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3rd January 2020

Subject The Opinion of the Independent Financial Advisor on Asset Acquisition of

Do Day Dream Public Company Limited

To Shareholders of Do Day Dream Public Company Limited

Attachment:

1) Resolution of Do Day Dream Public Company Limited’s meeting No. 7/2019 held on 17th December 

2019 and Information Memorandum related to the Transaction

2) Form 56-1 and Annual Report of Do Day Dream Public Company Limited ended December 2016-

2018

3) Audited and reviewed financial statements of Do Day Dream Public Company Limited for 12 months 

period ended December 31, 2016-2018 and 9-months period of January-September 2019

4) Audited and reviewed financial statements of KURON Corporation Limited and ALEXI Training and 

Consulting Company Limited for 12 months period ended December 31, 2016-2018

5) Audited and reviewed financial statements of P.N.D Transportation Company Limited for 12 

months period ended June 30, 2016-2018

6) Draft Share Purchase Agreement, Draft Put Option Agreement and Draft Shareholders Agreement 

7) Report of Accounting and Financial Due Diligence of KURON Group prepared by Dharmniti 

Auditing Company Limited on 6th November 2019 

8) Report of Legal Due Diligence of KURON Group prepared by LS Horizon Limited on 12th

November 2019

9) Company Affidavit, Memorandum of Association, regulations, Business Agreement, information 

and other relevant documents, as well as, management interview of the Company and subsidiaries 

as well as, relevant staff.
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Transaction Background

The resolution of the Board of Director’s meeting No.7/2019, held on 17th December 2019 has approved 

to propose to extraordinary shareholders’ meeting No.1/2020, held on 7th February 2020 to consider the entering

into the purchase transaction of ordinary shares in an amount of 76 percent of the issued and paid-up shares 

of KURON Corporation Limited (“KURON”) and ALEXI Training and Consulting Company Limited (“ALEXI”) after 

KURON receives a transfer of business including major assets and liabilities utilized in core business operation 

of P.N.D Transportation Company Limited (“PND”) as agreed for the purpose of organization restructuring 

before entering into this purchase transaction of ordinary shares (the “Business Transfer of PND”). In this regard, 

ALEXI and PND are the affiliated companies under KURON in which an operation of KURON has gained support 

from both PND who is responsible for the shipment and packing of KURON’s products; and ALEXI who is 

responsible for the training and managing of KURON’s salespersons. Additionally, it is resolved that the 

shareholders of KURON and ALEXI, who hold shares after the purchase of ordinary shares of KURON and 

ALEXI, shall be granted with an option to sell their remaining shares in KURON and ALEXI of 24 percent to the 

Company (Put Option).

Details of the purchase of ordinary shares and the granting of an option to sell ordinary shares of KURON

and ALEXI are as follows:

a) The purchase of 1,104,980 KURON ordinary shares, with the par value of 100 THB per share, 

representing 76 percent of the total issued and paid-up ordinary shares of KURON, from Mr. Virut 

Sae Gaw and Dragon Access Holding Limited.

b) The purchase of 38,000 ALEXI ordinary shares, with the par value of 100 THB per share, 

representing 76 percent of the total issued and paid-up ordinary shares of ALEXI, from Mr. Virut Sae 

Gaw.

c) The granting of an option to sell ordinary shares (Put Option) of KURON, with the value referring to 

the operations’ result as agreed, in an amount of 348,940 shares, with the par value of 100 THB per 

share, representing 24 percent of the issued and paid-up ordinary shares of KURON within 2 years 

as from the date the purchase of this ordinary shares is completed (Closing Date), in which Mr. Virut 

Sae Gaw and/or Mr. Detrit Na Takuathung are granted with such an option to sell ordinary shares of 

KURON.

d) The granting of an option to sell ordinary shares (Put Option) of ALEXI, with the value referring to the 

operations’ result as agreed, in an amount of 12,000 shares, with the par value of 100 THB per share, 

representing 24 percent of the issued and paid-up ordinary shares of ALEXI within 2 years as from 

the date the purchase of this ordinary shares  is completed (Closing Date), in which Mr. Virut Sae 

Gaw is granted with such an option to sell ordinary shares of ALEXI.
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In addition, the purchase of the ordinary shares of KURON and ALEXI as (a) and (b) and the granting of 

an option to sell ordinary shares of KURON and ALEXI as (c) and (d), total transaction value not more than 

802.85 Million THB, above are considered as the acquisition of assets of the Company pursuant to the 

Notification of the Capital Market Supervisory Board No. TorChor. 20/2551 re: Rules on Entering into Material 

Transactions Deemed as Acquisition or Disposal of Assets (the “Notification No. TorChor. 20/2551”), 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 and Disposition of Assets, 2004 (the “Notification on 

Assets Acquisition and Disposal”) and the size of the acquisition of assets has a highest value when calculated 

according to the net profit criteria from operations being equivalent to 570.67 percent considering the 

Company’s acquisition of other assets within the last 6 months, which is a joint venture with GP Club Company 

Limited (“GPC”) in the establishment of a joint venture company named JMS Global Solution Company Limited 

in order to conduct a business of distribution of the Company’s products to other countries in Asia and 

distribution of GPC’s products in Thailand; including jointly research and develop new products as per the 

details notified by the company to the SET on 2nd December 2019. In calculating this acquisition of assets under 

the net profit criteria from operations, the result is equal to 0.00 percent (as it is not an acquisition of business). 

However, when combined with the size of the Company’s acquisition of other assets within the last 6 months, it 

will constitute the total size of transaction under the net profit criteria from operations being equivalent to 570.67

percent whereby the size of transaction is calculated from the net profit in the proportion of 100 percent

according to the audited financial statements for the year ended 31st December 2018 of KURON and ALEXI

compared to the net profit according to the reviewed consolidated financial statements of the Company for the 

9th month ended 30th September 2019.

Therefore, the Entering into This Transaction is classified as Class 4 transaction or classified as a 

backdoor listing according to the Notification on Assets Acquisition and Disposal. In this case, the Company is 

required to Prepare report and disclose the information memorandum of such transaction to the SET 

immediately; Appoint an independent financial advisor and deliver the report of the independent financial 

advisor’s opinion together with the notice convening the Shareholders’ Meeting to all shareholders; and

Convene the Shareholders’ Meeting for an approval on the Entering Into This Transaction by sending the notice 

convening the Shareholders’ Meeting no less than 14 days prior to the meeting.

However, the Entering Into purchase transaction of KURON and ALEXI’s ordinary shares is considered 

to fall under the criteria and conditions for exemption of submission of a new listing application according to 

Clause 24 of the Notification on Assets Acquisition and Disposal as follows: (a) the business operations of 

KURON, ALEXI, and PND (KURON Group) prior to the Entering Into This Transaction are in a similar line of 

business to the Company’s business; (b) the Company has no policy to make a major change in its main 

businesses; (c) the Company have suitable qualifications for listing on the SET; and (d) 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 
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in the controlling shareholders of the Company. (Please see more details in the section 1.3 Related Parties and 

Relationship with the Company)

The purchase of the ordinary shares of KURON and ALEXI as (a) and (b) and the granting of an option 

to sell ordinary shares of KURON and ALEXI as (c) and (d) above are considered as the purchase or receipt of 

the transfer of the business of other companies or private companies by the Company pursuant to Section 

107(2)(b) of  the Public Limited Companies Act B.E 2535 (1992) (as amended), which require an approval of 

the shareholders with the votes of not less than three-fourths of the total number of votes of the shareholders 

attending the meeting and having the right to vote.

Nevertheless, the Entering Into This Transaction is subject to the completion of certain significant 

conditions precedent (including any other condition precedents which are agreed by the parties as specified 

in the transaction agreement) such as the Meetings of the Board of Directors and/or the Shareholders of the 

Company must be held to consider and approve the Entering Into This Transaction and the approval for the 

transaction is granted by the resolution of the Meetings.

From aforementioned transaction, the Company has duty to appoint an independent financial advisor, 

which is OptAsia Capital Company Limited as IFA to provide an opinion to its shareholders, as well as, prepare 

and disclose the information memorandum about the asset acquisition to SET and seek approval for entering 

into the transaction from the Company shareholders’ meeting. The IFA has studied the information 

memorandum about asset acquisition, including management interview, including due diligence process, other 

related received documents, KURON Group’s consolidated financial statements, legal due diligence, 

accounting and financial due diligence and also due diligence the business agreement, assumptions and 

management interview for projection which the financial statements are the management financial statements 

that has been prepared to the Company’s auditors and prepare for new consolidated financial statement and 

also public information, information that disclose in SET website, Securities and Exchange Commission of 

Thailand website (“SEC”) and financial information from other website, in order to consider the mentioned 

transaction. Thus, IFA is not responsible for the correctness or completeness of the received information from 

the Company and/or directors have sent to the IFA.

The IFA has conducted the report by using knowledge, capability, and carefulness in accordance with 

the generally accepted professional standard. The opinion is based on the consideration of information on the 

appropriateness of the asset acquisition and the suitability of the value on the transactions, including other 

related factors. The opinion of the IFA is based on the assumption that received information is correctness and 

completeness which the situation that can recognize at the current time. Therefore, if such situation and 

information have been changed significantly, the study results in this report, as well as, the shareholders’ 

decision on the asset acquisition may be affected as well.

The English version is a translation of the original in Thai for information purpose only. In case of a 

discrepancy, the Thai original will prevail.
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Abbreviation

The Company or DDD Do Day Dream Public Company Limited

Company Group The Company, subsidiaries and associated Company

KURON KURON Corporation Limited

PND P.N.D Transportation Company Limited

ALEXI ALEXI Training and Consulting Company Limited

KURON Group KURON, PND and ALEXI

TERA Tera IMC Marketing Company Limited

Mr. Virut Mr. Virut Sae Gaw

Mr. Detrit Mr. Detrit Na Takuathung

Mrs. Phonthip Mrs. Phonthip Korkiatphanit

Dragon Company Dragon Access Holding Limited.

Dharmniti Dharmniti Auditing Company Limited

Transaction Agreements Share Purchase Agreement, Shareholders Agreement, Put Option 

Agreement

Independent Financial Advisor

or OptAsia

OptAsia Capital Company Limited

SEC Securities and Exchange Commission

SET The Stock Exchange of Thailand

“WACC” Weighted average cost of capital

“NTA” or “Net Tangible Assets” Net Tangible Assets

“Acquisition and Disposal 

Notifications””

The Notification of the Stock Exchange of Thailand Re: Disclosure of 

Information and Other Acts of Listed Company Concerning Acquisition or 

Disposal of Assets B.E. 2547 dated October 29, 2004 and the Notification 

of the Capital Market Supervisory Board No. TorChor 20/2551 Re: Rules 

on the Significant Acquisition or Disposal of Assets dated August 31, 2008 

(and its amendments)
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Executive Summary

The resolution of the Board of Director’s meeting No.7/2019, held on 17th December 2019 has approved 

to propose to extraordinary shareholders’ meeting No.1/2020, held on 7th February 2020 to consider the entering 

into the purchase transaction of ordinary shares in an amount of 76 percent of the issued and paid-up shares 

of KURON Corporation Limited (“KURON”) and ALEXI Training and Consulting Company Limited (“ALEXI”) after 

KURON receives a transfer of business including major assets and liabilities utilized in core business operation 

of P.N.D Transportation Company Limited (“PND”) as agreed for the purpose of organization restructuring 

before entering into this purchase transaction of ordinary shares (the “Business Transfer of PND”). In this regard, 

ALEXI and PND are the affiliated companies under KURON in which an operation of KURON has gained support 

from both PND who is responsible for the shipment and packing of KURON’s products; and ALEXI who is 

responsible for the training and managing of KURON’s salespersons. Additionally, it is resolved that the 

shareholders of KURON and ALEXI, who hold shares after the purchase of ordinary shares of KURON and 

ALEXI, shall be granted with an option to sell their remaining shares in KURON and ALEXI of 24 percent to the 

Company (Put Option), total transaction value not more than 802.85 Million THB.

In addition, the purchase of the ordinary shares of KURON and ALEXI and the granting of an option to 

sell ordinary shares of KURON and ALEXI are considered as the acquisition of assets of the Company pursuant 

to the Notification of the Capital Market Supervisory Board No. TorChor. 20/2551 re: Rules on Entering into 

Material Transactions Deemed as Acquisition or Disposal of Assets (the “Notification No. TorChor. 20/2551”), 

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 and Disposition of Assets, 2004 (the 

“Notification on Assets Acquisition and Disposal”) and the size of the acquisition of assets has a highest value 

when calculated according to the net profit criteria from operations being equivalent to 570.67 percent

considering the Company’s acquisition of other assets within the last 6 months, which is a joint venture with GP 

Club Company Limited (“GPC”) in the establishment of a joint venture company named JMS Global Solution 

Company Limited in order to conduct a business of distribution of the Company’s products to other countries 

in Asia and distribution of GPC’s products in Thailand; including jointly research and develop new products as 

per the details notified by the company to the SET on 2nd December 2019. In calculating this acquisition of 

assets under the net profit criteria from operations, the result is equal to 0.00 percent (as it is not an acquisition 

of business). However, when combined with the size of the Company’s acquisition of other assets within the 

last 6 months, it will constitute the total size of transaction under the net profit criteria from operations being 

equivalent to 570.67 percent whereby the size of transaction is calculated from the net profit in the proportion 

of 100 percent according to the audited financial statements for the year ended 31st December 2018 of KURON

and ALEXI compared to the net profit according to the reviewed consolidated financial statements of the 

Company for the 9th month ended 30th September 2019.
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Therefore, the Entering into This Transaction is classified as Class 4 transaction or classified as a 

backdoor listing according to the Notification on Assets Acquisition and Disposal. However, the Entering Into 

purchase transaction of KURON and ALEXI’s ordinary shares  is considered to fall under the criteria and 

conditions for exemption of submission of a new listing application according to Clause 24 of the Notification 

on Assets Acquisition and Disposal as follows: (a) the business operations of KURON, ALEXI, and PND (KURON

Group) prior to the Entering Into This Transaction are in a similar line of business to the Company’s business; 

(b) the Company has no policy to make a major change in its main businesses; (c) the Company have suitable 

qualifications for listing on the SET; and (d) 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. (Please see more details in the section 1.3 Related Parties and Relationship with the Company) The 

purchase of the ordinary shares of KURON and ALEXI and the granting of an option to sell ordinary shares of 

KURON and ALEXI are considered as the purchase or receipt of the transfer of the business of other companies 

or private companies by the Company pursuant to Section 107(2)(b) of  the Public Limited Companies Act B.E 

2535 (1992) (as amended).

However, the Entering Into This Transaction is subject to the completion of certain significant conditions 

precedent (including any other condition precedents which are agreed by the parties and  specified in the

transaction agreements) such as the Meetings of the Board of Directors and/or the Shareholders of the 

Company must be held to consider and approve the Entering Into This Transaction and the approval for the 

transaction is granted by the resolution of the Meetings. Therefore, The Company has duty to appoint the 

independent financial advisor to render opinion to the Company’s shareholders and disclose the information 

memorandum regarding to the acquisition of assets to SET by obtaining not less than three-fourths of the voted 

from shareholders who do not have conflict of interest and the Company has to distribute the notice of 

shareholders’ meeting, including the opinion of independent financial advisor to shareholders within 1 4 days 

before the shareholders meeting date.

From the information and transaction characteristic, there are an advantages, disadvantages and risks 

that can be summarized as follows;

Advantages of Entering into Transaction

1.1) It is an investment in a company that has growth potential

The Company plans to maximum invest of 100 percent ‘in KURON and ALEXI which the first step is 

investing by 76 percent, then grant the put option to the grantee by 24 percent as in the put option agreement.

KURON is a company with expertise and experience in the business of beauty products for more than 24 years 

and is the owner of some product formulas which order the production from many manufacturers and also is 

the owner of a famous trademark. The brands that generate revenue for the company are SPARKLE, dental and 

oral care products, and LE’SASHA's own hair styling products, especially LE’SASHA which has a market share 

in hairdressing products by yourself up to 60 percent in MAT 2019. Furthermore, KURON is confident of gaining 
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more market share in the future. For SPARKLE, still has a 33 percent of market share for whitening toothpaste 

in 2018, which has grown from 31 percent in 2017 and still holds the second largest whitening toothpaste market 

share. Therefore, the investment in KURON and ALEXI will increase the Company’s customer base, including 

opportunities from economies of scale in both cost of sales and personnel costs which the company can use 

the sales team together with KURON. In addition, ALEXI is a company specializing in beauty advisors. There is 

training knowledge and sales advice, management and quality development, sales personnel, product 

demonstrations, as sales representatives by ALEXI with 293 beauty advisors. The Company can use the 

capabilities of existing beauty advisors to sell the Company's products and new products that will be launched 

as well.

According to the past operating results between 2016 - 2018, KURON Group has total revenue of 998,

867 and 899 Million THB respectively. If combined revenue of the Company Group and the KURON Group 

which is actually achieved in 2018, the total revenue will be (after adjustment) approximately 2,210 Million THB, 

which is 59 percent from the Company Group and 41 percent from the KURON Group. This investment therefore 

creates a higher revenue and profits than natural growth. (Organic growth)

1.2) It is an investment that has diversified risks in different products and have various distribution channels.

Currently, the Company has the main income from skin care products, including facial skin care, body 

care, facial cleansing, skin cleansing and sunscreen. Therefore, the purchase of the KURON Group is a 

company that has a wide range of 7 types of products in the market of personal care product. The investment 

in KURON will reduce the dependence of the company's revenue on only skin care products or Skin Care only. 

In addition, the investment can expand the product line to hair care products and toothpaste, which is a new 

product group for the Company and the Company plans to increase the utilization of factories such as SPARKLE 

toothpaste or the launch of hair care products for sale with LESASHA branded such as shampoo or conditioner.

In addition, KURON sells products through various channels such as department stores. convenience 

store, retail stores both large and small Including online distribution, most of them are managed by the Company 

that does not rely on any dealer. Therefore, there is no risk of contract termination with the dealer. This will 

enable the company to have a more consistent income after the transaction. It will also help the company to 

access new partners and partners that will help the company expand its business operations and enable 

strategy formulation that improves competitiveness.

1.3) The Company has the majority voting rights in the business of KURON and ALEXI

As the Company has invested in 76 percent in KURON and ALEXI, the Company is the major 

shareholder of both companies and able to control voting and management entirely. In accordance with the 

shareholders agreement (Shareholders Agreement), the Company will appoint representatives to be the board 

of directors for 4 out of 5 positions from KURON and ALEXI. Normally, voting on important matters such as 
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amendments to the Memorandum of Association, increase capital, capital reduction, dissolution of the 

Company, the amalgamation must receive a vote of not less than 75 percent of the participants and have the 

right to vote.

1.4) It is an investment in company that has capabilities and experience in online field

This transaction, the Company has invested in the KURON Group, which is considered a new business 

partner that will benefit the Company as the past performance has continuously grown through sales channels 

from online marketing experts such as SHOPEE and LAZADA and also a result of changing consumer behavior. 

In addition, KURON also has a plan to invest more in Online Marketing, which will enable the Company to use 

help for KURON about Online Marketing to expand sales channels to other company such as JD, KONVEE and 

AMAZON.

1.5) It is a reasonable price for investment

The Independent Financial Advisor has evaluated the price of this transaction by considering various methods 

as shown in Topic 3 Appropriateness of price and transaction conditions in order to find the right price range. 

The Independent Financial Advisor has an opinion that the Discounted Cashflow Method is the appropriate 

method due to able to reflect the ability and results of the future under the business plan and various 

assumptions that are reasonable. The value is in between 831.53 – 876.95 Million THB compared to the total 

transaction value is 802.85 Million THB which the first step the Company will invest by 76 percent, the range 

value is in between 631.97 – 666.48 Million THB which compared to the resolution of the Board of Directors 

which determines the maximum investment value of 610.17 Million THB and then grant the put option to the 

grantee by 24 percent as in the put option agreement at the value not over than 192.68 Million THB. Therefore, 

the Independent Financial Advisor deems that the value of the said transaction is appropriate

1.6) This investment does not create liabilities and interest expenses

The company plans to make a full payment for the investment of shares of KURON and ALEXI 610.17 

Million THB, (not including various adjustments) with full cash. As of September 30, 2019, the Company has 

cash and temporary investments, totaling 3,950.84 Million THB. Therefore, the company does not need to incur 

liability for such transactions. In addition, the company has a stable financial status and sufficient funds for the 

management of the Company Group.

2. Disadvantages and Risks of Entering into Transaction

2.1) Risk from failure to fulfill the conditions preceding the transaction
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To successfully complete this transaction, there are many processes involved, such as the buyer must 

obtain the necessary approvals from the relevant authorities and/or third parties for the purpose of making a 

transaction under a contract relating to the transaction by KURON and ALEXI, including the exemption of 

backdoor listing from the Stock Exchange of Thailand, the result of due diligence is satisfactory to the buyer,  

the results of the business restructuring of PND must be completed first and satisfactory to the buyer and 

KURON has received the asset transfer that related to the business operation. However, the Company expects 

that there will be no material issues to the conditions preceding of the transaction.

2.2) KURON and ALEXI’s operating results may not be as the Company’s expectation

At present, the beauty business is very competitive which there are a large number of competitors, 

both domestic and abroad, who come to offer a variety of products and services through various operations 

channels especially, trading through websites and social media. There are also other factors that affect the 

operations such as the economic slowdown, changing in consumer behavior and the development of 

technology in equipment such as hair dryers, electric hair straightener or electric face cleanser that change 

very fast. After the transaction, the company may be having risk from the fact that the actual results are not as 

the Company’s expectation and causing the return on investment to not be as expected. 

However, the Company has guidelines to closely follow the results of operations and the marketing 

strategy and product categories have been modified to be modern and match the needs of customers. This will 

help the company reduce the risks or impacts that may occur.

2.3) Risks from differences in organizational culture or discontinuation of management

The Company Group and the KURON Group of are also businesses in the beauty industry but may 

have different expertise and experience. Both groups of companies have never traded or conducted business 

with each other before. In addition, the board of directors have been changed to a total of 5 people, 4  will be 

representatives from the Company and 1 person will be representatives from the KURON Group in proportion 

to their shareholding. Moreover, Mr. Virut Sae Gaw has the right to sell the remaining shares to the Company 

and if the remaining shares are less than 20 percent, Mr. Virut Sae Gaw is no longer be the Board of Directors. 

As a result, management practices may change. Therefore, this transaction may be a risk from differences in 

organizational culture or discontinuation of administration, including policies, operational styles which may 

cause obstacles to operations and collaboration in the future. 

