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Part 1 Executive Summary
The meeting of the Board of Directors No. 3/2022 of Total Access Communication Public Company Limited
( the “ Company” ) , which was held on 18 February 2022, approved the amalgamation between the Company and
TRUE Corporation Public Company Limited (“TRUE”) under the provisions of Public Limited Companies Act B.E.
2535, as amended (the “PLCA”) (the “Amalgamation”) and approved for the Company to enter into an amalgamation
agreement with TRUE (the “Amalgamation Agreement”) to set forth the terms and conditions of the Amalgamation as
well as proposed to the Extraordinary General Meeting of the Shareholders No.1/2022 which will be held on 4 April
2022 for approval of the Amalgamation.
As part of the process of the Amalgamation, there will be an allocation of shares in a new company which
will be created as a result of the Amalgamation (“NewCo”) to the shareholders of the Company and TRUE in
accordance with the following ratios (Exchange Ratios):
1 existing share in the Company
1 existing share in TRUE

to
to

6.13444 shares in the NewCo; and
0.60018 shares in the NewCo.

The above Exchange Ratios have been considered based on NewCo’s registered and paid-up capital of
THB 138,208,403,204, divided into 34,552,100,801 ordinary shares, with a par value of THB 4.0.
In the allocation of shares in NewCo to its shareholders, if there is a fraction of a share which is greater than
or equal to 0.5 share as a result of the calculation in accordance with the foregoing ratios, such fraction will be
rounded up to 1 share. If a fraction of a share is less than 0.5, such fraction will be disregarded. NewCo will pay
compensation for the lesser shares to the relevant shareholders in proportion to the disregarded fraction of a share,
at the price and within the period to be further determined. The details and principles for the rounding of shares may
be subject to further consideration as deemed appropriate.
In order to ensure that the capital of NewCo is comprised of 34,552,100,801 ordinary shares with a par value
of THB 4 per share, Citrine Global Company Limited and Citrine Venture SG Pte Ltd have agreed to be balancers
(the “Balancers”) for the purpose of the rounding of shares and shall pay to or receive compensation from NewCo for
such balancing of shares. Therefore, if the total number of issued shares in NewCo to be allocated to its shareholders,
which is calculated according to the foregoing ratios, is more than 34,552,100,801 shares immediately after the
Amalgamation, NewCo will allocate fewer shares to the Balancers so that the total number of issued shares in NewCo
allocated to its shareholders will be equal to 34,552,100,801 shares. NewCo will compensate the Balancers in cash
for such fewer number of shares allocated to them in an amount equivalent to the compensation of per share in
NewCo, which is payable to shareholders for the disregarded fractions of shares, multiplied by the number of such
fewer number of shares in NewCo allocated to the Balancers. In the event that the total number of issued shares in
the NewCo, calculated according to the foregoing proportions, is less than 34,552,100,801 shares immediately after
the Amalgamation, NewCo will allocate additional shares to the Balancers so that the total number of issued shares
in NewCo allocated to its shareholders will be equal to 34,552,100,801 shares. In this case the Balancers will pay for
the additional shares in NewCo in the amount equivalent to the compensation per share in the NewCo, which is
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payable to shareholders for the disregarded fractions of shares, multiplied by the number of the additional number of
shares in NewCo allocated to the Balancers.
The key procedures of the Amalgamation to be undertaken by the Company and TRUE are summarised
below.
(1) Each of the Company and TRUE holds a shareholders meeting to consider and approve the
Amalgamation and other acts relating to the Amalgamation, including a reduction of registered capital
with respect to unissued shares and an amendment to the memorandum of association to reflect the
reduction of registered capital of the Company. The Amalgamation must be approved by the
shareholders meeting of each of the Company and TRUE by the votes of at least three-fourths of total
votes of shareholders attending the meeting and entitled to vote in accordance with the provisions of
the PLCA.
(2) Once the shareholders meeting of each of the Company and TRUE approves the Amalgamation, each
of the Company and TRUE will be required to notify its creditors in writing of the shareholders meeting's
resolution which approves the Amalgamation within 14 days from the date on which the shareholders
meeting passes the resolution approving the Amalgamation and allow the creditors to object the
Amalgamation within the period of 2 months from the date of receipt of the notification. Each of the
Company and TRUE will also be required to publish the shareholders meeting’s resolution in a
newspaper within such 14 days. In case any creditor objects to the Amalgamation, the PLCA stipulates
that the Company and/or TRUE (as the case may be) shall satisfy or give security for such objection
in order to further proceed with the Amalgamation.
(3) If the shareholders meeting of each of the Company and TRUE resolves to approve the Amalgamation,
but there are shareholders who attend the shareholders meeting and vote against the Amalgamation
(the “Dissenting Shareholders”), the Company shall arrange for a person(s) who will purchase shares
of the Company from the Dissenting Shareholders at the last traded price on the Stock Exchange of
Thailand (“SET”) immediately prior to the date on which the shareholders’ meeting of the Company
resolves to approve the Amalgamation (the “Offer Price”), which in this case is the last traded price on
1 April 2022, pursuant to Section 146 paragraph 2 of the PLCA (the “Purchasers”).
In this regard, the Purchasers will purchase the shares from the Dissenting Shareholders at the Offer
Price after completion of the conditional voluntary tender offer for all shares in the Company at the
tender offer price of THB 47.76 per one share in the Company (the “VTO”).With the intention to provide
an opportunity to the existing shareholders of the Company who do not wish to hold shares in NewCo
to sell their shares in the VTO, in addition to the opportunity to sell shares as the Dissenting
Shareholders to the Purchasers, Citrine Global Company Limited and Citrine Venture SG Pte Ltd
(together, the “Tender Offerors”), joint venture companies of Telenor Asia Pte Ltd (“TnA”), a
shareholder of the Company, and, Charoen Pokphand Holding Company Limited (“CPH”), a
shareholder of TRUE, will jointly launch the VTO upon the satisfaction of all of the following conditions
(except for those conditions that may be waived) (the “VTO Conditions”):
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(a) approval of the Amalgamation at the Board and shareholders meetings of the Company;
(b) approval of the Amalgamation by the Board and shareholders meetings of TRUE;
(c) the Company and TRUE having entered into the Amalgamation Agreement with respect to the
Amalgamation;
(d) the Company and TRUE having finalised and agreed the form of documents, plans, policies and
appointments of management of NewCo relating to the implementation of the Amalgamation;
(e) all regulatory approvals, consents, waivers, filings and authorisations required for the
Amalgamation having been obtained and not withdrawn, in each case on terms acceptable to
the Company and TRUE;
(f) all relevant third-party consents and waivers required for the Amalgamation having been obtained
and not withdrawn and/or the underlying obligations with respect to which such consents or
waivers are required to be obtained having been otherwise satisfied such that no such consent
or waiver is needed;
(g) no creditor’s objection to the Amalgamation as required pursuant to Section 147 of the PLCA
having been made or, if any objection is made, such relevant objections having been satisfied
or security having been given with respect to such objections; and
(h) there not having been, since the date hereof and the last date on which other VTO Conditions
having been satisfied, any change or development that causes or could be reasonably expected
to cause serious damage to the status or assets of the Company or TRUE, provided that such
change or development is not caused by the Tender Offerors nor resulted from any action that
the Tender Offerors are responsible for.
(4) Upon completion of the above procedures, the Company and TRUE will hold a joint shareholders’
meeting to consider various matters necessary for the Amalgamation as required under the PLCA,
including the name, capital, allocation of shares, objectives, memorandum of association and articles
of association, directors and auditor of NewCo. Furthermore, the Board of Directors of the Company
and TRUE shall deliver all the businesses, assets, accounts, documents and evidence of the
companies to the Board of Directors of NewCo within 7 days from the date of completion of the joint
shareholders’ meeting.
(5) After the joint shareholders’ meeting, the Board of Directors of NewCo shall apply to register the
Amalgamation and at the same time submit the memorandum of association and the articles of
association approved at the joint shareholders’ meeting within 14 days from the date of the joint
shareholders’ meeting with the public companies registrar, the Ministry of Commerce. When the
Amalgamation has been registered by the public companies registrar, the Company and TRUE shall
cease their status as juristic persons, and the public companies registrar shall make a note thereof in
the register. NewCo shall assume all assets, liabilities, rights, duties, and responsibilities of the
Company and TRUE by operation of law in accordance with the PLCA.
(6) After the registration of NewCo, NewCo will submit a final listing application and other required
documents to the SET. Once the SET approves the listing, the shares of NewCo will become listed
securities and the shares of the Company and TRUE will be delisted from the SET on the same day.
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In addition, the Company appointed TISCO Bank Public Company Limited, as an independent financial
advisor (IFA) (“Independent Financial Advisor” or “IFA” or “TISCO”), to provide its opinions to the shareholders of the
Company on the Amalgamation and the VTO to ensure that the shareholders will have complete and sufficient
information to support their consideration and making decision to pass a resolution on the Amalgamation and their
consideration on the VTO.
The IFA has considered the objectives, advantages, disadvantages and risks of the Amalgamation and has
opined that the Amalgamation has various advantages including (1) Enhancing the Company’ s strengths and
competitiveness ( 2) Generating potential synergies between the Company and TRUE ( 3) Diversifying business
operation of the Company and (4) Increasing the Company’s accessibility to funding.
However, there are some disadvantages including (1) Increasing in liability after the Amalgamation (2) Loss
of the opportunity to utilize tax loss carry- forward and ( 3) Impact from the temporary lack of liquidity in securities
trading. Furthermore, there are some risks arising from the Amalgamation including (1) Risk that one or both company
may not receive approval from certain relevant governmental authorities necessary for the Amalgamation ( 2) Risk
relating to business operation such as risk from the differences in corporate culture and operating system, human
resource risk ( 3) Risk from objection to the Amalgamation by any of the creditors of amalgamating companies ( 4)
Risk relating to the operation among the different group of major shareholders of the NewCo ( 5) Risk relating to
TRUE’ s outstanding legal dispute and (6) Risk relating to the possibility that the proportion of minority ordinary
shareholders who are not taking part in the management (Free Float) of the NewCo could be lower than the SET’s
requirements to maintain status of listed company on the SET.
After considering the objectives, advantages, disadvantages and risk of the Amalgamation, the IFA has
opined that the Amalgamation is reasonable and appropriate as the Amalgamation will enhance the Company’ s
strengths and competitiveness in the long term, hence entering into the transaction will gain greater benefits to the
Company; therefore, the Amalgamation is considered appropriate.
In analyzing the appropriateness of the Exchange Ratios, The IFA has conducted the valuation to determine
the fair value of DTAC and TRUE and can be summarized as follows:
(1) The most appropriate method in valuing DTAC’ s equity is Discounted Cash Flow Approach, which
reflects company’ s business plan, profitability, future growth opportunity and future return to
shareholders, and supporting with Historical Market Price Approach which reflects demand and supply
of the shares traded in the SET from the investors who have already considered the information as well
as the future performance of DTAC. The IFA has the opinion that the appropriate value of DTAC is in
the range of THB 92,876.2 – 119,607.8 million or equal to THB 39.2 – 50.5 per share.
(2) The most appropriate method in valuing TRUE’ s equity is Discounted Cash Flow Approach, which
reflects company’ s business plan, profitability, future growth opportunity and future return to
shareholders, and supporting with Historical Market Price Approach which reflects demand and supply
of the shares traded in the SET from the investors who have already considered the information as well
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as the future performance of TRUE. The IFA has the opinion that the appropriate value of TRUE is in
the range of THB 135,324.8 – 200,657.9 million or equal to THB 4.1 – 6.0 per share.
(3) From the summary of valuation of DTAC and TRUE mentioned above, the IFA considers the appropriate
of the Exchange Ratios from the appropriate valuation range of DTAC and TRUE by combining both
companies’ appropriate valuation range to determine the valuation range of the NewCo. Therefore, the
appropriate exchange ratios are 1 existing share in the Company to 4.61714 – 6.84639 shares in the
NewCo and 1 existing share in TRUE to 0.54966 – 0.70785 shares in the NewCo.
Therefore, in comparison the appropriate exchange ratios for the Company’s shareholders at 1 existing share
in the Company to 4.61714 – 6.84639 shares in the NewCo and 1 existing share in TRUE to 0.54966 – 0.70785
shares in the NewCo with the Exchange Ratios approved by the Board of Directors’ Meeting of 1 existing share in
the Company to 6.13444 shares in the NewCo; and 1 existing share in TRUE to 0.60018 shares in the NewCo, the
Exchange Ratio offered to the Company’ s shareholders is in the range of the appropriate exchange ratios. Hence,
the IFA has opined that the Exchange Ratios are appropriate.
In respect of the reasonableness of the Amalgamation and the appropriateness of the Exchange Ratios
mentioned above, the IFA recommends that the shareholders should approve this transaction.
However, the shareholders are advised to study the information in the attached documents submitted to the
shareholders along with the invitation letter. The shareholders should also consider the reasonableness and the
opinion of the IFA which is based on the assumption that the financial statements, public information, financial
projection and business plan provided by management of the Company and TRUE, data that the IFA obtained from
the Company and TRUE, as well as managements’ interviews, are correct, accurate and complete. The IFA opinion
is prepared based on the current industry condition, economic condition, other external factors, and the received
information as of the time of study only. If there are significant changes to the current condition/ situation, the IFA
opinion may be materially affected. The decision to approve or disapprove the transaction rests primarily with the
shareholders.
TISCO as the independent financial advisor, hereby certifies that the above opinion has been provided with
due care in accordance with professional standard for the benefit of the shareholders.
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Part 2 Information in Preparation of the Opinion of Independent Financial Advisor
The Company has appointed TISCO Bank Public Company Limited (“TISCO”) as an independent financial
advisor, independent from the Company and its subsidiaries, to provide opinion to the shareholders on the
reasonableness of the amalgamation between the Company and True Corporation Public Company Limited (“TRUE”)
under the provisions of Public Limited Companies Act B.E. 2535, as amended (the “PLCA”) (the “Amalgamation”) as
well as the appropriateness of the Exchange Ratios, TISCO has reviewed and studied the information on the
Amalgamation and other relevant information provided by the Company and TRUE, together with publicly available
information. The information and documents used in preparing this report including:
-

-

-

The resolution of the Board of Directors’ meeting of the Company No. 5/ 2021 held on 20 November
2021 to approve for the Company to explore the feasibility of the potential amalgamation between the
Company and TRUE
The resolution of the Board of Directors’ meeting of the Company No. 3/2022 held on 18 February 2022
and information memorandum as follows:
 Information Memorandum Regarding the Amalgamation between the Company and TRUE
 Terms and Conditions on the Purchase of Shares in the Company from the Dissenting
Shareholders
The Company’s financial statements for the years ended 31 December 2018 2019 2020 and 2021
The Company’s annual report for the year ended 2018 2019 and 2020
The Company’s Information Disclosure (Form 56-1) for the year ended 2018 and 2019
The Company’s quarterly and yearly Analyst Meeting Presentation
TRUE’s financial statements for the years ended 31 December 2018 2019 2020 and 2021
TRUE’s annual report for the year ended 2018 2019 and 2020
TRUEs Information Disclosure (Form 56-1) for the year ended 2018 2019 and 2020
TRUE’s quarterly and yearly Analyst Meeting Presentation
SET statistical data
Interviews with management of the Company and TRUE regarding the current business operations as
well as business strategies in the future

In preparing this report, the IFA cannot certify or warrant the accuracy or completeness of all information
provided for us by the management of the Company and/ or related parties. The opinion of the IFA is based on the
assumption that the aforementioned are all truthful and accurate. The IFA has performed the study and analysis with
due diligence and care in accordance with professional standard. In addition, the objective of this report is to provide
the opinion on the reasonableness of the Amalgamation only, which is based on the current circumstances and
information received as at the time of preparing this report. Any changes or incidents that take place in the future
may significantly affect the Company’s business and its shareholder
The IFA opinion is prepared based on the current industry condition, economic condition, other external
factors, and the received information as of the time of study only. If there are significant changes to the current
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condition/situation, the IFA opinion may be materially affected. However, the IFA has no obligation to update or review
the IFA’s opinion in this report.
This IFA opinion report is prepared for the use and benefits of the Company’ s shareholders. However, the
decision to vote for or against the transaction rests primarily with the shareholders. The shareholders are advised to
study the information as well as consider the attached documents submitted to the shareholders along with the
invitation letter, and shall exercise reasonable care before casting a vote to ensure that the shareholders are
considering and approving the transaction in an appropriate manner.
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Part 3 General Information of the Amalgamation
3.1

Background of the Amalgamation
Total Access Communication Public Company Limited (the “Company”) and True Corporation Public
Company Limited (“TRUE”) aim to restructure their businesses to become a genuine “technology company” that can
meet the challenges of fast-paced global market disruptions, enhance their ability to invest in next-generation
networks, as well as become a key player in Thailand’s digital development by supporting the creation of a local tech
eco-system capable of nurturing technology start-ups.
Thailand’s sustainable economic prosperity depends on a transition to the digital era. The speed and success
of that transition will, in significant part, depend on the initiatives of the private sector, their ability to raise venture
capital funding to invest in promising digital start-ups, and their ability to compete with the growing presence of very
large, multi-national digital platforms such as Line, Meta, Google, and Tencent.
Convergence trends in the delivery of fixed, mobile and over-the-top (OTT) services have disrupted the
traditional field of competition among telecommunication companies to an unlimited number of overlapping providers.
This initiative responds to the changing dynamics of competition by helping to create the breadth and depth of
capabilities as well as the scale required to sustain world-class networks in Thailand. It also creates a digital hub in
the region by combining the local and global expertise of the partners, which will be capable of attracting and fostering
top, home-grown talent that can compete with global players.
The amalgamation of the two companies is the first step in that journey.
The meeting of the Board of Directors of the Company no. 3/2022 held on 18 February 2022 resolved to
approve the amalgamation between the Company and TRUE under the provisions of Public Limited Companies Act
B.E. 2535, as amended (the “PLCA”), and, as a result, a new public limited company (“NewCo”) will be formed (the
“Amalgamation”). The Board of Directors of the Company also resolved to approve for the Company to enter into an
amalgamation agreement with TRUE to set forth the terms and conditions of the Amalgamation as well as to propose
to the shareholders meeting of the Company for its consideration and approval of the Amalgamation.
Once the shareholders meeting of each of the Company and TRUE resolves to approve the Amalgamation,
each of the Company and TRUE will proceed with the Amalgamation in accordance with the PLCA and other
applicable laws, including a notification to creditors of each of the Company and TRUE of the shareholders meeting’s
resolution which approves the Amalgamation and an arrangement for a purchase of shares from the shareholders
who attend the shareholders meeting and vote against the Amalgamation (the “Dissenting Shareholders”).
With the intention to provide an opportunity to the existing shareholders of the Company who do not wish to
hold shares in NewCo to sell their shares, Citrine Global Company Limited and Citrine Venture SG Pte Ltd (together,
the “Tender Offerors”), joint venture companies of Telenor Asia Pte Ltd (“TnA”), a shareholder of the Company, and
Charoen Pokphand Holding Company Limited (“CPH”), a shareholder of TRUE, will jointly launch the conditional
voluntary tender offer for all shares in the Company in accordance with the Notification of the Capital Market
Supervisory Board No. TorChor. 12/2554 Re: Rules, Conditions and Procedures for the Acquisition of Securities for
Business Takeovers (as amended) (the “VTO”). In this regard, the VTO will be launched upon the satisfaction of the
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specified conditions (the “VTO Conditions”) and before the purchase of shares from the Dissenting Shareholders
takes place.
Upon the completion of the relevant procedures above, the Company and TRUE will jointly hold a joint
shareholders’ meeting to consider various matters necessary for the Amalgamation as required under the PLCA. After
the joint shareholders’ meeting, the Board of Directors’ of NewCo will proceed with the registration of the
Amalgamation and, upon the completion of the registration, NewCo will assume all assets, liabilities, rights, and
obligations of the Company and TRUE by operation of law. Then, NewCo will submit a final application for listing of
its securities to the SET in order to comply with the SET regulation re: Listing of Securities of the Company Formed
by Amalgamation of Companies B.E. 2542 (1999). The Amalgamation is expected to be completed by September
2022.
The shareholding structure of the Company and TRUE before the Amalgamation and the shareholding
structure of NewCo after the Amalgamation, based on the latest list of shareholders of the Company as of 2 August
2021 and the latest list of shareholders of TRUE as of 15 March 2021, are as follows:
The Company Shareholding Structure

Note: TnA means Telenor Asia Pte Ltd
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TRUE Shareholding Structure

Note:
A. China Mobile means China Mobile International Holdings Limited
B. CP Group consists of:
1. Charoen Pokphand Group Company Limited (“CPG”) held 17.84% of TRUE’s shares
2. Orient Glory Group Limited (100% held by CPG) held 8.33% of TRUE’s shares
3. Glory Summer Enterprises Limited (100% held by CPG) held 4.38% of TRUE’s shares
4. Unique Network Company Limited (41.06% held by Thana Holding Company Limited and 58.94% held by ATCM
Holding Company Limited) held 4.31% of TRUE’s shares
5. Jumbo Kingdom Ventures Limited (held by Active Business Holding Limited) held 3.36% of TRUE’s shares
6. Wide Broad Cast Company Limited (58.55% held by Thana Holding Company Limited and 41.45% held by ATCM
Holding Company Limited) held 2.84% of TRUE’s shares
7. Worth Access Trading Limited (100% held by CPG Overseas Company Limited) held 2.32% of TRUE’s shares
8. C.P. Interfood (Thailand) Company Limited (99.99% held by CPG) held 2.21% of TRUE’s shares
9. C.P.Foods International Limited (100% held by Charoen Pokphand Foods Public Company Limited (“CPF”)) held
1.42% of TRUE’s shares
10. Bangkok Produce Merchandising Public Company Limited (99.44% held by CPF) held 0.80% of TRUE’s shares
11. C.P. Holding (Thailand) Company Limited which operates business in investment (99.99% held by CPH), held 0.66%
of TRUE’s shares
12. CPH which operates business in investment (99.99% held by CPG) held 0.62% of TRUE’s shares
13. Kasetphand Industry Company Limited (99.99% held by CPG) held 0.61% of TRUE’s shares and
14. Creative Light Investments Limited (100% held by CPH) held 0.31% of TRUE’s shares

NewCo Shareholding Structure
27.34%

CP Group

28.98%

TnA

19.28%

Thai Telco
Holdings
Limited

8.06%

China Mobile

10.43%

Minorities

33.25%

NewCo

Note: The above shareholding structure of NewCo is based on the assumptions that (1) no shareholders of the Company and TRUE
sell their shares in the VTO and (2) no Dissenting Shareholders of the Company and TRUE sell their shares to the Purchasers.
However, if there are shareholders of the Company and TRUE sell their shares in the VTO or sell their shares to the Purchasers,
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and after the balancing of shares of the Balancer (Please see more details regarding the balancing of shares in section 3.6),
name of the Balancer and/or the Tender Offerors and/or the Purchasers might appear as the shareholders of NewCo.

