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Information Memorandum on Allocation of the Newly-issued Shares 

Pace Development Public Company Limited 

 

Reference is made to the fact that Board of Directors Meeting No. 11/2017 of Pace Development 

Public Company Limited (the “Company”), convened on 7 November 2017, resolved to approve the 

increase in the registered capital of the Company, from the existing registered capital of THB 

3,758,028,197, to THB 16,782,648,000, by issuing 13,024,619,803 newly-issued ordinary shares, at 

the par value of THB 1 per share, totalling THB 13,024,619,803.  The allocation of the newly-issued 

ordinary shares will be divided as follows: 

1. The allocation of not exceeding 7,516,056,394 newly-issued ordinary shares, at the par value 

of THB 1 per share, to offer for sale to the existing shareholders of the Company 

proportionate to their respective shareholdings (Rights Offering); 

2. The allocation of not exceeding 1,503,211,278 newly-issued ordinary shares, at the par value 

of THB 1 per share, to accommodate to the exercise of the PACE-W1 Warrants, for allocation 

to the existing shareholders who subscribe and are entitled to the allocation of the newly-

issued ordinary shares issued and offered for sale to the existing shareholders of the Company 

proportionate to their respective shareholdings (Rights Offering), at the ratio of 5 newly-

issued ordinary shares to 1 unit of PACE-W1, without any costs; 

3. The allocation of not exceeding 2,505,352,131 newly-issued ordinary shares, at the par value 

of THB 1 per share, to accommodate to the exercise of the PACE-W2 Warrants, for allocation 

to the existing shareholders who subscribe and are entitled to the allocation of the newly-

issued ordinary shares issued and offered for sale to the existing shareholders of the Company 

proportionate to their respective shareholdings (Rights Offering), at the ratio of 3 newly-

issued ordinary shares to 1 unit of PACE-W2, without any costs; and 

4. The allocation of not exceeding 1,500,000,000 newly-issued ordinary shares, at the par value 

of THB 1 per share, to offer for sale to specific investors (Private Placement) who are not 

connected persons of the Company. 

The aforementioned shares allocation shall be proposed to Extraordinary General Meeting of 

Shareholders No. 2/2017, to be convened on 14 December 2017, for its consideration and approval. 

In this regard, as the issuance and offer for sale of the newly-issued ordinary shares is a material 

business, the Company prepared the Information Memorandum which is necessary for the 

shareholders’ decision-making as required by the Notification of the Capital Market Supervisory 

Board No. TorChor. 73/2558 Re: Particulars in Notice Calling Shareholders Meeting of Listed 

Companies to Seek Approval for Issuance and Offer for Sale of Securities, having the details as 

follows: 

1. Details of the offer for sale of the newly-issued shares 

1.1 Offer for sale to the existing shareholders of the Company proportionate to their 

respective shareholdings (Rights Offering) 

The Company shall allocate: the newly-issued ordinary shares to offer for sale to the 

existing shareholders of the Company proportionate to their respective shareholdings 

(Rights Offering); and the newly-issued ordinary shares to accommodate to the 
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exercise of PACE-W1 for allocation to the existing shareholders who subscribe and 

are entitled to the allocation of the newly-issued ordinary shares issued and offered 

for sale to the existing shareholders of the Company proportionate to their respective 

shareholdings (Rights Offering), as well as to accommodate the exercise of PACE-

W2 for allocation to the existing shareholders who subscribe and are entitled to the 

allocation of the newly-issued ordinary shares issued and offered for sale to the 

existing shareholders of the Company proportionate to their respective shareholdings 

(Rights Offering), in accordance with the following details: 

1. To allocate not exceeding 7,516,056,394 newly-issued ordinary shares, at the 

par value of THB 1 per share, to offer for sale to the existing shareholders 

proportionate to their respective shareholdings (Rights Offering), at the 

allocation ratio of 1 existing ordinary shares to 2 newly-issued ordinary 

shares, at the offering price of THB 0.50 per share.  In this regard, as the 

Company incurred accumulated losses as shown in the Financial Statement 

for the accounting period ending 31 December 2016 (audited version) and the 

latest separate Financial Statement for the accounting period ending 30 

September 2017 (reviewed version), the Company may determine the 

offering price of the newly-issued ordinary shares to be lower than the par 

value, whereby the Company shall be required to comply with Section 52 of 

the Public Limited Companies Act B.E. 2535 (1992) (including any 

amendment thereto) and to obtain approval thereof from its shareholders 

meeting. 

In this regard, the shareholders may subscribe for the newly-issued ordinary 

shares in excess of their rights (oversubscription), provided that the 

oversubscribing shareholders shall be entitled to the oversubscription shares 

only after there are shares remaining from the allocation to the existing 

shareholders who subscribe for the shares in accordance with their rights.  In 

the case where the calculation of the allocation results in fractions of shares, 

the fraction shall be rounded down. 