However, the Company already has experience in the beauty business. The work is done by hiring 

professionals to join which same as KURON Group. It is expected that the exchange of work experience 

between the companies and expect to be able to learn the working guidelines and methods of joint management 

within 1-2 years. 
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2.4) Risk from ordering equipment from manufacturers

KURON has ordered equipment with specification set by manufacturers and does not have its own 

technology. Other competitors may also place orders of similar or same products and sell under their brand 

names which will compete with KURON.

KURON has these products sold to customers under its brand LE’SASHA or other brand names which 

has good reputation and widely accepted by customers for almost 20 years in quality of product and service 

after sales. KURON also do continuous marketing in every distribution channel for customers to remember its

brand. Therefore, KURON is confident that it can build brand recognition among customers. 

Therefore, when considered the information of advantages and benefit analysis enter into the 

transaction and disadvantages and risks enter into the transaction. The Company group will receive the long-

term benefit from enter into the transaction. The IFA has an opinion that the shareholders should vote to 

approve the entering into this assets acquisition. 

However, the final decision to approve the entering into the transaction shall be at own discretion of 

the shareholders. The shareholders should study the documents attached to the invitation letter of the 

shareholders’ meeting in order to use discretion and consideration in making a decision to vote properly. Thus, 

the Independent Financial Advisor has certified that already considered and give the above opinion with 

prudence in accordance with professional standards by taking into account the interest of the shareholders. 
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1 Types and Details of Asset Acquisition

1.1 Purpose of transaction

The resolution of the Board of Director’s meeting No.7/2019, held on 17th December 2019 has approved 

to propose to extraordinary shareholders’ meeting No.1/2020, held on 7th February 2020 to consider the entering 

into the purchase transaction of ordinary shares in an amount of 76 percent of the issued and paid-up shares 

of KURON Corporation Limited (“KURON”) and ALEXI Training and Consulting Company Limited (“ALEXI”) after 

KURON receives a transfer of business including major assets and liabilities utilized in core business operation 

of P.N.D Transportation Company Limited (“PND”) as agreed for the purpose of organization restructuring 

before entering into this purchase transaction of ordinary shares (the “Business Transfer of PND”). In this regard, 

ALEXI and PND are the affiliated companies under KURON in which an operation of KURON has gained support 

from both PND who is responsible for the shipment and packing of KURON’s products; and ALEXI who is 

responsible for the training and managing of KURON’s salespersons. Additionally, it is resolved that the 

shareholders of KURON and ALEXI, who hold shares after the purchase of ordinary shares of KURON and 

ALEXI, shall be granted with an option to sell their remaining shares in KURON and ALEXI of 24 percent to the 

Company (Put Option).

Details of the purchase of ordinary shares and the granting of an option to sell ordinary shares of KURON

and ALEXI are as follows:

a) The purchase of 1,104,980 KURON ordinary shares, with the par value of 100 THB per share, 

representing 76 percent of the total issued and paid-up ordinary shares of KURON, from Mr. Virut 

Sae Gaw and Dragon Access Holding Limited.

b) The purchase of 38,000 ALEXI ordinary shares, with the par value of 100 THB per share, 

representing 76 percent of the total issued and paid-up ordinary shares of ALEXI, from Mr. Virut Sae 

Gaw.

c) The granting of an option to sell ordinary shares (Put Option) of KURON, with the value referring to 

the operations’ result as agreed, in an amount of 348,940 shares, with the par value of 100 THB per 

share, representing 24 percent of the issued and paid-up ordinary shares of KURON within 2 years 

as from the date the purchase of this ordinary shares is completed (Closing Date), in which Mr. Virut 

Sae Gaw and/or Mr. Detrit Na Takuathung are granted with such an option to sell ordinary shares of 

KURON.

d) The granting of an option to sell ordinary shares (Put Option) of ALEXI, with the value referring to the 

operations’ result as agreed, in an amount of 12,000 shares, with the par value of 100 THB per share, 

representing 24 percent of the issued and paid-up ordinary shares of ALEXI within 2 years as from 

the date the purchase of this ordinary shares  is completed (Closing Date), in which Mr. Virut Sae 

Gaw is granted with such an option to sell ordinary shares of ALEXI.
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In addition, the purchase of the ordinary shares of KURON and ALEXI as (a) and (b) and the granting 

of an option to sell ordinary shares of KURON and ALEXI as (c) and (d), total transaction value not more than 

802.85 Million THB above are considered as the acquisition of assets of the Company pursuant to the 

Notification of the Capital Market Supervisory Board No. TorChor. 20/2551 re: Rules on Entering into Material 

Transactions Deemed as Acquisition or Disposal of Assets (the “Notification No. TorChor. 20/2551”), 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 and Disposition of Assets, 2004 (the “Notification on 

Assets Acquisition and Disposal”) and the size of the acquisition of assets has a highest value when calculated 

according to the net profit criteria from operations being equivalent to 570.67 percent. Therefore, the Entering 

into This Transaction is classified as Class 4 transaction or classified as a backdoor listing according to the 

Notification on Assets Acquisition and Disposal. In this case, the Company is required to Prepare report and 

disclose the information memorandum of such transaction to the SET immediately; Appoint an independent 

financial advisor and deliver the report of the independent financial advisor’s opinion together with the notice 

convening the Shareholders’ Meeting to all shareholders; and Convene the Shareholders’ Meeting for an 

approval on the Entering Into This Transaction by sending the notice convening the Shareholders’ Meeting no 

less than 14 days prior to the meeting.

However, the Entering Into purchase transaction of KURON and ALEXI’s ordinary shares  is considered 

to fall under the criteria and conditions for exemption of submission of a new listing application according to 

Clause 24 of the Notification on Assets Acquisition and Disposal as follows: (a) the business operations of 

KURON, ALEXI, and PND (KURON Group) prior to the Entering Into This Transaction are in a similar line of 

business to the Company’s business; (b) the Company has no policy to make a major change in its main 

businesses; (c) the Company have suitable qualifications for listing on the SET; and (d) 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. (Please see more details in the section 1.3 Related Parties and 

Relationship with the Company)

The purchase of the ordinary shares of KURON and ALEXI as (a) and (b) and the granting of an option 

to sell ordinary shares of KURON and ALEXI as (c) and (d) above are considered as the purchase or receipt of 

the transfer of the business of other companies or private companies by the Company pursuant to Section 

107(2)(b) of  the Public Limited Companies Act B.E 2535 (1992) (as amended), which require an approval of 

the shareholders with the votes of not less than three-fourths of the total number of votes of the shareholders 

attending the meeting and having the right to vote.

Nevertheless, the Entering Into This Transaction is subject to the completion of certain significant 

conditions precedent (including any other condition precedents which are agreed by the parties as specified 

in the transaction agreement) such as the Meetings of the Board of Directors and/or the Shareholders of the 
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Company must be held to consider and approve the Entering Into This Transaction and the approval for the 

transaction is granted by the resolution of the Meetings.

1.2 Transaction Date

The Entering Into This Transaction is subject to the completion of certain significant conditions precedent 

(including any other condition precedents which are agreed by the parties and  specified in the share purchase 

agreement, shareholder agreement, share option agreement (Put Option) and other agreements related to the 

transaction with the related parties (Transaction Agreement) such as the Meetings of the Board of Directors 

and/or the Shareholders of the Company must be held to consider and approve the Entering Into This 

Transaction and the approval for the transaction is granted by the resolution of the Meetings.

The company will enter into the transaction after receiving approval from the extraordinary general 

shareholders’ meeting No. 1/2020 that will be held on 7th February 2020.

1.3 Related Parties and Relationship with the Company

The entering into the purchase transaction of ordinary shares of KURON Corporation Limited (“KURON”)

and ALEXI Training and Consulting Company Limited (“ALEXI”), total of 2 transactions with the related parties 

are as follows; 

KURON Share Purchase Agreement 

Buyer : Do Day Dream Public Company Limited (“the Company”)

Seller : Mr. Virut Sae Gaw and Dragon Access Holding Limited.

Relationship between 

Buyer and Seller

: The buyer and sellers do not have the relationship. 

Remark:

1. Mr. Virut Sae Gaw and/or Mr. Detrit Na Takuathung shall be granted with an option to sell their remaining shares in 

KURON according to the share option agreement

2. Yen Pi Ta is the ultimate owner of Dragon Access Holding Limited Which Yen Pi Ta is the Hongkong’s Investor and does 

not have relationship with Mr. Virut. 

ALEXI Share Purchase Agreement 

Buyer : Do Day Dream Public Company Limited (“the Company”)

Seller : Mr. Virut Sae Gaw

Relationship between 

Buyer and Seller

: The buyer and sellers do not have the relationship.

Remark:

1. Mr. Virut Sae Gaw shall be granted with an option to sell their remaining shares in ALEXI according to the share option 

agreement; and
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The Agreements that related to this transaction (“Transaction Agreement”) consists of Share Purchase 

Agreement, Put Option Agreement and Shareholders Agreement.

Summary of Draft Share Purchase Agreement

Signing Date After receiving approval from the shareholders

Contract Parties Purchaser Do Day Dream Public Company Limited

Seller

Mr. Virut Sae Gaw and Dragon Access Holding Limited as sellers of KURON’s 

shares

Mr. Virut Sae Gaw as seller of ALEXI’s Shares

Sale and Purchase of 

Shares

On the KURON and ALEXI Closing Date and subject to the conditions precedent, 

the Purchaser shall purchase and the Sellers shall sell to the Purchaser the KURON

and ALEXI’s Sale Shares of 76 percent at Purchase Price of 610.17 Million THB, the 

free and clear from all claims, options, liens, pledge and other encumbrances or 

third party’s rights.

Condition Precedent 1. Approvals from the Purchaser’s board of directors and shareholders in 

respect of the purchase of the KURON and ALEXI’s Sale Shares and all 

transactions contemplated under the KURON and ALEXI Transaction 

Agreements shall have been obtained by the Purchaser;

2. The Purchaser shall have received any and all necessary consent, approval 

and permit from the relevant authorities and/or third parties for the purpose 

of the transaction completed under the KURON and ALEXI Transaction 

Agreements, including the Stock Exchange of Thailand’s waiver for back 

door list

3. Each of the key management of KURON; namely: Khun Detrit  Na 

Takuathung, Khun Sureerat Seewilai, Khun Srisuda Leenajaroenkul, Khun 

Akkarawin Jeerawatanawart, shall have duly executed the 

employment/engagement contract with KURON and ALEXI in the form and 

substance acceptable to the Purchaser; provided that such agreement 

shall at least include the conditions of a non-compete clause for a period of 

3 years following the date on which the employment contract is terminated, 

and a non-solicit clause for a period of 3 years following the date on which 

the employment contract is terminated; 

4. PND must be transferred correctly and KURON has been transferred assets 

and the employees and related liabilities that are necessary for the business 
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operation of PND, and the seller gives evidence to the buyer of the details 

and conditions are according to the share purchase agreement.

5. Other conditions such as KURON has amended the work regulations to be 

in accordance with the law and the work regulations announcement with an 

agreement prohibiting competition, agreement prohibiting persuading other 

employees and confidentiality agreement.

Closing of Sale 

Shares

Provided that the conditions precedent have been satisfied or waived by the 

Purchaser1/, the Closing of KURON and ALEXI Sale Shares shall take place on the 

KURON and ALEXI Closing Date at the registered office of KURON and ALEXI or any 

place to be mutually agreed by the Parties 

Termination Any Party may terminate this Agreement by giving a written notice to the other Party 

upon the occurrence of any of the following events:

1) Any material breach or default by the other Party of any of its obligations, 

covenants and undertakings under this Agreement, including the falsity or 

inaccuracy of any Warranties; 

2) The termination of any of the KURON Transaction Agreements and/or any 

of the ALEXI Transaction Agreements; or

3) The operation of the laws of Thailand that prohibits or obstructs (i) the 

performance of any material obligations provided in any of the KURON

Transaction Agreements and/or any of the ALEXI Transaction Agreements 

or (ii) the sale and/or purchase of the KURON Sale Shares and/or ALEXI

Sale Shares.

Remark: 1/ The Condition Precedent that will be waived is the condition precedent number 5 that cause from delay of government 

agency. However, such delays do not affect the business operations. 

Summary of Draft Put Option Agreement

Signing Date After receiving approval from the shareholders

Contract Parties Do Day Dream Public Company Limited is the grantor that grant the option to

Mr. Virut Sae Gaw /and Mr. Detrit Na Takuathung who are the grantee of 

KURON’s sale shares and Mr. Virut Sae Gaw  who is the grantee of ALEXI’s 

sale shares. 

Transaction The Grantor wishes to grant the Grantee the option, at any time during the Exercise 

Period to sell any of the remaining 24 percent of the shares in KURON and ALEXI to 

the Grantor in accordance with the terms and conditions contained herein.
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Exercise Period 60 Business Days after the issuance date of the Audited Financial Statement of 

KURON for the year 2020 or 2021, as the case may be;1/

Payment 30 Business Days after the notice of exercise put option.

Put Option The Grantee shall have the right, at any time, during the Exercise Period, to exercise 

the put option to sell the KURON and ALEXI Option Shares to the Grantor at the 

Option Price and depend on the operating results2/

In the event that the Grantee exercise the put option during the Exercise 

Period in the year 2020, the put option can be made one time only at any 

time after the issuance of the Audited Financial Statement of Fiscal Year 

2019 of KURON and ALEXI in the amount not exceeding 12 percent of the 

KURON and ALEXO Option Shares; and

In the event that the Grantee exercise the put option during the Exercise 

Period in the year 2020, the put option one time only at any time after the 

issuance of the Audited Financial Statement of Fiscal Year 2020 of KURON

and ALEXI in the amount not exceeding the remaining shares of KURON

and ALEXI Option Shares.

The formula for calculating is the total purchase price (of not exceeding 

802.85 Million THB) multiplied by the actual KURON Group profits divided 

by the profits of the KURON Group according to the target2/

Termination Any Party may terminate this Agreement by giving a written notice to the other Party 

upon the occurrence of any of the following events:

1) any material breach or default by the other Party of any of its obligations, 

covenants and undertakings under this Agreement, including the falsity or 

inaccuracy of any Warranties; 

2) the termination of any of the KURON Transaction Agreements and/or any of 

the ALEXI Transaction Agreements; or

3) the operation of the laws of Thailand that prohibits or obstructs (i) the 

performance of any material obligations provided in any of the KURON

Transaction Agreements and/or any of the ALEXI Transaction Agreements

or (ii) the sale and/or purchase of the KURON Sale Shares and/or ALEXI

Sale Shares.

Remark: 1/ The 2020 financial statements to be issued in 2021 and the 2021 financial statements to be issued in 2022 during the 

same period as the Company's financial statements were issued.
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2/ Price agreed between the buyer and seller of proportion 100% must not exceed the value of 802.85 Million THB. The 

first transaction is an investing of 76% of the total value not exceeding 610.17 Million THB and the seller has the right to 

sell the remaining 24% of the total value of not more than 192.68 Million THB.

Summary of Draft Shareholders Agreement

Signing Date After receiving approval from the shareholders

Contract Parties Do Day Dream Public Company Limited as the “Investor” or Group A 

Shareholder 

MR. Virut Sae Gaw as the “Major Shareholder” or Group B Shareholder

Capital 

Structure/Financing

KURON has its registered share capital of 145,392,000 THB, divided into 1,453,920 

ordinary shares with a par value of 100 THB, of which 145,392,000 THB have been 

fully subscribed and paid for. All shares shall be allotted as 100 percent paid up in 

value and shall be divided in to 2 classes; 

Group A Shareholder: Investor holds 76 percent of the outstanding shares; and

Group B Shareholder: MR. Virut Sae Gaw and Mr. Detrit Na Takuathung, total hold 

of 24 percent of the outstanding shares.

ALEXI has its registered share capital of 5,000,000 THB, divided into 50,000 ordinary 

shares with a par value of 100 THB, of which 5,000,000 THB have been fully 

subscribed and paid for. All shares shall be allotted as 100 percent paid up in value

and shall be divided in to 2 classes; 

Group A Shareholder: Investor holds 76 percent of the outstanding shares; and

Group B Shareholder: MR. Virut Sae Gaw and Others Minor Shareholders, total hold 

of 24 percent of the outstanding shares.

Transfer of Shares Restriction on Transfer

1. During 3 year period after the KURON and ALEXI Closing Date, Transfer of 

any Share by the Group B Shareholder, other than (i) the Permitted Transfer 

,Transfer pursuant to the terms and conditions of the Put Option Agreement 

or (ii) Transfer otherwise permissible under (and complied with the terms 

and condition of) this Agreement, shall be subject to prior written consent 

of the Group A Shareholder

2. The Group B Shareholder shall not pledge or create encumbrance over its 

Shares without prior consent from the  Group A Shareholder.

Right of First Refusal

1. If the any group of Shareholder intends to sell all, and less than all, of its 

Shares (the “Transfer Shares”) to a third party (the “Third-Party Transferee”), 
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the transferring Party shall provide the non-transferring Party with a written 

notice (the “Transfer Notice”) 

2. Upon receipt of the Transfer Notice, the non-transferring Party shall have 

the right to purchase and/or to designate any person to purchase all1/, and 

less than all, of the Transfer Shares from the Transferring Party at the terms 

and conditions set forth in the Transfer Notice (the “Right of First Refusal”). 

The Right of First Refusal must be exercised by the non-transferring Party 

by delivering to the transferring Party a written notice (the “Right of First 

Refusal Exercise Notice”) within 30 days after its receipt of the Transfer 

Notice (the “Exercise Period”).

3. If the Group A shareholders wish to sell their shares to a third party, Group 

A shareholders must notify Group B shareholders (1) Group B shareholders 

also have rights to sell the shares in proportion, and (2) Group A 

shareholders have the right to call Group B shareholders to sell shares in to 

a third party, at the same price and conditions as Group A shareholders 

have to sell to third parties

Management of the 

Company

KURON and ALEXI shall be managed by the Board of Directors. The Board 

of Directors shall consist of 5 Directors, while 4 Directors to be appointed 

upon the nomination of the Group A Shareholder. However, the Major 

Shareholder agrees to be a member of the Board of Directors which Mr. 

Virut Sae Gaw will be a member of the Board of Directors for a period of not 

less than 3 years after the KURON and ALEXI Closing Date.2/

Mr. Virut Sae Gaw shall resign from being the Director If group B holds less 

than 20%, the director from Group B shall submit resignation and shall be 

effective unless Group A agrees otherwise. The Chairman shall be the 

Director nominated by the Group A Shareholder. Such Chairman shall 

preside over all meetings of the Board of Directors. The Chairman shall have 

a casting vote.

Non-Competition The Group B Shareholder shall not, directly or indirectly, in any manner whatsoever 

(i) complete, manufacture, license, franchise, supply, distribute, or sell (directly or 

through third parties) any products in competition to those products and/or 

businesses of KURON and ALEXI and (ii) solicit any employee, consultant and/or 

management team member of KURON and ALEXI, during the term of this Agreement 

and 3 years thereafter.
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Termination This Agreement may be terminated forthwith by any Party indicated for the following 

reasons:

1) If either Party defaults pursuant to the provisions hereof, the other Party shall 

have the right to terminate this Agreement.

2) if a Party becomes insolvent due to its being unable to pay its debts as they 

become due, the other Party shall have this right of termination forthwith by 

notice in writing.

3) In the event that one of the Parties and/or its designated person(s) acquires 

all of the Shares in the share capital of the KURON and ALEXO, this 

Agreement shall be terminated automatically.

Remark: 1/The company may assign any person to refer to the affiliates of the Company or in the event that it is not possible to 

agree to the price or conditions of the purchase. The Company has the right to refuse the offer.

2/ The 5 directors of KURON and ALEXI will have equal rights, 1 person per 1 vote and use the majority vote to approve 

without anyone receiving special rights or powers that are superior to others and there is no special condition set in the 

Memorandum of Article

1.4 Details on the Assets Acquisition

The Company will enter into the purchase transaction of ordinary shares in an amount of 76 percent of 

the issued and paid-up shares of KURON and ALEXI after KURON receives a transfer of business 

including major assets and liabilities utilized in core business operation of P.N.D Transportation 

Company Limited (“PND”) as agreed for the purpose of organization restructuring before entering into 

this purchase transaction of ordinary shares (the “Business Transfer of PND”).

General Information of KURON Group 
Company 

Name

KURON Corporation Limited 

(“KURON”)

ALEXI Training and Consulting 

Company Limited (“ALEXI”)

P.N.D Transportation Company 

Limited (“PND”)

Company 

Registration 

Date

6th March 1995 17th September 2009 21st July 2006

Main 

Business

KURON operates the Sparkle 

brand of dental and oral care 

products, LE’SASHA's self-hair 

care products, including @home

cloth care products, KURON Skin 

Innovation skincare products, 

product groups Emoji removal 

and skin care categories, Jason 

ALEXI is responsible for training 

and managing sales 

representatives for KURON,

which the business is only for 

KURON.

Responsible for the shipment and 

packing of only KURON’s 

products
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Company 

Name

KURON Corporation Limited 

(“KURON”)

ALEXI Training and Consulting 

Company Limited (“ALEXI”)

P.N.D Transportation Company 

Limited (“PND”)

fitness products and Leena body 

care products

Head Office

Location

No. 193, 195, and 197 

Krungthepkreetha Road, Thap 

Chang, Saphan Sung, Bangkok 

10240

No. 1, Soi Krungthepkreetha 41,

Krungthepkreetha Road, Thap 

Chang, Saphan Sung, Bangkok 

10240

No. 335/206 Srinakarin Road, Hua 

Mak, Bang Kapi, Bangkok 10240

Registered 

and Paid Up 

Capital

Registered Capital 145,392,000 

THB consists of ordinary shares 

1,453,920 shares, at par value of 

100 THB per share

(As of 27th November 2019)

Registered Capital 5,000,000 THB 

consists of ordinary shares 50,000

shares, at par value of 100 THB 

per share

(As of 30th April 2019)

Registered Capital 5,000,000 THB 

consists of ordinary shares 50,000

shares, at par value of 100 THB 

per share

(As of 28th October 2019)

List of 

Directors

(As of 27th November 2019)

Group A 

1. Mr. Virut Sae Gaw

Group B

1. Mr. Detrit Na 

Takuathung

2. Mr. Arkom 

Puchadapirom

3. Mrs. Sureerat Srivilai

4. Miss Srisuda 

Leenacharoenkul

(As of 30th April 2019)

Mr. Detrit Na Takuathung

(As of 28th October 2019)

1.Mrs. Phonthip Korkiatphanit 

2.Mrs. Donruethai Na Takuathung

Shareholders’ List of KURON Group as of 29th November 2019 are as follows; 

Name

KURON ALEXI PND

Number of 

Shares

Portion 

(Percent)

Number of 

Shares

Portion 

(Percent)

Number of 

Shares

Portion 

(Percent)

1. Mr. Virut Sae Gaw 721,500 49.62% 49,996 99.992%

2. Dragon Access Holding 

Limited *
712,420 49.00%

3. Mr. Detrit Na Takuathung 20,000 1.38%

4. Mrs. Phonthip Korkiatphanit ** 49,996 99.992%

5. Minor Shareholders 4 0.008% 4 0.008%

Total 1,453,920 100% 50,000 100% 50,000 100%

* Yen Pi Ta is the ultimate owner of Dragon Access Holding Limited Which Yen Pi Ta is the Hongkong’s Investor and does 

not have relationship with Mr. Virut.

