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Topic Content Speaker Timing
Interview session ‘Strategies for Going * Market update on IPOs trends in 2022 1.  Khun Rungtip Charoenvisuthiwong, 15:30 -16:30
Public: Opportunity in uncertainty’ * Benefits of a Listing Status Executive Vice President
* Key success factors for the IPO process The Stock Exchange of Thailand
successful
* Potential timing of the next IPO window
Panel discussion ‘Preparation for Going * Ready to IPO? 1.  Khun Wilasinee Krishnamra 16:30-17:30
Public: Preparing to perform a higher « Lessons learned by Company’s going public Audit & Assurance Partner
standard * |IPO readiness: Important considerations 2. Khun Kaysarin Angkanurakbun
« Financial Reporting Risk Advisory Director
« Internal Control 3. Khun Anthony Visate Loh
Tax & Legal Partner
* Tax & Legal
4.  Khun Patcharaporn Pootranon
Tax & Legal Partner
5.  Khun Lasita Magut
Audit & Assurance Partner
® (Moderator)
®
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Strategies for Going Public: Opportunity in uncertainty

Interview session

15.30-16.30

Rungtip Charoenvisuthiwong
Executive Vice President

The Stock Exchange of Thailand

Moderator

Lasita Magut

Audit & Assurance Partner,
Deloitte Thailand

Deloitte Forum 2022 | A&A Sessions




Strategies for Going Public: Opportunity in uncertainty

Interview session

- -

Market update on IPOs Benefits of a Listing Key success factors for Potential timing of the
trends in 2022 Status the IPO process next IPO window
successful
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ESG Stat

o SET

Quality of Listed Companies

SET has a relatively larger number of liquid large-cap listed
companies and increasing number of constifuents in M3CI.

(data as of Sep 2022)
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Preparation for Going Public: Preparing to perform a higher standard

Go to

Enter the code
3570 4483

Market Timing

Which market do
your company plan
to be listed?

When do your
company plan to
be listed?

Journey

Where is your
company at?

Ready to IPO?

Multi selection Multi selection

Who can support you
along the way of
“IPO journey”

What have you
concerned ?

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd.

Deloitte Forum 2022 | A&A Sessions 29




Preparation for Going Public: Preparing to perform a higher standard

Panel Discussion

0

- IPO readiness:
Important

considerations

Lessons
learned by e
Company’s - & N

- . i ) 5 e — — : Panel discussion: (A
going public : : e Topic2

R RS

B Panel discussion: -

Topic 1

" Ready to IPO | ‘

———————

N

Topic 1




Preparation for Going Public: Preparing to perform a higher standard

Ready to IPO?

Ready to
IPO ?

K
) % //"/ Z s
7 _
o ° :%
g = %
% ....... "
T_o @ Z—’_r R >p>
Aeeeee o“__ é [ ®
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Preparation for Going Public: Preparing to perform a higher standard

Ready to IPO? — IPO journey

First day trade \‘:

Engage underwriter <- _@
Roadshow Initial Public offering
Self-prepare onths (Extension 6 months)

Business performance
Group structure Engage registrar
Clear conflict of interest ¢ — — — — — - Review working paper <- - ‘@ Submit filing ¢——w————

Accounting system A Management interview days to review

Internal control \ filing
Financial preparation \

\ Convert to PCL

Engage external specialists N
Financial Advisor

Internal Auditor ~<
Independent Director/ )
Audit committee Preparation o

filing submission

N Pre-consultation o
g submission

Plan and make a decision marketto IPO ©

Source: Stock Exchange Thailand
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Preparation for Going Public: Preparing to perform a higher standard

Panel Discussion

Lessons
learned by
Company’s
going public

IPO readiness:
Important
considerations

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd. Deloitte Forum 2022 | A&A Sessions 33




Preparation for Going Public: Preparing to perform a higher standard

Panelists - Financial Reporting and Internal Control Services

-~ Wilasinee Krishnamra
e Y Disruptive Events Advisory
) Country Leader,

Deloitte Thailand

Kaysarin Angkanurakbun
Risk Advisory Director,
Deloitte Thailand

Panelists - Tax and Legal Services

Patcharaporn Pootranon
Tax & Legal Partner,
Deloitte Thailand

Anthony Visate Loh
Tax & Legal Partner,
Deloitte Thailand

© 2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd.