In this allocation of the newly-issued ordinary shares to the existing 

shareholder of the Company proportionate to their respective shareholdings 

(Rights Offering), in the case where there are newly-issued ordinary shares 

remaining from the first allocation to the existing shareholders proportionate 

to their respective shareholdings (Rights Offering), the Company shall 

allocate such remaining shares to the existing shareholders wishing to 

oversubscribe, at the same offering price as the shares which are allocated in 

accordance with the rights as follows: 

(a) In the case where the number of shares remaining from the first 

allocation to the existing shareholders proportionate to their 

respective shareholdings (Rights Offering) is higher than or 

equivalent to the number of shares oversubscribed by the existing 

shareholders, the Company shall allocate the remaining shares to all 

oversubscribing shareholders who pay for the total price of the 

oversubscribed shares, in accordance with the number of shares for 

which they oversubscribed. 
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(b) In the case where the number of shares remaining from the first 

allocation to the existing shareholders proportionate to their 

respective shareholdings (Rights Offering) is lower than the number 

of shares oversubscribed by the existing shareholders, the Company 

shall allocate the remaining shares to the oversubscribing 

shareholders in accordance with the following stipulations: 

(1) The Company shall allocate the shares in a number 

proportionate to the existing shareholding of each 

oversubscribing shareholder by multiplying the shareholding 

of each oversubscribing existing shareholder with the 

number of the remaining shares, resulting in the number of 

shares to which each oversubscribing shareholder is entitled 

to.  In the case of a fraction of a share, the fraction shall be 

rounded down.  In this regard, the number of shares under 

the allocation shall not exceed the number of shares for 

which each shareholder subscribed and paid. 

(2) In the case where there are shares remaining from the 

allocation under (1), the Company shall allocate the 

remaining shares to each oversubscribing shareholder who 

has not been allocated in accordance with their existing 

shareholding by multiplying the shareholding of each 

oversubscribing existing shareholder with the number of the 

remaining shares, resulting in the number of shares to which 

each oversubscribing shareholder is entitled to.  In the case 

of a fraction of a share, the fraction shall be rounded down.  

In this regard, the number of shares under the allocation shall 

not exceed the number of shares for which each shareholder 

subscribed and paid. The Company shall conduct the 

allocation with respect to the oversubscription in accordance 

with the procedures under this clause (2) until there are no 

shares remaining from the allocation. 

Any case of the allocation of oversubscription shares in accordance with the 

details above must not result in: (1) any oversubscribing shareholder holding 

the shares of the Company in the number that reaches or surpasses the trigger 

point requiring such shareholder to make a tender offer as specified under the 

Notification of the Capital Market Supervisory Board No. TorChor. 12/2554 

Re: Rules, Condition and Procedures for the Acquisition of Securities for 

Business Takeovers; and (2) any oversubscribing shareholder holding the 

shares in a manner that is a violation of a foreign shareholding limit specified 

under the Company’s Articles of Association which currently provides that a 

foreigner shall not hold shares of more than 49 percent of the paid-up capital 

of the Company. 

In the case where there are shares remaining from the allocation to the 

existing shareholders proportionate to their respective shareholding (Rights 

Offering) and the allocation with respect to the oversubscription, the 
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Company shall carry out the decrease of its registered capital by cancelling 

the newly-issued ordinary shares remaining from the offer for sale. 

In this regard, 21 December 2017 is scheduled as the date to record the names of the 

shareholders who are entitled to the allocation of the newly-issued ordinary shares 

proportionate to their respective shareholdings (Rights Offering) (Record Date).  

Nevertheless, the determination of the rights to subscribe for the shares and the 

entitlement to the allocation of the newly-issued ordinary shares may be subject to 

change depending on the approval granted from the shareholders meeting. 

2. To allocate not exceeding 1,503,211,278 newly-issued ordinary shares, at the 

par value of THB 1 per share, to accommodate to the exercise of the PACE-

W1 Warrants, for allocation to the existing shareholders who subscribe and 

are entitled to the allocation of the newly-issued ordinary shares issued and 

offered for sale to the existing shareholders of the Company proportionate to 

their respective shareholdings (Rights Offering), at the ratio of 5 newly-

issued ordinary shares to 1 unit of PACE-W1, without any costs. 

3. To allocate not exceeding 2,505,352,131 newly-issued ordinary shares, at the 

par value of THB 1 per share, to accommodate to the exercise of the PACE-

W2 Warrants, for allocation to the existing shareholders who subscribe and 

are entitled to the allocation of the newly-issued ordinary shares issued and 

offered for sale to the existing shareholders of the Company proportionate to 

their respective shareholdings (Rights Offering), at the ratio of 3 newly-

issued ordinary shares to 1 unit of PACE-W2, without any costs. 

