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Abbreviations and Definitions 
SEC, The Office of the SEC Securities and Exchange Commission 
The Company, WHA WHA Corporation Public Company Limited 
SET, The Stock Exchange Stock Exchange of Thailand 
IFA, Independent Financial Advisor JVS Financial Advisory Company Limited 
The Company’s Financial Advisor Siam Commercial Bank Public Company Limited 
ABV Adjusted Book Value Approach 
DCF Discounted Cash Flow Approach 
P/B  Price to Book Value Ratio 
P/E  Price to Earnings Ratio 
RO Right Offering for the Company’s Existing Shareholders 
ROA  Average Return on Assets 
ROE  Average Return on Equity 
HEMARAJ Hemaraj Land and Development Public Company Limited 
CBRE CB Richard Ellis (Thailand) Company Limited  
JLL Jones Lang LaSalle (Thailand) Company Limited 
Sum of the Part A valuation approach which evaluate the Company’s share value part 

by part. Normaly, this method is suitable for valuing a firm who has 
various type of large investments, such as Hemaraj whom also has 
many typr of core businesses 

Raw water Natural water found in the environment 
Clarified water Purified water by a filtration process with chlorine  
Potable water Purified water by a filtration process without chlorine 
Waste water Water that has been used 
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No. Jor 002/2015 

 
                 16 January 2015 
 

Subject : Opinion of the Independent Financial Advisor on the Acquisition Transactions of WHA Corporation Public Company 
Limited  

To : Board of Directors and Shareholders 
 WHA Corporation Public Company Limited 
Refer : 
1. Notification regarding the Resolutions of the WHA Corporation Public Company Limited Board of Directors’ meeting 

No. 7/2557 on December 18, 2014 and the Amendment  
2. Information Memorandum of WHA Corporation Public Company Limited’s the Acquisition Transaction or Information 

Memorandum of the Company and/or its 100%-owned subsidiaries concerning the Acquisition of Hemaraj’s Shares  
3. Capital Increase Report Form (F53-4) of WHA Corporation Public Company Limited dated December 25, 2014  
4. Financial Statements of WHA Corporation Public Company Limited and its subsidiaries during 2011 – 2013 and 

Reviewed Financial Statements for 9-month period ended September 30, 2014  
5. Financial Statements of Hemaraj Land and Development Public Company Limited and its subsidiaries during 2011 – 

2013 and Reviewed Financial Statements for 9-month period as at ended September 30, 2014  
6. Asset Appraisal Report of Hemaraj Land and Development Public Company Limited, prepared by Jones Lang LaSalle 

(Thailand) Company Limited dated December 2014  
7. Asset Appraisal Report of Hemaraj Land and Development Public Company Limited prepared by CB Richard Ellis 

(Thailand) Company Limited dated December 2014  
8. Notification of Ratio of Allocation of Capital Increase Ordinary Shares and Offering to its Existing Shareholders (Right 

Offering) dated January 7, 2015 
9. Company Certificate, Memorandum of Association and other documents, including interviews with the management of 

WHA Corporation Public Company Limited  
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Disclaimers:  

1) The study results and opinions, rendered by JVS Financial Advisory Company Limited (“Independent Financial Advisor” 
or “JVS FA”) in this report, are based on information and assumptions obtained from the management of WHA 
Corporation Public Company Limited and also on publicly disclosed information available in websites of the Office of the 
Securities and Exchange Commission (www.sec.or.th) and of the Stock Exchange of Thailand (www.set.or.th).  

2) The Independent Financial Advisor's study was conducted by using knowledge, skills, and cautions, based on sound 
professional practices.  

3) The Independent Financial Advisor determined and gave our opinions based on current situations and information 
available to our knowledge.  Any material adverse changes that effect of the situations and information may affect the 
opinions provided herein by the Independent Financial Advisor.  

4) The Independent Financial Advisor’s opinions are based on the assumptions that all received information and documents 

are correct and true, without any material changes, and also purely on the economic condition and the information 

prevalent at the time of this study.  Thus, any significant change in those factors from the current circumstance may pose 

impacts on the Company and also affect the Company's Disposal Transaction.  Consequently, the Independent Financial 

Advisor may not affirm whether there will be any potential material impact exerted on the Company in the future.  

5) Because the Hemaraj’s share acquisition transaction is the agreement between the Company and the Hemaraj’s major 

shareholders, Hemaraj does not oblige to disclose any information for the transaction.  Nevertherless, the Independent 

Financial Advisor had conducted interviews with the Hemaraj’s management and/or financial officer. The Independent 

Financial Advisor is obligated not to disclose information or has a limitation to reveal some information to the public.  

Moreover, the Independent Financial Advisor also received information from and rechecked with Siam Commercial Bank 

Public Company Limited who act as the Company’s Financial Advisor, CB Richard Ellis (Thailand) Company Limited 

and Jones Lang LaSalle (Thailand) Company Limited, both were appointed to act as the Independent Appraisers.  

Besides, the Independent Financial Advisor also received additional information of Hemaraj and related companies which 

is disclosed publicly and from the Stock Exchange of Thailand.  The Independent Financial Advisor perceived that the 

information from the 2 sources are reliable and are not significantly different.  Nonetheless, the Independent Financial 

Advisor has a limitation to use information of the Company’s advisors.   
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Background and Characteristics of the Transaction   
On December 18, 2014, the Board of Directors’ Meeting No. 7/2014 of WHA Corporation Public Company Limited (the 

“Company”) has considered and approved the acquisition of shares in Hemaraj Land and Development Public Company Limited 
(“Hemaraj”).  Later on, on December 24, 2014, the Company has entered into the Sale and Purchase Agreement to aquire share of 
Hemaraj (the “Share Sale and Purchase Agreement”) with the Hemaraj’s major shareholder.  The resolutions of the Company’s 
Board of Directors Meeting No. 7/2557 in relation to the acquisition of Hemaraj’s shares are as follows: 
1. Approved the delivery of the letter of intent to acquire the securities of Hemaraj for a business takeover by means of a 

conditional voluntary tender offer, in accordance with the Notification of the Capital Market Supervisory Board No. 
TorJor. 12/2554 entitled Rules, Conditions and Procedures for the Acquisition of Securities for Business Takeovers, at the 
price of 4.50 (four baht and fifty satang) baht per share, with number of attached conditions that the Company may cancel 
the tender offer if, upon the expiry of the offering period, less than 50% of the total number of Hemaraj shares issued and 
paid-up capital.  
The conditional voluntary tender offer to acquire the securities will occur after the following conditions are fully satisfied:  
(1) The conditions precedent specified in the Share Sale and Purchase Agreement to offer shares of Hemaraj with 

purchase price of 4.50 baht (four baht fifty satang) by the major shareholders in the voluntary tender offer process 
as specified in the Share Sale and Purchase Agreement are fully complied.   

(2) The shareholders’ meeting resolves to permit the Company and/or its subsidiary to acquire the shares of Hemaraj 
according to the Share Sale and Purchase Agreement, and to allow the Company and/or its subsidiary to proceed 
with the voluntary tender offer. 

(3) The shareholder’s meeting resolves to approve the issuance and offering of the newly issued shares to the existing 
shareholders of the Company (Right Offering) and the Company successfully issues and offers such shares and the 
paid-up capital registration process has been completed.  In this regard, the Company expects to issue newly 
issued shares in  amount approximately value to 8,937,905,499 baht.    

(4) The Company has been granted with the loans from financial institutions with the amount that when combined 
with the proceeds from the issuance and offering of the newly issued shares from the existing shareholders of the 
Company (Right Offering), an aggregate amount is sufficient for the acquisition of all of the shares of Hemaraj 
under the voluntary tender offer.  Note that, the Company is currently in the process of negotiation with some 
financial institutions.  

Remark :  The condition that the Company will acquire the Hemaraj’s shares more than 50% of the Hemaraj’s total 
issued and paid up capital. All 4 conditions above must be fulfilled.  If any said condition is not successfully 
complied, both the Hemaraj’s share acquisition transaction from its major shareholders and the tender offer 
would be cancelled.  

 Referring to the new share issuance and offer to the Company’s existing shareholders (Right Offering), in case 
the capital increase has been proceeded but the conditions of the Hemaraj’s share acquisition cannot be 
fulfilled, the Company will not return the proceeds back to their existing shareholders who have already 
exercised their right for such capital increase.  

2. Approved the establishment of the new subsidiary to acquire and hold all investment in Hemaraj. This new subsidiary 
would be set up after the Shareholders’ Meeting No. 1/2558 is approved.  The new subsidiary shall have a main objective 
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of holding company with the registered paid-up capital of 10,000,000 baht comprised of 1,000,000 ordinary shares at par 
value of 10 baht per share.  The Company will own 100% of theis subsidiary’s issued and paid-up shares. 

3. Approved to enter the Share Sale and Purchase Agreement and approved to propose the shareholders’ meeting to consider 
and approve the acquisition of shares of Hemaraj, whereby the entering into such transaction constitutes an asset 
acquisition transaction pursuant to the Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 entitled 
Rules on Entering into Material Transactions Deemed as Acquisition or Disposal of Assets and the Notification of the 
Board of Governors of the Stock Exchange of Thailand entitled Disclosure of Information and Other Acts of Listed 
Companies Concerning the Acquisition or Disposal of Assets, 2004 (collectively, the “Notifications on Acquisition or 
Disposal Transactions”).  
The Share Sale and Purchase Agreement has the key conditions precedence as follows:  
(1) The parties shall have performed all material respects with all obligations required by the Agreement including the 

followings:  
a. the Company shall summit and send a conditional binding to do a tender offer to Hemaraj stating its intention 

to make a tender offer to all of the shareholders of Hemaraj; and  
b. the Company shall have submitted a duly executed Form 247-3 and Form 247-4 to the Office of the SEC. 

(2) The Company has obtained the shareholders’ approvals; and  
(3) The Company shall have signed the facilities agreement with Siam Commercial Bank Public Company Limited to 

purchase shares of Hemaraj.  
The acquisition of Hemaraj’s shares constitutes a takeover or acquisition of another company’s business pursuant to 
Section 107 of the Public Limited Companies Act B.E. 2535 (1992) (including any amendment thereto) and Class 1 Asset 
Acquisition Transaction pursuant to the Notifications on Acquisition or Disposal Transactions.  Thus, the Company is 
required to: 
(1) Disclose the transaction to the Stock Exchange of Thailand  
(2) Convene a shareholders’ meeting in order to obtain an approval for the asset acquisition transaction, namely the 

acquisition of Hemaraj’s shares, whereby the resolution shall be passed with a vote of no less than three-quarters 
of the votes of the shareholders attending the meeting and eligible to vote, without counting the votes cast by the 
interested shareholders; and 

(3) Appoint an independent financial advisor (the “IFA”) to render its opinion on the asset acquisition transaction and 
disclose such opinion to the Stock Exchange and the shareholders.  

4. Approved the Company and/or its subsidiaries to secure a loan from a financial institution within the credit facility 
amount of approximately 35,500 million baht in order to be paid for the consideration of Hemaraj’s shares, expenses, the 
consideration of the tender offer, and the loan fee including any other related fees after payment of Hemaraj’s shares by 
using the capital from capital increase under Item 7 (1).  In this regard, the Executive Committee, Chief Executive Officer 
and/or their authorized persons are authorized to determine a final amount of the loan. 

5. Approved to propose the shareholders’ meeting to consider and approve the decrease in registered capital of the Company 
by 350 baht, at the par value of 1 baht per share, from the existing registered capital of 963,892,119 baht to 963,891,769 
baht by cancelling the unissued shares of the Company.  
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6. Approved to propose the shareholders’ meeting to consider and approve the increase in the registered capital of the 
Company not exceeding 467,341,464 shares, at the par value of 1 baht per share, from the existing registered capital of 
963,891,769 baht to not exceeding 1,431,233,233 baht in order to accommodate the allocation of the newly issued shares 
to the existing shareholders proportionately to their respective shareholding (Right Offering) and to accommodate the 
exercise of warrants to purchase ordinary shares of the Company which will be issued and offered to the existing 
shareholders who subscribed for the newly issued ordinary shares.  

7. Approved to propose the shareholders’ meeting to consider and approve the allocation of not exceeding 467,341,464 
newly issued shares of the Company at the par value of 1 baht per share as follows: 
(1) To allocate not exceeding 350,506,098 newly issued shares at the par value of 1 baht per share to the existing 

shareholders proportionately to their respective shareholding (Right Offering).  The right ratio is 2.75 existing 
shares per one new share.  Any fractions resulting from the allocation of Right Offering shall be rounded down.  
In this regard, the Executive Committee, Chief Executive Officer and/or their authorized persons are authorized to 
determine the number of shares and the allocation ratio, and will inform the shareholders prior to the XM date.  
The initial subscription price is between 25.50 baht per share, in addition, the Company will inform the 
shareholders prior to the shareholders’ meeting.  Furthermore, the Company will allocate the remaining shares 
from the first allocation to the shareholders who expressed their intention to purchase the shares in a number 
higher than their respective shareholding rigth until the shares are fully subscribed or until there are no 
shareholders expressing their intention to purchase such shares.  

(2) To allocate not exceeding 116,835,366 newly issued shares at the par value of 1 baht per share in order to 
accommodate the exercise of warrants to purchase ordinary shares of the Company which will be issued and 
offered to the existing shareholders who subscribed for the newly issued ordinary shares and made subscription 
payment for such shares in accordance with (1) above at the warrant’s exercise price of 35 baht per share.  

8. Approved to propose the shareholders’ meeting to consider and approve the issuance of the Warrants to Purchase 
Ordinary Shares of the Company in order to allocate to the existing shareholders who subscribed for the newly issued 
ordinary shares and made subscription payment for such shares in accordance with Item 7 (1) at no cost with the exercise 
price of 35 baht per share (WHA–W1).   

9. Approved the appointment of JVS Financial Advisory Company Limited to be the independent financial advisor (the 
“IFA”) to render its opinion on the transaction to acquire investment capital which constitutes Class 1 Asset Acquisition 
Transaction pursuant to the Notifications on Acquisition or Disposal Transactions.  

10. Approved the agenda items, date, time, and venue of Extraordinary General Meeting of Shareholders No. 1/2015 to be 
scheduled on 5 February 2015. 

JVS Financial Advisory Company Limited, as the Independent Financial Advisor, has given our opinions to the 
transaction according to information provided by the Company and publicly disclosed information which are the resolutions of 
the Company’s Board of Directors regarding the transaction, related information memorandum, and the financial statements and 
auditor’s reports of the Company, its subsidiaries, and the transaction related entities, including the Company’s management 
interview.   

The Independent Financial Advisor’s opinions are based on the assumptions that all received information and documents 
are correct and true, without any material changes, and also purely on the economic condition and the information prevalent at the 
time of this study.  Thus, any significant change in those factors from the current circumstance may pose impacts on the 
Company's transaction.  Consequently, the Independent Financial Advisor may not affirm whether there will be any potential 
material impact exerted on the Company in the future.   
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Summary of the Independent Financial Advisor’s Opinions  
 

On December 18, 2014, the Board of Directors’ Meeting No. 7/2014 of WHA Corporation Public Company Limited (the 
“Company”) has considered and approved the acquisition of shares in Hemaraj Land and Development Public Company Limited 
(“Hemaraj”).  Later on December 24, 2014, the Company has entered the Sale and Purchase Agreement to acquire shares of 
Hemaraj (the “Share Sale and Purchase Agreement”) from the Hemaraj’s major shareholder.  The resolutions of the Company’s 
Board of Directors Meeting No. 7/2557 in relation to the acquisition of Hemaraj’s shares are as follows: 
1. Approved the delivery of the letter of intent to acquire the securities of Hemaraj for a business takeover by means of a 

conditional voluntary tender offer, in accordance with the Notification of the Capital Market Supervisory Board No. 
TorJor. 12/2554 entitled Rules, Conditions and Procedures for the Acquisition of Securities for Business Takeovers, at the 
price of 4.50 (four baht and fifty satang) baht per share, on the condition that the Company may cancel the tender offer if, 
upon the expiry of the offering period, less than 50% of the total number of Hemaraj’s issued shares and paid up capital. 

2. Approved the establishment of a new subsidiary to acquire the shares of Hemaraj once the Shareholders’ Meeting No. 
1/2558 has approved such new establishment.  The new established subsidiary shall have a main objective as a holding 
company with the registered paid-up capital of 10,000,000 baht comprised of 1,000,000 ordinary shares with the par value 
of 10 baht per share.  The Company will own 100% of such subsidiary’s issued and paid-up capital. 

3. Approved to enter the Share Sale and Purchase Agreement and approved to propose the shareholders’ meeting to consider 
and approve the acquisition of shares of Hemaraj, whereby the entering into such transaction constitutes an asset 
acquisition transaction as pursuant to the Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 
entitled Rules on Entering into Material Transactions Deemed as Acquisition or Disposal of Assets and the Notification of 
the Board of Governors of the Stock Exchange of Thailand entitled Disclosure of Information and Other Acts of Listed 
Companies Concerning the Acquisition or Disposal of Assets, 2004.  

Summary of the Independent Financial Advisor’s Opinions  

The Independent Financial Advisor has considered the Information Memorandum, transaction price, transaction 
information, and other information of the Company, its subsidiaries, and the transaction related entities and opined that the 
shareholders should approve the Company’s Asset Acquisition Transaction.  The reasons supporting the approval of the Asset 
Acquisition Transaction are as follow:  

Appropriateness of the Transaction Price   

According to the Company’s Asset Acquisition Transaction, the Independent Financial Advisor has evaluated the 
Hemaraj’s share price based on the various valuation approaches.  The appropriate approaches for the Hemaraj’s share price 
valuation are the Market Value Approach and Discounted Cash Flow Approach from the Sum of the Part Approach.  The 
Independent Financial Advisor believes that the appropriate Hemaraj’s share price should be between 3.93 – 4.83 baht per 
share.  Therefore, the transaction price of 4.50 baht per share is deemed to be appropriate since it is still within the appropriate 
price range evaluated by Independent Financial Advisor.   
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Benefits, Cons, and Risks of the Transaction to the Company and its Shareholders   

Benefits of the Transaction 
1. The takeover of Hemaraj, which has industrial estate assets located in the suitable area with the Company’s business 

strategy. This will be able to support the Company’s business expansion of factory and warehouse development 
businesses in the future.  Moreover, the Company can expand its customer base to other industries such as petrochemical, 
automobile, steel, electronics, etc., which mostly have potential and are necessary to Thailand economy.   

2. After the Asset Acquisition Transaction, the Company will be able to receive the Hemaraj’s revenues from its operations 
which are persistent and secured such as its factory and warehouse rental business, utility business, and power business.  

3. The takeover of Hemaraj will allow the Company to be a leading total solution provider since the Company’s and 
Hemaraj’s businesses could strategically support each other to be integrated services provider of land selling, factory and 
warehouse development for rent, power and utility services for their customers.  Moreover, Hemaraj is the leader in 
industrial estate business, factory and warehouse development for rent business, utility service business, and electrical 
power plant business with decent efficiency and also has high experienced and capable management and professional 
team.  

4. After the acquisition of the Hemaraj’s assets, the Company may receive a benefit from financing cost reduction which 
will be derived from the change of the Hemaraj’s shareholding structure (the Company will be its major shareholders) and 
the issuance of the Real Estate Investment Trust (REIT) and/or Infrastructure Fund that may increase efficiency.   

5. Subsequent the Asset Acquisition Transaction, the Company and Hemaraj will be a conglomerate group of real estate 
management, real estate development for sell, asset rental and service of industrial estate, ready-built factories and 
warehouses, and integrated utility services with larger market capitalization and high liquidity for investment.  As the 
result, the Company will be able to increase its competitiveness, security of land acquisitions, and expansion of its 
businesses in the future which would strengthen the Company’s factory and warehouse development businesses from the 
synergies with the Hemaraj’s industrial estate development business i.e. in term of sharing customer base or make best 
use of land usage together with utility sharing.   

Cons of the Transaction 

1. The Company requires high investment in order to acquire the assets which are Hemaraj’s shares.  Consequently, the 

Company has to issue its newly ordinary shares according to the Company’s capital increase plan to its existing 

shareholders (Right Offering), as the result, the Company’s shareholders must pay for the capital increase of 8,938 million 

baht.  

2. The Company requires high investment for entering the Asset Acquisition Transaction of the Hemaraj’s shares which 

requires the Company to borrow funds from commercial banks or financial institutions.  Hence, the Company will oblige 

to repay a principal and financing cost in the future.  The Company may need to use the proceed to conduct the voluntary 

tender offer of the Hemaraj’s shares with the price of 4.50 baht per share.  
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3. Because the Company is required to repay the loans from entering the Hemaraj acquisition transaction, Hemaraj may need 

to dispose its non-core assets, such as land in Koh Lan, office suite in UM Tower, residential suites in The Park Chidlom, 

and buildings in industrial estate (Please see details in Asset Group 7 Others in Summary of Asset Appraisal Valuation by 

JLL in Subsection 2) Adjusted Book Value Approach), including to sell its real estate, factories, or warehouses to the 

REIT or other funds as necessary.  The asset disposal policy is essential for large dividend payments from Hemaraj to the 

Company for the loan repayment and the large cash dividend payout may affect Hemaraj’s investment or business 

expansion in the future which will have an impact to Hemaraj’s operation and share price, eventually.   

4. Due to the Hemaraj’s industrial estate and utility system development, the Hemaraj’s investment risks from Thailand and 

global economic circumstance will be embedded in the Company as well which will affect the Company’s operation and 

share price in the future.   

5. The Company and Hemaraj have many businesses in common and can be synergized each other that could benefit both 

companies in the long run.  However, there will be connected transactions incurred between the Company and Hemaraj 

and risks occurred regarding their conflicts of interest to the shareholders of these 2 companies which could result to 

limitation of the Company’s operations and flexibility from timeliness of approval processes to enter into future 

transactions.    

Risks of the Transaction  

1. After the Asset Acquisition Transaction, the Company requires high investment in order to takeover the Hemaraj’s shares.  
Consequently, the Company has to issue its newly ordinary shares according to the Company’s capital increase plan to its 
existing shareholders (Right Offering) and the Company’s shareholders must have a additional paid up capital increase of 
8,938 million baht.  Thus, the Company has the risk whether the capital increase will be successful and sufficient for such 
capital requirement. This could affect the Asset Acquisition Transaction plan.  

2. The Company requires high investment in order to acquire the assets which are Hemaraj’s shares and the Company has to 
borrow funds from commercial banks or financial institutions.  Hence, the Company will obligate to repay a principal and 
financing costs in the future.  Thus, the Company has the risk whether they could have an adequate funding as well as 
wether they could obtain favorable financing cost. This could affect the Asset Acquisition Transaction plan.   

3. The Company has the risk of acquiring the Hemaraj’s share less than 50% of the total issued shares. This is the key 
condition of the Asset Acquisition Transaction.  The Company would also has facing a risk of having the inadequate 
funding to performance the voluntary tender offer at the share price of 4.50 baht per share. Therefore, it is depended on 
the decision of the Hemaraj’s shareholders to sell their shares in this tender offer too. This could affect the Company’s 
shareholding portion in Hemaraj.   

4. Due to the Hemaraj is operated in property industrial estate and utility system development, when the Company invests in 

Hemaraj. This would directly impose the risk of Hemaraj’s businesses to the Company too. Thus the Company would be 
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facing a challenge in from both Thailand and Global economic circumstance. This would affect the Company’s operation 

and share price in the future.  

5. Hemaraj has the risk from relying on its customers in petrochemical and automobile businesses as its major customers.  If 

investments in those industries decline or slow down, it may impact to its land sold and other related revenues.  Moreover, 

Hemaraj has entered into the co-invested independent power plant project (IPP) in Gheco-one Company Limited, which is 

a subsidiary in the Glow Energy Group.  The risk associated to this large power plan project may adversely affect the 

project and Hemaraj’s operations.  

6. The Company may have a risk that it might need to merge its business with Hemaraj in the case that the Company can 

acquire all or most of the Hemaraj’s shares.  Moreover, since the Company and Hemaraj have some businesses in 

common especially the developing factory and warehouse for rent business and its related business.  As the result, the 

Company and Hemaraj may have a risk from their conflicts of interest and connected transaction in the future.  

Other Consideration Factors 
The sources of fund used for the tender offer are (1) proceed from the capital increase by issuing and offering the newly 

issued shares to the existing shareholders proportionately or Right Offering in the approximate value of 8,937,905,499 baht and 
(2) the remaining amount from the loan from Siam Commercial Bank Public Company Limited for with 7 years tenor and interest 
rate of MLR (Minimum Lending Rate) plus premium to compensate risks (Credit Spread) by using the Company’s share as 
collateral.    

 
The Independent Financial Advisor has an opinion that even though the Company’s capital increase by issuing and 

offering the newly issued shares to the existing shareholders proportionately or Right Offering and the issuance of warrants to 
purchase ordinary shares of the Company to its existing shareholders do not incur control dilution and shareholding portion 
changing effects (in case all existing shareholders exercise their rights), the shareholders are still affected from the additional cash 
required to pay for the capital injection of approximately 8,938 million baht to finance the Asset Acquisition Transaction.  

  
The Independent Financial Advisor does not provide an opinion on the price dilution from by issuing and offering the 

newly issued shares to the existing shareholders proportionately (Right Offering) and the issuance of warrants to purchase 
ordinary shares of the Company to its existing shareholders with the price and/or exercise price less than the current market price 
because the price dilution will affect the Company’s shareholders proportionately in general.  

 
The loan from financial institutions is the source of fund for the Transaction and the Company’s debt to equity ratio will 

increase significantly which will affect the Company’s financial position.  Furthermore, the Company obliges to repay a principal 
and interest to financial institutions, although it has the repayment plan by disposing assets of Hemaraj’s non-core businesses and 
selling real estate assets and rented factories/warehouses to a Real Estate Investment Trust (REIT) and/or other suitable mutual 
funds.  The said asset disposals have risks on price and timing which depend on the economic situation, land price, interest rate, 
stock exchange investment sentiment, and etc.  In addition, the loan repayment will be affected by Hemaraj’s dividend policy, 
dividend payment approval, financial liquidity, and additional investment in the future.  
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Summary of the Independent Financial Advisor’s Opinions 

In summary, based on the benefits, cons, risks and other consideration factors above, there are positive and negative 
effects to the transaction.  Nonetheless, the effects are not adequate to alter the Independent Financial Advisor’s opinion from the 
fairness of the transaction by considering the fair value of the Asset Acquisition Transaction price.  Therefore, the Independent 
Financial Advisor has the opinion that the transaction price is deemed to be appropriate and the shareholders should 
approve the Company’s Asset Acquisition Transaction.  

Nonetheless, the consideration whether to approve the Company to enter into the transaction mainly depends on discretion 
of the Company’s shareholders.  The shareholders should study the information enclosed to the Extraordinary Shareholder 
General Meeting invitation letter for their consideration of an appropriate vote.  The shareholders should also review the report of 
the Independent Financial Advisor’s opinions and important issues for conducting the IFA’s opinions thoroughly.  

 

 

  



 

Opinion of the Independent Financial Advisor on Acquisition Transaction  (Transalation)                                                
 

- 13 - 
 

 

 
 
 
 
 
 
 
 
 
 
 
 
 

Part 1 

Asset Acquisition Transaction 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

Opinion of the Independent Financial Advisor on Acquisition Transaction  (Transalation)                                                
 

- 14 - 
 

Asset Acquisition Transaction of WHA Corporation Public Company Limited  

1. Date of the Transaction 

The Company will commence the Tender Offer after its fulfillment of the conditions. (Please see details regarding 

conditions on making the Tender Offer in 1.10 Conditions to enter into Transaction).  

2.  Involved Parties and Relationship with the Company 

Buyer :  

WHA Corporation Public Company Limited, which is a company incorporated under Thai laws and a listed 

company in the Stock Exchange of Thailand with the ticker’s name “WHA”, and/or its subsidiaries.  

Seller : 

1) The major shareholders of Hemaraj according to the Share Sale and Purchase Agreement (As of December 

2014, there is no share sold by Mr. Sawasdi Horrungruang in the Share Sale and Purchase Agreement)  

Names No. of Shares Shareholding Portion (%)

Mrs. Penpunnee Horrungruang 1,068,725,770 11.01 

Mr. Sumeth Horrungruang 215,447,570 2.22 

Mr. Vikit Horrungruang 108,195,900 1.11 

Miss Chawanthon Srisomburananon  457,282,100 4.71 

Miss Kotchakorn Srisomburananon  206,908,800 2.13 

Miss Chalita Srisomburananon 133,000,000 1.37 

Total 2,189,560,140 22.55 
 

2) All Shareholders of Hemaraj 

The shareholders specified in Items 1) and 2) will sell their Hemaraj’s shares through a conditional voluntary tender 

offer for a business takeover, in accordance with the Notification of the Capital Market Supervisory Board No. TorJor. 12/2554 

entitled Rules, Conditions and Procedures for the Acquisition of Securities for Business Takeovers.  

Relationship between buyer and seller : 

The Company and its subsidiaries have no relationship with the seller.  

3.  The General Characteristic, Category and Size of the Transaction  

Referring to he Acquisition of Hemaraj’s shares by making the conditional voluntary tender offer pursuant to the 

Notification of the Capital Market Supervisory Board No. TorJor. 12/2554 entitled Rules, Conditions and Procedures for the 

Acquisition of Securities for Business Takeovers, the Company will make the voluntary tender offer at the price of 4.50 (four 

baht fifty satang) baht under the conditions that the Company will cancel the tender offer if, upon the expiry of the offering 
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period, less than 50% of the total number of Hemaraj shares issued and paid-up capital.  The conditional voluntary tender to 

acquire the securities will occur after the above conditions are fully satisfied.  

In case that all shareholders of Hemaraj accept the Tender Offer, total shares tendered will be 9,705,186,191 shares 

with the value of approximately 43,673 million baht or 4.50 baht per share.  The calculation for the transaction size according to 

the Notifications on Acquisition or Disposal Transactions based on the consolidated financial statements of the Company and 

Hemaraj as of September 30, 2014 has details summarized as below:  

3.1 Comparison of Net Tangible Assets 

Size of Transaction =  % Net tangible asset value of Hemaraj in proportion to be acquired  

   Net tangible asset value of the Company 

 =  14,778 million baht 

  3,584 million baht 

 = 412.28% 

3.2  Comparison of Net Profit 

 Size of Transaction =  % Net profit of Hemaraj in proportion to be acquired  

   Net profit of the Company 

 =  3,887 million baht 

  1,354 million baht 

 = 287.08% 

3.3  Comparison of Consideration Value 

 Size of Transaction =  Total Consideration Paid 

   Total Asset of the Company 

  =  43,673 million baht 

   16,628 million baht 

  = 262.65% 

However, this calculation by the comparable of consideration value method must include the size of transactions 

entered by the Company within the past 6 months.  During the past 6 months, the Company acquired assets with an aggregate 

amount of 1,340,814,091.87 baht representing 13.65% from the consideration value method.  The assets acquired during the past 

6 months were comprised of (1) additional lands and land filling in WHA Mega Logistics Center on Chonlaharnpichit km. 3 

project  (2) works in progress and additional buildings in WHA Mega Logistics Center on Chonlaharnpichit km. 3 (previously 

km. 4) 72 rai project approved by the Shareholder Meeting No. 1/2556 and (3) vacant land on Rama 2 Rd.  The calculation can be 

applied the consideration value method only because they are asset acquisition transactions.  Therefore, the calculation of the 



 

Opinion of the Independent Financial Advisor on Acquisition Transaction  (Transalation)                                                
 

- 16 - 
 

transaction size of the acquisition of Hemaraj’s shares under the other criteria such as the net tangible assets method, the net profit 

method and the share valuation of a listed company to acquire asset method does not require to include the above three 

transactions occurred within the past 6 months.   

As the result, when combining the 3 transactions occurred within the past 6 months (representing 13.65%) with the 

transaction size of the tender offer of Hemaraj’s shares (262.65%) under the consideration value method, the total transaction size 

will equal to 276.30%.   

3.4 Value of Securities issued for the Payment  

Cannot be calculated as the Company does not issue securities for the payment of the transaction.   

Since the size of transaction calculated using the method 1 (Comparison of the total net tangible assets) has the 

highest value of 412.28%, the Company will refer to the result according to the method as the size of transaction.  However, 

although the transaction size exceeds 100%, the transaction is still considered as Type 1 pursuant to Notifications on Acquisition 

or Disposal Transactions.   

Since the Hemaraj’s businesses acquired by the tender offer are similar and complementing the Company’s 

businesses, the Company has no policy to make a material change in its core business and the Company remains qualified for 

listing on the SET.  In addition, there will be no significant change to the Company’s Board of Directors and controlling power or 

shareholders controlling the Company.   

4. Details of Assets Acquired 

Assets to be acquired Ordinary shares of Hemaraj by the means of voluntary tender offer under the 
condition such that that the Company may cancel the tender offer if, upon the 
expiry of the offering period, less than 50% of the total number of Hemaraj 
shares issued and paid-up capital. 

Number of Assets to be 
acquired and Shareholding 
Portion after the 
Acquisition  

In case that all shareholders of Hemaraj accept the Tender Offer, the Company 
will receive the Hemaraj’s total tendered shares of 9,705,186,191 shares. 
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Details of Hemaraj 

4.1 General Information 

Overview of Hemaraj Information  

Company Name Hemaraj Land and Development Public Company Limited 
Types of Business 1. Development of Industrial Estates 

2. Development of Ready-Built Factories and Warehouses for rental 
3. Utility Services for Industrial Estates 
4. Power 
5. Others 

Head Office UM Tower, Floor 18, 9 Ramkamhaeng Road, Suan Luang District, Bangkok 
10250 

Company Registration No. 0107536000676 
Telephone 02-719-9555, 02-719-9559 
Facsimile 02-719-9546-7 
Registered Capital 6,000,000,000 baht with 15,000,000,000 shares at the par value of 0.4 baht per 

share  
Issued and Paid-up Capital 3,882,074,476.40 baht with 9,705,186,191 shares at the par value of 0.4 baht per 

share 
Website  www.hemaraj.com 
 

Overview of Subsidiaries (Direct and Indirect) and Associates  

Company % Shares 
Holdings/1 

Type Issued and 
Paid-up 
Capital  

(THB mm) 

Type of Business 

1. Industrial Estate Development 

1.1 Eastern Seaboard Industrial Estate 
(Rayong) Company Limited 

99.99 Subsidiary 358 Development of Eastern Seaboard 
Industrial Estate 

1.2 Hemaraj Eastern Seaboard Industrial 
Estate Company Limited

99.99 Subsidiary 1,000 Development of Hemaraj Eastern 
Seaboard Industrial Estate

1.3. Eastern Industrial Estate Company 
Limited 

99.99 Subsidiary 400 Development of Hemaraj Eastern 
Industrial Estate (Map Ta Phut)

1.4. Hemaraj Saraburi Industrial Land 
Company Limited 

99.99 Subsidiary 500 Development of Hemaraj Saraburi 
Industrial Land 

1.5 Hemaraj Rayong Industrial Land 
Company Limited /2 

99.99 Subsidiary 
(Indirect)

1,000 Development of Hemaraj Rayong 
Industrial Land 
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Company % Shares 
Holdings/1 

Type Issued and 
Paid-up 
Capital  

(THB mm) 

Type of Business 

1.6. Rayong 2012 Company Limited /3 99.99 Subsidiary 
(Indirect)

1,165 Development of industrial estate

2. Factories and Warehouses for rent 
2.1. H Construction Management and 
Engineering Company Limited  

99.99 Subsidiary 17.15 Construction services

2.2. SME Factory Company Limited 99.99 Subsidiary 194 Real estate sales and rental
3. Utility Services for Industrial Estate  
3.1. Hemaraj Clean Water Company 
Limited 

99.99 Subsidiary 645 Utility services for industrial 
purposes 

3.2. Eastern Pipeline Services Company 
Limited /4 

99.99 Subsidiary 
(Indirect)

100 Pipe-rack rental 

3.3 Hemaraj Water Company Limited/5 99.99 Subsidiary 
(Indirect)

100 Utility services for industrial 
purposes 

4. Power 
4.1. Hemaraj Energy Company Limited 99.99 Subsidiary 100 Invest in power plant projects
4.2. Gheco-One Company Limited 35.00 Associate 11,624 Electric power generation and 

transmission 
4.3. Huay Hoh Thai Company Limited 51.00 Associate 527.69 Invest in power plant projects
4.4. Glow Hemaraj Wind Company 
Limited 

51.00 Associate 2.5 Power Generation 

4.5. Gulf JP NLL Company Limited 25.01 Associate 1,384 Power Generation 
5. Others 
5.1. H-Phoenix Company Limited 99.99 Subsidiary 480 Managing real estate, UM Tower
5.2. The Park Residence Company 
Limited 

99.99 Subsidiary 0.25 Sales and management of The Park 
Chidlom 

5.3. Million Island Pattaya Company 
Limited 

99.99 Subsidiary 1,750 Real estate development, Koh Lan
Pattaya project 

5.4. Eastern Seaboard Property and  
Marina Services Company Limited 

99.99 Subsidiary 25 Real estate development and port 
services 

 Remarks: 
 /1 Including direct and indirect subsidiaries 
 /2 Indirect holding at 99.99% through Hemaraj Saraburi Industrial Land Company Limited  
 /3 Indirect holding at 99.99% through Hemaraj Rayong Industrial Land Company Limited  
 /4 Direct holding at 74.99% and indirect holding at 25.00% via Eastern Industrial Estate Company Limited  
 /5 Indirect holding at 99.99 percent through Hemaraj Clean Water Company Limited  
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4.2 Business Overview 

Hemaraj’s business consists of 5 categories which are 1) industrial estate, 2) ready-built factories and 

warehouses for rent, 3) utility services for industrial estate, 4) power and 5) others.  

