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       17 March 2017 
 
Subject Opinion of the independent financial advisor regarding connected transaction of   

Premier Marketing Public Company Limited  
To Shareholders of Premier Marketing Public Company Limited 
 

 Refer to the Board of Directors meeting of Premier Marketing Public Company 
Limited (“the Company” or “PM”) No. 5/2016 held on 23 December 2016, the Board of Directors 
has passed the resolution to propose to the Annual General Shareholders’  Meeting for an 
approval of the disposal of all ordinary shares the Company holds in Premier Enterprise Public 
Company Limited (“PE”)  at the transaction date at the amount of 160,591,707 shares, to PFC, 
the Company’s major shareholder and connected person. The transaction value is equal to THB 
128.47 million or amounts to THB 0.80 per share.  The objective is to adjust the Company’s 
shareholding structure by disposing investment in a company with no relevance to the 
Company’s core business.  In addition, PE continuously suffered a loss due to the effect of 
volatility of  automotive industry, resulting the Company recognizes such loss from PE as a part 
of the consolidated financial statement, which does not reflect the actual ability of the 
Company’s operation.  Such transaction is considered as a connected transaction of listed 
companies in a category of a transaction relating to assets or services according to the 
Notification of the Capital Market Supervisory Board No.  TorJor.  21/ 2551 Re:  Rules on 
Connected Transactions dated 31 August 2008 and the Notification of the Board of Governors 
of the Stock Exchange of Thailand Re:  Disclosure of Information and Other Acts of Listed 
Companies Concerning the Connected Transactions B. E.  2546 dated 19 November 2013, 
including any amendment thereto.  When calculating the transaction size in accordance with 
relevant notifications of the Securities and Exchange Commission ( “ SEC” )  and the Stock 
Exchange of Thailand ( “SET” ) , the consideration to be received is equivalent to THB 128.47 
million or amounts to 7.25% of net tangible asset value based on the Company’s consolidated 
financial statement as of 31 December 2016, which is equivalent to THB 1,772. 50 million. 
Furthermore, as of that date, PE has no loan amount, guarantee obligation, and other obligations 
owed to the Company. Therefore, the transaction value is equivalent to the total consideration, 
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which is deemed as the transaction size over or equivalent to THB 20 million and over or 
equivalent to 3%  of net tangible asset value from the Company’ s consolidated financial 
statement at the end of Year 2016. 

In entering into aforementioned transaction, the Company has a duty to disclose 
information relating to the transaction to SET and must seek an approval from the shareholders’ 
meeting by receiving an approval from the shareholders’ meeting with the vote of not less than 
three-fourth of the total votes of the shareholders attending the meeting and having the right to 
vote, excluding the shareholders having a conflict of interest with such transaction.  The 
Company must send out the shareholders’  meeting invitation letter to its shareholders in 
advance of not less than 14 days prior to the meeting, and specify names and number of shares 
of the shareholders without voting rights in the invitation letter. Furthermore, the Company must 
arrange for an independent financial advisor to provide an opinion concerning the 
reasonableness and justification of price, as well as the transaction terms and conditions in 
order to propose to the Company’s shareholders. 

Thus, the Board of Directors meeting of the Company No.  1/ 2017 held on 14 
February 2017 approved the convening of the 2017 Annual General Shareholders’ Meeting on 
21 April 2017 to consider and approve such transaction, and appointed UOB Kay Hian 
Securities (Thailand)  Public Company Limited ( “ the independent financial advisor” )  to be an 
independent financial advisor for providing an independent opinion regarding this transaction 
in order to comply with corporate governance principles, to have transparency, and to disclose 
sufficient information to the shareholders in deciding for an approval. The independent financial 
advisor prepared the report to deliver an opinion regarding the reasonableness and justification 
of price, as well as the transaction terms and conditions in order to propose to the Company’s 
shareholders for further consideration. On 14 February 2017, the Company has notified SET the 
resolutions from such Board of Directors meeting. 

In this regard, the independent financial advisor is a qualified financial advisor under 
the supervision of SEC and has no relationship with either the Company or any companies 
related to this transaction. 
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In preparing this report, the independent financial advisor researched the 
information and documents provided by the Company, interviews with the management of the 
Company, the company which investment in ordinary shares will be disposed in this transaction, 
and the company purchasing such investment, information in the information memorandum 
regarding connected transaction ( “ information memorandum” ) , the Company’s information in 
public domain, and other information gathered from public sources.Noted that the financial 
information cannot give any representation or warranty on the accuracy or the completeness of 
the information that the Company and/or the management of the Company, and the company 
which investment in ordinary shares will be disposed in this transaction, gave to the independent 
financial advisor.  In addition, the report is prepared in order to give an opinion concerning the 
connected transaction from this disposal of investment based on the current information 
obtainable during the preparation of this report.  All the assumptions found in this report were 
based on the possibility of occurrence during the time this report was prepared.  Therefore, 
should there be any significant change in the future, both the Company and the shareholders 
could be affected. 

The report of the independent financial advisor is prepared to provide an opinion 
regarding the reasonableness of this transaction to the shareholders.  Nevertheless, the final 
decision rests primarily with the individual shareholder. Thus, the shareholders should study the 
information contained in this independent financial advisor report along with other documents 
attached to this shareholders’  meeting invitation letter and cautiously use their discretion in 
making the final decision. The opinion of the independent financial advisor can be summarized 
as follows. 
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Refer to the Board of Directors meeting of Premier Marketing Public Company Limited 

(“ the Company” or “PM”)  No.  5/2016 held on 23 December 2016, the Board of Directors has 
passed the resolution to propose to the Annual General Shareholders’ Meeting for an approval 
of the disposal of all ordinary shares the Company holds in Premier Enterprise Public Company 
Limited ( “PE” )  at the transaction date, but not exceeding 160,591,707 shares, to PFC, the 
Company’s major shareholder and connected person.  The transaction value is not exceeding 
THB 128.47 million or amounts to THB 0.80 per share.   

Such transaction is considered as a connected transaction of listed companies in a 
category of a transaction relating to assets or services according to the Notification of the 
Capital Market Supervisory Board No.  TorJor.  21/2551 Re:  Rules on Connected Transactions 
dated 31 August 2008 and the Notification of the Board of Governors of the Stock Exchange of 
Thailand Re:  Disclosure of Information and Other Acts of Listed Companies Concerning the 
Connected Transactions B. E.  2546 dated 19 November 2013, including any amendment 
thereto.  When calculating the transaction size in accordance with relevant notifications of the 
SEC and SET, the consideration to be received is equivalent to THB 128.47 million or amounts 
to 7.25% of net tangible asset value based on the Company’s consolidated financial statement 
as of 31 December 2016, which is equivalent to THB 1,772.50 million. 

This transaction is deemed as the transaction size over or equivalent to THB 20 million 
and over or equivalent to 3% of net tangible asset value from the Company’s consolidated 
financial statement at the end of Year 2016 and is considered as a connected transaction of 
listed companies in a category of a transaction relating to assets or services. The Company has 
a duty to disclose information relating to the transaction to SET and must seek an approval from 
the shareholders’  meeting by receiving an approval from the shareholders’  meeting with the 
vote of not less than three- fourth of the total votes of the shareholders attending the meeting 
and having the right to vote, excluding the shareholders having a conflict of interest with such 
transaction. 

Executive Summary 
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Thus, the Board of Directors meeting of the Company No. 1/2017 held on 14 February 
2017 approved the convening of the 2017 Annual General Shareholders’  Meeting on 21 April 
2017 to consider and approve such transaction, and appointed UOB Kay Hian Securities 
(Thailand) Public Company Limited (“the independent financial advisor”) to be an independent 
financial advisor for providing an independent opinion regarding the reasonableness and 
justification of price, as well as the transaction terms and conditions. 

The sale of investment in all PE ordinary shares that PM holds at the transaction date 
will allow the Company to have more distinct business structure. The operating performance of 
the Company will reflect the actual ability and effectiveness of the Company’ s operation 
because in the last 3 years PE has continuously suffered loss due to the effect of volatility of  
automotive industry.  PE recognised loss from depreciation of its vehicles. If the Company sell 
the investment in all PE ordinary shares, the Company will not have to recognize such loss 
according to shareholding proportion in PE. However, the Company may lose the opportunity 
in recognizing profit from PE in the case that PE can manage its business to have better overall 
operation and make profit in the future. IFA views that the probability that PE can make profit is 
uncertain. Thus, the IFA’s opinion is that this transaction is appropriate and beneficial to the 
Company. 

Risk from entering into this transaction includes risk of inability to dispose all investment 
in PE ordinary shares the Company holds, risk of losing an opportunity to gain higher return, 
and Risk of PFC’s will not enter into this transaction of purchasing PE ordinary shares. Risk of 
inability to dispose all investment in PE ordinary shares the Company holds refers to the terms 
and conditions for entering into the transaction specify that the amount of PE ordinary shares 
which PFC will purchase from the Company will change to not exceeding 153,860,426 shares 
in order to be less than a proportion that PFC has a duty to make a tender offer in case that PFC 
does not receive the waiver to make a tender offer after PFC submits the application for waiver 
of tender offer to SEC. The company will have to find a way to sell the rest of its investment in 
PE ordinary shares. Risk of losing an opportunity to gain higher return is from the market price 
of PE ordinary shares at the transaction date is higher than the price the Company agrees after 
the general shareholders’  meeting approves such transaction.  IFA views that this risk mainly 
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depends on the market condition at the time of transaction. And risk of PFC’s will not enter into 
this transaction of purchasing PE ordinary shares is from the transaction terms and conditions 
specify that in case the average closing price of PE shares in the main stock exchange board 
within the last 30 days prior to the Company’s shareholders’  meeting for an approval to enter 
into a connected transaction is lower than THB 0.40 per share, PFC has the right to revoke the 
offer to purchase PE ordinary shares without paying any consideration or compensation. 
However, IFA views this risk is not in the high level because case the average closing price of 
PE shares within the last 30 days prior to 7 March 2017 is higher than 0.40 baht per share. 

IFA valued PE’s shares by calculating shareholders’ equity of each company separately 
as if they are not controlled and managed by the same company, since PE is mainly operated 
as a holding company investing in companies in different businesses, so the appropriate 
valuation approach for each company is different. Details of valuation for each approach are 
presented as below; 

Valuation Approach Value (THB Million) 
PE PIL PB PC2000 

Book Value Approach 
80.59 

Not suitable 
282.53 

Not suitable 

11.80 
Not suitable 

64.37 
Not suitable 

Adjusted Book Value Approach 
78.19 

Suitable 
259.43 

Not suitable 

8.59 
Not suitable 

62.59 
Not suitable 

Price to Earnings Ratio Approach 
N/A 

Not suitable 
N/A 

Not suitable 

37.74-39.14 
Not suitable 

N/A 
Not suitable 

Price to Book Value Ratio Approach 
124.66-128.21 

Not suitable 

323.82-342.14 
Suitable 

16.22-16.99 
Not suitable 

76.38-78.80 
Not suitable 

Enterprise Value/ EBITDA 
N/A 

Not suitable 

299.65-349.55 
Not suitable 

39.83-40.57 
Not suitable 

102.8-104.9 
Not suitable 

Discounted Cash Flow Approach 
N/A 

Not suitable 

N/A 
Not suitable 

60.58 
Suitable 

30.32 
Suitable 
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Total Valuation for PE share PE PIL PB PC2000 

Value of shareholders’ equity (THB Million) 78.19 323.82 - 342.14 60.58 30.32 
Percentage held by PE (%) - 100 99.99 100 
Value of shareholders’ equity by 
percentage held by PE 

78.19 323.82 - 342.14 60.58 30.32 

Total value of PE share (Baht) 0.62 - 0.64 

From the table above, the value of PE per share will be equal to 0.62 - 0.64 THB per 
share which is 0.16 – 0.18 THB per share lower than the offering price. Thus, IFA views the 
transaction price is fair and reasonable. 

For the appropriateness of the transaction’s conditions, this transaction has the 
conditions that are carried out in normal business practice that can be referred to related SEC 
rules and regulations and share price of PE on SET. Thus, IFA views the transaction’s conditions 
is appropriate 

The IFA’s opinion is that shareholders of the Company should vote in favor of approving 
the Transaction. Nevertheless, the final decision solely depends on the individual shareholder’s 
discretion. The shareholders should study the information contained in this report along with 
other related information provided and use his/her own judgment in making the final decision. 
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1.1 Transaction date 

The Company will sell all of its PE ordinary shares at the transaction date at the amount 
of 160,591,707 shares, to PFC within 30 days from the date that the 2017 Annual General 
Shareholders’  Meeting, which will be held on 21 April 2017, approves such transaction under 
SEC and SET rules and regulations regarding connected transaction. 

 
1.2 Relevant Parties of the Transaction 

Buyer:  Premier Fission Capital Company Limited 

Seller: Premier Marketing Public Company Limited 

Relationship:  PFC is a major shareholder of the Company, holding 49.08 which is more 
than 10 % of all shares with voting rights of the Company as of 7 March 
2017, and has four same directors as the Company, i.e., Mr. Somchai 
Choonharas, Mr. Suradej Boonyawatana, Mrs. Duangthip Eamrungroj, 
and Mrs. Pensri Dettingeng. 

  In addition, PFC provides administrative and supporting services to the 
Company and subsidiary companies under administrative and business 
counseling agreements. Such agreements have an objective to 
outsource administrative and supporting service in order to use services 
from a main organization of the Company and subsidiary companies, 
which is a centralization and cost sharing in accordance with the size 
and transaction amount of each company, to reduce overall costs that 
each company has in recruiting more personnel to cover all aspects of 
supporting services 

 
1.3  Objective and background of Transaction 

1. Overview and Details of Connected Transaction 
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 Refer to the Board of Directors meeting of the Company No.  5/ 2016 held on 23 
December 2016, the Board of Directors has approved to propose to the Annual General 
Shareholders’ Meeting for an approval of the sale of all PE ordinary shares the Company holds 
at the transaction date at the amount of 160,591,707 shares to PFC, which is major shareholder 
and considered as connected persons.  The transaction value is equal to THB 128.47 million, 
calculating from the selling price of THB 0.80 per share.  As of 31 December 2016, PE has no 
loan amount, guarantee obligation, and other obligations owed to the Company. Therefore, the 
transaction value is equivalent to the total consideration, and is 7.25% of net tangible asset 
value based on the consolidated financial statement of the Company as of 31 December 2016, 
which is equivalent to THB 1,772.50 million. 

This transaction is considered as a connected transaction of listed companies in a 
category of a transaction relating to assets or services which must seek an approval from the 
shareholders’  meeting since the transaction size is over or equivalent to THB 20 million, and 
over or equivalent to 3% of net tangible asset value based on the Company’s consolidated 
financial statement as of 31 December 2016, which is the latest one, according to the 
Notification of the Capital Market Supervisory Board No.  TorJor.  21/ 2551 Re:  Rules on 
Connected Transactions dated 31 August 2008 and the Notification of the Board of Governors 
of the Stock Exchange of Thailand Re:  Disclosure of Information and Other Acts of Listed 
Companies Concerning the Connected Transactions B. E.  2546 dated 19 November 2013, 
including any amendment thereto. 

Details of the calculation of connected transaction value and the calculation of disposal of 
assets transaction size are as follows. 

1.3.1 Details of the calculation of the size of connected transaction 

This transaction is the disposal of investment in ordinary shares of a subsidiary 
company to PFC which is a connected person, and has the value of THB 128. 47 million 
calculated from the selling price of THB 0.80 per share.  In addition, as of 31 December 2016, 
PE has no loan amount, guarantee obligation, and other obligations owed to the Company. The 
transaction value is consequently equivalent to the total consideration, and is 7.25% of net 



The Opinion of the Independent Financial Advisor Regarding Asset Disposal and Connected Transaction 
Premier Marketing Public Company Limited 

 

 
10 

tangible asset value based on the Company’s consolidated financial statement as of 31 
December 2016, which is equivalent to THB 1,772.50 million.  As a result, such transaction is 
considered as a connected transaction in a category of a transaction relating to assets or 
services which must seek an approval from the shareholders’ meeting under the Notification of 
the Board of Governors of the Stock Exchange of Thailand Re:  Disclosure of Information and 
Other Acts of Listed Companies Concerning the Connected Transactions B.E. 2546 since it has 
the value from THB 20 million onwards or from 3%  of net tangible asset value onwards, 
whichever is higher.  For this purpose, net tangible assets are total assets deducted by 
intangible assets, and then by liabilities and minority shareholders’ equity. 

1.3.2 Details of the calculation of the size of asset disposal 

The size of disposal of assets transaction is calculated based on information from the 
consolidated financial statement of the Company for the year ended 31 December 2016 by 
considering the following criteria. 

Calculation 
criteria 

Calculation method Calculation Transaction 
size 

(percentage) 

1. Asset value 
criterion 

Net tangible asset of target company x disposal ratio x 100 
Net tangible asset of listed company 

 

85.61 x 20.07% x 100 
1,772.50 

 

0.97 

2. Net profit 
criterion 

Net profit of target company x 100 
Net profit from listed company operation 

 

N.A. 

3. Total 
consideration 
criterion 

Total consideration x 100 
Total asset of listed company 

 

128.47 x 100 
2,558.79 

 

5.02 

From the table above, the size of transaction calculated from a total consideration 
criterion is equivalent to 5.02% of total asset of the Company. Noted that the total consideration 
in this transaction is calculated from the selling price of THB 0.80 per share, and as of 31 
December 2016, PE has no loan amount, guarantee obligation, and other obligations owed to 
the Company. 
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1.4 Details of the disposal asset 

The Company will dispose its investment in all PE ordinary shares held by the Company 
at the transaction date at the amount of 160,591,707 shares, or amounts to 20.07% of PE’s total 
issued and paid-up shares. Details of PE are as follows: 

1.4.1 Nature of Business 

Premier Enterprise Public Company Limited, previously Premier Supply Company 
Limited, incorporated in 1974.  The Company was registered as a public limited company and 
listed in the Stock Exchange of Thailand on 8 October 1993.  In 2000, PE restructured its 
business to be a holding company by investing in various businesses providing specialty 
finance service. The most important ones are providing operating lease and casualty insurance 
brokerage in order to give recommendations and to be an insurance advisor for customers. At 
present, PE has invested in three subsidiary companies as follows. 

1. Premier Inter Leasing Company Limited ( “PIL” ) , operating business in providing 

operating lease with drivers, maintenance and other relevant services. 

2. Premier Brokerage Company Limited ( “ PB” ) , operating business as a casualty 

insurance broker, providing recommendations, and being an insurance advisor for 

its customers. 

3. Premier Capital ( 2000)  Company Limited ( “ PC2000” ) , operating computer 

equipment rental business. 

1.4.2 Company Group Structure 

As of 31 December 2016, the group structure of the company is as follow: 
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1.4.3 Board of Directors 

As of 27 February 2017, the Board of Directors of the company consists of 9 directors 
and the details are as follows: 

Name Position 
1. Mr. Vichien Pongsathorn Chairman of the Board of Directors 
2. Ms. Duangthip Eamrungroj  Director 
3. Mr. Kittisak Bencharit Director 
4. Ms. Nangnoi Bunyasaranund Director 
5. Mr. Vorathep Rangchaikul Director 
6. Ms. Walairat Pongjitt  Director 
7. Ms. Jitwatana Jaruwatanachai Independent Director / Chairman of Audit 

Committee 
8. Ms. Suphasri Sutanadhan Independent Director / Audit Committee 
9. Mr.Surapol Srangsomwong Independent Director / Audit Committee 

Authorized directors for PE consists of 1. Mr. Vichien Pongsathorn, Ms. Duangthip 
Eamrungroj, and Mr. Kittisak Bencharit two of directors cosigned with the company’s seal or 2. 
Mr. Vichien Pongsathorn, Ms. Duangthip Eamrungroj, and Mr. Kittisak Bencharit one of these 
three directors cosigned with Mr. Vorathep Rangchaikul or Ms. Walairat Pongjitt totaling two 
directors with the company’s seal affixed. 

PFC OthersPM

PE

PC2000 PIL PB

100% 100% 99.99%

20.07% 5.73% 74.20%
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1.4.4 Shareholding Structure 

As of 7 March 2017, PE has registered capital of 406,076,354.50 Baht and paid-up 
capital of 400,000,000 Baht divided into 800,000,000 ordinary shares with a par value of 0.50 
Baht. The details of top 10 shareholders is as below: 

Shareholders’ Name No. of Shares Percentage 
1. Mr. Taweechat Churangkul  196,000,000   24.50 
2. Premier Marketing Plc. (1)  160,591,707   20.07 
3. Premier Fission Capital Co., Ltd. (1)  45,839,574  5.73  

4. Liquidation 1 Co., Ltd. (previous name Premier 
Global Corporation Co., Ltd.) (3) 

42,439,226   5.30   

5. Premier Planner Co., Ltd. (1)(2) 41,410,616  5.18 
6. COMMERZBANK AG, SINGAPORE BRANCH  22,974,780   2.87 
7. Phongsathorn Family  12,214,268   1.53 

- Ms. Vimolthip Phongsathorn 11,514,268 1.44 
-  Mr. Vichien Phonsathorn 700,000 0.09 

8. Liquidation 3 Co., Ltd. (3)  14,056,022   1.76 
9. Bangkok Bank Plc.  11,964,495   1.50 
10. Mr. Pusit Jittilaongwong  11,505,000   1.44 
11. Others 241,004,312 30.13 

Total 800,000,000 100.00 
 Remark :  (1)  Premier Marketing Plc., Premier Fission Capital Co., Ltd., and Premier Planner Co., Ltd. have Ms. 