1.2 Offer for sale to the specific investors (Private Placement) who are not the 

connected persons of the Company 

The Board of Directors Meeting resolved to approve the allocation of not exceeding 

1,500,000,000 newly-issued ordinary shares, at the par value of THB 1 per share, to 

offer for sale to specific investors (Private Placement) who are not connected persons 

of the Company.  The Board of Directors, and/or the Chief Executive Officer, and/or 

the person designated by the Board of Directors and/or the Chief Executive Officer 

shall be authorised to determine the offering price of the shares, under the condition 

that the offering price shall be the best market price according to the market condition 

during the offering period, i.e. the price shall not lower than the weighted average of 

the shares trading on the Stock Exchange of Thailand (the “Stock Exchange”) for 7 

but not more than 15 consecutive trading days (Market Price) prior to the date for 

determination of the offering price.  In this regard, the Company may determine the 

discount on the offering price but shall not more than 10 percent of such market price, 

or the price shall not lower than which is determined by the book building method 

surveyed by the securities company in accordance with the Notification of the Capital 

Market Supervisory Board No. TorChor. 72/2558, Re: Approval for the Listed 

Companies to Issue the Newly-issued Shares to the Specific Investors. 

In this regard, as the Company incurred accumulated losses as shown in the Financial 

Statement for the accounting period ending 31 December 2016 (audited version) and 

the latest separate Financial Statement for the accounting period ending 30 September 
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2017 (reviewed version), the Company may determine the offering price of the 

newly-issued ordinary shares for the specific investors (Private Placement) who are 

not connected persons of the Company to be lower than the par value, whereby the 

Company shall be required to comply with Section 52 of the Public Limited 

Companies Act B.E. 2535 (1992) (including any amendment thereto) and to obtain 

approval thereof from its shareholders meeting. 

The issuance and offer for sale of the newly-issued shares to the specific investors is 

subject to the approval from or the compliance with the relevant notifications of the 

Office of the Securities and Exchange Commission (the “SEC Office”) in order to be 

deemed approved and the offering of newly-issued ordinary shares to specific 

investor(s) (Private Placement) shall occur after the date to record the names of the 

shareholders who are entitled to the allocation and offer for sale of the newly-issued 

ordinary shares proportionate to the shareholders’ respective shareholdings (Rights 

Offering) (Record Date). 

With respect to this issuance and offer for sale of the newly-issued ordinary shares to 

specific investors (Private Placement), the Company will choose a variety of types of 

investors which include financial investors and strategic investors.  This is for the 

reason that the aforementioned groups of investors has extensive investment 

experience, a good understanding of many types of businesses; including the 

businesses operated by the Company, as well as experience in investments in large-

scale businesses. Such investors shall have investment potential and capability to the 

investment.  In this regard such investors will not be connected persons as prescribed 

by the notifications of the Capital Market Supervisory Board on connected 

transactions. 

In addition, the Board of Directors, and/or the Chief Executive Officer, and/or the 

person designated by the Board of Directors and/or the Chief Executive Officer shall 

be authorised to determine and/or change the details with respect to the allocation of 

the newly-issued ordinary shares to the specific investors which shall be subject to the 

relevant rules, regulations, and law, including but not limited to (1) to determine 

whether the newly-issued ordinary shares shall be allocated in one occasion or more, 

the offering period, allocation ratio, offering price, payment method, including 

conditions and any other details with respect to the allocation; (2) to appoint the 

financial advisor, to enter into negotiations, agreements, and to execute in 

documentation and contracts with respect to the allocation, including any action 

relating to the allocation; and (3) to execute application forms for permission, waivers 

(if any), and evidence necessary for the allocation and offer for sale of the newly-

issued ordinary shares, including to deal with and file the necessary application forms 

for permission, waivers (if any), and evidence with the government agencies or 

relevant agencies, and the listing of the newly-issued ordinary shares on the Stock 

Exchange, as well as to undertake any necessary and appropriate act relating to the 

allocation of the newly-issued ordinary shares. 
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2. Objectives of the issuance of the newly-issued ordinary shares and the plan to use the 

proceeds derived from the issuance 

 Type of shares 

allocation 

Estimated 

amount to be 

received 

approximately  

(THB million) 

Objectives of the issuance of the newly-issued ordinary shares 

and the plan to use the proceeds derived from the issuance 

2.1 The offer for sale to the existing shareholders of the Company proportionate to their respective 
shareholdings (Rights Offering) 

 1) The offer for 

sale to the 
existing 

shareholders of 

the Company 

proportionate to 
their respective 

shareholdings 

(Rights 
Offering) 

3,7581) 
To be used for an adjustment of its capital structure by repaying the 

short-term and long-term loans which were used to facilitate the 
Company’s liquidity.  It is considered that the repayment is made 

within the period agreed with the creditors.  In this regard, the 

amount to be repaid to the creditors is approximate to THB 2,000 

million (exclusive of any relating interests and expenses).  Also, the 
amount of approximately THB 1,500 million shall be repaid to the 

holders of debentures. 

In this regard, in the case where the newly-issued ordinary shares 
issued and offered for sale to the existing shareholders 

proportionate to their respective shareholdings (Rights Offering) are 

fully subscribed, the Company would be able to obtain the proceeds 

of not less than THB 3,758 million for use as a short-term source of 
fund in the debt restructuring at the approximate amount of THB 

3,500 million. 

