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12 September 2022 

 

Subject Independent Financial Advisor’s Opinions Report On the Acquisition of Assets Relating to Investment in 

LEONI Kabel GmbH (in Germany) and LEONIsche Holding Inc (in United States)  

 

To President   

 The Stock Exchange of Thailand 

According to the Board of Directors’ no. 4/2022 of STARK Corporation Public Company Limited (the 

“Company”), held on 23 May 2022, agreed to acquire shares of LEONI Kabel GmbH ( “ LEONI Kabel”), a 

limited liability company registered under the laws of Germany and LEONIsche Holding Inc (“LEONIsche”),  

a Delaware corporation registered under the laws of Delaware (collectively, the “Target Companies”), in 

the proportion of 100.00 percent of all ordinary shares of the Target Companies, and certain intercompany 

financing receivables for the accrued payment receivable owed by certain Target Companies and/or its 

subsidiaries, Intercompany Financing Receivable by the Company, its subsidiary, and/or a new subsidiary 

of the Company to be established, with the total purchase value of not higher than EUR 5 6 0 .00 million 

(or approximately THB 20,572.89 million1), including the execution of the Sale and Purchase Agreement, 

other arrangements, contracts and documents relating to such investment, and the establishment of a 

new subsidiary to enter into this transaction (if any) (the “Proposed Transaction”). The Board of Directors, 

then, resolved to approve the disclosure of the resolution of Board of Directors’ meeting and the Proposed 

Transaction to the Stock Exchange of Thailand (the “SET”) and to approve the call for an Extraordinary 

General Meeting of Shareholders to approve the aforementioned transaction. 

Besides, as stated above, the total purchase price is in accordance with the Company's Final Offer to 

acquire the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company is 

in the negotiation regarding the consideration of liabilities, cash and related expense for calculating the 

price which the Company has to pay for entering into the Proposed Transaction in order to obtain the 

best price and the greatest benefit to the shareholders of the Company, whereby such price shall be 

calculated based on the accounts and financial information of the Target Companies as of 3 1  October 

2022, prior to the Proposed Transaction's completion by 30 November 2022. 

LEONI Kabel is a subsidiary of LEONI AG ("LEONI"), the company listed on the Frankfurt Stock Exchange, 

Germany, and LEONIsche is a subsidiary of LEONI Bordnetz-Systeme GmbH, which is also a subsidiary of 

the LEONI (together with LEONI, the "Sellers"). The Sellers are engaged through their various business 

groups including the Automotive Cable Business solutions in the supply of a comprehensive product range 

across standard and high voltage cables, data and sensor applications as well as e-mobility charging 

solutions for automotive applications (the "Automotive Cable Business"). The Automotive Cable Business 

 
1 Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 
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is conducted by certain subsidiaries of LEONI which are or will be directly and indirectly held by the Sellers 

under an ongoing restructuring process, pursuant to the Proposed Transaction. Such restructuring process 

will be completed prior to the closing of the Proposed Transaction. In 2021, the Automotive Cable Business 

contributed for EUR 1,300.00 million which is approximately 25.50 percent of LEONI's overall revenues 

which is approximately EUR 5,100.00 million. 

Currently, the Seller is in the process of restructuring the business to allow the Target Companies to 

dispose the non-automotive cable business (Carve Out), which the process shall be completed prior to 

the completion of the Proposed Transaction, without any risk of a delayed overall timeline expected. 

The intercompany financing receivables owed by certain Target Companies and/or their subsidiaries, which 

is around EUR 72.30 Million (or approximately THB 2,656.11 Million), include the right to financing for the 

accrued payment receivables between the Sellers and their subsidiaries before the Proposed Transaction 

is completed. The Sellers must transfer such right to make financial claims to the Company once the 

Proposed Transaction is completed (the “Sale and Purchase Agreement”). 

Such Proposed Transaction is regarded as a transaction on acquisition of assets under the Notification of 

the Capital Market Supervisory Board No. TorJor. 20/2551 Re: 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 Re: Disclosure of Information and Other Acts of Listed Companies Concerning the 

Acquisition or Disposal of Assets B.E. 2547 (2004) (the “Notifications on Acquisition or Disposal of Assets”). 

The maximum calculated size of such transaction is equal to 951.97 percent. Upon consideration of the 

size of the transaction based on the Net Tangible Asset Method per the Company’s financial statements 

for the six-month period ended 30 June 2022 reviewed by the Company’s auditor, this is regarded as type 

4  transaction or a backdoor listing transaction on the SET, as specified in the Notifications on Acquisition 

or Disposal of Assets. In this regard, the Company has acquired certain assets over the past six months 

whereby the calculated size of such transaction(s) is equal to 0.22 percent, thus causing the maximum 

value of the transaction calculated based on the Net Tangible Asset to be equal to 952.19 percent. 
Therefore, the Company is required: 

1) To prepare and submit a disclosure of information memorandum on the Company’s transaction to the 

SET immediately, which must at least contain the information as required in List (1 )  attached to the 

Notifications on Acquisition or Disposal of Assets;  

2) To appoint an independent financial advisor to carry out the relevant functions, including provide its 

opinions as required by the Notifications on Acquisition or Disposal of Assets and submit the 

independent financial advisor’s report to the shareholders for consideration, together with the 

invitation letter for the Shareholders’ Meeting.  

3 ) To convene a Shareholders’ Meeting of the Company to approve the execution of the Proposed 

Transaction, by delivering the invitation letter for the Shareholders’ Meeting to the shareholders at 

least fourteen days prior to the date of the Shareholders’ Meeting, with not less than three-fourths of 

all votes of the shareholders present at the Meeting and having the right to vote, excluding such votes 
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of the interested shareholders, where the names and number of shares of the shareholders ineligible 

to vote must also be specified in the invitation letter for the Meeting; and 

4 )  To apply for an approval for the execution of the Proposed Transaction with the SET by filing the 

application for relisting with the SET under the Regulations of the Stock Exchange of Thailand Re: Listing 

of Ordinary Shares or Preferred Shares as Listed Securities B.E. 2558 ( 2015) , dated 11 May 2015 ( as 

amended). 

However, the Proposed Transaction falls under all four exemptions for relisting under Clause 24 of the 

Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information 

and Other Acts of Listed Companies Concerning the Acquisition or Disposition of Assets B.E. 2547 (2004), 

namely (1) the Target Companies’ businesses are similar to the Company’s business; (2) the Company 

has no policy to make any major change in the main businesses of the Company; (3) the group company 

group is duly qualified for listing with the SET, whereby Deloitte GmbH Wirtschaftsprüfungsgesellschaft, 

which is the Target Companies’ auditor, is able to prepare and facilitate the preparation of the 

consolidated financial statements; (4) there will be no material change in the composition of the Board 

of Directors of the Company and the power to control the Company or in the controlling shareholders 

of the Company.  

In this regard, the Company appointed Avantgarde Capital Company Limited as independent financial 

advisor (“the IFA”) to express the opinions regarding the reasonableness of the said transaction. In the 

preparation of this independent financial advisor's opinion report, the IFA has studied the reasonableness 

of entering into the transaction including information and documents received from the Company and 

various information disclosed by the Company to the public such as annual report, audited or reviewed 

financial statements by the company's certified public accountant, as well as other information from 

public sources, including information from interviews with service providers, etc. The independent financial 

advisor's opinion is based on the assumption that all information and documents received from the 

Company including from interviews with the Company's executives, are accurate, complete and true, 

showing the latest view of the Company that there is also no change in the future that may affect the 

Company's business operations significantly.  

The independent financial advisor's opinion is for information purposes only in considering the approval 

of the transaction. The shareholders should study the information and opinions of the IFA in various 

aspects to use as information for their decision making. However, the final decision to approve is at the 

discretion of each shareholder of the Company. 
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Glossary  

"Company” STARK Corporation Public Company Limited  

"Automotive Cable Business" A comprehensive product range across standard and high 

voltage cables, data and sensor applications as well as e-

mobility charging solutions for automotive applications  

"FCFF" Free Cash Flow to Firm  

"LEONI" LEONI AG 

"Sellers" LEONI Kabel and LEONIsche together with LEONI 

“AC” Alternating Current 

“ADAS” Advanced Driver Assistance System 

“Adisorn” Adisorn Songkhla Co., Ltd.  

“BU AC” Automotive Standard Cable  

“BU AS” Automotive Special Cable  

“BU EC” Electrical Appliance Cable  

“D/E Ratio” Debt-to-equity ratio 

“DC” Direct Current 

“Dovina” Dong Viet Non-Ferrous Metal and Plastic Joint Stock 

Company 

“EV/EBITDA” Enterprise Value to Earnings before Interest, Tax, 

Depreciation and Amortization 

“EV” Electric vehicle 

“HPC” High Power Current 

“Kd” Cost of Debt 

“Ke” Cost of Equity  

“LEONI Kabel” LEONI Kabel GmbH  

“LEONIsche” LEONIsche Holding Inc 

“NMN2” NMN Holding 2 Co., Ltd. 
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“Notifications on Acquisition or 

Disposal of Assets” 

 the Notification of the Capital Market Supervisory Board 

No. TorJor. 20/2551 Re: 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 Re: Disclosure of Information 

and Other Acts of Listed Companies Concerning the 

Acquisition or Disposal of Assets B.E. 2547 (2004)  

“P/BV” Price to Book Value Approach 

“P/E” Price to Earning Approach 

“PDITL” Phelps Dodge International (Thailand) Company Limited  

“PEA ENCOM” PEA ENCOM International Co., Ltd.  

“Proposed Transaction” STARK Corporation Public Company Limited (the 

“Company”), held on 23 May 2022, agreed to acquire 

shares of LEONI Kabel GmbH (“LEONI Kabel”), a limited 

liability company registered under the laws of Germany 

and LEONIsche Holding Inc (“LEONIsche”),  a Delaware 

corporation registered under the laws of Delaware 

(collectively, the “Target Companies”), in the proportion 

of 100.00 percent of all ordinary shares of the Target 

Companies, and certain intercompany financing 

receivables owed by certain Target Companies and/or its 

subsidiaries, by the Company, its subsidiary, and/or a new 

subsidiary of the Company to be established, with the 

total purchase value of not higher than EUR 560.00 million 

(or approximately THB 20,572.89 million ), including the 

execution of the Sale and Purchase Agreement, other 

arrangements, contracts and documents relating to such 

investment, and the establishment of a new subsidiary to 

enter into this transaction (if any) 

“Sale and Purchase Agreement” The sale and purchase agreement of the Target 

Companies with the Sellers  

“SET” Stock Exchange of Thailand  

“Target Companies” LEONI Kabel GmbH and LEONIsche Holding Inc 



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

 

 

“TCI” Thai Cable International Co., Ltd. 

“TENCOM” THAI ENCOM Co., Ltd.  

“Thipha Cables” Thinh Phat Cables Joint Stock Company  

“VCV" Vertical Continuous Vulcanization 

“Wd” the proportion of shareholders' debt 

“We” the proportion of shareholders' equity  
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1. Executive Summary 

 Overview and purposes of the transaction 

According to the Board of Directors’ no. 4/2022 of STARK Corporation Public Company Limited (the 

“Company”), held on 23 May 2022, agreed to acquire shares of LEONI Kabel GmbH ( “ LEONI Kabel”), a 

limited liability company registered under the laws of Germany and LEONIsche Holding Inc (“LEONIsche”),  

a Delaware corporation registered under the laws of Delaware (collectively, the “Target Companies”), in 

the proportion of 100.00 percent of all ordinary shares of the Target Companies, and certain intercompany 

financing receivables for the accrued payment receivable owed by certain Target Companies and/or its 

subsidiaries, Intercompany Financing Receivable by the Company, its subsidiary, and/or a new subsidiary of 

the Company to be established, with the total purchase value of not higher than EUR 5 6 0 .00 million ( or 

approximately THB 20,572.89 million1), including the execution of the Sale and Purchase Agreement, other 

arrangements, contracts and documents relating to such investment, and the establishment of a new 

subsidiary to enter into this transaction (if any) (the “Proposed Transaction”). The Board of Directors, then, 

resolved to approve the disclosure of the resolution of Board of Directors’ meeting and the Proposed 

Transaction to the Stock Exchange of Thailand (the “SET”) and to approve the call for an Extraordinary 

General Meeting of Shareholders to approve the aforementioned transaction. 

Besides, as stated above, the total purchase price is in accordance with the Company's Final Offer to acquire 

the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company is in the 

negotiation regarding the consideration of liabilities, cash and related expense for calculating the price 

which the Company has to pay for entering into the Proposed Transaction in order to obtain the best price 

and the greatest benefit to the shareholders of the Company, whereby such price shall be calculated 

based on the accounts and financial information of the Target Companies as of 31 October 2022, prior to 

the Proposed Transaction's completion by 30 November 2022. 

LEONI Kabel is a subsidiary of LEONI AG ("LEONI"), the company listed on the Frankfurt Stock Exchange, 

Germany, and LEONIsche is a subsidiary of LEONI Bordnetz-Systeme GmbH, which is also a subsidiary of the 

LEONI (together with LEONI, the "Sellers"). The Sellers are engaged through their various business groups 

including the Automotive Cable Business solutions in the supply of a comprehensive product range across 

standard and high voltage cables, data and sensor applications as well as e-mobility charging solutions for 

automotive applications (the "Automotive Cable Business"). The Automotive Cable Business is conducted 

by certain subsidiaries of LEONI which are or will be directly and indirectly held by the Sellers under an 

ongoing restructuring process, pursuant to the Proposed Transaction. Such restructuring process will be 

completed prior to the closing of the Proposed Transaction. In 2021, the Automotive Cable Business 

contributed for EUR 1,300.00 million which is approximately 25.50 percent of LEONI's overall revenues 

which is approximately EUR 5,100.00 million. 

 
1 Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 
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Currently, the Seller is in the process of restructuring the business to allow the Target Companies to dispose 

the non-automotive cable business (Carve Out), which the process shall be completed prior to the 

completion of the Proposed Transaction, without any risk of a delayed overall timeline expected. 

The intercompany financing receivables owed by certain Target Companies and/or their subsidiaries, which 

is around EUR 72.30 Million (or approximately THB 2,656.11 Million), include the right to financing for the 

accrued payment receivables between the Sellers and their subsidiaries before the Proposed Transaction 

is completed. The Sellers must transfer such right to make financial claims to the Company once the 

Proposed Transaction is completed (the “Sale and Purchase Agreement”). 

The Sale and Purchase Agreement has common provisions which are customarily included in transactions 

of this nature, such as: provisions regarding terms of payment, representations and warranties of the parties, 

termination, and etc. In addition, the Sale and Purchase Agreement specifies certain conditions precedent, 

which the Proposed Transaction shall proceed only after the Closing Conditions have been fulfilled. The 

significant Closing Conditions may be summarized as follows: 

1) The Company shall have been granted the clearance by the Federal Ministry for Economic Affairs and 

Climate Action, Germany (which the Company has already been granted the clearance under the foreign 

investment control law) and shall have been granted the merger clearances by the relevant authorities 

in Mexico, United States, Poland, Turkey, Bulgaria, Slovakia, Serbia and Vietnam. As of September 6, 

2022, the Company has already been granted the merger clearances in United States, Poland, Slovakia 

and Serbia. The merger clearances in Mexico, Turkiye, Bulgaria and Vietnam are in the process of 

approving; 

2) The Sellers shall dispose the non-automotive cable business from the business operation of the Target 

Companies (Carve Out), which the Seller is in the process of completing the Carve-out;  
3) The Seller shall prepare the financial statement to amend the details of the profits and loss allocation 

between the Target Companies and/or their subsidiaries (PLTA Termination Accounts), which must be 

reviewed and approved by the Seller. The Seller is currently in the process of preparing such financial 

information; 

4) The Seller shall have obtained the consent from the relevant lenders, which the Seller is in the process 

of negotiation to obtain the consent from the relevant lenders; and 

5) The Sellers and the Target Companies shall have executed the guarantor release and borrower 

resignation agreement with the relevant persons. That is, before the Proposed Transaction is completed, 

the Sellers will have to arrange for the Target Companies to repay the debt to the creditor(s) under the 

existing loan agreement(s) and enter into a guarantor release and borrower resignation agreement to 

release the Sellers from being a guarantor and release the Target Companies from being a borrower 

under such existing loan agreement(s). After the completion of Proposed Transaction, the Company has 

no obligation to be a borrower or a guarantor under the loan agreement(s). In the event that the 

Company needs to enter into loan agreement(s) in the future, the Company will perform its action in 
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accordance with the relevant rules, which the Seller, the Target Companies and the Purchaser are in 

the process of negotiation with the relevant lenders. 

In addition, the Company has duties under the Sale and Purchase Agreement, which the Proposed 

Transaction must be approved by the company's shareholders' meeting before the Proposed Transaction’s 

Completion. In case that the Company breaches the contract or is unable to perform any duties as 

stipulated in the Sale and Purchase Agreement by 30 November 2022, the Company will be required to 

pay a break fee of 3.00 percent of the purchase value. (Accounting for an estimated amount not exceeding 

EUR 16.80 million or approximately not exceeding THB 617.19 million), including the actual damage costs 

and expenses incurred according to the agreement. In the event that there is a payment default, the default 

interest rate payment shall be 9 percent per annum. 

Following to the acquisition, the Purchaser and/or the Target Companies shall enter into the Transitional 

Service Agreements for Information Technology service and other general services in order to allow the 

Purchaser to operate the ongoing business of the Target Companies. The Transitional Service Agreements 

contain contractual clauses which are in accordance with the normal commercial transaction, such as the 

provisions of the service payment terms, testimonials of the contractual parties and termination of the 

contract, etc. 

The Automotive Cable business of the Company is the world's leading business in the diverse automotive 

cable solutions industry, with the ability to grow, marketing knowledge, customer relationships, and 

research and product development experience. Entering into the Proposed Transaction will benefit the 

Company by increasing the variety of the company's product offerings, which is consistent with the 

Company's business expansion plan in wire and cable business, and open up business opportunities for 

the Company to expand its business into the automotive and electric vehicle markets. In addition, entering 

into the Proposed Transactions positions the Company as a market leader and grants it access to new 

markets. The Target Companies have customers in the Americas, Europe, the Middle East, Africa, and China, 

while the Company is the market leader in South East Asia. It also improves the Company's negotiating 

position with suppliers in order to acquire better terms and pricing for future raw material purchases. 

Such Proposed Transaction is regarded as a transaction on acquisition of assets under the Notification of 

the Capital Market Supervisory Board No. TorJor. 20/2551 Re: 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 Re: Disclosure of Information and Other Acts of Listed Companies Concerning the 

Acquisition or Disposal of Assets B.E. 2547 (2004) (the “Notifications on Acquisition or Disposal of Assets”). 

The maximum calculated size of such transaction is equal to 951.97 percent. Upon consideration of the 

size of the transaction based on the Net Tangible Asset Method per the Company’s financial statements 

for the six-month period ended 30 June 2022 reviewed by the Company’s auditor, this is regarded as type 

4 transaction or a backdoor listing transaction on the SET, as specified in the Notifications on Acquisition or 

Disposal of Assets. In this regard, the Company has acquired certain assets over the past six months whereby 
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the calculated size of such transaction(s) is equal to 0.22 percent, thus causing the maximum value of the 

transaction calculated based on the Net Tangible Asset to be equal to 952.19 percent. Therefore, the 

Company is required: 

1) To prepare and submit a disclosure of information memorandum on the Company’s transaction to the 

SET immediately, which must at least contain the information as required in List (1 )  attached to the 

Notifications on Acquisition or Disposal of Assets;  

2) To appoint an independent financial advisor to carry out the relevant functions, including provide its 

opinions as required by the Notifications on Acquisition or Disposal of Assets and submit the 

independent financial advisor’s report to the shareholders for consideration, together with the invitation 

letter for the Shareholders’ Meeting.  

3 ) To convene a Shareholders’ Meeting of the Company to approve the execution of the Proposed 

Transaction, by delivering the invitation letter for the Shareholders’ Meeting to the shareholders at least 

fourteen days prior to the date of the Shareholders’ Meeting, with not less than three-fourths of all 

votes of the shareholders present at the Meeting and having the right to vote, excluding such votes of 

the interested shareholders, where the names and number of shares of the shareholders ineligible to 

vote must also be specified in the invitation letter for the Meeting; and 

4 )  To apply for an approval for the execution of the Proposed Transaction with the SET by filing the 

application for relisting with the SET under the Regulations of the Stock Exchange of Thailand Re: Listing 

of Ordinary Shares or Preferred Shares as Listed Securities B.E. 2558 ( 2015) , dated 11 May 2015 ( as 

amended). 

However, the Proposed Transaction falls under all four exemptions for relisting under Clause 2 4  of the 

Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and 

Other Acts of Listed Companies Concerning the Acquisition or Disposition of Assets B.E. 2547 (2004), namely 

(1) the Target Companies’ businesses are similar to the Company’s business; (2) the Company has no policy 

to make any major change in the main businesses of the Company; (3) the group company is duly qualified 

for listing with the SET, whereby Deloitte GmbH Wirtschaftsprüfungsgesellschaft, which is the Target 

Companies’ auditor, is able to prepare and facilitate the preparation of the consolidated financial 

statements; (4 )  there will be no material change in the composition of the Board of Directors of the 

Company and the power to control the Company or in the controlling shareholders of the Company.  



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

1-5 | Page 

 

 Characteristics of the transaction 

Buyer STARK Corporation Public Company Limited (the “Company”), its subsidiary, and/or a new subsidiary 

of the Company to be established. 

Seller 
 

No. List of Shareholders 

List of the Target Companies 

LEONI Kabel LEONIsche 

Shares Percent Shares Percent 

1 LEONI AG 1 100.00 - - 

2 LEONI Bordnetz-Systeme GmbH - - 2,000 100.00 

 Total 1 100.00 2,000 100.00 
 

Relationship Currently, LEONI AG and LEONI Bordnetz-Systeme GmbH are not related persons of the Company 

according to the Notifications on Connected Transaction. 

Characteristics 

of the 

Transaction 

The Company is to acquire shares of LEONI Kabel GmbH (“LEONI Kabel”), a limited liability company 

registered under the laws of Germany and LEONIsche Holding Inc (“LEONIsche”),  a Delaware 

corporation registered under the laws of Delaware (collectively, the “Target Companies”), in the 

proportion of 100.00 percent of all ordinary shares of the Target Companies, and certain intercompany 

financing for the accrued payment receivable receivables owed by certain Target Companies and/or its 

subsidiaries, Intercompany Financing Receivable by the Company, its subsidiary, and/or a new subsidiary 

of the Company to be established, with the total purchase value of not higher than EUR 560.00 million 

(or approximately THB 20,572.89 million ). 

Besides, as stated above, the total purchase price is in accordance with the Company's Final Offer to 

acquire the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company 

is in the negotiation regarding the consideration of liabilities, cash and related expense for calculating 

the price which the Company has to pay for entering into the Proposed Transaction in order to obtain 

the best price and the greatest benefit to the shareholders of the Company, whereby such price shall 

be calculated based on the accounts and financial information of the Target Companies as of 31 

October 2022, prior to the Proposed Transaction's completion by 30 November 2022. 

Date of 

transaction 

The Company anticipates to complete the Proposed Transaction by 30 November 2022. 

Condition of 

the 

Transaction 

The Company shall seek an approval from the Shareholders’ meeting to execute the Proposed 

Transaction by delivering the invitation letter for the Shareholders’ Meeting to the shareholders at least 

fourteen days prior to the date of the Shareholders’ Meeting, with not less than three-fourths of all 

votes of the shareholders present at the Meeting and entitled to vote, excluding such votes of the 

interested shareholders. 

In addition, the Company has considered that the Proposed Transaction is exempted from filing the 

application for relisting under the Regulations of the SET Re: Listing of Ordinary Shares or 

Preferred Shares as Listed Securities, as detailed in 2.4 Type, size and the calculation of the transaction’s 

size 
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The Shareholding structure of before and after entering into the transaction is described as follows. 

Structure before entering into the Proposed Transaction 

 
Structure after entering into the Proposed Transaction 

 

 

  

LEONI Kabel GmbH 
(LEONI Kabel) 

LEONIsche Holding Inc 
(LEONIsche) 

LEONI HighTemp 
Solutions GmbH (LKTS) 

LEONI Slovaki, spol. s r. 
o. (LSK) LEONI Kabel Polska Sp. 

z o.o. (LKP) 

LEONI Kablo v e 
Teknolojileri Sanayi v e 

Ticaret Ltd. Sirketi (LKT) 

LEONI Cable 
Assemblies GmbH (LCA) 

LEONI Cable (China) 
Co., Ltd. (LCC) 

LEONI HighTemp 
Solutions GmbH (LKTS) LEONI Cable, Inc. (LCI) 

LEONI Cable S.S. de C.V. 
(LCM) 

LEONI Cable de 
Chihuahua S.A. 

(LWSHERM) 

26.93% 

73.07% 

100.00% 

100.00% 
100.00% 

99.998% 

99.998% 0.002% 

0.002% 

100.00% 

100.00% 

100.00% 

100.00% 

LEONI Bordnetz-Systeme 
GmbH (LEONI B) 

100.00% 

100.00% 

100.00% 

LEONI Kabel GmbH 
(LEONI Kabel) 

LEONIsche Holding Inc 
(LEONIsche) 

LEONI HighTemp 
Solutions GmbH (LKTS) 

LEONI Slovaki, spol. S r. 
o. (LSK) LEONI Kabel Polska Sp. 

z o.o. (LKP) 

LEONI Kablo v e 
Teknolojileri Sanayi v e 
Ticaret Ltd. Sirketi (LKT) 

LEONI Cable 
Assemblies GmbH 

 

LEONI Cable (China) 
Co., Ltd. (LCC) 

LEONI HighTemp 
Solutions GmbH (LKTS) 

LEONI Cable, Inc. (LCI) 

LEONI Cable S.S. de 
C.V. (LCM) 

LEONI Cable de 
Chihuahua S.A. 

(LWSHERM) 

Acquires shareholding of 100% of LEONIsche Acquires shareholding of 100% of LEONI Kabel 

26.93% 

73.07% 

100.00% 

100.00% 

100.00% 

99.998% 

99.998% 0.002% 

0.002% 

100.00% 

100.00% 

100.00% 

100.00% 

(The Company, its subsidiary, and/or a new subsidiary of the Company to be established) 
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 Details of the Acquisition Assets 

Company Name LEONI Kabel GmbH 

Address An der Lände 3, 91154, Roth, Germany  

Type of Business a) The development, manufacture and distribution of connection systems, in particular 

cables, for the transmission of electrical power and signals; 

b) The holding and management of interests in industrial and trading companies in 

Germany and abroad; and 

c) The provision of services for these companies. 

Company Registration 

Number 
HBR 24181 

Date of Incorporation 29 April 1999 

Registered Capital EUR 5,200,000 

Directors 

 

Name Title 

Markus Thoma Director 

Jürgen Kniffki Director 

Jerry Cummins Director 

Andreas Pirner Director 

 

Company Name LEONIsche Holding Inc  

Address 251 Little Falls Drive, Wilmington, Delaware, United States 

Type of Business A holding company for LEONI’s Automotive Cable Business in the Americas 

Company Registration 

Number 
no.2579883  

Date of Incorporation 10 January 2539 

Registered Capital USD 20 

Directors 

 

Name Title 

Jeremy Tibbett Director 

William Livengood Director 

There are three business units of the Target Companies which consist of: Automotive Standard Cable 

business unit (“BU AC”), Automotive Special Cable business (“BU AS”) business unit and Electrical Appliance 

Cable business unit (“BU EC”). 

BU AC is standard automotive cable for all temperate, examples of the application include engine wires 

and powertrain wires and so forth. The Target Companies produce standard cables that are used in various 

temperatures ranging from -90 to 260 degree Celsius.  

BU AS is special wires and cables which are the components in advanced sensor and data cables in 

automotive. BU AS is used in Advanced Driver Assistance System (“ADAS”). Examples of ADAS in cars include 

electric handbrake, rear-view camera, air bags adjustment system, automatic chokes and autonomous 

driving system and so forth.  
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BU EC is wires that are used in the manufacture of e-mobility chargers and charging stations. BU EC can be 

used to manufacture alternating current (“AC”), direct current (“DC”) and high-power current (“HPC”) 

charging stations. BU EC cables’ voltage are up to 1,000 volts.   

 Reasonableness of entering into transactions 

The Company foresees the opportunities for the growth of the wire and cable businesses both domestically 

and internationally. Driven by the automotive and EV market growth trends, electrical wires and cable are 

considered one of the crucial materials that are significantly needed now and in the future. The Target 

Companies’ business is wire and cable for automotive wire solutions and electric vehicles, which is 

distributed within Germany and many countries in Europe continent as well as United States and China. The 

products belonged to the Target Companies are such as standard cable, high-voltage cable, data and sensor 

cable, and e-mobility charging cable for automotive. The acquisition of the Target Companies will enhance 

and diversify the products portfolio the Company. Whereby, it will extend the products line to wire and 

cable for automotive, then, it will lead the Company to be large wire and cable manufacturer in the region 

and globally. 

The Company also find the beneficials in market knowledge, customer relationships and Research & 

Development capabilities sharing from the Target Companies, which will enhance the productivity of the 

Company’s existing products including the market penetration and customer reach in Europe and other 

continents outside South East Asia. Moreover, the Company find that the financial benefits from the Target 

Companies will strengthen the Company’s financial status, which have strong historical performance, 

including improvement in performance and an increase in earnings per share (EPS accretive). 

Therefore, after entering into the Proposed Transaction, the Company, its subsidiary, and/or a new subsidiary 

of the Company to be established will hold 1000.00 percent of shareholding in LEONI Kabel, limited liability 

company registered under the laws of Germany, and LEONIsche, a Delaware corporation registered under 

the laws of Delaware, so that the Company will eligible to the control power of the Target Companies. The 

Company will consider changing the legal representatives and the managements of the Target Companies 

after the Proposed Transaction in which the Company will appoint, in majority, personnel from the 

Company, to be legal representatives and management team of the Target Companies. However, the 

Company will also consider appointing some existing managements to ensure the smooth transition and to 

enhance business operation based on the maximum benefits of the shareholders. 

Besides, as stated above, the total purchase price is in accordance with the Company's Final Offer to acquire 

the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company is in the 

negotiation regarding the consideration of liabilities, cash and related expense for calculating the price which 

the Company has to pay for entering into the Proposed Transaction in order to obtain the best price and 

the greatest benefit to the shareholders of the Company, whereby such price shall be calculated based on 

the accounts and financial information of the Target Companies as of 31 October 2022, prior to the Proposed 

Transaction's completion by 30 November 2022. Therefore, the IFA opines that the proceed of this 
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transaction will be varied according to the upcoming settled financing obligations. Additionally, if the 

Company cannot oblige by the agreed contract within 30 November 2022, the Company will be required 

to pay a break fee of 3.00 percent of the purchase value. (Accounting for an estimated amount not 

exceeding EUR 16.80 million or approximately not exceeding THB 617.19 million), including the actual 

damage costs and expenses incurred according to the agreement. In the event that there is a payment 

default, the default interest rate payment shall be 9 percent per annum. Following to the acquisition, the 

Purchaser and/or the Target Companies shall enter into the Transitional Service Agreements for Information 

Technology service and other general services in order to allow the Purchaser to operate the ongoing 

business of the Target Companies. The Transitional Service Agreements contain contractual clauses which 

are in accordance with the normal commercial transaction, such as the provisions of the service payment 

terms, testimonials of the contractual parties and termination of the contract, etc. Such obligation will sooth 

the shareholding transition effect to the operation as well as it’s a corporation from both parties to maintain 

the smooth operation of the Target Companies and still maintain stability and credit to other stakeholders 

such as customers of the Targets Companies. 

Moreover, the Company and counterparty has an obligation to follow closing conditions mentioned in Sales 

and Purchase Agreement which are needed to be done before the completion of the Proposed Transaction. 

The IFA has an opinion that the Company has been granted the permission under the laws of Germany, 

Mexico, United States, Poland, Turkey, Bulgaria Slovakia and Serbia, which are the countries that the Target 

Companies operate, and under the law of Vietnam, which the subsidiary of the Company operates. For the 

restructuring within the Target Companies (Crave Out Process), the IFA opines that the process is managed 

by the financial advisor and expert with competency and the Company is closely monitoring the 

restructuring in order to ensure the smoothness and success of such Proposed Transaction according to the 

Sales and Purchase Agreement. Additionally, the Company is closely monitoring the conditions regarding 

the consent of relevant lenders of the Target Companies, which is in the negotiation process. For the 

resignation of being guarantor and borrower ( Guarantor Release and Borrow Resignation Agreement), it is a 

reasonable condition since, after the Transaction, the Target Companies shall not have commitment or risk 

to remain as a guarantor or borrower for the previous related parties. So, the Company will closely follow 

up on the negotiation process to ensure that the guarantor release and borrow resignation complete as 

stated as agreed conditions.  

The Proposed Transaction will be paid by cash, with the total price of not higher than USD 500. 0 0  million 

(or approximately not higher than THB 17,297.85 million, based on exchange rates as of 1 1  August 2022)., 

where the source of fund comes mainly from loan of financial institutions. The Company will take the 

necessary actions to maintain significant financial proportions of the Company, such as D/E ratio, as well as 

other related actions to enable the Company to comply with the requirements of financial institutions, loan 

agreements, as well as other financial instruments issued by the Company, whereby the Company has 

determined that borrowing money from financial institutions for this transaction will not impair its ability to 

maintain important financial proportions. The Company has already consulted with all financial institutions 
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regarding the transaction as well as conditions and various requirements. For this particular transaction, 

there is no additional requirement related to the dividend payment of the Company and the Company is 

in progress of discussing loans conditions with financial institutions for the incoming loans. Whereby, the 

Target Companies will be able to pay dividend to the Company, which is a shareholder. However, the 

Company may need consent from such financial institutions to receive dividend payment, if the loan 

agreement requires that the Target Companies must first pay dividends to the financial institution in order 

to satisfy the loan obligation. Therefore, the IFA has an opinion that the shareholders must consider the 

limitation regarding the dividend receipt that might occur after the Proposed Transaction. 

The remaining source of funds will come from internal cash flow and an increase in equity’s capital by 

1 ,500,000,000 newly issued ordinary shares with the par value of THB 1.00 per share to be offered to the 

specific investors (Private Placement) by assigning the Board of Directors to determine the offering price in 

accordance with the market price. The purpose of this capital increase is in order to provide the Company 

with additional funding sources for the acquisition of shares in LEONI Kabel and LEONIsche. The capital 

increase with Private Placement will help the Company to raise funds in short period of time and alleviate 

some investment burdens of existing shareholders in this capital increase comparing to public offering, which 

involves lengthy process of preparation and approvals from relevant authorities for uncertain period of time 

beyond control of the Company. Additionally, the issuance and offering the newly issued shares to specific 

investor (Private Placement), who have financial potentials and firm financial positions and who are prepared 

in paying price to increase the capital, is an appropriate and corresponds with the Company’s objectives in 

fundraising. The Company will receive funds in specific amount and term within the short period of time 

and is able to mitigate possible risks associated with fundraising amidst current economic volatility. This 

capital increase will enable the Company to invest in the Target Companies within the expected schedule. 

