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Subject: Independent Financial Advisor’s Opinion Report on the Acquisition of Assets 

To: Shareholders of Minor International Public Company Limited 

Refer to:  

1. Resolution of the Board of Directors’ meeting of Minor International Public Company 
Limited No. 6/2018 dated 4 June 2018 

2. Information Memorandum regarding the Acquisition of Assets for Class 2 Transaction of 
Minor International Public Company Limited dated 6 June 2018 

3. Information Memorandum regarding the Acquisition of Assets for Class 2 Transaction of 
Minor International Public Company Limited (Additional Information) 

4. Information Memorandum regarding the Acquisition of Assets for Class 1 Transaction of 
Minor International Public Company Limited dated 6 June 2018 

5. Information Memorandum regarding the Acquisition of Assets for Class 1 Transaction of 
Minor International Public Company Limited dated 6 June 2018 (Additional Information) and 
Attachment 2 of Invitation of the Extraordinary General Meeting of Shareholders No. 1/2018 

6. Annual Report of NH Hotel Group SA. (“NHH”) year 2015 - 2017 
7. NHH’s Consolidated Financial Statement audited by auditor year 2 015 - 2 017 and NHH’s 

Consolidated Financial Statement reviewed by auditor in the first quarter of 2018 

8. General information of NHH which are publicly available on NHH’s website such as Investor 
Day 2017 Report, Annual and Quarterly Sales and Results 2015 – 2017 Reports as well as 
other publications such as articles or news 

9. Information of Minor International Public Company Limited (the “Company”), directors and 
shareholders of the Company related to the Transaction and information publicly available 

The Board of Directors Meeting of Minor International Public Company Limited (the “Company”) 

No. 6 /2 0 18 , held on 4  June 2018  has approved to propose to the shareholders meeting to 

consider and approve an investment in shares in NHH and to report additional information to 

shareholder’s meeting. The details are as follows: 
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1. Approval of an acquisition of shares in NH Hotel Group SA. (the“Target Company” or 

“NHH”), a listed company in Madrid Stock Exchange (“Madrid Stock Exchange” or “MAD”), 

Spain, which owns and operates 3 8 2  hotels mainly in European countries. MHG 

Continental Holding (Singapore) Pte. Ltd. (the “Purchaser”), a subsidiary of the Company, 

will purchase 65 ,85 0 ,0 00  shares of the Target Company, representing 16 .8% of total 

capital (fully diluted basis), with a par value of Euro 2.00 per share, at a purchase price of 

Euro 6.40  per share (or approximately THB 241.78  at exchange rate of 37.7785 THB per 

Euro as of 4 June 2018 which will be Euro 421 ,440 ,000  in total (or approximately THB 

15,921,371,040) , from Tangla Spain, S.L.U. (the “Seller”), a subsidiary of HNA Group. In 

addition, the Board of Directors approved for the Company to enter into the Share Sale 

and Purchase Agreement in relation to the Transaction between (1) the Company or the 

Purchaser and (2) the Seller (the “Share Sale and Purchase Agreement”). 

The abovementioned transaction is the acquisition of assets in accordance with the 

Notification of the Capital Market Supervisory Board No. ThorChor. 20/2551 Re: Rules on 

Entering into Material Transactions Deemed as Acquisition or Disposal of Assets dated 31 

August 2 00 8 , and the Notification of the Board of Governors of the Stock Exchange of 

Thailand Re: Disclosure of Information and Other Acts of Listed Companies Concerning the 

Acquisition or Disposition of Assets B.E. 2547 (2004) dated 29 October 2004 (the “Rules on 

Acquisition or Disposal of Assets”), with the transaction size of 1 6 .3 %  based on Net 

Tangible Assets Basis calculated based on consolidated financial statements of the 

Company as of 31 March 2018. 

According to the Information Memorandum regarding the Acquisition of Assets for Class 2 

Transaction of the Company as of 6 June 2018, the acquisition of assets occurred within  

6 months prior to the date of entering into the Transaction had an accumulated 

transaction size of 12.9% based on a total value of consideration basis, which makes total 

transaction size of 26.5% based on a total value of consideration basis which is equal to 

or higher than 15% but less than 50%. The Transaction is, therefore, considered as a Class 

2  transaction under the Rules on Acquisition or Disposal of Assets. Therefore, the 

Company is required to disclose the information memorandum on such transaction to the 

Stock Exchange of Thailand (“SET”) and to inform the shareholders in forms of written 

documents within 21 days from the date disclosed to SET. Additional details are set out 
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in the Information Memorandum regarding the Acquisition of Assets for Class 2 

Transaction of the Company (Additional Information). 

After the disclosure of information to SET on 6 June 2018 regarding the resolution of the 

board of directors’ meeting held on 4 June 2018, the Company entered into a share sale 

and purchase agreement with Oceanwood Capital Management LLP on 11 June 2018 to 

purchase 14,000,000 shares of the Target Company, representing 3.6% of total capital 

(fully diluted basis). As a result, the Company’s subsidiary (the Purchaser) currently holds 

116,945,043 shares in NHH, representing 29 .8% of total capital (fully diluted basis) and; 

thus, results in the number of shares under the Bid Transaction decreases from the 

previous disclosure in the Information Memorandum regarding the Acquisition of Assets 

for Class 1 Transaction of the Company as of 6 June 2018. 

2. Approval to propose to the shareholders meeting to consider and approve an investment 

in shares of the Target Company by way of launching a Takeover Bid and a block share 

acquisition, which are not related to or conditional upon the transaction specified in item 

1 above, according to the details as follows: 

2.1. Approval to propose to the shareholders meeting to consider and approve an investment 

in shares of NHH a listed company in Madrid Stock Exchange, Spain, which owns and 

operates 3 8 2  hotels mainly in European countries, whereby the Purchaser (i.e. MHG 

Continental Holding (Singapore) Pte. Ltd.), which is a subsidiary of the Company, will 

launch a Takeover Bid in accordance with Spanish laws and regulations relating to 

takeover, to purchase all remaining shares of the Target Company which are not held by 

the Purchaser at the time of the Takeover Bid or not exceeding 242 ,297 ,204 shares (not 

including number of shares for the Acquisition Transaction of 8.4%), representing 61.8% of 

total capital (fully diluted basis), with a par value of Euro 2 .00 per share, at an offering 

price of Euro 6.40  per share (or approximately THB 241.78  at exchange rate of 37.7785 

THB per Euro as of 4 June 2018. The offering price is subject to fair price adjustments 

(which may include (i) price adjustments affected by dividends and corporate transactions 

or extraordinary events, (ii) the fair price is lower than the price range in the day of 

acquisition which shall not be lower than the lowest in such range, and (iii) in any 

circumstances suggesting that the price of the securities has been subject to market 

manipulation).  
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The said fair price adjustments shall be applied with only mandatory takeover bids which 

will be not exceeding Euro 1,550,702,106 in total (or approximately THB 58,583,199,496), 

whereby the offering price and number of transacted shares may be altered by value of 

shares in the Target Company or other relevant factors (the “Bid Transaction”).  

According to the Bid Transaction, the Company shall comply with Spanish laws and 

regulations relating to takeover. However, as the source of funds for the Bid Transaction 

will be bridging facility from financial institutions, the number of shares in the Target 

Company that the Purchaser would hold after the Bid Transaction is subject to factors 

and conditions related to the Company and the Purchaser, including the conditions under 

current and future facility agreements (e.g. debt to equity ratio) to which the Company or 

the Purchaser is a party, or management of shareholding, or sale or disposal of some 

portion of shares in the Target Company for management of financial structure or other 

related management. After such implementation, the Company expects that the 

Purchaser, which is a subsidiary of the Company will have its target shareholding level in 

the Target Company of not less than 51.0% of total capital (fully diluted basis) which will 

have control over the Target Company.  

2.2 Approval to propose to the shareholders meeting to consider and approve an investment 

in shares of the Target Company, whereby the Purchaser, which is a subsidiary of the 

Company, will purchase 32,937,996 shares in the Target Company, representing 8.4% of 

total capital (fully diluted basis), with a par value of Euro 2 .00 per share, at a purchase 

price of Euro 6.10  per share (or approximately THB 230.45  at exchange rate of 37.7785 

THB per Euro as of 4 June 2018) which will be Euro 200,925,674 in total (or approximately 

THB 7 , 5 9 0 , 6 7 0 , 5 9 0 ) , from the Seller (i.e. Tangla Spain, S.L.U.) (the “Acquisition 

Transaction”). The purchase price is subject to Target Company’s dividend payment 

which is to be adjusted at settlement date. In addition, the Board of Directors had a 

resolution to enter into the Share Sale and Purchase Agreement with conditions 

precedent in relation to the Acquisition Transaction between (1 )  the Company or the 

Purchaser and (2 ) the Seller (the “Share Sale and Purchase Agreement with Conditions 

Precedents”). (item 2.1 and 2.2 are collectively called the “Transaction”) 

The Bid Transaction and the Acquisition Transaction are subject to occurrences of the following 

conditions: 
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(1) The shareholders meeting of the Company resolves to approve the investment in the 

Target Company by entering into the Bid Transaction. 

(2)  The Company has obtained sufficient financial support from financial institutions for the 

Transaction. At present, the Company has already obtained the facility approval from 

financial institutions.  

(3)  The Company has obtained clearance from the relevant antitrust authorities such as 

National Markets and Competition Commission (Comisión Nacional de los Mercados y la 

Competencia) (“CNMC”) in Spain and Portuguese Competition Authority (Autoridade da 

Concorrência) (“AdC”) in Portugal.  

During the Transaction, there might be a possibility that other persons would also launch a 

Takeover Bid for shares of the Target Company in a manner competitive with the Purchaser, 

whereby with higher offering price or better conditions than the Purchaser’s. In this case, the 

Purchaser may need to increase the offering price to compete with such persons, within the 

scope of authorization in relation to the Bid Transaction by taking into account the best benefits 

of the Company. 

Such Transactions are considered as an acquisition or disposal of assets in accordance with the 

Rules on Acquisition or Disposal of Assets, with the transaction size of 68.0% based on Net 

Tangible Assets Basis calculated based on the consolidated financial statements of the Company 

as of 31 March 2018. 

Combining the acquisition of assets occurred within 6 months prior to the date of entering into 

the Bid Transaction and the Acquisition Transaction in June 2018 would have an accumulated 

transaction size of 29.7% based on Net Tangible Assets Basis, the total transaction size for the Bid 

Transaction and the Acquisition Transaction is 97.7%  based on Net Tangible Assets Basis (details 

of calculation of transaction size are in topic 2.4.1) which is equal to or higher than 50%. The Bid 

Transaction and the Acquisition Transaction together are, therefore, considered as a Class 1 

transaction under the Rules on Acquisition or Disposal of Assets. Therefore, the Company is 

required to disclose the information memorandum on such asset acquisition transactions to SET, 

to appoint an independent financial advisor to render an opinion on the Bid Transaction and the 

Acquisition Transaction and to hold a shareholders’ meeting to consider approve the Bid 

Transaction and the Acquisition Transaction with the vote of no less than 3/4 of the votes of all 
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shareholders who are present at the meeting and entitled to vote, excluding the vote of 

shareholders having an interest in the matter.   

In addition, the Bid Transaction and the Acquisition Transaction, which will be performed by the 

Purchaser, an entity established by the Company for the purpose of investment in the Target 

Company, is considered the purchase and acceptance of transfer of the business of other 

company by the Company in accordance with Section 107(2)(b) of the Public Limited Companies 

Act B.E. 2 5 3 5  (and the amendment), which provides that the Company is required to hold a 

shareholders' meeting to consider the approve the acquisition of shares and the shareholders' 

meeting must pass a resolution with the vote of no less than 3/4 of the votes of all shareholders 

who are present at the meeting and who are entitled to vote, excluding the vote of shareholder 

having an special interest in the matter. 

Avantgarde Capital Company Limited is appointed as the Independent Financial Advisor  

(the “IFA”) from the Board of Directors of the Company to render IFA’s opinion on the 

Transaction. The IFA has considered information prepared by the Company and its financial 

advisor and from interview with the management regarding business policy of the Company as 

well as gathering and analyzing of economics status, tourism industry in the Target Company’s 

service area and hotel business’s information publicly available, in order to analyze 

reasonableness of entering into the Transaction. This also includes an analysis and review of 
assumptions to estimate future performance in order to valuate appropriate value of NHH’s share 

compared with the Company’s offering price. In this report, the IFA has referred to and analyzed 

the information as follows: 

▪ Annual report of NHH year 2015 - 2017 

▪ Consolidated financial statement of NHH that has been audited by auditor year 2015 - 2017 
and Consolidated financial statement reviewed by auditor in the first quarter of 2018  

▪ General information of NHH publicly available on NHH’s website such as investor day 2017 
report, annual and quarterly sales and results 2015 – 2017 report as well as other 
publications such as articles or news 

▪ Information of the Company, directors and shareholders of the Company that are related to 
the Transaction and information publicly available 

The IFA has prepared this report on the opinion regarding the Transaction, and hereby certified 

that the IFA has studied and analyzed information complying with professional standard and 

rendered our opinion based on information and unbiased analysis with regards to the best benefit 
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of the shareholders. However, it is important to note that the IFA’s opinions are based on an 

assumption that information, assumptions and documents received are reliable, complete and 

accurate without any changes or amendments after they are received by the IFA. Hence, if such 

information is found to be inaccurate and/or incomplete and/or unreliable and/or have any 

significant changes which might affect the opinion provided by the IFA especially change of the 

appropriate offering price. As a result, the shareholders should carefully study the information, 

assumptions, pros, cons and opinion on the Transaction before making a decision on the approval 

of the Transaction, which is the sole discretion of the shareholders. In this regard, the opinion of 

the IFA does not certify the success of the Transaction as well as any possible impacts. The IFA 

does not hold any responsibilities for the impacts that might arise from such transaction both 

directly and indirectly. 
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Glossary 

“Company” Minor International Public Company Limited 

“Target Company” or “NHH” NH Hotel Group SA.  

“Madrid Stock Exchange” or “MAD” Madrid Stock Exchange 

“Purchaser” MHG Continental Holding (Singapore) Pte. Ltd. 

“Seller” Tangla Spain, S.L.U. 

“Share Sale and Purchase Agreement” 
Between the Company or MHG Continental Holding (Singapore) Pte. Ltd. 
and Tangla Spain, S.L.U.  

“Rules on Acquisition or Disposal of Assets” 

the Notification of the Board of Governors of the Stock Exchange of 
Thailand Re: Disclosure of Information and Other Acts of Listed Companies 
Concerning the Acquisition or Disposition of Assets B.E. 2547 (2004) dated 
29 October 2004 

“Bid transaction” or “Tender offer 
transaction” 

The transaction that the Purchaser launching a Takeover Bid, in 
accordance with Spanish laws and regulations relating to takeover, to 
purchase all remaining shares in the Target Company which are not held 
by the Purchaser not exceeding 242,297,204 shares at an offering price of 
EUR 6.40 per share 

“Share Sale and Purchase Agreement with 
Conditions Precedents” 

Share sale and purchase agreement with conditions precedent in relation 
to the Acquisition Transaction between (1) the Company or the Purchaser 
and (2) the Seller 

“Transaction” Bid Transaction and Acquisition Transaction 

“CAGR” Compound Annual Growth Rate 

“DCF” Discounted Cash Flow 

“EV/EBITDA” 
Enterprise Value/Earnings before interest, tax, depreciation and 
amortization 

“FCFF” Free Cash Flow to Firm 

“Kd” Cost of Debt 

“Ke” Cost of Equity 

“P/BV” Price to Book Value Ratio 

“P/E” Price to Earning per share Ratio 

“VWAP” Volume Weighted Average Price 

“WACC” Weighted Average Cost of Capital 

“Wd” Weight of Debt 

“We” Weight of Equity 

“SET” Stock Exchange of Thailand 
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“Independent financial advisory” or “IFA” Avantgarde Capital Company Limited 

“SEC” Securities and Exchange Commission  

“Capital IQ” 
S&P CAPITAL IQ is the service provider that offers research and a variety 
asset analysis to investment adviser and fund manager worldwide. 

“CNMC”  National Markets and Competition Commission (Comisión Nacional de los 
Mercados y la Competencia)  

“AdC”  Portuguese Competition Authority (Autoridade da Concorrência) 
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1. Executive Summary 

Transaction Overview 

On 4 June 2018, the Company’s Board of Directors’ meeting No. 6/2018 has resolved to propose to the 
shareholders meeting to consider and approve an investment in shares of the Target Company as follows: 

The Bid Transaction 

MHG Continental Holding (Singapore) Pte. Ltd. (the “Purchaser”), a subsidiary of the Company, will launch 
a Takeover Bid  to purchase all remaining shares in NH Hotel Group SA (“NHH” or “Target Company”) 
which are not held by the Purchaser at the time of the Takeover Bid (not including 8.4% from the 
Acquisition Transaction) or not exceeding 242,297,204 shares, representing 61.8% of total capital (fully 
diluted basis including additional shares from the conversion of convertible debenture completed in June 
20181/),  with a par value of Euro 2.00 per share at an offering price of Euro 6.40 per share (or 
approximately THB 241.78) subject to fair price adjustments, which will be not exceeding total amount of 
Euro 1,550,702,106 (or approximately THB 58,583,199,496) whereby the offering price and amount of the 
offered shares may be altered by value of Target’s shares or other relevant factors. 

As of 21 June 2018, NHH’s shareholder annual general meeting has approved for dividend payment of 
Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the offering price of the Takeover Bid shall 
decrease by Euro 0.10 per share from Euro 6.40 per share to Euro 6.30 per share. 

The Acquisition Transaction 

The Purchaser will purchase from Tangla Spain, S.L.U. (the “Seller”), a subsidiary of HNA Group,  
32,937,996 shares in the Target Company, representing 8.4%  of total capital (fully diluted basis), with a 
par value of Euro 2.00 per share, at a purchase price of Euro 6.10 per share (or approximately THB 230.45) 
which will be Euro 200 ,925 ,674 in total (or approximately THB 7 ,590 ,670 ,590) under the terms and 
conditions of the Share Sale and Purchase Agreement with Conditions Precedent. 

As of 21 June 2018 , NHH’s shareholder annual general meeting has approved for dividend payment of 
Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the Company’s purchase price under the 
Acquisition Transaction shall decrease by Euro 0.10 per share from Euro 6.10 per share to Euro 6.00 per 
share.  

                                           
1 On 1 and 8 June 2018, NHH issued new registered shares to support the conversion of convertible debentures 
(converted at an exercise price of Euro 4.919 per share which is In-the-Money). After the completion, the number of 
NHH’s shares increases from 350,271,788 shares to 392,180,243 shares. 
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According to regulation of Madrid Stock Exchange, the Company is obligated to make a tender offer to 
purchase all remaining shares in the Target Company (mandatory tender offer) when its possession 
exceeds 30.0% of the total number of paid up shares of Target Company. Therefore, the conditions for 
the Acquisition Transaction and Bid Transaction would be completed only if the Company obtains 
shareholder’s approval in the Extraordinary General Meeting of Shareholders No. 1/2018 to be held on 9 
August 2018, at 9.30 a.m. at Chaophraya Ballroom, Lower Lobby Floor, Anantara Riverside Bangkok Resort. 

The details of above two transactions (“Transaction”) are as follows:  
Figure: Transaction overview 

1.1) Prior to 4 June 2018, the Company through its subsidiary had purchased 37,095,043 shares of 
NHH or equal to 9.5% of total capital (fully diluted basis) with following details: 

 During 10 – 30 May 2018: Purchase a total of 7,095,043 shares through Madrid Stock 
Exchange with average cost of Euro 6.26 per share 

 On 22 May 2018: Purchase 30,000,000 shares from Oceanwood Capital Management LLP 
at Euro 6.40 per share 

1.2) On 4  June 2018, the Company’s Board of Directors’ meeting No. 6 /2 0 1 8 approved for the 
Purchaser, a subsidiary of the Company, to purchase 65 ,850 ,000 shares in NHH or equal to 
16.8% of total capital (fully diluted basis) of NHH.  

1.3) On 11 June 2018, the Purchaser purchased additional 14,000 ,000 shares in NHH or equal to 
3.6%  of total capital (fully diluted basis) of NHH from Oceanwood Capital Management LLP. 
As a result, the Company has 29.8% stake in NHH.  

After Conditions Precedent of the Bid Transaction and the Acquisition Transaction are satisfied, 
the Company through the Purchaser will enter into the following transactions: 

2.) The Purchaser will purchase 3 2 ,9 3 7 ,9 9 6  shares of the Target Company from the Seller, 
representing 8.4% of total capital (fully diluted basis), with a par value of Euro 2.00 per share, 
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at a purchase price of Euro 6.10 per share (or approximately THB 230.45) which will be Euro 
200,925,674 in total (or approximately THB 7,590,670,590) 

On 21 June 2018, NHH’s shareholder annual general meeting approved for dividend payment 
of Euro 0.10 per share or total of Euro 39 ,218 ,024.03. As a result, the Company’s purchase 
price of NHH shall decrease by Euro 0.10 per share from Euro 6.10 per share to Euro 6.00 per 
share.  

3.) The Purchaser will launch a Takeover Bid to purchase all remaining shares in the Target 
Company which are not held by the Purchaser at the time of the Takeover Bid (not including 
number of shares from the Acquisition Transaction of 8.4%) or not exceeding 242,297,204 
shares, which representing 61.8% of total capital (fully diluted basis including additional shares 
from the conversion of convertible debenture completed in June 2018), with a par value of 
Euro 2.00 per share, at an offering price of Euro 6.40 per share (or approximately THB 241.78) 
subject to fair price adjustments, which will be not exceeding Euro 1,550,702,106 in total (or 
approximately THB 58,583,199,496 ). 

On 21 June 2018, NHH’s shareholder annual general meeting approved for dividend payment 
of Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the Company’s offering price 
of NHH shall decrease by Euro 0.10 per share from Euro 6.40 per share to Euro 6.30 per share. 

In the event that Purchaser purchases shares under Acquisition Transaction and all 
shareholders of NHH accept the Takeover Bid, the Purchaser will acquire maximum NHH’s 
shares of 275,235,200 shares (2 42,2 97,204 shares + 32 ,9 3 7 ,9 9 6  shares) or equal to 70.2% 
(61.8% + 8.4%) of total capital (fully diluted basis) of NHH. As a result, after the Transaction, 
the Company through the Purchaser will end up having stake in NHH from 29.8% to greater 
than or equal to 38.2% depending on the acceptance level of Takeover Bid from NHH’s 
shareholders and the completion of conditions that specified in Share Sale and Purchase 
Agreement including Conditions Precedents. The transaction summary is shown in the 
following table. 
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Table: Transaction overview 

No. Item No. of shares 
% total capital of NHH 

(fully diluted basis) 
Price 

Value 
Unit: Euro 

m 

Value 
Unit: THB m 

1.1 Purchased in MAD 7,095,043 1.8 6.26 44.4 1,677.9 
 Purchased from Oceanwood No. 1 30,000,000 7.7 6.40 192.0 7,253.4 

1.2 Purchased from Tangla Spain Group 65,850,000 16.8 6.40 421.4 15,921.2 
1.3 Purchased from Oceanwood No. 2 14,000,000 3.6 6.40 89.6 3,384.9 

2 Purchased from Tangla Spain Group 32,937,996 8.4 6.00 197.6 7,466.1 
3 Tender Offer Transaction 242,297,204 61.8 6.30 1,526.5 57,667.8 

 Total 392,180,243 100.00  2,471.6 93,371.7 
Source: The Company 
Note: Exchange rate at THB 37.7785 per Euro which is an average selling rate of Bank of Thailand as of 4 June 2018. Details 

of item 2 and 3 depends on the Bid Transaction and the Acquisition Transaction. 

Details of the Transaction (Briefly) 

The Purchaser 
MHG Continental Holding (Singapore) Pte. Ltd., a subsidiary of the Company and the 
shares of which are held 100% by another Subsidiary of the Company  

Offerees  Shareholders of the Target Company who accept the bid 

Relationship 

The Bid Transaction is a general offer. To the knowledge of the Company, the 
shareholders of the Target Company are not connected persons of the Company 
pursuant to the Notification of the Capital Market Supervisory Board No. ThorJor. 21/2551 
Re: Rules on Connected Transactions dated 31 August 2008 (as amended) and the 
Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure 
and Other Acts of Listed Companies on Connected Transactions, B.E. 2546 dated 19 
November 2003 (as amended) (the “Rules on Connected Transactions”), and the Bid 
Transaction is not a connected transaction under the Rules on Connected Transactions. 

