free Cash Flows as at 30 September 2019 (Equity of company)

4th quarter 2019F
1,568.67
1,543.08

2020F
6,611.98
6,090.00
7,633.08
Unit: Thousand Baht
7,633.08
1,028.80
3,520.00
5,141.88

From the fair value evaluation by DCF method, the fair value of OPP is THB 5.14 million.
3.5.3 Valuation of fair value of M&M
IFA chooses to assess the fair value of M&M's shareholders 'equity by using the SOTP method,
which is the fair value of the business operated by M&M and the shareholders' equity of each
subsidiary of M&M. The IFA calculates multiply the value multiplied by the proportion that M&M
invested in the ordinary shares of those subsidiaries In order to reflect the fair value of the
shareholders' equity of M&M with the valuation details as follows;
3.5.3.1 Valuation fair value business of M&M
M&M engages in the business of providing services and production of small advertising
media that has received rights from Bangkok Mass Transit System Pcl. to manage of advertising
media in the area of pillar under the BTS, Sukhumvit and Silom lines, as well as receiving
management rights for the pillar under the bridge beside the junction Based on the Bangkok
Office of Traffic and Transportation agreements.
In this regard, the IFA has prepared financial projections based on important assumptions
during the period 10.25 years (Quarter 4/2019–2029). Because it is proper period for M&M that
it represents cash flow from operation in long term with operate the business until the
businesses are stable. In addition, IFA considers the factors which effect to cash flow such as
incomes, costs, expenses, capital expenditure, working capital, loans and capital structure etc.
Free cash flow on the 10th year is appropriate to be used in calculation of terminal value.
Moreover, IFA analyses the assumptions that received from M&M and the management
and staffs interview with the key assumption that the businesses operate as usual, no significant
changes (Going-Concern Basis), and financial support including following the current economic
situation.
If the economic situation, external factors and internal factors of company have
significantly changed, it will affect the businesses of company as well as the impact to the
assumptions for fair value calculated by this approach.
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The preparation of this financial forecast, IFA has limitations in preparing M&M's financial
projections as follows;
Limitation of IFA
The solution by IFA
- IFA has limitations on the content review of
the contract that M&M has signed in the
contract to grant the right to install
advertising billboards in the amount of 3
contracts signed with Bangkok Mass Transit
System Pcl. ("BTS") and the Office of Traffic
and Transport Bangkok and the contract to
provide the right to procure the customers
to use the advertisement with VGI. The
contract does not disclose important
information such as licensing period, service
fee payment, service price adjustment.
They are one of the important factors in
determining the hypothesis.

- IFA interviewed executives and review the
financial projections that received from
MACO. Therefore, the IFA estimates by
based on the information. And comparing
with the financial statements in the past
and estimating the income to find the
future trend includint considering the
relationship between BTS VGI and MACO,
which are considered as related
companies. Therefore, the contract that
M&M has received rights from BTS. IFA
deems that will continue to receive rights.
Including considering the period of the
concession agreement between BTS and
Bangkok. The remaining period is
approximately 4 years. The IFA considers
that BTS will continue to operate due to
its expertise in business with few domestic
operators, including BTS still looking for
management opportunities. Manage other
mass rapid transit routes as BTS continues
to participate in bidding for the electric
train construction. Therefore, the IFA
makes the assumption that M&M can
operate continuously.

IFA has determined the key assumptions for M&M as follows:
The Key Assumptions
a) Revenue from sell and service
M&M is a provider of Street Furniture advertising that is unique in its location and
presentation techniques. Targeting media customers who want to pass on their marketing
campaigns in the heart of the city. By installing in the area of sidewalk or roads with heavy traffic
Visible at eye level Which has rights under the stilts under the BTS station and under the bridge
over Sales and service income can be divided into 2 parts consisting of 1) Revenue from Street
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Furniture advertising media 2) Revenue from advertising media production M&M's main revenue
for the 9 months of 2019 comes from Street Furniture advertising, which is 97% of sales and
service revenue. Followed by revenue from advertising production, which is 2% of sales and
service revenue. In 2016 - the first 9 months of 2019, M&M has sales and service revenue as
follows;
Unit: Thousand Baht
Revenue from sell and service
Growth (%)

2016
362,266.77
n/a

2017
349,886.41
(3)

2018
274,684.30
(21)

the first 9 months 2019
148,829.04
n/a

The IFA estimates the assumption of revenue forecast from advertising media as follows;
Revenue from advertising media Street Furniture
o Number of billboards
From the rights to manage the media along the pillars of the BTS and the bridge over the
intersection. There are areas for installing advertising boards as specified in the contract.
Therefore, the number of billboards is characterized by increasing the number of billboards or
changing the type of advertising media from billboards or light boxes to digital advertising media.
Including the estimation that M&M will have an opportunity to increase the number of billboards
along the BTS routes, despite the green line expansion or the new route that BTS has won. And
it is currently under construction, according to the completion of the construction year.
Therefore, the IFA estimates that the number of billboards in the 4th quarter of 2019 is 528
labels and the number of billboards in 2020 is 658 labels, the year 2021 is 731 labels. Since
2022, billboards and equals to 860 labels, according to M&M will receive rights in advertising
media along the BTS sky trains that are currently under construction according to the
completion year. The IFA has considered that assumptions are appropriate for use in estimation.
o Occupancy rate
IFA estimates that the occupancy rate will be the same throughout the forecast which is
equal to the first 9 months of 2019 because of the high competition in the advertising media
business. And management does not have a policy to add billboards aside from M&M will
receive rights in advertising media along the BTS sky trains under construction as mentioned
above. The IFA has considered that assumptions are appropriate for use in estimation.
o Advertising growth rate Growth
IFA estimates that the average advertising rate for the year 2019 is equal to the first 9 months
of 2019 to reflect the current price. And estimated the average annual growth rate of advertising
rates since 2020 is equal to 5.00 percent per year in order to be consistent with the forecast of
advertising growth rates of external advertising media of the IFA. In order to be in line with the
forecast of the rate of advertising growth of out-of-home media of IFA. And based on data from
the forecast of the growth rate of out-of-home media in Thailand from the Dentsu Aegis report
2019.
128

Opinion of Independent Financial Advisor on Asset Acquisition and Connected
Transaction of Plan B Media Public Company Limited (“PLANB”)
Summary of estimated revenue from advertising media services from the 4 th quarter of the
year 2019 - 2029 is as follows;
Unit: Thousand Baht
Revenue from advertising media Street Furniture
Growth (%)

4th quarter 2019F
2020F
2021F
48,181.74 252,175.82 294,205.12
n/a
30.85
16.67

Unit: Thousand Baht
2024F
Revenue from advertising media Street Furniture 400,495.92
Growth (%)
5

2025F
420,520.71
5

2026F
2027F
441,546.75 463,624.09
5
5

2022F
2023F
363,261.60 381,424.68
23.47
5
2028F
2029F
486,805.29 511,145.56
5
5

Revenue from advertising media production
M&M is a producer of advertising media from assets of M&M (Owner) which is specially
created to meet the different needs of customers such as the construction of sign boards
design and create colorful and event etc.
The IFA has set the assumptions of revenue from advertising media production since the
th
4 quarter of 2019 equal to the first 9-month period of 2019 to reflect the current price. And
estimated the average annual growth rate of advertising rates since 2 0 2 0 is equal to 5 . 0 0
percent per year in order to be consistent with the forecast of advertising growth rates of
external advertising media of the independent financial advisors, based on the forecast of the
growth rate of out-of-home media in Thailand from the Dentsu Aegis 2019 report.
Summary of estimated revenue from advertising media production from the 4th quarter
of the year 2019 - 2029 is as follows;
Unit: Thousand Baht
Revenue from advertising media
production
Revenue from advertising media
production /Revenue from media
(%)
Unit: Thousand Baht
Revenue from advertising media
production
Revenue from advertising media
production /Revenue from media
(%)

4th quarter 2019F
537.84

2020F
2,258.93

2021F
2,371.88

2022F
2,490.47

2023F
2,614.99

n/a

5

5

5

5

2024F
2,745.74

2025F
2,883.03

2026F
3,027.18

2027F
3,178.54

2028F
3,337.47

2029F
3,504.34

5

5

5

5

5

5

Other revenue from advertising media
Other income from advertising media such as rental fees, rental of telephone towers on
billboards etc. The IFA estimates that other income from advertising media for the 4 th quarter
of year 2019 is equal to THB 0.89 million, based on the first 9 months of 2019 to reflect the
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current situation of M&M and the estimated rate of growth since 2020 is equal to 5.00 percent
per year, based on the forecast data of the growth rate of out-of-home media in Thailand
according to Dentsu Aegis year 2019.
In summary, estimates of other income from advertising media from the 4th quarter of the
year 2019 - 2029 are as follows;
Unit: Thousand Baht
Other
Growth (%)
Unit: Thousand Baht
Other
Growth (%)

4th quarter 2019F
890.10
n/a
2024F
4,544.07
5

2025F
4,771.27
5

2020F
3,738.42
5
2026F
5,009.83
5

2021F
3,925.34
5

2022F
4,121.60
5

2023F
4,327.68
5

2027F
5,260.33
5

2028F
5,523.34
5

2029F
5,799.51
5

b) Costs of goods and service (exclude depreciation)
Cost of sales and advertising media services consists of rental cost, salaries, etc. Cost of
sales and services is about 12 - 24 percent of sales and service revenue. In 2016 - the first 9
months of 2019, summarized as follows;
Unit: Thousand Baht
2016
2017
2018
the first 9 months 2019
Costs of goods and service
Costs of goods and service /Revenue
from sell and service (%)

73,463.82
20

51,481.32
15

33,425.61
12

35,898.49
24

IFA assumes of cost of sales and services as follows;
Variable costs
Variable costs consist of maintenance expenses, sign fees etc. For the first 9 months of
2 0 1 9 , M&M has a variable cost of THB 1 1 . 6 3 million or 8 % of sales and service income.
Therefore, the IFA estimates variable costs equal to 8 % of sales and service revenue
throughout the projection period, which is equal to the ratio of cost of sales and services to
sales and service income for the first 9 months of 2019. The IFA has an opinion that the ratio
is appropriate as it can reflect the operating results appropriately due to the M&M's develop
the service model during the year 2019.
Labor costs
For the first 9 months of 2019, M&M has staff costs of THB 4.68 million. Therefore, the
IFA estimates that the staff expenses for the 4th quarter of 2019 is THB 1.56 million, based on
the first 9 months of 2019 to reflect the current situation. Since 2020, labor cost will growth
by 5.75% per year, which the IFA has considered from historical data, M&M's policy and average
of reports from actuarial ,according to the actuarial report, the future salary increase rate is
equal to 3.5-8.0 percent per year (refer to MACO 2018 financial statements)
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Fixed costs
Fixed costs consist of rental fees, etc. For the first 9 months of 2019, there are fixed costs
equal to THB 19.59million. Therefore, the IFA estimates the fixed costs for the 4 th quarter of
the year 2019 is THB 6.53 million by referring to the first 9 months of 2019 that it reflects the
current situation. And the growth rate from 2020 is equal to 2.00% per year, according to the
average inflation rate from the past year 2009 - 2018 which reflects the change in consumer
product prices.
The cost of sales and services from the 4th quarter of the year 2019 - 2029 is as follows;
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service /Revenue from sell and
service (%)
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service
/ Revenue from sell and service
(%)