However, the shareholders need to consider the dilution effect after entering into the Prosed Transaction, 

especially the control dilution and earnings per share dilution: EPS, which, after the Proposed Transaction, 

is 11.19 percent of dilution, resulting from the increase in capital to specific investor (Private Placement).  

Consequently, the IFA has an opinion that the investment in LEONI Kabel (in Germany)  and LEONIsche (in 

United States) is a reasonable transaction and is beneficial to the Company. 

 Advantages of entering into the Proposed Transaction 

1) The investment enhances the Company and its subsidiaries’ core businesses.  

The Target Companies use similar raw materials, technologies and manufacturing processes to those of 

the Company. Therefore, both parties will benefit from economy of scale which in turn lead to cost 

synergy. Consequently, the operation costs will decrease. The economy of scale is achieved through 

the Company’s increase in its negotiation power with the suppliers whereby the Company is able to 

acquire raw materials at favorable conditions and prices. Moreover, the overall business of the Company 

and the Target Companies does not overlap.  
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Additionally, the acquisition of the Target Companies will strengthen PDITL in its core business and its 

international market position. This is due to the Company’s strength in its customer base in the South 

East Asian market, in which PDITL will benefit from the Company’s reputation in the expansion of new 

product lines from electric wires and power cables to automotive electric wires and cables. PDITL will 

also benefit from the increase in its competitive advantage in terms of penetrating new  

end-markets while capturing automotive and electric vehicle market growth trends by expanding the 

target market to automakers and assemblers. Furthermore, the Company will be able to expand its 

market reach in the Target Companies' respective countries more efficiently due to the Target 

Companies’ strong presence and their local teams in such countries. Moreover, certain products may 

be co-produced so that they may be delivered to customers in markets closer to the production sites. 

2) The Target Companies’ business has high growth potential 

The Target Companies’ business belongs in the automotive and parts industry which is one of the target 

industries under Thailand’s 20-year 4.0 industrial national development strategy (2017 – 2036), whereas 

such industries are able to evolve into the new S Curve businesses. The Target Companies’ business 

units have high growth potentials. BU EC is specialized electric wires and cables which are used as 

components in the manufacture of e-mobility car charger and charging station and BU AS is specialized 

electric wires and cables which are used in the manufacture of electric wires for advanced sensor and 

data cables in cars. The two business units grow accordingly with mega trends. The fast-growing electric 

automotive industry and the shift in consumer behavior toward energy and environmental conversation 

as a result of the increase in awareness will support the growth of BU EC, since it is used in the 

manufacture of electric vehicle charger. The competition between car manufacturers worldwide in 

developing new technologies such as autonomous driving which is the current focus for car 

manufacturers, will support the growth of BU AS since it is used in the manufacture of advance sensor 

and data cables which is the key component in the manufacture of automobile today. 

3) Proficient and experienced personnel in the automotive cable industry 

The management team of the Target Companies are experts with more than 20 years of experience in 

the electric wires and cables for automotive industry. This enables the Company to benefit from the 

transfer of knowledge and know-how regarding the automotive cables business and thus allows the 

Company to build on the knowledge and experience of the Target Companies for the expansion of the 

Company’s new product line. In addition, the existence of the management team will not cause any 

significant changes to the Target Companies’ personnel as they believe in and are accustomed to the 

same management team. Therefore, it will have no effects on the Target Companies’ operation.  
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 Disadvantages of entering into the Proposed Transaction 

1) Dilution effects on the proportion of shares held by existing shareholders from the issuance and offering 

of newly issued shares to private placement  

If the Company is to enter into the Proposed Transaction, the Company will have to allocate 

1,500,000,000 newly ordinary shares (par value of THB 1.00) to specific investors (Private Placement) 

that are not related persons. At the present, the Company is in the process of (1) selecting investors 

with the characteristics, types and amount that follow the criteria for the issuance and offering of newly 

issued ordinary shares to the specific investors (Private Placement) and (2) considering the selection of 

whom to be allocated the new ordinary shares to, which must be a potential investor who can actually 

invest in the Company, who will not be involved in the management of the Company nor take a position 

as a director or executive of the Company and not be a connected person according to the Notification 

of the Capital Market Supervisory Board Re: Rules for Connected Transactions and the Notification of 

the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Operating Principles of Listed 

Companies in Connected Transactions. The Company will make an announcement to the SET prior to 

the share offering. The IFA calculates the impact on shareholders from the issuance and offering of 

1,500,000,000 newly issued shares by calculating the effect on control dilution, price dilution and 

earnings per share dilution. The dilution effects towards the proportion of shares held by existing 

customers from the Proposed Transaction are: control dilution of 11.19 percent, earnings per share 

dilution of 11.19 percent and since the offering price has not been determined yet, therefore the price 

dilution cannot be calculated yet. Nonetheless, the offering price shall not be lower than the weighted 

average price of the shares on the Stock Exchange, before the offering date, of the past seven but not 

more than fifteen consecutive business days, which the offering date shall not be later than three 

business days before the first date of offering period to investors. Such price is subject to discount of 

up to 10 percent of the said price, pursuant to the Notification of the Capital Market Supervisory Board 

re: approval for the listed companies to issue the newly-issued shares to the specific investors. 

2) Financial burden from entering into the Proposed Transaction 

By lending from financial institutions, the Company will have financial burden, in which the IFA predicts 

the interest rate to equal to 6.11 percent which is the Company’s 3-year effective interest rate as of 

June 30 2022. The Company designates the debt-to-equity ratio (“D/E Ratio”) for the funding of the 

Proposed Transaction to be 3.00. Particularly, the funds will consist of debt of 75.00 percent and of the 

Company’s internal cash flows which include the issuance of shares to the specific investors (Private 

Placement) of 25.00 percent.   
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As of 30 June 2022, the Company’s D/E ratio1 is 0.90 times and after the Proposed Transaction, the 

Company’s D/E ratio will be 1.71 times. Nonetheless, the IFA calculates the project internal rate of 

return (Project IRR) of the Target Companies which is equals to 7.42 percent. This is more than the 

interest burden of 6.11 percent, based on the Company’s 3-year effective interest rate as of June 30 

2022. Namely, the returns the Company will received from its investment in the Target Companies is 

sufficient to cover the interest burden and for principal repayment. Thus, the Company does not need 

to bear the financial burden with its cash flows. 

3) Loss of competitiveness from the separation from LEONI 

Since LEONI is one of the world’s leading integrated cable manufacturers, LEONI’s businesses involve 

manufacturing wires and cables as well as manufacturing wire harness, which assembles such wires and 

cables together. LEONI then, sell the wire harnesses to its customers which are the automotive 

manufacturers. The supply chain of automotive wires and cables and LEONI’s status before entering 

into the Proposed Transaction are shown in the following figure.  

Supply Chain 

The Target Companies benefited from LEONI’s reputation therefore the separation from LEONI may 

cause the Target Companies to lose its brand awareness since the Target Companies will no longer use 

LEONI brand. This may affect the Target Companies’ attractiveness and negotiation power towards the 

customers, both existing and new automotive manufacturers.    

In addition, the Proposed Transaction will limit the Target Companies’ business operation to merely 

automotive wires and cables manufacture. Therefore, there may be a decrease in the Target Companies’ 

negotiation power as most automotive manufacturers in the industry only collaborate with automotive 

parts assembler and do not collaborate with automotive wires and cable producers directly. Therefore, 

the negotiation power will belong to the intermediary which is the automotive parts assembler. This 

may cause the Target Companies to lose its competitiveness. The supply chain of automotive wires and 

 
1 The IFA calculates D/E ratio by add back reverse takeover adjustment of THB 10,542.18 million to calculate the shareholders’ equity, to reflect the shareholders’ 

actual equity value. Therefore, the IFA consider adding back the reverse takeover adjustment in the calculation of debt-to-equity ratio as such item as this is 

merely an accounting transaction that arises from a reverse takeover transaction, as detailed in 3.3 Disadvantages of entering into the Proposed Transaction. 
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cables and the Target Companies’ status after entering into the Proposed Transaction are shown in the 

following figure.  

Supply Chain 

 

Nonetheless, the Target Companies remain competitive in the automotive wires and cables industry 

since the companies has been collaborating with LEONI’s longtime existing customer base. The Target 

Companies also have long-term contracts, whereas the average period of contract is approximately  

2 – 5 years. Due to the nature of the automotive business, the automotive parts assemblers will take 

up to 2 – 6 years to change their suppliers which are the automotive wires and cables manufacturers 

in order to sell them to the automotive manufacturers.  Due to the specificity of the automobile 

electric wires and cables, namely, different types of cars require specific types of wires and cables that 

are specially manufactured for that particular type. Moreover, the process of changing automotive wires 

and cables manufacturers require approval from automotive manufacturer. Therefore, changing wires 

and cables manufacturers is complicated and takes time to process. Additionally, the automotive parts 

assemblers will choose automotive wires and cables manufacturers from their product quality, the 

capability to manufacture on time as agreed within the contracts and those that offer the most 

reasonable price. The Target Companies are the world’s leading automotive wires and cables 

manufacturer, with extensive experience in the industry. Thus, the Target Companies will not lose its 

competitiveness from the Proposed Transaction. 

In addition, since the Company has strong customer base in the South East Asian region, the Target 

Companies can acquire new customers in this region through the Company’s reputation. The Company 

also has high negotiation power with the raw material suppliers thus enable the Target Companies to 

lower their raw material costs.  



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

1-15 | Page 

 

4) Increase in the process and cost of implementing new operation 

Since the Target Companies has been relying on LEONI’s operating system such as information 

technology cost which consists of Microsoft Office license fee, SAP license fee, other network 

infrastructure cost and so on. The separation from LEONI will require the Target Companies to 

implement new systems and bear the increased expenses of such processes.   

 Risks of entering into the Proposed Transaction 

1.7.1 Risks before entering into the Proposed Transaction 

1) Risks of not getting approval from the shareholders’ meeting 

The Proposed Transaction is regarded as a transaction on acquisition of assets under the Notification 

of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: 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 Re: Disclosure of Information and Other Acts of Listed 

Companies Concerning the Acquisition or Disposal of Assets B.E. 2547 (2004). The maximum 

calculated size of such transaction is equal to 952.19 percent. Upon consideration of the size of the 

transaction based on the Net Tangible Asset Method per the Company’s financial statements for the 

six-month period ended 30 June 2022 reviewed by the Company’s auditor, this is regarded as type 

4 transaction or a backdoor listing transaction on the SET, as specified in the Notifications on 

Acquisition or Disposal of Assets. In this regard, the Company has acquired certain assets over the 

past six months whereby the calculated size of such transaction(s) is equal to 0.22 percent, thus 

causing the maximum value of the transaction calculated based on the Net Tangible Asset to be 

equal to 952.19 percent. Therefore, the Company has to get an approval from the Shareholders’ 

Meeting with not less than three-fourths of all votes of the shareholders present at the Meeting and 

having the right to vote, excluding such votes of the interested shareholders, where the names and 

number of shares of the shareholders ineligible to vote must also be specified in the invitation letter 

for the Meeting. In the case that the Shareholders’ Meeting does not approve of any transactions 

proposed, there may be risks of indemnification and expenses related to and incurred in connection 

with the termination of the contract, including expenses related to the arrangements for the entering 

into the Proposed Transaction. In the case that the Company becomes in default or fails to perform 

any obligations under the Sale and Purchase Agreement within 30 November 2022, the Company 

have to pay termination fee (break fee) in the amount of 3.00 percent of the purchase value 

(approximately not over EUR 16.80 million or not over THB 617.19 million), including the actual 

damage costs and expenses incurred according to the agreement. In the event that there is a 

payment default, the default interest rate payment shall be 9 percent per annum. 

In addition, the Company has considered that the Proposed Transaction is exempted from filing the 

application for relisting under the Regulations of the SET Re: Listing of Ordinary Shares or Preferred 
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Shares as Listed Securities, as detailed in paragraph 2.4 Type, size and the calculation of the 

transaction’s size. 

1.7.2 Risks after entering into the Proposed Transaction 

1) Risks of lower-than-expected returns on investment due to business risks 

Investment in the Target Companies may be at risks that the future returns on investment may not 

meet expectations due to internal and external factors that affect future business operation. For 

example, risks that the automotive industry may not grow to meet expectations as a result of 

unstable growth caused by macroeconomic trends such as the continuous increase in inflation which 

affects the automotive prices. Since the Target Companies’ customer base is automotive 

manufacturers, therefore changes to the automotive industry will have direct impacts upon the 

Target Companies’ operation. 

Other examples of macroeconomic trends that affect the Target Companies’ operation are risks from 

copper price fluctuation which is an important component in the companies’ products and risks 

from crude oil and natural gas price fluctuation which are the utility costs that are used to mine 

copper. These are factors that cause the fluctuation in the Target Companies’ production cost and, 

consequently, are significant in the business planning. 

Nonetheless, if the Company uses its funds to invest in other assets that may yield higher returns 

than the investment in the Target Companies, the Company may receive higher returns that the 

Proposed Transaction.   

2) Risks from fluctuations in foreign exchange rates which affect the return to the Company from 

investment. 

Since the Target Companies operate their businesses in many countries around the world, they 

recognize revenue and expense in Euro and United States Dollar. Foreign exchange rate fluctuates 

from numerous external reasons that are difficult to forecast such as the Russia-Ukraine War, the 

uncertainty in the Federal Reserve and its fiscal policies as well as the United States foreign policies 

which are significant indicator in the exchange rate. Consequently, this causes the fluctuation in the 

United States Dollar in comparison to Thai Baht. Therefore, there is risks of fluctuation in the returns 

of the investment in the Target Companies, as the returns will have to be converted from United 

States Dollar to Thai Baht, caused by the fluctuation in exchange rate.       
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 Appropriateness of the transaction prices 

For the appropriateness of the transaction price, the IFA has assessed the enterprise value of LEONI Kabel 

and LEONIsche in ap proportion of 100.00 percent of total paid shares of the Target Companies by considering 

various valuation approaches in order to find the appropriated range of fair value of the business. The IFA 

has opined that the discounted cash flow approach (DCF) is considered the appropriated approach, since it 

can reflect the future cash flow under the business plan and reasonable assumptions. The IFA has found that 

enterprise value range of LEONI Kabel and LEONIsche in a proportion of 1 0 0 . 0 0  percent is equal to EUR 

566.13 – 633.22 million (or approximately THB 20,798.08 – 23,262.75 million) . When comparing with 

transaction value of acquisition of shareholding of LEONI Kabel and LEONIsche in a proportion of 1 0 0 . 00 

percent, which is equal to not more than EUR 560.00 million (or not more than THB 20,572.89 million), such 

transaction price is an appropriate price by the reason that the Company is acquiring in the lower amount to 

the transaction price. Whereby, the acquisition of assets relating to shareholding in LEONI Kabel and 

LEONIsche in a proportion of 1 0 0 . 0 0  percent of total paid shares of the Target Companies will be paid by 

cash in amounting to not more than EUR 560.00 million (or not more than 20,572.89 million). Therefore, the 

acquisition of assets relating to shareholding in LEONI Kabel and LEONIsche in ap proportion of 100.00 percent 

of total paid shares of the Target Companies is conduct with an appropriated price since the transaction value 

is higher than a fair value range assessed by the IFA, and is benefit to the Company.  

Therefore, the IFA has considered the reasonableness of the transaction, the appropriateness of Sales and Purchase 

Agreement’s conditions, the progress of actions following the Sales and Purchase Agreement by the Company, the 

Target Companies, and the Seller, as well as the appropriateness of the transaction prices, the IFA has the opinion 

that the acquisition of assets of the Company is an appropriate transaction and the shareholders should 

approve the transaction. Whereby, the shareholders should consider the information, opinions and details in 

preparing the opinions of the IFA mentioned above, including the advantages and disadvantages of entering into 

this transaction. However, the decision to approve or disapprove of entering into this transaction is mainly at the 

discretion of the shareholders. 
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2. Characteristics and details of the transaction 

 Date of the transaction 

The Company anticipates to complete the Proposed Transaction by 30 November 2022.  

 Overview of the transaction 

According to the Board of Directors’ no. 4 / 2022 of STARK Corporation Public Company Limited (the 

“Company”), held on 23 May 2022, agreed to acquire shares of LEONI Kabel GmbH ( “ LEONI Kabel”), a 

limited liability company registered under the laws of Germany and LEONIsche Holding Inc (“LEONIsche”),  

a Delaware corporation registered under the laws of Delaware (collectively, the “Target Companies”), in 

the proportion of 100.00 percent of all ordinary shares of the Target Companies, and certain intercompany 

financing receivables for the accrued payment receivable owed by certain Target Companies and/or its 

subsidiaries, Intercompany Financing Receivable by the Company, its subsidiary, and/or a new subsidiary of 

the Company to be established, with the total purchase value of not higher than EUR 5 6 0 .00 million ( or 

approximately THB 20,572.89 million1), including the execution of the Sale and Purchase Agreement, other 

arrangements, contracts and documents relating to such investment, and the establishment of a new 

subsidiary to enter into this transaction (if any) (the “Proposed Transaction”).   

Besides, as stated above, the total purchase price is in accordance with the Company’s Final Offer to 

acquire the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company is 

in the negotiation regarding the consideration of liabilities, cash and related expense for calculating the 

price which the Company has to pay for entering into the Proposed Transaction in order to obtain the best 

price and the greatest benefit to the shareholders of the Company, whereby such price shall be calculated 

based on the accounts and financial information of the Target Companies as of 31 October 2022, prior to 

the Proposed Transaction’s completion by 30 November 2022. 

LEONI Kabel is a subsidiary of LEONI AG (“LEONI”), the company listed on the Frankfurt Stock Exchange, 

Germany, and LEONIsche is a subsidiary of LEONI Bordnetz-Systeme GmbH, which is also a subsidiary of the 

LEONI (together with LEONI, the “Sellers”). The Sellers are engaged through their various business groups 

including the Automotive Cable Business solutions in the supply of a comprehensive product range across 

standard and high voltage cables, data and sensor applications as well as e-mobility charging solutions for 

automotive applications (the “Automotive Cable Business”). The Automotive Cable Business is conducted 

by certain subsidiaries of LEONI which are or will be directly and indirectly held by the Sellers under an 

ongoing restructuring process, pursuant to the Proposed Transaction. Such restructuring process will be 

completed prior to the closing of the Proposed Transaction. In 2021, the Automotive Cable Business 

contributed for EUR 1,300.00 million which is approximately 25.50 percent of LEONI’s overall revenues 

which is approximately EUR 5,100.00 million. 

 
1 Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

2-2 | Page 

 

Currently, the Seller is in the process of restructuring the business to allow the Target Companies to dispose 

the non-automotive cable business (Carve Out), which the process shall be completed prior to the 

completion of the Proposed Transaction, without any risk of a delayed overall timeline expected. 

The intercompany financing receivables owed by certain Target Companies and/or their subsidiaries, which 

is around EUR 72.30 Million (or approximately THB 2,656.11 Million), include the right to financing for the 

accrued payment receivables between the Sellers and their subsidiaries before the Proposed Transaction 

is completed. The Sellers must transfer such right to make financial claims to the Company once the 

Proposed Transaction is completed (the “Sale and Purchase Agreement”). 

The Sale and Purchase Agreement has common provisions which are customarily included in transactions 

of this nature, such as: provisions regarding terms of payment, representations and warranties of the parties, 

termination, and etc. In addition, the Sale and Purchase Agreement specifies certain conditions precedent, 

which the Proposed Transaction shall proceed only after the Closing Conditions have been fulfilled. The 

significant Closing Conditions may be summarized as follows: 

1) The Company shall have been granted the clearance by the Federal Ministry for Economic Affairs and 

Climate Action, Germany (which the Company has already been granted the clearance under the foreign 

investment control law) and shall have been granted the merger clearances by the relevant authorities 

in Mexico, United States, Poland, Turkey, Bulgaria, Slovakia, Serbia and Vietnam. As of September 6, 

2022, the Company has already been granted the merger clearances in United States, Poland, Slovakia 

and Serbia. The merger clearances in Mexico, Turkiye, Bulgaria and Vietnam are in the process of 

approving; 

2) The Sellers shall dispose the non-automotive cable business from the business operation of the Target 

Companies (Carve Out), which the Seller is in the process of completing the Carve-out;  

3) The Seller shall prepare the financial statement to amend the details of the profits and loss allocation 

between the Target Companies and/or their subsidiaries (PLTA Termination Accounts), which must be 

reviewed and approved by the Seller. The Seller is currently in the process of preparing such financial 

information; 

4) The Seller shall have obtained the consent from the relevant lenders, which the Seller is in the process 

of negotiation to obtain the consent from the relevant lenders; and 

5) The Sellers and the Target Companies shall have executed the guarantor release and borrower 

resignation agreement with the relevant persons. That is, before the Proposed Transaction is completed, 

the Sellers will have to arrange for the Target Companies to repay the debt to the creditor(s) under the 

existing loan agreement(s) and enter into a guarantor release and borrower resignation agreement to 

release the Sellers from being a guarantor and release the Target Companies from being a borrower 

under such existing loan agreement(s). After the completion of Proposed Transaction, the Company has 

no obligation to be a borrower or a guarantor under the loan agreement(s). In the event that the 

Company needs to enter into loan agreement(s) in the future, the Company will perform its action in 
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accordance with the relevant rules, which the Seller, the Target Companies and the Purchaser are in 

the process of negotiation with the relevant lenders. 

In addition, the Company has duties under the Sale and Purchase Agreement, which the Proposed 

Transaction must be approved by the company’s shareholders’ meeting before the Proposed Transaction’s 

Completion. In case that the Company breaches the contract or is unable to perform any duties as 

stipulated in the Sale and Purchase Agreement by 30 November 2022, the Company will be required to 

pay a breaking fee of 3.00 percent of the purchase value. (Accounting for an estimated amount not 

exceeding EUR 16 . 80  million or approximately not exceeding THB 617 . 19  million), including the actual 

damage costs and expenses incurred according to the agreement. In the event that there is a payment 

default, the default interest rate payment shall be 9 percent per annum. 

Following to the acquisition, the Purchaser and/or the Target Companies shall enter into the Transitional 

Service Agreements for Information Technology service and other general services in order to allow the 

Purchaser to operate the ongoing business of the Target Companies. The Transitional Service Agreements 

contain contractual clauses which are in accordance with the normal commercial transaction, such as the 

provisions of the service payment terms, testimonials of the contractual parties and termination of the 

contract, etc. 

The Automotive Cable business of the Company Is the worl’'s leading business in the diverse automotive 

cable solutions industry, with the ability to grow, marketing knowledge, customer relationships, and 

research and product development experience. Entering into the Proposed Transaction will benefit the 

Company by increasing the variety of the compan’'s product offerings, which is consistent with the 

Compan’'s business expansion plan in wire and cable business, and open up business opportunities for the 

Company to expand its business into the automotive and electric vehicle markets. In addition, entering into 

the Proposed Transactions positions the Company as a market leader and grants it access to new markets. 

The Target Companies have customers in the Americas, Europe, the Middle East, Africa, and China, while 

the Company is the market leader in South East Asia. It also improves the Compan’'s negotiating position 

with suppliers in order to acquire better terms and pricing for future raw material purchases. 

For the expected benefits to the Company, the Company foresees the opportunities for the growth of the 

wire and cable businesses both domestically and internationally. Driven by the automotive and EV market 

growth trends, electrical wires and cable are considered one of the crucial materials that are significantly 

needed now and in the future. The Company expects that the Proposed Transaction will benefit the 

Company as follows: 

1) Highly complementary product portfolio of the Target provides business opportunities to expand into 

related automotive and EV wire and cable businesses which are highly demanded globally, and to 

become a leading wire and cable manufacturer in the region and globally. 

2) Market knowledge, customer relationships and Research & Development capabilities sharing from the 

Target enhances the Company’s product performance, market penetration and customer reach. 
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3) Financial benefits from the Target Companies to improve the Company’s financial status, which have 

strong historical performance, including improvement in performance and an increase in earnings per 

share (EPS accretive) which will be driven by EV market growth trends.  

 Counterparties and relationship with Company 

Buyer STARK Corporation Public Company Limited (the “Company”), its subsidiary, and/or a new subsidiary of 

the Company to be established. 

Seller 
 

No. List of Shareholders 

List of the Target Companies 

LEONI Kabel LEONIsche 

Shares Percent Shares Percent 

1 LEONI AG 1 100.00 - - 

2 LEONI Bordnetz-Systeme GmbH - - 2,000 100.00 

 Total 1 100.00 2,000 100.00 
 

Relationship Currently, LEONI AG and LEONI Bordnetz-Systeme GmbH are not related persons of the Company 

according to the Notifications on Connected Transaction. 

The Shareholding structure of before and after entering into the transaction is described as follows. 

Structure before entering into the Proposed Transaction 

 
  

LEONI Kabel GmbH 
(LEONI Kabel) 

LEONIsche Holding Inc 
(LEONIsche) 

LEONI HighTemp 
Solutions GmbH (LKTS) 

LEONI Slovaki, spol. s r. 
o. (LSK) LEONI Kabel Polska Sp. 

z o.o. (LKP) 

LEONI Kablo v e 
Teknolojileri Sanayi v e 

Ticaret Ltd. Sirketi (LKT) 

LEONI Cable 
Assemblies GmbH (LCA) 

LEONI Cable (China) 
Co., Ltd. (LCC) 

LEONI Kábelgyár 
Hungaria Kft. (LKH) LEONI Cable, Inc. (LCI) 

LEONI Cable S.S. de C.V. 
(LCM) 

LEONI Cable de 
Chihuahua S.A. 

(LWSHERM) 

26.93% 

73.07% 

100.00% 

100.00% 
100.00% 

99.998% 

99.998% 0.002% 

0.002% 

100.00% 

100.00% 

100.00% 

100.00% 

LEONI Bordnetz-Systeme 
GmbH (LEONI B) 

100.00% 

100.00% 

100.00% 
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Structure after entering into the Proposed Transaction 

 
 

 Type, size and the calculation of the transaction’s size 

The Proposed Transaction is regarded as a transaction on acquisition of assets under the Notification of the 

Capital Market Supervisory Board No. TorJor. 20/2551 Re: 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 Re: Disclosure of Information and Other Acts of Listed Companies Concerning the 

Acquisition or Disposal of Assets B.E. 2547 (2004) (the “Notifications on Acquisition or Disposal of Assets”). 

The maximum calculated size of such transaction is equal to 951.97 percent. Upon consideration of the 

size of the transaction based on the Net Tangible Asset Method per the Company’s financial statements for 

the six-month period ended 30 June 2022 reviewed by the Company’s auditor, this is regarded as type 4 

transaction or a backdoor listing transaction on the SET, as specified in the Notifications on Acquisition or 

Disposal of Assets. Transaction Size Calculation according to the Notification on Acquisition or Disposal of 

Assets is as follows;   

LEONI Kabel GmbH 
(LEONI Kabel) 

LEONIsche Holding Inc 
(LEONIsche) 

LEONI HighTemp 
Solutions GmbH (LKTS) 

LEONI Slovaki, spol. S r. 
o. (LSK) LEONI Kabel Polska Sp. 

z o.o. (LKP) 

LEONI Kablo v e 
Teknolojileri Sanayi v e 
Ticaret Ltd. Sirketi (LKT) 

LEONI Cable 
Assemblies GmbH 

 

LEONI Cable (China) 
Co., Ltd. (LCC) 

LEONI Kábelgyár 
Hungaria Kft. (LKH) 

LEONI Cable, Inc. (LCI) 

LEONI Cable S.S. de 
C.V. (LCM) 

LEONI Cable de 
Chihuahua S.A. 

(LWSHERM) 

Acquires shareholding of 100% of LEONIsche Acquires shareholding of 100% of LEONI Kabel 

26.93% 

73.07% 

100.00% 

100.00% 

100.00% 

99.998% 

99.998% 0.002% 

0.002% 

100.00% 

100.00% 

100.00% 

100.00% 

(The Company, its subsidiary, and/or a new subsidiary of the Company to be established) 
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Financial information of the Company and the Target Companies 

Financial information 

The Company 

As of 30 June 2022 

(THB million) 

The Target Companies 

As of 31 March 2022 

(EUR million) (THB million)1/ 

Total assets 45,473.20 836.70 30,738.10 

Intangible assets 6,231.652/ 9.70 356.35 

Total liabilities 37,755.61 467.00 17,156.32 

Non-controlling interests (If any) 96.66 - - 

Net tangible assets (NTA) 1,389.27 360.00 13,225.43 

Net profit (loss) (ขาดทุน) (4 latest quaters) 3,081.02 56.75 2,084.92 

Remark: 1/ Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 

2/ Intangible assets of the Companies consist of goodwill of THB 5,423.88 million (Goodwill in 2020 was occurred due from the acquisition of ordinary 

shares of Thinh Phat Cables Joint Stock (“TPC”) and Dong Viet Non-Ferrous Metal and Plastic Joint Stock Company (“DVN”) for 100.00 percent of 

shareholding by PD Cable. Such companies are established under the law of the Socialist Republic of Vietnam and operated as manufacturer of 

wire, cable and metal.), Right-of-use assets of THB 727.56 million, Copyrights of THB 0.65 million, Deferred tax assets of THB 10.19 million and other 

intangible assets of THB 1.38 million. 

Calculations of Transaction Size 

23.  Value of net tangible 

assets    

   (NTA) 

NTA of acquired assets x Proportion of the 

acquired assets  

  NTA of the Company 

13,225.43 x 100.00  

1,389.27 

951.97 

2. Net operating profit Net profit of acquired assets  x Proportion 

of the acquired assets  

Net operating profit of the Company 

2,084.92 x 100.00 

3,081.02 

 

67.67 

 

3. Total value of consideration 

received 

Total value of consideration x 100 

Total assets of the Company 

20,572.893/ x 100 

45,473.20 

45.24 

4. Value of equity shares issued Equity shares issued as payment  

for the assets X 100 

Issued and paid-up shares of the Company 

No shares were issued for the payment 

of assets 

Remark: 1/ The percentage of transaction size was rounded in order to follow the transaction size calculation in information 

memorandum on the Company’s transaction on the acquisition of assets relating to investment in LEONI Kabel GmbH 

(in Germany) and LEONIsche Holding Inc (in United States). 

              2/ Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373    

                  per EUR 

              3/ The value of consideration is not included transitional service agreements for IT infrastructure expense and  

                  other general services, that the buyer needed for the continuousness of the Target Companies’ operation. 

In this regard, the Company has acquired certain assets over the past six months whereby the calculated 

size of such transaction(s) is equal to 0. 2 2  percent, thus causing the maximum value of the transaction 

calculated based on the Net Tangible Asset to be equal to 952.19 percent. However, the Proposed 

Transaction falls under all four exemptions for relisting under Clause 24  of the Notification of the Board of 

Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed 

Companies Concerning the Acquisition or Disposition of Assets B.E. 2547 (2004), described as follows. 
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1) The acquired business is in a similar line of business or complements each other with the business of 

the Company 

The Company and the Target Companies operates similar businesses in relation to manufacturing and 

distributing of electric wires and cables, in which Company and the Target Companies are in a similar line 

of business and complement each other, whereby the Company is a holding company in which the core 

subsidiary is Phelps Dodge International (Thailand) Company Limited (“PDITL”). PDITL operates 

manufacturing and distributing of electric wires and cables for both domestic and international customers. 

The Target Companies position themselves as a leading provider for automotive standard cables and 

charging technology for both domestic and international customers, and generate revenue from 

manufacturing electric wires and cable in the same way as the Company, but with a focus on cables for 

cars (automotive cable) and car charging. The Target Companies also use similar raw materials, technology 

and manufacturing processes to those of the Company. The overall business of the Company and the 

Target Companies is highly complementary with no overlapping business but similar technology and 

production know-how. Furthermore, as the Company and the Target Companies are producing electric 

wires and cables with similar technology and processes, the Company would able to negotiate with 

suppliers of raw materials for better conditions and prices. This will give the Company significant 

advantages in product costs, sales price and profitability; thus, the acquired assets will strengthen PDITL 

international market position, core business and competitive advantages to penetrate new end-markets 

while capturing automotive and electric vehicle (“EV”) market growth trends by expanding the target 

market to automakers and assemblers. Furthermore, the Company will be able to expand the product 

market among its current customers in the Target Companie’' respective countries more efficiently as 

they will have local teams in such countries, and certain products may be co-produced so that they may 

be delivered to customers in markets closer to the production site. 

2) The Company has no policy to make significant changes in its core business 

The Company has no policy to significantly change its core business, which is manufacturing and 

distributing electric a wires and cables. After the Proposed Transaction, the Company is mainly focused 

on the business operation in customer base enhancement, additional distribution channels, and domestic 

and international market expansion to ensure sustainable growth of the Company. 

3) The Company and its subsidiary resulting from the acquisition of assets have suitable qualifications for 

listing on the SET 

The SET requires a listed company to maintain its listing status throughout the period of its listing, with 

the following details: 
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Key Qualifications The Company 

(After the Proposed Transaction) 

1.  Directors, management and controlling parties 

must have the following qualifications: 

- Having required qualifications and not having any 

prohibited characteristics or any characteristic 

indicating the lack of suitability to be trusted to 

manage a public company limited, in line with 

the SEC Act or the SEC regulations.  

-  Not being a person who violates any regulations, 

rules, notifications, orders, Board’s resolutions, 

or listing agreement made with SET as well as 

circulars to which the adherence is required by 

SET, where such violation may materially 

adversely affect the rights and benefits or the 

decision of shareholders and investors, or the 

change in price of securities. 

Directors, management and controlling parties of 

the Company have the qualifications according to 

both qualification criteria. 

2. One-third of directors of a listed company shall 

be independent directors and having 

independent directors and audit committee 

with at least 3 persons in total 

As of 11 August 2022, the Board of Directors of 

the Company consists of 9 directors in total and 

3 of which are independent directors and audit 

committee of the Company. 

3. Having an auditor which is approved by the SEC. The resolution of the 2022 Shareholder Meeting 

appointed the 2022 auditor as Pricewaterhouse- 

coopers ABAS Ltd. which is approved by the SEC. 

After the Proposed Transaction, the consolidated 

financial statement of the Company will include 

the performance of the Target Companies as a 

subsidiary. Now, the auditor of the Target 

Companies is Deloitte GmbH 

Wirtschaftsprüfungsgesellschaft. 

Therefore, the Company is confident in 

accounting system and accounting preparation 

per the SET regulation Re: financial statement 

timeline and after the completion of the 

Proposed Transaction, Deloitte GmbH 

Wirtschaftsprüfungsgesellschaft shall continue to 

act as the Target Companie’' auditor due to its 
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Key Qualifications The Company 

(After the Proposed Transaction) 

 familiarity with the business and continued 

service as the Target Companie’' auditor. 