 2) The exercise of 
PACE-W1 

1,2031) To accommodate the debt repayment of the Company and/or to 
accommodate the development of real estate projects of the 

Company, including to be used as working capital of the Company 

in the future. 

 3) The exercise of 
PACE-W2 

5,0111) To be used for the project development of the Company in the 
future. 

2.2 The offer for sale 

to the specific 

investors (Private 
Placement)  

-2) 
To be used in the Company’s project development such as 

MahaSamutr Hua Hin Project, Windshell Project on Naradhiwas 

Rajanagarindra Road, or other projects in the future; including an 
expansion of food and beverages business under DEAN 

&DELUCA brand; working capital of the Company in future; and 

as repayment of loan (if required), as detailed below: 

- To be used in the Company’s project development such as 

MahaSamutr Hua Hin Project, Windshell Project on 

Naradhiwas Rajanagarindra Road, or other projects in the 
future: equivalent to approximately 30 percent of total proceeds 

derived from the offer for sale to the specific investors (Private 

Placement). 

In this regard, the capital raised shall be used to complete the 
construction projects so that the projects can be timely delivered 

to customers and the Company will recognize the incomes 

generated from those projects. However, if the Company cannot 
timely complete the constructions, the delivery could be 

delayed.  

- To be used for the Food and Beverages business expansion 
under DEAN & DELUCA brand:  equivalent to approximately 
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 Type of shares 

allocation 

Estimated 

amount to be 

received 

approximately  

(THB million) 

Objectives of the issuance of the newly-issued ordinary shares 

and the plan to use the proceeds derived from the issuance 

30 percent of total proceeds derived from the offer for sale to 
the specific investors (Private Placement). 

In this regard, the capital raised shall be used to expand small 

cafes under DEAN & DELUCA xp brand and develop 

consumer brand products to be distributed both inside and 
outside Dean and Deluca. However, if the Company cannot 

successfully implement as planned, there shall be encumbrances 

and/or expenses for the Company to pay such as rent, and 
wages, etc. 

- To be used for the working Capital as well as repayment of loan 

(if required): equivalent to approximately 40 percent of total 
proceeds derived from the offer for sale to the specific investors 

(Private Placement). 

Notwithstanding the above, the Board of Directors may adjust the 

projected budgets as it views appropriate to maximize the benefits 
of the Company and shareholders. 

In this regard, if the Company successfully raises fund by issuing 

the newly-issued shares to the specific investors as planned, it will 
be able to continually recognize incomes. Moreover, the Company 

will be able to reduce costs and expenses and increase the profit in 

future. The Company may also consider to seek business partners 
for the future business expansion. 

 Total 9,971  

Remarks 1) In the event that the newly-issued ordinary shares proportionate to the respective shareholdings (Rights 
Offering) have been fully allocated and the Warrants have been fully exercised. 

 2) Cannot be calculated due to the Board of Directors, and/or the Chief Executive Officer, and/or the 

person designated by the Board of Directors and/or the Chief Executive Officer shall be authorised to 
determine the offering price of the shares, under the condition that the offering price shall be the best 
market price according to the market condition during the offering period and after the date to record 
the names of the shareholders who are entitled to the allocation and offer for sale of the newly-issued 
ordinary shares proportionate to the shareholders’ respective shareholdings (Rights Offering) (Record 
Date). 

 

3. Effects to the shareholders from the offer for sale of the newly-issued shares  

3.1 Effects on the issuance and offer for sale of the newly-issued ordinary shares 

proportionate to the respective shareholdings (Rights Offering) along with the 

two series of warrants to purchase ordinary shares of the Company at the same 

time (not including the issuance and offer for sale of shares to the specific 

investors) 

1. Control Dilution 

 In case that all shareholders subscribe for the newly issued share in proportion of 

their shareholding and become the warrant holders, there will be no control 

dilution and the existing shareholders will not have impact from control dilution. 

In the case that all shareholders have not subscribed for the newly issued shares, 
the Company shall proceed with capital reduction by reducing the remaining 
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shares from the allocation, resulting in the paid-up shares remain unchanged and 

will not impact to the control dilution. 

 In case that the warrant holders exercise their rights to purchase the newly issued 

shares under the warrants in full amount but such warrant holders are not the 

existing shareholders, this will impact to the control dilution of the existing 

shareholders, whereby the control dilution of the existing shareholders will 

decrease approximately 26.23 percent comparing with the shareholding before 
the issuance of the warrants, with the following formula:  

 

= Accommodated shares for PACE-W1and PACE-W2  

 (paid-up capital + the number of shares to be increased for Rights 

Offering + Accommodated shares for PACE-W1 and PACE-W2) 

 

= 1,503,211,278 + 2,505,352,131 

 (3,758,028,197 + 7,516,056,394 + 1,503,211,278 + 2,505,352,131) 

= 26.23% 

 