Conditions for the 
Transaction 

(1) The shareholders meeting of the Company resolves to approve the investment in 

the Target Company by entering into the Bid Transaction: 

(2)  The Company has obtained sufficient financial support from financial institutions for 

the Transaction. At present, the Company already obtained the facility approval 

from financial institutions.  

(3)  The Company has obtained clearance from the relevant antitrust authorities such as 

CNMC in Spain and AdC in Portugal 

Details of Acquired Assets 

(1) NHH Hotel Group SA 

NHH, a listed company in Madrid Stock Exchange, owns and operates 3 8 2  hotels mainly in European 
countries covering 30 countries including 4-star hotels under NH brand and 5-star hotel under NH 
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Collection brand and its revenue streams are mainly from operation in Europe. NHH’s brief information 
are as follows:  

Company Name NH Hotel Group SA (“NHH” or “Target Company”) 

Headquarter 

Location 
Madrid, Spain 

Type of Business Hospitality 

Incorporation 
Date 

1978 

Website www.nh-hotels.com 

Share Capital 
(fully diluted 
basis) 

Euro 7 84,360,486: 3 9 2 ,180,243 shares with a par value of Euro 2 .00  including additional shares 

resulted from the conversion of convertible debentures which are currently fully redeemed. The 

issuances of new shares have been registered accordingly. 

Board of 
Directors 

 Name Position Representative 

1 Alfredo Fernández Agras Chairman 
Oceanwood Capital 
Management LLP 

2 Ramón Aragonés Marín Managing Director Executive CEO 
3 José Antonio Castro Sousa Vice Chairman Grupo Inversor Hesperia, S.A. 
4 Stephen Andrew Chojnacki Director Minor International PLC. 
5 William Ellwood Heinecke Director Minor International PLC. 
6 Dillip Rajakarier Director Minor International PLC. 
7 Jordi Ferrer Graupera Director Grupo Inversor Hesperia, S.A 

8 
José María Cantero de Montes-
Jovellar 

Director Independent Director 

9 María Grecna Director Independent Director 
10 Paul Daniel Johnson Director Independent Director 
11 Fernando Lacadena Azpeitia Director Independent Director 
12 José María Sagardoy Llonis Director Independent Director  

 

Appropriateness of the Transaction 

To consider the appropriateness of the Transaction, Avantgarde Capital Company Limited as the 
Independent Financial Advisor (“IFA”) of the Transaction has reviewed and analyzed the purpose of the 
Transaction, the Company business operating policy and the situation of economic outlook related to 
business including the analysis of NHH operating performance in the past 4 years. The IFA concluded that 
the Transaction is considered appropriate. The Company would create growth opportunity and business 
expansion. Moreover, the IFA has analyzed the Pros and Cons of the Transaction including risk assessment 
as per following details: 
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Pros of entering into the Transaction 

1) The transaction price is fair 

The IFA has conducted NHH valuation by applying several valuation approaches as shown in 
section 3.5 of this report in order to evaluate the fair valuation range of NHH’s share price. The 
IFA has concluded that Discounted Cash Flow (DCF) valuation is the appropriate valuation 
approach as it reflects the demand of investors and attractiveness of the investment as well as 
the financial performance in the future under currently executing business plan and the fair 
assumptions. The IFA has evaluated the fair valuation range of NHH’s share price is between Euro 
6.12 – 7.42 per share with a base case of Euro 6.71 per share. The maximum average transaction 
price is Euro 6.26 per share which is 6.7% lower than the base case fair valuation and hence the 
transaction price is considered fair. 

2) Creation of global business expansion and growth opportunities (Strategic Investment) 

The Transaction will create global business expansion and growth opportunities, increasing the 
strength of the Company’s business. Although the Company and NHH operate their businesses in 
the same industry, they are differentiated in term of geographic, customer bases (such as Asia 
and Europe), nature and revenue mix, future business policy and their business expertise. 

3) Outstanding assets location 

As previously mentioned, the Company’s and NHH’s hotel portfolios are highly complementary 
in terms of geographies, brands and hotel properties, with very little overlap. While NHH’s brands 
are particularly strong in Europe and Americas among major cities, the Company’s key portfolio 
strengths are in Asia, Australia, the Middle East and Africa and this could lead to the cooperation 
between the companies. Locations of NHH’s portfolios are very difficult to replicate and have 
high value. This is considered one of the key competitiveness of hotel business  which obstructs 
the new players to enter into the market due to considerable high cost of investment and the 
effort to establish brand and customer bases. 

4) Value creation through synergies 

The Company will be able to offer more variety of services through higher number of sale 
channels and the customer database globally which will enhance the ability of the Company to 
meet customers’ needs in each segment. Moreover, the Company will get benefit from the re-
allocation of personnel among hotels, which could reduce personnel expenses from different 
high seasons in each region. Also, the economies of scale can be achieved from higher bargaining 
power leading to lower cost of services and operating expenses such as marketing and IT. 
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Benefits of synergies would result in an increasing valuation to  Euro 8.51 per share, which makes 
the maximum average transaction price of Euro 6.26 per share becomes 35.9% lower than the 
fair value with synergies. The detail calculation is shown in appendix section 5.5. 

5) Increase in earning per share (EPS)  

The IFA has projected the earning per share (EPS) of the Company in 2019. The Transaction is 
expected to increase the EPS of the Company by 5.3% – 11.1% depending on final shareholding 
result in NHH after Takeover Bid. NHH has a long-term dividend policy at 50.0% of recurring net 
profits. The details are as per following tables. 

Table: The Company’s EPS in 2019 

Final Shareholding in NHH After Takeover Bid (%)  29.8 38.2 51.0 55.04/ 60.0 
The Projection of the Company’s Net Profit1/ (THB m) 7,234.8 7,234.8 7,234.8 7,234.8 7,234.8 
The pre-transaction EPS of the Company (THB) 1.57 1.57 1.57 1.57 1.57 
The Projection of NHH’s Net Profit2/ (THB m) 3,740.1 3,740.1 3,740.1 3,740.1 3,740.1 
Total Investment value in NHH (THB m) 29,116.5 36,818.9 49,118.9 52,968.2 57,781.7 
Interest expense3/ (THB m) 727.9 920.5 1,228.0 1,324,2 1,444.5 
The Company’s EPS from the Transaction (THB) 0.08 0.11 0.15 0.16 0.17 
The post-transaction EPS of the Company (THB) 1.65 1.68 1.71 1.73 1.74 
An increase in EPS from the Transaction (%) 5.3 7.0 9.4 10.1 11.1 

Note: 1/ The projection of the Company’s net profit in 2019 is based on the average projection from analyst’s coverage 
as per Capital IQ 
2/ The base case projection of NHH’s net profit from the IFA equals to Euro 99.0 m in 2019 
3/ Assumption of all sources of funding from loan borrowing with average interest rate of 2.5% 
4/Target share in the Target Company is not exceeding 55.0% 

6) Diversification of Geographical Risk   

NHH’s portfolios are located in Europe and Americas while the Company’s key portfolios are in 
Asia, Australia, the Middle East and Africa. Hence, the Transaction will diversify geographical risk 
such as socioeconomics and natural disaster. This diversification could lead to reducing cost of 
capital, which implies an increase in enterprise value. 

Cons of entering into the Transaction 

1) Financial obligation incurred from the Transaction 

By entering into the Transaction, the Company will increase its financial obligation for the amount 
of not more than Euro 1,724.1 m or THB 65,133.9 m.  

On an aggregate basis, the IFA will consider total shareholding in NHH to evaluate the 
incremental financial obligations for the Company. As previously mentioned, the Company owns 
29.8% in NHH before entering into the Transaction. Hence, the IFA has considered source of fund 
for the aggregate shareholding in NHH including the portion already held before entering the 
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Transaction. In the scenario that all existing shareholders of NHH accept the tender offer, the 
Company will incur maximum financial obligation of Euro 2,471.6 m or THB 93,371.7 m. 

However, the Company targets its shareholding in NHH of between 51.0% - 55.0%. In the event 
that tender offer result in  final shareholding that exceeds the Company’s target, the Interest-
Bearing Debt/Equity ratio (IBD/E) may increase (especially for the holding percentage of more 
than 60%) to the level that close to or exceeding the debt covenant threshold of 1.75 times. In 
such case, the Company will consider different alternatives to manage financial structure which 
may include the disposal of some portion of shares to strategic partner(s) or issue the perpetual 
bonds, which are considered hybrid instrument, for refinancing the loan from financial 
institutions. However, in case the Company cannot proceed with the 2 options above, the 
Company may consider the option as a last resort to raise capital through right offering (RO) or 
private placement (PP), which may subsequently lead to the capital increase which affects 
shareholding of the Company’s existing shareholders. Nevertheless, from the IFA’s financial 
projection, the Company’s cash flow and profit sharing from NHH will be sufficient to service 
financial obligation in the future. 

2) Lower-than-expected NHH’s business performance and global economy 

In case NHH is under-performed or even becomes loss making, the Company will have to bear 
these burdens. The potential risk could arise from global economy especially in Europe where 
several countries are still under recession. The exchange rate fluctuation is also one of the risks 
that relies on government’s policy of each country. However, the Company has taken this into 
consideration and is well prepared to handle for such risks which will be also described in 
following section. 

Risk Factors 

1) Acceptance of the Company’s tender offer resulting in final shareholding in NHH above target 

The Company targets its shareholding in NHH of between 51.0% - 55.0% for consolidation 
purpose. The higher acceptance of Takeover Bid will increase financial obligations in the future 
which is  at the maximum of Euro 2,471.6 m or approximately THB 93,371.7 m. In the event that 
tender offer result in final shareholding that exceeds the Company’s target, the Interest-Bearing 
Debt/Equity ratio (IBD/E) may increase (especially for the holding percentage of more than 60%) 
to the level that close to or exceeding the debt covenant threshold of 1.75 times. In such case, 
the Company will consider different alternatives to manage financial structure which may include 
the disposal of some portion of shares to strategic partner(s) or issue the perpetual bonds, which 
are considered hybrid instrument, for refinancing the loan from financial institutions. However, in 
case the Company cannot proceed with the 2 options above, the Company may consider the 
option as a last resort to raise capital through right offering (RO) or private placement (PP), which 
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may subsequently lead to the capital increase which affects shareholding of the Company’s 
existing shareholders.  

Nevertheless, current major shareholders of NHH (excluding the Company), are long term 
institutional investors covering around 31.0% of total capital (fully diluted basis) which include 
Oceanwood Capital Management, Hesperia Group and other institutional funds that are expected 
to remain in NHH. However, this is dependent on their decisions whether to accept the tender 
offer and considerations of economic situation, hotel industry trend, business competition and 
relevant risks. Moreover, the volume weighted average share price of NHH in the past 7 – 30 days 
are between Euro 6.43 – 6.54 per share, which is higher than offering price of Euro 6.30 or 2.0% – 
3.7% higher. Hence, there is a possibility that the acceptance of tender offer will be limited. 
Having said that, the actual result will depend on the market situation and NHH’s share price 
during the tender offer period. 

2) Lower-than-expected NHH’s business performance 

In case NHH is under-performed or even becomes loss making, the Company will be impacted by 
those performance especially when NHH is a subsidiary of the Company. However, NHH’s 
performance was stable in the past and it has a strong financial position which was substantially 
improved during the past 2 years. Moreover, Europe tourism is growing in the positive direction. 
Hence, the IFA believes that risk of lower-than-expected business performance is limited.   

3) Exchange rate risk 

Although the expansion of Company’s business oversea could be affected by exchange rate 
fluctuation and currency translation adjustment to Thai Baht in consolidated financial statements, 
the Company generally borrows in the same currency as functional currency of the investment in 
order to create natural hedging. Moreover, the Company closely monitors the exchange rate 
movement in the market and changes in global economic and other relevant factors and manage 
exchange rate risk by entering into currency forward contracts as necessary.  

4) The Company cannot obtain shareholder’s approval to enter into the Transaction 

The Company is required to seek for shareholder’s approval from the Shareholder’s Extraordinary 
General Meeting, to be held on 9 August 2018, with the votes of not less than 3/4 of total votes 
of  shareholders presented at the meeting and having the right to vote and excluding the vote of 
shareholder having an interest in the matter. The transaction will not be successfully executed if 
the Company does not obtain shareholder’s approval for the investment in Transaction. 
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5) Material adverse effect on NHH 

In case that there is material adverse effect on the business, operation performance, assets, 
and/or financial position of NHH, the Transaction will not be successful as stated in the condition 
of the Transaction.  

Appropriateness of price of the Transaction 

The IFA’s opinion on price of the Transaction (the Company’s average transaction cost) depends on the 
acceptance level of the Company’s tender offer. The range of price is between Euro 6.00 - 6.26 per share 
or total value of Euro 197.6 - 1,727.1 m (or THB 7,466.1 - 65,133.9 m) which is appropriate in term of 
share price perspective due to the maximum average price is in line with fair valuation price of Euro 6.12 
– 7.42 per share or Euro 2,399.5 - 2,911.1 m as evaluated by IFA. 

Figure: The comparison between fair value evaluation and transaction price 

 

Therefore, the IFA concluded that the shareholders of the Company will be beneficial from 1) the Bid 
Transaction to purchase all NHH shares and 2) the Acquisition Transaction and the Transaction is 
appropriate and the shareholder should consider approving the Transaction. The abovementioned 
fair valuation price is based on performance projection of NHH without benefits from synergies and 
economies of scale. 



 Independent Financial Advisor’s Opinion Report on the Acquisition of Assets                                                                      Minor International Public Company Limited 

 

   11 | Page 

 

2. Nature and Details of the Transaction 

2.1 Transaction Date 

Minor International Public Company Limited (the “Company”)’s Board of Directors meeting No. 
6/2018 on 4 June 2018, has resolved to approve for an acquisition of shares in NH Hotel Group SA. 
(the “Target Company” or “NHH”), a listed company in Madrid Stock Exchange (“Madrid Stock 
Exchange” or “MAD”), Spain, which owns and operates 382 hotels mainly in European countries 
by entering into the Share Sale and Purchase Agreement through its subsidiary, MHG Continental 
Holding (Singapore) Pte. Ltd. (the “Purchaser”), with conditions precedent in relation to the 
Acquisition Transaction with Tangla Spain, S.L.U. (the “Seller”) (the “Share Sale and Purchase 
Agreement with Conditions Precedent”) on 5 June 2018. The Bid Transaction and the Acquisition 
Transaction are subject to occurrences of the following conditions: 

(1) The shareholders meeting of the Company resolves to approve the investment in the 

Target Company by entering into the Bid Transaction: 

(2)  The Company has obtained sufficient financial support from financial institutions for the 

Transaction. At present, the Company has already obtained the facility approval from 

financial institutions.  

(3)  The Company has obtained clearance from the relevant antitrust authorities from 

organization related to trade competition such as CNMC in Spain and AdC in Portugal. 

2.2 Transaction Overview 

On 4 June 2018, the Company’s Board of Directors’ meeting No. 6/2018 has resolved to propose 
to the shareholders meeting to consider and approve an investment in shares of the Target 
Company as follows: 

The Bid Transaction 

The Purchaser will launch a Takeover Bid  to purchase all remaining shares in the Target Company 
which are not held by the Purchaser at the time of the Takeover Bid (not including 8.4% from the 
Acquisition Transaction) or not exceeding 242,297,204 shares, representing 61.8% of total capital 
(fully diluted basis including the consideration of additional shares from the conversion of 
convertible debenture completed in June 20181/), with a par value of Euro 2.00 per share, at an 
offering price of Euro 6.40 per share (or approximately THB 241.78) subject to fair price 

                                           
1 On 1 and 8 June 2018, NHH issued new registered shares to support the conversion of convertible debentures 
(converted at an exercise price of Euro 4.919 per share which is In-the-Money. After the completion, the number of 
NHH’s shares increases from 350,271,788 shares to 392,180,243 shares. 
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adjustments, which will be not exceeding total amount of Euro 1,550,702,106 (or approximately 
THB 58,583,199,496) whereby the offering price and amount of the offered shares may be altered 
by value of Target’s shares or other relevant factors. 

As of 21 June 2018, NHH’s shareholder annual general meeting has approved for dividend 
payment of Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the offering price of the 
Takeover Bid shall decrease by Euro 0.10 per share from Euro 6.40 per share to Euro 6.30 per 
share. 

The Acquisition Transaction 

The Purchaser will purchase from the Seller 3 2 ,9 3 7 ,9 9 6  shares in the Target Company, 
representing 8.4% of total capital (fully diluted basis), with a par value of Euro 2.00 per share, at a 
purchase price of Euro 6 .1 0  per share (or approximately THB 2 3 0 .4 5 )  which will be Euro 
200,925,674 in total (or approximately THB 7,590,670,590) under the terms and conditions of the 
Share Sale and Purchase Agreement with Conditions Precedent. 

As of 2 1  June 2 0 1 8 , NHH’s shareholder annual general meeting has approved for dividend 
payment of Euro 0 .1 0 per share or total of Euro 3 9 ,2 1 8 ,0 24 .0 3 . As a result, the Company’s 
purchase price under the Acquisition Transaction shall decrease by Euro 0.10 per share from Euro 
6.10 per share to Euro 6.00 per share.  

According to regulation of Madrid Stock Exchange, the Company is obligated to make a tender 
offer to purchase all remaining shares in the Target Company (mandatory tender offer) when its 
possession exceeds 30.0% of the total number of paid up shares of Target Company. Therefore, 
the conditions for the Acquisition Transaction and Bid Transaction would be completed only if the 
Company obtains shareholder’s approval in the Extraordinary General Meeting of Shareholders No. 
1/2018 to be held on 9 August 2018 , at 9.30 a.m. at Chaophraya Ballroom, Lower Lobby Floor, 
Anantara Riverside Bangkok Resort. 

The details of above two transactions (“Transaction”) are as follows:  
Figure: Transaction overview 
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1.1) Prior to 4 June 2018, the Company through its subsidiary had purchased 37,095,043 shares of 
NHH or equal to 9.5% of total capital (fully diluted basis) with following details: 

 During 10 – 30 May 2018: Purchase a total of 7,095,043 shares through Madrid Stock 
Exchange with average cost of Euro 6.26 per share 

 On 22 May 2018: Purchase 30,000,000 shares from Oceanwood Capital Management LLP 
at Euro 6.40 per share 

1.2) On 4  June 2 018, the Company’s Board of Directors’ meeting No. 6 /20 18 approved for the 
Purchaser, a subsidiary of the Company, to purchase 65 ,850 ,000 shares in NHH or equal to 
16.8% of total capital (fully diluted basis) of NHH.  

1.3) On 11 June 2018, the Purchaser purchased additional 14,000 ,000 shares in NHH or equal to 
3.6%  of total capital (fully diluted basis) of NHH from Oceanwood Capital Management LLP. 
As a result, the Company has 29.8% stake in NHH.  

After Conditions Precedent of the Bid Transaction and the Acquisition Transaction are satisfied, 
the Company through the Purchaser will enter into the following transactions: 

2.) The Purchaser will purchase 3 2 ,9 3 7 ,9 9 6  shares of the Target Company from the Seller, 
representing 8.4% of total capital (fully diluted basis), with a par value of Euro 2.00 per share, 
at a purchase price of Euro 6.10 per share (or approximately THB 230.45) which will be Euro 
200,925,674 in total (or approximately THB 7,590,670,590) 

On 21 June 2018, NHH’s shareholder annual general meeting approved for dividend payment 
of Euro 0.10 per share or total of Euro 39 ,218 ,024.03. As a result, the Company’s purchase 
price of NHH shall decrease by Euro 0.10 per share from Euro 6.10 per share to Euro 6.00 per 
share.  

3.) The Purchaser will launch a Takeover Bid to purchase all remaining shares in the Target 
Company which are not held by the Purchaser at the time of the Takeover Bid (not including 
number of shares for the Acquisition Transaction of 8.4%) or not exceeding 242,297,204 shares 
which representing 61.8% of total capital (fully diluted basis including additional shares from 
the conversion of convertible debenture completed in June 2018), with a par value of Euro 
2.00 per share, at an offering price of Euro 6.40 per share (or approximately THB 241.78) 
subject to fair price adjustments, which will be not exceeding Euro 1,550,702,106 in total (or 
approximately THB 58,583,199,496 ). 
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On 21 June 2018, NHH’s shareholder annual general meeting approved for dividend payment 
of Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the Company’s offering price 
of NHH shall decrease by Euro 0.10 per share from Euro 6.40 per share to Euro 6.30 per share. 

In the event that Purchaser purchases shares under Acquisition Transaction and all 
shareholders of NHH accept the Takeover Bid, the Purchaser will acquire maximum NHH’s 
shares of 275,235,200 shares (2 42,2 97,204 shares + 32 ,9 3 7 ,9 9 6  shares) or equal to 70.2% 
(61.8% + 8.4%) of total capital (fully diluted basis) of NHH. As a result, after the Transaction, 
the Company through the Purchaser will end up having stake in NHH from 29.8% to greater 
than or equal to 38.2% depending on the acceptance level of Takeover Bid from NHH’s 
shareholders and the completion of conditions that specified in Share Sale and Purchase 
Agreement including Conditions Precedents. The transaction summary is shown in the 
following table. 

Table: Transaction overview 

No. Item No. of shares 
% total capital of NHH 

(fully diluted basis) 
Price 

Value 
Unit: Euro 

m 

Value 
Unit: THB m 

1.1 Purchased in MAD 7,095,043 1.8 6.26 44.4 1,677.9 
 Purchased from Oceanwood No. 1 30,000,000 7.7 6.40 192.0 7,253.4 

1.2 Purchased from Tangla Spain Group 65,850,000 16.8 6.40 421.4 15,921.2 
1.3 Purchased from Oceanwood No. 2 14,000,000 3.6 6.40 89.6 3,384.9 

2 Purchased from Tangla Spain Group 32,937,996 8.4 6.00 197.6 7,466.1 
3 Tender Offer Transaction 242,297,204 61.8 6.30 1,526.5 57,667.8 

 Total 392,180,243 100.00  2,471.6 93,371.7 
Source: The Company 
Note:  Exchange rate at THB 37.7785 per Euro which is an average selling rate of Bank of Thailand as of 4 June 2018. 

Details of item 2 and 3 depends on the Bid Transaction and the Acquisition Transaction.  

The Transaction is expected to complete by 2018 which details of timeline for the Transaction are 
as follows:  

Table: Transaction’s timeline 
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Figure: Tender offer process 

Note: Underlined periods refer to business days  

The Bid Transaction (No.2) and the Acquisition Transaction (No.3), together, are considered as 
acquisition of assets in accordance with the Rules on Acquisition or Disposal of Assets, with the 
transaction size of 68.0% based on Net Tangible Assets Basis calculated based on the 
consolidated financial statements of the Company as of 31 March 2018. Combining the acquisition 
of assets occurred within six months prior to the date of entering into the Bid Transaction and the 
Acquisition Transaction in June 2018 which have an accumulated transaction size of 29.7% based 
on Net Tangible Assets Basis, the total transaction size for the Bid Transaction and the Acquisition 
Transaction is 97.7% based on Net Tangible Assets Basis (details of calculation of transaction size 
are in topic 2.4.1), which is equal to or higher than 50%. The Bid Transaction and the Acquisition 
Transaction together are, therefore, considered as Class 1 transaction under the Rules on 
Acquisition or Disposal of Assets. Therefore, the Company is required to disclose the information 
memorandum on such transactions to SET, to appoint an independent financial advisor to give an 
opinion on the Bid Transaction and the Acquisition Transaction and to hold a shareholders’ 
meeting to consider approve the Bid Transaction and the Acquisition Transaction with the vote of 
no less than 3/4 of the votes of all shareholders who are present at the meeting and who are 
entitled to vote, excluding the vote of shareholder having an interest in the matter.   