Tipchaya Phongsathorn as ultimate shareholders holding these companies (direct and indirect) totaling 
of 49.08%, 99.84%, and 99.80% respectively. 

(2)   The shares held by Premier Planner Co., Ltd. are held on behalf and for the benefit of the creditors  
(creditors of secured debts) according to the Company’s rehabilitation plan. 

(3)   Bankrupcy companies under supervision of official receiver. Currently, the companies are on liquidation 
process in order to be dissolved. 

 

The company’s major shareholders in which has connected person as executive has 
the detail as follow: 
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Name Business Connected Person 

1. Premier Marketing Plc. 
 

Distributor of 
consumer products 

Joint directors are  Ms. Duangthip 
Eamrungroj, Ms. Nangnoi 
Bunyasaranund, and Mr. Vorathep 
Rangchaikul 

2. Premier Fission Capital 
Co., Ltd. 

Provide management 
and support services. 

Joint directors are  Mr. Vichien 
Pongsathorn, Ms. Duangthip 
Eamrungroj, and Ms. Walairat Pongjitt 

3. Premier Planner Co., 
Ltd. 

Provide advise 
regarding 
rehabilitation to the 
business 

Joint directors are  Ms. Duangthip 
Eamrungroj, and Ms. Walairat Pongjitt 
 

 

1.5 Total value of consideration 

The total value of consideration is calculated from the selling price of PE ordinary shares 

at THB 0.80 per share, amounting of THB 128.47 million plus loan amount, guarantee obligation, 

and other obligations which PE owe to the Company and/or subsidiary companies.  However, 

As of 31 December 2016, PE has no loan amount, guarantee obligation, and other obligations 

owed to the Company and/or subsidiary companies. Therefore, the total value of consideration 

is equivalent to the offering value of THB 128.47 million.  In this regard, the offer price of PE 

shares at THB 0.80 per share is the price that the Company has agreed with PFC’s proposal. 

With respect to the payment, PFC, as a buyer, will pay the price in cash to the Company, 

as a seller, at the transaction date under transaction terms and conditions specified in 1.6. 

 

1.6 Key terms and conditions of the Transaction 

This transaction of investment disposal in PE ordinary shares to PFC, which is a 
connected person, has the size of over or equivalent to THB 20 million, or over or equivalent to 
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3%  of net tangible asset value, whichever higher.  Thus, it is considered as a connected 
transaction of listed companies in a category of a transaction relating to assets or services under 
the Notification of the Capital Market Supervisory Board No.  TorJor.  21/2551 Re:  Rules on 
Connected Transactions dated 31 August 2008 and the Notification of the Board of Governors 
of the Stock Exchange of Thailand Re:  Disclosure of Information and Other Acts of Listed 
Companies Concerning the Connected Transactions B. E.  2546 dated 19 November 2013, 
including any amendment thereto. The Company has a duty to disclose the transaction to SET, 
seeks approvals for entering into the transaction from the Board of Directors and the 
shareholders’  meeting, and must receive an approval from the shareholders’  meeting with the 
vote of not less than three- fourth of the total votes of the shareholders attending the meeting 
and having the right to vote, excluding the shareholders having a conflict of interest with such 
transaction. 

In addition, entering into such transaction must be under terms and conditions which 
the Company has agreed with PFC’s offer, as follows. 

1. Since PFC currently holds 5.73% of total PE shares, the shareholding portion of 

PFC will increase to 25.80% after acquired 160,591,707 shares from PM which will reach the 

trigger point that PFC has a duty to make a tender offer to all PE’s shareholders. Thus, PFC has 

submitted the application for waiver of such tender offer dated 20 March 2017. In case the 

application is rejected by SEC, the number of PE’s shares which PFC will acquire from PM will 

reduce to amount of 153,860,426 shares, in order to keep the holding portion below the trigger 

point. 

2. In case the average closing price of PE shares in the main stock exchange board 

within the last 30 days prior to the Company’s shareholders’  meeting for an approval to enter 

into a connected transaction is lower than THB 0.40 per share, PFC reserves the right to revoke 

the offer to purchase PE shares. If PFC exercise such right of will not enter into this transaction 

of purchasing, the Company and PE do not have to pay any consideration or compensation to 

each other. 
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1.7 Details of the connected person 

PFC is a major shareholder of the Company, holding 49.08% of all shares with voting 
rights of the Company as of 7 March 2017, which is the latest closing date of shareholder 
registration book, and has four same directors as the Company, i.e., Mr. Somchai Choonharas, 
Mr.  Suradej Boonyawatana, Mrs.  Duangthip Eamrungroj, and Mrs.  Pensri Dettingeng. 
Consequently.  Consequently, PFC is a connected person according to the Notification of the 
Capital Market Supervisory Board No.  TorJor.  21/2551 Re:  Rules on Connected Transactions 
and the Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure 
of Information and Other Acts of Listed Companies Concerning the Connected Transactions  
B.E.  2546, including any amendment thereto.  Thus, PFC is a stakeholder and has no voting 
right in the shareholders’ meeting for an approval to enter into this connected transaction 

 

1.8 Plan of using cash received from disposal of asset 

The main purpose of the transaction is a group restructuring by disposing the 
investment in non-core business company. The Company has a plan to use money received 
from the disposal of investment in PE ordinary shares to be its working capital and investment 
for expanding the Company’s business. 

 

1.9 Directors with a conflict of interest 

Mr. Somchai Choonharas, Mr. Suradej Boonyawatana, Mrs. Duangthip Eamrungroj, and 
Mrs.  Pensri Dettingeng, who have a conflict of interest in this transaction, did not attend the 
Board of Directors meeting of the Company No. 5/2016 held on 23 December 2016 in an agenda 
regarding a consideration of entering into connected transaction with PFC.   

 

1.10 Opinion from the Board of Directors 

The Board of Directors meeting of the Company No.  5/2016 has the audit committee 
and directors without a conflict of interest joined in an agenda regarding a disposal of all 
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investment in PE ordinary shares to PFC, which is a connected person. After considering, the 
Board of Directors has an opinion that entering into such connected transaction is reasonable 
and creates at most benefit to the Company since PE’s overall operation in the past suffers a 
loss and has a tendency to have more loss, due to the effect of volatility of  automotive industry, 
which the Company is required to recognize such PE’s loss in the Company’s consolidated 
financial statement according to investment proportion.  Moreover, entering into such 
transaction is the disposal of investment in a company having no direct relation to the 
Company’s core business. Additionally, the sale of PE shares to PFC will enable the Company 
to receive the payment for all shares at one time 

1.11 Opinion of the Company’s audit committee and/or directors differed from opinion from 
the Board of Directors in 1.10 

– None – 
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2.1 Objective and necessity of the Transaction 

The Company intends to dispose investment in PE ordinary shares in order to 
restructure the Company’s business since the operation of the Company’s business focuses on 
distribution and being a consumer goods dealer, while PE’s operation is mainly in the way of 
investing in business providing financial services that is irrelevant to the Company’ s core 
business. Therefore, the investment disposal of ordinary shares of PE, which does not operate 
business relating to the Company’s, will result the Company’s business structure to be more 
distinct and be able to support the Company’s growth in a long term. Accordingly, the Company 
can increasingly aim at the Company’s core business operation.  In addition, it will assist the 
Company to reduce costs and/ or investment irrelevant to its core business, and use such 
investment in boosting core business potential.  Furthermore, PE has continuously suffered a 
loss due to the effect of volatility of  automotive industry during the last three years, and the 
Company must recognize such loss according to investment proportion in PE. This results in a 
decline of the Company’s profit in the consolidated financial statement and a reduction of 
shareholders’ return respectively. 

From above-mentioned reasons and necessities, the Board of Directors meeting of the 
Company No. 5/2016 held on 23 December 2016 has approved the sale of all ordinary shares 
the Company holds in PE on the transaction date at the amount of 160,591,707 shares, to PFC, 
and to further propose to the Annual General Shareholders’  Meeting for considering and 
approving such transaction 

 
2.2 Advantages and Disadvantages of entering/not entering into the Transaction 

2.2.1 Advantages of entering into the transaction and disadvantages of not entering into 

the transaction 

1) More distinct business operation structure 

2. Reasonableness and Benefits of the Transaction 
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The Company and subsidiary companies mainly operate businesses relating to 
consumer goods.  The Company focuses on distribution and being a dealer, while 
four subsidiary companies focuses on production and sale of such goods. 
Furthermore, the Company has invested in a joint venture through its subsidiary 
company.  Such company operates business of producing and selling organic 
coffee, other organic farm products, and environmental- friendly farm products, 
which is consistent with the Company’ s core business operation; whereas PE, 
which is an affiliate company, operates investment business by focusing on 
investing in various financial service businesses, such as car operating lease 
service and casualty insurance brokerage.  Therefore, if the Company disposes 
investment in PE ordinary shares, the Company will have more distinct business 
structure by giving priority to business relating to consumer goods, which will 
enable the Company to have better methods in expanding its business to support 
long- term growth. Pre and post business structure of the company are shown as 
below. 
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Pre business structure 

 

 

100% 100% 100% 100% 20.07%

P.M. Food Co., Ltd.

Taro fish snack

Distribute and sell consumer products

I nvest in social enterprise businesses and 

produce, develop and distribute products 

from such social entities and products from 

organic coffee under the bran MiVana

Premier Canning Industry Co., Ltd. PM SE Co., Ltd.Premier Frozen Product Co., Ltd. Premier Enterprise Plc.

holding company investing in specialty 

finance businesses composing of operating 

lease business and the insurance brokerage 

and consultancy business 

Tomato sauce and chilli sauce undr King's 

Kitchen trademark, pouched and canned 

tuna, tuna product for pet food, and 

delicatessen seafood product for human 

food and pet food

 Frozen food products and frozen room 

services

Premier Marketing Plc.
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100% 100% 100% 100%

P.M. Food Co., Ltd.

Taro fish snack

Distribute and sell consumer products

I nvest in social enterprise businesses and 

produce, develop and distribute products 

from such social entities and products from 

organic coffee under the bran MiVana

Premier Canning Industry Co., Ltd. PM SE Co., Ltd.Premier Frozen Product Co., Ltd.

Tomato sauce and chilli sauce undr King's 

Kitchen trademark, pouched and canned 

tuna, tuna product for pet food, and 

delicatessen seafood product for human 

food and pet food

 Frozen food products and frozen room 

services

Premier Marketing Plc.

Post business structure 
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2) Reduction of loss recognition from investment in an affiliate company 

Since 2014, PE has continuously suffered an increasing loss from overall operation. 
The main reason is the depreciation of rental vehicles due to a nonstop reduction 
of secondhand car prices.  Additionally, PE has THB 251.74 million debt from a 
lawsuit in 2016, causing PE has a significant escalation of loss.  Such losses is 
cause by external factor and it is a one time charge (extra item), not relating to PE 
operating performance. However, if consider only PE operating performance by 
excluding extra item, PE still operate at loss during past 2 year period. Moreover, 
such loss was due to the effect of volatility of  automotive industry and it has 
possibility that it will also happen in the future. As a result, the Company has to 
recognize such loss according to shareholding proportion in PE, which lessens the 
Company’s net profit and shareholders’  return.  In this regard, the loss from such 
investment in an affiliate company does not reflect the actual ability and 
effectiveness of the Company’s operation. Therefore, after the Company enters into 
this disposal transaction of PE ordinary shares, the Company will no longer have to 
recognize a loss from PE in accordance with shareholding proportion if PE suffers 
more loss from overall operation in the future.  Moreover, entering into such 
transaction will assist a third party in evidently analyzing the operating ability of the 
Company, which has a main business relating to producing and selling consumer 
goods.  

3) More solid capital structure 

Per details in the Company’s consolidated financial statement ended 31 December 
2016, it can be seen that the cost price of investment in ordinary shares of PE, an 
affiliate company, amounts to THB 45.07 million, or is equivalent to THB 0.06 per 
share. Therefore, if the Company disposes its investment in a price per share higher 
than aforementioned cost price, the Company will gain profit from the investment 
disposal. Such profit recognition will be reflected in the Company’s comprehensive 
profit and loss statement and will be combined in equity as retained earnings, which 
will improve the Company’s investment structure to be stronger.  In addition, the 
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Company can use money received from such disposal of investment in an affiliate 
company to be its working capital and to expand the Company’s business, and 
thus enhancing the Company’s competitiveness and development potential in the 
future. 

2.2.2 Disadvantages of entering into the transaction and advantages of not entering into 
the transaction 

1) Loss of opportunity in recognizing profit from an affiliate company 

As of 7 March 2017, the Company is a major shareholder of PE, with 160,591,707 
shares or amounts to a shareholding ratio of 20.07% of PE’s total issued and paid-
up shares. Therefore, if PE can manage its business to have better overall operation 
and the market situation is in a trend promoting businesses of PE group, resulting 
in PE’s profit in the future after the Company disposes investment in all PE ordinary 
shares, the Company will not be able to recognize such profit from PE, an affiliate 
company.  Consequently, the Company will lose an opportunity to create higher 
return to the Company’s shareholders and lose an opportunity to allocate income 
risks to businesses other than the core business operated by the Company at 
present.  

2.3 Advantages and disadvantages of entering into the transaction with a connected 
person/third party 

2.3.1 Advantages of entering into the transaction with a connected person and 
disadvantages of entering into the transaction with a third party 

1) Disposal of investment at one time 

The Company intends to sell all PE ordinary shares at one time in order to adjust 
the Company’s business structure by disposing investment in a company that has 
no direct relevance to the Company’s core business. Finding a party interesting in 
purchasing all investment in PE may not be uncomplicated since PE has 
continuously suffered a loss from the depreciation of vehicles and has damaged by 
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a lawsuit resulting in PE’s responsibility to pay taxes the judgment rendered, and 
such party interesting in purchasing investment in PE shares has to undertake 
aforementioned burden of PE. Therefore, if the Company can dispose all investment 
in PE ordinary shares, the Company will no longer have to recognize a loss from PE 
in accordance with its shareholding proportion.  

2) Transaction time and process will be less time consuming 

PFC, a party stated its intention to purchase investment in PE ordinary shares, is a 
major shareholder of PM and a shareholder of PE at present.  PFC’s shareholding 
proportion in PE from direct shareholding and indirect shareholding through other 
companies amounts to 49.08%.  PFC has been a shareholder of PM and PE for a 
period of more than ten years, and has same directors in PE who have been 
controlled PE continuously.  Thus, PFC has a thorough understanding of PE 
business operation, which results in a shorter period of time to review and consider 
details of information during the negotiation to sell and purchase investment in PE 
ordinary shares prior to entering into the transaction.  On the contrary, if a buyer is 
a third party, it would take a rather long time to gain an insight into nature of 
business operation, management structure, and PE’s previous overall operation, 
which may cause the transaction to be delayed and inconsistent with PM’ s 
operation plan. 

2.3.2 Disadvantages of entering into the transaction with a connected person and 
advantages of entering into the transaction with a third party 

1) Obligation to dispose information and comply with regulations governing 
connected transaction 

PFC, a party intended to purchase investment in PE ordinary shares from the 
Company, is a major shareholder of the Company and has four same directors as 
the Company. In addition, the size of this disposal of investment transaction is 
more than THB 20 million and more than 3% of net tangible asset value according 
to the Company’s consolidated financial statement ended 31 December 2016, 



The Opinion of the Independent Financial Advisor Regarding Asset Disposal and Connected Transaction 
Premier Marketing Public Company Limited 

 

 
25 

which is the latest one. Thus, this transaction is considered as a connected 
transaction of listed companies. The Company has an obligation to disclose the 
transaction to SET, seeks an approval from the shareholders’ meeting, and 
arranges for an independent financial advisor to provide an opinion on entering 
into this transaction in order to propose to the Company’s shareholders to 
consider and approve the transaction in accordance with the Notification of the 
Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected 
Transactions dated 31 August 2008 and the Notification of the Board of Governors 
of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of 
Listed Companies Concerning the Connected Transactions B.E. 2546 dated 19 
November 2013, including any amendment thereto. Such procedures cause the 
Company more costs from the consideration to enter into a connected 
transaction. 

 
2.4 Risk from entering into the transaction 

1) Risk of inability to dispose all investment in PE ordinary shares the Company 
holds 

Refer to the Board of Directors meeting of the Company No.  5/2016 held on 23 
December 2016, the Board of Directors has approved to purpose to the 
shareholders’  meeting for an approval of the disposal of all ordinary shares the 
Company holds in PE. As of 7 March 2017, the Company has a shareholding ratio 
equivalent to 20.07% of PE’s paid-up shares or amounts to 160,591,707 shares, 
while PFC has a direct and indirect shareholding ratio equivalent to 5.73% of PE’s 
paid-up shares or amounts to 45,839,572 shares.  Thus, if PFC purchases all PE 
shares the Company holds, PFC will have a shareholding ratio in PE equivalent to 
25.80% after entering into the transaction and will be in a position required to make 
a tender offer.  Therefore, PFC has submitted the application for waiver of such 
tender offer dated 20 March 2017. 
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However, the terms and conditions for entering into the transaction specify thatin 
case the application is rejected by SEC, the number of PE’s shares which PFC will 
acquire from PM will reduce to amount of 153,860,426 shares, in order to keep the 
holding portion below the trigger point. thus, the Company will be unable to sell all 
of its investment in PE ordinary shares and will consider other options to divest the 
remaining shares. 

2) Risk of losing an opportunity to gain higher return 

The Company will enter into the transaction within 30 days from the date that the 
2017 Annual General Shareholders’  Meeting, which will be held on 21 April 2017, 
approves the transaction to dispose investment in PE ordinary shares. During that 
period of time, the Company may face a risk that the market price of PE ordinary 
shares at the transaction date is higher than the price the Company agrees after 
the general shareholders’  meeting approves such transaction.  In such case, the 
Company will lose an opportunity to gain higher return from disposing its investment 
in PE ordinary shares. 

3) Risk of PFC’s will not enter into this transaction of purchasing PE ordinary shares 

The transaction terms and conditions specify that in case the average closing price 
of PE shares in the main stock exchange board within the last 30 days prior to the 
Company’ s shareholders’  meeting for an approval to enter into a connected 
transaction is lower than THB 0.40 per share, PFC has the right to revoke the offer 
to purchase PE ordinary shares without paying any consideration or compensation. 
Therefore, if there is an event that the price of PE ordinary share is lower than THB 
0.40 per share, PFC may exercise its right of revocation, which will result in the 
Company’s inability to dispose its investment in PE ordinary shares as planned. 
However, the average 30 consecutive days of PE share price prior to 7 March 2017 
is equal to 0.85 Baht per share which is higer than 0.40 Baht per share. Thus, the 
risk that the share price will drop to 0.40 Baht per share is relatively low. 
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In order to consider the fairness of the price in this Transaction, IFA used several valuation 
approaches to calculate the fair value of PE’s share which are all genearally accepted 
valuation approaches. The valuation approaches IFA used are comprised of;  

1. Book Value Approach 
2. Adjusted Book Value Approach 
3. Market Comparable Approach 
4. Discounted Cash Flow Approach 

Since PE is mainly operated as a holding company investing in companies in different 
businesses, IFA valued PE’s shares by calculating shareholders’ equity of each company 
separately as if they are not controlled and managed by the same company. After that, value 
shareholders’ equities of such companies is multiplied by shareholding portion of PE in each 
companies, and then divided by number of PE’s shares. Details of valuation for each approach 
are presented as below; 

 
3.1 Book Value Approach 

Book value methodology takes in to account neither the future profitability nor market 
value of assets. It only reflects the book value of the net asset at a point in time. Using this 
methodology, each companies in PE’s group was valued at its net asset values (total assets 
minus total liabilities), equivalent to its shareholders’ equity, from the financial statements for the 
company only for the year ending 31 December 2016. Details are as follows: 

  

3. Reasonability of the Price and Appropriateness of the Conditions in the Transaction 
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As of 31 December 2016 PE PIL PB PC2000 
Total assets (THB million)  370.94   2,029.26   18.59   69.39  
Less Total liabilities (THB million)  290.35   1,746.74   6.79   5.01  
Net asset value (THB million)  80.59   282.53   11.80   64.37  
Shareholding portion of PE (%) - 100 99.99 100 
Book value of portion held by PE  80.59   282.53   11.80   64.37  
Total value per share of PE (THB) 0.55 

 
According to calucation using Book Value Approach as shown in the table above, value 

per share of PE is equal to THB 0.55 which is THB 0.25  lower than the selling price.                                                                       
 
3.2 Adjusted Book Value Approach 

In estimating the value of shareholders’ equity with this methodology, the IFA adjusted 
the net assets of a company to be estimated with the information of commitments and contingent 
liabilities and the increment or decement from an appraisal report conducted by an independent 
appraiser in order to reflect the current and appropriate book value as much as possible. The 
IFA adjusted book value of each company in PE’s group  from the financial statement for the 
company only for the year ending 31 Decemeber 2016 by commitments and contingent 
liabilities composing of comitments from operating lease and long-term service and 
commitments from services with related parties only, since all companies do not have any 
appraisal report from an independent appraiser. After that, value of shareholders’ equity of such 
companis is multiplied by shareholding portion of PE in each companies, and then divided by 
number of PE’s shares to obtain value per share of PE. The reason that the Companies in PE 
group have not reappraisal their assets is due to PE and PB have low level of fixed assets while 
PIL and PC 2000 will purchase and sales their fixed assets annually as their business plan. 
Thus, this will make the book value of fixed assets of these two companies closed to the current 
fair value of those fixed assets. For the details of calculation relevant to Adjusted Book Value 
Approach are present as below: 
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As of 31 December 2016 PE PIL PB PC2000 
Total assets (THB million)  370.94   2,029.26   18.59   69.39  
Less Total liabilities (THB million)  290.35   1,746.74   6.79   5.01  
Net asset value (THB million)  80.59   282.53   11.80   64.37  
Adjustment:         

Commitments and contingent liabilities (THB Million)  2.40   23.10   3.21   1.78  
Adjusted book value (THB million)  78.19   259.43   8.59   62.59  
Shareholding portion of PE (%) - 100.00 99.99 100.00 
Book value of portion held by PE 78.19  259.43   8.58   62.59  
Total value per share of PE (THB) 0.41 

 
According to calculation using Adjusted Book Value Approach as shown in the table 

above, value per share of PE is equal to THB 0 .41 which is THB 0 .39  lower than the selling 
price.  
 
