
 

 

 

Ref. No. FIRE 013/2016 

September 6, 2016 

Subject:  Purchase and acceptance of the transfer of the entire business of Chillmatch Company Limited, 

increase of the Company’s registered capital and offering of newly issued ordinary shares to 

specific investors (private placement) (Amended) 

To: The President 

The Stock Exchange of Thailand 

Enclosure: 1.  Information Memorandum on the Acquisition of Assets and the Connected  Transaction 

Relating to the Transfer of the Entire Business of Chillmatch Company  Limited 

 2. Capital Increase Report Form (F 53-4) 

 3. Information Memorandum on the Offering of the Company’s Newly Issued Ordinary Shares 

to Specific Investors (Private Placement) 

 4. Particulars of the Amendment to the Objectives of Fire Victor Public Company 

 Limited 

Following the Board of Directors’ Meeting No. 5/2016 of Fire Victor Public Company Limited (the 

“Company”) held on September 5, 2016 at 3:00 p.m., the Company would like to inform the material 

resolutions of the meeting as follows: 

1. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the purchase and acceptance of the entire business of Company, Chillmatch Company Limited 

(“CM”) and its subsidiary by way of the entire business transfer and the execution of the relevant 

agreements. 

The Company will purchase and accept the transfer of the entire business of CM at the transfer price of 

THB 614,390,000, whereas the Company will pay the consideration to CM in kind, by issuing 

234,500,000 newly issued ordinary shares, with a par value of THB 0.50 per share, at the offering price 

of THB 2.62 per share, based on the asset-to-share swap ratio of 0.67 (the “Acquisition Transaction”). 

* The ratio of the issuance of the Company’s newly issued ordinary shares to CM equals to 0.67 of the 
Company’s total registered capital, calculated by the total number of the Company’s newly issued 
ordinary shares divided by the total number of the Company’s existing total issued shares  

(i.e.                             ) 

The Acquisition Transaction will constitute an acquisition of the entire business of a private company 

pursuant to Section 107(2)(b) of the Public Limited Companies Act B.E. 2535 (1992) (as amended) and 

an acquisition of assets, Class 4 transaction, or a backdoor listing pursuant to the Notification of the 

Capital Market Supervisory Board No. TorChor. 20/2551 Re: Rules on Entering into Material 

Transactions Deemed as Acquisition or Disposal of Assets and the Notification of the Board of 
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Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed 

Companies Concerning the Acquisition and Disposition of Assets B.E. 2547 (2004) (as amended)  

(the “Acquisition or Disposal Notifications”).  The transaction size of the Acquisition Transaction 

calculated based on the net profit method, which gave the highest transaction size, is equivalent to 

156.29 percent.  Therefore, the Company is required to disclose information on the Acquisition 

Transaction to the Stock Exchange of Thailand (the “SET”), including undertaking the following 

matters: 

 To request for approval from the general meeting of shareholders of the Company where the 

approval shall be passed by an affirmative vote of not less than three-fourths of the total votes of 

the shareholders attending such meeting and having the right to vote; 

 To request for approval from the SET on listing of the new securities pursuant to the SET 

regulation regarding listing of ordinary or preferred shares as listed securities; and 

 To appoint an independent financial advisor (IFA) to undertake relevant actions, including 

giving an opinion on the Acquisition Transaction pursuant to the Acquisition or Disposal 

Notifications and the Connected Transaction Notifications.  In this regard, the Company had 

appointed Advisory Plus Company Limited to be an independent financial advisor to undertake 

actions as required by the Acquisition or Disposal Notifications and the Connected Transaction 

Notifications.    

In addition, the Acquisition Transaction and the issuance of the Company’s newly issued ordinary shares 
as a consideration for the Entire Business of CM will constitute a connected transaction pursuant to the 

Notification of the Capital Market Supervisory Board No. TorChor. 21/2551 Re: Rules on Connected 

Transactions 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 Connected Transaction 

B.E. 2546 (2003) (as amended) (the “Connected Transaction Notifications”), where the total 

transaction size of the Acquisition Transaction is equivalent to 146.14 percent of the Company’s net 
tangible assets (“NTA”). 

For more details, please see Enclosure 1 (Information Memorandum on the Acquisition of Assets and 

the Connected Transaction Relating to the Transfer of the Entire Business of Chillmatch Company 

Limited). 

2. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the increase of the Company’s registered capital by THB 117,250,000, from THB 175,000,000 
to THB 292,250,000, by issuing 234,500,000 newly issued ordinary shares, with a par value of THB 

0.50 per share, the offering price of THB 2.62 per share, based on the asset-to-share swap ratio of 0.67, 

as a consideration for the Entire Business of CM, totaling THB 614,390,000, and the amendment to 

Clause 4 in the Memorandum of Association of the Company to be in line with the increase of the 

Company’s registered capital, as detailed in Enclosure 2 (Capital Increase Report Form (F 53-4)). 

3. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the allocation of 234,500,000 the Company’s newly issued ordinary shares, with a par value of 

THB 0.50 per share, to CM at the offering price of THB 2.62 per share, totaling to THB 614,390,000, as 

a consideration in kind, instead of cash.  Upon the completion of the increase of the Company’s 
registered capital, CM will hold 40.12 percent of the Company’s total paid-up capital.  However, CM 

will be dissolved on the same day immediately upon receiving the Company’s newly issued ordinary 
shares, which would result in the newly issued ordinary shares of the Company being distributed to 
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CM’s shareholders.  In this respect, those 234,500,000 newly issued ordinary shares of the Company 

being proportionately distributed to CM’s shareholders under CM’s dissolution and liquidation process 
will not result in each of them holding more than 25 percent of the Company’s total issued shares after 
the capital increase.  Therefore, each of shareholders of CM will be obliged to make a tender offer of all 

securities of the Company pursuant to Notification of the Capital Market Supervisory Board No. 

TorChor. 12/2554 Re: Rules, Conditions, and Procedures for the Acquisition of Securities for Business 

Takeovers. 

The offering price of the Company’s newly issued ordinary shares, at THB 2.62 per share, is the offering 

price at no discount from the market price pursuant to the Notification of the Capital Market Supervisory 

Board No. TorChor. 72/2558 Re: Approval for Offering of Newly Issued Shares by Listed Company to 

Specific Investors (the “Private Placement Notification”).  Nevertheless, the issuance of the 

Company’s newly issued ordinary shares is required an approval from the general meeting of 

shareholders of the Company, where the approval shall be passed by an affirmative vote of a simple 

majority of the total votes of the shareholders attending such meeting and having the right to vote, and 

an approval for the offering of the newly issued ordinary shares of the Company to specific investors 

(private placement) from the Office of the Securities and Exchange Commission (the “SEC Office”) 

under the Private Placement Notification prior to the issuance of shares. 

The “market price” means the weighted average price of the Company’s shares trading on the SET 
during 15 consecutive business days prior to the date on which the Company’s Board of Directors has 
passed a resolution to propose the offering of the newly issued ordinary shares of the Company to the 

Extraordinary General Meeting of Shareholders No. 1/2016 for approval, from August 15, 2016 to 

September 2, 2016, which was equivalent to THB 2.56 per share (Information retrieved from 

SETTRADE at www.settrade.com of the SET). 

In addition, the allocation of the newly issued ordinary shares of the Company to CM constitutes a 

connected transaction pursuant to the Connected Transaction Notifications, where the total transaction 

size of the Acquisition Transaction is equivalent to 146.14 percent of the Company’s NTA as of June 30, 

2016, which exceeds THB 20 million or is more than 3.00 percent of the Company’s NTA.  Therefore, 
the Company is required to request for approval from the general meeting of shareholders for entering 

into the connected transaction, where the approval shall be passed by an affirmative vote of not less than 

three-fourths of the total votes of the shareholders attending such meeting and having the right to vote, 

excluding the votes cast by the shareholders having an interest in the matter, and disclose the 

information on such connected transaction.  Please see Enclosure 1 (Information Memorandum on the 

Acquisition of Assets and the Connected Transaction relating to the Transfer of the Entire Business of 

CM).  

4. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the offering of 234,500,000 newly issued ordinary shares to CM at the offering price of THB 

2.62 per share, which is the offering of shares at the price with no discount from the market price 

pursuant to the Private Placement Notification, which requires an approval from the general meeting of 

shareholders of the Company and an approval from the SEC Office prior to the offering.  Please see 

Enclosure 3 (Information Memorandum on the Offering of the Company’s Newly Issued Ordinary 
Shares to Specific Investors (Private Placement)). 

5. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the change of the name of the Company and the amendment to Clause 1 in the Memorandum of 

Association to be in line with those changes, including the change of the securities abbreviation of the 

Company, detailed as follows: 

http://www.settrade.com/
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Thai name:   “บริษัท หาญ เอ็นจิเนียร่ิง โซลชูัน่ส์ จ ากดั (มหาชน)” 

English name:  “Harn Engineering Solutions Public Company Limited” 

Securities abbreviation:  “HARN” 

6. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the amendment to Article 1 and Article 2 of the Articles of Association of the Company (the 

“AOA”) relating to the name of the Company to be in line with the change of the the Company’s name, 

to be as follows: 

Article 1 of the AOA 

From 

“Article 1 This Articles of Association refers to the Articles of Association Fire Victor Public 