Panel Discussion
16.30-17.30

Moderator

Lasita Magut
Audit & Assurance Partner,
Deloitte Thailand

Deloitte Forum 2022 | A&A Sessions 34




Lessons learned by Company’s going public

Group structure

Panel discussion

Tax and Legal

Financial Statements

|

|

|

: Accounting system/ IT system
|

|

|

Internal control

Potential pain
pointin IPO

Accounting issue

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd.

Deloitte Forum 2022 | A&A Sessions
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Lessons learned by Company’s going public

3 years financial statements under accounting standards requirement

Delay engage approved auditors

Financial Statement preparation timely basis
(Quarter, Half-year, Year-end )

Full TERS for first-time Adoption (Gap Analysis)

Accounting team has insufficient technical knowledge

Complex accounting standard

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd. Deloitte Forum 2022 | A&A Sessions 36




Lessons learned by Company’s going public

Accounting issue -

P. Co prepares filing for mai to be listed in 20X2. During 20X1,
one shareholder transfer his shares to director at par @1 THB for
5 million shares. The fair value of share @2 THB.

720X1 | FS before | Inc. SBP | )
SBP(MB) | impact (MB) Behind IPO

plan

If P. Co submit filing Revise filing
with FS20X1, its net and resubmit
profit do not meet
net profit threshold
Expense .

of mai

Net profit

Equity

Share premium —share-based

payment

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd. Deloitte Forum 2022 | A&A Sessions 37




Audit & Assurance: Kick-off IPO Readiness Lab

The assessment-tool helps clients review the critical
areas needed and readiness for a successful IPO. We will
highlight the accounting and financial reporting areas
where current processes, procedures, structures, and
practices fall short of the requirements and help you
prepare a remediation plan.

© 2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd. Deloitte For.022| A&A Sessions



Audit & Assurance: Financial Reporting Services

Deloitte has vast experience and in-depth knowledge in providing accounting services to local and multinational companies from
different industries and of various sizes and complexity.

Identify gap difference \ Accounting policy / /

TERS between TFRS for NPAEs & Accounting manual
) (current accounting
conversion treatment) and TFRS e i 6 AT

Prospectus
preparation

Provide suggestion on — —
adjustment transaction and
on a conversion date from
TFRS for NPAEs to TFRS
GD
Gl

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd. Deloitte Forum 2022 | A&A Sessions
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Audit & Assurance: Audit services

Shadow Auditor Audit services

Shadowing auditor get an Provide audit services as

up-close look at client’s approved auditors by SEC
accounting, and decision-

making since the bottom to

at the top.

© 2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd.




Lessons learned by Company’s going public

Unclear corporate governance or changes during the IPO journey

Delay appointment of independent directors (Audit/ Risk Management
Committee)/ Company Secretary/ Investor Relation

o
.
o

No delegation of authority/ segregation of duties

------- Insufficient documentation of existing and new controls

Insufficient general IT/ application controls, cyber security, IT service provider
management

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd. Deloitte Forum 2022 | A&A Sessions 41




Risk Advisory: Internal Control Services

&

</

Assess adequacy internal controls and
business processes for better accountability,
and recommend “best practices”.

Recommend ways to improve the processes
and structure by which the business and
affairs of the Group/ Company are directed
and managed, in order to safeguard assets.

Audit committee coaching and executives
workshop. Board assessment advisory/
assurance services.

2022 Deloitte Touche Tohmatsu Jaiyos Co., Ltd.

Assist to prepare policy and procedures
which forms a vital part of the internal
controls system which the group financial
reporting framework.

Automate and streamline processes using
technology to bring about efficiencies in
data governance and improving controls
on the processes.

Improving monitoring and tracking of
assets using the latest digital technology
as part of the overall internal control
environment.
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Risk Advisory: Internal Control Services

Health Check/ Gap Assessment

Identify gaps on design and/ or operating
effectiveness.

* Develop recommendations and remediation
plans.

* Perform follow-up review of the
implementation.

4

>

Internal Control Review

* Perform risk assessment and execute review
exercise regarding agreed auditable areas.

* Develop recommendations and remediation
plans.

* Perform follow-up reviews of the
implementation.

1 ¢
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Control Improvement

Identify control gaps based on as-is internal
controls.