3.3 Market Comparable Approach 

This methodology evaluates fairvalue by comparing performance and financial status 
of the company with the company listed on the SET operating in the same business, which is 
one of the famous valuation method, easy to understand, and convenient for calculation. Due 
to the fact that PE is a holding company investing in other companies providing financial 
services, IFA selected listed companies in the same sector as each company of PE’s group 
separately as if all companies in PE’s group are not controlled and managed by the same entity. 
The size of the listed company that use to compare with the companies in PE group may vary 
in term of both operating performance and assets size. 

Listed companies as comparables of each company in PE’s group are shown as below: 

Company in  
PE’s Group 

Peers from Listed Company  Ticker 

PE Golden Land Property Development Public Company Limited GOLD 
 MBK Public Company Limited MBK 
 Principal Capital Public Company Limited PRINC 
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Company in  
PE’s Group 

Peers from Listed Company  Ticker 

 Thai Factory Development Public Company Limited TFD 
 Univentures Public Company Limited UV 
   
PIL Krungthai Car Rent and Lease Public Company Limited KCAR 
 Phatra Leasing Public Company Limited PL 

 
PB Dhipaya Insurance Public Company Limited TIP 
 Syn Mun Kong Insurance Public Company Limited SMK 
 Muang Thai Insurance Public Company Limited MTI 
 Nam Seng Insurance Public Company Limited NSI 
 The Thai Insurance Public Company Limited TIC 
 Bangkok Insurance Public Company Limited BKI 
 Charan Insurance Public Company Limited CHARAN 
 Indara Insurance Public Company Limited INSURE 
 The Thai Setakij Insurance Public Company Limited TSI 
 Thaivivat Insurance Public Company Limited TVI 

 
PC2000 Metro System Corporation Public Company Limited MSC 
 SVOA Public Company Limited SVOA 
 SIS Distribution (Thailand) Public Company Limited SIS 
 Synnex (Thailand) Public Company Limited SYNEX 
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In order to apply Market Comprable Approach, IFA has chosen 3 mutiples of 
comparables consisting of  Price to Earnings Ratio Approach (P/E) Price to Book Value Ratio 
Approach (P/BV) and Enterprise Value per Earning before interest expense, tax, depreciation 
and amortization (Enterprise Value / EBITDA). The average of each mutilple using for calculation 
is presented as follow: 

1) Price to Earnings Ratio Approach 

Though ignoring the book value, Price to earnings ratios methodology reflects the 
profitability. The valuation by this approach was calculated by multiplying net profit 
of each company of PE’s group as stated in the financial statement for the company 
only for the year ending 31 December 2016 of each company by the average price 
to earning (P/E) of its peers over the period prior to 22 December 2016, which is 
the last business day before the board of directors of PM approved to propose the 
shareholders’ meeting of the Company to consider and approve the disposal of all 
ordinary shares of PE held by the Company, multiplying by shareholding portion of 
PE in each company of PE’s group, and then divided by number of PE’s shares to 
obtain value per share of PE as presented as follow: 

Peers 
Historical P/E Ratio (Times) 

30 Days 60 Days 90 Days 120 Days 180 Days 
PE(1) (3)      
1. GOLD 11.94x  12.46x  12.94x  14.36x  16.56x  

2. UV 12.09x  14.24x  15.28x  16.00x  16.80x  

3. MBK 12.13x  12.29x  12.24x  12.42x  12.67x  
4. TFD N/A N/A N/A N/A N/A 
5. PRINC N/A N/A N/A N/A N/A 
Average 12.05x  13.00x  13.49x  14.26x  15.34x  
Value of shareholders’ equity  
(THB Million) 

N/A N/A N/A N/A N/A 

 
PIL(1) (3)      

1. KCAR 11.24x  11.35x  11.46x  11.78x  11.72x  
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Peers 
Historical P/E Ratio (Times) 

30 Days 60 Days 90 Days 120 Days 180 Days 
2. PL 12.18x  12.18x  12.32x  12.79x  13.05x  
Average 11.71x  11.77x  11.89x  12.29x 12.39x 
Value of shareholders’ equity  
(THB Million) 

N/A N/A N/A N/A N/A 

 
PB      

1. TIP 7.44x  7.51x  7.48x  7.48x  7.42x  
2. SMK 10.70x  10.66x  10.74x  10.94x  11.28x  
3. MTI 10.64x  10.16x  10.08x  9.94x  9.71x  
4. NSI 12.64x  12.42x  12.21x  12.20x  11.64x  
5. BKI 14.44x  14.59x  14.76x  15.34x  15.77x  
6. CHARAN 16.83x  16.30x  16.16x  15.41x  14.28x  
7. INSURE N/A N/A N/A N/A N/A 
8. TSI N/A N/A N/A N/A N/A 
9. TVI N/A N/A N/A N/A N/A 
10. TIC N/A N/A N/A N/A N/A 
Average 12.11x  11.94x  11.91x  11.88x  11.68x  
Value of shareholders’ equity  
(THB Million) 39.14  38.57  38.47  38.40  37.74  

 
PC2000(2) (3)      

1. MSC 9.18x  8.93x  8.91x  8.97x  8.96x  
2. SVOA 15.23x  13.99x  13.82x  13.03x  12.22x  
3. SIS 9.46x  9.07x  8.99x  9.32x  9.35x  
4. SYNEX 11.37x  11.05x  11.21x  11.74x  11.52x  
Average 11.31x  10.76x  10.73x  10.76x  10.51x  
Value of shareholders’ equity  
(THB Million) 

N/A N/A N/A N/A N/A 
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Note : ( 1 )  Net profit of PE excludes non-recurring transacton which consinsts of litigation losses, loss on sales of 
investments in subsidiaries and dividend received from subsidiaries 

 (2) Net profit of PC2000 excludes non-recurring transacton which consinsts of  dividend received and loss 
on sales of investments in subsidiaries  

(3) PE, PIL and PC2000 have net loss after excluding non-recurring transacton, so they cannot be calculated 
with  Price to Earnings Ratio Approach  

 

 PE PIL PB PC2000 

Value of shareholders’ equity N/A N/A 37.74 – 39.14 N/A 
Shareholding portion of PE (%) - 100.00 99.99 100.00 
Book value of portion held by PE - - 0.047 – 0.049 - 
Total value per share of PE 
(THB) 

0.047 – 0.049 

 

According to calculation using Price to Earnings Ratio Approach as shown in the 
table above, value per share of PE is equal to THB 0.047  –  0 .049  which is THB 
0.751 – 0.753 lower than the selling price. 

2) Price to Book Value Ratio Approach 

Price to Book Value Ratio Approach reflects the book value of the company 
regardless of profitability. The valuation by this approach was calculated by 
multiplying  the book value of each company of PE’s group as stated in the financial 
statement for the company only for the year ending 31 December 2016 of each 
company by the average price to book value (P/BV) of its peers over the period 
prior to 22 December 2016, which is the last business day before the board of 
directors of PM approved to propose the shareholders’ meeting of the Company to 
consider and approve the disposal of all ordinary shares of PE held by the 
Company, multiplying by shareholding portion of PE in each company of PE’s 
group, and then divided by number of PE’s shares to obtain value per share of PE 
as presented as follow: 
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Peers 
Historical P/BV Ratio (Times) 

30 Days 60 Days 90 Days 120 Days 180 Days 
PE      
1. GOLD 1.04x  1.02x  1.04x  1.06x  1.19x  
2. UV 1.35x  1.33x  1.35x  1.37x  1.41x  
3. MBK 1.32x  1.39x  1.40x  1.40x  1.40x  
4. TFD 2.60x  2.44x  2.50x  2.54x  2.34x  
5. PRINC 4.39x  3.79x  2.97x  2.56x  2.16x  
Average 1.58x  1.55x  1.57x  1.59x  1.58x  
Value of shareholders’ equity  
(THB Million) 127.33  124.66  126.81  128.21  127.60  

 
PIL      

1. KCAR 1.61x  1.57x  1.56x  1.56x  1.49x  
2. PL 0.81x  0.80x  0.80x  0.80x  0.80x  
Average 1.21x  1.18x  1.18x  1.18x  1.15x  
Value of shareholders’ equity  
(THB Million) 342.14  334.49  334.48  332.66  323.82  

 

PB      
1. TIP 1.94x  1.92x  1.91x  1.88x  1.85x  
2. SMK 1.85x  1.91x  1.95x  1.97x  2.06x  
3. MTI 1.60x  1.64x  1.67x  1.69x  1.71x  
4. NSI 0.91x  0.91x  0.90x  0.92x  0.94x  
5. BKI 1.13x  1.14x  1.15x  1.14x  1.12x  
6. CHARAN 0.75x  0.72x  0.71x  0.70x  0.69x  
7. INSURE 2.18x  2.26x  2.39x  2.45x  2.63x  
8. TSI 1.41x  1.19x  1.14x  1.20x  1.24x  
9. TVI 1.07x  1.07x  1.08x  1.10x  1.11x  
10. TIC 0.95x  0.98x  1.01x  1.03x  1.05x  
Average 1.38x  1.37x  1.39x  1.41x  1.44x  
Value of shareholders’ equity  
(THB Million) 16.26  16.22  16.41  16.59  16.99  
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Peers 
Historical P/BV Ratio (Times) 

30 Days 60 Days 90 Days 120 Days 180 Days 
 

PC2000      

1. MSC 1.14x  1.15x  1.16x  1.19x  1.21x  
2. SVOA 0.66x  0.64x  0.65x  0.65x  0.66x  
3. SIS 1.18x  1.16x  1.16x  1.17x  1.13x  
4. SYNEX 1.87x  1.79x  1.81x  1.88x  1.83x  
Average 1.21x  1.19x  1.20x  1.22x  1.21x  
Value of shareholders’ equity  
(THB Million) 78.11  76.38  76.93  78.80  77.66  

Note : price to book value of PRINC is excluded from the average due to the fact that it is outlier which its value is significantly 
different to its peer’s 

 
 PE PIL PB PC2000 

Value of shareholders’ equity 124.66 – 128.21 323.82 - 342.14 16.22 – 16.99 76.38 - 78.80 
Shareholding portion of PE (%) - 100.00 99.99 100.00 
Book value of portion held by PE 0.156 – 0.160 0.405 – 0.428 0.020 – 0.021 0.095 – 0.099 
Total value per share of PE 
(THB) 

0.676 – 0.708 

According to calculation using Price to Book Value Ratio Approach as shown in the 
table above, value per share of PE is equal to THB 0.676-0.708 which is THB 0.092 
– 0.124 lower than the selling price. 

 
3) Enterprise Value/EBITDA Approach 

Enterprise Value/EBITDA Approach reflects profitability on cash basis regardless 
of asset value. The valuation by this approach was calculated by multiplying 
Earning Before Interests Taxes and Depreciation and Amortization (EBITDA) of 
each company of PE’s group as stated in the financial statement for the company 
only for the year ending 31 December 2016 of each company by the average 
Enterprise Value/EBITDA (“EV/EBITDA”) of its peers over the period prior to 22 
December 2016, which is the last business day before the board of directors of PM 
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approved to propose the shareholders’ meeting of the Company to consider and 
approve the disposal of all ordinary shares of PE held by the Company. The value 
of the Company is equal to Market Capitalization plus interest bearing debt less 
cash and cash equivalent (Net Debt), and multiplying by shareholding portion of 
PE in each company of PE’s group, and then divided by number of PE’s shares to 
obtain value per share of PE as presented as follow: 
 

Peers 
Historical EV/EBITDA Ratio (Times) 

30 Days 60 Days 90 Days 120 Days 180 Days 
PE(1) (3)      
1. GOLD 10.87x  10.60x  10.69x  10.76x  10.86x  

2. UV 6.12x  5.96x  5.98x  6.02x  6.05x  
3. MBK 9.60x  9.85x  10.04x  10.09x  10.10x  
4. TFD 56.58x  57.77x  59.18x  60.43x  59.49x  
5. PRINC 457.65x  377.08x  301.19x  263.96x  227.01x  
Average 9.47x  9.43x  9.54x  9.66x  9.69x  
Value of shareholders’ equity  
(THB Million) 

N/A N/A N/A N/A N/A 

      
PIL      

1. KCAR 5.38x  5.30x  5.29x  5.27x  5.13x  
2. PL 5.32x  5.30x  5.30x  5.30x  5.30x  
Average 5.35x  5.30x  5.30x  5.28x  5.22x  
Value of shareholders’ equity  
(THB Million) 349.55  330.28  328.89  324.55  299.65  

 

PB      

1. TIP 5.99x  5.85x  5.76x  5.68x  5.53x  
2. SMK 8.70x  8.73x  8.82x  8.91x  9.19x  
3. MTI 9.55x  9.65x  9.78x  9.94x  10.06x  
4. NSI 9.43x  9.42x  9.30x  9.45x  9.75x  
5. BKI 12.81x  12.79x  12.89x  13.01x  13.12x  
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Peers 
Historical EV/EBITDA Ratio (Times) 

30 Days 60 Days 90 Days 120 Days 180 Days 
6. CHARAN 14.06x  13.38x  13.19x  13.08x  12.95x  
7. INSURE 49.00x  52.31x  56.07x  57.95x  62.57x  
8. TSI 31.53x  32.84x  34.63x  35.52x  37.76x  
9. TVI 37.67x  38.05x  38.69x  39.35x  39.67x  
10. TIC 8.40x  8.44x  8.59x  8.78x  8.94x  
Average 9.85x  9.75x  9.76x  9.84x  9.94x  
Value of shareholders’ equity  
(THB Million) 40.22  39.83  39.87  40.18  40.57  

 

PC2000(2)      

1. MSC 5.78x  5.77x  5.80x  5.91x  5.94x  
2. SVOA 13.01x  12.75x  12.78x  12.84x  12.94x  
3. SIS 7.75x  7.60x  7.58x  7.63x  7.45x  
4. SYNEX 11.79x  11.43x  11.48x  11.83x  11.64x  
Average 9.58x  9.39x  9.41x  9.55x  9.49x  
Value of shareholders’ equity  
(THB Million) 104.90  102.80  103.05  104.58  103.93  

Note : EV/EBITDA of INSURE, TSI, TVI, TFD, and PRINC is excluded from the average due to the fact that they are 
outliers which their  values are significantly different to their peer’s 

( 1 )  EBITDA of PE excludes non-recurring transacton which consinsts of litigation losses, loss on sales of 
investments in subsidiaries and dividend received from subsidiaries 

 ( 2 )  EBITDA of PC2000 excludes non-recurring transacton which consinsts of  dividend received and loss 
on sales of investments in subsidiaries  

(3)  PE, PIL and PC2000 have negative EBITDA after excluding non-recurring transacton, so they cannot be 
calculated with Enterprise Value/EBITDA Approach 

 
 PE PIL PB PC2000 

Value of shareholders’ equity N/A 299.65 – 349.55 39.83 – 40.57 102.80 – 104.90 
Shareholding portion of PE (%) - 100.00 99.99 100.00 
Book value of portion held by 
PE 

N/A 0.37 – 0.44 0.050 – 0.051 0.129 – 0.131 
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 PE PIL PB PC2000 

Total value per share of PE 
(THB) 

0.553 – 0.619 

 
According to calculation using Enterprise Value/EBITDA Approach as shown in the 
table above, value per share of PE is equal to THB 0 .553 – 0 .619 which is THB 
0.181 – 0.247 lower than the selling price. 

 
3.4 Discounted Cash Flow Approach 

The calculation of share value via the discounted cash flow approach by estimating the 
free cash flow value in future operation and calculating to present value will reflect the 
fundamental value of the Company.  This approach will display the operating ability in a long 
term.  To utilize this approach, various assumptions have to be made in order to prepare a 
financial projection.  Should there be any economic condition and other external factors 
impacting the Company’s operation, or any substantial changes to a valuated company from 
the assumptions, the value of valuated company will be significantly changed from the financial 
projection. 

In this valuation using the discounted cash flow approach, the independent financial 
advisor prepared the financial projection by using a main assumption that the Company will 
continue to operate on a going concern basis. The independent financial advisor prepared the 
financial projection for the period of 5 years, since the tenor of long-term service agreements 
between PE group and major customers will be expired every 5 years, then estimated its 
terminal value, which the independent financial advisor assumes that after the last year of the 
projection, the estimated company will expand in a constant rate. 

In this regard, PE operates business in investing in other companies which operate 
various financial service businesses.  Therefore, in valuating PE ordinary shares, the 
independent financial advisor prepared the financial projector of each company in PE groups 
as if these companies have separate management and operation in order to multiply the value 
of shareholding proportion of each company in PE group with PE shareholding ratio in such 
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company, then divide the total value of shareholding proportion of companies in PE group with 
the total number of PE issued and paid-up ordinary shares, resulting in the price per PE share. 

Key assumptions in the financial projection of each company in PE group, such as 
revenues, costs, administrative expenses, financial expenses, corporate income tax, working 
capital, and business expansion plans are based on information stated in the financial 
statement, interviews with the management of the Company, and the valuated companies’ 
business plan. The independent financial advisor adjusted such information by considering the 
feasibility and reasonableness against historical information as a base in preparing the financial 

projection. 

Details of key assumptions in valuating the fair value of ordinary shares of PE, a 
company which investment will be disposed if the Company enters into this transaction, are as 
follows. 

3.4.1 Key assumptions for valuation  

1. Premier Enterprise Public Company Limited  

1.1 Rental and service revenue  

Rental and service revenue consists of revenues from an upfront office to rent 
to a related company.  The lease period is 30 years, ending in 2022.  Such 
related company paid all upfront fee in the amount of THB 30.00 million on 
the date of leased area delivery. PE will recognize the fees as revenues on a 
straight- line basis over the contractual period by calculating the number of 
days in each year.  Therefore, the independent financial advisor set the 
recognition of PE’ s revenues from rental and service in accordance with 
terms and conditions under such upfront rental fees agreement. 

1.2 Other revenues 

PE’s other revenues are derived from debt payments from debtors of PE and 
Premier LMS Company Limited, which PE acquired its business including 
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assets, rights, liabilities, and obligations from PC2000. PE will recognize such 
revenues when PE has received the payment from the debtor, which is a 
factor beyond the control of PE.  Thus, the independent financial advisor 
determined that PE has no other revenues during the projection period. 

1.3 Administrative expenses 

Administrative expenses include audit fees, SET and SEC annual fees, legal 
advisor fees, director’s remuneration, and another company’s management 
fees (Outsource). PE has no employees and hires PFC to manage the 
Company These expenses do not fluctuate in accordance with revenues from 
the operation.  As a result, the independent financial advisor specifies that 
there is no increase of administrative expenses during the projection period. 

1.4 Financial expenses 

From the interviews with the PE’s management, the source of PE’s working 
capital will be loans and dividends from subsidiary companies.  However, 
since it is deemed in this financial projection that PE separately operates from 
subsidiary companies, the independent financial advisor determined that in 
the year PE has necessities to obtain money to be used as its working capital, 
PE will seek such money through loans only and will borrow money from 2019 
onwards under the financial projection, resulting PE has financial expenses 
from loan from that year until the last valuated year. The interest rate used in 
this valuation is based on the average MLR of 4 major commercial banks, 
i. e. , Krung Thai Bank Public Company Limited, Bangkok Bank Public 
Company Limited, Siam Commercial Bank Public Company Limited, and 
Kasikorn Bank Public Company Limited, plus 5% , which is based on the 
interest rate the companies in PE group previously had from financial 
institutes. 
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1.5 Corporate income tax  

Corporate income tax is calculated at the rate of 20% of profit before income 
tax of PE throughout the projection period.  

1.6 Working capital 

Main current assets and current liabilities of PE comprise of trade and other 
receivables, and trade and other payables. Most trade and other receivables 
of PE are other receivables from PE previous operation. From the interviews, 
the PE’s management estimates that there will not be this accounting item in 
the future.  Therefore, the independent financial advisor determined that PE 
has no trade and other receivables throughout the projection period.  As for 
trade and other payables, almost all are outstanding balance from 
purchasing investment in a subsidiary company from PC2000.  From the 
interviews with the PE’s Management, they do not have an exact plan to make 
payment to PC2000.  Thus, the independent financial advisor set trade and 
other payables to be equivalent to the outstanding balance at the end of the 
year 2016. 

1.7 Capital expenditures 

Per a discussion with the PE’s management, PE has no plan for additional 
investment during the projection period.  

1.8 Terminal Value 

Since revenues from upfront office leasehold fees will end in 2022, and PE 
does not have a plan to operate office rental business in the future after that 
year, the independent financial advisor set the terminal value equal to net 
cash flow of the business in 2022, which is according to the revenues 
recognition under the contractual period of the upfront office rental fees 
agreement. 
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2. Premier Inter Leasing Company Limited 

2.1 Revenues from lease fees and service 

Revenues from lease fees and service comprise of revenues from lease fees 

under operating lease agreements to provide rental of various vehicles, i.e., 

1. up to 7 seats cars, vans, and trucks, 2. public buses, and 3. school buses, 

as well as revenues from service from providing drivers for customers. 