2. Price Dilution 

 After the issuance and allocation of newly issued shares to Rights Offering but 

before the issuance of the warrants: there will be the price dilution on the 

Company’s shares approximately 37.57 percent, with the following formula: 

 
= Market price before offering – Market price after 

offering 

 Market price before offering 
= 1.15 – 0.72 

 1.15 

= 37.57%  

 
The market price after the allocation of the newly issued shares to Rights 

Offering, equivalent to: 

 

= (Market Price x Paid-up shares) + (RO Offering Price x Number 
of shares to be issued to RO) 

 Paid-up shares + Number of shares to be issued to RO  

= (1.15 x 3,758,028,197) + (0.50 x 7,516,056,394) 

 3,758,028,197 + 7,516,056,394 

= 0.72 

 

Remark:  Market price equals to the weighted average of the Company’s shares 

trading for 7 consecutive trading days before the resolution of the Board of 
Directors No. 11/2017, convened on 7 November 2017 (between 27 October – 6 

November 2017) (information from SETSMART) i.e. THB 1.15 .  
 



 (Translation) - Attachment 3 - 

9 

 After the issuance of warrants: there will be price dilution approximately 18.47 

percent 

 
= Market price before offering – Market price after 

offering 

 Market price before offering 

= 1.15 – 0.93 

 1.15 

= 18.47%  

 

Market price after the allocation of the newly issued shares to RO, equivalent to: 

 
= (Market Price x Paid-up shares) + (RO Offering Price x Number of 

shares to be issued RO) + (Exercise Price for PACE-W1 x Number of 

accommodated shares for PACE-W1) + (Exercise Price for PACE-
W2 x Number of accommodated shares for PACE-W2) 

 (Paid-up shares + number of shares to be allocated to RO + number 

of accommodated shares for PACE-W1 + number of accommodated 

shares for PACE-W2) 

= (1.15 x 3,758,028,197) + (0.50 x 7,516,056,394) + (0.8 x 

1,503,211,278) + (2 x 2,505,352,131) 

 3,758,028,197+ 7,516,056,394 + 1,503,211,278 + 2,505,352,131 

= 0.93 

 

Remark:  Market price equals to the weighted average of the Company’s shares 
trading for 7 consecutive trading days before the resolution of the Board of 

Directors No. 11/2017, convened on 7 November 2017 (between 27 October – 6 

November 2017) (information from SETSMART) i.e. THB 1.15.  

 

3. Earnings per Share (EPS) Dilution 

 In case that all existing shareholders subscribe for the newly issued shares in 

proportion of their shareholding but have not exercised their rights to purchase 

the newly issued shares in full amount, there will be earning per share dilution to 

the existing shareholders from the number of shares to be issued and allocated to 
the Rights Offering only, representing to 66.67 percent, with the following 

formula: 

 
= EPS before offering – EPS after 

offering 

= 0.79 – 0.26 = 66.67% 

 EPS before offering  0.79   

 
Whereas, EPS before offering  

= Net profit = 2,981,443,435 = 0.79 

 Paid-up shares  3,758,028,197   
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and EPS after offering  

= Net profit = 2,981,443,435 = 0.26 

 (Paid-up shares + 

Number of shares to be 

allocated to RO) 

 (3,758,028,197 + 

7,516,056,394) 

  

 
Remark: net profit of the last 12 months, from 1 July 2016 to 30 June 2017 

 

 In case that all existing shareholders subscribe for the newly issued shares in 

proportion of their shareholding and the warrant holders have exercised their 
rights under warrants in full amount, there will be earning per share dilution to 

the existing shareholders of 75.41 percent, when comparing with the total 

number of shares sold of the Company in present. 

 
= EPS before offering – EPS after 

offering   

= 0.79 – 0.20 

 EPS before offering  0.79 
= 75.41% 

 

  

Whereas, EPS before offering  

= Net profit = 2,981,443,435 = 0.79 

 Paid-up shares  3,758,028,197   

 

and EPS after offering  
= Net profit 

 (Paid-up shares + Number of shares to be allocated to RO + number of 

accommodated shares for PACE-W1 + number of accommodated shares for 

PACE-W2) 

= 2,981,443,435 

 3,758,028,197+ 7,516,056,394 + 1,503,211,278 + 2,505,352,131 

= 0.20 

 

The existing shareholders will have impact from the earning per share dilution of 
26.23 percent, comparing with the total number of sold shares of the Company 

before the exercise of warrants, but after the issuance of the newly issued shares 

to Rights Offering, with the following formula: 
 

= EPS before offering – EPS after 

offering   

= 0.26 – 

0.20 

 EPS before offering  0.26 

= 26.23%   

 
Whereas, EPS before offering  

= Net profit = 2,981,443,435 = 0.26 

 (Paid-up shares + 

number of shares to be 
allocated to RO) 

 3,758,028,197 + 

7,516,056,394 
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and EPS after offering  

= Net profit 

 (Paid-up shares + number of shares to be allocated to RO + number of 

accommodated shares for PACE-W1 + number of accommodated shares for 

PACE-W2) 