2024F
68,954.47
17

4th quarter 2019F
11,966.16
24

2025F
71,598.79
17

2020F
2021F
53,413.77 57,633.75
21
19

2026F
74,361.57
17

2027F
77,248.60
16

2022F
2023F
63,999.50 66,423.12
17
17

2028F
80,265.96
16

2029F
83,420.02
16

c) Selling expenses
M&M has significant selling expenses, including salaries, commission, promotion etc. In
2016 - the first 9 months of the year 2019, selling expenses were THB 42.93million, THB 47.71
million, 88.02 million and THB 22.59 million in respectively. IFA estimates the selling expenses
as follows;
Staff expenses
For the first 9 months of 2019, M&M has staff costs of THB 9.72 million. Therefore, the
IFA estimates that the staff expenses in the 4 th quarter of year 2 0 1 9 is THB 3 . 2 4 million by
referring to the first 9 months of 2019 to reflect the current situation. Since 2020, they have
increased by 5.75% per year, which the IFA has considered from historical data, MACO's policy
and average of reports from actuarial According to the actuarial report, the future salary
increase rate is equal to 3.5-8.0 percent per year (refer to MACO 2018 financial statements)
Variable expenses
Variable expenses consist of commission, promotion expenses, etc. For the first 9 months
of 2019, the company has variable expenses equal to THB 12.87 million or 9% of sales and
service income. Therefore, the IFA estimates variable costs equal to 9% of sales and service
revenue throughout the projection period, which is equal to the ratio of cost of sales and
services per sales and service income for the first 9 months the year 2 0 1 9 . The IFA has the
opinion that the ratio is appropriate as it can reflect the operating results in the current
situation.
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The selling expenses from the 4th quarter of the year 2019 - 2029 are as follows;
Unit: Thousand Baht
Selling expenses
Selling expenses /Revenue from
sell and service (%)
Unit: Thousand Baht
Selling expenses
Selling expenses / Revenue from
sell and service (%)

4th quarter 2019F
7,529.28
15

2024F
52,399.93
13

2025F
55,148.44
13

2020F
36,027.88
14

2026F
58,041.76
13

2021F
40,476.30
13

2022F
47,308.61
13

2023F
49,788.96
13

2027F
61,087.56
13

2028F
64,293.92
13

2029F
67,669.33
13

d) Administrative expenses (Exclude depreciation and amortization)
M&M has significant administrative expenses which are salary, employee benefits, utilities,
consulting fees, etc. In the year 2016 - the first 9 months of the year 2019, administrative
expenses were THB 61.34 million, THB 68.04 million, THB 62.68 million and THB 51.08 million
respectively. Administrative expenses are as follows;
Staff expenses
For the first 9 months of 2019, M&M has staff costs of THB 32.86 million. Therefore, IFA
estimates that for the 4th quarter of the year of 2019 is THB 10.95 million, based on the first 9
months of 2019 to reflect the current situation and has increased since 2020 by 5.75% per
year, which the IFA has considered from historical data, MACO's policy and average of reports
from actuarial According to the actuarial report, the future salary increase rate is equal to 3.58.0 percent per year (refer to MACO 2018 financial statements)
Fixed expenses
Fixed expenses consist of utility, consulting fees, etc. For the first 9 months of 2019, there
are fixed expenses equal to THB 18.22 million. Therefore, the IFA estimates for the 4th quarter
of the year 2019 is THB 6.07 million by referring to the first 9 months of the year 2019 to
reflect the current situation and the growth rate from 2 0 2 0 is equal to 2 . 0 0 % per year,
according to the average inflation rate from the past year 2 0 0 9 - 2 0 1 8 which reflects the
change in consumer product prices.
The administrative expenses from the 4th quarter of the year 2019 - 2029 are as follows;
Unit: Thousand Baht
Administrative expenses
Growth (%)
Unit: Thousand Baht
Administrative expenses
Growth (%)

4th quarter 2019F
17,026.58
n/a
2024F
84,765.87
5

2025F
88,634.19
5

2020F
71,111.54
4
2026F
92,704.82
5

2021F
74,271.33
4

2022F
77,594.23
4

2023F
81,089.23
5

2027F
96,989.00
5

2028F
101,498.60
5

2029F
106,246.15
5
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e) Financial costs
IFA estimates the interest rate for financial costs from 2020 onwards to be equal to 2.60
percent by referring to the average interest rate as of 30 September 2019 of M&M.
f) Capital expenditure
The IFA considers that M&M will increase the advertising billboards according to the
number of BTS stations in the year 2020 - 2022. Therefore, the IFA estimates the investment
expenses in accordance with the number of BTS stations that increased according to the
winning contracts. And from 2 0 2 3 onwards, the IFA considers that M&M needs investment
expenses to maintain advertising media to be used continuously. Therefore, the investment
cost estimate from year 2023 is equal to the depreciation in the year
g) Depreciation and amortization
Depreciation and amortization consist of depreciation of building improvements,
advertising media, furniture and office equipment, vehicles, software, etc., the assumption of
calculation depreciation based on accounting estimates and accounting policies. That has been
depreciated by the straight-line method based on the useful life.
Building improvements
5 years
Advertising media
5 – 9 years
Equipment
5 years
Fixture and furniture
3 – 5 years
Vehicle
5 years
Software
3 years
h) Corporate income tax
Since 2019, corporate income tax rate equals to 20 percent of profit before tax throughout
the estimate.
i) Working capital
IFA estimates the average collection period and average repayment period based on the
financial data of OPP for the first 9 months of 2019 to reflect M&M 's operating results, with
OPP not changing any policies related to working capital.
Accounts receivable
Average
139 days
Accounts payable
Average
39
days
Inventory
Average
1
days
th
Summary of financial projections for the 4 quarter of the year 2019 - 2029 is as follows
Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues

4th quarter 2019F
49,609.68
20,202.78
29,406.90
49,609.68

2020F
2021F
258,173.17 300,502.34
178,812.01 216,634.00
79,361.15 83,868.34
258,173.17 300,502.34

2022F
369,873.68
281,479.24
88,394.43
369,873.68

2023F
388,367.36
289,456.34
98,911.02
388,367.36
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Unit: Thousand Baht
Selling and administrative
expenses
EBIT
EBITDA
Net Loss
Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues
Selling and administrative
expenses
EBIT
EBITDA
Net Loss

4th quarter 2019F
24,996.86
4,410.04
13,087.66
2,674.19

2020F
112,916.39
(33,555.24)
97,619.96
(40,835.24)

2021F

2022F

2023F

120,020.27
(36,151.93)
128,120.95
(43,431.93)

128,933.20
(40,538.77)
180,971.34
(47,818.77)

134,891.19
(35,980.17)
191,066.05
(43,260.17)

2024F
407,785.73
297,618.83
110,166.90
407,785.73

2025F
428,175.02
180,577.61
247,597.41
428,175.02

2026F
449,583.77
155,536.71
294,047.05
449,583.77

2027F
472,062.95
105,832.50
366,230.45
472,062.95

2028F
495,666.10
109,279.05
386,387.05
495,666.10

2029F
520,449.41
112,883.77
407,565.64
520,449.41

141,178.74
(31,011.84)
201,665.46
(38,291.84)

143,782.62
103,814.79
212,793.60
96,534.79

150,746.58
143,300.47
224,475.61
132,237.01

158,076.57
208,153.89
236,737.79
160,699.11

165,792.52
220,594.53
249,607.63
170,651.63

173,915.48
233,650.16
263,113.91
181,096.13

j) Terminal Value
The terminal value is calculated by perpetuity growth model. In the past, the advertising
media business was quite competitive. And there is no policy to change investment in the
future Therefore, the Independent Financial Advisor has determined the growth rate of cash
flow after the projection period at 0.00 percent per year.
k) Discount Rate
IFA uses Weighted Average Cost of Capital (WACC) to represent discount rate so as to
calculate the present value of free cash flow because the capital structure of out-of-home
media advertising business Consists of funds from shareholders 'equity and interest-bearing
borrowings and liabilities, WACC is calculated based on the weighted average of the cost of
debt (Kd) and the cost of funds from shareholders' equity (Ke) refer 3.5.1 (k). IFA has an opinion
that OPP is a subsidiary of MACO, receiving mainly funds from MACO and has a similar business.
The IFA has opinion that MACO's WACC can reflect the financial costs of MTS as well. Therefore,
this rate is appropriate to be used in the calculation of the M&M discount rate.
From the key assumptions above, the free cash flow and the fair value of M&M can be
shown as follows;
Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital
Free Cash Flow to the Firm
Net Present Value

4th quarter 2019F
3,528.03
8,677.62
(217.85)
184.32
12,172.12
11,973.56

2020F
(26,844.19)
131,175.20
(293,163.46)
(21,789.15)
(210,621.61)
(193,994.25)

2021F
(28,921.54)
164,272.88
(168,010.05)
(15,388.53)
(48,047.24)
(41,436.51)

2022F
(32,431.01)
221,510.11
(292,397.47)
(25,318.51)
(128,636.89)
(103,874.50)

2023F
(28,784.14)
227,046.22
(27,767.35)
(6,618.97)
163,875.76
123,904.45
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Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital
Free Cash Flow to the Firm
Terminal Value
Net Present Value
PV of Terminal Value
Enterprise Value

2024F
(24,809.47)
232,677.30
(28,155.71)
(6,952.34)
172,759.77

2025F
83,051.83
108,978.82
(28,563.50)
(7,302.41)
156,164.74

2026F
114,640.38
81,175.14
(28,991.68)
(7,670.00)
159,153.84

2027F
166,523.11
28,583.90
(29,441.26)
(8,056.00)
157,609.75

122,304.81

103,517.23

98,781.48

91,594.68

2028F
176,475.63
29,013.09
(29,913.32)
(8,461.32)
167,114.08

2029F
186,920.13
29,463.75
(30,408.99)
(8,886.93)
177,087.95
2,604,234.61
90,934.56
90,226.41
1,326,858.98
1,720,790.90

Unit: Thousand Baht
1,720,790.90
27,009.28
280,000.00
1,467,800.18

Enterprise Value
Add: Cash and Cash Equivalent as at 30 September 2019
Less: Interest Bearing Debt as at 30 September 2019
Net Free Cash Flows as at 30 September 2019 (Equity of company)

From the fair value evaluation by DCF method, the fair value of M&M is THB 1,467.80
million.
3.5.3.2 Valuation fair value of M&M
From the fair value of the equity of each subsidiary of M&M, it can calculate the fair value of
M&M according to the method of valuation of each business (SOTP) as follows;
No

Company

1
2
3

M&M
OPP
LANDY

Fair value of equity
(THB million)
1,467.80
5.14
287.42
Total value of M&M

Proportion of
shares (%)
100.00
14.89

Fair value of equity by held M&M
(THB million)
1,467.80
5.14
42.80
1,515.74

From the above calculation by the fair value of the equity of each subsidiary of M&M multiply
with the shareholding proportion of M&M in each subsidiary will get the fair value of M&M equal to
THB 1,515.74 million.
3.5.4 Valuation of fair value of MTS
In this regard, the IFA has prepared financial projections based on important assumptions during
the period 10.25 years (Quarter 4/2019–2029). Because it is proper period for MTS that it represents
cash flow from operation in long term with operate the business until the businesses are stable. In
addition, IFA considers the factors which effect to cash flow such as incomes, costs, expenses, capital
expenditure, working capital, loans and capital structure etc. Free cash flow on the 10th year is
appropriate to be used in calculation of terminal value.