In this regard, revenues from lease fees under operating lease agreements 

are derived from PIL renting out vehicles to customers.  Therefore, in 

preparing the financial projection of PIL, the independent financial advisor 

determined that revenues from lease fees vary with the vehicles PIL has in 

each year.  The number of cars that PIL has in its operation in each year will 

mainly base on the business plan and the interviews with the PE’s 

management. As for lease fees per car, the independent financial advisor set 

them from the average lease fee per each type of cars during 2014–2016. 

With respect to revenues from service, the independent financial advisor 

specifies them to vary with PIL’s drivers that the PIL’s management expects 

to increase at the rate of 2% per year during the projection period, which is 

consistent with the business plan.  Regarding a service fee per driver, the 

independent financial advisor set it to be based on revenues from service per 

a driver during three previous years, i.e. 2014–2016. 

Details of the number of cars for each type PIL has in its operation and the 
number of drivers in each year during the projection period. Such information 
received from investment plans of PIL, interviewed the PIL’s managements 
and purchasing and selling information of the car as well as the number of 
drivers during three previous year. i.e. 2014-2016 are as follows. 
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Types of car Year 
2017 

Year 
2018 

Year 
2019 

Year 
2020 

Year 
2021 

Up to 7 seats cars, vans, and 
trucks 

 2,451   2,680   2,877   3,042   3,034  

Public buses  143   143   143   143   143  
School buses  36   36   36   36   36  
Drivers  71   72   74   75   77  

 

2.2 Other revenues  

PIL’s other revenues mainly consist of interest income, revenues from fines 
in case the customer returns the vehicle before the specified term, and 
revenues from the sale of spare parts of old cars. Such accounting item does 
not vary directly with PIL’s operation. Thus, the independent financial advisor 
set other revenues during the projection period to be equivalent to other 
revenues stated in the financial statement for the year 2016 which amounts 
to THB 3.88 million. 

2.3 Lease and service costs 

Lease and service costs consist of depreciation, car insurance premiums, 
salaries and overtime pay of drivers, maintenance fees, car spare parts, etc. 
In valuating lease and service costs, the independent financial advisor 
divided the financial projection into two parts, namely, depreciation, which is 
set in accordance with an accounting policy regarding depreciation for each 
type of assets PIL has in each year; and lease and service costs excluding 
depreciation, for instance, car insurance premium, drivers’ salary and 
overtime, maintenance, car’s spare parts, which the independent financial 
advisor determined it to be equivalent to the average lease and service costs 
excluding depreciation to lease and service costs ratios during three 
previous years, i.e. , 2014–2016 for the entire projection period.  Details of 
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lease and service costs excluding depreciation to lease and service costs 
ratios are as follows. 

 Up to 7 seats cars, vans, and trucks: at 22.59% 

 Public buses: at 47.11% 

 School buses: at 71.38% 

 Drivers: at 75.57% 

2.4 Administrative expenses 

Administrative expenses include salaries and overtime pay, office and 
equipment rental fee, etc.  In estimating administrative expenses, the 
independent financial advisor divided these expenses into two parts, i.e. , 
salaries and overtime pay, which are set to rise at the rate of 5.57% per year 
throughout the projection period based on the increase rate of salaries during 
three previous years, i.e.  2014–2016; and other expenses, which are set to 
rise at the rate of 2.5% per year throughout the projection period based on 
the target inflation rate announced by the Bank of Thailand. 

2.5 Financial expenses 

PIL’s financial expenses appeared in the financial statement for the year 2016 
mainly come from interest of liabilities under hire purchase agreements which 
is calculated at the fixed interest rate of 2.33% - 4.31% per year, interest of 
liabilities under financial lease agreements which is calculated at the fixed 
interest rate of 2.43% - 3.04 % per year, and interest of short-term loans from 
relating business in the form of promissory notes comprising of short- term 
loans from PC2000 and PE which have the interest rate at 2.25% per year 
respectively. Details of the estimation of financial expenses are as follows.  

 Liabilities under hire purchase agreements:  derived from vehicles 
supply to be used in providing lease service to customers.  Regarding 
existing liabilities, the independent financial advisor determined there is 
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an interest payment according to a debt payment schedule under the 
present hire purchase agreement. For future liabilities, the independent 
financial advisor set the interest rate at 3.32% per year which is the 
average interest rate that PIL pays in 2016, and determined them to 
have 60 installments according to terms and conditions under previous 
hire purchase agreements. Therefore, the interest payment in each year 
will be in accordance with a debt payment schedule for each 
recalculated installment. In this regard, the principle amount of new hire 
purchase agreements will be obtained from capital expenditures on 
rental vehicles in each year. 

 Liabilities under financial lease agreements:  derived from vehicles 
supply to be used in providing lease service to customers similar to 
liabilities under hire purchase agreements. However, from the interviews 
with the PIL’s management, PIL primarily focuses on supplying vehicles 
from hire purchase agreements. Thus, the independent financial advisor 
set the interest payment for financial lease agreements to be in 
accordance with a debt payment schedule under financial lease 
agreements, and determined there will be no additional vehicles supply 
from financial lease agreements during the projection period. 

 Short- term loans from relating business in the form of promissory note: 
Per the discussion with the management, PIL has no future plan for 
loans from relating business. Furthermore, in 2017, PIL will pay all debts 
from short-term loans from relating business in the outstanding amount 
at the end of the year 2016. Therefore, the independent financial advisor 
fixed the interest rate of the loans according to the rate specified in 
promissory notes.  After such year, PIL will no longer have interest 
burden from short- term loans from relating business throughout the 
projection period. 

2.6 Corporate income tax  
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Corporate income tax is calculated at the rate of 20% of profit before income 
tax of PIL throughout the projection period. As of 31 December 2016, PIL has 
accumulated tax loss in the amount of THB 187.03 million, which will expire 
in 2018, 2019, and 2020 in the amount of THB 25.87 million, THB 93.12 
million, and THB 68.04 million respectively.  

2.7 Working capital  

Main current assets and current liabilities of PE comprise of trade and other 
receivables, and trade and other payables.  The debt collection period and 
the debt payment period during the projection period are 35 days and 17 
days subsequently, which are the average debt collection period and the 
average debt payment period during three previous years, i.e., 2014–2016.  

2.8 Capital expenditures  

 Rental vehicles:  will be in accordance with the supplies of up to 7 seats 
car, vans, and trucks. PIL will purchase those vehicles with a part of its 
capitals equivalent to 10% of purchasing value of rental vehicles and the 
rest will be leased, which are based on the business plan and the 
interviews with the management, and are considered with PIL’ s past 
operating performance. 

 Public buses:  will be other types of cars apart from rental vehicles. 
However, from the interviews with the PIL’s management, PIL has no plan 
to seek additional supply of public buses since this type of vehicles has 
a long period of utilization. 

 Renovation of leased buildings, decoration and office equipment: PIL has 
an investment plan in 2017 in the amount of THB 0.93 million and has no 
exact investment plan after that year.  Therefore, the independent 
financial advisor determined PIL has the capital expenditures in 
renovation of leased buildings, decoration and office equipment 
equivalent to the average ratio of capital expenditures in these assets to 
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net book value at the beginning of three previous years, i.e., 2014–2016, 
which amounts to 51.4%. 

2.9 Terminal growth rate 

The independent financial advisor set that PIL has no cash flow after the 
projection period since the business’ s net cash flow of PE is in deficit 
throughout the projection period. 
 
 

3. Premier Brokerage Company Limited 

3.1 Revenues from insurance commissions 

PB’ s revenues from insurance commissions are divided into casualty 
insurance commissions which are derived from providing recommendations 
and being a casualty insurance advisor to customers within the corporate 
group and external customers; and annual life and health insurance 
commissions which PE’ s corporate group only provides as employee 
benefits.  Thus, earnings from casualty insurance commissions are main 
revenues of PE.  The highest commission rate for each type of casualty 
insurances will be in accordance with the rate defined by the Office of 
Insurance Commission ( “ OIC” ) , which will be calculated as a ratio to 
insurance premiums. 

In estimating revenues from casualty insurance commissions, the 
independent financial advisor set the increase rate of casualty insurance 
premiums at 9.76% per year throughout the projection period, which is based 
on the increase rate in three previous years, i.e. , 2014–2016; and set the 
increase rate of casualty insurance commissions at 17. 27%  per year 
throughout the projection period, which is based on the average casualty 
insurance commissions in every type in three previous years, i.e., 2014–2016. 
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As for life insurance commissions, the independence financial advisor 
determined that the increase rate of life insurance premium is at 4.18% per 
year throughout the projection period, which is based on the increase rate of 
number of employees in PE’s corporate group in 2016 since the increase of 
employees during 2014-2015 significantly rises from employee transfer from 
relating business; and the rate of life insurance commissions is at 8.74% per 
year throughout the projection period, which is based on the average life 
insurance commissions in three previous years, i.e., 2014–2016. 

  

3.2 Revenues from survey fees 

Revenues from survey fees mean addition revenues which PB receives from 
collecting insurance premiums for insurance companies that provide 
insurance to PB customers within the time specified by the insurance 
companies.  The independent financial advisor fixed the survey fees 
throughout the projection period at 3.30% per year, based on the survey fees 
in three previous years, i.e., 2014–2016. 

3.3 Other revenues 

PB’s other revenues mainly consist of profits from selling investment, profits 
from disposing assets, and interest, which do not vary with PE’s operation. 
Thus, the independent financial advisor set other revenues during the 
projection period to be equivalent to other revenues stated in the financial 
statement for the year 2016. 

3.4 Administrative expenses 

Administrative expenses include employee salaries, service returns, 
incentives, human resources expenses, office and equipment rental fees, 
etc. In estimating administrative expenses, the independent financial advisor 
divided these expenses into three parts, i.e. , service returns, salaries and 
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other expenses.  The service returns during the projection period are set to 
be 36.34% of revenues from casualty insurance commission based on the 
average ratio of insurance premium discount to revenues from casualty 
insurance commission in three previous years, i.e. 2014–2016. The employee 
salaries are set to increase at the rate of 2.5% per year during the projection 
period based on the average increase rate of salaries during three previous 
years, i.e. 2014–2016. Other expenses are set to rise at the rate of 2.5% per 
year throughout the projection period based on the target inflation rate 
announced by the Bank of Thailand. 

3.5 Corporate income tax 

Corporate income tax is calculated at the rate of 20% of profit before income 

tax of PB throughout the projection period. 

3.6 Working capital 

Main current assets and current liabilities of PE comprise of trade and other 
receivables, and trade and other payables.  The debt collection period and 
the debt payment period during the projection period are 43 days and 83 
days subsequently, which are the average debt collection period and the 
average debt payment period during three previous years, i.e., 2014–2016. 

3.7 Capital expenditures 

PB’s fixed assets are only office equipment, which PB has no exact plan for 
additional investment. Furthermore, PB only invested in such assets in order 
to replace original assets in three previous years, except for a significant 
investment in purchasing office equipment in 2015.  Therefore, the 
independent financial advisor determined that PB has a ratio of capital 
expenditures in office equipment to net book value equal to such ratio in 
2016, which amounts to 18.77%. 
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3.8 Terminal Growth Rate 

The terminal growth rate after the last projection year is equivalent to 2.5% 
per year, based on the target inflation rate announced by the Bank of 
Thailand.  

 
4. Premier Capital (2000) Limited Company  

4.1 Revenues from lease fees and service 

Revenues from lease fees and service are derived from computer equipment 
rentals. At the end of the year 2016, PC2000 has 1,071 computer equipment 
for rent, consisting of 767 personal computers ( “PC” ) , 253 notebooks, 50 
printers and 1 PC server. PC2000 mainly rent computer equipment to relating 
companies and foundation group. 

Regarding rental items for computer equipment, PC2000 arranged the rental 
agreements for the period of three years, with two years extended by a 
renewal after an expiration of contractual period, totaling five years, to 
provide services to customers which are mainly relating companies.  The 
lease fees are monthly received.  However, technology has changed all the 
time in part of products and prices.  The independent financial advisor 
consequently estimated revenues based on the average lease fees of each 
computer equipment that PC2000 entered into rental agreements in 2016, 
which are information that is close to the present, by specifying an 
assumption that when the rental agreements have expired, PC2000 will enter 
into new agreements with the same terms and conditions as in previous 
agreements. 

4.2 Interest income 

Interest income is interest from short- term loan to relevant business.  The 
interest income in the financial projection is based on the interest rate in a 
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promissory note that relating business still has an outstanding principle to 
PC2000 as of 31 December 2016, which amounts to 2. 25%  per year. 
However, when considering information in the past financial statements, the 
short- term loans to relevant business have continuously deceased in three 
previous years. Therefore, the independent financial advisor determined that 
PC2000 will receive all payment from short-term loan to relevant business in 
2017, and there will be no short- term loan to relevant business in the future, 
resulting PC2000 to have no interest income after 2017. 

4.3 Other revenues 

Other revenues are mainly derived from profit and loss from investment 
disposal, which do not vary with the business operation.  Thus, the 
independent financial advisor set other revenues during the projection period 
to be equivalent to other revenues stated in the financial statement for the 
year 2016.  However, PC2000 received interim dividends from PC2000’ s 
subsidiary company in 2016, resulting in a significant increase of other 
revenues.  On 22 August 2016, the Board of Directors Meeting of PC2000 
approved the disposal of PE’ s investment.  Thus, the interim dividends 
received in 2016 will not be included in estimating other revenues of PC2000 
based on information in the financial statement for the year 2016. 

4.4 Lease and service costs 

Lease and service costs consist of computer equipment depreciation, 
insurance premiums, and maintenance fees.  In valuating lease and service 
costs, the independent financial advisor divided lease and service costs into 
two parts, namely, depreciation, which is set in accordance with an 
accounting policy regarding depreciation for each type of assets; and lease 
and service costs excluding depreciation, which the independent financial 
advisor set the amount based on the ratio to revenues from lease fees and 
service in the financial statement for the year 2016.  Since such costs has a 
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tendency to decrease each year and PC2000 rearranged this costs category 
in 2016, the independent financial advisor estimated the lease and service 
costs at 2.0% of revenues from lease fees and service. 

4.5 Administrative expenses 

Administrative expenses include management expenses, expenses relating 
to information/computer, office and equipment rental fees, audit fee, supply 
costs, etc.  These expenses mainly depend on terms and conditions in 
agreements, which have a fixed amount of outstanding payment in each year. 
Therefore, the independent financial advisor set the administrative expenses 
during the projection period to rise at the rate of 2.5% per year based on the 
target inflation rate announced by the Bank of Thailand. 

4.6 Financial expenses 

PC2000’s financial expenses during three previous years are derived from 
the interest of short- term loans from relating business in the form of 
promissory notes.  However, as of 31 December 2016, PC2000 has no 
outstanding short- term loan from relating business.  Furthermore, from the 
interviews with the PC2000’s management, PC2000 has no plan to loan 
money in order to use in its operation.  Therefore, the independent financial 
advisor set PC2000 to have no additional loan after 2016, resulting PC2000 
has no financial expenses throughout the projection period. 

4.7 Corporate income tax 

Corporate income tax is calculated at the rate of 20% of profit before income 
tax of PC2000 throughout the projection period.  As of 31 December 2016, 
PC2000 has accumulated tax loss in the amount of THB 26.65 million, which 
will expire in 2020 and 2021 in the amount of THB 2.89 million and THB 23.76 
million respectively.  Thus, the independent financial advisor used such 
accumulated loss in calculating PC2000’s corporate income tax in each year. 
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4.8 Working capital 

Main current assets and current liabilities of PC2000 comprise of trade and 
other receivables, and trade and other payables. From the interviews with the 
PC2000’s management and operating performance in the financial statement 
for the year 2016 which is the most recent year, PC2000 has a policy to collect 
debt payment in the same period of issuing bill. Therefore, the independent 
financial advisor set the debt collection period throughout the projection 
period at 2 days based on the average debt collection period in 2016 that is 
consistent with the debt collection policy stated by the PC2000’s 
management.  The debt payment period is based on previous operating 
performance and debt payment policy that PC2000 receives from the 
creditors at present, which is 30 days.  Thus, the independent financial 
advisor set the debt payment period throughout the projection period at 27 
days according to the debt payment period in 2016 that is consistent with the 
debt payment policy also stated by the PC2000’s management. 

4.9 Capital expenditures 

PC 2000 has main assets in operation as computers for rent.  The key rental 
agreements have the contractual period of three years, and will be extended 
for the period of 2 years after the expiration, totaling 5 years. After that period 
expired, PC2000 will donate such assets to schools, education institutes, and 
various foundations for the purpose of computer teaching.  Therefore, in 
estimating capital expenditures in each year, the independent financial 
advisor determined that PC2000 has the capital expenditures to purchase 
assets in order to replace original assets to be donated when the agreements 
expire by referring to the costs of purchasing such assets in 2016 that are 
the prices close to the present. 

4.10 Terminal Growth Rate 
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Per the discussion with the PC2000’s management and operating 
performance in the past, PC2000 has no plan to expand its business. 
Therefore, the independent financial advisor determined that there is no 
increase of net cash flow after the projection period in order to be in 
accordance with the conservative basis.  
 

3.4.2 Terminal Value 

Terminal value is calculated by using the 2021’s free cash flow to firm. The formula to 

calculate the terminal value is detailed as follows: 

 
 

Where as 

FCFFn =  Free cash flow to the firm in the final year of the 
projection period (2021)  

g =  Long-term annual growth rate of free cash flow after 
the projection period (Terminal Growth) 

WACC  =  Weighted Average Cost of Capital or the discount rate  
 
 

3.4.3 Discount Rate 

The discount rate that use to discount the free cash flow is calculated by Weighted 
Average Cost of Capital (“WACC”) in which will follow the capital structure of each 
company in the PE’s group. The independent advisor has calculated WACC by weight 
the cost of debt (Kd) and the cost of equity (Ke) of each company, the details of the 
calculation are shown as follows: 

 WACC = Kd*(1 – T)*Wd + Ke*We 
 

Terminal Value = (FCFFn * (1 + g)) / (WACC – g) 
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Where as 
Weighted Average 
Cost of Capital 
(WACC) 

= Weighted Average Cost of Captial of each company  

Cost of Debt (Kd) = Weighted cost of interest bearing debts of the company 
from the audited financial statement as of 31 December 
2016 
 

Income Tax (T) = Corporate tax rate which is equal to 20 percent of profit 
before tax 

Weight of Debt (Wd) = Proportion of Interest bearing debts to the sum of 
Interest bearing debts and shareholder’s equity 
 

Cost of Equity (Ke) = Shareholders’ required rate of return, which can be 
calculated using the Capital Asset Pricing Model 
(CAPM) 

Weight of Equity (We) = Proportion of shareholder’s equity to the sum of Interest 
bearing debts 

 
 

 

Where as 

Cost of Equity (Ke) = Shareholders’ required rate of return 
Risk Free Rate (Rf) = The risk free rate of return refers from 

www.thaibma.or.th as of 7 March 2017, which is at 
3.72% per year. The specified rate is the return from 
investment in 49-year government bond in order to 
harmonize with the assumption that the Company will 
operate under the going concern basis. 

Ke = Rf+ β(Rm – Rf) 
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Beta (β) = Coefficient, which represents the risk of return of the 
securities to the return from investment in The Stock 
Exchange of Thailand or SET Index. Therefore, the IFA 
uses the average value of coefficients from the listed 
companies in the SET that have similar business to 
each subsidiaries of PE by selecting the 3-year 
historical information with reference to Bloomberg as of 
7 March 2017 and adjusted with the capital structure of 
each listed companies (detailed shown in Section 3.3). 

Market Return (Rm) = Expected rate of return from investment in The Stock 
Exchange of Thailand from Bloomberg as of 7 March 
2017, which is at 12.97% per year. 

From the above information, the discount rate of each firm under PE group are 
shown as below table 

 PE PIL PC2000 PB 

Weight of Debt (Wd) 0.00 0.83 0.00 0.00 
Weight of Equity (We) 1.00 0.17 1.00 1.00 
Cost of Debt (Kd) 0.00% 3.32% 0.00% 0.00% 
Cost of Equity (Ke) 9.30% 14.60% 8.60% 9.07% 

Beta (β) 0.60 1.18 0.53 0.58 
Weighted Average Cost of Capital (WACC) 9.30% 4.65% 8.60% 9.07% 

 
3.4.4 Financial Projection 

1. Premier Enterprise Public Company Limited 

Item 
Projection (Unit : THB Million) 

2017 2018 2019 2020 2021 
      
Total Revenue 1.00 1.00 1.00 1.00 1.00 
Total Expenses 7.11 7.11 7.11 7.11 7.11 
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Item 
Projection (Unit : THB Million) 

2017 2018 2019 2020 2021 
Earning profit before interest and tax 
after tax (EBIT after Tax) 

 (6.12)  (6.12)  (8.82)  (8.82)  (8.82) 

Plus Depreciation and Amortization   -    -    -    -    -  
Less Capital Expenditure   -    -    -    -    -  
Plus Net increase in working Capital  1.19    -    -    -    -  
Free cash flow to the firm (FCFF) (4.92)  (6.12)  (8.82)  (8.82)  (8.82) 
Present value of FCFF  (4.61)  (5.23)  (6.91)  (6.32)  (5.78) 
Terminal value (TV)  -    
Present value of terminal value  -    

Total present value of FCFF and TV  N/A(*)   

Plus Cash  0.19    
Less Interest bearing debt   -    
Net present value of shareholers’ equity N/A(*)   
Note: (*)Total present value of FCFF and TV is negative therefore net present value of 
shareholders’ equity can not be calculated. 

