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Gontents

01 What is happening in deal environment?

02 AC involvement in the process
03 What to consider in valuation
04 Risks identification during due diligences

05 Key takeaways
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Deal and deal making have become more complex

Business becomes
more complex

* Traditional markets and
business models have been
disrupted

e Customer behavior
continues to shift

* Lines between industries are
blurring

« Competitors are emerging
from unexpected directions

M&A as a key
strategy

* New technology

» Business diversification

« Streamlining group structure
 Disposing non-core business

Learning from new

risks

* Pandemic

* Russia vs Ukraine war
« US-China trade war

* Fluctuated valuation



Global M&A Activity
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The global value and volume of M&A in 2022 saw a
downfall but remained above pre-pandemic levels as
debt financing markets collapsed and stock market
volatility decimated valuations, with dealmakers
predicting a slow path to recovery in 2023.

During 2022, deal volume has been decreased by 17
percent from 68,408 deals in 2021 to 56,960 deals in
2022.

Total deal value for 1Q-4Q22 reached USD 3.5tn, ~40
percent decrease from an all-time high of 2021 levels.

Despite the headwinds, 2023 is expected to be resilient
and buyer’s market with corporates driving M&A activity
to transform enterprises. There is plenty of opportunities
as market multiples soften.

Source: Refinitiv as of January 15, 2023; KPMG analysis
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Sectors contribution in M&GA

2022 Sector * From health-tech to telecoms, the recession and bearish
markets affected all the sectors.

* The technology, media, and telecom (TMT) sector
continued to dominate activity, both in terms of value and
volume, accounted for 18% of global deal volume (10,255
deals) during 2022 with deal value USD$735.55 billion.

» Consumers holds second place, with 13% of total deal
volume. This is followed by the business services (12%),
financial services (10%), healthcare (8%), energy and other

® Technology
m Consumer & Retail

m Business Services sectors.
® Financial Services ] ) .
m Healthcare « Market remains motivated and the major players to

u Industrial Manufacturing . e . . .
= Real Estate & Consiruction expected to continue optimizing their portfolios, using M&A
m Transport & Leisure to pivot to adjacent markets and scale up to meet rising

® Resources (Chemicals, Mining, NR) . . .

= Energy, (0&G, P&U) se_ctorllal demands. We gxpect M&A in 2023 to be driven

= Telecom and Media primarily by personalization and environmental

m Others*

sustainability.

Source: Refinitiv as of January 15, 2023; KPMG analysis
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M&A trendin Thailand
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Source: Capital IQ; KPMG analysis mmm Market deal value —e—Market deal volume

* M&A activity in 2022 grew at a relatively stable level compared to 2021 in terms of deal volume; however, deal value
was significantly less as fewer mega-deals occurred.

* Looking ahead, a potentially low-growth environment globally in 2023 may boost the Thai M&A landscape as firms
are expected to seek inorganic growth through acquisitions. Ongoing supply chain relocation into Southeast Asia
also presents an opportunity for the economy. Amidst global macroeconomic uncertainties, Thai businesses are
expected to seek capital whether from equity, debt or refinancing during 2023, as covid-related government and
banking support comes to an end. This potential pressure on business owners may lead to a narrowing in the
'valuation gap' which investors have cited as an obstacle to deal-making during 2021 to 2022. In addition, the
divestment of non-core assets to streamline portfolios as well as consolidation within industry segments to
strengthen market positions are expected to be M&A themes in Thailand going forward.

KPMG



M&A Drivers

« Traditionally, companies do transaction primarily to
leverage inorganic growth; expanding their
customer base, products and service.

Costy/Operating
SYNErgIes

Expand customer base
Jine of business

» With pressure from economic recession, the key
driver has shifted toward navigating operational

D.. E_ﬁ; ] n . . .
e-risking 16% synergies to improve cost efficiency.

Succession planning 12%

Strenylhen digital o
Jtechnology capabilities B _."'u

U 104 0% JO A

Percentage



Why shareholders would sell?

:@'. Divestment rationale

m Retirement of owner manager

End of life for closed ended PE fund

_____

Change in business cycle

Change in regulatory environment.

_____
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M&AProcess

Pre-deal

Preparatory
phase

Strategy /
Rationale /
Structuring/
Integration
plan

Deal Execution Post-deal

Integration/
ongoing
operation

Due
Diligence

Completion
SPA signing

Use of SPA Purchase

Buyer / Vendo. )
” fo manage price Post-deal
adue diligence. ; 5 / ) ]
: Financial, aadjustment implementation
Valuation :
lax & legal and closing
risks the deal




Before entering into a transaction

What is the role of M&A in our strategy?
How do | allocate my capital efficiently?
Who are my priority targets?

What is target’s appetite for a transaction?

What is my approach?

KPMG
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dleversofValue

. ; o Most organizations fail to achieve their financial ambition due to
Financial Outcomes misalignment between their business and operating models.
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e ° Business model components are evaluated for strategic fit,
Propositions & Brands competitiveness, and significance of contribution.

Markets

Customers & Channels
Processes such as product development and management,
business development, client service models, communication
and operational processing are the linchpin between the

Core Business Processes L 4 i : i
business model” and “operating model.

Technology & Operations °
Infrastructure

Operating model platform and system decisions are

T T T e Y o key to driving long-term cost efficiencies and
Risk Controlls operational effectiveness.