135

Opinion of Independent Financial Advisor on Asset Acquisition and Connected
Transaction of Plan B Media Public Company Limited (“PLANB”)
Moreover, IFA analyses the assumptions that received from MTS and the management and staffs
interview with the key assumption that the businesses operate as usual, no significant changes (GoingConcern Basis), and financial support including following the current economic situation.
If the economic situation, external factors and internal factors of company have significantly
changed, it will affect the businesses of company as well as the impact to the assumptions for fair
value calculated by this approach.
IFA has determined the key assumptions for MTS as follows
The Key Assumptions
a) Revenue from sales and services
MTS is a billboard media provider and digital advertising media. In 2016 - the first 9 months of
2019, MTS has sales and service revenue as follows;
Unit: Thousand Baht
Revenue from sales and services
Growth (%)

2016
132,511.14
n/a

2017
141,808.98
7

2018
136,247.68
(4)

the first 9 months 2019
95,195.18
(7)*

* Annualized growth rate

Revenue from sales and services is divided into 2 parts consisting of 1) Revenue from advertising
media 2) Revenue from advertising media production and events. The main income of MTS for the 9
months of 2 0 1 9 is from 9 3 % of advertising revenue from sales and services. Next is revenue from
advertising media production, which accounts for 7% of sales and service revenue.
Revenue from advertising media
MTS's main income for the 9 months of 2019 is from billboard advertising, by 78 percent of
sales and service revenue and digital advertising revenue by 16% of sales and service revenue. MTS is
the media provider from MTS assets relating to advertising media such as billboard media, digital
advertising media, etc. that can be classified as follows;
•
Revenue from billboard media (“Billboard”)
MTS is a billboard media provider that has large and medium billboards. Large billboards are
installed in the expressway area, junction of main districts including important business districts. MTS
provides installation services by major locations in different provinces throughout Thailand. Such as
shopping malls, markets and educational district.
•
Revenue from advertising media AROY AROY (“AROY”)
MTS is an advertising media provider in the pattern of high definition TV LED installed in famous
restaurant throughout Thailand, has been accepted by many famous food experts. Advertising media
supports both animation and static billboard.
•
Revenue from digital advertising services (“LED”)
MTS is a digital advertising service provider which has operated since July 2017. The company
provides service cover important provinces such as Chiang Mai, Khon Kaen, Udon Thani, Phuket,
Rayong, which are the main districts of each region. The company aim to importance to choosing the
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location for advertising media installation. Focusing on provinces with densely populated provinces
with high purchasing power, which the media installation area is in the community area and there are
many people traveling every day.
The IFA estimates the assumption of revenue forecast from advertising media as follows;
•
Number of billboards
The number of billboards will change due to decreasing at the end of the rental contract and
the increase from procurement of billboards in new locations in each period. But MTS will try to keep
billboards in potential locations. The Independent Financial Advisor has considered the growth of the
outdoor media business. As well as interview the management of MACO. MACO does not have a plan
to invest in additional signboards significantly in MTS. Therefore, the Independent Financial Advisor
deems that Even if the number of badges increases or decreases, MTS will maintain the number of
badges at the current level. The Independent Financial Advisor estimates that the number of billboards
will be the same throughout the projection period that is equal to the number of billboards as of 3 0
September 2019, which is the latest information that the IFA received from MACO to reflect the current
situation of MTS. The above assumptions are appropriate for use in estimation.
•
Occupancy rate
The IFA assumes that the occupancy rate will be the same throughout the forecast. It is equal
to the first 9 months of 2019 because of the high competition in the advertising media business. And
the management has not a policy to add billboards. Moreover, the management has not marketing
plans or investment plans that will significantly increase billboard rental rates. IFA considers this
assumption are appropriate for use in estimation.
•
Advertising growth rate Growth
IFA estimates that the average advertising rate for the year 2019 is equal to the first 9 months
of 2019 to reflect the current price. And estimated the average annual growth rate of advertising rates
since 2020 is equal to 5.00 percent per year in order to be consistent with the forecast of advertising
growth rates of external advertising media of the IFA. In order to be in line with the forecast of the
rate of advertising growth of out-of-home media of IFA. And based on data from the forecast of the
growth rate of out-of-home media in Thailand from the Dentsu Aegis report 2019.
Summary of estimated revenue from advertising media services from the 4 th quarter of the
year 2019 - 2029 is as follows;
Unit: Thousand Baht
Revenue from billboard
Growth (%)
Revenue from AROY advertising
media
Growth (%)
Revenue from LED advertising
media

4th quarter 2019F
24,627.00
n/a
2,550.00
n/a
2,392.20

2020F
2021F
103,433.40 108,605.07
5
5
10,710.00 11,245.50
5
10,047.24

5
10,549.60

2022F
114,035.32
5
11,807.78

2023F
119,737.09
5
12,398.16

5
11,077.08

5
11,630.94
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Unit: Thousand Baht
Growth (%)
Total revenue from media
Unit: Thousand Baht
Revenue from billboard
Growth (%)
Revenue from AROY advertising
media
Growth (%)
Revenue from LED advertising
media
Growth (%)
Total revenue from media

4th quarter 2019F

2020F

2021F

2022F

2023F

n/a
29,569.20

5
5
124,190.64 130,400.17

5
136,920.18

5
143,766.19

2024F
125,723.94
5
13,018.07

2025F
132,010.14
5
13,668.98

2026F
138,610.65
5
14,352.42

2027F
145,541.18
5
15,070.05

2028F
152,818.24
5
15,823.55

2029F
160,459.15
5
16,614.73

5
12,212.48

5
12,823.11

5
13,464.26

5
14,137.48

5
14,844.35

5
15,586.57

5
150,954.50

5
158,502.22

5
166,427.34

5
174,748.70

5
183,486.14

5
192,660.44

Revenues from production of advertising media and events
MTS has other incomes from advertising media production such as design, event, etc. For the
first 9 months of 2019, MTS has other income from the production of advertising media equal to THB
10.49 million.
The IFA estimates that other income from the production of advertising media and events for
the 4 th quarter of year 2019 is THB 2.16 million, referring to the first 9 months of 2019 to reflect the
current situation of MTS and the growth rate from year 2020 is equal to 5.00 percent per year in order
to be in line with the forecast of the rate of advertising growth of out-of-home media of IFA and based
on data from the forecast of the growth rate of out-of-home media in Thailand from the Dentsu Aegis
report 2019.
Summary of estimated revenue from advertising media production from the 4th quarter of the
year 2019 - 2029 is as follows;
Unit: Thousand Baht
Other
Growth (%)
Unit: Thousand Baht
Other
Growth (%)

4th quarter 2019F
2,162.53
n/a
2024F
11,039.98
5

2025F
11,591.97
5

2020F
9,082.62
5

2021F
9,536.75
5

2026F
12,171.57
5

2027F
12,780.15
5

2022F
10,013.58
5
2028F
13,419.16
5

2023F
10,514.26
5
2029F
14,090.12
5

b) Costs of goods and service (exclude depreciation)
Cost of sales and advertising media services consists of rental cost. The cost of sales and services
accounts for 42 – 6 4 % of sales and service revenue. In 2016 - the first 9 months of the year 2019,
summarized as follows;
Unit: Thousand Baht
Costs of goods and service

2016
55,820.43

2017
91,186.19

2018
85,867.99

the first 9 months 2019
55,851.47
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Costs of goods and service /Revenue
from sell and service (%)

42

64

63

59

IFA assumes of cost of sales and services as follows;
Variable costs
Variable costs consist of rental fees, advertisement fees, make-to-order, signboard tax, etc. For
the first 9 months of 2019, MTS has a variable cost of THB 17.78 million or 19% of sales and service
income. Therefore, the IFA estimates variable costs equal to 19% of sales and service revenue
throughout the projection period, which is equal to the ratio of cost of sales and services to sales and
service income for the first 9 months of 2019. The IFA has an opinion that the ratio is appropriate as
it can reflect the current operating results appropriately.
Fixed costs
Fixed costs consist of rental fees, etc. For the first 9 months of 2019, there are fixed costs equal
to THB 38.07 million. Therefore, the IFA estimates the fixed costs for the 4th quarter of the year 2019
is THB 12.69 million by referring to the first 9 months of 2019 that it reflects the current situation. And
the growth rate from 2020 is equal to 2.00% per year, according to the average inflation rate from the
past year 2009 - 2018 which reflects the change in consumer product prices.
The cost of sales and services from the 4th quarter of the year 2019 - 2029 is as follows;
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service
/ Revenue from sell and service
(%)
Unit: Thousand Baht
Costs of goods and service
Costs of goods and service
/ Revenue from sell and service
(%)

4th quarter 2019F
18,617.16
59

2024F
86,302.72
53

2025F
88,936.70
52

2020F
76,669.37
58

2026F
91,668.75
51

2021F
78,949.71
56

2022F
81,313.00
55

2023F
83,762.77
54

2027F
94,503.11
50

2028F
97,444.20
49

2029F
100,496.67
49

c) Selling expenses
MTS has significant selling expenses, including salaries, entertainment expenses, welfare
expenses etc. In 2016 - the first 9 months of the year 2019, selling expenses were THB 16.78 million,
THB 1 5.63 million, THB 13.08 million and THB 8 . 2 1 million in respectively. IFA estimates the selling
expenses as follows;
Staff expenses
For the first 9 months of 2 0 1 9 , MTS has staff costs of THB 3 . 1 0 million. Therefore, the IFA
estimates that the staff expenses in the 4th quarter of year 2019 is THB 1.03 million by referring to the
first 9 months of 2019 to reflect the current situation. Since 2020, they have increased by 5.75% per
year, which the IFA has considered from historical data, MACO's policy and average of reports from
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actuarial According to the actuarial report, the future salary increase rate is equal to 3.5-8.0 percent
per year (refer to MACO 2018 financial statements).
Variable expenses
Variable expenses consist of commission, research and development expenses, etc. For the first
9 months of 2019, the company has variable expenses equal to THB 5.11 million or 6% of sales and
service income. Therefore, the IFA estimates variable costs equal to 6% of sales and service revenue
throughout the projection period, which is equal to the ratio of cost of sales and services per sales
and service income for the first 9 months the year 2 0 1 9 . The IFA has the opinion that the ratio is
appropriate as it can reflect the operating results in the current situation.
The selling expenses from the 4th quarter of the year 2019 - 2029 are as follows;
Unit: Thousand Baht
Selling expenses
Selling expenses / Revenue from
sell and service (%)
Unit: Thousand Baht
Selling expenses
Selling expenses / Revenue from
sell and service (%)