 
 

2. Premier Inter Leasing Co., Ltd. 

Item 
Projection (Unit : THB Million) 

2017 2018 2019 2020 2021 
Total Revenue  666.24   719.09   764.65   802.92   801.72  
Total Expenses  593.86   613.95   652.30   682.88   701.03  
Earning profit before interest and tax 
after tax (EBIT after Tax) 

 72.37   105.14   112.35   108.18   92.03  

Plus Depreciation and Amortization  296.24   299.78   323.04   339.96   353.14  
Less Capital Expenditure  435.79   582.95   722.99   740.58   747.99  
Plus Net increase in working Capital  (3.59)  (6.02)  (4.81)  (4.56)  (1.78) 
Free cash flow to the firm (FCFF)  (70.76)  (184.04) (292.41)  (297.01)  (304.60) 
Present value of FCFF  (68.39)  (169.98) (258.07)  (250.50)  (245.49) 
Terminal value (TV) -   
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Item 
Projection (Unit : THB Million) 

2017 2018 2019 2020 2021 
Present value of terminal value -   

Toal present value of FCFF and TV  N/A(*)   

Plus Cash  6.24    
Less Interest bearing debt  1,615.97    
Net present value of shareholers’ 
equity 

N/A(*)   

Note: (*)Total present value of FCFF and TV is negative therefore net present value of 
shareholders’ equity can not be calculated. 
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3. Premier Brokerage Co., Ltd.  

Item 
Projection (Unit : THB Million) 

2017 2018 2019 2020 2021 
Total Revenue  27.26   29.83   32.65   35.75   39.14  
Total Expenses  22.80   24.19   25.69   27.30   29.03  
Earning profit before interest and tax 
after tax (EBIT after Tax) 

 3.57   4.51   5.57   6.76   8.09  

Plus Depreciation and Amortization  0.03   0.03   0.03   0.01   0.01  
Less Capital Expenditure  0.02   0.01   0.01   0.01   0.01  
Plus Net increase in working Capital  1.39   (0.35)  (0.01)  0.00  0.37 
Free cash flow to the firm (FCFF)  4.97   4.17   5.60   6.77   7.72  
Present value of FCFF  4.66   3.58   4.41   4.89   5.11  
Terminal value (TV)  56.38    
Present value of terminal value  37.33    

Toal present value of FCFF and TV  59.98    

Plus Cash  0.61    
Less Interest bearing debt   -    
Net present value of shareholers’ 
equity 

 60.58    
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4. Premier Capital (2000) Co., Ltd.  

Item 
Projection (Unit : THB Million) 

2017 2018 2019 2020 2021 
Total Revenue  14.29   14.89   15.11   15.20   15.26  
Total Expenses  12.35   13.09   13.41   13.37   13.65  
Earning profit before interest and tax 
after tax (EBIT after Tax) 

 1.94   1.80   1.71   1.83   1.60  

Plus Depreciation and Amortization  9.44   10.10   10.35   10.23   10.45  
Less Capital Expenditure  9.44   17.42   10.84   6.48   8.07  
Plus Net increase in working Capital  3.08   0.05   0.02   (0.01)  0.02  
Free cash flow to the firm (FCFF)  5.02   (5.47)  1.23   5.58   4.00  
Present value of FCFF  4.72   (4.74)  0.98   4.09   2.70  
Terminal value (TV)  31.39    
Present value of terminal value  21.21    

Toal present value of FCFF and TV 28.96    

Plus Cash  1.35    
Less Interest bearing debt   -    
Net present value of shareholers’ 
equity 

30.32    
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3.4.5 Valuation from Discounted Cash Flow method  

Total net present value of shareholders’ equity of PE is calculated from the net present 
value of shareholders’ equity of each subsidiaries under PE group multiply by the holding 
percentage then divided by the total paid-up ordinary shares of PE. The details of the calculation 
is shown as follow: 

(Unit: THB Million) PE PIL PB PC2000 

Net present value of shareholers’ equity N/A N/A 60.58 30.32 
Percentage held by PE (%) - 100.00 99.99 100.00 
Net present value of shareholers’ equity by 
percentage held by PE 

N/A N/A 60.58 30.32 

Net present value of shareholers’ equity of 
PE  

90.90 

Total ordinary shares of PE 800,000,000 
Total value of PE share (Baht) 0.12 

From the calculation above, the value of PE share from discounted cash flow method is 
0.12 Baht per share which is lower than the offering price of 0.68 Baht. 

 
Although Discounted Cash Flow Methodology takes into account of several operational 

factors for each company, various assumptions need to be determined in order to conduct the 
financial projection. The IFA exercised the financial forecast carefully and reasonably adhering 
to professional code. Nonetheless, any material changes from the assumptions in the economic 
conditions and other external factors impacting operations or position of each company will lead 
to significantly change in the values estimated by this approach. 
 
3.5 The Reasonability of the Price in the Transaction 

From various method of valuation, the summary of the detail of each valuation method 
for PE share are shown in below table 
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Valuation Approach 
Value (THB Million) 

PE PIL PB PC2000 

Book Value Approach 80.59 282.53 11.80 64.37 

Adjusted Book Value Approach 78.19 259.43 8.59 62.59 

Price to Earnings Ratio Approach N/A N/A 37.74-39.14 N/A 

Price to Book Value Ratio Approach 124.66-128.21 323.82-342.14 16.22-16.99 76.38-78.80 

Enterprise Value/ EBITDA N/A 299.65-349.55 39.83-40.57 102.8-104.9 

Discounted Cash Flow Approach N/A N/A 60.58 30.32 

However, the business of PE subsidiary is differ, appling same valuation method might 
not reflect the real value of each subsidiary. In order to make the most accurate valuation for 
PE, IFA decided to apply different valuation method to each of the subsidiaries of PE. The details 
of the valuation are stated as follow: 

1. Premier Enterprise Public Company Limited  

IFA has considered that Adjusted Book Value Approach is suitable method for PE‘s 
Valuation of shareholders' equity by the reason that a major proportion of PE’s asset 
is subsidiaries companies investment funds, and PE business is holding company 
investing in the financial services and take into account the liability obligations that 
may occur in the future as well. Therefore, Book Value Approach is not applicable 
of valuation because asset value are determined only in short team period and 
listed company in Thailand stock market are not operates in office building for rent 
as a core business, So Price to Book Value Ratio Approach, Price to Earnings Ratio 
Approach and Enterprise Value / EBITDA Ratio Approach are not reasonable of 
Valuation. Lastly, IFA has considered that in the past of 3 year PE received Income 
from rental office building as main revenues without any dividend paid from 
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subsidiaries companies, as a result Discounted Cash Flow Approach valuation 
approach is not performed as well.  

2. Premier Inter Leasing Co., Ltd. 

IFA has considered that Price to Book Value Ratio Approach is suitable method for 
PE‘s Valuation of shareholders' equity by the reason that PIL operating asset is 
considered to be most proportion from total asset and comparable listed 
companies are similar with PIL, while Price to Earnings Ratio Approach is not 
suitable because PIL profitable performance was continually net loss. By the 
reason, PIL have high amount disposal of asset in each year, Enterprise Value / 
EBITDA Ratio Approach is not applicable as well. For the Adjusted Book Value 
Approach and Book Value Approach both are not considered as a selected method 
because there are not reflect Profitability and ability to generate income cash flow 
of PIL. Finally, Discounted Cash Flow Approach valuation approach is not 
performed in this case because PIL business is depend von the company's 
business strategy and many uncertainty factors are considered. 

3. Premier Brokerage Co., Ltd. 

For Premier Brokerage, IFA deems that discounted cash flow method is the most 
appropriate valuation method for this company since it can reflect the profitabilities 
of the company business in the future which will better reflect the real value of the 
company than other methods. While market comparable approach such as price 
to earning rario, price to book value ratio, and enterprise value to ebitda ratio are 
not an appropriate valuation method since PB business is only brokerage not an 
insurance company, thus it might not appropriate to compare PB value with the 
listed companies who has insurance business. In addition, the adjusted book value 
approach is also not an appropriate valuation method since PB does not have a lot 
of operating asset, plus its business mostly rely on the agency rather than operating 
asset. 

4. Premier Capital (2000) Co., Ltd. 
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For Premier Capital (2000), IFA also deems that discounted cash flow method is 
the most appropriate valuation method for this company since this method can 
provide more accurate valuation to reflect the future cash flow and the profitability 
of the company than other method. For the market comparable approach such as 
price to earning rario, price to book value ratio, and enterprise value to ebitda ratio 
are not an appropriate valuation method since the listed companies that use to 
compare with PC2000 is not have exactly the same business as PC2000, plus 
PC2000 showed the negative net profit for the past 2 years, so the price to earning 
ratio approach cannot apply with PC2000. In term of adjusted book value approrch, 
it is also not an appropriate valuation method since PC2000 does not have a lot of 
operating asset, plus the computer and equipment for rent is continuously 
depreciated over time, it might not be a good idea to capture amount of company 
asset in one period of time to value the company business. 

Therefore, the below table is the summary of each valuation approach applied by 

IFA to each of the PE and its subsidiaries’ business. 

Valuation Approach PE PIL PB PC2000 

Book Value Approach 
Not suitable Not suitable Not suitable Not suitable 

Adjusted Book Value Approach 
Suitable Not suitable Not suitable Not suitable 

Price to Earnings Ratio Approach 
Not suitable Not suitable Not suitable Not suitable 

Price to Book Value Ratio Approach 
Not suitable Suitable Not suitable Not suitable 

Enterprise Value/ EBITDA 
Not suitable Not suitable Not suitable Not suitable 

Discounted Cash Flow Approach 
Not suitable Not suitable Suitable Suitable 
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Total Valuation for PE share PE PIL PB PC2000 

Value of shareholders’ equity 
(THB Million) 

78.19 323.82 - 342.14 60.58 30.32 

Percentage held by PE (%) - 100 99.99 100 
Value of shareholders’ equity 
by percentage held by PE 

78.19 323.82 - 342.14 60.58 30.32 

Total value of PE share (Baht) 0.62 - 0.64 

The total value of shareholders’ equity of PE is calculated by sum up all the value from 
the appropriate valuation approach in each business under PE group and multiplied by 
percentage held by PE, then divided by number of ordinary shares of PE. The value of PE per 
share will be equal to 0.62 - 0.64 THB per share which is 0.16 – 0.18 THB per share lower than 
the offering price 

 
3.6  The Appropriateness of the Condition in the Transaction 

The independent financial advisor considered the appropriateness of terms and 
conditions of this transaction from the offer letter to purchase Premier Enterprise Public 
Company Limited ordinary shares from PFC sent to the Company. Key terms and conditions are 
as follows. 

1. The Company and PFC will enter into this transaction within 30 days from the date 
the Company’s shareholders’  meeting has passed the resolution to approve the 
disposal of investment in of PE ordinary shares, and PFC will make payment in cash 
on the transaction date. 

2. Since PFC currently holds 5.73% of total PE shares, the shareholding portion of PFC 
will increase to 25.80% after acquired 160,591,707 shares from PM which will reach 
the trigger point that PFC has a duty to make a tender offer to all PE’s shareholders. 
Thus, PFC has submitted the application for waiver of such tender offer dated 20 
March 2017. In case the application is rejected by SEC, the number of PE’s shares 
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which PFC will acquire from PM will reduce to amount of 153,860,426 shares, in 
order to keep the holding portion below the trigger point. 

3. In case the average closing price of PE shares in the main stock exchange board 
within the last 30 days prior to the Company’s shareholders’ meeting for an approval 
to enter into a connected transaction is lower than THB 0. 40 per share, PFC 
reserves the right to revoke the offer to purchase PE shares.  If PFC exercise such 
right of revocation, the Company and PE do not have to pay any consideration or 
compensation to each other. 

The independent financial advisor deems these terms and conditions of the transaction 
are general terms and conditions of the sale and purchase of shares of a listed company based 
on relevant SEC and SET rules and the price in SET factor.  During the consideration of the 
transaction, there are no other purchasers who make any intentions therefore the Company will 
not be effected or lose opportunity if the Company can not dispose of the investment or PFC 
does not enter into this transaction. However, if the circumstance is incurred, the Company will 
consider the other way to dispose of the investment in PE’s ordinary shares. 

Furthermore, PFC, as a buyer, will make payment in cash to the Company, as a seller, 
on the transaction date, which benefits the Company to receive all payment at one time. 

Thus, the independent financial advisor has an opinion that terms and conditions, as 
well as the agreement of the disposal transaction of investment in PE ordinary shares, are 
appropriate. 
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From our discretion and research study about the transaction of disposal of the ordinary 
shares of PE, the company aims to restructure the business by disposing of investments in other 
businesses which is not the main business of the company. The information and documents 
provided by the Company, interviews with the management of the Company, the company 
which investment in ordinary shares will be disposed in this transaction, and the company 
purchasing such investment, information in the information memorandum regarding connected 
transaction (“information memorandum”), the Company’s information in public domain, and 
other information gathered from public sources. In the opinion of this, IFA has considered the 
terms and conditions of the transaction. The advantages and disadvantages of purpose of 
transaction. Including the potential risk of purpose of transaction, IFA have the opinion that 
purpose of this transaction The sale of investment in all PE ordinary shares that PM holds at the 
transaction date will allow the Company to have more distinct business structure. The operating 
performance of the Company will reflect the actual ability and effectiveness of the Company’s 
operation because in the last 3  years PE has continuously suffered loss due to the effect of 
volatility of  automotive industry. If the Company sell the investment in all PE ordinary shares, 
the Company will not have to recognize such loss according to shareholding proportion in PE. 
However, the Company may lose the opportunity in recognizing profit from PE in the case that 
PE can manage its business to have better overall operation and make profit in the future. IFA 
views that the probability that PE can make profit is uncertain. By the reason that in past 3 years, 
PE business run continuously at a loss due to the effect of volatility of  automotive industry but 
the disadvantage is not likely to affect the company. Therefore, IFA is of the opinion that the 
transaction is reasonable and beneficial to the Company. 

Risk from entering into this transaction includes risk of inability to dispose all investment 
in PE ordinary shares the Company holds, risk of losing an opportunity to gain higher return, 
and Risk of PFC’s will not enter into this transaction of purchasing PE ordinary shares. Risk of 
inability to dispose all investment in PE ordinary shares the Company holds refers to the terms 
and conditions for entering into the transaction specify that the amount of PE ordinary shares 
which PFC will purchase from the Company will change to not exceeding 153,860,426 shares 

4. Conclusion of the IFA’s Opinion 
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in order to be less than a proportion that PFC has a duty to make a tender offer in case that PFC 
does not receive the waiver to make a tender offer after PFC submits the application for waiver 
of tender offer to SEC. The company will have to find a way to sell the rest of its investment in 
PE ordinary shares. Risk of losing an opportunity to gain higher return is from the market price 
of PE ordinary shares at the transaction date is higher than the price the Company agrees after 
the general shareholders’ meeting approves such transaction. IFA views that this risk mainly 
depends on the market condition at the time of transaction. And risk of PFC’s will not enter into 
this transaction of purchasing PE ordinary shares is from the transaction terms and conditions 
specify that in case the average closing price of PE shares in the main stock exchange board 
within the last 3 0  days prior to the Company’s shareholders’ meeting for an approval to enter 
into a connected transaction is lower than THB 0.40 per share, PFC has the right to revoke the 
offer to purchase PE ordinary shares without paying any consideration or compensation. 
However, IFA views this risk is not in the high level because case the average closing price of 
PE shares within the last 30 days prior to 7  March 2017 is higher than 0.40 baht per 
share.Regarding to the appropriateness of price, the IFA views that the transaction price is fair 
and reasonable since the fair value of PE’s common shares is arrived from valuation 
methodologies at THB 0.62 – 0.64 per share, which is lower than the transaction price of THB 
0.80 at THB 0.16 – 0.18 per share. For the appropriateness of the transaction’s conditions,  

The IFA’s opinion is that shareholders of the Company should vote in favor of approving 
the Transaction. Nevertheless, the final decision solely depends on the individual shareholder’s 
discretion. The shareholders should study the information contained in this report along with 
other related information provided and use his/her own judgment in making the final decision. 

We, the IFA, hereby certify that the report was prepared prudently and in line with 
professional practice with due regard to the interest of the shareholders. 
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 Yours Sincerely, 

 
 

Sedthalug Narongvarodom 
_________________________ 
(Sedthalug Narongvarodom) 

Financial Advisor 
UOB Kay Hian Securities (Thailand) Plc. 

 
 
 

Chaipat Narkmontanakum 
___________________________ 

(Chaipat Narkmontanakum) 
Director 

UOB Kay Hian Securities (Thailand) Plc. 

 
 
 

Yothin Viriyenawat 
__________________________ 

(Yothin Viriyenawat) 
Director 

UOB Kay Hian Securities (Thailand) Plc. 
 
             -Common Seal-          
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Appendix 1 : Summary of Premier Enterprise Public Company Limited   

1. General Information 

Company Name  :  Premier Enterprise Public Company Limited   
Registration Date  :  8 October 1993 
Registration Number  :  0107536001150 
Address  

:  
One Premier Corporate Park, Soi Premier 2 
Srinakarin Road, Nongbon Sub-district, Prawet 
District, Bangkok 10250 

Registered Capital  :  406,076,354.50 Baht 
Paid-up capital  :  400,000,000.00 Baht 
Type of business  

:  

Holding company investing in the financial services 
business such as Operating Lease, Insurance 
Brokerage, Financial Lease and Loans 
Management Services. 

 
2. Business Overview 

Premier Enterprise Public Co., Ltd. is a company within the Premier Group of companies 

formerly named Premier Supplies Co., Ltd. The Company was incorporated in 1974 but 

later converted into a public limited company and was listed on the Stock Exchange of 

Thailand on 8 October 1993.  Subsequently in 2000, the Company restructured its 

business into a holding company investing in different types of specialty finance 

businesses, most importantly the vehicle operating lease business and the insurance 

brokerage and consultancy business. 

The Company has invested in 3 subsidiaries as follows: 

Appendix 
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1)  Premier Inter Leasing Co., Ltd. provides vehicle-operating lease services 

complete with chauffeur, maintenance and other continuous services. 

2)  Premier Brokerage Co., Ltd. operates as a non-life insurance broker and provides 

advice and counsel on insurance to customers. 

3)  Premier Capital (2000) Co., Ltd. extends different types of commercial credit and 

leases computer equipment. 

In the previous year the Company emphasizes on expanding its business in providing 

different type of car rental services to conduct operating lease which is a business that 

the Company operates throught the subsidiaries which is Premier Inter Leasing 

Company Limited. The objectives is to support the increase in the expansion of 

customer base through new channels. Expanding target group including offering new 

services for customer to have more alternatives. 