**Mrs. Phonthip Korkiatphanit is Mother of Mr. Virut
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Board of Directors of KURON Group before entering into the transaction

Name
Before Transaction

KURON ALEXI PND

1. Mr. Virut Sae Gaw

2. Mr. Detrit Na Takuathung

3. Mr. Arkom Puchadapirom

4. Mrs. Sureerat Srivilai

5. Miss Srisuda Leenacharoenkul

6. Mrs. Phonthip Korkiatphanit

7. Mrs. Donruethai Na Takuathung

Remark: When the purchase of ordinary shares is completed, the Company plans to amend the total number of the Board of 

Directors of KURON and ALEXI to be 5 persons and will assign the Company’s representatives to be the directors of 

KURON and ALEXI, a subsidiary of the Company, by having the minimum number of directors in according to the 

shareholding’s proportion in the Company. In this connection, the Company plans to assign 4 persons from the Company 

to be the directors thereof.

In which the KURON Group has 4 key management personnel, consisting of

- Khun Akkarawin Jeerawatanawart is Managing Director who has working experience at Total Access 

Communication Public Company Limited more than 4 years, and work in FMCG Industry since 1990.

- Khun Sureerat Seewilai is Managing Director of Finance and Accounting at KURON which has been 

with KURON more than 4 years. Khun Sureerat has work experience with many businesses in terms of finance 

since 1991 and also used to work at Central Watson Limited more than 6 years. 

- Khun Detrit Na Takuathung has responsibility in operation department and used to work as Assistant 

Managing Director at JC Department Store more than 3 years and become Managing Director at KURON since 

- Khun Srisuda Leenajaroenkul has responsibility in quality assurance department, customer and after 

sale service and corporate affair which has been managing director at KURON since 1999.

The 4 executives continue to look after and manage the KURON Group after the transaction.

(Please see more details of KURON Group in attachment 1)

1.5 General Characteristic of Transaction 

The Company has intention to expand the business operation of the Company with regard to beauty 

products and health and beauty cares, including tools and beauty care products in order to be in line with the 

vision of the Company. The Company, therefore, considered seeking cooperation or opportunity to acquire a 

business that has good potential and complement with the business of the Company by which KURON, ALEXI

and PND (KURON Group) have met the qualifications described above. Consequently, the Company has

initiated negotiation with the shareholders of Companies in KURON Group for some period. As a result of the 

negotiation, Mr. Virut Sae Gaw and Dragon Access Holding Limited have expressed their intention in selling the 

issued and paid-up ordinary shares of KURON in an amount of 76 percent of the total shares. In addition, Mr. 
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Virut Sae Gaw has expressed his intention in selling the issued and paid-up ordinary shares of ALEXI in an 

amount of 76 percent of the total shares. The Company will also enter into the agreement granting the existing 

shareholders of KURON and ALEXI after the purchase of KURON and ALEXI’s ordinary shares with an option 

to sell the remaining 24 percent shares of KURON and ALEXI to the Company (Put Option).

Transaction Process

After receiving the approval from the company’s shareholders meeting. The Company will inform 

KURON and KURON has to do the restructuring process by business transfer of PND including major assets 

and liabilities utilized in core business operation which details of before and after the transaction are as follows; 

Structure before entering into transactions of sellers

The business structure of the KURON Group

Shareholding Structure of KURON Group

However, before the transaction each company has significant changes in capital and assets as follows:
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KURON

According to the minutes of the Extraordinary Shareholders Meeting No. 3/2019 on October 4, 2019 of 

KURON has resolved to increase the registered capital from the amount of 75 Million THB to 145.392 

Million THB by issuing 703,920 new ordinary shares with a value of 100 THB per share, equivalent to 

the amount of approximately 70.39 Million THB was allocated to the shareholders.

KURON has sold a piece of land that is not used for business operations which located in Saphan 

Sung Sub District, Saphan Sung District, Bangkok, amount 2,771.60 square wah to third party and not 

related person, valued at 105 Million THB. The transaction has been completed in November 2019.

Increasing the registered capital and selling vacant land are transactions for KURON to have sufficient 

funds to repay long-term loans from related persons and related parties (ALEXI, PND and TERA) both principle 

and interest, total of 170 Million THB in November 2019 and have no remaining loans from related persons and 

related parties as of 31 December 2019

Remark: 

1. Tera IMC Marketing Company Limited or TERA is engaged in the business of providing public relations, 

advertising, production, design and installation of advertising media, with TERA having the largest 

shareholder, Mr. Detrit Na Takuathung, holding 99.99 percent of shares and is the sole authorized 

director. TERA will not engage in this transaction and will not have any connected transactions and will 

not conduct business in competition with the KURON Group after the transaction.

2. PND will transfer all business to KURON. PND will be a non-business company and Khun Phonthip 

Korkiatphanit which is 100% shareholder of PND, has never participated in the management of KURON 

and PND in any way. For TERA, Mr. Detrit Na Takuathung is a major shareholder that is included in the

key management of KURON.

ALEXI

According to the minutes of the Extraordinary Shareholders’ Meeting No. 1/2019 on 27 November 2019 

of ALEXI, passed a resolution to pay dividends from past operations from 2009 to 2018 and for the 10-

month period of 2019 to shareholders, representing total amount 133.40 Million THB. ALEXI already 

proceeded to pay all dividends in November 2019.

Company Restructuring Between ALEXI and PND

After the Company has been approved by the shareholders' meeting, the Company will notify KURON

in order to complete the business restructuring between KURON and PND before the signing of a related 

contract.
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The transfer of the PND business to KURON covers the transfer of assets, employee benefit liabilities 

that used in the business of PND, such as

59 employees in operation

All assets and contracts needed in the business operation

The above lists are the lists that PND must transfer to KURON or proceed to obtain those licenses/ 

rights. After that, PND must stop doing business related to the KURON Group. And, after this transaction, PND 

will not have related transactions or business operations competing with KURON and ALEXI.

The Structure after entering into the transaction of the seller

After the transaction, the Company Will hold 76 percent of the shares in KURON and ALEXI (PND may 

remain or close the company depending on the existing shareholders' policy). Mr. Virut Sae Gaw and Mr. Detrit 

Na Takuathung will hold KURON shares of 22.62 percent and 1.38 percent respectively. Mr. Virut Sae Gaw and 

4 shareholders  will hold ALEXI shares of 23.992 percent and 0.008 percent respectively.
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1.6 Total Value in Consideration

Total value in consideration of purchasing KURON and ALEXI’s ordinary shares is not higher than 802.85

Million THB. The first transaction is an investing of 76% of the total value not exceeding 610.17 Million THB and 

the investing more of 24% according to the right to sell which total value of not more than 192.68 Million THB.

1.7 Criteria to Calculate Total Value in Consideration

The Company has considered the total value of KURON and ALEXI based on various criteria e.g. 

EV/EBITDA Multiple Method, P/E Multiple Method, and Discounted Cashflow Method to determine the total value 

of the consideration of the purchase of the ordinary shares of KURON and ALEXI. Therefore, the total value of 

the consideration is mainly based on the Discounted Cashflow Method and considered the highest value as the 

total value in consideration not more than 802.85 Million THB.

1.8 Type and Size of Transaction

Asset Acquisition Transaction

The Company will pay the consideration to the Sellers on the day the purchase of the ordinary share is 

completed (Closing Date). The payment is calculated by including the highest net profit at the amount of  610.17 

Million THB (76 percent of the highest business value of KURON and ALEXI)

(1) plus, 76 percent of cash and cash equivalents of KURON and ALEXI on the date the purchase of 

ordinary shares is completed; 

(2) minus 76 percent of interest-bearing debt of KURON and ALEXI on the date the purchase of ordinary 

shares is completed; 

(3) minus 76 percent of other obligations, such as accounting transaction of account payable, indebted 

to the related persons of KURON and ALEXI on the date the purchase of ordinary shares is completed; 

(4) plus, 76 percent of products write-off as mutually agreed in the contract on the date agreed by the 

parties; (Initially, it is a reserve for inventories which are expected to not be available for sale in the future, such 

as inventories from the LEENA, DREAMIE brand and may have some sub-products from KURON) and;

(5) minus 76 percent of directors and/or shareholders’ loans of KURON and ALEXI, with or without an 

interest on the date the purchase of ordinary shares is completed. 

In this connection, an actual purchase price of ordinary shares will be lower than the highest business 

value and the Company will later inform the SET and shareholders when such purchase price has been made. 

Furthermore, the existing shareholders of KURON and ALEXI shall be granted with an option to sell their 

remaining shares in KURON and ALEXI (24 percent) to the Company (Put Option).

The calculation of the Entering Into This Transaction is calculated as if the Company has entirely 

purchased shares of KURON and ALEXI in proportion of 100 percent (“KURON Group”) (by taken into account 

the granting of an option to the shareholders who hold shares of KURON and ALEXI after the purchase of 
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ordinary shares of KURON and ALEXI to sell the remaining share in KURON and ALEXI of 24 percent to the 

Company (Put Option), (Not exceeding 802.85 million THB) and this will be the highest transaction value to be 

approved by the shareholders. 

The details are as follows:

Calculation Basis Calculation Method KURON Group

Calculation Percent

1. Net Tangible Assets Proportion of assets acquired x NTA of target 

company x100

NTA of company

524.70 Million THB x100

4,689.68 Million THB
11.19

2. Net Profit Proportion of assets acquired x Net profit of target 

company x100

Net profit of company

46.95 Million THB x100

8.23 Million THB
570.67

3. Total Value of 

Consideration

Value of transaction paid x 100

Total Assets

802.85 Million THB x 100

4,996.29 Million THB
16.17

4. Value of Securities 

issued by the 

Company

Equity shares issued for the payment x 100

Paid up shares of company
-cannot be calculated-

Remark : KURON and ALEXI use the audited financial statements for the year ended 31 December 2018, and PND used the 

audited financial statements for the year ended 30 June 2019 in the calculation of the transaction size.

The Company used the consolidated financial statements which were reviewed for the 9 months ended 30 September 

2019 in the calculation of the transaction size.

According to the consolidated Financial statement Year 2018 done by Dharmniti, it recorded NTA of 408.42 Million THB 

and net profit of 55.71 Million THB. If calculated the NTA Basis equals to 8.71% and Net Profit Basis equals to 828.52%

The size of the acquisition of assets has a highest value when calculated according to the net profit 

criteria from operations equivalent to 570.67 percent considering the Company’s acquisition of assets within 

the last 6 months, which is a joint venture with GP Club Company Limited (“GPC”) in the establishment of a joint 

venture company named JMS Global Solution Company Limited in order to conduct a business of distribution 

of the Company’s products to other countries in Asia and distribution of GPC’s products in Thailand; including 

jointly research and develop new products as per the details notified by the company to the Stock Exchange 

of Thailand on 2 December 2019. In calculating this acquisition of assets under the net profit criteria from 

operations, the result is equal to 0.00 (as it is not an acquisition of business). However, when combined with 

the size of the Company’s acquisition of other assets within the last 6 months, it shall constitute the total size of 

transaction under the net profit criteria from operations equivalent to 570.67 percent whereby the size of 

transaction is calculated from the net profit in the proportion of 100 percent according to the reviewed financial 

statements for the year ended 31 December 2018 of KURON and ALEXI (as if the company has acquired 100 
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percent of KURON and Alexei’s shares) compared to the net profit according to the reviewed consolidated 

financial statements of the Company for the 9th month ended 30 September 2019. Therefore, the Entering into

This Transaction is classified as Class 4 transaction or classified as a backdoor listing according to the 

Notification on Assets Acquisition and Disposal. In this case, the Company is required to:

(1) Prepare report and disclose the information memorandum of such transaction to the Stock 

Exchange of Thailand immediately;

(2) Appoint an independent financial advisor and deliver the report of the independent financial 

advisor’s opinion together with the notice convening the Shareholders’ Meeting to the Office 

of Securities and Exchange Commission (the “SEC”), the Stock Exchange of Thailand (the 

“SET”) and the shareholders of the Company; and

(3) Convene the Shareholders’ Meeting for an approval on the Entering into This Transaction by 

sending the notice convening the Shareholders’ Meeting 14 days in advance.

However, the Entering into This Transaction is qualified under the exemption of submission of a new 

listing application according to Clause 24 of the Notification on Assets Acquisition and Disposal as follows:

(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 KURON Group operates similar businesses in relation to beauty products and 

health and beauty cares, and a business of the training, informing and giving the advice regarding the 

sale, management and development of sales personnel, product demonstrations, and being broker 

and sales agent in which the Company and KURON group are in a similar line of business or 

complements each other as follows:

Overall of business operation: The vision of the Company that have always been adhered all 

along is to be 1 of the 3 of leading business in the business of beauty products and health 

and beauty cares in the regions of Asia. The Company and KURON Group are both the 

business operator in business of beauty products and health and beauty cares by which the 

Company and KURON Group are owner of several popular beauty tools and beauty care 

products with owned brands. On top of that, the business operations of the Company and 

KURON Group are as well required the sale and/or recommending personnel at the selling 

point (Beauty Advisor: BA) to assist in providing a recommendation on and selling of the 

products.

Product: The main products of the Company are facial cream, facial cleansing product, 

shower cream, and body cream, etc. under the brands of the Company, i.e. SNAILWHITE, 

Prettiiface, OxeCure and SoS. KURON’s products can be divided into two main groups i.e. 

tools and consumer products such as hair styling products (including hair styling equipment 
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such as hair straighteners, hair care curler, and styling tools, etc.), hair nourishing vitamins, 

toothpaste, toothbrushes and electric facial cleansing brush, facial massage machine, etc., 

distributed under the brands of KURON Group, i.e. LESASHA, SPARKLE, and KURON, etc. 

Considering the product’s details of KURON Group, the Entering Into This Transaction will 

enable the Company to extend its product line to the hair care products and toothpaste which 

is the new products group of the Company and constitute a plan to increase the utilization of 

the Company’s factory. As a result, this shall enable the Company to produce the consumer 

products such as toothpaste, under the brands; namely SPARKLE, or hair care products along 

with the hair tools, under the brands; namely LESASHA, such as shampoo or conditioner, etc. 

which will complement with current businesses of the Company.

Sale channel/customer: Sale and distribution channel of both companies is divided into 

Modern Trade, Tradition Trade, and On-Line. In addition, as for the Company, the Company’s 

products are as well being sold via exporting to foreign countries. Both the Company and 

KURON Group are selling most of their products through Modern Trade channel. The Entering 

Into This Transaction will bring many benefits (Synergy), for instance, it will help increase 

bargaining power against partners for the distribution of products through in the Modern Trade 

channel  which will contribute to more number of products and increase in the quantity of 

products sales with partners stores in this channel. In addition, it will help to promote the 

distribution of the products with channels that each company has experience and expertise. 

As an example, the  distribution of the Company’s products through On-Line channels that 

KURON Group has more expertise in product distribution or the export channels which the 

KURON Group’s products could be sold in foreign countries through Distributor that the 

Company has a contact with, as well as being able to distribute through subsidiaries of the 

Company in the Philippines. This is because the distribution channels of the products and the 

targeted customers of the Company and KURON Group are very similar to each other that the 

major distribution channel for most products is through Modern Trade and the targeted 

customers are group of people who have interest in health and beauty cares.

According to the information as above, the acquired KURON and ALEXI’s businesses are in a similar line of 

business or complements each other with the business of the Company. 

(2) The Company has no policy to make a major change in its main business.
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The Company still adheres to the vision of being a leading beauty company in Asia with a solid goal in 

business operation which is adding varieties of new products including expanding distribution 

channels and marketing both domestically and internationally so that the target customers can get 

access to the products at ease and be able to recall the Company’s trademark excellently. The 

Entering into This Transaction is the implementation of the said goal by adding varieties of new 

products. Besides, the Company has no intention to make a major change in its main business. In this 

regard, the main objective of the Entering into This Transaction is to implement the said vision and 

strategy in expanding the business of the Company in order to enable the Company to generated good 

compensation to the shareholders sustainably. 

(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:

Qualifications
The Company 

(after Entering into This Transaction)

1. Directors, management and controlling parties must 

have the following qualifications:

a. 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.

b. Not being a person who violates any 

regulations, rules, notifications, orders, 

Board’s resolutions, or listing agreement 

made with the Exchange as well as circulars 

to which the adherence is required by the 

Exchange, 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-thirds of directors of a listed company shall be 

independent directors and having independent 

directors and audit committee at least 3 persons in total.

As of 16 December 2019, 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 Company’s auditor is KPMG Phoomchai Audit Ltd., a 
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Qualifications
The Company 

(after Entering into This Transaction)

financial auditor approved by the SEC. KPMG Phoomchai 

Audit Ltd. has reviewed/audited the consolidated financial 

statements of the Company. Following the Entering into This 

Transaction, a consolidated financial statement of the 

Company will include the operation’s result of KURON and 

ALEXI as subsidiaries of the Company. Such financial 

statement shall also be reviewed/audited by KPMG 

Phoomchai Audit Ltd. as well.  

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 is complied with 

the relevant Notifications of Capital Market Advisory Board. In 

this regard, the Company has preliminary considered the 

internal control system of KURON and ALEXI during the due 

diligence and the Company found that KURON and ALEXI

implement Oracle which is the standardized system for 

controlling its sale, inventory stock and accounting and there 

is no significant issues. 

After the completion of this purchase of these ordinary shares, 

the Company implement the internal control system of KURON

and ALEXI to be complied with the criteria stipulate in the 

Notification of Capital Market Advisory Board or other 

notifications.

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.

In the present, there is no conflict of interests between (i) the 

Company and its related persons and (ii) KURON Group 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 propose such 

transaction to the auditor committee to consider and examine 

whether (i) the transaction is beneficial for the Company or not; 

(ii) the transaction is similar to any transactions done with the 

third party (Arm-length Basis) or not; and (iii) the transaction 

complies with the rules of the SEC or not, which will then be 

reported to the Board of Directors of the Company.

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 

percent of the paid-up capital of the Listed 

Company.

As of 12 March 2019, which is the latest record date, the 

Company has 3,202 minority shareholders and has the 

proportion of minority shareholders (Free Float) around 29.53 

percent (source: www.set.or.th). 
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Qualifications
The Company 

(after Entering into This Transaction)

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 in accordance with the Provident Fund Act B.E. 

2530 (as amended) whereby the said fund is Target Date 

Retirement Provident Fund by Principal Asset Management

Co., Ltd. 

Furthermore, after entering into the transaction, 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 50 Million THB over the past two or three years and the net profits of the latest 

year from operations of not less than 30 Million THB. 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 300 Million

THB, 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 Entering into This Transaction, apart from the change of directors due to their rotation, there will 

be no material change in the composition of the Board of Director of the Company. The major 

shareholders of KURON and ALEXI, as the Sellers, will not be the director or management of the 

Company except for being the director and/or management of KURON and ALEXI as before the Entering 

into This Transaction. Furthermore, after the Entering into This Transaction, the Company will appoint its 

representative to be the director of KURON and ALEXI in according to the shareholding proportion.

1.9 Source of Funds for Execution of Transaction

The company plans to make a full payment for the investment of shares of KURON and ALEXI 610.17 

Million THB, including various adjustments with full cash. As of September 30, 2019, the company has cash 

remaining of 3,150.57 Million THB and temporary investments of 800.27 Million THB, totaling 3,950.84 Million 

THB. The Company does not have plans to invest in other high value businesses at this time. Therefore, this 

transaction Therefore has no effect to the company's liquidity at all
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1.10 Transaction Condition

The Entering Into This Transaction is subject to the completion of certain significant conditions precedent 

(including any other condition precedents which are agreed by the parties and  specified in the Transaction 

Agreement) such as the Meetings of the Board of Directors and/or the Shareholders of the Company must be 

held to consider and approve the Entering Into This Transaction and the approval for the transaction is granted 

by the resolution of the Meetings.

1.11 The Procedures and Timetable

Procedures Time

1 The Board of Directors’ Meeting No. 7/2019 17 December 2019

2 The Record Date for determination the names of 

shareholders who shall have the right to attend and 

vote at the Extraordinary General Meeting of 

Shareholders

2 January 2020

3 Extraordinary Shareholders’ Meeting No. 1/2020 7 February 2020

4 Business Transfer of PND to KURON Within February 2020

5 Conducting the transaction agreement and share 

transfer.

After completed Business Transfer of PND 

(No.4)
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2 Reasonableness and Benefits of Transaction

In order to consider the reasonableness of the transaction, IFA has considered all the important factors 

as follows;

2.1 Purpose and Necessity of Transaction

Do Day Dream Public Company Limited or the Company produces and distributes skin care products 

under the company's trademarks such as Oxe’Cure and NAMU LIFE with the product group name is 

SNAILWHITE. The Company's products have been designed to nourish all skin types from facial treatment, 

body care, facial cleansing, skin cleansing and sunscreen. The first product launched was facial cream under 

the brand of NAMUL LIFE SNAILWHITE FACIAL CREAM which is the cream extract from snail secretion filtrate

through social media channels and the Company has extended many product lines, such as shower cream, 

sunscreen or face mask etc. All products under the trademark NAMU LIFE contain snail secretion filtrate as an 

important ingredient. All of the Company products have snail secretion filtrate as a major ingredient and the 

Company uses this ingredient for its marketing purpose. As snail secretion filtrate is extracted from nature, it is 

not possible to control the supply in the nature. Thus, if there is any negative impression to snail secretion filtrate, 

material shortage or changing in consumer trend, the overall performance of the Company will be affected as 

the major revenue more than 80 percent contributed from snail secretion filtrate. Moreover, the Company is at 

risk from relying on selling products through both domestic and foreign distributors. (Accounting for 

approximately 16.22 percent of sales revenue) When canceling or changing dealers will have a significant 

impact on the Company's revenue and the Company must take the time to generate income at a similar level.

Therefore, the company has a policy to diversify the risk and expand the business about beauty 

products, health and beauty care which is close to the current business and in accordance with the strategy of 

the company in retail business. The company has therefore sought for acquisition opportunities, namely 

investing in KURON and ALEXI. KURON is engaged in the distribution of beauty market products such as 

LE'SAHA brand self-made hair styling products, including @home brand hair care products, KURON Skin

Innovation brand skin care products, Emjoi brand hair removal products, Jason brand exercise equipment 

products, Leena Brand Body Care products and Sparkle brand dental and oral care product. ALEXI is 

responsible for training, recruiting and managing KURON's sales representatives which doing business with 

KURON only. 