3.2

Name of the amalgamating companies and brief information of business

3.2.1

Total Access Communication Public Company Limited
(1) General information of the Company
Company Name:
Total Access Communication Public Company Limited
Type of Business:
Operates telecommunication business and other related
business
Head Office:
No. 319 Chamchuri Square Building, 38th Floor, Phayathai
Road, Pathumwan Sub-district, Pathumwan District, Bangkok
Registration Number: 0107538000037
Website:
www.dtac.co.th
(2) Background and business overview
The Company is one of the leading telecommunications operators in Thailand. Through its
subsidiary, dtac TriNet Company Limited (“dtac TriNet”), the Company provides telecommunications
services with a comprehensive 5G, 4G, 3G, and 2G technology network which allow customers to use
voice services, high-speed internet services, domestic mobile phone services, roaming (International
Roaming), and long-distance telephone services (International Direct Dialing “IDD”). The Company
provides telecommunication services with 4G technology using 1800 MHz, 2100 MHz, and 700 MHz
spectrum together with 2300 MHz spectrum in cooperation with TOT Public Company Limited (“TOT”),
while providing 3G technology telecommunications services by using 2100 MHz and 900 MHz spectrum
(which was switched from 850 MHz since the second quarter of 2021 and provides 2G
telecommunication technology using 1800 MHz spectrum. The Company also offers 5G services on
700 MHz and 26 GHz in major locations across the country. The Company and dtac TriNet provide
services under the “dtac” brand.
The Company also operates in the business of selling and distributing mobile handsets. Along
with providing telecommunication services, handset and starter kit sales allows the Company to offer
full services and various value-added promotions, including providing handset subsidies, when acquiring
new post-paid customers. Various promotional campaigns that featured mobile handsets not only
contributed to higher smartphone penetration, but also helped to both maintain and expand the customer
base. At the end of 2021, the Company had a smartphone penetration of 89 percent of the total
customer base, reflecting an increase from 87.5 percent of the total customer base in 2020. Revenue
from handset and starter kit sales accounted for 11% of the Company’s total revenues.
The Company’s ambition is to increase and enhance ways of incorporating digital service
channels when offering products and services. By accommodating customer demands for a digital
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lifestyle, the Company helps to support Thailand’s digital transformation while enabling increased
convenience and customer engagement.
At present, the Company has a registered capital of THB 4,744,161,260 divided into
2,372,080,630 ordinary shares with a par value of THB 2 per share and a paid-up capital of THB
4,735,622,000 divided into 2,367,811,000 ordinary shares with a par value of THB 2 per share.
The Company group’s structure as at 31 December 2021 is as set out below.

For further information of the Company, please see the annual Form 56-1 One Reports and the
audited and/or reviewed financial statements of the Company available at websites of the SEC Office
(www.sec.or.th) and the SET (www.set.or.th).
3.2.2

True Corporation Public Company Limited
(1) General information of TRUE
Company Name:
True Corporation Public Company Limited
Type of Business:
Provider of integrated telecommunications and digital services
offering mobile, broadband internet, television, content as well as
digital platform, solutions and other offerings
Head Office:
No. 18 True Tower, Ratchadaphisek Road, Huay Kwang Subdistrict, Huay Kwang District, Bangkok
Registration Number: 0107536000081
Website:
www.truecorp.co.th
(2) Background and business overview
TRUE is Thailand’s leading integrated telecommunications and digital services provider and an
enabler of convergence lifestyles offering mobile, broadband internet, television, content as well as
digital platform and solutions. TRUE’s key competitive strengths are its comprehensive digital platform
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and ecosystem as well as convergence propositions which combine a variety of quality products and
an unparalleled selection of communication services utilizing advanced technologies, innovation, digital
solutions and an extensive range of digital media and content.
TRUE is committed to escalating Thailand’s telecommunications infrastructure and digital
services to be at the forefront of the international community and fully connects people, organizations,
economies, and societies together to create sustainable value for life.
TRUE was registered as a public limited company in 1993 under the name TelecomAsia
Corporation Public Company Limited and was listed on the SET in December 1993 under the security
symbol “TA”. TRUE rebranded under the “TRUE” name and adopted the security symbol “TRUE” in
April 2004.
At present, TRUE has a registered capital of THB 133,474,621,856 divided into 33,368,655,464
ordinary shares with a par value of THB 4 per share and a paid-up capital of THB 133,472,781,204
divided into 33,368,195,301 ordinary shares with a par value of THB 4 per share.
The core businesses of TRUE and its subsidiaries (“TRUE Group”) are:
■ TrueMove H: which is one of the leading mobile operators providing a full range of highquality mobile services through a comprehensive spectrum portfolio with an ideal combination
of low-band (700 MHz, 850 MHz under agreement with NT, and 900 MHz), mid-band (1800
MHz, 2100 MHz and 2600 MHz), and high-band (26 GHz) frequencies utilizing advanced
technologies particularly 5G and 4G as well as Narrowband IoT (NB-IoT). Its networks cover
more than 98% of the Thai population across all 77 provinces.
■

TrueOnline: which is a leading broadband internet services and solutions provider that
continues to respond to the growing needs of both consumer and corporate customers
through innovation and superior fiber network throughout the country.

■

TrueVisions: which is a pay TV, digital TV and content provider offering a wide range of
quality international and local contents that accommodate diverse lifestyles and preferences
of customers.

■

True Digital Group: which offers a portfolio of digital services, aimed respectively at
consumer, merchant, and enterprise markets. Key businesses include Digital Media Platform,
O2O and Privilege, Data Analytics, Digital Solutions, Cybersecurity, Integrated Digital Health,
as well as True Digital Academy.
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TRUE group’s investment structure as at 30 September 2021 is as set out below.

Note:

(1)

(2)

The companies that are inactive but need to be maintained are Hutchison MultiMedia Services (Thailand) Limited (100.00%),
Hutchison Telecommunications (Thailand) Co., Ltd. (100.00%), Hutchison CAT Wireless MultiMedia Limited (68.38%),
Hutchison Wireless MultiMedia Holdings Limited (92.50%), Rosy Legend (100.00%), Prospect Gain Limited (100.00%), Samut
Pakan Media Corporation Co., Ltd. (99.69%), Song Dao Co., Ltd. (99.72%) and Tale Engineering and Services Co., Ltd.
(100.00%).
The companies in process of liquidation are Asia Infonet Co., Ltd. (65.00%), BeboyCG Co., Ltd. (84.67%), Real Move Co.,
Ltd. (99.74%), True Vistas Co., Ltd. (100%), True Public Communication Co., Ltd. (100.00%) and Telecom KSC Co., Ltd.
(34.39%).

For further information of TRUE Group, please see the annual reports and the audited and/or
reviewed financial statements of TRUE available at websites of the SEC Office (www.sec.or.th) and the
SET (www.set.or.th).
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3.3

Objective and prospective benefits from the Amalgamation

3.3.1

Fundamental Principles of the Amalgamation
The Company and TRUE consider that NewCo group’s operations will be in line with the following principles:
(a) Liberty in business operation: Business operators generally have the liberty to operate their businesses
as provided in the Constitution of the Kingdom of Thailand and to determine appropriate business
policies and strategies to respond to the ever-changing and increasing competitive business
environments, and to develop their businesses for prosperity, stability, and sustainability.
(b) Provision of public services: The telecommunications business is a provision of public service under the
principle of service continuity and the principle of continued development for better service quality.
(c) Corporate governance: Telecom business operators prioritize the interest of users before their own,
operate with integrity, achieve performance with transparency and accountability, and take responsibility
and attain commercial merit.
(d) Compliance with the law: Telecom business operators must strictly observe the laws regulating the
telecommunications business, law on organization to assign radio frequency and to regulate the
broadcasting and telecommunications services and notifications of the National Broadcasting and
Telecommunication Commission (NBTC).
(e) The Amalgamation aims to cater to the growing demand for data and services, promote competition in
the competitive telecommunications business market, ensure better quality and convenience for
consumers and adapt faster to technological innovation.

3.3.2

Objectives of the Amalgamation
The Amalgamation primarily aims to restructure the business of the Company and TRUE and to further
develop their telecommunications business operations to become a genuine “technology company” to meet the
challenges of the fast-paced market disruptions and to enhance competitiveness through development and upgrading
of network performance. While the telecommunications business will remain a key business of NewCo, further
business development will be technology-oriented which will support the digital transformation of Thailand, in line with
Thailand 4.0, to create knowhow on science, technology and innovation, and the nation’s economic development for
better competitiveness in the digital industrial sectors. The Amalgamation also intends to further develop NewCo
business through artificial intelligence, cloud technology, smart devices, smart cities, and patronage of start-ups in
Thailand.
In addition to the above primary objectives, the Company and TRUE consider that the Amalgamation has
the rationale and necessity to achieve various objectives as well as to appropriately respond and adapt to significant
changes in the market that will benefit Thai consumers and the wider Thai economy.

3.3.3

The positive impact of the Amalgamation
(a) The Amalgamation will allow consumers throughout the country to benefit from an improved 5G
coverage with better network quality, reliability and speed. The Amalgamation will enable NewCo to
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invest more quickly in infrastructure utilizing more comprehensive spectrum holdings than either party
would be in a position to do individually absent the Amalgamation.
The Amalgamation will allow the Company and TRUE to offer consumers with more value-driven
convergence of products, services and privileges as well as improving customer care through the
opportunity of utilizing combined strengths of both companies along with an expanding ecosystem and
integration platform.
The Amalgamation will allow the Company and TRUE to utilize consolidated infrastructure resources
such as physical outlets and service centers around the country. The Company and TRUE will be able
to increase their consumer outreach and improve the accessibility of mobile and internet coverage,
which is in line with Thailand 4.0 policy in promoting the digital environment across the population. The
Amalgamation will also allow the industry to meet the needs of the changing market dynamics in
Thailand with the ever-increasing smartphone usage and mobile broadband.
NewCo will be able to achieve much greater cost efficiencies in both operating and capital costs when
deploying and using their 5G networks, allowing NewCo to be able to spread the high fixed costs of
such investments over a larger customer base, and be in a position to invest more quickly and at
sufficient scale to improve return on investment (ROI). The Amalgamation is therefore likely to increase
the quality of telecom infrastructure and services in Thailand, resulting in Thailand having a leading
position compared to other Southeast Asian countries.
The Company and TRUE consider the Amalgamation to be the most effective method in bringing about
the above benefits for consumers while ensuring that the market remains competitive and the cost
remains low for users. Through the integrating and unification of network and IT systems, the economies
of scale will allow NewCo to operate at reduced costs in the long run while simultaneously providing a
better consumer experience. The enhanced scale will also enable NewCo to invest in future technologies
and network while at the same time innovate and develop cutting edge products and services.

3.3.4

Benefits to the nation
The Amalgamation seeks to enhance Thai digital operators and businesses as well as Thailand’s innovation
culture and attract more of the best and the brightest from around the world to do business in Thailand. NewCo will
create innovation and technological solutions that benefit Thai consumers and contribute to the country’s efforts
towards becoming a regional technology hub. NewCo will support Thailand’s digital leadership role, by introducing
global technology advancements into attractive services and higher-quality products. This will include raising venture
capital funding to invest in promising digital start-ups focusing on innovative new products and services for the benefit
of all Thai consumers.

3.3.5

Convergence across numerous communications markets and competition from global operators
The Company and TRUE will need to quickly adapt and respond to the ever-growing competitive constraints
arising from the convergence of fixed, mobile and OTT services. Already, communications networks in Thailand face
intense competition from large multi-national digital platforms (e.g. Line, Meta, Google, Tencent), which offer digital
services direct to consumers. These services compete with Mobile Network Operators (MNOs)’ traditional
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telecommunication services (e.g. messaging and voice communications). These global digital players can further
leverage their global operations when introducing new services to Thai markets. The Amalgamation will enable the
Company and TRUE to pool their resources, skills and expertise to offer customers enhanced digital services and
address the challenges from the range of well-resourced and significant global digital operators.
3.4

Process, implementation period and procedures of the Amalgamation
The Amalgamation between the Company and TRUE will be implemented in accordance with the PLCA and
must also comply with relevant laws and regulations governing the Amalgamation.
3.4.1

Key procedures of the Amalgamation to be undertaken by the Company and TRUE in accordance
with the PLCA
(1) Shareholders’ Meeting of each amalgamating company to consider and approve the Amalgamation and
other acts relating to the Amalgamation
Each of the Company and TRUE will propose to its shareholders meeting to consider and
approve the Amalgamation and other acts relating to the Amalgamation, including a reduction of
registered capital with respect to authorised but unissued shares and an amendment to the
memorandum of association. The Amalgamation must be approved by each of the meeting of
shareholders of the Company and TRUE by the votes of at least three-fourths of total votes of
shareholders attending the meeting and entitled to vote in accordance with the provisions of the PLCA.
(2) Notification by the Company and TRUE to their creditors regarding the resolution of the shareholders
meeting approving the Amalgamation
Each of the Company and TRUE will be required to notify their creditors in writing of the
shareholders meeting's resolution approving the Amalgamation within 14 days from the date on which
the shareholders meeting passes the resolution approving the Amalgamation and allow the creditors to
object the Amalgamation within the period of 2 months from the date of receipt of the notification. Each
of the Company and TRUE will also be required to publish the shareholders meeting’s resolution in a
newspaper within such 14 days. In case any creditor objects to the Amalgamation, the PLCA stipulates
that the Company and/or TRUE (as the case may be) shall satisfy or give security for such objection in
order to further proceed with the Amalgamation.
(3) Arrangement by the Company and TRUE of the purchasers of shares from dissenting shareholders
If the shareholders meeting of each of the Company and TRUE resolves to approve the
Amalgamation, but there are the Dissenting Shareholders, each of the Company and TRUE shall
arrange for purchasers (the “Purchasers”) to purchase shares of the Company and/or TRUE (as the
case may be) from the Dissenting Shareholders at the last traded price on the Stock Exchange of
Thailand (“SET”) immediately prior to the date on which the shareholders’ meeting of each of the
Company and TRUE resolves to approve the Amalgamation (the “Offer Price”), which in this case is 1
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April 2022, pursuant to Section 146 paragraph 2 of the PLCA. However, in the case where the
Dissenting Shareholders of the Company and/or TRUE (as the case may be) do not sell their shares
to the Purchasers within a period of 14 days from the date of receipt of such an offer from the
Purchasers, the Company and TRUE can continue to proceed with the Amalgamation and such
Dissenting Shareholders shall become shareholders of NewCo upon completion of the registration of
the Amalgamation.
In this regard, Citrine Venture Holdings Company Limited and Citrine Investment SG Pte Ltd,
joint venture companies of CPH and TnA, have expressed their intention to be the Purchasers to
purchase shares from the Dissenting Shareholders of the Company and TRUE under the terms and
conditions which have been disclosed to the SET by the Company and TRUE on 18 February 2022.
The Purchasers will purchase the shares from the Dissenting Shareholders after completion of
the VTO to be jointly conducted by the Tender Offerors with the intention to provide an opportunity to
the existing shareholders of the Company who do not wish to hold shares in NewCo to sell their shares
in the VTO, in addition to the opportunity to sell shares as the Dissenting Shareholders to the
Purchasers. Please find more details regarding the VTO in the announcement made by the Company
on the SET website on 22 November 2021.
In this regard, the Offer Price offered to the Dissenting Shareholders may be lower or greater
than the tender offer price of 47.76 per one share of the Company offered in the VTO, as the Offer
Price will be the last traded price of the Company’s shares on the SET on 1 April 2022 which is the
date prior to the date on which the shareholders’ meeting of each of the Company and TRUE resolves
to approve the Amalgamation.
The purchase of shares from the Dissenting Shareholders may result in the shareholding of the
Purchasers (including their related persons under Section 258 of the Securities and Exchange Act B.E.
2535, as amended and persons acting in concert) in the Company and/or TRUE (as the case may be)
reaching or crossing the mandatory tender offer trigger point (i.e. 50% or 75% of total voting rights in
the Company and/or TRUE (as the case may be)). However, the Purchasers will not have an obligation
to make a mandatory tender offer for all securities of the Company and/or TRUE (as the case may be)
as a result of the purchase of shares in the Company and/or TRUE from the Dissenting Shareholders
because the Purchasers have already obtained a waiver for such obligation from the SEC Office on 17
March 2022.
After completion of the purchase of shares from the Dissenting Shareholders, the Purchasers
also plan to sell all of the shares purchased from the Dissenting Shareholders to the Tender Offerors.
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(4) Joint shareholders meeting of the Company and TRUE
Upon completion of the procedures above by the Company and TRUE, Section 148 of the PLCA
stipulates that the board of directors’ chairman of each of the Company and TRUE shall call a joint
shareholders meeting of the Company and TRUE to consider the following matters:
(a) allotment of shares in NewCo to the shareholders;
(b) name of NewCo, for which a new name or the former name of any one of the amalgamating
companies may be used;
(c) objectives of NewCo;
(d) capital of NewCo, of which the amount shall not be less than the aggregate amount of the paidup capital of all the amalgamating companies, and if the amalgamating companies have already
sold their shares up to the number registered, and increase of the capital may be made at the
same time;
(e) memorandum of association of NewCo;
(f) articles of association of NewCo;
(g) election of the directors of NewCo;
(h) election of the auditor of NewCo; and
(i) other matters necessary for the amalgamation of companies (if any).
In this regard, such a joint shareholders meeting must be held within 6 months from the date on
which the Amalgamation is approved by the Company's shareholders meeting or TRUE's shareholders
meeting, whichever is later, unless such a joint shareholders meeting has passed a resolution to extend
such period, but the total period shall not be more than one year.
The PLCA also stipulates that at the joint shareholders meeting, the provisions of the PLCA
concerning such matters shall apply mutatis mutandis, except for the matters as follows:
(1)

the venue of the meeting shall be in the locality in which the head office of any one of the
amalgamating companies is located or in a nearby province;
(2) there shall be shareholders holding shares in aggregate not less than one-half of the total
number of issued shares of each of the amalgamating companies attending the meeting
to constitute a quorum;
(3) the shareholders attending the meeting shall elect one shareholder to be the chairman of
the meeting; and
(4) the decision of the meeting shall be made by a majority vote of the shareholders attending
the meeting.
(5) Delivery of business
The PLCA stipulates that the board of directors of the Company and TRUE shall deliver all the
businesses, assets, accounts, documents, and evidence of the companies to the board of directors of
NewCo within seven days as from the date of completion of the joint shareholders meeting.
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(6) Registration of the Amalgamation and its consequence
The board of directors of NewCo shall apply to register the Amalgamation and at the same time
submit to the registrar the memorandum of association and the articles of association approved at the
joint shareholders meeting within 14 days from the date of completion of the joint shareholders meeting.
When the Amalgamation has been registered by the registrar, the Company and TRUE shall cease
their status as juristic persons, and the registrar shall make a note thereof in the register. NewCo shall
assume all assets, liabilities, rights, duties, and responsibilities of the Company and TRUE.
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The key Amalgamation procedures under the PLCA are summarised in the chart below:
Company’s board of directors approves Amalgamation and
convenes a shareholders meeting to approve amalgamation

TRUE’s board of directors approves Amalgamation and
convenes a shareholders meeting to approve amalgamation

Company’s shareholders meeting approves Amalgamation with ¾
of total votes of shareholders attending the meeting and entitled
to vote

TRUE’s shareholders meeting approves Amalgamation with ¾ of
total votes of shareholders attending the meeting and entitled to
vote

Company and TRUE:
 Written notice to creditors (within 14 days of the resolution date) allowing creditors to object for a period of 2 months from the notice’s receipt
date
 Resolution of the shareholders meeting published in newspaper for 3 consecutive days (within 14 days of the resolution date)

No objection

Creditor objects

Debts paid or security provided
to the objecting creditor

Purchasers’ offer to purchase shares from
Dissenting Shareholders
Joint shareholders meeting of the
Company and TRUE within 6
months (extendable up to 1 year)
Delivery of business, assets, books and documents

Company’s Board of Directors

TRUE’s Board of Directors

Business, assets, accounts,
documents and evidence delivered
within 7 days from completion of
joint shareholders meeting

Agenda items










Allotment of shares in NewCo
Name of NewCo
Objectives of NewCo
Capital of NewCo
Memorandum of Association of NewCo
Articles of Association of NewCo
Election of directors of NewCo and authorisation
Election of auditor
Other matters necessary for Amalgamation, if any
Result of Amalgamation

Company’s shareholders

TRUE’s shareholders

NewCo’s shareholders

NewCo
NewCo’s Board of Directors
14 days from completion of joint
shareholders meeting

Assume all Company’s and TRUE’s
assets, liabilities, rights, duties and
responsibilities

New company registration

Company’s and TRUE’s juristic status ceased
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3.4.2

Key Actions with relevant authorities in relation to the Amalgamation
In order to implement the process of the Amalgamation, the Company and/or TRUE will need to coordinate,
consult with, and/or seek approval, authorisation, waiver, amendment, modification, transfer and/or consent from,
certain government agencies, organisations, authorities, and/or officials. Below is a summary of the significant actions
required.
(1) Actions in relation to debentures
-

Submission of the new terms and conditions for debentures, and other relevant documents, such
as an agreement to appoint a registrar and a debenture holder representative, with the conditions
that are substantially the same as those in the existing agreements, except for the name of the
company, and other material terms that must be amended in accordance with the Amalgamation,
the surrender of old debenture certificates, the issuance of new debenture certificates, the credit
rating and any acts in relation to the debentures, including the holding of a debenture holders
meeting as necessary or appropriate.

(2) Actions in relation to the public disclosure and the listing of shares of NewCo on the SET
-

-

Disclosure of information of each of the Company and TRUE relating to the Amalgamation and
other relevant matters, including the notifications of resolutions of the board of directors’ meetings
and shareholders’ meetings.
Submission of the listing application to the SET requesting the SET to accept the shares in NewCo
as listed securities on the SET.
Other relevant actions (if any).

(3) Actions in relation to the shares of the Company and TRUE
-

Closure of the shareholders register book of each of the Company and TRUE to determine the
shareholders who are entitled to receive shares in NewCo in the allocation process.
Allocation of shares in NewCo to its shareholders according to their entitlement, the rounding of
share fractions, and payment of compensation for the disregarded fractions of shares (if any).
Preparation of a list of shareholders of NewCo (BorMorJor. 006) as a supporting document for the
registration of the Amalgamation with the Ministry of Commerce.
Surrender of share certificates by the existing shareholders of the Company and/or TRUE in the
script system, and the issuance of new share certificates of the NewCo to such shareholders.

