
46 

 

Enclosure 6 

 

Information Memorandum regarding the allocation  

of the newly issued ordinary shares  

Singer Thailand Public Company Limited  

8 January 2019 

 The Board of Directors’ Meeting Singer Thailand Public Company Limited (“the Company” 

or “SINGER”) No. 226 held on 8 January 2019 has approved the issuance and offering of new 

ordinary shares. The details are as follows: 

  
1. Offering Details 

Offering amount of not exceeding 432,000,000 shares at the par value of Baht 1.00 per share as 

expressed below: 

1.1  The Company shall issue and allocate newly issued ordinary shares of not exceeding 

216,000,000 shares to the existing shareholders in proportion to their shareholding (Right 

Offering) in the ratio of 5 existing shares to 4 new shares (or 1.25 existing shares to 1 new 

shares), at the offering price which will have a discount of not lower than 10 percent but 

not higher than 20 percent of the market price. During the subscription period, the existing 

shareholders are entitled to subscribe the newly issued shares in excess of their 
proportionate entitlement (Excess Rights) at the same offering price by submitting their 

intention to subscribe ordinary shares in excess of their rights. The existing shareholders 

shall be allocated those shares subscribed in excess of their rights only if there are 
remaining shares after the allocation to all existing shareholders in proportion to their 
respective shareholdings. The offering of such remaining shares to each shareholder who 

submit their intention to subscribe ordinary shares in excess of their rights shall be allotted 
on a pro rata basis based on the shareholding of those existing shareholders who submit 
their intention to subscribe ordinary shares in excess of their rights. The process would be 

repeated until there are no remaining shares available. 

In case the number of shares that the existing shareholders subscribe in excess of their 
rights are less than the number of shares remain from the proportionate allotment, the 
Company shall allot the remaining shares to the existing shareholders who subscribed for 
excess rights as specified in the subscription form, and paid all fee of their excess rights. 

In case the number of shares that the existing shareholders subscribe in excess of their 
rights are greater than the number of shares remain from the proportionate allotment, the 
Company shall allot the remaining shares to each shareholder subscribe for excess rights 
on a pro rata basis which shall be based on the shareholding proportion. The process 

would be repeated until there are no remaining shares available. The Company will return 

the unallocated shares subscription payments to the shareholders without interest within 
14 days from the subscription. 

If there are any shares remaining after the allocation as aforementioned, the Company 
shall further propose the Shareholders’ Meeting to consider and approve the reduction of 

registered capital. 
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1.2 The Company shall issue newly issued ordinary shares of not exceeding 108,000,000 
shares to reserve for exercising Warrants No. 1 (SINGER-W1) allocated to existing 

shareholder who subscribed newly issued ordinary shares and received the allocation 
of new ordinary shares offering to existing shareholders in proportion to their 
shareholding, without charge in the ratio of 2 new shares to 1 unit of warrant 

1.3 The Company shall issue newly issued ordinary shares of not exceeding 108,000,000 
shares to reserve for exercising Warrants No. 2 (SINGER-W2) allocated to existing 

shareholder who subscribed newly issued ordinary shares and received the allocation 
of new ordinary shares offering to existing shareholders in proportion to their 
shareholding, without charge in the ratio of 2 new shares to 1 unit of warrant 

1.4 The Board of Directors or the Executive Committee and/or the person(s) entrusted by the 

Board of Directors or the Executive Committee shall be empowered   

- To consider and determine the details with regard to the issuance of newly issued 
ordinary shares which including but not limited to the date fixed to determine the names 
of shareholders who entitle to subscribe for new ordinary shares (Record Date), 
subscription period, offering price, Warrant issuance date, first and last exercise date, 
exercise of Warrants to purchase new shares, conditions necessary and relevant to the 
allocation and offering. 