4. Having an internal control system in place as 

required by the relevant Notification of Capital 

Market Advisory Board. 

The internal control system of the Company 

complies with the relevant Notifications of Capital 

Market Advisory Board. In this regard, the 

Company has appointed external advisors to 

conduct due diligence and review the status of 

the Target Company in various sectors, including 

relevant internal control systems in each segment 

of work. The Target Companies and its subsidiaries 

are subsidiaries of LEONI, a German listed 

company, which already has internal control in 

place, in accordance with the standards set by 

relevant legal requirements in the country. 

After the completion of the Proposed 

Transaction, the Target Companies will operate 

the business in accordance with the Internal 

Control which has been certified by such 

standards and the Company will take any 

additional necessary action to ensure that the 

internal control system of the Target Companies 

also complies with the requirements of the 

relevant Notification of Capital Market Advisory 

Board. 

5. A listed company and its subsidiary shall have 

no conflict of interests (including conflict of 

interest with director, management and 

controlling parties) as specified in the 

Notification of Capital Market Advisory Board. 

Currently, the Company and its related persons 

has no conflict of interests with the Target 

Companies and its related persons. 

However, if there will be transaction which is 

considered as a related party transaction and/or 

connected transaction in the future, the Company 
will strictly comply with the policy re: related 

party transaction and/or connected transaction 

based on arm-length basis and relevant 

regulations of the SEC and the SET. 
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Key Qualifications The Company 

(After the Proposed Transaction) 

6. The number of Minority Ordinary Shareholders 

shall be not less than 150 and such 

shareholders shall hold shares in aggregate not 

less than 15.00 percent of the paid-up capital of 

the Listed Company. 

As of 4 April 2022, which is the latest record date, 

the Company has 9,613 minority shareholders 

and has the proportion of minority shareholders 

of around 28.84 percent of the total paid-up 

capital. 

7. Shall have a providing provident fund in line 

with the law governing provident funds. 

The Company already established the provident 

fund for its employees, as well as its subsidiarie’' 

employees, in accordance with the Provident 

Fund Act B.E. 2530 (as amended), which is mainly 

under the management of Tisco Asset 

Management Company Limited. 

In addition, the Company still has other qualifications which comply with the rules for applying to 

become a listing company on the SET such as the Company still being a public limited company which 

incorporated under Thai laws, has the net profits from operations of not less than aggregate THB 50.00 

million over the past two or three years and the net profits of the latest year from operations of not less 

than THB 30.00 million. Additionally, the Company has cumulative net profits in the most recent 

accounting period; is in a stable and healthy financial condition and have sufficient working capital in 

relevant industries; and has the total shareholder equity of not less than THB 300.00 million, etc. 

According to the provided information above, it appears that the Company still has the suitable 

qualifications for listing on the SET. 

4) There will be no material change in the composition of the board of directors of the Company or in the 

power to control the Company or in the controlling shareholders of the Company 

After the Proposed Transaction, apart from the change of directors due to their rotation, there will be no 

material change in the composition of the Board of Directors of the Company. The shareholders and the 

managements of the Target Companies will not be appointed as directors and/or managements of the 

Company. In addition, the Company will consider changing the legal representatives and the 

managements of the Target Companies after the Proposed Transaction in which the Company will 

appoint, in majority, personnel from the Company, to be legal representatives and management team 

of the Target Companies. However, the Company will also consider appointing some existing 

managements to ensure the smooth transition and to enhance business operation based on the 

maximum benefits of the shareholders. In addition, the Company has considered the waiver of relisting 

application process with following details; 
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Waiver Criteria Rationales 

1. Similar and supportive businesses to the 

Company’s business 

The Target Companies operates manufacturing and 

distributing of electric wire and cable which is similar 

and complementary to the Company’s business. 

2. The Company has no policy to significantly 

change the core business of the Company 

The Company continuously operates the core 

business ( manufacturing and distributing of electric 

wire and cable). 

3. The Target Companies is qualified to be a 

publicly-listed company 

The Target Companies has appointed Deloitte 

GmbH Wirtschaftsprüfungsgesellschaft as auditor. 

Therefore, the Company is confident in accounting 

system and financial statement preparation per the 

timeline of a publicly-listed company of the Target 

Companies. 

4. No significant changes in Directors and 

Controlling persons of the Company 

The Company has no significant changes in Directors 

and Controlling persons of the Company. 
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 Details of the Acquisition Assets  

1) General information of the Target Companies 

General information of LEONI Kabel GmbH 
Company Name LEONI Kabel GmbH 

Address An der Lände 3, 91154, Roth, Germany  

Type of Business Operating as the center of LEONI’'s Automotive Cable business, providing a central service 

provider for quality and environmental management, controlling, purchasing, logistics, 

process engineering, marketing, process organization and product management and 

distribution of the business units, including being a holding company for LEONI Group 

companies that are not based in the Americas that operates business related to Automotive 

Cable. 

Company Registration 

Number 
HBR 24181 

Date of Incorporation 29 April 1999 

Registered Capital EUR 5,200,000 

Subsidiaries of LEONI Kabel GmbH 

Company 

Name 

Country Address Business  Attached Photo 

LEONI Kábelgyár 

Hungaria Kft. 

Hungary Kölcsey u, 53 

3000, Hatvan 

,Hungary 

• Manufacture Single-core 

automotive cables 

• Manufacture automotive 

data cables 

 

LEONI Polska sp, 

z.o.o. 

Poland ul, Olawska 10 

Wierzbice, 55040, 

Kobierzyce, 

Poland 

• Manufacture Single-core 

automotive cables 

• Manufacture high 

temperature resistant 

automotive cables 

• Manufacture multi-core 

automotive cables 

 

LEONI Slovakia 

spol. s.r.o. 

Slovakia mestská časť 

Dobrá 1356 

91401 

Trenčianska 

Teplá 

Slovakia  

 

• Manufacture automotive 

data cables 

• Manufacture charging 

cables for electric vehicle 
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Company 

Name 

Country Address Business  Attached Photo 

LEONI 

HighTemp 

Solutions GmbH 

Germany Alfred-Jung-

Straße 1 

58553, Halver, 

Germany 

• Research and 

development of high 

temperature cables 

• Produce and sell high 

temperature cables 

 

LEONI Kablo ve 

Teknolojileri 

Sanayi ve 

Ticaret Ltd. 

Şirketi 

Turkey Ata Mahallesi 

Serbest Bölge 

Müge Caddesi No, 

13 

16600 

Gemlik/Bursa, 

Turkey 

• Manufacture Single-core 

automotive cables 

• Manufacture high 

temperature resistant 

automotive cables 

• Manufacture multi-core 

automotive cables  

LEONI Cable 

(China) Co. Ltd. 

Futian Industrial 

Park 

China #109 West 

Hanjiang Rd, 

Xinbei District 

Changzhou, 

Jiangsu 213022, 

China 

• Manufacture multi-core 

automotive cables 

• Manufacture high 

temperature resistant 

automotive cables 

• Manufacture multi-core 

automotive cables 

• Manufacture high voltage 

cables  

 

LEONI Cable 

(China) Co. Ltd. 

China Workshop No. 2 

& No. 5 West 

Road of High-

Tech Industry 

Guanlang Street, 

Xinglongtai 

District 

Panjin City 

124013 

Liaoning, China 

• Manufacture Single-core 

automotive cables 

• Manufacture multi-core 

automotive cables 

• Manufacture high 

temperature resistant 

automotive cables 

• Manufacture multi-core 

automotive cables 

• Manufacture high voltage 

cables  

 

Source: LEONI’s website 



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

2-14 | Page 

 

General information of LEONIsche Holding Inc 
Company Name LEONIsche Holding Inc  

Address 251 Little Falls Drive, Wilmington, Delaware, United States 
Type of Business A holding company for LEONI’s Automotive Cable Business in the Americas, which operates the 

Automotive Cable business, including providing technical assistance and service to customers. as well 

as being the main supplier to many major Tier 1 wiring system manufacturers 

Company Registration 

Number 
no.2579883  

Date of Incorporation 10 January 2539 

Registered Capital USD 20 

Subsidiaries of LEONIsche Holding Inc 

Company Name Country Address Business Attached Photo 

LEONI Cable Inc. 
United 

States 

2800 Livernois Road 

Suite D600-B 

Troy, Michigan 48083, 

United States  

• Sell wires for anti-

breaking system 

 

LEONI Cable S.A. 

de C.V. 
Mexico 

Apaseo El Grande No, 

101 

Carretera 45 

Parque Industrial Amistad 

Bajío Apaseo el Grande  

Mexico 

• Manufacture multi-core 

automotive cables 

 

 

LEONI Cable S.A. 

de C.V. 
Mexico 

Av, Rio Conchos No, 

9700 

Parque Industrial 

Cuauhtémoc 

Chihuahua 315303 

Mexico 

• Manufacture multi-core 

automotive cables 

• Manufacture high 

temperature resistant 

automotive cables 

• Manufacture multi-core 

automotive cables 

• Manufacture high 

voltage cables 

 

Source: LEONI’s website 
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2) List of directors of the Target Companies  

List of authorized directors of LEONI Kabel GmbH 

Rank Title Company 

1. Markus Thoma LEONI Kabel GmbH 

2. Jürgen Kniffki LEONI Kabel GmbH 

3. Jerry Cummins LEONI Kabel GmbH 

4. Andreas Pirner LEONI Kabel GmbH 

List of authorized directors of LEONIsche Holding Inc 

Rank Title Company 

1. Jeremy Tibbett LEONIsche Holding Inc  

2. William Livengood LEONIsche Holding Inc  

However, the Company will consider changing the legal representatives and the managements of the Target 

Companies after the Proposed Transaction in which the Company will appoint, in majority, personnel from 

the Company to be legal representatives and management team of the Target Companies. However, the 

Company will also consider appointing some existing directors and managements to ensure the smooth 

transition and to enhance business operation based on the maximum benefits of the shareholders. 

3) List of shareholders of the Target Companies 

Shareholders of LEONI Kabel GmbH  

Rank Name Number of shares Shareholding percentage 

1 LEONI AG 1 100.00 

Total 1 100.00 

                Source: Information Memorandum of Stark Corporation Public Company Limited Re: Acquisition of Assets Relating to Investment in LEONI Kabel GmbH 

(in Germany) and LEONIsche Holding Inc (in the United States) 

Shareholders of LEONIsche Holding Inc  

Rank Name Number of shares Shareholding percentage 

1 LEONI Bordnetz-Systeme GmbH 2,000 100.00 

Total 2,000 100.00 

                Source: Information Memorandum of Stark Corporation Public Company Limited Re: Acquisition of Assets Relating to Investment in LEONI Kabel GmbH 

(in Germany) and LEONIsche Holding Inc (in the United States)  



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

2-16 | Page 

 

4) Business overview of the Target Companies 

Business operation 

There are three business units of the Target Companies which consist of: Automotive Standard Cable 

business unit (“BU AC”), Automotive Special Cable business (“BU AS”) unit and Electrical Appliance Cable 

business unit (“BU EC”). 

BU AC is standard automotive cable for all temperate, examples of the application include engine wires 

and powertrain wires and so forth. The Target Companies produce standard cables that are used in various 

temperatures ranging from -90 to 260 degree Celsius.  

BU AS is special wires and cables which are the components in advanced sensor and data cables in 

automotive. BU AS is used in Advanced Driver Assistance System (“ADAS”). Examples of ADAS in cars include 

electric handbrake, rear-view camera, air bags adjustment system, automatic chokes and autonomous 

driving system and so forth.  

BU EC is wires that are used in the manufacture of e-mobility chargers and charging stations. BU EC can be 

used to manufacture alternating current (“AC”), direct current (“DC”) and high-power current (“HPC”) 

charging stations. BU EC cables’ voltage are up to 1,000 volts.   

Target customers 

The target customers of LEONI Kabel are global automotive suppliers such as component makers, 

technology suppliers, and data communication solution providers who supply most global OEMs, including 

EV manufacturers in Germany and other countries. LEONIsche is a holding company; therefore, there is no 

products for sale while LEONIsch’'s subsidiaries have the same target customers as those of LEONI Kabel, 

which are customers in the United States. 
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Source of key materials 

Important raw materials for the production of electrical wires and cables are copper and metal semi-

finished goods, and plastic beads, etc., which LEONI Kabel procures such raw materials through various 

suppliers, which the names cannot be disclosed. However, in general, the supplier of such raw materials 

are often big companies in the market such as Sark Wire Corporation Filowire Inc and Grupo Mexico. The 

Target Companies did not purchase the raw materials from LEONI, but they purchased from third-party 

suppliers on an arms’ length basis. The regular contract terms with suppliers’ range between 1 – 4 years. 

The supply chain of LEONI is shown in the following figure.   

Supply Chain 

5) Revenue structure of the Target Companies 

Revenue structure 

2019 2020 2021 
31 March 2022 

(Last 12 months) 

EUR 

million 
% 

EUR 

million 
% 

EUR 

million 
% 

EUR 

million 
% 

Revenue         

Revenue from copper sales 691.30 62.89 566.24 60.66 865.98 66.05 909.90 67.13 

Revenue from non-copper sales 407.96 37.11 367.23 39.34 445.11 33.95 445.45 32.87 

Total Revenue 1,099.26 100.00 933.47 100.00 1,311.09 100.00 1,355.35 100.00 

Source: The Target Companies’ financial statements for the year 2019 – 2021 and last 12 months from 31 March 2022 

The Target Companies’ revenue consists of 2 parts; 1) revenue from copper sales of BU AC, BU AS and BU 

EC which is 64.18 percent of total revenue based on its 3-year and last 12 months from 31 March 2022 

historical average 2) revenue from non-copper sales of BU AC, BU AS and BU EC which is 35.82 percent of 

total revenue based on its 3-year and last 12 months from 31 March 2022 historical average. 

6) Performance and financial position 

The IFA analyzes the Target Companies past performance and financial positions from the financial 

statements for the year 2019 – 2021 and first quarter of 2022 which is prepared by the Target Companies’ 

management team and their financial advisors. The financial statements are prepared in accordance with 
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the International Financial Reporting Standards (IFRS). The financial statements are derived from LEONI’s 

consolidated financial statements by carving out income statement and statement of financial position 

from LEONI’s legal entities that operate in automotive electric wires and cable businesses (the Target 

Companies’ business). The details are as follows: 

 Statement of financial position of the Target Companies for the year 2019 – 2021 and first quarter 

of 2022 

Unit: EUR million 

31 December 2019  31 December 2020  31 December 2021  31 March 2022 

EUR 

million 
% 

EUR 

million 
% 

EUR 

million 
% 

EUR 

million 
% 

Assets 

Cash and cash equivalents 9.21 1.33 17.56 2.67 23.66 3.21 25.94 2.52  

Inventories 130.90 18.91 127.67 19.41 177.801/ 24.11 241.35  19.17  

Trade receivables and other 

receivables 
182.61 26.37 167.78 25.51 178.51 24.21 221.65  19.81  

Other current assets 22.04 3.18 20.23 3.08 18.32 2.49 29.94  7.16  

Total current assets 344.76 49.79 333.25 50.67 398.30 54.02 491.88  68.50  

Tangible assets 17.50 2.53 9.12 1.39 9.49 1.29 9.70  30.62  

Intangible assets 330.11 47.68 315.34 47.95 329.57 44.70 335.10  0.88  

Total non-current assets 347.61 50.21 324.46 49.33 339.06 45.98 344.80 31.50 

Total Assets 692.37 100.00 657.72 100.00 737.36 100.00 836.68  100.00  

Liabilities  

Trade payables and other 

payables 
215.70 31.15 231.97 48.97 234.91 51.00 251.60 30.07 

Other provisions 2.63 0.38 3.85 0.81 2.33 0.51 1.60 0.19 

Current liabilities  19.54 2.82 23.52 4.97 25.74 5.59 29.80 3.56 

Total current liabilities  237.87 34.36 259.35 39.43 262.98 57.09 283.00 33.82 

Net intercompany 

receivables and payables  
218.75 31.15 85.41 12.99 72.25 9.80 63.70 7.61 

Provision for pensions 12.34 1.78 13.43 2.04 13.84 1.88 10.70 1.28 

Lease liabilities  22.70 3.28 22.70 3.45 23.67 3.21 23.90 2.86 

Financial liabilities 0.04 0.01 78.61 11.95 80.68 10.94 85.60 10.23 

Long term personal 

provisions 
4.87 0.70 4.83 0.74 4.74 0.64 4.74 0.57 

Factoring - - (6.68) (1.02) (13.64) (1.85) 14.00 1.67 

Others 0.70 0.10 3.35 0.51 6.49 0.88 9.50 1.14 

Total non-current liabilities 259.39 37.46 201.66 30.66 188.04 22.50 184.14 22.01 

Total Liabilities 497.27 71.82 461.00 70.09 451.02 61.17 467.14 55.86 

Shareholders’ equity 

Total Shareholders’ equity 195.10 28.18 196.72 29.91 286.34 33.83 369.54 44.17 

Total Liabilities and 

Shareholders’ equity 
692.37 100.00 657.72 100.00 737.36 100.00 836.68 100.00 
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      Note: 1/ the significant increase in inventories was from the increase in copper price thus made the copper proportion in inventories appreciate. 

  Source: financial statements of the Target Companies for the year 2019 – 2021 and first quarter of 2022   

 Income Statement of the Target Companies for the year 2019 – 2021 and last 12 months from 

31 March 2022 

Unit: EUR million 

31 December 2019  31 December 2020  31 December 2021  
31 March 2022 

(Last 12 months) 

EUR 

million 
% 

EUR 

million 
% ลานยูโร 

EUR 

million 
% 

EUR 

million 

Revenue from copper sales 691.30 62.89 566.24 60.66 865.98 66.05 909.90 67.13 

Revenue from non-copper 

sales 
407.96 37.11 367.23 39.34 445.11 33.95 445.45 32.87 

Total Revenue 1,099.26 100.00 933.47 100.00 1,311.09 100.00 1,355.35 100.00 

Cost of goods sold 963.02 87.61 832.40 89.17 1,137.55 86.76 1,189.44 87.76 

Gross Profit 136.24 12.39 101.07 10.83 173.54 13.24 165.91 12.24 

Administrative expenses 

85.80 7.81 

38.40 4.11 44.09 3.36 43.10 3.18 

Distribution expenses 42.69 4.57 48.65 3.71 49.60 3.66 

Research and Development 

expenses 
3.06 0.33 3.90 0.30 4.05 0.30 

Other operating income and 

other operating expenses–- 

net 

(1.43) (0.15) (5.43) (0.41) (6.84) 0.50 

Operating profit 50.44 4.59 18.35 1.97 82.34 6.28 76.00 5.61 

Standalone expenses1/ 3.22 0.29 3.22 0.35 3.22 0.25 4.95 0.37 

Profit before interest 

expenses and taxes 
47.22 4.30 15.13 1.62 79.11 6.03 71.05 5.24 

Income Taxes 9.4 0.86 3.03 0.32 15.82 1.21 14.21 1.05 

Net Profit (Loss) for the 

year 
37.8 3.44 12.10 1.30 63.29 4.83 56.84 4.19 

Note: 1/ Standalone expenses are adjusted expenses calculated from the Target Companies’ financial advisor, based on the assumption that the 

companies would have additional expenses through not operating under LEONI          

Source: financial statements of the Target Companies for the year 2019 – 2021 and last 12 months from 31 March 2022 

 Key financial ratios for the Target Companies for the year 2019 – 2021 and last 12 months from 

31 March 2022 

Key financial ratios Unit 2019 2020 2021 
31 March 2022 

(Last 12 months) 

Liquidity ratio          

Account receivable day  days  60.63   68.50  48.20 53.88 

Inventory day  days  81.75   98.15  74.90 60.17 

Account payable day  days  60.63   68.50  48.20 74.65 

Cash Cycle  days  49.61   56.69  49.01 39.40 

Profitability ratio       
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Key financial ratios Unit 2019 2020 2021 
31 March 2022 

(Last 12 months) 

Gross profit margin %  12.39   10.83  13.24 12.24 

Operating profit margin %  4.59   1.97  6.28 5.61 

Net profit margin %  3.44   1.30  4.83 4.19 

Efficiency ratio       

Return-on-asset %  5.46   1.84  8.58 6.79 

Return-on-equity  %  19.36   6.15  22.10 15.38 

Solvency ratio       

Debt-to-equity ratio  times 2.55 2.34 1.58 1.26 

        Source: calculated from financial statements of the Target Companies for the year 2019 – 2021 and last twelve months from 31 March 2022 

Explanation for the Target Companies’ Performance and Financial Position 

Performance 

Total Revenue 

Total revenue for the year 2019 – 2021 equals EUR 1,099.26 million, EUR 933.47 million and EUR 1,311.09 

million respectively. The compound annual growth rate between 2019 – 2021 is 9.21 percent.  

In 2020, the Target Companies had total revenue of EUR 933.47 million, a decrease of EUR 165.79 million 

or equivalent to a decrease rate of 15.08 percent from 2019 which was EUR 1,099.26 million. This was due 

to the global decline in automotive production as well as impacts from Covid -19 virus which slowed down 

the growth of global economy.  

In 2021, the Target Companies had total revenue of EUR 1,311.09 million, an increase of EUR 377.62 million 

or equivalent to an increase rate of 40.45 percent from 2020 which was EUR 933.47 million. This was mainly 

due to the increase in copper prices as a result of the increase in industrial demand for coppers, the fast-

growing electric car industry and the fast-growing autonomous driving system. The latter was the results of 

automotive manufacturers’ competition to develop such system. 
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Gross Profit Margin 

 Figure representing the Target Companies’ revenue from sales, gross profit and gross profit margin 

between 2019 – 2021 

Gross profit for the yar 2019 – 2021 equals EUR 136.24 million, EUR 101.07 million and EUR 173.54 million 

respectively. The gross profit margin is 12.39 percent, 10.83 percent and 13.24 percent respectively. 

In 2020, the Target Companies had gross profit of EUR 101.07 million, a decrease from 2019 which was EUR 

136.24 million, an amount of EUR 35.17 million or equivalent to a decrease rate of 25.81 percent. This was 

due to the impacts from Covid -19 virus which slowed down the growth of global economy as well as the 

Target Companies’ inability to lower the fixed cost in cost of goods sold in 2020 which consist of 

depreciation and amortization, maintenance expenditures, utility expenses and personnel expenses. 

In 2021, the Target Companies had gross profit of EUR 173.54 million, an increase from 2020 which was EUR 

101.07 million, an amount of EUR 72.47 million or equivalent to an increase rate of 71.70 percent. The 

increase in gross profit was in line with the explanation for the increase in revenue in the same period 

which was the results of the increase in copper price, as the cost of copper is fixed in accordance with the 

contract therefore the increase in copper price increases the copper selling price and the gross profit in the 

process. Another reason for the increase in gross profit was the increase in demand for BU AS and BU EC, 

in which the two business units have higher gross profit margin than BU AC. 
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Net Profit Margin 

         Figure representing the Target Companies’ net profit and net profit margin  

between 2019 – 2021 

Net profit for the yar 2019 – 2021 equals EUR 37.8 million, EUR 12.10 million and EUR 63.29 million 

respectively. The gross profit margin is 3.44 percent, 1.30 percent and 4.83 percent respectively. 

In 2020, the Target Companies had net profit of EUR 12.10 million, a decrease from 2019 which was EUR 

37.77 million, an amount of EUR 25.67 million or equivalent to a decrease rate of 67.97 percent. As a result, 

the net profit margin dropped down from 3.44 percent in 2019 to 1.30 percent in 2020. This was due to 

the impacts from Covid -19 virus which slowed down the growth of global economy as well as the Target 

Companies’ inability to lower the fixed cost in cost of goods sold in 2020 which consist of depreciation and 

amortization, maintenance expenditures, utility expenses and personnel expenses. 

In 2021, the Target Companies had net profit of EUR 63.29 million, an increase from 2020 which was EUR 

12.10 million, an amount of EUR 51.19 million or equivalent to an increase rate of 423.04 percent. As a 

result, the net profit margin grew from 1.30 percent in 2020 to 4.83 percent in 2021. This was due to the 

decrease in the proportion of selling and administrative expenses to total revenue from 8.86 percent in 

2020 to 6.96 percent in 2021. The reduction in such proportion was due to the 40.05 growth in revenue 

between 2020 and 2021 which is higher than the 10.25 percent growth of administrative and selling 

expenses between 2020 and 2021. This was due to the decrease in personnel costs, a large proportion of 

administrative expenses, from the Target Companies’ control in such expenses as a result of the 

government’s subsidy schemes during the Covid-19 virus situation and normalized back to its pre-Covid 19 

level in 2021. 

Financial Position 

Assets 

As of 31 December 2020, the Target Companies had total assets of EUR 657.72 million, a decrease of EUR 

34.65 million or equivalent to 5.01 percent from 31 December 2019 which was EUR 692.37 million. This 
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was due to the impairment of goodwill balance as a result of Covid-19 virus which led to the decrease in 

the Target Companies’ investment and the decrease in trade receivables and other receivables.  

As of 31 December 2021, the Target Companies had total assets of EUR 737.36 million, an increase of EUR 

79.64 million or equivalent to 12.11 percent from 31 December 2020 which was EUR 657.72 million. This 

was due to the increase in capital expenditure, in which such expenditure was spent on: BU AS capabilities 

extension, investment in the ‘Factory of the Future’ which is one of the Target Companies’ factory in Roth 

and has been operating since 2019 although the factory still requires additional investment to increase its 

production capabilities and is expected to finish at the end of 2021 and the increase in expansionary capital 

expenditure and the increase in replacement capital expenditure. 

Liabilities 

As of 31 December 2020, the Target Companies had total liabilities of EUR 461.00 million, a decrease of 

EUR 36.26 million or equivalent to 7.29 percent from 31 December 2019 which was EUR 497.27 million. 

This was due to the drawing of revolving credit facility which equals to EUR 78.61 million and the decrease 

in net intercompany receivables and payables of EUR 133.34 million from EUR 218.75 million in 2019 to 

EUR 85.41 million in 2020. 

As of 31 December 2021, the Target Companies had total liabilities of EUR 451.02 million, a decrease of 

EUR 9.98 million or equivalent to 2.17 percent from 31 December 2019 which was EUR 461.00 million. This 

was due to the increase in factoring retention reserve.  

Shareholders’ equity 

As of 31 December 2020, the Target Companies had total shareholders’ equity of EUR 196.72 million, an 

increase of EUR 1.61 million or equivalent to 0.83 percent from 31 December 2019 which was EUR 195.10 

million.  

As of 31 December 2021, the Target Companies had total shareholders’ equity of EUR 286.34 million, an 

increase of EUR 8 9 . 6 2  million or equivalent to 4 5 . 5 6  percent from 31 December 202 0  which was EUR 

196.72 million.  
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7) Industry Overview 

Overall, the cable industry for automotive and electric vehicles and charging solutions, which are parts for 

the production of electric vehicles (eVs) is based on macroeconomic factors and specific factors of the 

automobile industry. The automotive industry in recent times has signaled a recovery amid uncertain 

condition such as war, the pandemic and semiconductor shortages. The better outlook has benefited 

mainly from trucks and motorcycles. Meanwhile, passenger cars and buses have gradually recovered 

following the economic revival. 

The demand for automobiles is likely to grow, supported by the relief of lockdowns and the stimulus of 

the governmen’'s economy in many countries. This will significantly support the purchasing power of 

consumers and driving automobile market. The market is expected to return to normal in 2024. This 

projection provides a brighter outlook for all supply chain in the automobile industry, including 

automotive’s parts business. In particular, EV business is supported by the government policy as seen from 

tax exemptions which are applied in both Asian countries such as China, Japan, Korea and European 

countries such as Portugal, France, etc. The transition to electric vehicles has affected the supply chain in 

long term to manufacturers of parts and equipment used for internal combustion engine (ICE) and 

powertrains. Based on BloombergNEF (BNEF) data as of 1 June 2022, it forecasts that the number of electric 

vehicles in the global market has an average annual growth rate of 32.92 percent from 2021 – 2025, mainly 

driving by China, European countries and the United States. The details are shown in the following figure. 

Although the growing trend of electric vehicles has caused some auto part manufacturers to leave the 

industry, it still has a positive impact for some automotive’s parts manufacturers that can still be used in 

both internal combustion vehicles and electric vehicles such as car frames, bodywork, suspension systems, 

seats, wheels, etc. Moreover, the growth of electric vehicles has also resulted in the emergence of new 

businesses in the automotive industry, namely 1) Electronic components such as semiconductors and 

printed circuit boards (PCB) 2) Battery industry 3) Manufacturers of wires and switches which has an 
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opportunity to expand the business because eVs use more wires than internal combustion cars in general. 

This includes adding a variety of in-vehicle operating systems, including software, operating systems, 

processing systems, sensors and appliances. According to McKinsey & Company report as of 25 April 2022, 

the growth of ADAS in cars is estimate to have an average annual growth rate (CAGR) of 5.74 percent, details 

are shown in the following figure.  

Source: McKinsey & Company: The Next Normal: Emerging strong from the coronavirus pandemic 

and 4 )  Tire production and research and development of tires for electric vehicles, etc. In addition, the 

growth of the EV charging station business is growing to support the growth of the electric vehicle industry 

as well. In addition, changing consumer behavior that has raised awareness of energy and environmental 

conservation in many countries makes governments and entrepreneurs to focus on related-electric vehicles 

solutions, including e-mobility charging.  

Presently, LEONI is the worl’'s leading manufacturer of automotive cable and charging cable solutions, 

which is an important part for electric cars and electric charging station. With more than 10 factories around 

the world in 7 countries including Eastern Europe, Americas and Asia-Pacific, LEONI generated sales over 

EUR 1.3 billion in 2021 with major customers such as Tesla, Rolls Royce, Mercedes Benz and many other 

car brands. 

However, there are still several risks, for example, the global semiconductor shortage is likely to last longer 

than expected. This will affect both downstream industries such as automobile manufacturing and parts 

for automobile, especially new cars with modern technology and electric vehicles. In addition, the cost of 

raw materials has increased in the world market, affecting the supply chain of automobile as seen from 

increased price of raw material.  

Although there are many factors that put pressure on the automobile manufacturing market, the overall 

automotive industry still sees opportunities for growth after such negative consequences both the shortage 

of semiconductors and higher raw material prices could be eased. This is because the growth of electric 

vehicles begin to expand more and more markets, which is supported by various government regulations 

and in line with the growth trend of the global car market. 
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 Value of consideration and the basis used to determine value of consideration 

The company adheres to the principle of careful consideration on a conservative basis in which upon 

completion of the conditions for execution of the Proposed Transaction, the Company shall make cash 

payment in consideration to the Sellers in the amount of not higher than EUR 560.00 million (or 

approximately not higher than THB 20,572.89 million). Such price is based on the analysis in comparison to 

comparable companies in multiples such as EV/EBITDA, analysis in comparison to comparable precedent 

transactions and analysis of projected cash flows from the business of the Target Companie’' group to be 

acquired (Discounted Cash Flows: DCF), as well as analysis and from ongoing negotiations between the 

Sellers and the Company. 

In addition, the total consideration is based on the negotiation based on financial status, overall 

performance, key financial figures of the Target Companies, and its growth opportunities in the future.  

 Value of the Acquired Assets 

The Company shall pay the Proposed Transaction with cash in total of not higher than EUR 560.00 million 

( or approximately not higher than THB 20,572.89 million)  subject to the condition’s precedent specified in 

the relevant agreement being fulfilled or waived in accordance with the terms and conditions of such 

agreement. The Company expects to complete the Proposed Transaction by 30 November 2022. The total 

consideration is based on the negotiation based on financial status, overall performance, key financial figures 

of the Target Companies, and its growth opportunities in the future. 

 Source of Funds and Method of Payment of the Consideration 

The source of fund regarding this Transaction is mainly from loan of financial institutions, with the total price 

of not higher than USD 500. 0 0  million (or approximately not higher than THB 17,297.85 million, based on 

exchange rates as of 1 1  August 2022). The Company will take the necessary actions to maintain significant 

financial proportions of the Company, such as D/E ratio, as well as other related actions to enable the 

Company to comply with the requirements of financial institutions, loan agreements, as well as other financial 

instruments issued by the Company, whereby the Company has determined that borrowing money from 

financial institutions for this transaction will not impair its ability to maintain important financial proportions. 

Most of the financial institutions group that provide loan to the Company for entering into this transaction 

are the financial institutions group which currently provide loan to the Company, while the other financial 

institutions group are those who provide services, other than loan, to the Company. The Company has already 

consulted with all financial institutions regarding the transaction as well as conditions and various 

requirements. Also, the Company is process of discussing terms and condition for the upcoming loans with 

financial institutions. For this particular transaction, there is no additional requirement related to the dividend 

payment of the Company. Whereby, the Target Companies will be able to pay dividend to the Company, 

which is a shareholder. However, the Company may need consent from such financial institutions to receive 

dividend payment, if the loan agreement requires that the Target Companies must first pay dividends to the 
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financial institution in order to satisfy the loan obligation. The remaining source of funds will come from 

increase in equity’s capital.  

According to the Board of Directors’ Meeting of the Company No. 5/2022, held on 29 July 2022, has 

considered that the Company is in need of additional capital in order to provide the Company with funding 

sources. Therefore, the Board of Director’' Meeting resolved to grant approval to propose to the Extraordinary 

General Meeting of Shareholders No. 1/2022 to consider approving the increase of the registered capital of 

the Company by THB 1,500.00 million from the existing registered capital of THB 15,875.21 million to the new 

registered capital THB 17,375.21 million by issuing 1,500,000,000 newly issued ordinary shares with the par 

value of THB 1.00 per share to be offered to the specific investors (Private Placement) by assigning the Board 

of Directors to determine the offering price in accordance with the market price and approving the 

amendment of clause 4 of (Registered Capital) the Compan’'s Memorandum of Association to be in line with 

the increase of the registered capital of the Company. However, The Company is in the process of (1) selecting 

investors with the characteristics, type and amount deemed to be the issuance and offering of newly issued 

ordinary shares to the specific investors (Private Placement) and (2) considering the selection of whom to be 

allocated the new ordinary shares to, which must be a potential investor who can actually invest in the 

Company, who will not involve in the management of the Company nor take a position as a director or 

executive of the Company and not be a connected person according to the Notification of the Capital Market  

Supervisory Board Re: Rules for Connected Transactions and the Notification of the Board of Governors of 

the Stock Exchange of Thailand Re: Disclosure of Operating Principles of Listed Companies in Connected 

Transactions. The Company will make an announcement to the SET prior to the share offering.  

The offering price to the specific investors (Private Placement) will be determined by the Board of Directors 

or the person assigned by the Board of Directors, including the Chairman of the Board of Directors or the 

Chief Executive Officer, whereby the offering price will be at the market price and the most optimum price 

in accordance with the market situation during the offering period to the investors, which shall not be lower 

than the weighted average price of the shares on the Stock Exchange of the past seven but not more than 

fifteen consecutive business days, which the offering date is not later than three business days before the 

first date of offering period to investors. Such price which is subject to discount of up to 10 percent of the 

said price,  pursuant to the Notification of the Capital Market Supervisory Board re: approval for the listed 

companies to issue the newly-issued shares to the specific investors. 