(4) Actions in relation to tax matters
-

Submission of VAT refund application for the Company and TRUE prior to amalgamation date, in
case of any excess input tax carry forwards.
Obtaining Tax ID of NewCo once the amalgamation registration with Thai Ministry of Commerce
is completed.
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VAT registration and other relevant registration, e.g. branches registration, for NewCo after the
registration of the Amalgamation.
Amendment to tax registration particulars for the Company and TRUE within 15 days after the
registration of the Amalgamation.
Notification of the Amalgamation within 30 days after the amalgamation date.
Corporate income tax filing within 150 days together with the audited financial statement as of the
date before the amalgamation for the Company and TRUE.
Other relevant actions (if any).

(5) Actions in relation to the business operations and licences to operate businesses
-

Submission of merger filings, amendments to the registration particulars of the licences,
documents, evidence of rights and/or the transfer of licences to NewCo to the relevant regulatory
authorities, including NBTC.

(6) Actions in relation to corporate filings
3.4.3

Registration of reduction of registered capital of the Company and TRUE with respect to unissued
shares and an amendment to the memorandum of association.
Registration of the Amalgamation after a joint shareholders meeting of the Company and TRUE
has approved the matters relating to the Amalgamation.

The key procedures and tentative timeframes of the Amalgamation process are summarised in the
table below:
No.

Key Procedures

Tentative Timeframe(1)

1.

Each of the Company and TRUE submitted the merger
notification with the NBTC.

25 January 2022

2.

Each of the Company and TRUE holds its board of directors’
meeting to consider and approve the Amalgamation and
proposes the Amalgamation to the shareholders meeting for
consideration and approval.

18 February 2022

3.

Each of the Company and TRUE coordinates, consults with, From 19 February 2022
and/or seeks approval, authorisation, waiver, amendment,
modification, transfer and/or consent from the relevant
government agencies, organisations, authorities and/or officials,
in order to implement the Amalgamation and preserves the
rights and benefits of the Company and/or TRUE, and obtain,
amend, modify and/or transfer the rights and benefits under
business operation licences, documents, evidence of rights
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Key Procedures

Tentative Timeframe(1)

and/or registers to NewCo and for the shares of NewCo to be
listed securities on the SET.
4.

Each of the Company and TRUE negotiates with, and/or seeks From 19 February 2022
approval, consent, and/or waiver from, the relevant financial
institutions, other creditors, employees and/or contractual
parties, in the event that a default or a breach of an agreement
or contract may be caused, or the right of termination of an
agreement or contract may be triggered, as a result of the
Amalgamation or other acts relating to the Amalgamation, or in
the event that approval of the Amalgamation or other acts
relating to the Amalgamation is required.

5.

Each of the Company and TRUE holds a shareholders meeting
to consider and approve the Amalgamation and other acts
relating to the Amalgamation.

4 April 2022

6.

Each of the Company and TRUE notifies its creditors in writing
of the resolutions of its shareholders meetings approving the
Amalgamation and allows the creditors to object the
Amalgamation for a period of 2 months from the date of receipt
of the notification.

Mid-April 2022 to LateJune 2022
(The Company and
TRUE must send the
notification to their
creditors within 14 days
from the date that the
shareholders meeting of
each of the Company
and TRUE approves the
Amalgamation.)

7.

Upon the satisfaction of all of the conditions as set out below Late-June 2022 to EarlyAugust 2022
(except for those conditions that may be waived) (the “VTO
Conditions”), the Tender Offerors(2) will launch the VTO.
The VTO Conditions are as follows:
(1) approval of the Amalgamation by the board and shareholder
meetings of the Company;
(2) approval of the Amalgamation by the board and shareholder
meetings of TRUE;
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Key Procedures

Tentative Timeframe(1)

(3) the Company and TRUE having entered into an
amalgamation agreement with respect to the
Amalgamation;
(4) the Company and TRUE having finalised and agreed the
form of documents, plans, policies and appointments of
management of NewCo relating to the implementation of
the Amalgamation;
(5) all regulatory approvals, consents, waivers, filings and
authorisations required for the Amalgamation having been
obtained and not withdrawn, in each case on terms
acceptable to the Company and TRUE;
(6) all relevant third-party consents and waivers required for the
Amalgamation having been obtained and not withdrawn
and/or the underlying obligations with respect to which such
consents or waivers are required to be obtained having
been otherwise satisfied such that no such consent or
waiver is needed;
(7) no creditor’s objection to the Amalgamation as required
pursuant to Section 147 of the PLCA having been made or,
if any objection is made, such relevant objections having
been satisfied or security having been given with respect to
such objections; and
(8) there not having been, since the date hereof and the last
date on which other VTO Conditions having been satisfied,
any change or development that causes or could be
reasonably expected to cause serious damage to the status
or assets of the Company or TRUE, provided that such
change or development is not caused by the Tender
Offerors nor resulted from any action that the Tender
Offerors are responsible for.
8.

The Purchasers, namely Citrine Venture Holdings Company
Limited and Citrine Investment SG Pte Ltd, will jointly make an
offer to purchase the shares of the Company and TRUE from
the Dissenting Shareholders.

Early-August 2022 to
Mid-August 2022
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No.

Key Procedures

Tentative Timeframe(1)

9.

The Company and TRUE jointly hold a joint shareholders
meeting to consider various matters necessary for the
Amalgamation including name, capital, allocation of shares,
objectives, memorandum of association and articles of
association, directors and auditor of NewCo, etc.

Late-September 2022

10.

The Company and TRUE will proceed with the registration of Late-September 2022
NewCo with the Ministry of Commerce.
(within 14 days from the
date of the joint
Once the registration of NewCo is completed, the Company and
TRUE will cease to have the status of juristic persons and shareholders’ meeting of
the Company and
NewCo will be formed and assume all of the assets, liabilities,
TRUE)
rights, duties, and responsibilities of both companies by virtue
of law.

11.

After the registration of NewCo, NewCo will submit a final listing
application and other required documents to the SET.

Late-September 2022

Once the SET approves the listing, the shares of NewCo will
become listed securities and the shares of the Company and
TRUE will be delisted from the SET on the same day.
Note: (1) The above timeframes are tentative and subject to change depending on the progress and results of the approval, consent, authorisation
or waiver from the government agencies, authorities or officials, creditors or other relevant parties.
(2) Citrine Global Company Limited and Citrine Venture SG Pte Ltd are joint venture companies between TnA, a shareholder of the Company,
and CPH, a shareholder of TRUE. Citrine Global Company Limited submitted a letter to the Company and TRUE on 20 November 2021,
declaring its intention to conduct the VTO, in accordance with the applicable law and the terms and conditions set out in such letter.

3.5

Conditions of the Amalgamation
The completion of the Amalgamation is subject to the Company and TRUE having entered into an
amalgamation agreement with respect to the Amalgamation (the “Amalgamation Agreement”) and the satisfaction of
the conditions necessary for, or relating to, the Amalgamation as specified in the Amalgamation Agreement, including
without limitation to the following key conditions and actions:
(a) approval of the Amalgamation by the board and shareholder meetings of the Company;
(b) approval of the Amalgamation by the board and shareholder meetings of TRUE;
(c) the Company and TRUE having finalised and agreed the form of documents, plans, policies and
appointments of management of NewCo relating to the implementation of the Amalgamation;
(d) all regulatory approvals, consents, waivers, filings and authorisations required for the Amalgamation
having been obtained and not withdrawn, in each case on terms acceptable to the Company and
TRUE;
(e) all relevant third-party consents and waivers required for the Amalgamation having been obtained and
not withdrawn and/or the underlying obligations with respect to which such consents or waivers are
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required to be obtained having been otherwise satisfied such that no such consent or waiver is
needed;
no creditor’s objection to the Amalgamation as required pursuant to Section 147 of the PLCA having
been made or, if any objection is made, such relevant objections having been satisfied or security
having been given with respect to such objections; and
the Tender Offerors having completed the VTO for shares in the Company and TRUE;
the Purchasers having completed the purchase of shares in the Company and TRUE from the
Dissenting Shareholders pursuant to Section 146 of the PLCA;
the joint shareholders meeting of the Company and TRUE having approved the matters as required
under Section 148 of the PLCA;
the implementation prior to the completion of the Amalgamation of (i) accounting adjustments to the
assets of TRUE Group which might be redundant under NewCo and (ii) related changes to the share
capital and equity of the subsidiaries of TRUE in compliance with accounting standards and relevant
laws and regulations, provided that such adjustment shall not lead to any change in the Exchange
Ratios;
the Ministry of Commerce having accepted the registration of the Amalgamation; and
there not having been, since the date of the amalgamation agreement and as at the date prior to the
date on which the Ministry of Commerce having accepted the registration of the Amalgamation, any
change or development (including any prospective change) that could be reasonably expected to
result in a material adverse change in the condition (financial, operational or otherwise) of the
earnings, business affairs or business prospects of the Company, TRUE or NewCo (after the
Amalgamation), whether or not arising in the ordinary course of business.

3.6

Details of the allocation of shares in NewCo to its shareholders and share capital of NewCo
As part of the Amalgamation process, the shares in NewCo will be allocated to the shareholders of the
Company and TRUE whose names appear in the respective shareholders register books, at the time, and on the
date to be further determined, in the following ratios (Exchange Ratios):
1 existing share in the Company
to 6.13444 shares in NewCo; and
1 existing share in TRUE
to 0.60018 shares in NewCo.
The above Exchange Ratios have been considered based on the NewCo’s registered and paid-up capital of
THB 138,208,403,204, divided into 34,552,100,801 ordinary shares, with a par value of THB 4.0.
In the allocation of shares in NewCo to its shareholders, if there is a fraction of a share which is greater than
or equal to 0.5 share as a result of the calculation in accordance with the foregoing ratios, such fraction will be
rounded up to 1 share. If a fraction of a share is less than 0.5, such fraction will be disregarded. NewCo will pay
compensation for the lesser shares to the relevant shareholders in proportion to the disregarded fraction of a share,
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at the price and within the period to be further determined. The details and principles for the rounding of shares may
be subject to further consideration as deemed appropriate.
In order to ensure that the capital of NewCo is comprised of 34,552,100,801 ordinary shares with a par value
of THB 4 per share, Citrine Global Company Limited and Citrine Venture SG Pte Ltd have agreed to be balancers
(the “Balancers”) for the purpose of the rounding of shares and shall pay to or receive compensation from NewCo for
such balancing of shares. Therefore, if the total number of issued shares in NewCo to be allocated to its shareholders,
which is calculated according to the foregoing ratios, is more than 34,552,100,801 shares immediately after the
Amalgamation, NewCo will allocate fewer shares to the Balancers so that the total number of issued shares in NewCo
allocated to its shareholders will be equal to 34,552,100,801 shares. NewCo will compensate the Balancers in cash
for such fewer number of shares allocated to them in an amount equivalent to the compensation of per share in
NewCo, which is payable to shareholders for the disregarded fractions of shares, multiplied by the number of such
fewer number of shares in NewCo allocated to the Balancers. In the event that the total number of issued shares in
the NewCo, calculated according to the foregoing proportions, is less than 34,552,100,801 shares immediately after
the Amalgamation, NewCo will allocate additional shares to the Balancers so that the total number of issued shares
in NewCo allocated to its shareholders will be equal to 34,552,100,801 shares. In this case the Balancers will pay for
the additional shares in NewCo in the amount equivalent to the compensation per share in the NewCo, which is
payable to shareholders for the disregarded fractions of shares, multiplied by the number of the additional number of
shares in NewCo allocated to the Balancers.
3.7

General information of NewCo
NewCo, as a new entity to be created from the Amalgamation between the Company and TRUE in
accordance with the PLCA, would assume all assets, liabilities, rights, duties, and responsibilities of both companies.
Any creditors and debtors of the Company and TRUE will become creditors and debtors of NewCo. All obligations
under contracts between both companies and contractual counterparties, including other obligations, will also be
assumed by NewCo. After the shareholders meeting of each of the Company and TRUE having approved the
Amalgamation, each of the Company and TRUE will coordinate with the relevant government agencies to, among
others, obtain approval, waiver, or make filing, for a transfer and/or issue of relevant licences with respect to the
business operations of NewCo in order that the transfer and/or issue of licences with respect to the business
operations of NewCo will be completed upon the registration of the Amalgamation with the Ministry of Commerce or
as soon as possible thereafter.
Moreover, NewCo will assume the existing obligations and rights of each of the Company and TRUE as a
shareholder of its subsidiaries, affiliated companies and other companies in which each of the Company and TRUE
has invested.
As part of the Amalgamation process, the Company and TRUE will arrange for a submission of a listing
application with the SET for the shares in NewCo to be listed on the SET in accordance with the relevant regulations
of the SET.
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3.7.1

Name of NewCo
The Amalgamation between the Company and TRUE will be implemented in accordance with the provisions
of the PLCA. Therefore, the name of NewCo will be proposed and determined at a joint shareholders’ meeting of the
Company and TRUE to be undertaken as part of the process of the Amalgamation.

3.7.2

Business overview of NewCo
The NewCo will become one of the leading telecommunications service providers in Thailand, with capabilities
to accelerate Thailand’s progressive digital technology agenda in terms of network performance, innovation,
investment strength and employer brand.
As a telecom-tech company, NewCo will operate in the businesses of:
 Telecommunications services and the sale and distribution of mobile handsets via subsidiaries dtac
TriNet and TrueMove H, which jointly have a comprehensive licensed spectrum portfolio of 700 MHz,
850 MHz (under partnership agreement with National Telecom Public Company Limited), 900 MHz,
1800 MHz, 2100 MHz, 2600 MHz spectrum, 26 GHz and an agreement with National Telecom Public
Company Limited for roaming on National Telecom Public Company Limited’s 2300 MHz spectrum
 Broadband internet provider via TrueOnline
 Pay TV, digital TV and content provider via TrueVisions
 Portfolio of digital services via True Digital Group
 Venture capital investments, with the intention to raise venture capital funding together with partners of
USD100-200 million to invest in promising digital startups focusing on new products and services for
the benefit of all Thai consumers

3.7.3

Shareholding structure of NewCo
Based on the assumptions set out below, the top ten shareholders of NewCo, immediately after the
registration of the Amalgamation with the Ministry of Commerce, will be as follows:
No.
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.

Shareholders
CP GROUP
TELENOR ASIA PTE LTD
CHINA MOBILE INTERNATIONAL HOLDINGS LIMITED
THAI TELCO HOLDINGS LIMITED
THAI NVDR COMPANY LIMITED
NATIONAL TELECOM PUBLIC COMPANY LIMITED
SOCIAL SECURITY OFFICE
SOUTH EAST ASIA UK (TYPE C) NOMINEES LIMITED
UOB KAY HIAN (HONG KONG) LIMITED - CLIENT ACCOUNT
UBS AG HONG KONG BRANCH

Note: The above list of top ten shareholders of NewCo is prepared on the following assumptions:

Shareholding (%)
28.98
19.28
10.43
8.06
6.76
2.39
1.59
0.84
0.81
0.50
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(1) After the Amalgamation, NewCo will have 34,552,100,801 total issued shares at par value per share of THB 4, which
results from a combination of the paid-up share capital of the Company and TRUE as of 31 December 2021;
(2) allocation of shares in NewCo to its shareholders will be made according tosection 3.6;
(3) no shareholders of the Company and TRUE sell their shares to the Tender Offerors in the VTO;
(4) no Dissenting of Shareholders of the Company and TRUE sell their shares to the Purchasers in the purchase of shares
from the Dissenting Shareholders of the Company and TRUE;
(5) the existing shareholders of the Company and their shareholding in the Company are as of 2 August 2021, which is the
latest Record Date of the Company.
(6) the existing shareholders of TRUE and their shareholding in TRUE are as of 15 March 2021, which is the latest Record
Date of TRUE; and
(7) CP Group consists of:
(a) Charoen Pokphand Group Company Limited (“CPG”) which will hold 10.34% of the NewCo’s shares;
(b) Orient Glory Group Limited (100% held by CPG) which will hold 4.83% of the NewCo’s shares;
(c) Glory Summer Enterprises Limited (100% held by CPG) which will hold 2.54% of the NewCo’s shares;
(d) Unique Network Company Limited (41.06% held by Thana Holding Company Limited and 58.94% held by ATCM
Holding Company Limited) which will hold 2.50% of the NewCo’s shares;
(e) Jumbo Kingdom Ventures Limited (held by Active Business Holding Limited) which will hold 1.95% of the NewCo’s
shares;
(f) Wide Broad Cast Company Limited (58.55% held by Thana Holding Company Limited and 41.45% held by ATCM
Holding Company Limited) which will hold 1.65% of the NewCo’s shares;
(g) Worth Access Trading Limited (100% held by CPG Overseas Company Limited) which will hold 1.34% of the NewCo’s
shares;
(h) C.P. Interfood (Thailand) Company Limited (99.99% held by CPG) which will hold 1.28% of the NewCo’s shares;
(i) C.P.Foods International Limited (100% held by Charoen Pokphand Foods Public Company Limited (“CPF”)) which will
hold 0.82% of the NewCo’s shares;
(j) Bangkok Produce Merchandising Public Company Limited (99.44% held by CPF) which will hold 0.46% of the NewCo’s
shares;
(k) C.P. Holding (Thailand) Company Limited which operates business in investment (99.99% held by CPH) which will
hold 0.38% of the NewCo’s shares;
(l) CPH which operates business in investment (99.99% held by CPG) which will hold 0.36% of the NewCo’s shares;
(m) Kasetphand Industry Company Limited (99.99% held by CPG) which will hold 0.35% of the NewCo’s shares; and
(n) Creative Light Investments Limited (100% held by CPH) which will hold 0.18% of the NewCo’s shares.

However, if there are shareholders of the Company and TRUE sell their shares in the VTO or sell their
shares to the Purchasers, and after the balancing of shares of the Balancer, name of the Balancer and/or the Tender
Offerors (Citrine Global and Citrine Venture SG Pte Ltd) and/or the Purchasers (Citrine Venture Holdings Company
Limited and Citrine Investment SG Pte Ltd) might appear as the shareholders of NewCo.
3.7.4

Capital of NewCo
NewCo’s registered and paid-up capital will be THB 138,208,403,204, divided into 34,552,100,801 ordinary
shares, with a par value of THB 4 each, which is equivalent to the total amount of the Company’s and TRUE’s
registered and paid-up capital after the reduction of the Company’s and TRUE’s registered capital and the
Amalgamation.

3.7.5

Pro forma financial highlights of NewCo
For the purpose of the Amalgamation, the Company and TRUE have prepared the pro forma consolidated
statement of comprehensive income for the year ended 31 December 2021 and 2020 and the pro forma consolidated
statement of financial position as at 31 December 2021 and 2020 (“FY2021 Pro Forma Consolidated Financial
Information”). The assumptions used in the preparation of the FY2021 Pro Forma Consolidated Financial Information
are as follows:
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(a) The FY2021 Pro Forma Consolidated Financial Information are prepared as if the acquisition had been
completed on 1 January 2020.
(b) The accounting policies used in the preparation of the FY2021 Pro Forma Consolidated Financial
Information are based on those applied in TRUE’s audited consolidated financial statements for the
year ended 31 December 2021 which were prepared in accordance with Thai Financial Reporting
Standards (TFRS). Adjustments have been made to the Company’s consolidated financial information
to conform to the presentation of TRUE’s consolidated financial information and these were based on
limited information available. These adjustments reflect TRUE’s best knowledge based upon the
information available to date and are preliminary and subject to change once more detailed information
is available or can be obtained.
(c) The transaction is accounted for by applying a business combination using the acquisition method of
accounting in accordance with TFRS 3 “Business combinations”. Based on the acquisition method of
accounting, assets acquired and liabilities assumed are recorded based on preliminary estimates of fair
value. The completion of the purchase price allocation may result in further adjustments and accordingly
actual fair values may vary from these preliminary estimates.
(d) TRUE is identified as an acquirer on the basis that the value of TRUE, which is based on market
capitalization, exceeds the value of the Company in NewCo. As such, the FY2021 Pro Forma
Consolidated Financial Information presents TRUE’s financial information at historical book values while
acquisition accounting is applied to the Company’s assets and liabilities. The considerations to be
exchanged for the Company’s net assets will be shares that NewCo will issue to the shareholders of
the Company which will be measured at fair value based on the closing market capitalization of TRUE
as of 28 February 2022.
(e) Due to limitation of available purchase price allocation information, the identified assets acquired and
liability assumed is presented using the Company's net book values except for right-of-use assets - cost
of spectrum licenses, customer relationships and right-of-use assets.
(f) Goodwill has been computed by using the difference between the expected consideration and results
from high level of fair value assessment of assets acquired and liabilities assumed of the Company and
related deferred taxes. The final fair valuation and allocation of the purchase price are being determined
and are dependent on a number of factors, including the final evaluation of the fair value of the tangible
and identifiable intangible assets acquired and liabilities assumed. The final purchase price allocation
may result in a material change in the fair value of the net assets acquired and consequently in the
value of residual goodwill.
(g) NewCo's registered and paid-up capital are THB 138,208,403,204 with a par value of Baht 4 each
which equals the aggregate total paid-up capital of the Company and TRUE. The allocation of shares
is 1 existing share in the Company to 6.13444 shares in NewCo and 1 existing share in TRUE to
0.60018 shares in NewCo respectively.
(h) It is assumed that TRUE would sell all treasury shares which were purchased from SET for THB 118.23
million by 31 December 2020. TRUE had 24.00 million treasury shares as of 31 December 2021. The
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sale is based on THB 4.9263 per share which is the 30-trading day average historical closing market
price until 28 February 2022.
In preparing the FY2021 Pro Forma Consolidated Financial Information, accounting estimates of NewCo
have not been revisited. Therefore, no certain adjustments relating to accounting estimates have been
made to the pro forma consolidated financial information. The significant accounting estimates may
include estimated useful lives of property, plant and equipment and right-of-use assets and determining
lease terms with extension and termination options. Accordingly, the actual NewCo’s accounting
estimates may differ from the accounting estimates applied in the pro forma consolidated financial
information.
In accordance with Thai Revenue Code, corporate income tax is a direct tax levied on a juristic company
and tax losses carried forward are specific to a company and cannot be transferred to others.
Consequently, tax losses carried forward will be carried only on the extent that it is probable to utilise
before the completion of Amalgamation. Given that the Amalgamation is assumed to be completed on
1 January 2020, the deferred tax asset on the remaining unused tax losses from 1 January 2020 of the
Company and TRUE would be written off.
The following intercompany transactions and balances were eliminated between the Company and
TRUE in the preparation of the FY2021 Pro Forma Consolidated Financial Information:
 revenue and expenses arising from intercompany transactions within NewCo; and
 intercompany balances on the statement of financial position within NewCo.
Adjustments were made to TRUE’s assets which might be redundant under the operations of NewCo
and have the potential to be written off. These asset redundancies comprise network assets and related
equipment that both the Company and TRUE have in common. As at 31 December 2019, the cost and
net book value of such assets are THB 110.56 billion and THB 89.57 billion respectively. The
depreciation of such assets for the years ended 31 December 2021 and 2020 was THB 4.56 billion per
year. Due to the limitation of information, the final adjustments to the asset redundancy may differ from
the adjustments reflected in the pro forma consolidated financial information in terms of either quantity
or cost and depreciation charges until the assets write-off date. Given that the FY2021 Pro Forma
Consolidated Financial Information are prepared as if the acquisition had been completed on 1 January
2020, the adjustments to TRUE’s assets would therefore be recognized in the beginning retained
earnings of NewCo. The reduction in depreciation relating to such assets being written off was reflected
in the FY2021 Pro Forma Consolidated Financial Information.
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(1) Pro forma financial highlights
Financial highlights of NewCo for the years ended 31 December 2021 and 2020, according to
the FY2021 Pro Forma Consolidated Financial Information, are as follows:
NewCo (pro forma)
Total Revenues
Gross Profit
EBIT (1)
EBITDA (2)
Net Profit (3)
Net Profit Attributable to
Owners of NewCo (4)
Earnings Per Share (5)
Note:

Unit
THB thousands
THB thousands
THB thousands
THB thousands
THB thousands
THB thousands

For the years ended
31 December 2021
31 December 2020
224,091,433
216,346,791
64,016,072
65,697,669
30,055,601
33,539,835
95,431,243
94,943,671
6,986,488
11,184,746
7,079,601
11,307,594
0.20

THB

0.33

(1)

Profit (loss) before finance costs and income tax expenses
(2) Profit (loss) before finance costs, income tax expenses, and depreciation and amortization
(3) Profit (loss) attributable to owners of NewCo and non-controlling interests
(4) Profit (loss) attributable to owners of NewCo
(5) Based on 34,552,100,801 NewCo shares outstanding

The key balance sheet items of NewCo as at 31 December 2021 and 2020, according to the
FY2021 Pro Forma Consolidated Financial Information, are as follows:
NewCo (pro forma)
Total Assets(1)
Total Liabilities
Total Equity (2)
Equity Attributable to
Owners of NewCo (3)
Note:

Unit
THB thousands
THB thousands
THB thousands
THB thousands

As at
31 December 2021
31 December 2020
809,207,067
805,534,987
690,454,236
683,987,205
118,752,831
121,547,782
118,296,704
121,019,747

(1)

Adjustments were made to TRUE’s assets which might be redundant under operations of NewCo and have the potential to be
written-off
(2) Total equity attributable to owners of NewCo and non-controlling interests
(3) Excludes non-controlling interests

(2) Key pro forma financial ratios
The key financial ratios of NewCo for the years ended 31 December 2021 and 2020, according
to the FY2021 Pro Forma Consolidated Financial Information, are as follows:
NewCo (pro forma)
Gross Profit Margin
EBIT Margin
EBITDA Margin

Unit
%
%
%

For the years ended
31 December 2021
31 December 2020
28.57
30.37
13.41
15.50
42.59
43.88

33

Opinion of the Independent Financial Advisor concerning the Amalgamation

NewCo (pro forma)
Net Profit Margin
Return on Assets (1)
Return on Equity (2)
Current Ratio (3)
Liabilities to Equity Ratio (L/E)
Debt to Equity Ratio (D/E) (4)
Debt to EBITDA Ratio (D/EBITDA) (4)
Note:

Unit
%
%
%
x
x
x
x

Total Access Communication Public Company Limited

For the years ended
31 December 2021
31 December 2020
3.12
5.17
0.86
1.39
5.98
9.34
0.5
0.6
5.8
5.6
2.7
2.3
3.3
2.9

(1)

Calculated from net profit (loss) attributable to owners of NewCo and non-controlling interests / total assets
Calculated from net profit (loss) attributable to owners of NewCo / equity attributable to owners of NewCo
(3) Calculated from total current assets / total current liabilities
(4) Debt comprise short-term and long-term borrowings and short-term loans from related parties, but excludes lease liabilities
(2)
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Part 4 Opinion of the Independent Financial Advisor regarding the Reasonableness of the Amalgamation
4.1

Objectives and Advantages of the Amalgamation

4.1.1 Enhancing the Company’s strengths and competitiveness
The Amalgamation will enhance the Company's network coverage and spectrum license holdings. After the
Amalgamation, the NewCo will become a leader in the telecommunication industry from the combination of spectrum,
network coverage, number of customers, and revenue base. According to the data from Fitch Ratings Co., Ltd. as of
30 June 2021, the NewCo would have a 54.1% mobile subscriber market share, which result in the NewCo becomes
the largest mobile operator in Thailand
Furthermore, the business restructuring under the Amalgamation could enable furthering business
development by utilizing the available resources in the Company and TRUE together including technology sharing,
data sharing as well as the integration of knowledge from talented staff. Also, this will encourage the development of
advanced technologies such as 5G, artificial intelligence (A.I.), digital media platforms, Internet of Things (IoT), Cloud,
and Space Technology to be applied in business operation and support the transformation to become a Technology
Company.
4.1.2 Generating potential synergies
Opportunity to increase revenue
The NewCo will have the opportunities to increase revenue by Up- selling and Cross- selling strategy and
leveraging on the larger customer base such as offering TRUE’s convergence packages including Broadband internet
and pay TV subscription services to the Company’ s customers. The offering of the convergence packages will help
maintaining average revenue per user (ARPU) and maintaining the Company’s customer base.
Opportunity to decrease operating cost
The Amalgamation will result in decreasing in operating cost of the NewCo from economies of scale especially
spectrum and network cost and also cost savings from eliminating the redundant operational process e.g. marketing
expenses, IT related expenses and retail stores expansion expenses. Therefore, the reduction in the operating costs
could result in the improvement of operating performance in the future.
Opportunity to decrease CAPEX investment
Furthermore, the Amalgamation will result in decreasing in CAPEX investment from eliminating the redundant
investment relating to network assets such as investment in construction of telecommunications towers of the
Company and TRUE which will enable the NewCo to utilize the network assets more efficiently especially in the high
CAPEX areas such as 5G network. This would also alleviate the level of competition for spectrum licenses ( as the
spectrum are currently limited resulting higher spectrum auction price and higher cost of spectrum license for all of
the operators) and decrease in CAPEX budget as well.
4.1.3 Diversifying business operation
After the Amalgamation, the NewCo will gain benefits from diversified businesses with a more variety of
business operation including mobile phone services, broadband internet, pay TV subscription services and digital
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services. This is considered a strategy to diversify risk, reducing dependency on one source of revenue from mobile
phone services and enhancing the efficiency of business operations.
4.1.4 Increasing the Company’s accessibility to funding
After the Amalgamation, the NewCo will have larger asset base, together with more diversified businesses,
this will result in the more opportunity to access funding sources including loan facilities from financial institutions or
funds from money markets in order to have sufficient funds for future investment. Furthermore, the NewCo will
potentially have increasing power to negotiate with financial institutions which could result in possible improved cost
of capital.
4.2

Disadvantages of the Amalgamation

4.2.1 Increasing in liability
After the Amalgamation between the Company and TRUE, the NewCo’s liabilities might increase. Even though
the NewCo’s debt to equity ratio might be lower than the Company’s, the NewCo’s debt to EBITDA ratio is expected
to increase after the Amalgamation as follows:
Unit: THB Million (unless specified otherwise)
The Company’s interest bearing debt before the Amalgamation(1)(3)
59,103.7
The Company’s total equity before the Amalgamation(1)
20,167.5
(1)
The Company’s EBITDA before the Amalgamation
29,989.2
The Company’s Debt to Equity ratio before the Amalgamation (Times)
2.9
The Company’s Debt to EBITDA ratio before the Amalgamation (Times)
2.0
(2)(3)
TRUE’s interest bearing debt before the Amalgamation
257,508.1
TRUE’s total equity before the Amalgamation (2)
81,818.0
(2)
TRUE’s EBITDA before the Amalgamation
57,761.0
TRUE’s Debt to Equity ratio before the Amalgamation (Times)
3.1
TRUE’s Debt to EBITDA ratio before the Amalgamation (Times)
4.5
The NewCo’s interest bearing debt (3)(4)
316,611.8
The NewCo’s total equity (5)
118,752.8
(5)
The NewCo’s EBITDA
95,431.2
The NewCo’s Debt to Equity ratio (Times) (4)
2.7
(4)
The NewCo’s Debt to EBITDA ratio (Times)
3.3
Note : (1) Data from the Company’s financial statements for the years ended 31 December 2021
(2) Data from TRUE’s financial statements for the years ended 31 December 2021 and TRUE”s yearly Management Discussion and Analysis
ended 31 December 2021
(3) Interest bearing debt includes borrowings from financial institutions, debentures, and excludes lease liabilities.
(4) The calculation of the NewCo’s debt to equity ratio and debt to EBITDA ratio is merely simple illustration by combining Interest bearing
debt of the Company and TRUE without adjusting any accounting items that might result from the Amalgamation. Therefore, the NewCo’s
Interest bearing debt might change from this after the Amalgamation
(5) Data from FY2021 Pro Forma Consolidated Financial Information of NewCo
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4.2.2 Loss of the opportunity to utilize tax loss carry-forward
As of 31 December 2021, the Company has tax loss carry- forward in which the tax shield can be utilized as
follows:
Unit : THB Million
Expiration year of tax benefits
Separate Financial statement
2022
523.3
2023
7,755.8
2024
1,865.3
2025
2026
Total
10,144.3
The Company will be able to utilize the tax losses carried forward prior to the Amalgamation only. After the
Amalgamation, the NewCo cannot utilize those benefits of tax shield from the Company; therefore, the NewCo will
have higher tax burden compare to the Company prior to the Amalgamation.
4.2.3 Impact from the temporary lack of liquidity in securities trading
After the completion and fulfillment of all conditions precedent, due diligence relevant to the Amalgamation,
the approval of the Amalgamation by the shareholder’s meeting of the Company and TRUE, the Company and TRUE
having entered into an amalgamation agreement, the Company and TRUE having finalised and agreed the form of
documents, plans, policies and appointments of management of NewCo relating to the implementation of the
Amalgamation and other specified conditions, the securities of Company and TRUE will be temporarily suspended
from trading until the listing of the NewCo’ s shares is completed. In the past, it usually takes at least approximately
8 business days; therefore, the shareholder of both companies shall not be able to trade the Company’s and TRUE’s
shares in the market during such period.
4.3

Risk arising from the Amalgamation

4.3.1 Risk that one or both companies may not receive approval from certain relevant governmental
authorities necessary for the Amalgamation
The amalgamating companies may hold permits, licenses, and other rights and privileges granted by the
authorities for their business operations. Although these permits and licenses, as well as rights and privileges, will be
transferred to NewCo by operation of law, the amalgamating companies may have to request the relevant government
authorities to make amendments, or to issue new permits or licenses, as well as written acknowledgment of such
rights and privileges, in the name of NewCo. This process can be formally commenced after the board of directors’
meetings and shareholders’ meetings of both companies have approved the Amalgamation. Therefore, there is a risk
that the request may be rejected, or the permission is obtained after the incorporation of NewCo.
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Moreover, the Company and TRUE are the controlling persons of the licensed telecommunication operator. In
the Amalgamation, the NBTC must consider various issues including possible monopoly power, trade competition
and limitation of competition in telecommunication services. The telecommunications business is governed by several
laws including the National Broadcasting and Telecommunication Commission ( NBTC) Act 2000 and the amended
versions, the Telecommunications Business Act 2001, and the amended versions, and the trade competition law.
Therefore, there is a risk that the Company and TRUE requests are not approved or delayed from planned schedule.
Moreover, the NBTC could set conditions for the NewCo on operational controls to protect consumers’ benefits which
such conditions may limit the expected synergy benefits from the Amalgamation.
4.3.2 Risk related to business operation
Risk from the differences in corporate culture and operating system
In a short term, the operation of the NewCo may be affected from operating systems e.g. accounting system
or IT system because of the differences in operating system and corporate culture of both companies which could
lead to unsmooth operation and may require time to integrate their working procedures.
Risk from Human Resource
There might be a risk that the Amalgamation would not be supported by employees of both amalgamating
companies which could lead to unsmooth business operation due to differences in working procedures, working
process and corporate cultures. Also, there might be a risk of talent retention in order to ensure normal business
operation without interruption and that the NewCo can realize synergies from the Amalgamation.
4.3.3 Risk from objection to the Amalgamation by any of the creditors of amalgamating companies
According to the PLCA, the Company and TRUE must notify all of their creditors ( including both trade and
other creditors) about the Amalgamation to give the rights to the companies’ creditors to object the Amalgamation
which would require each company to provide guarantee or repay the debts to the objecting creditors before further
proceeding. In the event that the Company and TRUE are required to repay and/ or provide sufficient guarantee
against those debts, it may impact liquidity and capital structure of the NewCo. In addition, if there are objecting
creditors and the Company and/ or TRUE are unable to repay or provide guarantee to those objecting creditors, the
Amalgamation cannot be further proceeded.
4.3.4 Risk relating to the operation among the different group of major shareholders of the NewCo.
After the Amalgamation, the major shareholders of the NewCo will be Telenor Asia Pte Ltd and Charoen
Pokphand Holding Company Limited who are the different group of shareholders. This could result in delaying in
negotiation and the Amalgamation process. The different directions in business operation, business management,
corporate culture, and business viewpoints of both major shareholders may result in delaying in business operation
and that the business direction might not be as expected.
4.3.5 Risk relating to TRUE’s outstanding legal dispute
Currently, TRUE has outstanding litigation and legal disputes and cases that are under the court proceedings.
Therefore, if the outcome of the litigation and legal dispute are not in favor, this may result in the NewCo being
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obliged to bear the financial burden that may arise from such litigation or disputes in the future and may have a
negative impact on the business operation, financial position and the financial performance of the NewCo. (Please
find more details regarding TRUE’s outstanding litigation and legal disputes in TRUE’s Notes to the Consolidated and
Separate Financial Statements for the year ended 31 December 2021)
4.3.6 Risk relating to the possibility that the proportion of minority ordinary shareholders who are not taking
part in the management (Free Float) of the NewCo could be lower than the SET’s requirements to
maintain status of listed company on the SET
After the VTO for all shares in the Company and TRUE and the purchase of shares from the Dissenting
Shareholders, in the case that no minority shareholder of the Company and TRUE sell their shares to the Tender
Offerors and no Dissenting Shareholders sell their shares to the Purchasers, the proportion of minority ordinary
shareholders who are not taking part in the management (Free Float) of the NewCo will be at approximately 30.7
percent (Calculation based on the information of DTAC’s free float as of 15 February 2021 and the information of
TRUE’s free float as of 15 March 2021 (Source: SET)). This will meet the requirement set forth in Regulation of the
Stock Exchange of Thailand Re: Listing of Ordinary Shares or Preferred Shares as Listed Securities B.E. 2558 (2015)
which states that a listed company must have no less than 150 minority shareholders, who collectively hold no less
than 15.0 percent of the company’s paid-up capital to maintain status of listed company.
However, in the case that many minority shareholders sell their shares in the VTO and/or the purchase of
shares from Dissenting Shareholders, the proportion of minority ordinary shareholders who are not taking part in the
management (Free Float) of the NewCo could be lower than 15.0 percent. In that case, the Company and TRUE will
coordinate to resolve the issue in order to maintain the proportion of minority ordinary shareholders who are not
taking part in the management (Free Float) of the NewCo to meet the SET’s requirement.
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Part 5 Opinion of the Independent Financial Advisor on the Appropriateness of the Exchange Ratios
The opinions of the IFA are based on the following assumptions:
 The information and documents including, but not limited to, financial statements, public information,
financial projection and business plan provided by management of DTAC and TRUE, data that the
IFA obtained from DTAC and TRUE, as well as managements’ interviews are correct, accurate and
complete. The IFA cannot certify or warrant the accuracy of the information and documents used
in preparing this report, and the IFA has no responsibility for the accuracy or completeness of such
information obtained from DTAC and TRUE or the responsibility for the omission to disclose
important information whether by negligence or otherwise.
 None of the events, other than assumptions explicitly made in this report, which has occurred, is
about to occur or is expected to occur may have substantial impact on financial results or financial
status of DTAC and TRUE. In addition, we have assumed:
- There is no other risk that might delay or significantly change the valuation of the
transaction.
- The IFA’ s report was prepared based on the economic situation and other factors as of
the time of study only. However, the IFA is not able to estimate the effect of changing in
the aforementioned situation and factors and has no obligation to adjust or update the
information in this report.
- There is no other material adverse event including, but not limited to, economic condition,
political situation or legal imposition that could have material adverse effect on the status,
revenues, business operation or business opportunity of DTAC and TRUE.
5.1

Valuation of DTAC
In performing a valuation of DTAC, the IFA has carried out the following valuation approaches:





5.1.1

Book Value Approach
Discounted Cash Flow Approach
Market Comparables Approach
Historical Market Price Approach

Book Value Approach

This approach determine DTAC’ s share price based on the book value as reported on DTAC’ s latest
consolidated financial statements as of 31 December 2021 audited by a certified auditor approved by the SEC office
(EY Office Limited). The detail of DTAC’s book value calculation can be shown as follows:
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Unit: THB Million (unless specified otherwise)
4,735.6
6,541.7
1,647.1

Issued and fully paid-up share capital
Premium on share capital
Other surplus
Retained earnings
Appropriated – legal reserve
Retained earnings
Other components of equity
Total shareholders’ equity of DTAC
Less Dividend paid
Book value after adjustment
Number of paid-up ordinary shares (million shares) as of 31 December 2021 (1)
Book value per share (THB)

474.4
(10,881.5)
17,650.1
20,167.5
(2,486.2)
17,681.3
2,367.8
7.5

Note: (1) par value of THB 2.00 per share

According to this approach, the total shareholders’ equity of DTAC is THB 17,681. 3 million or THB 7. 5 per
share. The IFA did not adjust DTAC’s book value with the fair value of DTAC’s assets and liabilities since DTAC did
not prepare any appraisal report of its assets by independent appraiser.
Nevertheless, this book value approach only measures the accounting value of DTAC at a particular point
in time without taking into consideration of future operational performance, economic conditions and industry
development as well as the fair value of assets and liabilities of DTAC. Therefore, the IFA considers that the Book
Value Approach is not an appropriate valuation method for this Amalgamation.
5.1.2

Discounted Cash Flow Approach

Discounted Cash Flow Approach is based on the calculation of present value of future cash flow expected
to obtain from the business operation with appropriate discount rate. In performing the valuation of DTAC’ s
shareholders’ equity, the IFA uses weighted average cost of capital as a discount rate to derive the present value of
cash flow to the business (Free cash flow to firm) during the next 5 years, from the 2022 to 2026. The IFA relies on
public information, assumptions provided by the Company as well as management interview. Discounted Cash Flow
Approach could reflect company business plan, profitability, future growth opportunity and future return to
shareholders; hence the IFA believes that this method is an appropriate valuation approach for this Amalgamation.
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(1) Key Assumptions for Financial Projections
(1.1) Revenue
DTAC’s revenue consists of 1) Revenue from mobile services 2) Revenue from Handsets and
starter kits sales and 3) Other operating income
Revenue from mobile services
Revenue from mobile services consist of 1 ) Service revenue and 2 ) Interconnection revenue
(IC)
1) Service revenue
Revenue from mobile services consists mainly of revenue from core services ( voice and data)
which is derived from forecasted number of postpaid and prepaid subscribers and forecasted average
revenue per user (ARPU).
Number of subscribers
The historical and forecasted number of subscribers can be summarized as follows;
(‘000 subscribers)
2020A 2021A 2022E 2023E 2024E 2025E 2026E
Total subscribers
Postpaid
6,106 6,186 6,796 7,400 8,014 8,620 9,217
Prepaid
12,750 13,375 13,241 13,037 12,798 12,506 12,167
Total
18,856 19,561 20,037 20,437 20,812 21,125 21,384
Net additional subscribers
Postpaid
(321)
79
610
604
614
606
597
Prepaid
(1,464) 625
(134) (204) (238) (293) (339)
Total
(1,785) 704
476
400
375
314
258
The IFA forecasts the number of postpaid and prepaid subscribers based on the forecast of
World Cellular Information Series ( WCIS) , the management’ s plan and historical growth of number of
subscribers.
For DTAC’ s postpaid subscriber, management will focus on providing fast and high- quality
services and offer attractive promotional campaigns and also treat the customer with loyalty program
that addressed to various customer lifestyles. Although, DTAC’s postpaid subscribers had decrease in
2020 due to the impact of the COVID-19 pandemic and the adjustment of the number of subscribers at
the beginning of this year, the number of subscribers are still on an increasing trend since the end of
2020 until 2021. Therefore, the IFA forecasts number of postpaid subscribers to continue to grow with
support from the economic recovery and the company’s business strategy.
For prepaid subscriber, DTAC is the leading tourists and migrants segments which were
impacted by the COVID-19 pandemic and aggressive competition in the market in 2020. In 2021, there
is the return of tourist and migrants; however, the IFA expects number of prepaid subscribers to
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decrease due to fierce competition in the prepaid market as well as the trend that prepaid subscribers
may switch to postpaid as a result of DTAC’s offered promotion.
Average revenue per user (ARPU)
The historical and forecasted average revenue per user (ARPU) can be summarized as follows:
ARPU
(THB/month)
Postpaid (excluding IC)
Prepaid (excluding IC)
Blended (excluding IC)