KURON is currently the owner of several famous trademarks and have 2 major products as follows:

1.Equipment products mainly under the brand “LE’SASHA” which generate key revenue of this group. KURON 

has diversified orders to several suppliers that provide specification of products and it does not rely on mainly 

on one manufacturer. LE’SASHA products can be divided into 2 main categories which are hair self-styling tools 

and hair dryers which hair self-styling tools are electric hair curler and electric hair straightener. LE’SASHA is 
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the number 1 in self hair self-styling tools with the 60 percent market share in MAT12019 and for hair dryers, the 

market share is 10 percent is MAT 2019.

2. (Fast-Moving Consumer Goods – “FMCG”) mainly under the brand “Sparkle” which generate key revenues 

of this group. KURON has diversified orders with its own formula to several manufacturers. For the toothpaste 

market, there is a market value of 9,238 Million THB in 2018, with a whitening toothpaste with a market value of 

approximately 700 Million THB, or 7% of the total toothpaste market value. SPARKLE also can be categorized 

into 2 main categories which are whitening toothpaste and herbal toothpaste which whitening toothpaste is 

number 2 in market share with 33 percent in 2018, that growth from 31 percent in 2017. The major customers 

of SPARKLE toothpaste are Thai customers. (Source: AC NIELSEN and GFK) with the plan of expansion to 

abroad in the future. 

In 2018, KURON recorded revenues from Equipment and FMCG of approximately 63 percent and 37 

percent of sales revenue, respectively. It has diversified orders to several manufacturers and not mainly rely on 

one manufacturer. If analyzing revenues classified by distribution channels, they were Modern Trade 80 

percent, On-line or E-Commerce 7 percent, Traditional retail store 7 percent, Export and other 6 percent.

This investment makes the Company to be the owner of many well-known brands and can also expand 

the product line to hair care products and toothpaste, which is a new product group. This will help to increase 

the diversity of the Company's business and reach the consumer market without having to start over. Therefore, 

diversification by investing in other products that are still in the industry for beauty products. It is good for the 

business operation, resulting in the Company having income from various products without relying too much 

on any one type of product. It also spread the risk of product distribution without having to rely too much on any 

one reseller. The products of KURON are distributed through various means such as department stores,

convenience store, retail stores both large and small, including sales via e-commerce and various social media 

channels which will play more important role in the future. This will reduce the risk of the business operations of 

the Company and will help to have a more consistent income.

2.2 Qualifications of the Company as a listed company

As the Company will invest in KURON and ALEXI, the transaction size calculated according to the net profit 

criteria from operations being equivalent to 570.67 percent. Therefore, the Entering into This Transaction is 

classified as Class 4 transaction or classified as a backdoor listing according to the Notification on Assets 

Acquisition and Disposal. The Independent Financial Advisor has an opinion about the qualification of the 

Company as follows; 

1
MAT stand for Moving Annual Total or past retrospective from the 12 months of research on May 2019.
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A. Administrative Power

The investment in the businesses of KURON and ALEXI is a business acquisition in which the company 

uses cash available to pay for shares without incur any liabilities or stock exchanges in any way, which 

KURON and ALEXI being the affiliated companies in which the Company will hold 76% of the shares, which 

are under the control of the Company. Therefore, there is no change in the authority of the company and 

the shareholders or executives of KURON and ALEXI do not participate in the management of the company

in any way.

B. Business Operation

The company still has business operations in beauty products which will help enhance the business 

operations of the company to be more diversified in selling products and having more distribution channels 

without having to rely too much on any one reseller. This will allow the company to have more bargaining 

power with its partners, due to the increased number of products and sales. It is a way to diversify the risk 

and create a base for business growth quickly without having to start over by yourself. Therefore, the main 

business of the company has not changed.

C. Business Size

Considering the business size of the company and KURON Group by comparison, in 2018 the Company 

has a larger size of business, including assets, paid-up capital, revenue and net profit. For the year 2019 

according to the latest financial statements of each company. The Company still has a larger asset size,

but in terms of revenue and profit of the Company is less than KURON Group due to the cancellation of a 

major distributor which is an event that just occurred in the year 2019, which is shown in the table below.

Unit: Million THB

Lists The Company KURON Group

31 December 

2018

30 September 

2019

31 December 

2018

31 December 

2018 or 31 August 

2019 (depends)

Total Assets 5,248.20 4,966.29 618.29   1/ 632.35   2/

Paid up Capital 317.89 317.89 85.00    1/ 85.00   2/

Equity 4,957.25 4,796.67 399.21   1/ 430.41   2/

Total Revenue 1,303.98 608.40 906.56   2/ 662.42 1/

Net Profit 181.41 1.18 68.19    2/ 43.72   1/

Remark:

1/ The consolidated statement of financial position as of December 31, 2018 and consolidated income statement as of 

September 30, 2019 is a consolidated version of the financial statements which have not been reviewed by an auditor.

2/ Statement of financial position as of 31 August 2019, an updated consolidated income statement of KURON Group of 

2018 is a reference figure from the special audit report of Dharmniti

(Please see more details in the section 3 appropriateness and transaction condition.)
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Therefore, investing in the KURON Group during this period Therefore help to generate significant 

revenue and profit for the company for the year 2020 onwards.

D. Internal Control System and Auditor

KURON Group uses the ORACLE system to control all business operations of various departments which 

is a standardized working system. The Company has followed up the operation closely with the 

management of the KURON Group all the time. From the interview, there is a plan that the Company will

access internal control systems after the transaction is completed which is scheduled to be inspected

during the 2nd quarter of 2020, such as sales system, billing, accounts receivable system, purchasing 

system, cost system, payment system, inventories system, etc. In the case that the KURON Group is not a 

listed company and there is still no auditor approved by the SEC, the Company has already coordinated 

with the Company's auditors to prepare to consolidate the operations of the KURON Group as a subsidiary 

and present the operating results into the consolidated financial statements.

E. Conflict of Interest

From the past performance, the Company and KURON Group do not have any connected transactions and 

there is no conflict of interest in any way. There is also a related contract that prohibits PND and TERA from 

competing in business, including prohibiting directors and executives from competing in business for a 

specified period after the termination of being a director or executive in the KURON Group.

The resolution of the Board of Director’s meeting No.7/2019, held on 17th December 2019 has approved 

to propose to extraordinary shareholders’ meeting No.1/2020, held on 7th February 2020 to consider the entering 

into the purchase transaction of ordinary shares in an amount of 76 percent of the issued and paid-up shares 

of KURON Corporation Limited (“KURON”) and ALEXI Training and Consulting Company Limited (“ALEXI”). 

Additionally, it is resolved that the shareholders of KURON and ALEXI, who hold shares after the purchase of 

ordinary shares of KURON and ALEXI, shall be granted with an option to sell their remaining shares in KURON

and ALEXI of 24 percent to the Company (Put Option).

2.3 Comparison of Advantages and Disadvantages of Entering into Transaction

2.3.1 Advantages of Entering into Transaction

1) It is an investment in a company that has growth potential

The Company plans to maximum invest of 100 percent in KURON and ALEXI which the first step is 

investing by 76 percent, then grant the put option to the grantee as in the put option agreement. KURON is a 

company with expertise and experience in the business of beauty products for more than 24 years and is the 

owner of some product formulas which order the production from many manufacturers and also is the owner of 

a famous trademark. The brands that generate revenue for the company are SPARKLE, dental and oral care 

products, and LE’SASHA's own hair styling products, especially LE’SASHA which has a market share in 
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hairdressing products by yourself up to 60 percent in MAT 2019. Furthermore, KURON is confident of gaining 

more market share in the future. For SPARKLE, still has a 33 percent of market share for whitening toothpaste 

in 2018, which has grown from 31 percent in 2017 and still holds the second largest whitening toothpaste market 

share. Therefore, the investment in KURON and ALEXI will increase the Company’s customer base, including 

opportunities from economies of scale in both cost of sales and personnel costs  which the company can use 

the sales team together with KURON.

In addition, ALEXI is a company specializing in beauty advisors. There is training knowledge and sales 

advice, management and quality development, sales personnel, product demonstrations, as sales 

representatives by ALEXI with 293 beauty advisors. Especially electrical products,  having a beauty advisor to 

educate consumers can increase sales for the Company which this experience can help the Company to have 

more strengths and readiness to support future business operations plans. The Company can use the 

capabilities of existing beauty advisors to sell the Company's products and new products that will be launched

as well.

According to the past operating results between 2016 - 2018, KURON Group has total revenue of 998, 

867 and 899 Million THB respectively. The main revenue generating from LE’SASHA and SPARKLE which in 

2018, LE’SASHA's revenue is 406 Million THB and SPARKLE's revenue is 298 Million THB. If combined revenue 

of the Company Group and the KURON Group which is actually achieved in 2018, the total revenue will be 

(after adjustment) approximately 2,210 Million THB, which is 59 percent from the Company Group and 41 

percent from the KURON Group. This investment therefore creates a higher revenue and profits than natural 

growth. (Organic growth)

2) It is an investment that has diversified risks in different products and have various distribution channels.

Currently, the Company has the main income from skin care products, including facial skin care, body 

care, facial cleansing, skin cleansing and sunscreen. Therefore, the purchase of the KURON Group is a 

company that has a wide range of 7 types of products in the market of personal care products such as dental 

and oral care products, self-hair styling products, body care products, fitness equipment products, products 

in the category of hair removal and skin care, skin care products and cloth care products, etc. The investment 

in KURON will reduce the dependence of the company's revenue on only skin care products or Skin Care only.

In addition, the investment can expand the product line to hair care products and toothpaste, which is a new 

product group for the Company and the Company plans to increase the utilization of factories such as SPARKLE 

toothpaste or the launch of hair care products for sale with LESASHA branded such as shampoo or conditioner.

In addition, KURON sells products through various channels such as department stores. convenience 

store, retail stores both large and small Including online distribution, most of them are managed by the Company

that does not rely on any dealer. Therefore, there is no risk of contract termination with the dealer. This will 

enable the company to have a more consistent income after the transaction. It will also help the company to 
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access new partners and partners that will help the company expand its business operations and enable 

strategy formulation that improves competitiveness.

3) The Company has the majority voting rights  in the business of KURON and ALEXI

As the Company has invested in 76 percent in KURON and ALEXI, the Company is the major 

shareholder of both companies and able to control voting and management entirely. In accordance with the 

shareholders agreement (Shareholders Agreement), the Company will appoint representatives to be the board 

of directors for 4 out of 5 positions from KURON and ALEXI. Normally, voting on important matters such as 

amendments to the Memorandum of Association, increase capital, capital reduction, dissolution of the 

Company, the amalgamation must receive a vote of not less than 75 percent of the participants and have the 

right to vote.

4) It is an investment in company that has capabilities and experience in online field

This transaction, the Company has invested in the KURON Group, which is considered a new business 

partner that will benefit the Company as the past performance has continuously grown through sales channels 

from online marketing experts such as SHOPEE and LAZADA and also a result of changing consumer behavior. 

In addition, KURON also has a plan to invest more in Online Marketing, which will enable the Company to use 

help for KURON about Online Marketing to expand sales channels to other company such as JD, KONVEE 

and AMAZON.

5) It is a reasonable price for investment

The Independent Financial Advisor has evaluated the price of this transaction by considering various 

methods as shown in Topic 3 Appropriateness of price and transaction conditions in order to find the right price 

range. The Independent Financial Advisor has an opinion that the Discounted Cashflow Method is the 

appropriate method due to able to reflect the ability and results of the future under the business plan and various 

assumptions that are reasonable. The value is in between 831.53 – 876.95 Million THB compared to the total 

transaction value is 802.85 Million THB which the first step the Company will invest by 76 percent, the range 

value is in between 631.97 – 666.48 Million THB which compared to the resolution of the Board of Directors 

which determines the maximum investment value of 610.17 Million THB and then grant the put option to the 

grantee by 24 percent as in the put option agreement at the value not over than 192.68 Million THB. Therefore, 

the Independent Financial Advisor deems that the value of the said transaction is appropriate

6) This investment does not create liabilities and interest expenses

The company plans to make a full payment for the investment of shares of KURON and ALEXI 610.17 

Million THB, (not including various adjustments) with full cash. As of September 30, 2019, the Company has 

cash remaining of 3,150.57 Million THB and temporary investments of 800.27 Million THB, totaling 3,950.84 
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Million THB. Therefore, the company does not need to incur liability for such transactions. In addition, the 

company has a stable financial status and sufficient funds for the management of the Company Group.

2.3.2 Disadvantages and Risks of Entering into Transaction

1) Risk from failure to fulfill the conditions preceding the transaction

To successfully complete this transaction, there are many processes involved, such as the buyer must 

obtain the necessary approvals from the relevant authorities and/or third parties for the purpose of making a 

transaction under a contract relating to the transaction by KURON and ALEXI, including the exemption of 

backdoor listing from the Stock Exchange of Thailand, the result of due diligence is satisfactory to the buyer,

the results of the business restructuring of PND must be completed first and satisfactory to the buyer and 

KURON has received the asset transfer that related to the business operation. However, the Company expects 

that there will be no material issues to the conditions preceding of the transaction.

2) KURON and ALEXI’s operating results may not be as the Company’s expectation

At present, the beauty business is very competitive which there are a large number of competitors, 

both domestic and abroad, who come to offer a variety of products and services through various operations 

channels especially, trading through websites and social media. There are also other factors that affect the 

operations such as the economic slowdown, changing in consumer behavior and the development of 

technology in equipment such as hair dryers, electric hair straightener or electric face cleanser that change 

very fast. After the transaction, the company may be having risk from the fact that the actual results are not as 

the Company’s expectation and causing the return on investment to not be as expected. 

However, the Company has guidelines to closely follow the results of operations and the marketing 

strategy and product categories have been modified to be modern and match the needs of customers. This will 

help the company reduce the risks or impacts that may occur.

3) Risks from differences in organizational culture or discontinuation of management

The Company Group and the KURON Group of are also businesses in the beauty industry but may 

have different expertise and experience. Both groups of companies have never traded or conducted business 

with each other before. In addition, the board of directors have been changed to a total of 5 people, 4  will be 

representatives from the Company and 1 person will be representatives from the KURON Group in proportion 

to their shareholding. Moreover, Mr. Virut Sae Gaw has the right to sell the remaining shares to the Company 

and if the remaining shares are less than 20 percent, Mr. Virut Sae Gaw is no longer be the Board of Directors. 

As a result, management practices may change. Therefore, this transaction may be a risk from differences in 

organizational culture or discontinuation of administration, including policies, operational styles which may 

cause obstacles to operations and collaboration in the future.
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However, the Company already has experience in the beauty business. The work is done by hiring 

professionals to join which same as KURON Group. It is expected that the exchange of work experience 

between the companies and expect to be able to learn the working guidelines and methods of joint management 

within 1-2 years.

4) Risk from ordering equipment from manufacturers

KURON has ordered equipment with specification set by manufacturers and does not have its own 

technology. Other competitors may also place orders of similar or same products and sell under their brand 

names which will compete with KURON.

KURON has these products sold to customers under its brand LE’SASHA or other brand names which 

has good reputation and widely accepted by customers for almost 20 years in quality of product and service 

after sales. KURON also do continuous marketing in every distribution channel for customers to remember its 

brand. Therefore, KURON is confident that it can build brand recognition among customers. 

Therefore, when considering the data about the analysis of the advantages and benefits of entering 

into the transaction, Disadvantages and Risks of Entering into the Transaction. Overall, the Company will receive 

more long-term benefits from this transaction. The Independent Financial Advisor has an opinion that the 

shareholders of the company should approve the asset acquisition transaction at this time

The shareholders should study the information in the report of the Independent Financial Advisor 

opinion and various documents that attached to the Invitation letter to this meeting. In order to exercise 

discretion and considering decisions for resolution appropriately. It depends mainly on the shareholders' 

decisions. In this regard, the Independent Financial Advisor certifies that it has considered and provided the 

above opinion prudently according to professional standards by taking into account the interests of the 

shareholders as a priority.
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3 Appropriateness of Value and Condition of the Transaction

According to the Company will enter the transaction of purchasing 76% of ordinary shares of KURON

and ALEXI. The Independent Financial Advisor has guidelines for determining the appropriateness of the value 

of the ordinary shares of the KURON Group based on the information and assumptions of the business received, 

interviews with executives, relevant officers, transaction agreements, audited and reviewed financial 

statements, and special audited financial statement by Dharmniti, managerial financial statement and other 

documents related to the consideration of the transaction, assumptions and forecasted financial statement, 

including publicly available information on the websites of the Securities and Exchange Commission 

(www.sec.or.th), the Stock Exchange of Thailand (www.set.or.th), Bank of Thailand (“www.bot.or.th”) and 

KURON Group (www.KURON.co.th), and related websites for determining various assumptions for financial 

projections.

However, the opinions of the Financial Advisor are based on the assumptions that the received 

information and documents are completed and correct and found on the economic situation and data incurred 

during the study period. However, if the above economic situation or external factors have substantially 

changed which significantly affect the business operation and such affect leads to the uncontrollable situation, 

including internal situation of KURON Group, which will significantly affect the determined assumptions. In the 

cases, the assessed company’s fair value could be changed in the future.

As the KURON Group is a company that is outside the stock market and financial statement audited 

by an auditor that is not certified by the SEC. Therefore, the company has appointed Dharmniti Public Company 

Limited ("Dharmniti") in which Ms. Thanyaphon Tangthanapachai, an auditor certified by the SEC in order to 

conduct an accounting and financial review of the KURON Group as follows:

1. Review assets, liabilities, shareholders' equity as of 31 August 2019.

2. Review the income statement for the year ended 31 December 2018

3. Review related transactions of connected parties and disclosure of information.

4. Review obligations and liabilities occurred.

This special review is an audit in accordance with the agreed guidelines and scope in which most of 

the review methods consist of inquiries to management and related parties, reviewing documents and counting 

evidence, the accuracy and completeness of transactions and related information. The consideration of whether 

or not the business practices of the Company comply with financial reporting standards, including reviewing

the accounting and financial forecasting applied. However, the scope of the work is not equal to the level of 

auditing of financial statements of public companies listed on the stock exchange.

Details of the income statements for the year 2018 can be shown as follows:
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Consolidation of Income Statement ended December 31, 2018 (KURON, PND and ALEXI) (Unit: Million THB)

Detail After related 

transaction1/

Restated 

transaction2/

Adjusted 

transaction3/

Total

Revenue

Revenue from Sales 921.37 (28.14) 5.60 898.83 

Revenue from Services 2.84 - - 2.84 

Cost of Sale (353.34) - 1.08 (352.26)

Cost of Services (119.06) - - (119.06)

Gross Margin 451.81 (28.14) 6.68 430.35 

Other Revenue 3.24 1.65 - 4.89 

Selling Expenses (213.91) 26.49 7.56 (179.86)

Administrative Expenses (167.27) - (1.76) (169.03)

Profit Loss from Operation 73.87 - 12.48 86.35 

Share of profits from investments in associates and joint ventures - - - -

Profit (Loss before Financial Cost and Corporate Tax 73.87 - 12.48 86.35 

Financial Cost (4.97) - - (4.97)

Profit Loss before Corporate Tax 68.89 - 12.48 81.37 

Corporate Tax (13.19) - - (13.19)

Profit Loss for the Period  55.71 - 12.48 68.19 

Annotation of income statement table for the year ended December 31,2018.

1. The financial statements of KURON, PND and ALEXI have been audited by their own auditors. 

PND and ALEXI operate the business according to the instructions of KURON, and have only one 

customer, KURON. In addition, revenues of PND and ALEXI are KURON's expenses including 

having loan transaction between each other. Thus, the connected transaction is needed to be 

offset in the consolidated financial statements. The summary of the consolidated financial 

statements is 927.45 Million THB in total revenue and 55.71 Million THB in net profit.

2. Dharmniti has reclassified the list of revenue related to advertising expenses. Previously, it was 

recorded as sales revenue but had to be recorded as other incomes in the amount of 1.65 Million

THB. In addition, expenses of 26.49 Million THB, which are trade discounts or promotional 

discounts are recorded as sales expenses, but they must be recorded as a deduction from direct 

sales revenue. As a result of reclassification, the calculation of the profit and expense ratio has 

changed from the original, but the profit before interests and tax, including the net profit has not 

changed, which are equal to 73.87 Million THB and 55.71 Million THB respectively.

3. From the special examination of financial statements Dharmniti has made additional adjustments 

mainly included consignment items and errors in accounting records, which affects the value of 

income, expenses, and net profits as follows: 
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Revenue from Sale

Transaction cause M. THB

(+) Record too low Recording date of tax invoice / invoice on difference account period and customers signing the product 

receipt for the year 2017

0.62

Recording sale transaction found that actual sale was higher than those recorded in general ledger accounts 5.12

(-) Record too high Recording date of tax invoice / invoice on different account period and customers signing the product receipt 

for the year 2018

(0.07)

Customers do not receive certain products due to the shelf life of the products and the company issued a 

credit note / return receipt in the year 2019

(0.07)

Total 5.60

Cost of Sale

Transaction cause M. THB

(+) Record too low Regarding too low recording of revenue about 0.48 Million THB, too low recording of cost of sale is necessary 

to be adjusted.

0.20

(-) Record too high Regarding too low recording of revenue about 5.12 Million THB, too high recording of cost of sale is 

necessary to be adjusted. 

(1.28)

Total (1.08)

Selling and Administrative Expenses

Transaction cause M. THB

(+) Record too low No record of warehouse rental 0.03

(-) Record too high Record of expenses before occurred in the year of 2019 (0.14)

Late record of expenses in the year of 2017 (5.68)

Total (5.80)

Additional explanations for important items are as follows.

1. Revenue:

- Since the sales revenue recorded from the product sales bill for that year which is divided into trust 

sales and consignment. KURON will record all at once the sales bill is opened.

- According to the Company's accounting standards, the products in the consignment group will be 

recorded as revenue only when there is a sales report from the consignee that the products have actually been 

sold (Actual sales report) of KURON compared to the accounting records. It shows that the actual sales are 

higher than recorded in the amount of 5.12 Million THB, which may occur from many factors, such as products 

sold on consignment in previous years 2016, Actual sales in 2017 were audited.

2. Cost of Sale:

From the examination of the revenue recognition from the consignment with the said improvement, it

appears that the cost is high at 1.28 Million THB, which may be caused by the mixture of different product 
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categories. Consignment products in previous years with lower costs can be sold this year, while high-cost 

products for consignment for the current year cannot be sold.