4th quarter 2019F
2,737.88
9

2024F
14,168.28
9

2025F
14,917.68
9

2020F
11,530.09
9

2021F
12,139.37
9

2022F
12,780.99
9

2023F
13,456.69
9

2026F
15,706.91
9

2027F
16,538.08
9

2028F
17,413.46
9

2029F
18,335.38
9

d) Administrative expenses (Exclude depreciation and amortization)
Significant administrative expenses of MTS are salary, employee benefits, etc. In the year 2016
- the first 9 months of the year 2019, there were administrative expenses of THB 2 7 . 9 5 million, THB
1 8 . 9 2 million, THB 1 6 . 1 0 million and THB 9 . 8 9 million in respectively. Estimated administrative
expenses as follows;
Staff expenses
For the first 9 months of 2019, MTS has staff costs of THB 4.14 million. Therefore, IFA estimates
that for the 4th quarter of the year of 2019 is THB 1.38 million, based on the first 9 months of 2019 to
reflect the current situation and has increased since 2 0 2 0 by 5 . 7 5 % per year, which the IFA has
considered from historical data, MACO's policy and average of reports from actuarial According to the
actuarial report, the future salary increase rate is equal to 3 . 5 - 8 . 0 percent per year (refer to MACO
2018 financial statements).
Fixed expenses
Fixed expenses consist of utility bills, maintenance expenses, consultancy fees, etc. For the first
9 months of 2019, there are fixed expenses equal to THB 5.74 million. Therefore, the IFA estimates
for the 4 th quarter of the year 2019 is THB 1.91 million by referring to the first 9 months of the year
2 0 1 9 to reflect the current situation and the growth rate from 2 0 2 0 is equal to 2 . 0 0 % per year,
according to the average inflation rate from the past year 2009 - 2018 which reflects the change in
consumer product prices.
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The administrative expenses from the 4th quarter of the year 2019 - 2029 are as follows;
Unit: Thousand Baht
Administrative expenses
Growth (%)
Unit: Thousand Baht
Administrative expenses
Growth (%)

4th quarter 2019F
3,295.65
n/a
2024F
15,761.70
4

2025F
16,350.99
4

2020F

2021F

2022F

2023F

13,653.46

14,145.66

14,660.31

15,198.58

4

4

4

4

2028F
18,290.03
4

2029F
18,998.56
4

2026F
16,967.82
4

2027F
17,613.66
4

e) Financial costs
IFA estimates the interest rate for financial costs from 2020 onwards to be equal to 2.60 percent
by referring to the average interest rate as of 30 September 2019 of MTS.
f) Capital expenditure
From an interview with MACO executives, clarifying that after the previous investment, MACO
has no significant investment plans in MTS. However, the independent financial advisor suggests that
MTS needs to have investment expenses to maintain advertising media to be used continuously
Therefore, the investment cost estimate is close to the depreciation expenses in 2020.
g) Depreciation and amortization
Depreciation and amortization consist of depreciation of advertising media, office equipment,
fixture and furniture, vehicles, software etc. Based on accounting estimates and the accounting policy.
Depreciation has been calculated on the straight-line method over the useful life.
Media
3, 5 years
Equipment
5 years
Fixture and furniture
5 years
Vehicle
5 years
Software
3 – 5 years
h) Corporate income tax
Since 2019, corporate income tax rate equals to 20 percent of profit before tax throughout the
estimate.
i) Working Capital
IFA estimates the average collection period and average repayment period based on the
financial data of MACO for the first 9 months of 2019 to reflect MTS's operating results, with MTS not
changing any policies related to working capital.
Accounts receivable
Average
40
days
Accounts payable
Average
20
days
th
The financial projection during 4 quarter year 2019 - 2029 will be as follows;
Unit: Thousand Baht
Revenue from sale
Costs of goods sold

4th quarter 2019F
31,731.73
20,129.72

2020F
133,273.26
83,919.63

2021F
139,936.92
86,963.56

2022F
146,933.76
84,913.00

2023F
154,280.45
88,562.77
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Unit: Thousand Baht
Gross profit
Total revenues
Selling and administrative expenses
EBIT
EBITDA
Net Loss
Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues
Selling and administrative
expenses
EBIT
EBITDA
Net Loss

4th quarter 2019F
11,602.01
31,731.73
6,244.38
5,357.63
7,081.04
4,261.07
2024F
161,994.48
92,302.72
69,691.76
161,994.48

2025F
170,094.20
94,936.70
75,157.50
170,094.20

29,929.99
39,761.77
45,761.77
31,809.42

31,268.67
43,888.83
49,888.83
35,111.06

2020F
49,353.62
133,273.26
25,926.91
23,426.72
31,420.33
18,641.23

2021F
52,973.36
139,936.92
26,459.55
26,513.81
34,702.17
21,211.05

2026F
2027F
178,598.91 187,528.85
97,668.75 100,503.11
80,930.16 87,025.75
178,598.91 187,528.85
32,674.73
48,255.43
54,255.43
38,604.35

34,151.74
52,874.01
58,874.01
42,299.21

2022F
62,020.76
146,933.76
27,441.31
34,579.45
38,179.45
27,663.56

2023F
65,717.68
154,280.45
28,655.27
37,062.40
41,862.40
29,649.92

2028F
196,905.30
103,444.20
93,461.09
196,905.30

2029F
206,750.56
106,496.67
100,253.89
206,750.56

35,703.48
57,757.61
63,757.61
46,206.09

37,333.94
62,919.95
68,919.95
50,335.96

j) Terminal Value
The terminal value is calculated by perpetuity growth model. In the past, the advertising media
business was quite competitive. And there is no policy to change investment in the future Therefore,
the Independent Financial Advisor has determined the growth rate of cash flow after the projection
period at 0.00 percent per year.
k) Discount Rate
IFA uses Weighted Average Cost of Capital (WACC) to represent discount rate so as to calculate
the present value of free cash flow because the capital structure of out-of-home media advertising
business Consists of funds from shareholders 'equity and interest-bearing borrowings and liabilities,
WACC is calculated based on the weighted average of the cost of debt (Kd) and the cost of funds from
shareholders' equity (Ke) refer 3.5.1 (k). IFA has an opinion that OPP is a subsidiary of MACO, receiving
mainly funds from MACO and has a similar business. The IFA has opinion that MACO's WACC can reflect
the financial costs of MTS as well. Therefore, this rate is appropriate to be used in the calculation of
the MTS discount rate.
From the key assumptions above, the free cash flow and the fair value of MTS can be shown
as follows;
Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital

4th quarter 2019F
4,286.10
1,648.48
26.61

2020F
18,741.37
7,697.99
(6,000.00)
(568.35)

2021F
21,211.05
8,188.36
(6,000.00)
(598.44)

2022F
27,663.56
3,600.00
(6,000.00)
(630.08)

2023F
29,649.92
4,800.00
(6,000.00)
(663.34)
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Unit: Thousand Baht
Free Cash Flow to the Firm
Net Present Value
Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital
Free Cash Flow to the Firm
Terminal Value
Net Present Value
PV of Terminal Value
Enterprise Value

4th quarter 2019F
5,961.19
5,863.95

2020F
19,871.02
18,302.32

2021F
22,800.97
19,663.82

2022F
24,633.48
19,891.58

2024F
31,809.42
6,000.00
(6,000.00)
(698.29)
31,111.13

2025F
35,111.06
6,000.00
(6,000.00)
(735.02)
34,376.04

2026F
38,604.35
6,000.00
(6,000.00)
(773.63)
37,830.72

2027F
42,299.21
6,000.00
(6,000.00)
(814.20)
41,485.00

2028F
46,206.09
6,000.00
(6,000.00)
(856.85)
45,349.24

22,025.04

22,786.92

23,480.27

24,108.95

24,676.64

Enterprise Value
Add: Cash and Cash Equivalent as at 30 September 2019
Less: Interest Bearing Debt as at 30 September 2019
Net Free Cash Flows as at 30 September 2019 (Equity of company)

2023F
27,786.59
21,009.10
2029F
50,335.96
6,000.00
(6,000.00)
(901.66)
49,434.30
726,974.98
25,186.80
370,394.16
597,389.53

(Thousand baht)
597,389.53
26,538.64
623,928.18

From the fair value evaluation by DCF method, the fair value of MTS is THB 623.93 million.
3.5.5 Valuation of fair value of GSG
GSG engages in the business of design, production and the production of print media and
advertising media. In this regard, the IFA has prepared financial projections based on important
assumptions during the period 10.25 years (from the 4th quarter of year 2019 - 2029). say It is a good
time for GSG to show long-term cash flow from business operations. By operating the business to a
stable level (Stable Stage) or operating cash flow at a stable level Including consideration of factors
affecting cash flows such as income, cost, capital expenditure, working capital, loans and capital
structure, etc. The cash flow from the projection in the 10th year is appropriate to be used to calculate
the final value after the period. Estimated (Terminal Value)
In addition, the IFA has analyzed the assumptions from MACO and interviews with the
management and relevant officers which is based on the assumption that the business continues to
operate continuously No significant change has occurred. (Going-Concern Basis) and receiving financial
assistance Including according to the current economic situation.
However, if the economic conditions external factors and the internal factors of GSG has
changed significantly and affects GSG's operations including the assumptions that determine fair value
in this way will also change
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The Independent Financial Advisor has established important assumptions of GSG's financial
projections as follows:
Key Assumptions
a) Revenue from sales and services
GSG is a provider of design, production and production of publications and advertising media.
With revenue from sales and services in the year 2018 - the first 9 months of 2019 can be summarized
as follows
Unit: Thousand Baht
Revenue from sales and services

2016

2017
-

2018
26,904.62

-

9 months year 2019
82,411.74

Revenue from sales and services is revenue from the production of advertising media and the
production of advertising media for the companies in the group. For the 9 months of the year 2019,
comes from the income from the production of self-service advertising media in the proportion of
98% of the revenue from sales and services and the production of advertising media for companies in
the group in the proportion of 2 percent of sales and service revenue.
Revenue from advertising media production
GSG is a producer of advertising media from GSG's assets and is engaged in the production of
advertising media for companies in the group. The Independent Financial Advisor estimates the
revenue from advertising media production in the 4th quarter of 2019, based on the first 9 months of
2019 to reflect the current price and the average annual growth rate since 2020 is equal to 5.00 percent
per year in order to be in line with the growth rate of advertising rates of external advertising media
of the Independent Financial Advisor And based on data from the forecast of the growth rate of outof-home media in Thailand from the Dentsu Aegis report 2019.
Summary of estimated revenue from advertising media production from the 4th quarter of the
year 2019 - 2029 is as follows
Unit: Thousand Baht
Revenue from advertising media
production
Growth (%)
Unit: Thousand Baht
2024F
Revenue from advertising media 140,240.77
production
Growth (%)
5