2020A
518
128
252

2021A
497
124
244

2022E
487
122
242

2023E
477
121
246

2024E
467
121
251

2025E
458
121
255

2026E
449
121
259

The IFA forecasts growth of ARPU based on historical growth rate, company’ s business plan
and mobile services industry outlook. In the past, mobile operators applied price competition strategy
in order to attract postpaid subscriber by offering of package of unlimited data usage, leading to
continual decrease in postpaid ARPU. Although, the price competition among mobile operators has
been less intense over the past 1- 2 years, but DTAC’ s postpaid ARPU always have been in the high
range compared to industry’ s ARPU. Therefore, the IFA forecasts DTAC’ s ARPU to remain on a
declining trend due to outstanding competitive pricing strategies among mobile operator as well as
overall industry outlook.
Since prepaid subscribers in general are highly sensitive to price, the prepaid market is still in
the intense price competition and has been affected by the economic pressure. However, the IFA has
taken into the consideration the factor that DTAC’ s pricing structure and current ARPU is not in the
high range; therefore, the IFA forecasts prepaid ARPU will decrease in 2022 to 2023 and remain stable
from 2024 going forward.
2) Interconnection revenue (Interconnection Charge)
Interconnection revenue is revenue that DTAC receives from other mobile operators which
occurs in the case of incoming call from other mobile operators’ network to DTAC’ s network. The
forecasted interconnection revenue is derived from IC rate determined by NBTC and forecasted
incoming minute of use. The historical and forecasted interconnection revenue are as follows;

IC rate (THB/Minute of Use)
Interconnection revenue as a
percentage of core service revenue
(voice and data) (percent)

2020A 2021A 2022E 2023E 2024E 2025E 2026E
0.13 0.13 0.09 0.07 0.05 0.04 0.04
2.8

2.6

1.5

1.1

0.8

0.6

0.6
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Revenue from Handsets and starter kits sales
DTAC has revenue from sales of handsets and starter kits through several marketing promotions
to increase smartphone penetration by offer device together with postpaid package through DTAC’ s
store all over Thailand. The historical and forecasted revenue from handsets and starter kits sales as
a percentage of core service revenue are as follows;
(percent)
2020A 2021A 2022E 2023E 2024E 2025E 2026E
Revenue from handsets and starter kits 12.3 16.2 14.1 14.1 14.1 14.1 14.1
sales as a percentage of revenue from
core service (voice and data)
The IFA forecasts revenue from handsets and starter kits sales based on the average of historical
proportion of revenue from handsets and starter kits sales to core service revenue as it is expected that
the growth of revenue from sales of handsets and starter kits will be in accordance with core service
revenue trend.
Other operating income
DTAC has other operating income which includes revenue from lease agreement with CAT and
roaming cost on 2300 MHz paid by TOT. The IFA forecasts other operating income based on the actual
income in 2021 and assumes it will remain stable throughout the forecasted period.
(percent)
Other operating income as a
percentage of core service revenue
(voice and data)

2020A 2021A 2022E 2023E 2024E 2025E 2026E
20.9 26.8 26.7 25.7 24.8 24.0 23.3

(1.2) Gross profit margin
The gross profit margin is forecasted based on historical gross profit margin. The historical and
forecasted gross profit margins are as follows;
(Percent)
Gross Profit Margin

2020A 2021A 2022E 2023E 2024E 2025E 2026E
29.0 25.3 27.1 27.9 28.7 29.3 29.8

The forecasted gross profit margin based on the average of historical and trend of each cost of
service and the average of historical cost of handsets and starter kits sales. The details of each cost
are as follow:
1) Cost of services
Cost of providing services includes regulatory cost, network cost, interconnection cost, other
service cost and depreciation and amortization expense.
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Regulatory cost
The forecasted regulatory cost is based the revenue sharing fee that DTAC shall pay to NBTC
and numbering fee and the number of subscriber that DTAC shall pay to NBTC each month per the
rate announced by NBTC.
Network Cost
Network cost consists of network related cost and lease expense from the lease agreement with
CAT. The IFA forecasts network cost based on the average of historical of network cost and forecasts
lease expense based on actual lease expense in 2021 and assumes it will remain stable throughout
the forecasted period.
Interconnection cost (IC)
Interconnection cost is cost that DTAC pays to other mobile operators which occurs in the case
of outgoing call from DTAC’s network to other mobile operators’ network. The forecasted interconnection
cost is based on IC rate determined by NBTC.
Other cost of service
Other cost of service mainly consists of roaming cost on 2300 MHz paid to TOT. The IFA
forecasts the roaming cost on 2300 MHz based on actual cost in 2021 and assumes it will remain stable
throughout the forecasted period.
2) Cost of handsets and starter kits sales
The forecasted cost of handsets and starter kits sales is based on the average of historical cost
of handsets and starter kits sales.
(1.3) Selling and administrative expenses
Selling and administrative expenses mainly consists of selling and marketing expense, general
administrative expense, personnel expense and expected credit loss and depreciation and amortization
expense. The historical and forecasted selling and administrative expenses as a percentage to total
revenue are summarized as follows:
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Selling and administrative
expenses as a percentage to
total revenue
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2020A

2021A 2022E 2023E 2024E 2025E 2026E

18.3

16.9

17.5

17.5

17.6

17.7

17.8

The forecasted selling and administrative expense is based on the average of historical selling
and administrative expenses as a percentage to total revenue and trend of each expense. The selling
and marketing expense had decrease over the recent years due to the COVID-19 situation. However,
the IFA expects the selling and marketing expense to increase following the economic recovery. The
forecasted general administrative expense is expected remain stable which has already reflected the
company’s structure optimization and expense control.
(1.4) Capital expenditure (“CAPEX”)
Forecasted capital expenditure consists of CAPEX for property, plant and equipment, CAPEX
for spectrum license, repayment accrued cost of spectrum licenses and intangible assets CAPEX.
The IFA forecasts CAPEX based on the historical CAPEX, management plan and other
operators’ level of CAPEX. The historical and forecasted CAPEX as a percentage of total revenue are
as follows:
(percent)
CAPEX as a percentage to total
revenue

2020A

2021A 2022E 2023E 2024E 2025E 2026E

38.3

30.3

25.5

24.8

22.7

22.5

22.3

(1.5) Corporate Income Tax
DTAC has tax loss carried forward that can be utilized against the future taxable profits. However,
some of the DTAC’s subsidiaries do not have tax loss carried forward. Therefore, the IFA forecasts the
corporate income tax based on the average of historical effective tax rate for the year that tax loss
carried forward can be utilized while for the year that there is no tax loss carried forward, the forecasted
corporate income tax is at the rate of 20.0%.
(1.6) Working Capital
Working capital mainly consists of Trade account receivable and other Receivable, Trade
account payable and other Payable and Inventory. Based on the historical, the working capital
assumptions are as follows;
(days)
Account Receivable Day

2020A 2021A 2022E 2023E 2024E 2025E 2026E
45.7 45.2 44.9 42.9 42.9 42.9 43.0
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Account Payable Day
Inventory Day
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2020A 2021A 2022E 2023E 2024E 2025E 2026E
267.2 241.9 258.7 275.2 275.9 275.0 275.0
35.5 33.4 41.5 41.5 41.5 41.5 41.5

(1.7) Other assumptions
Apart from the assumptions mentioned earlier, the IFA has made other key financial assumptions
as follows:
- Financial projection does not account for the synergies which may arise from the business
integration between DTAC and TRUE.
- Depreciation and amortization is calculated in accordance with DTAC’s accounting policies
for each type of asset. Property, plant and equipment has a useful life in the range of 2 –
20 years. Right-of-use asset has a useful life of 2-8 years or remaining period of contract.
Right- of- use assets - cost of spectrum licenses has a useful life of 15 years. Intangible
assets have a useful life in the range of 5 years.
- The IFA forecasts the repayment of lease liabilities as a component of cash flow from
operating activities for the calculation of net present value of cash flow.
- The IFA assumes that DTAC’ s borrowings from financial institutions and debentures are
rollovered throughout the forecasted period
(2) Summary of financial projections
Forecasted profit and loss statements
Unit : THB Million

2020A
Total revenue
Cost of services and handsets and
starter kits sales
Gross Profit
Selling and administrative expenses
EBITDA
Other income (expense)
EBIT
Finance cost
Tax
Net profit (loss)

2021A 2022E 2023E 2024E 2025E 2026E

78,818.0 81,320.0 80,647.9 83,088.0 85,491.3 87,780.2 89,898.1
(55,973.3)
22,844.7
(14,409.5)
30,193.0(1)
383.4
8,818.6
(2,859.0)
(852.5)
5,107.1

(60,786.9)
20,533.1
(13,744.7)
29,989.2(1)
(10.6)
6,777.8
(2,829.6)
(592.2)
3,356.0

(58,807.5)
21,840.4
(14,108.9)
28,516.7
24.6
7,756.1
(2,994.9)
(705.6)
4,055.6

(59,913.5)
23,174.5
(14,549.1)
30,070.6
28.6
8,654.0
(3,047.6)
(830.9)
4,775.5

(60,963.5)
24,527.8
(15,046.1)
31,533.2
29.4
9,511.1
(3,100.0)
(1,282.2)
5,128.9

(62,026.4)
25,753.8
(15,539.3)
32,836.8
29.4
10,243.9
(3,049.4)
(1,438.9)
5,755.6

(63,068.3)
26,829.8
(16,021.0)
33,942.0
28.6
10,837.4
(2,952.0)
(1,577.1)
6,308.3

Note : (1) Operating income before interest, taxes, depreciation and amortization, other incomes and some other expenses
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Forecasted balance sheet
Unit : THB Million

2020A
Total asset
Total liabilities
Total equity

2021A

2022E

2023E

2024E

2025E

2026E

174,280.4 164,314.7 163,525.4 162,197.3 159,320.1 155,835.8 152,496.4
149,965.0 144,147.2 141,788.5 137,712.6 132,094.2 125,418.8 118,649.9
24,315.4 20,167.5 21,736.9 24,484.7 27,225.9 30,417.0 33,847.5

Forecasted free cash flows to firm
Unit : THB Million

2022E
Operating profit after income tax expense
Depreciation and amortization
Working capital and non-cash items
Adjusting tax shield for interest expense
Cash flow from operating activities
Cash flow from investing activities
Free cash flows to firm

(1)

2023E

2024E

2025E

2026E

918.6
1,565.1
1,845.3
2,294.4
2,620.8
20,785.2 21,445.2 22,051.5 22,622.3 23,133.2
4,608.9
114.7
130.5
152.8
213.0
(440.2)
(447.4)
(614.1)
(604.0)
(584.7)
25,872.5 22,677.6 23,413.2 24,465.5 25,382.3
(19,333.6) (19,600.1) (18,325.6) (18,695.1) (19,037.7)
6,539.0
3,077.4
5,087.7
5,770.4
6,344.6

Note: (1) Including repayment of lease liabilities, excluding interest income and finance cost

(3) Discount Rate and Calculation of Terminal Value
The discount rate used in the calculation of net present value is 5. 89 percent, which is a weighted
average cost of capital (WACC) of DTAC. The IFA calculated the discount rate as follows:
WACC = Ke[1 – (D / (D + E))] + Kd(1 - T)[D / (D + E)]
Where

Ke
Kd

=
=

T
=
D/(D+E) =

Cost of equity
DTAC’s cost of debt in 2021 (excluding lease liabilities and accrued cost
of spectrum licenses), which is equal to 3.96% per year
Corporate income tax rate of 20.00 percent
DTAC’ s interest bearing debt to sum of interest bearing debt ( excluding
lease liabilities accrued cost of spectrum licenses) and equity as reported
on DTAC’ s consolidated financial statement as of 31 December 2021
which is equal to 2.93%

Cost of equity is derived from the Capital Asset Pricing Model (CAPM) as follows;
Ke = Rf + β(Rm – Rf)
Where

Rf

=

The risk- free rate of 3. 49% p. a. since the valuation is based on going
concern basis, the IFA considers using the 49-year Thai government bond

48

Opinion of the Independent Financial Advisor concerning the Amalgamation

β

=

Rm

=
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yield which is the longest on-the-run government bond (Source: Thai BMA
as of 17 January 2022)
Volatility of return of TRUE’s comparable companies in Thailand and Asia
Pacific in relation their listed stock exchange over the 5- year period
( Source: Bloomberg) , adjusted by TRUE’ s capital structure as of 31
December 2021. β is equal to 1.48
Average market return from investing in the SET index per year since it
was officially started trading until 31 December 2021, which is equal to
10.50% p.a. (Source: SET)

The calculation of Terminal Value is as follows:
Terminal Value = [ FCFF2026(1+g) ] / (WACC – g)
Where

FCFF2026 =

g

=

WACC

=

Free cash flow to firm in 2026 adjusting with cash flows expected to occur
from the long- term assumption adjustment which is different from cash
flow in 2026
The long- term growth rate of cash flow after year 2026 which is equal to
1.40% based on Thailand’s forecasted inflation rate
The weighted average cost of capital calculated by the IFA, which is equal
to 5.89%.

(4) Summary of Valuation using Discounted Cash Flow Approach
Unit : THB Million (unless specified otherwise)
As of 31 March 2022
Discount rate (WACC) (percent)
5.89
The long-term growth rate of cash flow after year 2026 (percent)
1.40
Present value of Free Cash Flow to Firm (2022 – 2026)
22,878.8
Present value of Terminal Value
137,803.4
Enterprise value
160,682.2
(1)
Add Cash and cash equivalent
3,575.5
Less Interest Bearing Debt(1)(2)
(59,103.7)
Equity value of DTAC
105,154.0
Divided by number of outstanding share of DTAC (million share)
2,367.8
Share price (THB per share)
44.4
Note: (1) As reported on DTAC’s consolidated financial statements as of 31 December 2021
(2) Interest bearing debt as reported on DTAC’s consolidated financial statements as of 31 December 2021 excluding lease
liabilities
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Based on Discounted Cash Flow Approach, equity value of DTAC equals to THB 105,154. 0 million or
THB 44.4 per share.
(5) Sensitivity Analysis
The IFA also conducted a sensitivity analysis to show the impact from assumptions on valuation of
DTAC’ s equity value based on the different WACCs and Terminal Growth Rates, which are the factors that have
direct impact to the valuation. The sensitivity ranges of WACCs and Terminal Growth Rates is +/– 5.0 percent. The
results from the sensitivity analysis are presented below:
Discount Rate (WACC) (percent)
5.60
5.89
6.18

Equity Value of DTAC
(THB million)
Terminal Growth Rate
(percent)

1.33

114,413.2

102,944.9

92,876.2

1.40

116,967.2

105,154.0

94,803.3

1.47

119,607.8

107,433.0

96,787.6

Discount Rate (WACC) (percent)
5.60
5.89
6.18

Equity Value of DTAC
(THB million)
Terminal Growth Rate
(percent)

1.33

48.3

43.5

39.2

1.40

49.4

44.4

40.0

1.47

50.5

45.4

40.9

According to the sensitivity analysis above, the appropriate value of DTAC based on Discounted Cash
Flow Approach is in the range of THB 92,876.2 – 119,607.8 million or THB 39.2 – 50.5 per share.
5.1.3

Market Comparables Approach

The Market Comparables Approach determines the value of a company under the assumption that peer
companies fundamentally operating in the similar business are supposed to have comparable range of trading
multiples.
The valuation methods applied in the Market Comparables Approach will be performed by using market
comparables as follows:
 Price to Earnings Ratio Approach: P/E Multiples
 Price to Book Value Ratio Approach: P/BV Multiples
 Enterprise Value to Earnings before Interest, Tax, Depreciation and Amortization Ratio Approach
(EV/EBITDA Multiples)
This market comparables valuation method reflects market mechanism and investors’ view of the business
at a particular point of time. Nevertheless, the peer companies used for comparison may vary in details of fundamental
factors including accounting policy, investment policy, size of business, cost structure, sources of other income, and
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quality of assets and business. Since the list of comparable companies is not exhaustive, and peer companies may
be different in various aspects as mentioned, the comparison is necessarily limited and merely for illustratable
purposes.
The IFA selected the comparable companies in telecommunication industry with similar business as DTAC
which are listed in Thailand and Asia Pacific from Bloomberg as follows:
Comparable Group in Thailand
(1) Advanced Info Services Public Company Limited (“ADVANC”)
ADVANC, or AIS, has provided telecommunication services in Thailand for more than 29 years, starting
from providing wireless telecommunication services through spectrum licenses under a “ Build- Transfer- Operate”
concession since 1990. As of 2 0 2 1 , AIS’ s total subscribers reached approximately 4 4 million and AIS recorded
revenue of THB 181,332.9 million and net profit of 26,924.5 million.
(2) True Corporation Public Company Limited (“TRUE”)
TRUE is a fully- integrated telecommunications and digital services provider and is a leading in
convergence lifestyle business. TRUE provides mobile, broadband internet, pay TV and digital services. As of 2021,
TRUE recorded revenue of THB 143,655.3 million and net loss of 1,521.5 million.
(3) Intouch Holding Public Company Limited (“INTUCH”)
INTUCH is a holding company with investments in the telecommunication, media and technology sector,
including digital businesses. The principle business units are currently divided into three main areas: wireless
telecommunication business; satellite and international businesses; and other businesses. A subsidiary of INTUCH
includes ADVANC, a telecommunication operator in Thailand. As of 2021, INTUCH recorded revenue of THB 14,725.9
million and net profit of 10,837.6 million.
Comparable Group in Asia Pacific
(1) AXIATA Group Berhad (“AXIATA”)
AXIATA is a Malaysian multinational telecommunications conglomerate with extensive operations in
Asia. As of 2020, AXIATA recorded revenue of around THB 194,825.9 million and net profit of around THB 2,939.4
million.
(2) China Mobile Limited (“China Mobile”)
China Mobile is a Chinese company, listed on the Hong Kong stock exchanges. China Mobile provides
telecommunication services including mobile voice, broadband and multimedia services through its nationwide mobile
telecommunications network across mainland China and Hong Kong. For the year 2020, China Mobile recorded
revenue of around THB 3,312,685.9 million and net profit of around THB 465,101.0 million
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(3) China Telecom Corporation Limited (“China Telecom”)
China Telecom is a Chinese telecommunications company, providing mobile and fixed- line services
mainly in China, including local and international call services, broadband and wireless internet, and other services
as well as data consultation services. As of 31 December 2020, China Telecom’s total mobile subscribers and total
broadband subscribers were approximately 351 million and 159 million, respectively. For the year 2020, China
Telecom recorded revenue of around THB 2,082,961.0 million and net profit of around THB 110,350.7 million.
(4) China United Network Communications Group Company Limited (“China United”)
China United is a China-based company, providing telecommunication services including mobile, global
system for mobile communications (GSM), traditional fixed-line network services, local and international call services,
broadband and data communication services, and other services. As of 31 December 2020, China United’ s total
mobile subscribers was approximately 310 million. For the year 2020, China United recorded revenue of around THB
1,608,093.4 million and net profit of around THB 29,222.1 million.
(5) Chunghwa Telecom Company Limited (“Chunghwa”)
Chunghwa is the largest telecommunications company in Taiwan, providing mobile, fixed- line,
broadband internet and ICT services. For the year 2020, Chunghwa recorded revenue of around THB 252,120.4 4
million and net profit of around THB 40,568.4 million.
(6) DIGI.com Berhad (“DIGI”)
DIGI is Malaysian holding company engages in telecommunication business. Through its subsidiaries,
the Company provides wireless telecommunication services through the global system for mobile telecommunications
(GSM) network. Digi is the first operator in Malaysia to launch and operate a fully digital cellular network. Its largest
shareholder is Telenor. As of 2020, DIGI recorded revenue of around THB 49,527.2 million and net profit of around
THB 9,828.3 million.
(7) Far Eastone Telecom Company Limited (“Far Eastone”)
Far Eastone is a Taiwan telecommunications company, providing mobile and broadband internet
services in Taiwan and internationally as well as selling cellular phones, computers and related equipments. For the
year 2020, Far Eastone recorded revenue of around THB 96,546. 0 million and net profit of around THB 10,145. 3
million.
(8) Globe Telecom Inc. (“Globe”)
Globe is a major provider of telecommunications services in the Philippines. The company operates the
largest mobile network in the Philippines and one of the largest fixed- line and broadband networks. Globe provides
mobile, fixed-line and broadband internet services for B2C and B2B segment. As of 2021, Globe’s mobile subscribers
reached approximately 87 million. For the year 2020, Globe recorded revenue of around THB 106,890.0 million and
net profit of around THB 12,371.3 million.
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(9) HKT Trust and HKT Limited (Hongkong Telecom)
Hongkong Telecom is one of the largest telecommunications companies of Hong Kong. Hongkong
Telecom provides fixed-line, mobile, International Direct Dialing (IDD), broadband and pay TV services to individual
and corporate clients in Hong Kong and China. For the year 2020, Hongkong Telecom recorded revenue of around
THB 139,693.8 million and net profit of around THB 22,871.8 million.
(10) PT Indosat Tbk (“Indosat”)
Indosat is a telecommunications provider in Indonesia, providing mobile, fixed-line, international roaming
and broadband internet services. For the year 2020, Indosat recorded revenue of around THB 67,714.1 million and
net loss of around THB 1,737.9 million.
(11) KDDI Corporation (“KDDI”)
KDDI is a Japanese telecommunications operator, providing mobile and broadband services under the
“au by KDDI” “au one net” and “au Hikari” brand and also sells mobile devices. For the year 2020, KDDI recorded
revenue of around THB 1,549,026.3 million and net profit of around THB 189,960.6 million.
(12) KT Corporation (“KT”)
KT, formerly Korea Telecom, is a South Korean telecommunications company. KT is the second-largest
wireless carrier in South Korea. KT provides mobiles, fixed-line, IDD and broadband internet services including sales
of handset and other telecommunication equipments. As of 2020, KT recorded revenue of around THB 666,079. 2
million and net profit of around THB 18,326.0 million.
(13) LG Uplus Corporation (“LG Uplus”)
LG Uplus is a South Korean mobile network operator, providing mobile, 5G, international roaming, fixedline and internet broadband services under the “ U+ Home” brand and IPTV services under the “ U+ TV” brand to
individual and corporate clients. For the year 2020, LG Uplus recorded revenue of around THB 373,680.9 million and
net profit of around THB 12,999.4 million.
(14) MAXIS Berhad (“Maxis”)
Maxis is a communications service provider in Malaysia, providing mobile and fixed- line services
including voices and SMS services to individual and corporate clients. It is one of the oldest and largest
telecommunications companies in the country. For the year 2020, Maxis recorded revenue of around THB 72,172.7
million and net profit of around THB 11,124.5 million.
(15) Nippon Telegraph and Telephone Corporation (“NTT”)
NTT is a Japanese large telecommunications company. NTT provides mobile, fixed- line, IDD,
international roaming and broadband internet services as well as selling handsets and other telecommunication
equipments. For the year 2020, NTT recorded revenue of around THB 3,948,573. 9 million and net profit of around
THB 267,136.4 million.