= 2,981,443,435 

 3,758,028,197+ 7,516,056,394 + 1,503,211,278 + 2,505,352,131 

= 0.20 

 

3.2 Effects on the issuance and offer for sale of the newly-issued ordinary shares 

proportionate to the respective shareholdings (Rights Offering) along with the 

two series of warrants to purchase ordinary shares of the Company at the same 

time when combined with the issuance and offer for sale of shares to the specific 

investors 

1. Control Dilution 

 In case that all shareholders subscribe for the newly issued share in proportion of 

their shareholding and become the warrant holders, including the issuance and 
the allocation of shares to Private Placement, there will be control dilution to the 

existing shareholders approximately 8.94 percent 

 
= Number of shares to be issued to Private Placement 

 (Paid-up shares + Number of shares to be issued to RO + number of 

accommodated shares for PACE-W1 and PACE-W2  + Number of shares to 

be issued to Private Placement 
 

= 1,500,000,000 

 (3,758,028,197 + 7,516,056,394 + 1,503,211,278 + 2,505,352,131 + 

1,500,000,000) 

= 8.94% 

 

 In case that the warrant holders exercise their rights to purchase the newly issued 

shares under the warrants in full amount but such warrant holders are not the 
existing shareholders, this will impact to the control dilution of the existing 

shareholders, which includes the issuance of shares to Private Placement, 

whereby the control dilution of the existing shareholders will decrease 

approximately 38.82 percent, with the following formula:  
 

= Number of shares to be issued to Private Placement + number of 

accommodated shares PACE-W1 and PACE-W2  

 (Paid-up shares + Number of shares to be issued to RO + number of 

accommodated shares PACE-W1 and PACE-W2  + Number of shares to be 

issued to Private Placement) 

  
= 1,500,000,000 + 1,503,211,278 + 2,505,352,131 

 (3,758,028,197 + 7,516,056,394 + 1,503,211,278 + 2,505,352,131 + 

1,500,000,000) 

= 32.82% 
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2. Price Dilution 

 Price dilution cannot be calculated for the issuance of shares to Private 

Placement, due to the offering price has not been determined, as the Board of 
Directors is authorized to determine the offering price in accordance with the 

market price, provided that the weighted average price shall be the average price 

of the trading price in each day. The date to determine the offering price shall no 

later than 3 business days before the first day of allocation to the Private 
Placement. However, if the Company issues the newly issued shares to the 

Private Placement, the price dilution will be increased to the existing 

shareholders in the future. 

3. Earnings per Share (EPS) Dilution 

 In case that all existing shareholders subscribe for the newly issued shares in 

proportion of their shareholding but have not exercised their rights to purchase 

the newly issued shares in full amount and the newly issued shares are issued to 
Private Placement, there will be earning per share dilution to the existing 

shareholders from the number of shares to be issued and allocated to the Rights 

Offering only, representing to 70.58 percent: 

 
= EPS before offering – EPS after 

offering   

= 0.79 – 0.23 = 70.58% 

 EPS before offering  0.79   
 

Whereas, EPS before offering  

 

= Net profit = 2,981,443,435 = 0.79 

 Paid-up shares  3,758,028,197   

 

and EPS after offering  
 

= Net profit 

 (Paid-up shares + Number of shares to be issued to RO + Number of 

shares to be issued to PP) 
 

= 2,981,443,435 = 0.23 

 (3,758,028,197 + 7,516,056,394 

+1,500,000,000) 

  

 

Remark: net profit of the last 12 months, from 1 July 2016 to 30 June 2017 

 

 In case that all existing shareholders subscribe for the newly issued shares in 

proportion of their shareholding and the warrant holders have exercised the rights 

under warrants in full amount, there will be earning per share dilution to the 

existing shareholders of 77.61 percent, comparing to the total number of sold 
shares of the Company in present, and equivalent to 23.89 percent when 

comparing to the total number of sold shares of the Company before the exercise 

of warrants but after the issuance of the newly issued shares to the Rights 

Offering and the Private Placement, with the following formula:  
 

= EPS before offering – EPS after 

offering   

= 0.79 – 0.18  

 EPS before offering  0.79 

= 77.61%   
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Whereas, EPS before offering  

 
= Net profit = 2,981,443,435 = 0.79 

 Paid-up shares  3,758,028,197   

 

and EPS after offering  
 

= Net profit 

 (Paid-up shares + Number of shares to be issued to RO + number of 

accommodated shares PACE-W1 + number of accommodated shares PACE-
W2+number of shares to be issued to PP) 

= 2,981,443,435 

 3,758,028,197+ 7,516,056,394 + 1,503,211,278 + 2,505,352,131 + 

1,500,000,000 

= 0.18 

 

The existing shareholders will have an impact from earning per share dilution of 
23.89 percent, comparing to the total number of shares sold of the Company 

before the exercise of warrants but after the issuance of the newly issued shares 

to Rights Offering and Private Placement, with the following formula: 
 

 