Industrial Estate Development Business 

Industrial estate development is the main income-generating business of Hemaraj.  Hemaraj develops the 

industrial land along with utility services within their facilty, such as power, telephone, waste water treatment, waste management 

and other services for the customers. 

Currently, Hemaraj has developed 5 industrial estates; (1) Hemaraj Chonburi Industrial Estate (2) Hemaraj 

Eastern Industrial Estate (Map Ta Phut) (3) Eastern Seaboard Industrial Estate (Rayong) (4) Hemaraj Eastern Seaboard Industrial 

Estate (5) Chonburi 2 Industrial Estate and 2 industrial lands; (1) Hemaraj Saraburi Industrial Land and (2) Hemaraj Rayong 

Industrial Land.  Main target customers are those who highly needed supporting utility services, and those customers who would 

like to set up thei group of supplier chain within the closest facilities. So they could smoothen their production processes and 

effectively manage their transportation easier. For example, customers in automotive industry, petrochemical industry, steel 

industry and energy and power industry.  

Ready-built Factories and Warehouses for Rent 

Moreover, Hemaraj also develops ready-built factories and warehouses for rent, both within the industrial estate 

and inside its logistic parks, for SME customers.   

Utility Services for Industrial Estate  

To provide full services, Hemaraj also provides utility services to customers within industrial estates, such as 

water, telephone, waste water treatment, waste management and other related services.  

Power 

Hemaraj invests in many subsidiaries and associates in servicing industrial estate customers such as investing in 

Glow IPP Company Limited for 5% and holding 35% shares in Gheco-One Company Limited with Glow Energy Public 

Company Limited to develop the 660 MW power plant.  Hemaraj also invests in many other power plants through their 

associates.  

Others 

Apart from aforementioned businesses, Hemaraj also invests in the condominium development project under the 

name of “The Park Chidlom” with totaling of 218 units and the real estate development project in Koh Lan Pattaya. 
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4.3 Hemaraj’s Financial Highlights between 2011-2013 and for the first 9-month period of 2013 and 2014  

Consolidated Statement of Financial Position  

(million baht) 9M 2014 9M 2013 2013 2012 2011

Cash and Cash Equivalents 2,191 1,314 4,780 1,694 3,718

Cost of Real Estate Developments  - net 12,899 10,678 11,138 9,414 7,879

Other Current  Assets 1,796 1,787 1,830 1,741 217

Total Current  Assets 16,886 13,779 17,748 12,849 11,814

Investment in Associates 7,792 5,991 6,812 5,353 4,228

Property, Plant and Equipment - net 1,709 1,454 1,494 1,285 945

Investment Properties - net 6,909 7,676 6,741 6,216 2,100

Other Non-current  Assets 633 664 639 604 976

Total Non-current Assets 17,043 15,785 15,686 13,507 8,249

Total Assets 33,929 29,564 33,434 26,357 20,063

Short-term Loan from Financial Institution - 400 610 - -

Trade Payables and other Payables 2,136 3,223 3,190 3,748 1,910

Current Portion of Long-term Liabilities 1,973 914 900 1,542 308

Other Current Liabilities 349 278 355 204 171

Total Current Liabilities 4,458 4,815 5,055 5,494 2,389

Debentures - net 11,438 10,438 10,438 8,338 7,500

Long-term Loan - net 1,601 1,206 1,981 861 634

Others 1,038 683 1,303 583 362

Total Non-current Liabilities 14,077 12,327 13,722 9,782 8,496

Total Liabilities 18,535 17,143 18,777 15,277 10,885

Issued and Paid-up Share Capital 3,882 3,882 3,882 3,882 3,882

Share Premium Account – Ordinary Share, net 439 439 439 439 439

Retained Earnings 10,709 7,642 9,242 6,167 4,561

Other Components of Equity (31) (101) (31) (33) (32)

Non-controlling Interest 395 560 1,125 625 329

Total Shareholders’ Equity 15,394 12,422 14,657 11,079 9,179
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Hemaraj’s Profit and Loss Statements for 2012-2013 and the first 9-month period ended September 30, 2014 and September 30, 
2013  

December 
2012  

December 
2013 

September 
2013 

September  
2014 

Revenue from Sales and Services 
Sales of real estate 4,229.37 6,190.46 4,408.45 3,151.41 
Service income 2,169.99 2,579.14 1,911.70 1,998.24 
Total Revenue from Sales and Services 6,399.35 8,769.60 6,320.14 5,149.64 
Cost of Sales and Services 
Cost of real estate sales 2,308.11 3,210.59 2,228.21 1,543.98 
Cost of services 1,148.09 1,371.50 1,051.99 1,107.90 
Total Cost of Sales and Services 3,456.20 4,582.09 3,280.20 2,651.88 

Gross Profit 2,943.15 4,187.51 3,039.95 2,497.76 
Other income 
Gain from asset disposal and long-tern lease contracts  - 2,527.17 - - 
Gain from investment in associate disposal  - 13.98 - - 
Interest income 86.04 127.79 75.47 97.41 
Management income and commission fee 1.50 1.86 1.86 5.95 
Dividend income 27.85 54.88 2.76 3.16 
Gain on exchange rate - - - 0.00 
Others 83.58 48.55 43.35 27.54 
Selling expenses (295.43) (432.58) (295.58) (218.13) 
General  and administrative expenses (513.21) (551.20) (377.23) (450.07) 
Provision for loss arising from guarantee of minimum 
rental income - (294.50) - (3.81) 
Other expenses 
Loss on exchange rate (0.07) (0.01) (0.00) - 
Finance costs (474.51) (652.04) (475.44) (558.72) 
Share of gain from investments in associates 690.95 558.97 351.34 1,435.90 

Profit before Income Tax Expenses 2,549.87 5,590.40 2,366.48 2,836.98 
Income tax revenue (expense) (179.32) (504.31) (97.88) (72.13) 

Profit for the Period 2,370.54 5,086.09 2,268.60 2,764.86 

Profit (loss) attributable to: 
Equity holders of the parent 2,285.17 4,338.48 2,085.90 2,537.27 
Non-controlling interests 85.37 747.62 182.70 227.58 

Profit for the Period 2,370.54 5,086.09 2,268.60 2,764.86 
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4.4 List of Shareholders  

Major Shareholders of Hemaraj as at the latest book closing date (October 20, 2014)  

No. Name 
Number of 

Shares 
% of Total Shares

1 Horrungruang Family/1 1,457,355,355 15.01 
 Miss Penpunnee Horrungruang 1,068,725,770 11.01 
 Mr. Sumet Horrungruang 215,630,185 2.22 
 Mr. Vikit Horrungruang 108,195,900 1.11 
 Mr. Sawasdi Horrungruang 64,803,500 0.67 
2 Srisomburananont Family/2 803,477,600 8.28 
 Miss Chawuntorn Srisomburananont 463,568,800 4.78 
 Miss Kochakorn Srisomburananont 206,908,800 2.13 
 Miss Chalita Srisomburananont 133,000,000 1.37 
3 Credit Agricole (Suisse) SA, Singapore Branch 844,906,389 8,71 
4 Thai NVDR Co., Ltd. 795,169,724 8.19 
5 Chase Nominees Limited 28 722,153,095 7.44 
6 Nomura Singapore Limited – Customer Segregated Account 651,534,500 6.71 
7 EFG Bank AG 425,162,000 4.38 
8 Quam Securities company Limited A/C Client 346,482,200 3.57 
9 Mrs. Kanokkarn Sirirattanaphan 316,911,100 3.27 

10 State Street Bank Europe Limited 311,160,300 3.21 
11 Mr. Sombat Dhepsatit 205,989,500 2.12 
12 Chase Nominee Limited 202,196,900 2.08 

Remarks : 
1/ Horrungruang Family consists of Miss Penpunnee Horrungruang, Mr. Sumet Horrungruang, Mr. Vikit Horrungruang 
and Mr. Sawasdi Horrungruang  
2/ Srisomburananont Family consists of Miss Chawuntorn Srisomburananont, Miss Kochakorn Srisomburananont and 
Miss Chalita Srisomburananont  
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4.5 Board of Directors 

Members of the Board of Directors as of December 11, 2014 

No. Name Position 
1 Mr.Chavalit Sethameteekul Chairman of the Board of Directors 
2 Mr.Thongchai Srisomburananont Chairman of Executive Committee and Director 
3 Mr.David Richard Nardone President 
4 Mr.Vivat Jiratikarnsakul Director 
5 Miss Pattama Horrungruang Director 
6 Mr. Vikit Horrungruang Director 
7 Mr.Thavorn Anankusri Director 
8 Mr.Sawasdi Horrungruang Director 
9 Mr.Sudhipan Charumani Independent Director 

10 Mrs.Punnee Worawuthichongsathit Independent Director 
11 Mr.Peter John Edmondson Independent Director 
12 Mr.Somphong Wanapha Independent Director 

5. Total Value of Consideration 

5.1 Value of Consideration 

The consideration for Hemaraj’s shareholders, if they accept the Tender Offer, shall be 4.50 baht per share for 

9,705,186,191 shares, totaling the value of consideration of approximately 43,674 million baht.  

5.2 Payment Method 

The Company shall pay the consideration in cash to Hemaraj’s shareholders who have accepted the Tender 

Offer under the condition that the Company may cancel the Tender Offer if, upon the closing date of the offering period, the total 

shares offered to sell are less than 50 percent of the total issued and paid-up capital of Hemaraj.   

6.  Value of Acquired Assets  

The total asset value of the acquisition of Hemaraj’s shares from the Tender Offer is 9,705,186,191 ordinary shares 

of Hemaraj at 4.50 baht per share, totaling the value of consideration of approximately 43,674 million baht.   

According to the Hemaraj’s financial statements as of 3Q/2014 (9-month period), the total shareholders’ equity was 

15,393 million baht equivalent to 1.59 baht per share.  As of December 24, 2014, Hemaraj’s close price was at 4.32 baht per share 

with 20.77 million share traded, totaling the trading value of 89.92 million baht, and its market capitalization is 41,926.40 million 

baht.   
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7. Basis used to determine the Value of Consideration  

Basis used to determine the value of consideration in the case of making security tender offer shall be in accordance 

with the Notification of the Capital Market Supervisory Board No. ThorJor. 12/2554 entitled Rules, Conditions and Procedures 

for the Acquisition of Securities for Business Takeovers.  

The value of consideration has been mutually agreed upon the Company and the Hemaraj’s major shareholders at 

4.50 baht per share, totaling the Hemaraj’s security value of 43,673.34 million baht.  Such consideration was evaluated by the 

Sum of the Parts method where each business of Hemaraj was appraised by either Discounted Cash Flow or Revalued Net Asset 

Value as appropriate to Hemaraj’s business.   

8. Expected Benefits to the Company 

The Company expects that such acquisition of the assets shall strengthen the Company as follows:  

1) Expand its business beyond the Company’s current business scope such as industrial estate development, utility 

services for industrial estate and power business.  This will strengthen the Company’s market position and reduces risks from the 

currently single main core business which is factory and warehouse rental.  

2) Strengthen the Company’s business which is factory and warehouse rental through synergies such as sharing 

customer base or make best use of land usage together with utility sharing, mainly from industrial estate business from Hemaraj.  

3) Enhance financial returns through applying the Company’s expertise and experience to develop Hemaraj’s 

ready-built factories and warehouses for rent more efficient.  

4) Secure the Company’s cashflow stream from the Hemaraj’s investment in power plant companies i.e. receive 

through form of  a consistent dividends.  

The Company’s approach to manage the conflicts of interest   

The developing factory and warehouse for rent business is only business of WHA. This is also the business that the 
Company and Hemaraj have in common.  The Company concentrates on developing warehouse for rent while Hemaraj aims to 
develop factory for rent.  During 2011 – 2013, the Company had their all revenues generated from this single business. On the 
other hand, Hemaraj had less than 10% of its sales derived from this common business.  With the small portion of Hemaraj’s 
factory and warehouse for rent business, it can be concluded that this developing factory and warehouse business is not a main 
Hemaraj’s major business. The Asset Acquisition Transaction of the Company will not have a conflict of interest between the 2 
companies.  However, the Company will consult with its Board of Directors in the next meeting in order to consider the concrete 
solution of the operation between the 2 companies. 
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9.   Sources of Fund 

The sources of fund used for the tender offer are (1) proceeds from the capital increase by issuing and offering the 

newly issued shares to the existing shareholders proportionately or Right Offering in the approximate value of 8,937,905,499 baht 

and (2) the remaining amount from the loan from Siam Commercial Bank Public Company Limited for with 7 years tenor and 

interest rate of MLR (Minimum Lending Rate) plus premium to compensate risks (Credit Spread) by using the Company’s share 

as collateral.    

The details regarding the ratio of the Company’s interest bearing debt minus cash and cash equivalent to equity 

(“Net Debt/Equity”) are as follows: 

• The up-to-date ratio of the Company’s interest bearing debt minus cash and cash equivalent to equity based on 

The Company’s financial statement as of 3Q/2014 (9-month period) is at 3.1 times (or approximately 11,237 

million baht / 3,584 million baht). 

• In case, the Company’s capital increase of approximately 8,938 million baht is successful, the Company will apply 

the full amount of the proceeds to pay for the shares, and will also apply the loan proceed from a financial 

institution with the credit facility of approximately 35,500 million baht to pay the remaining amount.  In this 

regard, the ratio of the Company’s interest bearing debt minus cash and cash equivalent to equity may be 

demonstrated in the various scenarios pursuant to the percentage of Hemaraj shares acquired as follows:  

Percentage of Hemaraj shares 
acquired (%) 

50 60 70 80 90 100 

Loan (million baht) 13,350 17,780 22,210 26,640 31,070 35,500 

Interest bearing debt minus cash 
and cash equivalent (million baht) 

30,547 36,196 41,846 47,495 53,145 58,794 

Ratio of the Company’s interest 
bearing debt minus cash and cash 
equivalent to equity (times)* 

2.4  2.9  3.3  3.8  4.2  4.7  

1/ If the Company can raise capital less than 8,938 million baht, the Company will continue the tender offer by using a 
loan from financial institutions instead. 
* The ratio of the Company’s interest bearing debt minus cash and cash equivalent to equity is calculated from the 
consolidation from those of the Company and Hemaraj since when the Company purchases Hemaraj shares more than 
50%, Hemaraj will become the Company’s subsidiary, as a result, the Hemaraj’s financial statements must be 
consolidated with the financial statements of the Company.  
** Interest bearing debt minus cash and cash equivalent of Hemaraj as of September 30, 2014 is approximately 12,822 
million baht calculated by the given assumption. 
*** Shareholders’ Equity after the capital increase is 21,837 million baht.  
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(The Company’s Financial Advisor  notify that the loan was approved by Siam Commercial Bank Pcl.) 

If all of the Hemaraj’s shareholders accepting the tender offer from the Company, the Company will have the Net 
Debt/Equity of 4.7 times.  The Company would still not breach covenants in loan agreements with the Company’s financial 
institutions and/or imposed covenants of the bonds, which have previously been issued. This is because the agreements require 
the Company to maintain its Debt to Equity ratio low at the end of the year.  

The Company plans to reduce the loan amount in order to meet the requirement of covenants of the loan agreements 
and bonds as follow: 

1) Sell the Hemaraj’s non-core assets 

2) Sell the Company’s and Hemaraj’s assets of building, factory, warehouse to REIT to repay the loan 

For the proceeds from the capital increase by issuing and offering the new shares to the existing shareholders 
proportionally, if the acquisition conditions cannot be fulfilled or there would be no tender offer of the Hemaraj’s shares, the 
proceeds of approximately 8,938 million baht would be used for other business expansion.  

10. Conditions to enter into the Transaction 

The conditional voluntary tender offer will commence provided that the following conditions are fulfilled;  

1) The conditions precedent specified in the Share Sale and Purchase Agreement to acquire shares of Hemaraj with 

purchase price of 4.50 baht (four baht fifty satang) from the major shareholders in the voluntary tender offer process as specified 

in the Share Sale and Purchase Agreement are complied with;   

2) The shareholders’ meeting resolves to permit the Company and/or its subsidiary to acquire the shares of 

Hemaraj as per the Share Sale and Purchase Agreement, and to allow the Company and/or its subsidiary to proceed with the 

voluntary tender offer;  

3) The shareholder’s meeting resolves to approve the issuance and offering of the newly issued shares to the 

existing shareholders of the Company (Right Offering) and the Company successfully issues and offers such shares and the paid-

up capital registration process has been completed.  In this regard, the Company expects to issue newly issued shares in the 

approximate value of 8,937,905,499 baht.  

4) The Company is granted loans from financial institutions with the amount that when combined with the proceed 

from the issuance and offering of the newly issued shares to the existing shareholders of the Company (Right Offering), an 

aggregate amount is sufficient for the acquisition of all of the shares of Hemaraj under the voluntary tender offer.  The Company 

is currently in the process of negotiation with some financial institutions. 

Moreover, the Company will cancel the tender offer if, upon the expiry of the offering period, less than 50% of the total number 

of Hemaraj shares issued and paid-up capital.  
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Nonetheless, when the tender offer period has ended and the Hemaraj’s major shareholders do not comply with the 

Share Sale and Purchase Agreement but other Hemaraj’s shareholders accept to sell Hemaraj’s shares more than 50% in total 

which meets the tender offer condition, the Company affirms that it will continue buying Hemaraj’s shares as usual.  

 

Conditions pursuant to related laws and regulations 

Conditions pursuant to related laws and regulations require the Company to perform duties required for the security 

offering rules and regulations.  The transaction is considered as Type 1 pursuant to Notifications on Acquisition or Disposal 

Transactions, thus, the Company shall have the duties as follows: 

a. To disclose the information of entering into such transaction of the Company to the SET.  

b. To send the invitation letter to shareholders’ meeting together with opinions of an independent financial advisor 

to all shareholders not less than 14 days prior to the shareholders’ meeting 

c. To obtain the approval from shareholders’ meeting with the vote of not less than three-fourths of the total votes 

of shareholders attending the meeting and having the right to vote, excluding the votes of the interested 

shareholders. In this regard, the Board of Directors resolved to convene the Company's Extraordinary General 

Meeting of Shareholders on February 5, 2015.  

11. Transaction entered into a company at least 10% shares of which is held by a connected person of the 

Company  

None 

12. Others 

The Company has the policy to gain control on the Hemaraj’s business.  A change in the Hemaraj’s Board of 

Directors will depend on the result of the Company’s shareholding portion in Hemaraj from the tender offer.  Furthermore, after 

the Hemaraj’s share acquisition, the Company obligates to disclose a business plan and important policies such as a change in the 

board of directors and/or management, dividend policy, etc. in the Tender Offer for Securities Form (247-4).  

In addition, in the future, if the Company and Hemaraj have connected transactions, they should benefit the 

Company and Hemaraj.  Terms and conditions in the connected transaction must be transparency with no adverse effect.  Prices 

or considerations should be fair and may require financial advisors or independent appraisers or market values must be applied in 

order to request for approval from the Company’s audit committee, board of directors, and/or shareholders’ meeting.  Finally, all 

connected transactions must comply with laws, rules, and/or regulations of the Stock Exchange of Thailand and the Office of 

SEC in the future.  
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2.  Appropriateness and Benefits of the Transactions 

2.1 Background and Objective of the Transaction 
2.1.1 WHA Corporation Public Company Limited 

Business Overview 
The Company and its subsidiaries (“the Company’s Group”) operates the business of developing and renting 

projects to serve specific needs of certain groups of customers (so called “Built-to-Suit”) such as to serve a certain customer for 
their long-term expansion plan.  The Company’s Group also develops and rents high quality general warehouses in the 
Warehouse Farm Project to serve for new group of customers who required immediate space to be responsive to market demand.  

In addition, in 2013, the Company’s Group commenced the business of Solar PV Rooftop for sale which not 
only creates a value added to the core business but also responds to the group’s policy in becoming in an environmentally 
supportive organization and in recognition of the importance of alternative energy to reduce destruction to the natural resource.  
Furthermore, the Company’s Group also realizes the high potential of the growth in such business.  According to the alternative 
energy promotion scheme of the public sector, the 10-year Alternative Energy Development Plan (during 2012 - 2021) to achieve 
approximately 25% of total energy consumption shows that Ministry of Energy’s goal for uses of solar energy within 2021 is 
3,000 megawatts, 800 of which is generated by Solar PV Rooftop. 

In summary, the business of the Company’s Group can be categorized into 2 main segments as follows:  
1) Business related to investment, development and management real estates that can be divided into 3 

subcategories: 
1.1) Business of real estate development for rental and service incomes 
1.2) Business of property development for sale 
1.3) Business of property investment and management  

2) Business of investment and development of Solar PV Rooftop  
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1) Business related to investment, development and management real estates 
Nature of Products and Services 
1.1) Business of real estate development for rental and service incomes 

a) Built-to-Suit Project customized to customers’ needs 
The Company’s Group operates a business of development and Built-to-Suit Project for rent.  Each project has 

different complexity to suit different needs of business and operation processes of each tenant.  These projects are based in 
strategic locations for logistics such as Bangna-Trad, Ladkrabang, Wang Noi, Bang Pa In, Saraburi or other industrial estates.  
The rental agreements are developed based on tenants’ needs and most are long-term agreements of between 10-15 years lease 
term.  

 Warehouse and Distribution Center 
All projects of the Company’s Group are designed in accordance with the international standard which takes 

into consideration tenants’ maximum utilization, for example, interior space designed to serve the maximum of the flow of goods, 
high clear height and wide entrances/exits designed to allow quick loading and unloading, and product shelves having a flexible 
design and being adjustable to suit tenants’ operation processes of which enables fast arrangements/packing while reducing error.  
Furthermore, the projects under the Company’s Group are located in strategic locations for logistics to serve as a distribution 
center.  The area of the projects ranges from 10,000 to 70,000 square meters.  

 Large Factory 
The Company’s Group engineering experts work closely with tenants’ team in every step in designs and 

constructions of factory buildings to ensure that the factory buildings handed over to the customers are suitable with the specific 
needs of tenants in all aspects.  Most of all projects developed by the Company are located in various industrial estates such as 
Amata City Industrial Estate in Rayong, Hemaraj Industrial Estate in Saraburi.  

b) Warehouse Farm Projects 
Since the Company’s Group has anticipated the increased demand for leases of warehouses, distribution centers 

and factories, from 2011 onwards, the Company’s Group commenced the development of Warehouse Farm under the name of 
Mega Logistics Center. The Warehouse Farm Project is a combination of premium quality Built-to-Suit and General Warehouses.  
Built-to-Suit within the Warehouse Farm ranges from 10,000.0 to 16,000.0 square meters while General Warehouse is smaller 
with a leasable area of approximately 3,000.0 to 5,000.0 square meters.  The Company views that the Warehouse Farm Projects 
will help serve the existing customers in terms of their area expansions as well as broaden the customer base to new tenants who 
may only need a short-term lease which will potentially turn to be Built-to-Suit customers in the future.  

The Company’s Group selects locations for development of the Warehouse Farm based on the needs of the 
existing customers and the anticipated demands.  Most Built-to-Suit lease agreements are a long-term lease of 10 years or over 
while General Warehouse lease agreements are a short-term lease of 3 years on average with options for renewal in the same 
manner as Built-to-Suit Projects lease.  

c) The Company’s Group Projects investment and redevelopment/renovation for Rent can be divided to 
 Completed Projects 
 Partially Completed Projects 
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1.2) Business of Properties for Sale 
The Company’s Group has the clear policy to sell assets to WHA Premium Factory and Warehouse Freehold and 

Leasehold Property Fund (the “Fund”) in order to satisfy the funding requirements for new future projects of the Company.  
However, the asset sales may depend on factors that are beyond the control of the Company’s Group such as market condition 
that affects fundraising capability of the Fund.  The Company’s Group will contemplate the divestment of the assets to meet 
funding requirements and investment policy of the group. 

The Company’s Group also has the policy to sell fully developed projects to third parties especially the project’ 
existing tenants which will generate additional income to the Company’s Group.  In addition, the Company’s Group has a policy 
to set up a Real Estate Investment Trust to generate periodic income from sales of asset for its financial needs for new project 
investment.  

1.3) Business of Investment and Property Management 
The Company has policy to invest in the real estate business through the Fund and Real Estate Investment Trust at 

no greater than 15% to 20% of the total Fund units to receive dividend payment annually on regular basis.  Moreover, the 
Company is appointed to be the Property Manager of the Fund and Real Estate Investment Trust which generates regular income 
arising from the management of the Fund’s and (in the near future) Real Estate Investment Trust’s property.  

2) Investment and Development of Solar PV Rooftop Project 

Features of Products and Services 
Investment and development of Solar PV Rooftop Project is a new business which the Company’s Group initiated in 2013 

due to the Company’s Group foresees that such business has high growth potential, generates steady income and has 
sustainability with low risk.  It is able to enhance value of the Company’s core business and it is also in line with the Company’s 
aspiration to preserve the environment under the “Green Energy” concept.  The Company’s Group will gradually install rooftop 
solar cells for its existing warehouses, distribution centers and factories.  In addition, the solar cells contribute additional benefits 
to the tenants as it functions as the heat insulator for the roof of warehouses.  
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Statements of Financial Position during 2011 – 2013 and as of September 30, 2013 and 2014  

 
9M2014 9M2013 2013 2012 2011

THBMM % THBMM % THBMM % THBMM % THBMM %

Cash and cash equivalents 98 0.59 183 1.52 320 2.90 979 11.80 29 0.56

Short-term investments 597 3.59 1,461 12.17 663 6.00 117 1.41 0.1 0.00

Non-current assets held for sale 2,944 17.71 1,737 14.47 2,225 20.14 1,862 22.44 1,522 29.34

Other current assets 303 1.82 228 1.90 124 1.12 473 5.70 1,114 21.47

Total current assets 3,942 23.41 3,609 30.06 3,332 30.16 3,431 41.35 2,665 51.37

Investment properties (net)  10,786 64.87 7,054 58.75 6,167 55.82 3,937 47.45 3,127 60.27

Other non-current assets  1,900 11.43 1,342 11.18 1,550 14.03 930 11.21 439 8.46

Total non-current assets 12,686 76.29 8,396 69.93 7,717 69.84 4,867 58.65 3,566 68.74

Total assets 16,628 100.00 12,006 100.00 11,049 100.00 8,298 100.00 5,188 100.00

Short-term borrowings  1,546 9.30 798 6.65 199 1.80 4 0.05 7 0.13

Trade and other payables 630 3.79 1,424 11.86 1,123 10.16 645 7.77 749 14.44

Current portion of long-term borrowings 703 4.23 79 0.66 91 0.82 986 11.88 596 11.49

Liabilities related directly to non-current 
assets held for sale  

856 5.15 1,538 12.81 832 7.53 688 8.29 1,142 22.01

Other current liabilities 37 0.22 134 1.12 285 2.58 63 0.76 77 1.48

Total current liabilities 3,772 22.68 3,973 33.09 2,530 22.90 2,386 28.75 2,571 49.56

Debentures (net) 6,701 40.30 2,695 22.45 2,695 24.39 - - - -

Long-term borrowings from financial 
institutions (net)  

2,383 14.33 2,095 17.45 1,502 13.59 2,604 31.38 1,336 25.75

Other non-current liabilities 188 1.13 321 2.67 168 1.52 421 5.07 373 7.19

Total non-current liabilities 9,272 55.76 5,111 42.57 4,365 39.51 3,025 36.45 1,709 32.94

Total liabilities 13,044 78.45 9,084 75.66 6,895 62.40 5,410 65.20 4,280 82.50

Issued and paid-up share capital 964 5.80 918 7.65 918 8.31 510 6.15 381 7.34

Share premium on ordinary shares 1,549 9.32 1,549 12.90 1,549 14.02 1,549 18.67 - -

Retained earnings  888 5.34 231 1.92 1,520 13.76 561 6.76 349 6.73

Other components of equity 183 1.10 224 1.87 167 1.51 267 3.22 178 3.43

Total shareholders’ equity 3,584 21.55 2,922 24.34 4,154 37.60 2,887 34.79 908 17.50

Total liabilities and shareholders’ equity 16,628 100.00 12,006 100.00 11,049 100.00 8,298 100.00 5,188 100.00
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Consolidated Statements of Comprehensive Incomes for 2011 – 2013 and the 9-month periods of 2013 and 2014  

 
9M2014 9M2013 2013 2012 2011

THBMM % THBMM % THBMM % THBMM % THBMM %

Rental and service income 382 100.00 343 14.36 500 7.06 360 16.60 153 69.23

Income from sales of investment 
properties  

- - 2,046 86.63 6,585 92.94 1,809 83.40 68 30.77

Total Income 382 100.00 2,389 100.00 7,085 100.00 2,169 100.00 221 100.00

Cost of sales 133 34.82 2,015 84.34 5,141 72.56 1,743 80.36 43 19.46

Gross profit 249 65.18 348 14.57 1,945 27.45 426 19.64 177 80.09

Gain from business disposal - - - - - - - - 350 158.37

Other income 99 25.92 58 2.43 84 1.19 45 2.07 19 8.60

Share of loss of joint ventures (6) 1.57 - - (1) 0.01 - - - -

Administrative expenses 96 25.13 85 3.56 132 1.88 68 3.14 31 14.03

Profit before finance cost and 
income tax expense 

246 64.40 322 13.48 1,895 26.75 302 13.92 85 38.46

Finance Cost 177 46.34 120 5.02 183 2.58 149 6.87 85 38.46

Income tax expense 4 1.05 28 1.17 249 3/51 41 1.89 3 1.36

Net profit for the period 65 17.02 174 7.28 1,463 20.65 212 9.77 428 193.67

 
(Please see details of the operation results and financial position in the WHA Corporation Public Company Limited’s information 

and additional descriptions in the Acquisition Transaction or Information Memorandum) 
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2.1.2 Background of the Transaction 

On December 18, 2014, the Board of Directors’ Meeting No. 7/2014 of WHA Corporation Public Company 
Limited (the “Company”) has considered and approved the acquisition of shares in Hemaraj Land and Development Public 
Company Limited (“Hemaraj”).  Later on December 24, 2014, the Company has entered the Sale and Purchase Agreement to 
acquire shares of Hemaraj (the “Share Sale and Purchase Agreement”) from the Hemaraj’s major shareholder.  The resolutions of 
the Company’s Board of Directors Meeting No. 7/2557 in relation to the acquisition of Hemaraj’s shares are as follows: 

1) Approved the delivery of the letter of intent to acquire the securities of Hemaraj for a business takeover 
by means of a conditional voluntary tender offer, in accordance with the Notification of the Capital Market Supervisory Board 
No. TorJor. 12/2554 entitled Rules, Conditions and Procedures for the Acquisition of Securities for Business Takeovers, at the 
price of 4.50 (four baht and fifty satang) baht per share, on the condition that the Company may cancel the tender offer if, upon 
the expiry of the offering period, less than 50% of the total number of Hemaraj shares issued and paid-up capital.  

The conditional voluntary tender to acquire the securities will occur after the following conditions are 
fully satisfied:  

(1) The conditions precedent specified in the Share Sale and Purchase Agreement to acquire shares of 
Hemaraj at purchase price of 4.50 baht (four baht fifty satang) from the major shareholders in the voluntary tender offer process 
as specified in the Share Sale and Purchase Agreement are fully complied. 

(2) The shareholders’ meeting resolves to permit the Company and/or its subsidiary to acquire the 
shares of Hemaraj according to the Share Sale and Purchase Agreement, and to allow the Company and/or its subsidiary to 
proceed with the voluntary tender offer. 

(3) The shareholder’s meeting resolves to approve the issuance and offering of the newly issued shares 
to the existing shareholders of the Company (Right Offering) and the Company successfully issues and offers such shares and the 
paid-up capital registration process has been completed.  In this regard, the Company expects to issue newly issued shares in the 
approximate value of 8,937,905,499 baht. 

(4) The Company is granted a loan facility from financial institutions with the amount that when 
combined with the proceed from the issuance and offering of the newly issued shares to the existing shareholders of the Company 
(Right Offering), an aggregate amount is sufficient for the acquisition of all of the shares of Hemaraj under the voluntary tender 
offer.  The Company is currently in the process of negotiation with some financial institutions. 

2) Approved the establishment of the subsidiary to acquire the shares of Hemaraj after the Shareholders’ 
Meeting No. 1/2558 approves the establishment.  The to be established subsidiary shall have a major objective to be a holding 
company with the registered paid-up capital of 10,000,000 baht comprised of 1,000,000 ordinary shares with the par value of 10 
baht per share.  The Company will own 100% of the subsidiary’s issued and paid-up shares. 

3) Approved to enter the Share Sale and Purchase Agreement and approved to propose the shareholders’ 
meeting to consider and approve the acquisition of shares of Hemaraj, whereby the entering into such transaction constitutes an 
asset acquisition transaction pursuant to the Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 entitled 
Rules on Entering into Material Transactions Deemed as Acquisition or Disposal of Assets and the Notification of the Board of 
Governors of the Stock Exchange of Thailand entitled Disclosure of Information and Other Acts of Listed Companies Concerning 
the Acquisition or Disposal of Assets, 2004.  
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The Share Sale and Purchase Agreement has the key conditions precedence as follows:  
1. The parties shall have performed all material respects with all obligations required by the Agreement 

including the followings: 
a. the Company shall have issued and sent a conditional binding offer to Hemaraj stating its 

intention to make a tender offer to all of the shareholders of Hemaraj; and  
b. the Company shall have submitted a duly executed Form 247-3 and Form 247-4 to the Office of 

the SEC. 
2. The Company has obtained the shareholders’ approvals; and 
3. The Company shall have signed the facilities agreement with Siam Commercial Bank Public 

Company Limited to purchase shares of Hemaraj. 
4) Approved the Company and/or its subsidiaries to secure a loan from a financial institution within the 

credit facility amount of approximately 35,500 million baht in order to be the consideration of Hemaraj’s shares, expenses, the 
consideration of the tender offer, and the loan fee including any other related fees after payment of Hemaraj’s shares by using the 
capital from capital increase under Item 7 (1).    

5) Approved to propose the shareholders’ meeting to consider and approve the decrease in registered 
capital of the Company by 350 baht, at the par value of 1 baht per share, from the existing registered capital of 963,892,119 baht 
to 963,891,769 baht by cancelling the unissued shares of the Company. 

6) Approved to propose the shareholders’ meeting to consider and approve the increase in the registered 
capital of the Company not exceeding 467,341,464 shares, at the par value of 1 baht per share, from the existing registered capital 
of 963,891,769 baht to not exceeding 1,431,233,233 baht in order to accommodate the allocation of the newly issued shares to the 
existing shareholders proportionately to their respective shareholding (Right Offering) and to accommodate the exercise of 
warrants to purchase ordinary shares of the Company which will be issued and offered to the existing shareholders who 
subscribed for the newly issued ordinary shares.  

7) Approved to propose the shareholders’ meeting to consider and approve the allocation of not exceeding 
467,341,464 newly issued shares of the Company at the par value of 1 baht per share as follows: 

(1) To allocate not exceeding 350,506,098 newly issued shares at the par value of 1 baht per share to the 
existing shareholders proportionately to their respective shareholding (Right Offering).  The right ratio is 2.75 existing shares per 
one new share.  Any fractions resulting from the allocation of Right Offering shall be rounded down.  In this regard, the 
Executive Committee, Chief Executive Officer and/or their authorized persons are authorized to determine the number of shares 
and the allocation ratio, and will inform the shareholders prior to the XM date.  The initial subscription price is between 25.50 
baht per share, in addition, the Company will inform the shareholders prior to the shareholders’ meeting.  Furthermore, the 
Company will allocate the remaining shares from the first allocation to the shareholders who expressed their intention to purchase 
the shares in a number higher than their respective shareholding until the shares are fully subscribed or until there are no 
shareholders expressing their intention to purchase such shares.  

(2) To allocate not exceeding 116,835,366 newly issued shares at the par value of 1 baht per share in 
order to accommodate the exercise of warrants to purchase ordinary shares of the Company which will be issued and offered to 
the existing shareholders who subscribed for the newly issued ordinary shares and made subscription payment for such shares in 
accordance with (1) above at the warrant’s exercise price of 35 baht per share.  