Agree management actions for the identified gaps
Assist to implement management actions, e.g.
authorization, threshold, policies, procedures, etc.
to establish control design/ improve control
operating effectiveness.
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Legal IPO Checklist

‘ Disclosure, offering, and others

ﬂ * Ready for certain legal issues to be considered
in public documents such as prospectus?

Financial Statements/ Internal Audits ’ \

Ready for 3-year financial statements
under accounting standards?

Aware of any restricted persons to make an

Already appoint approved list of offering?
auditors?

Pass internal audit/AC?

To clear a conflict of interest‘

¢ Any cross-shareholding?

Aware of free float requirements?

Aware of silent period for strategic
shareholders?

] ‘ Business Operation
7

Legal due diligence is required to resolve legal
issues before IPO including,

* Do you have a competition business
between a person who may have conflict

) ; * Proper license/permit for business, esp.
of interest and issuer

building license?

. ?
Have a shareholders Agreement? « Any legal disputes, esp. relating to
* Any reliance on a person who may have ownership of shares?

: . 5
conflict of interests * Any labor issues (e.g., labor dispute, labor

union, no provident fund)
Material Agreement . ‘ Corporate Documents and Record

Any requirements under material agreements which may Proper record or corporate approvals in place?
potentially be an issue?

* Restructure may be needed

. L . i ifi ?
Any change of control or dividend restrictions under Have a duly share register book and share certificates

financing/operating documents? * Any restrictions under Articles of Association, e.g., voting,

) ivi ?
Not all use of proceeds will be used to repay loans after IPO? dividend, or share transfer

. i 1 i ?
Any right of first refusal for lender to be appointed as Any reserve matters on Capital Increase and Listing?

financial advisor? * Proper and duly approved corporate authorities?
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Tax IPO Checklist

Documentation and Controls

Are your accounting and tax records fairly presented?
Are your tax returns filed timely or completely filed?

Do you have sufficient documents to substantiate the
incomes and expenses reported in the tax returns?

Do you have information and documents readily available
to provide timely responses or is defense ready to the
TRD?

Tax IPO

Checklist
Tax Audits

When was the last time you were subject to a tax audit?

Do you have a dedicated person to handle tax audit and
ensure consistent messaging to the TRD?

How do you manage your tax audit so that any voluntary
settlements do not have future impact?

How comfortable are you in your relationship with the
TRD?
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Shareholding structure
Pre and post restructuring

Client’s
Pre-restructuring restructuring
consideration

P. Co P. Co

87.25%

- - - 99.99% 99.99%

- * Medical equipment service 1. IPO Coissued its shares to S.1 and S.2’s shareholders (including P.
Co). The subscription price was the IPO Co’s book value.
- * Pharmacy delivery tube and related services 2. IPO Co applied the subscription proceeds to buy the shares of
existing shareholders of S. and S.2, resulting IPO Co to have entire
- * Operating the business of medical equipment and service control in S.1 and S.2.

provision
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How did we help?

Health Check and Business Restructuring

‘ ' Prior to IPO, the following business
Combined profile of S1 and S2 restructuring options were taken into Advantages of business restructuring

consideration:

Similar products
Licenses & permits
Declining profitin S2

Land rich

Multiple Finance/
Operation Agreements
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Shareholding structure

Pre and post restructuring

Pre-restructuring

99.99% 75.00% 70.00%

Business Operation

- * Medical equipment service

- * Pharmacy delivery tube and related services

-  Operating the business of medical equipment and service
provision
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Client’s restructuring
consideration

99.99% 99.99%

Client’s restructuring considerations

1. IPO Coissued its shares to S.1 and S.2’s shareholders (including P.

Co). The subscription price was the IPO Co’s book value.
2. IPO Co applied the subscription proceeds to buy the shares of

existing shareholders of S. and S.2, resulting IPO Co to have entire

control in S.1 and S.2.
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Tax and Legal: Our Services
What services can we provide?
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Legal

Legal advice, Legal Due Diligence,
Feasibility Study

Share transfer process under the laws
and Articles of Association

Drafting and reviewing agreements i.e.,
shareholder agreement, share purchase
agreement, employment agreement
Registration of business combination or
business transfer

Notify, transfer or apply specific
license/permission

Dissolution and liquidation

Conversion to Public Company
Corporate approvals for IPO
Preparation of Offering Documents
Legal Opinion required by SET
Transaction Documents

Tax planning/Restructuring advisory
Tax due diligence/Tax health check
Tax controversy assistance
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