3. Selling and Administrative Expense:

It is to adjust the expenses to be consistent with the accounting period such as sales promotion 

expenses that  was an activity that occurred in 2017, but recorded as expenses in 2018, therefore adjusted all 

items to 5.68 Million THB.

Because KURON, PND and ALEXI have separate shareholding structures, and no shares held 

between companies, there is no preparation of the consolidated financial statements. In this transaction, 

KURON has therefore prepared the consolidated financial statements for the management of the KURON

Group, which are the statements of financial position as of December 31, 2016 – December 31, 2018, including 

the consolidated income statements for the years 2016 - 2017 and 9-month operating results from January -

September 2 0 1 9 with related transaction adjustment in a consistent form for easy comparison with the 

consolidated financial statements prepared by Dharmniti. These will be a basis information for determining 

assumptions and making projection for the IFA. The consolidated financial statements of KURON Group are as 

follows:

1. Consolidated Financial Statement of 2016 – 2018 and as of August 31, 2019
Consolidated Financial Statement Year 2016 Year 2017 Year 2018 As of August 31, 2019

M. THB % M. THB % M. THB % M. THB %

Assets

Current Assets

Cash and Cash Equivalent 24.80 3.76% 7.90 1.28% 14.03 2.27% 68.26 10.79%

Account Receivables and Other Receivables 188.32 28.56% 206.45 33.56% 210.09 33.98% 214.17 33.87%

Inventory 256.76 38.94% 228.55 37.16% 247.91 40.10% 209.72 33.16%

Other Current Assets 35.43 5.37% 26.52 4.31% 9.92 1.60% 9.45 1.49%

Total Current Assets 505.30 76.64% 469.41 76.31% 481.95 77.95% 501.60 79.32%

Non-Current Assets

Restricted deposits at financial institutions 0.20 0.03% 0.20 0.03% 0.20 0.03% 0.20 0.03%

Property, Plant and Equipment 114.90 17.43% 107.29 17.44% 104.80 16.95% 105.49 16.68%

Intangible Assets 32.25 4.89% 28.40 4.62% 24.55 3.97% 21.99 3.48%

Other Non-Current Assets 6.64 1.01% 9.81 1.59% 6.79 1.10% 3.09 0.49%

Total Non-Current Assets 153.99 23.36% 145.70 23.69% 136.34 22.05% 130.76 20.68%

Total Assets 659.29 100.00% 615.10 100.00% 618.29 100.00% 632.35 100.00%

Liabilities and Shareholder Equity

Current Liabilities

Bank Overdraft and Short-Term Loans from 

Financial Institution

180.39 27.36% 155.51 25.28% 98.04 15.86% 72.74 11.50%

Account Payables and Other Payables 40.88 6.20% 47.59 7.74% 55.74 9.02% 84.22 13.32%

Other Current Liabilities 20.06 3.04% 17.73 2.88% 22.14 3.58% 5.45 0.86%

Total Current Liabilities 241.33 36.60% 220.83 35.90% 175.92 28.45% 162.41 25.68%

Non-Current Liabilities

Long-Term Loans 72.50 11.00% 32.00 5.20% 32.00 5.18% 29.57 4.68%
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Consolidated Financial Statement Year 2016 Year 2017 Year 2018 As of August 31, 2019

M. THB % M. THB % M. THB % M. THB %

Provision for Employee Benefit 7.05 1.07% 7.05 1.15% 7.05 1.14% 7.05 1.11%

Other Non-Current Liabilities 6.35 0.96% 4.49 0.73% 4.11 0.67% 2.91 0.46%

Total Non-Current Liabilities 85.89 13.03% 43.54 7.08% 43.16 6.98% 39.54 6.25%

Total Liabilities 327.22 49.63% 264.36 42.98% 219.08 35.43% 201.94 31.93%

Shareholder Equity

Issued and Paid-Up Share Capital 85.00 12.89% 85.00 13.82% 85.00 13.75% 85.00 13.44%

Retained Earnings 247.07 37.48% 265.74 43.20% 314.21 50.82% 345.41 54.62%

Equity attributable to Owners of the Parent 332.07 50.37% 350.74 57.02% 399.21 64.57% 430.41 68.07%

Total Shareholder Equity 332.07 50.37% 350.74 57.02% 399.21 64.57% 430.41 68.07%

Total Liabilities and Shareholder Equity 659.29 100.00% 615.10 100.00% 618.29 100.00% 632.35 100.00%

Note: Consolidated financial status as of August 31, 2019 is the information from Due Diligence of Dharmniti and the consolidated statement of financial 

status from 2016 - 2018 is the management's consolidated financial statement. 

2. Consolidated Income Statement for 2016 – 2018 and 9-months of 2019

Consolidated Income Statement
Year 2016 Year 2017 Year 2018 As of August 31, 2019

M. THB % M. THB % M. THB % M. THB %

Revenue from Sale of Goods 998.42 97.66% 866.88 97.98% 898.83 99.15% 657.56 99.27%

Revenue from Services 3.07 0.30% 2.78 0.31% 2.84 0.31% 2.06 0.31%

Cost of Sale (422.09) -41.29% (386.73) -43.71% (352.26) -38.86% (269.25) -40.65%

Gross Profit 579.40 56.67% 482.94 54.58% 549.41 60.60% 390.37 58.93%

Other Revenue 20.85 2.04% 15.11 1.71% 4.89 0.54% 2.80 0.42%

Earnings before Expenses 600.25 58.71% 498.05 56.29% 554.30 61.14% 393.17 59.35%

Selling Expenses (291.39) -28.50% (255.09) -28.83% (298.92) -32.97% (205.35) -31.00%

Administrative Expenses (194.77) -19.05% (189.75) -21.45% (169.03) -18.65% (142.22) -21.47%

Profit (Loss) from Operation 114.09 11.16% 53.21 6.01% 86.35 9.52% 45.60 6.88%

Profit (Loss) before Financial Cost and 

Tax 114.09 11.16% 53.21 6.01%
86.35 9.52%

45.60 6.88%

Financial Cost (9.23) -0.90% (5.63) -0.64% (4.97) -0.55% (1.88) -0.28%

Profit (Loss) before Tax 104.87 10.26% 47.58 5.38% 81.37 8.98% 43.72 6.60%

Corporate Tax (9.53) -0.93% (6.10) -0.69% (13.19) -1.45% - 0.00%

Profit (Loss) for the Period 95.34 9.33% 41.48 4.69% 68.19 7.52% 43.72 6.60%

Note: Consolidated financial status as of August 31, 2019 is the information from Due Diligence of Dharmniti and the consolidated statement of financial 

status from 2016 - 2018 is the management's consolidated financial statement. 

Summary of the Important Information of Specially Audited Statement by Dharmniti

A. Considering the latest consolidated financial statement of the KURON Group, as of August 31, 2019 

(subtracting inter-transaction and accounting adjustment), the total asset value was 632.35 Million THB and 

most of which were account receivables, inventories and property, plant and equipment are detailed below.

Account Receivables is 214.17 Million THB

Trade account receivables are mainly valued at KURON which are divided into sales receivables which 

are retail customers and large shops with a form of giving credit terms to customers for approximately 30-90 

days, the groups of consignment who are mainly department stores with selling credit in which KURON will 
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record the revenue according to how much the department store sales can be next month, and receivables 

from online selling via e-commerce on various websites in which the customer pays for the product first and 

then delivers the product later. 

Examining the sufficiency of the allowance for doubtful accounts from Dharmniti's report found that 

trade account receivables totally is 2.13 Million THB can be classified as overdue with more than 1 year, 

submitted Notice, waiting to be written off and unrecoverable trade receivables. KURON has already set up an 

allowance for doubtful accounts of 0.58 Million THB. Therefore, the value that has not yet been set aside for the 

doubtful debt is 1.55 Million THB.

Inventory is 209.72 Million THB

Because KURON is only one company that sells products, KURON’s inventories are valued and can 

classified into 3 types.

1. Equipment category, including hair styling equipment, facial cleaning equipment and innovations in skin 

care, sports equipment, hair removal and skin care, slimming suit and equipment, garment steamer, etc.

2. Consumer products, including toothpaste products, facial skin care products, hair nourishment, hair styling 

products, etc.

3. Packaging products, such as boxes, bags, toothpaste tubes, etc.

Most products are stored at PND warehouses (PND is a warehouse tenant with a third party, so KURON 

must sign a lease agreement after the transaction) and consignment warehouses in the mall and companies 

that sell products online. In addition, more than 90% of the products is finished products, and the rest is work 

in process. From the classification by aging of inventories according to Dharmniti's report, it appears that there 

are long-overdue products for not more than 10%.  The products for more than 1 year have a total value of 

14.69 Million THB. KURON has already made provision for obsolete products for 2.17 Million THB. Therefore, 

the value of obsolete products is not reserved equal to 12.52 Million THB.

Property, plant and equipment is 105.49 Million THB

KURON owns 2,771.60 square wah of unused land, valued at 94.55 Million THB, located at Saphan 

Sung Subdistrict. Saphan Sung District, Bangkok. This land was sold to third party which is not a related person,

valued at 105 Million THB in November 2019. The remaining asset value are for office building improvement 

and vehicle. Therefore, the KURON Group will have only value for buildings and equipment.

In this regard, the IFA will adjust the said items to the adjusted book value.

For the liabilities and shareholders' equity, the KURON Group has total liabilities of 201.94 Million THB,

most of which are trust receipts and trade account payables, and shareholders' equity of 430.41 Million THB,

with summarized information as follows:

Trust receipt payable is 72.74 Million THB
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KURON has a total credit line of 311 Million THB from many financial institutions, consisting of 86 Million 

THB of overdraft lines, and 225 Million THB of trust receipts, but the outstanding of trust receipts are 72.74 

Million THB.

Trade account payables is 84.22 Million THB

Most of the trade receivables are from KURON, with both domestic and foreign receivables. The 

receivables are for the purchase of beauty and cosmetic accessories, Including other trade account 

payables, such as sales promotion expenses and advertisement expenses, with credit terms between 30-

90 days.

Paid-up Capital is 85 Million THB

KURON, ALEXI, and PND have paid-up capital of 75 Million THB, 5 Million THB, and 5 Million THB

respectively, with a total of 85 Million THB. Three companies do not have any shareholding. However, in 

October 2019, KURON has increased the paid-up capital by 70.39 Million THB to a new paid-up capital of 

145.39 Million THB, resulting in the KURON Group having total paid-up capital of 155.39 Million THB. After 

the approval of the shareholders' meeting on February 2020, PND will transfer the business to KURON and 

PND is not a subsidiary or associated company of KURON.  Thus, a paid-up capital after the transaction 

of merging KURON with ALEXI is equal to 150.39 Million THB.

Retain Earnings is 345.41 Million THB

The value of retained earnings combines of three companies. However, ALEXI had paid dividends for the 

operating results from 2009 to the 9-month period of the year 2019 in the amount of 133.40 Million THB in 

November 2019. Therefore, the retained earnings according to the consolidated financial statements had 

to be deducted by the said amount, to 212.01 Million THB (Not including actual operating profit during the 

month)

B. Considering the total income statement of the KURON Group as of December 31, 2018 (less related 

transactions and adjusted transactions), the KURON Group has total sales revenue of 8 9 8 . 8 3  Million THB

consisting of revenue from sales of products under the LE’SASHA trademark about 48 percent, products under 

the Sparkle trademark about 33 percent and other groups of products about 19 percent of sales revenue. The 

KURON’s products are distributed through various channels such as small retail stores, large retail stores, the 

mall, including selling products online. KURON has a proportion of distribution through distribution channels 

without having to rely too much on any channel. And service incomes mainly come from the repairing of 

damaged equipment.

Most of the cost of sales is the cost of goods purchased both domestically and internationally. Most 

selling expenses are salaries, commission and the expenses related to the staffs who are Beauty Advisor which 

is mainly belonging to ALEXI, while transportation, warehouse rental mainly belong to PND (after the business 
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transfer in 2 0 2 0 , the cost of PND will be KURON's expense ). Selling and administrative expenses are mainly 

salaries and personnel expenses.

(Please see more details about the income structure and expenses in valuation of discount cash flow approach)

Valuation of KURON Group

For valuation of KURON Group, Independent Financial Advisor will use the consolidated financial 

statement having been due diligence by Dharmniti and managerial financial statements with Statement of 

financial position and Profit and loss statement as based reference in the valuation of the Company. The 

valuation method consists as follows;

1. Book Value Approach

2. Adjusted Book Value Approach

3. Price to Book Value Ratio Approach or P/BV Ratio

4. Price-to-Earnings Ratio Approach

5. Market Price Approach

6. Discounted Cash Flow Approach

Details of the calculation of the share value by various methods Can show as follows:

Book Value Approach

The valuation of shares by this method is based on book value by referring to the information from the 

consolidated financial statements of 3 companies (KURON, PND and ALEXI) which have done due diligence 

of Dharmniti as of August 31, 2019. KURON, PND and ALEXI have aggregate paid-up capital of 85 Million THB.

Afterward, on October 4, 2019, KURON held a shareholders' meeting to increase capital and allocate to the 

existing shareholders at par value of 100 THB per share with total of 70.39 Million THB, resulting in increase of  

the paid-up capital from 75.00 Million THB to the new paid-up capital of 145.39 Million THB in total. Therefore, 

the IFA has added the additional shares to be calculated as the new book value or latest paid-up capital before 

this transaction and the book value details after the capital increase are as follows:

Details Million THB

Original Registered and Paid-up capital 85.00

New paid-up capital of KURON 70.39

New Registered and Paid-up capital 155.39

Retained Earnings 345.41

Shareholder Equity 500.80

Number of Common Shares (Million Shares) 1.554

Book Value (THB per Share) 322.28
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The valuation method can only reflect the financial status combined with the latest paid-up capital as 

of August 31, 2019 but cannot reflect the true market value and the future performance and profitability of the 

business in the future. From the valuation of shares by the book value method, the value will be equal to 500.80 

Million THB or 322.28 THB per share and when calculated according to the 76% shareholding proportion, the 

book value will be equal to 380.61 Million THB or equal to 244.93 THB per share.

2. Adjusted Book Value

Under this approach, the shares are valued from total assets, deducted by total liabilities including 

commitments and contingent liabilities as shown on the consolidated financial statements for management as 

at August 30, 2019 which have done due diligence by Dharmniti and then adjusted by various transactions 

taking place after the closing date of financial statements or transactions whose effect could more truly reflect 

the book value such as a revaluation surplus/deficit on assets not yet recorded in the financial statements, 

added-back doubtful accounts or bad debts recovered, contingent liabilities, value of business license, 

goodwill, patent, brand value, pending litigation, etc. Then, the result thereof is divided by total number of paid-

up shares. 

The Independent financial advisor summarized the significant items having influence the valuation of 

the company's shares by this method, with the following details:

1. KURON.   The unused land is sold in November 2019 (the company's investment objectives that focus only 

on the business and assets that generate revenue for KURON). The said land has an area of 6 rai 3 ngan 71.06 

square wah, and is a vacant land located at Saphan Sung Subdistrict, Saphan Sung District, Bangkok, which 

is sold to third parties. Details of land sales are as follows: 

Selling price of land 105.00 Million THB

Book value of land 94.55 Million THB

Tax and Fee 5.62 Million THB

Net Profit 4.83 Million THB

2. From the analysis of the quality of the KURON Group’s assets as of 31 August 2019, in accordance with the 

special inspection report prepared by Dharmniti. There are items in the statements of financial position, which 

needs to be adjusted as follows 

2.1 Trade Receivables of KURON

The total trade receivables are 214.17 Million THB. After checking the sufficiency of the allowance for 

doubtful accounts found that there are long period of trade receivables consisting of receivables over 1 year, 

trade receivables submitted in Notice, trade receivables waiting to be written off including unrecoverable trade 

Note: Par value at 100 THB per share
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receivables, worth a total of 2.13 Million THB. KURON has already set up an allowance for doubtful accounts 

of 0.58 Million THB. Thus, the value that has not yet been set aside is 1.55 Million THB, which is a risk that may 

not be collectible.

2.2 Inventory of KURON

Inventories are equal to 209.72 Million THB. The Inventory having the life more than 1 year is not more 

than 10% with the total of 14.69 Million THB but KURON has already made provision for obsolete products of 

2.17 Million THB. Therefore, the value of obsolete products which have not been in provision is 12.52 Million 

THB and there is a risk that inventories may not be sold.

3. Provisions for employee benefits

KURON has recorded employee benefit liabilities equal to 7.05 Million THB, but according to the Labor 

Protection Act No. 7 on April 5, 2019, requiring employees who work continuously for 20 years or more to pay 

no less than the final rate of 400 days. KURON has not made any adjustments in the financial statements. 

Therefore, there must be an adjustment of additional items in the amount of 28.42 Million THB.

4. Dividend payout of ALEXI

On November 18, 2019, ALEXI held an extraordinary general meeting of shareholders No. 1/2019 to 

consider paying dividends for the operating results from 2009 - the 9-month period of the year 2019, totaling  

133.40 Million THB. Therefore, shareholders' equity in the consolidated financial statements must be reduced 

to the said amount.

Summary of account items adjusted Value Million THB

1. Cash received from sale of land

Less: Cost of Land

          Tax and Transfer Fee

Net Value

105.00

(94.55)

(5.62)

4.83

2. Adjustment of Asset Quality

- The allowance for doubtful accounts is too low. 

- The allowance for obsolete inventories

(1.55) 

(12.52)

3. Provisions for employee benefits (28.42)

4.Dividend Payout of ALEXI (133.40)

Total

In addition to the adjustments, The IFA does not find a significant change in other assets or liabilities. 

Therefore, the adjusted shareholders' equity is as follows:
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Therefore, total share value from Adjusted Book Value approach equal to 329.74 Million THB or 212.19

THB per share and when calculated according to the 76% shareholding proportion, the book value will be equal 

to 250.60 Million THB or equal to 161.26 THB per share. However, this approach does not consider the 

profitability and future business performance. Therefore, the opinion of the Independent Financial Advisor is 

that this approach may not reflect the true price of the shareholders' equity of the Company.

3 Price to Book Value Ratio Approach: P/BV Ratio

By this approach, the shares are appraised by taking KURON Group’s book value equal to 322.28 

THB per share, multiplied by the moving average over different time horizons of 7 days, 30 days, 60 days, 90 

days, 120 days, 180 days and 360 days backward up to November 30, 2019 (Which is the latest month 

information before the Independent Financial Advisor's report) of the average P/BV ratio of three SET-listed 

entities, comprising Do Day Dream Public Company Limited, O.C.C. Public Company Limited, and Jack Chia

Industries (Thailand) Public Company Limited in business sector of personal product and pharmaceuticals

under consumption industry. The selection guidelines are based on similar business operations, most of which 

have their own trademarks,  products for personal use, there are distribution channels through various stores 

such as department store, large stores, retail stores for direct distribution to customers, most products are 

produced according to the desired formula or specification, although there are differences in the types of 

products sold compared to KURON, it is a personal product and some companies have employ staff to help 

promote the product at the point of sale or provide sales and marketing services like KURON and ALEXI.

The comparative and comprehensive consideration reflect the investor's views on the business that 

perceive comparable entities as similar business form even though the products are different. The business 

operation relates to product management under their own trademarks and being a distributor of consumer 

products Including personal accessories, including sales and marketing management. The brief detailed are 

shown as follows.

Items Million THB

Shareholder Equity by Book Value Approach 500.80

Adjustment (171.06)

Shareholder Equity after Adjustment 329.74

Number of common shares 1.554

Book Value (THB per Share) 212.19
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Under this approach, Price to Book Value Ratio (P/BV Ratio) is between 1.13 – 1.34 times with details 

as follows:

Unit Times
Moving Average (Days

7 30 60 90 120 180 360

DDD 1.67 1.79 1.80 1.75 1.72 1.77 2.06 

OCC 0.78 0.79 0.79 0.80 0.81 0.85 0.93 

JCT 0.95 0.98 1.00 0.99 0.99 0.99 1.02 

Average Ratio Times 1.13 1.19 1.20 1.18 1.17 1.20 1.34 

Price per Share THB 365.56 382.70 385.92 380.87 377.90 387.96 430.76 

Share Value (Million THB) 568.06 594.68 599.69 591.84 587.22 602.86 669.37

Remark: The Independent Financial Advisor uses DDD's P/BV values to calculate by not cutting off like in the calculation of P/E 

method because the P/BV of DDD has a moving average in the normal range and close to other comparable companies 

and does not have very high or very low rates of abnormality.

Therefore, the closing price to book value ratio would have the business value between 568.06 – 669.37

Million THB or 365.56 – 430.76 THB per share and because KURON is not listed on the stock exchange and 

the stock does not have liquidity, therefore, the IFA has reduced the value by 20% according to the reason 

given under the Discounted Cashflow method with the value between 454.44 – 535.49 Million THB. When 

calculated according to the 76% shareholding proportion, the share value under this method will be in the range 

of 345.38 – 406.98 Million THB or equal to 292.45 – 344.61 THB per share. However, this approach does not 

consider the profitability and operating results in the future. Therefore, the Independent Financial Advisor has 

(Unit: Million THB)

Initials Business Market Capital Total Asset Revenue Net Profit

DDD The Company produces and distributes "SNAILWHITE" skincare products 

under "NAMU LIFE" brand and also engages in OEM business to produce 

other facial skincare products under clients' brand.

7,947.19 4,966.29 885.72 8.22

OCC The Company distributes 3 major products namely cosmetics, clothes, and 

musical instruments under well-known brand names such as COVERMARK 

KMA, KMA PROFESIONAL, SUNGRACE, SHISEIDO POSFESIONAL, BSC 

HAIR CARE via various kinds of Modern trade store.

768.00 1,245.98 1,216.79 22.04

JCT The Company manufactures, distributes, and exports toiletries, confectionary, 

pharmaceuticals, wound care products and medical devices as follows:1 .

Confectionary 2 . Toiletries such as perfume, soap, shower cream, talcum 3 .

Pharmaceuticals and wound care products, Eucalyptus oil under Wound care 

products. 4 . Medical devices under several trademark. The company has 

been appointed as an authorized distributor by supplies.

1,120.50 1,350.48 606.77 61.88

Note: Total asset, revenue and net profit from 12-month operation ended September 30, 2019 and market capitalization valued as of November 30, 2019

Source: Share prices of comparable stocks and financial statement comes from SETSMART
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the opinion that this valuation approach may not reflect the true price of the shareholders' equity of the 

Company.

4. Price to Earnings Per Share Ratio Approach; P/E Ratio

This approach will use the company's earnings for the past 12 months to calculate. The Independent 

Financial Advisor uses the earnings from the operating results according to the consolidated financial 

statements obtained from the special auditing of Dharmniti for the year 2018, which is worth approximately 

68.19 Million THB or equivalent to 43.88 THB per share multiplied by the moving averages over different time 

horizons of 7 days, 30 days, 60 days, 90 days, 120 days, 180 days, and 360 days backward up to November 

30, 2019 of the average closing price to earnings per share (P/E) of three underlying company, which are three

listed companies on the Stock Exchange similar to the comparison group on the price-to-book ratio approach. 