Therefore, the IFA considered the appropriateness of the average transaction price of the Bid 
Transaction (No.2) and the Acquisition Transaction (No.3). In case that all shareholders of NHH 
accept the tender offer, the Company would acquire NHH’s shares of 275,235,200 shares 
(242,297,204 shares + 32,937,996 shares) or equal to 70.2% (61.8% + 8.4%) of total capital (fully 
diluted basis) of NHH with the maximum average transaction price of Euro 6.26 per share (or THB 
236.6) (“maximum average transaction price”) or total of Euro 1,724.1 m (or THB 65,133.9 m). In 
case that no shareholders accept the tender offer, the Company will acquire NHH’s shares at the 
minimum price of Euro 6.00 per share (or THB 226.7) or total of Euro 197.6 m (or THB 7,466.1 m) 
which the details are as follows: 
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Table: Average transaction price 
Stake of NHH’s share after the Transaction 38.2% 50.0% 75.0% 100.0% 
Stake of NHH’s share before the Transaction 29.8% 29.8% 29.8% 29.8% 
Purchased from Tangla Spain (Euro 6.00 per share) 8.4% 8.4% 8.4% 8.4% 
Tender offer (Euro 6.30 per share) 0.0% 11.8% 36.8% 61.8% 
Average transaction price (Euro per share) 6.00 6.18 6.24 6.26 
Average pre-transaction cost for 29.8% stake 6.39 6.39 6.39 6.39 
Average post-transaction cost 6.31 6.30 6.30 6.30 
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2.3 The Parties Involved and the relationship with the Company 

The Bid Transaction (“Tender Offer Transaction”) 

The Purchaser MHG Continental Holding (Singapore) Pte. Ltd.1/ 

Offerees  Shareholders of the Target Company who accept the bid 

Relationship 

The Bid Transaction is a general offer. To the knowledge of the Company, the 
shareholders of the Target Company are not connected persons of the Company 
pursuant to the Notification of the Capital Market Supervisory Board No. ThorJor. 21/2551 
Re: Rules on Connected Transactions dated 31 August 2008 (as amended) and the 
Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure 
and Other Acts of Listed Companies on Connected Transactions, B.E. 2546 dated 19 
November 2003 (as amended) (the “Rules on Connected Transactions”), and the Bid 
Transaction is not a connected transaction under the Rules on Connected Transactions. 

Note: 1/ Formerly known as AVC Vacation Club (Singapore) Pte. Ltd., a subsidiary of the Company and the shares of 
which are held 100% by another Subsidiary of the Company 

The Acquisition Transaction 

The Purchaser MHG Continental Holding (Singapore) Pte. Ltd.1/ 

The Seller Tangla Spain, S.L.U. (the“Seller”) 

Relationship 

To the knowledge of the Company, the shareholders of the Target Company are not 
connected persons of the Company pursuant to the Notification of the Capital Market 
Supervisory Board No. ThorJor. 21/2551 Re: Rules on Connected Transactions dated 31 
August 2008 (as amended) and the Notification of the Board of Governors of the Stock 
Exchange of Thailand Re: Disclosure and Other Acts of Listed Companies on Connected 
Transactions, B.E. 2546 dated 19 November 2003 (as amended) (the “Rules on 
Connected Transactions”), and the Bid Transaction is not a connected transaction under 
the Rules on Connected Transactions. 

Note: 1/ Formerly known as AVC Vacation Club (Singapore) Pte. Ltd., a subsidiary of the Company and the shares of 
which are held 100% by another Subsidiary of the Company 
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Figure: The Company’s shareholding structure before and after the Transaction  

 
Note: 1/Minor Global Solutions Ltd. is under liquidation process. Once completed, Minor Hotel Group Ltd. will be 100% 

held by the Company.  
2/Depend on the number of NHH’s shareholders accepting the Company’s tender offer and the completion of 

Conditions Precedents for the Acquisition Transaction 
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2.4  The General Characteristics of the Transaction  

2.4.1 Class and size of the Transaction and the calculation of the transaction size 

Calculation of the transaction size is based on the latest consolidated financial statement of the 
Company which have been reviewed by PricewaterhouseCoopers ABAS Ltd. dated 31 March 2018 
as well as the latest consolidated financial statement of NHH which has been reviewed by 
Deloitte, S.L. dated 31 March 2018. The calculation of the transaction size is in accordance with 
the Acquisition and Disposition of Assets Notifications. Details on the calculation of transaction 
size are as follows: 
Financial information for the calculation of transaction size 

Table: Key information used in the calculation 

Financial Information  

(Unit: THB million) 

Consolidated Financial Statement ended 31 March 2018 

The Company NHH3/ 

Net Tangible Assets1/ 28,395.0 27,528.6 

Total Assets  116,784.6 96,305.0 

Net Profit (Loss)2/ 5,210.2 3,096.8 

Note:  1/ Net Tangible Assets calculated based on total assets minus intangible assets, total liabilities and non-
controlling interest 
2/ Net Profit (Loss) for the last twelve months (LTM)     
3/ Exchange rate at THB 37.7785 per Euro  which is an average selling rate of Bank of Thailand as of  
4 June 2018 

1) The Bid Transaction 

Calculation basis Formula 
Transaction 

size 

1. Net Tangible Assets 
or “NTA” 

% of Acquisition x NTA of NHH x 100 

NTA of the Company 

= 61.8% x 27,528.6 x 100 

28,395.0 

59.9% 

2. Net Profit   % of Acquisition x Net Profit of NHH x 100 

Net Profit of the Company 

= 61.8% x 3,096.8 x 100 

5,210.2 

36.7% 

3.Total Value of 
Consideration  

Value of Consideration x 100 

Total assets of the Company 

= 58,582.6 x 100 

116,784.6 

50.2% 

4. Equity Share Value Cannot be calculated due to no issued securities  n/a 
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2) The Acquisition Transaction 

Calculation basis Formula 
Transaction 

size 

1. Net Tangible Assets 
or “NTA” 

% of Acquisition x NTA of NHH x 100 

NTA of the Company 
= 8.4% x 27,528.6 x 100 

28,395.0 

8.1% 

2. Net Profit   % of Acquisition x Net Profit of NHH x 100 

Net Profit of the Company 
= 8.4% x 3,096.8 x 100 

5,210.2 

5.0% 

3.Total Value of 
Consideration  

Value of Consideration x 100 

Total assets of the Company 

= 7,590.71/ x 100 

116,784.6 

6.5% 

4. Equity Share Value Cannot be calculated due to no issued securities  n/a 

Note: 1/Value of consideration before deduction of Euro 0.10 per share dividend payment of NHH 

According to the calculation above, the Bid Transaction and the Acquisition Transaction, together, 
are considered as acquisition of assets in accordance with the Rules on Acquisition or Disposal of 
Assets, with the transaction size of 68.0% based on Net Tangible Assets Basis.  

Assets acquisition within the past six months based on based  

on Net Tangible Assets Basis (December 2017 – June 2018) 

Transaction 
Size (%) 

Notification of new set up company, capital increase and investment of the subsidiary (Corbin & 
King) (18 December 2017) 

0.1 

The Increase of Shareholding Proportion by subsidiaries (Over Success) (27 April 2018) 0.6 

Notification of investment of the subsidiary (NH Hotel Group) (2 3  May 2 0 1 8 )  Acquisition of 
NHH’s shares from Oceanwood Management LLP of 30 million shares at Euro 6.40 per share 

8.5 

Notification of additional investment of the subsidiary (NH Hotel Group) (28 May 2018) 0.7 

Class 2 Transaction - Acquisition of Assets (65 ,850 ,000 shares in NH Hotel Group, representing 

16.8% of total capital (fully diluted basis) (6 June 2018) 
16.3 

Acquisition of Assets (14,000,000 shares in NH Hotel Group, representing 3.6% of total capital 

(fully diluted basis) (11 June 2018) 
3.5 

Total 29.7 

Combining the acquisition of assets occurred within 6 months prior to the date of entering into 
the Bid Transaction and the Acquisition Transaction which have an accumulated transaction size 
of 29.7% based on Net Tangible Assets Basis, the total transaction size is 97.7% based on Net 
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Tangible Assets Basis which is equal to or higher than 50%. The Bid Transaction and the 
Acquisition Transaction are, therefore, considered as Class 1 transaction under the Rules on 
Acquisition or Disposal of Assets. Therefore, the Company is required to disclose the information 
memorandum on such transaction to SET, to hold a shareholders’ meeting to consider approve 
the Transaction with the vote of no less than 3/4 of the votes of all shareholders who are 
present at the meeting and who are entitled to vote, excluding the vote of shareholder having 
an interest in the matter and to appoint the IFA to provide an opinion on the asset acquisition 
transaction and submit such opinion to SEC, SET, and the shareholders of the Company. 
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2.5 Details of Acquired Assets 

NHH is a listed company in Madrid Stock Exchange which owns and operates 382 hotels mainly in 
European countries in 30 countries including 4-star hotels under NH brand and 5-star hotel under 
NH Collection brand. Its revenue are mainly from operation in Europe. NHH’s brief information are 
as follows:  

Company Name NH Hotel Group SA (“NHH” or “Target Company”) 

Headquarter 

Location 
Madrid, Spain 

Type of Business Hospitality 

Incorporation 
Date 

1978 

Website www.nh-hotels.com 

Share Capital 
(fully diluted 
basis) 

Euro 784,360,486: 392,180,243 shares with a par value of Euro 2.00 including additional 

shares resulted from the conversion of convertible debentures which are currently fully 

redeemed. The issuances of new shares have been registered accordingly. 

Board of 
Directors 

 Name Position Representative 

1 Alfredo Fernández Agras Chairman Oceanwood Capital Management LLP 

2 Ramón Aragonés Marín 
Managing 
Director 

Executive CEO 

3 José Antonio Castro Sousa 
Vice 

Chairman 
Grupo Inversor Hesperia, S.A. 

4 Stephen Andrew Chojnacki Director Minor International PLC. 
5 William Ellwood Heinecke Director Minor International PLC. 
6 Dillip Rajakarier Director Minor International PLC. 
7 Jordi Ferrer Graupera Director Grupo Inversor Hesperia, S.A 

8 
José María Cantero de 
Montes-Jovellar 

Director Independent Director 

9 María Grecna Director Independent Director 
10 Paul Daniel Johnson Director Independent Director 
11 Fernando Lacadena Azpeitia Director Independent Director 
12 José María Sagardoy Llonis Director Independent Director  

2.5.1 Relationship with the Company 

Prior to 4 June 2018, the Company through its subsidiary had purchased 37,095,043 shares in NHH 
or equal to 9.5% of total capital (fully diluted basis) with following details: 

 During 10 – 30 May 2018: Purchase total of 7,095,043 shares through Madrid Stock 
Exchange with average cost of Euro 6.26 per share 
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 On 22 May 2018: Purchase 30,000,000 shares from Oceanwood Capital Management LLP 
at Euro 6.40 per share 

On 4  June 2018, the Company’s Board of Directors’ meeting No. 6 / 2 0 1 8 approved for the 
Purchaser, a subsidiary of the Company, to purchase 65,850,000 shares in NHH or equal to 16.8% 
of total capital (fully diluted basis) of NHH.  

On 11 June 2018, the Purchaser purchased additional 14,000,000 shares in NHH or equal to 3.6% 
of total capital ( fully diluted basis) of NHH from Oceanwood Capital Management LLP. As a 
result, the Company has 29.8% stake in NHH.  

2.5.2 Major shareholders of the Target Company 

Table: Top 5 shareholders as of 4 June 2018 

 Shareholder % 

1 HNA Group  25.2 

2 MHG Continental Holding (Singapore) Pte. Ltd. which is the Company’s subsidiary 9.5 

3 Oceanwood Capital Management LLP  9.5 

4 Hesperia Group 8.3 

5 The remaining shareholders are holding not more than 3.0% of NH Hotel Group SA.’s shares 47.5 

Note: 1/ information as of 4 June 2018 from the information memorandum for Class 1 Transaction of the Company 
 

Table: Top 5 shareholders as of 10 July 2018 

 Shareholder % 

1 MHG Continental Holding (Singapore) Pte. Ltd. which is the Company’s subsidiary 29.8 

2 HNA Group  8.4 

3 Hesperia Group 8.1 

4 Oceanwood Capital Management LLP  5.3 

5 The remaining shareholders are holding not more than 3.0% of NH Hotel Group SA.’s shares 48.4 

Note: 1/ information as of 10 July 2018 from the Company 
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2.5.3 Business Overview 

NHH owns and operates 3 8 2  hotels with a combined 59,487 rooms in 30 countries worldwide 
which can be divided into 6 business units by geography as follows: 
 

 

 Spain Italy 
Central 
Europe 

Benelux America Total 

No. of hotels 135 50 76 55 66 382 

No. of rooms 16,880 7,764 13,492 10,003 11,348 59,487 

Source: Sales & Result 2017 and Q1 2018 of NHH  

2.5.4 Revenue Structure 

In the past 3 years in 2015 – 2017, NHH’s major revenue composition was from Central Europe at 
average of 27.4% of total revenue following by Spain, Benelux, Italy and Latin America at average 
of 24.8%, 19.6%, 18.5% and 9.6% of total revenue, respectively. In the first quarter of 2018, NHH 
reported total revenue of Euro 338.0 m. 

 

                      Figure: NHH’s revenue structure by geography and contract 

Source: Investor Presentation Q1 2018 of NHH  
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 Table: NHH’s revenue structure in 2015 – the first quarter of 2018 

 
2015 2016 2017 3-year average 

 
Euro m % Euro m % Euro m % 

 
% 

Revenue from sales and services         

Spain 325.5 23.6 361.7 25.0 399.6 25.8  24.8 

Italy 267.0 19.4 266.4 18.4 275.5 17.8  18.5 

Benelux 263.7 19.2 276.1 19.1 319.5 20.7  19.6 

Central Europe 381.8 27.7 406.8 28.1 408.6 26.4  27.4 

Latin America 138.6 10.1 136.9 9.5 142.9 9.2  9.6 

Total  1,376.6  100.0  1,447.9  100.0  1,546.1  100.0  100.0 

Source: information from NHH’s financial statement in 2015 - 2017 and NHH’s press release for the first quarter of 2018  

2.5.5 Operating Performance and Financial Position 

The IFA summarized NHH’s performance and financial position based on NHH’s financial 
statements as audited and reviewed by Deloitte, S.L. 

Consolidated Statement of Comprehensive Income 

Table: Summary of key figures in NHH’s statement of comprehensive income in 2015 – the first quarter of 2018 

  2015 2016 2017 Q1/2018  

  Euro m % Euro m % Euro m % Euro m % 

Total revenue1/ 1,377.8 100.0 1,455.6 100.0 1,557.2 100.0 339.3 100.0 

Gross Profit 1,310.3 95.1 1,388.7 95.4 1,481.5 95.1 322.3 95.0 

Net profit 3.3 0.2 34.12/ 2.3 39.2 2.5 22.2 6.6 

Source: Consolidated financial statement NHH in 2015 – the first quarter of 2018 
Note: 1/Total revenues include revenue from sales and services and other revenues 

2/Net profit increased from sales of non-current assets as well as NHH’s business policies that invest in profitable 
hotels and terminate lease agreement of unprofitable hotels. 

 

Consolidated Statement of Financial Position 

Table: Summary of key figures in NHH’s statement of financial position in 2015 – the first quarter of 2018 

Euro m               31 Dec 15               31 Dec 16          31 Dec 17               31 Mar 18 

Assets 2,710.9 2,627.2                     2,471.7 2,549.2 

Liabilities  1,584.8  1,471.4 1,319.7  1,368.1 

Shareholder’s equity  1,126.1  1,155.9 1,152.0   1,181.1 

Source: Consolidated financial statement NHH in 2015 – the first quarter of 2018 
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2.6 Total value of consideration and payment conditions 

2.6.1 The Bid Transaction 

The Purchaser will launch a Takeover Bid to purchase all remaining shares in the Target Company 
which are not held by the Purchaser at the time of the Takeover Bid (not including number of 
shares for the Acquisition Transaction of 8.4%) or not exceeding 242,297,204 shares, representing 
6 1 .8 %  of total capital  (fully diluted basis including additional shares from the conversion of 
convertible debenture completed in June 2018), with a par value of Euro 2 .00 per share at an 
offering price of Euro 6 .4 0  per share (or approximately THB 2 4 1 .7 8 ) , subject to fair price 
adjustments, which will be not exceeding Euro 1 ,550 ,702 ,106  in total (or approximately THB 
58,583,199,496), whereby the offering price and amount of transacted shares may be altered by 
value of shares in the Target Company or other relevant factors. The Purchaser will pay the 
offering price in cash in accordance with the determined methods for the bid. 

On 21 June 2018, NHH’s shareholder annual general meeting approved for dividend payment of 
Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the offering price of the Takeover 
Bid shall decrease by Euro 0.10 per share from Euro 6.40 per share to Euro 6.30 per share. 

2.6.2 The Acquisition Transaction 

The Purchaser will purchase 3 2 ,9 3 7 ,9 9 6  shares from the Seller in the Target Company, 
representing 8.4% of total capital (fully diluted basis), with a par value of Euro 2.00 per share, at 
a purchase price of Euro 6 .1 0  per share (or approximately THB 2 3 0 .4 5 )  which will be Euro 
200,925,674 in total (or approximately THB 7,590,670,590), under the terms and conditions in the 
Share Sale and Purchase Agreement with Conditions Precedent. The Purchaser will pay the 
purchase price in full in accordance with the Share Sale and Purchase Agreement with Conditions 
Precedent. 

On 21 June 2018, NHH’s shareholder annual general meeting has approved for dividend payment 
of Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the Company’s purchase price 
under the Acquisition Transaction shall decrease by Euro 0.10 per share from Euro 6.10 per share 
to Euro 6.00 per share. 

However, the transaction price (the Company’s average transaction cost) will depend on the 
acceptance level of NHH’s shareholders for the Takeover Bid. In case that all shareholders of 
NHH accept the tender offer, the Company will acquire maximum NHH’s shares of 275 ,235,200 
shares (242,297,204 shares + 32,937,996 shares) or equal to 70.2% (61.8% + 8.4%) of total capital 
(fully diluted basis) of NHH with the maximum average transaction price of Euro 6.26 per share 
(or THB 236.6) (“Maximum Average Transaction Price”) or total of Euro 1,724.1 m (or THB 65,133.9 
m).In the event that no shareholder accepts the tender offer, the Company will end up acquiring 
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NHH’s shares at the minimum price of Euro 6.00 per share (or THB 226.7) or total of Euro 197.6 m  
(or THB 7,466.1 m).  

Table: Average transaction price (the Company’s transaction cost) 
Stake of NHH’s share after the Transaction 38.2% 50.0% 75.0% 100.0% 
Stake of NHH’s share before the Transaction 29.8% 29.8% 29.8% 29.8% 
Purchased from Tangla Spain (Euro 6.00 per share) 8.4% 8.4% 8.4% 8.4% 
Tender offer (Euro 6.30 per share) 0.0% 11.8% 36.8% 61.8% 
Average transaction price (Euro per share) 6.00 6.18 6.24 6.26 
Average pre-transaction cost for 29.8% stake 6.39 6.39 6.39 6.39 
Average post-transaction cost  6.31 6.30 6.30 6.30 

2.7 Value of acquired assets 

2.7.1 The Bid Transaction 

The offering price is Euro 6 .4 0  per share (or approximately THB 2 4 1 .7 8 )  subject to fair price 
adjustments which is equivalent to not exceeding Euro 1,550,702,106 in total (or approximately 
THB 58,583,199,496), whereby the offering price may be altered by value of shares in the Target 
Company or other relevant factors. 

On of 21 June 2018, NHH’s shareholder annual general meeting approved for dividend payment 
of Euro 0.10 per share or total of Euro 39,218,024.03. As a result, the Company’s offering price of 
NHH shall decrease by Euro 0.10 per share from Euro 6.40 per share to Euro 6.30 per share. 

2.7.2 The Acquisition Transaction 

The purchase price is Euro 6 .1 0  per share (or approximately THB 230 .4 5 ) which will be Euro 

200,925,674 in total (or approximately THB 7,590,670,590). 

On 21 June 2018, NHH’s shareholder annual general meeting approved for dividend payment of 
Euro 0 .1 0 per share or total of Euro 3 9 ,2 1 8 ,0 2 4 .0 3 . As a result, the purchase price under 
Acquisition Transaction shall decrease by Euro 0.10 per share from Euro 6.10 per share to Euro 
6.00 per share. 

2.8 Basis used to determine the value of consideration 

2.8.1 The Bid Transaction 

Value of share in the Target Company is determined based on discounted cash flow approach 

(“DCF”) and methodologies commonly used to determine the enterprise value of the company 

by taking into consideration required return from investment such as weighted average cost of 

capital (WACC), terminal value and also considered past performance, financial position, 

transactions comparable, and return on investment as well as potential of the Target Company’s 
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business which may generate continuously revenues in future. The Target Company’s enterprise 

value is then deducted by net financial debt (financial debts less cash) of the Target Company to 

derive equity value and then divided by number of fully diluted shares for a per share value 

basis. The value of share is compared to trading price of the shares which as at 4 June 2018 (the 

Board of Directors’ meeting date) the closing price of Target Company was at 6.58 Euro per share. 

The Company also takes into account the requirements in relation to determination of offering 

price under securities laws and rules in the relevant jurisdictions. The offering price may be 

altered by value of shares in the Target Company or other relevant factors. 

2.8.2 The Acquisition Transaction 

Value of share in the Target Company is determined based on discount cash flow approach 

(“DCF”) and methodology commonly used to determine the enterprise value of the company by 

taking into consideration required return from investment such as weighted average cost of 

capital (WACC), terminal value and also considered past performance, financial position, 

transactions comparable, return on investment and the potential of the Target Company’s 

business which may generate continuously revenues in future. The enterprise value is then 

deducted by net financial debt (financial debts less cash) of the Target Company to derive equity 

value and divided by number of fully diluted shares for a per share value basis. The value of 

share is compared to trading price of the shares, as at 4  June 2 0 1 8  (the Board of Directors’ 

meeting date) the closing price of Target Company was at 6.58 Euro per share. The value of share 

is also based on the negotiation of the Share Sale and Purchase Agreement with Conditions 

Precedent between the Company and the Seller.  

2.9 Source of fund for the Transaction 

On an aggregate basis, the IFA considered total shareholding in NHH to evaluate the required 
funding for the Company. As previously mentioned, the Company owns 29.8% in NHH before 
entering the Transaction. Source of funding for that 29.8% investment has not yet accounted for in 
the first quarter of 2018 of the Company’s financial statements. Hence, the IFA has considered 
source of fund for the aggregate shareholding in NHH including the portion before entering the 
Transaction. In the scenario that all existing shareholders of NHH accept the tender offer, the 
Company will incur maximum financial obligation of Euro 2,471.6 m or THB 93,371.7 m. 

According to management interview, the Company targets its shareholding in NHH of between 
51.0% - 55.0% which will limits Interest-Bearing Debt/Equity ratio (IBD/E) to be in line with debt 
covenant threshold of 1.75 times. Preliminarily, the Company will finance the transaction by 18-
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month bridging loans from financial institution with the plan to issue perpetual bonds to refinance 
bridging loans. 

In the event that tender offer results in final shareholding that exceeds the Company’s target, the 
Interest-Bearing Debt/Equity ratio (IBD/E) may increase (especially for the holding percentage of 
more than 60%) to the level that close to or exceeds the debt covenant threshold of 1.75 times. 
In such case, the Company will consider different alternatives to manage financial structure, which 
may include the disposal of some portion of shares to strategic partner(s) or issue the perpetual 
bonds, which are considered hybrid instrument, for refinancing the loan from financial institutions. 
However, in case the Company cannot proceed with the 2 options above, the Company may 
consider the option as a last resort to raise capital through right offering (RO) or private placement 
(PP), which may subsequently lead to the capital increase which affects shareholding percentage 
of the Company’s existing shareholders. 

Nevertheless, current major shareholders of NHH (excluding the Company) are long term 
institutional investors covering around 31.0% of total capital (fully diluted basis), which include 
Oceanwood Capital Management, Hesperia Group and other institutional funds that are expected 
to remain in NHH. However, this is dependent on their decisions whether to accept the tender 
offer and considerations of economic situation, hotel industry trend, business competition, and 
relevant risks. Moreover, the volume weighted average share price of NHH in the past 7 – 30 days 
are between Euro 6.43 – 6.54 per share, which is higher than tender offer price of Euro 6.30 or 
2.0% – 3.7% higher. Hence, there is a possibility that the acceptance of the tender offer will be 
limited. Having said that, the actual result will depend on the market  situation and NHH share 
price during the tender offer period. 

