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  As at 

(Unit: THB million)  31 Dec 2019  31 Dec 2020  31 Dec 2021  30 Sep 2022 

Right-of-use assets, net   -           4,287           4,305                  4,058  

Intangible assets, net                181              181              153                     130  

Deferred income tax assets, 

net  
           1,501  

 
        3,512  

 
        2,361  

 
                  606  

Prepaid rental and deferred 

charges  
           1,726  

 
           265  

 
           150  

 
                    75  

Other non-current assets             1,700           2,253           2,355                  2,644  

Total non-current asset           34,264         38,457         36,270                33,753  

Total asset  66,243  61,378  70,055  95,817 

         

Bank overdrafts and short-

term borrowings from 

financial institutions  

6,488 

 

6,082 

 

7,900 

 

13,154 

Trade and other payables  5,020  4,452  5,117  4,904 

Amounts due to related 

parties  
8,091 

 
7,894 

 
10,588 

 
17,928 

Current portion of long-term 

borrowings from financial 

institutions  

1,467 

 

1,933 

 

1,717 

 

1,834 

Current portion of long-term 

borrowings from related 

parties  

1,633 

 

3,233 

 

3,950 

 

4,417 

Short-term loans from related 

parties  
13,188 

 
10,621 

 
11,423 

 
12,033 

Dividend Payable         1,730 

Current income tax payables  1  1  0  0 

Current portion of lease 

liabilities  
- 

 
358 

 
438 

 
387 

Short-term provisions for 

employee benefits  
787 

 
872 

 
873 

 
897 

Total current liabilities 
 

36,676  35,446  42,008  57,285 

Long-term borrowings from 

financial institutions  
1,817 

 
1,717 

 
1,249 

 
1,707 

Long-term loans from related 

parties  
2,350 

 
4,617 

 
2,750 

 
3,292 

Lease liabilities  -  2,440  2,399  2,268 

Long-term provisions for 

employee benefits  
3,280 

 
2,799 

 
2,440 

 
2,483 

Other non-current liabilities  2  0  0  0 

Total non-current liabilities  
7,449  11,573  8,839  9,751 

Total liabilities  
44,125  47,019  50,846  67,036 

         

Issued and paid-up capital 
 

17,075  17,075  17,075  17,075 

Share premium  4,032  4,032  4,032  4,032 

Retained earnings         

Appropriated         

Legal reserve 
 

           1,001           1,001           1,001                  1,001  

Unappropriated 
 

            (170)         (8,081)         (3,638)                 5,826  

Other components of equity                173              325              731                     840  

Non-controlling interests                    7                  7                  7                         7  

Total shareholders’ equity  
22,118  14,360  19,208  28,781 

Total liabilities and 

shareholders’ equity  
66,243 

 
61,378 

 
70,055 

 
95,817 
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5. Total Value of Consideration 

 

5.1  The Transaction 

 

The total consideration in the form of cash which the Company will pay to the Seller on the 

completion date of the Transaction will be based on the purchase price adjustment 

mechanism as outlined in Clause 3.2 which shall be finalized before the closing of the 

Transaction. 

 

5.2  The Tender Offer for the remaining securities of ESSO 

  

The total consideration in the form of cash which the Company will pay to ESSO’s 

shareholders who accept the tender offer in accordance with the criteria and method 

stipulated in the tender offer will be the same price as in Clause 5.1 based on the 

calculation demonstrated in Clause 3.2. 

 

6. Basis used to determine the total value of consideration 

6.1   The Transaction  

The basis used to determine the total value of the Sale Shares shall be in accordance with 

the negotiations and agreement between the Company (as the buyer) and the Seller which 

shall be in line with a Discounted Cash Flow (DCF) approach. This is the most widely used 

approach for determining the value of companies engaging in the business of R&M as it 

appropriately reflects the nature and capabilities of business operations while taking into 

account the Company’s rate of return on investments. In addition, the Company has taken 

into consideration other supporting valuation approaches, such as the trading multiples 

and transaction multiples, which are also typically employed for decision making on 

business acquisitions. 

6.2   The Tender Offer for the remaining securities of ESSO 

The basis used to determine the total value of consideration of the tender offer for the 

remaining securities of ESSO will be in accordance with the criteria and conditions 

prescribed under the Notification of Capital Market Supervisory Board No. TorChor. 

12/2554 Re: Rules, Condition and Procedures for the Acquisition of Securities for Business 

Takeovers (as amended), which is the purchase price for the ESSO shares paid by the 

Company to the Seller (including the acquired cost of ESSO shares) during the period of 

90 days prior to the tender offer date. 

 

7.  Transaction Rationale and Expected Benefits to the Company  

7.1. Transaction Rationale 

  The entering into the Transaction is in line with the strategy of the Company to strengthen 

its position as a leading integrated R&M player in Thailand. The Transaction will bring the 

following benefits to Thai society: 

7.1.1. Thailand Energy Security 
The Transaction will allow the transfer of strategic fuel infrastructure and operations to the 

Company, whose majority of shareholders are investors with Thai nationality. The 

Company will have combined crude and products terminals capacity of approximately 15 

million barrels which enhances reserves and energy security. 

7.1.2. Energy Affordability 
The Company will be able to leverage an enlarged and comprehensive fuel logistics 
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network to provide fuel to consumers at competitive pricing. The Company will have an 

optimized cost structure to improve affordability to customers. 