Q4/2019F
27,470.58

2020F
2021F
115,376.43 121,145.25

n/a
2025F
147,252.81
5

5

2023F
133,562.64

5

5

5

2026F
2027F
154,615.45 162,346.23
5

2022F
127,202.52

5

2028F
170,463.54

2029F
178,986.71

5

5

144

Opinion of Independent Financial Advisor on Asset Acquisition and Connected
Transaction of Plan B Media Public Company Limited (“PLANB”)
b) Cost of sales and services (excluding depreciation)
Cost of sales and services consists of cost of rental, etc. Cost of sales and services is accounted
for 55 - 70 percent of sales and service revenue. In 2018 - the first 9 months of the year 2019,
summarized as follows:
Unit: Thousand Baht
Cost of sales and services
Cost of sales and services / revenue
from sales and services (%)

2016

2017
-

-

2018
19,880.76
74

9 months year 2019
47,690.67
58

The Independent Financial Advisor has formulated the assumptions of cost of sales and services
as follows
Variable cost
Variable costs consist of electricity costs Media production costs, etc. For the first 9 months of
2019, GSG had a variable cost of THB 35.91 million or 44 percent of sales and service income.
Therefore, the Independent Financial Advisor estimates variable costs equal to 44 percent of sales
and service revenue throughout the projection period, which is equal to the ratio of cost of sales and
services to sales and service income for the first 9 months of 2019. The Independent Financial Advisor
has an opinion that the said ratio is appropriate as it can reflect the operating results appropriately.
Employee expenses
For the first 9 months of 2019, GSG has employee expense of THB 11.78 million. Therefore, the
IFA estimates that the staff expenses in the 4th quarter of 2019 is THB 3.93 million by referring to the
first 9 months of 2019 to reflect the current situation and has increased since 2020 by 5.75 percent
per year, which the IFA has considered from past data, GSG policy and average of reports from actuarial
According to the actuarial report, the future salary increase rate is equal to 3.5-8.0 percent per year
(refer to MACO 2018 financial statements)
The cost of sales and services from the 4th quarter of the year 2019 - 2029 is as follows
Unit: Thousand Baht
Cost of sales and services
Cost of sales and services /
revenue from sales and services
(%)
Unit: Thousand Baht
Cost of sales and services
Cost of sales and services /
revenue from sales and services
(%)

Q4/2019F
15,896.89
58

2024F
81,881.88
58

2025F
86,131.77
58

2020F
66,884.74
58

2021F
70,353.55
58

2026F
90,603.11
58

2027F
95,307.49
58

2022F
74,002.97
58

2028F
100,257.11
58

2023F
77,842.43
58

2029F
105,464.80
58
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c) Selling expenses
GSG has significant selling expenses such as salaries, commission fees, certifications, etc. In 2018
- the first 9 months of the year 2019, there were sales expenses equal to THB 1.06 million and THB
3.74 million respectively. The independent estimates have assumed the cost of sales as follows;
Employee expenses
For the first 9 months of 2019, GSG has staff costs of THB 2.20 million. Therefore, the
independent financial advisor estimates that the staff expenses in the 4th quarter of year 2019 is 0.73
million baht by referring to the first 9 months of 2019 to reflect the current situation and has increased
since 2020 by 5.75 percent per year, which the IFA has considered from past data, GSG policy and
average of reports from actuarial According to the actuarial report, the future salary increase rate is
equal to 3.5-8.0 percent per year (refer to MACO 2018 financial statements)
Variable cost
Variable expenses consist of commission, research and development expenses, etc. For the first
9 months of 2019, GSG has variable costs equal to THB 1.54 million or 2 percent of sales and service
income. Therefore, the Independent Financial Advisor estimates variable costs equal to 2% of sales
and service revenue throughout the projection period, which is equal to the ratio of cost of sales and
services to sales and service income for the first 9 months of 2019. Financial Advisor has an opinion
that the said ratio is appropriate because it can reflect the operating results appropriately.
The selling expenses from the 4th quarter of the year 2019 - 2029 are as follows
Unit: Thousand Baht
Total selling expenses
Selling expenses / Revenue from
sales and services (%)
Unit: Thousand Baht
Total selling expenses
Selling expenses / Revenue from
sales and services (%)

Q4/2019F
1,246.63
5

2024F
6,499.68
5

2025F
6,853.72
5

2020F
2021F
5,257.84 5,543.96
5
5

2026F
7,227.13
5

2027F
7,620.98
5

2022F
5,845.73
5

2028F
8,036.39
5

2023F
6,164.00
5

2029F
8,474.55
5

d) Administrative expenses (Excluding depreciation and amortization)
GSG has significant administrative expenses which are Salary and employee benefits Utilities,
consulting fees, etc. In 2018 - the first 9 months of the year 2019, there were administrative expenses
of THB 9.22 million and THB 13.27 million respectively. In this regard, the independent financial advisor
has set the assumptions for the administrative expenses. As follows;
Employee expenses
For the first 9 months of 2019, GSG has staff costs of THB 6.26 million. Therefore, the
independent financial advisor estimates that for the 4th quarter of year 2019 is THB 2.09 million by
referring to the first 9 months of 2019 to reflect the current situation. And has increased since 2020 by
5.75 percent per year, which the IFA has considered from past data, GSG policy and average of reports
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from actuarial According to the actuarial report, the future salary increase rate is equal to 3.5-8.0
percent per year (refer to MACO 2018 financial statements)
Fixed cost
Fixed expenses consist of utility bills, maintenance fees, consultancy fees, etc. For the first 9
months of 2019, there are fixed expenses equal to THB 7.01 million. Therefore, the independent
financial advisor estimates for the 4th quarter of year 2019 is THB 2.34 million by reference. From the
first 9 months of the year 2019 to reflect the current situation and the growth rate from 2020 is equal
to 2.00 percent per year, according to the average inflation rate from the past year 2009 - 2018 which
reflects the change in consumer product prices
The administrative expenses from the 4th quarter of the year 2019 - 2029 are as follows
Unit: Thousand Baht
Total administrative expenses
Growth (%)
Unit: Thousand Baht
Total administrative expenses
Growth (%)

Q4/2019F

2024F
21,359.59
4

4,423.46
n/a

2020F
18,360.87
4

2021F
19,059.25
4

2022F
19,790.65
4

2023F
20,556.81
4

2025F
22,200.94
4

2026F
23,082.93
4

2027F
24,007.75
4

2028F
24,977.70
4

2029F
25,995.20
4

e) Financial Cost
The Independent Financial Advisor estimates the interest rate for financial costs from 2020
onwards to 2.60 percent based on the average interest rate as of 30 September 2019 of GSG.
f) Capital Expenditure
From an interview with MACO executives, clarifying that after the previous investment, MACO
has no significant investment plans in GSG. However, the independent financial advisor considers that
GSG needs to have investment expenses. To maintain advertising media to be used continuously
Therefore, the investment cost estimate is close to the depreciation expenses in 2020.
g) Depreciation and amortization
Depreciation and amortization consists of depreciation such as depreciation, building
improvements Machinery and production equipment Furniture and fixtures And office equipment
Computer and equipment, vehicles, etc. and amortization such as computer programs, etc., referring
to the accounting department's estimation, in accordance with the accounting policy that has been
depreciated using the straight-line method based on the useful life.
Building improvements
5 and 20 years
Machinery and production equipment
5 years
Furniture and fixtures and office equipment
5 years
Computer and equipment
3 and 5 year
Vehicle
5 year
Software
10 year
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h) Corporate Income Tax
Corporate income tax rate since 2019 equals to 20 percent of profit before tax Throughout the
forecast
i) Working Capital
The Independent Financial Advisor estimates the average collection period and average
repayment period. Based on GSG's financial data for the first 9 months of 2 0 1 9 to reflect GSG's
operating results, with no change in GSG's policy related to working capital.
Accounts receivable
Average 101 days
Accounts payable
Average 73
days
Inventory
Average 22
days
Summary of financial projections for the 4th quarter of the year 2019 - 2029 is as follows
Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues
Selling and administrative
expenses
EBIT
EBITDA
Net Profit (Loss)
Unit: Thousand Baht
Revenue from sale
Costs of goods sold
Gross profit
Total revenues
Selling and administrative
expenses
EBIT
EBITDA
Net Profit (Loss)

4th quarter 2019F
27,470.58
18,021.37
9,449.21
27,470.58
6,020.37
3,428.84
5,903.60
2,812.40

2020F
2021F
115,376.43 121,145.25
77,382.66 82,851.47
37,993.77 38,293.78
115,376.43 121,145.25
25,019.82
12,973.96
24,872.99
10,587.17

25,936.97
12,356.82
26,188.49
10,093.45

2026F
2027F
154,615.45 162,346.23
100,603.11 105,307.49
54,012.35 57,038.74
154,615.45 162,346.23

2022F
127,202.52
88,500.89
38,701.63
127,202.52

2023F
133,562.64
92,011.99
41,550.66
133,562.64

26,316.09
12,385.54
27,563.17
10,116.43

27,141.46
14,409.19
28,999.41
11,735.35

2028F
170,463.54
110,257.11
60,206.43
170,463.54

2029F
178,986.71
115,464.80
63,521.91
178,986.71

2024F
140,240.77
91,881.88
48,358.90
140,240.77

2025F
147,252.81
96,131.77
51,121.05
147,252.81

28,041.33

29,236.73

30,492.13

31,711.80

33,014.09

34,469.76

20,317.57
30,499.64
16,462.05

21,884.32
32,066.39
17,715.46

23,520.21
33,702.28
19,024.17

25,326.94
35,410.00
20,469.55

27,192.34
37,192.34
21,961.87

29,052.15
39,052.15
23,449.72

j) Terminal Value
Value of out-of-home media advertising business After the last estimate year Calculated by the
Perpetuity Growth Model because in the past, the advertising media business is quite competitive. And
there is no policy to change investment in the future Therefore, the Independent Financial Advisor
has determined the growth rate of cash flow after the projection period at 0.00 percent per year
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k) Discount Rate
The IFA uses the weighted average cost of capital (WACC) as the discount rate in calculating the
net present value of cash flows. Due to the capital structure of the outdoor media advertising business
Comprised of funds from shareholders 'equity and interest-bearing borrowings and liabilities, WACC is
calculated based on the weighted average of the cost of debt (Kd) and the cost of capital from
shareholders' equity (Ke) based on 3.5.1 (j) The independent financial advisor is of the opinion that
GSG is a subsidiary of MACO, receiving mainly funds from MACO and has a similar business. Therefore,
the IFA is of the opinion that MACO's WACC can also reflect the financial cost of GSG. Therefore, this
rate is appropriate to be used in the calculation of GSG discount rates.
Therefore, from the above assumptions Will be able to calculate cash flows and assess the fair
value of GSG as follows
Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital
Free Cash Flow to the Firm
Net Present Value
Unit: Thousand Baht
EBIT*(1-Tax)
+ Depreciation
- CAPEX
+/- Change in Working Capital
Free Cash Flow to the Firm
Terminal Value
Net Present Value
PV of Terminal Value
Enterprise Value