The source of debt repayment will be from the Company’s internal cash flow, whereby the 
Company expects the Transaction to improve cash flow from NHH’s dividends or sharing of its net 
profit which will increase proportionately to the higher investment stake in NHH. The said 
generated cash flow of the Company and the investment will be sufficient for debt repayment. 
From preliminary analysis, IBD/E ratio of the Company is not too high and the interest coverage 
ratio is not lower than 1 time which is in the same range with SET listed peers in hotel sector. 
Hence, the IFA views that the Company is in the position to service debt and interest payments 
and such increasing financial obligation from the Transaction will not significantly impact its 
financial position and business operation in the future. The details are shown in following table. 
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Table: Source of fund 

Unit: Euro m 

The Company’s shareholder proportion in NHH (%) 

  Target Shareholding 
Portion 

Exceed Target Range 

29.8 38.2 51.0 55.0 60.0 70.0 80.0 100.0 
Average share price  6.39   6.31   6.30   6.30   6.30  6.30 6.30 6.30 
Source of fund from 
borrowing  

754.9  954.6  1,273.5  1,373.3  1,498.1  1,747.7 1,997.2 2,496.3 

IBD/E 1.53x 1.67x 1.50x 1.59x 1.71x 1.98x 2.30x 3.14x 
IBD/EBITDA 5.58x 6.12x 7.89x 8.10x 8.41x 9.04x 9.66x 10.91x 
Interest Converge   7.17x 6.53x 5.07x 4.12x 3.96x 3.69 3.45 3.67 
Accounting method Equity Equity Consol Consol Consol Consol Consol Consol 

Note: 1/Assume source of fund is from borrowing with average interest rate of 2.5% which is average loan rates of the 
Company 
2/The financial ratio is based on financial projection in 2018, which does not incorporate the assumption of the fair value 
adjustment of NHH in the Company’s  consolidated financial statements 
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2.10  Conditions for the Transaction 

The Bid Transaction and the Acquisition Transaction are subject to occurrences of the following 
conditions: 
(1) The shareholders meeting of the Company resolves to approve the investment in the 

Target Company by entering into the Bid Transaction: 

(2)  The Company has obtained sufficient financial support from financial institutions for the 

Transaction. At present, the Company already obtained the facility approval from 

financial institutions.  

(3)  The Company has obtained clearance from the relevant antitrust authorities such as 

CNMC in Spain and AdC in Portugal. 

2.11 Business Plan after Takeover 

2.11.1 Status of the Target Company 

Upon the completion of the Transaction, the Company’s stake in NHH will increase from 29.8% 
to greater than or equal to 38.2% depending on the acceptance level of NHH’s shareholders for 
the Company’s Takeover Bid and the completion of conditions specified in Share Sale and 
Purchase Agreement with Conditions Precedent. Should tender offer results in the Company’s 
final shareholding in NHH of greater than or equal to 51.00% of its total paid-up shares, NHH will 
become a subsidiary of the Company.  

After the completion of the Transaction, the Company has no plan to liquidate NHH core assets 
or change the nature of NHH’s business. In addition, Madrid Stock Exchange has no regulation 
regarding free-float requirement and the Company intends to maintain the listing status of NHH 
unless it is required by laws, and/or regulations in effect at that time. 

2.11.2 Policies and Management Plans 

After tender offer, the Company plans to work with NHH on cooperation among their hotels and 
business from a highly complementary business in which NHH’s hotel portfolio are particularly 
strong in Europe and Americas and the Company’s portfolio strengths are in Asia, Australia, the 
Middle East and Africa. This would allow the Company to expand its business globally across 
continents. 

Such strategy will benefit the Company and NHH to expand customer bases from variety of 
products which can serve different target customers. This would not only accommodate the 
change in behaviors and needs of existing customers but also provide the reach to new customer 
groups. Moreover, the Company can also expand its food & beverage business through a more 
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global distribution to enhance brand awareness and marketing exposure to new customers and 
the investors. 

Furthermore, the Company will get the benefit from allocation of  human resources among 
hotels such as training programs.  The re-allocation of human resource between different high 
seasons in each region could reduce personnel expenses. The knowledge sharing and expertise 
would also lead to an improvement of operation and efficiency.  

According to the interview with the Company’s management, if the Company has more stake in 
NHH after the Takeover Bid, the Company might nominate its board of directors to sit in NHH’s 
board of directors. However, the exact number of directors cannot be confirmed at the moment 
since it depends on the Company’s final shareholding in NHH. According to NHH’s Ratification 
and Appointment of Directors which have been approved by shareholders, the Company has 
quota to appoint one director in NHH for every 8.3% of stake owned. Currently, the Company 
has 3 representatives in NHH’s board of directors including William Ellwood Heinecke, Dillip 
Rajakarier and Stephen Andrew Chojnacki. 
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3. The IFA’s Opinions on transaction rationale 

3.1 Rationale and benefits of the Transaction 

3.1.1 Creation of global business expansion and growth opportunities (Strategic Investment) 

NHH has hotels under operation of 382 hotels with 59,487 rooms located in Europe, South 
America and Asia continent. Meanwhile, the Company has operating hotels of total 158 hotels 
with 20,245 rooms located mainly in Asia, Africa and Middle East continent. 

 
By entering into the Transaction, the partnership of the Company and NHH will contain more 
than 540 hotels with 79,732 rooms located across all regions around the world with variety of 
segments and products which not only accommodate the change in behaviors and needs of 
existing customers but also provide the reach to new customer groups (Complementary Brand 
Portfolio). Furthermore, the foresaid expansion can be achieved at lower investment cost 
comparing to the investment on its own since the beginning. The Company could expand into 
the new customer bases across the world from its current concentration in Asia, Africa and 
Middle East. The cooperation between NH Hotel Group and the Company will allow to leverage 
on each company’s brands and existing customer bases to expand European demand to Asia, 
Middle East and Oceania and to conversely demand from Asia, Middle East and Oceania to 
Europe, which could increase the occupancy rate of the hotel business.  
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Table: Summary of hotel and room number of the Company and NHH 

Country 

NHH The Company  

Country 

NHH The Company 
Numbe

r of 
hotel 

Number 
of room 

Numbe
r of 

hotel 

Numbe
r of 

room 

 Numb
er of 
hotel 

Number 
of room 

Numbe
r of 

hotel 

Number of 
room 

Europe Africa and Middle East 
Andorra 1 60   South Africa 1 198   
Spain 131 16,542   Botswana -  -  1  196  
Italy 50 7,764   Maldives -  -  5  410  
Belgium 13 2,138   Namibia -  -  1  173  
Luxembour
g 

1 148   Zambia -  -  2  385  

Netherland 36 6,841   Kenya -  -  10  110  
Austria 6 1,183   Lesotho -  -  2  263  
England 1 121 1 73 Mozambique -  -  5  419  
France 4 733   Tanzania -  -  6  116  
Portugal 3 278 12 2,412 Oman -  -  2  251  
Czech 2 577   Qatar -  -  2  324  
Germany 57 10,261   Seychelles -  -  1  124  
Poland 1 93   UAE -  -  9  1,283  
Romania 2 161        
Hungary 1 160        
Slovakia 1 117        
Switzerland 4 522        
Total 314 47,699 13 2,485 Total 1 198 46 4,054 

America Asia 
Argentina 15 2,144   Thai - - 25 4,398 
Brazil 1 180 2 504 Sri Lanka - - 6 706 
Colombia 15 1,700   China  - - 3 443 
Cuba 2 251   Vietnam - - 4 369 
Chile 4 498   Malaysia - - 1 315 
Dominican 6 2,503   Indonesia - - 2 134 
Ecuador 1 124   India - - 1 78 
Haiti 1 72   Cambodia - - 1 39 
Mexico 16 2,554   New Zealand - - 4 322 
Uruguay 1 136   Australia - - 50 6,398 
Venezuela 4 1,186        
America 1 242        
Total 67 11,590 2 504 Total - - 97 13,202 
     Total 382 59,487 158 20,245 

Source: The Company and Sale and results 2017 and Q1 2018 of NHH 

https://th.wikipedia.org/wiki/%E0%B8%9B%E0%B8%A3%E0%B8%B0%E0%B9%80%E0%B8%97%E0%B8%A8%E0%B8%8A%E0%B8%B4%E0%B8%A5%E0%B8%B5
https://th.wikipedia.org/wiki/%E0%B8%9B%E0%B8%A3%E0%B8%B0%E0%B9%80%E0%B8%97%E0%B8%A8%E0%B9%80%E0%B8%AD%E0%B8%81%E0%B8%A7%E0%B8%B2%E0%B8%94%E0%B8%AD%E0%B8%A3%E0%B9%8C
https://th.wikipedia.org/wiki/%E0%B8%9B%E0%B8%A3%E0%B8%B0%E0%B9%80%E0%B8%97%E0%B8%A8%E0%B9%80%E0%B8%AE%E0%B8%95%E0%B8%B4
https://th.wikipedia.org/wiki/%E0%B8%9B%E0%B8%A3%E0%B8%B0%E0%B9%80%E0%B8%97%E0%B8%A8%E0%B9%80%E0%B8%A1%E0%B9%87%E0%B8%81%E0%B8%8B%E0%B8%B4%E0%B9%82%E0%B8%81
https://th.wikipedia.org/wiki/%E0%B8%9B%E0%B8%A3%E0%B8%B0%E0%B9%80%E0%B8%97%E0%B8%A8%E0%B8%AD%E0%B8%B8%E0%B8%A3%E0%B8%B8%E0%B8%81%E0%B8%A7%E0%B8%B1%E0%B8%A2
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From above table, the Company’s and NHH’s hotel portfolios are highly complementary in terms 
of geographies with very little overlap except for some in Brazil and Portugal. It is obvious that 
the Transaction will result in the cooperation between the two companies in business operation 
rather than to become the competitors. The Company plans to propose to NHH to grant NHH a 
hotel management right to enhance efficiency for Portuguese and Brazilian hotel portfolios. 
 

Figure: Chained hotel of the Company and NHH 

 

NHH’s and the Company’s hotel portfolios are in midscale to upper-upscale segment. After the 
Transaction is completed, it is possible for the Company to reposition some of NHH’s hotels to 
serve demand gap in luxury or upper segments which result in higher ADR (Average Daily Room 
Rate) with no significant change in cost of services and expenses. 

At the same time, the Company can expand its food & beverage business through a more global 
distribution channel or operational base that spread across the world to enhance brand 
awareness and marketing exposure to new customers and the investors.  

3.1.2 Highly attractive asset 

NHH’s portfolios are particularly located in major cities of Europe and Americas which are 
suitable for both business and leisure markets with many tourist attractions located not far away 
from the hotels. This is the key feature of NHH hotels whereby the tourists do not require to 
spend too much time on transportation to visit those attractions. At present, the areas around 
city which is also close to tourist attractions are extremely hard to find and very expensive. This 
is considered one of the key competitiveness of hotel business which obstructs the new players 
to enter into the market due to extremely high cost of investment and the effort to establish 
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brand and customer base. NHH is a well-known brand at international level that targets middle 
to high customer profile. The Transaction will contribute much more benefits to the Company 
compared to the scenario that the Company has to invest and operate business by its own since 
the beginning. NHH reputation and its establishment in the market will bring further success to 
the Company. 

3.1.3 Growth of NHH’s financial performance 

NHH’s operating performance was growing during the past 3 years between 2015 – 2017 showing 
total revenue of Euro 1,377.8 m, Euro 1,455.6 m and Euro 1,557.2 m respectively or implied CAGR 
of 6.3%. This was due to 1) sales growth from hotels especially in Spain and Benelux 2) the 
renovation of hotels in key cities to improve the quality of products, which resulted in higher 
occupancy 3) management policy to focus on the hotels that generate strong financial 
performance and actively dispose of those with non-strategic and less profitable. This results in 
EBITDA that has increased from Euro 125.0 m to Euro 177.7 m and Euro 235.1 m respectively, 
implying CAGR of 37.1%.     

Figure: NHH’s performance 
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3.1.4 Synergies 

The Transaction will create synergies between the Company and NHH including larger sale and 
distribution channels, larger customer bases and benefits of economies of scales such as cost of 
sales and personal expenses. The details are summarized as follows: 

▪ Cooperation of both companies will create a partnership with more than 540 hotels and 
79,732 rooms spread over key major cities around the world (highly complementary brand 
portfolio). The increasing number of hotels and larger customer bases will result in an 
increase of occupancy rate of overall portfolios. 

▪ Economies of scale will lead to potential saving of cost of sales and service, personnel and 
operating expenses. Higher bargaining power will be achieved. 

▪ The sales and distribution channels across the world will enhance the capability to serve 
customers’ needs as well as the opportunity to strengthen the loyalty program. 

▪ Public relation and marketing campaigns can be done efficiently through larger number of 
hotels and businesses including food & beverage and across sales and distribution channels 
around the world which also attracts investors and partnerships. 

▪ Knowledge, customer database and area expertise can be shared among companies. 

▪ Food & beverage expertise and global network of a leading restaurant business will enhance 
food & beverage function in hotels to be much stronger in the future. 

Regarding benefits from synergies, the IFA has considered the value of synergies equal to Euro 
1 .80 per share from the base case fair valuation of NHH of Euro 6.71 per share. Hence, the fair 
value of NHH including the synergies value is equal to Euro 8 .51 per share. The details of 
synergies calculation is shown in appendix section 5.5. 
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3.2 Pros and Cons of entering into the Transaction 

3.2.1 Pros of entering into the Transaction 

1) The transaction price is fair 

The IFA has conducted the NHH valuation by applying several valuation approaches as shown in 
section 3.5 of this report in order to evaluate the fair valuation range of NHH’s share price. The 
IFA has concluded that Discounted Cash Flow (DCF) valuation is the appropriate valuation 
approach as it reflects the demands of investors and attractiveness of the investment as well as 
the financial performance in the future under currently executing business plan and the fair 
assumptions. The IFA has evaluated the fair valuation range of NHH’s share price is between Euro 
6.12 – 7.42 per share with a base case of Euro 6.71 per share. The maximum average transaction 
price is Euro 6.26 per share which is 6.7% lower than the base case fair valuation and hence, the 
transaction price is considered fair. 

Moreover, the synergy benefit between the Company and NHH will increase NHH’s valuation to 
Euro 8.51 per share. This make the maximum average transaction price of Euro 6.26 per share 
become 35.9% lower than the fair value with synergies.  The details are shown in appendix 
section 5.5. 

2) Creation of global business expansion and growth opportunities (Strategic Investment) 

The Transaction will create global business expansion and growth opportunities, increasing the 
strengths of the Companies business. Although the Company and NHH operate their businesses 
in the same industry, they are differentiated in term of geographic, customer bases (such as Asia 
and Europe), nature and revenue mix, future business policy and their business expertise. Hence, 
the Transaction will allow the Company to expand its customer bases at low investment cost as 
mentioned previously. Moreover, the knowledge and expertise sharing with NHH will strengthen 
the Company and creates the opportunities to globally expand hotel and food & beverage 
businesses, acquiring new customer bases and attract investors. 

3) Highly attractive location of assets 

As previously mentioned, the Company’s and NHH’s hotel portfolios are highly complementary 
in terms of geographies, brands and hotel properties, with very little overlap. While NHH’s brands 
are particularly strong in Europe and Americas among major cities, the Company’s key portfolio 
strengths are in Asia, Australia, the Middle East and Africa and this could lead to the cooperation 
between the companies. Locations of NHH’s portfolios are very difficult to replicate and have 
high value. This is considered one of the key competitiveness of hotel business  which obstructs 
the new players to enter into the market due to considerable high cost of investment and the 
effort to establish brand and customer bases. 
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By entering into the Transaction, the Company would increase its holding percentage in NHH, 
which will lead partnership of both companies. The Company will be able to set a clear strategy 
without conflict of interest and competition. Both companies will focus on their own expertise 
and complement each other’s strength in the future.   

4) Value creation through synergies 

The Company will be able to offer more variety of services through higher number of sale 
channels and the customer database globally which will enhance the ability of the Company to 
meet customers’ needs in each segment. Moreover, the Company will get benefit from the re-
allocation of personnel among hotels, which could reduce personnel expenses from different 
high seasons in each region. Also, the economies of scale can be achieved from higher bargaining 
power leading to lower cost of services and operating expenses such as marketing and IT.  

By entering into the Transaction, the Company and NHH will strengthen their business in terms of 
sales and distribution channels across the regions, increase efficiency from personnel allocation, 
integration of knowledge and expertise and the benefits of economies of scale.  

Synergies benefit between the Company and NHH would enhance the value of NHH to Euro 8.51 
per share which makes the maximum average transaction price of Euro 6.26 per share becomes 
35.9% lower than the fair value with synergies. The details are shown in appendix section 5.5. 

5) Increase in earning per share (EPS)  

The IFA has projected the earning per share (EPS) of the Company in 2019 post Transaction. The 
Transaction is expected to increase the EPS of the Company by 5.3% – 11.1% depending on final 
shareholding in NHH after Takeover Bid. NHH has a long-term dividend policy at 50.0% of 
recurring net profits. The details are as per following tables. 
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Table: The Company’s EPS in 2019 

Final Shareholding in NHH after Takeover Bid (%)  29.8 38.2 51.0 55.04/ 60.0 
The Projection of the Company’s Net Profit1/ (THB m) 7,234.8 7,234.8 7,234.8 7,234.8 7,234.8 
The pre-transaction EPS of the Company (THB) 1.57 1.57 1.57 1.57 1.57 
The Projection of NHH’s Net Profit2/ (THB m) 3,740.1 3,740.1 3,740.1 3,740.1 3,740.1 
Total Investment value in NHH (THB m) 29,116.5 36,818.9 49,118.9 52,968.2 57,781.7 
Interest expense3/ (THB m) 727.9 920.5 1,228.0 1,324,2 1,444.5 
The Company’s EPS from the Transaction (THB) 0.08 0.11 0.15 0.16 0.17 
The post-transaction EPS of the Company (THB) 1.65 1.68 1.71 1.73 1.74 
An increase in EPS from the Transaction (%) 5.3 7.0 9.4 10.1 11.1 

Note: 1/ The projection of the Company’s net profit in 2019 is based on the average projection from analyst’s coverage 
as per Capital IQ 
2/ The base case projection of NHH’s net profit from the IFA equals to Euro 99.0 m in 2019 
3/ Assumption of all source of funding from loan borrowing with average interest rate of 2.5% 
4/Target share in the Target Company is not exceeding 55.0% 

6) Diversification of Geographical Risk   

NHH’s portfolio are located in Europe and America while the Company’s key portfolios are in 
Asia, Australia, the Middle East and Africa. Hence, the Transaction will diversify geographical risk, 
socioeconomics and natural disaster etc. This diversification could lead to reducing cost of 
capital, which implies an increase in enterprise value. 

3.2.2 Cons of entering into the Transaction 

1) Financial obligation incurred from the Transaction 

By entering into the Transaction, the Company will increase its financial obligation for the amount 
of not more than Euro 1,724.1 m or THB 65,133.9 m.  

On an aggregate basis, the IFA will consider total shareholding in NHH to evaluate the 
incremental financial obligations for the Company. As previously mentioned, the Company owns 
29.8% in NHH before entering into the Transaction. Hence, the IFA has considered source of fund 
for the aggregate shareholding in NHH including the portion already held before entering the 
Transaction. In the scenario that all existing shareholders of NHH accept the tender offer, the 
Company will incur maximum financial obligation of Euro 2,471.6 m or THB 93,371.7 m. 

However, the Company targets its shareholding in NHH of between 51.0% - 55.0%. In the event 
that tender offer result in final shareholding that exceeds the Company’s target, the Interest-
Bearing Debt/Equity ratio (IBD/E) may increase (especially for the holding percentage of more 
than 60%) to the level that close to or exceeding the debt covenant threshold of 1.75 times. In 
such case, the Company will consider different alternatives to manage financial structure which 
may include the disposal of some portion of shares to strategic partner(s) or issue the perpetual 
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bonds, which are considered hybrid instrument, for refinancing the loan from financial 
institutions. However, in case the Company cannot proceed with the 2 options above, the 
Company may consider the option as a last resort to raise capital through right offering (RO) or 
private placement (PP), which may subsequently lead to the capital increase which affects 
shareholding of the Company’s existing shareholders. Nevertheless, from the IFA’s financial 
projection, the Company’s cash flow and profit sharing from NHH will be sufficient to service 
financial obligation in the future. 

2) Lower-than-expected NHH’s business performance and global economy 

In case NHH is under-performed or even becomes loss making, the Company will have to bear 
these burdens. The potential risk could be arise from global economy especially in Europe where 
several countries are still under recession. The exchange rate fluctuation is also one of the risks 
that relies on government’s policy of each country. However, the Company has taken this into 
consideration and is well prepared to handle for such risks which will be also described in 
following section.           
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3.3 Risk Factors 

3.3.1 Acceptance of the Company’s tender offer resulting in final shareholding in NHH above target 

In the event that tender offer result in final shareholding that exceeds the Company’s target, the 
Interest-Bearing Debt/Equity ratio (IBD/E) may increase (especially for the holding percentage of 
more than 60%) to the level that close to or exceeding the debt covenant threshold of 1.75 
times. In such case, the Company will consider different alternatives to manage financial 
structure which may include the disposal of some portion of shares to strategic partner(s) or issue 
the perpetual bonds, which are considered hybrid instrument, for refinancing the loan from 
financial institutions. However, in case the Company cannot proceed with the 2 options above, 
the Company may consider the option as a last resort to raise capital through right offering (RO) 
or private placement (PP), which may subsequently lead to the capital increase which affects 
shareholding of the Company’s existing shareholders. Nevertheless, from the IFA’s financial 
projection, the Company’s cash flow and profit sharing from NHH will be sufficient to service 
financial obligation in the future. 

Nevertheless, current major shareholders of NHH (excluding the Company), are long term 
institutional investors covering around 31.0% of total capital (fully diluted basis) which include 
Oceanwood Capital Management, Hesperia Group and other institutional funds that are expected 
to remain in NHH. However, this is dependent on their decisions whether to accept the tender 
offer and considerations of economic situation, hotel industry trend, business competition and 
relevant risks. Moreover, the volume weighted average share price of NHH in the past 7 – 30 days 
are between Euro 6.43 – 6.54 per share, which is higher than offering price of Euro 6.30 or 2.0% – 
3.7% higher. Hence, there is a possibility that the acceptance of tender offer will be limited. 
Having said that, the actual result will depend on the market situation and NHH share price 
during the tender offer period.   

3.3.2 Lower-than-expected NHH’s business performance 

In case NHH is under-performed or even becomes loss making, the Company will be impacted by 
those performance especially when NHH is a subsidiary of the Company. However, NHH’s 
performance was stable in the past and it has a strong financial position which was substantially 
improved during the past 2 years. Moreover, Europe tourism is growing in the positive direction. 
Hence, the IFA believes that risk of lower-than-expected business performance is limited.   

3.3.3 Exchange rate risk 

Although the expansion of Company’s business oversea could be affected by exchange rate 
fluctuation and currency translation adjustment to Thai Baht in consolidated financial statements, 
the Company generally borrows in the same currency as functional currency of the investment in 
order to create natural hedging. Moreover, the Company closely monitors the exchange rate 



 Independent Financial Advisor’s Opinion Report on the Acquisition of Assets                                                                      Minor International Public Company Limited 

 

   43 | Page 

 

movement in the market and changes in global economic and other relevant factors and manage 
exchange rate risk by entering into currency forward contracts as necessary.  

In addition, although the Company receives some portion of revenues in foreign currencies, it 
also make some payments such as hotel management expenses, franchise expenses and costs of 
retail trading products in foreign currencies. Hence, exchange rate risk exposure is reduced from 
partial natural hedged. Furthermore, the Company also reduces the foreign exchange risk by 
quoting all room rates of domestic hotels in Thai Baht in order to have revenues and expenses 
under the same currency.  

3.3.4 Risks from the conditions of the Transaction 

1) The Company cannot obtain shareholder’s approval to enter into the Transaction 

The Company is required to seek for shareholder’s approval from the Shareholder’s Extraordinary 
General Meeting to be held on 9 August 2018, with the votes of not less than 3/4 of total votes 
of shareholders presented at the meeting and having the right to vote, excluding the vote of 
shareholder having an interest in the matter. The transaction will not be successfully executed if 
the Company does not obtain shareholder’s approval for the investment in Transaction. 

2) Material adverse effect on NHH 

In case that there is material adverse effect on the business, operation performance, assets, 
and/or financial position of NHH, the Transaction will not be successful as stated in the condition 
of the Transaction. 
 