In the case of Private Placement offering at a price that is lower than 90.00 percent of the market price, 

before the SET’s order to accept such newly issued ordinary shares as listed securities, the Company is 

obliged to prohibit investors from selling all such newly issued ordinary shares within one year from the date 

on the Company’s newly issued ordinary shares start trading on SET. After six months, investors may sell up 

to 25.00 percent of the total number of shares that are subject to the restrictions in accordance with the 

requirements under the Notification of the Stock Exchange of Thailand re: Requirements, Conditions and 

Methods of Considering an Application to List Ordinary or Preferred Shares. 
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 Conditions for entering into the transaction 

The Company shall seek an approval from the Shareholders’ meeting to execute the Proposed Transaction 

by delivering the invitation letter for the Shareholders’ Meeting to the shareholders at least fourteen days 

prior to the date of the Shareholders’ Meeting, with not less than three-fourths of all votes of the 

shareholders present at the Meeting and entitled to vote, excluding such votes of the interested shareholders. 

In addition, the Company has considered that the Proposed Transaction is exempted from filing the 

application for relisting under the Regulations of the SET Re: Listing of Ordinary Shares or Preferred Shares as 

Listed Securities, as detailed in section 2.4 Type, size and the calculation of the transaction’s size. 

 Timeline of the Transaction 

According to the Board of Directors’ Meeting of the Company No. 5/2022, held on 29 July 2022, has 

considered that the Company is in need of additional capital in order to provide the Company with funding 

sources. Therefore, the Board of Director’' Meeting resolved to grant approval to propose to the Extraordinary 

General Meeting of Shareholders No. 1/2022 to consider approving the increase of the registered capital of 

the Company by THB 1,500.00 million from the existing registered capital of THB 15,875.21 million to the new 

registered capital THB 17,375.21 million. The Company has schedule of actions as follows; 

Procedures Dates/ Timeline 

1. The Company’s Board of Directors’ Meeting no. 4/2022 

passes its resolution to acquire shares of LEONI Kabel 

GmbH (in Germany) and LEONIsche (in United States). 

23 May 2022 

2. The Company’s Board of Directors’ Meeting no. 5/2022 

passes its resolution on the increase of the registered 

capital and newly issued ordinary share allocation. 

29 July 2022 

3. The record date to determine the list of shareholders 

entitled to attend the Extraordinary General Meeting of 

Shareholders No. 1/2022 (Record Date) 

30 August 2022 

4. The Extraordinary General Meeting of Shareholders No. 

1/2022 

23 September 2022 

5. Registration of the registered capital increase, and the 

amendment of the Company’s Memorandum of 

Association with the Ministry of Commerce 

Within 14 days from the date of the 

resolution of the Shareholders’ Meeting 

6. Offering for sale of newly issued ordinary shares to the 

Private Placement investors 

Estimated within 3 months from the date 

that the shareholders meeting resolves to 

approve the issuance and offering of newly  

issued ordinary shares to the Private 

Placement investors, subject to market 

conditions 
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Procedures Dates/ Timeline 

7. Registration of the paid-up capital with the Ministry of 

Commerce 

Within 14 days from the date of the 

allotment of the newly issued ordinary 

shares to the Private Placement investors 

8. Filing the application for listing the newly issued ordinary 

shares offered to the Private Placement investors to the 

SET 

Within 30 days after the completion of the 

offering of the newly issued ordinary shares 

to the Private Placement investors 

The Company anticipates to complete the Proposed Transaction by 30 November 2022. 
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3. Reasonableness of entering into the transaction  

 Reasonable and benefit of entering the transaction  

The Company foresees the opportunities for the growth of the wire and cable businesses both domestically 

and internationally. Driven by the automotive and EV market growth trends, electrical wires and cable are 

considered one of the crucial materials that are significantly needed now and in the future. The Target 

Companies’ business is wire and cable for automotive wire solutions and electric vehicles, which is distributed 

within Germany and many countries in Europe continent as well as United States and China. The products 

belonged to the Target Companies are such as standard cable, high-voltage cable, data and sensor cable, 

and e-mobility charging cable for automotive. The acquisition of the Target Companies will enhance and 

diversify the products portfolio the Company. Whereby, it will extend the products line to wire and cable for 

automotive, then, it will lead the Company to be large wire and cable manufacturer in the region and globally. 

The Company also find the beneficials in market knowledge, customer relationships and Research & 

Development capabilities sharing from the Target Companies, which will enhance the productivity of the 

Company’s existing products including the market penetration and customer reach in Europe and other 

continents outside South East Asia. Moreover, the Company find that the financial benefits from the Target 

Companies will strengthen the Company’s financial status, which have strong historical performance, 

including improvement in performance and an increase in earnings per share (EPS accretive). 

Therefore, after entering into the Proposed Transaction, the Company, its subsidiary, and/or a new subsidiary 

of the Company to be established will hold 1000.00 percent of shareholding in LEONI Kabel, limited liability 

company registered under the laws of Germany, and LEONIsche, a Delaware corporation registered under the 

laws of Delaware, so that the Company will eligible to the control power of the Target Companies. The 

Company will consider changing the legal representatives and the managements of the Target Companies 

after the Proposed Transaction in which the Company will appoint, in majority, personnel from the Company, 

to be legal representatives and management team of the Target Companies. However, the Company will 

also consider appointing some existing managements to ensure the smooth transition and to enhance 

business operation based on the maximum benefits of the shareholders. 

Besides, as stated above, the total purchase price is in accordance with the Company’s Final Offer to acquire 

the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company is in the 

negotiation regarding the consideration of liabilities, cash and related expense for calculating the price which 

the Company has to pay for entering into the Proposed Transaction in order to obtain the best price and the 

greatest benefit to the shareholders of the Company, whereby such price shall be calculated based on the 

accounts and financial information of the Target Companies as of 31 October 2022, prior to the Proposed 

Transaction’s completion by 30 November 2022. Therefore, the IFA opines that the proceed of this 

transaction will be varied according to the upcoming settled financing obligations. Additionally, if the 

Company cannot oblige by the agreed contract within 30 November 2022, the Company will be required to 

pay a break fee of 3.00 percent of the purchase value. (Accounting for an estimated amount not exceeding 
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EUR 16.80 million or approximately not exceeding THB 617.19 million), including the actual damage costs 

and expenses incurred according to the agreement. In the event that there is a payment default, the default 

interest rate payment shall be 9 percent per annum. Following to the acquisition, the Purchaser and/or the 

Target Companies shall enter into the Transitional Service Agreements for Information Technology service 

and other general services in order to allow the Purchaser to operate the ongoing business of the Target 

Companies. The Transitional Service Agreements contain contractual clauses which are in accordance with 

the normal commercial transaction, such as the provisions of the service payment terms, testimonials of the 

contractual parties and termination of the contract, etc. Such obligation will sooth the shareholding transition 

effect to the operation as well as it’s a corporation from both parties to maintain the smooth operation of 

the Target Companies and still maintain stability and credit to other stakeholders such as customers of the 

Targets Companies. 

Moreover, the Company and counterparty has an obligation to follow closing conditions mentioned in Sales 

and Purchase Agreement which are needed to be done before the completion of the Proposed Transaction. 

The IFA has an opinion that the Company has been granted the permission under the laws of Germany, 

Mexico, United States, Poland, Turkey, Bulgaria Slovakia and Serbia, which are the countries that the Target 

Companies operate, and under the law of Vietnam, which the subsidiary of the Company operates. For the 

restructuring within the Target Companies (Crave Out Process), the IFA opines that the process is managed 

by the financial advisor and expert with competency and the Company is closely monitoring the restructuring 

in order to ensure the smoothness and success of such Proposed Transaction according to the Sales and 

Purchase Agreement. Additionally, the Company is closely monitoring the conditions regarding the consent 

of relevant lenders of the Target Companies, which is in the negotiation process. For the resignation of being 

guarantor and borrower (Guarantor Release and Borrow Resignation Agreement), it is a reasonable condition 

since, after the Transaction, the Target Companies shall not have commitment or risk to remain as a guarantor 

or borrower for the previous related parties. So, the Company will closely follow up on the negotiation 

process to ensure that the guarantor release and borrow resignation complete as stated as agreed conditions. 

The Proposed Transaction will be paid by cash, with the total price of not higher than USD 500.00 million (or 

approximately not higher than THB 17,297.85 million, based on exchange rates as of 11 August 2022)., where 

the source of fund comes mainly from loan of financial institutions. The Company will take the necessary 

actions to maintain significant financial proportions of the Company, such as D/E ratio, as well as other related 

actions to enable the Company to comply with the requirements of financial institutions, loan agreements, 

as well as other financial instruments issued by the Company, whereby the Company has determined that 

borrowing money from financial institutions for this transaction will not impair its ability to maintain important 

financial proportions. The Company has already consulted with all financial institutions regarding the 

transaction as well as conditions and various requirements. For this particular transaction, there is no 

additional requirement related to the dividend payment of the Company and the Company is in progress of 

discussing loans conditions with financial institutions for the incoming loans. Whereby, the Target Companies 

will be able to pay dividend to the Company, which is a shareholder. However, the Company may need 



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

3-3 | Page 

 

consent from such financial institutions to receive dividend payment, if the loan agreement requires that the 

Target Companies must first pay dividends to the financial institution in order to satisfy the loan obligation. 

Therefore, the IFA has an opinion that the shareholders must consider the limitation regarding the dividend 

receipt that might occur after the Proposed Transaction. 

The remaining source of funds will come from internal cash flow and an increase in equity’s capital by 

1,500,000,000 newly issued ordinary shares with the par value of THB 1.00 per share to be offered to the 

specific investors (Private Placement) by assigning the Board of Directors to determine the offering price in 

accordance with the market price. The purpose of this capital increase is in order to provide the Company 

with additional funding sources for the acquisition of shares in LEONI Kabel and LEONIsche. The capital 

increased with Private Placement will help the Company to raise funds in short period of time and alleviate 

some investment burdens of existing shareholders in this capital increase comparing to public offering, which 

involves lengthy process of preparation and approvals from relevant authorities for uncertain period of time 

beyond control of the Company. Additionally, the issuance and offering the newly issued shares to specific 

investor (Private Placement), who have financial potentials and firm financial positions and who are prepared 

in paying price to increase the capital, is an appropriate and corresponds with the Company’s objectives in 

fundraising. The Company will receive funds in specific amount and term within the short period of time and 

is able to mitigate possible risks associated with fundraising amidst current economic volatility. This capital 

increase will enable the Company to invest in the Target Companies within the expected schedule. However, 

the shareholders need to consider the dilution effect after entering into the Prosed Transaction, especially 

the control dilution and earnings per share dilution: EPS, which, after the Proposed Transaction, is 11.19 

percent of dilution, resulting from the increase in capital to specific investor (Private Placement).  

Consequently, the IFA has an opinion that the investment in LEONI Kabel (in Germany)  and LEONIsche (in 

United States) is a reasonable transaction and is beneficial to the Company.  

 Advantages of entering into the Proposed Transaction 

1) The investment enhances the Company and its subsidiaries’ core businesses. 

The Company and the Target Companies operate similar business which is the manufacturing and 

distributing of electric wires and cables, whereby the Company is a holding company. The core subsidiary 

of the Company is PDITL. PDITL operates in the manufacturing and distributing of electric wires and 

power cables for both domestic and international customers. Meanwhile, the Target Companies is a 

leading provider of automotive standard cables and charging technologies for both German and 

international customers. The Target Companies generate revenue from manufacturing electric wires and 

cables in the same way as the Company, but with a focus on cables for cars and car charging.  

The Target Companies also use similar raw materials, technologies and manufacturing processes to 

those of the Company. Therefore, both parties will benefit from economy of scale which in turn lead 

to cost synergy. Consequently, the operation costs will decrease. The economy of scale is achieved 

through the Company’s increase in its negotiation power with the suppliers whereby the Company is 
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able to acquire raw materials at favorable conditions and prices. Moreover, the overall business of the 

Company and the Target Companies does not overlap.  

Additionally, the acquisition of the Target Companies will strengthen PDITL in its core business and its 

international market position. This is due to the Company’s strength in its customer base in the South 

East Asian market, in which PDITL will benefit from the Company’s reputation in the expansion of new 

product lines from electric wires and power cables to automotive electric wires and cables. PDITL will 

also benefit from the increase in its competitive advantage in terms of penetrating new  

end-markets while capturing automotive and electric vehicle market growth trends by expanding the 

target market to automakers and assemblers. Furthermore, the Company will be able to expand its 

market reach in the Target Companie’' respective countries more efficiently due to the Target 

Companies’ strong presence and their local teams in such countries. Moreover, certain products may 

be co-produced so that they may be delivered to customers in markets closer to the production sites. 

2) The Target Companies’ business has high growth potentials  

The Target Companies’ business belongs in the automotive and parts industry which is one of the target 

industries under Thailand’s 20-year 4.0 industrial national development strategy (2017 – 2036), whereas 

such industries are able to evolve into the new S Curve businesses. The Target Companies’ business 

units have high growth potentials. BU EC is specialized electric wires and cables which are used as 

components in the manufacture of e-mobility car charger and charging station and BU AS is specialized 

electric wires and cables which are used in the manufacture of electric wires for advanced sensor and 

data cables in cars. The two business units grow accordingly with mega trends. The fast-growing electric 

automotive industry and the shift in consumer behavior toward energy and environmental conversation 

as a result of the increase in awareness will support the growth of BU EC since it is used in the 

manufacture of electric vehicle charger. The competition between car manufacturers worldwide in 

developing new technologies such as autonomous driving which is the current focus for car 

manufacturers, will support the growth of BU AS since it is used in the manufacture of advance sensor 

and data cables which is the key component in the manufacture of automobile today. 

3) Proficient and experienced personnel in the automotive cables industry. 

The management team of the Target Companies are experts with more than 20 years of experience in 

the electric wires and cables for automotive industry. This enables the Company to benefit from the 

transfer of knowledge and know-how regarding the automotive cables business and thus allows the 

Company to build on the knowledge and experience of the Target Companies for the expansion of the 

Company’s new product line. In addition, the existence of the management team will not cause any 

significant changes to the Target Companies’ personnel as they believe in and are accustomed to the 

same management team. Therefore, it will have no effects on the Target Companies’ operation. 
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 Disadvantages of entering into the Proposed Transaction 

1) Dilution effects on the proportion of shares held by existing shareholders from the issuance and offering 

of newly issued shares to private placement  

The Board of Directors’ Meeting No. 5/2022 held on 29 July 2022 has resolved to approve to propose to 

the Extraordinary General Meeting No. 1/2022 to consider and approve the registered capital increase of 

the Company from THB 15,875.21 million to THB 17,375.21 million, by issuing 1,500,000,000 newly issued 

ordinary shares (par value of THB 1.00) to specific investors (Private Placement). At the present, the 

Company is in the process of (1) selecting investors with the characteristics, types and amount that follow 

the criteria for the issuance and offering of newly issued ordinary shares to the specific investors (Private 

Placement) and (2) considering the selection of whom to be allocated the new ordinary shares to, which 

must be a potential investor who can actually invest in the Company, who will not be involved in the 

management of the Company nor take a position as a director or executive of the Company and not be 

a connected person according to the Notification of the Capital Market Supervisory Board Re: Rules for 

Connected Transactions and the Notification of the Board of Governors of the Stock Exchange of Thailand 

Re: Disclosure of Operating Principles of Listed Companies in Connected Transactions. The Company will 

make an announcement to the SET prior to the share offering. 

Hence, if the Company is to issue new ordinary shares to specific investors (Private Placement), the 

Company will have to allocate 1,500,000,000 newly ordinary shares whereas the offering price will be 

determined by the Board of Directors or the person assigned by the Board of Directors, including the 

Chairman of the Board of Directors or the Chief Executive Officer, whereby the offering price will be at 

the market price and the most optimum price in accordance with the market situation during the offering 

period to the investors, which shall not be lower than the weighted average price of the shares on the 

Stock Exchange, before the offering date, of the past seven but not more than fifteen consecutive 

business days, which the offering date shall not be later than three business days before the first date 

of offering period to investors. Such price which is subject to discount of up to 10 percent of the said 

price, pursuant to the Notification of the Capital Market Supervisory Board re: approval for the listed 

companies to issue the newly-issued shares to the specific investors. The IFA calculates the impact on 

shareholders from the issuance and offering of 1,500,000,000 newly issued shares by calculating the 

effect on control dilution, price dilution and earnings per share dilution:   
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Control Dilution = Number of new ordinary shares offered to the specific investors / (Number of paid-up shares 

+ Number of new ordinary shares offered to the specific investors)  

= 1,500,000,000 / (11,906,404,956 + 1,500,000,000) 

= 11.19% 
  

Price Dilution = (Market price before the offering –  Market price after the offering) /  Market price before the 

offering 

= The offering price for the issuance of shares to the specific investors (Private Placement) has 

not been determined yet. Therefore, the Price Dilution cannot be calculated yet. 
  

EPS before the 

offering 

= Net Profit1/  /  Number of paid-up shares  

= 3,081,017,919 / (11,906,404,956) 

= THB 0.25877 per share 

EPS after offering = Net Profit1/  /  (Number of paid-up shares + Number of new ordinary shares offered to the 

specific investors) 

= 3,081,017,919 / 11,906,404,956 + 1,500,000,000) 

= THB 0.22982 per share 

EPS Dilution = (0.25877 - 0.22982) / 0.25877 

= 11.19% 

Note: 1/ Profit attributable to ordinary shareholders of the Company (Unit: THB) is based on the Company's consolidated financial statements. that 

have been audited and reviewed by the Certified Public Accountant for the period of the second quarter of 2021 to the second quarter of 

2022 

The dilution effects towards the proportion of shares held by existing customers from the Proposed 

Transaction are: control dilution of 11.19 percent, earnings per share dilution of 11.19 percent and since 

the offering price has not been determined yet, therefore the price dilution cannot be calculated yet. 

Nonetheless, the offering price shall not be lower than the weighted average price of the shares on the 

Stock Exchange of the past seven but not more than fifteen consecutive business days, which the offering 

date is not later than three business days before the first date of offering period to investors. Such price 

is subject to discount of up to 10 percent of the said price, pursuant to the Notification of the Capital 

Market Supervisory Board re: approval for the listed companies to issue the newly-issued shares to the 

specific investors. 

2) Financial burden from entering into the Proposed Transaction 

The source of fund for the Proposed Transaction consists of loans from financial institutions of no more 

than USD 500.00 million (or approximately THB 17,297.85 million in accordance with the exchange rate 

as of 11 August 2022) and internal cash flows of the Company. The Board of Directors' Meeting considered 

that the Company is in need of additional capital in order to meet sufficient funding to enter into the 

Proposed Transaction, therefore the Company’s internal cash flows will also include the issuance of 

shares to the specific investors (Private Placement). 
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By lending from financial institutions, the Company will have financial burden. The burden equals to 6.11 

percent which is based on the IFA’s forecast. Such rate is based on the Company’s 3-year effective 

interest rate as of June 30 2022. The Company designates the debt-to-equity ratio (“D/E Ratio”) for the 

funding of the Proposed Transaction to be 3.00. Particularly, the funds will consist of debt of 75.00 

percent and of the Company’s internal cash flows which include the issuance of shares to the specific 

investors (Private Placement) of 25.00 percent.  

Table of the calculation of the Company’s D/E Ratio before entering into the  

Proposed Transaction   

Financial Statement of The Company as of  

30 June 2022 

Before entering into the Proposed 

Transaction (THB million)  

Interest bearing debt  16,417.10 

Total shareholders’ equity 7,717.58 

Reverse takeover adjustment1/ 10,542.18 

Adjusted total shareholders’ equity 18,259.76 

D/E Ratio before entering into the Proposed Transaction 

(times) 
0.90 

Note: 1/ Reverse takeover adjustment is due to the Company’s adjustment on shareholders’ equity in the consolidated financial statement as of 

31 December 2019 to reflect the parent company’s legal shareholding structure. This was due to the reverse takeover in 2019. In calculating 

the financial ratios that are related to the shareholders’ equity, the Company will add back such item as this is merely an accounting 

transaction that arises from a reverse takeover transaction. Additionally, financial institutions will also add back such accounting item to 

reflect the shareholders’ actual equity value in consideration of the lender’s capital structure. Therefore, the IFA consider adding back the 

reverse takeover adjustment in the calculation of debt-to-equity ratio. In the case of the Proposed Transaction, the IFA consider and is of 

the opinion that such transaction does not fall into the reverse takeover criteria and thus does not need to act in accordance with the 

relevant rules and regulations. (The shareholders can additional information regarding this matter in section 2.4 Type, Size and the calculation 

of the transaction’s size) 
Table of the calculation of the Company’s D/E Ratio after entering into the  

Proposed Transaction   

Financial Statement of The Company as of  

30 June 2022 

After entering into the Proposed 

Transaction (THB million) 

Interest bearing debt  16,417.10 

Loans from financial institutions  17,297.85 

Interest bearing debt after entering into the Proposed 

Transaction 
33,714.95 

Total shareholders’ equity 7,717.58 

Reverse takeover adjustment 10,542.18 

Issuance of shares to the specific investors (Private Placement). 1,500.001/ 

Total shareholders’ equity after entering into the Proposed 

Transaction 
19,759.76 

D/E Ratio after entering into the Proposed Transaction (times) 1.71 

Note: 1 / The IFA uses the issuance of 1,500,000,000 ordinary shares (par value of THB 1.00) to calculate total shareholders’ equity after 

entering into the Proposed Transaction without considering the premium/discount of the share value due to the undetermined offering 

price. 
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As of 30 June 2022, the Company’s D/E ratio is 0.90 times and after the Proposed Transaction, the 

Company’s D/E ratio will be 1.71 times. Nonetheless, the IFA calculates the project internal rate of return 

(Project IRR) of the Target Companies which is equals to 7.42 percent. This is more than the interest 

burden of 6.11 percent, based on the Company’s 3-year effective interest rate as of June 30 2022. 

Namely, the returns the Company will received from its investment in the Target Companies is sufficient 

to cover the interest burden and for principal repayment. Thus, the Company does not need to bear the 

financial burden with its cash flows. 

3) Loss of competitiveness from the separation from LEONI 

Since LEONI is one of the world’s leading integrated cable manufacturers, LEONI’s businesses involve 

manufacturing wires and cables as well as manufacturing wire harness, which assembles such wires and 

cables together. LEONI then, sell the wire harnesses to its customers which are the automotive 

manufacturers. The supply chain of automotive wires and cables and LEONI’s status before entering into 

the Proposed Transaction are shown in the following figure.  

Supply Chain 

The Target Companies benefited from LEONI’s reputation therefore the separation from LEONI may cause 

the Target Companies to lose its brand awareness since the Target Companies will no longer use LEONI 

brand. This may affect the Target Companies’ attractiveness and negotiation power towards the 

customers, both existing and new automotive manufacturers.    

In addition, the Proposed Transaction will limit the Target Companies’ business operation to merely 

automotive wires and cables manufacture. Therefore, there may be a decrease in the Target Companies’ 

negotiation power as most automotive manufacturers in the industry only collaborate with automotive 

parts assembler and do not collaborate with automotive wires and cable producers directly. Therefore, 

the negotiation power will belong to the intermediary which is the automotive parts assembler. This may 

cause the Target Companies to lose its competitiveness. The supply chain of automotive wires and cables 

and the Target Companie’s status after entering into the Proposed Transaction are shown in the following 

figure.  
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Supply Chain 

Nonetheless, the Target Companies remain competitive in the automotive wires and cables industry since 

the companies has been collaborating with LEONI’s longtime existing customer base. The Target 

Companies also have long-term contracts, whereas the average period of contract is approximately 2 – 

5 years. Due to the nature of the automotive business, the automotive parts assemblers will take up to 

2 – 6 years to change their suppliers which are the automotive wires and cables manufacturers in order 

to sell them to the automotive manufacturers.  Due to the specificity of the automobile electric wires 

and cables, namely, different types of cars require specific types of wires and cables that are specially 

manufactured for that particular type. Moreover, the process of changing automotive wires and cables 

manufacturers require approval from automotive manufacturer. Therefore, changing wires and cables 

manufacturers is complicated and takes time to process. Additionally, the automotive parts assemblers 

will choose automotive wires and cables manufacturers from their product quality, the capability to 

manufacture on time as agreed within the contracts and those that offer the most reasonable price. The 

Target Companies are the world’s leading automotive wires and cables manufacturer, with extensive 

experience in the industry. Thus, the Target Companies will not lose its competitiveness from the 

Proposed Transaction. 

In addition, since the Company has strong customer base in the South East Asian region, the Target 

Companies can acquire new customers in this region through the Company’s reputation. The Company 

also has high negotiation power with the raw material suppliers thus enable the Target Companies to 

lower their raw material costs. 

4) Increase in the process and cost of implementing new operation 

Since the Target Companies has been relying on LEONI’s operating system such as information technology 

cost which consists of Microsoft Office license fee, SAP license fee, other network infrastructure cost and 

so on. The separation from LEONI will require the Target Companies to implement new systems and 

bear the increased expenses of such processes.   
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 Risks of entering into the Proposed Transaction 

3.4.1 Risks before entering into the Proposed Transaction 

1) Risks of not getting approval from the shareholders’ meeting 

The Proposed Transaction is regarded as a transaction on acquisition of assets under the Notification 

of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: 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 Re: Disclosure of Information and Other Acts of Listed 

Companies Concerning the Acquisition or Disposal of Assets B.E. 2547 (2004). The maximum 

calculated size of such transaction is equal to 952.19 percent. Upon consideration of the size of the 

transaction based on the Net Tangible Asset Method per the Company’s financial statements for the 

six-month period ended 30 June 2022 reviewed by the Company’s auditor, this is regarded as type 

4 transaction or a backdoor listing transaction on the SET, as specified in the Notifications on 

Acquisition or Disposal of Assets. In this regard, the Company has acquired certain assets over the 

past six months whereby the calculated size of such transaction(s) is equal to 0.22 percent, thus 

causing the maximum value of the transaction calculated based on the Net Tangible Asset to be 

equal to 952.19 percent. Therefore, the Company has to get an approval from the Shareholders’ 

Meeting with not less than three-fourths of all votes of the shareholders present at the Meeting and 

having the right to vote, excluding such votes of the interested shareholders, where the names and 

number of shares of the shareholders ineligible to vote must also be specified in the invitation letter 

for the Meeting. In the case that the Shareholders’ Meeting does not approve of any transactions 

proposed, there may be risks of indemnification and expenses related to and incurred in connection 

with the termination of the contract, including expenses related to the arrangements for the entering 

into the Proposed Transaction. In the case that the Company becomes in default or fails to perform 

any obligations under the Sale and Purchase Agreement within 30 November 2022, the Company 

have to pay termination fee (break fee) in the amount of 3.00 percent of the purchase value 

(approximately not over EUR 16.80 million or not over THB 617.19 million), including the actual 

damage costs and expenses incurred according to the agreement. In the event that there is a 

payment default, the default interest rate payment shall be 9 percent per annum. 

In addition, the Company has considered that the Proposed Transaction is exempted from filing the 

application for relisting under the Regulations of the SET Re: Listing of Ordinary Shares or Preferred 

Shares as Listed Securities, as detailed in paragraph 2.4 Type, size and the calculation of the 

transaction’s size. 
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3.4.2 Risks after entering into the Proposed Transaction 

1) Risks of lower-than-expected returns on investment due to business risks 

Investment in the Target Companies may be at risks that the future returns on investment may not 

meet expectations due to internal and external factors that affect future business operation. For 

example, risks that the automotive industry may not grow to meet expectations as a result of 

unstable growth caused by macroeconomic trends such as the continuous increase in inflation which 

affects the automotive prices. Since the Target Companies’ customer base is automotive 

manufacturers, therefore changes to the automotive industry will have direct impacts upon the 

Target Companies’ operation. 

Other examples of macroeconomic trends that affect the Target Companies’ operation are risks from 

copper price fluctuation which is an important component in the companies’ products and risks 

from crude oil and natural gas price fluctuation which are the utility costs that are used to mine 

copper. These are factors that cause the fluctuation in the Target Companies’ production cost and, 

consequently, are significant in the business planning. 

Nonetheless, if the Company uses its funds to invest in other assets that may yield higher returns 

than the investment in the Target Companies, the Company may receive higher returns that the 

Proposed Transaction.   

2) Risks from fluctuations in foreign exchange rates which affect the return to the Company from 

investment. 

Since the Target Companies operate their businesses in many countries around the world, they 

recognize revenue and expense in Euro and United States Dollar. Foreign exchange rate fluctuates 

from numerous external reasons that are difficult to forecast such as the Russia-Ukraine War, the 

uncertainty in the Federal Reserve and its fiscal policies as well as the United States foreign policies 

which are significant indicator in the exchange rate. Consequently, this causes the fluctuation in the 

United States Dollar in comparison to Thai Baht. Therefore, there is risks of fluctuation in the returns 

of the investment in the Target Companies, as the returns will have to be converted from United 

States Dollar to Thai Baht, caused by the fluctuation in exchange rate.      
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4. Appropriateness of the price  

 Appropriateness of the price  

In assessing the fair value of the business of the Target Companies, the IFA assesses the fair value by 

considering the information provided by the Target Companies, executive interview and the pro forma 

consolidated financial statements of the past 3 years from the period ended 31 December 2019 – 31 

December 2021 which prepared by the management of the Target companies and financial advisor of the 

Target Companies and prepared in accordance with the International Financial Reporting Standards (IFRS). 

The pro forma financial statements of the Target Companies are prepared from the consolidated financial 

statements of LEONI by carving out the income statement and the statements of financial position from 

the entity under LEONI that operates automotive wire and cable business (business segment of the Target 

companies). The IFA has also considered the public information. However, the IFA's opinion is based on the 

assumption that such information and documents are complete and correct and based on the situation 

and information that can be perceived at present. If there is any change that has a significant impact on 

the business operation, entrepreneurship valuation includes the decision of the shareholders to determine 

the fair value of the enterprise value might be changed. The IFA has evaluated the enterprise value by 6 

different methods, namely: 

1. Book Value Approach 

2. Adjusted Book Value Approach 

3. Market Value Approach 

4. Market Comparable Approach which divides into of 3 methods 

- Price to Book Value Approach: “P/BV” 

- Price to Earning Approach: “P/E” 

- Enterprise Value to Earnings before Interest, Tax, Depreciation and Amortization: “EV/EBITDA” 

5. Transaction Comparable Approach 

6. Discounted Cash Flow Approach 
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1) Book Value Approach 

Book Value Approach is the valuation of net assets or the value of enterprise according to the Target 

Companies' pro forma consolidated financial statements at any time. The IFA has used the book value 

according to the Target Companies’ pro forma consolidated financial statements as of 31 March 2022. 

Table of the enterprise value of the Target Companies 

Enterprise value  

(Financial Statement)  

As of 30 June 2022 

(Unit: EUR Million)  

Total Assets 836.68 

Less: Total liabilities (467.14) 

Total shareholders' equity 369.54 

Plus: Interest bearing debt1/ 173.20 

Enterprise value 542.74 

Enterprise value (THB Million)2/ 19,938.76 

                 Source: The Target Companies’ pro forma consolidated financial statements as of 31 March 2022. 

   Note: 1/ Interest bearing debt consists of financial liabilities, lease liabilities and intercompany receivable and payable 

           2/ Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 

The enterprise valuation by book value approach will result in the net book value of the Target Companies 

as of 31 December 2021 which equals EUR 542.74 million or equivalent to a value of THB 19,938.76 million. 

This value is lower than the transaction price of EUR 560.00 million, equaling to EUR 190.46 million or lower 

at the rate of 34.01 percent of the transaction price. 

In this regard, the fair value of the enterprise by book value method shows the Target Companies’ book 

value at a particular time regardless of operating results and the growth trend of the Target Companies in 

the future. Therefore, this method may not reflect the profitability of the Target Companies in the future. 

The IFA considers that the book value approach may not be an appropriate method for evaluating the fair 

value of the Target Companies.  

2) Adjusted Book Value Approach 

The enterprise value by adjusted book value approach calculates from the Target companies’ financial 

statements at a particular time. In this regard, the IFA has used the book value according to the pro forma 

consolidated financial statements of the Target companies as of 31 March 2022 and adjusted by items 

arising after the date of the financial statements and the increment from the new appraisal of assets 

according to the asset appraisal report. 

However, the Target companies does not prepare an asset assessment report by any IFAs. Thus, calculating 

the fair value by the adjusted book value approach provides the same result as the fair value valuation of 

the Target Companies’ business with the book value method. 
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3) Market Comparable Approach 

The enterprise valuation by market comparable approach is the consideration of companies that are 

compared from companies that operate in the same or similar type of business to the Target Companies. 

All of which selected by the IFA operates in the electronic component industry. They manufacture and sell 

wires, cables and related equipment for automobiles. By selecting companies that operate similar 

businesses, each company that is compared may be different, such as accounting policies, investment 

policy, size of business, revenue structure, cost structure and other sources of income, etc. Therefore, those 

selected companies may not cover all similar companies and may differ in many respects as described 

above.  

According to enterprise valuation of the Target Companies by market comparable approach, the IFA has 

assessed the valuation by using the market ratio as follows: 

(1) Price to Book Value Ratio : “P/BV” 

(2) Price to Earnings Ratio : “P/E” 

(3) Enterprise Value to Earnings Before Interest, Taxes, Depreciation, and Amortization: “EV/EBITDA” 

According to business nature of the Target Companies which operates as a leading manufacturer of wire 

and cable by providing automotive standard cables and charging station technologies for both domestic 

and international customers. Therefore, IFA has taken information of comparable companies in the industry 

that manufacture and sell wires, cables and related equipment. The list of names and details of each 

comparable company can be summarized as follows: 
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Table of comparable companies in the similar business 

Company Name Business description 
Country of 

stock market 

Revenue for 

trailing 12 

months (Unit: 

EUR Million) 

Stock value 

(Unit: EUR 

Million) 

Sumitomo Electric 

Industries Ltd. 

Sumitomo Electric Industries Ltd. 

operates as a manufacturer of electric 

wires, cables, and their related 

equipment, including optical fibers wire 

harnesses, antennas for broadcasting, 

disc brakes and antilock for automobiles 

and printed circuit board. 

Japan 26,187.44 9,131.13 

Prysmian S.p.A. 

Prysmian S.p.A. operates as a developer, 

designer, producer, supplier, and 

installer of a wide range of cables for 

applications in the energy and 

telecommunications industries. It also 

offers submarine submission, asset 

monitoring systems, network 

components and optical fiber. 

Italy 14,651.00 8,918.48 

Furukawa Electric Co., Ltd. 