 
3. Board of Directors  

As of 27 February 2017 Board of Directors of PE consisted of 9 directors as follows: 

Name Position 
1. Mr. Vichien Phongsathorn Chairman 
2. Mrs. Duangthip Eamrungroj Director 
3. Mr. Kittisak Bencharit Director 
4. Mrs. Nangnoi Bunyasaranand Director 
5. Mr. Vorathep Rangchaikul Director 
6. Mrs. Walairat Pongjitt Director 
7. Mrs. Jitwatana Jaruwattaachai Independent Director and Chairman  

of Audit Committee 
8. Mrs. Suphasri Sutanadhan Independent Director and Member of Audit 

Committee   
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Name Position 
9. Mr. Surapol Srangsomwong Independent Director and Member of Audit 

Committee   
 

4. Executives 

As of 7 March 2017, Executives of PE consisted of 4 people as follows: 

Name Position 
1. Mr. Vorathep Rangchaikul Chairman of Executive Committee 

2. Mr. Leuchar Pisitthakarn Senior Vice President Business Support 

3. Mrs. Walairat Pongjitt Director and Managing Director 

4. Mr. Pichit Jearkittimasak Assistant Managing Director Accounting and 
Finance 

 

5. Top 10 Shareholders 

As of 7 March 2017, PE has registered capital of 406,076,354.50 Baht and paid-up 
capital of 400,000,000 Baht divided into 800,000,000 oridinary shares with a par value of 0.50 
Baht per share. The details of the top 10 sharesholders are as follows: 

Name No. of Shares Percentage 
1. Mr. Taweechat Churangkul  196,000,000   24.50 
2. Premier Marketing Plc.  160,591,707   20.07 
3. Premier Fission Capital Co., Ltd.  45,839,574  5.74  
4. Liquidation 1 Co., Ltd. (previous name Premier 

Global Corporation Co., Ltd.) 
42,439,226   5.30   

5. Premier Planner Co., Ltd.(*) 41,410,616  5.18 
6. COMMERZBANK AG, SINGAPORE BRANCH  22,974,780   2.87 
7. Phongsathorn Family  12,214,268   1.53 

- Ms. Vimolthip Phongsathorn 11,514,268 1.44 
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Name No. of Shares Percentage 
-  Mr. Vichien Phonsathorn 700,000 0.09 

8. Liquidation 3 Co., Ltd.  14,056,022   1.76 
9. Bangkok Bank Plc.  11,964,495   1.50 
10. Mr. Pusit Jittilaongwong  11,505,000   1.44 
11. Others 241,004,312 30.13 

Total 800,000,000 100.00 
 

6. Key Financial Data 
Statements of Financial Position 

 
 
 
 
 
 
 
 

 

THB Million Percentage THB Million Percentage THB Million Percentage

Assets ลา้นบาท รอ้ยละ ลา้นบาท รอ้ยละ ลา้นบาท รอ้ยละ

Current Assets

Cash and cash equivalents 31.16 1.79 17.56 0.95 9.05 0.43

Current investments 191.47 11.03 142.62 7.76 28.37 1.36

Trade and other receivables 49.84 2.87 71.40 3.88 65.26 3.14

Prepaid expenses 27.86 1.60 33.15 1.80 37.53 1.80

Short-term loans to related parties - - - - - -

Other current assets 6.77 0.39 11.57 0.63 22.95 1.10

Total current assets 307.11 17.69 276.31 15.02 163.16 7.84

Non-current assets

Restricted bank deposits 14.60 0.84 11.31 0.62 10.32 0.50

Investment in accounts receivable - - - - - -

Investment in subsidiaries - - - - - -

Investments in available-for-sales securities - - - - 121.12 5.82

Vehicles for rent and equipment 1,401.98 80.74 1,537.05 83.58 1,773.60 85.26

Non-operating assets 1.58 0.09 1.62 0.09 2.03 0.10

Deferred tax assets 0.56 0.03 0.59 0.03 0.47 0.02

Other non-current assets 10.61 0.61 12.19 0.66 9.61 0.46

Total non-current assets 1,429.33 82.31 1,562.77 84.98 1,917.15 92.16

Total assets 1,736.44 100.00 1,839.07 100.00 2,080.31 100.00

Consolidated Financial Statement (Audited) For the Year Ended

31-Dec-14 31-Dec-15 31-Dec-16
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Statements of Financial Position (Cont’d) 

 
 
 
 
 
 
 
 
 

THB Million Percentage THB Million Percentage THB Million Percentage

Liabilities and shareholders' equity

Liabilities

Current liabilities

Trade and other payables 34.41 2.66 34.86 2.32 32.65 1.64

Current portion of liabilities under hire-purchase agreements 318.94 24.69 428.00 28.47 441.85 22.15

Current portion of liabilities under finance lease agreements 30.39 2.35 19.01 1.26 16.60 0.83

Current portion of long-term loan 2.66 0.21 2.01 0.13 - -

Current portion of long-term liabilities 0.41 0.03 - - - -

Current portion of long-term liabilities - related parties 7.98 0.62 - - - -

Income tax payable 0.24 0.02 0.05 0.00 -

Liabilities from litigation losses - - - - 251.74 12.62

Other current liabilities 4.52 0.26 4.80 0.26 5.21 0.25

Total current liabilities 399.57 23.01 488.74 26.58 748.05 35.96

Non-current liabilities

Liabilities under hire-purchase agreement, net of current portion 700.63 40.35 851.55 46.30 1,077.60 51.80

Liabilities under finance lease agreement, net of current portion 79.24 4.56 46.06 2.50 58.14 2.79

Long-term loan , net of current portion 4.27 0.25 - - - -

Long-term liabilities, net of current portion - - - - - -

Long-term liabilities - related parties, net of current portion - - - - - -

Provision for long-term employee benefits 19.57 1.13 30.07 1.64 29.43 1.41

Profit from debt restruturing 3.51 0.20 - - - -

Deferred tax liabilities 43.20 2.49 41.55 2.26 35.19 1.69

Other non-current liabilities 41.69 2.40 45.18 2.46 46.29 2.23

Total non-current liabilities 892.12 51.38 1,014.40 55.16 1,246.65 59.93

Total liabilities 1,291.69 74.39 1,503.15 81.73 1,994.70 95.88

Shareholders' equity 

Share capital 1,612.15 1,612.15 406.08

Issued and fully paid up 800.00 46.07 800.00 43.50 400.00 19.23

Shares issued for unclaimed guarantees issued by the Company (20.38) (1.17) (20.38) (1.11) (10.19) (0.49)

Deficit (600.12) (34.56) (755.90) (41.10) (316.30) (15.20)

Other components of shareholders' equity 265.26 15.28 312.21 16.98 12.10 0.58

Equity attributable to owners of the Company 444.76 25.61 335.93 18.27 85.61 4.12

Non-controlling interests of the subsidiaries 0.00 0.00 0.00 0.00 0.00 0.00

Total shareholders' equity 444.76 25.61 335.93 18.27 85.62 4.12

Total liabilities and shareholders' equity 1,736.44 100.00 1,839.07 100.00 2,080.31 100.00

Consolidated Financial Statement (Audited) For the Year Ended

31-Dec-14 31-Dec-15 31-Dec-16
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Statement of Comprehensive Income 

 
 

Cash Flow Statement 

 
 

 
 
 

THB Million Percentage THB Million Percentage THB Million Percentage

Revenues

Rental and service income 539.55 97.46 591.25 98.59 664.30 96.06

Other income 14.04 2.54 8.48 1.41 27.23 3.94

Total Revenue 553.59 100.00 599.74 100.00 691.53 100.00

Cost of rental and services 381.11 68.84 422.29 70.41 492.39 71.20

Gross Profit 172.49 31.16 177.45 29.59 199.15 28.80

Administrative expenses 111.63 20.16 134.88 22.49 141.45 20.45

Loss on sales of vehicles for rent and equipment 6.90 1.25 3.31 0.55 - -

Loss on impairment of vehicles for rent 75.30 13.60 128.39 21.41 - -

Litigation losses - - - - 251.74 36.40

Profit (loss) before finance cost and income tax expenses (21.34) (3.86) (89.13) (14.86) (194.04) (28.06)

Finance cost (63.36) (11.45) (66.24) (11.04) (74.20) (10.73)

Profit (loss) before income tax expenses (84.71) (15.30) (155.37) (25.91) (268.24) (38.79)

Tax income (expenses) 3.28 0.59 0.52 0.09 5.82 0.84

Profit (loss) for the year (81.43) (14.71) (154.85) (25.82) (262.42) (37.95)

Consolidated Financial Statement (Audited) For the Year Ended

31-Dec-14 31-Dec-15 31-Dec-16

31-Dec-14 31-Dec-15 31-Dec-16

Cash flows from operating activities

Profit (loss) before tax (84.71) (155.37) (268.24)

Adjustments to reconcile profit (loss) before tax to net cash

provided by (paid from) operating activities:

Gain on sales of investments in unit trusts (2.70) (1.08) (0.60)

Unrealised (gain) loss on changes in value of investemnts in unit trusts 1.03 10.03 0.06

Increase (decrease) in allowance for doubtful accounts (3.76) 0.17 0.45

Depreciation and amortisation 255.01 254.14 311.16

Allowance for impairment loss on vehicles for rent 75.30 147.47 -

Claims from litigation - - 251.74

Reversal of allowance for imparirment of investments in accounts receivable (0.15) (0.07) (0.08)

Reversal of allowance for imparirment of non-operating assets - - (0.41)

Realised deferred rental income (1.00) (1.00) (1.00)

(Gain) loss on sales of vehicles for rent and equipment 6.90 3.31 (21.02)

Non-operating assets transferred in - (0.04) -

Gain from debt restructuring - (0.66) -

Provision for long-term employee benefits 2.13 2.10 3.20

Write-off refundable withholding tax deducted at source 0.12 0.89 0.06

Interest income (1.46) (0.28) (0.15)

Interest expense 63.24 66.09 74.03

Profit (loss) before operating activities before changes in operating assets and 

liabilities
309.95 325.71 349.19

Consolidated Financial Statement (Audited) For the Year Ended
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Cash Flow Statement (Cont’d) 
 

 
 
 
 
 
 

31-Dec-14 31-Dec-15 31-Dec-16

Operating assets (increase) decrease

    Trade and other receivables (10.95) (14.59) 5.66

    Prepaid expense (4.43) (5.47) (4.56)

    Other current assets 6.71 1.48 1.69

    Investments in accounts receivable 0.15 0.07 0.08

    Other non-current assets (5.60) (2.46) 7.91

Operating liabilities increase (decrease)

    Trade and other payables 7.42 0.45 (2.22)

    Other current liabilities 1.76 0.28 0.40

    Provision for long-term employee benefits (1.81) (0.11) (3.85)

    Other non-current liabilities 3.89 4.48 2.12

Cash flows from (used in) operating activities 307.09 309.83 356.43

 Cash paid for interest expenses (64.46) (68.93) (74.03)

 Cash paid for income tax (4.23) (7.19) (19.11)

Net Cash flows from (used in) operating activities 238.40 233.70 263.28

Cash flows from investing activities

Decrease in restricted bank deposits (7.53) 3.28 0.99

Increase in current investments- fixed deposits 1.48 (0.03) (0.02)

Acquisitions of unit trusts (511.45) (199.15) (291.10)

Proceeds from sales of unit trusts 477.13 239.08 297.12

Proceeds from sales of investments 38.10 46.95 -

Increase in short-term loans to related parties 12.00 - -

Interest income 1.47 0.28 0.15

Acquisitions of vehicles for rent and equipment (37.71) (69.31) (47.40)

Proceeds from sales of vehicles for rent and equipment 183.54 152.57 276.85

Proceeds from sales of non-operating assets - - -

Net Cash flows from investing activities 157.03 173.68 236.60

Cash flows from financing activities

Repayment of liabilities under hire-purchase agreements (308.92) (358.86) (468.63)

Repayment of liabilities under finance lease agreements (73.33) (48.82) (37.75)

Repayment of long-term loan (3.57) (4.91) (2.01)

Repayment of long-term liabilities (0.41) (0.41) -

Repayment of long-term liabilities from related parties (7.98) (7.98) -

Dividend paid - - (0.00)

Net Cash flows used in financing activities (394.21) (420.98) (508.40)

Net decrease in cash and cash equivalents 1.21 (13.60) (8.51)

Cash and cash equivalents at beginning of year 29.95 31.16 17.56

Cash and cash equivalents at end of year 31.16 17.56 9.05

Consolidated Financial Statement (Audited) For the Year Ended
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7. Management Discussion and Analysis 

In 2016, several providers of leased cars were consistently led to a fierce competition, 
while the used car market saw a tiny growth in prices in the same year. For business expansion, 
the Company had determined to focus more on advancing standardized services in various 
aspects. As a consequence of the increasing prices of the used cars, the Company had 
developed new strategic measures to reduce possible impacts by negotiating with customers 
to extend the lease terms, allowing the due leased cars remaining in well-maintained conditions 
to be re-leased for another short-term period, and distributing the due leased cars directly to 
buyers via the Company’s website. 

For debt restructuring and business rehabilitation, the Company had achieved all 
requirements as planned, with its final transactional debt payment made in December 2015. 
However, as there were two creditors filing an appeal against the order of the Central 
Bankruptcy Court to the Supreme Court, regarding the approval of the proposed amendment of 
the Company’s business rehabilitation plan as well as the increase and decrease of its 
registered capital, the Supreme Court, on August 5, 2015, had reversed the order of the Central 
Bankruptcy Court by disapproving the proposed amendment of the business rehabilitation plan 
and the increase and decrease of the Company’s registered capital. Hence, to comply with the 
ruling of the Supreme Court, the Company had registered its capital increase and decrease with 
the Department of Business Development, Ministry of Commerce, effective on April 12, 2016. In 
accounting, this was considered the adjustment of the Company’s account in accordance with 
the Supreme Court’s ruling, where the changing entries would remain in the shareholders’ equity 
regarding the paid-up capital and deficit. 

As the Company had acknowledged the tax loss of 251.7 million baht, dated November 
30, 2016, the Supreme Court had filed the decided case No. 5316/2559 between the 
Department of Revenue, the plaintiff , and the Company, the 1st defendant, and Premier 
Infrastructure Company Limited, the 2nd defendant, against the Central Tax Court to be jointly 
liable for the unpaid tax to be levied upon Premier Enterprise Public Company Limited, PET 
Engineers, Inc., and Lockwood, Andrews & Newname, Inc. (PE-PETLAN Joint Venture) for the 
income tax liability of PE-PETLAN Joint Venture in 2001 and 2002 and the value-added tax 
liability of the Joint Venture, starting from February 2001 to March 2004, totaling 251,699,348.81 
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baht. The Department of Revenue had cited the Company was liable to the case, stating that 
the Company had intentionally allowed PE-PETLAN Joint Venture to use the Company’s name 
as part of the Joint Venture’s business although the Company had previously agreed to dismiss 
its partnership with the Joint Venture, whose tax liability still remained unsolved. In 
consequence, the Company was directly liable for the Joint Venture’s debt and unpaid tax 
against the Department of Revenue in accordance with Section 1054 of the Civil and 
Commercial Code, stating “A person who, by spoken or written words, or by conduct, or by 
consenting to the use of his name in the firm name of a partnership, represents himself as a 
member of a partnership, or who knows of his being represented as a member of a partnership 
without making objection thereto, becomes liable to third persons as a partner for all the 
obligations of the partnership …”. However, the Supreme Court’s ruling was considered the 
amendment of the Central Tax Court’s final verdict, which was previously dismissed against the 
Department of Revenue, the plaintiff, for allowing the Company to be released from the payment 
of the said tax. 

7.1 Achievements of Business Performance  

For the last year’s business performance ending on December 31, 2016, the Company 
and its affiliate posted an annual loss of 262.4 million baht occurred as a consequence of the 
acknowledgement of tax loss valued 251.7 million baht. For the business performance prior to 
the acknowledgement of tax loss, the Company and its affiliate experienced the loss of 10.7 
million baht, compared to the previous year’s loss of 144.1 million baht, which was resulted from 
the depreciation cost of 128.4 million baht of the Company’s leased vehicles and the decreasing 
sales of 3.3 million baht of the leased cars. However, the affiliate was able to achieve a fruitful 
profit of 20.9 million baht from the distribution of its leased cars. Significant changes came from 
the following factors. 

7.1.1 Revenue from Leasing Fees, Service Charges, and Gross Profit  

The leased car business achieved 626.6 million baht in revenue, a rise of 12.3 percent, 
by expanding the Company’s leased car market as well as maintaining its regular 
customers. The revenue came from two major sections, varying in 553.1 million baht 
from general car leasing and 73.5 million from school bus and shuttle bus. The 
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Company had strived to control its service costs at the most competitive level, thanks 
to the ability to negotiate for the best prices, seek the most preferred auto insurance, 
maintain maintenance and repair costs, and maximize efficiency of substituted car 
management. However, as the Company was hit hard by competitive prices of general 
car leasing, the gross profit rate could be maintained at 22.8 percent only, decreased 
by 4.2 percent compared to the previous year. The Company achieved an increasing 
22.7 percent, a rise of 6.0 percent, of the gross profit from its school bus and shuttle 
bus business. Meanwhile, as the Company had recognized the importance of being 
complied with the Department of Land Transport’s compulsory requirements, the 
Company still missed out on its holiday-based school bus business, considered 74.5 
percent of the expected target. 

7.1.2 Other related business 

The Company also generated remarkable profits from other related businesses, 
consisting of insurance and rental of computer equipment and accessories, posting a 
total profit of 38.2 million baht, increased by 4.7 million baht compared to the 
achievement of 2015. 

7.1.3 Operating expenses 

The Company possessed a total implementation cost of 141.5 million baht resulted from 
the increase of personnel recruitment expenses of 13.8 million baht, legal advisory 
services of 3.4 million baht, SET and securities deposit fees of 2.4 million baht, and 
Rama IX office’s space rental of 1.8 million baht. For 2016, the unrealized loss 
decreased by 10.1 million baht compared to the previous year, considered a 
consequence of the transfer of the temporary investment budget into the securities 
available for sale. The Company’s debt and IT-based service cost were also estimated 
to decline by 3.1 million baht and 1.6 million baht, respectively.   

7.1.4 Financial cost 

The Company’s financial cost was estimated at 74.2 million baht, shifted by 8.0 million 
baht, and the number of leased cars was increased to 857 from 742 in 2015. However, 
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the leasing interest rate was maintained at a low level, resulted in a decrease of 4.33 
percent compared to 5.36 percent posted in the year before.   

Details of Profit and Loss Classified by Car Types  
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7.2 Financial Position 

7.2.1 Assets 

On December 31, 2016, the Company possessed its total asset valued 2,080.3 million, 
increased by 241.2 million baht or 13.1 percent from the valued achieved last year. 
Admittedly, leased vehicles, valued a total of 1,751.5 million baht, were the major 
asset, considered 84.2 percent of a total asset owned by the Company. In 2016, a total 
number of 2,609 leased cars remained in the Company’s investment portfolio, 
increased by 301 compared to the same period last year. 

7.2.2 Accounts Receivable 

On the final date of 2016, the Company’s trade receivables remained at 63.7 million 
baht, shifted by 0.8 million baht compared to the amount generated last year. As they 
were undue receivables valued 52.8 million baht, the figure unveiled the proportion of 
82.2 percent due to the current competition in the market. New customers had also 
requested for a 60-day credit term and the Company decided to apply some strategic 
measures to closely monitor their debt-related transactions. Admittedly, the 
Company’s customers varied in private and public companies, government agencies, 
and state enterprises from different business fields such as energy, petrochemical, 
agriculture, and consumer goods. At present, the Company is able to maintain 397 
customers, a rise of 17.8 percent compared to the previous year’s achievement. 

7.2.3 Current Investments 

The Company had developed a plan to use its remaining cash in an approved 
investment segment expecting to obtain an excellent yield higher than those offered 
by commercial banks. On December 31, 216, the Company’s cash was estimated to 
remain at 28.37 million baht, a drop of 114.25 million baht compared to the same 
period of 2015, generating 0.60 million baht of profit. However, the decreasing 
investment budget was resulted from a new investment of money allocated to BKind 
worth 108.0 million baht, which was expected to be invested in the asset market. 

7.2.4 Liabilities 
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The Company’s investment capital came from two major sources including: 

1. The Company’s liabilities came from the car leasing business, including the liability 
under the hire purchase agreement and the liability under the financial lease 
agreement valued 1,594.2 million baht in total. The liabilities were scheduled to be 
paid on a monthly basis lasting for a period of 3-5 years, where 458.5 million baht 
had been targeted to be paid in the first year. The Company gained huge revenue 
from its leased car market in a consistent manner, and, in the second year, the 
amount of 548.1 million baht was expected to be received from the increasing 
demand for leased cars. 

2. The Company had developed its strategic management on cash flows and 
expenses to be maintained in good balance as the loan duration was required to 
be consistent to the leasing period aiming to reduce risk of inflating interest rates. 
The Company was also able to seek efficient sources of loans with constant 
interest rates, complying with the fixed leasing income expected to be received 
throughout the agreement’s effective period. 

Details of Hire Purchase Agreement, Financial Lease Agreement, Long-Term Loans, 
and Financial Sources 

Description 
Ending on December 31 

2016 2015 2014 

Liabilities under hire purchase agreement 

and financial lease agreement       
  Due in 1 year 458.4 449.0 351.9 
  Due in 1-5 years 1,135.7 897.6 784.2 

Total 1,594.1 1,346.6 1,136.1 
Minimum lease revenue expected to be 

received       
  Due in 1 year 548.1 471.7 422.5 
  Due in 1-5 year 909.2 696.7 529.2 
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Description 
Ending on December 31 

2016 2015 2014 

Total 1,457.3 1,168.4 951.7 
Additionally, as the Company had agreed to pay off its liabilities in accordance with the 
business rehabilitation plan in 2015, only one source of loan, with the debt-to-equity 
ratio not exceeding 4.5 times under the mutual agreement, was available for the 
Company. However, the Company’s affiliate had paid off its debt fully under the 
mentioned mutual agreement valued 2.0 million baht in total. 
 

8. Industry Outlook 

8.1.1 Leasing Business 

Leasing Business in Thailand is divided by entrepreneur characteristic into 2 main 
groups which are the group focusing on Financial Lease and Instalment Contract, and another 
group focusing on Operating Lease, Premier Inter Leasing Co., Ltd. is classified into Operating 
Lease Business Group and considered as one of leading leasing companies 

In the overview of Thailand’s rental car market in 2016, Operating Lease was 
considered to be continually competitive in all types of vehicles, especially, in the group of pick-
up car, which is in compliance with the expansion of agricultural, construction and transport 
sectors. From the study, the Company found that the growth of car number in 2016 was 
increased 15% when comparing to its growth in 2015, the maximum expansion ratio fell on pick-
up car, small-sized passenger car and large-sized passenger car, respectively. The expansion 
has tended to be continuous in 2017 due to the government policy pushing and stimulating Thai 
Economy in many businesses, therefore, the demand of Operating Lease business market shall 
be the significant mechanism to reduce management cost, minimize difficulty in management 
and create maximum effectiveness in working  

Then, Premier Inter Leasing Co., Ltd.’s operation in 2016 had focused on the business 
expansion to various styles of standardized services continuously, including creation of value 
added services, using the development of innovation and technologies, management and 
analysis of usage data to be the development plan for users with more effectiveness as well as 
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the expansion of non-passenger bus business such as Shuttle Bus for employees, Fixed Point 
Shuttle Bus, School Bus. In addition, the trainings were implemented to develop the quality of 
personnel in order to enhance higher service standard and differentiate in rental car business, 
personnel development was also proceeded such as standardized training program for drivers 
to develop professional driving skill in order to serve clients for utmost satisfaction. 

Besides, the Company has also continuously developed marketing strategy by 
developing service works with quality and on standard, applying technologies in service works, 
for example, starting to use accident notification arrangement application system, School Bus’s 
application system for parents or guardians to notify student’s travelling status, development of 
repairing system together with official authorized car dealers to improve maintenance to be on 
standard and quickly all over the country, providing advice, consultancy, design as well as 
finding solutions of both management and usage to suit many types of clients’ business 
operations, 24-hour service for car’s broken down or accident. Also, the service of safe drive 
training has been provided to clients with the cooperation of partner organization. All are for 
building differentiation and utmost benefits for clients. 