= EPS before offering – EPS after 

offering   

= 0.23 – 

0.18 

 EPS before offering  0.23 

= 23.89%   

 
Whereas, EPS before offering  

= Net profit = 2,981,443,435 = 0.23 

 (Paid-up shares + 

Number of shares to be 
issued to RO + Number 

of shares to be issued to 

PP) 

 (3,758,028,197 + 

7,516,056,394 + 
1,500,000,000) 

  

 

and EPS after offering  

= Net profit 

 (Paid-up shares + Number of shares to be issued to RO + number of 
accommodated shares PACE-W1 + number of accommodated shares PACE-

W2 + number of shares to be issued to PP) 

= 2,981,443,435 

 3,758,028,197+ 7,516,056,394 + 1,503,211,278 + 2,505,352,131 + 

1,500,000,000 

= 0.18 
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4. Opinions of the Board of Directors on the Capital Increase 

4.1 Rationale and necessity for the capital increase 

(a) Offer for sale to the existing shareholders of the Company proportionate 

to their respective shareholdings (Rights Offering) 

The Board of Directors deemed that it is necessary for the Company to 

increase its registered capital and issue the newly-issued ordinary shares to 

offer for sale to the existing shareholders proportionate to their respective 

shareholdings (Rights Offering). Accordingly, in order to lessen the 

shareholders’ burden, the proceeds derived from the issuance of the newly-

issued shares will be used to repay the short-term and long-term loans 

secured from the financial institutions as detailed in 2.1 above. 

(b) Offer for sale to the specific investors (Private Placement) who are not 

the connected persons of the Company 

The Board of Directors deemed that it is necessary for the Company to 

increase its registered capital and issue the newly-issued ordinary shares to 

offer for sale to the specific investors (Private Placement) who are not the 

connected persons of the Company, for the purposes of the Company’s 

project development such as MahaSamutr Hua Hin Project, Windshell 

Project on Naradhiwas Rajanagarindra Road; an expansion of food and 

beverages business under DEAN & DELUCA brand; being working capital 

of the Company in future, and for repayment of loan (if required),  as detailed 

in 2.2 above. 

4.2 Feasibility of the plan to use the proceeds 

(a) Offer for sale to the existing shareholders of the Company proportionate 

to their respective shareholdings (Rights Offering) 

The Company plans to complete the issuance and offer for sale of shares to 

the existing shareholders of the Company proportionate to their respective 

shareholdings (Rights Offering), including the receipt of the proceeds derived 

therefrom, by January 2018.  The Company will use the proceeds to repay the 

short-term and long-term loans secured from the financial institutions in 

order to lessen the interest obligations.  

(b) Offer for sale to the specific investors (Private Placement) who are not 

the connected persons of the Company 

The Company plans to complete the issuance and offer for sale of shares to 

the specific investors (Private Placement) who are not the connected persons 

of the Company, including the receipt of the proceeds derived therefrom, by 

the period as prescribed in the Notification of the Capital Market Supervisory 

Board No. TorChor. 72/2558, Re: Approval for the Listed Companies to 

Issue the Newly-issued Shares to the Specific Investors. The Company will 

use the proceeds to develop the Company’s project such as MahaSamutr Hua 

Hin Project, Windshell Project on Naradhiwas Rajanagarindra Road; expand 
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the food and beverages business under DEAN & DELUCA brand, working 

capital of the Company in future; and repay the loan (if required). 

4.3 Reasonableness of the capital increase, plan to use the proceeds derived from the 

offer for sale, and projects to be operated, including the sufficiency of the 

sources of funds 

(a) Offer for sale to the existing shareholders of the Company proportionate 

to their respective shareholdings (Rights Offering) 

The Board of Directors deemed that the issuance and offer for sale of the 

newly-issued ordinary shares to the existing shareholders of the Company 

proportionate to their respective shareholdings (Rights Offering) is a part of 

its capital and debt restructuring to be consistent with its capital restructuring 

plan to use any proceeds for repayment of loans of financial institution.  

In this regard, in the case where the newly-issued ordinary shares issued and 

offered for sale to the existing shareholders proportionate to their respective 

shareholdings (Rights Offering) are fully subscribed, the Company would be 

able to obtain the proceeds of not less than THB 3,758 million for use as a 

short-term source of fund in the debt restructuring at the approximate amount 

of THB 3,500 million. 

(b) Offer for sale to the specific investors (Private Placement) who are not 

the connected persons of the Company 

The Board of Directors deemed that the issuance and offer for sale of the 

newly-issued ordinary shares to the specific investors (Private Placement) 

who are not the connected persons of the Company is reasonable because the 

proceeds from the capital increase will be applied for the development of the 

Company’s project such as MahaSamutr Hua Hin Project, Windshell Project 

on Naradhiwas Rajanagarindra Road; expansion of the food and beverages 

business (Dean and Deluca); the working capital of the Company in future; 

and the repayment of loan (if required) which will increase its capability to 

generate its revenue and earnings and enhance its competitiveness in the 

long-term.  In addition, the proceeds will serve as a working capital which 

will increase its liquidity and lessen the interest obligation.  The private 

placement will not increase additional financial obligation in repayment of 

principals and payment of interest as opposed to fund-raising by means of 

borrowing.  It is reasonable and will be in the interests of the Company and 

the shareholders in the long-term.   