Furukawa Electric Co., Ltd. operates as a 
manufacturer of wires, cables, and 

metal products such as aluminum cans, 

air conditioner parts and sharp memory 

alloys.  

Japan 7,356.22 1,233.41 

Nexans SA 

Nexans SA operates as a manufacturer 

of rigid and flexible wires, rods, 

conductors, switches, tools, connectors, 

and spare parts by providing to 

automobile, construction, nuclear, 

mining, energy and telecom industries 

worldwide.   

France 7,981.00 4,318.46 

Source: Bloomberg Terminal as of 11 August 2022 

Note: All of companies selected by the IFA operates in the similar business of the Target Companies which are in electronic component industry. They 

manufacture and sell wires, cables and related equipment for automobiles. 
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(1) Price to Book Value Approach: P/BV 

The enterprise value by P/BV approach calculates from the book value of the Target Company shown in 

the pro forma consolidated financial statements as of 31 March 2022 as shown in the book value approach 

multiplied by the median of market price to book value (P/BV ratio) of the comparable companies, starting 

from the past 7-day average to 360 days.  

Table of the enterprise value of the Target Companies by P/BV approach 

Company Name 
P/BV Ratio (Times) 

7 Days 15 Days 30 Days 60 Days 90 Days 120 Days  180 Days 270 Days 360 Days 

Sumitomo Electric 

Industries Ltd. 
0.60 0.59 0.58 0.57 0.56 0.57 0.60 0.61 0.62 

Prysmian S.p.A. 2.38 2.29 2.14 2.15 2.18 2.20 2.26 2.31 2.26 

Furukawa Electric Co., Ltd. 0.53 0.52 0.51 0.50 0.49 0.50 0.52 0.55 0.58 

Nexans SA 2.60 2.48 2.28 2.30 2.27 2.26 2.25 2.26 2.19 

Median P/BV 1.49 1.44 1.36 1.36 1.37 1.39 1.42 1.43 1.41 

Shareholders' equity of 

the Target Companies 

(EUR Million) 

369.54 369.54 369.54 369.54 369.54 369.54 369.54 369.54 369.54 

Equity value of the 

Target Companies (EUR 

Million) 

551.49 531.44 501.53 501.88 506.94 512.33 526.53 529.14 520.33 

Plus: Interest bearing 

debt1/ 
173.20 173.20 173.20 173.20 173.20 173.20 173.20 173.20 173.20 

Enterprise value of the 

Target Companies (EUR 

Million) 

724.69 704.64 674.73 675.08 680.14 685.53 699.73 702.34 693.53 

Enterprise value of the 

Target Companies (THB 

Million)2/ 

26,623.15 25,886.57 24,787.76 24,800.62 24,986.51 25,184.52 25,706.19 25,802.08 25,478.42 

Source: Bloomberg Terminal as of 11 August 2022  

Note: 1/ Interest bearing debt consists of financial liabilities, lease liabilities and intercompany receivable and payable 

      2/ payables Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 

 

Median of P/BV ratio of the Target Companies for the past 1 2  months was 1.36 – 1.49 times, resulting in 

enterprise value by P/BV ratio in the range of EUR 674.73 – 724.69 million ( value at THB 2 4 ,7 8 7 . 7 6  – 

26,623.15 million), which is higher than the transaction price of EUR 560.00 million, equaling to EUR 114.73 

– 164.69 million or higher at the rate of 20.49 – 19.41 percent of the transaction price. 
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In this regard, the fair value of the enterprise by P/BV method does not take the differences of each 

company into account such as revenue structure, capital structure, future performance. As a result, the IFA 

considers that the P/BV approach may not be an appropriate method for evaluating the fair value of the 

Target Companies. 

(2) Price to Earnings Approach: P/E 

The enterprise value by P/E approach calculates from net profit of the Target Company shown in the pro 

forma consolidated financial statements as of 31 March 2022 for the past 12 months multiplied by the 

median of the market price to net profit (P/E Ratio) of the comparable companies, starting from the past 

7-day average to 360 days. 

Table of the enterprise value of the Target Companies by P/E approach 

Company Name 
P/E Ratio (times) 

7 Days 15 Days 30 Days 60 Days 90 Days 120 Days  180 Days 270 Days 360 Days 

Sumitomo Electric 

Industries Ltd. 
12.57 12.39 12.08 11.91 11.80 11.99 12.48 12.69 13.08 

Prysmian S.p.A. 20.94 20.07 18.77 18.86 19.15 19.32 19.82 20.27 19.88 

Furukawa Electric 

Co., Ltd. 
14.06 13.87 13.49 13.20 13.04 13.30 13.76 14.45 15.36 

Nexans SA 15.10 14.36 13.22 13.33 13.19 13.12 13.08 13.10 12.71 

Median P/E 18.02 17.21 16.00 16.10 16.17 16.22 16.45 16.69 16.30 

Net profit of the 

Target Companies 

(EUR Million) 

56.84 56.84 56.84 56.84 56.84 56.84 56.84 56.84 56.84 

Equity value of the 

Target Companies 

(EUR Million) 

1,024.17 978.30 909.26 914.91 918.95 921.88 934.90 948.43 926.32 

Plus: Interest bearing 

debt1/ 
173.20 173.20 173.20 173.20 173.20 173.20 173.20 173.20 173.20 

Enterprise value of 

the Target 

Companies (EUR 

Million) 

1,197.37 1,151.50 1,082.46 1,088.11 1,092.15 1,095.08 1,108.10 1,121.63 1,099.52 

Enterprise value of 

the Target 

Companies (THB 

Million)2/ 

43,988.14 42,303.00 39,766.66 39,974.22 40,122.64 40,230.28 40,708.60 41,205.66 40,393.40 

Source: Bloomberg Terminal as of 11 August 2022  

Note: 1/ Interest bearing debt consists of financial liabilities, lease liabilities and intercompany receivable and payable 

        2/ Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR  
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Median of P/E ratio of the Target Companies for the past 1 2  months was 16.00 – 18.02 times, resulting in 

enterprise value by P/E ratio in the range of EUR 1 ,082 .46 – 1,197 .37 million (value at THB 39,766.66 – 

43,988.14 million), which is higher than the transaction price of EUR 560.00 million, equaling to EUR 522.46 

– 637.37million or higher at the rate of 93.30 – 113.82 percent of the transaction price. 

In this regard, the fair value of the enterprise by P/E method does not take the differences of each company 

into account such as revenue structure, capital structure, future performance. As a result, the IFA considers 

that the P/E approach may not be an appropriate method for evaluating the fair value of the Target 

Companies. 

(3) Enterprise Value to Earnings Before Interest, Taxes, Depreciation, and Amortization: EV/EBITDA 

The enterprise value by EV/EBITDA approach calculates from earnings before interest, taxes, depreciation, 

and amortization of the Target Companies shown in the pro forma consolidated financial statements as of 

31  March 2022  for the past 12  months multiplied by the median of EV/EBITDA ratio of the comparable 

companies, starting from the past 7-day average to 360 days. 

Table of the enterprise value of the Target Companies by EV/EBITDA approach 

Source: Bloomberg Terminal as of 11 August 2022 

Note: 1/ Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 

Median of EV/EBITDA ratio of the Target Companies for the past 12 months was 11.95 – 13.03 times, resulting 

in enterprise value by EV/EBITDA ratio in the range of EUR 1,193.20 – 1,301.16 million (value at THB 43,834.95 

Company Name 
EV/EBITDA Ratio (Times) 

7 Days 15 Days 30 Days 60 Days 90 Days 120 Days  180 Days 270 Days 360 Days 

Sumitomo Electric 

Industries Ltd. 
8.88 8.83 8.73 8.68 8.64 8.70 8.85 8.92 9.04 

Prysmian S.p.A. 16.40 16.06 15.55 15.59 15.70 15.77 15.96 16.14 15.99 

Furukawa Electric Co., 

Ltd. 
16.28 16.23 16.13 16.05 16.01 16.08 16.20 16.38 16.62 

Nexans SA 13.03 12.70 12.18 12.23 12.16 12.13 12.11 12.12 11.95 

Median EV/EBITDA 13.03 12.70 12.18 12.23 12.16 12.13 12.11 12.12 11.95 

EBITDA of the Target 

Company  

(EUR Million) 

99.85 99.85 99.85 99.85 99.85 99.85 99.85 99.85 99.85 

Enterprise value of 

the Target Companies 

(EUR Million) 

1,301.16 1,267.66 1,216.28 1,221.30 1,214.61 1,211.35 1,209.56 1,210.63 1,193.20 

Enterprise value of 

the Target Companies 

(THB Million)1/ 

47,801.11 46,570.41 44,682.84 44,867.26 44,621.49 44,501.73 44,435.97 44,475.28 43,834.95 
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– 47,801.11 million), which is higher than the transaction price of EUR 560.00 million, equaling to EUR 633.20 

– 741.16 million or higher at the rate of 113.07 – 132.35 percent of the transaction price. 

In this regard, the fair value of the enterprise by EV/EBITDA method does not take the differences of each 

company into account such as revenue structure, capital structure, future performance. As a result, the IFA 

considers that the EV/EBITDA approach may not be an appropriate method for evaluating the fair value of 

the Target Companies. 

4) Transaction Comparable Approach  

The enterprise value by transaction comparable approach calculates from median of EV/ EBITDA ratio for 

the past 1 2  months of the comparable companies which operates in the electronic component industry 

multiplied by EBITDA for the past 12 months of the Target Companies as of 31 March 2022. Such a valuation 

is different for each transaction from the entity's transactions, such as the size of the transaction, duration 

of occurrence, etc. Therefore, this method may cause the valuation to be inaccurate.  

In this regard, the IFA has considered the companies that are compared with similar transactions from the 

nature of business in the electronics component industry, which is a manufacturer and distributor of wires, 

cables and related equipment. This is because similar transactions of the same type of business are limited. 

Therefore, the IFA considers the nature of the transaction mainly that is close and is in the electronic 

component industry, which is the manufacturer and distributor of wires, cables and related equipment. The 

comparable companies may have similar business characteristics for consideration as follows: 
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Table of similar transactions 

Date Target Companies Country Percent sought 

Transaction 

value (EUR 

Million) 

EV/EBITDA ratio 

(times) 
Date 

Dec. 17 General Cable Corp 

General Cable Corp manufactures wire and cable products, fiber optic, 

copper, aluminum and fiber optic cables by serving the energy industry 

specific and telecommunication industries. 

United States 100.00 82,108.57 28.70 

Apr. 17 ElSewedy Electric Co 
ElSewedy Electric Co manufactures cable such as low and medium voltage 

and special cable. 
Sweden 18.50 14,583.58 13.06 

Jan. 17 PKC Group OY 

PKC Group OY designs, manufactures and distributes electricity, wiring and 

cables, electronic equipment. and related components for the commercial 

vehicle industry. 

Finland 100.00 21,419.37 7.52 

Jul. 16 Birla Cable Ltd 

Birla Cable Ltd operates a telecommunication cable manufacturing business, 

armored cables and antenna cables, as well as antennas, automotive cables 

and accessories. 

India 27.50 366.49 12.61 

 Median 12.61 

Source: Bloomberg Terminal as of 11 August 2022 

Note: All of companies selected by the IFA for similar transaction operates in the similar business of the Target Companies which are in electronic component industry. They manufacture and sell wires, cables and related 

equipment for automobiles. 

The median of the EV/EBITDA ratio of other past transactions was 12.61 times. 
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Table of Calculation of Enterprise Value from Similar Transactions  

Unit: EUR Million 
For the past 12 months 

median 

EV/EBITDA Ratio (Times) 12.61  

EBITDA of the Target Companies 99.85  

Enterprise value of the Target Companies  1,259.46  

Enterprise value of the Target Companies (THB Million)1/ 46,269.09  

Source: The Target Companies’ pro forma consolidated financial statements as of 31 March 2022 

Note: 1/ Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 

The enterprise value of the Target Companies by transaction comparable approach was EUR 1,259.46 million 

(value at THB 46,269.09 million), which is higher than the transaction price of EUR 560.00 million, equaling 

to EUR 699.46 million or higher at the rate of 124.90 percent of the transaction price. 

However, the enterprise valuation by transaction comparable approach is different for each transaction 

from the entity's transactions, such as the size of the transaction, duration of occurrence, etc. Therefore, 

this method may cause the valuation to be inaccurate. As a result, the IFA considers that the transaction 

comparable approach may not be an appropriate method for evaluating the fair value of the Target 

Companies.  
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5) Discounted Cash Flow Approach 

In assessing the Discounted Cash Flow Approach, the IFA has estimated the expected the Free Cash Flow 

to Firm ("FCFF") of the Target Companies which is derived from the projected future cash flows of the 

Target Companies for a period 5 years during the period of 1 January 2022 and ending on December 31, 

2026 under the assumption that the Target Companies’ business will continually operate by using the 

terminal value to reflect long-term growth. The IFA estimates various assumptions that are material to the 

valuation based on analysis on publicly available information, documents, evidence, news, and interviews 

with the executives of the target companies. Moreover, the financial statement used in the valuation, the 

IFA has referred from Carve-out Financial Statement, which separates the automotive cable business out 

of LEONI's other businesses, provided by the target company's management and the target company's 

financial advisors. However, the IFA has calculated the enterprise value of the Target Companies by 

discounting the net free cash flow from April 1, 2022 to December 31, 2026. For the year 2022, The IFA has 

adjusted the full-year projection of net free cash flow to only the projected net free cash flow for 3 quarters 

to reflects the remaining performance of the Target Companies based on the assumption of the IFA in 

determining the enterprise value of the Target Companies as of March 31, 2022. The details are as follows:  

1. Revenue Assumption 

The Target Companies earns from its automotive cable solutions business providing a comprehensive range 

of standard cables, high-voltage cables, Data usage cables, sensors usage cables, and e-mobility charging 

cables. For the Automotive Cable business of the Target Companies, it can be divided into three business 

units: 1) Automotive Standard Cables business unit (“BU AC”), which is the standard cable for general use 

in automobiles, such as the cables used in the engine, cables used in automotive power transmission 

systems, etc. The Target Companies offers standard automotive cables for a wide range of temperatures 

ranging from -90 to 260 °C. 2) Automotive Special Cables business unit (“BU AS”), which is a special type 

of cables used in the manufacture of cables for advanced sensors and data cables. It is the main type of 

cables used in Advanced Driver Assistance Systems (“ADAS”) such as electric parking brake, rear view 

camera, air bag adjustment system, automatic luck, or autonomous driving system. 3) Electrical Appliance 

Cables business unit (“BU EC”), which is a cable that is a component in the production of e-mobility 

chargers and electric vehicle charging stations. It can be used in electric vehicle charging stations for 

Alternating Current ("AC"), Direct Current ("DC"), and High-Power Current ("HPC") with the voltages up to 

1,000. Volt 

The IFA estimates the Target Companies’ revenue assumptions based on the characteristic of cable 

components in each product of each business unit, which consists of 1) Copper Sales, and 2) Non – Copper 

Sales. The details are as follows:   
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Picture of the components of the cable 

 
                         Source: LEONI’s website 

1.1 Copper Sales 

Revenue from copper sales is the revenue that the Target Companies receives from selling only the 

copper part which is one of the core components of the cable in each business unit. This consists of 

the Automotive Standard Cables business unit, the Automotive Special Cables business unit, and the 

Electrical appliance Cables business unit. The Target companies are able to pass all copper cost to its 

customers in a ratio of 1:1 through pricing mechanism without adding value to the cost of copper wire, 

thus, the copper sale does not generate a gross profit. The IFA estimates the revenue from copper 

sales by multiplying the copper price per ton by the annual volume of copper sold. For the price of 

copper per ton in 2022, the IFA references the copper price as of 30 June 2022, equal to EUR 7,988.20 

per ton, which is the middle of the year to act like the median of copper prices in 2022 as current 

copper prices tend to decline from the beginning of the year with reference to copper prices from the 

London Metal Exchange (LME). For the copper price projections in 2023 - 2026, the IFA uses the median 

of the yearly copper price growth rate projections from the world's leading financial institutions, 

including Goldman Sachs Group, Citigroup Inc, Fitch Solutions, Panmure Gordon & Co PLC, Deutsche 

Bank AG, Market Risk Advisory Co Ltd, JPMorgan Chase & Co, and Commerzbank AG. The copper price 

is increasing from the increasing of demand for copper in the future which in line with the upcoming 

wave of electric vehicles, technology and renewable energy. The details of the projection are as 

follows: 

  

Copper Segment 

Non – Copper Segment 
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Table of copper price projections from the world's leading financial institutions for the year 2022F - 2026F 

Unit: US dollars per ton1/ 2022F 2023F 2024F 2025F 2026F 

Goldman Sachs Group  8,475 8,800 14,000 N/A N/A 

Growth Rate (percent)  3.83 59.09 N/A N/A 

Citigroup Inc 7,650 9,500 9,500 N/A N/A 

Growth Rate (percent)  24.18 0.00 N/A N/A 

Fitch Solutions 9,470 9,580 9,800 10,200 10,400 

Growth Rate (percent)  1.16 2.30 4.08 1.96 

Panmure Gordon & Co PLC 8,685 7,750 7,500 N/A N/A 

Growth Rate (percent)  -10.77 -3.23 N/A N/A 

Deutsche Bank AG 9,327 8,200 9,200 9,314 9,528 

Growth Rate (percent)  -12.08 12.20 1.24 2.30 

Market Risk Advisory Co Ltd 9,273 9,550 9,900 10,000 10,000 

Growth Rate (percent)  2.99 3.66 1.01 0.00 

JPMorgan Chase & Co 10,040 9,411 9,167 7,716 N/A 

Growth Rate (percent)  -6.26 -2.59 N/A N/A 

Commerzbank AG 8,950 8,750 N/A N/A N/A 

Growth Rate (percent)  -2.23 N/A N/A N/A 

Median Growth Rate (percent)  -0.54 2.30 1.24 1.96 

Note: 1/ The IFA will calculate the copper price based on the exchange rate as of August 11, 2022, equal to 0.9691 EUR per USD 

Table of average copper price per year 2018A – 2026F 

Unit: EUR per ton 2018A1/ 2019A1/ 2020A1/ 2021A1/ 2022F 2023F 2024F 2025F 2026F 

Copper Price 5,700.00 5,400.00 5,400.00 7,600.00 7,988.202/  7,945.34  8,127.80  8,228.51  8,389.86  

Growth Rate 

(percent) 
 -5.26 0.00 40.74 5.11 -0.54 2.30 1.24 1.96 

Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

            and the projection of the IFA 

Note:    1/ The copper prices based on information IFA obtained from the Target Companies which are the rounded average copper prices 

            2/ The copper price as of June 30, 2022, equal to 7,988.20 EUR per ton. 

In terms of the amount of copper sold per year, the IFA estimates based on industry growth trends of 

each business unit. The details of the projection of the amount of copper sold per year for each 

business unit are as follows: 

Automotive Standard Cables business unit (BU AC)  

The Automotive Standard Cables business unit is a standard wire and cable for general automotive 

applications which can be used in a wide range of temperatures, therefore, the IFA estimates the 

amount of copper sold per year based on the estimated growth rate of automotive cable consumption. 

It is calculated from an estimate of the number of vehicles produced worldwide multiplied by the 

projected length of the standard cable used in each vehicle. This is likely to decline in the future as 

more efficient design technology can help reduce the length of cables used in cars. The calculation of 

the annual copper sales volume of BU AC can be summarized as follows:  
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Table of the calculation of BU AC's annual copper sales volume for the year 2022 - 2026F 

Unit: Million tons 2021A 2022F 2023F 2024F 2025F 2026F 

(1) Number of cars produced1/ (Million cars) 75.80 85.60 89.90 94.30 96.70 98.90 

(2) Standard cable length used2/  

     (Meters per vehicle) 
2,550 2,500 2,450 2,400 2,350 2,300 

(1) X (2) Standard cable length (Million 

meters) 
193,290 214,000 220,255 226,320 227,245 227,470 

Growth Rate (percent)  10.71 2.92 2.75 0.41 0.10 

Total copper sales volume 86,924.383/ 96,237.87 99,050.80 101,778.29 102,194.27 102,295.46 

Source: 1/ Estimates by Roland Berger, a leading European consulting firm, with branches spread in 35 countries around the world and has expertise in a variety   

               of industries 

            2/ Estimate by the management of the Target Companies and the projection of the IFA 

Note:    3/ Since the IFA does not receive information breakdown by business unit in 2021, the annual copper sales volume is calculated by dividing full-year  

                copper sales revenue from BU AC by the annual average copper price. The full-year copper sales revenue from BU AC is derived from the proportion  

                of BU AC's copper-sales revenue for the past 12 months from September 2021 multiplied by total actual copper sales revenue for the year 2021 

Automotive Special Cables business unit (BU AS)  

The Automotive Special Cables business unit is specialized wires and cables used for advanced sensor 

and data transmission cables. It is the primary cable type used in Advanced Driver Assistance Systems 

(ADAS), which comprises a variety of automotive operating systems, including software, operating 

systems, processing systems, sensors and appliances. Therefore, the greater adoption of Advanced 

Driver Assistance Systems will result in a significant increase in the consumption of automotive special 

cables used for data transmission. The IFA therefore estimates the amount of copper sold per year 

based on the growth rate of the use of Advanced Driver Assistance Systems in automobiles. This is 

based on a publicly available study as of April 25, 2022 from McKinsey & Company which is accounted 

for the average annual growth rate (CAGR) of 5.74 percent with a tendency to grow more in the future. 

This is in line with the trend of adding various operating systems in cars to support the growth of 

autonomous vehicles, which is the main driver for the use of more Advanced Driver Assistance Systems 

in the future. The calculation of the annual copper sales volume of the BU AS can be summarized as 

follows: 

Table of the calculation of BU AS's annual copper sales volume for the year 2022 - 2026F 

Unit: Million tons 2021A 2022F 2023F 2024F 2025F 2026F 

Growth rate of ADAS1/ (percent)  5.74 5.74 5.74 5.74 5.74 

Total copper sales volume 16,074.822/ 16,997.74 17,973.64 19,005.58 20,096.77 21,250.61 

Source: 1/ Estimates by Mckinsey & Company, a leading consulting firm. and is recognized worldwide with expertise in a variety of industries 

Note:   2/ Since the IFA does not receive information breakdown by business unit in 2021, the annual copper sales volume is calculated by dividing full-year  

                copper sales revenue from BU AS by the annual average copper price. The full-year copper sales revenue from BU AS is derived from the proportion  

                of BU AS' copper-sales revenue for the past 12 months from September 2021 multiplied by total actual copper sales revenue for the year 2021 
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Electrical Appliance Cables business unit (BU EC)  

Electrical Appliance Cables business unit is the wires and cables used to manufacture electric vehicle 

chargers and electric charging station. Therefore, the IFA estimates the amount of copper sold per year 

based on the growth rate of the electrical appliance market as studied by the management team of 

the Target Companies, which has a growth rate of 24.10 percent, 30.58 percent, 26.39 percent, 14.41 

percent and 6.43 percent in 2022 - 2026, respectively, or accounted for a 20.05 percent average annual 

growth rate (CAGR). This is due to an increase in demand for electric vehicle charging cables and 

charging stations with significant future growth prospects. In 2022 - 2024, the growth rate is quite high 

compared to the period 2025 - 2026 due to the investment in charging stations and the increasing in 

electric vehicles sales according to the demand for electric vehicles as car users are more interested 

in switching to electric vehicles instead of petrol vehicles. Therefore, as more and more car users start 

owning electric cars and the number of charging stations has started to cover a certain service area, 

the growth rate in 2025 - 2026 is lower compared to the first 3 years of the projection. To consider the 

reasonableness of the estimated growth rate by the management team of the Target Companies, the 

IFA has compared the growth rate with the trend of increasing in the number of electric vehicles 

because the charging cables for electric vehicles and electric vehicle charging stations will grew in 

accordance with the quantity of electric vehicles. Based on a study by BloombergNEF (BNEF) as of June 

1, 2022, a strategic research provider covering global commodities and technology markets, the average 

annual growth rate (CAGR) is 32.92 percent from 2021 to 2025, the increase in the number of such 

electric vehicles comes from growth in China, European countries, and America. Therefore, the growth 

rate estimated by the Target Companies' management team is more conservative than the increase in 

the number of electric vehicles. The calculation of the annual copper sales volume of the BU EC as 

follows: 

Table of the calculation of BU EC's annual copper sales volume for the year 2022 - 2026F 

Unit: Million tons 2021A 2022F 2023F 2024F 2025F 2026F 

Growth rate of Electrical appliance 

(percent)1/ 
 24.10 30.58 26.39 14.41 6.43 

Total copper sales volume 10,945.782/ 13,583.32 17,737.44 22,419.07 25,650.05 27,298.52 

Source: 1/ Estimates by management of the Target Companies 

Note:   2/ Since the IFA does not receive information breakdown by business unit in 2021, the annual copper sales volume is calculated by dividing full-year  

                copper sales revenue from BU EC by the annual average copper price. The full-year copper sales revenue from BU EC is derived from the proportion  

                of BU EC's copper-sales revenue for the past 12 months from September 2021 multiplied by total actual copper sales revenue for the year 2021 

 

All in all, revenue from copper sales is estimated as a result of the multiplying the copper sales volume 

per year with the price of copper per ton which can be summarized as follows: 

 

 



 

Independent Financial Advisor’s Opinions Report On the Acquisition of Assets                              STARK Corporation Public Company Limited  

 

4-16 | Page 

 

Table of copper sales for the year 2018A – 2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Annual average copper price 5,700.00 5,400.00 5,400.00 7,600.00 

Copper sales volume of BU AC 119,278.54 108,246.32 84,387.22 86,924.4 

Copper Sales of BU AC  679.89 584.53 455.69 N/A 

Copper sales volume of BU AS 11,589.65 12,128.75 11,977.83 16,074.8 

Copper Sales of BU AS  66.06 65.50 64.68 N/A 

Copper sales volume of BU EC 7,170.94 7,643.06 8,494.66 10,945.8 

Copper Sales of BU EC  40.87 41.27 45.87 N/A 

Total Copper Sales 786.82 691.30 566.24 865.98 

           Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

           Note:   1/ The IFA does not receive information breakdown by business unit in 2021 

  Table of copper sales for the year 2022A – 2026A 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Annual average copper price 7,988.20  7,945.34  8,127.80  8,228.51  8,389.86  

Copper sales volume of BU AC 96,237.87 99,050.80 101,778.29 102,194.27 102,295.46 

Copper Sales of BU AC  768.77  786.99  827.23  840.91  858.24  

Copper sales volume of BU AS 16,997.74 17,973.64 19,005.58 20,096.77 21,250.61 

Copper Sales of BU AS  135.78  142.81  154.47  165.37  178.29  

Copper sales volume of BU EC 13,583.32 17,737.44 22,419.07 25,650.05 27,298.52 

Copper Sales of BU EC  108.51  140.93  182.22  211.06  229.03  

Total Copper Sales 1,013.05  1,070.73  1,163.92  1,217.34  1,265.56  

       Source: The projection of the IFA  

1.2 Non - Copper Sales 

Revenue from Non-Copper Sales is the revenue that the Target Companies receives from the sale of 

cables in the non-copper segment of each business unit. These include the Automotive Standard 

Cables business unit, the Automotive Special Cables business unit, and the Electrical Appliance Cables 

business unit. Non-Copper Sales is the revenue that provide profit to the Target Companies due to the 

creation of added value for copper wire from the development of automotive cables to have 

characteristics, quality, and styles that meet the needs of customers in the automotive market. For the 

examples of such components, which are the parts that surround the copper wires, such as insulating, 

foil, aluminum, silicone and the technology that the Target Companies develops cables in various 

forms. Moreover, the IFA estimates revenue from non-copper sales by multiplying the amount of 

copper sold per year with the selling price of non-copper price per unit of copper. For the amount of 

copper sold per year, the IFA will refer to the quantity of copper which has already been calculated 

in the calculation of copper sales. The reason is that non-copper components such as insulators, foil, 

or silicone are surrounding the copper wires and will be sold with copper wire as a cable. In terms of 

the non-copper price per unit of copper, the IFA estimates based on the trend of past performance of 
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the Target Companies. The details of projected revenue from non-copper sales in each business unit 

are as follows:  

Automotive Standard Cables business unit (BU AC)  

The IFA estimates non-copper sales of BU AC by multiplying the amount of copper sold per year with 

the non-copper price per unit of copper, which is the amount of copper sold per year that has already 

been calculated in the calculation of copper sales. In terms of non-copper price per unit of copper, 

which is 2,079.35 EUR per ton in 2022. It is calculated from the average base for the past 3 years in the 

years 2018 - 2020 and grows 1.13 percent per year throughout the projection year due to the past 3 

years of non-copper price per unit of copper in 2018 - 2020 has a tendency to grow every year. This is 

because the consumption of standard cables in vehicles tends to decrease from the more efficiency 

in technology to design the car structure. This can help reduce the length of cables in cars. Therefore, 

BU AC cables need to be developed with an emphasis on quality and technology to meet the more 

expected needs of customers. As a result, the non-copper price per unit of copper in the past 3 years, 

in the year 2018-2020, has a growth rate of 1.13 percent which is the growth rate that the IFA uses as 

references throughout the projection year. Nevertheless, the IFA does not use the 2021 data as an 

assumption in the projection due to data limitations as the IFA does not receive information on the 

non-copper sales separately for each business unit. The calculation can be summarized as follows: 

Table of non-copper sales of BU AC for the year 2018A – 2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Copper sales volume (tons) 119,278.54 108,246.32 84,387.22 N/A 

Non-copper price per unit of copper  

(EUR per ton) 
2,035.13 2,051.99 2,081.32 N/A 

Non-copper sales of BU AC 242.75 222.12 175.64 N/A 

                   Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

                   Note:   1/ The IFA does not receive information breakdown by business unit in 2021 

Table of non-copper sales of BU AC for the year 2022F – 2026F 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Copper sales volume (tons) 96,237.87 99,050.80 101,778.29 102,194.27 102,295.46 

Non-copper price per unit of copper  

(EUR per ton) 
2,079.35 2,102.82 2,126.55 2,150.55 2,174.82 

        Non-copper price growth rate    

        per unit of copper (percent) 
1.13 1.13 1.13 1.13 1.13 

Non-copper sales of BU AC 200.11 208.29 216.44 219.77 222.47 

       Source: The projection of the IFA  
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Automotive Special Cables business unit (BU AS)  

The IFA estimates non-copper sales of BU AS by multiplying the amount of copper sold per year with 

the non-copper price per unit of copper, which is the amount of copper sold per year that has already 

been calculated in the calculation of copper sales. In terms of non-copper price per unit of copper, 

which is EUR 12,062.20 per ton in 2022. It is calculated from the average base for the past 3 years in 

the years 2018 - 2020 and remain stable throughout the projection year due to the past 3 years of 

non-copper price per unit of copper in 2018 - 2020 has a tendency to be stable. This is partly due to 

price competition in the market because the special cables have high demand in the market and high 

profit margin compared to other cable types. As a result, there are more cable manufacturers turning 

to produce specialty cables to support the growth trend of advanced driver assistance systems (ADAS). 

Since the increasing number of manufacturers in the market causes more intense price competition, 

the IFA estimates the non-copper price per unit of copper to be stable throughout the projection year 

based on past performance to be conservative. Nevertheless, the IFA does not use the 2021 data as 

an assumption in the projection due to data limitations as the IFA does not receive information on the 

non-copper sales separately for each business unit. The calculation can be summarized as follows: 

Table of non-copper sales of BU AS for the year 2018A – 2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Copper sales volume (tons) 11,589.65 12,128.75 11,977.83 N/A 

Non-copper price per unit of copper  

(EUR per ton) 
12,074.27 12,050.26 12,062.05 N/A 

Non-copper sales of BU AS 139.94 146.15 144.48 N/A 

                  Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

                  Note:   1/ The IFA does not receive information breakdown by business unit in 2021 

 

Table of non-copper sales of BU AS for the year 2022F – 2026F 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Copper sales volume (tons) 16,997.74 17,973.64 19,005.58 20,096.77 21,250.61 

Non-copper price per unit of copper  

(EUR per ton) 
12,062.20 12,062.20 12,062.20 12,062.20 12,062.20 

        Non-copper price growth rate    

        per unit of copper (percent) 
0.00 0.00 0.00 0.00 0.00 

Non-copper sales of BU AS 205.03 216.80 229.25 242.41 256.33 

       Source: The projection of the IFA 

Electrical Appliance Cables business unit (BU EC)  

The IFA estimates non-copper sales of BU EC by multiplying the amount of copper sold per year with 

the non-copper price per unit of copper, which is the amount of copper sold per year that has already 

been calculated in the calculation of copper sales. In terms of non-copper price per unit of copper, 

which is EUR 5,260.27 per ton in 2022. It is calculated from the average base for the past 3 years in the 

years 2018 - 2020 and grows 2.00 percent per year throughout the projection year according to the 
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target inflation set by monetary policy of the European Central Bank (ECB). The reason is that the past 

3 years of non-copper price per unit of copper in 2018 – 2020 has a tendency to grow every year at 

8.25 percent as the Target Companies develop cables for charging electric vehicles to be suitable and 

meet the needs of customers in terms of quality, stability and charging speed. As a result, the non-

copper price per unit of copper in the past has been growing high according to the technology of 

charging cables. However, when compared the growth rate of non-copper price per unit of copper in 

the past to the target inflation set by the European Central Bank of 2.00 percent. Thus, the IFA uses 

2.00 percent growth rate as the assumption of growth in non-copper price per copper unit in 2022 – 

2026 to be conservative. This is because the IFA is of the opinion that when the charging cable 

technology has reached a certain level and there are more manufacturers of charging cables in the 

market. As a result, the increase in non-copper price per unit of copper in the future will not grow at 

the same high rate as in the past. Nevertheless, the IFA does not use the 2021 data as an assumption 

in the projection due to data limitations as the IFA does not receive information on the non-copper 

sales separately for each business unit. The calculation can be summarized as follows: 

Table of non-copper sales of BU EC for the year 2018A – 2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Copper sales volume (tons) 7,170.94 7,643.06 8,494.66 N/A 

Non-copper price per unit of copper  

(EUR per ton) 
4,732.69 5,192.57 5,546.12 N/A 

Non-copper sales of BU EC 33.94 39.69 47.11 N/A 

                  Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

                  Note:   1/ The IFA does not receive information breakdown by business unit in 2021 

Table of non-copper sales of BU EC for the year 2022F – 2026F 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Copper sales volume (tons) 13,583.32 17,737.44 22,419.07 25,650.05 27,298.52 

Non-copper price per unit of copper  

(EUR per ton) 
5,260.27 5,365.48 5,472.79 5,582.24 5,693.89 

Non-copper price growth rate per unit of 

copper (percent) 
2.00 2.00 2.00 2.00 2.00 

Non-copper sales of BU EC 71.45 95.17 122.69 143.18 155.43 

       Source: The projection of the IFA  
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Summary of Revenue Projection  

Based on the revenue projection of the IFA mentioned above, a summary of the actual revenue for the year 2018A 

– 2021A and the projected revenue for the year 2022F – 2026F can be summarized as follows: 

Table of total revenue for the year 2018A – 2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Revenue from copper sales  786.82 691.30 566.24 865.98 

Copper sales of BU AC  679.89 584.53 455.69 N/A 

Copper sales of BU AS  66.06 65.50 64.68 N/A 

Copper sales of BU EC  40.87 41.27 45.87 N/A 

Revenue from non-copper sales 416.62 407.96 367.23 445.11 

Non-copper sales of BU AC  242.75 222.12 175.64 N/A 

Non-copper sales of BU AS  139.94 146.15 144.48 N/A 

Non-copper sales of BU EC  33.94 39.69 47.11 N/A 

Total revenue from sales 1,203.44 1,099.26 933.47 1,311.09 

            Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

            Note:   1/ The IFA does not receive information breakdown by business unit in 2021 

Table of total revenue for the year 2565F – 2569F 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Revenue from copper sales  1,013.05  1,070.73  1,163.92  1,217.34  1,265.56  

Copper sales of BU AC  768.77  786.99  827.23  840.91  858.24  

Copper sales of BU AS  135.78  142.81  154.47  165.37  178.29  

Copper sales of BU EC  108.51  140.93  182.22  211.06  229.03  

Revenue from non-copper sales 476.59 520.26 568.38 605.37 634.24 

Non-copper sales of BU AC  200.11 208.29 216.44 219.77 222.47 

Non-copper sales of BU AS  205.03 216.80 229.25 242.41 256.33 

Non-copper sales of BU EC  71.45 95.17 122.69 143.18 155.43 

Total revenue from sales 1,489.65  1,590.99  1,732.31  1,822.71  1,899.80  

       Source: The projection of the IFA 
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2. Costs and Operating Expenses Assumptions 

The IFA estimates the costs and operating expenses of the Target Companies which the cost and operating 

expenses consist of 1) Cost of Goods Sold 2) Administrative Expenses 3) Distribution Expenses 4) Research 

and Development Costs. The assumptions in the estimation are as follows: 

            2.1 Cost of Goods Sold 

According to the estimates of the IFA, cost of goods sold consists of 2 main costs, which are 1) cost of 

copper sales, i.e., cost of raw materials of copper, and 2) cost of non-copper sales, i.e., cost of raw 

materials that are not related to copper, such as insulators, foil, aluminum, silicone, and others, 

personnel costs, utility costs, Machine rental, freight and customs, depreciation and amortization, 

maintenance expenses, information technology expenses, and other expenses. The details can be 

shown as follows: 

1) Cost of Copper Sales 

The IFA estimates the cost of copper sales by multiplying the annual copper sales volume by the copper 

price which the copper sales volume is calculated in the calculation of the revenue from copper sales. 

