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September 27, 2002

Subject:
Opinions of the Independent Financial Advisor on the tender offer for securities of Thai British Security Printing Plc. 

To:
Shareholders


Thai British Security Printing Plc.
Re:
The tender offer for securities of Thai British Security Printing Plc.

Siam Pulp and Paper Plc. (“the Tender Offeror”) has made a tender offer to purchase securities of Thai British Security Printing Plc. (“the Company” or “TBSP”) as per a copy of the tender offer statement dated September 16, 2002.

TBSP has appointed IFCT Advisory Co., Ltd. (“the Financial Advisor”) as the independent financial advisor to the shareholders in order to provide opinions on such tender offer.  The Financial Advisor has evaluated the Company’s shares in order to compare with the offering price.  The share valuation is made based on the information obtained from the Company’s executives and from other sources such as the tender offer statement, the registration statement (Form 56-1), the auditor’s report, the Company’s financial statements and financial projection, the property assessment report prepared by American Appraisal (Thailand) Ltd. (“the Independent Appraiser”) on September 24, 2002, and the SET’s stock trading data pertaining to TBSP and its business peers.  Our opinions on the tender offer are given based on all such information as well as other relevant information and documents and interviews with TBSP’s executives.

Our opinions expressed herein have been based on the assumption that the information and documents obtained are true and correct as well as on the economic condition and information known at present.  Any future significant changes in the said information may impact the Company.  Therefore, in giving such opinions, we may not affirm the material impacts that might be posed on the Company in the future.  Our opinions can be concluded as follows:

1. Description of the transaction


Siam Pulp and Paper Plc. (“the Tender Offeror”) acquired TBSP’s shares on August 30, 2002 and September 4, 2002 in a combined amount of 43.26% of TBSP’s total issued and paid-up share capital.  The shares so acquired exceed 25%, thus resulting in the Tender Offeror being required to make a tender offer for all remaining ordinary shares of the Company to conform to the Notification of the Securities and Exchange Commission No. KorKor. 4/2538 regarding rules, conditions and procedures of securities holding for business takeover dated March 6, 1995.

The Tender Offeror has consequently made a tender offer to buy 6,241,784 ordinary shares of the Company, representing 56.74% of the Company’s issued and paid-up capital, at the offering price of Bt. 42.50 (forty-two baht fifty satang) per share, which is the final offering price and will not be revised any more.  Those who wish to sell their shares (“the Prospective Sellers”) are obliged to pay a selling fee of 0.15% of the offering price plus a value-added tax of 7.00% of the selling fee.  Therefore, the Prospective Sellers will receive a net selling price of Bt. 42.4317 (Baht forty-two point four three one seven) per share.  If dividend payment is announced and the share register is closed to suspend share transfer for determination of rights to dividend from September 16, 2002 to the date of share payment, the Prospective Sellers entitled to such dividend will receive the selling price by offsetting the dividend obtainable against the offering price.  In this case, the Prospective Sellers are still liable to pay the selling fee and the value-added tax at the rates stated above.  The tender offer period is 25 business days between September 18, 2002 and October 22, 2002, which is the final tender offer period and will not be changed any more.

2. Opinions on TBSP’s financial position and operating performance

TBSP was incorporated on August 1, 1978 and was listed on the SET on March 13, 1996.  The Company is a producer of security documents and plastic cards for use in the banking and financial sector and by general customers.  It currently has a paid-up capital of Bt. 110 million, with Siam Pulp and Paper Plc. as its major shareholder of 43.26%.
TBSP’s products are categorized into four types: 1) bank cheques, 2) security documents such as passports, postage stamps, bank passbooks and share certificates, 3) business forms, and 4) plastic cards such as ATM cards, credit cards and smart card.  It is the first player in Thailand authorized to produce VISA card and MasterCard.  In 2001, its revenue structure from the four types of products was about 19%, 17%, 25% and 36% of total revenues respectively, with the rest 3% coming from trading activities.  The products are sold locally and exported in a proportion of 91.24% and 8.76% respectively.  Major export markets are Malaysia, Indonesia, Taiwan, Denmark, etc.  TBSP occupies a local market share of around 60%.  The Company faces no competition in this industry due to a still small number of players and the demand over supply situation.  Moreover, it has more than 26 years of experience in this business and has adopted advanced technology that helps to enhance product quality and consumer confidence in product safety.  These, coupled with punctuality in product delivery, give TBSP an advantage over other players despite its higher selling prices than the others’.
The Company has two factories, one in Samrong Tai Sub-district and the other in Bang Pu Industrial Estate, Samut Prakan Province, with a combined production capacity of about 150 million units/year of cheques, 213.4 million units/year of security documents, 357.5 million units/year of business forms and 26.4 million units/year of plastic cards.  In the procurement of raw materials, notably paper for security document production, as there are only a small number of producers, there might be an impact on the Company from selling price hike by those producers.  In addition, imports of some raw materials are subject to a high import tariff of 10%-30%, thus potentially putting the Company at a disadvantage compared with its foreign rivals.