4th quarter 2019F
2,743.07
2,474.76
59.59
5,277.42
5,191.34
2024F
16,254.05
10,182.07
(10,000.00)
(1,294.01)
15,142.11

2025F
17,507.46
10,182.07
(10,000.00)
(1,357.54)
16,331.99

10,719.82

10,826.02

2022F
9,908.43
15,177.63
(10,000.00)
(1,175.72)
13,910.34
11,232.63

2023F
11,527.35
14,590.21
(10,000.00)
(1,233.45)
14,884.11
11,253.70

2026F
2027F
18,816.17 20,261.55
10,182.07 10,083.07
(10,000.00) (10,000.00)
(1,424.17) (1,494.06)
17,574.07 18,850.56

2028F
21,753.87
10,000.00
(10,000.00)
(1,567.37)
20,186.50

2029F
23,241.72
10,000.00
(10,000.00)
(1,644.26)
21,597.46
317,609.70
11,003.92
161,822.32
276,085.11

Enterprise Value
Add: Cash and Cash Equivalent as at 30 September 2019
Less: Interest Bearing Debt as at 30 September 2019
Net Free Cash Flows as at 30 September 2019 (Equity of company)

2020F
2021F
10,379.17
9,885.45
11,899.03 13,831.67
(10,000.00) (10,000.00)
(1,068.21) (1,120.68)
11,209.99 12,596.44
10,325.02 10,863.32

10,907.64

10,954.98

10,984.42

Thousand Baht)
276,085.11
4,720.39
10,000.00
270,805.50

From the fair value evaluation by DCF method, the fair value of GSG is 2 7 0 . 8 1 million
baht.
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3.5.6 The Valuation of GRA
IFA chooses to evaluate the fair value of GRA's equity by the SOTP, which is the fair value of
the business operated by GRA and the shareholders' equity of each subsidiary. GRA then multiply the
said value by multiplying the proportion that GRA holding in those subsidiaries to reflect the fair value
of the shareholders' equity of GRA with the details of valuation as follows
3.5.6.1 The Valuation of GRA’s operation
GRA engages in the business of providing services and production of advertising materials, tree
wall panels for both internal and external residences. In this regard, the IFA has prepared financial
projections based on important assumptions over the period of 10.25 years (from the 4th quarter of
2019 - 2029). It is suit for GRA to show long-term cash flow from business operations by operating a
business until the growth rates are stable. It includes the consideration of factors affecting cash flows
such as income, cost, capital expenditure, working capital, loans and capital structure, etc. The cash
flow from the projection in the 10th year is appropriate to be used to calculate the final value after
the estimated period. (Terminal Value)
In addition, the IFA has analyzed the assumptions from MACO and interviews with the
management and staffs. The assumptions are based on the business continuity with no significant
change (Going-Concern Basis), financial assistance, and under the current economic circumstance.
However, if the economic, external and internal situation of GRA has changed significantly, it
will affect GRA's operations and the assumptions that determine the fair value by this method.
IFA has established important assumptions of GRA's financial projections as follows:
Key assumptions of financial projections
a) Revenue from Sales and Services
GRA is a service provider and manufacturer of advertising media for tree wall panels. Revenue
from sales and services in the year 2016 - the first 9 months of 2019 can be summarized as follows
Unit: Thousand baht
Revenue from sales and services
Growth rate (%)

2016
385.03
n/a

2017
1,170.98
204

2018
1,374.74
17

9 month 2019
1,408.48
37*

* Annualization

IFA estimates the revenue from advertising media production in the 4th quarter of 2019, based
on the first 9 months of 2019 to reflect the current price. And, IFA estimates the average annual growth
rate of advertising rates since 2020 and onward at 5.00% per annum in order to be in line with the
growth rate of the revenue of out-of-home advertising media forecasted by IFA based on the forecast
of the growth rate of out-of-home advertising media in Thailand from the Dentsu Aegis report 2019.
Revenue from media production from the 4th quarter of the year 2019 - 2029 as follows:
Unit: Thousand baht
2020F
2021F
2022F
2023F
4th quarter 2019F
Revenue from media production
Growth rate (%)

469.49
n/a

1,971.87
5

2,070.46
5

2,173.98
5

2,282.68
5
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Unit: Thousand baht
Revenue from media production
Growth rate (%)

2024F
2,396.82
5

2025F
2,516.66
5

2026F
2,642.49
5

2027F
2,774.61
5

2028F
2,913.34
5

2029F
3,059.01
5

b) Cost of Sales and Services (Excluding Deprecation)
Cost of sales and services consists of cost of work order, cost of production, etc. Cost of sales
and services is accounted for 55 - 70 percent of revenue from sales and service. In 2016 - the first 9
months of the year 2019, summarized as follows:
Unit: Thousand baht
Cost of sales and services
Cost / Sales and Services (%)

2016
305.00
79

2017
878.42
75

2018
798.16
58

9 month 2019
662.34
47

IFA has determined the assumptions of cost of sales and services as follows:
Variable Cost
Variable costs consist of work order costs, cost of production, etc. For the first 9 months of
2019, GRA has variable costs of THB 0.66 million or 47% of revenue from sales and service. Therefore,
IFA estimates variable costs equal to 47% of revenue from sales and service throughout the projection
period, which is equal to the ratio for the first 9 months of 2019. IFA has an opinion that the said ratio
is appropriate as it can reflect the operating results appropriately.
Cost of sales and service from the 4th quarter of the year 2019 - 2029 as follows:
Unit: Thousand baht
2020F
2021F
2022F
2023F
4th quarter 2019F
Cost of sales and services
Cost / sales and services (%)
Unit: Thousand baht
Cost of sales and services
Cost / sales and services (%)

220.78
47
2024F
1,127.10
47

2025F
1,183.46
47

927.27
47
2026F
1,242.63
47

973.64
47
2027F
1,304.76
47

1,022.32
47
2028F
1,370.00
47

1,073.43
47
2029F
1,438.50
47

c) Administrative expenses (Excluding depreciation and amortization)
GRA has significant administrative expenses, such as consulting fees. In 2018 - the first 9
months of 2019, administrative expenses were THB 0.34 million, THB 0.13 million, THB 0.91 million
and THB 0.16 million respectively. IFA has determined the assumptions of the administrative expenses
as follows
Fixed expenses
Fixed expenses consist of consulting fees, etc. For the first 9 months of 2019, there are fixed
expenses equal to 0.16 million baht. Therefore, the independent financial advisor estimates for the
4th quarter of year 2019 is equal to 0.05 million baht by referring to the first 9 months. Year 2019 to
reflect the current situation and the projected growth rate since 2020 is equal to 2.00% per year,
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according to the average inflation rate from the past year 2009 - 2018 which reflects the change in
consumer product prices.
The administrative expenses from the 4th quarter of the year 2019 - 2029 are as follows:
Unit: Thousand baht
Administrative expenses
Growth rate (%)
Unit: Thousand baht
Administrative expenses
Growth rate (%)

4th quarter 2019F
52.98
n/a
2024F
233.98
2

2025F
238.66
2

2020F
216.16
2
2026F
243.43
2

2021F
220.48
2
2027F
248.30
2

2022F
224.89
2

2023F
229.39
2

2028F
253.27
2

2029F
258.33
2

d) Financial Cost
IFA estimates the interest rate for financial costs from 2020 onwards is equal to 2.60% per
annum, referring to the average interest rate as of 30 September 2019 of GRA.
e) Capital Expenditure
From the interview with the management of MACO, clarifying that after the previous
investment, MACO has no significant investment plan in GRA. However, IFA think that GRA needs
investment expenses. To maintain equipment and tools that can be used continuously. Therefore,
the investment cost is estimated to close to the depreciation expenses in 2020.
From the interview with the management of MACO, clarifying that after the previous
investment, MACO has no significant investment plan in GRA and as of 30 September 2019, GRA has
no fixed assets. Therefore, the Independent Financial Advisor estimates the investment cost to be
equal to zero throughout the projection period.
f) Income Tax
Corporate income tax rate since 2019 equals to 20% of profit before tax throughout the
forecast
g) Working Capital
IFA estimates the average collection period and average repayment period from the financial
data of GRA for the first 9 months of 2019 to reflect GRA's operating results, with GRA not changing any
policies related to working capital.
Accounts receivable
66 days
Accounts payable
193 days
Average inventories
31 days.
Summary of financial projections for the 4th quarter of the year 2019 - 2029 is as follows
Unit: Thousand baht
Sales and services
Cost
Gross profit
Total revenue

4th quarter 2019F
469.49
220.78
248.71
469.49

2020F
1,971.87
927.27
1,044.59
1,971.87

2021F
2,070.46
973.64
1,096.82
2,070.46

2022F
2,173.98
1,022.32
1,151.67
2,173.98

2023F
2,282.68
1,073.43
1,209.25
2,282.68
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Unit: Thousand baht
Selling and administrative
expenses
EBIT
EBITDA
Net Profit
Unit: Thousand baht
Sales and services
Cost
Gross profit
Total revenue
Selling and administrative
expenses
EBIT
EBITDA
Net Profit

4th quarter 2019F
52.98

2020F
216.16

2021F
220.48

2022F
224.89

2023F
229.39

195.73
195.73
(1,392.42)

828.43
828.43
(986.37)

876.34
876.34
(938.46)

926.77
926.77
(888.03)

979.86
979.86
(834.94)

2024F
2,396.82
1,127.10
1,269.71
2,396.82
233.98

2025F
2,516.66
1,183.46
1,333.20
2,516.66
238.66

2026F
2,642.49
1,242.63
1,399.86
2,642.49
243.43

2027F
2,774.61
1,304.76
1,469.85
2,774.61
248.30

2028F
2,913.34
1,370.00
1,543.34
2,913.34
253.27

2029F
3,059.01
1,438.50
1,620.51
3,059.01
258.33

1,035.73
1,035.73
(779.07)

1,094.54
1,094.54
(720.26)

1,156.43
1,156.43
(658.37)

1,221.55
1,221.55
(593.25)

1,290.08
1,290.08
(524.72)

1,362.18
1,362.18
(452.62)

h) Terminal Value
Value of out-of-home media advertising business after the last estimate year Calculated by
the Perpetuity Growth Model because in the past, the advertising media business is quite competitive.
And there is no policy to change investment in the future. Therefore, IFA has determined the growth
rate of cash flow after the projection period at 0.00 percent per year.
i) Discount Rate
IFA uses the weighted average cost of capital (WACC) as the discount rate in calculating the
net present value of cash flows. Due to the capital structure of the OOH media advertising business
comprised of funds from shareholders’ equity and interest-bearing debt and liabilities, WACC is
calculated based on the weighted average of the cost of debt (Kd) and the cost of capital from
shareholders' equity (Ke) based on 3.5.1 (j) IFA’s opinion is that EOA is a subsidiary of MACO, mainly
receiving funds from MACO and operating related businesses. IFA’s opinion is that MACO's WACC can
reflect the financial cost of GRA as well. Therefore, the said rate is appropriate to be used in the
calculation of the discount rate of GRA.
Therefore, from the above assumptions, it will be able to calculate cash flows and evaluate
the fair value of GRA as follows:
Unit: Thousand baht
EBIT*(1-Tax)
+ Depreciation & Amortization
- Capital Expenditure
+/- Change in Working Capital
Free Cash Flow to the Firm