 Independent Financial Advisor’s Opinion Report on the Acquisition of Assets                                                                      Minor International Public Company Limited 

 

   44 | Page 

 

3.4  Appropriateness of the Transaction Price 

In order to evaluate the fair value of the NHH’s share price, the IFA gathered and considered 

information based on NHH’s consolidated financial statement dated 31 March 2018 reviewed by 

Deloitte, S.L. and all other public information. However, the IFA opinion is based on the assumption 

that such information is correct, complete and credible, which is considered under current 

circumstance. Significant changes in business operation may change the fair value of NHH’s share 

price and shareholders’ decision in considering to the Transaction. The IFA has performed the 

valuation of NHH’s share price based on 7 approaches as follows: 

1) Book Value Approach 
2) Adjusted Book Value Approach 
3) Market Value Approach 
4) Market Comparable Approach consisting of 3 approaches: 

- Price to Book Value Ratio: (“P/BV”) 
- Price to Earning Ratio: (“P/E”) 
- Enterprise Value/Earnings before interest, tax, depreciation and amortization – 

(“EV/EBITDA”) 

5) Transaction Comparable Approach 
6) Discounted Cash Flow Approach 

7) Research Analysts’ Consensus 

However, regarding NHH’s share valuation approach 1) to 5), the IFA used the number of share 
equaling to 350,271,788 shares according to most recent audited financial statement since those 
valuation approaches are based on NHH’s performance in the past. On the other hand, for 
Discounted Cash Flow Approach, the IFA used the number of share equaling to 392,180,243 shares 
since this valuation approach is based on the future share value which takes into consideration of 
the conversion of convertible debenture into equity completed in 2018.    

From the above Transaction overview, the IFA considers appropriateness of the offering price for 

NHH at EUR 6.40 per share and the purchase price at Euro 6.10 per share. On 21 June 2018, NHH’s 
shareholder annual general meeting approved for dividend payment of Euro 0.10 per share or total 
of Euro 39,218,024.03. As a result, the Company’s offering price of NHH decreases by Euro 0.10 per 
share from Euro 6.40 per share to Euro 6.30 per share and the Company’s purchase price of NHH 
shall decrease by Euro 0.10 per share from Euro 6.10 per share to Euro 6.00 per share. The 
transaction price will depend on the acceptance level of the Company’s tender offer. In case that 
all shareholders of NHH accept the tender offer, the Company will acquire maximum NHH’s shares 
of 275,235,200 shares (242,297,204 shares + 32,937,996 shares) or equal to 70.2% (61.8% + 8.4%) of 
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total capital (fully diluted basis) of NHH with the maximum average transaction price of Euro 6.26 
per share (or THB 236.6) (“Maximum Average Transaction Price”) or total of Euro 1,724.1 m (or THB 
65,133.9 m). 

3.4.2 Book Value Approach 

Book Value Approach is the approach that values net asset value or total equity based on 
company financial statements at a single moment. The IFA used the book value according to 
NHH’s consolidated financial statement as of 31 March 2018. 

Table: Book Value Approach 

Equity (Financial Statement) 

Unit: Euro m 

31 March 2018 

 

Paid-up capital 700.5 
Share premium - 
Accumulated profit (Loss) 21.7 
Treasury share (38.4) 
Other Comprehensive Income Items 454.0 
Minority Interest (43.3) 

Total equity of NHH 1,181.1 

No. of shares (Millions shares) 350.3 

Share price (Euro/Share) 3.37 

The valuation under Book Value Approach indicates the share value of Euro 3.37 per share or 
equals to equity value of Euro 1,181.1 m which is lower than the maximum average transaction 
price of Euro 6.26 per share by Euro 2.89 per share or 46.1% lower than the maximum average 
transaction price. However, the share value from this approach might not reflect the fair value of 
NHH since it does not take future performance, economic and industry trend into consideration.  

3.4.3 Adjusted Book Value Approach 

This valuation approach determines the valuation of net assets on balance sheet or value of 
equity on NHH’s financial statement shown in consolidated financial statement as of 31 March 
2018 then adjusted by the items which would occur after the dated on financial statement or 
various items that better reflect the intrinsic value such as the increases or decrease of the 
valuation of asset that is not adjusted in financial statement, the benefit of accumulated tax loss, 
contingent liabilities which may happen in the future and/or after the date in financial statement 
and divided the result of adjusted net assets by the total number of shares in NHH.  

As of 3 1 March 2 0 1 8, NHH had total assets of Euro 2,549.2 m which were mainly from land, 
buildings and equipment that had value of Euro 1,573.6 m, total liabilities of Euro 1 ,3 6 8 .1 m 
which were mainly from long term loan that had value of Euro 462.8 m. 
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However, on 21 June 2018, NHH’s 2018 shareholder meeting approved dividend payment of Euro 
0.10 per share or total of Euro 39,218,024.03.  

Table: Adjusted Book Value Approach 

Equity (Financial Statement) 

Unit: Euro M 

31 March 2018 

 

Paid-up capital 700.5 
Share premium - 
Accumulated profit (Loss) 21.7 
Treasury share (38.4) 
Other Comprehensive Income Items 454.0 
Minority Interest (43.3) 

Total equity of NHH 1,181.1 

No. of shares (Millions shares) 350.3 

Share price (Euro/Share) 3.37 

Minus: dividend 0.10 

Adjusted book value share price (Euro/Share) 3.27 

According to this valuation approach, the IFA used the information based on latest financial 
statement as of 31 March 2018 indicating the share value of Euro 3.37 per share and adjusted by 
dividend payment of Euro 0.10 per share resulting in NHH’s share value of Euro 3.27 which is 
lower than the maximum average transaction price of Euro 6.26 per share by Euro 2.99 per share 
or 47.7% lower than the maximum average transaction price. However, the share value from this 
approach might not reflect the fair value of NHH since it does not take future performance, 
economic and industry trend into consideration.  

3.4.4 Market Value Approach 

Market Value Approach is based on an assumption that the market value reflects demand and 
supply of the shares. NHH’s share price is shown in the following chart:  

Figure: Historical NHH’s share price 

Source: Capital IQ as of 5 June 2018 which is the date that Company’s board of directors has resolved to approve 
the Bid Transaction 
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The IFA considered the Volume Weighted Average Price (“VWAP”) of NHH shares over the period 
of 7, 15, 30, 60, 90, 120, 180, 270 and 360 working days, starting from 5 June 2018. The details of 
share valuation under the Market Value Approach are shown as follows: 

Table: NHH’s market price 

Period VWAP (Euro/Share) 

7 working days from 5 June 2018 6.54 

15 working days from 5 June 2018 6.46 

30 working days from 5 June 2018 6.43 

60 working days from 5 June 2018 6.43 

90 working days from 5 June 2018 6.36 

120 working days from 5 June 2018 6.32 

180 working days from 5 June 2018 6.09 

270 working days from 5 June 2018 5.91 

360 working days from 5 June 2018 5.52 

Source: Capital IQ as of 5 June 2018 

The share valuation under the Market Value Approach indicates the NHH’s share value of range 
between Euro 5.52 – 6.54 per share or shareholder’s equity of range between Euro 1,934.1 – 
2,291.3 m, which the maximum average transaction price is in the range and the lower-range 
share value and the upper-range share value are lower and higher than the maximum average 
transaction price of Euro 6.26 per share by Euro 0.74 per share and Euro 0.28 per share, 
respectively or 11.8% lower and 4.5% higher than the maximum average transaction price 
respectively.  

However, this approach reflects demand and supply of buyers and sellers which is not 
necessarily equal to the fair value of such share and does not reflect future performance of the 
Company. Thus, the market value approach might not reflect fair value.  

3.4.5 Market Comparable Approach 

Market Comparable Approach is the share valuation by assuming that companies with similar or 
identical business should contain similar market value ratio. In the comparable company 
selection to valuate enterprise value of NHH, the selected comparable companies may have 
some differences such as accounting policy, investment policy, size of the company, revenue 
structure, source of non-core revenue and quality of the business, etc. Therefore, the 
comparable companies with similar business nature might not cover all the similarities, which 
might have some differences as mentioned above. 

Since NHH’s primary business is to invest in companies that are involved mainly in hotel 
business, the IFA selected the information of comparable companies in hotel industry that are 
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listed in Europe and have hotel business in Europe and worldwide since NHH owns and operates 
382 hotels which are mainly in Europe such as Spain, Central Europe and Benelux etc. Also, 
comparing business would have significant revenue stream from hotel business.  
To conduct Market Comparable Approach, the IFA selected a group of comparable company 
based on such criteria which all comparable companies operate hotel chain and hotel 
management business worldwide and then selected only companies operating hotels mainly in 
Europe and taking out companies not operating hotels mainly in Europe though listed in Europe 
such as Intercontinental hotels & Resorts to be comparable with NHH’s hotels. However, there 
are some differences, for example, Accor Hotels Group has the largest number of hotels (4 ,283 
locations) compared to other comparable companies. The summary of name and business 
description of 4 comparable companies are as follows: 

Table: Comparable companies 

Company Business Description 
Country of 

stock 
exchange 

Market 
Capitalization1/ 

(Euro m) 

Accor Hotels Group Accor Hotel Group owns, manages and franchises 
hotel worldwide. The company has a wide 
portfolio covering different segments of the hotel 
market. It includes luxury brands, mid-range and 
budget range which are Sofitel, Novotel, Pullman 
and Ibis. The company currently has 4,283 hotels 
with 616,181 rooms in 100 countries. 

France  12,944.6  

Meliá Hotels International  Meliá Hotels International owns, manages and 
franchises hotels including Gran Meliá Hotels & 
Resorts Paradisus Resorts and ME by Meliá. The 
company currently has 370 hotels in 43 countries. 

Spain   2,738.0 

Millennium & Copthorne Hotels Millennium & Copthorne Hotels owns, manages 
and franchises hotels under Leng's Collection, M 
Collection, Millennium Collection and Copthorne 
Collection. The company currently has 137 hotels 
with 39,402 rooms and also operates resort 
management business.  

England   1,984.9  

Scandic Hotels Group Scandic Hotels Group and its subsidiaries own, 
manage and franchise hotels in Europe including 
Scandic and Hilton. The company currently has 
280 hotels with 55,958 rooms. 

Sweden   881.8 
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Company Business Description 
Country of 

stock 
exchange 

Market 
Capitalization1/ 

(Euro m) 

Hyatt Hotels Corporation 

(not take into consideration) 

Hyatt Hotels Corporation operates hotel business, 
manages and franchises luxury hotels, resorts and 
vacation properties covering more than 50 
countries under Park Hyatt, Grand Hyatt and Hyatt 
Regency brand. The company currently has more 
than 700 hotels and properties.  

U.S.A. 7,690.0 

Intercontinental hotels & Resorts 

(not take into consideration) 

InterContinental Hotels & Resorts operates hotel 
and resort business, manages and franchises 
hotels covering more than 60 countries under 
Intercontinental brand. The company currently 
has 194 hotels with 65,742 rooms. 

United 
Kingdom 

10,150.0 

Mariott International 

(not take into consideration) 

Mariott International operates hotel business, 
manages and franchises hotels and resort covering 
more than 127 countries under The Ritz-Carlton, 
S.T. Regis and Westin brand. The company 
currently has more than 6,500 hotels and 
properties. 

U.S.A. 38,790.0 

Rezidor Hotel Group 

(not take into consideration) 

Rezidor Hotel Group operates hotel business and 
manages hotels covering more than 114 countries 
under Radisson Collection, Radisson Blu and Park 
Plaza. The company currently has more than 
1,400 hotels. 

Sweden 550.0 

 
Source: Capital IQ as of 7 June 2018 
Note: 1/ Market Capitalization) as of 7 June 2018 
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1)  Price to Book Value Ratio: (“P/BV”) 

The share valuation under P/BV is based on the book value of NHH as of 3 1 March 2 0 1 8 as 
shown in the Book Value Approach, which is equal to Euro 3.37 per share multiplied by the 
median of P/BV ratio of comparable companies for the past 7 - 360 working days. 

Table: P/BV of comparable companies 

Company 
P/BV Ratio (days)  

7  15  30  60  90  120 180 270 360 

Accor Hotels Group 2.3x 2.3x 2.3x 2.3x 2.3x 2.2x 2.2x 2.1x 2.1x 

Meliá Hotels International 1.8x 1.8x 1.8x 1.8x 1.7x 1.7x 1.7x 1.8x 1.8x 

Millennium & Copthorne Hotels 0.6x 0.6x 0.6x 0.6x 0.6x 0.6x 0.6x 0.5x 0.5x 

Scandic Hotels Group 1.2x 1.2x 1.2x 1.2x 1.2x 1.3x 1.4x 1.5x 1.4x 

Median of P/BV 1.5x 1.5x 1.5x 1.5x 1.5x 1.5x 1.6x 1.6x 1.6x 

Book value of NHH 3.37 3.37 3.37 3.37 3.37 3.37 3.37 3.37 3.37 

Price per share (Euro/Share) 5.00 4.92 4.95 5.11 5.27 5.52 5.47 5.00 4.92 

Source: Capital IQ as of 5 June 2018 

Median of P/BV ratio of comparable companies over the past 12 months is 1.5 - 1.6 times which 
indicates the P/BV approach’s share value of range between Euro 4.92 – 5.52 per share or 
shareholder’s equity of range between Euro 1,724.9 - 1,934.8 m which is lower than the 
maximum average transaction price of Euro 6.26 per share by Euro 0.74-1.34 per share or 11.8 – 
21.3%  lower than the maximum average transaction price. However, the share value from this 
approach might not reflect the fair value of NHH since it does not take future performance, 
economic and industry trend into consideration.  

The P/BV ratio reflects financial position at a point of time which does not reflect market value of 
some assets and events occurring after the financial statement’s date as well as does not reflect 
the ability to bring those assets to generate profit in the future. Thus, this valuation approach 
may not reflect the fair value.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                      

2) Price to Earnings Ratio: (“P/E”) 

The share valuation under P/E is based on the financial statement for the past 12 months as of 
31 March 2018, which is equal to Euro 0.23 per share multiplied by the median of P/E ratio of 
comparable companies. 
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Table: P/E of comparable companies 

Company 
P/E Ratio (days) 

7  15  30  60  90  120 180 270 360 

Accor Hotels Group 30.5x 30.8x 30.7x 29.9x 29.9x 29.6x 28.9x 28.1x 27.4x 

Meliá Hotels International 21.3x 21.2x 21.5x 21.2x 21.0x 21.0x 20.9x 21.7x 21.9x 

Millennium & Copthorne Hotels 13.6x 13.8x 13.9x 13.9x 13.7x 13.9x 13.9x 13.0x 12.7x 

Scandic Hotels Group 14.9x 14.9x 14.6x 14.3x 14.8x 16.0x 17.2x 18.2x 17.6x 

Median of P/E 18.1x 18.0x 18.1x 17.8x 17.9x 18.5x 19.0x 20.0x 19.8x 

Earnings per share of NHH 0.23 0.23 0.23 0.23 0.23 0.23 0.23 0.23 0.23 

Price per share (Euro/Share) 4.24 4.22 4.23 4.16 4.19 4.32 4.46 4.67 4.63 

Source: Capital IQ as of 5 June 2018 

Median of P/E ratio of comparable companies over the past 12 months is 17.8 – 20.0 times which 
indicates the P/E approach’s share value of range between Euro 4.16 – 4.67 per share or 
shareholder’s equity of range between Euro 1,456.7 -1,636.9 m, which is lower than the 
maximum average transaction price of Euro 6.26 per share by Euro 1.59 - 2.10 per share or 25.3 – 
33.6% lower than the maximum average transaction price. 

The P/E ratio is a valuation approach that considers earnings per share for the past 12 months 
which dost not take into account the differences of individual companies such as revenue 
structure, capital structure and future profit margin. Thus, this valuation approach may not reflect 
the fair value.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                      

3) Enterprise Value/Earnings before interest, tax, depreciation and amortization – (“EV/EBITDA”) 

The share valuation under EV/EBITDA of NHH is the valuation method that uses the median of 
EV/EBITDA of comparable companies multiplied by EBITDA over the past 12 months of NHH as of 
31 March 2018 which is Euro 226.7 m  
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Table: Median of EV/EBITDA 

Company 
EV/EBITDA (days) 

7  15  30  60  90  120 180 270 360 

Accor Hotels Group 24.2x 24.4x 24.3x 23.8x 23.8x 23.6x 23.1x 22.6x 22.1x 

Meliá Hotels International 12.9x 13.0x 13.0x 13.1x 13.0x 13.0x 13.0x 12.6x 12.4x 

Millennium & Copthorne Hotels 11.3x 11.2x 11.4x 11.2x 11.1x 11.1x 11.1x 11.5x 11.6x 

Scandic Hotels Group 10.3x 10.3x 10.2x 10.3x 10.3x 10.8x 11.2x 11.7x 11.4x 

Median of EV/EBITDA 12.1x 12.1x 12.2x 12.2x 12.0x 12.1x 12.1x 12.1x 12.0x 

Source: Capital IQ as of 5 June 2018 

Table: The calculation of share price by using EV/EBITDA 

Unit: Euro m  

Median of EV/EBITDA               12.0x - 12.2x 

EBITDA of NHH         226.7 

Enterprise Value        2,710.6 - 2,767.6 

Add: cash and cash equivalent         227.0 

Minus: Net debt         734.5 

Minus: Non-controlling interest         43.3 

Equity value        2,159.8 - 2,216.8 

Number of shares (Million shares)         350.3 

Share price (Euro/Share)                  6.17 - 6.33 

Source: Capital IQ as of 5 June 2018 

Median of EV/EBITDA ratio of comparable companies over the past 1 2  months is 12.0 - 12.2 
times, which indicates the EV/EBITDA approach’s share value of range between Euro 6.17-6.33 
per share or shareholder’s equity of range between Euro 2,159.8 - 2,216.8 m, which the 
maximum average transaction price is in the range and the lower-range share value and the 
upper -range share value are lower and higher than the maximum average transaction price of 
Euro 6.26 per share by Euro 0.09 per share and Euro 0.07 per share, respectively, or 1.5%  lower 
and 1.1% higher than the maximum average transaction price, respectively.  

The EV/EBITDA ratio dost not take into account the differences of capital structure and 
accounting of each company. Thus, this valuation approach may not reflect the fair value.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                      
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3.4.6 Transaction Comparable Approach 

Transaction Comparable Approach is the valuation method that uses the median of EV/EBITDA 
ratio for the period during the past 12 months of comparable companies that has been acquired 
in the hotel industry in Europe region with more than 50% acquired in the port. However, 
regarding the trading period of comparable transactions, the IFA selected only recent-period 
transactions (4 years in the past) since they are more relevant benchmark than the long-period 
transactions. Then, the median of EV/EBITDA is multiplied by Enterprise Value/Earnings before 
Interest, Tax, Depreciation and Amortization (“EV/EBITDA”) of NHH for the period of last 1 2 
month ending 3 1 March 2 01 8. For this approach of the valuation, there are some differences 
among each transaction and the Company’s transaction such as transaction value, period of 
transactions which might result in deviation of the valuation. The details of each transaction are 
as follows: 

Table: Comparable transactions 

Date Target 
Portion 

(%) 
Transaction value 

(Euro m) 
EV/EBITDA ratio 

(Times) 

Jan 18 HUP-Zagreb 56.9                228.1  13.9x 

Dec 17 
20 Jurys Inn hotel businesses:  
Hilton Garden Inn  

100.0 
771.9 

14.6x 

Sep 17 Queens Bilderberg (Nederland) 100.0                    169.2  12.6x 

Jun 17 Restel Oy (Hotel Operations) 100.0                    114.5  8.4x 

Dec 16 Whittlebury Hall & Spa 100.0                      23.6  8.3x 

Nov 16 Sandaya 100.0                    170.0  12.0x 

Apr 16 Atlas Hotels Group 100.0                    737.5  10.9x 

Mar 16 Arena Hospitality Group 65.6                    150.3  10.7x 

Dec 15 Jupiter Hotels 100.0                    215.9  15.4x 

Jun 15 Malmaison Hotel Du Vin Holdings 100.0                    504.0  13.6x 

Nov 14 Louvre Hotels Group 100.0        1,500.0  15.0x 

May 14 Atlas Hotels Group  100.0       85.2  8.5x 

Median 12.3x 
Source: Capital IQ as of 5 June 2018 

Table: Target’s information 

Target Business Description 

HUP-Zagreb 
Operate catering and tourism business and currently has hotels in Croatian cities 
such as Zagreb and Dubrovnik 

20 Jurys Inn hotel 
businesses:  
Hilton Garden Inn  

Operate chain hotels in the United Kingdom, Ireland and Czech under July Inn 
brand 
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Target Business Description 

Queens Bilderberg 
(Nederland) 

Operate hotels in Netherlands and organize business meeting, operate wellness 
center and meeting package 

Restel Oy (Hotel 
Operations) 

Own and operate a network of hotels and restaurants in Finland. 

Whittlebury Hall & Spa 
Operate hotels in the United Kingdom and provide conference service, training 
center as well as many facilities 

Sandaya Operate hotels and resorts in France and Spain 

Atlas Hotels Group Own, manage and franchise hotels in the United Kingdom 

Arena Hospitality Group 
Own, co-owned, lease hotels in Central Europe and East Europe such as Croatia, 
Germany and Hungary 

Jupiter Hotels Operate hotels in the United Kingdom under Mercure and Holiday Inn brand 
Malmaison Hotel Du 
Vin Holdings 

Operate boutique hotels in the United Kingdom 

Louvre Hotels Group Operate hotels in France and has 1-star to 5-star hotels 
Source: Capital IQ as of 7 June 2018 

Median of the EV/EBITDA ratio of other trading transactions in the past is 12.3 times. 

Table: The calculation of share price by using transaction comparable approach 

Unit: Euro m 
Last 12 months period  

Median  

Median of EV/EBITDA  12.3x 

EBITDA of NHH  226.7 

Enterprise Value  2,791.7 

Add: cash and cash equivalent  227.0 

Minus: Net debt  734.5 

Minus: Non-controlling interest  43.3 

Equity value  2,240.9 

Number of shares (Million shares)  350.3 

Share price (Euro/Share)  6.40                                                               

 

The valuation of NHH shares under the Transaction Comparable Approach indicates the share 
value of Euro 6.40 per share or shareholder’s equity of Euro 2,240.9 m which is higher than the 
maximum average transaction price of Euro 6.26 per share by Euro 0.14 per share or 2.2% higher 
than the maximum average transaction price. 
The Transaction Comparable Approach is a valuation approach that reflects ability to generate 
cash flow from operations without taking into consideration of different capital structures. 
However, there are volatility of many factors such as transaction value and transaction date 
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which might result in inaccurate valuation. Thus, this valuation approach may not reflect the fair 
value. 
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3.4.7 Discounted Cash Flow Approach 

Under the Discounted Cash Flow Approach, the IFA forecasts net free cash flow that NHH would 
generate from NHH’s operation performance (Free Cash Flow to Firm) (“FCFF”) obtained from 
NHH’s future cash flow projection for the period of 8 years (from 2018 – 2025). The projection 
period of 8 years will cover long term operation period, which will reflect both high growth from 
hotel industry trends and stable growth from long term inflation. The IFA has projected under the 
assumptions that NHH continuously operates the business (Going Concern Basis) without any 
significant changes, which the details of assumptions are as follows: 
 The projection of revenues, costs and expenses in order to conduct the financial 

projection are under the current economic condition and situation. 
 The IFA uses projected FCFF and discounted under the current economic conditions and 

situation at the Weight Average Cost of Capital (“WACC”) during the projection period, 
which the sum of discounted FCFF will be adjusted with current net debt level. 

 The IFA has conducted the financial projection of NHH based on information and 
assumptions received from general information of NHH that available publicly through 
NHH’s website such as investor day presentation 2017, Annual and Quarterly sales and 
results 2015 – 2017 as well as other media forms such as related news and articles.  