The moving average of P/E ratio of comparable companies are shown as follows:

Unit Times
Moving Average (Days

7 30 60 90 120 180 360

OCC 34.89 31.05 28.96 27.78 26.72 21.60 13.56 

JCT 12.08 12.15 12.25 12.23 12.38 12.49 12.91 

Average Ratio (Times) 23.48 21.60 20.60 20.00 19.55 17.04 13.23 

Price per Share THB 1,030.50 947.77 904.08 877.77 857.91 747.85 580.69 

Share Value (Million THB) 1,601.32 1,472.76 1,404.86 1,363.98 1,333.12 1,162.09 902.34

Note: IFA does not use the P/E value of DDD because moving average of DDD’s P/E ratio between period above are abnormally 

high, which is between 228.31 - 972.26 times.

Therefore, the closing price to earnings ratio would have the business value between 902.34 – 1,601.32

Million THB or 580.69 – 1,030.50 THB per share and because KURON is not listed on the stock exchange and 

the stock does not have liquidity, therefore, the IFA has reduced the value by 20% according to the reason 

given under the Discounted Cashflow method, with the value between 721.88 – 1,281.06 Million THB. When 

calculated according to the 76% shareholding proportion, the share value under this method will be in the range 

of 548.63 – 973.60 Million THB or equal to 464.55 – 824.40 THB per share. However, this approach does not 

consider the profitability and operating results in the future. Therefore, the Independent Financial Advisor has 

the opinion that this valuation approach may not reflect the true price of the shareholders' equity of the 

Company.

5 Market Value Approach

Because KURON is not listed on the stock market, IFA cannot find the market value of this stock by 

this approach.
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. Discounted Cash Flow Approach

Discounted cash flow approach considers the future operation of businesses which projected under 

the appropriate period expected that business can be run. The cash flow then is discounted with appropriate 

discount rate which are the weighted average cost of capital (WACC). Since the KURON Group has 

continuously run the business (On Going-Concern Basis), the projection period is determined 5-years period 

with calculation of the terminal value of cash flows in the final year. The Independent Financial Advisor has an 

opinion that the said period can reflect the continuation of business operations and consistent with the business 

cycle and it is possible to make estimates.

The financial projection that use for the valuation are establish under the assumptions and information 

received from the company. The assumptions are set up under the current economic situation and some 

historical data. If there are any changes with respect to the business plan and policies of the company or 

economic changes to the business of the Company and leads to the changes in estimates and defined variables 

in the projection. This may result in the significant change in the current assumption which leads to the change 

in assessment value.

The Independent Financial Advisor has evaluated the total value of KURON (after the restructuring with 

PND) and ALEXI as if they were the same company. Both ALEXI and PND are the companies mainly operating 

to support KURON's business. The income of these two companies is the expense of KURON, even though 

KURON is not a shareholder in ALEXI (please see the information in Section 1.4 Details of the acquired assets).

The assumptions used in making the cash flow are based on studies of information and documents obtained 

from the KURON Group, including publicly disclosed information, plans and policies of the company. In this 

regard, financial projections also reflect the result of asset quality improvements which the financial 

assumptions are as follows:

6.1) Revenue

KURON’s revenues mostly are from distributing their trademarked products mainly consisting of 

“Sparkle” brand, which is the major product in the dental and oral care, “LE’SASHA” brand of hair self-styling 

in personal care products. Including new products according to the future plans of the KURON Group. The IFA 

determines that sales revenue mainly comes from the factor of the average price of the products and the 

average volume of the products, and services income and the other income.

According to the Company's plan, the products in the Equipment group have developed the 

distribution model together with the beauty advisor team (BA) of the Company in department stores and large 

retailers to be more efficient and reach customers directly, including increase the distribution channel through 

Online and Social Network such as “Lazada” “Shopee” “JD Central” and “11Street” including “Facebook” and 

“Instagram” which tend to have more profit as well as creating different types of products distributed in each 
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channel in order to reduce price competition and also expand the range of product prices and adjust the 

characteristics of the product to better match the target group.

In the FMCG group, there are plans to add new products to add variety to meet the needs of customers 

in many tastes such as new flavored toothpaste, new brushing teeth by presenting new technology and 

changing the sales model of each product to be more interesting, include reasonable price and different 

packaging to add variety in the offer price range and also including advertising through famous people.

A. Revenues from Sale of Products

Sale of products consists of products in a group of the personal goods.  At present, the product 

is divided into 2 main groups which are Equipment and Fast-Moving Consumer Goods (FMCG). The 

product groups under each category consist of the products under the trademark as follows:

Product Brands in Equipment Group Product Brands in Fast-Moving Consumer Goods (“FMCG”)

@ HOME Fabric care equipment DREAM SKIN Skin serum

DREAMIE Body tightening equipment EMJOI Skin care

EMJOI Hair removal and skin care equipment ForFun Lubricating gel

JASON Compact equipment for exercise KURON BRAND Skin care

KURON BRAND Facial care equipment LESASHA Hair care

LEENA Body care equipment SNP Facial mask sheet

LESASHA Hair self-styling equipment SPARKLE Dental and oral care

Smooth Skin-IPL Body care equipment UP 5 Facial massage

UP 5 Facial massage equipment

YOURS Hair dryer

Note: UP5 DREAMIE and LEENA have no additional sales and will be discontinued in 2020.

Most of LE’SASHA products are equipment, and SPARKLE is in the FMCG category, with the 

revenue growth rate from 2018 - 2019 at 2.65% and 10.31% respectively and the proportion of sales 

of both main products increased from 81% in 2018, representing 85% of total sales revenue in 2019.

The trend of FMCG products has a higher rate of increasing rate than Equipment and if considering 

Equipment only, will have a sales proportion of LE’SASHA at 77% of the same product and FMCG 

products will have a sales proportion of SPARKLE at 90% of the same product category.

Currently, KURON has many products under different trademarks and there are also many 

distribution channels as well. Price, quantity, and cost of products in each channel are different 

according to the marketing method. Therefore, the quantity and price shown are in average of all.
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Equipment Products 

Product Quantity 

Total quantity of products can be classified as follows:

(Unit: piece)

Year 2019E 2020F 2021F 2022F 2023F 2024F

@ HOME 17,179 17,637 18,108 18,591 19,087 19,596

DREAMIE 6,484 - - - - -

EMJOI 12,557 12,892 13,236 13,589 13,951 14,323

JASON 116,975 120,095 123,299 126,589 129,966 133,434 

KURON BRAND 46,233 47,467 48,733 50,033 51,368 52,738

LEENA 48,478 - - - - -

LESASHA 558,729 573,636 588,940 604,653 620,785 637,347

LESASHA BEAUTY 1,000 1,027 1,054 1,082 1,111 1,141 

Smooth Skin-IPL 47 48 49 50 52 53

YOURS 1,501 1,542 1,583 1,625 1,668 1,713 

Remark: The 2019 data is a full year update from 11 months and forecasting period is during the year of 2020 – 2024, which 

Leena and Dreamie brand products will not be sold from 2020 onwards due to create losses.

The IFA determined that the growth rate of the volume for each type of products equal to the 

average increase rate of 2018 – 2019 equals 2.67%.

Product Price

Product price is the average price per unit of product in each trademark group. According 

to interviews with KURON management, it is expected that the overall average product price will be 

stable. The IFA has fixed the prices equal to average prices between the year 2018 – 2019 throughout 

the projection period as follows:

(unit: THB)

Year 2019E 2020F 2021F 2022F 2023F 2024F

@ HOME 1,039.52 1,039.52 1,039.52 1,039.52 1,039.52 1,039.52

DREAMIE 94.21 - - - - -

EMJOI 1,149.68 1,149.68 1,149.68 1,149.68 1,149.68 1,149.68

JASON 508.34 508.34 508.34 508.34 508.34 508.34

KURON BRAND 671.38 671.38 671.38 671.38 671.38 671.38

LEENA 116.60 - - - - -

LESASHA 736.67 736.67 736.67 736.67 736.67 736.67

LESASHA BEAUTY 193.97 193.97 193.97 193.97 193.97 193.97

Smooth Skin-IPL 11,939.31 11,939.31 11,939.31 11,939.31 11,939.31 11,939.31

YOURS 413.28 413.28 413.28 413.28 413.28 413.28



The Opinion of the Independent Financial Advisor on Asset Acquisition

Of Do Day Dream Public Company Limited

                                                                                   OptAsia Capital Company Limited Page 60

FMCG Products

Product Quantity

Total product volume classified by trademark is as follows:

(unit: piece)

Year 2019E 2020F 2021F 2022F 2023F 2024F

ForFun 74,724 81,509 88,910 96,982 105,788 115,393 

KURON BRAND 96,375 105,126 114,671 125,082 136,439 148,827 

LESASHA 344,875 376,188 410,345 447,602 488,243 532,573 

SPARKLE 4,961,682 5,412,183 5,903,587 6,439,608 7,024,299 7,662,076 

Remark: 2019 data has been annualized from 11 months information. forecasting period is during the year of 2020 – 2024

The IFA determined that the growth rate of the volume for each type of products equal to the 

average increase rate of 2018 - 2019 equals 9.08%.

Product Price

Product price is the average price per unit of product in each trademark group. According 

to interviews with KURON management, it is expected that the overall average product price will be 

stable. The IFA has fixed the prices equal to average prices between the year 2018 – 2019 throughout 

the projection period as follows:

(unit: THB)

Year 2019E 2020F 2021F 2022F 2023F 2024F

ForFun 39.17 39.17 39.17 39.17 39.17 39.17 

KURON BRAND 59.18 59.18 59.18 59.18 59.18 59.18 

LESASHA 89.80 89.80 89.80 89.80 89.80 89.80 

SPARKLE 66.20 66.20 66.20 66.20 66.20 66.20 

New Products

KURON has a plan to release new products by 2020. There are both Equipment and FMCG 

products which can be divided as follows:

The new products will be under the trademark of LESASHA, Smooth Skin-IPL, FLYCO and 

BEAR. Some coming products are in the process of signing the agency appointment contract. 

Equipment Products Fast-Moving Consumer Goods: FMCG Products

LESASHA Hair self-styling equipment LESASHA Hair care products

Smooth Skin-IPL Body care equipment

FLYCO Body care equipment for men

BEAR Kitchen equipment
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The Company has a plan to distribute new products. Some products have exclusive rights to 

distribute in Thailand. There is marketing of Equipment such as "FLYCO" in many specialty stores

and hypermarket, including sales promotion by BA to introduce new products directly to customers 

at the point of sale. In addition, "BEAR" products have been very successful in Indonesia and the 

Philippines and expected to be popular in Thailand. 

According to KURON plan, new products will be launch in 2020 for the first year at a value 

of 120.67 Million THB and will be represented as factors of the total revenue and total product cost 

for the projection. In this regard, the IFA has determined the 50-percent discount rate from total 

estimated revenue to 60.34 Million THB (The Independent Financial Advisor has an opinion that the 

competition is quite high and may take time to promote sales. Most of the new products will help fill 

the marketing gap of some products that KURON is still lacking and therefore does not compete 

directly.) and determined the new product revenue will grow 2.67 percent, equal to the growth rate 

of current products in the equipment category.

New Products (Unit: Million THB)

Year 2020F 2021F 2022F 2023F 2024F

Revenue for New Product 60.34 61.95 63.60 65.29 67.04 

Growth Rate 0.00% 2.67% 2.67% 2.67% 2.67%

Note: Plan to release new product by 2020. Forecasting period is during the year of 2020 – 2024

B. Revenue from Services

Service income is the revenue generated from repairing equipment sold at KURON in equipment 

group. Service revenue is calculated as a proportion of revenue from Equipment Sales year by year, 

from both current products and new products, in which the proportion in 2018 and the 9-month period 

of 2019 are 0.50 and 0.54 percent respectively. The IFA determines this portion of income to equipment 

sales revenue is equal to the average rate of 2018 to 9 months of 2019 at 0.52 percent.

C. Other Revenue

In the year 2019, other incomes consisted of revenue from discounts received of 2.02 Million THB 

from product manufacturers due to selling products at the specified amount and foreign exchange 

gain (loss) of 2.48 Million THB, including changes in the fair value of assets of 5.08 Million THB.

However, the IFA determines only the revenue from the discount, and determines the revenue from 

discounts in each year as a proportion to sales revenue from 2018 to 2019, which has an average 

proportion of 0.22 percent.
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Forecasts of Revenues

Year 2019E 2020F 2021F 2022F 2023F 2024F

Revenue from Equipment (Million THB) 537.18 545.08 559.63 574.56 589.89 605.62 

Revenue from FMCG (Million THB) 368.04 401.46 437.91 477.67 521.04 568.35 

Revenue from New Product (Million THB) - 60.34 61.95 63.60 65.29 67.04 

Revenue from Services (Million THB) 2.89 3.14 3.22 3.31 3.40 3.49 

Other Revenues (Million THB) 9.59 2.11 2.23 2.35 2.48 2.62 

Total Revenues (Million THB) 917.70 1,012.13 1,064.93 1,121.49 1,182.10 1,247.12 

Growth of Total Revenues 1.44% 10.29% 5.22% 5.31% 5.40% 5.50%

Remark: 2019 data has been annualized from 11 months information. forecasting period is during the year of 2020 – 2024

In the year 2019, the Independent Financial Advisor projects total sales revenue of 905 Million THB,

while the specific database for the 11-month sales revenue of the year 2019 is 814 Million THB when annualized

the number will equal to 888 Million THB, which is less than the projection due to in December 2019, KURON 

has a promotion, especially the sale of goods through e-commerce, such as during the week of 12/12, it is 

expected that the revenue will be higher than in other months.

During the 2018-2019 period, KURON's sales revenue increased to 3.74% and 0.66% respectively, 

the average price from the sales of the Equipment and FMCG products has decreased due to the sale price of

some products that are lower than the average price resulting in a mixture of product mix with different price,

or the division of some products into small packages, which allows KURON to penetrate more markets, 

expanding the base of certain target customers. As a result, the product sales volume has increased, which is 

a factor that makes the sales revenue grow. According to an interview with KURON executives about the price 

of goods sold, they expected to be able to maintain the average price from the sale of goods without significant 

reduction because of a variety of price levels of products, and a strategy to increase product categories with 

higher unit price. According to past performance, KURON has revenue growth for the past 10 years (2009 -

2018) and 15 years (2004 - 2018) with CAGR at 6.32% and 6.51% respectively, while the growth rate as 

estimated has an increase in the year 2020 by 10.29% due to the release of new products and the average rate 

of increase between 2021-2024 is 5.36%. Therefore, the growth rate of KURON's sales revenue according to 

the forecast is in the range that is in line with the growth direction compared to the past performance. 

6.2) Cost of Sales and Services

The primary cost of sales and services consists of cost of goods for outsourcing productions which 

are varied depending on product category. The cost of sales and services in 2019 is calculated at the average 

rate of total revenue during the 11 months of 2019. The average cost of sales in 2018 - 2019 of equipment and 

FMCG is at 42.46% and 38.35% respectively. KURON plans to cease the sales of Leena and Dreamie trademark 

products in 2020, resulting in losses. If calculating the average cost of sales of equipment and FMCG products 
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in 2018 and 2019, excluding those canceled products, the cost of sales rate is at 40.70% and 38.20% 

respectively. The Independent Financial Advisor uses the said cost rate as the fixed average cost of sales 

throughout the projection period.

New products that will be doing marketing in 2020 onwards are divided into Equipment and FMCG as 

well, with the ratio of total cost of sales to total revenue of new products at 42.68%, which is higher than the rate 

of current products in accordance with the company's policy.

Forecasting Cost of Sale

Year 2019E3/ 2020F 2021F 2022F 2023F 2024F

Cost of Equipment (Million THB) 241.62 221.87 227.79 233.86 240.10 246.51

Cost of FMCG (Million THB) 140.60 153.36 167.29 182.48 199.05 217.12

Cost of New Products (Million THB) - 25.75 26.44 27.14 27.86 28.61

Total Cost of Products (Million THB) 382.22 400.98 421.51 443.48 467.01 492.23

Growth of Cost of Products 6.95% 4.91%2/ 5.12% 5.21% 5.31% 5.40%

Average Cost Rate of Equipment 44.98% 40.70% 40.70% 40.70% 40.70% 40.70%

Average Cost Rate of FMCG 38.20% 38.20% 38.20% 38.20% 38.20% 38.20%

Average Cost Rate of New Products - 42.68% 42.68% 42.68% 42.68% 42.68%

Note: 1/New Product consisting of Equipment and FMCG Products

          2/The reason is that the average cost of sale has decreased in 2020 due to the cancellation of sales of Leena and Dreamie trademarks, which 

have suffered losses from past performance.

3/The year 2019 data is a full year update based on 11 months of data.. Forecasting period is during the year of 2020 – 2024

6. ) Selling Expenses

Current selling expenses consist of promotional advertising expenses, shipping cost for product 

distribution, Beauty Advisor ("BA") salary and other staff expenses (such as travel and other benefits), including 

the commission of the beauty consultant and salesperson. In this regard, the Independent Financial Advisor 

sets different assumptions based on the nature of expenses, which are sales expenses will vary according to 

sales revenue  that defined as the ratio of expenses to sales from the average product sales from 2018 – 2019 

and expense which is constant that does not vary with revenue in 2019 is set to equal the expense from the 

management financial statements for the 9 month period of year 2019 and adjusted by annualized which set  

at stable rate of 2.02% per year throughout the projection period according to the average rate of change of 

the Consumer Price Index ("CPI") of Thailand in the past 20 years. The assumptions are as follows:

Advertising and promotion expenses. This expense varies with income from sales of products at the 

average historical rates from 2018 to 2019, equal to 21.23% of sales revenue.

Transportation expenses. This cost is to distribute products to various places, which will vary with 

income from product sales at the average historical rates from 2018 to 2019, equal to 0.85% of sales 

revenue.
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Commission Expense. This expense is the compensation according to the sales volume for both BA 

of ALEXI and KURON's sales staff, which vary with the revenue from the sale of products at the 

average historical rates from 2018 to 2019, equal to 3.02% of the sales revenue.

Salary of BA. This expense is determined to increase at 2 times of CPI, equal to 4.04% per year.

Other expenses of BA, such as cost of living, professional incentive, fuel, allowances for car wear, 

overtime, other compensation etc. These are determined to increase at the rate equal to CPI, or 2.02% 

per year.

In this regard, most of promotional advertising expenses, salary and other employee expenses belong to ALEXI,

and most of the shipping costs belong to PND, and the commission belong to both ALEXI and KURON. In this 

regard, salaries and employee expenses are expenses for sales staff, most of which are permanent employees 

and the Company expects that there will not increase in the number of BA employees, but will use sales 

management methods to help relate to sales channels more efficiently. Including, expanding online and social 

network channels

Forecast of Selling Expenses (Unit: Million THB)

Year 2562F 2563F 2564F 2565F 2566F 2567F

Advertising and Promotion Expenses 196.56 209.82 220.89 232.74 245.45 259.09 

Transportation Expenses 7.45 15.03 15.65 16.30 17.00 17.73 

Commission Expenses 26.75 34.58 36.28 38.10 40.04 42.12 

Salary of Beauty Advisor (BA) 34.07 36.49 37.95 39.46 41.04 42.69 

Other Expenses of BA 16.23 22.59 23.09 23.60 24.11 24.64 

Selling Expenses 281.07 318.51 333.85 350.20 367.65 386.28 

Note: selling expenses projection from 2020 onwards, including selling expenses of new products. The increase rate is in accordance

with the proportion of expenses to the new revenue of each product in accordance with the company policy. 2019 data has been 

annualized from 9 months information. forecasting period is during the year of 2020 – 2024

During 2 0 1 6 - 2 0 1 9 , the ratio of total selling expenses to total revenue is between 2 9 % - 3 1%.

Projection of 2020 estimates that new products are sold resulting in increased selling expenses which this cost 

increase along the volume of products. The new product includes both Equipment and FMCG products and 

must have marketing expenses, public relations through various channels, distribution and transportation 

channels as appropriate for each product type. After the new product is sold, the ratio of total selling expenses 

to sales revenue increased from 31.05% in 2019 to 31.47% in 2020.

6. ) Administrative Expenses

Selling and administrative expenses consist of staff expenses, rental fees, utilities, travel expenses, 

training fees, consulting fees, maintenances, depreciation and amortization of assets and other expenses such 

as audit fees, security fees, insurance fees, prototype product charges and recreation expenses etc. 



The Opinion of the Independent Financial Advisor on Asset Acquisition

Of Do Day Dream Public Company Limited

                                                                                   OptAsia Capital Company Limited Page 65

Administrative expenses in nature are stable, not varying according to the revenue. In 2019, it is set to equal 

expenses from the 9-month management budget of the year 2019 and adjusted to be an annualized expense

and mainly increased according to inflation. The IFA has set the assumptions of various expenses as follows: 

Employee salary specified to double the rate of CPI equal to 4.04 percent per year.

Other employee expenses such as living expenses, professional fees, fuel expenses, allowances 

Car wear, overtime, other compensation etc. are determined to increase at the rate equal to CPI or 

2.02 percent per year.

Office expenses related to the material, general office equipment with growth rate equal to CPI or 

2.02 percent per year.

Rental expenses consist of office rental fees, office equipment rental determined to increase at the 

rate equal to CPI or 2.02 percent per year, and warehouse and car rental fees specified to increase 

the rate equal to CPI or 2.02 percent per year after the end of the existing contract.

Utilities and communication expenses related to water and electricity expenses and various 

communication expenses with growth rate equal to CPI or 2.02 percent per year.

Travel and fuel fees determined growth rate equal CPI or 2.02 percent per year.

Training and consulting expenses are determined growth rate equal CPI or 2.02 percent per year.

Maintenance Expenses related to building maintenance expenses and development and 

maintenance expenses of computer programs, such as software for product delivery management 

are determined growth rate equal CPI or 2.02 percent per year.

Other expenses related to the audit fee, security expense, insurance fee, product prototype 

expenses, recreation expenses, bank fees, tax, etc., including the improvement of employee benefit 

obligations in the amount of 28.42 Million THB, which is the one-time expenses incurred in the year 

2019 according to Dharmniti's report. Thus, other expense determines growth rate equal CPI or 

2.02 percent per year.