8) Approved to propose the shareholders’ meeting to consider and approve the issuance of the Warrants to 
Purchase Ordinary Shares of the Company in order to allocate to the existing shareholders who subscribed for the newly issued 
ordinary shares and made subscription payment for such shares in accordance with Item 7 (1) at no cost with the exercise price of 
35 baht per share referring to the Company’s Information Memorandum of the Warrants to Purchase Ordinary Shares of the 
Company (WHA–W1).  
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2.1.3 Objectives of the Transaction 

The Company has objectives to invest and hold Hemaraj’s shares no less than 50% of the total Hemaraj’s 

issued and paid-up shares.  The Company intends to acquire the Hemaraj’s shares from the group of Hemaraj’s major 

shareholders of approximately 22.53% of the total Hemaraj’s issued and paid-up shares at the price of 4.5 baht per share.  

Moreover, the Company will conduct the voluntary tender offer for all Hemaraj’s shares at the price of 4.5 baht per share, on the 

condition that the Company may cancel the tender offer if, upon the expiry of the offering period, less than 50% of the total 

number of Hemaraj shares issued and paid-up capital.  

The Company expects that the acquisition of the Hemaraj’s shares shall strengthen the Company as follows:  

1) Expand its business beyond the Company’s current business scope such as industrial estate development, 

utility service for industrial estate and power business.  This will strengthen the Company’s market position and reduces risks 

from the currently one main business which is factory and warehouse rental.  

2) Strengthen the Company’s business which is factory and warehouse rental through synergies such as 

sharing customer base or make best use of land usage together with utility sharing, mainly from industrial estate business from 

Hemaraj.  

3) Enhance financial returns through applying the Company’s expertise and experience to develop 

Hemaraj’s ready-built factories and warehouses for rent more efficient.  

4) Secure the Company’s cashflow stream from the Hemaraj’s investment in power plant companies 

through form of consistent dividends.  
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2.1.4 Hemaraj Land and Development Public Company Limited 

History of Hemaraj Land and Development Public Company Limited  

Hemaraj Land And Development Public Company Limited ( “Hemaraj” ) has continued to be Thailand’s 

leading developer of industrial estates, utilities, and property customer solutions since 1988.  The Eastern Seaboard and Hemaraj 

Eastern Seaboard is the most significant automotive cluster in Thailand where Ford, Mazda, Suzuki, General Motors (Thailand) 

Company Limited, Auto Alliance (Thailand) Company Limited (a joint venture between Ford and Mazda MG), and over 215 

automotive manufacturers from all over the world have selected Hemaraj’s Industrial Estates as their strategic locations for their 

investment in Thailand.  Situated at the prime location to the National Petrochemical Complex, Map Ta Phut Deep Sea Port in 

Rayong and Laem Chabang Deep Sea Port in Chonburi, Hemaraj’s Industrial Estates have become clusters for petrochemical and 

other industries as well for over 20 years. 

Besides offering the developed industrial land, utilities, ready built factories for rent, warehouse for logistics, 

quality industrial services, and an integrated logistics and supply chain in 7 industrial estates and industrial lands, mostly located 

in Eastern Seaboard of Thailand, Hemaraj has also focused on the environmental management in its industrial estates through 

policies and plans which reflected in various successes and achievement awards such as the success of E:MC2 (Environmental 

Monitoring and Control Center) program, achievements in ISO 14001:2004, ISO 9001:2008, and EIA Monitoring Awards.  In 

2010, Hemaraj has been chosen as an industrial estate model for practicing ECO industrial town with IEAT.  Hemaraj is well 

aware of the importance of good corporate governance, thus, has adopted the Good Corporate Governance as practical guidelines 

and tried to continuously improve those perfect practices as reflected by achieving the 5 stars or “Excellent” corporate 

governance recognition rating 5 years consecutively from 2009-2013.  

Nature of Business 

Currently, Hemaraj has the 5 major businesses as follow:  

1. Developing and managing industrial estates 

2. Developing factory and warehouse for rent  

3. Utility service for industrial estate  

4. Power  

5. Other real estate  

(Please see details of Hemaraj in the Appendix and Section 3.1 Appropriateness of the Asset Acquisition Transaction) 
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2.2 Benefits of the Transaction 
1. The takeover of Hemaraj, which has industrial estate assets located in the suitable area with the Company’s 

business strategy, will be able to support the Company’s business expansion of factory and warehouse development businesses in 
the future.  

2. The takeover of Hemaraj allows the Company to be able to expand its customer base to other industries such as 
petrochemical, automobile, steel, electronics, etc., which mostly have potential and are necessary to Thailand economy.  

3. After the Asset Acquisition Transaction, the Company will be able to receive the Hemaraj’s revenues from its 
operations which are persistent and secured such as its factory and warehouse rental business, utility business, and power 
business. 

4. The takeover of Hemaraj will allow the Company to be a leading total solution provider since the Company’s 
and Hemaraj’s businesses can support the other to be integrated services of land selling, factory and warehouse development for 
rent, power and utility services for customers of the 2 companies.  

5. Furthermore, Hemaraj is the leader in industrial estate business, factory and warehouse development for rent 
business, utility service business, and electrical power business with decent efficiency and also has high experienced and capable 
management and professional team.  Thus, the Hemaraj acquisition will provide the Company noble returns with acceptable risks.  

6. After the acquisition of the Hemaraj’s assets, the Company may receive a benefit from financing cost reduction 
which will be derived from the change of the Hemaraj’s shareholding structure (the Company will be its major shareholders) and 
the issuance of the Real Estate Investment Trust (REIT) and/or Infrastructure Fund that may increase efficiency.   

7. Subsequent the Asset Acquisition Transaction, the Company and Hemaraj will be a conglomerate group of real 
estate management, real estate development for sell, asset rental and service of industrial estate, ready-built factories and 
warehouses, and integrated utility services with larger market capitalization and high liquidity for investment.   

8. After the Asset Acquisition Transaction, the Company will be able to increase its competitiveness, security of 
land acquisitions, and expansion of its businesses in the future.  

9. The takeover of Hemaraj overall will strengthen the Company’s factory and warehouse development business 

from the synergies with the Hemaraj’s industrial estate development business such as customer base or land usage together with 

utility sharing.  

2.3 Cons of the Transaction 
1. The Company requires high investment in order to acquire the assets which are Hemaraj’s shares.  

Consequently, the Company has to issue its newly ordinary shares according to the Company’s capital increase plan to its existing 

shareholders (Right Offering), as the result, the Company’s shareholders must pay for the capital increase of 8,938 million baht. 

(Please see additional details in Section 2.5.1 Effects of the Company’s Capital Increase)   
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2. The Company requires high investment for entering the Asset Acquisition Transaction of the Hemaraj’s shares 

which requires the Company to borrow funds from commercial banks or financial institutions.  Hence, the Company will oblige 

to repay a principal and financing cost in the future.  The Company may need to use the proceed to conduct the voluntary tender 

offer of the Hemaraj’s shares with the price of 4.50 baht per share. (Please see additional details in Section 2.5.2 Impacts of the 

Company’s Borrowing)    

3. Because the Company is required to repay the loans from entering the Hemaraj acquisition transaction, Hemaraj 

may need to dispose its non-core assets, such as land in Koh Lan, office suite in UM Tower, residential suites in The Park 

Chidlom, and buildings in industrial estate. (Please see details in Asset Group 7 Others in Summary of Asset Appraisal Valuation 

by JLL in Subsection 2) Adjusted Book Value Approach), including to sell its real estate, factories, or warehouses to the REIT or 

other funds as necessary.  The asset disposal policy is essential for large dividend payments from Hemaraj to the Company for the 

loan repayment and the large cash dividend payout may affect Hemaraj’s investment or business expansion in the future which 

will have an impact to Hemaraj’s operation and share price, eventually.   

4. Due to the Hemaraj’s industrial estate and utility system development, the Hemaraj’s investment risks from 

Thailand and global economic circumstance will be embedded in the Company as well which will affect the Company’s operation 

and share price in the future, especially the industrial estate land sale business, which is directly varied by overall economic 

situation, political turmoil, government policy in investment support, competitiveness of Thailand industrial, and registrations 

such as city planning and redevelopment laws, environmental laws, investment and economy supportive laws of Thailand, 

neighbor countries, and other countries.   

5. The Company and Hemaraj have many businesses in common and can be synergized each other that will benefit 

both companies in the long run.  However, there will be connected transactions incurred between the Company and Hemaraj and 

risks occurred regarding their conflicts of interest to the shareholders of the 2 companies which result to limitation of the 

Company’s operations and flexibility from timeliness of approval processes to enter into future transactions.    
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2.4 Risks of the Transaction 

1. After the Asset Acquisition Transaction, the Company requires high investment in order to acquire the 
Hemaraj’s shares.  Consequently, the Company has to issue its newly ordinary shares according to the Company’s capital 
increase plan to its existing shareholders (Right Offering) and the Company’s shareholders must pay for the capital increase of 
8,938 million baht.  Thus, the Company has the risk whether the capital increase will be successful and sufficient to the capital 
required which will affect the Asset Acquisition Transaction. 

2. The Company requires high investment in order to acquire the assets which are Hemaraj’s shares and requires 
the Company to borrow funds from commercial banks or financial institutions.  Hence, the Company will obligate to repay a 
principal and financing cost in the future.  Thus, the Company has the risk whether the borrowing will be adequated and/or 
weather they would get favorable financing cost. this will affect the Asset Acquisition Transaction plan. 

3. The Company has the risk of acquiring the Hemaraj’s share less than 50% of the total shares which is the 
condition of the key objective of the Asset Acquisition Transaction.  The Company also has the risk of the fund amount required 
for the voluntary tender offer with the share price of 4.50 baht per share which depends on the decision of the Hemaraj’s 
shareholders and will affect the Company’s shareholding portion in Hemaraj. 

4. Due to the Hemaraj’s industrial estate and utility system development, the investment in Hemaraj will impose 

the risk of Hemaraj’s businesses from Thailand and global economic circumstance to the Company which will affect the 

Company’s operation and share price in the future, especially the industrial estate land sale business, which is directly varied by 

overall economic situation, political turmoil, government policy in investment support, competitiveness of Thailand industrial, 

and registrations such as city planning and redevelopment laws, environmental laws, investment supportive laws, foreign direct 

investment, inflation, interest rate, land price, construction materials, delay, and lack of skilled labors.  

5. Hemaraj has the risk from relying on its customers in petrochemical and automobile businesses as its major 

customers.  If investments in those industries decline or slow down, it may impact to its land sold and other related revenues.  

Moreover, Hemaraj has entered into the co-invested independent power plant project (IPP) in Gheco-one Company Limited with 

a company in the Glow Energy Group which aligns with the Hemaraj’s operation strategy.  The Hemaraj’s operation strategy 

aims to expand its customer base to a business with decent and consistent returns in the long run.  The risks of the large projects 

are such as capital investment risk, registration and government policy risk, construction delay, investment funding risk, 

environmental risk, raw material risk, operation continuity risk, sole customer (Electricity Generation Authority of Thailand) risk, 

and interest and exchange rate risk.  The risks from those factors may significantly affect and have adversely impacts to the 

project and Hemaraj.  

6. The Company may have a risk that it might need to merge its business with Hemaraj in the case that the 

Company can acquire all or most of the Hemaraj’s shares.  Moreover, since the Company and Hemaraj have some businesses in 

common especially the developing factory and warehouse for rent business and its related business.  As the result, the Company 

and Hemaraj may have a risk from their conflicts of interest and connected transaction in the future.   
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2.5  Other Consideration Factors 
The sources of fund used for the tender offer are (1) proceeds from the capital increase by issuing and offering the newly 

issued shares to the existing shareholders proportionately or Right Offering in the approximate value of 8,937,905,499 baht and 
(2) the remaining amount from the loan from Siam Commercial Bank Public Company Limited for with 7 years tenor and interest 
rate of MLR (Minimum Lending Rate) plus premium to compensate risks (Credit Spread) by using the Company’s share as 
collateral.  

2.5.1 Effects of the Company’s Capital Increase 
The Company’s Board of Director resolved to propose the Company’s shareholder meeting to consider and 

approve the decrease in registered capital of the Company by 350 baht, at the par value of 1 baht per share, from the existing 
registered capital of 963,892,119 baht to 963,891,769 baht by cancelling the unissued shares of the Company and the increase in 
the registered capital of the Company not exceeding 4674,31,464 shares, at the par value of 1 baht per share, from the existing 
registered capital of 963,891,769 baht to not exceeding 1,431,233,233 baht in order to accommodate the allocation of the 
newly issued shares to the existing shareholders proportionately to their respective shareholding (Right Offering) and to 
accommodate the exercise of warrants to purchase ordinary shares of the Company which will be issued and offered to the 
existing shareholders who subscribed for the newly issued ordinary shares.  

The allocation of the new ordinary shares not exceeding 467,341,464 shares with the par value of 1 baht per 
share is as follow:  

(1) To allocate not exceeding 350,506,098 newly issued shares at the par value of 1 baht per share to the 
existing shareholders proportionately to their respective shareholding (Right Offering).  The right ratio is 2.75 existing shares per 
one new share.  Any fractions resulting from the allocation of Right Offering shall be rounded down.  In this regard, the Board of 
Directors authorizes the Executive Committee, Chief Executive Officer and/or their authorized persons to determine the number 
of shares and the allocation ratio, and will inform the shareholders prior to the XM date.  The initial subscription price is 25.50 
baht per share, in addition, the Company will inform the shareholders prior to the shareholders’ meeting.  Furthermore, the 
Company will allocate the remaining shares from the first allocation to the shareholders who expressed their intention to purchase 
the shares in a number higher than their respective shareholding until the shares are fully subscribed or until there are no 
shareholders expressing their intention to purchase such shares.  

(2) To allocate not exceeding 116,835,366 newly issued shares at the par value of 1 baht per share in order 
to accommodate the exercise of warrants to purchase ordinary shares of the Company which will be issued and offered to the 
existing shareholders who subscribed for the newly issued ordinary shares and made subscription payment for such shares in 
accordance with (1) above at the exercise price of 35 baht per share.  

The Independent Financial Advisor has an opinion that even though the Company’s capital increase by 
issuing and offering the newly issued shares to the existing shareholders proportionately or Right Offering and the issuance of 
warrants to purchase ordinary shares of the Company to its existing shareholders do not incur control dilution and shareholding 
portion changing effects (in case all existing shareholders exercise their rights), the shareholders are still affected from the 
additional cash required to pay for the capital injection of 8,938 million baht to finance the Asset Acquisition Transaction.  The 
Independent Financial Advisor does not provide an opinion on the price dilution from by issuing and offering the newly issued 
shares to the existing shareholders proportionately (Right Offering) and the issuance of warrants to purchase ordinary shares of 
the Company to its existing shareholders with the price and/or exercise price less than the current market price because the price 
dilution will affect the Company’s shareholders proportionately in general.  
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2.5.2 Effects of the Company’s Borrowing 
The Company’s Board of Director resolved to the Company’s shareholder meeting to consider and approve 

the Company and/or its subsidiaries to borrow from a financial institution within the credit facility amount of approximately 

35,500 million baht in order to paid the consideration for Hemaraj’s shares, expenses, the consideration of the tender offer, and 

the loan fee including any other related fees.  
The sources of fund used for the tender offer are (1) proceeds from the capital increase by issuing and 

offering the newly issued shares to the existing shareholders proportionately or Right Offering for the approximate value of 

8,937,905,499 baht and (2) loan from financial institutions for the remaining amount.  

The details regarding the ratio of the Company’s interest bearing debt minus cash and cash equivalent to 

equity (“Net Debt/Equity”) are as follows: 

• The Company’s interest bearing debt minus cash and cash equivalent to equity based on The Company’s 

financial statement as of 3Q/2014 (9-month period) is at 3.1 times (or approximately 11,237 million baht / 3,584 million baht).  

• In case the Company’s capital increase of approximately 8,800 million baht is successful, the Company 

will apply the full amount of the proceed to pay for the shares, and will also apply the loan proceed from a financial institution 

with the credit facility of approximately 35,500 million baht to pay the remaining amount.  In this regard, the ratio of the 

Company’s interest bearing debt minus cash and cash equivalent to equity may be demonstrated in the various scenarios pursuant 

to the percentage of Hemaraj shares acquired as follows:   

Percentage of Hemaraj shares 
acquired (%) 

50 60 70 80 90 100 

Loan (million baht) 13,350 17,780 22,210 26,640 31,070 35,500 

Interest bearing debt minus cash 
and cash equivalent (million baht) 

30,547 36,196 41,846 47,495 53,145 58,794 

Ratio of the Company’s interest 
bearing debt minus cash and cash 
equivalent to equity (times)* 

2.4  2.9  3.3  3.8  4.2  4.7  

* The ratio of the Company’s interest bearing debt minus cash and cash equivalent to equity is calculated from the 
consolidation from those of the Company and Hemaraj since when the Company purchases Hemaraj shares more than 
50%, Hemaraj will become the Company’s subsidiary, as a result, the Hemaraj’s financial statements must be 
consolidated with the financial statements of the Company.  
** Interest bearing debt minus cash and cash equivalent of Hemaraj as of September 30, 2014 is approximately 12,822 
million baht calculated by the given assumption. 
*** Shareholders’ Equity after the capital increase is 21,837 million baht.  
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The Independent Financial Advisor deems that although the Company’s debt to equity ratio will increase and affect 

its financial position, the Company still has an obligation to repay the principal and interest to financial institutions.  Even though 

the Company has a plan to repay the fund by disposing Hemaraj’s non-core assets, such as land in Koh Lan, office suite in UM 

Tower, residential suites in The Park Chidlom, and buildings in industrial estate including to sell its real estate, factories, or 

warehouses to the REIT or other funds as necessary, the said asset disposals have risks on price and timing which depend on the 

economic situation, land price, interest rate, stock exchange investment sentiment, and etc.  In addition, the loan repayment will 

be affected by Hemaraj’s dividend policy, dividend payment approval, financial liquidity, and additional investment in the future.  

2.6 Sources of Fund 
The sources of fund used for the tender offer are (1) proceed from the capital increase by issuing and offering the 

newly issued shares to the existing shareholders proportionately or Right Offering in the approximate value of 8, of 8,938 million 

baht and (2) the remaining amount from the loan from Siam Commercial Bank Public Company Limited for with 7 years tenor 

and interest rate of MLR (Minimum Lending Rate) plus premium to compensate risks (Credit Spread) by using the Company’s 

share as collateral.  

The Independent Financial Advisor has considered the sources of fund and opined that the approvals of the 
shareholders’ meeting regarding the new share issuance to the existing shareholders (Right Offering) of approximately 8,938 
million baht and the borrowing of the Company and/or its subsidiaries from financial institutions with the credit facility of 
approximately 35,500 million baht are important transactions to be the consideration of Hemaraj’s shares, expenses, the 
consideration of the tender offer, and the loan fee including any other related fees.  The transactions must be fulfilled before the 
Asset Acquisition Transaction.  Therefore, the total proceeds received from the shares issued and offered and the loan from 
financial institutions should be greater than the payment of Hemaraj’s shares, so, the Company will not have to find other sources 
of fund for the Asset Acquisition Transaction.  The capital increase and the borrowing from financial institutions are key success 
precedent conditions of the Hemaraj’s share acquisition.  
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3.  Fairness of the Price and Conditions of the Transaction 

3.1 Appropriateness of the Price for the Asset Acquisition Transaction  

3.1.1 Hemaraj Land and Development Public Company Limited 

Company Name Hemaraj Land and Development Public Company Limited 
Company Location UM Tower, Floor 18, 9 Ramkamhaeng Road, Suan Luang District, Bangkok 10250 
Company Registration No. 0107536000676 
Telephone 02-719-9555, 02-719-9559 
Facsimile 02-719-9546-7 
Registered Capital 6,000,000,000 baht with 15,000,000,000 shares at the par value of 0.4 baht per share  
Issued and Paid-up Capital 3,882,074,476.40 baht with 9,705,186,191 shares at the par value of 0.4 baht per share 
Website  www.hemaraj.com 

Nature of Business 
Currently, Hemaraj has the 5 major businesses as follow: 

1. Industrial Estate Development Business of 5 industrial estates and 2 industrial lands with the total area of 41,829 rai in 

Rayong, Chonburi, and Saraburi.  

2. Development of Factory and Warehouse for rent Business by developing Ready-Built Factories for rent in general 

industrial estates and tax free zones in many industrial estates with the total area more than 650,000 square meters and 

warehouses in the 4 Hemaraj Logistics Parks with the total area more than 180,000 square meters.  

3. Utility Services for Industrial Estate such as providing raw water, public water, and waste water treatment including other 

services, for example, renting chemical, steam, and gas piping distribution for its customers in industrial estates.  

4. Power Business by co-investing with leading power operators such as Grow Energy Group and Gulf GP Company 

Limited with capacity of 317 MW proportionate to its shareholding and Hemaraj also has power purchase agreements for 

small power plants (SPP) of more than 254 MW.  

5. Other Real Estate Development Business 
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General Information of Subsidiaries (Directly and Indirect) and Affiliates  

Company % Shares 
Holdings/1 

Type Issued and 
Paid-up 

Capital (THB 
mm) 

Type of Business 

1. Industrial Estate Development 
1.1 Eastern Seaboard Industrial Estate (Rayong) 
Company Limited 

99.99 Subsidiary 358 Development of Eastern Seaboard Industrial 
Estate

1.2 Hemaraj Eastern Seaboard Industrial Estate 
Company Limited 

99.99 Subsidiary 1,000 Development of Hemaraj Eastern Seaboard 
Industrial Estate 

1.3. Eastern Industrial Estate Company Limited 99.99 Subsidiary 400 Development of Hemaraj Eastern Industrial 
Estate (Map Ta Phut) 

1.4. Hemaraj Saraburi Industrial Land Company 
Limited 

99.99 Subsidiary 500 Development of Hemaraj Saraburi Industrial 
Land

1.5 Hemaraj Rayong Industrial Land Company 
Limited /2 

99.99 Subsidiary 
(Indirect)

1,000 Development of Hemaraj Rayong Industrial Land

1.6. Rayong 2012 Company Limited /3 99.99 Subsidiary 
(Indirect)

1,165 Development of industrial estate

2. Factories and Warehouses for rent 
2.1. H Construction Management and 
Engineering Company Limited  

99.99 Subsidiary 17.15 Construction services 

2.2. SME Factory Company Limited 99.99 Subsidiary 194 Real estate sales and rental 
3. Utility Services for Industrial Estate
3.1. Hemaraj Clean Water Company Limited 99.99 Subsidiary 645 Utility services for industrial purposes
3.2. Eastern Pipeline Services Company Limited /4 99.99 Subsidiary 

(Indirect)
100 Pipe-rack rental 

3.3 Hemaraj Water Company Limited/5 99.99 Subsidiary 
(Indirect)

100 Utility services for industrial purposes

4. Power 
4.1. Hemaraj Energy Company Limited 99.99 Subsidiary 100 Invest in power plant projects 
4.2. Gheco-One Company Limited 35.00 Associate 11,624 Electric power generation and transmission
4.3. Huay Hoh Thai Company Limited 51.00 Associate 527.69 Invest in power plant projects 
4.4. Glow Hemaraj Wind Company Limited 51.00 Associate 2.5 Power Generation 
4.5. Gulf JP NLL Company Limited 25.01 Associate 1,384 Power Generation 
5. Others 
5.1. H-Phoenix Company Limited 99.99 Subsidiary 480 Managing real estate, UM Tower
5.2. The Park Residence Company Limited 99.99 Subsidiary 0.25 Sales and management of The Park Chidlom
5.3. Million Island Pattaya Company Limited 99.99 Subsidiary 1,750 Real estate development, Koh Lan Pattaya project
5.4. Eastern Seaboard Property and  Marina 
Services Company Limited 

99.99 Subsidiary 25 Real estate development and port services

Remarks: /1 Including direct and indirect subsidiaries 

 /2 Indirect holding at 99.99% through Hemaraj Saraburi Industrial Land Company Limited 

 /3 Indirect holding at 99.99% through Hemaraj Rayong Industrial Land Company Limited 

 /4 Direct holding at 74.99% and indirect holding at 25.00% via Eastern Industrial Estate Company Limited 

 /5 Indirect holding at 99.99 percent through Hemaraj Clean Water Company Limited 
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Hemaraj’s Statement of Financial Position as of December 31, 2012 and 2013 and September 30, 2014   

1 January 
2012 

31 December 
2012 

31 December 
2013 

30 September 
2014 

Assets 
Current Assets 
Cash and cash equivalents  3,718.19 1,694.15 4,780.44 2,191.12 
Trade receivables, net  114.33 141.17 152.10 160.28 
Other receivables   18.39 27.08 17.30 34.08 
Short - term loans to related parties, net  0.80 1,463.62 1,559.50 1,474.67 
Inventories  11.04 9.84 9.36 7.92 
Cost of real estate developments, net  7,878.58 9,413.69 11,138.19 12,899.03 
Other current assets  72.82 99.54 91.14 118.68 
          Total Current Assets 11,814.16 12,849.09 17,748.02 16,885.77 

Non-Current Assets 
Deposits with financial institutions with 
obligations and Available-for-sale investments 

276.69 0.73 0.58 0.63 

Investments in associates 4,277.76 5,353.49 6,811.65 7,791.95 
Other long - term investments, net  144.28 144.28 144.28 144.28 
Investment property, net 2,099.99 6,216.01 6,741.04 6,909.43 
Assets for rent, net  149.61 144.39 131.83 130.70 
Property, plant and equipment, net  944.61 1,285.30 1,493.59 1,709.86 
Intangible assets  195.44 191.15 221.91 220.91 
Deferred tax assets  102.91 118.30 92.40 87.76 
Other non - current assets  58.08 54.29 49.11 47.87 
          Total Non - Current Assets  
 8,249.38 13,507.95 15,686.39 17,043.40 
Total Assets 20,063.54 26,357.03 33,434.41 33,929.18 
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Liabilities 
1 January 

2012
31 December 

2012
31 December 

2013 
30 September 

2014
Current Liabilities 
Short - term loan from Financial institution  - - 609.68 -
Trade payables  450.40 1,396.80 408.00 423.09
Accrued cost of real estate developments  459.21 721.23 1,165.42 1,010.87
Cash received and income received in advance 875.55 1,478.74 1,334.93 513.19
Accrued interest expenses 83.32 91.97 104.46 133.07
Accrued expenses  35.84 58.36 176.61 56.58
Others 6.05 0.44 0.12 -
Current portion of long - term liabilities  
Debenture - 1,162.00 400.00 1,500.00
Long - term borrowings  249.10 379.74 499.79 473.40
Long – term loans from transfer projection within 1 
year  58.91 - - 157.50
Short - term borrowings from related parties  20.00 - - 40.00
Other current liabilities  150.28 205.56 356.38 150.74
          Total Current Liabilities 2,388.66 5,494.84 5,055.40 4,458.42
Non-Current Liabilities 
Debentures, net  7,500.00 8,338.00 10,438.00 11,438.00
Long - term borrowings, net 634.00 861.50 1,980.95 1,601.28
Deferred tax liabilities  4.40 8.76 176.22 167.70
Employee benefit obligations  57.97 65.06 70.70 81.18
Provision for liabilities arising from guarantee - - 294.50 220.87
Other non - current liabilities  299.93 509.06 761.77 567.78
          Total Non - Current Liabilities 8,496.29 9,782.39 13,722.14 14,076.81
                    Total Liabilities  10,884.96 15,277.23 18,777.53 18,535.23
Shareholders’ Equity 
Ordinary shares 15,000,000,000 shares - 0.40 baht 
par value 6,000.00 6,000.00 6,000.00 6,000.00
Issues and Paid-up Ordinary shares 9,705,186,191 
shares   3,882.07 3,882.07 3,882.07 3,882.07
Share premium account  - ordinary shares, net 438.70 438.70 438.70 438.71
Retained earnings   
Appropriated - legal reserve 631.11 808.13 889.20 892.23
Unappropriated  3,929.70 5,358.56 8,353.25 9,816.81
Other components of equity (32.47) (32.56) (31.30) (31.25)
           Total Equity Attributable to Owners of the 
Parent 8,849.11 10,454.91 13,531.92 14,998.57
Non-controlling interests  329.48 624.90 1,124.96 395.38
          Total Shareholders’ Equity 9,178.59 11,079.81 14,656.88 15,393.95
Liabilities and Shareholders’ Equity 20,063.54 26,357.03 33,434.41 33,929.18
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Hemaraj’s Consolidated Statement of Income for 2012-2013 and 9-month period ended September 30, 2013 - 2014  

December 
2012   

December 
2013   

September 
2013 

September 
2014 

Revenue from Sales and Services 
Sales of real estate 4,229.37 6,190.46 4,408.45 3,151.41 
Service income 2,169.99 2,579.14 1,911.70 1,998.24 
Total Revenue from Sales and Services 6,399.35 8,769.60 6,320.14 5,149.64 
Cost of Sales and Services 
Cost of real estate sales 2,308.11 3,210.59 2,228.21 1,543.98 
Cost of services 1,148.09 1,371.50 1,051.99 1,107.90 
Total Cost of Sales and Services 3,456.20 4,582.09 3,280.20 2,651.88 

Gross Profit 2,943.15 4,187.51 3,039.95 2,497.76 
Other income 
Gain from asset disposal and long-tern lease contracts  - 2,527.17 - - 
Gain from investment in associate disposal  - 13.98 - - 
Interest income 86.04 127.79 75.47 97.41 
Management income and commission fee 1.50 1.86 1.86 5.95 
Dividend income 27.85 54.88 2.76 3.16 
Gain on exchange rate - - - 0.00 
Others 83.58 48.55 43.35 27.54 
Selling expenses (295.43) (432.58) (295.58) (218.13) 
General  and administrative expenses (513.21) (551.20) (377.23) (450.07) 
Provision for loss arising from guarantee of minimum 
rental income - (294.50) - (3.81) 
Other expenses 
Loss on exchange rate (0.07) (0.01) (0.00) - 
Finance costs (474.51) (652.04) (475.44) (558.72) 
Share of gain from investments in associates 690.95 558.97 351.34 1,435.90 

Profit before Income Tax Expenses 2,549.87 5,590.40 2,366.48 2,836.98 
Income tax revenue (expense) (179.32) (504.31) (97.88) (72.13) 

Profit for the Period 2,370.54 5,086.09 2,268.60 2,764.86 

Profit (loss) attributable to: 
Equity holders of the parent 2,285.17 4,338.48 2,085.90 2,537.27 
Non-controlling interests 85.37 747.62 182.70 227.58 

Profit for the Period 2,370.54 5,086.09 2,268.60 2,764.86 
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Explanation and Analysis of Hemaraj’s Financial Position and Operation Performance  

Operation Performance for the 9-month period in 2014 and 2013  

For the 9-month period of 2014, Hemaraj reported the Net Income of 2,537 million baht increased 451 million baht, or 

22% compared with the same period of the previous year with the Net Income of 2,086 million baht.  The increase of Net Income 

was due mainly to the increase in recognition of profit sharing from investments in associated companies of 1,086 million baht 

mainly from the GHECO-One power plant project, which has been operated effectively during the 9-month period of 2014, while 

revenue from land sale decreased according to the mentioned above reason.  Hemaraj also had the service income increased at 87 

million baht mainly because of the increase in industrial estate utilities revenue while the revenue from Ready-Built Factory 

rental decreased mainly due to sales of some portion of Ready-Built Factory to the Property Fund at the end of 2013.  

For the year 2013, Hemaraj reported the Net Income of 4,338 million baht increased 2,053 million baht or 90% 

comparing to the Net Income in the year 2012 of 2,285 million baht.  The increase of Net Income of the year 2013 was due to 

revenue from core businesses which are industrial estate land sales, utilities service, rental properties and power business.  

Moreover, Hemaraj also realized gain on sale and lease under financial lease from Hemaraj Property Fund (HPF) that booked in 

Quarter 4 in 2013 of 2,527 million baht.  

Hemaraj Industrial Property and Leasehold Fund (HPF) was registered and approved by The Securities and Exchange 
Commission (SEC) on 24 December 2013, the total value of 4.7 billion baht comprised 3.22 billion baht of investments in 
freehold and 1.48 billion baht from leasehold ready built factories with a total area of 150,117 square meters.  Hemaraj invested 
in this property fund at 1,086.8 million baht or approximately 22% of the fund.  

Revenue Structure 

Revenue Structure of Hemaraj consists of revenues from sales of developed industrial land, utilities service, ready-built 

factories and logistics warehouse for rent, other service income for industrial estates, and sales of condominium, pre-fabricated 

factory and others.  

For the 9-month period of 2014, Hemaraj’s total Revenue from sales and services was 5,150 million baht compared 

with 6,320 million baht for the same period of 2013, representing a slightly decrease of 19%.  The decrease was mainly from 

lower revenue sale of land compared to the same period of 2013.  For the year 2013, Hemaraj’s total Revenue from sales and 

services was 8,770 million baht increased from 6,399 million baht of the same period of 2012, representing a 37% increase.  The 

increase was mainly from the increase in sales of land and services income.  
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Table of Revenue by Items in the 9-month period of 2014 and 2013 

Revenues 
 

9 months ended 
30 September 2014 

9 months ended 
30 September 2013 

Increase/Decrease 

THB MM % THB MM % THB MM % 
Sales of Land  2,917 56.65 4,031 63.77 (1,113) (27.62) 
Sales of Condominium and Pre-fabricated 
Factory 

234 4.55 378 5.98 (144) (38.01) 

Service Income  1,998 38.80 1,912 30.25 87 4.53 

Total Revenue from Sales and Services  5,150 100.00 6,320 100.00 (1,170) (18.52) 

 

Table of Revenue by Items in 2013 and 2012 

Revenues 
 

31 December 2013 31 December 2013 Increase/Decrease 
THB MM % THB MM % THB MM % 

Sales of Land  5,771  65.81  3,972  62.08  1,798  45.27  
Sales of Condominium and Pre-fabricated 
Factory 

420  4.78  257  4.01  163  63.32  

Service Income  2,579  29.41  2,170  33.91  409  18.86  

Total Revenue from Sales and Services  8,770  100.00  6,399  100.00  2,370  37.04  

 

Sales of Land 

For the nine-month period of 2014, the Hemaraj’s sales of land were 2,917 million baht or a decrease of 28% comparing 

to the nine-month period of 2013 of 4,031 million baht.  Industrial Estate Land Sales for the 9-month period of 2014 were 522 rai 

(208 acres or 84 hectares) with 31 contracts of which 21 are new customers and 10 are project expansions from existing 

customers, being affected by the previous political disruptions, weak investment sentiment, and delays in the Board of Investment 

(BOI) approvals.  

For the year 2013, the Hemaraj’s sales of land were 5,771 million baht or an increase of 45% comparing to the year 2012 

of 3,972 million baht.  Industrial Estate Land Sales for the year 2013 were 2,200 rai with 101 contracts, 60 new customers and 41 

project expansions from existing customers.  Hemaraj now has 615 distinct customers with 933 contracts. 
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Service Income 

For the 9-month period of 2014, Hemaraj had Service Income of 1,998 million baht or 5% increased compared to the 

same period last year mainly due to the increase in industrial estate utilities revenue.  Industrial Estate Utilities revenue increased 

114 million baht or an increase of 10% reflecting the higher utility volumes and rates from industrial estate customers.  

The total Rental Property and Services revenue during the 9-month period of 2014 decreased 81 million baht or decreased 

11% mainly due to the decrease in Ready-Built Factory Rental of 123 million baht.  For the 9-month period of 2014, the domestic 

automotive market with total automotive OEM production volume declined 27%.  Export automotive OEM growth was flat in 

volume, however, the increase in auto parts in total of 6.3% in value has impacted Ready-Built Factory and warehouse take-up 

space.   

For the year 2013, Hemaraj’s Service Income increased to 2,579 million baht or 19% increase from last year mainly due 

to the increase in industrial estate utilities revenue and rental revenue and the increase in rental property and service revenue was 

reflected from higher rental rate and more rental units.  The increase in industrial estate utilities to 1,569 million baht or 13% 

increase was mainly reflecting the higher utility volumes and rates from industrial estate customers.  

Total Rental Property and Services revenue, including ready built factory rental, logistics parks rental, pipe-rack rental 

and commercial office rental increased to 1,012 million baht or 40% increase.  Ready-Built Factories for rent in 2013 increased 

61,559 square meters or 26% from 2012 year-end.  The total rental area was 297,368 square meters.  Hemaraj Logistics Parks for 

Rent increased 55,325 square meters from 2012 year-end with the cumulative area of 72,145 square meters under rent.  

Sales of Condominium and Other Income 

For the 9-month period of 2014, 6 units of Residential Condominium units were sold and transferred with realized sales 

value of 195 million baht.  As of September 30, 2014, the accumulative condominiums sold were 217 units.  