The cost of copper sales is equal to the revenue from copper sales. This is because the IFA assumes that 

the Target Companies do not create additional value for the copper wire which is a component in the 

cable. As the Target Companies buy the copper wire directly from the manufacturer without having to bring 

the copper rod to melt and make the wire itself. The details of the projection are as follows: 

Table of cost of copper sales for the year 2018A – 2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Copper price (EUR per Ton) 5,700.00 5,400.00 5,400.00 7,600.00 

Copper sales volume of BU AC (Tons) 119,278.54 108,246.32 84,387.22 N/A 

Cost of copper sales of BU AC  679.89 584.53 455.69 N/A 

Copper sales volume of BU AS (Tons) 11,589.65 12,128.75 11,977.83 N/A 

Cost of copper sales of BU AS  66.06 65.50 64.68 N/A 

Copper sales volume of BU EC (Tons) 7,170.94 7,643.06 8,494.66 N/A 

Cost of copper sales of BU EC  40.87 41.27 45.87 N/A 

Total cost of copper sales 786.82 691.30 566.24 865.98 

            Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

            Note:   1/ The IFA does not receive information breakdown by business unit in 2021 
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Table of cost of copper sales for the year 2022F – 2026F 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Copper price (EUR per Ton) 7,988.20  7,945.34  8,127.80  8,228.51  8,389.86  

Copper sales volume of BU AC (Tons) 96,237.87 99,050.80 101,778.29 102,194.27 102,295.46 

Cost of copper sales of BU AC  768.77  786.99  827.23  840.91  858.24  

Copper sales volume of BU AS (Tons) 16,997.74 17,973.64 19,005.58 20,096.77 21,250.61 

Cost of copper sales of BU AS  135.78  142.81  154.47  165.37  178.29  

Copper sales volume of BU EC (Tons) 13,583.32 17,737.44 22,419.07 25,650.05 27,298.52 

Cost of copper sales of BU EC  108.51  140.93  182.22  211.06  229.03  

Total cost of copper sales 1,013.05  1,070.73  1,163.92  1,217.34  1,265.56  

       Source: The projection of the IFA  

2) Cost of Non-Copper Sales  

The IFA estimates the cost of non-copper sales from the average ratio of cost of sales to non-copper sales 

during the year 2018 - 2020 of each business unit and assumes to remain stable throughout the projection 

periods in 2022 - 2026 which is equal to 63.08 percent of total non-copper sales for BU AC, 74.79 percent 

of total non-copper sales for BU AS, and 70.00 percent of total non-copper sales for BU EC. Nevertheless, 

the IFA does not use the 2021 data as an assumption in the projection due to data limitations as the IFA 

does not receive information on the non-copper sales separately for each business unit. The calculation 

can be summarized as follows: 

Table of cost of non-copper sales for the year 2018A –2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Revenue from non-copper sales of BU AC 242.75 222.12 175.64 N/A 

Cost of sales to non-copper sales ratio (percent) 61.18 60.75 67.30 N/A 

Cost of non-copper sales of BU AC 148.52 134.93 118.21 N/A 

Revenue from non-copper sales of BU AS 139.94 146.15 144.48 N/A 

Cost of sales to non-copper sales ratio (percent) 71.97 74.55 77.85 N/A 

Cost of non-copper sales of BU AS 100.71 108.95 112.48 N/A 

Revenue from non-copper sales of BU EC 33.94 39.69 47.11 N/A 

Cost of sales to non-copper sales ratio (percent) 64.57 70.14 75.28 N/A 

Cost of non-copper sales of BU EC 21.91 27.84 35.47 N/A 

Total cost of non-copper sales 271.15 271.72 266.15 271.57 

                              Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

                              Note:   1/ The IFA does not receive information breakdown by business unit in 2021 
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Table of cost of non-copper sales for the year 2022F – 2026F 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Revenue from non-copper sales of BU AC 200.11 208.29 216.44 219.77 222.47 

Cost of sales to non-copper sales ratio (percent) 63.08 63.08 63.08 63.08 63.08 

Cost of non-copper sales of BU AC 126.23 131.38 136.52 138.63 140.33 

Revenue from non-copper sales of BU AS 205.03 216.80 229.25 242.41 256.33 

Cost of sales to non-copper sales ratio (percent) 74.79 74.79 74.79 74.79 74.79 

Cost of non-copper sales of BU AS 153.34 162.14 171.45 181.30 191.71 

Revenue from non-copper sales of BU EC 71.45 95.17 122.69 143.18 155.43 

Cost of sales to non-copper sales ratio (percent) 70.00 70.00 70.00 70.00 70.00 

Cost of non-copper sales of BU EC 50.01 66.61 85.88 100.22 108.80 

Total cost of non-copper sales 329.58 360.14 393.86 420.15 440.84 

Source: The projection of the IFA  

           2.2 Administrative Expenses 

Administrative expenses are expenses of the central office and back office, including personnel 

expenses, insurance costs, facilities and utilities expenses, information technology expenses, consulting 

fees, and other expenses, whereby the IFA sets assumptions for estimating administrative expenses as 

follows: 

For personnel expenses, the IFA determines the headcount growth rate for the central office and back 

office based on the Target Companies’ policy and employee expansion plans. In 2022, there is a growth 

of 22.26 percent in headcount to support the growth of the Target Companies in the future. In terms 

of cost per head, the IFA assumes the growth rate of 5.30 percent which is the highest growth rate 

according to the Target Companies' operating plan. 

For insurance expenses, the IFA estimates insurance expenses from the average ratio of insurance 

expenses to total sales revenue during the year 2019 – 2021 which equal to 0.07 percent of the Target 

Companies' total sales revenue. This is because when the Target Companies have to produce and sell 

more products, as a result, insurance costs for products will increase according to the value of the 

sales each year. The same goes for information technology expenses and facilities and utilities 

expenses, the IFA estimates information technology expenses and facilities and utilities expenses from 

the average proportion of such expenses to total sales revenue during the year 2019 - 2021 equal to 

0.36 percent and 0.06 percent of the Target Companies' total sales revenue respectively. The reason 

is that when sales and products of the Target Companies increase, this will result in more activities in 

the operation and management of the business and then resulting in the increasing in information 

technology expenses and facilities and utilities expenses. 

For consulting fees and other expenses including travel expenses, training expenses, internal charges 

which are shared with LEONI, other services fees, and depreciation and amortization expenses. The IFA 

estimates such expenses from the average of those expenses incurred during the year 2019 - 2021 with 
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an average annual growth rate equal to 2.00 percent in the years 2022 - 2026, based on the target 

inflation set by the European Central Bank’s monetary policy as such expenses are sufficient to the 

forecasted sales in the future. Additionally, when the IFA considers the consulting fees and other 

expenses for the past 3 years, in the years 2019 – 2021, it was found that such expenses were of similar 

value. Although, the consulting fee in 2021 increases significantly compared to 2020, it is derived from 

this transaction. 

Table of administrative expenses in the year 2019A - 2026F 

Unit: EUR Million 2019A 2020A 2021A 2022F 2023F 2024F 2025F 2026F 

    Average headcount (persons) 291 287 308 376 401 407 414 419 

    Cost per head (EUR Thousand) 47.41 43.88 50.19 52.85 55.65 58.60 61.71 64.98 

      Growth rate (percent) 9.90 -7.45 14.39 5.30 5.30 5.30 5.30 5.30 

Personnel expenses  13.82 12.58 15.44 19.87 22.32 23.85 25.55 27.23 

Insurance expenses 0.64 0.76 0.75 0.98 1.04 1.13 1.19 1.24 

 Insurance expenses to total sales 

revenue ratio (percent) 
0.06 0.08 0.06 0.07 0.07 0.07 0.07 0.07 

Information technology expenses 4.53 4.28 2.86 5.41 5.78 6.29 6.62 6.90 

 Information technology expenses to 

total sales revenue ratio (percent) 
0.41 0.46 0.22 0.36 0.36 0.36 0.36 0.36 

Facilities and utilities expenses 0.75 0.77 0.55 0.96 1.02 1.11 1.17 1.22 

 Facilities and utilities expenses to total 

sales revenue ratio (percent) 
0.07 0.08 0.04 0.06 0.06 0.06 0.06 0.06 

Consulting fees  1.01 0.72 1.38 1.06 1.08 1.10 1.12 1.14 

 Growth rate (percent) 32.87 -28.87 91.18 2.00 2.00 2.00 2.00 2.00 

Other expenses 23.03 19.30 23.11 22.25 22.70 23.15 23.61 24.08 

 Growth rate (percent) -6.16 -16.20 19.77 2.00 2.00 2.00 2.00 2.00 

Total administrative expenses 43.78 38.40 44.09 50.52 53.93 56.64 59.26 61.82 

Source: The projection of the IFA 

           2.3 Distribution Expenses 

Distribution expenses is the expenses of delivering products to customers which consists of personnel 

expenses, commissions, freight and customs, packaging material, machine rental, consumables, 

information technology expenses, and other expenses. The IFA sets assumptions for the estimation of 

distribution expenses as follows: 

For personnel expenses, the IFA determines the headcount growth rate for the distribution based on 

the Target Companies’ policy and employee expansion plans. In 2022, there is a growth of 13.60 

percent in headcount to support the growth of the Target Companies in the future. In terms of cost 

per head, the IFA assumes the growth rate of 5.30 percent which is the highest growth rate according 

to the Target Companies' operating plan. 
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For commissions, freight and customs, packaging material, machine rental, consumables, information 

technology expenses, and other expenses, including insurance expenses, maintenance expenses, travel 

expenses, internal costs shared with LEONI and allowance for doubtful accounts. The IFA estimates 

such expenses from the average ratio of such expenses to total sales revenue during the year 2019 - 

2021 to assume that such expenses have increased or decreased in relation to revenue obtained from 

sales and also necessary for delivery of goods to customers. 

Table of distribution expenses in the year 2019A - 2026F  

Unit: EUR Million 2019A 2020A 2021A 2022F 2023F 2024F 2025F 2026F 

    Average headcount (persons) 613 580 563 640 661 671 685 695 

    Cost per head (EUR Thousand) 35.94 34.19 38.83 40.89 43.05 45.33 47.74 50.27 

      Growth rate (percent) 10.54 -4.88 13.57 5.30 5.30 5.30 5.30 5.30 

Personnel expenses  22.04 19.83 21.87 26.17 28.46 30.42 32.70 34.94 

Commissions 0.76 0.58 1.04 1.05  1.12  1.22  1.28  1.33  

 Commissions to total sales revenue 

ratio (percent) 
0.07 0.06 0.08 0.07 0.07 0.07 0.07 0.07 

Freight and customs 14.35 11.44 13.30 17.61  18.80  20.47  21.54  22.45  

 Freight and customs to total sales 

revenue ratio (percent) 
1.31 1.23 1.01 1.18 1.18 1.18 1.18 1.18 

Packaging material 4.12 3.94 5.88 6.18  6.60  7.19  7.57  7.89  

Packaging material to total sales 

revenue ratio (percent) 
0.38 0.42 0.45 0.42 0.42 0.42 0.42 0.42 

Machine rental 1.75 1.49 1.88 2.30  2.45  2.67  2.81  2.93  

 Machine rental to total sales revenue 

ratio (percent) 
0.16 0.16 0.14 0.15 0.15 0.15 0.15 0.15 

Consumables 0.92 1.11 1.88 1.72  1.83  2.00  2.10  2.19  

 Consumables to total sales revenue 

ratio (percent) 
0.08 0.12 0.14 0.12 0.12 0.12 0.12 0.12 

Information technology expenses 0.87 0.71 1.48 1.33  1.42  1.55  1.63  1.70  

 Information technology expenses to 

total sales revenue ratio (percent) 
0.08 0.08 0.11 0.09 0.09 0.09 0.09 0.09 

Other expenses 2.47 3.59 1.32 3.53  3.77  4.10  4.31  4.50  

 Other expenses to total sales revenue 

ratio (percent) 
0.22 0.38 0.10 0.24 0.24 0.24 0.24 0.24 

Total distribution expenses 47.29 42.69 48.65 59.87  64.46  69.62  73.94  77.92  

Source: The projection of the IFA   
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           2.4 Research and Development Expenses  

Research and development expenses are the expenses of the Target Companies' product development 

which consists of personnel expenses and other expenses. The IFA sets assumptions for research and 

development expenses as follows: 

For personnel expenses, the IFA determines the headcount growth rate for research and product 

development based on the Target Companies’ policy and employee expansion plans. In 2022, there is 

a growth of 62.50 percent in headcount to reflect the growth of the Target Companies from the modern 

product development to support the needs from customers in the future as well as to build 

competitiveness compared to competitors. In terms of cost per head, the IFA assumes the growth rate 

of 5.30 percent which is the highest growth rate according to the Target Companies' operating plan. 

For other expenses including service fees from third parties, tools, maintenance expenses, and energy 

expenses. The IFA estimates other expenses from the average ratio of other expenses to total sales 

revenue during the year 2020 - 2021 due to the increase or decrease in other expenses related to the 

revenue from sales. Since these expenses plays an important part to increase the sales in the future. 

The IFA does not use the 2019 data as the assumption in the projection because the ratio of other 

expenses to total sales revenue is negative which cannot be used for estimates. 

Table of research and development expenses in the year 2019A - 2026F 

Unit: EUR Million 2019A 2020A 2021A 2022F 2023F 2024F 2025F 2026F 

    Average headcount (persons) 20 19 16 26 27 28 29 30 

    Cost per head (EUR Thousand) 75.65 64.02 90.53 95.33 100.38 105.70 111.31 117.21 

      Growth rate (percent) 8.00 -15.37 41.41 5.30 5.30 5.30 5.30 5.30 

Personnel expenses  1.49 1.19 1.45 2.48 2.71 2.96 3.23 3.52 

Other expenses (0.67)1/ 1.86 2.45 2.88  3.07  3.35  3.52  3.67  

    Other expenses to total sales    

    revenue ratio (percent) 
-0.06 0.20 0.19 0.19 0.19 0.19 0.19 0.19 

Total research and development expenses 0.82 3.06 3.90 5.36  5.78  6.31  6.75  7.19  

Source: The projection of the IFA 

Note:   1/ Other expenses of R&D expenditures in 2019 were negative because the Target Companies reversed R&D expenditures to be Capital Expenditures  

              (CAPEX) which exceeded developments that occurred and were recorded in 2019  
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Summary of Costs and Operating Expenses  

Based on the estimation of costs and operating expenses of the IFA as mentioned above. A summary of the actual 

costs and operating expenses incurred during the year 2018 - 2021 and projected costs and operating expenses 

during the years 2022 - 2026 can be summarized as follows: 

Table of Costs and Operating Expenses for the year 2018A – 2021A 

Unit: EUR Million 2018A 2019A 2020A 2021A1/ 

Cost of raw materials 1,057.97 963.02 832.40 1,137.55 

Administrative Expenses  42.62  43.78  38.40  44.09  

Distribution expenses 47.60  47.29  42.69  48.65  

Research and development expenses 2.37  0.82  3.06  3.90  

Total costs and operating expenses 1,150.56  1,054.92  916.55  1,234.18  

            Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies 

            Note:   1/ The IFA does not receive information breakdown by business unit in 2021 

Table of Costs and Operating Expenses for the year 2022F – 2026F 

Unit: EUR Million 2022F 2023F 2024F 2025F 2026F 

Cost of raw materials 1,342.64  1,430.87  1,557.78  1,637.49  1,706.40  

Administrative Expenses  50.52  53.93  56.64  59.26  61.82  

Distribution expenses 59.87  64.46  69.62  73.94  77.92  

Research and development expenses 5.36  5.78  6.31  6.75  7.19  

Total costs and operating expenses 1,458.39  1,555.04  1,690.34  1,777.44  1,853.33  

       Source: The projection of the IFA  

3. Other Assumptions 

3.1. Other operating income and other operating expenses  

Other operating income and other operating expenses include foreign exchange income and 

expenses, factoring fees, asset impairment, and revenues from providing services to LEONI in relation 

to personnel services, laboratories, information technology, and other services. The IFA estimates 

such revenues and expenses on the basis of normal operating views of the Target Companies’ 

businesses which will still have operating income continuously. Therefore, the IFA estimates income 

and other expenses in the years 2022 - 2026 by referring to the average other operating income and 

other operating expenses of the past 3 years in the years 2019 - 2021 equal to EUR 4.32 million and 

remain stable until the end of the projection year.    

Table of other operating income and other operating expenses for the year 2019A – 2026F 

Unit: EUR Million 2019A 2020A 2021A 2022F 2023F 2024F 2025F 2026F 

Other operating income and 

other operating expenses 
6.12 1.43 5.43 4.32 4.32 4.32 4.32 4.32 

               Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies and the           

                           projection of the IFA 
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3.2. Income tax 

The IFA estimates corporate income tax of the Target Companies by referring to the average 

corporate income tax rate for all companies in each country which is approximately 20.00 percent 

based on the Target Companies' information. 

3.3. Working Capital  

The IFA estimates assumptions about working capital based on days sales outstanding, days sales 

of inventory, and days payable outstanding which the IFA calculates through the calculation formula 

as follows: 

𝐷𝐷𝑎𝑎𝑎𝑎𝑎𝑎 𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎 𝑂𝑂𝑢𝑢𝑢𝑢𝑎𝑎𝑢𝑢𝑎𝑎𝑢𝑢𝑢𝑢𝑢𝑢𝑢𝑢𝑢𝑢 =    
365 x 𝐴𝐴𝐴𝐴𝑢𝑢. AR. 𝑏𝑏𝑎𝑎𝑢𝑢𝑏𝑏𝑎𝑎𝑎𝑎𝑢𝑢 𝑏𝑏𝑎𝑎𝑢𝑢. 𝑎𝑎𝑢𝑢𝑢𝑢 𝑎𝑎𝑢𝑢𝑢𝑢. 𝑜𝑜𝑜𝑜 𝑢𝑢ℎ𝑎𝑎 𝑎𝑎𝑎𝑎𝑎𝑎𝑟𝑟  

𝑇𝑇𝑜𝑜𝑢𝑢𝑎𝑎𝑎𝑎 𝑅𝑅𝑎𝑎𝐴𝐴𝑎𝑎𝑢𝑢𝑢𝑢𝑎𝑎 𝑜𝑜𝑟𝑟𝑜𝑜𝑓𝑓 𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎
 

𝐷𝐷𝑎𝑎𝑎𝑎𝑎𝑎 𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎 𝑜𝑜𝑜𝑜 𝐼𝐼𝑢𝑢𝐴𝐴𝑎𝑎𝑢𝑢𝑢𝑢𝑜𝑜𝑟𝑟𝑎𝑎 =    
365 x A𝐴𝐴𝑢𝑢. Inv. 𝑏𝑏𝑎𝑎𝑢𝑢𝑏𝑏𝑎𝑎𝑎𝑎𝑢𝑢 𝑏𝑏𝑎𝑎𝑢𝑢.𝑎𝑎𝑢𝑢𝑢𝑢 𝑎𝑎𝑢𝑢𝑢𝑢. 𝑜𝑜𝑜𝑜 𝑢𝑢ℎ𝑎𝑎 𝑎𝑎𝑎𝑎𝑎𝑎𝑟𝑟

𝑇𝑇𝑜𝑜𝑢𝑢𝑎𝑎𝑎𝑎 𝐶𝐶𝑜𝑜𝑎𝑎𝑢𝑢 𝑜𝑜𝑜𝑜 𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎
 

𝐷𝐷𝑎𝑎𝑎𝑎𝑎𝑎 𝑃𝑃𝑎𝑎𝑎𝑎𝑎𝑎𝑏𝑏𝑎𝑎𝑎𝑎 𝑂𝑂𝑢𝑢𝑢𝑢𝑎𝑎𝑢𝑢𝑎𝑎𝑢𝑢𝑢𝑢𝑢𝑢𝑢𝑢𝑢𝑢 =   
365 x A𝐴𝐴𝑢𝑢. AP 𝑏𝑏𝑎𝑎𝑢𝑢𝑏𝑏𝑎𝑎𝑎𝑎𝑢𝑢 𝑏𝑏𝑎𝑎𝑢𝑢.𝑎𝑎𝑢𝑢𝑢𝑢 𝑎𝑎𝑢𝑢𝑢𝑢. 𝑜𝑜𝑜𝑜 𝑢𝑢ℎ𝑎𝑎 𝑎𝑎𝑎𝑎𝑎𝑎𝑟𝑟

𝑇𝑇𝑜𝑜𝑢𝑢𝑎𝑎𝑎𝑎 𝐶𝐶𝑜𝑜𝑎𝑎𝑢𝑢 𝑜𝑜𝑜𝑜 𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎
 

The IFA estimates days sales outstanding, days sales of inventory, and days payable outstanding of 

the target companies from the average between the years 2022 – 2026. It is 60.74 days, 52.55 days 

and 88. 46 days, respectively, which is calculated back to Account Receivables, Inventories, and 

Account Payables with the following details: 

Table of cash cycle for the year 2019A – 2026F 

Unit: Days 2019A 2020A 2021A 2022F 2023F 2024F 2025F 2026F 

Days sales outstanding 65.51 68.50 48.20 60.74 60.74 60.74 60.74 60.74 

Days sales of inventory 51.95 56.69 49.01 52.55 52.55 52.55 52.55 52.55 

Days payable outstanding 92.34 98.15 74.90 88.46 88.46 88.46 88.46 88.46 

Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies and the           

            projection of the IFA 

Table of working capital for the year 2019A – 2026F 

Unit: EUR Million 2019A 2020A 2021A 2022F 2023F 2024F 2025F 2026F 

Account Receivables  182.61  167.78  178.51  247.89  264.76  288.27  303.32  316.15  

Inventory 130.90  127.67  177.80  193.30  206.00  224.27  235.75  245.67  

Account Payables  215.70 231.97 234.91 325.41 346.80 377.56 396.88 413.58 

Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target Companies and the           

            projection of the IFA  
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3.4. Capital Expenditure (CAPEX) 

The IFA estimates the capital expenditure of the Target Companies in the years 2022 – 2026 into 2 

types, which are 1) expansionary CAPEX which is the CAPEX for supporting revenue projections. This 

is mainly due to factory expansion and investment in additional machinery to support the 

production of new products with higher technology and more responsive to the needs of customers 

and 2) maintenance CAPEX which is the CAPEX for maintaining an efficient operation level. The IFA 

estimates both types of future CAPEX based on the Target Companies' investment plans which have 

plans to invest more in the future in 2022 compared to the past in 2019 - 2021 to reflect sales 

growth through factory expansion and procurement of machinery to produce additional products. 

In addition, in 2020 – 2021, there is an epidemic of the Covid-19 around the world which makes the 

Target Companies slow down the investment. The IFA is of the opinion that it is reasonable which 

can be summarized as follows: 

Table of capital expenditure in the future for the year 2019A – 2026F 

Unit: EUR Million 2019A 2020A 2021A 2022F 2023F 2024F 2025F 2026F 

Expansionary CAPEX 37.35 13.35 24.32 49.41 43.69 38.59 37.57 35.17 

Maintenance CAPEX 15.98 9.38 7.56 11.39 10.21 12.51 13.33 15.63 

Total capital expenditure 53.33 22.73 31.89 60.80 53.90 51.10 50.90 50.80 

Source: Business Plan of the Target Companies  

 

3.5. Depreciation and amortization  

The IFA determines the depreciation of the Target Companies’ assets as a fixed rate on a straight-

line basis by using the average useful life of the Target Companies' net fixed assets. It is calculated 

from the net fixed asset value divided by the depreciation and amortization of that year. The IFA 

uses the average useful life of net fixed assets over the past 3 years in 2019 - 2021 equal to 13.08 

years. The details of depreciation and amortization of assets can be summarized as follows: 

Table of depreciation and amortization for the year 2019A – 2021A   

Unit: EUR Million 2019A 2020A 2021A 

Net fixed assets   347.61 324.46 339.06 

Depreciation and amortization 23.12 26.55 28.29 

Average useful life (Years) 15.03 12.22 11.99 

Source: The Carve-out Financial Statement by the management of the Target Companies and the financial advisor of the Target      

Companies    
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3.6. Discount Rate 

To determine the discount rate used to calculate the present value of net cash flows. The IFA uses 

the Weighted Average Cost of Capital ratio (WACC), which is the average cost of equity (Cost of 

Equity – “Ke”) and the interest rate from borrowing (Cost of Debt – “Kd”) adjusted with tax benefits 

from interest payments weighted by the proportion of shareholders' equity (“We”) and debt (“Wd”) 

with the following formula: 

WACC Calculation 

WACC  = Ke x We + Kd x (1 – t) x Wd 

by 

Ke  = The rate of return on equity which is equal to 7.65 percent 

Kd  = The Target companies' loan interest rate based on the actual interest payment  

rate to interest bearing debt of LEONI in 2021 which is 4.32 percent because the 

Carve-out Financial Statement does not show interest expense on borrowings. 

Therefore, the IFA is of the opinion that the use of LEONI's interest rate is 

reasonable. 

T  = Corporate income tax, which is set to be equal to 20.00 percent 

We  = Weight of equity which is equal to 77.14 percent based on financial statement as 

of  

                                 March 31, 2022 

Wd  = Weight of interest-bearing debt which is equal to 22.86 percent based on financial  

                                 statement as of March 31, 2022 

Ke Calculation  

The IFA therefore calculates the rate of return on equity (Ke) by referring to  

Ke  = Rf + β x (Rm – Rf) 

By  

Risk Free Rate (Rf)  Based on interest rate on German 1 0- year long-term government bonds as of 

August 11, 2022, the value is 0.98 percent. The IFA chooses the 10 -year long-

term government bond because it reflects the business cycle. 

Market Return (Rm) Based on data from the return on investment in Deutsche Boerse AG German 

Stock Index DAX for the past 10 years (from August 2012 to August 2022), the 

market return equals to 7.03 percent and add additional country risk premium 

from the economic situation and the overall volatility of the countries' capital 
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market that the Target Companies have the sales from. The IFA references 

country risk premiums from NYU Stern, which is a business school under New 

York University, a leading and prestigious school in the world for finance which 

invented a method to calculate the risk rate, which was 1.17 percent, resulting 

the total market return to be 8.20 percent. The addition of country risk premium 

is a long-term improvement. Since country risk premium is calculated from the 

country's fundamentals, therefore, the IFA considers to add country risk 

premium to be conservative. 

Leveraged Bata (β) Leveraged beta of the Target Companies that operate in the same or similar 

business as the Target Companies, or have income from the business of 

electronic components manufacturing industry which is a manufacturer and 

distributor of wires, cables and related equipment. and a listed company on 

the stock exchange of that country and are listed on the stock exchange of 

Germany for an average of the past 10 years (data from Bloomberg Terminal) 

for use in calculating the return on equity (Ke) equal to 0.93 by referring to 

Sumitomo Electric Industries Ltd., Prysmian S.p.A., Furukawa Electric Co., Ltd., 

and Nexans SA. The IFA chooses companies of the same business type in order 

to mitigate the impact of different financial structures, which takes into account 

leveraged beta and each company's financial structure which also has been 

adjusted to unlevered beta (the formula is calculated as follows: Levered beta 

= Bu (1+(1-T) (D/E)). After calculating unlevered beta, the IFA has adjusted it to 

adjusted beta (which is calculated as follows: Adjusted beta = Unlevered beta 

x (2/3) + (1/3)) which equals to 0.75x. In the end, the IFA uses Adjusted Beta 

equal to calculate leveraged beta to reflect the Target Companies’ financial 

structure which is calculated as follows: Leveraged Beta = 0.75x(1+(1-

20%)(29.63%)) or equal to 0.93. Details are as follows: 

 
10Y Beta 

(times) 
D/E (percent) Tax (percent) 

Unlevered Beta 

(times) 

Adjusted 

(times) 

Sumitomo Electric Industries Ltd. 1.12  0.43  33.49 0.87  0.92  

Prysmian S.p.A. 0.94  0.85  32.84 0.60  0.73  

Furukawa Electric Co., Ltd. 1.01  1.10  33.87 0.59  0.72  

Nexans SA 1.09  0.88  20.34 0.64  0.76  
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Therefore  

Ke  = 0.98 + [0.93 x (8.20 – 0.98)] = 7.65%  

The IFA calculates the Weighted Average Cost of Capital (WACC) based on the Target Companies' capital 

structure, equal to 6.70 percent, details as follows: 

WACC  = (7.65% x 77.14%) + [4.32% x (1.00 – 20.00%) x 22.86%] 

=  6.70%  

4. Share value under discounted cash flow approach 

The IFA has summarized the financial projections of the Target Companies as follows:  

Table of financial projections of the Target Companies  

Unit: EUR Million 2022F1/ 2023F 2024F 2025F 2026F 

EBIT x (1– Tax Rate) 21.35 32.21  37.03  39.67  40.64  

Changes in working capital 4.22   (8.18) (11.03) (7.20) (6.05) 

Depreciation and amortization 24.70 37.06  40.96  44.85  48.74  

Capital expenditure (45.60) (53.90) (51.10) (50.90) (50.80) 

Net free cash flow 4.67   7.19  15.86  26.42  32.53  

Discount Factor 0.97  0.91  0.85  0.80  0.75  

Present value of net cash flows 4.52 6.52 13.49 21.06 24.30 

Source: The projection of the IFA 

Note: 1/ The IFA has calculated on the cash flow from April 1, 2022 onwards 

The IFA estimates the terminal value because the IFA believes that the business will continue to operate 

after the projection period. However, the estimation of the period after 5 years may be difficult because 

business operations may change according to economic conditions. The IFA, therefore, uses the final 

present value to calculate the present value of each year's cash flow to reflect the value of the Target 

Companies that continues to operate after estimation period. The terminal value is the cash flow value 

after the projection period. The calculation can be summarized as follows: 

Table of terminal value calculation 

Terminal Value = FCFF x (1 + G) / (WACC – G) = EUR 706.66 million 

Normalized FCFF = The cash flow value in 2026 is EUR 32.53 million. 

G – Terminal Growth Rate = 

The rate of increase in cash flow per year (Going Concern Basis) is set to equal 2.00 
percent  per annum, based on the target inflation set by the European Central Bank’s 

monetary policy. 

WACC = Weighted average cost of capital is equal to 6.70 percent 

Source: The projection of the IFA  

Note: IFA considers that the use of inflation rate as a terminal growth rate is reasonable. This is because the business of the Target Companies is related to the 

commodities and used as components in automobiles which the price tends to grow in the long term.    
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Table of enterprise value calculation 

Unit: EUR Million March 31, 2022 

Present value of net cash flows from 20221/ – 2026 69.90 

Present value of terminal value 527.91 

Total enterprise value of the Target Companies 597.81 

Source: The projection of the IFA  

Note: 1/ The IFA has calculated on the cash flow from April 1, 2022 onwards  

The enterprise value of the Target Companies which is calculated using the discounted cash flow approach 

equals EUR 597.81 million in the base case or equivalent to approximately THB 21,961.92 million, calculated 

at the exchange rate as of August 11, 2022, which is THB 36.7373 per EUR. 

In addition, the IFA calculates a Project IRR of 7.42 percent based on the transaction price of EUR 560.00 

million and expected net free cash flow from the Target companies which has the following formula for 

calculating: 

Table of Project IRR calculation 

Unit: EUR Million 
Transaction 

date 
2022F 2023F 2024F 2025F 2026F 

Transaction price (560.00) - - - - - 

Net free cash flow - 4.671/ 7.19 15.86 26.42 739.19 

Project IRR (percent) 7.42      

Source: The projection of the IFA  

Note: 1/ The IFA has calculated on the cash flow from April 1, 2022 onwards  
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5. Sensitivity analysis of the Target Companies’ enterprise value  

The IFA has conducted a sensitivity analysis of (1) the discount rate and (2) the terminal growth rate, 

increasing and decreasing by 3.00 percent in both of these factors which are important factors that 

directly affect the valuation of the enterprise value. The change interval of +/– 3.0 percent reflects the 

sensitivity of the key factors of the assumptions determined by the IFA such as changes in interest rates, 

inflation, global economy, and other factors in which such a range is a possible sensitivity range. The 

details can be summarized as the follows: 

Table of sensitivity analysis assumption 

Changing factor Changing range 

Weighted average cost of capital (WACC) +/– 3.0% (WACC is 6.49% – 6.90%) 

Long-term growth rate (Terminal Growth) +/– 3.0% (Terminal Growth is 1.94% – 2.06%)  

Based on the aforementioned sensitivity analysis assumption, the results of sensitivity analysis on the Target 

Companies’ enterprise value are summarized follows: 

Table of sensitivity analysis results on the Target Companies’ enterprise value 

Changing Factors 
Weighted Average Cost of Capital 

-3.0% -1.5% Base Case +1.5% +3.0% 

Te
rm

in
al

 G
ro

w
th

 -3.0% 620.02 605.67 591.93 578.76 566.13 

-1.5% 623.25 608.74 594.85 581.54 568.78 

Base Case 626.53 611.86 597.81 584.36 571.46 

+1.5% 629.85 615.01 600.81 587.21 574.17 

+3.0% 633.22 618.20 603.84 590.09 576.92 

Source: The projection of the IFA  

According to the table above, the enterprise value of the Target Companies is between EUR 566.13 – 633.22 

million or equivalent to THB 20,798.08 - 23,262.75 million, which is higher than the transaction price of EUR 

560.00 million by EUR 6.13 – 73.22 million or higher at 1.09 percent – 13.07 percent of the transaction 

price. 