8.1.2 Insurance Brokerage and Consultancy Business 

Competition tendency in insurance market has been continuously severe, causing from 
the increase of new selling channels such as selling through mobile application or convenient 
store, besides, maintaining client base to renew insurance policy and expand products are still 
important. 

 
9.  Legal Disputes  

As of 31 December 2016, the Company has 1 legal dispute and the details are as 
follows: 

On November 30, 2016, the Supreme Court had filed the decided case No. 5316/2559 
between the Department of Revenue, the plaintiff , and the Company, the 1st defendant, and 
Premier Infrastructure Company Limited, the 2nd defendant, against the Central Tax Court to 
be jointly liable for the unpaid tax to be levied upon Premier Enterprise Public Company Limited 
totaling 251,699,348.81 baht. However, the Supreme Court’s ruling was considered the 
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amendment of the Central Tax Court’s final verdict, which was previously dismissed against the 
Department of Revenue, the plaintiff, for allowing the Company to be released from the payment 
of the said tax. 

Such unpaid tax to be levied upon Premier Enterprise Public Company Limited, PET 
Engineers, Inc., and Lockwood, Andrews & Newname, Inc. (PE-PETLAN Joint Venture) for the 
income tax liability of PE-PETLAN Joint Venture in 2001 and 2002 and the value-added tax 
liability of the Joint Venture, starting from February 2001 to March 2004. In consequence, the 
Company was directly liable for the Joint Venture’s debt and unpaid tax against the Department 
of Revenue in accordance with Section 1054 of the Civil and Commercial Code, stating “A 
person who, by spoken or written words, or by conduct, or by consenting to the use of his name 
in the firm name of a partnership, represents himself as a member of a partnership, or who 
knows of his being represented as a member of a partnership without making objection thereto, 
becomes liable to third persons as a partner for all the obligations of the partnership …”. 
 Supreme Court judging joint-venture company to jointly compensate tax amounting 
251.7 Million Baht with PE-Paet Lan Joint Venture due to using its own name as a part of Joint 
Venture. However, the Company will proceed to force PE-Paet Lan  Joint Venture who is directly 
responsible in outstanding taxes and duties and person(s) taking part to cause tax burden to 
the Company to pay outstanding taxes and duties to the Revenue Department. 
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Appendix 2 : Summary of Premier Marketing Public Company Limited 

1. General Information 

Company Name :  Premier Marketing Public Company Limited 
Registration Date  :  28 July 1977 
Registration Number :  0107550000122 
Address 

:  
No. 1 , Premier Corporate Park, Soi Premier 2 
Sinakharin Road, Nong Bon Sub-district Prawet 
District, Bangkok 10250 

Registered Capital  :  598,245,300 Baht 
Paid-up capital  :  598,245,300 Baht 
Type of business  :  Distribute and sales of consumer products 

2. Type of Business 

Premier Marketing Public Co., Ltd. (Company) is the distributor of consumer products. 
The product portfolio can be divided into 5 groups of products including snack, foods and 
beverages, confectionery, nutritional foods and pastille, personal care and household products. 
The company distributes products through distribution channels such as modern trade, 
traditional trade and cash van which has a network of more than 30,000 stores nationwide. 

The business of the Company can be divided into 2 main types as follow: 

1) Distributor and Sales 

Premier Marketing Public Co., Ltd. has been the distributor and dealer of 
consumer goods for more than 39 years as a result from knowledge, experiences 
and building distribution network through different type of stores, no matter if its 
modern retail stores, wholesale stores both medium and large size including 
small retailers that are available nationwide. The company is well-known and well-
accepted in the distributor and dealer business circles; and able to strongly 
expand the scope of business up until present. 
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The Company is a distributor and sales agent of 5 groups as follows : 
- Snack Product Group  

- Food and Beverage group 

- Confectionary group 

- Medicine and Nutrition Food 

- Personal Care and Household Products 

2) Manufacture and Distribution of Food Product Business 

Manufacture and distribution of food products are operate by 3 subsidiaries, P.M. 
Food Co., Ltd. (PMF), Premier Canning Industry Co., Ltd. (PCI) and Premier 
Frozen Product Co., Ltd (PFP). The details are as follows: 

 
 
 

 

   
STRING FISH SNACK, BIG STRIPE FISH SNACK AND CRISPY FISH SNACK 

PRODUCTS 

Premier Marketing Public Co., Ltd. (PMF) is the manufacturer of string fish snack 
and big stripe fish snack products, which have the highest sales volume when compare 
to other products that the company distribute.  

 String fish Snack, big stripe fish snack and crispy fish snack products of PMF, 
which is widely known as Taro fish snack. Taro fish snacks are products with quality 
and has high nutrition. Taro is made from frozen Surimi that has been selected with 
refined quality then put into manufacture process and carefully blended with exotic 
spices that comes in various flavors i.e. original, spicy, barbecue, super spicy, smoky 
salmon, BBQ kimchi, pizza, grill fish Japanese style flavour, japanese curry flavor, sweet 
chilli sauce coated, chicken sauce, spicy korean sauce coated, etc. and comes in 

Product ผู้ผลิต 
1. Fish Snack, Big Stripe Fish Snack and Crispy Fish Snack PMF 
2. Tuna Product and Delicatessen Seafood Product PCI 
3. Tomato Sauce, Chilli Sauce and Other Prepared Sauces PCI 
4. Frozen Food Products PFP 
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Under different brand name such as Taro, Taro X Zite, Taro crispy fish snack , there are 
also the new product, such as sandwich filled with cheese filling and black sesame 
filling etc. Taro is considered a low fat and healthy snack, which can be consume at 
any occasion and can be consume by children, teenagers and adults. With the quality 
of the product that has been well-known for along time, allowing string fish snack 
product Taro to continuously have market share as number one in snack group, fish 
snack type 

 
TUNA PRODUCT AND DELICATESSEN SEAFOOD PRODUCT 

Tuna product is the main product of PCI and tuna is the main raw material in 
manufacturing delicatessen tuna product and tuna product as pet food. At present, PCI 
also manufacture other delicatessen seafood product for human food and pet food. All 
the products are delivered to be distribute both domestic and international, by focusing 
into Asia, Europe and Middle East market, etc. The Company offers product varieties 
such as product packed in aluminum pouch and packed in a can that comes in different 
sizes. 

 

TOMATO SAUCE, CHILLI SAUCE AND OTHER PREPARED SAUCES  

Sauces produced by PCI under the King’s Kitchen trademark or the abbreviated 
KK brand include tomato ketchup/sauce with delicious taste produced from fresh 
tomatoes, chilli sauce with the right spiciness, and black pepper and seaweed 
prepared sauces packed in various containers, including glass bottles, bags, cans and 
gallons, with different sizes of 300 grams, 600 grams and 3 kilograms. PCI’s sauces 
have been certified and authorized to use the HALAL mark by the Central Islamic 
Council of Thailand to ensure that the products are manufactured according to Islamic 
principles. Currently, KK products are sold throughout the country and exported to 
neighbouring countries. 

 
FLAVOR CLAM PRODUCT AND CLAM WITH HERB IN CAN 
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Manufactured by PCI under the trademark of King’s Kitchen which is shortened 
as KK. This product is certified and allowed to use Halal logo by Central Islamic of 
Thailand. Currently, it is assigned to Premier Marketing Public Company Limited for 
distributing. 

 
FROZEN FOOD PRODUCTS 

The frozen food products produced by PFP are made from raw materials for 
cooking, such as seafood, mushrooms, etc, that are processed and seasoned 
according to the requirements of the customers into value added products (VAP) and 
then frozen. This is so that the products can be kept for a long period of time with its 
taste fully preserved. From the fourth quarter of 2013, PFP expanded into the production 
of frozen meals under the brand Any Meal, which are sold in Mini Big C stores. 

 
3. Board of Directors  

As of 7 March 2017, the Board of Directors consisted of 10 members as follows: 

Name Position 

1. Mr. Somchai Choonharas Chairman 
2. Mr. Katiya Greigarn Independent Director and Chairman of the 

Audit Committee 
3. Mr. Wichai Hirunwong Independent Director and Member of the Audit 

Committee 
4. Miss Naengnoi Chai-onnom Independent Director and Member of the Audit 

Committee 
5. Mrs. Nangnoi Bunyasaranand Independent Director 
6. Mrs. Duangthip Eamrungroj Director 
7. Mr. Suradej Boonyawatana Director 
8. Mrs. Pensri Dettingeng Director 
9. Mr. Vorathep Rangvhaikul Director 
10. Mr. Piya  Smutkochorn Director 
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Mrs. Duangthip Eamrungroj or Mr. Suradej Boonyawatana or Mrs. Pensri Dettingeng 
joint signing with Mr. Somchai Choonharas or Mr. Vorathep Rangvhaikul or Mr. Piya  
Smutkochorn with the Company’s seal affixed. 

4. Management Team 

As of 7 March 2017, the management team consisted of 6 members as follows: 

Name Position 

1.  Mr. Vorathep Rangvhaikul Chief Executive Officer 
2.  Mr. Leuchar Pisitthakarn President  
3.  Mr. Piya  Smutkochorn Managing Director 
4.  Mr. Pornsak Sinkanarak Deputy Managing Director - Marketing1 
5.  Mr. Choocheep Auekarn Deputy Managing Director - Personnel 
6.  Mr. Ragsagul  Charoenwong Deputy Managing Director- Accounting 
7.  Mrs. Sopaporn Leungamornnara                Assistant Managing Director - Accounting 
8.  Mr. Pitoon Pungvirawat Assistant Managing Director - Sales 

 

5. Top 10 Shareholders 

PM has registered capital and paid-up capital of 598.25 Million Baht divided into 
598,245,300 ordinary shares with a par value of 1.00 Baht and the details of top 10 shareholder 
whose names are shown in the shareholder register as of 7 March 2017 are as follow: 

Name Number of shares Percentage 
1. Premier Fission Capital Co., Ltd.  293,624,600   49.08 

- Premier Fission Capital Co., Ltd. 293,604,600  
- Ms. Tipchaya Phongsathorn(* ) 20,000  

2. HSBC (SINGAPORE) NOMINEES PTE LTD        40,867,600  6.83 
3. CHASE NOMINEES LIMITED        28,151,229  4.71 
4. DEUTSCHE BANK AG, SINGAPORE (DCS) A/C 

PANGOLIN ASIA FUND  
      26,745,800  

 4.47  
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Name Number of shares Percentage 
5. STATE STREET BANK AND TRUST COMPANY 

FOR CANADA 
      19,691,398  

 3.29  

6. Thai N V D R Co., Ltd       16,905,404   2.83  
7. NORTRUST NOMINEES LTD – NTGS CL AC        13,988,862   2.34  
8. STATE STREET BANK EUROPE LIMITED  10,806,200   1.81  
9. Mr. Apisit Panpruk  5,900,000   0.99  
10. Ms.Marisri Choonharas  5,305,000  0.89 
11. Others  136,259,207  22.78  

Total 598,245,300 100.00 
Remark : (*  ) Including the 20,000 shares owned by Miss. Tipchaya  Phongsathorn  as  she is a major shareholder of 
Premier Manufacturing Co., Ltd. that holds 99.84% shares of Premier Fission Capital Co., Ltd. 

 

For the major shareholders who has a connected person in manageing the Company are as 
follow: 

Name Type of Business Related Person 

Premier Fission Capital 
Co., Ltd. 

Business management 
service and investment 

Mrs. Duangthip Eamrungroj, Mr. 
Somchai Choonharas, Mr. Suradej 
Boonyawatana and Mrs. Pensri 
Dettingeng are co-directors. 
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6. Key Financial Data 
6.1 Financial Statement 

Statement of Financial Position 

 

31-Dec-14 31-Dec-15 31-Dec-16

THB Million THB Million THB Million
Assets

Current assets

Cash and cash equivalents 63.12 77.25 49.75

Current investments 512.76 516.85 150.73

Trade and other receivables 673.84 684.31 733.50

Inventories 283.84 228.29 271.90

Investment in receivable purchased and interest receivable from related parties 10.24 - -

Short-term loans and interest receivable from related parties - 15.07 73.59

Other current assets 24.13 21.65 24.04

Assets classified as held for sale - - 17.17

Total current assets 1,567.93 1,543.41 1,320.68

Non-current assets

Escrow account for debt repayment 0.12 0.12 0.12

Restricted bank deposits 1.58 1.61 -

Long-term investment 50.00 60.00 160.52

Investment in joint venture - 34.25 26.17

Investment in associated company 89.32 67.46 -

Investment in available-for-sale securities - - 252.35

Property, plant and equipment 515.69 719.54 722.31

Non-operating assets 22.20 21.76 23.86

Prepaid rental 45.99 43.01 40.02

Deferred tax assets 8.96 22.91 8.18

Other non-current assets 2.85 1.85 4.58

Total non-current assets 736.72 972.50 1,238.11

Total assets 2,304.65 2,515.91 2,558.79

Liabilities and shareholders' equity

Liabilities

Current liabilities

Trade and other payables 525.09 525.47 564.26

Current portion of liabilities under hire-purchase agreement 0.33 0.35 0.24

Current portion of liabilities underfinance lease agreements - 3.91 -

Income tax payable 38.03 40.02 37.06

Other current liabilities 11.17 13.30 13.94

Total current liabilities 574.63 583.05 615.49

Non-current liabilities

Liabilities under hire-purchase agreement- net of current portion 0.60 0.24 -

Liabilities under finance lease agreements- net of current portion - 15.32 -

Provision for long-term employee benefits 82.80 86.03 94.44

Deferred tax liabilities 39.32 66.59 76.36

Total non-current liabilities 122.72 168.18 170.80

Total liabilities 697.35 751.24 786.29

Consolidated Financial Statement (Audited) For the Year Ended
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Statement of Financial Position (Cont’d) 

 
 

Statement of Comprehensive Income 

 
 

 
 
 
 
 
 
 

31-Dec-14 31-Dec-15 31-Dec-16

THB Million THB Million THB Million
Shareholders' equity

Share capital 598.25 598.25 598.25

Issued and fully paid up 598.25 598.25 598.25

Retained earnings

 Appropriated - statutory reserve 62.18 62.18 62.18

 Unappropriated 905.12 942.12 924.73

Other components of shareholders' equity 41.76 162.13 187.35

Equity attributable to owners of the Company 1,607.30 1,764.68 1,772.50

Non-controlling interests of the subsidiaries - - -

Total shareholders' equity 1,607.30 1,764.68 1,772.50

Total liabilities and shareholders' equity 2,304.65 2,515.91 2,558.79

Consolidated Financial Statement (Audited) For the Year Ended

31-Dec-14 31-Dec-15 31-Dec-16

THB Million THB Million THB Million

Revenues

    Sales 4,045.92 4,198.28 4,050.24

    Rental and service income 1.98 4.46 2.50

    Dividend income - - -

    Reversal of allowance for impairment in value of investments - - -

    Other income 37.52 19.80 29.36

    Share of loss from investment in joint venture - (1.75) (8.08)

    Share of loss from investment in associate (8.70) (21.67) (52.70)

Total revenues 4,076.72 4,199.12 4,021.32

 Cost of sales and services 2,928.18 3,038.86 2,932.57

 Selling expenses 377.13 364.98 329.41

Gross profit 771.41 795.28 759.34

 Administrative expenses 249.68 265.84 298.94

 Unrealised loss on changes in value of current investments 4.00 20.99 0.25

Profit before finance cost and income tax expenses 517.74 508.45 460.15

 Finance cost (4.64) (4.29) (3.84)

Profit before income tax expenses 513.10 504.16 456.32

 Income tax expenses (84.73) (70.93) (111.21)

Profit for the year 428.37 433.23 345.11

Consolidated Financial Statement (Audited) For the Year Ended
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Cash Flow Statement 

 
 
 
 
 

31-Dec-14 31-Dec-15 31-Dec-16

THB Million THB Million THB Million

Cash flows from operating activities

Profit before tax 513.10 504.16 456.32

Adjustments to reconcile profit before tax to net cash provided by (paid from) 

operating activities:

Share of loss from investment in joint venture - 1.75 8.08

Share of loss from investment in associate 8.70 21.67 52.70

Unrealised loss on changes in value of current investments 4.00 20.99 0.25

Increase in allowance for doubtful accounts 0.72 1.27 1.16

Depreciation and amortisation 18.44 28.15 38.20

Prepaid rental amortisation 2.98 2.98 2.98

Write-offs equipment 0.11 0.06 0.19

Reduce cost of inventory to net realisable value 4.84 4.11 12.37

Reversal of allowance for impairment of current investment - - -

Gain on sales of investment in associate - - (0.03)

Gain on sales of current investments (10.38) (3.51) (3.52)

Gain on sales of equipment and non-operating assets (3.29) (0.69) (0.65)

Unrealised loss on exchange rate 0.41 1.28 0.98

Long-term employee benefits expenses 9.33 10.01 10.58

Reversal of deferred interest (1.95) - -

Interest income (7.34) (7.06) (8.47)

Interest expenses 0.35 0.43 0.04

Profit from operating activities before changes in operating assets and 

liabilities
540.03 585.60 571.17

Operating assets (increase) decrease 

  Trade and other receivables 17.92 7.10 (50.29)

  Inventories (40.36) 51.43 (55.98)

  Other current assets 2.00 2.67 (2.18)

  Other non-current assets (0.37) 1.42 (2.12)

Operating liabilities increase (decrease) 

  Trade and other payables (12.85) (18.09) 37.69

  Other current liabilities 2.45 0.34 0.64

  Provision for long-term employee benefits (3.90) (8.28) (2.17)

  Other non-current liabilities - - -

Cash flows from operating activities 504.92 622.19 496.76

 Cash paid for interest expenses - - -

 Cash paid for corporate income tax (80.87) (84.55) (90.67)

Net cash flows from operating activities 424.05 537.64 406.09

Cash flows from investing activities

    Increase in long-term investment - (10.00) (100.55)

  Cash paid for purchase of investment in joint venture - (36.00) -

  Decrease in investment in receivable purchased - related parties 7.98 7.98 -

  Decrease (increase) in current investments 7.68 (21.56) 142.71

  Decrease (increase) in restricted bank deposits (0.06) (0.02) 1.61

  Decrease (increase) in short-term loans to related parties - (15.00) (58.59)

  Interest income 7.87 7.47 7.96

  Cash from sales of investment in associate - - 0.06

  Acquisition of equipment (96.90) (69.44) (42.92)

  Proceeds from sales of equipment and non-operating assets 5.27 10.14 0.62

Net cash flows from (used in) investing activities (68.16) (126.44) (49.09)

Consolidated Financial Statement (Audited) For the Year Ended
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Cash Flow Statement (Cont’d) 

 
 

7. Management Discussion and Analysis 

7.1 Business Overview of the Company and Its Subsidiaries 

The snack market in 2016 grew at a similar rate to the year before. The Company has 
implemented marketing strategies, including on products that focus on providing benefits to 
consumers in terms of quality, taste and nutritional value in line with the ever changing needs of 
the consumers, on distribution channels that facilitate consumer purchases, on efficient 
inventory management, on continuously organizing advertising and sales promotion activities, 
and on expanding new customer base. 

For the tuna products and seafood products for export, the Company continues to place 
importance on product development, as well as use of technologies in the production of goods, 
and on quality management system in all production processes that are traceable for which it 
has received international standards certification that are recognized by customers overseas. It 
also emphasizes on producing products that are environmentally friendly, which allowed the 
Company to gain continuous trust in its products, with emphasis on the Asian, European, 
American, Australian and Middle Eastern markets. 

7.2 Operating Performance 

Net profit for the period amounted 345.1 million Baht, down from the same period last 
year by 88.1 million Baht from realization of share of loss of joint venture and associated 
companies that increased by 37.4 million Baht, income tax expenses that increased by 40.3 

31-Dec-14 31-Dec-15 31-Dec-16

THB Million THB Million THB Million
Cash flows from financing activities

  Repayment of liabilities under hire-purchase agreement (0.37) (0.37) (0.37)

  Repayment of liabilities under finance lease agreements - (1.91) (19.24)

  Repayment of restructured long-term loans from financial institutions (10.45) - -

  Repayment of long-term liabilities - - -

  Repayment of restructured long-term loans from related parties - - -

  Interest expenses (0.30) - (0.02)

  Dividend paid (334.96) (394.79) (364.86)

Net cash flows used in financing activities (346.09) (397.07) (384.49)

  Net increase (decrease) in cash and cash equivalents 9.80 14.13 (27.50)

  Cash and cash equivalents at beginning of year 53.32 63.12 77.25

Cash and cash equivalents at end of year 63.12 77.25 49.75

Consolidated Financial Statement (Audited) For the Year Ended
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million Baht due to the expiration of tax incentives under the investment promotion privileges of 
a subsidiary, loss from change in value of current investments that decreased by 20.7 million 
Baht due to the reclassification of investments in open-ended equity funds to investments in 
available-for-sales securities. 

Profit from operating activities of the Company and its subsidiaries was 521.2 million 
Baht, down from the same period last year by 31.7 million Baht. Significant changes in the 
operating performance for the period are as follows: 

Distribution 

Net revenue from sales and services for the period was 3,148 million Baht, decreasing 
from the same period of the year before by 3 million Baht because during the year the Company 
organized sales promotion activities that correlate with sales thus causing net sales revenue to 
decrease. Gross profit margin was 25.7%, down from the same period of the previous year by 
0.6%. 

Selling expenses was 310.1 million Baht or a ratio of 9.9% to sales revenue (2015 : 
11.0%), decreasing from the same period of the year before by 35.7 million Baht from the 
decrease in advertising expenses of 36.5 million Baht. 