4th quarter 2019F
156.59
156.23

2020F
662.75
6.41
669.16

2021F
701.07
6.73
707.81

2022F
741.42
7.07
748.49

2023F
783.89
7.42
791.31
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Unit: Thousand baht
Present Value
Unit: Thousand baht
EBIT*(1-Tax)
+ Depreciation & Amortization
- Capital Expenditure
+/- Change in Working Capital
Free Cash Flow to the Firm
Terminal Value
Present Value
PV of Terminal Value
Net Present Value

4th quarter 2019F
153.69

2020F
616.33

2021F
610.42

2022F
604.41

2024F
828.59
7.79
836.38

2025F
875.63
8.18
883.82

2026F
925.14
8.59
933.73

2027F
977.24
9.02
986.26

2028F
1,032.06
9.47
1,041.54

592.11
-

585.86
-

579.54
-

573.17
-

566.75
-

2023F
598.30
2029F
1,089.74
9.95
1,099.69
16,171.92
560.29
8,239.60
14,280.46

Unit: Thousand baht
14,280.46
1,553.32
69,800.00
(53,966.22)

Net Present Value
Plus : Cash as of 30 September 2019
Minus : Interest-bearing Debt as of 30 September 2019
Net Equity Value as of 30 September 2019

To evaluate the fair value by DCF, the fair value of GRA’s operation is THB (53.97) million.
3.5.6.2 The Valuation of GRA
Based on the fair value data of the shareholders’ equity of each GRA subsidiary, it is able to
calculate the fair value of the GRA's shareholders' equity in accordance with the SOTP methodology
as follows:
No.

1
2
3

Company

Fair Value of Equity
(THB million)

GRA
MTS
GSG

% Holding
(%)
(53.97)
623.93
270.81

Total Fair Value of GRA

100.00
60.00

Fair Value of Investment
(THB million)
(53.97)
623.93
162.49
732.45

From the above calculation, the fair values of GRA’s subsidiaries are multiplied by the
%holding as the result in the fair value of GRA's shareholders' equity equal to THB 732.45 million.
3.5.7 The Valuation of COM
COM operates the business of providing services of OOH advertising media. In this regard, IFA
has prepared financial projections based on important assumptions over the period of 10.25 years
period (from the 4th quarter of the year 2019 - 2029). It is suit for COM to show long-term cash flow
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from business operations by operating a business until the growth rates are stable. It Includes the
consideration of factors affecting cash flows such as income, cost, capital expenditure, working capital,
loans and capital structure, etc. The cash flow from the projection in the 10th year is appropriate to
be used to calculate the final value after the estimated period. (Terminal Value)
In addition, the IFA has analyzed the assumptions from MACO and interviews with the
management and staffs. The assumptions are based on the business continuity with no significant
change (Going-Concern Basis), financial assistance, and under the current economic circumstance.
However, if the economic, external and internal situation of COM has changed significantly, it
will affect COM's operations and the assumptions that determine the fair value by this method.
IFA has established important assumptions of COM's financial projections as follows:
Key assumptions of financial projections
a) Revenue from Sales and Services
COM is a OOH advertising media provider with revenue from sales and services in the year
2016 - the first 9 months of 2019 can be summarized as follows:
Unit: Thousand baht
Revenue from sales and services
Growth rate (%)

2016
119,933.66
n/a

2017
131,114.77
9

2018
93,250.15
(29)

9 month 2019
63,544.50
(9)*

* Annualization

Revenue from sales and services can be divided into 2 parts consisting of 1) Revenue from
advertising media 2) Other income. The main revenue of EOA for the 9 months of 2019 comes from
advertising media revenue in the proportion of 96% of revenue from sales and services followed by
other income from advertising media, which accounts for 4% of revenue from sales and services.
Revenue from advertising media
COM's main revenue for the 9 months of 2019 comes from static billboard, which accounts
for 83% of revenue from sales and service followed by digital billboard, with 17% of revenue from
sales and service. COM is the media provider such as static billboard, digital billboard, etc. It can be
classified as follows:
•
Revenue from static billboard (“Billboard”)
COM is a provider of billboard consisting of large and medium billboards with large billboards
installed in the expressway area, the junction of the main districts, and important business districts.
COM provides installation services in major provinces in Thailand such as shopping malls, markets and
educational district.
•
Revenue from digital billboard (“LED”)
COM is a digital advertising media service provider operated since July 2017, located in strategic
provinces such as Chiang Mai, Khon Kaen, Udon Thani, Phuket, Rayong, which are the main districts of
each region with the selected locations focusing on densely populated areas with high purchasing
power or in the community area with a lot of travelers.
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•

•

IFA estimates the revenue from advertising media as follows:
Revenue from billboards
o Number of billboards
In general, the number of billboards will change from decreasing at the end of the rental
contract and increasing from the procurement of billboards in new locations. In each period,
but the COM will try to keep billboards in potential locations. IFA has analyzed the growth of
the OOH advertising media business as well as inquiring the management of MACO that does
not have a plan to invest in billboards in COM. However, from the management interview, some
billboards with low income will be cancelled in 2020. Therefore, IFA estimates the number of
billboards after the reduction. IFA think that it reflect the current situation of COM so that the
above assumptions are suit for the valuation.
o Occupancy rate
IFA estimates that the occupancy rate in 2019 will be equal to the first 9 months of 2019
due to the high competition in the advertising media business and the management does not
have a policy to increase billboards and estimate the occupancy rate since 2020 based on
billboard advertising revenue in 2019. IFA has considered that the above assumptions are
appropriate for the valuation.
o Advertising rates
IFA estimates that the average advertising rate for the year 2019 is equal to the first 9
months of 2019 to reflect the current price. And, IFA estimates the average annual growth rate
of advertising rates since 2020 and onward at 5.00% per annum in order to be in line with the
growth rate of the revenue of out-of-home advertising media forecasted by IFA based on the
forecast of the growth rate of out-of-home advertising media in Thailand from the Dentsu Aegis
report 2019.
Revenue from LED
o Number of LED
In general, the number of LED will change from decreasing at the end of the rental
contract and increasing from the procurement of LED in new locations. In each period, but the
COM will try to keep billboards in potential locations. IFA has analyzed the growth of the OOH
advertising media business as well as inquiring the management of MACO that does not have a
plan to invest in LED in COM. Therefore, IFA thinks that, though the number of LED may vary
(increases or decreases), COM will maintain the number of LED at the current level. IFA therefore
estimates that the number of LED will be the same throughout the projection period as same
as the number of LED as of 30 September 2019, which is the latest information that the IFA
received from MACO to reflect the current situation of COM so that the above assumptions are
suit for the valuation.
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o Occupancy rate
IFA estimates that the occupancy rate will be the same throughout the forecast,
equivalent to the first 9 months of 2019 because of the high competition in the advertising
media business and the management does not have a policy to add billboards. IFA has
considered that the above assumptions are appropriate for the valuation.
o Advertising rates
IFA estimates that the average advertising rate for the year 2019 is equal to the first 9
months of 2019 to reflect the current price. And, IFA estimates the average annual growth rate
of advertising rates since 2020 and onward at 5.00% per annum in order to be in line with the
growth rate of the revenue of out-of-home advertising media forecasted by IFA based on the
forecast of the growth rate of out-of-home advertising media in Thailand from the Dentsu Aegis
report 2019.
Revenue from advertising media from the 4th quarter of the year 2019 - 2029 as follows
Unit: Thousand baht
Revenue from billboard
Growth rate (%)
Revenue from LED
Growth rate (%)
Total revenue from advertising media
Unit: Thousand baht
Revenue from billboard
Growth rate (%)
Revenue from LED
Growth rate (%)
Total revenue from advertising
media

2024F
86,328.92
5
17,599.74
5
103,928.66

4th quarter 2019
16,910.24
n/a
3,447.46
n/a
20,357.71

2020F
71,023.01
5
14,479.35
5
85,502.37

2025F
90,645.36
5
18,479.73
5
109,125.10

2026F
95,177.63
5
19,403.72
5
114,581.35

2021F
74,574.17
5
15,203.32
5
89,777.49
2027F
99,936.51
5
20,373.90
5
120,310.42

2022F
78,302.87
5
15,963.49
5
94,266.36

2023F
82,218.02
5
16,761.66
5
98,979.68

2028F
104,933.34
5
21,392.60
5
126,325.94

2029F
110,180.01
5
22,462.23
5
132,642.24

•

Revenue from media production
COM is a producer of advertising media from COM's assets, which has been specially created
to meet the specific requirements of customers, such as the construction of billboards, design,
decoration, etc.. COM provides both the production services and production agents.
The Independent Financial Advisor estimates the revenue from media production from the
4th quarter of 2019 onwards, equal to 4% of revenue from advertising media. Based on the first 9
months of 2019 to reflect the current situation of COM.
Revenue from advertising media production from the 4th quarter of the year 2019 - 2029 as
follows:
Unit: Thousand baht
Revenue from media production

4th quarter 2019
823.79

2020F
2021F
3,459.93 3,632.92

2022F
3,814.57

2023F
4,005.30
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Unit: Thousand baht
Revenue from media production/Revenue from
advertising media (%)
Unit: Thousand baht
Revenue from media production
Revenue
from
media
production/ Revenue from
advertising media (%)

2024F
4,205.56
4

4th quarter 2019
4

2025F
4,415.84
4

2020F

2026F
4,636.63
4

4

2021F
4

2027F
4,868.46
4

2022F

2023F
4

2028F
5,111.89
4

4

2029F
5,367.48
4

b) Cost of Sales and Services (Excluding Deprecation)
Cost of sales and services consists of cost of rental, etc., cost of sales and services accounted
for 55% – 70% of revenue from sales and services in 2016 - the first 9 months of the year 2019,
summarized as follows:
Unit: Thousand baht
Cost of sales and services
Cost / Sales and Services

2016
66,400.19
55

2017
75,279.67
57

2018
65,551.44
70

9 month 2019
36,301.32
57

IFA has determined the assumptions of cost of sales and services as follows:
Variable Cost
Variable costs consist of rental fees, advertising fees, signboard taxes, etc. For the first 9 months
of 2019, COM has a variable cost of THB 11.62 million or 18% of revenue from sales and service.
Therefore, IFA estimates the variable cost equal to 18% of revenue from sales and service throughout
the projection period, which is equal to the ratio of cost of sales and services to sales and service
income for the first 9 months of 2019. IFA has an opinion that the said ratio is appropriate as it can
reflect the operating results appropriately.
Staff expenses
For the first 9 months of 2019, COM has staff expenses of THB 0.80 million. Therefore, the IFA
estimates that the staff expenses in the 4th quarter of year 2019 is THB 0.27 million by referring to the
first 9 months of 2019 to reflect the current situation and has an increase rate since 2020 equal to
5.75% per year IFA has considered from the historical data of COM's policy and the average of the
actuarial report, the future salary increase rate is equal to 3.5%-8.0% per year. (refer to MACO 2018
consolidated financial statements)
Fixed cost
Fixed costs consist of rental fees, etc. For the first 9 months of 2019, there are fixed costs
equal to THB 23.88 million. Therefore, the independent financial advisor estimates the fixed costs for
the 4th quarter of the year 2019 is THB 7.96 million by referring to the first 9 months of 2019 to reflect
the current situation and the projected growth rate since 2020 is equal to 2.00% per year, according
to the average inflation rate from the past year 2009 - 2018 which reflects the change in consumer
product prices.
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The cost of sales and services from the 4th quarter of the year 2019 - 2029 is as follows:
Unit: Thousand baht
Cost of sales and services
Cost / sales and services (%)
Unit: Thousand baht
Cost of sales and services
Cost / sales and services (%)