For the year 2013, Hemaraj sold additional Residential Condominium units and they were transferred with realized sales 

value at 352 million baht.  As of December 31, 2013, the accumulative condominium sold and transferred was 211 units and 

realized sales value cumulatively at 6,301 million baht.   

In 2013, Hemaraj’s Other Income was at 2,774 million baht mainly consisted of the gain on sale and lease under financial 

lease of Ready-Built factories to Hemaraj Industrial Property and Leasehold Fund (HPF) of 2,527 million baht in Quarter 4 of 

2013.  

Gross Profit 

In the 9-month period of 2014, Hemaraj had the Gross Profit of 2,498 million baht with the Gross Profit Margin of 49%.  

The Gross Profit in 2013 was 4,187 million baht or 42% increase from the same period of last year. The Gross Profit Margin of 

2013 was 48%.  
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Expenses 

For the 9-month period of 2014, Hemaraj’s Selling Expenses decreased 77 million baht and General and Administrative 

Expenses increased 67 million baht compared to the same period in 2012.  Moreover, Hemaraj’s Finance Cost for the 9-month 

period of 2014 increased from those in 2013 by 83 million baht due to higher loan amount for investments in land and other 

business development.  

For the year 2013, Hemaraj’s Selling Expenses increased 137 million baht and Administrative Expenses increased 32 

million baht mainly due to greater revenue comparing to the same period last year.  Moreover, in 2013 Hemaraj booked 

additional provision expenses for 3 years rental income guarantee of 294.5 million baht for sale and long-term lease of Ready-

Built factories to Hemaraj Property Fund (HPF) at the end of 2013.  In 2013, Financial Costs increased 178 million baht from the 

year 2012 mainly from higher loan amount to support land purchase and other business developments.  

Income Tax Expenses was 504 million baht in 2013 or increased 325 million baht from last year mainly due to higher Net 

Income from its normal operation and also from the sale and lease of Ready-Built factories with a total area of 150,117 square 

meters to Hemaraj Property Fund (HPF).  

Financial Position 

Hemaraj’s Financial Position as of September 31, 2014 and 2013 can be summarized as follow:  

Assets 

Hemaraj had the Total Assets of 33,929 million baht increased slightly by 495 million baht from 33,434 million baht in 

2013 or an increase of 1%.  Its total Current Assets at the end of in the Quarter 3 of 2014 were 16,886 million baht compared to 

17,748 million baht at year-end 2013.  The current assets include Cash and Deposits of 2,191 million baht, Trade Account 

Receivable of 194 million baht and Cost of Real Estate Developments of 12,899 million baht.  

The Non-Current Assets at the end of Quarter 3 of 2014 were 17,043 million baht.  The non-current assets include 

Investment property of 6,909 million baht, Property, plan, and equipment of 1,710 million baht, and Long-term investment in 

associates and other companies of 7,792 million baht which mainly were 35% shareholding in 660 MW coal-fired power plant of 

Gheco-One jointly invested with Glow Energy Group (GDF Suez) and also 23% shares in Hemaraj Property Fund (HPF).   

Hemaraj had the Total Assets in 2013 of 33,434 million baht which increased from 26,357 million baht in 2012 or 27% 
increase.  The Total Current Assets in 2013 were 17,748 million baht compared to 12,849 million baht in 2012.  The current 
assets include Cash and Deposits of 4,780 million baht, Account Receivable of 152 million baht and Cost of Real Estate 
Developments of 11,138 million baht.   

The Non-Current Assets were 15,689 million baht in 2013.  The non-current assets include Investment property of 6,741 
million baht, Property, plan, and equipment of 1,494 million baht, and Long-term investment in other companies of 6,812 million 
baht.  The Long-term investment comprises of the 5% direct holding in a 713 MW gas-fired power plant of Glow IPP Company 
Limited, 51% holding in Houay Ho Thai Company Limited, which holds 25% in 152 MW Hydro Power Project in People 
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Democratic Republic of Laos, and 35% holding in 660 MW coal-fired power plant of Gheco-One.  These three power projects are 
the joint investments with Glow Energy Group (GDF Suez).  The other investment was with Gulf JP Company Limited to invest 
25% in the 126MW SPP Power Plant in Hemaraj Rayong Industrial Park and the last investment was 23% holding in Hemaraj 
Property Fund (HPF).   

Liabilities 

As of September 30, 2014, the total Liabilities were 18,535 million baht, or equal to 55% of total liabilities and 

shareholders’ equity.  Its major liabilities comprise of debentures and loans from financial institutions total of 15,012 million 

baht.  

Total liabilities as of September 30, 2014 decreased 242 million baht or a decrease of 1% from 18,778 million baht in 

2013 due to the larger of net loans and bond amount. 

As of December 31, 2013, the total Liabilities were 18,778 million baht, or equal to 56% of total liabilities and 
shareholders’ equity.  Major liabilities comprise of debentures and loans from financial institutions total of 13,928 million baht.  

Total liabilities increased 3,500 million baht or an increase of 23% from 15,277 million baht in 2012.  The increase was 

mainly from the issuance of unsecured Baht Bonds and more loan drawdown total of 3,190 million baht in 2013 to fund the 

project development such as land purchase, industrial estate, ready built factory and logistics parks.  

Shareholders’ Equity  

As of September 30, 2014, the total Shareholders’ Equity of Hemaraj was 15,394 million baht, increased 737 million 

baht from 14,657 million baht at the year end 2013.  The change was mainly from higher profit of Hemaraj and its subsidiaries 

for 9-month period amount of 2,537 million baht and the payment of 2014 interim dividends of 0.07 baht per share, amount total 

679 million baht in October 2014.  

The total Shareholders’ Equity as of December 31, 2013 was 14,657 million baht, increased 3,577 million baht from 
11,080 million baht in 2012.  The increase was mainly from the higher profit of Hemaraj and its subsidiaries for the year amount 
of 4,338 million baht and the deduction of the interim dividend in 2013 that Hemaraj paid out 2 cash dividends paid in May 2013 
and October 2013 total of 1,263 million baht.  Dividend paid to non-controlling interests was 240 million baht.  
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3. Liquidity and Capital Adequacy  

Cash Flow  

Consolidated Statement of Cash Flows  
(million baht) 

9 months ended 
30 September 2014 

9 months ended 
30 September 2013 

Increase/(Decrease) 
  THB MM         % 

Net Cash Provided by (Used in) Operating Activities (1,924) (381) (1,543) 406 
Net Cash Provided by (Used in) Investing Activities 77 (1,409) 1,486 (105) 
Net Cash Provided by (Used in) Financing Activities  (742) 1,409 (2,151) (153) 

Increase (decrease) in cash and cash equivalents, net (2,589) (381) (2,209) 580 
Cash and cash equivalent, beginning of period 4,780 1,694 3,086 182 

Cash and cash equivalent, end of period  2,191 1,314 877 67 
As of September 30, 2014 and 2013, Hemaraj had Cash and Deposits of 2,191 million baht and 1,314 million baht 

respectively. 

 

Consolidated Statement of Cash Flows  
(million baht) 

9 months ended 
30 September 2014 

9 months ended 
30 September 2013 

Increase/(Decrease) 
  THB MM         % 

Net Cash Provided by (Used in) Operating Activities (319) 933 (1,252) (134) 
Net Cash Provided by (Used in) Investing Activities 1,728 (4,768) 6,496 (136) 
Net Cash Provided by (Used in) Financing Activities  1,677 1,811 (134) (7) 

Increase (decrease) in cash and cash equivalents, net 3,086 (2,024) 5,110 (252) 
Cash and cash equivalent, beginning of period 1,694 3,718 (2,024) (54) 

Cash and cash equivalent, end of period  4,780 1,694 3,086 182 
At the year-end 2013 and 2012, Hemaraj had Cash and Deposits of 4,780 million baht and 1,694 million baht 

respectively. 

For Year 2013, the Net Cash used in operating activities was 319 million baht decreased from last year mainly due to 
investment in land and real estate developments.  Hemaraj had the Net Cash provided by investing activities of 1,728 million baht  
and the significant increase is mainly from sales of properties to Hemaraj Industrial Property and Leasehold Fund (HPF) of 4,700 
million baht despite higher investment in associate and investment property.  

Hemaraj’s Net Cash provided by financing activities was 1,677 million baht, which was mainly from the bond issuance 
and loan amount increase during the year and in 2013 Hemaraj paid cash dividend paid of 1,263 million baht.  
Investments 

During the 9-month period of 2014, Hemaraj continues to invest in land, real estate development and rental properties 

development in order to support the expansion of the customers’ base and be able to provide better and more integrated services 

in the industrial estates.  
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In year 2013 and 2012, Hemaraj invested in land, real estate development and rental properties development in order to 

support the expansion of the customers’ base and be able to provide better and more integrated services in the industrial estates.  

Sources of Fund 

Hemaraj had the Net Debt to Equity ratio equal to 1.06 times at the end of Quarter 3 2014 and was 0.95 times at the year 

end 2013.  The lower Net Debt to Equity ratio showed its strong capital structure and its ability to access to various sources of 

fund in order to support its business expansion.  

In 2013, Hemaraj continued to manage and acquire appropriate sources of fund considering its sufficient liquidity level. In 
Year 2013, Hemaraj issued the unsecured Baht Bonds of 2,500 million baht with 10 years tenor in order to capture appropriate 
long term source of fund and to access to various money and capital market.  

The company’s Net Debt to Equity ratio was 0.95 times at the year end 2013 and was 1.23 times at the year end 2012.  

The lower Net Debt to Equity ratio showed its strong capital structure and its ability to access to various sources of fund in order 

to support its business expansion. 

 

Key Financial Ratios 
 
 9 months ended 

30 September 2014 
9 months ended 

30 September 2013 
2013 2012 

Return on Assets  10.0% 9.9% 15% 10% 
Return on Equity  23.7% 24.9% 36% 24% 
Gross Profit Margin  48.5% 48.1% 47.8% 46.0% 
Net Profit Margin  53.7% 35.9% 58.0% 37.0% 
Earnings per share (baht)  0.26 0.21 0.45 0.24 
Book Value per share (baht)  1.59 1.51 

1.51 1.14 
Number of issued and paid-up shares 
(million shares)  

9,705 9,705 9,705 9,705 
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3.1.2 Hemaraj Valuation 

In the Hemaraj’s share valuation, the Independent Financial Advisor considers based on information from the 
management interview, Hemaraj’s reviewed financial statements and proforma statements, asset appraisal reports by the 
independent appraisers certified by the Securities and Exchange Commission, and other publicly disclosed information.  

Nonetheless, the Independent Financial Advisor’s opinions are based on the assumptions that all received 
information and documents are correct and true, and also purely on the economic condition and the information prevalent at the 
time of this study.  Thus, any significant change in those factors from the current circumstance may pose impacts on the 
Hemaraj’s operation and valuation including the shareholders’ decision.   

In order to determine the Transaction fair price, the Independent Financial Advisor has evaluated the 
Hemaraj’s share price valuation by using the 5 following approaches.  

1.  Book Value Approach 
2.  Adjusted Book Value Approach 
3.  Historical Market Price Approach 
4.  Market Comparable Approach 

4.1 Price to Book Value Ratio Approach (P/BV Ratio) 
4.2 Price to Earnings Ratio Approach (P/E Ratio) 

5.  Discounted Cash Flow Approach 

Because the Hemaraj’s share acquisition transaction is the agreement between the Company and the Hemaraj’s 

major shareholders, Hemaraj does not oblige to disclose any information for the transaction.  The Independent Financial Advisor 

conducted interviews with the Hemaraj’s management and/or financial officer but the Independent Financial Advisor is obligated 

not to disclose information or has a limitation to reveal some information to the public.  Moreover, the Independent Financial 

Advisor also received information from Siam Commercial Bank Public Company Limited who acted as the Company’s Financial 

Advisor, CB Richard Ellis (Thailand) Company Limited and Jones Lang LaSalle (Thailand) Company Limited who acted as the 

Independent Appraisers.  Besides, the Independent Financial Advisor received additional information of Hemaraj and related 

companies which is disclosed publicly and from the Stock Exchange of Thailand.  The Independent Financial Advisor perceived 

that the information from the 2 sources are reliable and are not significantly different.  Nonetheless, the Independent Financial 

Advisor has a limitation to use information of the Company’s advisors.  
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1) Book Value Approach 
The valuation approach considers a value of Hemaraj from its audited financial statements at a certain point of time.  

The Hemaraj valuation by the Book Value Approach, the Independent Financial Advisor calculated based on the Hemaraj's 
financial statements as of September 30, 2014, which is summarized as follow:  

 

As of September 30, 2014 Book Value  (Unit : million baht)  

Paid-up Capital  3,882.07 

Share Premium Account – Ordinary Share, net 438.71 

Unappropriated Retained Earnings 11,073.17 

Shareholders’ Equity  15,393.95 

Number of Paid-up Shares (shares)  9,705,186,191 

Book Value per share (baht/share)  1.59 

Remarks: Par value of 0.40 baht per share 

Based on the Book Value Approach, the book value of Hemaraj from the updated financial statements as of 
September 30, 2014 is 15,393.95 million baht or 1.59 baht per share.  

The Independent Financial Advisor considers that the Book Value Approach considers a financial position at a certain 
point of time and a value recorded in a financial statement only.  It does not reflect a true market value of the asset and capability 
to earn future profit.  Thus, the Independent Financial Advisor believed that the Book Value Approach cannot reflect the true net 
asset value of Hemaraj and its ability to generate income in the future.  Thus, the valuation approach is not appropriate for the 
Hemaraj’s share or business valuation.  
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2) Adjusted Book Value Approach 
The valuation approach considers a value from subtracting a company’s total assets by its total liabilities stated in the 

updated financial statements at a certain point of time and then adjusts the result by major items which affect the company's assets 
for their true value such as premium/discount from asset valuations.  Finally, the adjusted number will be divided by number of 
shares of the company.  

Under this valuation approach, the Independent Financial Advisor uses the shareholders' equity appeared in the most 
updated financial statements audited by the certified auditors and adjusted by major adjusting items as follow:  

Adjusting value by the asset appraisal values 

Hemaraj’s assets have been evaluated as follow:   
 

30 September 2014 Remarks 

Assets  

Current Assets  

Cash and cash equivalents 2,191.12

Trade receivables, net  160.28

Other receivables   34.08

Short - term loans to related parties, net  1,474.67

Inventories  7.92

Cost of real estate developments, net 12,899.03 Assets appraised by the Independent Appraiser (CBRE)

Other current assets  118.68

          Total Current Assets 16,885.77

Non-Current Assets 

Deposits with financial institutions with 
obligations and Available-for-sale investments 0.63

 

Investments in associates 7,791.95

Other long - term investments, net  144.28

Investment property, net 6,909.43 Assets appraised by the Independent Appraiser (JLL)

Assets for rent, net  130.70

Property, plant and equipment, net  1,709.86

Intangible assets  220.91

Deferred tax assets  87.76

Other non - current assets  47.87

          Total Non - Current Assets  17,043.40

Total Assets 33,929.18

Abbreviations of the Independent Appraisers 
CBRE CB Richard Ellis (Thailand) Company Limited 
JLL Jones Lang LaSalle (Thailand) Company Limited  
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Summary of Assets and Appraisal Values by CBRE 

No. Assets Abbre. Area CBRE Valuation 

Rai Ngan Sq.wah 

1 Hemaraj Eastern Industrial Estate (Map Ta Phut) HEIE 293 1 4.00 2,050,000,000.00 
2 Hemaraj Chonburi Industrial Estate 2  HCIE 2 432 - 76.30 1,410,000,000.00 
3 Hemaraj Chonburi Industrial Estate (land developed for 

industrial use) HCIE 189 - 4.84 568,000,000.00 

  
Hemaraj Chonburi Industrial Estate (35 units of 3.5-storey 
commercial buildings) 

HCIE 1 1 82.00 49,600,000.00 

  Hemaraj Chonburi Industrial Estate (undeveloped land) HCIE 3 0 54.00 16,000,000.00 
4 Hemaraj Rayong Industrial Land HRIL 750 1 36.20 1,730,000,000.00 
5 Hemaraj Eastern Seaboard Industrial Estate HESIE 524 2 41.50 1,733,000,000.00 
6 Hemaraj Saraburi Industrial Land HSIL 99 - 6.14 327,000,000.00 
7 Eastern Seaboard Industrial Estate ESIE 441 1 62.40 1,501,000,000.00 

  Total of Existing IE 9,384,600,000.00 

Group 2 Land developed for industrial estate (New IE) 
8 Hemaraj Eastern Seaboard Industrial Estate 1 1,281 1 42.40 950,000,000.00 
9 Hemaraj Eastern Seaboard Industrial Estate 2 HESIE 2 3,764 3 31.00 3,630,000,000.00 

10 Hemaraj Eastern Seaboard Industrial Estate 3 HESIE 3 2,197 3 38.00 2,160,000,000.00 

11 Expansion in the existing Industrial Estate 1 206 0 0 201,000,000.00 

  Total of New IE 6,941,000,000.00 

Group 3 Raw Land For New IE 

12 Partially Developed Land 1 1,929 3 66.30 1,004,000,000.00 

13 Partially Developed Land 2 1,926 0 58.00 770,000,000.00 

  Total of Raw Land for New IE 1,774,000,000.00 

Group 4 Raw Land 

14 To be developed land 1  422 3 65.00 254,000,000.00 

15 To be developed land 2 445 3 80.20 406,000,000.00 

16 To be developed land 3 608 3 50.10 317,000,000.00 

17 To be developed land 4 418 3 13.00 197,000,000.00 

  Total of Raw Land 1,174,000,000.00 

  Total Real Estate 19,273,600,000.00 
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Summary of Assets and Appraisal Values by JLL 

No. Assets Area 
Sq. Meters JLL Valuation 

Rai Ngan Sq.wah 

Group 5 Land with warehouse &RBF for rent 
18 Land with Ready-Built Factories for rent, total 181 units 
  Eastern Seaboard Rayong 61 units 75,764.00 
  Hemaraj Eastern Seaboard Chonburi 48 units  180,864.00 
  Hemaraj Chonburi 27 units 24,180.00 
  Hemaraj Rayong 1 unit 3,008.00 
  Hemaraj Saraburi 34 units 75,906.00 
  Hi-tech Kabin Buri Prachin Buri 10 units 12,368.00 

  Total of warehouse & RBF 8,228,000,000.00 

Group 6 Logistics Park Warehouses for rent 
19 Logistics Park Warehouses for rent, total 39 units  
  Hemaraj Logistics Park 1 Chonburi 10 units 58,114.00 
  Hemaraj Logistics Park 2 Chonburi 11 units 50,996.00 
  Hemaraj Logistics Park 3 Chonburi 4 units 18,656.00 
  Hemaraj Logistics Park 4 Chonburi 14 units 52,034.00 

  Total of Logistics Park Warehouses 2,884,000,000.00 

  Total of Group 5 and Group 6 11,112,000,000.00 

Group 7 Others 

20 Office Suites in Um Tower 133 units on the basement, 
floor 1, mezzanine, floor 11-15, and floor 17-30 29,151.16 982,000,000.00 

21 4 Title Deeds of Vacant Lands on Kamphaeng Phet 7 Rd., 
Ramkhamhaeng Rd., opporsite of Airport Link Station 
(Ramkhamhaeng)  2 3 15.20 134,000,000.00 

22 5 Units of 3-storey Commercial Buildings No. 2613, 2615, 
2617, 2619, and 2621 20,000,000.00 

23 2 Units of 3-storey Commercial Buildings No. 2611 and 
2623 8,400,000.00 

24 Vacant Land in Koh Lan Pattaya” 253 1 11.00 1,624,000,000.00 

Total Group 7 2,778,400,000.00 

  Total of warehouse, RBF, and other 13,880,400,000.00 
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Opinions of the Independent Financial Advisor to the Appraisal Report of the Independent Appraiser - CBRE 

 Name of Industrial 
Estate 

Abbre. Valuation  Area  
(Rai) 

Price per rai 
(baht per rai) 

Opinions of the Independent Financial Advisor 

1 Hemaraj Eastern 
Industrial Estate (Map 
Ta Phut) 

HEIE 2,050,000,000 293.26 6,990,383.96 The land property is located in the petrochemical and 
heavy industry area of Hemaraj Eastern Industrial Estate 
(Map Ta Phut) (or HEIE) nearby the Map Ta Phut deep 
sea port in Rayong Province.  The transportation is 
convenient and close to the deep sea port.  Due to the 
limitation of land in the industrial estate, the land price 
in the area is relatively high.  Thus, considering factors 
affecting the land value including location, environment, 
transportation, land shape, and potential to land 
maximization usage, the appropriate price of the asset 
should be approximately between 7,000,000 and 
7,500,000 baht per rai.  

2 Hemaraj Chonburi 
Industrial Estate 2 

HCIE 2 1,410,000,000 432.19 3,262,448.35 The land property is located in the large steel industry, 
electronics, power, auto part, and export industry area of 
Hemaraj Chonburi Industrial Estate 2 (or HCIE 2) 
nearby the Laem Chabang deep sea port in Chonburi 
Province.  The transportation is convenient and close to 
the Laem Chabang and Map Ta Phut deep seaports.  
Since the land in the area is still enough to develop, the 
land price in the area grows moderately.  Thus, 
considering factors affecting the land value including 
location, environment, transportation, land shape, and 
potential to land maximization usage, the appropriate 
price of the asset should be approximately between 
3,000,000 and 3,500,000 baht per rai.  

3 Hemaraj Chonburi 
Industrial Estate (land 
developed for 
industrial use) 

HCIE 568,000,000 189.01 3,005,098.62 The land property is located in the large steel industry, 
electronics, power, auto part, and export industry area of 
Hemaraj Chonburi Industrial Estate (or HCIE) in 
Chonburi Province nearby the Laem Chabang and Map 
Ta Phut deep sea ports.    Since the land in the area is 
still enough to develop, the land price in the area grows 
moderately.  Thus, considering factors affecting the land 
value including location, environment, transportation, 
land shape, and potential to land maximization usage, 
the appropriate price of the asset should be 
approximately between 3,000,000 and 3,500,000 baht 
per rai.  
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 Name of Industrial 
Estate 

Abbre. Valuation  Area  
(Rai) 

Price per rai 
(baht per rai) 

Opinions of the Independent Financial Advisor 

 Hemaraj Chonburi 
Industrial Estate (35 
units of 3.5-storey 
commercial buildings) 

HCIE 49,600,000 1.46 34,089,347.08 The 35 units of 3.5-storey commercial buildings cannot 
be inspected the building conditions.  However, based 
on the comparable located nearby the Hemaraj Chonburi 
Industrial Estate (HCIE), the appropriate price of the 
asset should be approximately between 1,500,000 and 
2,000,000 baht per unit.   

 Hemaraj Chonburi 
Industrial Estate 
(undeveloped land) 

HCIE 16,000,000 3.14 5,103,668.26 Cannot examine the asset’s location, land internal 
condition, land shape.  Thus, no opinion is given on the 
appropriate price of the asset.  

4 Hemaraj Rayong 
Industrial Land 

HRIL 1,730,000,000 750.34 2,305,619.92 The land price around the area increases moderately.  
Considering factors affecting the land value including 
location, environment, transportation, land shape, and 
potential to land maximization usage, the appropriate 
price of the asset should be approximately between 
2,000,000 and 2,500,000 baht per rai.   

5 Hemaraj Eastern 
Seaboard Industrial 
Estate 

HESIE 1,733,000,000 524.60 3,303,445.70 The land price around the area increases moderately.  
Considering factors affecting the land value including 
location, environment, transportation, land shape, and 
potential to land maximization usage, the appropriate 
price of the asset should be approximately between 
3,000,000 and 3,500,000 baht per rai.   

6 Hemaraj Saraburi 
Industrial Land 

HSIL 327,000,000 99.02 3,302,518.25 The land price around the area increases moderately.  
Considering factors affecting the land value including 
location, environment, transportation, land shape, and 
potential to land maximization usage, the appropriate 
price of the asset should be approximately between 
3,000,000 and 3,500,000 baht per rai.   

7 Eastern Seaboard 
Industrial Estate 

ESIE 1,501,000,000 441.41 3,400,497.50 The land price around the area increases moderately.  
Considering factors affecting the land value including 
location, environment, transportation, land shape, and 
potential to land maximization usage, the appropriate 
price of the asset should be approximately between 
3,000,000 and 3,500,000 baht per rai.   

Group 2 Land developed for industrial estate (New IE) 
8 New Industrial Estate 

1 
950,000,000 1,281.36 741,402.08 The land property is located on Highway No. 3375,  

Phananikhom Subdistrict, Rayong Province.  
Considering factors from the land’s preliminary 
information, the land size is large, so, the liquidity of the 
land property should be relatively low.  Thus, the 
appropriate price of the asset by the Market Approach 
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 Name of Industrial 
Estate 

Abbre. Valuation  Area  
(Rai) 

Price per rai 
(baht per rai) 

Opinions of the Independent Financial Advisor 

should be approximately between 3,000,000 and 
3,500,000 baht per rai.    

9 New Industrial Estate 
2 

HESIE 2 3,630,000,000 3,764.83 964,187.60 The land property is located on Chachoengsao - Sattahip 
Rd. (Highway No. 331) and Ban Bueng - Ban Khai Rd. 
(Highway No. 3138), Khao Than Song Subdistrict, 
Chonburi Province. Considering factors from the land’s 
preliminary information, the land size is large, so, the 
liquidity of the land property should be relatively low.  
Thus, the appropriate price of the asset by the Market 
Approach should be approximately between 500,000 
and 1,000,000 baht per rai.   

10 New Industrial Estate 
3 

HESIE 3 2,160,000,000 2,197.85 982,780.86 The land property is located on Nong Pla Lai - Lat 
Krathing Rd. (Highway No. 3245), Nong Suea Chang 
Subdistrict, Chonburi Province. Considering factors 
from the land’s preliminary information, the land size is 
large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset 
by the Market Approach should be approximately 
between 500,000 and 800,000 baht per rai.  

11 Expansion in the 
existing Industrial 
Estate 

 201,000,000 206.00 975,728.16 The land property is located in Eastern Seaboard 
Industrial Estate (or ESIE) area which is the expansion 
of the industrial estate.  Currently, the land has not been 
developed.  Considering factors from the land’s 
preliminary information, the land size is large, so, the 
liquidity of the land property should be relatively low.  
Moreover, it has not been developed. Thus, the 
appropriate price of the asset by the Residual Approach 
from the land price in the industrial estate should be 
approximately between 3,000,000 and 3,500,000 baht 
per rai.  After the deduction of development expenses 
around 70%, the land property should be approximately 
900,000 – 1,050,000 baht per rai.  

Group 3 Raw Land For New IE 
12 Partially Developed 

Land 1 
1,004,000,000 1,929.92 520,229.96 The land property is located on Mapkha - Pluak Daeng 

Rd. (Highway No. 3191), Maenamkoo Subdistrict, 
Rayong Province. Considering factors from the land’s 
preliminary information, the land size is large, so, the 
liquidity of the land property should be relatively low.  
Thus, the appropriate price of the asset by the Market 
Approach should be approximately between 350,000 
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Estate 

Abbre. Valuation  Area  
(Rai) 

Price per rai 
(baht per rai) 

Opinions of the Independent Financial Advisor 

and 600,000 baht per rai.  
13 Partially Developed 

Land 2 
770,000,000 1,926.15 399,762.22 The land property is located on Suwannasorn Rd. 

(Highway No. 326), Nong Pla Mo Subdistrict, Saraburi 
Province. Considering factors from the land’s 
preliminary information, the land size is large, so, the 
liquidity of the land property should be relatively low.  
Thus, the appropriate price of the asset by the Market 
Approach should be approximately 1. (if the land on 
Suwannasorn Rd..) between 800,000 and 1,500,000 
baht per rai and 2. (if the land in soi from 
Suwannasorn Rd.) between 300,000 and 600,000 baht 
per rai.  

Group 4 Raw Land     

14 To be developed land 
1 

 254,000,000 422.91 600,597.05 The land property is located on Nong Pla Lai - Lat 
Krathing Rd. (Highway No. 3245), Nong Suea Chang 
Subdistrict, Chonburi Province. Considering factors 
from the land’s preliminary information, the land size is 
large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset 
by the Market Approach should be approximately 
between 500,000 and 800,000 baht per rai.  

15 To be developed land 
2 

 406,000,000 445.95 910,414.95 The land property is located on Map Iang - Laem 
Chabang Rd. (Highway No. 331), Chaophraya Surasak 
Subdistrict, Chonburi Province. Considering factors 
from the land’s preliminary information, the land size is 
large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset 
by the Market Approach should be approximately 
between 800,000 and 1,200,000 baht per rai.  

16 To be developed land 
3 

317,000,000 608.88 520,632.10 The land property is located in Tasit Subdistrict, Pluak 
Daeng District, Rayong Province. Considering factors 
from the land’s preliminary information, the land size is 
large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset 
by the Market Approach should be approximately 
between 500,000 and 800,000 baht per rai.  

17 To be developed land 
4 

197,000,000 418.78 470,411.25 The land property is located in Eastern Seaboard 
Industrial Estate (or ESIE) area which is the expansion 
of the industrial estate.  Currently, the land has not been 
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developed.  Considering factors from the land’s 
preliminary information, the land size is large, so, the 
liquidity of the land property should be relatively low.  
Moreover, it has not been developed. Thus, the 
appropriate price of the asset by the Residual Approach 
from the land price in the industrial estate should be 
approximately between 3,000,000 and 3,500,000 baht 
per rai.  After the deduction of development expenses 
around 70%, the land property should be approximately 
900,000 – 1,050,000 baht per rai.  

 

Opinions of the Independent Financial Advisor to the Appraisal Report of the Independent Appraiser – JLL 

Group 5 Land with Warehouse & RBF for Rent 

Group 5 Warehouse &RBF Area 
Sq.m. 

Opinions of the Independent Financial Advisor 

18 Land with Ready-Built Factories for rent, total 181 units

  

Eastern Seaboard 
Rayong 61 units  
(Rent Occupancy Rate 
approximately 38% and 
Average Rent 199 
baht/sq.m./month)  

75,764 Land with ready-built factories in the industry area of automotive, steel, plastic and polymer, electronics, 
package and consumer product, construction, logistics and others of Eastern Seaboard Industrial Estate in 
Rayong Province not far from Laem Chabang and Map Ta Phut deep sea ports.  The land with the ready-
built factories in Eastern Seaboard Industrial Estate (HSIE) Rayong has moderate demand with the rent 
occupancy rate around 40-50%, which may because of its location (far from transportation) and factory 
size (may not be suitable to leasees’ demand).  Considering factors affecting the asset value including 
location, environment, transportation, factory size, and potential to land maximization usage, the 
appropriate price of the asset should be approximately between 180 and 200 baht per square meter 
per month. 

  

Hemaraj Eastern 
Seaboard Chonburi 48 
units 
(Rent Occupancy Rate 
approximately 73% and 
Average Rent 199 
baht/sq.m./month)  

180,864 Land with ready-built factories in the industry area of automotive, steel, plastic and polymer, electronics, 
package and consumer product, construction equipment, logistics and others of Hemaraj Eastern 
Seaboard Industrial Estate in Chonburi Province not far from Laem Chabang deep sea ports.  The land 
with the ready-built factories in Hemaraj Eastern Seaboard Industrial Estate (HESIE) Rayong has 
moderate demand with the rent occupancy rate around 70-80%, which may because of its location (far 
from transportation) and factory size (may not be suitable to leasees’ demand).  Considering factors 
affecting the asset value including location, environment, transportation, factory size, and potential to 
land maximization usage, the appropriate price of the asset should be approximately between 180 and 
200 baht per square meter per month.  

  

Hemaraj Chonburi 27 
units 
(Rent Occupancy Rate 

24,180 Land with ready-built factories in the industry area of large steel, electronics, power, auto part, and 
export of Hemaraj Chonburi Industrial Estate (HCIE) in Chonburi Province not far from Laem Chabang 
and Map Ta Phut deep sea ports.  The land with the ready-built factories in Hemaraj Chonburi Industrial 
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Group 5 Warehouse &RBF Area 
Sq.m. 

Opinions of the Independent Financial Advisor 

approximately 30% and 
Average Rent 189 
baht/sq.m./month)  

Estate has moderate demand with the rent occupancy rate around 30-40%, which may because of its 
location (far from transportation) and factory size (may not be suitable to leasees’ demand).  Considering 
factors affecting the asset value including location, environment, transportation, factory size, and 
potential to land maximization usage, the appropriate price of the asset should be approximately between 
180 and 200 baht per square meter per month.  

  

Hemaraj Rayong 1 unit 
(Rent Occupancy Rate 
approximately 0% and 
Average Rent - 
baht/sq.m./month)  

3,008 Land with ready-built factories in the industry area of auto part, steel, plastic and polymer, electronics, 

agriculture and consumer product, construction equipment, rubber and others of Hemaraj Rayong 

Industrial Land in Rayong Province not far from Map Ta Phut and Laem Chabang deep sea ports.  The 

land with the ready-built factories for rent in Hemaraj Rayong Industrial Land (HRIL) has only 1 place 

and, currently, it has 0% occupancy rate which may be because the industrial estate is far from 

transportation or the factory area may not meet customers’ need.  Considering factors affecting the asset 

value including location, environment, transportation, factory size, and potential to land maximization 

usage, the appropriate price of the asset should be approximately between 150 and 170 baht per square 

meter per month. 

  

Hemaraj Saraburi 34 
units 
(Rent Occupancy Rate 
approximately 39% and 
Average Rent 207 
baht/sq.m./month)  

75,906 Land with ready-built factories in the industry area of electronics, auto part, consumer goods, 
construction equipment, power production and others of Hemaraj Saraburi Industrial Land in Saraburi 
Province not far from Laem Chabang deep sea ports and Suvarnabhumi Airport.  The land with the 
ready-built factories for rent in Hemaraj Saraburi Industrial Land (HSIL) has moderate demand with the 
rent occupancy rate approximately 30-40% which may be because the industrial estate is far from 
transportation or the factory area may not meet customers’ need.  Considering factors affecting the asset 
value including location, environment, transportation, factory size, and potential to land maximization 
usage, the appropriate price of the asset should be approximately between 180 and 200 baht per square 
meter per month. 

  

Hi-tech Kabin Buri 
Prachin Buri 10 units 
(Rent Occupancy Rate 
approximately 7% and 
Average Rent 150 
baht/sq.m./month)  

12,368 Land with ready-built factories in Hi-tech Kabin Buri Industrial Estate.  The land with the ready-built 

factories for rent in Hi-tech Kabin Buri Industrial Estate has moderate demand with the rent occupancy 

rate approximately 10% which may be because the industrial estate is far from transportation or the 

factory area may not meet customers’ need.  Considering factors affecting the asset value including 

location, environment, transportation, factory size, and potential to land maximization usage, the 

appropriate price of the asset should be approximately between 120 and 160 baht per square meter 

per month. 

  

Total of warehouse & 
RBF 

372,090 The valuation approach applied is the Discounted Cash Flow Approach and Cost Approach.  Total 
valuation is 8,228,000,000 baht or 22,113 baht per square meter with 53% of the occupancy rate.  Most 
of the rent contracts are a 3 years contract and average rent rate is 199 baht per square meter per month.  
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Group 6  Logistics Park Warehouses for rent 

Group 6  Logistics Park Warehouses for rent Area 
Sq.m. 

Opinions of the Independent Financial Advisor 

19 Logistics Park Warehouses for rent, total 39 units 

  

Hemaraj Logistics Park 1 Chonburi 
10 units  
(Rent Occupancy Rate approximately 
30% and Average Rent 134 
baht/sq.m./month)   
 

58,114 The appraised asset is land with logistics park warehouses with the rent occupancy 
rate of approximately 30-40%.  The remaining occupancy rate may be because the 
market demand of land rent for logistics business is small or the logistic park 
warehouse area may not meet customers’ need.  Considering factors affecting the 
asset value including location, environment, transportation, factory size, and potential 
to land maximization usage, the appropriate price of the asset should be 
approximately between 100 and 150 baht per square meter per month.  

  

Hemaraj Logistics Park 2 Chonburi 

11 unit 
(Rent Occupancy Rate approximately 
70% and Average Rent 159 
baht/sq.m./month)   

 

50,996 The appraised asset is land with logistics park warehouses with the rent occupancy 
rate of approximately 60-70%.  The remaining occupancy rate may be because the 
market demand of land rent for logistics business is small or the logistic park 
warehouse area may not meet customers’ need.  Considering factors affecting the 
asset value including location, environment, transportation, factory size, and potential 
to land maximization usage, the appropriate price of the asset should be 
approximately between 140 and 180 baht per square meter per month.  