Depreciation and Amortization

Forecasting of Administrative Expenses (Unit: Million THB)

Year 2019E 2020F 2021F 2022F 2023F 2024F

Employee Salary 107.80 112.15 116.68 121.39 126.30 131.40 

Other Employee Expenses 30.04 30.65 31.27 31.90 32.54 33.20 

Office Expenses 6.40 6.53 6.66 6.79 6.93 7.07 

Rental Expenses 13.86 14.13 14.22 14.31 14.60 14.90 

Utility and Communication Expenses 3.34 3.41 3.48 3.55 3.62 3.69 

Travel and Fuel Expenses 2.60 2.65 2.70 2.76 2.82 2.87 

Training and Consulting Expenses 3.31 3.38 3.45 3.52 3.59 3.66 

Maintenance Expenses 5.15 5.25 5.36 5.46 5.57 5.69 
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Forecasting of Administrative Expenses (Unit: Million THB)

Year 2019E 2020F 2021F 2022F 2023F 2024F

Other Expenses 38.52 10.30 10.50 10.72 10.93 11.15 

Depreciation and Amortization 21.69 7.33 8.07 9.07 10.07 11.07 

Total Administrative Expenses 232.69 195.77 202.39 209.47 216.97 224.70 

Remark: 2019 data has been annualized from 9 months information. forecasting period is during the year of 2020 – 2024

6. ) Depreciation and Amortization

Determining to using straight-line methods of 20-years period for depreciation of buildings and 5-years 

period for office improvements, leased parts, vehicles, office equipment and office decoration. The patents 

and copyrights as intangible assets have 10-years amortization.

There is also an allowance for doubtful accounts and reserve for obsolete inventories in the total value 

of 14.07 Million THB in the income statement for 2019 as disclosed in the book value adjustment method 

which according to Dharmniti's report.

6. ) Loan and Interest

Loan from financial institution of KURON group shown as follows:

Financial Institution Loan Type Loan as of September 30, 2019 Interests Rate

Kasikorn Thai Bank Short-term loans from trust receipts 67.38 Million THB 3.90%

From the past performance, the KURON Group has sufficient cash flow within the group to circulate 

for use and there is no investment in high value projects. Therefore, there will be no borrowing from a financial 

institution, but will only use the credit line such as trust receipt and use as needed only.

6. ) Corporate Tax

Determining the corporate income tax rate equal to 20 percent throughout the projection period.

6. ) Current Asset and Current Liability Turnover

The significant ratios of turnover of current assets, and current liabilities based on the historical data 

from the third quarter of 2019, summarized as follows:

Account Receivables Days 78 days

Inventory Days 223 days

Account Payables Days 53 days

6. ) Capital Expenditure

During the 5-year projection, the capital expenditure is estimated as follows:
(Unit: Million THB)

Year 2019E 2020F 2021F 2022F 2023F

Office Equipment 3.00 3.00 5.00 5.00 5.00
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(Unit: Million THB)

Year 2019E 2020F 2021F 2022F 2023F

Patents and Copyrights 5.00 5.00 - - -

Total 8.00 8.00 5.00 5.00 5.00

6. ) Terminal Value

The IFA has the opinion that the company’s business is under an on-going Concern Basis. After making 

a 5 - year forecast, the company has a terminal value at the end of the year 2 0 2 4determined from the last net 

cash flow value divided by the discount rate in that year without an increasing rate of cash flow increase in the 

terminal year.

Forecast of Financial Status and Operating Performance (Unit: Million THB)

Year 2019E 2020F 2021F 2022F 2023F 2024F

Revenues from Sale and Services 908.12 1,010.02 1,062.71 1,119.14 1,179.62 1,244.50 

Cost of Sale and Service (382.22) (400.98) (421.51) (443.48) (467.01) (492.23)

Gross Profit 525.90 609.04 641.20 675.66 712.61 752.27 

Other Revenue 9.59 2.11 2.23 2.35 2.48 2.62 

Selling Expenses (281.07) (318.51) (333.85) (350.20) (367.65) (386.28)

Administrative Expenses (232.69) (195.77) (202.39) (209.47) (216.97) (224.70)

EBIT 21.72 96.87 107.19 118.33 130.47 143.90 

Net Profit 14.80 75.39 83.65 92.56 102.27 113.02 

Total Assets 517.80 590.84 677.46 773.21 878.90 995.58 

Total Liability 166.80 169.44 172.43 175.62 179.03 182.70 

Shareholders’ Equity 351.00 421.39 505.04 597.60 699.87 812.89 

Remark: In 2019, administrative expenses are higher than usual due to the allowance for doubtful accounts and reserve of obsolete inventories in the 

total value of 14.07 Million THB and adjustment of employee benefit expenses of 28.42 Million THB, both are one-time expenses. But the said transaction 

is an accounting entry and does not have an effect on the cash flow of the business

6. ) Discount Rate

The discount rate used to calculate the net present value of free cash flows. It is calculated from the 

Weighted Average Cost of Capital (WACC) according to the capital structure of the project. The IFA has 

calculated the WACC based on the weighted average of the cost of debt (Kd) and the cost of capital (Ke) of 

the project. The estimated discount rate is as follows:

WACC = Ke*E/(D+E)  + Kd*(1-T)*D/(D+E)

Ke = The cost of capital or the rate of return that a shareholder needs (Re)

Kd = Cost of debt or the interest rate of the project loan

T = Corporate Tax
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E = Shareholder Equity or investment of shareholder

D = Interests bearing debt

Cost of Capital (Ke) or the rate of return that a shareholder needs is calculated from Capital Asset 

Pricing Model (CAPM) as follows:

Ke = Rf + (Rm - Rf)

Risk Free Rate (Rf) = Referring to the yield of 20-year government bonds, equal to 1.93 percent per year 

(data as of November 30, 2019), which are continuously issued and offered for sale, 

and are the overall economic factor for the country. The bond has a period in line 

with the period of average rate of return from investment in the stock market used in 

the preparation of the forecast. (source: www.thaibma.or.th)

Beta ( ) = 0.637 times based on the average Unlevered Beta of listed companies on the Stock 

Exchange of Thailand. The Beta data used for finding the Unlevered Beta are from 

the time period of 2-year backward from December 1, 2017 to November 30, 2019 

(this is the period that reflects the fluctuation of stock prices compared to the SET 

index) and adjusted with the ratio of interest-bearing debt to equity of the company. 

The comparative companies listed on the Stock Exchange of Thailand are DDD, OCC

and JCT, which are in the sector of personal use and pharmaceuticals. The reason 

to select a sample as disclosed in the calculation of the price to book value method.

(source: http://www.efinancethai.com/)

Market Risk (Rm) = The average return on investment in the stock market over the past 20 years from 

December 1999 to November 2019, is 12.30 percent per year. The Independent 

Financial Advisor has an opinion that it is the appropriate period. It reflects the overall 

picture and cycle of the economy and can be representative of market returns.

(source: http://www.setsmart.com/)

Kd = Loan interest rates at approximately 3.90 percent from the weighted average interest 

rates of the company loans.

T = Corporate tax at 20 percent per year.

Debt/Equity ratio is annually calculated by dividing interests bearing debts with shareholder equity and annually 

changed according to the financial structure resulting in discount rate varied by structure each year. The 

proportion range is not over 0.18 times throughout the projection period which determined by the ratio as of 31 

December 2019.

The IFA considers that the company is not listed on the stock market and the stock has a lack of 

liquidity. Therefore, Ke is adjusted to increase by 20 percent for the calculation of the CAPM, comparing as 
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increase of risk rate according to Aswath Damodaran's research on "Private Company Valuation" and research 

on "Size and Value in the Stock Exchange of Thailand" by Mussa Hussaini from the School of Management, 

Asian Institute of Technology, Thailand by publication in the Journal of Financial Risk Management, March 11, 

2016. The said rate is applicable to all companies in different industry. 

From the above assumption, the Ke value will increase from 9 .21% to 11 .05% per year and average Kd 

equal to 3 . 9 0 % per year. It is used to calculate the weighted average financial cost (WACC) in the range of 

10.11 - 10.17 percent per year and is determined as a discount rate in order to find the present value of free 

cash flows from operations throughout the projection period, which can be summarized as follows:

Forecast of Free Cash Flow and Present Value of Free Cash Flow (Unit: Million THB)

Year 2019E 2020F 2021F 2022F 2023F 2024F

Earnings before Interest and Tax1/ 5.35 96.87 107.19 118.33 130.47 143.90 

Tax from Earnings before Interests and Tax (1.07) (19.37) (21.44) (23.67) (26.09) (28.78)

Depreciation 0.64 7.33 8.07 9.07 10.07 11.07 

Capital Expenditure - (8.00) (8.00) (5.00) (5.00) (5.00)

Change in Net Working Capital 5.18 (28.33) (20.82) (22.29) (23.89) (25.61)

Change in Account Receivables 4.45 (39.07) (11.26) (12.06) (12.93) (13.86)

Change in Inventory 0.74 8.10 (12.54) (13.42) (14.38) (15.41)

Change in Account Payables 0.01) 2.64 2.98 3.19 3.42 3.66 

Terminal Value - - - - - 939.44 

Net Free Cash Flow (FCF) 10.09 48.50 65.00 76.44 85.55 1,035.02 

Present Value of Net Free Cash Flow 10.01 43.69 53.15 56.73 57.62 632.48 

WACC 10.11% 10.13% 10.14% 10.15% 10.17% 10.17%

Note: 1/Forecasting in 2019 calculated only 1 month and adjustment of non-cash item and discounted as of December 1, 2019

From the above cash flow projections, the present value of KURON group's total net cash flow is 853.67

Million THB.

In this regard, the IFA has conducted a sensitivity analysis of the present value of the net cash flow of 

the business by adjusting the Discount Rate or WACC to increase and decrease by 0.25 percent per year from 

the base case. The adjustment of the discount rate increases and decreases by approximately 0.25 percent. It 

is expected to support changes in financial costs, including various factors of the assumptions that may change.

Summarized results from sensitivity analysis of present value of net free cash flow are as follows:
(Unit: Million THB)

Sensitivity Analysis in each case

Change of Discount Rate (WACC) (percent per year)

Increase of WACC

0.25%

Base Case Decrease of WACC

0.25%

Present Value of Net Free Cash Flow 831.53 853.67 876.95 

Present Value of Net Free Cash Flow in proportion to 

the purchase of ordinary shares of 76 percent

631.97 648.79 666.48 
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From the result of sensitivity analysis by changing the discount rate, the present value of the net free 

cash flow is between 831.53 – 876.95 Million THB and the present value of the net cash flow according to the 

proportion of 76-percent purchasing of ordinary shares is between 631.97 – 666.48 Million THB. However, this 

company value is the value before adjustment, which will be determined on the transaction date. The 

adjustments are such as adding cash and cash equivalents, subtracting the latest interest-bearing liabilities, 

write-off items, or other items as stipulated in the transaction agreements etc.

The opinion of the independent financial advisor in the valuation of the company

From all 6 valuation methods, the Independent Financial Advisor can summarize the appraisal results as follows:

Method Appraised Price by 76 

percent

Offering 

Price

(Million THB)

Difference Appropriateness 

of each method

(Million THB) Million THB Percent

1. Book Value Approach 380.61 610.17 (229.56) (37.62%) Not appropriate

2. Adjusted Book Value Approach 250.60 610.17 (359.57) (58.93%) Not appropriate

3. Price to Book Value Ratio Approach 345.38 - 406.98 610.17 (264.79) - (203.19) (43.40%) – (33.30%) Not appropriate

4. Price-to-Earnings Ratio Approach 548.63 - 973.60 610.17 (61.54) - 363.43 (10.09%) - 59.56% Not appropriate

5. Market Price Approach Cannot be calculated

6. Discounted Cash Flow Approach 631.97 - 666.48 610.17 21.80 - 56.31 3.57% - 9.23% Appropriate

From all 6 valuation methods, the Independent Financial Advisor has an opinion on each valuation method as 

follows:

1) Book Value Approach. From this approach, the value of total shares according to the investment 

proportion of 76 percent equal to 380.61 Million THB. This approach focuses on financial position at a certain 

point in time as well as book value of the assets but takes no account of future profitability prospect and business 

performance, competitive potential, economic trend and overall industry outlook. Therefore, the IFA is of the 

opinion that this approach is not suitable for measuring a fair value of the Company’s shares and cannot reflect 

the true business value.

2) Adjusted Book Value Approach.  Under this valuation approach, the total share value according to 

the investment proportion of 76 percent equal to 250.60 Million THB. This approach can better reflect the net 

asset value than the stock valuation using the book value approach because this approach reflects more true 

values by adjusting the book value as assessed in the first approach with various items after the closing date 

of the financial statements. However, this approach does not consider the ability to generate profit and future 

business performance. Therefore, the IFA has the opinion that this valuation approach may not reflect the true 

price of the shareholders' equity of the Company and may not be an inappropriate approach.

3) Price to Book Value Ratio Approach. From the valuation of the share value according to the 

investment proportion of 76 percent and considering that KURON is not listed on the stock market and the stock 

does not have liquid. Therefore, the Independent Financial Advisor has reduced the value by 20 percent, will 
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get the price in the range 345.38 – 406.98 Million THB. This approach considers the financial status at a point 

in time by comparing the average of the said ratio of the reference companies without considering the 

profitability and performance of the company in the future. In addition, some reference companies are not 

operated in the same business as the company, or some companies have the smaller size of business. 

Therefore, the evaluation of share value in this approach may not reflect the Group's fair value properly. 

4) Price to Earnings Ratio Approach. From the valuation of the share value according to the investment 

proportion of 76 percent and considering that KURON is not listed on the stock market and the stock does not 

have liquid. Therefore, the Independent Financial Advisor has reduced the value by 20 percent, will get the 

price in the range 631.97 – 666.48 Million THB. Although, this approach considers the profitability of the 

business by comparing with the average of such ratio of the reference group of companies, it is only an 

evaluation based on past profits. It does not reflect the company's profitability and operating results in the 

future. Therefore, this evaluation of share price may not reflect the Group's fair value properly. This approach is 

an inappropriate.

5) Market price approach. Because KURON is not listed on the stock market. Therefore, the share 

value of this company cannot find the market value.

6) Discount Cash Flow Approach. This approach to be calculated as the net present value reflects 

profitability and the ability to generate the cash flows of the company in the future. The net free cash flow of the 

company is referred to the previous operation, including economic trends and future business operations, which 

can be better reflect the true value of the business. Therefore, the IFA has the opinion this approach is 

appropriate.

The value of the transaction is 76 percent of KURON's issued shares at 610.17 Million THB, which is 

the value before the adjustment, plus cash or cash equivalents, and subtracting the latest interest-bearing 

liabilities, write-off items, and other items as stipulated in transaction agreements. Therefore, the IFA compares 

the value of this transaction with the net present value of the company from discount cash flow approach before 

said adjustment. The value of the shares with a 76 percent share will be in the range between 631.97 – 666.48

Million THB, resulting in price differences in the range of 21.80 – 56.31 Million THB or 3.57% - 9.23%.

From all the valuation approaches mentioned above, the IFA has the opinion that the discount cash 

flow approach is the most appropriate way to assess the price of the Group. The transaction value will have the 

value of 76% of the ordinary share purchase transaction between 31.97 – 66 48 Million THB. The said value 

is the net value of KURON’s group before the financial adjustment of the transaction, which will be determined 

on the date of purchasing transaction, such as adding cash and cash equivalents, and subtracting the latest 

interest-bearing liabilities, Write-off items, and other items as stipulated in the transaction agreement etc. In 

addition, the total value of all the transactions, 100 percent will be equal to 802.85 Million THB, compared with 

the valuation of the Independent Financial Advisor using the Discounted Cashflow method, is between 831.53

- 876.95 Million THB, making the said transaction is appropriate.
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4 Summary of the Opinion of the Independent Financial Advisor

The Company has entered into a 76 percent purchase of issued and paid-up shares of KURON

Company Limited ("KURON") and ALEXI Training and Consulting Company Limited ("ALEXI") after transferring 

business of PND, including the main assets and liabilities used in the business of PND Transport Company 

Limited ("PND") for the organizational restructuring before this transaction. ALEXI and PND are a subsidiary of 

KURON. PND is responsible for the transportation and packaging of products. KURON and ALEXI are 

responsible for training and managing sales representatives of KURON products. The company will settle this 

share purchase, with a maximum value of 610.17 Million THB (excluding other adjustments on the settlement 

date), using the company's cash balance, which does not affect financial status of the company in any way. 

KURON also gives the seller the right to sell the remaining shares of 24 percent to the company during 2-years 

period at a price referring to future performance with the value of not exceeding 192.67 Million THB. The total 

value of the transaction is not more than 802.85 Million THB. The transaction size equals to 570.67 percent, 

according to the net profit criteria, which is considered as a backdoor listing. However, the company has 

complied with the exemption from applying for new listing securities according to Clause 24 of the Notification 

of Acquisition or Disposal of Assets.

From the above transaction, the IFA considers that it will benefit the Company in terms of expanding 

investment in potential growth businesses, which can generate revenue and profits continuously. This is a 

business risk diversification in different products with various distribution channels and good experience in 

selling online. The company expects this to help strengthen the business and more bargaining power with 

suppliers or partners and to increase an opportunity to expand new product groups.    In addition, the company 

will have control over the business of KURON and ALEXI to have the direction of administration as needed. 

However, the company may be at risk from unsuccess of the preceding conditions, KURON and ALEXI's 

operating results being below the company’s expectation, or differences in organizational culture or 

discontinuation of management.  In addition, entering the transaction must also be approved by obtaining not 

less than three-fourths of the voted from shareholders who attend the meeting and do not have conflict of 

interests with the transaction.

Despite of consideration of the advantages and disadvantages and risks of entering the transaction, 

the IFA has considered the valuation of investment in shares of KURON Group. Regarding discount cash flow 

approach, the IFA has obtained KURON Group’s total value between 831.53 – 876.95 Million THB for 100% 

percent shareholding which is higher than the maximum value of 802.85 million THB. And the value according 

to 76 percent proportion of the purchase of ordinary shares between 631.97 - 666.48 Million THB, comparing 

with 610.17 Million THB of the value from the resolution of the board of directors that determines the value 

according to the proportion of the purchase of paid-up shares of 76 percent. The said value from IFA is the 
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KURON Group’s value before any adjustment, which will be determined on the settlement date, such as adding 

cash and cash equivalents, subtracting the latest interest-bearing liabilities, write-off, and other items as 

specified in the transaction agreements, etc. Therefore, the IFA has an opinion that the said valuation value is 

appropriate.

When considered the information of advantages and benefit analysis and disadvantages and risks to 

enter the transaction, the Company group will gain the long-term benefits. Thus, the IFA has an opinion that 

the shareholders should vote to approve entering the transaction of this assets acquisition. 

However, the shareholders should study the documents attached to the invitation letter of the 

shareholders’ meeting in order to use discretion and consideration in deciding to vote, the final decision to 

approve entering the transaction of asset acquisition shall be at own discretion of the shareholders. 
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OptAsia Capital Company Limited as the Independent Financial Advisor hereby certifies that the 

opinions have prudently been provided in compliance with the professional standards and principles, with due 

regard to the shareholders’ benefits.

Your Sincerely,

               OptAsia Capital Company Limited

Jarin Saksirisilp     Jariya Poonyavanich

(Mr. Jarin Saksirisilp)                      (Ms.Jariya Poonyavanich)

               Director                                Director                                   

        Annop Saengvanich

(Mr. Annop Saengvanich)

       Supervisor
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Attachment 1

Information of KURON Group

Business Overview of KURON Corporation Limited

1. Basic Information

Company Name : KURON Corporation Limited (“KURON”)

Registration Date : 6 March 1995

Main Business : KURON is a major distributor of beauty products in Thailand, in which KURON 

orders the products in a number of factories and KURON owns the trademark and 

food and drug administration (FDA) approved. KURON operates the Sparkle brand

of dental and oral care products, LE’SASHA's self-hair care products, including 

@home cloth care products, KURON Skin Innovation skincare products, product 

groups Emoji removal and skin care categories, Jason fitness products and Leena 

body care products

Head Office Location : No. 193, 195, and 197 Krungthepkreetha Road, Thap Chang, Saphan Sung, 

Bangkok 10240

Registered Capital : 145,392,000 THB consists of ordinary shares 1,453,920 shares, at par value of 100 

THB per share

Paid Up Capital : 145,392,000 THB consists of ordinary shares 1,453,920 shares, at par value of 100 

THB per share

2. Nature of Business Operation

KURON operates a business selling a wide range of products which can be divided into 7 types as follows

1. SPARKLE Is a brand of dental and oral care products include toothbrushes, toothpaste and dental 

floss, as well as electric toothbrushes. SPARKLE is a successful dental and oral care brand in the 

United States. SPARKLE has been chosen as a very popular souvenir among Chinese people. The 

outstanding is Whitening teeth and fresh breath toothpaste.

2. LE’SASHA Is a brand of self-hair styling products. The product contains electric hair curler, electric 

hair straightener, electric shaver, electric eyelash curler, electric manicure sets, etc. The LE’SASHA

brand has a 41% market share.

3. @home Is the brand of fabric care products include electric irons and steam irons.
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4. KURON Skin Innovation Is a skin care product brand which can answer to your skin care needs which 

can do it by yourself. The products are facial massage machine, skin cleanser,  facial mask sheet, 

cleansing lotion, facial cream, facial lotion, etc.

5. Emoji Is the product brand of hair removal and skin care product group which is sold both via TV 

shopping and department stores. The brand Emoji has been sold more than 20 years

6. Jason Is the brand of exercise equipment. The products are weightlifting gloves, fitness gloves, cycling 

gloves, exercise balls, jump ropes, non-slip mats for sports, etc., with the highest sales of exercise 

gloves in the Super Sport store.

7. Leena Is a product in the form of body care products. The products are Abdomen belt, close-fitting 

sports bra, tight-fitting sports pants, shirt set,  camisole close-fitting underwear, etc., which are sold 

both on TV shopping channels and department stores

Products’ Picture

LE’SASHA KURON Skin Innovation

Emjoi Jason

@home SPARKLE
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Currently, the Company is the trademark owner for various types of products which 24 registered 

trademarks as follows

No. Brand No. Products Details

1. LE’SASHA 11 Hair dryer

2. LE’SASHA 9 Electric hair Curler

3. LE’SASHA 21 Electric comb

4. LE’SASHA 3 Hair nourishing oil Beauty mask used to relieve 

tension

5. LE’SASHA 11 Electric hair dryer, Electric hand dryer

6. LE’SASHA 3 Hairspray, Styling mousse, Styling foam, Hair 

treatment, Styling oil

7. LE’SASHA 3 Hairspray, Styling mousse, Styling foam, Hair 

treatment, Styling oil

8. LE’SASHA 8 Electric hair curler, Electric hair straightener, Electric 

hair straightener, Electric shaver, Electric shaver, 

Electric eyelash curler, Electric manicure and 

manicure set

9. LE’SASHA 21 Electric comb

10. LE’SASHA 11 Electric hair dryer, Electric hand dryer

11. LE’SASHA 8 Electric hair curler, Electric hair straightener, Electric 

hair straightener, Electric shaver, Electric shaver, 

Electric eyelash curler, Electric manicure and 

manicure set

12. LE’SASHA 21 Electric comb

13. SPARKLE 21 Toothbrush, dental floss

14. SPARKLE 3 Toothpaste

15. @home 9 Electric iron, Steam iron

16. @home 7 Steam ironing machine
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No. Brand No. Products Details

17. KURON 9 Facial massage machines that are not used 

for medical purposes.