7.1.3. Environmental sustainability 
The Transaction will allow the Company to maintain high environmental standards and to 
expedite energy transition by utilizing its excess cashflow.  

7.1.4. Potential Knowledge Transfer 
The Transaction will allow the Company to access skilled workforce, intellectual property, 

and technology to service its customers. 

7.2. Expected Benefits to the Company 

  The Transaction would more than double the Company’s integrated R&M operations in 

Thailand and provide important catalysts for further growth and margin improvement. The 

detailed benefits to the Company are as follows: 

7.2.1. Complementary refining portfolio provides fuel supply security and optionality 
The Transaction will allow the Company to become the largest refinery in terms of 

nameplate capacity in Thailand with 294 KBD. The Company will own and operate 2 

strategically located refineries with access to critical crude receiving facilities (suitable for 

Very Large Crude Carriers: VLCCs10) and enable the Company to access 2 main pipelines, 

increasing fuel supply security and optionality of supply to customers. The Company will 

also have more flexibility to maximize gasoline and diesel products as the Company can 

access both Hydrocracking (HCU) and Fluidized Catalytic Cracking (FCC) technologies. 

In addition, the Transaction also allow the Company to enhance the operating performance 

through optimization of crude supply logistics via co-purchasing and co-loading, and 

maximize utilization and minimize operational costs from coordinated operational 

management.  

7.2.2. Integrated and well-balanced fuel supply and retail portfolio 
The Transaction will enhance the Company’s self-sufficiency and reduce the need to 

import fuel products. The Transaction will allow the Company to have a more diversified 

product portfolio which will directly complement the Company’s product yield, enhance 

high value specialty production, and provide access to the profitable asphalt market. 

Additionally, the Transaction also provides the ability to optimize product yield to market 

demand dynamics. as well as improve footprint in the wholesale and industrial markets. 

7.2.3. Creates the leading Thai integrated R&M player with a strong national footprint and 
opportunities to expand retail experience 
The Transaction will help the Company to strengthen its market share in retail and 

wholesale by sales volume and number of service stations, especially in prime areas. The 

Company will also be able to optimize fuel distribution channels and improve throughput 

per station by leveraging ESSO’s footprint. With the sizable ESSO customer base, the 

Company would be able to generate further growth and cross-selling opportunities. The 

Transaction will provide the Company with a unique opportunity to implement and grow its 

retail experience business. 

7.2.4. Significant Synergy potential from costs optimization 
The Transaction will allow the Company to generate an estimated annual run-rate pre-tax 

synergies of THB 1.5-2.0 billion via costs optimization from crude supply, refinery 

operations, logistics, and corporate overhead. 

7.2.5. Compelling financial fundamentals with secured financing 

The Transaction is expected to be EPS accretive for the Company as demonstrated below: 

 
10 Very Large Crude Carriers 
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Year / Period Bangchak 

Status quo 

Pro-forma 

(Exclusive of run-rate 

synergies)(1) 

Pro-forma 

(Inclusive of run-rate 

synergies) (1),(2) 

EPS Accretion EPS Accretion EPS Accretion 

2021 5.25  5.76 10% 6.64 27% 

TTM11 as of 

30 September 

2022 

9.93  15.58 57% 16.46 66% 

Remark: (1) Assumes 100% of ESSO’s share acquisition at an indicative purchase price 

of THB 8.84 per share and takes into account additional interest from 

acquisition financing but does not include upfront one-off financing costs 

 (2) Assumes run-rate pre-tax synergies of THB 1.5 billion per year and does not 

include one-off integration costs as well as does not assume phasing-in 

period 

On a pro-forma basis as of 30 September 2022, the Company’s leverage would be modest 

with net debt/equity of 1.7x and net debt/EBITDA of 2.2x respectively. 

8. Sources of Funds 

The Company will utilize secured credit facilities from a financial institution to finance the 

Transaction, the tender offer for the remaining shares of ESSO, as well as any third party 

and related parties debt refinancing to the extent necessary. As well as the Company might 

also consider utilizing a part of the Company’s cash and cash equivalents. As at 30 

September 2022, the Company had cash and cash equivalents of THB 33,288 million per 

the reviewed financial statements. 

9. Opinions of the Board of Directors on the entering into of the transaction 

Board of Directors Meeting No. 1/2023, convened on 11 January 2023, has carefully and 

thoroughly considered the benefits and risks related to the Transaction and concluded that 

entering into such transaction is in the best interests of the Company (as per the details of 

Expected Benefits to the Company stipulated in Clause 7), as it will allow the Company to 

expand its business which will help improve the Company’s business operational 

capabilities, as well as enhance competitiveness and provide future business growth 

opportunities. As a result, the Board of Directors resolved to approve the entering into the 

Transaction and the tender offer for all remaining securities of ESSO and proposed that 

the shareholders meeting of the Company consider and approve the entering into the 

Transaction. 

10. Seeking of Approval from the Board of Directors 

In the Board of Directors’ consideration and approval process on the matters relating to 

entering into the Transaction and to propose the same to the shareholders meeting, there 

were no interested directors and/or directors who are connected persons, who therefore 

would have to leave the meeting and would not be entitled to cast votes. 

 

 
11 Trailing twelve months 
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11. Opinions of the Audit Committee and/or directors of the Company which are 

different from those of the Board of Directors 

The Audit Committee and the directors of the Company have no opinions which are 

different from those of the Board of Directors under Clause 9.  

 




