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Employee share ownership plan

Panel discussion







Lapital fundraising trend in Ihaliand
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[opVusIn Ihal deals

500TukTuks

Deal Count
31

Last Deal Date
10-Nov-2021

RUNGS”

Krungsri Finnovate

Deal Count
11

Last Deal Date
26-Apr-2022

Source:PitchBook Data

KPMG
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Dtac Accelerate

Deal Count
28

Last Deal Date
10-Sep-2019

Vent

InVent by Intouch Holdi...

Deal Count
10

Last Deal Date
01-Apr-2021

500 Global

Deal Count
24

Last Deal Date
10-May-2022

Expara

Deal Count
10

Last Deal Date
12-Jan-2021

\NEW TUnded Targets

SCB Tech X Bitkub M Company
Founded Founded
2021 2021

KERRY
COOL
Kerry Betagro Company

Horizon Plus Company

Founded Founded
2021 2021

OPTEC

PTT & TGES Optec

Founded
2021

Joint Venture (Foxconn ...

Founded
2021



-UNd raising cycie

Seed capital Early stage Later stage IPO Secondary offerings

O
Public Market

VC funds, Buy-out funds, M&A,

Angels, Family & friends u S
Strategic investors Strategic alliances

@ Mezzanine

Revenue

Valley of deat 4

Length of time

Source: KPMG Analysis
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VS Wi De Interested nthe folowing Information

Company, including the
founders and their ————®@
industry experience

a’ ®—— Development milestones

Financial information,
including projected zalez and
profitz, capital requirements,
and exit strategy

Product or zervice, including
features and benefitz,and — g

product specificationz and
technical requirements

Management and technical
teamsz, with an emphagziz on

relevant experience, and
entrepreneurial track record

Market opportunity and . .
existing competitors @®——— Perceived valuation
Salez and marketing Other advizers or
strategy, including pricing_______ g ®——— conzultants supporting
and distribution

your company

Source:Startup Success Guide August 2021, KPMG in India
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[AITIEWOIK 10 St dledy

Key strategic
considerations KPMG 9LoV framework
L ]

Key components

WHAT TO Financial outcomes

Financial model ®

AIM EOR structuring, investment and
capital allocation

Business model

» Financial and strategic outcomes
» Investment and risk appetite

= Capital structuring

= Vision and higher purpose

WHERE TO d brand
PLAY Proposmons and brands

Customers and channels
Core business processes

e Technology and operations
infrastructure Operating
model @———

HOW TO Organizational structure,
EXECUTE governance,

AND WIN and risk controls

People and culture

Measures and incentives
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Drivers of profitable growth for any
business

Helps determine where the business will
play

Must be aligned to the financial model
requirements

Drivers of operational excellence for any
business

Helps determine how any business will
win

» The operating model must be aligned to
the business model requirements

ith KPMG International Limited, a private English company limited by guarantee. All rights reserved



Inflation adjustments
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Valuation approaches

J

I

e 7
t=0

Historic

Prior periods costs

KPMG

Replacement
cost

(notional)
Replacement
costs

Multiples derived from
market transactions

Historical ©— Sales/
purchase \  EBIT
price

Seel

Market approach

Application of multiples

with other subject assets

Sales/ ‘—~— Derived
EBIT 4 purchase
price

-
PR

Multiple

Income approach

Discounting future
cash flows

Discounting with subject assets’ cost of capital

Present value

Future cash flows of subject

Value of asset

subject asset

10
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Why ESUPY
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Investors’
requirements

Incentivize Alternative to
employees cash incentive

Attract /
retain talent
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1YPEs Of awards

* Aright to acquire shares in the company

* Ordinary shares or special class of shares (e.g., non-voting shares)

Options / warrants * Exercise price

* Often subject to forfeiture if leave employment prior vesting and options
become exercisable after vesting

* Restrictions on transfer and disposal of shares prior to IPO

Others types:

® P

@ Co-invest Restricted Share Units = z) Restricted Shares
"~
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| - — % Small number of Thai listed
— companies have ESOP

—

m Possible reasons

» ~4% of Thai listed companies in Employees prefer cash

past 5 years compensation
« Mainly mature / established + ESOP still new to many Thai
companies employers and employees

+ Dilute shareholding

Relatively low in comparison Opportunities
with other markets PP

« ~39% of newly listed companies in » Observations / insights
Hong Kong in 2021 have an ESOP

« ~48% of all listed companies in
Mainland China have ESOP in 2021
(increase from 3% to 48% over 15
years)
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laxImplcations

Board of Taxation Ruling No. 28/2538 (1995):

“...receiving shares free of charge or sells shares lower than the market price are treated as receiving assessable
income and paying Thai tax income tax of the tax year in which the ownership in the shares is received,..”

Taxing point: On exercise for options

§ Assessable value subject to tax
— depends if shares are listed on SET and whether there is a public offering sale price.

_ Shares on SET Shares Not on SET

* Public offering Offering sale price
* No public offering Average price in the month of Book value of shares in accounting period
ownership prior to ownership

W, . -
capital gain and cost
e@ Sale of shares capital loss base




lustration - Uptions

$60

Exercise early & pay tax on lower value

$30
Exercise closer to IPO and sell

shares to fund tax payment

Vesting period

Initial stage Operational Growth Listing
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Contact

M: +66 (0) 8 4439 3032
E: Itastan@kpmg.co.th

LynnTastan
Tax Partner, Thailand
People Services - Country Leader in Thailand

Surayos Chuephanich © Twitter: @KPMG_TH

Advisory Partner, Thailand , LinkedIn: Imkedm.com/company(kpmg—tha
. Book: facebook.com/KPMGinThailand
Deal Advisory

/ 8. youtube.com/kpmginthailand
M: +66 (0) 8 2005 7449 g 4

; gram: instagram.com/kpmgthailand/
E: surayos@kpmg.co.th i /
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