Facial massage machines and non-medical 

massage in the same device

Non-medical skin cleanser and facial 

massage device in one device

Non-medical electrical skin cleaner

18. KURON 3

Facial mask sheet, Cleansing lotion, Facial cream, 

Facial lotion

19. Jason 28 Weightlifting gloves, Fitness gloves, Cycling gloves, 

Exercise ball

20. Jason 27 Non-slip mat for playing sports

21. Jason 25 Sport Wear

22. Jason 10 Stretch fabric support the muscles.

23. Dreamie 10 Abdomen belt

24. Dreamie 25 Close-fitting intimates, Sports bra, Tight-fitting sports 

pants, Shirt, underwear

There are also 2 trademarks under the process of applying for trademark registration, which are

No. Brand No. Products Details

1. SALAV by @home 11 Steam ironing machine

2. KURON 10

21

No. 1 facial massage machine Electric massage 

machine

No. 2 facial cleansing brush Electric facial cleansing 

brush

3. Board of Directors

The board of directors of KURON is divided into 2 groups as follows

Group Name

A Mr. Virut Sae Gaw

B Mr. Detrit Na Takuathung

B Mr. Arkom Puchadapirom

B Mrs. Sureerat Srivilai

B Miss Srisuda Leenacharoenkul

Source: The Company
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Authorized Directors:

General Case The authorized directors who can sign to bind the KURON are Mr. Virut Sae Gaw and one of 

directors from Group B together sign with the KURON’s seal affixed; or

Specific Case As follows;

1. Signing any legal document, the authorized directors who can sign to bind the KURON are Mr. Arkom 

Puchadapirom and one of directors from Group B together sign with the KURON’s seal affixed;

2. Signing any document regarding employee, administration, IT, warehouse, and logistics, the 

authorized directors who can sign to bind the KURON are Mr. Detrit Na Takuathung and one of 

directors from Group B together sign with the KURON’s seal affixed;

3. Signing any document regarding taxation, tariff, financial statement for submitting to the Department 

of Business Development and the Revenue Department, financial agreement, confidentiality 

agreement, business cooperation agreement, and agreement with supplier and customer, the 

authorized directors who can sign to bind the KURON are Mrs. Sureerat Srivilai and one of directors 

from Group B together sign with the KURON’s seal affixed;

4. Signing application and document for submitting to relevant government sectors (i.e. the Food and 

Drug Administration, the Department of Intellectual Property, and the Thai Industrial Standard Institute), 

the authorized directors who can sign to bind the KURON are Miss Srisuda Leenacharoenkul and one 

of directors from Group B together sign with the KURON’s seal affixed; and

5. Signing any document regarding printing media, advertisement, online platform, using agency, 

marketing agreement and trading terms agreement, the authorized directors who can sign to bind the 

KURON are a director from Group A and Mr. Detrit Na Takuathung or Mrs. Sureerat Srivilai together 

sign with the KURON’s seal affixed.
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4. Shareholding Structure

As of 27 November 2019, KURON has registered and paid-up capital of 145,392,000 THB consists of 

ordinary shares 1,453,920 shares, at par value of 100 THB per shares, details of shareholding structure 

are as follows; 

Name Number of Shares Portion (Percent)

1. Mr. Virut Sae Gaw 721,500 49.62%

2. Dragon Access Holding Limited 712,420 49.00%

3. Mr. Detrit Na Takuathung 20,000 1.38%

Total 1,453,920 100%

Remark : * Yen Pi Ta is the ultimate owner of Dragon Access Holding Limited

Source: The Company

5. Summary of Financial Information

Summary of audited financial information for the year 2016-2018 ended 31 December is as follows

Statement of financial position (Unit: Million THB) 31 Dec 2016 31 Dec 2017 31 Dec 2018

Current Assets

Cash and cash equivalents 10.07 1.51 1.34

Current investments 0.20 0.20 0.20

Accounts receivable 413.45 431.48 423.94

Inventories - net 210.26 192.26 212.36

Short-term loans to related parties - employees 0.21 0.25 0.18

Total Current Assets 634.18 625.70 638.01

Non-Current Assets

Property, plant and equipment 109.56 105.42 103.92

Intangible assets 32.19 28.35 24.52

Other non-current assets - Property insurance 1.17 1.06 2.09

Total Non-Current Assets 142.91 134.83 130.52

Total Assets 777.10 760.53 768.54

Current Liabilities

Bank overdrafts and short-term loans from financial institutions 180.39 155.51 98.04

Accounts payable 129.05 111.38 139.64

Hire purchase vehicles and long-term loans due for repayment in 1 year 31.28 0.43 -

Short-term loans from related persons - directors - 11.00 11.00

Short-term loans from related parties 90.00 156.00 161.00

Accrued corporate income tax 1.86 0.10 5.40

Revenue Department - VAT 4.90 3.33 0.08

Others Current Liabilities 1.63 1.95 1.69
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Statement of financial position (Unit: Million THB) 31 Dec 2016 31 Dec 2017 31 Dec 2018

Total Current Liabilities 439.12 439.69 416.85

Non-Current Liabilities

Vehicle hire purchase payable 0.43 - -

Long-term loans from financial institutions 27.50 - -

Provisions for post-employment benefits 6.62 6.62 6.62

Non-current liabilities - Employee security deposit 1.08 0.97 0.89

Total Non-Current Liabilities 35.63 7.59 7.51

Total Liabilities 474.75 447.29 424.36

Equity

Share capital

Registered capital

750,000 ordinary shares, at a price of 100 THB per share * 75.00 75.00 75.00

Issued and paid-up capital

750,000 ordinary shares, at a price of 100 THB per share 75.00 75.00 75.00

Retained earnings 227.35 238.25 269.18

Total Equity 302.35 313.25 344.18

Total Liabilities and Equity 777.10 760.53 768.54

Remark: * KURON increased its capital from 750,000 shares to 1,453,920 shares on November 27, 2019 by issuing 703,920 new 

ordinary shares with a par value of 100 THB.

Income Statement (Unit: Million THB) 31 Dec 2016 31 Dec 2017 31 Dec 2018

Sales and service income 988.22 881.72 927.99

Cost of sales and services (467.49) (408.42) (373.89)

Gross Profit 520.72 473.30 554.10

Other Income

Gain on Exchange Rate 7.64 12.03 2.72

Interest Income 0.04 0.03 0.03

Other Income 12.66 8.22 0.26

Total Other Income 20.34 20.28 3.02

Operating Profit 541.07 493.58 557.12

Expense

Selling Expense (345.03) (312.33) (349.27)

Administrative Expense (165.00) (161.05) (160.25)

Total Expense (510.04) (473.38) (509.53)

Earnings Before Interest and Tax 31.03 20.20 47.59

Interest Expense (10.91) (6.97) (7.72)

Tax (4.39) (2.33) (8.94)
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Income Statement (Unit: Million THB) 31 Dec 2016 31 Dec 2017 31 Dec 2018

Net Profit 15.73 10.90 30.93
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Business Overview of P.N.D Transportation Company Limited

1. Basic Information

Company Name : P.N.D Transportation Company Limited (“PND”)

Registration Date : 21 July 2006

Main Business : Freight Forwarding Service

Head Office Location : No. 335/206 Srinakarin Road, Hua Mak, Bang Kapi, Bangkok 10240

Registered Capital : 5,000,000 THB consists of ordinary shares 50,000 shares, at par value of 100 THB 

per share

Paid Up Capital : 5,000,000 THB consists of ordinary shares 50,000 shares, at par value of 100 THB 

per share

2. Nature of Business Operation

PND is responsible for providing transportation services which related to goods and materials that are 

proprietary to KURON including providing storage and handling services and proceeding with the packaging, 

and other services as specified by KURON which PND doing business for KURON only.

Business Operation Picture

3. Board of Directors

List of PND's Board of Directors consists of 2 people as follows

Name Position

1. Mrs. Phonthip Korkiatphanit Committee

2. Mrs. Donruethai Na Takuathung Committee

Source: The Company
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Authorization Signatory: Mrs. Phonthip Korkiatphanit and Mrs. Donruethai Na Takuathung sign and affix the 

company's seal.

4. Shareholding Structure

As of 28 October 2019, PND has registered and paid-up capital of 5,000,000 THB consists of ordinary 

shares 50,000 shares, at par value of 100 THB per shares, details of shareholding structure are as follows; 

Name Number of Shares Portion (Percent)

1. Mrs. Phonthip Korkiatphanit 49,996 99.992%

2. Miss Orawan Pattahom 1 0.002%

3. Miss Rawiwan Ngorsuwan 1 0.002%

4. Mr. Chanon Kukongsakun 1 0.002%

5. Miss Phanatchakorn Rodsri 1 0.002%

Total 50,000 100%

Source: The Company
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5. Summary of Financial Information

Summary of audited financial information for the year 2017-2019 ended 30 June is as follows

Statement of financial position (Unit: Million THB) 30 Jun 2017 30 Jun 2018 30 Jun 2019

Current Assets

Cash and cash equivalents 1.78 3.97 13.71

Trade and other receivables 42.01 22.26 13.59

Short-term loans to related parties - employees 0.06 0.07 -

Total Current Assets 43.85 26.30 27.30

Non-Current Assets

Long-term loans to related parties 25.00 50.00 50.00

Property, plant and equipment 3.97 0.92 0.75

Intangible assets 0.05 0.04 0.03

Other non-current assets - Deposit 1.11 1.06 1.06

Total Non-Current Assets 30.14 52.02 51.84

Total Assets 73.98 78.32 79.15

Current Liabilities

Trade and other payables 3.59 2.95 2.86

Accrued corporate income tax - - -

Total Current Liabilities 3.59 2.95 2.86

Non-Current Liabilities

Provisions for post-employment benefits 0.18 0.18 0.18

Total Non-Current Liabilities 0.18 0.18 0.18

Total Liabilities 3.77 3.13 3.04

Equity

Share capital

Registered capital

50,000 ordinary shares, at a price of 100 THB per share 5.00 5.00 5.00

Issued and paid-up capital

50,000 ordinary shares, at a price of 100 THB per share 5.00 5.00 5.00

Retained Earnings

Appropriated and legal reserve 0.50 0.50 0.50

Unallocated 64.72 69.69 70.60

Total Equity 70.22 75.19 76.10

Total Liabilities and Equity 73.98 78.32 79.15
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Income Statement (Unit: Million THB) 30 Jun 2017 30 Jun 2018 31 Dec 20181/ 30 Jun 2019

Sales and service income             61.87           47.99 56.33           48.59 

Cost of sales and services            (40.23)          (36.51) (35.04)          (34.81)

Gross Profit             21.64           11.48 21.29           13.78 

Other Income

Interest Income               0.26             0.79 0.00             1.01 

Gain (loss) from disposal assets               0.00                - 0.00             0.09 

Other Income               0.00             0.00 1.11             0.01 

Total Other Income               0.27             0.79 1.11             1.11 

Operating Profit             21.91           12.27 22.40           14.89 

Expense

Administrative Expense            (15.69)            (5.99) (6.42)            (7.34)

Total Expense            (15.69)            (5.99) (6.42)            (7.34)

Earnings Before Interest and Tax               6.21             6.29 15.98             7.56 

Tax              (1.24)            (1.31) (1.31)            (1.64)

Net Profit               4.97             4.97 14.672/             5.91 

Remark: 1/ Financial statements prepared by Dharmniti

2/ Revenue from transportation services is usually around 4 Million THB per month. However, in September - November 2018, the 

average revenue is approximately 8 Million THB per month as KURON uses more services from PND to support the sales that will occur in

the late of that year. After that, in the beginning of 2019, transportation revenue dropped considerably due to most of transportation has 

already occurred in the late of 2019. However, when console the financial statements within KURON group, the revenue of PND will be 

eliminated as it is KURON’s expense. Therefore, the revenue of PND does not have impact on the consolidated financial statement. 

The total expenses of PND is quite stable in the range of 41-42 Million THB in each accounting period. Most of them are constant

expenses which are staff expenses, warehouse rental expenses. There is also variable expense which is transportation expenses, contributes

approximately 18% of the cost of sales. Therefore, this expense will be paid to third parties and will be included as expenses in the 

consolidated financial statements of KURON.
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Business Overview of ALEXI Training and Consulting Company Limited

1. Basic Information

Company Name : ALEXI Training and Consulting Company Limited (“ALEXI”)

Registration Date : 17 September 2009

Main Business : ALEXI is responsible for training and managing sales representatives for KURON,

which the business is only for KURON.

Head Office Location : No. 1, Soi Krungthepkreetha 41, Krungthepkreetha Road, Thap Chang, Saphan 

Sung, Bangkok 10240

Registered Capital : 5,000,000 THB consists of ordinary shares 50,000 shares, at par value of 100 THB 

per share

Paid Up Capital : 5,000,000 THB consists of ordinary shares 50,000 shares, at par value of 100 THB 

per share

2. Nature of Business Operation

ALEXI is responsible for training and managing sales representatives for KURON in accordance with the 

labor contract and sales contract respectively which is the business is only for KURON.

Business Operation Picture

3. Board of Directors

List of ALEXI's board of directors, total of 1, is as follows:

Name Position

Mr. Detrit Na Takuathung

Source: The Company

Authorization Signatory: Mr. Detrit Na Takuathung sign and affix the company's seal.
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4. Shareholding Structure

As of 30 April 2019, ALEXI has registered and paid-up capital of 5,000,000 THB consists of ordinary shares 

50,000 shares, at par value of 100 THB per shares, details of shareholding structure are as follows; 

Name Number of Shares Portion (Percent)

1. Mr. Virut Sae Gaw 49,996 99.992%

2. Mr. Rati Jurusakul 1 0.002%

3. Mrs. Mhaithong Saisilpa 1 0.002%

4. Ms. Sarinya Nakkul 1 0.002%

5. Ms. Daorerk Na Takuathung 1 0.002%

Total 50,000 100%

Source: The Company

5. Summary of Financial Information

Summary of audited financial information for the year 2016-2018 ended 31 December is as follows

Statement of financial position (Unit: Million THB) 31 Dec 2016 31 Dec 2017 31 Dec 2018

Current Assets

Cash and cash equivalents 13.94 4.31 8.69

Trade and other receivables 49.44 35.15 35.86

Short-term loans to related parties - employees 0.05 0.06 0.11

Total Current Assets 63.44 39.52 44.66

Non-Current Assets

Long-term loans to related parties 50.00 85.00 90.00

Property, plant and equipment 0.00 0.00 0.00

Intangible assets 0.00 0.00 0.00

Total Non-Current Assets 50.00 85.00 90.00

Total Assets 113.44 124.52 134.66

Current Liabilities

Trade and other payables 1.32 2.32 2.24

Accrued corporate income tax 0.59 - -

Revenue Department - VAT - 0.63 0.62

Other current liabilities 0.44 0.32 0.42

Total Current Liabilities 2.35 3.27 3.28

Non-Current Liabilities

Provisions for post-employment benefits 0.24 0.24 0.24

Other non-current liabilities - Employee guarantees 2.42 2.18 2.20

Total Non-Current Liabilities 2.66 2.42 2.44

Total Liabilities 5.01 5.70 5.73
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Statement of financial position (Unit: Million THB) 31 Dec 2016 31 Dec 2017 31 Dec 2018

Equity

Share capital

Registered capital

50,000 ordinary shares, at a price of 100 THB per share 5.00 5.00 5.00

Issued and paid-up capital

50,000 ordinary shares, at a price of 100 THB per share 5.00 5.00 5.00

Retained Earnings 103.43 113.83 123.93

Total Equity 108.43 118.83 128.93

Total Liabilities and Equity 113.44 124.52 134.66

Income Statement (Unit: Million THB) 31 Dec 2016 31 Dec 2017 31 Dec 2018

Sales and service income 108.83 97.11 99.58

Cost of sales and services (90.80) (84.72) (85.22)

Gross Profit 18.04 12.39 14.36

Other Income

Interest Income 0.99 1.07 1.77

Other Income 0.49 0.12 0.08

Total Other Income

Operating Profit

Expense

Administrative Expense (0.80) (0.66) (3.18)

Total Expense (0.80) (0.66) (3.18)

Earnings Before Interest and Tax 18.71 12.93 13.04

Tax (3.74) (2.53) (2.93)

Net Profit 14.98 10.40 10.11
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Attachment 2

Industry Overview

Industry for beauty products

The Thai beauty product industry is one of industry that has grown continuously over the past 20 years, 

with a market value of approximately 6.2 billion dollar in 2018 and expected to grow to 8.0 billion dollar by 2022

with beauty care has grown by 7.2-7.9 percent per year for the past 6 years, with the highest growth rate in the 

consumer product category. This reason shows that the behavior of modern Thai people turns their attention to 

beauty, including to enhance good personality. The market has expanded from working-age women to 

teenagers and elderly people, including males who take care of their bodies more than before. The top three 

sub-groups can be divided by market value: skin care products (2.4 billion dollar), hair care products (0.9 billion

dollar) and cosmetics (0.7 billion dollar). (Source: export.gov)

Source: K SME Analysis

The Skincare products are the largest and growing more than other types with the growth of 8.7 percent 

in the past year 2017 (Source: K SME Analysis). This is a result of the weather, pollution has made it a popular 

demand for cosmetics that protect or repair skin or body, as well as developing a variety of products to suit 

each skin type which cause the market to widen. In addition, the behavior of Thais focuses on face skin more 

than before which make cosmetics such as mask that contains concentrated skin care substances begins to 

gain popularity

46.80%

18.30%

13.50%

16.30%

5.10%

Skincare Product Hair Product Hygiene Product Cosmetics Fragrance
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The industry for beauty products, most trends are natural skin care, gentle skin care, wrinkle reduction, 

moisturizing skin care as well as the most popular trends like whitening skin. Aside from these trends, the 'Anti-

Aging' trend is accepted as the Aging Society in Thailand is growing. This will change behavior and turn people 

to take care of themselves, including paying attention to each other personality.

In addition, the growth of Multi-Brand stores is another factor that makes the industry for beauty 

products grow. The Multi-Brand stores are stores that bring cosmetic brands, skin care products, perfume, 

beauty accessories in one shop which locate in the middle of the city or on a convenient route, there are many 

brands to choose from and the price is easily accessible which is suitable for the purchasing power of Thai 

people. Multi-Brand shops that newly opened such as Sephora, Beautrium, Eve and Boy, Stardust, Beauty24,

Karmart and Lashes etc.

However, another important factor that makes the industry for the beauty product market grow is 

growing in online market. At present, Social Media is one of the key marketing tools that enable companies to 

communicate with consumers, in which the company can understand the needs of consumers and able to 

reach the customer groups. This results in the company being able to expand its marketing base and customers 

with lower costs than traditional marketing. Therefore, most entrepreneurs have invested in online marketing. 

and online trading also known as Electronic Commerce (E-Commerce).

Electronic Transactions Development Agency (ETDA) defines E-Commerce as transaction or 

exchange products and services on the internet by using a website or application as a medium for presenting 

various products and services, including communication between buyers and sellers. This can service users 

from everywhere, every country or every corner of the world easily and 24 hours a day. E-Commerce industry 

has a market capitalization of 2,763,503 million THB in 2017 and 3,150,233 million THB in 2018, with a growth 

rate of 14.04 percent and E-Commerce still ranks in the top 5 of Thai internet usage (Source: ETDA)
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Source: ETDA

The main variable in the growth of the e-commerce industry in Thailand is the 4.0 policy. The Thai 

government announced a partnership with the Alibaba to jointly push E-Commerce entrepreneurs at the national 

level and become Thailand. 4.0. Thailand needs to be a leader in becoming a Leading Digital Hub in South 

East Asia. In addition, there are 47.45 million internet users in Thailand in 2018, mostly comprising Generation 

Y era, with most internet users using the internet for up to 10 hours 5 Minutes per day, more than 70 percent of 

internet users go to online shopping websites and up to 62 percent make online purchases, of which 60.3 

percent make online purchases one to two times per month (Source: ETDA)

Moreover, online shopping is growing rapidly in Thailand especially in Bangkok which has the highest 

order statistics. Product category in the health and beauty group, mobile and accessories group, and the home 

appliance group considered as a popular product category in Thailand. Health and beauty groups haves a 

market value for E-Commerce up to 145,387.66 million THB in 2017 and 151,000.32 million THB in 2018 or

growing by 3.86 percent (Source: ETDA). People are looking for goods on online channel with changing 

consumer behavior because it is more convenient and also possible to pay cash on delivery due to the 

convenient and safety from the customers around the country. 

E-Commerce in Thailand consists of many websites such as Lazada TH, Shopee TH, JD Central and 

Konvy, etc. The website with the most visitors per month is Lazada TH with a total of 42,335,700 visitors and 

second place is Shopee TH with 28,232,700 visitors (Source: Iprice). LE’SASHA is the brand with the 20 highest 
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number of votes. In addition, Emjoi, the hairs removal products and skin care which is one of KURON's brands 

also received the best average rating in Lazada ranked of 24th.

Source: ecommerceiq

Source: ecommerceiq
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For LE’SASHA can be divided into 2 major groups: self-styled equipment and hair dryers. LE’SASHA

self-styled products gains 53% market share in MAT2018 from market value of 203 million THB and 60% in 

MAT2019 from the market value of 198 million THB. For the hair dryer gains 11% of the market in MAT2018 from 

the market value of 319 million THB and 10% in MAT2019 from the market value of 337 million THB. Self-styling 

equipment of LE’SASHA still be 1st rank in the market and 3rd rank in the hair dryers in Thailand. 

Toothpaste in Thailand has a market value of 9,094 million THB in 2017 and 9,238 million THB in 2018, 

growing 2%. The market has been divided into many markets such as toothpaste for the treatment of dental 

and oral diseases, general toothpaste, herbal toothpaste, children toothpaste and teeth whitening toothpaste.

The market value of whitening toothpaste is 7 percent of the market with the major competitors are Colgate, 

Darlie, Sensodyna, Sistema and Dentiste. SPARKLE toothpaste has a market share of 30% of the whitening

toothpaste, or 2nd in the market from the market value of 700 million THB in 2017 and 32% from the market value 

of 670 million THB for 5 months in 2018 with a growth rate of 1% while the market value decreased by 4%.