The discounted cash flow is an approach that reflects the business plan, profitability, and growth trends 

including future returns for shareholders. This is an estimate under the Target Companies' income and 

expenditure based on the assumption that the IFA considers to be reasonable. Therefore, this valuation 

approach reflects the appropriate enterprise value of the Target Companies.  
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 Summary of the fair valuation of the Target Companies’ enterprise value  

The IFA has evaluated the Target Companies’ enterprise value through the aforementioned 

methods, which can be summarized as follows:    

Summary table of the Company's enterprise valuation  

 Enterprise value   

Valuation 

Approach 
EUR Million THB Million 1/ Details 

1. Book Value 

Approach 
542.74 19,938.76 

The book value approach is an approach that reflects the current 
financial position. It does not reflect the market value of certain assets 
and significant events after the date of the underlying financial 
statements. It also does not reflect the Target Companies’ ability to 
make profits in the future of the Target Companies’ business. 
Therefore, the IFA does not choose this approach. 

2. Adjusted Book 

Value Approach 
542.74 19,938.76 

The adjusted book value approach is an approach that reflects a net 
asset value that is closer to present than the book value approach and 
takes into account significant events that occur after the date of the 
underlying financial statements. However, this approach does not take 
into account the ability to generate profits in the future and trends of 
the relevant industrial economy including other external factors that 
may affect future business operations. Therefore, the IFA does not 
choose this approach because the Target Companies does not 
appraise assets from independent asset appraisers. 

3.1 P/BV ratio 674.73 – 724.69 
24,787.76 – 
26,623.15 

The market price to book value ratio approach is an approach that 
reflects the financial position at a particular time by comparing the 
average of P/BV ratio of the listed comparable companies. Due to the 
IFA considers that evaluating the fair value of the Target Companies’ 
enterprise value using the market price to book value ratio approach 
does not take into account the differences of each company, such as 
the size of the company, revenue structure, and capital structure. 
Therefore, the market price to book value ratio approach is not 
appropriate. Therefore, the IFA does not choose this approach. 

3.2 P/E ratio 
1,082.46 – 

1,197.37 

39,766.66 – 
43,988.14 

The market price to earnings ratio approach is based on the latest 12-
month earnings per share multiplied by the median P/E ratio. This 
approach does not take into account the differences of each company 
such as revenue structure and capital structure. Therefore, the 
valuation under this approach may not reflect the fair value of the 
Target Companies. Hence, the IFA does not choose this approach. 

3.3 EV/EBITDA 

ratio 

1,193.20 – 

1,301.16 

43,834.95 –  
47,801.11 

The EV/EBITDA approach is the valuation of RH's business by comparing 
with the average of EV/EBITDA ratios of the listed comparable 
companies used as reference. This approach does not take into account 
the differences of each company such as capital structure and future 
performance including current and future capacity. As a result, the 
valuation using this approach may not reflect the fair value of the Target 
Companies. Therefore, the IFA does not choose this approach. 
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 Enterprise value   

Valuation 

Approach 
EUR Million THB Million 1/ Details 

4. Transaction 

Comparable 

Approach 

1,259.46 46,269.09 

Transaction comparable approach is an assessment approach that 
reflects the ability to generate cash flow from operations, which is 
deducted by the impact of the capital structure of different businesses. 
The IFA considers that the valuation by this approach is subject to 
volatility of many factors such as the size of the transaction and 
duration of occurrence. Therefore, this approach may cause the 
valuation to be inaccurate. Hence, the IFA does not choose this 
approach. 

5. Discounted 

Cash Flow 

Approach 

566.13 – 633.22 
20,798.08 - 
23,262.75 

Discounted cash flow (DCF) approach is an approach that reflects the 
business plan and the ability to make profits including future returns 
for shareholders, which are based on Target Companies’ income and 
expenditure under the assumption that the IFA considers reasonable. 
Therefore, the IFA considers that this approach is an appropriate 
approach for valuing the total value of the Target Companies’ 
enterprise value. 

  Note: 1/ Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR
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5. Summary of independent financial advisor’s opinion 

According to the Board of Directors’ no. 4/2022 of STARK Corporation Public Company Limited (the “Company”), 

held on 23 May 2022, agreed to acquire shares of LEONI Kabel GmbH ( “ LEONI Kabel”), a limited liability 

company registered under the laws of Germany and LEONIsche Holding Inc (“LEONIsche”),  a Delaware 

corporation registered under the laws of Delaware (collectively, the “Target Companies”), in the proportion of 

100.00 percent of all ordinary shares of the Target Companies, and certain intercompany financing receivables 

for the accrued payment receivable owed by certain Target Companies and/or its subsidiaries, Intercompany 

Financing Receivable by the Company, its subsidiary, and/or a new subsidiary of the Company to be established, 

with the total purchase value of not higher than EUR 560.00 million (or approximately THB 20,572.89 million1), 

including the execution of the Sale and Purchase Agreement, other arrangements, contracts and documents 

relating to such investment, and the establishment of a new subsidiary to enter into this transaction (if any) 

(the “Proposed Transaction”). The Board of Directors, then, resolved to approve the disclosure of the resolution 

of Board of Directors’ meeting and the Proposed Transaction to the Stock Exchange of Thailand (the “SET”) 

and to approve the call for an Extraordinary General Meeting of Shareholders to approve the aforementioned 

transaction. 

Besides, as stated above, the total purchase price is in accordance with the Company's Final Offer to acquire 

the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company is in the 

negotiation regarding the consideration of liabilities, cash and related expense for calculating the price which 

the Company has to pay for entering into the Proposed Transaction in order to obtain the best price and the 

greatest benefit to the shareholders of the Company, whereby such price shall be calculated based on the 

accounts and financial information of the Target Companies as of 31 October 2022, prior to the Proposed 

Transaction's completion by 30 November 2022. 

LEONI Kabel is a subsidiary of LEONI AG ("LEONI"), the company listed on the Frankfurt Stock Exchange, Germany, 

and LEONIsche is a subsidiary of LEONI Bordnetz-Systeme GmbH, which is also a subsidiary of the LEONI 

(together with LEONI, the "Sellers"). The Sellers are engaged through their various business groups including the 

Automotive Cable Business solutions in the supply of a comprehensive product range across standard and high 

voltage cables, data and sensor applications as well as e-mobility charging solutions for automotive applications 

(the "Automotive Cable Business"). The Automotive Cable Business is conducted by certain subsidiaries of LEONI 

which are or will be directly and indirectly held by the Sellers under an ongoing restructuring process, pursuant 

to the Proposed Transaction. Such restructuring process will be completed prior to the closing of the Proposed 

Transaction. In 2021, the Automotive Cable Business contributed for EUR 1,300.00 million which is approximately 

25.50 percent of LEONI's overall revenues which is approximately EUR 5,100.00 million. 

 
1 Based on the exchange rate announced by the Bank of Thailand as of 11 August 2022, which is THB 36.7373 per EUR 
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Currently, the Seller is in the process of restructuring the business to allow the Target Companies to dispose 

the non-automotive cable business (Carve Out), which the process shall be completed prior to the completion 

of the Proposed Transaction, without any risk of a delayed overall timeline expected. 

The intercompany financing receivables owed by certain Target Companies and/or their subsidiaries, which is 

around EUR 72.30 million (or approximately THB 2,656.11 Million), include the right to financing for the accrued 

payment receivables between the Sellers and their subsidiaries before the Proposed Transaction is completed. 

The Sellers must transfer such right to make financial claims to the Company once the Proposed Transaction 

is completed (the “Sale and Purchase Agreement”). 

In considering the reasonableness of this transaction, Avantgarde Capital Company Limited, as an independent 

financial advisor, analyzed the objectives of the transaction, operational capability by considering historical data 

from the past three years' annual financial statements or since the start of the business, estimated information 

provided by management, including publicly available information in order to analyze the advantages and 

disadvantages of entering into the transaction. Since, the Company foresees the opportunities for the growth 

of the wire and cable businesses both domestically and internationally. Driven by the automotive and EV 

market growth trends, electrical wires and cable are considered one of the crucial materials that are significantly 

needed now and in the future. The acquisition of the Target Companies will enhance and diversify the products 

portfolio the Company. Whereby, it will extend the products line to wire and cable for automotive, then, it will 

lead the Company to be large wire and cable manufacturer in the region and globally.  

The Company also find the beneficials in market knowledge, customer relationships and Research & 

Development capabilities sharing from the Target Companies, which will enhance the productivity of the 

Company’s existing products including the market penetration and customer reach in Europe and other 

continents outside South East Asia. Moreover, the Target Companies’ management has an expertise and 

experiences in automotive cable manufacturing for over 2 0  years, which the Company will benefit from the 

transfer of knowledge and know-how relating to automotive cable manufacturing and will build on such 

knowledge and experiences of operation from the Target Companies. Moreover, the Company find that the 

financial benefits from the Target Companies will strengthen the Company’s financial status, which have strong 

historical performance, including improvement in performance and an increase in earnings per share ( EPS 

accretive).   

Acquisition of the Target Companies will be beneficial to the Company’s supply chain, since the Target 

Companies also use similar raw materials, technologies and manufacturing processes to those of the Company. 

Even though, the overall business of the Company and the Target Companies does not overlap, there are some 

similarities in materials used, technologies, and manufacturing processes, which both parties will benefit from 

economy of scale and a reduce in operating cost, namely cost synergy. Since, the Company will have 

negotiation power to material supplier to acquire favorable condition and fair price. 

Since LEONI is one of the world’s leading integrated cable manufacturers, the Target Companies benefited from 

LEONI’s reputation. The separation from LEONI may cause the Target Companies to lose its brand awareness 
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and may lead to the loss of existing customers. Nonetheless, the Target Companies still have strong customer 

base as the existing customers are longtime customers with long term contracts. Furthermore, the separation 

from LEONI is not a factor that affects customers’ decision in choosing their suppliers. The customers choose 

their suppliers from product quality, the ability to produce on time in accordance with the contract and 

suppliers that offer the most reasonable price. Therefore, the Target Companies do not lose its competitiveness. 

In addition, due to the specificity of the automobile electric wires and cables, namely, different types of cars 

require different types of wires and cables. Therefore, changing suppliers is not an easy process and can cause 

obstacles to automotive manufacturers. 

Additionally, the Target Companies has been relying on LEONI’s operating system such as information 

technology cost which consists of Microsoft Office license fee, SAP license fee, other network infrastructure cost 

and so on. The separation from LEONI will require the Target Companies to implement new systems and bear 

the increased expenses of such processes. Moreover, entering into such Proposed Transaction will affect from 

an increase of interest rate, since source of fund is mainly come from loans from financial institutions. There is 

also a risk from exchange rate fluctuation, both Euro and United States Dollar. Foreign exchange rate fluctuates 

from numerous external reasons that are difficult to forecast such as the Russia-Ukraine War, the uncertainty in 

the Federal Reserve and its fiscal policies as well as the United States foreign policies which are significant 

indicator in the exchange rate. Consequently, this causes the fluctuation in the United States Dollar in 

comparison to Thai Baht. Therefore, there is risk of fluctuation in the returns of the investment in the Target 

Companies, as the returns will have to be converted from United States Dollar to Thai Baht, caused by the 

fluctuation in exchange rate. 

Moreover, investment in the Target Companies may be at risks that the future returns on investment may not 

meet expectations due to internal and external factors that affect future business operation. For example, risks 

that the automotive industry may not grow to meet expectations as a result of unstable growth caused by 

macroeconomic trends such as the continuous increase in inflation which affects the automotive prices. Since 

the Target Companies’ customer base is automotive manufacturers, therefore changes to the automotive 

industry will have direct impacts upon the Target Companies’ operation. Other risks are risk of copper price 

fluctuation, which copper is an important component in the companies’ products, and risks from crude oil and 

natural gas price fluctuation which are the utility costs that are used to mine copper.    

Besides, as stated above, the total purchase price is in accordance with the Company's Final Offer to acquire 

the Target Companies, which calculated on a debt-and-cash free basis. Currently, the Company is in the 

negotiation regarding the consideration of liabilities, cash and related expense for calculating the price which 

the Company has to pay for entering into the Proposed Transaction in order to obtain the best price and the 

greatest benefit to the shareholders of the Company, whereby such price shall be calculated based on the 

accounts and financial information of the Target Companies as of 31 October 2022, prior to the Proposed 

Transaction's completion by 30 November 2022. Therefore, the IFA opines that the proceed of this transaction 

will be varied according to the upcoming settled financing obligations. Additionally, if the Company cannot 

oblige by the agreed contract within 30 November 2022, the Company will be required to pay a break fee of 
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3.00 percent of the purchase value. (Accounting for an estimated amount not exceeding EUR 16.80 million or 

approximately not exceeding THB 617.19 million), including the actual damage costs and expenses incurred 

according to the agreement. In the event that there is a payment default, the default interest rate payment 

shall be 9 percent per annum. Following to the acquisition, the Purchaser and/or the Target Companies shall 

enter into the Transitional Service Agreements for Information Technology service and other general services in 

order to allow the Purchaser to operate the ongoing business of the Target Companies. The Transitional Service 

Agreements contain contractual clauses which are in accordance with the normal commercial transaction, such 

as the provisions of the service payment terms, testimonials of the contractual parties and termination of the 

contract, etc. Such obligation will sooth the shareholding transition effect to the operation as well as it’s a 

corporation from both parties to maintain the smooth operation of the Target Companies and still maintain 

stability and credit to other stakeholders such as customers of the Targets Companies. 

Moreover, the Company and counterparty has an obligation to follow closing conditions mentioned in Sales 

and Purchase Agreement which are needed to be done before the completion of the Proposed Transaction. 

The IFA has an opinion that the Company has been granted the permission under the laws of Germany, Mexico, 

United States, Poland, Turkey, Bulgaria Slovakia and Serbia, which are the countries that the Target Companies 

operate, and under the law of Vietnam, which the subsidiary of the Company operates. For the restructuring 

within the Target Companies (Crave Out Process), the IFA opines that the process is managed by the financial 

advisor and expert with competency and the Company is closely monitoring the restructuring in order to ensure 

the smoothness and success of such Proposed Transaction according to the Sales and Purchase Agreement. 

Additionally, the Company is closely monitoring the conditions regarding the consent of relevant lenders of the 

Target Companies, which is in the negotiation process. For the resignation of being guarantor and borrower 

(Guarantor Release and Borrow Resignation Agreement), it is a reasonable condition since, after the Transaction, 

the Target Companies shall not have commitment or risk to remain as a guarantor or borrower for the previous 

related parties. So, the Company will closely follow up on the negotiation process to ensure that the guarantor 

release and borrow resignation complete as stated as agreed conditions. 

The Proposed Transaction will be paid by cash, with the total price of not higher than USD 500. 0 0  million (or 

approximately not higher than THB 17,297.85 million, based on exchange rates as of 1 1  August 2022)., where 

the source of fund comes mainly from loan of financial institutions. The Company will take the necessary 

actions to maintain significant financial proportions of the Company, such as D/E ratio, as well as other related 

actions to enable the Company to comply with the requirements of financial institutions, loan agreements, as 

well as other financial instruments issued by the Company, whereby the Company has determined that 

borrowing money from financial institutions for this transaction will not impair its ability to maintain important 

financial proportions. The Company has already consulted with all financial institutions regarding the transaction 

as well as conditions and various requirements. For this particular transaction, there is no additional requirement 

related to the dividend payment of the Company and the Company is in progress of discussing loans conditions 

with financial institutions for the incoming loans. Whereby, the Target Companies will be able to pay dividend 

to the Company, which is a shareholder. However, the Company may need consent from such financial 
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institutions to receive dividend payment, if the loan agreement requires that the Target Companies must first 

pay dividends to the financial institution in order to satisfy the loan obligation. Therefore, the IFA has an opinion 

that the shareholders must consider the limitation regarding the dividend receipt that might occur after the 

Proposed Transaction. 

The remaining source of funds will come from internal cash flow and an increase in equity’s capital by 

1 ,500,000,000 newly issued ordinary shares with the par value of THB 1 . 0 0  per share to be offered to the 

specific investors (Private Placement) by assigning the Board of Directors to determine the offering price in 

accordance with the market price. The purpose of this capital increase is in order to provide the Company with 

additional funding sources for the acquisition of shares in LEONI Kabel and LEONIsche. The capital increase with 

Private Placement will help the Company to raise funds in short period of time and alleviate some investment 

burdens of existing shareholders in this capital increase comparing to public offering which involves lengthy 

process of preparation and approvals from relevant authorities for uncertain period of time beyond control of 

the Company. Additionally, the issuance and offering the newly issued shares to specific investor (Private 

Placement), who have financial potentials and firm financial positions and who are prepared in paying price to 

increase the capital, is an appropriate and corresponds with the Company’s objectives in fundraising. The 

Company will receive funds in specific amount and term within the short period of time and is able to mitigate 

possible risks associated with fundraising amidst current economic volatility. This capital increase will enable 

the Company to invest in the Target Companies within the expected schedule. However, the shareholders need 

to consider the dilution effect after entering into the Prosed Transaction, especially the control dilution and 

earnings per share dilution: EPS, which, after the Proposed Transaction, is 11.19 percent of dilution, resulting 

from the increase in capital to specific investor (Private Placement).  

For the appropriateness of the transaction price, the IFA has assessed the enterprise value of LEONI Kabel and 
LEONIsche in ap proportion of 100.00 percent of total paid shares of the Target Companies by considering 

various valuation approaches in order to find the appropriated range of fair value of the business. The IFA has 

opined that the discounted cash flow approach (DCF) is considered the appropriated approach, since it can 

reflect the future cash flow under the business plan and reasonable assumptions. The IFA has found that 

enterprise value range of LEONI Kabel and LEONIsche in a proportion of 100.00 percent is equal to EUR 566.13 

– 633.22 million (or approximately THB 20,798.08 - 23,262.75 million). When comparing with transaction value 

of acquisition of shareholding of LEONI Kabel and LEONIsche in a proportion of 100.00 percent, which is equal 

to not more than EUR 560.00 million ( or not more than THB 20,572.89 million) , such transaction price is an 

appropriate price by the reason that the Company is acquiring in the lower amount to the transaction price. 

Whereby, the acquisition of assets relating to shareholding in LEONI Kabel and LEONIsche in ap proportion of 

100.00 percent of total paid shares of the Target Companies will be paid by cash in amounting to not more 

than EUR 560.00 million (or not more than 20,572.89 million). Therefore, the acquisition of assets relating to 

shareholding in LEONI Kabel and LEONIsche in ap proportion of 100.00 percent of total paid shares of the Target 

Companies is conduct with an appropriated price since the transaction value is higher than a fair value range 

assessed by the IFA, and is benefit to the Company. 
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The IFA has the opinion that the acquisition of assets of the Company is an appropriate transaction and 

the shareholders should approve the transaction. Whereby, the shareholders should consider the 

information, opinions and details in preparing the opinions of the IFA mentioned above, including the 

advantages and disadvantages of entering into this transaction. However, the decision to approve or disapprove 

of entering into this transaction is mainly at the discretion of the shareholders.  

The IFA certified that the IFA carefully considered and provided financial opinions in accordance with the 

professional standard by taking into account the best interest of the shareholders. 

 

 

 

 

 

 

 

 

 

 The Independent Financial Advisor 

Avantgarde Capital Co., Ltd. 

                            - Signed -   

 

 

                                    - Signed - 

(Mr. Worawas Wassanont) 

Supervisor 

(Mr. Worawas Wassanont) 

Managing Director 
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6. Attachment 1 Business Overview of Stark Corporation Public Company Limited 

1. General Information 

Company Name Stark Corporation Public Company Limited 

Head Office Location 5 1 8 / 5  Maneeya Building Center, 1 6 th Floor, Ploenchit Rd., Lumpinee, Pathumwan 

Bangkok 

Business Description A holding company which subsidiary companies are major wire and cable manufacturers 

with over 50  years of experience in the industry. In addition to wire and cable business, 

STARK operates logistics business. 

Registration Number 0107546000466 

Website http://www.starkcorporation.com 

Registered Capital THB 15,875,206,607  

Paid-up Capital THB 11,906,404,956  

Director Order Name Position 

1 Mr. Chanin Yensudchai Chairman of the Board of Directors 

2 Mr. Prakorn Makjumroen Chief Executive Officer / Director 

3 Mr. Vonnarat Tangkaravakoon Director 

4 Mr. Chinawat Assavapokee Director 

5 Mr. Sathar Chantrasettalead Director 

6 Mr. Nirouth Jeakvathanyoo Director 

7 
Mr. Songpope Polachan Independent Director / Chairman of The Audit 

Committee 

8 Mr. Kusol Sangkananta Independent Director / Audit Committee 

9 Mr. Niti Jungnitnirundr Independent Director / Audit Committee 
 

Source: Information from the Stock Exchange of Thailand as of 11 August 2022 
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2. The Company’s background 

Stark Corporation Public Company Limited (“the Company”) is considered a newcomer to The Stock 

Exchange of Thailand in July 2019 which a Holding company. The subsidiary company that the 

Company holds 99 .28 percent of shares is Phelps Dodge International (Thailand) Co., Ltd. (“PDITL”) 

and PDITL as a core business that drive the Company’s business successfully. PDITL is a leader in wire 

and cable manufacturer and distributor on Top Major in Thailand, with technology in production of 

technology Vertical Continuous Vulcanization (VCV) by the first and only one in Southeast Asia with 

driving long - term business more than 4 0  years ago. In additional, in 2019, Adisongkhla Company 

Limited (“ADS”) was acquired with hold 99.99 percent of the shares, which operates Manpower 

Services. In March 2020, Thinh Phat Cables Joint Stock Company (“Thipha Cables”) and Dong Viet 

Non-Ferrous Metal and Plastic Joint Stock Company (“Dovina”) were acquired that operates wire and 

cable business in Vietnam which can continuously create value for the company especially the 

opportunity to expand overseas markets and grow strongly in the future as well. The Company 

continues to make other acquisitions to increase the diversification of the business. As of 30 June 

2022, the Company has registered capital THB 15,875.21 million and paid-up capital THB 11,906.40 

million divided into ordinary shares 11,906,404,956 shares with a par value of THB 1.00 per share. 

The significant changes are as follow:  

Year Milestone 

2019 

The Company still continues to move the business forward with the acquisition of assets and connected 

transaction on acquisition and acceptance of entire business transfer in Adisorn Songkhla Co., Ltd. (“Adisorn”) 

which the key business operations of manpower services and engineering services that helps the Company 

strengthen to be even stronger. 

2020 

The Company still continues to move the business forward that PDITL invested in Thai Cable International 

Co., Ltd. (“TCI”), which manufactures of small electric wires and cables through the entire share purchase 

of NMN Holding 2 Co., Ltd. (“NMN2”) that helps the Company strengthen to be even stronger when PDITL 

combined with Thipha Cables, Dovina and TCI. 

2021 

In November 2 0 2 1 , the Company acquired with hold 6 5  percent of shares in THAI ENCOM Co., Ltd. 

(“TENCOM”) with PEA ENCOM International Co., Ltd. (“PEA ENCOM”) which focus on infrastructure 

investments and various management systems in the energy industry especially businesses related clean 

energy to prepare for the changes in the energy industry in the future. 

2022 

- In February, the Company approved the investment in Stark Digital Company Limited, which will hold 99.98 

percent of total shares in order to expand the Company's business. 

-  In May, the Company approved the acquisition of shares in LEONI Kabel GmbH, a limited company 

registered under German law, and LEONIsche Holding Inc, a limited company registered under the laws of 

the State of Delaware, in the proportion of 100.00 percent of the total ordinary shares of the two companies. 
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4. List of Shareholders of the Company  

Table of the top 10 major shareholders of the Company 

No. Shareholders Number of Shares Percent 

1 Mr. Vonnarat Tangkaravakoon 5,796,750,000 48.69 

2 Stark Investment Corporation Limited 2,500,000,000 21.00 

3 Thai NVDR Company Limited 341,293,456 2.87 

4 BUALUANG LTF 284,325,800 2.39 

5 Mr. Natthaphat Supanuntarerk 236,177,719 1.98 

6 SOUTH EAST ASIA UK (TYPE C) NOMINEES LIMITED 200,545,000 1.68 

7 Mr. Vonnarat Tangkaravakoon 175,000,000 1.47 

8 Mr. Nares Ngam-Apichon 153,000,000 1.29 

9 BUALUANG FLEXIBLE RETIREMENT MUTUAL FUND 101,597,200 0.85 

10 N.C.B.TRUST LIMITED-NORGES BANK 33 94,570,100 0.79 

Source: Information from the Stock Exchange of Thailand as of 11 August 2022 

 

5. Shareholding Structure of the Company 

 
Note : Shareholding Structure of the Company as of 11 August 2022  

Mr. Vonnarat Tangkaravakoon Stark Investment Corporation Limited  

(Hong Kong) 

Others 

Wire and Cable Digital Energy Manpower Services 

PDTL Trading 

Co., Ltd. 

Phelps Dodge 

International 

(Thailand) Ltd. 

Thai Copper Rod 

Co., Ltd. 

PD CABLE (SG) PTE. 

LTD. (Singapore) 

N M N Holding 2 

Co., Ltd. 

Thai Cable 

International 

Co., Ltd. 

Thinh Phat Cable 

Jsc (Vietnam) 

Dong Viet Non-

Ferrous Metal 

and Plastic JSC 

(Vietnam) 

THAI 

ENCOM 

Co., Ltd. 

Adisorn Songkhla Co., Ltd. 

ADS Logistics Co., Ltd. 

Adisorn Songkhla 

International Co., Ltd. 

Adisorn Songkhla Marine Co., 

Ltd. 

Adisorn Songkhla Professional 

Co., Ltd. 

48.69% 21.00% 30.31% 

49.00% 99.28% 
65.00% 

99.99% 

99.99% 

99.99% 

100.00% 20.00% 
5.00% 

99.99% 

99.99% 

50.99% 

99.97% 

99.97% 

99.97% 
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6. Operation of the Company 

Stark Corporation Public Company Limited is a holding company. The core business is Phelps Dodge 

International (Thailand) Limited (“PDITL”) which major wire and cable manufacturers with over 50 years of 

experience in the industry. In addition, STARK operates wire and cable business, digital energy business and 

manpower services business as a subsidiary company. 

1) Wire and Cable Business 

Company Location Manufacturing Facility 

Core Business 
Phelps Dodge International 

(Thailand) Limited (“PDITL") 
Thailand Bangplee and Rayong 

Subsidiary 

Companies 

Thai Cable International Co., Ltd. 

(“TCI”) 
Thailand Samut Sakorn 

Thinh Phat Cable Joint Stock 

Company (“Thipha Cables”) 
Vietnam Thipha Cables 

Dong Viet Non-Ferrous Metal and 

Plastic Joint Stock Company 

(“Dovina”) 

Vietnam Dovina 

The core business and a subsidiary companies manufacture and sell wires and cables in 4 product 

categories:  

(1) Medium to extra-high voltage wires  

(2) Special-purpose wires  

(3) Low-voltage wires and other wires for building use 

(4) Bare conductors 

(5)  

2) Digital Energy Business 

The Company’s subsidiary company, THAI TENCOM Co., Ltd. (“TENCOM”), which was established 

in October 2 0 2 1  by the Company and PEA ENCOM International Company Limited with the 

objectives of developing and operating the business as follows:  

(1) Development of electricity distribution infrastructure   

(2) Research and development of clean energy business including batteries to store energy 

(3) Development of electric power management systems to support electricity-related 

businesses in the future  

(4) Continuing and developing Public utilities  
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(5) Expansion of electric power business, energy infrastructure and management systems to 

foreign  

TENCOM is a synergy between the Company and PEA ENCOM with a focus on infrastructure 

investments and various management systems in the energy industry especially businesses 

related clean energy to prepare for the changes in the energy industry in the future.  

In addition, TENCOM aims to paSrticipate in The Eastern Economic Corridor (EEC) Development 

Plan. This is a strategic plan under Thailand 4 .0 to increase competitiveness and help Thailand's 

economy grow in the long term and promote it to become a global economic zone.  

For the first step of TENCOM, the company plans to invest in data center services to help reduce 

management costs and increase the level of security of information systems for businesses and 

small-scale operators to grow with the e-commerce market in Thailand. 

3) Manpower Services Business  

The Company’s subsidiary company, Adisorn Songkhla Co., Ltd. (“ADS”), which a manpower 

services business. The Company acquired the entire business in December 2019, which operates 

as follows:  

(1) Off-shore manpower and human resource services  

(2) Engineering services such as vessel cleaning, off-shore construction services, fabrication 

and maintenance services 

(3) Rental services of warehouse, equipment and machinery 

ADS has been engaged in the provision of human resources services for over 30 years. It focuses 

on Petroleum (Oil and Gas) personnel, especially for the staffs working on Petroleum platform 

whose are knowledgeable, skillful, experience, and well-trained. ADS has been continuously 

developing the high-quality staffs in many fields sch as, engineering, construction, architecture. At 

the point of analysis, ADS workforce are more than 750 skillful people serving the clients in 

Petroleum Industry. For the exploration and production petroleum 

entrepreneurs, the business generally recruits a limited full-time employee to reduce the 

recruiting resources while these entrepreneurs would use the service provider to supply the rest 

of workforce. The Business industry is strongly required the continuity and safety so the service 

providers are necessary to promptly serve the demand. In addition, employees and workers 

working on the drilling platform require knowledge and metal training. Therefore, the contract 

period generally covers for few years giving the flexibility for both the client and 

service provider to adjust the number of employees, wages and benefits, conforming to the 

required operation at the point of times.  
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7. Revenue Structure 

Products / Services For the fiscal year ended 31 December 2021 

 By the 

Company 

2019 2020 2021 

 THB 

Million 

Percent THB Million Percent THB Million Percent 

Revenue from 

sales 

PDITL, 

TPC, 

DVN and 

TCI 

10,149.58 86.31 15,070.71 85.81 25,217.30 94.39 

Medium to Extra-

High voltage wires 
2,389.42 20.32 4,500.37 25.62 10,528.24 39.41 

Low-voltage and 

Building wires 
4,378.82 37.24 5,842.71 33.27 11,904.63 44.56 

Bare conductors 2,749.45 23.38 3,036.68 17.29 2,140.46 8.01 

Specialty wires 631.89 5.37 621.56 3.54 556.69 2.08 

Other  0.00 1,069.40 6.09 87.28 0.33 

Revenue from 

rendering services 

ADS 

and 

PDITL 

1,330.57 11.31 1,744.51 9.93 1,828.88 6.85 

Revenue from 

offshore manpower 

services 

1,238.55 10.53 1,530.69 8.72 1,705.96 6.39 

Revenue from 

vessel cleaning and 

construction and 

maintenance 

services 

83.45 0.71 129.15 0.74 105.75 0.40 

Revenue from 

testing services 
8.56 0.07 84.67 0.48 17.17 0.06 

Rental income 

ADS 

and 

TPC 

48.70 0.41 42.82 0.24 47.49 0.18 

Rental income from 

rental properties 
41.71 0.35 36.42 0.21 40.61 0.15 

Rental income from 

rental equipment 
7.00 0.06 6.40 0.04 6.87 0.03 

Interest Income 68.67 0.58 19.04 0.11 22.19 0.08 

Gain on foreign 

exchange rate -net 
151.97 1.29 645.33 3.67 (414.56) (1.55) 

Other income 10.19 0.09 40.61 0.23 13.80 0.05 

Total Revenue  11,759.68 100.00 17,563.01 100.00 26,715.08 100.00 
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9. Nature of Product and Service 

Wire & Cable 

STARK’s product offering focuses on wires and cables (which are made of copper or aluminum) 

that fall into 4 product categories: 

(1) Medium to Extra-High Voltage Wires 

Extra-high voltage wires have a voltage range of greater than 230 kV. These wires are generally 

manufactured using VCV technology. PDITL is able to test extra-high voltage wires at our in-house 

high voltage testing laboratory and the High Voltage Mobile Testing Unit. Extra-high voltage wires 

are primarily used for overhead, underground and sub-sea high-voltage power transmission. They 

are typically used in power plant projects. 

High voltage wires have a voltage range of between 100 kV to 230 kV. These wires are generally 

manufactured using VCV. High voltage wires are primarily used for overhead, underground and 

sub-sea transmission. They are typically used in power plant, renewable energy, and 

petrochemical projects. 

Medium voltage wires have a voltage range of 3 kV to 100 kV. Medium voltage wires are primarily 

used for railway (e.g., sky trains), oil and gas, power plants, petrochemical or industrial projects. 

They are also used in electricity distribution systems. 

The Company generally distribute our medium to extra-high voltage wires through the B2 G and 

B2B channels. 

(2) Specialty Wires  

There is no a prescribed voltage range. Instead, they have unique features which are customizable 

to our customers’ requirements. For instance, such wires may be fire resistant, ultraviolet light 

resistant, have signaling capacity, or are water proof and suitable for use underwater, they are 

used in a variety of projects a building such as railways (e.g., sky trains), oil and gas plants, 

petrochemical plants, solar projects, hospitals and airports. The Company generally distribute our 

specialty wires through our B2G, B2B, B2C and export channels. 

(3) Low Voltage Wires and Other Wires for Building Use 

There is a voltage range of 3 kV or less. They are often used in railway, oil and gas, power plants 

or industrial projects. They are also used generally in electricity distribution systems. Such wires 

are used within buildings for individual consumption. The Company generally distribute our low 

voltage and other such wires through our B2G, B2B, B2C and export channels. 

(4) Bare Conductors  
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There is a voltage range of up to 500 kV. These wires are resistant to high temperatures and have 

low sag. This production process is less complicated compared to the insulated wires and cables. 

The Company generally distribute our bare conductors through our B2G and B2B channels. 