TBSP’s financial position and operating results during 1999-2001 and the first half of 2002

(Bt. 000’s)


1999
2000
2001
2002

(Jan-Jun)

Total assets

· Trade accounts receivable and notes receivable -net

· Inventories-net

· Land, premise and equipment-net
483,014

55,956
74,113

292,813
479,925

68,023
88,325

302,537
546,579
79,435
102,025

324,931
562,462

108,374
112,039

332,265

Total liabilities
58,021
40,440
89,371
111,970

Shareholders’ equity

· Paid-up share capital

· Premium on share capital

· Retained earnings (losses) * 
424,993

110,000

165,000

149,993
439,485

110,000

165,000

164,485
457,208
110,000

165,000

182,208
450,492

110,000

165,000

175,492

Revenues from sales

Total revenues

Cost of sales

Selling expenses and total expenses

Net profit
410,829

415,983

298,600

386,209

29,774
489,838

494,129

372,724

463,137

30,992
541,641

546,220

411,464

511,998

34,222
325,805

327,010

258,059

309,002

18,008

Basic earnings per share (Bt.)

Book value per share (Bt.)

Dividend per share (Bt.)

Weighted average no. of shares (shares)
2.71

38.64

1.50

11,000,000
2.82

39.95

1.50

11,000,000
3.11

41.56

2.25

11,000,000
1.64

40.95

NA

11,000,000

 Note :    * Inclusive of legal reserve
Source:
TBSP’s financial statements for 1999-2001, duly audited, and first six months of 2002, reviewed by PricewaterhouseCoopers ABAS Limited
 During 1999-2001, the Company enjoyed a steady growth in total revenues and net profit.  Its total revenues rose from Bt. 416 million in 1999 to Bt. 494 million and Bt. 546 million in 2000 and 2001 respectively and net profit increased from Bt. 29.8 million in 1999 to Bt. 31.0 million in 2000 and Bt. 34.2 million in 2001.  Over the said period, it earned a gross profit margin of 22.85% and a net profit margin of 6.52% on an average.  In the first half of 2002, the Company posted total revenues of Bt. 327 million and a net profit of Bt. 18.01 million, with earnings per share of Bt. 1.64, gross profit margin of 20.79% and net profit margin of 5.51%. 


As of June 30, 2002, its total assets amounted to Bt. 562 million, total liabilities Bt. 112 million and shareholders’ equity Bt. 450 million, with debt to equity ratio standing at 0.25 time and book value per share at Bt. 40.95.
3. Opinions on the Tender Offeror


Siam Pulp and Paper Plc. (SPP), as the Tender Offeror, and its group are the leader in Thai pulp & paper and packaging industry.  It is the only producer in Thailand that has run a fully integrated business, with products ranging from pulp and paper to printing & writing paper, industrial paper and packaging.  This has therefore enabled SPP to control costs efficiently, minimize profit volatility and increase value added to its products.


The additional investment in TBSP’s shares by the Tender Offeror is a business strategy aimed at owning a business which carries a high value added and relates to the paper industry.  TBSP has engaged in the paper-related industry, with main products comprising bank cheques, security documents, business forms and plastic cards such as ATM cards, credit cards, etc.  At present, companies in the Tender Offeror group are supplying TBSP with paper for business form production.  In the first six months of 2002, their paper supply to TBSP amounted to 23% of the latter’s total raw material purchases.  Therefore, such investment will help to strengthen the business synergy between the two parties.

The Tender Offeror has no intention to make any material change to TBSP’s main objectives.  Nonetheless, such objectives are subject to change in accordance with the market situation or economic condition that might be changing at any period of time in the future, but the changes must be in the interest of the Company.  Moreover, within 12 months from the end of the tender offer period, the Tender Offeror has no plan to make any material changes to the business policy, organization structure, personnel, disposal of core assets and financial structure of the Company, unless the changes are aimed to improve the core business efficiency to fit in with the economic condition and market competition in the future.