53

Opinion of the Independent Financial Advisor concerning the Amalgamation

Total Access Communication Public Company Limited

(16) PLDT Inc. (Philippine Long Distance Telephone Company) (“PLDT”)
PLDT is a Philippines telecommunications, internet and digital service holdings company. It is the oldest
and largest telecommunications company in the Philippines. PLDT provides mobile, fixed-line and broadband internet
services. As of 31 December 2020, PLDT’s total mobile subscribers and total broadband internet subscribers reached
approximately 73 million and 3 million, respectively. For the year 2020, PLDT recorded revenue of around THB
120,530.6 million and net profit of around THB 16,170.7 million.
(17) Singapore Telecommunications Limited (“Singtel”)
Singtel is a Singaporean telecommunications conglomerate and one of the four major telecoms
operators in the country. It is the largest mobile network operator in Singapore, providing mobile, fixed-line, IPTV and
broadband internet services. Singtel has expanded aggressively outside its home market and owns shares in many
regional operators, including full ownership of Australia's second largest telecommunications operator, Optus. For the
year 2020, Singtel recorded revenue of around THB 388,662.7 million and net profit of around THB 13,756.2 million.
(18) SK Telecom Company Limited (“SK Telecom”)
SK Telecom is a South Korean telecommunications operator, providing mobile, fixed-line and broadband
internet services in South Korea and internationally as well as selling handsets and other telecommunication
equipments. For the year 2020, SK Telecom recorded revenue of around THB 518,696. 6 million and net profit of
around THB 41,896.2 million.
(19) Taiwan Mobile Company Limited (“Taiwan Mobile”)
Taiwan Mobile s a mobile phone operator based in Taiwan. It provides mobile, fixed-line, cable TV and
broadband internet services and sales of handsets and other telecommunication equipments. For the year 2020,
Taiwan Mobile recorded revenue of around THB 161,346.4 million and net profit of around THB 13,706.4 million.
(20) Telekom Malaysia Berhad (“T MK”)
TKM is a Malaysian telecommunications company. Beginning as the national telecommunications
company for fixed line, radio and television broadcasting services, it has evolved to become the country's largest
provider of broadband services, data, fixed-line, pay television and network services under the “Unifi”, “TM ONE” and
“TM Global”. For the year 2020, TKM recorded revenue of around THB 87,260.1 million and net profit of around THB
8,178.4 million.
(21) PT Telkom Indonesia Tbk (“Telkom”)
Telkom is an Indonesian multinational telecommunications conglomerate. It provides mobile, fixed-line,
IPTV and broadband internet services. As of 31 December 2020, Telkom’ s total fixed line subscribers, mobile
subscribers and total broadband internet subscribers reached approximately 9 million, 170 million and 8 million,
respectively. For the year 2020, Telkom recorded revenue of around THB 330,893.1 million and net profit of around
THB 50,445.5 million.
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Table: Financial summary of peers companies in Thailand and Asia Pacific

Company

Country

Market Cap.
(THB
million)

Enterprise
Value
(THB
million)

P/E (Times)
2022E

EV/EBITDA
(Times)

P/B (Times)

2023E

2022E

2023E

2022E

2023E

Advanced Info Service PCL

Thailand

672,107.2

790,565.6

23.4

21.1

7.5

6.9

8.6

8.2

AXIATA Group Berhad

Malaysia

288,034.4

504,484.0

26.5

22.0

1.8

1.9

5.3

5.2

Hong Kong

4,638,836.5 2,063,955.7

6.9

6.4

0.7

0.6

1.4*

1.3*

China Telecom Corporation Ltd.

China

2,366,236.1 1,756,691.7

7.3

6.5

0.5

0.5

3.0

2.9

China United Network Communications Group Co.,Ltd

China

652,819.7 1,619,064.3

16.6

14.2

0.8

0.8

3.2

3.1

Chunghwa Telecom Company Limited

Taiwan

1,088,084.3 1,115,028.9

25.9

26.1

2.4

2.4

11.1

11.2

DIGI.com Berhad

Malaysia

254,723.6

285,698.0

25.9

24.2

49.6*

48.7*

11.9

11.6

Far Eastone Telecom Co.,Ltd.

Taiwan

252,464.5

337,193.2

26.4

27.4

3.2

3.3

9.7

9.7

Globe Telecom Inc.

Philippines

294,514.0

430,466.4

20.2

20.2

4.5

4.1

8.2

7.8

HKT Trust and HKT Limited

Hong Kong

346,999.8

533,487.3

14.9

14.6

2.1

2.1

9.4

9.2

PT Indosat Tbk

Indonesia

120,235.2

172,387.5

25.8

17.9

2.3

2.1

4.2

4.0

Intouch Holdings PCL

Thailand

252,519.6

255,234.9

22.1

20.1

5.9

5.9

21.6*

23.8*

2,358,170.6 2,773,003.0

11.9

11.4

1.6

1.5

5.3

5.3

China Mobile Ltd.

KDDI Corporation

Japan

KT Corporation

South Korea

223,976.5

421,486.9

7.4

6.8

0.5

0.5

2.9

2.8

LG Uplus Corporation

South Korea

165,370.9

344,517.1

7.4

6.7

0.7

0.7

3.5

3.4

Malaysia

285,382.5

349,659.5

25.1

22.7

5.0

4.9

11.1

10.8

MAXIS Berhad
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Nippon Telegraph and Telephone Corporation

Country
Japan

Total Access Communication Public Company Limited

Market Cap.
(THB
million)

Enterprise
Value
(THB
million)

3,449,184.4 5,810,150.4

P/E (Times)
2022E

EV/EBITDA
(Times)

P/B (Times)

2023E

2022E

2023E

2022E

2023E

10.3

9.9

1.4

1.3

6.0

6.0

PLDT Inc

Philippines

271,197.9

438,765.9

15.1

14.8

3.0

2.7

6.5

6.1

Singapore Telecommunications Ltd

Singapore

951,599.6 1,234,055.8

17.0

14.2

1.4

1.3

12.5

12.0

SK Telecom Co.,Ltd
Taiwan Mobile Co.,Ltd

South Korea

355,309.5

652,931.8

5.2

5.0

0.5

0.5

4.2

4.1

Taiwan

425,401.8

519,211.1

25.9

25.4

4.3

4.3

12.7

12.1

Telekom Malaysia Berhad

Indonesia

166,768.5 1,141,205.7

17.7

15.4

2.5

2.3

6.0

5.9

Telkom Indonesia Tb

Malaysia

972,834.6

207,203.6

15.5

14.4

3.5

3.2

5.7

5.4

True Corporation PCL

Thailand

156,717.7

503,430.2 1,858.1*

166.0*

1.9

2.0

8.4

8.0

Mean

17.4

16.0

2.5

2.4

7.2

7.0

Median

17.0

14.8

2.1

2.1

6.3

6.0

40th Percentile

15.4

14.3

1.8

1.8

5.9

5.6

60th Percentile

20.6

18.4

2.4

2.3

8.3

7.9

Source: Bloomberg as of 6 January 2022
Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers
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(1) Price to Earnings Ratio Approach: P/E Multiples
P/ E Multiples Approach is calculated by multiplying DTAC’s net profit with P/ E of comparable
companies. The net profit used in this calculation is based on the financial projections. The IFA examines a range
of value of DTAC which corresponds to the P/E multiples in different time intervals, which are:
-

2022E Forward P/E multiples
2023E Forward P/E multiples

Figure: 2022E Forward P/E multiples (Times)
23.4

26.5

25.9 25.9 26.4

25.8
20.2

16.6

14.9

25.9

25.1

22.1

15.1

11.9
7.4 7.4

6.9 7.3

17.7

17.0

15.5

60th Percentile: 20.6
40th Percentile: 15.4

10.3
5.2

1,858.1(1)

Figure: 2023E Forward P/E multiples (Times)
26.1
21.1 22.0

24.2

27.4
20.2

14.2
6.4 6.5

14.6

17.9

25.4

22.7

20.1

15.4 14.4

14.8 14.2

11.4
6.8 6.7

9.9

60th Percentile: 18.4

40th Percentile: 14.3

5.0
166.0(1)

Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers
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Summary of valuation results based on P/E multiples

Forecasted net profit/(loss)
40th Percentile P/E (Times)
60th Percentile P/E (Times)
Equity value calculated from 40th Percentile
Equity value calculated from 60th Percentile
Range of equity value
Range of share price (THB per share)

Unit: THB Million (unless specified otherwise)
Forecast
2022
2023
4,055.6
4,775.6
15.4
14.3
20.6
18.4
62,547.5
68,514.7
83,548.7
87,715.6
62,547.5 – 83,548.7
68,514.7 – 87,715.6
26.4 – 35.3
28.9 – 37.0

From the table above, the appropriate range of equity value of DTAC is calculated from 40 th to 60th
percentile P/ E of comparable companies. Based on 2022 and 2023 forecasted net profit, the appropriate ranges
of equity value of DTAC equal to THB 62,547.5 – 83,548.7 million or THB 26.4 – 35.3 per share and THB 68,514.7
– 87,715.6 million or THB 28.9 – 37.0 per share, respectively.
(2) Price to Book Value Ratio Approach: P/BV Multiples
P/ BV Multiples Approach is calculated by multiplying DTAC’ s book value with P/ BV of comparable
companies. The book value used in this calculation is based on the financial projection. The IFA examines a range
of value of DTAC which corresponds to the P/BV multiples in different time intervals, which are.
-

2022E Forward P/BV multiples
2023E Forward P/BV multiples
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Figure: 2022E Forward P/BV multiples (Times)
7.5
5.9

5.0

4.5
3.2

2.4

1.8
0.7 0.5 0.8

4.3
3.0

2.1 2.3

1.6

49.6(1)

1.4

0.5 0.7

3.5
2.5

1.4

1.9

60th Percentile: 2.4
40th Percentile: 1.8

2.0

60th Percentile: 2.3
40th Percentile: 1.8

0.5

Figure: 2023E Forward P/BV multiples (Times)
6.9
5.9
3.3
2.4

1.9

0.6 0.5 0.8

4.9

4.1
2.1 2.1

4.3
3.2

2.7

1.5

48.7(1)

0.5 0.7

1.3

2.3
1.3

0.5

Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers

Summary of valuation results based on P/BV multiples

Forecasted book value
40th Percentile P/BV (Times)
60th Percentile P/BV (Times)
Equity value calculated from 40th Percentile

Unit: THB Million (unless specified otherwise)
Forecast
2022
2023
21,736.9
24,484.7
1.8
1.8
2.4
2.3
38,403.4
45,183.6
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Forecast
2022
51,913.8
38,403.4 – 51,913.8
16.2 – 21.9

Equity value calculated from 60th Percentile
Range of equity value
Range of share price (THB per share)

2023
56,500.5
45,183.6 – 56,500.5
19.1 – 23.9

From the table above, the appropriate range of equity value of DTAC is calculated from 40th and 60th
percentile of P/ BV of comparable companies. Based on 2022 and 2023 forecasted book value, the appropriate
ranges of equity value of DTAC equal to THB 38,403.4 – 51,913.8 million or THB 16.2 – 21.9 per share and THB
45,183.6 – 56,500.5 million or THB 19.1 – 23.9 per share, respectively.
(3) Enterprise Value to Earnings before Interest, Tax, Depreciation and Amortization Ratio
Approach (EV/EBITDA Multiples)
This method of valuation is calculated by multiplying DTAC’s EBITDA with EV/EBITDA of comparable
companies to derive the enterprise value of DTAC. The IFA then adds cash and cash equivalents and deduct
interest bearing debt from the DTAC’s enterprise value (as reported in DTAC’s consolidated financial statement as
of 31 December 2021), to calculate equity value. The IFA examines a range of value of DTAC which corresponds
to the EV/EBITDA multiples in different time intervals, which are:
-

2022E Forward EV/EBITDA multiples
2023E Forward EV/EBITDA multiples

Figure: 2022E Forward EV/EBITDA multiples (Times)
11.1
8.6
5.3

3.0 3.2
(1)

1.4

11.9
9.7

8.2

12.7

12.5

11.1
9.4

8.4
6.0 6.5

5.3

4.2

2.9 3.5

4.2

6.0 5.7

60th Percentile: 8.3
40th Percentile: 5.9

(1)

21.6
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Figure: 2023E Forward EV/EBITDA multiples (Times)
11.2 11.6
8.2

9.7
7.8

5.2
2.9 3.1
(1)

1.3

9.2

12.1

12.0

10.8

8.0
6.0 6.1

5.3

4.0

2.8 3.4

4.1

5.9 5.4

60th Percentile: 7.9
40th Percentile: 5.6

(1)

23.8

Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers

Summary of valuation results based on EV/EBITDA multiples

Forecasted EBITDA(1)
40th Percentile EV/EBITDA (Times)
60th Percentile EV/EBITDA (Times)
Enterprise value calculated from 40th Percentile
Enterprise value calculated from 60th Percentile
Equity value calculated from 40th Percentile
Equity value calculated from 60th Percentile
Range of equity value
Range of price per share

Unit: THB Million (unless specified otherwise)
Forecast
2022
2023
22,409.4
23,841.2
5.9
5.6
8.3
7.9
131,359.3
134,097.5
186,027.4
188,465.4
75,831.0
78,569.2
130,499.2
132,937.1
75,831.0 – 130,499.2
78,569.2 – 132,937.1
32.0 – 55.1
33.2 – 56.1

Note: (1) Including repayment of lease liabilities

From the table above, the appropriate range of equity value of DTAC is calculated from 40 th to 60th
percentile EV/ EBITDA of comparable companies. Based on 2022 and 2023 forecasted EBITDA, the appropriate
ranges of equity value to THB 75,831.0 – 130,499.2 million or THB 32.0 – 55.1 per share and THB 78,569.2 –
132,937.1 million or THB 33.2 – 56.1 per share, respectively.
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Historical Market Price Approach

Historical Market Price Approach reflects demand and supply of the shares traded in the SET from the
investors who have already considered the information as well as the future performance of DTAC. Therefore, the
IFA considers that the Historical Market Price Approach is an appropriate valuation method for this Amalgamation.
Volume (Million shares)

Price (THB/Share)

Trading Volume (Million shares)

Closing Price (THB)
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Source: SETSMART, Historical trading data in the period of 17 February 2019 to 17 February 2022

The daily closing price and daily trading volume over the past 3 years are shown in the graph above. For
the Historical Market Price Approach, the IFA have considered using the 7- business day, 15- business day, 30business day, 90-business day, 180-business day and 360-business day historical volume weighted average price
of DTAC until 17 February 2022, which is the last trading day prior to the date that DTAC disclosed the Information
Memorandum regarding the Amalgamation. The volume weighted average prices of DTAC in each time period are
summarized in the table below.

Period of Average Market Price

Period

7 business days prior to the announcement

8 February 2022 – 17 February 2022

Volume
Weighted
Average Price
(THB/share)
46.6
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Period of Average Market Price

Period

15 business days prior to the announcement
30 business days prior to the announcement
90 business days prior to the announcement
180 business days prior to the announcement
360 business days prior to the announcement

27 January 2022 – 17 February 2022
6 January 2022 – 17 February 2022
6 October 2021 – 17 February 2022
25 May 2021 – 17 February 2022
21 August 2020 – 17 February 2022

Volume
Weighted
Average Price
(THB/share)
46.8
46.5
43.1
38.7
37.0

From the table above, considering the 7- business day, 15- business day, 30- business day, 90- business
day, 180-business day and 360-business day historical volume weighted average price of DTAC until 17 February
2022, the range of DTAC’s share price is THB 37.0 – 46.8 per share or equal to equity value of THB 87,514.3 –
110,695.2 million.
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5.2 Valuation of TRUE
In performing a valuation of TRUE, the IFA has carried out the following valuation approaches:




5.2.1

Book Value Approach
Discounted Cash Flow Approach
Market Comparables Approach
Historical Market Price Approach

Book Value Approach

This approach determines TRUE’ s share price based on the book value as reported on TRUE’ s latest
consolidated financial statements as of 31 December 2021 audited by a certified auditor approved by the SEC
office ( PricewaterhouseCoopers ABAS Company Limited) . The detail of TRUE’ s book value calculation can be
shown as follows:
Unit : THB Million (unless specified otherwise)
133,472.8
26,384.1
-

Issued and fully paid-up share capital
Premium on share capital
Other surplus
Retained earnings
Appropriated – legal reserve
Appropriated – treasury shares reserve
Retained earnings (deficits)
Less Treasury shares
Other components of equity
Total shareholders’ equity of TRUE(1)
Less Dividend paid
Book value after adjustment
Number of paid-up ordinary shares (million shares) as of 31 December 2021(2)
Book value per share (THB)
Note:

(1)
(2)

1,592.2
72.5
(77,979.4)
(72.5)
(2,107.7)
81,361.9
(2,333.9)
79,028.0
33,344.2
2.4

Excluding non-controlling interests
Paid-up shares excluding treasury shares, par value of THB 0.50 per share

According to this approach, the total shareholders’ equity of TRUE is THB 79,028.0 million or THB 2. 4
per share. The IFA did not adjust TRUE’ s book value with the fair value of TRUE’ s assets and liabilities since
TRUE did not prepare any appraisal report of its assets by independent appraiser.
Nevertheless, this Book Value Approach only measures the accounting value of TRUE at a particular
point in time without taking into consideration of future operational performance, economic conditions and industry
development as well as the fair value of assets and liabilities of TRUE. Therefore, the IFA considers that the Book
Value Approach is not an appropriate valuation method for this Amalgamation.
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Discounted Cash Flow Approach

Discounted Cash Flow Approach is based on the calculation of present value of future cash flow expected
to obtain from the business operation with appropriate discount rate. In performing the valuation of TRUE’ s
shareholders’ equity, the IFA uses weighted average cost of capital as a discount rate to derive the present value
of cash flow to the business (Free cash flow to firm) during the next 5 years, from the 2022 to 2026. The IFA relies
on public information, assumptions provided by the Company as well as management interview. Discounted Cash
Flow Approach could reflect company business plan, profitability, future growth opportunity and future return to
shareholders; hence the IFA believes that this method is an appropriate valuation approach for this Amalgamation.
(1) Key Assumptions for Financial Projections
(1.1) Revenue
TRUE’ s revenue can be categorized into 3 segments according to the main business units
which consists of 1) Revenue from Truemove H 2) Revenue from TrueOnline 3) Revenue from
TrueVisions.
Revenue from Truemove H
Revenue from Truemove H is revenue relating to providing mobile services which consists of
1) Revenue from mobile services 2) Interconnection revenue (IC) 3) Network rental revenue and 4)
Revenue from product sales.
1) Revenue from mobile services
Revenue from mobile services consists of revenue from core services which is derived from
forecasted number of postpaid and prepaid subscribers and forecasted average revenue per user
(ARPU).
Number of subscribers
The historical and forecasted number of subscribers can be summarized as follows;
(‘000 subscribers)
Total subscribers
Postpaid
Prepaid
Total
Net additional subscribers
Postpaid
Prepaid
Total

2020A 2021A 2022E 2023E 2024E 2025E 2026E
9,712 10,971 11,707 12,445 13,154 13,850 14,509
20,916 21,277 21,138 20,989 20,780 20,546 20,258
30,628 32,248 32,845 33,433 33,933 34,395 34,767
1,407
(1,421)
(14)

1,259
361
1,620

736
(139)
597

738
(150)
588

709
(209)
500

696
(234)
462

659
(287)
372

The IFA forecasts the number of postpaid and prepaid subscribers based on the forecast of
World Cellular Information Series ( WCIS) , the management’ s plan and historical growth of number
of subscribers. Management will focus on maintaining and attracting prepaid subscribers as well as
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expanding customer base of postpaid subscribers, which had increased due to a rising demand for
data, through providing high- quality services and offering value- for- money convergence packages
and privileges programs to increase customers’ satisfaction and loyalty.
TRUE’s postpaid subscribers have been gradually increased over the last few years, proving
TRUE’s strengths in aspects of network and business strategy. Therefore, the IFA forecasts number
of postpaid subscribers to continue to grow throughout the forecasted period.
The economic situation that resulted in lower consumer spending and the COVID-19 restriction
that had lowered tourist arrivals had put pressure on TRUE’s prepaid subscriber. Economic stimulus
measures through country’ s reopening in 2021 could have a positive effect and mitigate the
challenges; however, the IFA expects number of prepaid subscribers to decrease due to fierce
competition in the prepaid market and economic pressure from the COVID-19 pandemic, as well as
the changing trend in prepaid subscribers which tends to switch to postpaid as a result of TRUE’
offered promotion.
Average revenue per user (ARPU)
The historical and forecasted average revenue per user ( ARPU) can be summarized as
follows:
ARPU
(THB/month)
Postpaid (excluding IC)
Prepaid (excluding IC)
Blended (excluding IC)

2020A 2021A 2022E 2023E 2024E 2025E 2026E
437
406
406
406
406
406
406
110
98
98
98
98
98
98
215
199
205
210
215
220
224

The IFA forecasts growth of ARPU based on historical growth rate, company’s business plan
and mobile services industry outlook. Over the past few years, TRUE’s postpaid ARPU had declined
due to company’ s competitive pricing strategies, together with offering of package of unlimited data
usage, in order to attract postpaid subscribers. Economic pressure from the COVID- 19 pandemic
was also another factor for the declining postpaid ARPU. However, the price competition among
mobile operators has been less intense over the past 1- 2 years, as well as the economic situation
is expected to recover in 2022. Moreover, the management also plans to maintain postpaid ARPU
through the roll- out of 5G services. Therefore, the IFA forecasts postpaid ARPU to remain stable
throughout the forecasted period.
TRUE’ s prepaid ARPU had declined in accordance with the prepaid market overall with
intense price competition together with the economic pressure. However, the IFA has taken into the
consideration the factor that TRUE’ s pricing structure and current ARPU is not in the high range
compared to industry’ s ARPU. Therefore, the IFA forecasts prepaid ARPU to remain stable
throughout the forecasted period.
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2) Interconnection revenue (Interconnection Charge)
Interconnection revenue is revenue that TRUE receives from other mobile operators which
occurs in the case of incoming call from other mobile operators’ network to TRUE’ s network. The
forecasted interconnection revenue is derived from IC rate determined by NBTC and forecasted
incoming minute of use. The historical and forecasted interconnection revenue are as follows;

IC rate (THB/Minute of Use)
Interconnection revenue as a
percentage of revenue from core
service (percent)

2020A 2021A 2022E 2023E 2024E 2025E 2026E
0.13 0.13 0.09 0.07 0.05 0.04 0.04
2.1
2.1
1.3
1.0
0.7
0.5
0.5

3) Network rental revenue
Network rental revenue is revenue relating to equipment-leasing agreement to provide mobile
service between BKFT, a subsidiary of TRUE, as the lessor and other mobile operator as the lessee.
The IFA forecasts network rental revenue based on the actual network rental revenue in 2021 and
assumes it will remain stable throughout the forecasted period. The historical and forecasted network
rental revenue as a percentage of revenue from mobile services are as follows;
(percent)
Network rental revenue as a
percentage of revenue from mobile
services