The Company’s Wire & Cable Business in Thailand 

The Company operates our wires and cables business in Thailand through PDITL. STARK focus on 

using innovation and advanced technology to produce products with world-class quality and safety 

world-class. It is recognized both at the regional level and worldwide more than 30 countries. The 

Company are manufacture the full spectrum of wires from medium to extra-high voltage wires, 

special-purpose wires, low-voltage wires and other wires for building use, and bare conductors at the 

Bang Plee District, Rayong and Samut Sakhon production facilities in Thailand. The Company distribute 

our products via B2G, B2B, B2C and exports channels. STARK intends providing a high-quality products 

and services as well as new innovations and technologies to better respond to customer needs.  

- In 1993, PDITL was the first & only manufacturer in Southeast Asia to utilize Vertical Continuous 

Vulcanization (“VCV") at Bangplee plant for the production of wires and cables, enabling the 

production of extra-high voltage wires greater than 230 kv. 

- In 2000, PDITL was certified the Quality Management System ISO 9001 from UL Institute and 

MASCI Institute. In additional, was certified the Environment Management System ISO14001 from 

DQS UL Institute. 

- In 2002, PDITL at Bangplee plant and Rayong plant were certified ISO 9001: 2000 from MASCI 

Institute and DQS UL Institute. 

- In 2005, PDITL was awarded the 2005 Chairman's Award for Safety and Occupational health for 

large factory. This is an award given to companies with excellent security records. 

- In 2009 PDITL was awarded outstanding standard keeper from Thai Industrial Standards Institute 

(TISI).  

- In 2017, PDITL was the first company in Thailand to introduce a HV Mobile Testing Unit, to provide 

on-site HV testing services to customers of their installed wire systems in compliance with 

International Electrotechnical Commission standards which can test the electrical leakage or faults 

in the wiring structure that may occur during installation. As a result, customers can be confident 

that the installation of wiring will be the most efficient and safe. In additional, PDITL still continues 

its strategy to focus on selling high-margin products such as medium to ultra-high voltage, special 

electric cable and has been developing new high-margin products. 

TCI, which was formed through the amalgamation of (a) Thai Cable Intertec Co., Ltd., (b) Green 

Electric Cable (Thailand) Company Limited and (c) Siam Copper Rod 2015 Co., Ltd. in 2019, further 

complements PDITL’s range of higher margin products, and through their focus on low voltage 

wires, the acquisition of TCI has enabled us to offer our customers a full spectrum of wire 

products. 
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Wire & Cable Business in Vietnam 

Prior to our acquisition of Thipha Cables and Dovina, Thipha Cables focused on the manufacture of 

low to medium voltage wires, and bare conductors, while Dovina imported raw materials, such as 

copper cathode and aluminum ingot, and manufactured non-ferrous metal products, such as copper 

rods, round copper wires, tinned copper wires, aluminum rods, round aluminum wires and various 

PVC composites. Their production facility is located in Long An, Vietnam. Thipha Cables and Dovina 

distributed their products largely through B2G and B2B. Dovina also sold the abovementioned raw 

materials as part of its business.  

In the first half of 2020, Dovina progressively ceased exporting its products to India, primarily exporting 

products as required under pre-existing contractual obligations. Finally, we’re cancelled the export of 

raw material products to India according to our plan. The Company's operations have been focusing 

on High Margin products. 

Following our acquisition of Thipha Cables and Dovina, as the Long An production facility is equipped 

to manufacture extra-high and high voltage wires and cables (including a high voltage testing room 

which can test wires and cables with voltages up to 400 kV), STARK intends to transfer PDITL’s 

knowledge and expertise in extra-high and high voltage wires and cables to our Vietnam subsidiaries, 

commence the production of such products in Vietnam, thereby increasing our Group’s overall 

production of high voltage products to meet the increased demand for such products. 

In additional, Thipa Cables and Dovina are the major power cable producers in Vietnam which a high 

growth company. In 2021, winning bidder in Vietnam construction project as follows: Transmission line 

of Electricity of Vietnam (EVN), Power Plant in North Vietnam such as Quang Ninh, Central vitnam: Da 

Nang, South Vietnam: Ho Chi Minh, Can with total value is about 50 million US dollars, or about 1,500 

million baht as well as also received orders for electric cables and cables from countries in the South 

Asian region, such as the Mumbai metro development project in India, Project from the Bangladesh 

government and projects from the Sri Lankan government with the total value is about USD 100 

million, or about THB 3,000 million. However, the Company believes wire & Cable industry to be part 

of the infrastructure that continue growing due to increase demand around the world. 

Digital Energy Business 

TENCOM plans to invest in data center services as the first step in starting a business. To help 

reduce the management cost and increase the level of security of information systems for businesses 

and small entrepreneur with products or services as follows: 

Data Center Space Rental Service 

Data Center Space Rental is ready to install and collocate IT equipment and corporate networks such 

as server, database, and network including Infrastructure. Data center operators must provide the 
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utilities necessary to connect equipment from the data center to users in locations such as power 

systems, high-speed Internet connections, security system, etc. 

TENCOM 's data center has equivalent qualifications as required of TIER 3 and TIER 4 data center types 

for power systems. 

TENCOM plans the service model of the Company's data center into 2 types as follows: 

(1) Co-Location for rental server and provide utilities such as electricity, high-speed internet, security 

system and 24-hour support staff with a monthly fee based on the number of devices the 

customer puts the device in including the amount of electricity and other services  

(2) Dedicated server of server rental for customers who do not want to invest in server machines to 

reduce initial investment. The monthly fee is charged according to the server usage. TENCOM will 

be available in the next step.  

TENCOM is in the process of preparing to operate the Data Center business.  

Certificate  

TENCOM plans to obtain a quality standards certification as follows: 

- ISO/IEC 27001 Information Security Management System (ISMS)  

- ISO 9001: Quality Management System  

Manpower business  

ADS provides a human resources service by focuses on Petroleum (Oil and Gas) personnel, 

especially for the staffs working on Petroleum platform whose are knowledgeable, skillful, experience, 

and well-trained as well as special training in both knowledge and mental health. ADS has been 

continuously developing the high-quality staffs in many fields sch as, engineering, construction, 

architecture to support the customers. 

In addition, off shore services, ADS offers property rental services; such as, warehouse, equipment, 

and machinery. Our warehouse is located near the harbor of Songkla province to facilitate the 

conveyance. ADS warehouse is ready to serve with the total area of 82,000 sqm. To increase the 

confidence of our clients, we offer 24 hours security standard for the cargo. The goods are diverse, 

ranging from general to industrial commodities. Mostly, the stored goods are industrial machinery. 

Besides, ADS provides equipment and machinery rental services; such as, electric generator, welding 

machine, basket, containers, wire rope sling, air compressor, and heavy machinery, etc.  
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10. Marketing and Competition  

Marketing and Competition of Wire and Cable Business  

Electric Wire Industrial Market in Thailand and Vietnam can be divided by 4  levels of electric wire 

voltage as follows: Extra High Voltage, High Voltage, Medium Voltage, and Low Voltage.  

The nature of electric wire production and distribution industry is an oligopoly market, for which the 

growth direction tends to be mainly in conformity with investment of the government sector such as 

Thailand Power Development Plan 2018 -  2037 ( PDP 2 0 1 8  Rev. 1 )  and The Alternative Energy 

Development Plan 2018  -  2 037  ( AEDP 2018  -  2 037 )  including from the continuous investment 

expansion of large entrepreneurs and investment in electricity production Renewable energy from 

new entrepreneurs. The first 5 major entrepreneurs hold a total market share of up to 50 – 60 percent, 

whereas the remaining are medium and small electric wire production plants, totaling around 2 0 

entrepreneurs that still currently perform production.  

After the reverse takeover transaction in 2019, the Company currently become the largest wire and 

cable company in ASEAN, which aims to do a full-service business throughout the value chain. The 

company's market share ranked 14th in the world and the Company aims to increase its market share 

to the 10th in the world in the future.However, the business encounters an obstacle regarding the 

high barrier of entry, since such electric wire manufacturer needs to knowledge, expert, competence 

and experience in production with an acceptable performance in the past (supply record), and 

requires high investment. If the manufacturer has no competence in relation to the control of cost 

and expense, it will be difficult to bring its product for competition because the production operation 

includes high transportation expense.  

11. Group of Target Customers  

The production and distribution several types of electric wire to the customer. In this regard, most of 

the products are distributed to domestic customers with an approximate proportion of 90 percent, and 

exports to overseas customers at around 10 percent. The groups of target customers can be categorized 

as follows:  

(1) Group of Customers from Government or State Enterprise Sectors 

The group of customers from the government or private sectors, who are desirous to use the 

electric wire for national infrastructure development or general works, includes Electricity 

Generating Authority of Thailand, Provincial Electricity Authority, Metropolitan Electricity Authority, 

Airports of Thailand, TOT, and etc. Moreover, the distribution of electric wire to this group of 

customers is usually carried out directly through bidding, and the bidder must be in the Approved 

Vendor List. 

(2) Group of Customers from Private Sector  

The group of customers from private sector can be divided into 2 types  
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- Group of Project’s Direct Owners or Electricity System Contractors:  Owners of real estate 

development project in private sector are desirous to use the electric wire for real estate 

development of their several projects, including industrial plant, condominium, office 

building, and etc. On the other hand, PDITL may conduct coordination through the electricity 

system contractors of such project, including Mahanakhon Building, Ideo Q Sam Yan and 

BITEC 2. 

- Group of Dealers:  Dealers of PDITL’s electric wire will purchase the product for distribution 

to their customer, such as electric wire store, general construction material store, retail store, 

wholesale store, and etc., where these distribution channels cover the main area nationwide. 

In 2018, PDITL has 467 dealers distributing its product. 

- Group of Oversea Customers: In terms of group of oversea customers, it will be a direct order 

from the end user mainly, including government and private sectors. In terms of oversea 

government sector, it includes Dubai Electricity & Water Authority (the United Arab Emirates), 

Singapore Power (Singapore), and Jordanian Electric Power Company (Jordan). In terms of 

oversea private sector, it includes Siemens (distributing to the Southern Asia), TAT (India), 

Amec (Brunei), Energex (Australia), and MeralCo (the Philippines).  

12. Financial Status and operating results of the Company 

The IFA analyzes the operating results and financial status of the Company, which is the consolidated 

financial statements for the year 2019 - 2021 and the second quarter of 2022 that have been audited 

by PricewaterhouseCoopers ABAS Ltd.  

1. Income Statement 

Consolidated Income 

Statement 

2019 2020 2021 2nd quarter 2022 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

Revenue from sales 10,149.58  86.82  15,070.71  85.90  25,217.30  93.03  12,219.73  88.05  

Revenue from rendering 

services 
1,330.57  11.38  1,744.51  9.94  1,828.88  6.75  1,261.64  9.09  

Rental income 48.70  0.42  42.82  0.24  47.49  0.18  26.78  0.19  

Dividend income 
- 

- - - - - 
- 

- 

Gain on foreign exchange 

rate - net 
151.97  1.30  645.33  3.68  - - 366.43  2.64  

Other income 10.19  0.09  40.61  0.23  13.80  0.05  4.04  0.03  

Total Revenues 11,691.01  100.00  17,543.98  100.00  27,107.45  100.00  13,878.63  100.00  

Costs of sales (8,905.14) (76.17) (12,545.53) 71.51  (20,194.41) 74.50  (9,685.81) (69.79) 

Costs of rendering services (1,163.12) (9.95) (1,401.15) 7.99  (1,471.60) 5.43  (1,022.41) (7.37) 

Costs of rental (34.40) (0.29) (28.51) 0.16  (34.27) 0.13  (15.80) (0.11) 

Distribution costs (258.80) (2.21) (427.34) 2.44  (547.34) 2.02  (355.06) (2.56) 

Administrative expenses (348.64) (2.98) (438.25) 2.50  (581.65) 2.15  (421.33) (3.04) 
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Consolidated Income 

Statement 

2019 2020 2021 2nd quarter 2022 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

Buying the status of a 

listed company expenses 
(162.45)1/ (1.39) - - - - - - 

Loss on foreign exchange 

rate - net 
- - - - (414.56) 1.53  - - 

Gain (loss) on fair value 

measurement of 

derivative 

- - (146.66) 0.84  412.66  1.52  114.06  0.82  

Total Expenses (10,872.54) (93.00) (14,987.44) (85.43) (22,831.18) (84.22) (11,386.36) (82.04) 

Operating profit (loss) 818.46  7.00  2,556.54  14.57  4,276.28  15.78  2,492.27  17.96  

Finance income 68.67  0.59  19.04  0.11  22.19  0.08  13.41  0.10  

Finance costs (487.41) (4.17) (660.07) (3.76) (943.06) (3.48) (759.31) (5.47) 

Reversal of impairment 

loss determined in 

accordance with Thai 

Financial Reporting 

Standard No. 9 

- - 14.76  0.08  (173.91) (0.64) 
- 

- 

Reversals of expected 

credit loss 
- - - - - - - - 

Share of profit (loss) from 

investment in an associate 
3.25  0.03  1.48  0.01  (0.05) 0.00  (0.02) (0.00) 

Profit (Loss) Before 

Income Tax Expense 
402.97  3.45  1,931.75  11.01  3,529.26  13.02  1,767.37  12.73  

Income tax expense 

(income) 
(145.37) (1.24) (400.90) (2.29) (734.27) (2.71) (496.92) (3.58) 

Net Profit (Loss) for the 

Year from going concern 
257.60 2.20 - - - - - - 

Loss for the Year from 

discontinued operations 
(15.78) (0.13) - - - - - - 

Net Profit (Loss) for the 

Year 
241.82  2.07  1,530.84  8.73  2,794.99  10.31  1,270.45  9.15  

Source: The Company's consolidated financial statements in 2019 – 2021 and 2nd quarter of 2022 

Note: In 2019, the Company conducted business merger transactions. This is a reverse takeover. After the business combination, the Company will have a 

reverse business combination cost. This is a one-time expense on the date of business combination between Team A Holding 2 Company Limited and Siam 

Intermultimedia Public Company Limited. 

2. Consolidated statement of financial position  

Consolidated statement of 

financial position 

31 Dec. 2019 31 Dec. 2020 31 Dec. 2021 30 June 2022 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

Assets         
Current Assets         
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Consolidated statement of 

financial position 

31 Dec. 2019 31 Dec. 2020 31 Dec. 2021 30 June 2022 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

Cash and cash equivalents 1,431.14 11.31 1,156.03 4.23 1,029.48 2.63 725.88  1.60  

Other current financial assets - - 58.46 0.21 - - - -    

Trade and other current 

receivables 
3,464.59 27.38 6,041.75 22.08 15,570.82 39.78 17,569.63  38.64  

Deferred cost of services 7.23 0.06 7.41 0.03 3.95 0.01 4.90  0.01  

Short-term loans to related 

companies 
30.00 0.24 208.92 0.76 357.82 0.91 415.45  0.91  

Inventories 3,671.42 29.01 8,618.00 31.50 10,486.81 26.79 14,970.72  32.92  

Current tax assets 1.92 0.02 0.39 0.00 2.16 0.01  -    

Cash at bank pledged as collateral 

- current 
- - 143.02 0.52 161.30 0.41  -    

Current derivative assets 100.77 0.80 - - 94.99 0.24 309.31  0.68  

Other current assets - - 96.94 0.35 254.31 0.65 220.87  0.49  

Total Current Assets 8,707.07 68.81 16,330.92 59.69 27,961.64 71.44 34,216.74  75.25  

Non-Current Assets         

Cash at bank pledged as collateral 39.07 0.31 2.09 0.01 62.09 0.16 169.12  0.37  

Investment in an associate 64.70 0.51 63.67 0.23 61.75 0.16 61.73  0.14  

Investment in subsidiaries - - - - - - -    -    

Long-term loans to related 

companies 
63.37 0.50 43.37 0.16 35.37 0.09 25.37  0.06  

Investment properties 172.43 1.36 237.37 0.87 232.18 0.59 218.43  0.48  

Property, plant and equipment 2,603.58 20.57 4,417.12 16.15 4,413.32 11.28 4,438.49  9.76  

Right-of-use assets - - 745.29 2.72 737.62 1.88 768.28  1.69  

Copyrights - - 0.74 0.00 0.66 0.00 0.72  0.00  

Goodwill 893.47 7.06 5,423.88 19.83 5,423.88 13.86 5,423.88  11.93  

Deferred tax assets - - 40.47 0.15 35.85 0.09 37.54  0.08  

Intangible asset 13.66 0.11 8.15 0.03 1.33 0.00 1.24  0.00  

Advance payments for purchases 

of fixed assets 
83.27 0.66 17.38 0.06 20.82 0.05 34.36  0.08  

Non-current derivative assets - - - - 126.39 0.32 34.90  0.08  

Other non-current assets 14.08 0.11 27.78 0.10 29.20 0.07 42.40  0.09  

Total Non-current Assets 3,947.62 31.19 11,027.31 40.31 11,180.47 28.56 11,256.45  24.75  

Total Assets 12,654.69 100.00 27,358.23 100.00 39,142.11 100.00 45,473.20  100.00  

Liabilities And Shareholders’ 

Equity  
        

Current Liabilities         
Bank overdraft and short-term 

borrowings from financial 

institutions 

1,706.30 13.48 7,107.24 25.98 3,443.80 8.80 4,806.79  10.57  

Trade and other current payables 4,787.54 37.83 10,247.60 37.46 17,092.54 43.67 20,232.82  44.49  

Current portion of long-term 

borrowings from financial 

institutions 

481.27 3.80 986.84 3.61 1,429.89 3.65 1,440.31  3.17  

Current portion of debentures - - - - - - 1,487.68 3.27 

Current portion of lease liabilities 17.77 0.14 74.39 0.27 74.98 0.19 59.55  0.13  
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Consolidated statement of 

financial position 

31 Dec. 2019 31 Dec. 2020 31 Dec. 2021 30 June 2022 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

Short-term borrowings from 

related companies 
- - 28.00 0.10 - - - -    

Short-term borrowings from 

related person 
- - 34.00 0.12 10.00 0.03 10.00  0.02  

Other short-term borrowings 822.00 6.50 592.16 2.16 576.58 1.47 71.42  0.16  

Current portion of other long-term 

borrowings 
185.00 1.46 70.00 0.26 281.54 0.72 425.01  0.93  

Current derivative liabilities 53.27 0.42 191.28 0.70 - - - -    

Corporate income tax payable 65.80 0.52 279.17 1.02 617.69 1.58 470.78  1.04  

Other current liabilities 18.56 0.15 38.49 0.14 21.23 0.05 63.06  0.14  

Total Current Liabilities 8,137.51 64.30 19,649.17 71.82 23,548.24 60.16 29,067.43  63.92  

Non-Current Liabilities         
Long-term borrowings from 

financial institutions 
1,588.46 12.55 2,999.32 10.96 5,833.90 14.90 2,755.17  6.06  

Long-term borrowings from 

related companies 
5.70 0.05 5.70 0.02 5.70 0.01 5.70  0.01  

Lease liabilities 39.13 0.31 159.20 0.58 118.82 0.30 135.37  0.30  

Other long-term borrowings 160.00 1.26 305.00 1.11 286.15 0.73  -    

Debentures - - - - 2,221.66 5.68 5,220.11  11.48  

Deferred tax liabilities 237.12 1.87 358.61 1.31 341.55 0.87 368.37  0.81  

Provisions for employee benefits 151.44 1.20 178.96 0.65 176.96 0.45 180.33  0.40  

Non-current derivative liabilities       8.76 0.02 

Other non-current liabilities 21.96 0.17 26.45 0.10 17.88 0.05 14.38  0.03  

Total Non-current Liabilities 2,203.82 17.42 4,033.23 14.74 9,002.61 23.00 8,688.19  19.11  

Total Liabilities 10,341.33 81.72 23,682.40 86.56 32,550.85 83.16 37,755.61  83.03  

Shareholders’ Equity         
Authorized share capital 14,332.76 113.26 15,875.21 58.03 15,875.21 40.56 15,875.21  34.91  

Issued and paid-up share capital 14,049.56 111.02 11,906.40 43.52 11,906.40 30.42 11,906.40  26.18  

Adjustment of equity interests 

under reverse acquisition 
(10,542.18) (83.31) (10,542.18) (38.53) (10,542.18) (26.93) (10,542.18) (23.18) 

Discount on capital stock (1,711.14) (13.52) - - - -  -    

Surplus        - 

Discount from business 

combination under common 

control 

(640.28) (5.06) (640.28) (2.34) (640.28) (1.64) (640.28) (1.41) 

Surplus arising from change in 

ownership interest in a subsidiary 
147.08 1.16 147.08 0.54 147.08 0.38 147.08  0.32  

Retained Earnings (Deficit)        - 

Appropriated - legal reserve - - - - - -  -    

Unappropriated 964.68 7.62 2,847.21 10.41 5,633.25 14.39 6,893.68  15.16  

Exchange differences on 

translating financial statements 
- - (97.64) (0.36) 0.34 0.00 (143.78) (0.32) 

Total shareholders’ equity 

attributable to owners of the 

Company 

2,267.72 17.92 3,620.60 13.23 6,504.61 16.62 7,620.92  16.76  
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Consolidated statement of 

financial position 

31 Dec. 2019 31 Dec. 2020 31 Dec. 2021 30 June 2022 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

THB 

million 
Percent 

Non-controlling interests 45.64 0.36 55.22 0.20 86.64 0.22 96.66  0.21  

Total Shareholders’ Equity 2,313.37 18.28 3,675.82 13.44 6,591.25 16.84 7,717.58  16.97  

Total Liabilities and 

Shareholders’ Equity 
12,654.69 100.00 27,358.23 100.00 39,142.11 100.00 45,473.20  100.00  

Source: The Company's consolidated financial statements in 2019 – 2021 and 2nd quarter of 2022 

3. Key Financial Ratio 

Table of the Company's key financial ratios for the year 2019 - 2021 and the second 

quarter of 2022 

 Financial Ratio  Unit 2019 2020 2021 
2nd quarter 

2022 

Liquidity ratio      

liquidity ratio Times 1.07  0.83  1.19  1.18  

Quick Ratio Times 0.62  0.39  0.74  0.66  

collection period Days 132.69  102.91  145.58  155.68  

Inventory storage period Times 127.00  160.49  160.67  196.13  

repayment period Times 203.45  196.34  229.93  265.57  

cash cycle Times 56.23  67.06  76.32  86.23  

Profitability ratio  
   

  

gross margin Percent 12.37  17.10  19.91  20.61  

operating profit margin Percent 7.00  14.57  15.78  17.96  

net profit margin Percent 2.07 8.73 10.31 9.15 

Return on Equity Percent 11.71  51.12  54.45  49.61  

Debt ratio  
   

 

Debt to Equity Ratio Times 0.39  0.87  0.83  0.90  

Interest Coverage Ratio Times 1.68  3.87  4.53  3.28  

     Source: Calculated by the Company's financial statements for the year 2019 - 2021 and the second quarter of 2022 

Description of operating results and financial position 

Financial Performance  

Core Revenue 

Core revenue of the Company consists of revenue from sales, revenue from rendering services and rental 

income. 

The total revenue from sales and rendering of services in 2 0 2 0 equaled THB 16,858.04 million or an 

increase of THB 5,329.19 million or 46.22 percent from core revenue in 2019, of which was THB 11,528.85 

million. This was due to increased sales in the category of electrical cables perceived from the investment 

business returns in Vietnam. Additionally, the company earned revenues from high-margin product group, 
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especially the medium - extra high voltage cable that has high growth to support various projects of 

government and private sectors.  

The total revenue from sales and rendering of services in 2 0 2 1 equaled THB 27,093.67 million or an 

increase of THB 10,235.63 million or 60.72 percent from core revenue in 2020, of which was THB 16,858.04 

million. The company earned revenues from high-margin product group, especially the medium - extra 

high voltage cable that has high growth to support various projects of government and private sectors. In 

addition, sales have increased from the ongoing government and private projects. 

The total revenue from sales and rendering of services in the second quarter of 2022 equaled THB 

12,219.73 million or an increase of THB 3,600.50 million or 36.34 percent from core revenue in the second 

quarter of 2021, of which was THB 9,009.79 million. The company earned revenues from high-margin 

product group, especially the medium - extra high voltage cable that has high growth to support various 

projects of government and private sectors. In addition, sales have increased from the ongoing government 

and private projects. 

Gross profit margin 

Revenue, Gross Profit and Gross Profit Margin Chart of the Company for the year 2019 - 2021 and the 

second quarter of 2022 

The gross profit of the Company in 2020 equaled THB 2,882.85 million or an increase of THB 1 ,456.65 

million or 102.14 percent from gross profit in 2019, of which was THB 1,426.20 million. This was due to an 

increase of revenue from sales, which generated mainly from high-margin products as described in the 

main revenue section, including cables for photovoltaic cable as well as submarine cable with increasing 

demand from renewable energy projects. In addition, the Company was able to control costs and 

continually increase production efficiency of factories in Thailand and Vietnam. The gross profit margin in 

2020 was 17.10 percent, an increase of 38.24 percent from the same period of 2019, which was 12.37 

percent. 
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The gross profit of the Company in 2 0 2 1 equaled THB 5,393.39 million or an increase of THB 2,510.54 

million or 87.09 percent from gross profit in 2020, of which was THB 2,882.85 million. This was due to an 

increase of revenue from sales, which generated mainly from high-margin products as described in the 

main revenue section. In addition, the Company has continuously implemented a cost reduction plan. 

The gross profit margin in 2021 was 19.91 percent, an increase of 16.41 percent from the same period of 

2020, which was 17.10 percent. 

The gross profit of the Company in the second quarter of 2022 equaled THB 1,599.83 million or an increase 

of THB 132.03 million from the same period in 2021. The gross profit margin in the second quarter of 2022 

was 20.61 percent, an increase of 6.23 percent from the same period of 2021, which was 19.40 percent. 

In this regard, the Company was slightly affected by the price adjustment of key raw materials. This is 

because the company has a pass-through management policy or cost-plus strategy which most orders will 

have a clear price and quantity of raw materials from the beginning according to the Company's purchasing 

policy without speculation on raw material prices.  

Net Profit 

 Net profit chart and the net profit margin of the Company for the year 2019 - 2021 and the second 

quarter of 2022 

The net profit during 2019 – 2021 was THB 241.82 million, THB 1,530.84 million and THB 2,794.99 million, 

or 2.07 percent, 8.73 percent and 10.31 percent net profit margin, relatively, with an average of 7.03 

percent of total revenue, representing the annual growth rate of net profit (CAGR) between 2019 - 2021 

of 123.27. 

The net profit of the Company in 2 0 2 0  equaled THB 1,530.84 million or an increase of THB 1,289.02 

million or 533.04 percent from net profit in 2019, of which was THB 241.82 million. This was in line with 
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an increase of gross profit and effective cost and expense management as well as integrated supply chain 

management. 

The net profit of the Company in 2021 equaled THB 2,794.99 million or an increase of THB 1,264.15 million 

or 82.58 percent from net profit in 2020, of which was THB 1,530.84 million. This was in line with an 

increase of gross profit and effective cost and expense management as well as integrated supply chain 

management according to product mix in each period. 

The net profit of the Company in the second quarter of 2022 equaled THB 1,270.45 million or an increase 

of THB 301.46 million or 31.11 percent from net profit in the second quarter of 2022. This was in line with 

an increase of gross profit and effective cost and expense management as well as integrated supply chain 

management according to product mix in each period. 

Statement of Financial Position 

Asset 

As of 3 1  December 2 0 2 0, the total assets of the parent company and subsidiaries amounted to THB 

27,358.23 million or an increase of THB 14,703.53 million or 116.19 percent from total asset as of 31 

December 2019, of which was THB 12,654.69 million. Main assets consisted of trade and other current 

receivables, inventory, Property, plant and equipment and goodwill. Details about significant increases are 

as follows: 

- Trade and other current receivables were THB 6,041.75 million or an increase of THB 2,577.16 

million or 74.39 percent from trade and other current receivables occurred last year, of which 

was THB 3,464.59 million. This was mainly due to the growth in revenue and operating results 

of the Company, including investment in TPC and DVN which are wire and cable business in 

Vietnam as of 31 March 2020 and TCI, a small wire and cable business, as of 1 April 2020. 

- Inventory was THB 8,618.00 million or an increase of THB 4,946.59 million or 134.73 percent 

from inventory occurred last year, of which was THB 3,671.42 million. This was mainly due to 

increase of raw materials, products in process, finished goods and spare parts while the 

Company ordered to support the production according to the sales plan from the investment 

in TPC and DVN and TCI. 

As of 3 1  December 2 0 2 1, the total assets of the parent company and subsidiaries amounted to THB 

39 ,142 . 11  million or an increase of THB 11 ,783 . 88  million or 43.07 percent from total asset as of 31 

December 2020, of which was THB 1 1 ,7 8 3 . 8 8  million. Main assets consisted of trade and other current 

receivables, inventory, Property, plant and equipment and goodwill. Details about significant increases are 

as follows: 

- Trade and other current receivables were THB 1 5 ,5 7 0 . 8 2  million or an increase of THB 

9 ,529 .06 million or 157.72 percent from trade and other current receivables occurred last 
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year, of which was THB 6,041.75 million. This was mainly due to the growth in revenue and 

operating results of the Company.  

- Inventory was THB 10,486.81 million or an increase of THB 1,868.81 million or 21.68 percent 

from inventory occurred last year, of which was THB 8,618.00 million. This was mainly due to 

the preparation for delivery in 2022, resulting in an increase of THB 872.75 million in finished 

goods and THB 658.54 million in raw materials for production.  

- Other current assets were THB 254.31 million or an increase of THB 157.37 million or 162.33 

percent from other current asset occurred last year, of which was THB 96.94 million. This was 

mainly due to an increase in refundable VAT in the amount of THB 46.67 million and an 

increase in undue VAT of THB 106.00 million. 

- Non-current derivative assets were THB 126.39 million, consisting of currency swap contracts 

with a fair value of THB 120.27 million and interest rate swap contracts. The contract has 

fixed interest rates of 3.74 - 3.63 percent, with net fair value of THB 6.12 million. 

As of 30 June 2022, the total assets of the parent company and subsidiaries amounted to THB 45,473.20 

million or an increase of THB 6,331.09 million or 16.17 percent from total asset as of 31 December 2021. 

This was mainly due to the growth in revenue and operating results of the Company. 

- Inventory was THB 14,970.72 million or an increase of THB 4,483.91 million or 42.76 percent 

from inventory occurred last year, of which was THB 10,486.81 million. This was mainly due 

to the preparation for manufacturing in 2022, resulting in an increase of THB 1,864.54 million 

in goods in process and THB 4,550.80 million in raw materials for production.  

- Non-current derivative assets were THB 34.90 million from interest rate swap contracts with 

fixed interest rates of 3.72 percent and amounted to THB 896.80 million. 

Liabilities 

As of 3 1  December 2 0 2 0 , the total liability of the parent company and subsidiaries amounted to THB 

23,682.40 million or an increase of THB 13,341.08 million or an increase of THB 129.01 percent from total 

liability as of 31 December 2019, of which was THB 10,341.33 million. Main liabilities consisted trade and 

other current payables and borrowings from related companies and related person. Details about 

significant increases are as follows: 

- Current portion of long-term borrowings from financial institutions were THB 7,107.24 million 

or an increase of THB 5,400.94 million or 316.53 percent from current portion of long-term 

borrowings from financial institutions occurred last year, of which was THB 1,706.30 million. 
This was mainly due to investment in TPC and DVN. Some of these loans were classified as 

short-term loans because it is a bridging line for acquisitions only. After the term of the 

bridging loan, the Company is in the process of converting the loan to a long-term loan. The 
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short-term loans from such financial institutions are in the form of promissory notes with 

interest rates, maturity dates and various collaterals according to the conditions prescribed 

by the bank.  

- Trade and other current payables were THB 10,247.60 million or an increase of THB 5,460.06 

million or 114.05 percent from trade and other current payables occurred last year, of which 

was THB 4,787.54 million. This was mainly due to investment in TPC and DVN.  

As of 3 1  December 2 0 2 1, the total liability of the parent company and subsidiaries amounted to THB 

32,550.85 million or an increase of THB 8,868.45 million or 37.45 percent from total liability as of 31 

December 2020, of which was THB 23 , 682 . 40  million. Main liabilities consisted trade and other current 

payables and borrowings from related companies and related person. Details about significant increases 

are as follows: 

- Trade and other current payables were THB 17,092.54 million or an increase of THB 6,844.94 

million or 66.80 percent from trade and other current payables occurred last year, of which 

was THB 1 0 ,2 4 7 . 6 0  million. This was mainly due to an increase in accounts payable for 

purchasing raw materials of metal, plastics and other materials for the production of electric 

wires. 

- Interest bearing debts less cash were THB 13,253.53 million or an increase of THB 2,047.71 

million or 1 8 . 2 7  percent from interest bearing debts occurred last year, of which was THB 

11 ,205 .82 million. This was mainly due to debt from issuing debentures to settle liabilities 

arising from acquisitions in Vietnam in September 2021, of which the value was THB 2,221.66 

million, aiming to increase liquidity and to repayment. 

As of 30 June 2022, the total liability of the parent company and subsidiaries amounted to THB 37,755.61 

million or an increase of THB 5,204.76 million or 15.99 percent from total liability as of 31 December 2021. 

Main liabilities consisted trade and other current payables and borrowings from related companies and 

related person. Details about significant increases are as follows: 

- Interest bearing debts less cash were THB 15,691.22 million or an increase of THB 2,437.69 

million or 17.11 percent from interest bearing debts less cash occurred last year. This was 

mainly due to debt obligations from the issuance of debentures to pay off the bond issuer's 

bank loans or companies in the group, repay bills of exchange and debentures of companies 

in the group and / or as working capital for general business operations and / or for business 

expansion and / or investment of the Group in September 2021 and May 2022, totaling THB 

5,220.11 million, which is the net value after deducting the portion of the debentures due 

within one year equal to THB 1,487.68 million. 

The Company had interest-bearing debts less cash equaled to THB 15,631.68 million, an increase of THB 

2,378.14 million or 17.94 percent from the end of the fourth quarter of 2021. 
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Shareholders’ equity  

As of 31 December 2020, the shareholders’ equity of the parent company and subsidiaries amounted to 

THB 3,675.82 million or an increase of THB 1,362.46 million or 58.89 percent from shareholders’ equity 

as of 31 December 2019, of which was THB 2,313.37 million. The main reason was increase in net profit 

from normal operations.  

As of 31 December 2021, the shareholders’ equity of the parent company and subsidiaries amounted to 

THB 6,591.25 million or an increase of THB 2,915.43 million or 79.31 percent from shareholders’ equity as 

of 31 December 2020, of which was THB 3,675.82 million. This was mainly due to an increase in 

unappropriated retained earnings by THB 2,786.04 million or 97.85 percent. 

As of 30 June 2022, the shareholders’ equity of the parent company and subsidiaries amounted to THB 

7,717.58 million or an increase of THB 1,126.33 million or 17.08 percent from shareholders’ equity as of 

31 December 2021. This was mainly due to an increase in unappropriated retained earnings. 
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