Management °

information and People & Culture
key performance

indicators ] ° People perform based on the measures
> Measures & Incentives and incentives put in place.
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Valuationapproaches

Business valuation

Asset based Valuation

Relative Valuation

Absolute Valuation

Income approach Market anproach

| Market Multiple method : Net asset
et A Dot A —EVIEBITDA value method
ndirect approac irect approac .
(Firm value ) (Equity value ) ~EVIEBIT — using book or
—P/E market
Adj. present [ ] . —P/BV values
value (APV) . DCEF to equity ! —P/Sales
""""""" — Comparable transactions
WACC Dividend discount (CoTrang Net asset
|___models (DDM)

value method
— using
liquidation

— Fund raising multiple

Choosing the appropriate approach depends on specific circumstance

Nature of business Availability of financial data

Availability of data for comparable companies Current condlifion and future business plans




Valuation approach fromthe survey

Others

3%
EV/Sales as Adjusted net
company had t val
no EBITDA aop e

6%

3%

Earnings
multiple

36% .
Discounted

cash flow
(DCF)

_ 52%
“Earnings and market based

approaches are widely used as
a basis for valuation”

KPMG

Deal makers consider both DCF and
market multiples to determine the
proposed price

Scenario and sensitivity analyses shall be
performed when applying DCF approach

The trend of price multiples over period of
time shall be observed to determine the
right multipliers

QoE (sustainable level of earnings) should
be considered instead of reported earnings

Earnouts mechanism could help to bridge
valuation gap between buyer and seller

13




What types of due diligence are normally performe

Tax I 767

—— T T e T R T T e T T e T T T T e T T T T T e T e T T T T TR TR T TR TR TR TR TR T T

.r_FinanciaI 81 0/21
g I_T_ ___________________________________
Environmental
HR
Commercial/market insights
Regulatory
Operational

(Legal NN 70%

Other 5%
0% 20% 40% 60% 80% 100%

# of respondents

Note: Some respondents selected more than one option.

14



Focus of Due diligence

© 2023 KPMG Phoomchai Audit Ltd., a Thai limited liability company and a member firm of the KPMG global organization of independent member firms affiliated with KPMG International
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Key factors impacting transaction closure

Valuation

Aligning expectations and/or business plans

______________________________________________________________________________________________________

! Low responsiveness from seller
!
i Failure to arrange financing
1
1
]
i Contractual arrangements/SPA
i
]
i Communication issues
i
1
‘\\ Willingness to negotiate

_______________________________________________________________________________________________________

Regulatory/licensing

o o o o

{ 1
! Due diligence findings 57%
0% 10% 20% 30% 40% 50% 60%
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Keyfocus areas

Roles & Responsibilities

Overseeing entire
financial reporting
process

Provide oversight
on processes and
internal controls

Oversee the
establishment of
appropriate anti-

fraud / anti-

corruption controls
and programs

Appropriate

ethics and

compliance
program

Review the effects
of new regulatory
and accounting
initiatives.

Audit
committee

Monitor all major
risks that face the
Company

With M&A focus

Should be onboarded early and
oversee all
aspects of M&A lifespan:
due diligence, valuation, final
deal terms, Day 1 readiness,
and post-merger integration

Besides Pricing, Benefits of
owning Target, Potential
Synergies, and financial KPI -

Challenge Management how
they plan to address other

list of issues

Challenge and ask
the Management
team the difficult

questions

Ensure appropriate
due diligence is
carried out on
Target

Target’s financial
reporting process,
and control
environment

Areas to integrate

© 2023 KPMG Phoomchai Audit Ltd., a Thai limited liability company and a member firm of the KPMG global organization of independent member firms affiliated with KPMG International
Limited, a private English company limited by guarantee. All rights reserved.
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Top10 questions

What have you done to substantiate synergy cases ? Is
the perception of strategic fit based on historical
business achievement or merely on unproven and
predominantly future expectations ?

Is there a well-thought out and robust due diligence and
post-merger integration framework in place, as well as
qualified ‘subject matter experts’ to advise management
throughout the entire M&A process ? What due diligence
types will be carried out and are they sufficient ?

3.

Who has the ultimate responsibility for the due
diligence, and post-acquisition integration planning and
implementation ?

Do our own teams tasked with due diligence and
integration have the skills, experience, resources and
time to conduct their work? Have you determined
whether we 3rd party advisor assistance or integration
planning?

How accurate is their financial information ?, What work
have you done to substantiate the quality of financial
reporting and robustness of internal control and
processes of Target Company ?, What are the impacts
to our financial statements ?

It is important that Audit committee gets involved in the discussion on potential deals as early as possible

18



Top10 questions

6. What are key risks identified by due diligence
advisors, and how can we protect our Company
from these risks ?

7. Have you looked at the Target company’s key
relationships, as well as the security of those
relationships ?

8. What initiatives and programs are in place to retain
key personnel ?

9.

10.

Have we considered post-merger integration
issues ? What does Management see as the
most significant integration challenges ?
(Accounting, IT, culture, people, etc..)

How will this deal affect wider stakeholders, such
as our employees, customers, suppliers,
regulatory bodies, shareholders ?

19
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1 South Sathorn Road
Bangkok 10120
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The information contained herein is of a general nature and is not intended to address the circumstances of any particular individual or
entity. Although we endeavor to provide accurate and timely information, there can be no guarantee that such information is accurate as
of the date it is received or that it will continue to be accurate in the future. No one should act on such information without appropriate
professional advice after a thorough examination of the particular situation.
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