 
The financial projection and assumptions under the financial projection of NHH contain details as 
follow: 

1) Hotel Industry 

As STR Hotel Review Report is a market analysis commercial company that gathers and analyzes 
information related to tourism industry including consumer research with over 30 years of 
services in gathering and analysis tourism industry, with head office in 16 countries around the 
world. It has covered hotel industry in European and American region by measuring key industry 
ratios and matrices including occupancy rate, average daily rate and revenue per available room, 
which indicates an upward trend with strong growth in the hotel industry. From considering of 
the European outlook, it shows in March 2018, occupancy rate, average daily rate and revenue 
per available room has increased by 1.4%, 3.2%, and 4.7%, respectively compared with March 
2017. While under America outlook, it shows that March 2018 and March 2017 ratios rose as 
follows: occupancy rate (+0.9%), average daily rate (+3.1%) and revenue per available (+4.1%). 
With the consideration of South America, it also shows that South America indicators also 
increase in occupancy rate, average daily rate and revenue per available room by 3.7%, 13%, and 
17.1%, respectively.  
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Table: Occupancy rate, average daily rate and revenue per available on March 2018 and March 2017 

Source: The STR Hotel Review Report  

2) Service Revenues 

As of 31 December 2017, NHH had 380 chained hotels with 58,926 rooms (As of 31 March 2018, 
the number of hotel equal to 382 hotels with 59,487 room. While an increase of the 2 hotels, 
the IFA has not accounted in the projection due to limited information of historical performance. 
Therefore, the operation performance of these 2 hotels will not include in the revenue 
projection. Hence, the IFA believe the projection is conservative) over Europe, South America and 
Asia. Hence, the IFA projected revenues from NHH’s owned hotels or lease contract hotels, while 
the revenue from hotel under NHH management contract will be projected under other service 
revenues.  
Service revenues can be divided by geographical area of each country consisting of 1) Spain 2) 
Italy 3) Central Europe 4) Benelux and 5) Latam. A revenue proportion by business units (BU) in 
2017 are as follows:  

Figure: Revenue portion by business units 

 

Source: NHH Group annual report 2017 

 
March 2017 and 2018 (US Dollar) 

  Occ. % ADR RevPAR 
% change 

compared with March 2017 
  2017 2018 2017 2018 2017 2018 Occ. ADR RevPAR 
Europe 68.7 69.6 124.60 128.58 85.54 89.54 1.4 3.2 4.7 
Eastern Europe 60.5 61.8 83.17 87.07 50.35 53.80 2.1 4.7 6.9 
Northern Europe 73.4 73.6 124.24 126.15 91.19 92.82 0.2 1.5 1.8 
Southern Europe 65.9 67.7 118.32 126.42 77.96 85.60 2.8 6.8 9.8 
Western Europe 68.6 69.7 141.33 144.58 96.95 100.73 1.6 2.3 3.9 
Americas 67.4 68.0 128.23 132.23 86.36 89.90 0.9 3.1 4.1 
North America 67.6 68.2 127.36 131.23 86.11 89.54 0.9 3.0 4.0 
Caribbean 75.5 73.9 250.77 257.58 189.46 190.37 -2.2 2.7 0.5 
Central America 69.4 66.1 128.40 131.13 89.11 86.72 -4.8 2.2 -2.7 
South America 56.0 58.0 94.65 106.93 52.97 62.04 3.7 13.0 17.1 
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 Spain 
The IFA has projected the future revenue from Spain BU based on (1) historical performance 
during 2014 – 2018 (2) Analysis of research paper related to the tourism industry in Spain and 
Europe with following details: 

Table: Summary of Spain BU revenue projection 
Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

# Room 11,985  11,332  11,196  11,083  11,083  11,083  11,083  11,083  11,083  11,083  11,083  11,083  
Occupancy  63.9 % 67.6 % 70.3 % 73.3 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 
Growth  3.7 % 2.7 % 3.0 % 3.1 % - - - - - - - 
ADR. 69.6  77.1  84.2  92.7  102.0  112.3  114.2  116.1  118.1  120.1  122.1  124.2  
Growth  10.8 % 9.2 % 10.1 % 10.0 % 10.0 % 1.7 % 1.7 % 1.7 % 1.7 % 1.7 % 1.7 % 
Total Revenue 194.4  215.6  242.6  274.9  305.4  336.0  342.7  347.6  353.5  359.5  366.6  371.8  

Source: NHH Sale and results 2017 and NHH Group annual report 2014 - 2017 

The IFA has projected occupancy rate based on average growth in the past 3 years during 2015 – 
2017 at 3.1% which was close to a survey from The STR Hotel Review Report showing a Southern 
Europe occupancy growth rate in first quarter 2018 of 2.8% compared to previous year and 
capped the occupancy rate at 74.0% based on NHH’s maximum historical occupancy rate of 
73.6% and the target of Company’s maximum occupancy rate at 74.0% although, the average 
historical growth was 3.1% and ADR was projected based on average growth in the past 3 years 
during 2015 – 2017 of 10.0% which is used to project during 2018 – 2019 by the benefit from 
growing hotel industry and investment for Expansion & Decoration as well as Brand Repositioning. 
During 2020 – 2025, the ADR growth rate is projected base on Spain targeted inflation rate of 
1.7% stated from the IMF. This stable growth will be in line to capital expenditure assumption of 
no significant investment as shown in section 7. 

 Italy 
The IFA has projected the future revenue from Italy BU based on (1) historical performance 
during 2014 – 2018 (2) Analysis of research paper related to the tourism industry in Italy and 
Europe with following details: 

Table: Summary of Italy BU revenue projection 
Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

# Room 7,242  7,406  7,459  7,163  7,163  7,163  7,163  7,163  7,163  7,163  7,163  7,163  
Occupancy  65.2 % 66.9 % 67.6 % 69.0 % 70.3 % 71.5 % 72.8 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 
Growth  1.7 % 0.7 % 1.4 % 1.3 % 1.3 % 1.3 % 1.3 % - - - - 
ADR. 95.4  111.7  108.2  115.6  123.6  132.1  134.0  135.9  137.8  139.7  141.7  143.6  
Growth  17.0 % (3.1%) 6.8 % 6.9 % 6.9 % 1.4 % 1.4 % 1.4 % 1.4 % 1.4 % 1.4 % 
Total Revenue 164.4  202.0  199.7  208.5  227.1  247.2  255.8  262.9  266.6  270.3  274.8  277.9  

Source: NHH Sale and results 2017 and NHH Group annual report 2014 - 2017 
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The IFA has projected occupancy rate based on average growth in the past 3 years during 2015 – 
2017 at 1.3% which was close to a survey from The STR Hotel Review Report showing a Southern 
Europe occupancy growth rate in first quarter 2018 of 2.8% compared to previous year and 
capped the occupancy rate at 74.0% based on NHH’s maximum historical occupancy rate of 
73.6% and the target of Company’s maximum occupancy rate at 74.0% Although, the average 
historical growth was 1.3% and ADR was projected based on average growth in the past 3 years 
during 2015 – 2017 of 6.9% which is used to project during 2018 – 2019 by the benefit from 
growing hotel industry and investment for Expansion & Decoration as well as Brand Repositioning. 
During 2020 – 2025, the ADR growth rate is projected base on Italy targeted inflation rate of 1.4% 
stated from the IMF. This stable growth will be in line to capital expenditure assumption of no 
significant investment as shown in section 7. 

 Benelux 
The IFA has projected the future revenue from Benelux BU based on (1) historical performance 
during 2014 – 2018 (2) Analysis of research paper related to the tourism industry in Europe with 
following details: 

Table: Summary of Benelux BU revenue projection 
Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

# Room 8,428.0  8,341.0  8,396.0  8,757  8,757  8,757  8,757  8,757  8,757  8,757  8,757  8,757  
Occupancy  67.3 % 68.2 % 66.3 % 70.6 % 71.7 % 72.8 % 73.9 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 
Growth  0.9 % (1.9%) 4.3 % 1.1 % 1.1 % 1.1 % 1.1 % - - - - 
ADR. 86.2  91.8  97.9  104.9  112.0  119.6  121.9  124.3  126.7  129.2  131.7  134.3  
Growth  6.5 % 6.6 % 7.2 % 6.8 % 6.8 % 2.0 % 2.0 % 2.0 % 2.0 % 2.0 % 2.0 % 
Total Revenue 178.5  190.6  199.5  236.7  256.7  278.2  288.7  294.0  299.7  305.5  312.3  317.6  

Source: NHH Sale and results 2017 and NHH Group annual report 2014 - 2017 

The IFA has projected occupancy rate based on average growth in the past 3 years during 2015 – 
2017 at 1.1% which was close to a survey from The STR Hotel Review Report showing a Western 
Europe occupancy growth rate in first quarter 2018 of 1.6% compared to previous year and 
capped the occupancy rate at 74.0% based on NHH’s maximum historical occupancy rate of 
73.6% and the target of Company’s maximum occupancy rate at 74.0% Although, the average 
historical growth was 1.1% and ADR was projected based on average growth in the past 3 years 
during 2015 – 2017 of 6.8% which is used to project during 2018 – 2019 by the benefit from 
growing hotel industry and investment for Expansion & Decoration as well as Brand Repositioning. 
During 2020 – 2025, the ADR growth rate is projected base on European targeted inflation rate of 
2.0% stated from the IMF. (Benelux BU consists of Belgium, France, England, Netherlands and 
Luxembourg. Hence, the IFA used European target inflation rate). This stable growth will be in 
line to capital expenditure assumption of no significant investment as shown in section 7. 
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 Central Europe 
The IFA has projected the future revenue from Central Europe BU based on (1) historical 
performance during 2014 – 2018 (2) Analysis of research paper related to the tourism industry in 
Europe with following details: 

Table: Summary of Central Europe BU revenue projection 
Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

# Room 12,628  12,494  12,463  12,199  12,199  12,199  12,199  12,199  12,199  12,199  12,199  12,199  
Occupancy  72.6 % 69.5 % 71.4 % 73.6 % 73.9 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 74.0 % 
Growth  (3.1%) 1.9 % 2.2 % 0.3 % - - - - - - - 
ADR. 77.7  82.4  87.5  86.4  89.6  92.8  94.6  96.5  98.4  100.3  102.2  104.2  
Growth  6.0 % 6.2 % (1.3%) 3.7 % 3.7 % 2.0 % 2.0 % 2.0 % 2.0 % 2.0 % 2.0 % 
Total Revenue 260.2  261.2  285.0  283.1  294.8  305.9  312.7  317.9  324.1  330.4  337.8  343.4  

Source: NHH Sale and results 2017 and NHH Group annual report 2014 - 2017 

The IFA has projected occupancy rate based on average growth in the past 3 years during 2015 – 
2017 at 0.3% which was close to a survey from The STR Hotel Review Report showing an Europe 
occupancy growth rate in first quarter 2018 of 1.4% compared to previous year and capped the 
occupancy rate at 74.0% based on NHH’s maximum historical occupancy rate of 73.6% and the 
target of Company’s maximum occupancy rate at 74.0% which was considered to be a 
conservative assumption and ADR was projected based on average growth in the past 3 years 
during 2015 – 2017 of 3.7% which is used to project during 2018 – 2019 by the benefit from 
growing hotel industry and investment for Expansion & Decoration as well as Brand Repositioning. 
During 2020 – 2025, the ADR growth rate is projected base on European targeted inflation rate of 
2.0% stated from the IMF. This stable growth will be in line to capital expenditure assumption of 
no significant investment as shown in section 7. 

 Latam 
The IFA has projected the future revenue from Latam BU based on (1) historical performance 
during 2014 – 2018 (2) Analysis of research paper related to tourism industry in Latin America 
with following details: 

Table: Summary of Latam BU revenue projection 
Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

# Room 3,180  4,876  5,204 5,386  5,386  5,386  5,386  5,386  5,386  5,386  5,386  5,386  
Occupancy  69.4 % 63.0 % 61.9 % 62.0 % 62.0 % 62.0 % 62.0 % 62.0 % 62.0 % 62.0 % 62.0 % 62.0 % 
Growth 3.2 % (6.4%) (1.1%) 0.1 % - - - - - - - - 
ADR. 62.4  72.4  74.7  76.8  79.0  81.2  83.2  85.3  87.4  89.6  91.8  94.1  
Growth (1.2%) 16.0 % 3.2 % 2.8 % 2.8 % 2.8 % 2.5 % 2.5 % 2.5 % 2.5 % 2.5 % 2.5 % 
Total Revenue 50.3  81.2  88.1  93.6  96.2  98.9  101.7  104.0  106.6  109.2  112.3  114.7  

Source: NHH Sale and results 2017 and NHH Group annual report 2014 - 2017 
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The IFA projected occupancy growth rate during 2018 – 2025 to be 0.0% due to a decline and 
constant of historical growth rate. However, ADR growth during 2018 – 2019 is projected based on 
the latest growth rate of 2.8% due to the decline of historical growth and from 2020 – 2025 ADR 
growth rate is projected base on Latam target inflation rate of 2.5% as stated in BBVA Research, 
which is a company that provides information related to global economic analysis. 

 Other service revenues  
Apart from room service revenue, NHH also contains other service revenues, which are from food 
and beverage, seminar, event and management contract, etc. (Due to the limited information of 
other service revenues breakdown, the IFA has projected overall other service revenues), The IFA 
projected other service revenues growth rate of 1.5% based on NHH’s Investor day 2017 
presentation with following details: 

Table: Summary of other revenues projection  
Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

Other revenues 399.2  426.1  433.2  449.2  455.9  462.8  469.7  476.8  483.9  491.2  498.5  506.0  
Growth 0.2% 6.7% 1.7% 3.7% 1.5% 1.5% 1.5% 1.5% 1.5% 1.5% 1.5% 1.5% 

Source: NHH Sale and results 2017 and NHH Group annual report 2014 – 2017 

The assumption of Revenues Projection, The IFA can summarize NHH total revenues with 
following details:  

Table: Summary of total NHH revenues projection 

Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 
Spain 194.4 215.6 242.6 274.9 305.4 336.0 342.7 347.6 353.5 359.5 366.6 371.8 
Italy 164.4 202.0 199.7 208.5 227.1 247.2 255.8 262.9 266.6 270.3 274.8 277.9 
Benelux 178.5 190.6 199.5 236.7 256.7 278.2 288.7 294.0 299.7 305.5 312.3 317.6 
Central Europe 260.2 261.2 285.0 283.1 294.8 305.9 312.7 317.9 324.1 330.4 337.8 343.4 
Latam 50.3 81.2 88.1 93.6 96.2 98.9 101.7 104.0 106.6 109.2 112.3 114.7 
Service revenue 847.7  950.5  1,014.7  1,096.9  1,180.1  1,266.3  1,301.6  1,326.2  1,350.4  1,374.9  1,403.8  1,425.4  
Other service 
revenues 

399.2  426.1  433.2  449.2  455.9  462.8  469.7  476.8  483.9  491.2  498.5  506.0  

Total Revenues 1,247.0  1,376.6  1,447.9  1,546.1  1,636.1  1,729.0  1,771.3  1,803.0  1,834.3  1,866.1  1,902.3  1,931.5  
Source: the IFA’s projection 
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Figure: Summary of total NHH revenues projection 

 

3) Cost of service and service expenses 

NHH’s cost of sales and services consists of 1) Cost of service (COG) such as operating and 
maintenance expenses, consumables goods such as soap, shower cream, cleaning product etc. 2) 
personal expenses such as employee salary, training expenses and welfare benefit. 3) other 
expenses such as outsource of cleaning, laundry, marketing expenses and utility bills, etc. (Due to 
the limited information relate to Cost of sale and service expenses breakdown. Hence, the IFA 
has projected the total Cost of service and service expenses.) 

Table: Cost of sales and service projection 

Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 
COG 67.3 67.6 66.9 75.7 80.1 84.7 86.7 88.3 89.8 91.4 93.2 94.6 
% of revenue 5.4% 4.9% 4.6% 4.9% 4.9% 4.9% 4.9% 4.9% 4.9% 4.9% 4.9% 4.9% 

Personal exp. 373.8 398.1 415.9 427.1  443.8  460.4  471.7 480.1 488.4 496.9  506.5  514.3 

% of revenue 30.0% 28.9% 28.7% 27.6% 27.1% 26.6% 26.6% 26.6% 26.6% 26.6% 26.6% 26.6% 

Other exp. 720.0 787.1 795.2 819.2 858.7 898.9 920.9  937.3 953.6  970.1  989.0 1,004.1 

% of revenue 57.7% 57.2% 54.9% 53.0% 52.5% 52.0% 52.0% 52.0% 52.0% 52.0% 52.0% 52.0% 

Total 1,161.1  1,252.8  1,277.9  1,322.1  1,386.2  1,451.4  1,486.9  1,513.5  1,539.8  1,566.5  1,596.9  1,621.4  
Source: NHH Group annual report 2014 - 2017 

Due to the fluctuation of historical COG trend with the latest COG as a % of revenue in 2017 was 
4.9%, therefore, the IFA projected COG as a % of revenue during 2018 – 2025 at 4.9% based on 
the latest COG. 

Meanwhile, personal expenses in the past 3 years during 2015 – 2017 has shown an average 
decrease of personal expenses as a % of revenue at 0.8% as well as other expenses in the past 3 
years during 2015 – 2017 has also shown an average decrease of other expenses as a % of 
revenue at 1.6%. Therefore, personal expenses and other expenses as a % of revenue are 
projected to decrease at 0.5% p.a. during 2018 – 2019 due to the NHH’s policy plan to enhance 
efficiency, which will be in line to NHH’s internal projection that reflects an EBITDA margin of 
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16.0% in 2018 and 17.0% in 2019, for example the personal expenses saving can be done 
through outsourcing of cleaning or laundering works to third party as per the number of guest 
resulting in less personal expenses during low season. 

4) Other income 

NHH’s other income is the income from non-core businesses such as the compensation from 
contract termination etc. The IFA has projected other income based on the historical average 
other income as a % of revenue during 2014 – 2017 at 0.4% throughout 2018 – 2025. 

Table: Other incomes projection 

Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 
Other income 3.3  1.2  7.7  11.1   7.3   7.7   7.9   8.0   8.2   8.3   8.5   8.6  
% of revenue 0.3% 0.1% 0.5% 0.7% 0.4% 0.4% 0.4% 0.4% 0.4% 0.4% 0.4% 0.3% 

 

5) Income tax 

The IFA has projected the corporate income tax rate of NHH based on the corporate income tax 
rate of 25.0% as it reflects the corporate income tax rate in Spain.  

6) Working Capital 

The IFA has projected the assumption related to working capital during 2018 – 2025 by using an 
average of AR days, AP days and Inventory days which based on historical performance during 
2014 – 2017 with following details: 

Table: Working capital projection 

Unit: day 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 
AR days 40  45  37  31  38  38  38  38  38  38  38 38  
AP days 73  73  66  62  68  68  68  68  68  68  68  68  
Inventory days 2  3  2  2  2  2  2  2  2  2  2  2  
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7) Capital expenditure  

Capital expenditure projection consists of 1) NHH’s investment plan for 2018 – 2019 including 
maintenance expenses, Expansion & Decoration expenses, Brand Repositioning expenses, 
Hesperia management contract and New York hotel investment of Euro 45 m, which is based on 
NHH sale and results performance Q1 2018 report and NHH investor day 2017 presentation. 
During 2020 – 2025, the IFA has projected capital expenditure of 4.0% of total revenue based on 
NHH investment plan. While, during 2014 – 2016, NHH invested in Expansion & Decoration and 
Brand Repositioning which will be completed by 2019. Hence, after 2019, there will be no 
significant investment on Expansion & Decoration as well as Brand Repositioning of NHH 2) 
Investment in intangible asset such as computer program, rights of hotel contract management , 
etc. The projection will be based on historical average investment as a % of revenue during 2014 
– 2017 which was 1.5% excluding investment in 2017 that NHH has signed hotel management 
contracts with the amount of Euro 35.56 m. 

Table: Capital expenditure projection 
Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

Revenue 1,247.0  1,376.6  1,447.9  1,546.1  1,636.1  1,729.0  1,771.3  1,803.0  1,834.3  1,866.1  1,902.3  1,931.5  
Fixed asset 

Maintenance     60.0 70.0 70.9  72.1  73.4  74.6  76.1  77.3  
Expansion     17.5 10.0       
Reposition     30.0 24.0       
Hesperia Contract      10.0 11.0       
New York     22.5 22.5       
Total 105.4  160.9  118.6  63.3  140.0  137.5  70.9  72.1  73.4  74.6  76.1  77.3  
% of revenue 8.5%  11.7%  8.2%  4.1%  8.6%  8.0%  4.0%  4.0%  4.0%  4.0%  4.0%  4.0%  

Intangible asset 
Investment 21.8  19.3  20.2  19.9  24.8  26.2  26.8  27.3  27.8  28.3  28.8  29.3  
% of revenue 1.7%  1.4%  1.4%  1.3%  1.5%  1.5%  1.5%  1.5%  1.5%  1.5%  1.5%  1.5%  
Total 127.2  180.2  138.8  83.3  164.8  163.7  97.7  99.4  101.2  102.9  104.9  106.5  

8) Depreciation 

The IFA assumed that each type of asset depreciates under the straight-line method. The 
depreciation of fixed asset will be calculated according to historical average depreciation life 
during 2014 – 2017 which is 18 years and intangible asset of 6 years, which the details can be 
summarized as follow: 

Table: Depreciation 

Assets Depreciation life (years) 

Fixed asset 18 years 
Intangible asset 6 years 
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9) The summary of financial projection of NHH 

The IFA forecasted the financial projection of NHH, which can be summarized as follow: 
Table: Financial projection of NHH 

Unit: Euro m 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 
Service revenue 1,247.0 1,376.6 1,447.9 1,546.1 1,636.1 1,729.0 1,771.3 1,803.0 1,834.3 1,866.1 1,902.3 1,931.5 
Cost of service (67.3) (67.6) (66.9) (75.7) (80.1) (84.7) (86.7) (88.3) (89.8) (91.4) (93.2) (94.6) 
Gross profit 1,179.6 1,309.0 1,381.0 1,470.4 1,555.9 1,644.4 1,684.6 1,714.7 1,744.4 1,774.7 1,809.2 1,836.9 
SG&A (1,093.8) (1,185.2) (1,211.1) (1,246.4) (1,302.5) (1,359.3) (1,392.5) (1,417.4) (1,442.0) (1,467.0) (1,495.5) (1,518.4) 
Other income 3.3 1.2 7.7 11.1 7.3 7.7 7.9 8.0 8.2 8.3 8.5 8.6 
EBITDA 89.1 125.0 177.7 235.1 260.7 292.8 300.0 305.3 310.6 316.0 322.1 327.1 
EBITDA Margin 7.1% 9.1% 12.2% 15.1% 15.9% 16.9% 16.9% 16.9% 16.9% 16.9% 16.9% 16.9% 

Source:  NHH’s financial statement and the IFA’s Projection 

From the assumption of revenue, costs and other expenses projection, the IFA considered historical Europe tourism growth trend in 
the past 3 years that affecting revenue projection in the future. The IFA assumed during 2018 – 2019, NHH would benefit from 
growing in tourism industry trend in Europe. The IFA’s EBITDA projection during 2018 - 2020 is in line to NHH’s EBITDA projection of 
Euro 260.0 m in 2018, Euro 290.0 m in 2019 and Euro 300.0 m in 2020 as per NHH Investor day 2017 presentation, while historical 
performance found that NHH’s historical projection was quite conservative and stable.   