- To execute the application and necessary supporting documents relevant to the 
issuance and allotment of the Right Offering shares together with Warrants, to contact 
and file such application and documents to the authorities or government agencies 
concerning the new share issuance and the listing of the new shares on the Stock 
Exchange of Thailand. 

- To correct words or texts in any related document such as minutes of meeting, 
memorandum, application form and/or take any action to comply with the Registrar 

request for the Company’s capital register to the Department of Business Development, 

Ministry of Commerce. 

- To take any other action which are deemed necessary and appropriate to the 
issuance and allotment of the Right Offering shares and Warrants. 

 

2 Purpose of Share Issuance and Capital Utilization Plan  

The proceeds from the offering will be used in the Company’s and/or the subsidiaries 

business as follows: 

(1) To be used as a working capital in the Company’s and/or the subsidiaries business 

and repay debt  

Estimated amount of 1,000 - 1,200 Million Baht, the proceeds will be used within 

Q4/2019 

(2) To be used for expansion of the secured retail loan, and commercial loan 

Estimated amount  of 300 Million Baht per year, the proceeds will be used during 2019 
– 2021 

(3) To be used for expansion of the personal loan, and car registration loan 

Estimated amount  of 500 Million Baht per year, the proceeds will be used during 
2019 – 2021 
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3 Shareholder Effects from Share Issuance  

3.1 Price Dilution 

        Price Dilution   =  Market Price before offering  – Market Price after offering)/ Market Price 
before offering 

Since the company will determine the offering price and the reference date to determine 
the market price afterward and the company has also issued and offered warrants to 
purchase ordinary shares together with newly issued ordinary shares in this time, the 
price dilution then depends upon the offering price and market price, as well as the 

exercise price which will be determined later. Nevertheless, price dilution in this 

information memorandum will be calculated from market price prior to the date of Board 
of directors’ meeting as follows: 

P1 = The market price after offering which is calculated from  

 P1 = (P0Q0+PROQRO+PWA1QWA1+PWA2QWA2) / Qo+QRO+QWA1+QWA2 

P0 = The market price after offering calculated from weighted average market price 

15 business days prior to the Board of Directors Meeting dated 8 January 2019 
(during 14 December 2018 – 7 January 2019) which is equivalent to Baht 6.81 per 

share  

PRO = Offering price of newly-issued ordinary calculated from weighted average market 

price 15 business days prior to the Board of Directors Meeting dated 8 January 
2019 (during 14 December 2018 – 7 January 2019) discounted by 20% which is 

equivalent to Baht 5.45 per share 

PWA1 = Exercise price of SINGER-W1 calculated from weighted average market price 
15 business days prior to the Board of Directors Meeting dated 8 January 2019 
(during 14 December 2018 – 7 January 2019) plus an additional of 20% which is 
equivalent to Baht 8.18 per share 

PWA2 = Exercise price of SINGER-W2 which is equivalent to Baht 14.00 per share 

Q0 = The number of shares prior to the offering of newly-issued ordinary together with 
warrants which is equivalent to 270,000,000 shares  

QRO = The number of newly-issued ordinary shares offering which is equivalent to 
216,000,000 shares 

QWA1 =The number of newly-issued ordinary shares accommodated for the exercise of 
SINGER-W1 which is equivalent to 108,000,000 shares 

QWA2 =The number of newly-issued ordinary shares accommodated for the exercise of 
SINGER-W2 which is equivalent to 108,000,000 shares 

Therefore, 

P1 = (6.81x 270,000,000) + (5.45 x 216,000,000) + (8.18 x 108,000,000) + (14 x   
108,000,000) / (270,000,000+216,000,000+108,000,000+108,000,000) 

                 =  Baht 7.71 per share              

             and  Price dilution     =    13.22 % 

 

3.2    Control Dilution 

Control Dilution can be divided into two cases as follows: 

(a)   Since the new shares shall be offered to the existing shareholders in proportion to 

their respective shareholdings (Right Offering), the existing shareholders shall not be 