The Financial Advisor views that this share acquisition by the Tender Offeror is aimed to enjoy returns in the long term and to carry on TBSP’s business operation.  The Tender Offeror has no intention to change TBSP’s main objectives significantly, unless the changes are made to be compatible with the economic condition and competition in the future.

4. Opinions on financing source for the share purchase


The tender offer is valued at Bt. 266 million, which will be financed by a part of the working capital of at least Bt. 266 million of the Tender Offeror.  The working capital is available from a short-term loan of more than Bt. 270 million the Tender Offeror has provided to the Siam Cement Plc., its major shareholder, in the form of promissory notes.  Therefore, we deem that the Tender Offeror has sufficient funds to cover the tender offer.

5. Opinions on the offering price
The Financial Advisor has carried out the share valuation by various methods to consider and provide opinions on the fairness of the offering price, based on the Company’s past financial information and its future projection.  We have taken into account the financial projection and assumptions provided by the Company and then made adjustments to some items to ensure more reasonable assumptions.  Nonetheless, we may not guarantee the accuracy and certainty of the said assumptions.  We have considered the offering price of Bt. 42.50 per share compared with the share prices derived from various valuation approaches and are of the opinions as follows:

1) Book value approach


Based on TBSP’s financial statements as of June 30, 2002 reviewed by its auditor, the share book value is figured out as follows:



Paid-up capital
Bt. 110.00 million



Paid-in surplus

Bt. 165.00 million



Retained earnings

Bt. 175.49 million 



Total shareholders’ equity
Bt. 450.49 million


No. of shares issued
11.00 million shares



Book value
Bt. 40.95/share


By this approach, the share price is valuated based on the net book value of assets shown in the Company’s financial statements.  Thus, the share price derived neither reflects the true market value of the assets nor takes into account the Company’s profitability in the future.  The book value as of June 30, 2002 is lower than the offering price of Bt. 42.50 per share by Bt. 1.55 per share.
2)   Adjusted book value approach

By this method, the share price is derived from the total asset value, deducted by total liabilities, and adjusted by the revaluation of some fixed asset items conducted by an independent appraiser, and then divided by the total number of shares.  This approach can better reflect the Company’s net present value than the book value approach.  Nonetheless, it does not take into account the Company’s future operational performance and profitability prospect as well as the overall economic and industrial trends.    

Based on the report on assessment of the Company’s fixed assets prepared by American Appraisal (Thailand) Ltd. on September 24, 2002, the assets appraised are land and construction where its two plants are located, as detailed below:
(Bt. million)

Details of assets
Assessment price

(1)
Book value
 as of June 30, 2002

(2)
Surplus (Discount)
(1)-(2)

1. Land

1.1 Samrong Tai Sub-district

 Total area 6 rai

1.2 Bang Pu Industrial Estate

 Total area 8 rai
30.00
25.70


4.10

23.37
25.90

2.33

2.  Construction
2.1 Samrong Tai Sub-district

2.2 Bang Pu Industrial Estate

2.3 Office at CTI Tower
29.00

41.00

11.00
20.46

35.99

9.47
8.54

5.01

1.53

Total
136.70
93.39
43.31


Based on the Company’s financial statements as of June 30, 2002 reviewed by its auditor, the Company’s book value adjusted by the market value is figured out as follows:
Total assets
Bt. 562.46 million

Less Total liabilities
Bt. 111.97 million



Plus Revaluated assets
Bt. 43.31 million



Net asset value adjusted by market value
Bt. 493.80 million  



No. of issued shares
11.00 million shares



Share price by adjusted book value approach
Bt. 44.89/share

By this valuation approach, the share price will be Bt. 44.89 per share which is higher than the offering price of Bt. 42.50 per share by Bt. 2.39 per share.
3) Market value approach



The share price by this method is figured out based on the average closing prices of the Company’s shares traded on the SET over the past one year until the date the Tender Offeror has acquired TBSP’s shares.  The results are as below:
Calculation period
Average closing price (Bt./share)

As of 5/09/02 *
42.50

Highest price (17-20/06/02)
41.50

Lowest price (24/09-02/10/01)
23.25

06/02 – 08/02 : Average of retroactive 3 months
36.90

03/02 – 08/02 : Average of retroactive 6 months
35.88

12/01 – 08/02 : Average of retroactive 9 months
34.61

09/01 – 08/02 : Average of retroactive 1 year
33.08

Note : * The date on which Siam Pulp and Paper Plc. announced its intention to purchase the Company’s securities according to Form 247-3.