  

Hemaraj Logistics Park 3 Chonburi 4 
units 
(Rent Occupancy Rate approximately 
0% and Average Rent - 
baht/sq.m./month) 

18,656 The appraised asset is land with logistics park warehouses with the rent occupancy 
rate of approximately 0%.  The remaining occupancy rate may be because the market 
demand of land rent for logistics business is small or the logistic park warehouse area 
may not meet customers’ need.  Considering factors affecting the asset value 
including location, environment, transportation, factory size, and potential to land 
maximization usage, the appropriate price of the asset should be approximately 
between 140 and 180 baht per square meter per month.  

  

Hemaraj Logistics Park 4 Chonburi 
14 units 
(Rent Occupancy Rate approximately 
58% and Average Rent 161 
baht/sq.m./month)  

52,034 The appraised asset is land with logistics park warehouses with the rent occupancy 
rate of approximately 50-60%.  The remaining occupancy rate may be because the 
market demand of land rent for logistics business is small or the logistic park 
warehouse area may not meet customers’ need.  Considering factors affecting the 
asset value including location, environment, transportation, factory size, and potential 
to land maximization usage, the appropriate price of the asset should be 
approximately between 140 and 180 baht per square meter per month. 

  

Total of Logistics Park Warehouse 179,800 The valuation approach applied is the Discounted Cash Flow Approach and Cost 
Approach.  Total valuation is 2,884,000,000 baht or 16,040 baht per square meter 
with 53% of the occupancy rate.  Most of the rent contracts are a 3 years contract and 
average rent rate is 199 baht per square meter per month.   
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Group 7 Others 
No. Assets Area 

 
JLL 

Valuation 
Price per 

unit 
Opinions of the Independent Financial Advisor 

20 Office Suites in Um Tower 
133 units on the basement, 
floor 1, mezzanine, floor 11-
15, and floor 17-30 

29,151.16 
sq.m. 

982,000,000 33,400 
per sq.m. 

By considering the factors from preliminary information of the 
office suite, the appropriate price of the asset by Market 
Approach should be approximately between 38,000 and 
45,000 baht per square meter.   

21 4 Title Deeds of Vacant 
Lands on Kamphaeng Phet 7 
Rd., Ramkhamhaeng Rd., 
opporsite of Airport Link 
Station (Ramkhamhaeng)

1,115.2 
sq.wah 

 

134,000,000.00 120,000 
baht per 
sq. wah 

By considering the factors from preliminary information of the 
vacant land, the appropriate price of the asset by Market 
Approach should be approximately between 120,000 and 
130,000 baht per square meter.   

22 5 Units of 3-storey 
Commercial Buildings No. 
2613, 2615, 2617, 2619, and 
2621 

5 units 20,000,000 4 million 
per unit 

 
 

3-storey Commercial Building : the asset is located in no name 
soi on Petchaburi Rd. near Airport Link Station 
(Ramkhamhaeng) with the usage area of approximately 
1,115.2 square wah.  The building is around 38 years and 
under maintained   
Market Data : According to the inspection of the market data 
of 3 to 5-storey commercial building (area 17-24 square wah) 
nearby, the offering prices range from 5,000,000 to 11,000,000 
baht per unit depended on location, environment, 
transportation, land shape, and potential to land maximization 
usage.   
The IFA opined that the appropriate price of the asset by the 
Market Approach should be approximately between 4,000,000 
and 4,500,000 baht per unit for its current condition. 

23 2 Units of 3-storey 
Commercial Buildings No. 
2611 and 2623 

2 units 8,400,000 4.2 
million 
per unit 

 

24 Vacant Land in Koh Lan 
Pattaya 

253.28 1,624,000,000 6,411,876 
baht per 

rai 

The land property has the area approximately 243-0-60 rai and 
is located on Nual Beach, the southern part of Koh Lan.  The 
land width along the sea is around 372 meters and the depth is 
around 1,313 meters.  The other piece of land with the area of 
10-0-51 rai is located on the road around the island on Koh Lan.  
The land width along the road is around 148 meters and the 
depth is around 100 meters. 
The 2 plots are left vacant and their levels are along with 
surrounding geography.  Based on the market data of vacant 
lands nearby, lands with an area between 11 – 230 rai have 
selling price from 2,400,000 - 8,000,000 baht per rai.  
However, the price depends on location, environment, 
transportation, land shape, and potential to land maximization 
usage 

In conclusion, the Independent Financial Advisor reviews and has and an opinion to the asset valuations by the 2 independent 
appraisers, CBRE and JLL, that the appraisal values of the 2 independent appraisers are appropriate in general based on an 
independent appraiser’s professional practice and no reappraisal or adjustment is required.  
(Please see details in Part 4 of the Independent Financial Advisor’s Opinions) 
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Summary of Adjusted Value from the Asset Appraisal 

Adjustments (unit: baht) Book Value  
Appraisal Values by 

the Appraisers 

Cost of real estate developments, net 12,899,033,947.75 19,273,600,000.00 

Investment property, net 6,909,429,332.31 13,880,400,000.00 

Total 19,808,463,280.06 33,154,000,000.00 

Adjusted Value from the Asset Appraisal (baht) 13,345,536,719.94  

Adjusted Value from the Asset Appraisal per share (baht per share) 1.38  

 

Summary of the Book Value after the Adjustments above 
As of September 30, 2014  

Book Value 
(unit: million baht)  

Shareholders’ Equity before the Adjustments  15,393.95  

Adjusting Items from the Asset Appraiser with Market Value  +13,345.54 

Shareholders’ Equity after the Adjustments 28,739.48 

Number of Paid-up Shares (shares)  9,705,186,191 

Book Value per share (baht/share)  2.97  

 
Based on the Adjusted Book Value Approach, the Hemaraj’s securities will equal to 2.97 baht per share.  

 
The Independent Financial Advisor believes that the Adjusted Book Value Approach has adjusted the property real estate 

value by the Independent Appraisers. Since, most of the Hemaraj’s assets are mainly property real estate assets.  However, this 
share evaluation method of Hemaraj by adjusting the Hemaraj’s book value of its assets to reflect their market values is still not 
appropriate approach for the share valuation, because it does not incorporate other businesses such as the power and utility 
businesses. These businesses also generated significant cashflows and should be considered into the valuation.  The Independent 
Financial Advisor prepared the Hemaraj’s developing factory and warehouse for rent, power, and utility businesses in the 
Discounted Cash Flow Approach in the 5th valuation approach and adjusted with the Adjusted Book Value Approach in order to 
find an appropriate value for Hemaraj.  
(Please see details in Subsection 5 Discounted Cash Flow Approach)   
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3) Market Value Approach 
According to the valuation approach, the Market Price Approach uses a company’s share prices and trading volumes 

in the Stock Exchange of Thailand and the market share prices reflect demand and supply of the Hemaraj’s stock price in the SET 
by investors based on a certain knowledge and related information of industry circumstance and economic condition in general. 
By calculating the Volume Weighted Average Price 15 – 180 days retrospectively from November 14, 2014, the Hemaraj’s share 
acquisition announcement date by the Company, the tender offer price is 4.50 baht per share as summarized below:    

 

Historical Average 

Data (business days)  

Market Price (baht per share) Average Daily 

Trading Volume 

(shares) 

Weighted Average 

Price (baht per share) Max Min Avg. Closed 

Price 

15 business days  5.00 4.40 4.67 43,631,414.40 4.71 

30 business days 5.00 4.22 4.59 39,790,409.13 4.61 

60 business days 5.00 4.10 4.49 37,834,746.35 4.52 

90 business days 5.00 3.62 4.29 35,537,080.17 4.34 

180 business days 5.00 2.90 3.87 35,719,406.32 3.93 

Price Range of HEMARAJ Share (baht per share)  3.93 – 4.71 

The Independent Financial Advisor calculated the Volume Weighted Average Price of 15 – 180 business days in 

retrospect from November 14, 2014 by using the Historical Market Price Approach and derived the Hemaraj’s security price of 

approximate 3.93 – 4.71 baht per share 

Summary Table of Hemaraj’s Share Price in 2013 and 2014 

Year Period Min Max Price Range 
2013 Jan - Mar 4.94 3.04 

2.72 – 4.94 
 Apr - Jun 4.42 2.98 
 Jul - Sep 3.70 2.72 
 Oct - Dec 4.04 2.80 

2014 Jan - Mar 3.50 2.52 

2.52 – 5.00 
 Apr - Jun 3.92 3.10 
 Jul - Sep 4.78 3.62 
 Oct - Dec 5.00 4.06 
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Referring to the Hemaraj’s share price table, the Hemaraj’s share prices can be divided into 2 periods below: 

• 2013 Period : Hemaraj’s share prices lied between 2.72 – 4.94 baht per share by reaching the maximum of 4.94 baht per 

share in the beginning of 2013 and reducing to less than 3.00 baht per share during the end of 2013.  

• 2014 Period : Hemaraj’s share prices fluctuated between 2.52 – 5.00 baht per share by plummeting to the minimum of 2.52 

baht per share in early 2014 (Quarter 1) and shooting to the maximum of 5.00 baht in Quarter 4 2014 and the Hemaraj’ 

shares are currently traded between 4.00 – 5.00 baht per share until this IFA report issuing date.   

The Independent Financial Advisor has an opinion that the market value, which is appropriate for comparing a fair value 
for the tender offer, is 3.93 – 4.71 baht per share because it is the weighted average closing price during 15 – 180 business days 
in retrospect from November 14, 2014, the announcement date of the offering price (4.5 baht per share) and it reflected the 
Hemaraj’s sell/buy share price until the Company’s transaction announcement.  

The Independent Financial Advisor believed that the Historical Market Price Approach calculates a share price by 

referring from the historical trading prices of shares in the Stock Exchange of Thailand.  If the investors in the normal market 

condition are able to buy/sell the securities at the desired volume and price, this approach can reflect the value of that particular 

security.  Therefore, it is appropriate for the valuation.   
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4) Market Comparable Approach 
4.1) Price to Book Value Ratio Approach: P/BV Ratio 

The Price to Book Value Ratio Approach uses the book values per share of the Hemaraj as of September 30, 2014 in 
Approach 1 of 1.59 baht per share and multiplies by the average Price to Book Value Ratio (P/BV) of the listed companies in the 
Stock Exchange of Thailand (“SET”) under 4 company groups as comparable data.  Details are as follow: 
 

Company Name Symbol Nature of Business 
Group 1 Industrial Estate 
Amata Corporation Public Company 
Limited 

AMATA Developing and managing the industrial estate on the Eastern 
Seaboard of Thailand and in Vietnam.  The company, together with 
its subsidiaries, also provides a range of industrial utilities such as 
power, water, and natural gas.  

Hemaraj Land And Development 
Public Company Limited 

HEMARAJ Engaging in the business as developer of industrial estates, utilities, 
and property customer solutions located in the area of Chonburi, 
Rayong and Saraburi. The company also provides ready built 
factories for rent and sale to support SME Investment and invests in 
power business. 

Navanakorn Public Company 
Limited 

NNCL Developing property and industrial estate projects for trading and 
leasing, and providing utilities and other facilities services in the 
industrial estates.  

Rojana Industrial Park Public 
Company Limited 

ROJNA Operating in property development focusing on industrial estates 
with related businesses such as the business of electricity generation 
and water production for industrial use.  

Group 2 Real Estate Development Of Factories And Ready-Built Factories For Rent And Sale 
Ticon Industrial Connection Public 
Company Limited 

TICON Providing international standard factories and logistics warehouses 
for rent and sale in industrial estates, industrial park and other 
potential locations, and also offers other services in regard to 
commencing their production in Thailand.  

Thai Factory Development Public 
Company Limited 

TFD Developing land for industrial estates and ready-made standard 
factory for sale and rent in industrial estates or industrial zones in 
Bangkok and vicinity.  The company diversifies its business by 
investing in serviced apartment and condominium business in 
Bangkok's central business district. 
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Company Name Symbol Nature of Business 

Wyncoast Industrial Park Public 
Company Limited 

WIN Engaging in the real estate development business in Bangna-Trad 
km.52.  It operates an industrial park both in free zone area and 
outside of free zone area.  

Wha Corporation Public Company 
Limited 

WHA Developing and renting out warehouses, distribution centers and 
factories, these projects consist of the customized requirements 
project (Built-to-Suit) and high standard project (General 
Warehouse). Furthermore, WHA has a policy to sell assets to WHA 
Premium Factory and Warehouse Freehold and Leasehold Property 
Fund (WHAPF) continuously and WHA has been appointed to be the 
property manager for WHAPF.  

Group 3 Power Generation 

Electricity Generating Public 
Company Limited 

EGCO Operating as a holding company with its main business in  
1) operating power plants and supply electricity through independent 
power producer (IPP) and small power producers (SPP),  
2) Providing operation, maintenance, engineering and construction 
services to power plants, petrochemical plants, oil refineries and 
other industries, 3) Water business, which produces tap water and 
supplies it to the Provincial Waterworks Authority of Thailand 
(PWA).

The Bangchak Petroleum Public 
Company Limited 

BCP Operating as an oil refinery with a capacity of 120,000 barrels per 
day, a petroleum business covering retail and wholesale, and solar 
power generation with a capacity of 38-MW PPA.  

Ratchaburi Electricity Generating 
Holding Public Company Limited 

RATCH Operating as a holding company engaged in the power generation 
businesses. Moreover, the Company has both local and international 
projects.  Its main subsidiary is Ratchaburi Electricity Generating Co. 
which has a Power Purchase Agreement (PPA) with the EGAT. 

Spcg Public Company Limited SPCG Holding major shares in the subsidiaries in main 3 businesses:  
1) Business of Solar farms development, EPC and OMM  
2) Business of roof sheets and construction and 
3) Business of Solar Rooftop installment 

Glow Energy Public Company 
Limited 

Glow Operating as an independent power producer (IPP) business with 
cogeneration facilities. The cogeneration business sell electricity to 
EGAT under the small power producer (SPP) program, as well as 
electricity, steam, clarified and demineralized water to industrial 
customers in the Map Ta Phut Industrial Estate and nearby, Rayong.
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Company Name Symbol Nature of Business 

Group 4 Water Utility Transmission, Production, And Distribution 

Eastern Water Resources 
Development And Management 
Public Company Limited 

EASTW Taking responsible for the development and management of main 
water pipeline systems in the Eastern Seaboard by supplying raw 
water to industrial estates, factories and water works.  

Ttw Public Company Limited TTW Producing and selling treated water to the Provincial Waterworks 
Authority (PWA) in the Amphur Nakorn Chaisri, Amphur Sam Pran, 
and Amphur Budha Monthon areas of Nakhon Pathom and the 
Amphur Muang and Amphur Kratumban areas of Samut Sakhon. Its 
subsidiaries provide treated water in Pathumthani province. 

Sources : 56-1 forms and websites of the above companies 

Summary of Historical Average P/BV of 15 – 180 business days in retrospect from December 26, 2014  

Symbol Historical Average P/BV (business days) 
15 days 30 days 60 days 90 days 180 days

AMATA 1.97 1.97 1.97 2.01 2.02
HEMARAJ 2.77 2.81 2.94 2.93 2.71

NNCL 1.15 1.16 1.16 1.16 1.16
ROJNA 1.83 1.89 1.78 1.76 1.69

Average Group 1 1.93 1.95 1.96 1.97 1.90
TICON 2.11 2.06 1.97 1.95 1.98

TFD 5.70 5.59 5.77 5.84 5.75
WIN 3.52 3.71 3.59 3.47 3.03
WHA 9.10 9.59 10.05 10.17 8.77

Average Group 2 5.11 5.24 5.35 5.36 4.88
EGCO 1.18 1.21 1.23 1.22 1.12
BCP 1.24 1.31 1.30 1.29 1.22

RATCH 1.41 1.43 1.42 1.41 1.36
SPCG 4.76 4.92 5.88 6.33 6.82
Glow 3.05 3.16 3.22 3.19 3.03

Average Group 3 2.62 2.70 2.96 3.06 3.11
EASTW 2.16 2.17 2.18 2.20 2.24

TTW 4.31 4.39 4.38 4.38 4.24
Average Group 4 3.24 3.28 3.28 3.29 3.24
Average Total 3.23 3.29 3.39 3.42 3.28

 Remark : Information from www.setsmart.com 
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The Independent Financial Advisor has opinions that Hemaraj’s businesses are real estate development of industrial estate 

for sale and factory / warehouse for rent, utility services, and power businesses which are comparable to the 4 groups of the listed 

companies in the table above.  The Independent Financial Advisor selected the listed companies being in industrial estate, 

factory/warehouse for rent, utility services, and power businesses in order to find their average P/BV given by investors in the 

SET in those listed companies in the businesses during 15 – 180 business days in retrospect from December 26, 2014.  The 4 

business groups are equally weighted of 25% for each group because the Independent Financial Advisor believes that in the 

future, the value of the Hemaraj’s 4 businesses will not be significantly different among each other.  Although, presently 

Hemaraj’s industrial estate assets are largest but the majority of its liabilities are also allocated to industrial estate and the 

business is highly fluctuated in terms of revenues and profit.  

The valuation approach has the calculation formula as follow: 

Enterprise Value = P/BV Ratio of Comparable Companies X Adjusted Book Value of Enterprise  

 

Summary of the Company’s share price by the Price to Book Value Ratio Approach 

Historical Average Comparable P/BV  Book Value  
of the Enterprise  

as of September 30, 2014 

Value 
 

  (baht per share)  
Average P/BV 15 days in retrospect 3.23 1.59 5.14 
Average P/BV 30 days in retrospect 3.29 1.59 5.23 
Average P/BV 60 days in retrospect 3.39 1.59 5.39 
Average P/BV 90 days in retrospect 3.42 1.59 5.44 
Average P/BV 180 days in retrospect 3.28 1.59 5.22 

Average 3.32 1.59 5.28 

Remarks :  The Independent Financial Advisor uses the share price based on the Hemaraj's book value in the Approach 1 as of 
September 30, 2014 which equals to 1.59 baht per share.  

Conclusively, the valuation of Hemaraj by multiplying the book value with the Price to Book Value Ratio is between 5.14 
– 5.44  baht per share and the average is 5.28 baht per share.  

The Independent Financial Advisor has an opinion that the Price to Book Value Approach uses the market price of the 
company compared with the book value of its peers under the same business group.  This approach takes into account the 
capability in generating the income in the future and also reflects the price premium that the investors are willing to pay for a 
given book value.  For this Asset Acquisition Transactions, the Price to Book Value Approach is appropriate for the valuation and 
for comparison purpose.  
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4.2) Price to Earnings Per Share Ratio Approach: P/E Ratio 

The Price to Earnings Ratio Approach is applying the Hemaraj’s expected net income per shares as of September 31, 
2014 for the last updated 4 quarters, which is 0.49 baht per share, multiplying by the average Price to Earnings Ratio (P/E) of 
those listed companies in Subsection 4.1.  The average P/E of the listed companies collected 15 – 180 days from December 26, 
2014 retrospectively can be summarized below: (180 days period is enough to support the market fluctuation)    

Symbol Historical Average P/E (business days) 

15 days 30 days 60 days 90 days 180 days 

AMATA 26.80 26.70 20.75 19.10 14.74 
HEMARAJ 8.67 8.76 8.89 8.79 8.39 

NNCL N/A N/A N/A N/A N/A 
ROJNA 13.73 15.00 19.35 21.15 38.36 

Average Group 1 16.40 16.82 16.33 16.35 20.50 
TICON 20.25 17.42 18.21 17.54 15.35 
TFD** 63.32 65.02 69.33 71.08 68.90 
WIN N/A N/A N/A N/A N/A 
WHA 24.09 25.31 26.16 26.36 24.08 

Average Group 2 35.88 35.91 37.90 38.33 36.11 
EGCO 11.11 11.43 11.45 11.34 10.75 
BCP 11.42 12.08 10.85 10.14 9.63 

RATCH 13.28 13.48 13.28 13.10 12.69 
SPCG 19.70 20.35 22.16 23.14 28.01 
Glow 14.75 15.28 15.80 15.73 16.35 

Average Group 3 14.05 14.52 14.71 14.69 15.48 
EASTW 14.02 14.06 14.01 14.09 14.10 

TTW 17.79 18.15 18.18 18.23 17.84 
Average Group 4 15.90 16.11 16.10 16.16 15.97 

Average Total 20.56 20.84 21.26 21.38 22.01

Average Total except TFD** 17.13 17.20 17.33 17.29 17.92 

Remark : Information from www.setsmart.com 

** Except TFD because its P/E is higher than the normal figures due to its negative operation result in Q3 2014.  
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The Independent Financial Advisor has opinions that Hemaraj’s businesses are real estate development of industrial 

estate for sale and factory / warehouse for rent, utility services, and power businesses which are comparable to the 4 groups of the 

listed companies in the table above.  The Independent Financial Advisor selected the listed companies being in industrial estate, 

factory/warehouse for rent, utility services, and power businesses in order to find their average P/E given by investors in the SET 

in those listed companies in the businesses during 15 – 180 business days in retrospect from December 26, 2014.  The 4 business 

groups are equally weighted of 25% for each group because the Independent Financial Advisor believes that in the future, the 

value of the Hemaraj’s 4 businesses will not be significantly different among each other.  Although, presently Hemaraj’s 

industrial estate assets are largest but the majority of its liabilities are also allocated to industrial estate and the business is highly 

fluctuated in terms of revenues and profit.  

Summary of the Company’s share price by the Price to Earnings Ratio Approach 

Historical Average Comparable P/E  Net Income of 
4 Updated Quarters 

Shareholders’ Equity 

 (times) (baht per share) (baht per share) 
Average P/BV 15 days in retrospect 17.13 0.49 8.46 
Average P/BV 30 days in retrospect 17.20 0.49 8.49 
Average P/BV 60 days in retrospect 17.33 0.49 8.56 
Average P/BV 90 days in retrospect 17.29 0.49 8.54 
Average P/BV 180 days in retrospect 17.92 0.49 8.85 

Average 17.37 0.49 8.58 

The multiplication of the closing price and earnings per share (Price to Earnings Ratio) of the last 4 quarters can derive the 
Hemaraj’s shareholders’ equity between 8.46 – 8.85 baht per share with the average of approximately 8.58 baht per share.   

Concerns : Since in the Quarter 4 of 2013 the Company had the gain from asset disposal and long-term lease contracts 
of 2,527 million baht and had the provision for loss arising from guarantee of minimum approximately 295 million baht which 
are extraordinary items.  The Independent Financial Advisor applied the pro-rata basis for annualizing the Hemaraj’s 9-month 
profit by multiplying with 12/9 and the result is approximately 0.35 baht per share (9 months of 2014 had the net income per 
share of 0.26) or Hemaraj’s expected net income in Q4 of 2014 is around 500 – 1,000 million baht as below 

Q1 Q2 Q3 
If profit is 

THB500 MM 
If profit is 

THB500 MM 

Profit for the parents (million baht) 1,017.30 1,042.11 477.86 3,037.27 3,537.27 
Earnings per share (baht per share) 0.10 0.11 0.05 0.31 0.36 
Number of shares (million shares) 9,705.19 9,705.19 9,705.19 9,705.19 9,705.19 
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Consequently, the valuation of Hemaraj by multiplying the adjusted earnings per share with the Price to Equity Ratio is 
average at 17.37  baht per share for the Hemaraj’s valuation.  

 
Historical Average Comparable P/E  Projected Net Income  Shareholders’ Equity 

 (times) (baht per share) (baht per share) 

Average P/E and annualized net income 
to 12 months  

17.37 0.35 5.93 

Q4 Net Income 500 million baht 17.37 0.31 5.44 

Q4 Net Income 1,000 million baht 17.37 0.36 6.33 

 
The Independent Financial Advisor has opinions that the expected earnings per share is expected to be less than 0.49 baht per 

share in 2014 which will increase the investors’ traded P/E Ratio of Hemaraj to 8 – 9 times (calculated with the earnings per of 

0.49 baht per share).  Thus, with the new earnings per share of 0.35 baht per share, the Hemaraj’s share price will be 5.44 – 

6.33 baht per share as stated in the table above.   

 
The Independent Financial Advisor deems that the Price to Earnings ratio Approach considers only a short-term income 

generating capability of the company rather the future profitability.  Therefore, this approach can only reflect the short-term value 
of the company, not the true intrinsic value of the company.  However, it can benefit investors by comparing its market price to 
its profitability as indicator of how much the price premium should be paid given a certain amount of profit within that short 
period of time.  Thus, the Price to Earnings ratio Approach is appropriate for comparision purpose.  
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5) Discounted Cash Flow Approach 

The valuation approach considers the Hemaraj’s operation result and calculates a present value of the projected cash 
flow by using an appropriate discount rate.  The Weighted Average Cost of Capital (WACC) is applied as the discount rate for 
the Hemaraj’s cash flow projection in the future according to a project life under the assumption that business is continuously 
operating (Going Concern Basis) under the current economic situation and there is no significant change.  

The Independent Financial Advisor conducted the Hemaraj’s financial projection based on the information and 
assumptions provided by the Company, its financial advisor, and the interview with the Company’s management and related staff 
under current economic and circumstance.  However, if there is any material change in the said assumptions, the valuation from 
the approach will alter accordingly and the price cannot be used as a reference price out of the valuation objective.  

Assumptions of the Cash Flow Projection for the Valuation of the Hemaraj’s Shares  

Because the Hemaraj’s share acquisition transaction is the agreement between the Company and the Hemaraj’s major 

shareholders, Hemaraj does not oblige to disclose any information for the transaction.  The Independent Financial Advisor 

conducted interviews with the Hemaraj’s management and/or financial officer but the Independent Financial Advisor is obligated 

not to disclose information or has a limitation to reveal some information to the public.  Moreover, the Independent Financial 

Advisor also received information from Siam Commercial Bank Public Company Limited who acted as the Company’s Financial 

Advisor, CB Richard Ellis (Thailand) Company Limited and Jones Lang LaSalle (Thailand) Company Limited who acted as the 

Independent Appraisers.  Besides, the Independent Financial Advisor received additional information of Hemaraj and related 

companies which is disclosed publicly and from the Stock Exchange of Thailand.  The Independent Financial Advisor perceived 

that the information from the 2 sources are reliable and are not significantly different.  Nonetheless, the Independent Financial 

Advisor has a limitation to use information of the Company’s advisors.  

Hemaraj’s Nature of Business 

Currently, Hemaraj has the 5 major businesses as follow:  

1. Developing and managing industrial estates 

2. Developing factory and warehouse for rent  

3. Utility service for industrial estate  

4. Power  

5. Other real estate  
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Business 1 : Developing and Managing Industrial Estate  

Hemaraj’s has developed and managed 5 Industrial Estates, 2 Industrial Lands with a combined land area of 40,624 

rai (16,250 acres) and under development 750,000 square meters of Ready-Built Factories and Logistics parks.  Hemaraj has 

more than 615 distinct customers from 933 contracts including 215 automotive customers with 329 automotive contracts with the 

total investment estimate more than 26 billion U.S. dollars and employs over 100,000 employees.  

1.  Hemaraj Eastern Seaboard Industrial Estate (Hemaraj-ESIE) 

2.  Eastern Seaboard Industrial Estate (Rayong) (ESIE) 

3.  Hemaraj Eastern Industrial Estate (Hemaraj EIE) 

4.  Hemaraj Chonburi Industrial Estate (Hemaraj CIE) 

5.  Hemaraj Chonburi Industrial Estate 2 (Hemaraj CIE 2) 

6.  Hemaraj Rayong Industrial Land (Hemaraj RIL) 

7.  Hemaraj Saraburi Industrial Land (Hemaraj SIL) 

The Independent Financial Advisor has opinions that the Adjusted Book Value Approach has adjusted the real estate 

value by the Independent Appraisers and the Hemaraj’s assets in the industrial estate business are real estate assets.  Thus, the 

evaluation of Hemaraj’s industrial estate business by adjusting the Hemaraj’s book value of its assets with their market values is 

appropriate for the valuation.  

Value of Developing and Managing Industrial Estate Business 

(unit : million baht) 

Asset Value of Developing and Managing Industrial Estate Business appraised by CBRE 19,273.60 
Less : Book Value of the Assets as of September 30, 2014 - 12,899.03 

Additional Adjusted Value 6,374.57 
Number of Shares 9,705,186,191 

Additional Adjusted Value per share (baht per share) 0.66 

From the above table, the Hemaraj’s Developing and Managing Industrial Estate Business based on the Adjusted 

Book Value Approach has the additional adjusted value of 0.72 per share.  
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Business 2 : Developing Factory and Warehouse for Rent 

Hemaraj designs and develops turnkey Ready-Built Factories, with clear span layout, no column in the middle, and 

expandable options sizing from 450 square meters to 10,000 square meters for rent located in both General Industrial Zone and 

Duty Free Zone in multiple industrial estates/zones of Hemaraj.  Ready-Built Factories provides customers flexibility on 

investment and financing as well as a growth path to larger buildings or developed land as their business expands.  Hemaraj also 

manages the utility and fit-out requirements to fit customers’ needs.  Hemaraj has built 324 units with over 657,663 square meters 

to date in its multiple industrial estate locations.  

Logistics Park for Rent : Hemaraj Logistics Park is a logistics center and high quality warehouses.  Presently, Hemaraj 

has 4 logistics parks with total area 395,000 square meters.  With the growing demand for logistic services and storage which has 

become more specific and sophisticated, Hemaraj sees a great potential in the development of logistics parks to serve all aspects 

of customers’ requirements.  Located in strategically location, Hemaraj Logistics Park develops the top quality international 

standard ready-built logistics warehouses with various sizes from 1,545 to 50,000 square meters.  

Now, it has 4 location options with the area over 180,000 square meters being developed.  Besides, the customers will 

experience Hemaraj’s world class utilities, facilities, and after-rent services.  

The Independent Financial Advisor has opinions that the Adjusted Book Value Approach has adjusted the real estate 

value by the Independent Appraisers and the Hemaraj’s assets in the factory and warehouse development for rent business are 

real estate assets.  Thus, the evaluation of Hemaraj’s industrial estate business by adjusting the Hemaraj’s book value of its assets 

with their market values is appropriate for the valuation. 

In addition, each business of Hemaraj is evaluated with appropriate valuation approach individually by the 

Independent Financial Advisor, such as its power and utility businesses, the Independent Financial Advisor also appraised with 

the Discounted Cash Flow Approach in order to achieve the overall value of Hemaraj which is appropriate.  

Value of Developing Factory and Warehouse for Rent Business 

(unit : million baht) 

Asset Value of Developing Factory and Warehouse for Rent Business 
appraised by JLL 

11,112.00 

Less : Book Value of the Assets as of September 30, 2014 - 4,100.00 

Additional Adjusted Value 7,012.00 
Number of Shares 9,705,186,191 

Additional Adjusted Value per share (baht per share) 0.72 

From the above table, the Hemaraj’s Developing Factory and Warehouse for Rent Business based on the Adjusted 

Book Value Approach has the additional adjusted value of 0.72 per share.  
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Besides the Adjusted Book Value Approach by the Independent Appraiser, the Independent Financial Advisor 

conducted the cash flow projection of the Developing Factory and Warehouse for Rent Business as follow:   

Assumptions of Revenues from Rent and Service 

Group of Warehouse Logistics Parks  

2014 (Approximately) Area (sq.m.) 
Rent Occupancy 

Rate Rent/sq.m./month Annual Revenues 
Hemaraj Logistics Park 1 Chonburi 10 units 58,114 30% 140 29,289,456.00 
Hemaraj Logistics Park 2 Chonburi 11 units 50,996 70% 160 68,538,624.00 
Hemaraj Logistics Park 3 Chonburi 4 units 18,656 0% 140 - 
Hemaraj Logistics Park 4 Chonburi 14 units 52,034 58% 160 57,945,062.40 
Total/Average 179,800 46% 156 155,773,142.40 

Group of Warehouse and RBF 

2014 (Approximately) Area (sq.m.) 
Rent Occupancy 

Rate Rent/sq.m./month 
Annual 

Revenues 
Eastern Seaboard Rayong 61 units 75,764 38% 200 69,096,768.00 
Hemaraj Eastern Seaboard Chonburi 48 units  180,864 73% 200 316,873,728.00 
Hemaraj Chonburi 27 units 24,180 30% 190 16,539,120.00 
Hemaraj Rayong  1 unit 3,008 0% 185 - 
Hemaraj Saraburi 34 units 75,906 39% 210 74,600,416.80 
Hi-tech Kabin Buri Prachin Buri 10 units 12,368 7% 155 1,610,313.60 
Total/Average 372,090 53% 201 478,720,346 

Assumptions and Projection of Revenues from Rent and Service during 2015 - 2020  

Group of Warehouse Logistics Parks 

Area : square meters 2015 2016 2017 2018 2019 2020 
Hemaraj Logistics Park 1 Chonburi 10 units 58,114 58,114 58,114 58,114 58,114 58,114 
Rent Occupancy Rate (%) 30% 50% 70% 75% 75% 80% 
Rent Rate (Rent/sq.m./month) 140.00 142.80 145.66 148.57 151.54 154.57 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hemaraj Logistics Park 2 Chonburi 11 units 50,996 50,996 50,996 50,996 50,996 50,996 
Rent Occupancy Rate (%) 70% 75% 80% 80% 80% 80% 
Rent Rate (Rent/sq.m./month) 160.00 163.20 166.46 169.79 173.19 176.65 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hemaraj Logistics Park 3 Chonburi 4 units 18,656 18,656 18,656 18,656 18,656 18,656 
Rent Occupancy Rate (%) 0% 50% 70% 75% 75% 80% 
Rent Rate (Rent/sq.m./month) 140.00 142.80 145.66 148.57 151.54 154.57 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hemaraj Logistics Park 4 Chonburi 14 units 52,034 52,034 52,034 52,034 52,034 52,034 
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Area : square meters 2015 2016 2017 2018 2019 2020 
Rent Occupancy Rate (%) 58% 70% 80% 80% 80% 80% 
Rent Rate (Rent/sq.m./month) 160.00 163.20 166.46 169.79 173.19 176.65 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Total Revenues from Rent and Service 155.77 212.01 258.58 270.59 276.00 288.64 

Group of Warehouse and RBF 

Area : square meters 2015 2016 2017 2018 2019 2020 
Eastern Seaboard Rayong 61 units 75,764 75,764 75,764 75,764 75,764 75,764 
Rent Occupancy Rate (%) 38% 50% 70% 75% 75% 80% 
Rent Rate (Rent/sq.m./month) 200.00 204.00 208.08 212.24 216.49 220.82 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hemaraj Eastern Seaboard Chonburi 48 units 180,864 180,864 180,864 180,864 180,864 180,864 
Rent Occupancy Rate (%) 73% 75% 80% 80% 80% 80% 
Rent Rate (Rent/sq.m./month) 200.00 204.00 208.08 212.24 216.49 220.82 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hemaraj Chonburi 27 units 24,180 24,180 24,180 24,180 24,180 24,180 
Rent Occupancy Rate (%) 30% 50% 70% 75% 75% 80% 
Rent Rate (Rent/sq.m./month) 190.00 193.80 197.68 201.63 205.66 209.78 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hemaraj Rayong 1 unit 3,008 3,008 3,008 3,008 3,008 3,008 
Rent Occupancy Rate (%) 0% 75% 80% 80% 80% 80% 
Rent Rate (Rent/sq.m./month) 190.00 193.80 197.68 201.63 205.66 209.78 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hemaraj Saraburi 34 units 75,906 75,906 75,906 75,906 75,906 75,906 
Rent Occupancy Rate (%) 39% 50% 70% 75% 75% 80% 
Rent Rate (Rent/sq.m./month) 210 214.20 218.48 222.85 227.31 231.86 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Hi-tech Kabin Buri Prachin Buri 10 units 12,368 12,368 12,368 12,368 12,368 12,368 
Rent Occupancy Rate (%) 7% 50% 70% 75% 75% 80% 
Rent Rate (Rent/sq.m./month) 155.00 158.10 161.26 164.49 167.78 171.13 
Rent Growth (% per year) 2% 2% 2% 2% 2% 
Total Revenues from Rent and Service 478.72 567.45 695.63 733.49 748.16 788.03 
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Other Key Assumptions of Financial Projection  

 Projection between 2015 - 2020 

Sales and Cost  
Rent rate and rent occupancy 
rate in each area  

As stated above.  The assumptions are based on Hemaraj in 2014 and the JLL’s appraisal report.  
Increase until year 5 with the rent occupancy rate of 80%.   