4th quarter 2019F
12,100.44
57
2024F
56,341.89
52

2025F
58,115.19
51

2020F
2021F
49,874.84 51,402.95
56
55

2026F
59,956.66
50

2027F
61,869.35
49

2022F
2023F
52,988.47 54,633.91
54
53
2028F
63,856.42
49

2029F
65,921.18
48

c) Selling Expenses
COM has significant selling expenses, including salaries, commission fees, certifications, etc. In
2016 - the first 9 months of 2019, sales expenses were THB 14.13 million, THB 5.01 million, THB 4.86
million, and THB 4.14 million. In this regard, IFA has determined the assumptions of estimated selling
expenses as follows:
Staff expenses
For the first 9 months of 2019, COM has staff expenses of THB 0.60 million. Therefore, the
independent financial advisor estimates that the staff expenses for the 4th quarter of year 2019 is THB
0.20 million by referring to the first 9 months of 2019 to reflect the current situation and has been
increasing since 2020 is equal to 5.75% per year. IFA has considered from the historical data of INK's
policy and the average of the actuarial report, the future salary increase rate is equal to 3.5%-8.0% per
year. (refer to MACO 2018 consolidated financial statements)
Variable expenses
Variable expenses consist of commission, research and development expenses, etc. For the
first 9 months of 2019, COM has variable expenses equal to 3.54 million baht or 6% of revenue from
sales and service. Therefore, IFA estimates the variable cost equal to 6% of revenue sales and service
throughout the projection period which is equal to the ratio for the first 9 months of 2019. IFA has an
opinion that the said ratio is appropriate as it can reflect the operating results appropriately.
The selling expenses from the 4th quarter of the year 2019 - 2029 are as follows:
Unit: Thousand baht
Selling expenses
Selling expenses/Sales and service (%)
Unit: Thousand baht
Selling expenses
Selling expenses/ Sales and
service (%)

4th quarter 2019F
1,379.57
n/a
2024F
6,379.96
6

2025F
6,713.83
6

2020F
2021F
5,200.19 5,473.29
6
6

2026F
7,064.88
6

2027F
7,433.99
6

2022F
5,760.47
6
2028F
7,822.09
6

2023F
6,062.44
6
2029F
8,230.15
6

d) Administrative expenses (Excluding depreciation and amortization)
COM has significant administrative expenses, which are salary and office employee benefits,
utilities, consulting fees, etc. In the year 2016 - the first 9 months of the year 2019, the administrative
159

Opinion of Independent Financial Advisor on Asset Acquisition and Connected
Transaction of Plan B Media Public Company Limited (“PLANB”)
expenses were THB 30.08 million, THB 22.19 million, THB 9.12 million and THB 5.43 million,
respectively. Administrative expenses are as follows:
Staff expenses
For the first 9 months of 2019, COM has staff costs equal to THB 2.46 million. Therefore, IFA
estimates that for the 4th quarter of 2019 is THB 0.82 million by referring to the first 9 months of 2019
to reflect the current situation and has been increasing since 2020 by 5.75% per year. IFA has
considered from the historical data of COM's policy and the average of the actuarial report, the future
salary increase rate is equal to 3.5%-8.0% per year. (refer to MACO 2018 consolidated financial
statements)
Fixed expenses
Fixed expenses consist of utility bills, maintenance fees, consultancy fees, etc. For the first 9
months of 2019, there are fixed expenses equal to THB 2.97 million. Therefore, IFA estimates for the
4th quarter of the year of 2019 equal to THB 0.99 million by reference from the first 9 months of the
year 2019 to reflect the current situation and the projected growth rate since 2020 is equal to 2.00%
per year, according to the average inflation rate from the past year 2009 - 2018 which reflects the
change in consumer product prices.
The administrative expenses from the 4th quarter of the year 2019 - 2029 are as follows:
Unit: Thousand baht
Administrative expenses
Growth rate (%)
Unit: Thousand baht
Administrative expenses
Growth rate (%)

4th quarter 2019F
1,809.85
n/a
2024F
8,709.11
4

2025F
9,045.90
4

2020F
2021F
7,507.16 7,787.33
4
4

2026F
9,398.77
4

2027F
9,768.59
4

2022F
8,080.57
4
2028F
10,156.27
4

2023F
8,387.59
4
2029F
10,562.75
4

e) Financial Cost
The Independent Financial Advisor estimates the interest rate for financial costs from 2020
onwards to be equal to 2.10 percent based on the average interest rate as of 30 September 2019 of
COM.
f) Capital Expenditure
From the interview with the management of MACO, clarifying that after the previous
investment, MACO has no significant investment plan in COM. However, IFA think that COM needs
investment expenses. To maintain equipment and tools that can be used continuously. Therefore, the
investment cost is estimated to close to the depreciation expenses in 2020.
g) Depreciation and Amortization
Depreciation and amortization consist of depreciation such as depreciation of buildings and
building improvements, advertising media, furniture and office equipment, vehicles, etc. and
amortization such as computer software, etc., based on accounting estimates that are in accordance
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with the policy accounting for which depreciation has been calculated on the straight-line method
over the useful life.
Buildings and building improvements
20
years
Advertising media
5
years
Equipment
5
years
Accessories And office equipment
5
years
Motor vehicles
5
years
Computer software
3 - 5 years
h) Income Tax
Corporate income tax rate since 2019 equals to 20% of profit before tax throughout the
forecast
i) Working Capital
IFA estimates the average collection period and average repayment period. Based on the
financial data of COM, the first 9 months of 2019, to reflect the operating results of COM, without any
changes in policies related to working capital.
Accounts receivable
35
days
Accounts payable
9
day
Summary of financial projections for the 4th quarter of the year 2019 - 2029 is as follows
Unit: Thousand baht

4th quarter
2019F
21,181.50
14,579.30
6,602.20
21,181.50
3,223.56
3,378.64
5,891.64
2,679.96

2020F
88,962.29
61,790.29
27,172.00
88,962.29
12,786.55
14,385.45
26,380.10
11,508.36

2024F
108,134.22
66,341.89
41,792.33
108,134.22
15,089.07

2025F
113,540.93
68,115.19
45,425.75
113,540.93
15,759.73

26,703.26
36,703.26
21,362.61

29,666.02
39,666.02
23,732.82

Sales and services
Cost
Gross profit
Total revenue
Selling and administrative expenses
EBIT
EBITDA
Net Profit
Unit: Thousand baht
Sales and services
Cost
Gross profit
Total revenue
Selling and administrative
expenses
EBIT
EBITDA
Net Profit

2021F

2022F

2023F

93,410.41
59,724.09
33,686.32
93,410.41
13,300.59
20,385.73
28,746.84
16,308.58

98,080.93
58,988.47
39,092.46
98,080.93
13,854.54
25,237.92
31,251.41
20,190.34

102,984.97
62,633.91
40,351.07
102,984.97
14,455.60
25,895.46
33,901.03
20,716.37

2026F
119,217.98
69,956.66
49,261.32
119,217.98
16,463.65

2027F
125,178.88
71,869.35
53,309.53
125,178.88
17,202.58

2028F
131,437.82
73,856.42
57,581.41
131,437.82
17,978.35

2029F
138,009.72
75,921.18
62,088.53
138,009.72
18,792.90

32,797.67
42,797.67
26,238.13

36,106.95
46,106.95
28,885.56

39,603.05
49,603.05
31,682.44

43,295.64
53,295.64
34,636.51
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j) Terminal Value
Value of out-of-home media advertising business after the last estimate year Calculated by
the Perpetuity Growth Model because in the past, the advertising media business is quite competitive.
And there is no policy to change investment in the future. Therefore, IFA has determined the growth
rate of cash flow after the projection period at 0.00 percent per year.
k) Discount Rate
IFA uses the weighted average cost of capital (WACC) as the discount rate in calculating the
net present value of cash flows. Due to the capital structure of the OOH media advertising business
comprised of funds from shareholders’ equity and interest-bearing debt and liabilities, WACC is
calculated based on the weighted average of the cost of debt (Kd) and the cost of capital from
shareholders' equity (Ke) based on 3.5.1 (j) IFA’s opinion is that COM is a subsidiary of MACO, mainly
receiving funds from MACO and operating related businesses. IFA’s opinion is that MACO's WACC can
reflect the financial cost of COM as well. Therefore, the said rate is appropriate to be used in the
calculation of the discount rate of COM.
Therefore, from the above assumptions, it will be able to calculate cash flows and evaluate
the fair value of COM as follows:
Unit: Thousand baht

4th quarter 2019F
2,702.91
2,505.83
19.31
5,228.05
5,142.77

EBIT*(1-Tax)
+ Depreciation & Amortization
- Capital Expenditure
+/- Change in Working Capital
Free Cash Flow to the Firm
Present Value
Unit: Thousand baht
EBIT*(1-Tax)
+ Depreciation & Amortization
- Capital Expenditure
+/- Change in Working Capital
Free Cash Flow to the Firm
Terminal Value
Present Value
PV of Terminal Value
Net Present Value

2024F
21,362.61
10,000.00
(10,000.00)
(454.34)
20,908.27

2025F
23,732.82
10,000.00
(10,000.00)
(477.50)
23,255.32

14,801.95

15,415.30

Net Present Value
Plus : Cash as of 30 September 2019

2020F
2021F
11,508.36 16,308.58
11,994.65 8,361.11
(10,000.00) (10,000.00)
(372.28)
(391.31)
13,130.73 14,278.38
12,094.13 12,313.84
2026F
2027F
26,238.13 28,885.56
10,000.00 10,000.00
(10,000.00) (10,000.00)
(501.83)
(527.38)
25,736.31 28,358.18
15,973.67

16,480.32

2022F
20,190.34
6,013.49
(10,000.00)
(411.29)
15,792.53
12,752.50

2023F
20,716.37
8,005.57
(10,000.00)
(432.29)
18,289.65
13,828.58

2028F
31,682.44
10,000.00
(10,000.00)
(554.22)
31,128.23

2029F
34,636.51
10,000.00
(10,000.00)
(582.41)
34,054.11
500,795.68
17,350.59
255,155.68
408,247.64

16,938.32

Unit: Thousand baht
408,247.64
41,572.52
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