This method reflects the Company’s value under the market mechanism which is circumscribed by demand and supply of the investors.  The average closing price as of September 5, 2002, the date on which the Tender Offeror announced its intention to purchase TBSP’s securities according to Form 247-3, stood at Bt. 42.50 per share, which is about the same as the offering price.  However, the average closing prices over the past three months to one year were in the range of Bt. 33.08 - Bt. 36.90 per share, which are Bt. 5.60 - Bt. 9.42 lower than the offering price of Bt. 42.50 per share.

Monthly trading volume of TBSP’s shares over the past one year

Period
Trading volume
Shares traded as % of TBSP’s

Year
Month
(shares)
total paid-up shares

2001
September
10,500
0.10


October
240,000
2.18


November
18,500
0.17


December
39,200
0.36

2002
January
16,500
0.15


February
64,300
0.58


March
59,900
0.54


April
23,700
0.22


May
25,000
0.23


June
68,100
0.62


July
7,800
0.07


August
18,200
0.17

Total (September 2001-August 2002)
591,700
5.38


The above stock turnover statistics indicate that the Company’s monthly stock trading rather lacks liquidity, with a low trading volume.  
4) Price to book value (P/BV) ratio approach 

By this method, the share price is determined by multiplying the Company’s book value by the average closing price to book value (P/BV) ratios of the listed companies in the printing and publishing sector.  The average P/BV ratios of these companies over the past one year were as below: 

Period
P/BV ratio (times)

(Month/Year)
SET
Printing and publishing sector

06/02 – 08/02: Average of retroactive 3 months
1.56
1.33

03/02 – 08/02: Average of retroactive 6 months
1.55
1.36

12/01 – 08/02: Average of retroactive 9 months
1.49
1.30

09/01 – 08/02: Average of retroactive 1 year
1.42
1.23


The Company’s book value as of June 30, 2002 was Bt. 40.95 per share.  Its P/BV ratio based on the offering price of Bt. 42.50 per share would be 1.04, which is lower than the P/BV ratios of the SET and the printing and publishing sector which were in the range of 1.42-1.56 and 1.23-1.36, respectively.  Based on the average P/BV ratio of the printing and publishing sector, TBSP’s share price will be in the range of Bt. 50.37 - Bt. 55.69 per share, which is higher than the offering price of Bt. 42.50 per share by Bt. 7.87 - Bt. 13.19 per share.

5) Price to earnings (P/E) ratio approach


By this method, the share price is derived by multiplying the Company’s net earnings per share by the average P/E ratios of the listed companies in the printing and publishing sector.  The P/E ratios of these companies over the past one year were as follows: 

Period
P/E ratio (times)

(Month/Year)
SET
Printing and publishing sector

06/02 – 08/02: Average of retroactive 3 months
7.07
13.94

03/02 – 08/02: Average of retroactive 6 months
6.75
14.61

12/01 – 08/02: Average of retroactive 9 months
6.30
13.99

09/01 – 08/02: Average of retroactive 1 year
5.80
13.04

Based on the Company’s projected performance in 2002, its P/E ratio at the offering price of Bt. 42.50 per share would become 11.67, which is higher than the P/E ratio of the SET that ranges between 5.80 and 7.07, but lower than the P/E ratio of the printing and publishing sector that ranges between 13.04 and 14.61.  The Company’s share price valuated based on the P/E ratio of the printing and publishing sector will range between Bt. 47.46 and Bt. 53.18 per share, which is higher than the offering price of Bt. 42.50 per share by Bt. 4.96-Bt. 10.68 per share.

6)
Enterprise value/EBITDA ratio approach

By this valuation method, the Company’s share price is figured out by having the enterprise value (EV) of the listed companies in the printing and publishing sector divided by their EBITDA, as in the following formula:

EV
=
Market capitalization (Market price) + Net debt (Total liabilities – Cash)

          EBITDA

Net earnings + Interest payable + Tax + Depreciation + Amortization


The average EV/EBITDA ratio in 2001 of the companies in the printing and publishing sector was 6.5.  The share price calculated based on this ratio and the Company’s operating results under the financial projection for 2002 will become Bt. 68.07 per share, which is higher than the offering price of Bt. 42.50 per share by Bt. 25.57 per share.