Service fee growth Increase 2% per year from the historical data that it increased around 5 – 6% for every 3 years 

Expenses  
Variable Cost 5.0% of Revenues from Rent and Service and most of them are maintenance and repair office and 

factories (Hemaraj’s officer believes that it is around 4%) 
Fixed Cost  3.0% of Revenues from Rent and Service in 2014 and projected to be 20 million baht afterwards 

with the growth rate of 4.0% (Hemaraj’s officer believes that it is around 10 million baht)  
Investment and Depreciation For the invested assets, Capital Expenditure for maintenance the structure, such as electricity 

system, roof top, and office, of 15 million baht per year 
Depreciation of Invested Assets is 20 years and Depreciation of Maintenance CAPEX is 10 years 

Trade Receivable Collection Period of 30 days 
Tax Rate 20%  

Projected Period 5 years 

Book Value of the Assets in 
Developing Factory and 
Warehouse for Rent Business 

Approximately 4,100 million baht  
According to the Hemaraj’s financial statements as of September 30, 2014, the net real estate 
assets is 6,909.43 million baht after deducting the land in Koh Lan (around 2,055 million baht), 
office suites in UM Tower (around 714 million baht), and others (around 40 million baht)   

Terminal Value Terminal Value is the 5th year cash flow divided by the discount rate (WACC) minus the growth 
rate of the cash flow (or FCFF5 / (WACC – g))  
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Operation Projection during 2014 – 2019  

Unit : million baht 2014E 2015F 2016F 2017F 2018F 2019F 

Total Revenues from Services 634.49 779.46 954.21 1,004.08 1,024.16 1,076.68 

Variable Costs 31.72 38.97 47.71 50.20 51.21 53.83 

Depreciation 243.59 245.09 248.09 252.59 258.59 266.09 

Gross Profit 359.18 495.40 658.41 701.29 714.37 756.76 

Fixed Costs 19.03 19.80 20.59 21.41 22.27 23.16 

Profit before Tax 340.15 475.61 637.83 679.88 692.10 733.60 

Tax 68.03 95.12 127.57 135.98 138.42 146.72 

Net Profit 272.12 380.49 510.26 543.90 553.68 586.88 

 

Cash Flow Projection during 2015 – 2019 

(Unit : million baht) 2015E 2016F 2017F 2018F 2019F 

Profit before interest and tax 475.61 637.83 679.88 692.10 733.60 

Add : Depreciation 245.09 248.09 252.59 258.59 266.09 

Less : Capital Expenditure (15.00) (15.00) (15.00) (15.00) (15.00) 

Changes in Working Capital (11.48) (13.83) (3.95) (1.59) (4.16) 

Less : Tax (95.12) (127.57) (135.98) (138.42) (146.72) 

Net Cash Flow 599.10 729.51 777.54 795.68 833.81 

Present Value of Cash Flow 2,719.31 Applied the discount rate of 11.0% 

Present Value of Terminal Value 6,185.30 Applied growth rate (g) of 3.0% (in 2019 growth rate of 4.79%) 

Total Value (million baht) 8,904.61 
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Sensitivity Analysis of Enterprise Value from Other Factors 

The Independent Financial Advisor conducted the sensitivity analysis for the value of its factory and warehouse for 

rent business by sensitized the factors, which are 1) the growth rate increase/decrease 0.50% and 2) the rent occupation rate in 

2018 - 2019 with the maximum of 75% and 85%.  

Value of Developing Factory and Warehouse Business 

(Unit : million baht) 
Assumption of Rent Occupancy Rate in 2015 - 2019  Average 

75% 80% 85% 
WACC = 11.00% 8,461 8,905 9,272 8,879 
WACC = 11.50% (+0.50%) 7,962 8,376 8,715 8,351 
WACC = 10.50% (-0.50%) 9,026 9,504 9,903 9,478 

Average 8,483 8,928 9,296 8,903 
Deducting asset value (4,100) (4,100) (4,100) (4,100) 

Additional Adjusted Value (million baht) 4,383.348 4,828.117 5,196.451 4,802.639 
Number of Shares 9,705,186,191 9,705,186,191 9,705,186,191 9,705,186,191 

Additional Adjusted Value (baht per share) 0.45 0.50 0.54 0.49 

From the table above, the valuation of the Hemaraj’s developing factory and warehouse for rent business with the 

Discounted Cash Flow Approach (DCF) has the additional adjusted value between 0.45 – 0.54 baht per share with the average 

of 0.49 baht per share 

Therefore, the Independent Financial Advisor has an opinion that by evaluating the value of the developing factory and 

warehouse for rent business with the Adjusted Book Value Approach, the additional adjusted value is 0.72 baht per share and, 

with the Discounted Cash Flow Approach, the additional adjusted value is between 0.45 – 0.54 baht per share.  In conclusion, 

the additional adjusted value should be between 0.45 – 0.72 baht per share.   
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Discount Rate WACC for the Developing Factory and Warehouse Business 
The discount rate used to estimate the present value of the future cash flow is calculated from the (Weighted Average Cost of 
Capital: WACC) of the business, which is formulated from : 

• Debt-to-Equity Ratio 
• Cost of Debt after tax: Kd*(1-t) 
• Cost of Equity : Ke 

By using the following formula: 
WACC =  Kd * (1-T) * (D/V)  +   Ke * (E/V) 

Ke  Rate of Return of Equity of 9.64% – 11.29% 
Kd  Cost of Financing of the company based on the average interest charge of 7.0% 
 (expected the MLR from the 7 commercial banks and rounded up)  
T  Effective Tax Rate of 20%  
D/E  The company’s debt divided by equity of 1.20 times 

(used the Hemaraj’s target Debt to Equity as of September 30, 2014)  
V Total Enterprise Value or Debt plus Equity 
WACC  Weighted Average Cost of Capital of 7.43% - 8.18% 

Ke is calculated by the following formula : 

Ke = Rf + β(Rm – Rf) 

Rf Yield of Government Bonds 
 

2.22% Referring to the 5-year Government Bond Yield from 
www.thaibma.or.th as of January 5, 2015, which can reflect 
cash flow projection approximately 10 years  

Rm Average Rate of Return of Stocks in the 
Stock Exchange of Thailand 

13.90% Calculating the changes of the SET Index during the last 20 
- 21years from 1994 to 2014 (data from the Stock 
Exchange of Thailand) which can represent the market 
situations in different periods better than a short period 
information  

β1 Coefficient of the Variance of the SET 
Index and the Stock Price 

1.20 Average β of the comparable of industrial estate 
companies including AMATA, HEMRAJ, NNCL, ROJNA (as of 

December 2014 from Bloomberg) 
β2 Coefficient of the Variance of the SET 

Index and the Stock Price 
1.50 Average β of the comparable of warehouse development 

companies companies including TICON, TFD, WIN, WHA as 

of December 2014 from Bloomberg) 

Apply β1 and β2 for the calculation (giving the same weight for the industrial estate business and the warehouse for rent 

business).  In summary, the Discount Rate (WACC) to be used as the discount rate for the cashflow projection is 10.4% - 12.0% 

(using 11.00% as a base by rounding up)   
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Business 3 : Utilities and Industrial Services  

Hemaraj is the largest private supplier of raw, clarified and treated potable water to industrial users with the current 
capacity of 268,000 cubic meters per day and 132,000 cubic meters per day for waste water treatment.  Hemaraj provides 
dependable utility solutions to industrial customers and manages the industrial estate property and private utilities to allow 
customers to optimize their efforts in manufacturing.  Moreover, all Hemaraj’s industrial estates are ISO 14001;2004, 
ISO9001:2008 certified.  Eastern Seaboard (Rayong) and Hemaraj Chonburi Industrial Estate has received EIA Monitoring and 
Environmental Management Awards from the Ministry of Natural Resources and Environment.   
Water : 

•  Hemaraj Water Company Limited: a 100% indirect subsidiary company to develop and manage water resources and 

to provide treated water to industrial factories. 

•  Hemaraj Clean Water Company Limited: a 100% subsidiary company to produce and distribute the industrial water 

to supply the industrial factories in the industrial estates.  

Other Utilities and Services : 

Hemaraj provides utilities and industrial services to assist the customers in benefiting from the shared resources and 

utility expertise of Hemaraj and its global partners.  These capabilities extend beyond Hemaraj’s industrial estates and leverage 

technical resources.  

•  Eastern Pipeline Services Company Limited: a 100% subsidiary company to provide piping distribution for 

chemical, steam and industrial gas for heavy industrial users with a total investment of 300 million baht.  

•  H-Construction Management and Engineering Company Limited: a 100% subsidiary company to provide design, 

construction supervision, project and construction management services.  

Definitions 

Raw water Natural water found in the environment 

Clarified Water Purified water by a filtration process with chlorine  

Potable water Purified water by a filtration process without chlorine 

Waste water Water that has been used 
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Assumptions of Raw Water Sale Projection (square meters per day) in 2014 – 2024 

Avg. sq,m, per day 2014E 2015F 2016F 2017F 2018F 2019F 2020F 2021F 2022F 2023F 2024F 

Existing Customers 2,250 2,273 2,295 2,318 2,341 2,365 2,388 2,412 2,436 2,461 2,485

Heavy Users 56,500 57,065 57,636 58,212 58,794 59,382 59,976 60,576 61,181 61,793 62,411

New customers / expansion 2,300 2,500 3,233 8,400 9,200 9,500 9,595 9,691 9,788 9,886 9,985

Total 61,050 61,838 63,164 68,930 70,335 71,247 71,959 72,679 73,406 74,140 74,881

Remarks:  Existing customers projected until 2015 and expected to grow at 1.0% per year and new customers projected until 

2019 and expected to grow at 1.0% per year.   

Assumptions of Clarified Water Sale Projection (square meters per day) in 2014 – 2024 

Avg. sq,m, per day 2014E 2015F 2016F 2017F 2018F 2019F 2020F 2021F 2022F 2023F 2024F 

Existing Customers 4,246 4,504 4,549 4,595 4,640 4,687 4,734 4,781 4,829 4,877 4,926

Heavy Users 45,939 50,453 50,958 51,467 51,982 52,502 53,027 53,557 54,092 54,633 55,180

New customers / expansion 2,141 9,566 22,625 33,085 33,325 33,500 33,863 34,316 35,105 35,105 35,105

Total 52,326 64,523 78,132 89,147 89,947 90,688 91,623 92,654 94,026 94,616 95,211

Remarks:  Existing customers projected until 2015 and expected to grow at 1.0% per year and new customers projected until 

2019 and expected to grow at 1.0% per year. 

Assumptions of Potable Water Sale Projection (square meters per day) in 2014 – 2024  

Avg. sq,m, per day 2014E 2015F 2016F 2017F 2018F 2019F 2020F 2021F 2022F 2023F 2024F

Existing Customers 42,834 44,494 44,939 45,388 45,842 46,301 46,764 47,231 47,704 48,181 48,662

Heavy Users 20,347 24,094 24,335 24,578 24,824 25,072 25,323 25,576 25,832 26,090 26,351

New customers / expansion 196 1,144 4,260 9,000 15,500 24,000 24,240 24,482 24,727 24,974 25,224

Total 63,377 69,732 73,534 78,967 86,166 95,373 96,327 97,290 98,263 99,245 100,238

Remarks:  Existing customers projected until 2015 and expected to grow at 1.0% per year and new customers projected until 

2019 and expected to grow at 1.0% per year.   

Assumption Waste Water Management Projection (square meters per day) in 2014 – 2024 

Avg. sq,m, per 
day 

Assump. 
(%) 2014E 2015F 2016F 2017F 2018F 2019F 2020F 2021F 2022F 2023F 2024F 

Existing 
Customers 

75% 
35,638 36,749 37,116 37,487 37,862 38,241 38,623 39,009 39,399 39,793 40,191 

Heavy Users 75% 49,995 55,910 56,469 57,034 57,604 58,180 58,762 59,350 59,943 60,543 61,148 
New customers / 
expansion 

35% 
807 3,749 9,410 14,730 17,089 20,125 20,336 20,579 20,941 21,028 21,115 

Total  86,440 96,407 102,995 109,251 112,555 116,546 117,721 118,939 120,284 121,364 122,455 

Remark: In 2015, 75% of customers are existing customers and 35% of customers are new customers 
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Assumption of Water Distribution for Each Type of Water and Waste Water Management Projection (square meters per 

day) in 2014 – 2024 

Demand 2014E 2015F 2016F 2017F 2018F 2019F 2020F 2021F 2022F 2023F 2024F 

Raw water 61,050 61,838 63,164 68,930 70,335 71,247 71,959 72,679 73,406 74,140 74,881 

Clarified Water 52,326 64,523 78,132 89,147 89,947 90,688 91,623 92,654 94,026 94,616 95,211 

Potable water 63,377 69,732 73,534 78,967 86,166 95,373 96,327 97,290 98,263 99,245 100,238 

Waste water 86,440 96,407 102,995 109,251 112,555 116,546 117,721 118,939 120,284 121,364 122,455 

Total  263,193 292,500 317,824 346,294 359,004 373,854 377,631 381,561 385,979 389,365 392,784 

 

Other Key Assumptions of Financial Projection  

 Projection between 2015 - 2020 

Sales and Cost  
Each Type of Water 
Service Rate  

Raw water  14.70 baht per cubic meters 
Portable  water  22.50 baht per cubic meters 
Clarified water  23.70 baht per cubic meters 
Waste water     5.60 baht per cubic meters 
Average in 2015 of 16.03 baht per cubic meters 

Growth Rate  3.00% 
Gross Profit for Each 
Type of Water  

Raw water 20% 
Portable  water 45% 
Clarified water 42% 
Waste water  45% 
Average in 2015 of 38.92% 

Other Incomes 2.0% of revenues 
Number of Days 365 days per year 

Expenses  
Administrative Expenses  13.0% of Service Revenues 
Investment and 
Depreciation 

For the invested and existing assets, Capital Expenditure of 100 million baht per year  
For new investments, the first 5 years is 200 million baht per years  
From its investment assumptions of 7,000 – 8,000 baht per cubic meter, the service capacity will 
increase 125,000 – 145,000 cubic meters per day.  With the current water service capacity is 217,200 
cubic meters per day and 122,800 cubic meters per day (340,000 cubic meters per day in total), the 
service capacity will be 465,000 – 485,000 cubic meters per day within the next 5 years and the 
maintenance will be 50 million baht per year.  The depreciation of the invested capital is 10 years 
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 Projection between 2015 - 2020 

Trade Receivable Collection period of 60 days 
Trade Payable Payable period of 60 days 

Projected Period 10 years 

Tax Rate 20%  

Terminal Value Terminal Value is the 10th year cash flow divided by the discount rate (WACC) minus the growth rate 
of the cash flow (or FCFF10 / (WACC – g)) 

Book Value of the Assets 
in Utilities and Industrial 
Services Business  

Approximately 1,400 million baht  
According to the Hemaraj’s financial statements as of September 30, 2014, the property, plant and 
equipment, net is 1,709.86 million baht.  The assets related directly to the water business is 
approximately 800 - 850 million baht and in the other industrial estates of 500 - 600 million baht.   
 

 
Operation Projection during 2014 – 2024  

Unit : million baht 2014E 2015F 2016F 2017F 2018F 2019F 2020F 2021F 2022F 2023F 2024F 

Key Assumptions  
Raw water 61,050 61,838 63,164 68,930 70,335 71,247 71,959 72,679 73,406 74,140 74,881 
Portable & clarified water 115,703 134,255 151,665 168,113 176,114 186,061 187,950 189,944 192,289 193,861 195,449 
Waste water  86,440 96,407 102,995 109,251 112,555 116,546 117,721 118,939 120,284 121,364 122,455 

Total  263,193 292,500 317,824 346,294 359,004 373,854 377,631 381,561 385,979 389,365 392,784 

Growth Rate  8.8% 11.1% 8.7% 9.0% 3.7% 4.1% 1.0% 1.0% 1.2% 0.9% 0.9% 
Projected IE Area (rai)  45,000 49,000 52,000 54,000 56,500 56,500 56,500 56,500 56,500 56,500 56,500 
Average usage per day per rai  5.8 6.0 6.1 6.4 6.4 6.6 6.7 6.8 6.8 6.9 7.0 
Average price per cubic 
meters 

15.80 16.03 16.71 17.36 17.96 18.61 19.17 19.74 20.34 20.95 21.57 

Cost Projection 956 1,046 1,176 1,330 1,426 1,536 1,598 1,663 1,733 1,801 1,871 
Gross Profit (%) 38% 38.92% 39% 39% 39% 40% 40% 40% 40% 40% 40% 
Valuation  
Service Revenues 1,518 1,712 1,938 2,195 2,354 2,539 2,642 2,750 2,865 2,977 3,092 
Depreciation 161 177 194 211 228 246 248 251 255 258 241 
Cost 795 868 982 1,119 1,198 1,290 1,350 1,412 1,478 1,543 1,630 
Administrative Expenses 197 223 252 285 306 330 343 357 372 387 402 

EBITDA 525 621 704 790 850 919 949 980 1,014 1,047 1,061 

EBIT 364 444 510 579 622 673 700 729 760 789 820 
Tax (20%) (73) (89) (102) (116) (124) (135) (140) (146) (152) (158) (164) 

Net Profit 291 355 408 463 498 538 560 583 608 631 656 
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Cash Flow Projection during 2015 - 2024 

(Unit : million baht) 2015F 2016F 2017F 2018F 2019F 2020F 2021F 2022F 2023F 2024F 

Profit before interest and tax 444  510  579  622  673  700  729  760  789  820  

Add : Depreciation 177 194 211 228 246 248 251 255 258 241 

Less : Capital Expenditure -300 -300 -300 -300 -300 -150 -150 -150 -150 -150 

Changes in Working Capital -20 -19 -20 -14 -15 -7 -8 -8 -8 -5 

Less : Tax -89 -102 -116 -124 -135 -140 -146 -152 -158 -164 

Net Cash Flow 212  283  354  412  469  651  677  704  731  742  

Present Value of Cash Flow 3,238  Applied the discount rate of 8.0% 

Present Value of Terminal Value 4,911  Applied growth rate (g) of 1.0% (in 2019 growth rate of 1.48%) 

Total Value (million baht) 8,149 

Sensitivity Analysis of Enterprise Value from Other Factors 

The Independent Financial Advisor conducted the sensitivity analysis for the value of its utility service for industrial 

business by sensitized the factors, which are 1) the discount rate increase/decrease 0.50% and 2) the growth rate of the 10th year 

cash flow for the Terminal Value calculation (g) of 1% - 2%.  

Value of Utilities and Industrial Services  

(Unit : million baht) 

Assumption of the growth rate of the 10th year cash 
flow for the Terminal Value calculation 

Average 

1.0% 2.0% 
WACC = 8.00% 8,149  8,967  8,558  
WACC = 8.50% (+0.50%) 7,527  8,200  7,863  
WACC = 7.50% (-0.50%) 8,869  9,876  9,373  

Average 8,182  9,014  8,598  
Deducting asset value  (1,400) (1,400) (1,400) 

Additional Adjusted Value (million baht) 6,782  7,615  7,200  
Number of Shares 9,705,186,191 9,705,186,191 9,705,186,191 

Additional Adjusted Value (baht per share) 0.70  0.78  0.74  

From the table above, the valuation of the Hemaraj’s utilities and industrial service business with the Discounted Cash 

Flow Approach (DCF) has the additional adjusted value between 0.70 – 0.78 baht per share with the average of 0.74 baht per 

share 
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Discount Rate WACC for the Utility and Industrial Service   
The discount rate used to estimate the present value of the future cash flow is calculated from the (Weighted Average Cost of 
Capital: WACC) of the business, which is formulated from : 

• Debt-to-Equity Ratio 
• Cost of Debt after tax: Kd*(1-t) 
• Cost of Equity : Ke 

By using the following formula: 
WACC =  Kd * (1-T) * (D/V)  +   Ke * (E/V) 

Ke  Rate of Return of Equity of 9.64% – 11.29% 
Kd  Cost of Financing of the company based on the average interest charge of 7.0% 
 (expected the MLR from the 7 commercial banks and rounded up)  
T  Effective Tax Rate of 20%  
D/E  The company’s debt divided by equity of 1.20 times 

(used the Hemaraj’s target Debt to Equity as of September 30, 2014)  
V Total Enterprise Value or Debt plus Equity 
WACC  Weighted Average Cost of Capital of 7.43% - 8.18% 

Ke is calculated by the following formula : 

Ke = Rf + β(Rm – Rf) 

Rf Yield of Government Bonds 
 

2.83% Referring to the 10-year Government Bond Yield from 
www.thaibma.or.th as of January 5, 2015, which can reflect 
cash flow projection approximately 10 years  

Rm Average Rate of Return of Stocks in the 
Stock Exchange of Thailand 

13.90% Calculating the changes of the SET Index during the last 20 
- 21years from 1994 to 2014 (data from the Stock 
Exchange of Thailand) which can represent the market 
situations in different periods better than a short period 
information 

β1 Coefficient of the Variance of the SET 
Index and the Stock Price  

0.62 Average β of the comparable of water work companies 
including EASTW, TTW (as of December 2014 from 

Bloomberg) 
β2 Coefficient of the Variance of the SET 

Index and the Stock Price  
0.91 Average β of the comparable of power companies 

including GLOW, EGCO, BCP, RATCH, SPCG (as of December 

2014 from Bloomberg) 

Apply β1 and the average of (β1+ β2 )/2 are 0.7645 for the calculation. (Giving the weight to water work business more) 
In summary, the Discount Rate (WACC) to be used as the discount rate for the cash flow projection is 7.43% - 8.18% (using 
8.00% as a base by rounding up)  



 

Opinion of the Independent Financial Advisor on Acquisition Transaction  (Transalation)                                                
 

- 93 - 
 

Business 4 : Power Business 

•  GHECO-One Company Limited, a joint venture of a 660 MW IPP with Thailand’s largest private power provider, 

Glow Energy, to supply power to Electricity Generating Authority of Thailand (EGAT).   Glow Energy holds 65% and Hemaraj 

holds 35% of the total shares.  The Gheco-One Project has started its commercial operation since August 19, 2012.  

•  Hemaraj holds 5% equity in Glow IPP, the 713 MW IPP Power Project locating in Hemaraj Chonburi Industrial 

Estate in operation since 2001. 

•  Hemaraj holds 12.75% indirectly in Hydro Power Plant Project, Houay Ho Power in Laos People’s Democratic 

Republic through the holding of shares in Houay Ho Thai Company Limited, a Joint Venture between Hemaraj and Glow group. 

Houay Ho Power is a company operating a 152 megawatt Hydro Power Plant business in Laos People’s Democratic Republic 

under a 30 years concession from the Laos Government. 

•  Hemaraj has co-invested with Gulf JP Company Limited in Gulf JP NLL Company Limited (GNLL).  GNLL 

developed 126 megawatt SPP Project to supply power to the Electricity Generating Authority of Thailand (EGAT) and industrial 

estates customers with the investment of 5,500 million baht.  Under the joint venture agreement, Hemaraj holds 25.01 percent 

share in GNLL and the project has its commercial operation since May 1, 2013. 

Valuation of GHECO-One Company Limited Investment 

GHECO-One Company Limited is a joint venture between Hemaraj and Glow Energy with the shareholding of 35% 

and 65% respectively.  GHECO-One is the 660 MW Independent Power Plant (PPA) to supply power to Electricity Generating 

Authority of Thailand (EGAT).    

GHECO-One power plant is located in Map Ta Phut Industrial Estate.  It is a coal power plant and started its 

commercial operation in August 2012.  The power plant produces and distributes electricity to Electricity Generating Authority of 

Thailand (EGAT) and it is a large private sector power producer under the Thailand large private sector power producer project.  

The power plant has capacity of 660 MW. (Exempt from income tax until July 2020 and receive income tax reduction afterwards 

until July 2025)  

Book Value of the Investment GHECO-One Company Limited as of September 30, 2014 

Company (unit : million baht) 
Paid-up 

(million baht) 
Investment Portion

(%) 
Consolidated Statement  

(Equity Method) 
Company Statement  

(Cost Method) 
GHECO-One Company Limited 11,624.00 35 6,505.62 4,068.40 
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Valuation of the Investment in GHECO-One Company Limited  

1) Price to Book Value Approach 

Average P/BV 15 – 180 days retrospectively from December 26, 2014   

Symbol Historical Average P/BV (business days) 

15 days 30 days 60 days 90 days 180 days 
Power Business 

EGCO 1.18 1.21 1.23 1.22 1.12 
BCP 1.24 1.31 1.30 1.29 1.22 

RATCH 1.41 1.43 1.42 1.41 1.36 
SPCG 4.76 4.92 5.88 6.33 6.82 
Glow 3.05 3.16 3.22 3.19 3.03 

Average 2.62 2.70 2.96 3.06 3.06 
 Remark : Information from www.setsmart.com 

Summary of the valuation of the investment in GHECO-One Company Limited with the Price to Book Value Approach  

Average Comparable 
P/BV  

(times) 

Book Value as of September 
30, 2014 proportional  

(million baht) 

Value 

(million baht) 

Discount from not a 
listed company  

    20% 15% 

Average P/BV 15 days in retrospect 2.62 6,505.62       17,045  13,636 14,488 

Average P/BV 30 days in retrospect 2.70 6,505.62       17,565  14,052 14,930 

Average P/BV 60 days in retrospect 2.96 6,505.62       19,257  15,405 16,368 

Average P/BV 90 days in retrospect 3.06 6,505.62       19,907  15,926 16,921 

Average P/BV 180 days in retrospect 3.06 6,505.62       19,907  15,926 16,921 

Average 2.88 6,505.62        18,736 14,989 15,926 
 

In the table above, the valuation of the investment in GHECO-One Company Limited by the Price to Book Value 

Approach is between 14,989 - 15,926 million baht with the average of 15,457 million baht.  
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2)  Price to Earnings Per Share Ratio Approach 

Average P/E 15 – 180 days retrospectively from December 26, 2014 

Symbol Historical Average P/E (business days) 

15 days 30 days 60 days 90 days 180 days 

Power Business      

EGCO 11.11 11.43 11.45 11.34 10.75 

BCP 11.42 12.08 10.85 10.14 9.63 

RATCH 13.28 13.48 13.28 13.10 12.69 

SPCG 19.70 20.35 22.16 23.14 28.01 

Glow 14.75 15.28 15.80 15.73 16.35 

Average 14.05 14.52 14.71 14.69 15.48 

 Remark : Information from www.setsmart.com 

Summary of the valuation of the investment in GHECO-One Company Limited with the Price to Earnings Per Share Approach 

Average Comparable P/E  
(times) 

Expected Earnings in 
2014 proportional  

(million baht) 

Value 
(million baht) 

Discount from not a 
listed company  

    20% 15% 

Average P/E 15 days in retrospect 14.05 1,400 19,670 15,736 16,720 

Average P/E 30 days in retrospect 14.52 1,400 20,328 16,262 17,279 

Average P/E 60 days in retrospect 14.71 1,400 20,594 16,475 17,505 

Average P/E 90 days in retrospect 14.69 1,400 20,566 16,453 17,481 

Average P/E 180 days in retrospect 15.48 1,400 21,672 17,338 18,421 

Average 14.69 1,400 20,566 16,453 17,481 

Remark: Earning Projection of GHECO-One Company Limited is provided by the Company’s financial advisor and by collecting 
the Hemaraj’s dividend received in 2014 and forecasting cash flow of the Independent Financial Advisor  

In the table above, the valuation of the investment in GHECO-One Company Limited by the Price to Earnings Per 

Share Approach is between 16,453 - 17,481 million baht with the average of 16,967 million baht. 
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3) Discounted Cash Flow Approach 

Key Assumptions for the Financial Projection of Gheco One (Base Case)  

Key Assumptions Details 
1. Revenues  The Gheco One project has the capacity of 660 MW with the average Availability 

Factor of 90% for the project life.  
 The dispatch factor is approximately 92.75% of the Contracted Available Hours 

based on the PPA with EGAT.  
 The Heat Rate is 8,743 kJ per kWh.  
 The Gheco One project has commercially operated (COD). 

2. Cost  The project expects to use coal from 2 main suppliers, which are KPC (ABARE 
Indexed) and Adaro (ACR Indexed) 

 Coal price is around 50 U.S. dollars per ton and the price can fully pass through to 
energy cost in the PPA.  

 The heat rate of coal is between 4,800-5,350 kCals per ton.  
3. Repair & Maintenance expenses  Approximately 1,000 million baht per year and increase 3% per year along with 

Thailand inflation  
4. Other Adjustments  The Heat Rate Degradation is roughly 0.15% from the Commercial Operation Date 

(COD) to 2.35% in the year 17 and maximum at 2.85% in the year 31.  The 
technical information is stated in the EPC contract that the IFA did not receive from 
the Company.   

 The power plant’s Planned outages is around 37 days over 2 years from the COD 
except it is the Scheduled Major outages which require 47 days and are expected to 
occur every 6 years from the 2 years after the COD.  

5. Construction   1,175 million U.S. dollars or roughly 38,000 million baht  
 No Cost Overrun by Gheco One does not obligate to pay the remaining construction 

to Doosan, who is the project contractor, because Doosan handed over the project 
relatively late from the committed period.  Gheco One has claimed losses and 
damages from the late and deliverable services based on the liquidate damages and 
performance bond at 10% of the value under the EPC contract value.  

6. Shareholders’ Equity  11,710 million baht or 355 million U.S. dollars.  Gheco One is the joint venture 
between Glow Energy and Hemaraj with the shareholding of 65% and 35%, 
respectively. 

7. Loans  D/E ratio of less than 70:30 
 624 million U.S. dollars and 6,550 million baht (or 196 million U.S. dollars) 
 Payback period is roughly 17 years 
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Key Assumptions Details 
8. Tax  The project has no tax obligation during its construction including import and 

income taxes.  
 The project is awarded the BOI privilege. 

9. Others  Account receivable days of 30 days 
 Account payable days of 30 days 
 Exchange rate is 33.42 baht per 1 U.S. dollars. 

  
Cash Flow Projection between 2015 - 2026 

Calendar Year 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 

COD Year 
Year  

3 
Year  

4 
Year  

5 
Year 

6 
Year 

7 
Year 

8 
Year 

9 
Year 
10 

Year 
11 

Year 
12 

Year 
13 

Year 
14 

Electricity Sales 12,034 11,152 11,220 10,428 11,320 9,133 9,817 9,271 10,228 9,553 9,918 9,255 
Cost (4,518) (4,049) (4,608) (4,177) (4,731) (4,179) (4,972) (4,552) (5,243) (4,820) (5,523) (4,896) 
Variable Cost (280) (202) (249) (219) (354) (227) (294) (327) (321) (284) (426) (294) 
Fixed Cost (807) (812) (828) (887) (887) (1,062) (961) (1,119) (1,143) (1,116) (1,132) (1,506) 
Changes in Working 
Capital 

(107) 75 (4) 76 (63) 217 (69) 60 (52) 43 17 74 

Operating Expenses 6,322 6,164 5,531 5,220 5,285 3,882 3,520 3,334 3,468 3,375 2,854 2,632 
Tax  -  -  -  -  - (69) (275) (252) (296) (266) (299) (348) 
Cash Flow 6,322 6,164 5,531 5,220 5,285 3,812 3,245 3,082 3,172 3,109 2,556 2,284 

Cash Flow Projection between 2027 - 2037 

Calendar Year 2027 2028 2029 2030 2031 2032 2033 2034 2035 2036 2037 

COD Year 
Year 
15 

Year 
16 

Year 
17 

Year 
18 

Year 
19 

Year 
20 

Year 
21 

Year 
22 

Year 
23 

Year 
24 

Year 
25 

Electricity Sales 10,285 9,606 10,781 9,837 10,910 10,347 11,780 10,931 12,217 11,566 12,650 
Cost (5,831) (5,363) (6,203) (5,691) (6,509) (5,802) (6,952) (6,398) (7,406) (6,842) (7,879) 
Variable Cost (381) (462) (416) (368) (551) (381) (493) (550) (539) (477) (776) 
Fixed Cost (1,242) (1,333) (1,340) (1,428) (1,451) (1,855) (1,724) (1,697) (1,728) (1,854) (1,909) 
Changes in Working 
Capital 

(78) 55 (61) 73 (39) 74 (74) 45 (57) 48 23  

Operating Expenses 2,753 2,503 2,760 2,422 2,360 2,384 2,538 2,332 2,488 2,442 2,108 
Tax (452) (375) (534) (430) (445) (452) (539) (399) (477) (432) (345) 
Cash Flow 2,300 2,127 2,227 1,992 1,914 1,932 1,999 1,934 2,011 2,010 1,763 

* (every 2 years) and ** (every 6 years) based on the PPA contract, the assumptions providing that the power plant will have a planned outage around 

37 days every 2 years after the COD except the scheduled major outages which require 47 days and are expected to occur every 6 years from the 2 

years after the COD.  In 2020/21, APR1 (THB/kW) will be reduced from 8,500 baht per kW to 5,300 baht per kW, as the result, the energy cost to 

revenues will increase from 46% to 50% which will affect the account payable and inventory.  In 20226/27, the adjustment will occur again and it 
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results that the energy cost to revenues will increase from 53% to 57%, however, the account payable and inventory will be affected less (APR1 is a 

revenue paid to Gheco-One to cover its Capacity Costs including taxes, fees, financial costs, and return on invested capital.  The APR1 reduction will 

decrease the revenues and the energy cost to revenues increase.)  

Sensitivity Analysis of Enterprise Value from Other Factors 

The Independent Financial Advisor conducted the sensitivity analysis for the value of its power business by sensitized 

the factors of the discount rate increase/decrease 0.50%.  

Value of Power Business 

WACC 
(%) 

Gheco One Valuation  
(million baht) 

% Shareholding 
(%) 

Value of Power Business 
(million baht) 

8.50% 38,608 0.35 13,513 
9.00% 37,522 0.35 13,133 
8.00% 39,755 0.35 13,914 

Remark : Due to the limitation of the Hemaraj’s information and its future policy of the business plan from its management, 
the valuation is from the investment in GHECO-One Company Limited and does not include the right in the 7 
contracts of SPP because terms and conditions are not adequate to perform a projection properly.   

The Independent Financial Advisor appraised the value of GHECO-One Company Limited with the 3 approaches of 

the Price to Book Value Approach, the Price to Earnings Per Share Ratio Approach, and the Discounted Cash Flow Approach.  

By comparing the 3 valuation approaches, the Independent Financial Advisor has opinions regarding the Hemaraj’s power 

business appropriate value are in the table below:  

Summary of Power Business and Additional Adjusted Value from Hemaraj’s Book Value  

Valuation Approach 
(unit : million) 

Min Max Avg. Deducting 
Book Value 

of 
Investment 

Additional 
Adjusted Value 

Price to Book Value Approach 14,989 15,926 15,457 6,506 8,952 
Price to Earnings Per Share Ratio 
Approach 

16,453 17,481 16,967 6,506 10,461 

Discounted Cash Flow Approach 13,133 13,914 13,523 6,506 7,018 

From the table, the valuation of the investment in GHECO-One Company Limited has the additional adjusted value 

between 7,018 - 10,461 million baht.   
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Discount Rate WACC for the Power Business 
The discount rate used to estimate the present value of the future cash flow is calculated from the (Weighted Average Cost of 
Capital: WACC) of the business, which is formulated from : 

• Debt-to-Equity Ratio 
• Cost of Debt after tax: Kd*(1-t) 
• Cost of Equity : Ke 

By using the following formula: 
WACC =  Kd * (1-T) * (D/V)  +   Ke * (E/V) 

Ke  Rate of Return of Equity of 9.64% – 11.29% 
Kd  Cost of Financing of the company based on the average interest charge of 7.0% 
 (expected the MLR from the 7 commercial banks and rounded up)  
T  Effective Tax Rate of 20%  
D/E  The company’s debt divided by equity of 1.20 times 

(used the Hemaraj’s target Debt to Equity as of September 30, 2014)  
V Total Enterprise Value or Debt plus Equity 
WACC  Weighted Average Cost of Capital of 8.18% - 8.93% 

Ke is calculated by the following formula 

Ke = Rf + β(Rm – Rf) 

Rf Yield of Government Bonds 
 

2.83% Referring to the 10-year Government Bond Yield from 
www.thaibma.or.th as of December 30, 2014, which can 
reflect cash flow projection approximately 10 years 

Rm Average Rate of Return of Stocks in the 
Stock Exchange of Thailand 

13.90% Calculating the changes of the SET Index during the last 20 
- 21years from 1994 to 2014 (data from the Stock 
Exchange of Thailand) which can represent the market 
situations in different periods better than a short period 
information 

β1 Coefficient of the Variance of the SET 
Index and the Stock Price  

0.62 Average β of the comparable of water work companies 
including EASTW, TTW (as of December 2014 from 

Bloomberg) 
β2 Coefficient of the Variance of the SET 

Index and the Stock Price  
0.91 Average β of the comparable of power companies 

including GLOW, EGCO, BCP, RATCH, SPCG (as of December 

2014 from Bloomberg) 
Apply β2 and the average of (β1+ β2 )/2 are 0.7645 for the calculation. (Giving the weight to power business more)  
In summary, the Discount Rate (WACC) to be used as the discount rate for the cash flow projection is 8.18% - 8.93% (using 
8.50% as a base by rounding up)  
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Business 5 : Other Real Estate Business 

H-Phoenix Property Company Limited is a 100% subsidiary company for commercial property lease or sale and 

management with a registered capital and paid-up of 480 million baht.  H-Phoenix has acquired the majority ownership of office 

suites in UM Tower and additional adjacent freehold land areas of 2 rai 3 ngan 55.2 square wah (1,155.2 square wah or 4,620.8 

square meters).  The UM Tower is a 31-storey juristic office building, set on 2 rai of land with a total net lettable or salable area 

of 35,500 square meters.  The building is located at 9 Ramkhamhaeng Road, which is close to the expressway, airport, linking the 

Eastern Seaboard, and downtown as well as next to the Airport Link Station which started operating in 2010.  The adjacent land 

will provide Hemaraj with future property development opportunities. 