From 2020 – 2025, NHH’s projection will be mainly based with EU’s targeted inflation rate as a conservative approach, which is not 
only considering the growth period from growing tourism industry trend. This can be noticed that, there will be no significant capital 
expenditure in Expansion & Decoration and Brand Repositioning during 2020 – 2025, which is in line with the revenue projection 
growing as per the targeted inflation rate. 
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10) Discount rate 

For the calculation of discount rate used in the Discounted Cash Flow Approach, the IFA used 
NHH’s Weighted Average Cost of Capital (“WACC”) which is an average between Cost of Equity 
(“Ke”) and Cost of Debt (“Kd”) adjusted with tax benefits from interest payment, weighted by 
portion of equity (“We”) and interest bearing debt (“Wd”). The details of calculation formula can 
be shown as follows: 

Table: Calculation of WACC 
Detail Calculation 

WACC = Ke x We + Kd x (1-t) x Wd 
 = (9.9% x 63.9%) + [3.8% x (1 – 25.0%) x 36.1%]  
 = 7.3%  

(Which is in range of the Company’s discount rate for valuation of impairment 
asset) 

Ke Cost of equity at 9.9% referring to Ke calculation in the following table   
Kd   Expected interest rate of NHH at 3.8% referring to NHH Sale and results Q1 

2018 report 
T Spain corporate income tax at 25.0% 
We1/ Calculated from NHH comparable peer engaging in same or similar business2/ 

weight of equity at 63.9%  
Wd1/ Calculated from NHH comparable peer comparable engaging in same or simlar 

business2/ weight of interest bearing debt at 36.1% 
Note: 1/As the Transaction involve the high portion investment in NHH, therefore capital structure of NHH might 

be changed subjected to the Company’s capital structure policy. Hence, the IFA used capital structure 
from NHH comparable peer engaging in same or similar business and focusing service area in Europe  
2/NHH comparable peer includes 1) Accor Hotels Group 2) Meliá Hotels International 3) Millennium & 
Copthorne Hotels 4) Scandic Hotels Group 

Table: Calculation of Ke 
Detail Calculation 

Ke = Rf + β x (Market Risk Premium) 
 = 2.1% + [1.07 x (7.3%)]  
 = 9.9% 
Risk Free Rate (Rf) Based on the 5 years average of interest rate on the 10-year Spain government 

bond as of 5 June 2018 at 2 .1% . As 10 years government bond is the most 
commonly used by theory to reflect the return and the historical fluctuation 

Market Risk 
Premium 

Country Risk Premium at 7.3% referring to Damodaran (NYU) as of 1 January 
2018 (Market return from MAD in the past 10 years is -4.0%, due to the impact 
from Spain recession economy in 2009) 

Leverage Beta (β) Calculated based on the Adjusted beta of NHH at 1.15 stating by Capital IQ 
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Detail Calculation 
at 1.07 and Factset, which is then Unleveraged Beta according to NHH’s capital 

structure at D/E of 0.62 based on financial statement as of 31 March 2018 and 
calculated by NHH peer’s1/ capital structure at D/E of 0.56 

Note: 1/NHH peer includes 1) Accor Hotels Group 2) Meliá Hotels International 3) Millennium & Copthorne 
Hotels 4) Scandic Hotels Group 
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11) Discounted Cash Flow Approach 

The IFA has projected the free cash flow to firm of NHH with details as follows: 
Table: Free cash flow to firm of NHH during 2018 - 2025 

 Q1 Year Year Year Year Year Year Year 
Unit: Euro m 2018 2019 2020 2021 2022 2023 2024 2025 

Cash flow from operation:         

EBIT 121.3  160.8  159.6  156.4  153.0  149.5  146.6  142.4  

Tax (30.3) (40.2) (39.9) (39.1) (38.2) (37.4) (36.7) (35.6) 

Depreciation 92.1  132.0  140.4  148.9  157.6  166.5  175.5  184.7  

Investment (147.7) (163.7) (97.7) (99.4) (101.2) (102.9) (104.9) (106.5) 

Change in working capital (29.5) 1.1  2.1  1.8  1.1  1.3  1.6  1.4  

Free cash flow to firm 5.9  89.9  164.4  168.6  172.3  177.0  182.2  186.3  

NPV of free cash flow to firm 
at 7.3% of discount rate 

5.8  82.3  140.2  133.9  127.5  122.0  117.1  111.5  

Terminal Value        3,564.4 

NPV of terminal value at 
7.3% of discount rate 

       2,132.6 

Source: The IFA’s Projection 

The terminal value is the value of cash flow after the projection period. The formula is 
calculated as follows: 

Table: Terminal value calculation 

Terminal Value = (FCFF x (1+G)) / (WACC – G) = 3,564.4 

FCFF = FCFF in the last forecasting period is THB 186.3 m 

G 
(Terminal Growth Rate) 

= 
Free cash flow to firms are projected to grow based on going concern basis at 
Spain expected inflation rate of 2.00% referred to The Organization for 
Economic Cooperation and Development (OECD) 

WACC = Weighted Average Cost of Capital at 7.3% 
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Table: NHH’s share value 

Unit: Euro m 31 March 2018 

NPV of free cash flow to firm of NHH during 2018 - 2025 840.4 

NPV of free cash flow to firm of NHH 2025 onwards1/ 2,132.6 

NHH’s enterprise value 2,973.0 

Plus: Cash and cash equivalent as of 31 March 2018 227.0 

Minus: Interest bearing liabilities as of 31 March 20182/  (484.5) 

Minus: Dividend3/ 39.2 

Non-Controlling interests as of 31 March 2018 (43.3) 

Equity Value 2,633.1 

Number of Fully diluted shares 392.2 

Equity Value per share 6.71 

Note: 1/ Cash flows of NHH are projected based on going concern basis at Spain’s expected inflation rate of 2.00% referred 
to Spain inflation rate 
2/ However, interest bearing debt will not include convertible bond that will be converted in 2018 as reflected in 
the total number of fully diluted shares at 392,180,243 shares 
3/ As of 21 June 2018, NHH’s 2018 shareholder meeting approved dividend payment of Euro 0.1 per share or total 
of Euro 39,218,024.03.  

12) Sensitivity analysis of Discount Rate and Terminal Growth Rate 

The IFA has also performed sensitivity analysis of (1) discount rate and (2) terminal growth rate of 
free cash flow 2025 onwards by the increase and the decrease of 5.0% in both factors. The 
sensitivity assumption can be summarized as follows: 

Table: Sensitivity analysis of the NHH’s share under Discounted Cash Flow Approach 

Factor The Range of sensitivity 

WACC +/- 5.0% (WACC = 7.0 – 7.7%) 

Terminal Growth Rate +/- 5.0% (Terminal Growth = 1.9 – 2.1%) 

Source: The IFA’s Projection 
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From the mentioned assumption, the sensitivity value of NHH can be summarized as follows: 
Table: Sensitivity analysis of the NHH’s share under Discounted Cash Flow Approach 

Factor 
WACC 

-5.00% -2.50% Base +2.50% +5.00% 
Te

rm
in

al
 G

ro
wt

h -5.00% 7.17 6.88 6.61 6.36 6.12 
-2.50% 7.23 6.94 6.66 6.40 6.16 
Base 7.29 6.99 6.71 6.45 6.21 

+2.50% 7.36 7.05 6.77 6.50 6.26 
+5.00% 7.42 7.11 6.82 6.55 6.30 

   Source: The IFA’s Projection 

As above table, Sensitivity analysis indicates NHH’s share price range between Euro 6.12 – 7.42 m 
which is lower and higher than the maximum average transaction price of Euro 6.26 per share by 
Euro 0.14 per share and 1.16 Euro per share respectively, or 2.2% lower and 18.5% higher than 
the maximum average transaction price respectively. 

Discounted Cash Flow Approach reflects business operation plan, ability to make profit and 
growth prospect as well as return of equity in the future, which is estimated from the NHH’s 
revenues and expenses. Moreover, NHH is listed in Madrid stock exchange and operating business 
with good corporate governance, the investor and general public can access NHH’s information 
thoroughly in order to support valuation approach resulting in the valuation reflecting the fair 
value. 
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3.4.8 Analyst Coverage 

The IFA has gathered NHH’s valuation price from research analyst’s consensus announced 
between 1  March 2018  to 19  June 2018  with these NHH’s valuation price were announced 
around the transaction announcement period. The range of analyst coverage is between Euro 
5.70 – 8.60 per share. 

Table: Summary analyst coverage 

Number Date 
Price  

(Euro per share) 
Company Remark 

1 19 June 2018 6.88 AlphaValue - 
2 13 June 2018 8.60 Banco BPI, S.A. - 

3 6 June 2018 7.08 
Societe Generale Cross Asset 

Research 
- 

4 6 June 2018 6.70 ODDO BHF Corporate & Markets - 
5 22 May 2018 7.20 Raymond James Euro Equities - 
6 10 May 2018 6.32 Mirabaud Securities LLP - 

7 24 April 2018 6.36 
Bankinter Securities Sociedad de 

Valores S.A 
Not mentioned 

8 13 March 2018 7.00 Kepler Cheuvreux Not including Fully diluted share 
9 1 March 2018 5.70 InterMoney Valores, S.V. Not mentioned 

10 28 February 2018 7.20 Bank of America Merrill Lynch 
Estimated Fully diluted share payment 

was different from actual shares 
11 28 February 2018 6.10 Deutsche Bank Not mentioned 

12 25 January 2018 6.80 Sabadell 
Estimated dividend payment was 

different from actual value 
Average price 6.83 

 
 

Median 6.84 
 

 
Highest 8.60 

 
 

Lowest 5.70 
 

 

As above table, it indicates the NHH’s share value of range between EUR 5.70 – 8.60 per share, 
which the maximum average transaction price is in the range and the lower-range share value 
and the upper-range share value are lower and higher than the maximum average transaction 
price of EUR 6.26 per share by EUR 0.56 per share and EUR 2.34 per share, respectively or 8.9% 
lower and 3 7 .4 %  higher than the maximum average transaction price, respectively. However, 
many research analysts consensus do not consider NHH’s dividend payment including conversion 
of convertible bond. Therefore, share price derived from this approach might not sufficiently 
reflect the actual value. 
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3.4.9  Summary of IFA’s opinion regarding fair value of NHH’s share 

The IFA has projected NHH’s fair share value by valuation approaches as follows: 
Table: Summary of IFA’s opinion regarding fair value of NHH’s share 

Approach 
Share price 
(Euro/Share) 

Details 

1. Book Value 
Approach 

3.37 

The Book Value is the method that reflects financial position at one point in 
time without taking into account of market value of certain assets and 
significant events after the date of financial statement. Moreover, it will not 
be able to reflect the ability of asset to generate profit from NHH’s business 
in the future. Hence, the IFA does not select this valuation approach. 

2. Adjusted Book 

Value Approach 
3.27 

The Adjusted Book Value Approach reflects net value of assets which is 
closer to the current value when compared to the Book Value Approach. It 
also considers major incidents happened after the date referred in  the 
financial statement. However, this approach does not take into 
consideration of future profitability, trend of related industries as well as 
other external factors that would affect the future performance of the 
business. Hence, the IFA does not select this valuation approach. 

3. Market Value 

Approach 
5.52 – 6.54 

The Market Value Approach reflects share price based on the historical 
market trading value in the stock exchange. In normal circumstance, 
investors are able to buy and/or sell securities at price and quantity desired 
by buyers or sellers. However, Market Value Approach reflects a demand 
between buyers or sellers that might not concern fair value of the asset as 
well as does not reflect the Company’s future performance. Hence, the IFA 
does not select this valuation approach. 

4.1 P/BV Ratio 4.92 – 5.52 

The Price to Book Value Ratio reflects financial position at a point of time, 
from comparing with the average ratio of comparable companies. The IFA 
has an opinion that the P/BV ratio is not the appropriate method for the 
valuation, since it does not reflect the market value of certain assets and 
significant events after the date of referred financial statement as well as 
the ability to make profits from the assets for NHH business in the future. 
Therefore, it is not an appropriate approach. Hence, the IFA does not 
select this valuation approach. 

4.2 P/E Ratio 4.16 – 4.67 

The Price to Earnings Ratio refers to the earnings per share for over the past 
12 months and multiplied by the P/E ratio. The IFA has an opinion that this 
approach does not taking into account of the difference of business 
structure, such as revenue structure and cost structure: therefore, this 
approach might not fully reflect the actual value. Hence, the IFA does not 
select this valuation approach. 

4.3 EV/EBITDA Ratio 6.17 - 6.33 

The Enterprise value to earnings before interest, taxes, depreciation, and 
amortization ratio multiplied by EBITDA in past 12  months. The IFA has an 
opinion that this approach does not taking into account of the difference of 
capital structure and accounting method in each peer companies therefore, 
this approach might not fully reflect the actual value. Hence, the IFA does 
not select this valuation approach. 
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Approach 
Share price 
(Euro/Share) 

Details 

5. Transaction 
Comparable Approach 

6.13 

The Transaction Comparable Approach reflects the ability to generate cash 
flow from operation deducted by the effects of capital structure in different 
enterprise. The IFA views that this valuation approach contains uncertainty 
of various factors such as transaction size and time of transaction, which 
might indicate the misleading share value from the valuation. Hence, the 
IFA does not select this valuation approach. 

6. Discounted Cash 

Flow Approach 
6.12 – 7.42 

Based on the Discounted Cash Flow Approach, the value of NHH is equal to 
Euro 6.12 – 7.42 per share. This approach reflects business operation plan, 
ability to make profit and growth prospect as well as return of equity in the 
future, which is estimated from the NHH’s revenues and expenses based on 
an assumption that is considered to be fair and appropriate by the IFA. 
Hence, the IFA concludes that this valuation approach is appropriate for 
the share valuation of the Company. 

7. Analyst Coverage 5.70 – 8.60 

Analyst Coverage is the comparison approach under each analyst’s valuation 
assumptions. However, many research analysts consensus do not consider 
NHH’s dividend payment including conversion of convertible bond. 
Therefore, share price derived from this approach might not sufficiently 
reflect the actual value. Hence, the IFA does not select this valuation 
approach. 

The IFA has the opinion that the most appropriate approach on the valuation of NHH’s share is 
the Discounted Cash Flow Approach which reflects the capability in generating the projected 
cash flow from revenue and expenses. Moreover, NHH is listed in Madrid stock exchange and 
operating business with good corporate governance, the investor and general public can access 
NHH’s information thoroughly in order to conduct the fair valuation. Furthermore, the public 
information prepared by NHH for the investor such as news announcement, sale and results 
performance report, business policy and strategy in the future as well as the future revenue 
projection, which the IFA has evaluated NHH’s projection in the past and found that such 
projection is fair and reasonable. Hence, the public information prepared by NHH is quite credible 
resulting in the appropriateness in valuation with Discounted Cash Flow Approach. IFA had the 
opinion that fair value of NHH is ranged between Euro 6.12 – 7.42 per share. 
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Table: Summary of NHH share evaluation 
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4. Summary of the Opinion of the Independent Financial Advisor 

On 4 June 2018, the Company’s Board of Directors’ meeting No. 6/2018 has resolved to approve an 
acquisition of shares of Target Company by 1) The Bid Transaction to purchase all NHH shares not 
exceeding 242,297,204 shares, representing 61.8%  of total capital (fully diluted basis) at an offering 
price of Euro 6.40 per share and 2) The Acquisition Transaction to purchase from the Seller at amount 
of 32,937,996 shares, representing 8.4% of total capital (fully diluted basis) at a purchase price of Euro 
6 .1 0  per share under the terms and conditions of the Share Sale and Purchase Agreement with 
Conditions Precedent. 

On 21  June 2018 , NHH’s 2018 shareholder meeting approved dividend payment of Euro 0 .10 per 
share or total of Euro 39,218,024.03. As a result, the Company’s offering price of NHH shall decrease 
by Euro 0.10 per share from Euro 6.40 per share to Euro 6.30 per share and the Company’s purchase 
price of NHH shall decrease by Euro 0.10 per share from Euro 6.10 per share to Euro 6.00 per share. 

However, the transaction price will depend on the number of NHH’s shareholders accepting the Bid 
Takeover. In case that all shareholders of NHH accept the Takeover Bid, the Company will acquire 
maximum NHH’s shares of 275,235,200 shares (242,297,204 shares + 32,937,996 shares) or equal to 
7 0 .2 %  (6 1 .8 %  + 8 .4 % ) of total capital (fully diluted basis) of NHH with the maximum average 
transaction price of Euro 6.26 per share (or THB 236.6) or total of Euro 1,724.1 m (or THB 65,133.9 m). 
In case that no shareholders accept the Takeover Bid, the Company will acquire NHH’s shares at the 
minimum price of Euro 6.00 per share (or THB 226.7) or total of Euro 197.6 m (or THB 7,466.1 m).  

However, the Madrid Stock Exchange requires the possession of securities exceed 30.0% of the total 
number of paid up shares to make a Takeover Bid to purchase all securities that have been offered 
(mandatory tender offer). Therefore, the conditions for the transaction can be completed when it is 
approved by shareholders in the Extraordinary General Meeting of Shareholders No. 1 /2018  to be 
held on 9 August 2018 at 9.30 a.m. at Chaophraya Ballroom, Lower Lobby Floor, Anantara Riverside 
Bangkok Resort. 

To consider the appropriateness of the Transaction, Avantgarde Capital Company Limited has been 
appointed as the Independent Financial Advisor (IFA) of the Transaction. the IFA reviewed and 
analyzed the purpose of the Transaction, NHH operating performance in the past 4 years, the 
situation of economic, reviewed NHH public information related to historical and future operating 
business policy as well as collected and analyzed the situation of tourism industry. This study was 
also to analyze Pros and Cons of entering into the Transaction. The IFA concluded that the 
transaction would create opportunity and business expansion including the growth opportunities for 
the Company in the future as well as increasing expertise and competitive advantages from 
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cooperation between the Company and NHH. Thus, 1) The Bid Transaction and 2) The Acquisition 
Transaction are appropriate transaction. 

The IFA’s opinion on price of the Transaction depends on the acceptance level of the Company’s 
tender offer. The range of transaction price is between Euro 6.00 - 6.26 per share or total value of 
Euro 197.6 - 1,727.1 m (or THB 7,466.1 - 65,133.9 m) which is appropriate in term of share price 
perspective due to the maximum average price is in line with fair valuation price of Euro 6.12 – 7.42 
per share as evaluated by IFA. 

Figure of the comparison between fair value evaluation and transaction price 

 

Therefore, the IFA concluded that the shareholders of the Company will be beneficial from 1) the Bid 
Transaction to purchase all NHH shares and 2) the Acquisition Transaction and the Transaction is 
appropriate and the shareholder should consider approving the Transaction. The 
abovementioned fair valuation price is based on performance projection of NHH without synergies 
such as economies of scale. To consider the synergies between the Company and NHH of Euro 1.80 
per share, the NHH’s base case fair value at Euro 6.71 per share will increase to the NHH’s fair value 
with synergies of Euro 8.51 per share. The details of synergies analysis shown in appendix section 5.5 

To consider the entering of the transaction, the shareholders shall consider information, opinion and 
other details prepared by the IFA as mentioned earlier i.e. assumptions for projected financial 
performances which are based on financial statement and actual data in the past 4 years (2014 – 
2017) and future business plan for the next 8 years (2018 – 2025), the sensitivity analysis to evaluate 
the impact of fair value once the major assumptions have been changed such as discount rate, etc., 
as well as considering Pros and Cons of entering into the Transaction. However, the decision to 
approve or disapprove for this Transaction is subject to the consideration of shareholders. 
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The IFA assures that the financial opinion is in accordance with the professional standards, taking 

into account of the interests of the shareholders. 

 

 

 

 

 

 

 

 

 

 

 

 

 the Independent Financial Advisor 

Avantgarde Capital Company Limited 

  

-Signed- 

(Worawas Wassanont) 

Supervisor 

        -Signed- 

(Worawas Wassanont) 

Director 
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5. Appendix 

5.1 NHH information  

NHH is a Madrid stock Exchange-listed company that owns and operates 382 hotels in 30 countries 
across Europe under the primary brand of 4-star NH and 5-star NH Collection and has operating 
revenue mainly from European countries, with the following details: 

Company name NH Hotel Group SA (“NHH” or “Target company”) 

Headquarter 

location 
Madrid, Spain 

Type of Business Hospitality 

Incorporation Date Year 1978 

Website www.nh-hotels.com 

Total Capital (fully 
diluted basis) 

Euro 784,360,486, divided into 392 ,180,243 shares, with a par value of Euro 2.00 per share 

including additional shares resulted from the conversion of convertible debentures which are 

currently fully redeemed. The issuances of new shares have been registered accordingly. 

Member of Board 
of Directors 

 Name Position Representative 

1 Alfredo Fernández Agras Chairman Oceanwood Capital Management LLP 
2 Ramón Aragonés Marín Managing Director Executive CEO 
3 José Antonio Castro Sousa Vice Chairman Grupo Inversor Hesperia, S.A. 
4 Stephen Andrew Chojnacki Director Minor International PLC. 
5 William Ellwood Heinecke Director Minor International PLC. 
6 Dillip Rajakarier Director Minor International PLC. 
7 Jordi Ferrer Graupera Director Grupo Inversor Hesperia, S.A 

8 
José María Cantero de 
Montes-Jovellar 

Director Independent Director 

9 María Grecna Director Independent Director 
10 Paul Daniel Johnson Director Independent Director 
11 Fernando Lacadena Azpeitia Director Independent Director 
12 José María Sagardoy Llonis Director Independent Director  

 



 Independent Financial Advisor’s Opinion Report on the Acquisition of Assets                                                                      Minor International Public Company Limited 

 

79 | Page 

 

5.1.1 Major shareholders of NHH 

Table: Top 5 Shareholders as of 4 June 2018 

 Shareholder % 

1 HNA Group  25.2 

2 MHG Continental Holding (Singapore) Pte. Ltd. which is the Company’s subsidiary 9.5 

3 Oceanwood Capital Management LLP  9.5 

4 Hesperia Group 8.3 

5 The remaining shareholders are holding not more than 3.0% of NH Hotel Group SA.’s shares 47.5 

Note: 1/ information as of 4 June 2018  

 
The Board of Directors’ meeting No. 6/2018 held on 4 June 2018 has approved MHG Continental 
Holding (Singapore) Pte. Ltd. which is a subsidiary of the Company to acquire NHH 65,850,000 
shares, representing 16.8 % of total capital (fully diluted basis). Then, the company entered into 
the share sale and purchase agreement in relation to the Transaction with Tangla Spain, S.L.U. on 
5 June 2018. The Company expects that the completion of the Transaction will occur within 15 
June 2018.  
On 11 June 2018, MHG Continental Holding (Singapore) Pte. Ltd. acquired additional NHH 
14,000,000 shares, representing 3.6 % of total capital (fully diluted basis) of NHH from Oceanwood 
Capital Management LLP. Consequently, the company owned 29.8 % of NHH. 

Table: Top 5 Shareholders as of 10 July 2018 

 Shareholder % 

1 MHG Continental Holding (Singapore) Pte. Ltd. which is the Company’s subsidiary 29.8 

2 HNA Group  8.4 

3 Hesperia Group 8.1 

4 Oceanwood Capital Management LLP  5.3 

5 The remaining shareholders are holding not more than 3.0% of NH Hotel Group SA.’s shares 48.4 

Note: 1/ information as of 10 July 2018  
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5.1.2 Business overview 

NHH owns and operates 382 hotels with a combined 59,487 rooms in 30 countries worldwide 
which can be divided into 6 business unit by geography as follows: 

 Spain Italy 
Central 
Europe 

Benelux Americas Total 

Number of Hotel 135 50 76 55 66 382 

Number of room 16,880 7,764 13,492 10,003 11,348 59,487 

Source: NHH Sales & Result 2017 and Q1 2018 report 
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Currently, NHH has the hotel chains targeting customers from mild-scale to upper-scale under 4 
main brands as follows: 

Year  
    

Others  Total 

Positioning Upscale/Midscale Upper upscale 
Upper upscale 

(design) 
Upscale - - 

Hotels 289 75 3 8 7 382 

Rooms 41,702 11,779 828 2,330 2,848 59,487 

Source: NHH Investor Presentation Q1 2018 

5.1.3 Corporate milestone 

NHH is one of the worldwide hotels with international reputation, which has grown by managing 
company’s resources or assets to maximize benefits (Organic Growth) including acquiring other 
hotels for rapid expansion. The milestone details are as follow: 

Source: NHH Investor Presentation Q1 2018 

5.1.4 Revenue Structure 

In the past 3 years in 2015 – 2017, NHH’s major revenue composition was from Central Europe at 
average of 27.4% of total revenue following by Spain, Benelux, Italy and Latin America at average 
of 24.8%, 19.6%, 18.5% and 9.6% of total revenue, respectively. In the first quarter of 2018, NHH 
reported total revenue of Euro 338.0 m. 
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Figure: NHH’s revenue structure by geography and contract 

Source: Investor Presentation Q1 2018 of NHH  

Table: NHH’s revenue structure in 2015 – the first quarter of 2018 

 
2015 2016 2017 3-year average 

 
Euro m % Euro m % Euro m % 

 
% 

Revenue from sales and services         

Spain 325.5 23.6 361.7 25.0 399.6 25.8  24.8 

Italy 267.0 19.4 266.4 18.4 275.5 17.8  18.5 

Benelux 263.7 19.2 276.1 19.1 319.5 20.7  19.6 

Central Europe 381.8 27.7 406.8 28.1 408.6 26.4  27.4 

Latin America 138.6 10.1 136.9 9.5 142.9 9.2  9.6 

Total  1,376.6  100.0  1,447.9  100.0  1,546.1  100.0  100.0 

Source: information from NHH’s financial statement in 2015 - 2017 and NHH’s press release for the first quarter of 2018  
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5.1.5 Operating Performance and Financial Position 

The IFA summarized NHH’s performance and financial position based on NHH’s financial 
statements as audited and reviewed by Deloitte, S.L. 

