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Major amalgamation deal

GULF announces an amalgamation plan with INTUCH
Share swap ratios fairly reflect current market values
The process is targeted to be done in 2Q25F

We see GULF as more favorable party on this deal

GULF announced to SET yesterday an approval from its board of directors for the
company to enter into an amalgamation agreement with Intouch Holdings Pcl
(INTUCH, non-rated) in forming a new public company (NewCo).

We see the declared share swap ratios of 1.02974 shares in NewCo per 1
GULF’s existing share and 1.69335 shares in NewCo per 1 INTUCH’s share
(except those shares currently held by GULF) reflect current market values of
both stocks. Note that INTUCH'’s shareholders will receive an extra dividend
of Bt4.5/share which serve as a value adjusting factor for the swap ratios.

To fulfil SEC’s rules, GULF, INTUCH, and Singtel will make tender offers for
shares of ADVANC at Bt216.3/share and shares of THCOM at Bt11/share.
The share swap ratio will not be affected by the results of those tender offers

Moreover, GULF will voluntarily purchase its shares from shareholders who
vote against the deal at the price of not more than Bt45/share.

Both parties will hold their shareholder meetings to get an approval on the
plan in October 2024. With those green lights, the tender offer period is set
for 4Q24. The amalgamation date is targeted to be within 2Q25.

Based on pro forma financial ratio provided by the company, the NewCo’s
D/E was 1.2x in 2023. Assuming it needs to tender the rest of ADVANC and
THCOM shares, even the chance looks slim, we project its D/E to remain
heathy at 1.7x in 2024F.

Our view:

We see GULF benefiting from this amalgamation as it gets more stake into a
higher-ROE telecom business, while larger equity base after amalgamation
strengthening its capability to more capture business opportunities in power
and infrastructure segments those look to require heavy capex ahead.

Since the amalgamation ratio looks to be based on current market values (16
July 2024) of GULF and INTUCH, GULF’s shareholders likely enjoy more on
this deal given the stock is traded at more premium valuation (high PE) while
INTUCH's share price is closer to an NAV of its holding investments.

We expect no significant change in control power over ADVANC and THCOM
since we believe GULF has been a major influencer on the companies pre-
amalgamation. Singtel likely continues to be a shareholder with more passive
stance, but contributes strong supports on business technicality.

News Update

Key Valuations

Y/E Dec (Bt m) 2023A  2024F 2025F 2026F
Revenue 114,054 145,316 161,336 163,940
Net profit 14,858 16,981 19,949 21,891
Norm net profit 14,759 16,981 19,949 21,891
Norm EPS (Bt) 1.3 1.4 1.7 1.9
Norm EPS gr (%) 28.0 15.1 17.5 9.7
Norm PE (x) 33.6 29.2 24.8 22.6
EV/EBITDA (x) 33.1 29.0 25.8 241
P/BV (x) 43 4.1 3.9 3.7
Div. yield (%) 2.1 2.4 2.8 3.1
ROE (%) 13.0 14.3 16.0 16.7
Net D/E (%) 168.3 168.2 160.3 156.4
Source: Thanachart estimates

Stock Data

Closing price (Bt) 42.25
Target price (Bt) 54.00
Market cap (US$ m) 13,732
Avg daily turnover (US$ m) 13.7
12M H/L price (Bt) 50.50/38.00
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Ex 1: Changes In Business Exposures For GULF’s Shareholders

Pre-Amalgamation

GULF’s
shareholders
100% 19.2% 41.1%
Power and.mfrastructure ADVANC THCOM
businesses
Post-Amalgamation
GULF’s
shareholders
80.9% 32.8% 33.2%
Power and.lnfrastructure ADVANC THCOM
businesses

Source: Thanachart compilation
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General Disclaimers And Disclosures:

This report is prepared and issued by Thanachart Securities Public Company Limited (TNS) as a resource only for clients of TNS, Thanachart Capital
Public Company Limited (TCAP) and its group companies. Copyright © Thanachart Securities Public Company Limited. All rights reserved. The report
may not be reproduced in whole or in part or delivered to other persons without our written consent.