“The Park Chidlom”, an exclusive Bangkok luxury high-rise condominium residence with the highest international 

standards in the most convenient Bangkok city location.  The Park Chidlom, set on 5.5 rai, has two residential towers: the 35-

storey Somkid Tower and the 28-storey Chidlom Tower, with a total of 218 units comprising 87,000 gross square meters and 

53,000 net square meters.  Currently, there is 1 unsold remaining unit with the price of 18 million baht or 122,000 baht per square 

meters (no valuation by the Independent Appraisers).  

Hemaraj set up Million Island Pattaya Company Limited to acquire the land at Koh Lan Pattaya Thailand of more 

than 200 Rai (more than 300,000 square meters).  Presently, Hemaraj is in a planning process by developing to resort, 

entertainment complex, and leisure places in order to serve the travel and business demand in Pattaya which currently has 10 

million tourists already.   

Due to the limitation of the Hemaraj’s information and its future policy of the business plan from its management, the 

Independent Financial Advisor deemed that the Adjusted Book Value Approach, the asset values are adjusted by the Independent 

Appraisers’ valuation, is proper for the valuation since the assets of the Hemaraj’s other real estate business are real estate assets.  

Thus, the valuation of the other real estate business by using the Hemaraj’s adjusted book value of the assets with the market 

value is appropriate for the valuation.  

Value of the Other Real Estate Business 

(unit : million baht) 

Asset Value of Other Real Estate Business appraised by JLL 2,778.40 
Less : Book Value of the Assets as of September 30, 2014 2,768.47 

Additional Adjusted Value 9.93 
Number of Shares 9,705,186,191 

Additional Adjusted Value per share (baht per share) 0.001 

From the above table, the Hemaraj’s Other Real Estate Business based on the Adjusted Book Value Approach  has the 

additional adjusted value of 0.001 per share (no impact to the valuation).   
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Summary of the Hemaraj’s Share Valuation by the Discounted Cash Flow Approach  

Sum of the Part Adjusted Hemaraj’s 
Value  

(unit : million baht)  

Hemaraj’s Price per 
Share 

(unit : baht per share) 

Valuation Approach 

Shareholders’ Equity before adjustments as 

of September 30, 2014  
15,394 1.59 Book Value Approach

Adjusting from the market value of 

Industrial Estate Business  

 

+6,375 0.66 Adjusted Book Value 
Approach 

Shareholders’ Equity after adjustments  21,769 2.25  

Adjusting from Developing Factory and 

Warehouse for Rent and Other Real Estate 

Business  

+4,383 -  +7,012 0.45 – 0.72 Discounted Cash Flow 
Approach 

Shareholders’ Equity after adjustments  26,152 -  28,781 2.69 – 2.97   

Adjusting from Utility and Industrial 

Service Business  
+6,782 - +7,615 0.70 - 0.78 Discounted Cash Flow 

Approach 

Shareholders’ Equity after adjustments  32,934  - 36,396  3.39 - 3.75   

Adjusting from Power Business +7,018  - +10,461 0.72 -  1.08 Discounted Cash Flow 
Approach Market 
Comparable Approach 

Shareholders’ Equity after adjustments 39,952 - 46,857 4.12 - 4.83  

Remark :  The Sum of the Part Approach is an appropriate approach for a valuation of an enterprise which has many investments 

such as Hemaraj that has many major businesses and they have high impacts to the firm’s value in general.  The 

approach is to combine various valuation approaches that are proper to the firm’s businesses such as the Discounted 

Cash Flow Approach and/or Market Comparable Approach and/or Adjusted Book Value Approach. 
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Summary of the Valuations 

The Hemaraj’s valuations from the various approaches can be summarized as follow  

Valuation Approach 

Enterprise Value 
(baht per share) 

Transaction 
Price 

(baht per 
share) 

Valuation Price 
higher (lower) than 
Transaction Price  
(baht per share) 

Remarks 

1.  Book Value Approach 1.59 4.50 (2.91) Not appropriate for the 
valuation 

2.  Adjusted Book Value Approach 2.97 4.50 (1.53)  Not appropriate for the 
valuation

3.  Market Value Approach 3.93 – 4.71  4.50 (0.57) - +0.21 Appropriate for the 
valuation 

4.  Market Comparable Approach      5.14 - 6.33 4.50 +0.64 - +1.83  
4.1 Price to Book Value Approach 5.14 - 5.44  4.50 +0.64 - +0.94 Appropriate for 

comparing only but not 
for the valuation 

4.2 Price to Earnings Per Share Ratio 
Approach 

5.44 - 6.33  
(adjusted) 

4.50 +0.94 - +1.83 Appropriate for the 
valuation and comparable 

5.  Discounted Cash Flow Approach 4.12 - 4.83 4.50 (0.38) - +0.33 Appropriate for the 
valuation 

 

Each method of valuations has their own advantages and disadvantages, which will reflect the suitability of the 
resulting share price from each approach as follow: 

1) Book Value Approach and Price to Book Approach Value Approach consider a financial position at a certain point 
of time and an asset value is based on what is recorded in a financial statement only.  It does not reflect a true market value of the 
asset and its capability to earn future profit.  Thus, it is not appropriate for the valuation.   

2) Adjusted Book Value Approach, although, can reflect the true net asset value better than Book Value Approach, 
the approach cannot reflex its capability to earn future profit.  The Independent Financial Advisor has adjusted the Hemaraj’s 
property real estate values based on the asset valuations from the 2 Independent Appraisers and most of Hemaraj’s assets are 
property real estate assets that can be re-valued by their market price.  However, the Adjusted Book Value Approach of Hemaraj 
by market value cannot reflex the Hemaraj’s 2 other major businesses which are 1) utility and industrial service business and 2) 
power business.  Thus, Adjusted Book Value Approach is not appropriate for the valuation 
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3) Historical Market Price Approach calculates the share price by referring from the historical trading prices of 
shares in the Stock Exchange of Thailand.  If the investors in the normal market condition are able to buy/sell the securities at the 
desired volume and price, this approach can reflect the value of that particular security.  Thus, the Independent Financial Advisor 
opined that the Historical Market Price Approach is appropriate for the valuation.  

4) Price to Book Value Approach uses the market price of the company compared with the book value of its peers 
under the same industry.  This approach takes into account the capability in generating the income in the future and also reflects 
the price premium that the investors are willing to pay for a given book value.  For this Asset Acquisition Transactions, Price to 
Book Value Approach is appropriate for comparing only.  

The Price to Earnings Approach considers only the short-term income generating capability of the company rather the 
future profitability.  Therefore, this approach can only reflect the short-term value of the company, not the true intrinsic value of 
the company.  However, it can benefit investors by comparing its market price to its profitability as indicator of how much the 
price premium should be paid given a certain amount of profit within that short period of time.  In this Asset Acquisition 
Transactions, this approach is appropriate for comparing only.   

5) Present Value of Free Cash Flow Approach takes into account the company’s operation and capability to generate 
income in the future.  It considers the present value of the company’s expected future free cash flows based on the historical 
performance and also the economic prospect and company’s potential in the future.  Therefore, this approach can better reflect the 
true value of the company than the other approaches and appropriate for this asset valuation.  

Even though, the Independent Financial Advisor does not receive the information of Hemaraj directly but we did have 
a chance to conduct a short interview with the Hemaraj’s management (IR team) for confirming whether information is inline. 
The Independent Financial Advisor applied the Sum of the Part Approach by valuing each business separately and combining the 
values from various valuation approaches of the Adjusted Book Value Approach with the market values appraised by the 2 
Independent Appraisers, the Present Value of Free Cash flow Approach, and Market Comparable Approach in order to enhance 
the valuation appropriateness.  Thus, the Independent Financial Advisor believes that the Sum of the Part Approach is appropriate 
method for the Hemaraj’s share valuation.   

The Independent Financial Advisor has an opinion that the appropriate valuation approaches in order to value the 
Hemaraj’s share are the Market Value Approach and Discounted Cash Flow Approach from the Sum of the Part Approach which 
derives the value between 3.93 – 4.83 baht per share.  The compared value by the Market Comparable Approach is ranged 
between 5.14 – 6.33 baht per share.   

In conclusion, the offering price of 4.50 baht per share is appropriate because the price is within the Independent 
Financial Advisor’s share valuation price range.   
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3.2.1 Conditions of Entering the Acquisition Transaction 

Conditions of Entering the Transaction 

The conditional voluntary tender offer will commence provided that the following conditions are fulfilled;  

1. The conditions precedent specified in the Share Sale and Purchase Agreement to acquire shares of Hemaraj with purchase 

price of 4.50 baht by the major shareholders in the voluntary tender offer process as specified in the Share Sale and 

Purchase Agreement are complied with;   

2. The shareholders’ meeting resolves to permit the Company to acquire the shares of Hemaraj as per the Share Sale and 

Purchase Agreement, and to allow the Company to proceed with the voluntary tender offer;  

3. The shareholder’s meeting resolves to approve the issuance and offering of the newly issued shares to the existing 

shareholders of the Company (Right Offering) and the Company successfully issues and offers such shares and the paid-

up capital registration process has been completed.  In this regard, the Company expects to issue newly issued shares in 

the approximate value of 8,937,905,499 baht. 

4. The Company is granted loans from financial institutions with the amount that when combined with the proceed from the 

issuance and offering of the newly issued shares to the existing shareholders of the Company (Right Offering), an 

aggregate amount is sufficient for the acquisition of all of the shares of Hemaraj under the voluntary tender offer.   

 Moreover, the Company will cancel the tender offer if, upon the expiry of the offering period, less than 50% of the total 

number of Hemaraj shares issued and paid-up capital.  

The Independent Financial Advisor has opinions that the conditions of the Asset Acquisition Transaction are inline with 
the Company’s objective for acquiring the Hemaraj’s shares of more than 50% to be a major shareholders (shareholding portion 
is equal or greater than 50%) of Hemaraj.  The crucial condition is that the Company must have a controlling power in the 
Hemaraj’s management, operation, and important policy in the future in order to reduce the loan repayment risk and to achieve 
appropriateness of the investment.  The Independent Financial Advisor has additional opinions that if the Company can acquire 
the Hemaraj’s shares to more than 75%, the Company will have a control on Hemaraj by being able to vote in major resolutions 
which require more than three-quarter votes.  

According to the conditions of the Company’s share issuance and offering to its existing shareholders (Right Offering) of 
approximately 8,937,905,499 baht and the credit facility from financial institutions, the aggregate amount of the proceeds from 
the share issuance and offering to its existing shareholders (Right Offering) and the loans should be sufficient to acquire all of 
Hemaraj’s shares.  Thus, the voluntary tender offer process still has a risk of success which is the key condition of the transaction 
as well.   
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5. Summary of the Independent Financial Advisor’s Opinions   

The Independent Financial Advisor has considered the Information Memorandum, transaction price, transaction 
information, and other information of the Company, its subsidiaries, and the transaction related entities and opined that the 
shareholders should approve the Company’s Asset Acquisition Transaction.  The reasons supporting the approval of the Asset 
Acquisition Transaction are as follow:  

Appropriateness of the Transaction Price 
According to the Company’s Asset Acquisition Transaction, the Independent Financial Advisor has evaluated the 

Hemaraj’s share price based on the various valuation approaches.  The appropriate approaches for the Hemaraj’s share price 
valuation are the Market Value Approach and Discounted Cash Flow Approach.  The Independent Financial Advisor believes that 
the appropriate Hemaraj’s share price should be between 3.93 – 4.83 baht per share.  Therefore, the transaction price of 4.50 
baht per share is deemed to be appropriate since it fits under the appropriate price range evaluated by Independent Financial 
Advisor.  
Summary of Benefits, Cons, and Risks of the Transaction to the Company and its Shareholders   

Benefits of the Transaction 
1. The takeover of Hemaraj, which has industrial estate assets located in the suitable area with the Company’s business 

strategy, will be able to support the Company’s business expansion of factory and warehouse development businesses in 
the future.  Moreover, the Company can expand its customer base to other industries such as petrochemical, automobile, 
steel, electronics, etc., which mostly have potential and are necessary to Thailand economy.   

2. After the Asset Acquisition Transaction, the Company will be able to receive the Hemaraj’s revenues from its operations 
which are persistent and secured such as its factory and warehouse rental business, utility business, and power business. 

3. The takeover of Hemaraj will allow the Company to be a leading total solution provider since the Company’s and 
Hemaraj’s businesses can support the other to be integrated services of land selling, factory and warehouse development 
for rent, power and utility services for their customers.  Moreover, Hemaraj is the leader in industrial estate business, 
factory and warehouse development for rent business, utility service business, and electrical power business with decent 
efficiency and also has high experienced and capable management and professional team.   

4. After the acquisition of the Hemaraj’s assets, the Company may receive a benefit from financing cost reduction which 
will be derived from the change of the Hemaraj’s shareholding structure (the Company will be its major shareholders) and 
the issuance of the Real Estate Investment Trust (REIT) and/or Infrastructure Fund that may increase efficiency.    

5. Subsequent the Asset Acquisition Transaction, the Company and Hemaraj will be a conglomerate group of real estate 
management, real estate development for sell, asset rental and service of industrial estate, ready-built factories and 
warehouses, and integrated utility services with larger market capitalization and high liquidity for investment.  As the 
result, the Company will be able to increase its competitiveness, security of land acquisitions, and expansion of its 
businesses in the future which will strengthen the Company’s factory and warehouse development business from the 
synergies with the Hemaraj’s industrial estate development business such as customer base or land usage together with 
utility sharing.   
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Cons of the Transaction 

1. The Company requires high investment in order to acquire the assets which are Hemaraj’s shares.  Consequently, the 

Company has to issue its newly ordinary shares according to the Company’s capital increase plan to its existing 

shareholders (Right Offering), as the result, the Company’s shareholders must pay for the capital increase of 8,938 million 

baht.  

2. The Company requires high investment for entering the Asset Acquisition Transaction of the Hemaraj’s shares which 

requires the Company to borrow funds from commercial banks or financial institutions.  Hence, the Company will oblige 

to repay a principal and financing cost in the future.  The Company may need to use the proceed to conduct the voluntary 

tender offer of the Hemaraj’s shares with the price of 4.50 baht per share. 

3. Because the Company is required to repay the loans from entering the Hemaraj acquisition transaction, Hemaraj may need 

to divest its non-core assets, such as land in Koh Lan, office suite in UM Tower, residential suites in The Park Chidlom, 

and buildings in industrial estate (Please see details in Asset Group 7 Others in Summary of Asset Appraisal Valuation by 

JLL in Subsection 2) Adjusted Book Value Approach), including to sell its real estate, factories, or warehouses to the 

REIT or other funds as necessary.  The asset disposal policy is essential for large dividend payments from Hemaraj to the 

Company for the loan repayment and the large cash dividend payout may affect Hemaraj’s investment or business 

expansion in the future which could have an impact to Hemaraj’s operation and share price, eventually.  

4. Due to the Hemaraj’s industrial estate and utility system development, the Hemaraj’s investment risks from Thailand and 

global economic circumstance will be embedded in the Company as well which will affect the Company’s operation and 

share price in the future.  

5. The Company and Hemaraj have many businesses in common and can be synergized each other that will benefit both 

companies in the long run.  However, there will be connected transactions incurring between the Company and Hemaraj 

and risks occurred regarding their conflicts of interest to the shareholders of the 2 companies which result to limitation of 

the Company’s operations and flexibility from timeliness of approval processes to enter into future transactions. 
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Risks of the Transaction 

1. After the Asset Acquisition Transaction, the Company requires high investment in order to acquire the Hemaraj’s shares.  
Consequently, the Company has to issue its newly ordinary shares according to the Company’s capital increase plan to its 
existing shareholders (Right Offering) and the Company’s shareholders must pay for the capital increase of 8,938 million 
baht.  Thus, the Company has the risk whether the capital increase will be successful and sufficient to the capital required 
which will affect the Asset Acquisition Transaction. 

2. The Company requires high investment in order to acquire the assets which are Hemaraj’s shares and the Company also 
needs to borrow funds from commercial banks or financial institutions.  Hence, the Company will obligate to repay a 
principal and financing cost in the future.  Thus, the Company has the risk whether the borrowing will be adequate with 
the required financing cost which will affect the Asset Acquisition Transaction. 

3. The Company has the risk of acquiring the Hemaraj’s share less than 50% of the total shares which is the condition of the 
key objective of the Asset Acquisition Transaction.  The Company also has the risk of the fund amount required for the 
voluntary tender offer with the share price of 4.50 baht per share which depends on the decision of the Hemaraj’s 
shareholders and will affect the Company’s shareholding portion in Hemaraj. 

4. Due to the Hemaraj’s industrial estate and utility system development, the investment in Hemaraj will impose the risk of 

Hemaraj’s businesses from Thailand and global economic circumstance to the Company which will affect the Company’s 

operation and share price in the future.   

5. Hemaraj has the risk from relying on its customers in petrochemical and automobile businesses as its major customers.  If 

investments in those industries decline or slow down, it may impact to its land sold and other related revenues.  Moreover, 

Hemaraj has entered into the co-invested independent power plant project (IPP) in Gheco-one Company Limited with a 

company in the Glow Energy Group.  The risk associated to the large project may adversely affect the project and 

Hemaraj’s operations. 

6. The Company may have a risk that it might need to merge its business with Hemaraj in the case that the Company can 

acquire all or most of the Hemaraj’s shares.  Moreover, since the Company and Hemaraj have some businesses in 

common especially the developing factory and warehouse for rent business and its related business.  As the result, the 

Company and Hemaraj may have a risk from their conflicts of interest and connected transaction in the future. 

Other Consideration Factors 

The sources of fund used for the tender offer are (1) proceed from the capital increase by issuing and offering the newly 

issued shares to the existing shareholders proportionately or Right Offering in the approximate value of 8,937,905,499 baht and 

(2) the remaining amount from the loan from Siam Commercial Bank Public Company Limited for with 7 years tenor and interest 

rate of MLR (Minimum Lending Rate) plus premium to compensate risks (Credit Spread) by using the Company’s share as 

collateral.    
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The Independent Financial Advisor has an opinion that even though the Company’s capital increase by issuing and 

offering the newly issued shares to the existing shareholders proportionately or Right Offering and the issuance of warrants to 

purchase ordinary shares of the Company to its existing shareholders do not incur control dilution and shareholding portion 

changing effects (in case all existing shareholders exercise their rights), the shareholders are still affected from the additional cash 

required to pay for the capital injection of approximately 8,938 million baht to finance the Asset Acquisition Transaction.   

The Independent Financial Advisor does not provide an opinion on the price dilution from by issuing and offering the 

newly issued shares to the existing shareholders proportionately (Right Offering) and the issuance of warrants to purchase 

ordinary shares of the Company to its existing shareholders with the price and/or exercise price less than the current market price 

because the price dilution will affect the Company’s shareholders proportionately in general.  

The loan from financial institutions is the source of fund for the Transaction and the Company’s debt to equity ratio will 

increase significantly which will affect the Company’s financial position.  Furthermore, the Company obliges to repay a principal 

and interest to financial institutions, although it has the repayment plan by disposing assets of Hemaraj’s non-core businesses and 

selling real estate assets and rented factories/warehouses to a Real Estate Investment Trust (REIT) and/or other suitable mutual 

funds.  The said asset disposals have risks on price and timing which depend on the economic situation, land price, interest rate, 

stock exchange investment sentiment, and etc.  In addition, the loan repayment will be affected by Hemaraj’s dividend policy, 

dividend payment approval, financial liquidity, and additional investment in the future. 

Summary of the Independent Financial Advisor’s Opinions 

In summary, based on the benefits, cons, risks and other consideration factors above, there are positive and negative 
effects to the transaction.  Nonetheless, the effects are not adequate to alter the Independent Financial Advisor’s opinion from the 
fairness of the transaction by considering the fair value of the Asset Acquisition Transaction price.  Therefore, the Independent 
Financial Advisor has the opinion that the transaction price is deemed to be appropriate and the shareholders should 
approve the Company’s Asset Acquisition Transaction.  

The Independent Financial Advisor hereby certify that we have considered and given such opinions above by practicing 

according to the professional standards and take into crucial consideration to the benefit of the Company’s shareholder.  
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Nonetheless, the final consideration to enter the Transactions depends on the Company's shareholders. Thus, the 

Company's shareholders can use the Independent Financial Advisor's report for their consideration.  

 
  
 

Yours Faithfully 

 JVS Financial Advisory Company Limited 
 
 
 

 
Surapong Heng 

..................................... 
(Mr.Surapong Heng) 

Financial Advisor 

 
UsanaphanVisutthisub and Kanchana Kulteerathawat 

............................................................................................................. 
(Mrs.UsanaphanVisutthisub and Mrs. Kanchana Kulteerathawat) 

Directors 
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1. Information of WHA Corporation Public Company Limited 
1.1 General Information 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

1.2 History and Key Developments 
 

2003  The group of shareholders together with Ms. Jitt Anantaprayoon incorporated WHA Alliance 
Company Limited on February 28, 2003 with the registered capital of 180 million baht (paid-up 
capital of 1 million baht fully paid up in 2004).  The major shareholders and group of Ms. Jitt 
Anantaprayoon equally hold shares at 50.0% of the company’s total shares.  

 WHA Alliance Company Limited initiated the concept on development of the Built-to-Suit project 
for development of modern warehouses and distribution centers which satisfies the specific 
requirements of tenants.  

2006  The group of major shareholders and group of Ms. Jitt Anantaprayoon incorporated Warehouse 
Asia Alliance Company Limited on June 14, 2006 with the initial capital of 310 million baht 
(paid-up capital of 310 million baht). The group of major shareholders holds 50% of shares in 
Warehouse Asia Alliance Company Limited. 

 WHA Alliance Company Limited started its construction on distribution center project with 
52,913.3 sq.m. area on Bangna-Trad Road, km. 20 which was the first project to undertake the 
business in response to the specific requirement of customers. 

Company Name WHA Corporation Public Company Limited 

Symbol WHA 

Nature of Business Developing and renting out warehouses, distribution centers and factories, these projects 
consist of the customized requirements project (Built-to-Suit) and high standard project 
(General Warehouse). Furthermore, WHA has a policy to sell assets to WHA Premium 
Factory and Warehouse Freehold and Leasehold Property Fund (WHAPF) continuously and 
WHA has been appointed to be the property manager for WHAPF.  

Head Office 
Location 

1121 Moo 3  Thepharak Rd., Thepharak Subdistrict, Mueang Samut Prakan District, Samut 
Prakan Province  

Telephone 0-2753-3750 

Facsimile 0-2753-3750 

website www.wha.co.th 

Registered Capital 963,892,119 baht 

Number of Shares 963,892,119 shares 

Paid-up Capital 963,891,769.00 baht 
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 Warehouse Asia Company Limited commenced construction of air-conditioned distribution center 
with 52,706.8 sq.m. areas under one roof to keep medical products on Bangna-Trad Road, km. 19 
which was the biggest and most modern air-conditioned distribution center in Thailand. 

2007  In February, WHA Alliance Company Limited increased its registered capital to 260 million baht 
(paid-up capital of 180 million baht). 

 CWT Company Limited. (formerly, CWT Distribution Company Limited) who provides logistics 
services in Singapore entered into joint venture with WHA Alliance Company Limited at the ratio 
of 25% for 6,500,000 shares at 10 baht par value in the total amount of 65 million baht while each 
of the group of major shareholders and group of Ms. Jitt Anantaprayoon increased the capital of 
7.5 million baht for 750,000 shares.  The shareholding ratio of the group of major shareholders 
and Ms. Jitt Anantaprayoon in WHA Alliance, therefore, decreased to the same 37.5%.  

 WHA Alliance Company Limited changed the name to WHA CWT Alliance Company Limited. 
 In March, a subsidiary of Glomac Berhad, a group of reputable real estate developer of residential 

and commercial areas in Malaysia holds 15,190,000 shares, representing 49.0% of shares in 
Warehouse Asia Alliance by purchase of shares from the group of major shareholders and group 
of Ms. Jitt Anantaprayoon at Baht 10 per share in the total amount of 152 million baht. The group 
of major shareholders, therefore, holds shares in Warehouse Asia Alliance Company Limited 26% 
of shares.  

 Warehouse Asia Alliance Company Limited changed its name to WHA Glomac Alliance 
Company Limited.  

 In September, WHA Corporation Company Limited was incorporated with the registered capital 
of 170 million baht (paid-up capital of 170 million baht).  

2010 
 

 In May, the group of major shareholders and group of Ms. Jitt Anantaprayoon decided to purchase 
all of ordinary shares in WHA CTW Alliance Company Limited from CTW Distribution 
Company Limited in the amount of 80 million baht or 12.3 baht per share for 6,500,000 shares. 
The shareholding ratio of the group of major shareholders and group of Ms. Jitt Anantaprayoon, 
therefore, are 50%. 

 The Company offered new product and service on Sale and Leaseback by investment in purchase 
and leaseback of warehouse buildings of more than 36,000 sq.m. in Bangpa-In Industrial Estate, 
Ayudhaya. 

 In December, WHA Premium Factory and Warehouse Fund* was established. The Company sold 
2 warehouse buildings and 1 factory with lease space of 39,808.8 sq.m. at the value of 1,283 
million baht to the Fund and the Company was appointed as the property manager. 
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2011  In March, the Company purchased 13,000,000 ordinary shares of WHA CTW Alliance Company 
Limited representing 50.0% from Ms. Jitt Anantaprayoon at 5.9 baht per share (the book value as 
of December 31, 2010 is 8.6 baht per share).  The Company and the group of major shareholders 
therefore hold the same 50% and the Company has obtained the control over the business since 
the said time. 

 WHA CWT Alliance changed the name to WHA Alliance. 
 In September, the Company decided to purchase 15,190,000 shares, representing 49.0% of shares 

in WHA Glomac Alliance from group of Glomac Berhad at 18.8 baht per share, and 7,750,000 
shares representing 25.5% of shares from Ms. Jitt Anantaprayoon at 15.9 baht per share (book 
value as of December 31, 2010 is 10.6 baht per share), totaling 74.0% of registered capital. The 
Company became the major shareholder in WHA Glomac Alliance. The group of major 
shareholders still holds 26.0% of shares. The Company obtained control over the business since 
the said time. 

 WHA Glomac Alliance changed its name to Warehouse Asia Alliance Company Limited. 
 The Company initiated Warehouse Farm project, consisting of Built-to-Suit project and Ready-

Built project. The first Warehouse Farm was located on 72,500 sq.m. space on Bangna-Trad 
Road, km. 18 under the project name of WHA Mega Logistic Center Bangna-Trad km.18.  

 In December, the Company increased the registered capital from 170,000,000 baht to 380,599,960 
baht by offering for sale of 21,059,996 newly-issued shares at 10 baht par value at the offer price 
of Baht 10 per share in the total amount of 210,599,960 baht. The Company has restructured its 
group of businesses and made the payment for newly-issued shares as follows. 
1) To swap 8,059,998 shares of Warehouse Asia Alliance Company Limited at 10 baht in 

the total amount of 80,599,980 baht.  The swap ratio for shares of Warehouse Asia Alliance is 
1 to 1. 

2) To swap 12,999,998 shares of WHA Alliance Company Limited at 10 baht in the total amount 
of 129,999,980 baht.  The swap ratio for shares of WHA Alliance is 1 to 1. 

At present, the Company holds 99.9% of paid-up registered capital of two companies. Purchase of 
shares in both companies was intended to enhance the efficiency in management and to prepare 
the readiness on initial public offering for shares to be listed on the Stock Exchange of Thailand.  

2012  In February, the Fund had the 1st capital increase in the amount of 1,827 million baht to purchase 
and take delivery of leasehold right of 3 warehouse projects and 1 factory project for the leased 
premises of 107,277.4 sq.m., and the Company was appointed as the property manager. 

 The shareholders’ meeting of the Company No. 1/2012 held on April 20, 2012 approved the 
Company to proceed with the following  
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- The Company shall be converted to a public company limited under the name of WHA 
Corporation Public Company Limited. 

- The par value of Baht 10 shall be changed to Baht 1 par value. 
- The registered capital shall be increased for 129,400,040 baht from 380,599,960 baht 

registered capital to be new registered capital of 510,000,000 baht by issuance of 129,400,040 
new ordinary shares at 1 baht par value for initial public offering.  

2013   In January, the Fund had the 2nd capital increase of approximately 2,142 million baht for purchase 
of assets and taking delivery of leasehold right of 3 warehouse projects with the leased premises 
of 69,529.28 sq.m. from the Company and Warehouse Asia Alliance Company Limited.  The 
Company was appointed as the property manager.  

 In April, the Company affected the registered capital for 102 million baht from 510 million baht to 
be 612 million baht to serve the stock dividend at the ratio of 5 existing shares to 1 new share.  

 In August, the Company and Gunkul Engineering Public Company Limited incorporated 11 
companies to invest in Solar PV Rooftop project.  The 74.99% of shares in all 11 companies are 
held by WHA Corporation Public Company Limited and 25.01% by Gunkul Engineering Public 
Company Limited.  The joint venture companies filed an application with Metropolitan Electricity 
Authority (MEA) and Provincial Electricity Authority (PEA) for proposal to sell electricity to 
them, and it was selected as the operator for such Solar PV Rooftop for 4 companies with 
capability of 3.30 MW. (Please see details Section 2.1.1 Subsection 2) Investment and 
Development of Solar PV Rooftop Project)  

 In August, the Company decreased its registered capital in respect of the unpaid up shares of 
1,017 baht by deleting the authorized but unissued 1,017 shares which remained after the issuance 
of stock dividend pursuant to the resolution of the shareholders’ annual general meeting in 2013.  
After such capital decrease, the Company had registered and paid up capital at 611,998,983 baht. 

 In September, the Company increased its registered capital for 305,999,491 baht from 
611,998,983 baht to be 917,998,474 baht to serve the stock dividend at the ratio of 2 existing 
shares to 1 new share.  

 In September, the Company offered the debentures to institutional investors and high net worth 
investors in the amount of 2,700 million baht divided into 3 tranches as detailed below:  

 

Tranche Units Amount
     (million baht) 

Fixed Interest Rate  
(% per annum) 

Term 
(years) 

1 1,630,000 1,630 4.24 3 
2 500,000 500 4.55 4 
3 570,000 570 4.84 5 
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 In October, the Company and group of KPN incorporated WHA KPN Alliance Company Limited 

with the registered capital of 1 million baht and have the plan to increase the capital to be 768 
million baht to develop the premium warehouse and distribution center project, which is the Built-
to-Suit and Warehouse Farm projects on Bangna-Trad Road, km. 23, Bangplee, Samut Prakan. 
64.97% of shares in the joint venture company will be held by WHA Corporation Public 
Company Limited and 35.03% by Mr. Krit Narongdetch. 

 In November, the Fund had the 3rd capital increase of approximately 4,056 million baht for the 
purchase of assets and taking delivery of leasehold right for 5 warehouse projects and 1 movable 
asset at the total value of 4,536 million baht (including loan from institution at 600 million baht) 
with the leasable area of 173,366.79 sq.m. from the Company, Warehouse Asia Alliance 
Company Limited and WHA Alliance Company Limited. The Company was appointed as the 
property manager. 

 In December, the Fund held the unitholders’ meeting to consider the 4th capital increase in 
additional investment comprising of 4 warehouse projects and 1 project modification in the 
amount of up to 4,590.0 million baht.  The agenda was approved by the unitholders’ meeting and 
has 1 year validity period since the approval date.  

*  In 2011, the unitholders approved the change of fund manager of WHA Premium Factory and Warehouse Fund from MFC 
Asset Management Public Company Limited to Kasikorn Asset Management Company Limited and the Fund’s name was 
changed to WHA Premium Factory and Warehouse Freehold and Leasehold Property Fund (“WHAPF”; or the “Fund”).  
Source : Form 56-1 of WHA 
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1.2  Business of Properties for Sale 
The Company’s Group has the clear policy to sell assets to the WHA Premium Factory and Warehouse Freehold and 
Leasehold Property Fund (the “Fund”) in order to satisfy the funding requirements for new future projects of the 
Company.  However, the asset sales must have the Fund’s unitholders and depend on factors that are beyond the control 
of the Company’s Group such as market condition.  

1.3  Business of Investment and Property Management 
The Company has policy to invest in the real estate business through the Fund (WHAPF) and Real Estate Investment 
Trust (WHART) at no greater than 15% to 20% of the total Fund units to receive dividend payment annually on regular 
basis.  Moreover, the Company is appointed to be the Property Manager of the Fund and Real Estate Investment Trust 
which generates regular income arising from the management of the Fund’s and (in the near future) Real Estate 
Investment Trust’s property.  

2.  Investment and Development of Solar PV Rooftop Project 

 Investment and development of Solar PV Rooftop Project is a new business which the Company’s Group initiated 
in 2013 due to the Company’s Group foresees that such business has high growth potential, generates steady income and has 
sustainability with low risk.  It is able to enhance value of the Company’s core business and it is also in line with the 
Company’s aspiration to preserve the environment under the “Green Energy” concept.  The Company’s Group will gradually 
install rooftop solar cells for its existing warehouses, distribution centers and factories.  In addition, the solar cells contribute 
additional benefits to the tenants as it functions as the heat insulator for the roof of warehouses.  

In order to propose to sell electricity to Metropolitan Electricity Authority (MEA) and Provincial Electricity Authority (PEA), 
the Company set up 11 subsidiaries to commence the business.  The Company owns all of the subsidiaries of 74.99% and 
Gunkul Engineering Public Company Limited owns the rest of 25.01%.  As of September 30, 2014, 4 subsidiaries have been 
selected to be operators for such Solar PV Rooftop with capability of 3.30 MW.  
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1.4  List of the Company’s Board of Directors and Management 
List of the Company’s Board of Directors as of December 18, 20174 

 
No. Name Position 
1 Mr. Somyos Anantaprayoon Chairman  
2 Mrs. Jareeporn Anantaprayoon Director 
3 Mr. Surathian Chakthranont Director 
4 Mr. Jakrit Chaisanit Director 
5 Mr. Narong Kritchanchai Director 
6 Mr. Somsak Boonchoyruengchai Director 
7 Mr. Arttavit Chalermsaphayakorn Director 
8 Dr. Pichit Akrathit Independent Director and Audit Committee 
9 Dr. Somsak Pratomsrimek Independent Director and Audit Committee 

10 Dr. Kritsana Sukboonyasatit Independent Director and Audit Committee 
11 Mr. Apichai  Boontherawara 

 
Independent Director and Audit Committee 

 
1.5  List of the Company’s Shareholders 

The Company’s 10 major shareholders as of the last shareholder record date (May 9, 2014) are as follow:  
 

No. Name Number of 
Shares 

% of Total 
Share 

1 Anantaprayoon Group 576,167,874 62.76 
1.1 WHA Holding Co., Ltd. 230,418,000 25.10 
1.2 Mrs. Jareeporn Anantaprayoon 141,786,910 15.45 
1.3 Mr. Somyos Anantaprayoon 133,962,964 14.59 
1.4 UBS AG Hong Kong Branch 70,000,000 7.63 
2 Chonkadeedumrongkul Group 69,610,000 7.58 

2.1 Mr. Sompong Chonkadeedumrongkul 36,400,000 3.97 
2.2 Mr. Sompong Chonkadeedumrongkul by Asset Plus Co., Ltd. 28,380,000 3.09 
2.3 Mrs. Warunee  Chonkadeedumronkul 4,830,000 0.53 
3 Mr. Wutt Jarukornsakul 18,454,000 2.01 
4 Ms. Nalinrat Sae Aung 10,088,600 1.10 
5 Mrs. Chaleow Srichaiwat 9,976,000 1.09 
6 Thai NVDR Co., Ltd. 9,625,400 1.05 
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No. Name Number of 
Shares 

% of Total 
Share 

7 HSBC (Singapore) Nominee Pte Ltd 9,394,320 1.02 
8 Mr. Jakrit Chaisanit 9,010,000 0.98 
9 State Street Bank Europe Limited 8,496,750 0.93 

10 Mr.Somchai  Klongpramong 8,420,000 0.89 
11 Other Shareholders 188,755,530 20.56 

 Total 917,992,474 100.00 
 

Remarks:  
The names and number of shares shown in the above table are information based on the last record date as of May 9, 2014.  
Nonetheless, as of May 30, 2014, the Company allotted the stock dividends to its shareholders for 45,899,275 shares.  As the 
result, the Company’s registered ordinary shares are currently 963,891,769 shares.  However, the stock dividend allocation 
did not alter the shareholding portion.   