Consolidated Statement of Comprehensive Income 

Table: Summary of key figures in NHH’s statement of comprehensive income in 2015 – the first quarter of 2018 

  2015 2016 2017 Q1/2018  

  Euro m % Euro m % Euro m % Euro m % 

Total revenue1/ 1,377.8 100.0 1,455.6 100.0 1,557.2 100.0 339.3 100.0 

Gross Profit 1,310.3 95.1 1,388.7 95.4 1,481.5 95.1 322.3 95.0 

Net profit 3.3 0.2 34.12/ 2.3 39.2 2.5 22.2 6.6 

Source: Consolidated financial statement NHH in 2015 – the first quarter of 2018 
Note: 1/ Total revenues include revenue from sales and services and other revenues 

2/ Net profit increased from sales of non-current assets as well as NHH’s business policies to invest in profitable 
hotels and terminate lease agreement of less profitable hotels. 

Consolidated Statement of Financial Position 

Table: Summary of key figures in NHH’s statement of financial position in 2015 – the first quarter of 2018 

Euro m               31 Dec 15               31 Dec 16          31 Dec 17               31 Mar 18 

Assets 2,710.9 2,627.2                     2,471.7 2,549.2 

Liabilities  1,584.8  1,471.4 1,319.7  1,368.1 

Shareholder’s equity  1,126.1  1,155.9 1,152.0   1,181.1 

Source: Consolidated financial statement NHH in 2015 – the first quarter of 2018 
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5.1.6 Summary of historical financial performances of NHH 

Performance 

1) Revenue 

NHH’s Revenue consists of revenue from Spain, Italy, Benelux, Central Europe and Latam. NHH’s 
historical performance in the past 3 years during 2015 – 2017, total revenues were Euro 1,377.8 
m, Euro 1,455.6 m and Euro 1,557.2 m respectively with CAGR during 2015 – 2017 of 6.3% due to 
1) huge growth of sales especially in Spain and Benelux as well as 2) Expansion & Decoration for 
improving the quality of hotels in main cities leading the increase of guest number. In the first 
quarter of 2018, NHH generated total revenue of Euro 393.3 m. 

Figure: NHH’s ADR and occupancy rate in 2015 – the first quarter of 2018 

 
NHH’s ADR during 2015 – 2017 were Euro 86.6 , 90.8 and 95.2 per night respectively with CAGR 
during 2015 – 2017 of 4.85%. Moreover, NHH’s occupancy rate during 2015 – 2017 were 67.6%, 
68.4% and 70.8% respectively comparing to NHH’s competitors, it was found that NHH’s ADR and 
occupancy rate were higher than NHH’s competitors’ due to the hotel quality improvement and 
marketing strategies in order to strengthen NH collection brand. In the first quarter of 2018, NHH’s 
ADR was Euro 90.0 per night and occupancy rate was 65.0%.  
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2) Gross Profit Margin 

During 2015 – 2017, the average gross profit margin was 95.2%, the gross profit margin was quite 
stable since cost of sales and service fluctuated accordingly to service revenue such as sourcing 
supplies for hotel operation from third-party suppliers etc. In the first quarter of 2018, NHH had 
gross profit of 95.0%  

Figure: NHH’s revenue gross profit and gross profit margin in 2015 – the first quarter of 2018 

3) Earnings before interest, taxes, depreciation, and amortization (“EBITDA”) 

NHH’s EBITDA during 2015 - 2017 were Euro 150.0 m, Euro 181.0m and Euro 233.0 m respectively 
representing EBITDA’s margin of 10.7%, 12.3% and 14.8% respectively with of CAGR during 2015 – 
2017 of 24.6% and average EBITDA’s margin of 12.6% from total revenue during 2016-2017 due 
to NHH’s efficiency plans for the hotel’s operation. Moreover, NHH has a cost control policy 
which both of them offer higher commission expenses from combination of sales channels. In 
addition, NHH has policies to invest in more profitable hotels and terminating lease contracts for 
less profitable hotels. In the first quarter of 2018, NHH’s EBITDA and EBITDA margin were Euro 
15.7 m and 4.6% respectively where a decrease in EBITDA margin was from seasonality effect of 
hotel business. 
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Figure: NHH’s EBITDA in 2015 – the first quarter of 2018 

4) Net Profit  

Net profit during 2015 – 2017 were Euro 3.3 m, 34.1 m and 39.2 m or 0.2%, 2.3% and 2.5 of net 
profit margin respectively with CAGR during 2015 – 2017 at 244.4%. the average net profit margin 
was 1.7% of total revenue. In the first quarter of 2018, NHH had net profit of Euro 22.2 m and net 
profit of 6.5%. 

Figure: NHH’s net profit and net profit margin in 2015 – the first quarter of 2018 
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Financial Position 

1) Asset 

As of 2017, NHH’s total assets were Euro 2,471.7 m decreased from Euro 2,710.9 m at the end of 
2015 with CAGR of 4.5% during 2015 – 2017. The decrease was mainly due to asset disposal.  
As of 31 March 2018, NHH’s total assets were Euro 2 ,549.2  m which mostly consisting of plant, 
property, and equipment that was Euro 1,573.6 m. 

2) Liabilities 

As of 2017, NHH’s total liabilities was Euro 1,319.7 m increased from Euro 1,584.8 m at the end of 
2015 with compound annual decline rate during 2015 – 2017 of 8.7%. The decrease was mainly 
due to long term debt repayment including debt instrument repayment 
As of 31 March 2018, the Company’s total liabilities were Euro 1,368.1 m which is mostly long-
term bond with the amount of Euro 462.8 m. 

3) Shareholders’ equity 

As of 2 0 1 7 , NHH’s total shareholders’ equity was Euro 1,152.0 m which increased from Euro 
1,126.1 m at the end of 2015  with CAGR during 2015 – 2017 of 1.0% . The increase was mainly 
due to increasing retained earnings in each year. As of 3 1  March 2 0 1 8 , the Company’s total 
shareholders’ equity was Euro 1,181.1 m. 
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5.2 Information about the Company 

Minor International Public Company Limited (“Company”) is a global company focused on three 
primary businesses including restaurants, hotels and lifestyle brands distribution. The Company is 
one of Asia’s largest restaurant companies with 2,064 branches in 19 countries. The Company also 
operates hotel business in forms of an owner, management contract and joint venture with a 
portfolio of 158 hotels and serviced suites and Minor International’s hotel brands in 25 countries 
across Asia Pacific, the Middle East, Africa, the Indian Ocean, Europe and South America. In 
addition, the Company operates mixed-use businesses, which are complimentary to the hotel 
business. These include real estate business, comprising sale of residential and Anantara Vacation 
Club, retail plaza and entertainment businesses. The Company is one of Thailand’s largest 
distributors of lifestyle brands. The Company is also a contract manufacturer of household 
products, with its own manufacturing plant. 
 

Name Minor International Public Company Limited (“Company”) 

Headquarter 

Location 
Berli Jucker House 16 fl., 9 9  Soi Rubia, Sukhumvit 4 2  Road, Kwaeng Phrakanong, Khet 
Klongtoey, Bangkok. 10110 

Type of Business Agro and Food Industry/Food and Beverage 

Incorporation Date 1 September 1978 

Website  www.minorinternational.com 

Paid Up Capital THB 4,618,914,291 divided into 4,618,914,291 shares, with a par value of THB 1 per share 

Board of Directors  Name Position 

1 Mr. William Ellwood Heinecke 
Chairman, 
CEO 

2 Khunying Jada Wattanasiritham 

Independent Director, 
Chairman of the Audit Committee, 
Chairman of the Compensation 
Committee, 
Member of the Nominating and Corporate 
Governance Committee 

3 Mr. Charamporn Jotikasthira 

Independent Director, 
Member of the Audit Committee, 
Member of the Compensation Committee, 
Member of the Nominating and Corporate 
Governance Committee 

4 Mr. Edward Keith Hubennette Independent Director, 

5 Miss Suvabha Charoenying 
Independent Director, 
Member of the Audit Committee, 
Member of the Compensation Committee, 
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Chairman of the Nominating and 
Corporate Governance Committee 

6 Mr. Anil Thadani 

Director, 
Member of the Compensation Committee, 
Member of the Nominating and Corporate 
Governance Committee 

7 Mr. Thiraphong Chansiri 
Director, 
Member of the Compensation Committee 

8 Mr. Paul Charles Kenny Director 

9 
Mr. Emmanuel Jude Dillipraj 
Rajakarier 

Director 

10 Mr. John Scott Heinecke Director 

11 Mr. Niti Osathanugrah Director 
 

     Source:  The Company’s 56-1 report       

5.2.1 The Company’s Major Shareholders 

Table: Top 10 shareholders 

 Shareholders % 

1 Minor Holding (Thai) Ltd. 15.8 

2 UBS AG Singapore Branch 12.8 

3 Thai NVDR Co., Ltd. 8.3 

4 Mr. Niti Osathanugrah 7.9 

5 Credit Suisse AG, Singapore Branch 4.3 

6 South East Asia UK (Type C) Nominees Limited 2.6 

7 Mr. William Ellwood Heinecke 2.6 

8 State Street Europe Limited 2.2 

9 Banque Pictet & CIE SA 2.2 

10 Social Security Office 2.2 

Note:  As of 20 June 2018 
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5.2.2 Nature of Products and Services  
The Company focuses on three primary businesses including restaurants, hotels and lifestyle 
brands distribution. 

Source: The Company’s annual report 

Food Business Overview 
The Company holds 99.73% in the Minor Food Group Public Company Limited (“MFG”), which 
operates multi-concept restaurants. Currently, the Company’s brands are market leaders and 
widely popular with unique product offerings across various food categories such as pizza, burger, 
premium ice-cream, soft serve ice-cream, steak, seafood and salad, coffee, etc. 

Figure: The Company’s restaurants in forms of owner and franchise 

Source: The Company’s annual report 
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Table: The Company’s food business networks in forms of owner and franchise 

Restaurants 
Number of 
branches 

Owner Franchise 
Domestic International Domestic International 

The Pizza Company 447 249 2 88 108 
Burger King 93 88 5 - - 

Swensen’s 328 126 13 167 22 
Dairy Queen 447 225 2 220 - 

Sizzler 66 53 13 - - 
The Coffee Club 410 34 27 - 349 

Thai Express 66 7 38 - 21 
Riverside 56 - 56 - - 

BreadTalk 46 46 - - - 
Others 105 38 52 - 17 

Total 2,064 866 206 475 517 
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Source: The Company’s annual report 
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Hotel Business Overview  
As the Company’s investment has been growing continuously, currently, it had 158 hotels with 
20,209 rooms as of 31 December 2017 consisting of the hotels owned by the Company, investing 
through joint venture companies, operated under the Company’s management contract and 
serviced apartment business. 

Figure: The Company’s Hotels by Investment and Management 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Source: The Company’s annual report 
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Table: Rooms by investment and management 

Number of rooms by investment and management 

Number of rooms Q4/2017 
Owner 9,099 
-  Thailand 2,692 
-  International 6,407 
Management 11,110 
-  Thailand 1,695 
-  International 9,415 
Total 20,209 

Note: 1/number of rooms owned and joint-ventured by the Company 

Table: Rooms by investments 

Number of rooms by investments 

Number of rooms Q4/2017 
Owner 7,039 
Joint-venture 2,060 
Management 4,692 
MLR1/ 6,418 
Total 20,209 

Note: 1/Management Letting Rights in Australia and New Zealand 
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Source: The Company’s annual report 
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Source: The Company’s annual report 
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Lifestyle Brand Business Overview 
The Company holds 99.92% in Minor Corporation Public Company Limited (“MINOR”) (including 
shares held by MFG, 8.35%), a leading distributor of international lifestyle brand and contract 
manufacturer of household products including distribution of clothes, bags and shoes, home 
appliances and kitchenware, education equipment and contract manufacturing.  

 
Source: The Company’s annual report 
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Source: The Company’s annual report 

5.2.3 Revenue Structure 

In the past 3 years during 2015 – 2017, the Company’s major revenue composition was from 
hotel and related businesses at the average of 47.4% of total revenue in each year, followed by 
food and beverage business and lifestyle business at the average of 37.7% and 6.8% respectively. 
Moreover, the Company had average other revenues of 7.7%. In the first quarter of 2018, the 
Company had total revenue of THB 15,920.3 m. 

Table: The Company’s revenue structure 2015 – Q1/2018 

 
2015 2016 2017 Q1/2018 

 
THB m % THB m % THB m % 

 
THB m % 

Business groups        

Hotel and Related  21,470.6 45.2 26,089.1 46.3 29,265.2 50.8  8,536.4 53.6 

Food and Beverage 17,453.9 37.2 21,588.3 38.3 21,681.0 37.7  5,681.0 35.7 

Lifestyle 3,420.6 7.3 3,474.3 6.2 4,054.9 7.0  1,119.9 7.0 

Other revenues 4,415.2 9.4 5,229.3 9.3 2,568.4 4.5  582.9 3.7 

Total 46,760.3 100.0 56,380.9 100.0 57,569.4 100.0   15,920.3  100.0 

Source: The Company’s financial statements  
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5.2.4 Operating Performance and Financial Position 

The IFA summarized the Company’s performance and financial position based on the Company’s 
financial statements as audited by PricewaterhouseCoopers ABAS Ltd. 

Consolidated Statement of Comprehensive Income 

Table: Summary of key figures in the Company’s statement of comprehensive income  

in 2015 – the first quarter of 2018 

  2015 2016 2017 q1/2018  

  THB m % THB m % THB m % THB m % 

Revenues1/ 46,760.3 100.0 56,380.9 100.0 57,569.4 100.0 15,920.3 100.0 

Gross Profit 24,563.6 58.0 29,536.9 57.7 32,354.6 58.8 8,844.8 57.7 

Profit for the period 7,040.2 15.1 6,590.0 11.7 5,415.4 9.4 1,765.6 11.1 

Source: The Company’s consolidated financial statement in 2015 – the first quarter of 2018 
Note: Revenues include revenues from sales of goods and services and other incomes 
 

Consolidated Statement of Financial Position 
Table: Summary of key figures in the Company’s statement of financial position 

in 2015 – the first quarter of 2018 

thb m 2015 2016 2017 q1/2018 

Total Asset 95,737.5 108,453.1              118,443.6 116,784.6 

Total Liabilities  59,822.1  67,656.3         68,422.6  66,084.1 

Total Shareholder’s equity  35,915.4  40,796.8 50,020.9   50,700.5 

Source: The Company’s consolidated financial statement in 2015 – the first quarter of 2018 



 Independent Financial Advisor’s Opinion Report on the Acquisition of Assets                                                                      Minor International Public Company Limited 

 

100 | Page 

 

5.2.5 Summary of historical financial performances of the Company 

Performance 

1) Revenues 

The Company’s revenues consist of revenues from hotel business, food business and lifestyle 
business. During 2 0 1 5  – 2 0 1 7 , total revenues were THB 46,760.3 m, THB 56,380.9 m and  
THB 57,569.4 m respectively. The Compound Annual Growth Rate (CAGR) during 2015 – 2017 was 
1 1 .0 % which was mainly driven by the Company’s strong performance in hotel business and 
food business and particularly growth of domestic hotels and hotels under Tivoli in Brazil and 
Portugal, an increase of revenue from asset acquisition including additional investments in 2 
hotels in Zambia. In the first quarter of 2018, the Company had total revenues of  
THB 15,920.3 m. 

2) Gross Profit Margin 

During 2015 - 2017, the average gross profit margin was at 58.2% . In 2016 , a slight decrease in 
gross profit margin was as a result of a decrease of gross profit margin from Anantara Vacation 
Club and weakened performance of hotel business in Thailand during the fourth quarter of 2016 
because of the mourning period and the flood in the South of Thailand. In the first quarter of 
2018, the Company had a gross profit margin of 57.7%. 

 
 Figure: The Company’s revenues gross profit and gross profit margin in 2015 – the first quarter of 2018 
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3) Net Profit  

Net profit in 2015 – 2017 were THB 7,040.2 m, THB 6,590.0 m and THB 5,414.4 m respectively 
accounting for 15.1%. 11.7% and 9.4% of net profit margin respectively or a CAGR during 2015 – 
2017 of 12.1% and average net profit margin of 12.3% from total revenues. These were due to a 
temporary slowdown and postponement of the economic activities during the mourning period 
and flooding in the South of Thailand. Other factors for such decrease include higher 
depreciation and tax of the newly acquired businesses, which was consolidated into the financial 
statements, and no real estate project sales. In the first quarter of 2018, the Company has net 
profit of THB 1,765.5 m or net profit margin of 11.1%. 

 Figure: The Company’s net profit and net profit margin in 2015 – the first quarter of 2018 

Financial Position 

1) Assets 

As of 2017, the Company’s total assets were THB 118,444.6 m increasing from THB 5,737.5 m as 
of the end of 2015 with a CAGR during 2015 – 2017 of 11.2%. An increase was mainly due to  
an increase in trade and other receivables, the Company’s investments and plant, property and 
equipment.  
As of 31 March 2018, the Company’s total assets were THB 116,784.6 m mainly consisting of 
plant, property and equipment of THB 50,667.9 m. 

2) Liabilities 

As of 2017, the Company’s total liabilities were THB 68,422.6 m increasing from THB 59,822.1 m 
as of the end of 2015 with a CAGR during 2015 – 2017 of 6.9%. An increase was mainly due to  
an increase in trade and other payables from hotel business and consolidation of financial 
statements of Corbin and King netted by a decrease of bonds that have matured.  
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As of 31 March 2018 , the Company’s total liabilities were THB 66,084.1 m mainly consisting of 
bonds and long-term loans from financial institutions of THB 40,891.5 m. 

3) Shareholders’ equity 

As of 20 1 7 , the Company’s total shareholder equity was THB 50,020.9 m increasing from THB 
35,915.4 m as of 2015 with a CAGR during 2015 – 2017 of 18.0%. An increase was mainly due to 
an increase in retained earning from the Company’s performance in each year and an increase in 
ordinary shares as a result of conversion of warrants and netted by a decrease of profit 
attributable to non-controlling interests from increasing investment in Riverside in China and 
hotel business in Africa and dividend payments. As of 3 1  March 2 0 1 8 , the Company’s total 
shareholder equity was THB 50,700.5 m. 
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5.3 Tourism Industry Overview 

According to the survey through the first half of 2017, from World Tourism Organization (UNWTO), 
it showed that 231 million international tourists has traveled to Europe which is 8% increase 
compared with the same period of last year and it is the highest growth since 2007. In 2016, the 
number of international tourist arrivals increased 5% as a result of international tourist arrivals 
expansion from Spain (+12%), the United Kingdom (+11%), France (+8%), German (+4%) and Italy 
(+3%). The primary increase was correspondingly from the tourists from Russia, United States of 
America and China. 
UNWTO estimated that the future growth of international tourists travel to Europe destination 
would have 2% average growth until 2025. 

Figure: International tourist arrivals to Europe destination 

 

Source: World Tourism Organization (UNWTO) © 

As a consequence of a high number of tourist to Europe destination, it was positively affected by 
the demand for accommodations.  Therefore, the hotel business is one of the markets which has 
the benefits directly from a tourist increase. Revenue per available room (RevPAR) of European 
hotels grew 5% because of an increase in both average daily rate and occupancy rate as many 
hotels used this opportunity to develop hotels’ image, increase investment in the hotel bus iness 
to expand target group of customers. According to Price Waterhouse (PwC) estimation, Amsterdam, 
Lisbon, and Prague will have 7% growth of average daily rate in 2018 followed by Paris and Milan 
with 4%. 

Unit: Million people Growth rate 

Spain Italy EU 

EU growth Spain growth Italy growth 

2014 2015 2016 
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According to the survey in 2016, the number of international tourists to Americas continent 
destination was 200 million which has rose 4% as a result of growth from South American Region 
(+7%), Central America (+5%) and Caribbean (+5%). 
UNWTO expected the future growth of international tourists to American region to increase with 
average of 2% up to 2030, which can separate by region as Central America (+5%), South America 
(+4%) and Caribbean (+5%). 

Figure: International tourist arrivals to American region destination 

    
Source: World Tourism Organization (UNWTO) © 

European and America hotel industry outlook is measured by the key industry ratios and matrices 
include occupancy rate, average daily rate and revenue per available room, which indicate an 
upward trend with strong growth in hotel industry. From considering of the European outlook, it 
shows that, on March 2018, occupancy rate, average daily rate and revenue per available room 
has increased 1.4%, 3.2%, and 4.7% respectively when compared with March 2017. While under 
the American outlook, it shows that March 2018 and March 2017 ratios rose as follows: occupancy 
rate (+0.9%), average daily rate (+3.1%) and revenue per available (+4.1%). With the consideration 
of South America, it also shows that South American indicators also increase in occupancy rate, 
average daily rate and revenue per available room by 3.7%, 13%, and 17.1% respectively as stated 
by The STR Hotel Review Report. 

 
 
 
 
 

Unit: Million people Growth rate 

Caribbean 

Caribbean growth 

Central America South America 
Central America  
growth 
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Table: Occupancy rate, average daily rate and revenue per available on March 2018 and March 2017 

Source: The STR Hotel Review Report 
 

Figure: Statistic on growth rate of occupancy rate, average daily rate and revenue per available Room 

 
Source: The STR Hotel Review Report 

 
 

 

 
March 2017 and 2018 (US Dollar) 

  Occ. % ADR RevPAR 
% change 

compared with March 2017 
  2017 2018 2017 2018 2017 2018 Occ. ADR RevPAR 
Europe 68.7 69.6 124.60 128.58 85.54 89.54 1.4 3.2 4.7 
Eastern Europe 60.5 61.8 83.17 87.07 50.35 53.80 2.1 4.7 6.9 
Northern Europe 73.4 73.6 124.24 126.15 91.19 92.82 0.2 1.5 1.8 
Southern Europe 65.9 67.7 118.32 126.42 77.96 85.60 2.8 6.8 9.8 
Western Europe 68.6 69.7 141.33 144.58 96.95 100.73 1.6 2.3 3.9 
Americas 67.4 68.0 128.23 132.23 86.36 89.90 0.9 3.1 4.1 
North America 67.6 68.2 127.36 131.23 86.11 89.54 0.9 3.0 4.0 
Caribbean 75.5 73.9 250.77 257.58 189.46 190.37 -2.2 2.7 0.5 
Central America 69.4 66.1 128.40 131.13 89.11 86.72 -4.8 2.2 -2.7 
South America 56.0 58.0 94.65 106.93 52.97 62.04 3.7 13.0 17.1 

% 



 Independent Financial Advisor’s Opinion Report on the Acquisition of Assets                                                                      Minor International Public Company Limited 

 

106 | Page 

 

5.4 Sensitivity Analysis of NHH Share Price to Its Performance 

From NHH share price valuation under Discounted Cash Flow approach, the IFA estimate NHH 
base-case fair value of Euro 6.71 per share. The IFA has also performed sensitivity analysis on NHH 
share price by varying following factors: 1) Maximum occupancy rate 2) Revenues 3) EBITDA 4) Cost 
of goods sold 5) SG&A expenses 6) Future investments with following details: 

Figure: Sensitivity analysis on NHH share price using DCF 

5.5 Detail of Synergies between the Company and NHH calculation 

The IFA has analyzed the potential benefits of synergies between the Company and NHH leading 
to the value added of Euro 1.80 per share, from the NHH’s fair value base case at Euro 6.71 per 
share. Hence the fair value of NHH include the synergies value is equal to Euro 8.51 per share. The 
details of synergies analysis can be shown as follow: 

Table: Synergies between the Company and NHH calculation 

Item Detail 
Synergy 

(Euro/Share) 

Occupancy rate 

Max occupancy rate increases from base case from 74% to 76% due to engaging 
business partnership with larger number of chained hotels such as benefit from 
customer bases expansion including enlarged sale and distribution through chained 
hotel.  

0.17 

Average daily rate 
(ADR) 

Overall ADR increasing 1.0% from hotel rebranding such as rebranding NHH chained 
hotel to the Company’s chained hotel that could support higher customer level. 

0.47 

Personal expense 
Personal expense decreases 5.0% (approx. Euro 20.0 – 25.0 m per year) benefit 
from personal allocation between chained hotel during low season. 

0.83 

Other expenses 
Other expenses decrease 1.0% (approx. Euro 8.0 – 10.0 m per year) benefit from 
economies of scale such as IT expenses, outsourcing expenses etc.  

0.33 

Total synergies 1.80 

Source: The Management’s interview 