2020A 2021A 2022E 2023E 2024E 2025E 2026E
15.0 15.2 14.2 13.6 13.1 12.7 12.3

4) Revenue from product sales
TRUE’ s gains revenue from sales of handsets and starter kits through several marketing
promotions that has been introduced to customers together with postpaid package. The historical
and forecasted revenue from product sales as a percentage of revenue from mobile services are as
follows;
(percent)
Revenue from product sales as a
percentage of revenue from mobile
services

2020A 2021A 2022E 2023E 2024E 2025E 2026E
22.4 29.0 26.2 26.2 26.2 26.2 26.2

The IFA forecasts revenue from product sales based on the average of historical proportion of
revenue from product sales to revenue from mobile services as it is expected that the growth of
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revenue from sales of handsets and starter kits will be in accordance with revenue from mobile
services trend.
Revenue from TrueOnline
Revenue from TrueOnline is revenue relating to providing broadband internet services which
consists of 1) Revenue from broadband internet services 2) Network rental revenue (FOC) and 3)
Revenue from product sales.
1) Revenue from broadband internet services
Revenue from broadband internet services is derived from forecasted number of subscribers
and average revenue per broadband internet user (ARPU).
Number of subscribers
The historical and forecasted number of subscribers can be summarized as follows:
(‘000 subscribers)
2020A 2021A 2022E 2023E 2024E 2025E 2026E
Total subscribers
4,196 4,638 5,101 5,610 6,031 6,332 6,648
Net additional subscribers
390
442
463
509
420
301
316
The IFA forecasts number of broadband internet subscribers based on management’ s plan,
historical growth rate, and broadband internet services industry outlook. Management will focus on
expanding the broadband internet subscribers for both B2C and B2B segment, through providing
high- quality services and offering value- for- money convergence packages and privileges programs
to increase customers’ satisfaction and loyalty. TRUE is a leading broadband internet service provider
which has successfully driven its above- industry net additional subscribers over the past few years.
Moreover, Thailand’ s broadband internet industry is expected to continue to grow due to the rising
demand, supported by change of customers’ behavior towards work and learning from home as a
result of the COVID- 19 pandemic. Therefore, the IFA forecasts the number of broadband internet
subscribers to continue to grow.
Average revenue per broadband internet user (ARPU)
The historical and forecasted average revenue per broadband internet user ( ARPU) can be
summarized as follows:
(THB/month)
Average revenue per user
(ARPU)

2020A 2021A 2022E 2023E 2024E 2025E 2026E
533
507
507
507
507
507
507

The IFA forecasts growth of broadband ARPU based on historical growth rate, company’ s
business plan and broadband internet services industry outlook. Over the past few years, TRUE’ s
broadband ARPU had declined due to the competitive pricing strategies of the company in order to
attract subscribers. However, the decrease in broadband ARPU has slowed down in 2021 as result
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of the rising demand, supported by change of customers’ behavior towards work and learning from
home as a result of the COVID- 19 pandemic. Therefore, the IFA forecasts broadband ARPU to
remain stable throughout the forecasted period.
2) Network rental revenue (FOC)
Network rental revenue (FOC) is revenue relating to long-term lease agreement of fiber optic
cable ( FOC) between AWC and TICC, subsidiaries of TRUE, as the lessors and Digital
Telecommunication Infrastructure Fund as the lessee. The IFA forecasts network rental revenue
(FOC) based on the actual network rental revenue (FOC) in 2021 and assumes it will remain stable
throughout the forecasted period. The historical and forecasted network rental revenue (FOC) as a
percentage of revenue from broadband internet services are as follows;
(percent)
2020A 2021A 2022E 2023E 2024E 2025E 2026E
Network rental revenue ( FOC) as a 1.7
1.6
1.4
1.3
1.2
1.2
1.1
percentage of revenue from broadband
internet services
3) Revenue from product sales
TRUE’ s gains revenue from sales of equipment relating to broadband internet services. The
IFA forecasts revenue from product sales based on the historical proportion of revenue from product
sales to revenue from broadband internet service. The historical and forecasted revenue from product
sales as a percentage of revenue from broadband internet services are as follows;
(Percent)
2020A 2021A 2022E 2023E 2024E 2025E 2026E
Revenue from product sales as a
1.1
1.1
1.0
1.0
1.0
1.0
1.0
percentage of revenue from broadband
internet services
Revenue from TrueVisions
Revenue from TrueVisions is revenue relating to providing pay TV services which consists of
1) Revenue from subscription and installation and 2) Other service revenue.
1) Revenue from subscription and installation
Revenue from subscription and installation is derived from forecasted number of total
subscribers (1) and forecasted average revenue per user (ARPU).
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Number of subscribers
The historical and forecasted number of subscribers can be summarized as follows:
(‘0000 subscribers)
Total subscribers(1)
Net additional subscribers

2020A 2021A 2022E 2023E 2024E 2025E 2026E
2,177 1,702 1,654 1,631 1,620 1,620 1,620
(77) (475)
(48)
(23)
(11)
0
0

Note: (1) Excluding FreeView package and Free-to-air box subscribers

The IFA forecasts total number of pay TV subscribers based on management plan, historical
growth of subscribers, as well as pay TV industry outlook. TRUE’s pay TV subscribers had declined
over the past few years, which was in line with the overall trend of pay TV industry that has been
pressured by economic situation and change of customers’ behavior that shift towards digital media
and online consumption particular over-the-top (OTT) services.
The IFA forecasts total number of pay TV subscribers to continue to decrease. However, the
IFA expects that change of customers’ behavior that shift towards digital media and online
consumption will occur until a particular point and become mature afterwards resulting in forecasted
total number of pay TV subscribers to remain stable. Therefore, the total number of pay TV
subscribers is expected to decrease during 2022 – 2024 and become stable from 2025 onwards.
Average revenue per pay TV user (ARPU)
The historical and forecasted average revenue per pay TV user (ARPU) can be summarized
as follows:
(THB/month)
Average revenue per user
(ARPU)

2020A 2021A 2022E 2023E 2024E 2025E 2026E
262
248
248
248
248
248
248

The IFA forecasts the growth of pay TV ARPU based on historical growth rate, company’ s
business plan and pay TV industry outlook. TRUE’ s pay TV ARPU had declined over the past few
years, as result of decreasing demand for pay TV services that has been pressured by economic
situation and change of customers’ behavior. However, the IFA expects that such negative effect will
be offset by the economic recovery in the next 1- 2 years. The pay TV ARPU is then expected to
stabilize once the customers’ behavior shifting towards digital media and online consumption become
mature. Therefore, pay TV ARPU is expected to remain stable throughout the forecasted period.
2) Other service revenue
Other service revenue is revenue relating to advertising and sponsorship and revenue from
concert and entertainment events. The IFA forecasts other service revenue based on the proportion
of other service revenue to revenue from subscription and installation. The historical and forecasted
other service revenue as a percentage of revenue from subscription and installation are as follows:
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(percent)
2020A 2021A 2022E 2023E 2024E 2025E 2026E
Other service revenue as a percentage 53.0 70.2 60.6 60.6 60.6 60.6 60.6
of revenue from subscription and
installation
(1.2) Gross Profit Margin
The gross profit margin is forecasted based on historical gross profit margin. The historical
and forecasted gross profit margins are as follows;
(Percent)
Gross profit margin

2020A 2021A 2022E 2023E 2024E 2025E 2026E
27.2 26.6 28.7 30.5 32.1 33.5 34.9

Operating cost consists of 1) Cost of providing services and 2) Cost of sales
1) Cost of providing services
Cost of providing services includes regulatory cost, interconnection cost, cost of providing
services excluding IC and depreciation and amortization expense.
Regulatory cost
Regulatory cost consists of revenue sharing fee and numbering fee that TRUE shall pay to
NBTC. The IFA forecasts regulatory cost based on the average of historical regulatory cost as a
percentage of revenue from services.
Interconnection cost (IC)
Interconnection cost is cost that TRUE pays to other mobile operators which occurs in the
case of outgoing call from TRUE’ s network to other mobile operators’ network. The forecasted
interconnection cost is based on IC rate determined by NBTC.
Cost of providing services excluding IC
Cost of providing services excluding IC consists of cost relating to network operational and
network maintenance and alteration, cost relating content production and after- sales services cost.
The IFA forecasts cost of providing services excluding IC based on the average of historical
proportion of cost of providing services to revenue from services. The proportion of cost of providing
services excluding IC is expected to decrease which is in line with management’s plan regarding the
digital transformation that will increase cost and operational efficiency.
2) Cost of sales
The forecasted cost of sales is based on historical cost of sales as a percentage to total
revenue from sales.
(1.3) Selling and administrative expenses
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Selling and administrative expenses mainly consists of selling and marketing expense,
personnel expense, expected credit loss and depreciation and amortization expense. The historical
and forecasted selling and administrative expenses as a percentage to total revenue are summarized
as follows:
(percent)
Selling and administrative
expenses as a percentage to
total revenue

2020A 2021A 2022E 2023E 2024E 2025E 2026E
19.5

17.9

18.7

18.5

18.4

18.3

18.2

The forecasted selling and administrative expense is based on the average of historical selling
and administrative expenses as a percentage to total revenue and trend of each expense. The selling
and marketing expense had decrease over the recent years due to the COVID-19 situation. However,
the IFA expects the selling and marketing expense to increase following the economic recovery. The
forecasted selling and administrative expense is expected to decrease as a result of company’s plan
to increase operational and cost efficiency and decrease in depreciation and amortization expense.
(1.4) Capital expenditure (“CAPEX”)
Forecasted capital expenditure consists of CAPEX for property, plant and equipment, CAPEX
for spectrum license, repayment of liabilities under agreements and licenses for operation and
intangible assets CAPEX
The IFA forecasts CAPEX based on the historical CAPEX, management plan and other
operators’ level of CAPEX. The forecasted CAPEX is on a declining trend as a result of TRUE’ s
heavy CAPEX for network expansion to increase service quality and network coverage over the past
1- 2 year which the management views that such CAPEX was sufficient to serve customers. The
historical and forecasted CAPEX as a percentage of total revenue are as follows:
(percent)
CAPEX as a percentage to total
revenue

2020A 2021A 2022E 2023E 2024E 2025E 2026E
73.6

18.5

30.3

25.3

25.0

26.3

21.6

(1.5) Corporate Income Tax
TRUE has tax loss carried forward that can be utilized against the future taxable profits.
However, some of the TRUE’s subsidiaries do not have tax loss carried forward. Therefore, the IFA
forecasts the corporate income tax based on the average of historical effective tax rate for the year
that tax loss carried forward can be utilized while for the year that there is no tax loss carried forward,
the forecasted corporate income tax is at the rate of 20.0%.
(1.6) Working Capital
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Working capital mainly consists of Account Receivable and Other Receivable, Account
Payable and Other Payable and Inventory. Based on the historical, the working capital assumptions
are as follows;
(days)
Account Receivable Day
Account Payable Day
Inventory Day

2020A 2021A 2022E 2023E 2024E 2025E 2026E
111.9 123.9 114.1 114.1 114.1 114.1 114.1
382.4 354.5 368.4 368.4 368.4 368.4 368.4
88.5 21.0 54.7 54.7 54.7 54.7 54.7

(1.7) Other assumptions
Apart from the assumptions mentioned earlier, the IFA has made other key financial
assumptions as follows:
- Financial projection does not account for the synergies which may arise from the
business integration between DTAC and TRUE.
- Depreciation and amortization is calculated in accordance with TRUE’ s accounting
policies for each type of asset. Property, plant and equipment has a useful life in the
range of 5 – 40 years. Right-of-use asset has a useful life of 30 years. Intangible assets
have a useful life in the range of 5 – 10 years.
- The IFA forecasts the repayment of lease liabilities as a component of cash flow from
operating activities for the calculation of net present value of cash flow.
- The IFA assumes that TRUE’s borrowings from financial institutions and debentures
are rollovered throughout the forecasted period.
(2) Summary of financial projections
Forecasted profit and loss statements
Unit: THB Million

2020A

2021A

2022E

Total revenue
138,212.3 143,655.3 148,905.3
Cost of providing services (100,638.0) (105,473.6) (106,187.3)
and sales
Gross profit
37,574.4 38,181.7 42,717.9
Selling and administrative (26,928.2) (25,768.4) (27,851.3)
expenses
EBITDA
52,654.2 60,611.7 65,271.7
Other income
4,620.9
1,886.2
2,651.5
Share profit
4,152.8
3,677.1
3,761.7
EBIT
19,419.9 17,976.5 21,279.7
Finance cost
(18,475.6) (19,343.2) (18,525.1)
Tax
(18.8)
(154.9)
(54.7)
Net profit (loss)
925.5 (1,521.5)
2,699.9

2023E

2024E

2025E

2026E

155,716.1 162,338.4 168,314.4 173,908.9
(108,285.4) (110,283.5) (111,932.0) (113,301.2)
47,430.7 52,054.9 56,382.4 60,607.7
(28,830.9) (29,820.8) (30,779.3) (31,700.7)
68,772.7 72,163.6 75,007.4 77,489.4
2,918.8
3,025.9
3,181.6
3,324.1
3,848.2
3,936.6
4,027.2
4,119.7
25,366.8 29,196.6 32,811.8 36,350.9
(18,108.8) (17,806.5) (17,438.4) (17,154.6)
(144.2)
(874.6) (3,074.7) (3,839.2)
7,113.7 10,515.5 12,298.8 15,357.0
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Forecasted balance sheet
Unit: THB Million

2020A

2021A

2022E

2023E

2024E

2025E

2026E

617,547.9 624,914.6 613,367.9 613,556.1 616,529.1 618,564.1 630,765.5
531,930.8 543,096.5 531,183.9 526,592.3 521,383.7 513,453.8 512,632.1
85,617.1 81,818.0 82,184.1 86,963.9 95,145.5 105,110.3 118,133.4

Total asset
Total liabilities
Total equity

Forecasted free cash flow to firm
Unit: THB million

2022E
Operating profit after income tax expense(1)
Depreciation and amortization
Working capital and non-cash items
Adjusting tax shield for interest expense
Cash flow from operating activities
Cash flow from investing activities
Free cash flow to firm
Note:

(1)

2023E

2024E

2025E

2026E

1,933.5
5,570.7
8,240.5
9,224.9 11,539.2
50,405.1 50,173.0 49,929.5 49,404.3 48,582.4
1,772.0
821.7
759.8
1,034.7
1,127.1
(368.1)
(359.9) (1,367.3) (3,487.7) (3,430.9)
53,742.5 56,205.5 57,562.5 56,176.2 57,817.8
(45,125.5) (39,441.4) (40,557.2) (44,217.2) (37,482.0)
8,617.0 16,764.1 17,005.3 11,959.0 20,335.7

Including repayment of lease liabilities, excluding interest income and finance cost

(3) Discount Rate and Calculation of Terminal Value
The discount rate used in the calculation of net present value is 6.02 percent, which is a weighted
average cost of capital (WACC) of TRUE. The IFA calculated the discount rate as follows:
WACC = Ke[1 – (D / (D + E))] + Kd(1 - T)[D / (D + E)]
Where

Ke
Kd

=
=

T
=
D/(D+E) =

Cost of equity
TRUE’ s cost of debt in 2021 ( excluding lease liabilities and liabilities
under agreements and licenses for operation), which is equal to 4.19%
per year
Corporate income tax rate of 20.00 percent
TRUE’s interest bearing debt to sum of interest bearing debt (excluding
lease liabilities and liabilities under agreements and licenses for
operation) and equity as reported on TRUE’ s consolidated financial
statement as of 31 December 2021 which is equal to 3.15

Cost of equity is derived from the Capital Asset Pricing Model (CAPM) as follows;
Ke = Rf + β(Rm – Rf)
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Rf

=

β

=

Rm

=
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The risk-free rate of 3.49% p.a. since the valuation is based on going
concern basis, the IFA considers using the 49- year Thai government
bond yield which is the longest on-the-run government bond (Source :
Thai BMA as of 17 January 2022)
Volatility of return of TRUE’ s comparable companies in Thailand and
Asia Pacific in relation their listed stock exchange over the 5- year
period (Source: Bloomberg), adjusted by TRUE’s capital structure as
of 31 December 2021. β is equal to 1.56
Average market return from investing in the SET index per year since
it was officially started trading until 31 December 2021, which is equal
to 10.50% p.a. (Source: SET)

The calculation of Terminal Value is as follows:
Terminal Value = [ FCFF2026(1+g) ] / (WACC – g)
Where

Free cash flow to firm in 2026
The long- term growth rate of cash flow after year 2026 which is equal
to 1.40% based on Thailand’s forecasted inflation rate
WACC = The weighted average cost of capital calculated by the IFA, which is
equal to 6.02%.
(4) Summary of Valuation using Discounted Cash Flow Approach
Unit: THB Million (unless specified otherwise)
As of 31 March 2022
Discount rate (WACC) (percent)
6.02
The long-term growth rate of cash flow after year 2026 (percent)
1.4
Present value of Free Cash Flow to Firm (2022 – 2026)
62,852.5
Present value of Terminal Value
337,992.7
Enterprise value
400,845.2
Add Cash and cash equivalent(1)
22,028.7
(1)(2)
Less Interest Bearing Debt
(257,508.1)
Equity value of TRUE
165,365.8
(3)
Divided by number of outstanding share of TRUE (million share)
33,344.2
Share price (THB per share)
5.0
Note:

FCFF2026 =
g
=

(1)

As reported on TRUE’s consolidated financial statements as of 31 December 2021
Interest bearing debt as reported on TRUE’ s consolidated financial statements as of 31 December 2021 excluding
lease liabilities and liabilities under agreements and licenses for operation
(3) Excluding treasury shares
(2)

Based on Discounted Cash Flow Approach, equity value of TRUE equals to THB 165,365. 8 million
or THB 5.0 per share.
(5) Sensitivity Analysis
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The IFA also conducted a sensitivity analysis to show the impact from assumptions on valuation of
TRUE’ s equity value based on the different WACCs and Terminal Growth Rates, which are the factors that have
direct impact to the valuation. The sensitivity ranges of WACCs and Terminal Growth Rates is +/– 5.0 percent.
The results from the sensitivity analysis are presented below:
Discount Rate (WACC) (percent)
5.72
6.02
6.32

Equity Value of TRUE
(THB million)
Terminal Growth Rate
(Percent)

1.33

188,269.6

160,091.3

135,324.8

1.40

194,363.3

165,365.8

139,928.7

1.47

200,657.9

170,802.6

144,665.6

Discount Rate (WACC) (percent)
5.72
6.02
6.32

Share Price of TRUE
(THB per share)
Terminal Growth Rate
(Percent)

1.33

5.6

4.8

4.1

1.40

5.8

5.0

4.2

1.47

6.0

5.1

4.3

According to the sensitivity analysis above, the appropriate value of TRUE based on Discounted
Cash Flow Approach is in the range of THB 135,324.8 – 200,657.9 million or THB 4.1 – 6.0 per share.
5.2.3

Market Comparables Approach

The Market Comparables Approach determines the value of a company under the assumption that peer
companies fundamentally operating in the similar business are supposed to have comparable range of trading
multiples.
The valuation methods applied in the Market Comparables Approach will be performed by using market
comparables as follows:
 Price to Earnings Ratio Approach: P/E Multiples
 Price to Book Value Ratio Approach: P/BV Multiples
 Enterprise Value to Earnings before Interest, Tax, Depreciation and Amortization Ratio Approach
(EV/EBITDA Multiples)
This market comparables valuation method reflects market mechanism and investors’ view of the business
at a particular point of time. Nevertheless, the peer companies used for comparison may vary in details of
fundamental factors including accounting policy, investment policy, size of business, cost structure, sources of
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other income, and quality of assets and business. Since the list of comparable companies is not exhaustive, and
peer companies may be different in various aspects as mentioned, the comparison is necessarily limited and
merely for illustratable purposes.
The IFA selected the comparable companies in telecommunication industry which are listed in Thailand
and Asia Pacific from Bloomberg which are the same comparable group as DTAC according to section 5 . 1 .3
except for TRUE itself that the IFA did not include in the comparable group. For valuation of TRUE, the IFA also
includes DTAC in addition to the comparable groups according to section 5.1.3 which information is as follows:
Total Access Communication Public Company Limited (“DTAC”)
DTAC has provided telecommunication services in Thailand for more than 30 years, starting from
providing wireless telecommunication services through 800 MHz and 1800 MHz frequency bands under a “ BuildTransfer-Operate” concession granted by CAT Telecom Public Company Limited since 1989. At the end of 2021,
DTAC’s total subscribers reached approximately 19.6 million and DTAC recorded revenue of THB 81,320.0 million
and net profit of THB 3,355.9 million.
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Table: Financial summary of peers companies in Thailand and Asia Pacific

Country

Market Cap.
(THB
million)

Enterprise
Value
(THB
million)

Advanced Info Service PCL

Thailand

672,107.2

790,565.6

23.4

21.1

7.5

6.9

8.6

8.2

AXIATA Group Berhad

Malaysia

288,034.4

504,484.0

26.5

22.0

1.8

1.9

5.3

5.2

Hong Kong

4,638,836.5 2,063,955.7

6.9

6.4

0.7

0.6

1.4(1)

1.3(1)

China Telecom Corporation Ltd.

China

2,366,236.1 1,756,691.7

7.3

6.5

0.5

0.5

3.0

2.9

China United Network Communications Group Co.,Ltd

China

652,819.7 1,619,064.3

16.6

14.2

0.8

0.8

3.2

3.1

Chunghwa Telecom Company Limited

Taiwan

1,088,084.3 1,115,028.9

25.9

26.1

2.4

2.4

11.1

11.2

DIGI.com Berhad

Malaysia

254,723.6

285,698.0

25.9

24.2

49.6(1)

48.7(1)

11.9

11.6

Far Eastone Telecom Co.,Ltd.

Taiwan

252,464.5

337,193.2

26.4

27.4

3.2

3.3

9.7

9.7

Globe Telecom Inc.

Philippines

294,514.0

430,466.4

20.2

20.2

4.5

4.1

8.2

7.8

HKT Trust and HKT Limited

Hong Kong

346,999.8

533,487.3

14.9

14.6

2.1

2.1

9.4

9.2

PT Indosat Tbk

Indonesia

120,235.2

172,387.5

25.8

17.9

2.3

2.1

4.2

4.0

Intouch Holdings PCL

Thailand

252,519.6

255,234.9

22.1

20.1

5.9

5.9

21.6(1)

23.8(1)

2,358,170.6 2,773,003.0

11.9

11.4

1.6

1.5

5.3

5.3

Company

China Mobile Ltd.