 
1.6  Summary of Operation Result and Financial Analysis 
 
       Please see details in the Information Memorandum of the Asset Acquisition Transaction  
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1. Information of Hemaraj Land and Development Public Company Limited 

1.1 General Information 

Company Name Hemaraj Land and Development Public Company Limited 
Nature of Business 1. Developing and managing industrial estates 

2. Developing factory and warehouse for rent  

3. Utility service for industrial estate  

4. Power  

5. Other real estate  
Company Location UM Tower, Floor 18, 9 Ramkamhaeng Road, Suan Luang District, Bangkok 10250 
Company Registration No. 0107536000676 
Telephone 02-719-9555, 02-719-9559 
Facsimile 02-719-9546-7 
Registered Capital 6,000,000,000 baht with 15,000,000,000 shares at the par value of 0.4 baht per 

share  
Issued and Paid-up Capital 3,882,074,476.40 baht with 9,705,186,191 shares at the par value of 0.4 baht per 

share 
Website  www.hemaraj.com 

 

1.2  Business Overview 

Currently, Hemaraj has the 5 major businesses which are 1) Industrial Estate Development Business, 2) Development of 

Factory and Warehouse for Rent Business, 3) Utility Services for Industrial Estate Business, 4) Power Business, and 5) Other 

Real Estate Development Business 

Industrial Estate Development Business 

Industrial estate development is the main income-generating business of Hemaraj.  Hemaraj develops the industrial land 

along with utility services within such as power, telephone, waste water treatment, waste management and other services for the 

customers. 

Currently, Hemaraj has developed 5 industrial estates; (1) Hemaraj Chonburi Industrial Estate (2) Hemaraj Eastern 

Industrial Estate (Map Ta Phut) (3) Eastern Seaboard Industrial Estate (Rayong) (4) Hemaraj Eastern Seaboard Industrial Estate 

(5) Chonburi 2 Industrial Estate and 2 industrial lands; (1) Hemaraj Saraburi Industrial Land and (2) Hemaraj Rayong Industrial 

Land.  Main target customers are those who need utility services, and would like to set up group of plants so as to smoothen their 

production processes and for the more convenient transportation, for example, customers in automotive industry, petrochemical 

industry, steel industry and energy and power industry.  
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Ready-built Factories and Warehouses for Rent 

Moreover, Hemaraj also develops ready-built factories and warehouses for rent, both within the industrial estate and 

inside its logistic parks, for SME customers.   

Utility Services for Industrial Estate  

To provide full services, Hemaraj also provides utility services to customers within industrial estates, such as water, 

telephone, waste water treatment, waste management and other related services.  

Power 

Hemaraj invests in many subsidiaries and associates in servicing industrial estate customers such as investing in Glow IPP 

Company Limited for 5% and holding 35% shares in Gheco-One Company Limited with Glow Energy Public Company Limited 

to develop the 660 MW power plant.  Hemaraj also invests in many other power plants by means of associates.  

Others 

Apart from aforementioned businesses, Hemaraj invests in the condominium development project under the name of “The 

Park Chidlom” with totaling of 218 units and the real estate development project in Koh Lan Pattaya.  
 

1.3  Overview of Subsidiaries (Direct and Indirect) and Associates 
 

Company % Shares 
Holdings/1 

Type Issued and 
Paid-up 
Capital 

(THB mm) 

Type of Business 

1. Industrial Estate Development 

1.1 Eastern Seaboard Industrial Estate 
(Rayong) Company Limited 

99.99 Subsidiary 358 Development of Eastern 
Seaboard Industrial Estate 

1.2 Hemaraj Eastern Seaboard 
Industrial Estate Company Limited 

99.99 Subsidiary 1,000 Development of Hemaraj 
Eastern Seaboard Industrial 
Estate 

1.3. Eastern Industrial Estate Company 
Limited 

99.99 Subsidiary 400 Development of Hemaraj 
Eastern Industrial Estate (Map 
Ta Phut) 

1.4. Hemaraj Saraburi Industrial Land 
Company Limited 

99.99 Subsidiary 500 Development of Hemaraj 
Saraburi Industrial Land 

1.5 Hemaraj Rayong Industrial Land 
Company Limited /2 

99.99 Subsidiary 
(Indirect) 

1,000 Development of Hemaraj 
Rayong Industrial Land 

1.6. Rayong 2012 Company Limited /3 99.99 Subsidiary 
(Indirect) 

1,165 Development of industrial estate 
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Company % Shares 
Holdings/1 

Type Issued and 
Paid-up 
Capital 

(THB mm) 

Type of Business 

2. Factories and Warehouses for rent 

2.1. H Construction Management and 
Engineering Company Limited  

99.99 Subsidiary 17.15 Construction services 

2.2. SME Factory Company Limited 99.99 Subsidiary 194 Real estate sales and rental
3. Utility Services for Industrial Estate 

3.1. Hemaraj Clean Water Company 
Limited 

99.99 Subsidiary 645 Utility services for industrial 
purposes 

3.2. Eastern Pipeline Services Company 
Limited /4 

99.99 Subsidiary 
(Indirect)

100 Pipe-rack rental 

3.3 Hemaraj Water Company Limited/5 99.99 Subsidiary 
(Indirect) 

100 Utility services for industrial 
purposes 

4. Power 
4.1. Hemaraj Energy Company Limited 99.99 Subsidiary 100 Invest in power plant projects
4.2. Gheco-One Company Limited 35.00 Associate 11,624 Electric power generation and 

transmission 
4.3. Huay Hoh Thai Company Limited 51.00 Associate 527.69 Invest in power plant projects
4.4. Glow Hemaraj Wind Company 
Limited 

51.00 Associate 2.5 Power Generation 

4.5. Gulf JP NLL Company Limited 25.01 Associate 1,384 Power Generation 
5. Others 
5.1. H-Phoenix Company Limited 99.99 Subsidiary 480 Managing real estate, UM Tower
5.2. The Park Residence Company 
Limited 

99.99 Subsidiary 0.25 Sales and management of The 
Park Chidlom 

5.3. Million Island Pattaya Company 
Limited 

99.99 Subsidiary 1,750 Real estate development, Koh 
Lan Pattaya project 

5.4. Eastern Seaboard Property and  
Marina Services Company Limited 

99.99 Subsidiary 25 Real estate development and port 
services 

 Remarks: 
 /1 Including direct and indirect subsidiaries 
 /2 Indirect holding at 99.99% through Hemaraj Saraburi Industrial Land Company Limited  
 /3 Indirect holding at 99.99% through Hemaraj Rayong Industrial Land Company Limited  
 /4 Direct holding at 74.99% and indirect holding at 25.00% via Eastern Industrial Estate Company Limited  
 /5 Indirect holding at 99.99 percent through Hemaraj Clean Water Company Limited  
Source : Hemaraj’s 56-1 Form 
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1.4  List of Hemaraj’s Board of Directors and Management  
Members of the Board of Directors as of December 11, 2014 

No. Name Position 
1 Mr.Chavalit Sethameteekul Chairman of the Board of Directors 

2 Mr.Thongchai Srisomburananont Chairman of Executive Committee and 
Director

3 Mr.David Richard Nardone President
4 Mr.Vivat Jiratikarnsakul Director
5 Miss Pattama Horrungruang Director
6 Mr. Vikit Horrungruang Director
7 Mr.Thavorn Anankusri Director
8 Mr.Sawasdi Horrungruang Director
9 Mr.Sudhipan Charumani Independent Director 

10 Mrs.Punnee Worawuthichongsathit Independent Director 
11 Mr.Peter John Edmondson Independent Director 
12 Mr.Somphong Wanapha Independent Director 

 
1.5 List of Shareholders 

Major Shareholders of the Company as at the latest book closing date (October 20, 2014) 

No. Name 
Amount 

        (shares) 
Holding (%) 

1 Miss Penpunnee Horrungruang  1,068,725,770 11.01
2 Credit Agricole (Suisse) SA, Singapore Branch 844,906,389 8.71 
3 Thai NVDR Co., Ltd. 795,169,724 8.19 
4 Chase Nominees Limited 28 722,153,095 7.44 
5 Nomura Singapore Limited – Customer Segregated Account 651,534,500 6.71 
6 Miss Chawuntorn Srisomburananont 463,568,800 4.78 
7 EFG Bank AG 425,162,000 4.38 
8 Quam Securities company Limited A/C Client 346,482,200 3.57 
9 Mrs. Kanokkarn Sirirattanaphan 316,911,100 3.27 
10 State Street Bank Europe Limited 311,160,300 3.21 

 
 
Source : www.set.or.th 
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1.6 Financial Highlights 2012-2013 and for the 9-month period of 2013 and 2014 of Hemaraj 
Hemaraj’s Profit and Loss Statements for the 9-month period ended September 30, 2014 and September 30, 20142013 and for the 

year ended of 2013 and 2012  

December
2012

December
2013

September 
2013 

September  
2014

Revenue from Sales and Services 
Sales of real estate 4,229.37 6,190.46 4,408.45 3,151.41
Service income 2,169.99 2,579.14 1,911.70 1,998.24
Total Revenue from Sales and Services 6,399.35 8,769.60 6,320.14 5,149.64
Cost of Sales and Services
Cost of real estate sales 2,308.11 3,210.59 2,228.21 1,543.98
Cost of services 1,148.09 1,371.50 1,051.99 1,107.90
Total Cost of Sales and Services 3,456.20 4,582.09 3,280.20 2,651.88
Gross Profit 2,943.15 4,187.51 3,039.95 2,497.76
Other income 
Gain from asset disposal and long-tern lease contracts - 2,527.17 - -
Gain from investment in associate disposal  - 13.98 - -
Interest income 86.04 127.79 75.47 97.41
Management income and commission fee 1.50 1.86 1.86 5.95
Dividend income 27.85 54.88 2.76 3.16
Gain on exchange rate - - - 0.00
Others 83.58 48.55 43.35 27.54
Selling expenses (295.43) (432.58) (295.58) (218.13)
General  and administrative expenses (513.21) (551.20) (377.23) (450.07)
Provision for loss arising from guarantee of minimum 
rental income - (294.50) - (3.81)
Other expenses 
Loss on exchange rate (0.07) (0.01) (0.00) -
Finance costs (474.51) (652.04) (475.44) (558.72)
Share of gain from investments in associates 690.95 558.97 351.34 1,435.90
Profit before Income Tax Expenses 2,549.87 5,590.40 2,366.48 2,836.98
Income tax revenue (expense) (179.32) (504.31) (97.88) (72.13)
Profit for the Period 2,370.54 5,086.09 2,268.60 2,764.86
Profit (loss) attributable to: 
Equity holders of the parent 2,285.17 4,338.48 2,085.90 2,537.27
Non-controlling interests 85.37 747.62 182.70 227.58
Profit for the Period 2,370.54 5,086.09 2,268.60 2,764.86
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 Consolidated Statement of Financial Position  

(million baht) 9M 2014 9M 2013 2013 2012 2011

Cash and Cash Equivalents 2,191 1,314 4,780 1,694 3,718

Cost of Real Estate Developments  - net 12,899 10,678 11,138 9,414 7,879

Other Current  Assets 1,796 1,787 1,830 1,741 217

Total Current  Assets 16,886 13,779 17,748 12,849 11,814

Investment in Associates 7,792 5,991 6,812 5,353 4,228

Property, Plant and Equipment - net 1,709 1,454 1,494 1,285 945

Investment Properties - net 6,909 7,676 6,741 6,216 2,100

Other Non-current  Assets 633 664 639 604 976

Total Non-current Assets 17,043 15,785 15,686 13,507 8,249

Total Assets 33,929 29,564 33,434 26,357 20,063

Short-term Loan from Financial Institution - 400 610 - -

Trade Payables and other Payables 2,136 3,223 3,190 3,748 1,910

Current Portion of Long-term Liabilities 1,973 914 900 1,542 308

Other Current Liabilities 349 278 355 204 171

Total Current Liabilities 4,458 4,815 5,055 5,494 2,389

Debentures - net 11,438 10,438 10,438 8,338 7,500

Long-term Loan - net 1,601 1,206 1,981 861 634

Others 1,038 683 1,303 583 362

Total Non-current Liabilities 14,077 12,327 13,722 9,782 8,496

Total Liabilities 18,535 17,143 18,777 15,277 10,885

Issued and Paid-up Share Capital 3,882 3,882 3,882 3,882 3,882

Share Premium Account – Ordinary Share, 
net 

439 439 439 439 439

Retained Earnings 10,709 7,642 9,242 6,167 4,561

Other Components of Equity (31) (101) (31) (33) (32)

Non-controlling Interest 395 560 1,125 625 329

Total Shareholders’ Equity 15,394 12,422 14,657 11,079 9,179
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Part 4 
Summary of the Appraisal Report 
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1. Summary of the Asset Appraisal Report by CB Richard Ellis (Thailand) Company Limited  

 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per Rai 
(baht per rai) 

Remarks 

1 Hemaraj Eastern Industrial Estate (Map Ta 
Phut) 

 
Location : Hemaraj Eastern Industrial Estate 
(Map Ta Phut), Huai Pong Subdistrict, Muang 
District, Rayong Province  

HEIE 2,050,000,000 293.26 6,990,384  Appraised by 
Market Approach 
 

 Asia Industrial Estate  400,000,000 40 10,000,000 Comparable 1
 Asia Industrial Land 1,807,050,000 180 rai 10,000,000  Comparable 2 
 Hemaraj Eastern Industrial Estate (Map Ta Phut) 600,000,000 75 rai 8,000,000 Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Hemaraj Eastern Industrial Estate (Map Ta Phut) 
The land property is located in the petrochemical and heavy industry area of Hemaraj Eastern Industrial Estate (Map Ta Phut) (or 
HEIE) nearby the Map Ta Phut deep sea port in Rayong Province.  The transportation is convenient and close to the deep sea port.  
Due to the limitation of land in the industrial estate, the land price in the area is relatively high.  Thus, considering factors affecting 
the land value including location, environment, transportation, land shape, and potential to land maximization usage, the appropriate 
price of the asset should be approximately between 7,000,000 and 7,500,000 baht per rai.  
2 Hemaraj Chonburi Industrial Estate 2 

 
Location : Hemaraj Chonburi Industrial Estate 2 
on Map Iang - Laem Chabang Rd. (Highway No. 
331), Chaophraya Surasak Subdistrict, Chonburi 
Province. 

HCIE 2 1,410,000,000 
 

432.19 3,262,448.35  Appraised by 
Market Approach 
 

 Pinthong Industrial Estate (Project 3) 
(Map Iang - Laem Chabang Rd.) 

 80,900,750 23 3,500,000 Comparable 1

 Pinthong Industrial Estate (Project 5) 
(Chachoengsao – Sattahip Rd.) 

 89,566,250 25 3,500,000 Comparable 2 

 Amata City Industrial Estate
(Chachoengsao – Sattahip Rd.) 

  10 3,200,000 
 

Comparable 3 
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per Rai 
(baht per rai) 

Remarks 

Summary of the Independent Financial Advisor’s Opinions to Hemaraj Chonburi Industrial Estate 2 
The land property is located in the large steel industry, electronics, power, auto part, and export industry area of Hemaraj Chonburi 
Industrial Estate 2 (or HCIE 2) nearby the Laem Chabang deep sea port in Chonburi Province.  The transportation is convenient and 
close to the Laem Chabang and Map Ta Phut deep seaports.  Since the land in the area is still enough to develop, the land price in the 
area grows moderately.  Thus, considering factors affecting the land value including location, environment, transportation, land 
shape, and potential to land maximization usage, the appropriate price of the asset should be approximately between 3,000,000 and 
3,500,000 baht per rai. 
 
3 Hemaraj Chonburi Industrial Estate (land 

developed for industrial use) 

 
Location : Hemaraj Chonburi Industrial 
Estate on Chachoengsao - Sattahip Rd. 
(Highway No. 331), Chaophraya Surasak 
Subdistrict, Sriracha District, Chonburi 
Province. 

HCIE 568,000,000 
 

189.01 3,005,098.6 
 

Appraised by 
Market Approach 
 

 Pinthong Industrial Estate (Project 3) 
(Map Iang - Laem Chabang Rd.) 

 80,900,750 
 

3 3,500,000 
 

Comparable 1

 Pinthong Industrial Estate (Project 5) 
(Chachoengsao – Sattahip Rd.) 

 89,566,250 
 

25 3,500,000 
 

Comparable 2 

 Amata City Industrial Estate
(Chachoengsao – Sattahip Rd.) 
 

 33,570,560 
 

10 3,200,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Hemaraj Chonburi Industrial Estate (land developed for 
industrial use) 
The land property is located in the large steel industry, electronics, power, auto part, and export industry area of Hemaraj Chonburi 
Industrial Estate (or HCIE) in Chonburi Province nearby the Laem Chabang and Map Ta Phut deep sea ports.    Since the land in the 
area is still enough to develop, the land price in the area grows moderately.  Thus, considering factors affecting the land value 
including location, environment, transportation, land shape, and potential to land maximization usage, the appropriate price of the 
asset should be approximately between 3,000,000 and 3,500,000 baht per rai.  
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per Rai 
(baht per rai) 

Remarks 

 
3.1 Hemaraj Chonburi Industrial Estate (35 units 

of 3.5-storey commercial buildings) 

 

Location : Hemaraj Chonburi Industrial Estate 
on Chachoengsao - Sattahip Rd. (Highway No. 
331), Chaophraya Surasak Subdistrict, Sriracha 
District, Chonburi Province. 

HCIE 49,600,000 
 

1.46 1,417,142 /unit 
 

Appraised by 
Market Approach 
 

 A 3-storey commercial building in Talaythong 
Plaza Commercial Project  

  17  
Sq.wah 

 

3,500,000 / 
unit 
 

Comparable 1

 A 3-storey commercial building in Hemaraj 
Chonburi Industrial Estate 

  16 
Sq.wah 

 

2,100,000 / 
unit  
 

Comparable 2 

 A 3-storey commercial building in Hemaraj 
Chonburi Industrial Estate  

  19 
Sq.wah 

 

2,200,000 /unit 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Hemaraj Chonburi Industrial Estate (35 units of 3.5-storey 
commercial buildings) 
The 35 units of 3.5-storey commercial buildings cannot be inspected the building conditions.  However, based on the comparable 
located nearby the Hemaraj Chonburi Industrial Estate (HCIE), the appropriate price of the asset should be approximately between 
1,500,000 and 2,000,000 baht per unit.   
3.2 Hemaraj Chonburi Industrial Estate 

(undeveloped land) 

 
Location : Hemaraj Chonburi Industrial Estate 
on Chachoengsao - Sattahip Rd. (Highway No. 
331), Chaophraya Surasak Subdistrict, Sriracha 

HCIE 16,000,000 
 

3.14 rai 5,103,668 per 
rai 

Appraised by 
Market Approach 
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per Rai 
(baht per rai) 

Remarks 

District, Chonburi Province. 
 Land opposite of Piyawet Bo Win Hospital 

 

 8,200,000 
 

2 3,051,163 
 

Comparable 1

 Chachoengsao – Sattahip Rd. (km. 46.7) 
 

 63,000,000 
 

10 10,500,000 
 

Comparable 2 

 Chachoengsao – Sattahip Rd. (km. 52.4)   134,912,500  
 

26 5,000,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Hemaraj Chonburi Industrial Estate (undeveloped land) 
Cannot examine the asset’s location, land internal condition, land shape.  Thus, no opinion is given on the appropriate price of the 
asset. 
4 Hemaraj Rayong Industrial Land 

 
Location : Hemaraj Rayong Industrial Land on 
Highway No. 3143 (Ban Khai – Nonglalok), 
Nonglalok Subdistrict, Ban Khai District, 
Rayong Province  

HRIL 1,730,000,000 
 

750.34 2,305,619  Appraised by 
Market Approach 
 

 Pinthong Industrial Estate (Project 3) 
(Map Iang - Laem Chabang Rd.) 

 80,900,750 
 

80 3,500,000 
 

Comparable 1

 Rayong Industrial Land (Map Kha - Pluak 
Daeng) 

 72,480,000 30 3,500,000 Comparable 2 

 Amata City Industrial Estate
(Chachoengsao – Sattahip Rd.) 

 33,570,560 
 

10 3,200,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Hemaraj Rayong Industrial Land 
The land price around the area increases moderately.  Considering factors affecting the land value including location, environment, 
transportation, land shape, and potential to land maximization usage, the appropriate price of the asset should be approximately 
between 2,000,000 and 2,500,000 baht per rai.   
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

5 Hemaraj Eastern Seaboard Industrial Estate 

 
Location : Hemaraj Eastern Seaboard Industrial 
Estate on Ban Bueng - Ban Khai Rd. (Highway 
No. 3138), Tasit Subdistrict, Pluak Daeng 
District, Rayong Province. 

HESIE 1,733,000,000 524.60 3,303,445.70 Appraised by Market 
Approach 
 

 Pinthong Industrial Estate (Project 3) 
(Map Iang - Laem Chabang Rd.) 

80,900,750 23 3,500,000 
 

Comparable 1

 Pinthong Industrial Estate (Project 5) 
(Chachoengsao – Sattahip Rd.) 

89,566,250 25 3,500,000 
 

Comparable 2 

 Amata City Industrial Estate
(Chachoengsao – Sattahip Rd.) 

33,570,560 
 

10 3,200,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Hemaraj Eastern Seaboard Industrial Estate 
The land price around the area increases moderately.  Considering factors affecting the land value including location, environment, 
transportation, land shape, and potential to land maximization usage, the appropriate price of the asset should be approximately between 
3,000,000 and 3,500,000 baht per rai.   
6 Hemaraj Saraburi Industrial Land 

 
Location : Hemaraj Saraburi Industrial Land on 
Highway No. 3226 (Nong Pla Kradi Rd.), Nong 
Pla Mo Subdistrict and Bua Loi Subdistrict, 
Nong Khae District, Saraburi Province  

HSIL 327,000,000 
 

99.02 3,302,518 Appraised by Market 
Approach 
 

 Nong Khae Industrial Estate   81,937,000 6 3,091,962 Comparable 1

 Hi-tech Industrial Estate  36,600,000 9 4,055,402 
 

Comparable 2 
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

 Rojana Industrial Park 84,994,625 29 2,831,959 Comparable 3
Summary of the Independent Financial Advisor’s Opinions to Hemaraj Saraburi Industrial Land 
The land price around the area increases moderately.  Considering factors affecting the land value including location, environment, 
transportation, land shape, and potential to land maximization usage, the appropriate price of the asset should be approximately between 
3,000,000 and 3,500,000 baht per rai. 
 
7 Eastern Seaboard Industrial Estate 

 
Location : Eastern Seaboard Industrial Estate  
on Highway No. 331, Tasit Subdistrict and 
Pluak Daeng Subdistrict, Pluak Daeng District, 
Rayong Province.  

ESIE 568,000,000 
 

189.01 3,005,098  Appraised by Market 
Approach 
 

 Pinthong Industrial Estate (Project 3) 
(Map Iang - Laem Chabang Rd.) 

 80,900,750 
 

23 3,500,000 
 

Comparable 1

 Pinthong Industrial Estate (Project 5) 
(Chachoengsao – Sattahip Rd.) 

 89,566,250 
 

25 3,500,000 
 

Comparable 2 

 Amata City Industrial Estate
(Chachoengsao – Sattahip Rd.) 

 33,570,560 
 

10 3,200,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Eastern Seaboard Industrial Estate 
The land price around the area increases moderately.  Considering factors affecting the land value including location, environment, 
transportation, land shape, and potential to land maximization usage, the appropriate price of the asset should be approximately between 
3,000,000 and 3,500,000 baht per rai.   
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

Group 2 Land developed for industrial estate (New IE) 
8 New Industrial Estate 1 

 
Location : Rayong Province

 950,000,000
 
 

1,281.36 741,402.08 
 

Appraised by Market 
Approach 
 

  N/A N/A N/A Comparable 1

  N/A N/A N/A Comparable 2

  
 
 

 N/A N/A N/A Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to New Industrial Estate 1 
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset by the Market Approach should be approximately between 3,000,000 and 
3,500,000 baht per rai. 
 
9 New Industrial Estate 2 

 
Location : Chonburi Province 

 3,630,000,000 
 

3,764.83 5,103,668  Appraised by Market 
Approach 
 
 
 

   N/A N/A N/A Comparable 1
   N/A N/A N/A Comparable 2 
   N/A N/A N/A Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to New Industrial Estate 2 
The land property is located in Chonburi Province. Considering factors from the land’s preliminary information, the land size is large, 
so, the liquidity of the land property should be relatively low.  Thus, the appropriate price of the asset by the Market Approach should 
be approximately between 500,000 and 1,000,000 baht per rai.    
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

10 New Industrial Estate 3 

 
Location : Chonburi Province 

 2,160,000,000 
 

2,197.85 982,780.86 Appraised by Market 
Approach 
 

  N/A N/A N/A N/A Comparable 1
  N/A N/A N/A N/A Comparable 2 
  N/A N/A N/A N/A Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to New Industrial Estate 3 
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset by the Market Approach should be approximately between 500,000 and 800,000 
baht per rai.  
 
11
. 

Expansion in the existing Industrial Estate 

 
Location : Chonburi Province 

 201,000,000 

 
206.00  Appraised by Market 

Approach 
 

  N/A N/A N/A N/A Comparable 1

  N/A N/A N/A N/A Comparable 2

  N/A N/A N/A N/A Comparable 3

Summary of the Independent Financial Advisor’s Opinions to Expansion in the existing Industrial Estate 
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Moreover, it has not been developed. Thus, the appropriate price of the asset by the Residual Approach from the land 
price in the industrial estate should be approximately between 3,000,000 and 3,500,000 baht per rai. 
12 Partially Developed Land 1  

 
Location : Rayong Province

 1,004,000,000 1,929.92 520,229.96 Appraised by Market 
Approach 
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

 (Ban Bueng – Ban Kam) Pluak Daeng District, 
Rayong Province 

 80,000,000 
 

300 600,000 
 

Comparable 1 

 (Chachoengsao - Sattahip Rd.) Bang Lamung 
District, Chonburi Province 

 1,773,000,000 1,182 1,500,000 
 

Comparable 2 

 Pluak Daeng District, Rayong Province   62,750,000 
 

271  
 

600,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Partially Developed Land 1  
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset by the Market Approach should be approximately between 350,000 and 600,000 
baht per rai. 

 

 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

13 Partially Developed Land 2 

 
Location : Saraburi Province 

 770,000,000 1,926.15 399,762.22 Appraised by Market 
Approach 
 

 Ban Na - Kaeng Khoi Rd., Kaeng Khoi District, Saraburi 
Province 

150,300,000 
 

34  449,778 
 

Comparable 1

 Kaeng Khoi District, Saraburi Province 106,000,000 
 

 353 
 

299,676 
 

Comparable 2 

 Ban Na - Kaeng Khoi Rd., Kaeng Khoi District, Saraburi 
Province  

174,580,000 
 

301.67  
 

578,717 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Partially Developed Land 2  
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset by the Market Approach should be approximately 1. (if the land on 
Suwannasorn Rd..) between 800,000 and 1,500,000 baht per rai and 2. (if the land in soi from Suwannasorn Rd.) between 
300,000 and 600,000 baht per rai.  
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

 
14 To be developed land 1 

 
Location : Chonburi Province 

 254,000,000 422.91 600,597.05 Appraised by Market 
Approach 
 

 Land located in Pluak Daeng District, Rayong 
Province and Sriracha District, Chonburi 
Province  

 1,100,000 
 

1,200  
 

320,000,000 
 

Comparable 1

 Land located in Sriracha District, Chonburi 
Province 

 800,000,000 500 
 

1,600,000 
 

Comparable 2 

 Land (Ban Bueng – Ban Khai)  
Sriracha District, Chonburi Province  

 422,920,000 
 

264 1,600,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to To be developed land 1 
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset by the Market Approach should be approximately between 500,000 and 800,000 
baht per rai. 
 
15 To be developed land 2 

 
Location : Chonburi Province 

 406,000,000 445.95 910,414.95 Appraised by Market 
Approach 
 

 Land located in Pluak Daeng District, Rayong 
Province and Sriracha District, Chonburi 
Province 

 1,100,000 
 

1,200  
 

320,000,000 
 

Comparable 1

 Land located in Sriracha District, Chonburi 
Province 

 800,000,000 500 
 

1,600,000 
 

Comparable 2 

 Land (Ban Bueng – Ban Khai)  
Sriracha District, Chonburi Province  

 422,920,000 
 

264 1,600,000 
 

Comparable 3 
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

Summary of the Independent Financial Advisor’s Opinions to To be developed land 2
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset by the Market Approach should be approximately between 500,000 and 800,000 
baht per rai. 
16 To be developed land 3 

 
Location : Rayong Province

 317,000,000 608.88 520,632.10 Appraised by Market 
Approach 
 

 (Ban Bueng – Ban Kam) Pluak Daeng District, 
Rayong Province 

 80,000,000 
 

300 600,000 
 

Comparable 1

 (Chachoengsao - Sattahip Rd.) Bang Lamung 
District, Chonburi Province 

 1,773,000,000 1,182  1,500,000 
 

Comparable 2 

 Pluak Daeng District, Rayong Province   62,750,000 
 

271  
 

600,000 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to To be developed land 3
Considering factors from the land’s preliminary information, the land size is large, so, the liquidity of the land property should be 
relatively low.  Thus, the appropriate price of the asset by the Market Approach should be approximately between 500,000 and 800,000 
baht per rai.  
17 To be developed land 4 

 
Location : Rayong Province 

 197,000,000 418.78 470,411.25 Appraised by Market 
Approach 
 
 
 
 

  N/A N/A N/A N/A Comparable 1
  N/A N/A N/A N/A Comparable 2 
  N/A N/A N/A N/A Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to To be developed land 3
The land property is located in Eastern Seaboard Industrial Estate (or ESIE) area which is the expansion of the industrial estate.  
Currently, the land has not been developed.  Considering factors from the land’s preliminary information, the land size is large, so, the 
liquidity of the land property should be relatively low.  Moreover, it has not been developed. Thus, the appropriate price of the asset by 
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 Industrial Estate Name Abbre. Appraisal 
Value  

Area  
(Rai) 

Price per 
Rai 

(baht per 
rai) 

Remarks 

the Residual Approach from the land price in the industrial estate should be approximately between 3,000,000 and 3,500,000 baht per 
rai.  After the deduction of development expenses around 70%, the land property should be approximately 900,000 – 1,050,000 baht 
per rai.  

 

2. Summary of the Asset Appraisal Report by Jones Lang LaSalle (Thailand) Company Limited 

 Industrial Estate Name Appraised 
Value  

Area  
(rai) 

Remarks 

18 Land with Ready-Built Factories for rent, total 181 units 
Eastern Seaboard Rayong 61 units  
(Rent Occupancy Rate approximately 38% and Average Rent  
199 baht/sq.m./month) 
Hemaraj Eastern Seaboard Chonburi 48 units 
(Rent Occupancy Rate approximately 73% and Average Rent  
199 baht/sq.m./month) 
Hemaraj Chonburi 27 units 
(Rent Occupancy Rate approximately 30% and Average Rent  
189 baht/sq.m./month) 
Hemaraj Rayong 1 unit 
(Rent Occupancy Rate approximately 0% and Average Rent  
- baht/sq.m./month) 
Hemaraj Saraburi 34 units 
(Rent Occupancy Rate approximately 39% and Average Rent  
207 baht/sq.m./month) 
Hi-tech Kabin Buri Prachin Buri 10 units  
(Rent Occupancy Rate approximately 7% and Average Rent  
150 baht/sq.m./month) 

 

8,228,000,000.00 75,764  

  N/A N/A Comparable 

Summary of the Independent Financial Advisor’s Opinions to Land with Ready-Built Factories for rent, total 181 
units 
Land with ready-built factories in the industry area of automotive, steel, plastic and polymer, electronics, package and 
consumer product, construction, logistics and others of Eastern Seaboard Industrial Estate in Rayong Province not far from 
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 Industrial Estate Name Appraised 
Value  

Area  
(rai) 

Remarks 

Laem Chabang and Map Ta Phut deep sea ports.  The land with the ready-built factories in Eastern Seaboard Industrial 
Estate (HSIE) Rayong has moderate demand with the rent occupancy rate around 40-50%, which may because of its 
location (far from transportation) and factory size (may not be suitable to leasees’ demand).  Considering factors affecting 
the asset value including location, environment, transportation, factory size, and potential to land maximization usage, the 
appropriate price of the asset should be approximately between 180 and 200 baht per square meter per month.   

 

 Industrial Estate Name Appraised 
Value  

Area  
(rai) 

Remarks 

19 Logistics Park Warehouses for rent, total 39 units 
 Hemaraj Logistics Park 1 Chonburi 10 units  

(Rent Occupancy Rate approximately 30% and Average Rent 
134 baht/sq.m./month)   

 Hemaraj Logistics Park 2 Chonburi 11 unit 
(Rent Occupancy Rate approximately 70% and Average Rent 
159 baht/sq.m./month) 

 Hemaraj Logistics Park 3 Chonburi 4 units 
(Rent Occupancy Rate approximately 0% and Average Rent - 
baht/sq.m./month) 

 Hemaraj Logistics Park 4 Chonburi 14 units 
(Rent Occupancy Rate approximately 58% and Average Rent 
161 baht/sq.m./month) 

2,884,000,000 179,800 
sq. meters 

 

The valuation 
approach applied is 
the Discounted Cash 
Flow Approach and 
Cost Approach.  
Total valuation is 
2,884,000,000 baht 
or 16,040 baht per 
square meter with 
46% of the 
occupancy rate and 
average rent rate is 
154 baht per square 
meter per month.   

  N/A N/A Comparable 

Summary of the Independent Financial Advisor’s Opinions to Logistics Park Warehouses for rent, total 39 units 
The appraised asset is land with logistics park warehouses with the rent occupancy rate of approximately 50-60%.  The 
remaining occupancy rate may be because the market demand of land rent for logistics business is small or the logistic park 
warehouse area may not meet customers’ need.  Considering factors affecting the asset value including location, 
environment, transportation, factory size, and potential to land maximization usage, the appropriate price of the asset should 
be approximately between 140 and 180 baht per square meter per month. 
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No. Assets Area 
Sq. meters 

Valuation by 
JLL 

Price per Unit Remarks 

20 Office Suites in Um Tower 
133 units on the basement, 
floor 1, mezzanine, floor 
11-15, and floor 17-30 

29,151.16 
Sq. meters 

982,000,000 33,400
baht per sq. meters  

Appraised by Market 
Approach 
 

 Chamnan Phenjati Project  
Rama 9 Rd. 
 

173  
Sq. meters 

 

8,499,836 
 

49,132  
baht per sq. meters 

 

Comparable 1 

 PS Tower Project 
Asoke Rd. 
 

383.6159 
Sq. meters 

 

15,344,600 
 

40,000  
baht per sq. meters 

 

Comparable 2 

 Ocean Tower  
Ratchadaphisek Rd. 
 

557.12  
Sq. meters 

 

23,399,040 
 

42,000 baht per sq. meters 
 

Comparable 3 

Summary of the Independent Financial Advisor’s Opinions to Office Suites in Um Tower 
By considering the factors from preliminary information of the office suite, the appropriate price of the asset by Market Approach 
should be approximately between 38,000 and 45,000 baht per square meter.   
 
21 4 Title Deeds of Vacant 

Lands on Kamphaeng Phet 
7 Rd., Ramkhamhaeng 
Rd., opposite of Airport 
Link Station 
(Ramkhamhaeng) 

1,115.2  
Sq.wah 

 

134,000,000.00 120,000  
baht per sq. wah 

Appraised by Market 
Approach 
 

 Vacant Land on on 
Kamphaeng Phet 7 Rd., 
approximately 1.3 km. 
from the Airport Link 
Station (Ramkhamhaeng) 

7.5 rai 
(3,000 

sq.wah) 
 

420,000,000 
 

140,000  
baht per sq. wah 

 

Comparable 1 

 Vacant Land on on 
Kamphaeng Phet 7 Rd., 
approximately 1.2 km. 
from the Airport Link 
Station (Makkasan)  

5.625 rai 
(2,250 

sq.wah) 

270,000,000 120,000  
baht per sq. wah 

 

Comparable 2 
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No. Assets Area 
Sq. meters 

Valuation by 
JLL 

Price per Unit Remarks 

 Vacant Land on on 
Kamphaeng Phet 7 Rd., 
approximately 1.6 km. 
from the Airport Link 
Station (Makkasan) 

   

 

Summary of the Independent Financial Advisor’s Opinions to 4 Title Deeds of Vacant Lands on Kamphaeng Phet 7 Rd. 
By considering the factors from preliminary information of the vacant land, the appropriate price of the asset by Market Approach 
should be approximately between 120,000 and 130,000 baht per square meter.   

 

 

 