4.4 Potential impact which may occur to the business operation of the Company, as 

well as its financial positions, and operational results, due to the capital increase 

and the plan to use the proceeds or Company’s projects 

(a) Offer for sale to the existing shareholders of the Company proportionate 

to their respective shareholdings (Rights Offering) 
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The Board of Directors views that the issuance and offer for sale of the 

newly-issued shares to the existing shareholders of the Company 

proportionate to their respective shareholdings (Rights Offering) will reduce 

the Company’s obligations. The implementation of capital restructuring will 

not negatively affect the Company’s business operation, financial position, 

and performance.   

(b) Offer for sale to the specific investors (Private Placement) who are not 

the connected persons of the Company 

The Board of Directors views that the issuance and offer for sale of the 

newly-issued shares to the specific investors (Private Placement) who are not 

the connected persons of the Company will benefit the Company’s liquidity 

and will not negatively affect the Company’s business operation, financial 

position, and performance.   

4.5 Appropriateness of the offering price, rationale on determination of offering 

price, rationale and necessity for offer for sale of the newly-issued shares (only 

for the offer for sale to the specific investors (Private Placement) 

After due consideration, the Board of Directors was of the opinion that, the price of 

the newly-issued ordinary shares to be offered for sale to the specific investors is 

appropriate and reliable, because such offering price shall be determined in 

accordance with the best market price according to the market condition during the 

offering period, i.e. the price not lower than the weighted average of the shares 

trading on the Stock Exchange for 7 but not more than 15 consecutive trading days 

prior to such period (Market Price).  In this regard, the Board of Directors may 

determine the discount on the offering price but shall not more than 10 percent of 

such market price, or the price not lower than which is determined by the book 

building method surveyed by the securities company subject to the Notification of the 

Capital Market Supervisory Board No. Tor Chor. 72/2558, Re: Approval for the 

Listed Companies to Issue the Newly-issued Shares to the Specific Investors.  

In this regard, as the Company incurred accumulated losses as shown in the Financial 

Statement for the accounting period ending 31 December 2016 (audited version) and 

the latest separate Financial Statement for the accounting period ending 30 September 

2017 (reviewed version), the Company may determine the offering price of the 

newly-issued ordinary shares for the specific investors (Private Placement) who are 

not connected persons of the Company to be lower than the par value, whereby the 

Company shall be required to comply with Section 52 of the Public Limited 

Companies Act B.E. 2535 (1992) (including any amendment thereto) and to obtain 

approval thereof from its shareholders meeting. 

In addition, the Board of Directors deemed that, the offering for sale of newly-issued 

shares to the specific investors shall enhance liquidity of the Company’s ordinary 

shares which will also increase the attractiveness to the general investors. 
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5. Representations of the Board of Directors regarding the capital increase 

According to the Section 85 of the Public Company Limited Act B.E. 2535 (including any 

amendment thereto), in the case that the directors of the Company do not comply with the 

laws, the objectives, the articles of association of the Company, and the resolution of the 

meeting of shareholders in loyalty and care to preserve the interest of the Company on matters 

relating to the increase of registered capital, resulting that the performance of any act or non-

performance of any act which fails to comply with the aforementioned duties and causes 

damages to the Company, the Company may claim compensation from the directors.  In the 

case where the Company fails to make such claim, any one or more shareholders holding 

shares amounting to not less than five percent of the total number of issued shares of the 

Company may notify the Company requesting the Company to make such a claim.  If the 

Company fails to take action as directed by the said shareholders, such shareholders may 

bring a suit to the court to claim compensation on behalf of the Company.  In addition, 

according to Section 89/18 of the Securities and Exchange Act B.E.2535 (including any 

amendment thereto), in the case where the director acts or omits to act in such a way that not 

comply with the laws, the objectives, the articles of association and the resolution of the 

meeting of shareholders with due care and loyalty to preserve the interest of the Company on 

the matters relating to the increase of registered capital, resulting that the director, the 

executive or the related person to obtain undue  benefits, the Company may bring an action 

against the director for disgorgement of such benefits to the Company. In this regard, a 

shareholder or shareholders who hold shares and have the right to vote amounting to not less 

than 5 percent of the total number of voting rights of the Company may notify the Company 

requesting the Company to bring the aforementioned action and if the Company fails to 

proceed as requested within one month from the date of the notice, such shareholder or 

shareholders may bring an action for disgorgement of benefits on behalf of the Company. 

The Company hereby certifies that the information contained herein is true and complete in all 

respects. 

 

 

 Sincerely yours, 

  -Signed -  
 (Mr. Sorapoj Techakraisri) 

 Chief Executive Officer 

 Pace Development Public Company Limited 