This report is prepared by analysts who are employed by the research department of TNS. While the information is from sources believed to be reliable,
neither the information nor the forecasts shall be taken as a representation or warranty for which TNS or TCAP or its group companies or any of their
employees incur any responsibility. This report is provided to you for informational purposes only and it is not, and is not to be construed as, an offer or an
invitation to make an offer to sell or buy any securities. Neither TNS, TCAP nor its group companies accept any liability whatsoever for any direct or
consequential loss arising from any use of this report or its contents.

The information and opinions contained herein have been compiled or arrived at from sources believed reliable. However, TNS, TCAP and its group
companies make no representation or warranty, express or implied, as to their accuracy or completeness. Expressions of opinion herein are subject to
change without notice. The use of any information, forecasts and opinions contained in this report shall be at the sole discretion and risk of the user.

TNS, TCAP and its group companies perform and seek to perform business with companies covered in this report. TNS, TCAP, its group companies,
their employees and directors may have positions and financial interest in securities mentioned in this report. TNS, TCAP or its group companies may
from time to time perform investment banking or other services for, or solicit investment banking or other business from, any entity mentioned in this
report. Therefore, investors should be aware of conflict of interest that may affect the objectivity of this report.

Note: Thanachart Securities Public Company Limited act as a Market Maker and Derivative Warrants Issuer. At present, TNS has issued Derivative
Warrants underlying securities before making investment decisions.

Note: Our major shareholder TCAP (Thanachart Capital Pcl) which holding 89.96% of Thanachart Securities and also TCAP holding 100% of Thanachart
SPV1 Co. Ltd. TCAP and Thanachart SPV1 Co. Ltd has stake in THANI for 60% and being the major shareholder of THANI.

Note: Thanachart Capital Public Company Limited (TCAP), TMBThanachart Bank Public Company Limited (TTB), are related companies to Thanachart
Securities Public Company Limited (TNS). Thanachart Securities Pcl is a subsidiary of Thanachart Capital Pcl (TCAP) which holds 24.31% of the
shareholding in TMBThanachart Bank Pcl.

Note: Thanachart Capital Public Company Limited (TCAP), Ratchthani Leasing Public Company Limited (THANI), MBK PUBLIC COMPANY LIMITED
(MBK) and PATUM RICE MILL AND GRANARY PUBLIC COMPANY LIMTED (PRG ) are related companies to Thanachart Securities Public Company
Limited (TNS) . Since TNS covers those securities in research report, consequently TNS incurs conflicts of interest.

Note: Thanachart Securities Public Company Limited (TNS) acts as an underwriter of “Debentures of MUANGTHAI CAPITAL PUBLIC COMPANY
LIMITED No. 5/2024 (B.E. 2567) tranche 1-3 which its maturity at 2026-28 (B.E. 2569-71)", therefore investors need to be aware that there could be
conflicts of interest in this research.

Note: Thanachart Securities Public Company Limited (TNS) acts as an underwriter of “Debentures of SRISAWAD CAPITAL 1969 PUBLIC COMPANY
LIMITED (SCAP) No. 2/2024 (B.E. 2567) tranche 1-3 which its maturity at 2026-28 (B.E. 2569-71), therefore investors need to be aware that there could
be conflicts of interest in this research.

Note: Thanachart Securities Public Company Limited (TNS) acts as an underwriter of “Debentures of SAHAKOL EQUIPMENT PUBLIC COMPANY
LIMITED (SQ) No. 1/2024 (B.E. 2567) which its maturity at 2026 (B.E. 2569), therefore investors need to be aware that there could be conflicts of interest
in this research.

Note: Thanachart Securities Public Company Limited (TNS) acts as an underwriter of “Subordinated Perpetual Debentures of INDORAMA VENTURES
PUBLIC COMPANY LIMITED (IVL) No.1/2024 which payable upon dissolution with the issuer's right to early redemption and unconditional interest
deferral, therefore investors need to be aware that there could be conflicts of interest in this research”.

Disclosure of Interest of Thanachart Securities

Investment Banking Relationship

Within the preceding 12 months, Thanachart Securities has lead-managed public offerings and/or secondary offerings (excluding straight bonds) of the
securities of the following companies: Moshi Moshi Retail Corporation Pcl. (MOSHI TB) and Euroasia Total Logistics Pcl (ETL TB).
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