7)
Discounted cash flow (DCF) approach

This method takes into account the profitability of the Company in the future.  The Company’s share price is computed based on the operating free cash flows estimated under the Company’s financial projection for the next five years (2002-2006).  This is under the assumption that the business is run on a going concern basis without any material changes and under the current economic conditions and circumstances. 


Important assumptions used in the financial projection are as follows:

· Revenues from sales

Revenues from sales in 2002 are estimated at Bt. 645 million based on the actual revenues in the first six months of 2002 and are expected to grow by about 8.5% per year during 2003-2006.

· Gross profit margin
Gross profit margin in 2002 is projected at 24% and will gradually increase every year to 27% in 2006.
· Selling/administrative expenses and interest expense

Selling/administrative expenses and interest expense in 2002 are projected at Bt. 107 million, based on the actual expenses incurred in the first six months of 2002, and expected to grow by about 8.6% per year during 2003-2006.

· Investment expense


Projected investment expense during 2002-2006 is about Bt. 50 million a year.

· Current assets and current liabilities turnover

· Trade accounts and notes receivable

about 44 days

· Inventories



about 75 days

· Trade accounts and notes payable

about 30 days
· Discount rate
The discount rate used in the calculation of the expected discounted cash flows is based on the weighted average cost of capital or WACC which is equivalent to 9%.  WACC is equal to return on equity because the Company bears no borrowing amount.


Calculation of WACC:




    WACC   =   Ke (E/V) + Kd (1 – t)(D/V)
Ke
=
Return on equity of 9%  

Kd
=
None as the Company bears no borrowing amount   

t
=
Corporate income tax of 25%  

E
=
Market value of shareholders’ equity

D
=
Liabilities bearing interest

V
=
E + D
Calculation of return on equity (Ke):

Ke       =
Rf + β (Rm - Rf)

Risk free rate (Rf) 
=
4.95%, based on 18-year government bonds (information as of September 23, 2002)


Beta (β)
= 
0.03-0.14, based on the volatility of the daily return on the SET to the closing price of TBSP’s share over the past 1-5 years.




However, we view that such beta is remarkably low, resulting from the fact that both the overall trading value and TBSP’s share trading on the stock market have been small over the past period.  Therefore, we deem it more appropriate to use the beta of the printing and publishing sector over the past one year of 0.43 in this study instead.


Rm
=
14%, derived from the average return on investments in the SET for 20 years
· Terminal growth rate



Terminal growth rate of cash flow is projected, on a conservative basis and in line with the current Thai economic growth, to be 2% from 2007 onwards.


Based on the above assumptions used in the calculation of the future cash flow of the Company with WACC of 9% as the discount rate, TBSP’s share price calculated by the DCF approach will be Bt. 56.93 per share.


In addition, we have conducted a sensitivity analysis of the share valuation by the DCF method, using a discount rate of between 8% and 10%.  The share price derived is as follows:
Discount rate (%)
Share price (Bt./share)

8
66.81

9 *
56.93

10
49.56

Note : * Equivalent to WACC
The share price derived ranges from Bt. 49.56 to Bt. 66.81 per share, which is Bt. 7.06-24.31 per share higher than the offering price of Bt. 42.50 per share.
However, the share valuation by this approach is made based solely on the financial projection without taking into account the stronger business synergy between the two parties and the potential business expansion in the future because the Tender Offeror has not yet mapped out a definite plan on these matters.  After the business takeover by the Tender Offeror is completed, should there be any changes in the business plan and policy and in the economic condition that will materially affect the assumptions used herein, then the future operating results of the Company might not come out as projected and the share price derived may change accordingly.
6. Opinions on the impacts on minority shareholders in decision-making on the tender offer

Apart from the share price we have figured out above, the shareholders should also ponder on the following issues in deciding as to whether to accept or reject the tender offer:

6.1 Factors supporting the acceptance of the tender offer

1. TBSP’s listing status on the SET

The Tender Offeror indicates in the tender offer statement that it will evaluate the tender offer results.  If the tender offer results in the Tender Offeror holding a majority share in TBSP, or the number of small shareholders becoming fewer than 150, or the Company becoming liable to be delisted from the SET, the Tender Offeror may consider applying for a voluntary delisting from the SET by seeking prior approval from the shareholders’ meeting.
2. Risk from management control by the major shareholder

After this tender offer is completed, it may lead the Tender Offeror which is TBSP’s major shareholder to have a controlling vote at the shareholders’ meeting.  And if the Tender Offeror can take up more than a 75% stake in TBSP, the minority shareholders may not have the power to object the voting on crucial issues such as the capital increase or decrease, the buying-selling or transfer of significant business, etc.  Moreover, the minority shareholders may not be able to check and balance the power exercised by the major shareholder, except that the Audit Committee will perform this task for them. 