KDDI Corporation

Japan

P/E (Times)
2022E

P/B (Times)

2023E

2022E

EV/EBITDA (Times)

2023E

2022E

2023E

KT Corporation

South Korea

223,976.5

421,486.9

7.4

6.8

0.5

0.5

2.9

2.8

LG Uplus Corporation

South Korea

165,370.9

344,517.1

7.4

6.7

0.7

0.7

3.5

3.4

Malaysia

285,382.5

349,659.5

25.1

22.7

5.0

4.9

11.1

10.8

MAXIS Berhad
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Company

Nippon Telegraph and Telephone Corporation

Country
Japan

Total Access Communication Public Company Limited

Market Cap.
(THB
million)

Enterprise
Value
(THB
million)

3,449,184.4 5,810,150.4

P/E (Times)
2022E

P/B (Times)

2023E

2022E

EV/EBITDA (Times)

2023E

2022E

2023E

10.3

9.9

1.4

1.3

6.0

6.0

PLDT Inc

Philippines

271,197.9

438,765.9

15.1

14.8

3.0

2.7

6.5

6.1

Singapore Telecommunications Ltd

Singapore

951,599.6 1,234,055.8

17.0

14.2

1.4

1.3

12.5

12.0

SK Telecom Co.,Ltd
Taiwan Mobile Co.,Ltd

South Korea

355,309.5

652,931.8

5.2

5.0

0.5

0.5

4.2

4.1

Taiwan

425,401.8

519,211.1

25.9

25.4

4.3

4.3

12.7

12.1

Telekom Malaysia Berhad

Indonesia

166,768.5 1,141,205.7

17.7

15.4

2.5

2.3

6.0

5.9

Telkom Indonesia Tb

Malaysia

972,834.6

207,203.6

15.5

14.4

3.5

3.2

5.7

5.4

Total Access Communication Public Company Limited

Thailand

107,143.4

177,620.3

24.9

22.8

4.7

4.7

5.8

5.7

Mean

17.7

16.3

2.6

2.5

7.1

6.9

Median

17.4

15.1

2.3

2.1

6.0

5.9

40th Percentile

15.7

14.4

1.8

1.8

5.7

5.6

60th Percentile

21.7

19.6

2.6

2.4

7.5

7.1

Source: Bloomberg as of 6 January 2022
Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers
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(1) Price to Earnings Ratio Approach: P/E Multiples
P/ E Multiples Approach is calculated by multiplying TRUE’ s net profit with P/ E of comparable
companies. The net profit used in this calculation is based on the financial projections. The IFA examines a range
of value of TRUE which corresponds to the P/E multiples in different time intervals, which are:
-

2022E Forward P/E multiples
2023E Forward P/E multiples

Figure: 2022E Forward P/E multiples (Times)
23.4

26.5

25.9 25.9 24.9 26.4

25.8
20.2

16.6

14.9

25.9

25.1

22.1

15.1

11.9

10.3

7.4 7.4

6.9 7.3

17.7

17.0

15.5

60th Percentile: 21.7
40th Percentile: 15.7

5.2

Figure: 2023E Forward P/E multiples (Times)
26.1
21.1 22.0

14.2
6.4 6.5

24.2 22.8

27.4
20.2
14.6

17.9

25.4

22.7

20.1

15.4 14.4 60th Percentile: 19.6

14.8 14.2

11.4
6.8 6.7

9.9

40th Percentile: 14.4
5.0
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Summary of valuation results based on P/E multiples

Forecasted net profit/(loss)
40th Percentile P/E (Times)
60th Percentile P/E (Times)
Equity value calculated from 40th Percentile
Equity value calculated from 60th Percentile
Range of equity value
Range of share price (THB per share)

Unit: THB Million (unless specified otherwise)
Forecast
2022
2023
2,699.9
7,113.7
15.7
14.4
21.7
19.6
42,437.5
102,618.4
58,698.5
139,710.5
42,437.5 - 58,698.5
102,618.4 - 139,710.5
1.3 – 1.8
3.1 – 4.2

From the table above, the appropriate range of equity value of TRUE is calculated from 40th to 60th
percentile P/ E of comparable companies. Based on 2022 and 2023 forecasted net profit, the appropriate ranges of
equity value of TRUE equal to THB 42,437.5 - 58,698.5 million or THB 1.3 – 1.8 per share and 102,618.4 - 139,710.5
million or THB 3.1 – 4.2 per share, respectively.
(2) Price to Book Value Ratio Approach: P/BV Multiples
P/ BV Multiples Approach is calculated by multiplying TRUE’ s book value with P/ BV of comparable
companies. The book value used in this calculation is based on the financial projection. The IFA examines a range
of value of TRUE which corresponds to the P/BV multiples in different time intervals, which are.
-

2022E Forward P/BV multiples
2023E Forward P/BV multiples
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Figure: 2022E Forward P/BV multiples (Times)
7.5
5.9
4.7
3.2

2.4

1.8

5.0

4.5

4.3
3.0

2.1 2.3

1.6

0.7 0.5 0.8

1.4

0.5 0.7

3.5
2.5

1.4

60th Percentile: 2.6
40th Percentile: 1.8

0.5

49.6(1)

Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers

Figure: 2023E Forward P/BV multiples (Times)
6.9
5.9
4.9

4.7

4.3

4.1
3.3

2.4

1.9
0.6 0.5 0.8

2.1 2.1
48.7(1)

3.2

2.7
1.5
0.5 0.7

1.3

2.3
1.3
0.5

60th Percentile: 2.4
40th Percentile: 1.8

Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers
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Summary of valuation results based on P/BV multiples

Forecasted book value
40th Percentile P/BV (Times)
60th Percentile P/BV (Times)
Equity value calculated from 40th Percentile
Equity value calculated from 60th Percentile
Range of equity value
Range of share price (THB per share)

Unit: THB Million (unless specified otherwise)
Forecast
2022
2023
82,184.1
86,963.9
1.8
1.8
2.6
2.4
145,197.9
160,481.4
211,928.1
212,054.5
145,197.9 - 211,928.1
160,481.4 - 212,054.5
4.4 – 6.4
4.8 – 6.4

From the table above, the appropriate range of equity value of TRUE is calculated from 40 th and 60th
percentile of P/ BV of comparable companies. Based on 2022 and 2023 forecasted book value, the appropriate
ranges of equity value of TRUE equal to THB 145,197.9 - 211,928.1 million or THB 4.4 – 6.4 per share and THB
160,481.4 - 212,054.5 million or THB 4.8 – 6.4 per share, respectively.
(3) Enterprise Value to Earnings before Interest, Tax, Depreciation and Amortization Ratio Approach
(EV/EBITDA Multiples)
This method of valuation is calculated by multiplying TRUE’s EBITDA with EV/EBITDA of comparable
companies to derive the enterprise value of TRUE. The IFA then adds cash and cash equivalents and deduct interest
bearing debt from the TRUE’ s enterprise value ( as reported in TRUE’ s consolidated financial statement as of 31
December 2021) , to calculate equity value. The IFA examines a range of value of TRUE which corresponds to the
EV/EBITDA multiples in different time intervals, which are:
-

2022E Forward EV/EBITDA multiples
2023E Forward EV/EBITDA multiples
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Figure: 2022E Forward EV/EBITDA multiples (Times)
11.1

11.9

11.1

9.7

8.6

8.2

9.4

5.8

5.3

12.7

12.5

4.2

3.0 3.2
(1)

6.0 6.5

5.3

6.0 5.7
4.2

2.9 3.5

60th Percentile: 7.5
40th Percentile: 5.7

(1)

1.4

21.6

Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers

Figure: 2023E Forward EV/EBITDA multiples (Times)
11.2 11.6

9.7

8.2

7.8
5.7

5.2
2.9 3.1

9.2

(1)

1.3

6.0 6.1

5.3

4.0

12.1

12.0

10.8

2.8 3.4

4.1

5.9 5.4

60th Percentile: 7.1
40th Percentile: 5.6

(1)

23.8

Note: (1) Excluded from the calculation of statistics value since the IFA considered as outliers

Summary of valuation results based on EV/EBITDA multiples

Forecasted EBITDA(1)
40th Percentile EV/EBITDA (Times)
60th Percentile EV/EBITDA (Times)
Enterprise value calculated from 40th Percentile

Unit: THB Million (unless specified otherwise)
Forecast
2022
2023
46,115.1
49,233.0
5.7
5.6
7.5
7.1
265,042.1
273,693.4
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Forecast
Enterprise value calculated from 60th Percentile
Equity value calculated from 40th Percentile
Equity value calculated from 60th Percentile
Range of equity value
Range of price per share

2022
345,981.5
65,356.5
146,295.9
65,356.5 - 146,295.9
2.0 – 4.4

2023
349,740.7
74,007.7
150,055.1
74,007.7 - 150,055.1
2.2 – 4.5

Note:(1) Including repayment of lease liabilities

From the table above, the appropriate range of equity value of TRUE is calculated from 40th to 60th
percentile EV/ EBITDA of comparable companies. Based on 2022 and 2023 forecasted EBITDA, the appropriate
ranges of equity value to THB 65,356.5 - 146,295.9 million or THB 2.0 – 4.4 per share and THB 74,007.7 - 150,055.1
million or THB 2.2 – 4.5 per share, respectively.
5.2.4

Historical Market Price Approach

Historical Market Price Approach reflects demand and supply of the shares traded in the SET from the
investors who have already considered the information as well as the future performance of TRUE. Therefore, the
IFA considers that the Historical Market Price Approach is an appropriate valuation method for this Amalgamation.
Price (THB/Share)

Volume (Million shares)
Trading Volume (Million shares)

Closing Price (THB)

8.0

2,500

7.0

2,000

6.0
5.0

1,500

4.0
1,000

3.0
2.0

500

1.0
0.0
17-Feb-19

17-Aug-19

17-Feb-20

17-Aug-20

17-Feb-21

17-Aug-21

0
17-Feb-22

Source: SETSMART, Historical trading data in the period of 17 February 2019 to 17 February 2022

The daily closing price and daily trading volume over the past 3 years are shown in the graph above. For
the Historical Market Price Approach, the IFA have considered using the 7- business day, 15- business day, 30-
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business day, 90- business day, 180- business day and 360- business day historical volume weighted average price
of TRUE until 17 February 2022, which is the last trading day prior to the date that TRUE disclosed the Information
Memorandum regarding the Amalgamation. The volume weighted average prices of TRUE in each time period are
summarized in the table below.

Period of Average Market Price

Period

7 business days prior to the announcement
15 business days prior to the announcement
30 business days prior to the announcement
90 business days prior to the announcement
180 business days prior to the announcement
360 business days prior to the announcement

8 February 2022 – 17 February 2022
27 January 2022 – 17 February 2022
6 January 2022 – 17 February 2022
6 October 2021 – 17 February 2022
25 May 2021 – 17 February 2022
21 August 2020 – 17 February 2022

Volume
Weighted
Average Price
(THB/share)
5.0
4.9
4.9
4.5
4.2
4.0

From the table above, considering the 7-business day, 15-business day, 30-business day, 90-business day,
180-business day and 360-business day historical volume weighted average price of TRUE until 17 February 2022,
the range of TRUE’s share price is THB 4.0 – 5.0 per share or equal to equity value of THB 132,043.0 – 165,720.7
million.
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Summary of the Valuation

Summary of Valuation of DTAC
Book Value Appproach

17,681.3
92,876.2

Discounted Cash Flow Approach

62,547.5

P/E Multiple 2022E

83,548.7

68,514.7

P/E Multiple 2023E

38,403.4

P/B Multiple 2022E

87,715.6

51,913.8

45,183.6

P/B Multiple 2023E

119,607.8

56,500.5
75,831.0

EV/EBITDA Multiple 2022E

130,499.2

78,569.2

EV/EBITDA Multiple 2023E

132,937.1

87,514.3

Historical Market Price Approach

0

Book Value Appproach

110,695.2

50,000

100,000

150,000

200,000

Value
(THB Million)

7.5
39.2

Discounted Cash Flow Approach

26.4

P/E Multiple 2022E

35.3

28.9

P/E Multiple 2023E

16.2

P/B Multiple 2022E

37.0

21.9

19.1

P/B Multiple 2023E

50.5

23.9
32.0

EV/EBITDA Multiple 2022E

55.1

33.2

EV/EBITDA Multiple 2023E

56.1
37.0

Historical Market Price Approach

0

20

46.8
40

60

80

Value
(THB/share)

87

Opinion of the Independent Financial Advisor concerning the Amalgamation

Total Access Communication Public Company Limited

The IFA has considered using various valuation approaches as mentioned in the previous section. However,
Book Value Approach only measures the accounting value of DTAC at a particular point in time without taking into
consideration of future operational performance, economic conditions and industry development as well as the fair
value of assets and liabilities of DTAC. Market Comparables Approach also has limitation since the peer companies
used for comparison may vary in details of fundamental factors including accounting policy, investment policy, size
of business, cost structure, other income, and quality of assets and business. Therefore, the IFA considers that both
approaches are not appropriate valuation methods for this Amalgamation and consider mainly on Discounted Cash
Flow Approach which reflects company’ s business plan, profitability, future growth opportunity and future return to
shareholders, and supporting with Historical Market Price Approach which reflects demand and supply of the shares
traded in the SET from the investors who have already considered the information as well as the future performance
of DTAC.
The IFA has the opinion that the appropriate value of DTAC based on Discounted Cash Flow Approach,
and supporting with Historical Market Price Approach is in the range of THB 92,876. 2 – 119,607. 8 million or THB
39.2 – 50.5 per share.
Summary of Valuation of TRUE

Book Value Appproach

79,028.0

Discounted Cash Flow Approach

135,324.8

P/E Multiple 2022E

42,437.5

200,657.9

58,698.5

P/E Multiple 2023E

102,618.4

139,710.5

P/B Multiple 2022E

145,197.9

P/B Multiple 2023E

211,928.1

160,481.4

EV/EBITDA Multiple 2022E

65,356.5

EV/EBITDA Multiple 2023E

146,295.9

74,007.7

Historical Market Price Approach

212,054.5

150,055.1
132,043.0

0

50,000

100,000

165,720.7
150,000

200,000

Value
(THB Million)
250,000

88

Opinion of the Independent Financial Advisor concerning the Amalgamation

Total Access Communication Public Company Limited

2.4

Book Value Appproach

4.1

Discounted Cash Flow Approach

1.3

P/E Multiple 2022E

6.0

1.8
3.1

P/E Multiple 2023E

4.2

4.4

P/B Multiple 2022E

6.4
4.8

P/B Multiple 2023E

2.0

EV/EBITDA Multiple 2022E

4.4
2.2

EV/EBITDA Multiple 2023E

6.4

4.5
4.0

Historical Market Price Approach

0.0

1.0

2.0

3.0

5.0
4.0

5.0

6.0

7.0

Value
(THB/share)

The IFA has considered using various valuation approaches as mentioned in the previous section. However,
Book Value Approach only measures the accounting value of TRUE at a particular point in time without taking into
consideration of future operational performance, economic conditions and industry development as well as the fair
value of assets and liabilities of TRUE. Market Comparables Approach also has limitation since the peer companies
used for comparison may vary in details of fundamental factors including accounting policy, investment policy, size
of business, cost structure, other income, and quality of assets and business. Therefore, the IFA considers that both
approaches are not appropriate valuation methods for this Amalgamation and consider mainly on Discounted Cash
Flow Approach which reflects company’ s business plan, profitability, future growth opportunity and future return to
shareholders, and supporting with Historical Market Price Approach which reflects demand and supply of the shares
traded in the SET from the investors who have already considered the information as well as the future performance
of TRUE.
The IFA has the opinion that the appropriate value of TRUE based on Discounted Cash Flow Approach,
and supporting with Historical Market Price Approach is in the range of THB 135,324.8 – 200,657.9 million or THB
4.1 – 6.0 per share.
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Opinion of the Independent Financial Advisor on the Appropriateness of the Exchange Ratios

The meeting of the Board of Directors No. 3/2022 of the Company, which was held on 18 February 2022
resolved to approve for the Amalgamation between the Company and TRUE under the provisions of the PLCA and
approved for the Company to enter into the amalgamation agreement with TRUE to set forth the terms and conditions
of the Amalgamation as well as proposed to the Extraordinary General Meeting of the Shareholders No.1/2022 for
approval of the Amalgamation.
As part of the process of the Amalgamation, there will be an allocation of shares in a new company which
will be created as a result of the Amalgamation (NewCo) to the shareholders of the Company and TRUE in
accordance with the following ratios (Exchange Ratios):
1 existing share in the Company
1 existing share in TRUE

to
to

6.13444 shares in the NewCo; and
0.60018 shares in the NewCo.

The above Exchange Ratios have been considered based on NewCo’s registered and paid-up capital of
THB 138,208,403,204, divided into 34,552,100,801 ordinary shares, with a par value of THB 4.0.
In analyzing the appropriateness of the Exchange Ratios, The IFA has conducted the valuation to determine
the fair value of DTAC and TRUE based on Discounted Cash Flow Approach and supporting with Historical Market
Price Approach, the valuation range of the NewCo and the appropriate exchange ratios can be summarized as
follows:
Equity Value of NewCo
(THB mn)
Equity Value of
TRUE
(THB mn)

135,324.8

228,201.0

254,932.6

200,657.9

293,534.1

320,265.7

The appropriate exchange ratios
for DTAC
Equity Value of
TRUE
(THB mn)

Equity Value of DTAC
(THB mn)
92,876.2
119,607.8

Equity Value of DTAC
(THB mn)
92,876.2
119,607.8

135,324.8

5.93901

6.84639

200,657.9

4.61714

5.44975
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The appropriate exchange ratios
for TRUE
Equity Value of
TRUE
(THB mn)

Total Access Communication Public Company Limited

Equity Value of DTAC
(THB mn)
92,876.2
119,607.8

135,324.8

0.61405

0.54966

200,657.9

0.70785

0.64877

According to the table above, the value of NewCo is in the range of THB 228,201.0 – 320,265.7. Therefore,
the appropriate exchange ratios are 1 existing share in the Company to 4. 61714 – 6. 84639 shares in the NewCo
and 1 existing share in TRUE to 0.54966 – 0.70785 shares in the NewCo.
Therefore, in comparison the appropriate exchange ratios for the Company’ s shareholders at 1 existing
share in the Company to 4. 61714 – 6. 84639 shares in the NewCo and 1 existing share in TRUE to 0. 54966 –
0. 70785 shares in the NewCo with the Exchange Ratios approved by the Board of Directors’ Meeting of 1 existing
share in the Company to 6. 13444 shares in the NewCo; and 1 existing share in TRUE to 0. 60018 shares in the
NewCo, the Exchange Ratio offered to the Company’ s shareholders is in the range of the appropriated exchange
ratio. Hence, the IFA has opined that the Exchange Ratios are appropriate.
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Part 6 Summary of the Opinion of the Independent Financial Advisor
The IFA has studied the information of the amalgamation, managements’ interviews, macroeconomic factors
as well as the objective, advantages, disadvantages and risks of the Amalgamation, and therefore the IFA has opined
that the Amalgamation is reasonable and appropriate as the transaction will enhance the Company’ s strengths and
competitiveness in the long term, hence entering into the transaction will gain greater benefits to the Company;
therefore, the Amalgamation is considered appropriate.
For the appropriateness of the Exchange Ratios, The IFA has conducted the valuation to determine the fair
value of DTAC and TRUE and has opined that the most appropriate method in valuing DTAC’s and TRUE’s equity
is Discounted Cash Flow Approach, which reflects company’ s business plan, profitability, future growth opportunity
and future return to shareholders, and supporting with Historical Market Price Approach which reflects demand and
supply of the shares traded in the SET from the investors who have already considered the information as well as
the future performance of DTAC and TRUE. The IFA has the opinion that the appropriate value of DTAC is in the
range of THB 92,876. 2 – 119,607. 8 million or equal to THB 39. 2 – 50. 5 per share and the appropriate value of
TRUE is in the range of THB 135,324.8 – 200,657.9 million or equal to THB 4.1 – 6.0 per share. From the summary
of valuation of DTAC and TRUE mentioned above, the IFA considers the appropriate of the Exchange Ratios from
the appropriate valuation range of DTAC and TRUE by combining both companies’ appropriate valuation range to
determine the valuation range of the NewCo. Therefore, the appropriate exchange ratios are 1 existing share in the
Company to 4.61714 – 6.84639 shares in the NewCo and 1 existing share in TRUE to 0.54966 – 0.70785 shares in
the NewCo.
Therefore, in comparison the appropriate exchange ratios for the Company’ s shareholders at 1 existing
share in the Company to 4. 61714 – 6. 84639 shares in the NewCo and 1 existing share in TRUE to 0. 54966 –
0. 70785 shares in the NewCo with the Exchange Ratios approved by the Board of Directors’ Meeting of 1 existing
share in the Company to 6. 13444 shares in the NewCo ; and 1 existing share in TRUE to 0. 60018 shares in the
NewCo, the Exchange Ratios offered to the Company’ s shareholders is in the range of the appropriated exchange
ratio. Hence, the IFA has opined that the Exchange Ratios are appropriate.
In respect of the reasonableness of the Amalgamation and the appropriateness of the Exchange Ratios
mentioned above, the IFA recommends that the shareholders should approve this transaction.
However, the shareholders are advised to study the information in the attached documents submitted to the
shareholders along with the invitation letter. The shareholders should also consider the reasonableness and the
opinion of the IFA which is based on the assumption that the financial statements, public information, financial
projection and business plan provided by management of the Company and TRUE, data that the IFA obtained from
the Company and TRUE, as well as managements’ interviews, are correct, accurate and complete. The IFA opinion
is prepared based on the current industry condition, economic condition, other external factors, and the received
information as of the time of study only. If there are significant changes to the current condition/ situation, the IFA
opinion may be materially affected. The decision to approve or disapprove the transaction rests primarily with the
shareholders.
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TISCO as the independent financial advisor, hereby certifies that the above opinion has been provided with
due care in accordance with professional standard for the benefit of the shareholders.
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The independent financial advisor, hereby certifies that it has provided the above opinion with due care in
accordance with professional standard for the benefit of the shareholders.

Best Regards,
Independent Financial Advisor
TISCO Bank Public Company Limited

-Pitada Vatcharasiritham(Pitada Vatcharasiritham)
Senior Executive Vice President
Corporate Banking Group

-Manop Petdamrongsakul(Manop Petdamrongsakul)
Head of Corporate Finance

-Komkrit Raksakulkiat(Komkrit Raksakulkiat)
Supervisor
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