Administrative expenses was 172.1 million Baht, up from the same period of the 
previous year by 12.3 million Baht due to the increase in personnel expenses of 10.5 million 
Baht from the expansion of the marketing and support units together with the annual salary 
adjustment and  the increase in management expenses of 1.8 million Baht. 

Food Production 

Net revenue from sales and services for the period was 2,111 million Baht, down from 
the same period of the year before by 132 million Baht resulting from the decrease in export of 
tuna products.  Gross profit margin was 14%, which compared with the same period of the 
previous year resulted in a profit for this segment of 287 million Baht, a decrease of 17 million 
Baht from the year before. 
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Other Revenues 

Other revenues was 29.4 million Baht, increasing from the same period of last year by 
9.6 million Baht due to the increase in gain from exchange rate and other income of the food 
production segment for the period 

 Administrative Expenses   

Administrative expenses for the period was 298.9 million Baht, up from the same period 
of the previous year by 33.1 million Baht due to the increase in personnel related expenses of 
22.7 million Baht from the expansion of the marketing and support units of the distribution 
segment together with the annual salary adjustment, increase in consulting fees of 4.8 million 
Baht, increase in rental and repair expenses of 1.6 million Baht, increase in donations of 1.3 
million Baht, increase in travel expenses of 1.0 million Baht and increase in other expenses of 
1.7 million Baht 

7.3 Financial Position 

7.3.1 Assets 

Total assets of the Company and its subsidiaries as at 31 December 2016 amounted to 
2,558.8 million Baht, an increase from the end of the year 2015 of 42.9 million Baht with the 
following changes: 

  Current assets decreased by 222.7 million Baht. This resulted from net cash flows for 
the period decreasing by 27.5 million Baht, short-term investments decreasing by 366.1 million 
Baht from the reclassification of current investments to investments in available-for-sales 
securities of 226.7 million Baht, trade receivables increasing by 49.2 million Baht, inventories 
increasing by 43.6 million Baht from the increase in finished goods for both the consumer 
products distribution business and production for export business with average inventory period 
of 9.2 days and inventory turnover ratio of 39.03 times, loan to joint venture company increasing 
by 58.5 million Baht for use as working capital in purchasing agricultural products, and asset 
held for sale of 17.2 million Baht that resulted from the reclassification of investment in 
associated company to asset held for sale in accordance with the resolution of the Board of 
Directors to divest all the ordinary shares held. 
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  Non-current assets was 1,238.1 million Baht, up from the same period of the previous 
year by 265.6 million Baht. This resulted from long-term investments increasing by 100.5 million 
Baht from investment in debentures with maturity of 7 years, investment in available-for-sale 
securities increasing by 252.4 million Baht from the reclassification of investments and the 
increase in value of the securities in the period, investment in associated company decreasing 
by 67.5 million Baht from the reclassification to assets held for sale, investment in joint venture 
company decreasing by 8.0 million Baht, and deferred tax assets decreasing by 14.7 million 
Baht from the decrease in accumulated tax losses. 
 
7.3.2 Liabilities 

 Total liabilities of the Company and its subsidiaries as at 31 December 2016 amounted 
to 786.3 million Baht, down from the end of the year 2015 by 35.1 million Baht due to the 
decrease in liabilities under finance lease agreements of 19.2 million Baht and decrease in 
income tax payable of 2.9 million Baht while trade and other payables increased by 38.8 million 
Baht, deferred tax liabilities increased by 9.7 million Baht, and provision for long-term employee 
benefits increased by 8.4 million Baht.  
7.3.3 Shareholders’ Equity 

  Total shareholders’ equity of the Company and its subsidiaries as at 31 December 2016 
amounted to 1,772.5 million Baht, increasing from the end of the previous year by 7.8 million 
Baht with profit for the period of 345.1 million Baht and share of profit from investment in 
associated company of 2.4 million Baht less dividends paid for the period of 364.8 million Baht 
and other components of the shareholders equity that increased by 25.2 million Baht from the 
increase in value of investments in available-for-sale securities. 
 
8. Industry Outlook 

8.1 Industry Trend and Competition  

At present, Premier Marketing Public Co., Ltd. can be considered as a leading 
consumer products distributor in Thailand. Other companies operating the same business are 
Diethelm Co.,Ltd. and Berli Jucker Public Co., Ltd., which are experienced, have their own 
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marketing strategies, and have a distribution network that covers the whole country. Therefore, 
it will be difficult for new entrants to compete in the industry because they must have a customer 
base and strong distribution channels to various retail outlets, together with long-term good 
relationships with the customers. Building a strong distribution network requires a professional 
sales and marketing team that is an integral part in the distribution business, which must also 
be a team that is successful. 

The snack industry is high competitive with major players being the leaders in each 
type of snack. For example, Frito-Lay Co., Ltd. is the leader in potato chip segment. P.M. Food 
Co., Ltd., manufacturer of fish snack under Taro brand, is the leader in fish snack category. 
Each market leader holds the highly strong brand position. Therefore, the new comer entering 
into this business needs a big amount of investment and marketing expense for advertising and 
sales promotion activities to gain acceptance from consumers. In addition, major selling point 
in the snack market is to present the good taste, premium to motivate children and teenagers 
who are the target groups to buy more. Therefore, new product introduction into the market is 
another method to stimulate sales and create brand recognition among consumers in the long 
run.  

In response to the constantly changing needs of consumers, manufacturers, especially 
of consumer products, are expected to continuously launch new products onto the market and 
have distribution networks that can effectively distribute their products. Thus the manufacturers 
realize the necessity of hiring professional distribution agents in order to better control its sales 
and marketing expenses, e.g. listing fee charged by modern trade stores, distribution expense, 
sales promotion expense, etc. In addition, the current trend towards more health-conscious 
consumption has forced manufacturers to improve existing or develop new products in 
response to the constantly changing consumption behavior of consumers.  

On the other hand, manufacturers competing in the snack market may need to consider 
surrounding factors that may affect market growth, namely, strict measures on snack products 
issued by the Food and Drug Administration (FDA) like the addition of measures controlling 
airtime of snack food commercials during children s programming and marketing promotions 
using freebies.  
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At present, the snack market has the market value of Baht 29,265 million (sources: 
research company Nielsen, December 2016) with a growth rate of 4.7 percent. 

8.2 State of Industrial Competition  

Information from Thai Food Processors Association shows that there are a total of 31 
manufacturers of canned tuna in Thailand, which consist of manufacturers with large, medium 
and small scale factories that scattered all over the nation, though there are only two group 
manufacturer that are considered as major entrepreneurs i.e. Thai Union Frozen Products Public 
Co., Ltd. group and Sea Value Co., Ltd. group. Both groups have more than 7 subsidiary 
factories altogether and production capacity combine together at the proportion of 70 percent 
or over 2 out of 3 of the Country’s production overview.  

This allow major manufacturers to have advantages in competition due to their lower 
cost in production. It is expected that in the future, the trend of the competition of small scale 
entrepreneurs will be influenced as the major entrepreneurs have higher negotiating power both 
in raw material price and selling price. Therefore, entrepreneurs with smaller scale have to focus 
in quality and food safety by emphasizing more on specific products; including manufacture 
products that are environmental friendly to be able to operate under a more intense competition 
that will occur in the future. 

 
9. Legal Disputes 

As of 31 December 2015, there is no material litigation against the Company or its 
subsidiaries which could have a negative effect on our assets exceeding 5% of shareholder’s 
equity. In addition, there is no lawsuit, which could have a significant effect on our business. 
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Appendix 3 : Financial Statement summary of PE’s subsidiaries 

1. Premier Inter Leasing Co., Ltd. 

Statement of Comprehensive Income 

 

 

 

 

 

 

 

 

 

Million Baht % Million Baht % Million Baht %
Comprehensive Income

Revenue

Rental and Service Revenue 508.74 98.83 558.01 99.18 626.56 96.18

Gain on Disposal of Rental Vehicles and Equipments - - - - 20.98 3.22

Other Revenue 6.04 1.17 4.61 0.82 3.88 0.60

Total Revenue 514.78 100.00 562.62 100.00 651.42 100.00

Expenses

Rental and Service Cost 373.85 72.62 414.26 73.63 483.74 74.26

Administrative Expenses 86.48 16.80 107.03 19.02 104.13 15.99

Gain on Disposal of Rental Vehicles and Equipments 14.93 2.90 2.83 0.50 - -

Loss from Impairment of Rental Vehicle 67.33 13.08 128.39 22.82 - -

Total Expenses 542.59 105.40 652.52 115.98 587.87 90.24

Earning before Interests and Taxes (27.81) (5.40) (89.90) (15.98) 63.56 9.76

Interest Expenses (63.61) (12.36) (66.40) (11.80) (74.56) (11.45)

Loss before Income Tax Expenses (91.42) (17.76) (156.30) (27.78) (11.00) (1.69)

Income Tax Expenses 3.89 0.76 1.42 0.25 6.58 1.01

Net Loss (87.53) (17.00) (154.88) (27.53) (4.42) (0.68)

FS2014 for the year ended FS2015 for the year ended FS2016 for the year ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

(Audited) (Audited) (Unaudited)
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Statement of Financial Position 

 

 

 

Million Baht % Million Baht % Million Baht %
Assets

Current Assets

Cash and Cash Equivalent 25.55 1.52 11.32 0.64 6.24 0.31

Temporary Investment 129.91 7.71 108.80 6.16 11.00 0.54

Account Receivables and Others 47.25 2.81 68.43 3.87 61.47 3.03

Short-term Loan to Related Parties 47.28 2.81 - - - -

Prepaid Expenses 27.11 1.61 32.53 1.84 35.98 1.77

Other Current Assets 2.00 0.12 9.83 0.56 21.42 1.06

Total Current Assets 279.10 16.57 230.91 13.07 136.12 6.71

Non-Current Assets

Restricted Deposit 14.60 0.87 11.31 0.64 10.32 0.51

Investments in Available-for-Sale Securities - 0.00 - 0.00 121.12 5.97

Rental Vehicles 1,378.76 81.85 1,514.45 85.72 1,751.47 86.31

Equipments 0.39 0.02 0.42 0.02 1.46 0.07

Non-Operating Assets 1.55 0.09 1.55 0.09 1.97 0.10

Other Non-Current Assets 10.14 0.60 8.11 0.46 6.81 0.34

Total Non-Current Assets 1,405.44 83.43 1,535.85 86.93 1,893.14 93.29

Total Assets 1,684.54 100.00 1,766.76 100.00 2,029.26 100.00

Liabilities

Liabilities

Account Payables and Others 19.38 1.15 22.07 1.25 22.66 1.12

Short-term Loan from Related Parties - - 11.84 0.67 21.77 1.07

Current Portion of Hire Purchases 318.94 18.93 428.00 24.22 441.85 21.77

Current Portion of Financial Leases 30.39 1.80 19.01 1.08 16.60 0.82

Current Portion of Long Term Loans 2.66 0.16 2.01 0.11 - -

Other Current Liabilities 4.11 0.24 4.01 0.23 4.93 0.24

Total Current Liabilities 375.49 22.29 486.95 27.56 507.81 25.02

Non-Current Liabilities

Hire Purchase, net from Current Portion 700.63 41.59 851.55 48.20 1,077.60 53.10

Financial Leases, net from Current Portion 79.24 4.70 46.06 2.61 58.14 2.87

Long Term Loans, net from Current Portion 4.27 0.25 - - - -

Employee's Benefit 16.72 0.99 26.96 1.53 27.01 1.33

Defered Tax Liabilities 43.19 2.56 41.55 2.35 35.19 1.73

Deposits Received from Customers 32.46 1.93 33.86 1.92 35.98 1.77

Other Non-Current Liabilities 1.93 0.11 5.01 0.28 5.01 0.25

Total Non-Current Liabilities 878.44 52.15 1,004.98 56.88 1,238.93 61.05

Total Liabilitities 1,253.93 74.44 1,491.92 84.44 1,746.74 86.08

Shareholders' Equity

Registered Capital 320.00 19.00 320.00 18.11 320.00 15.77

Paid-up Capital 320.00 19.00 320.00 18.11 320.00 15.77

Retained Earning (Loss) 110.61 6.57 (45.16) (2.56) (49.58) (2.44)

Other Comprehensive's Income - - - - 12.10 0.60

Total Shareholders' Equity 430.61 25.56 274.84 15.56 282.53 13.92

Total Liabilitities and Shareholders's Equity 1,684.54 100.00 1,766.76 100.00 2,029.26 100.00

FS2014 for the year ended FS2015 for the year ended FS2016 for the year ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

(Audited) (Audited) (Unaudited)
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Cash Flow Statement 

 

2. Premier Brokerage Co., Ltd. 

Statement of Comprehensive Income 

 

 

 

 

 

FS2014 for the year 

ended

FS2015 for the year 

ended

FS2016 for the year 

ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

 (Audited)  (Audited) (Unaudited)

Million Baht Million Baht Million Baht
Cash Flow from Operating Activities 230.25 233.13 266.82

Cash Flow from Investing Activities 40.29 153.40 226.56

Cash Flow from Financing Activities (265.82) (400.75) (498.47)

Net Increase (Decrease) in Cash and Cash Equivalents 4.72 (14.22) (5.08)

Cash and Cash Equipvalents at Beginning of the year 20.83 25.55 11.32

Cash and Cash Equipvalents at Ending of the year 25.55 11.32 6.24

Million Baht % Million Baht % Million Baht %
Statement of Comprehensive Income

Revenue

Insurance Commission Income 17.02 82.56 18.41 84.37 20.99 82.44

Survey Income 3.18 15.44 3.01 13.79 4.13 16.21

Other Revenue 0.41 2.00 0.40 1.84 0.34 1.34

Total Revenue 20.62 100.00 21.82 100.00 25.47 100.00

Expenses

Administrative Expenses 16.82 81.61 17.97 82.33 21.47 84.32

Total Expenses 16.82 81.61 17.97 82.33 21.47 84.32

Earning before and Taxes 3.79 18.39 3.86 17.67 3.99 15.68

Income Tax Expenses (0.75) (3.64) (0.79) (3.60) (0.76) (2.99)

Net Profit 3.04 14.76 3.07 14.07 3.23 12.69

FS2014 for the year ended FS2015 for the year ended FS2016 for the year ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

(Audited) (Audited) (Unaudited)
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Statement of Financial Position 

 

Cash Flow Statement 

 

Million Baht % Million Baht % Million Baht %
Assets

Current Assets

Cash and Cash Equivalent 4.56 17.94 5.36 17.78 0.61 3.27

Temporary Investment 17.55 68.97 21.02 69.76 13.62 73.28

Account Receivables and Others 2.53 9.94 2.89 9.60 3.50 18.81

Other Current Assets 0.00 0.01 0.00 0.01 0.14 0.78

Total Current Assets 24.64 96.85 29.27 97.15 17.87 96.13

Non-Current Assets

Equipments 0.05 0.18 0.10 0.33 0.09 0.48

Defered Tax Assets 0.56 2.21 0.59 1.97 0.47 2.51

Other Non-Current Assets 0.19 0.76 0.16 0.55 0.16 0.89

Total Non-Current Assets 0.80 3.15 0.86 2.85 0.72 3.87

Total Assets 25.44 100.00 30.13 100.00 18.59 100.00

Liabilities

Current Liabilities

Account Payables and Others 6.15 24.18 7.77 25.78 4.18 22.46

Tax Payables 0.24 0.96 0.05 0.17 - -

Other Current Liabilities 0.16 0.63 0.13 0.43 0.21 1.11

Total Current Liabilities 6.55 25.76 7.95 26.37 4.38 23.57

Non-Current Liabilities

Employee's Benefit 2.85 11.20 3.11 10.34 2.41 12.96

Total Non-Current Liabilities 2.85 11.20 3.11 10.34 2.41 12.96

Total Liabilities 9.41 36.96 11.06 36.71 6.79 36.53

Shareholders' Equity

Registered Capital 7.00 27.51 7.00 23.23 7.00 37.65

Paid-up Capital 7.00 27.51 7.00 23.23 7.00 37.65

Retained Earning (Loss) 9.04 35.53 12.07 40.06 4.80 25.82

Other Comprehensive's Income - - - - - -

Total Shareholders' Equity 16.04 63.04 19.07 63.29 11.80 63.47

Total Liabilities and Shareholders' Equity 25.44 100.00 30.13 100.00 18.59 100.00

FS2014 for the year ended FS2015 for the year ended FS2016 for the year ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

(Audited) (Audited) (Unaudited)

FS2014 for the year 

ended

FS2015 for the year 

ended

FS2016 for the year 

ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

 (Audited)  (Audited) (Unaudited)

Million Baht Million Baht Million Baht
Cash Flow from Operating Activities 3.22 3.94 (1.90)

Cash Flow from Investing Activities (2.02) (3.14) 7.65

Cash Flow from Financing Activities - - (10.50)

Net Increase (Decrease) in Cash and Cash Equivalents 1.20 0.79 (4.75)

Cash and Cash Equipvalents at Beginning of the year 3.36 4.56 5.36

Cash and Cash Equipvalents at Ending of the year 4.56 5.36 0.61
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3. Premier Capital (2000) Co., Ltd. 

Statement of Comprehensive Income 

 

 

 

 

 

 

 

 

 

 

Million Baht % Million Baht % Million Baht %
Statement of Comprehensive Income

Revenue

Rental and Service Revenue 10.50 74.88 12.04 93.47 13.06 54.51

Interest Income 1.97 14.02 0.76 5.94 0.33 1.40

Other Revenue 1.56 11.10 0.08 0.59 10.56 44.09

Total Revenue 14.03 100.00 12.88 100.00 23.95 100.00

Expenses

Rental and Service Cost 7.26 51.73 8.03 62.33 8.65 36.12

Administrative Expense 2.36 16.86 2.34 18.20 2.57 10.71

Loss from Investment in Subsidiaries - 0.00 33.45 139.67

Total Expenses 9.62 68.59 10.37 80.54 44.67 186.51

Earning before Interests and Taxes 4.41 31.41 2.51 19.46 (20.72) (86.51)

Interest Expenses (3.51) (25.01) (5.46) (42.39) (3.06) (12.78)

Loss from Income Tax Expenses 0.90 6.40 (2.95) (22.92) (23.78) (99.29)

Income Tax Expenses 0.15 1.03 0.00 0.01 0.00 0.00

Net Loss 1.04 7.43 (2.95) (22.91) (23.78) (99.29)

FS2014 for the year ended FS2015 for the year ended FS2016 for the year ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

(Audited) (Audited) (Unaudited)
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Statement of Financial Position 

 

Cash Flow Statement 

 

Million Baht % Million Baht % Million Baht %
Assets

Current Assets

Cash and Cash Equivalent 0.33 0.09 0.55 0.15 1.35 1.95

Temporary Investment 4.84 1.28 1.34 0.36 3.50 5.05

Account Receivables and Others 0.05 0.01 0.08 0.02 32.53 46.88

Short-term Loan to Related Parties 12.64 3.35 11.84 3.17 7.32 10.54

Other Current Assets 1.64 0.43 1.91 0.51 1.47 2.13

Total Current Assets 19.51 5.16 15.73 4.21 46.18 66.55

Non-Current Assets

Investments in Subsidiaries 332.95 88.08 332.95 89.14 0.00 0.00

Rental Computer 22.77 6.02 22.08 5.91 20.59 29.67

Equipments 0.02 0.01 0.01 0.00 0.00 0.00

Refundable Witholding Tax 2.75 0.73 2.75 0.74 2.62 3.78

Total Non-Current Assets 358.49 94.84 357.79 95.79 23.21 33.45

Total Assets 378.00 100.00 373.52 100.00 69.39 100.00

Liabitilites

Current Liabilities

Account Payables and Others 5.42 1.43 3.91 1.05 4.98 7.18

Short-term Loan from Related Parties 121.48 32.14 110.42 29.56 - 0.00

Other Current Liabitilities 0.17 0.05 0.17 0.05 0.03 0.04

Total Current Liabilities 127.08 33.62 114.51 30.66 5.01 7.22

Non-Current Liabilities

หนีส้นิภาษีเงนิไดร้อการตดับญัชี 0.00 0.00 0.00 0.00 0.00 0.00

Total Liabilities 127.08 33.62 114.51 30.66 5.01 7.22

Shareholders' Equity

Registered Capital 230.00 60.85 230.00 61.58 60.00 86.47

Paid-up Capital 230.00 60.85 230.00 61.58 60.00 86.47

Retained Earning (Loss) 2.92 0.77 (0.03) (0.01) 4.37 6.30

Other Comprehensive's Income 18.00 4.76 29.04 7.78 - -

Total Shareholders' Equity 250.92 66.38 259.01 69.34 64.37 92.78

Total Liabilities and Shareholders' Equity 378.00 100.00 373.52 100.00 69.39 100.00

FS2014 for the year ended FS2015 for the year ended FS2016 for the year ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

(Audited) (Audited) (Unaudited)

FS2014 for the year 

ended

FS2015 for the year 

ended

FS2016 for the year 

ended

31 Dec 2014 31 Dec 2015 31 Dec 2016

 (Audited)  (Audited) (Unaudited)

Million Baht Million Baht Million Baht
Cash Flow from Operating Activities 18.59 3.72 13.50

Cash Flow from Investing Activities (38.83) 7.57 1.50

Cash Flow from Financing Activities 20.00 (11.06) (14.20)

Net Increase (Decrease) in Cash and Cash Equivalents (0.24) 0.23 0.80

Cash and Cash Equipvalents at Beginning of the year 0.57 0.33 0.55

Cash and Cash Equipvalents at Ending of the year 0.33 0.55 1.35