3. Liquidity of securities

As shown above, there has been quite little liquidity in the trading of TBSP’s shares on the stock market.  Therefore, this tender offer will give the shareholders who wish to sell their shares in TBSP an opportunity to sell their whole amount of shares to the Tender Offeror.  In doing so, however, the shareholders should also take into account the reasonableness of the offering price.

6.2
Factors supporting the rejection of the tender offer

1. Business potential of the Company

TBSP has been a leading player with over 26 years of experience in this business.  This, together with its reliable product quality, has enabled the Company to gain in customer confidence and capture the biggest market share in the country.  Over the past three to four years in time of the economic hardship, TBSP has managed to operate at a profit and could pay dividends to the shareholders consistently.

2. A stronger business synergy in the future

At present, the subsidiaries of the Tender Offeror are supplying paper to TBSP for its business form production.  In this acquisition of shares in TBSP, the Tender Offeror has no intention to change the Company’s main objectives, unless the changes are made to be in consistence with the changing economic condition and competition in the future.  Moreover, such share acquisition is a business strategy aimed to acquire a business of high value added and relating to the paper industry.  It will also help to strengthen the business synergy between TBSP and the Tender Offeror.

Conclusion of the Financial Advisor’s opinions

Comparison of the valuated share price and the offering price







            (Bt./share)

Share valuation method
Valuation price
Offering price
Difference
(1) - (2)


(1)
(2)
Bt.
%

1. Book value
40.95
42.50
(1.55)
(3.64)

2. Adjusted book value
44.89
42.50
2.39
5.62

3. Market value
33.08-36.90
42.50
(5.60)-(9.42)
(13.18)-(22.16)

4. Price to book value ratio
50.37-55.69
42.50
7.87-13.19
18.52-31.04

5. Price to earnings ratio
47.46-53.18
42.50
4.96-10.68
11.67-25.13

6. EV/EBITDA
68.07
42.50
25.57
60.61

7. Discounted cash flow
49.56-66.81
42.50
7.06-24.31
16.61-57.20

TBSP’s share price figured out by the above valuation approaches is in a range of Bt. 33.08 - Bt. 68.07 per share.  The share price derived from almost all methods comes out higher than the offering price, except for the book value and market value approaches.  Under the book value approach, the share price, estimated based on the financial statements as of June 30, 2002, is quite close to the offering price, but it neither reflects the real market value of the assets nor takes into account the Company’s future profitability prospects.  Meanwhile, by the market value approach, the share price is influenced by the market mechanism or the demand-supply of the investors and, likewise, does not reflect the real asset value and revenues or future profitability of the Company.  In all other methods, by which the share price derived is higher than the offering price, the real market value of the assets, fundamental factors and profitability prospects of the Company are taken into account under the current situation, assumptions and executive team of the Company.  All in all, the average share price from the above valuation is Bt. 50.06 per share, which is higher than the offering price of Bt. 42.50 per share by Bt. 7.56 per share or 17.79%.

Therefore, the offering price of Bt. 42.50 per share is lower than the reasonable price.

However, in deciding as to whether to accept or reject the tender offer, the shareholders should also take into consideration other relevant factors such as the Company’s listing status in the future, liquidity in share trading, potential risk from the major shareholder having a majority vote, business potential of the Company and a higher value added that might be created from the stronger business synergy between the Company and the Tender Offeror in the future.  The final decision is to be made at the discretion of the shareholders.

We hereby certify that we have given opinions on the tender offer independently and prudently in line with professional practices and with due regards to the interest of the shareholders.


Sincerely yours,


IFCT Advisory Co., Ltd.


-SIGNATURE-

-SIGNATURE-

(Kraithip Krairiksh)

(Prasert Patradhilok)


Director

Director
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