Company Limited” 

To be 

“Article 1  This Articles of Association refers to the Articles of Association Harn Engineering 

Solutions Public Company Limited” 

Article 2 of the AOA 

From 

“Article 2 The “Company” hereinafter this Articles of Association refers to Fire Victor Public 

Company Limited” 

To be 

“Article 2  This Articles of Association refers to the Articles of Association Harn The “Company” 

hereinafter this Articles of Association refers to Harn Engineering Solutions Public 

Company Limited” 

7. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the amendment to the objectives of the Company to be in line with the corporate restructuring 

of the Company by purchasing and accepting the transfer of the entire business of CM and the 

amendment to Clause 3 of the Memorandum of Association of the Company to be in line with the 

amendment to the objectives of the Company.  Please see Enclosure 4 (Particulars of the Amendment to 

the Objectives of Fire Victor Public Company Limited). 

8. Approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 to consider and 

approve the increase of the Company’s number of directors from 7 to 10 directors by appointing the 
following persons to be the Company’s directors: 

(1) Mr. Wasan Nantakwang – director; 

(2) Mr. Thammanoon Tripetchr – director; and 

(3) Mr. Supot Tiarawut – independent director. 
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In this respect, the Board of Directors considered the characteristics of such persons and viewed that 

they possessed knowledge, skills, experience and expertise which will be beneficial to the business 

operation of the Company, and do not possess the prohibited characteristics pursuant to the Public 

Company Limited Act B.E. 2535 (1992) (as amended) and the Securities and Exchange Act B.E. 2535 

(1992) (as amended), as well as the relevant regulations.  

In addition, it was approved to propose the Extraordinary General Meeting of Shareholders No. 1.2016 

to consider and approve the change of the Company’s authorized directors to be as follows: 

Authorized directors of the Company 

From: 

“Mr. Parkphum Wongpaitoon, Mr. Wirat Sukchai, Mrs. Sirima Iamsakulrat and Mrs. Valeeratn 

Chuerboonchai – any two of them jointly sign to bind the Company.” 

To be: 

“Mr. Wirat Sukchai, Mr. Wasan Nantakwang, Mr. Thammanoon Tripetchr, Mrs. Sirima Iamsakulrat and 

Mrs. Valeeratn Chuerboonchai – any two of them jointly sign to bind the Company.” 

9. Approved to appoint Advisory Plus Company Limited, which is a financial advisor in the approved list 

of the SEC Office, to be an independent financial advisor to undertake relevant actions, including giving 

an opinion on the Acquisition Transaction pursuant to the Acquisition or Disposal Notifications and the 

Connected Transaction Notifications. 

10. Approved to convene the Extraordinary General Meeting of Shareholders No. 1/2016 which will be held 

on November 1, 2016 at 2.00 pm at Wassana 6-7 Golden Tulip Sovereign Hotel Bangkok to consider the 

meeting agenda as follows: 

Agenda Item 1 To consider and adopt the minutes of the 2016 Annual General Meeting of the 

Company; 

Agenda Item 2 To consider and approve the purchase and acceptance of the entire business of  

Chillmatch Company Limited and its subsidiary by way of the entire business 

transfer; 

Agenda Item 3 To consider and approve the increase of the registered capital of the Company by 

THB 117,250,000, from THB 175,000,00 to THB 292,500,000, by issuing 

234,500,000 newly issued ordinary shares, with a par value of THB 0.50 per share; 

Agenda Item 4 To consider and approve the amendment to Clause 4 in the Memorandum of 

Association to be in line with the capital increase of the Company;  

Agenda Item 5 To consider and approve the allocation of the Company’s newly issued ordinary 

shares; 

Agenda Item 6  To consider and approve the offering of the newly issued ordinary shares to the 

specific investors at a clearly determined offering price;  
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Agenda Item 7 To consider and approve the change of the Company’s name and the securities 

abbreviation; 

Agenda Item 8 To consider and approve the amendment to Clause 1 of the Memorandum of 

Association to be in line with the change of the Company’s name; 

Agenda Item 9 To consider and approve the amendment of the Articles of Association relating to 

the Company’s name; 

Agenda Item 10 To consider and approve the amendment to the Company’s objectives; 

Agenda Item 11 To consider and approve the amendment to Clause 3 of the Memorandum of 

Association of the Company to be in line with the change of the Company’s 

objectives; 

Agenda Item 12 To consider and approve the increase of the Company’s number of directors, the 
appointment of the new directors and the change of the authorized directors; and 

Agenda Item 13 Other business (if any) 

11. Approved the determination of the date for determining the names of shareholders who shall be entitled 

to attend the Extraordinary General Meeting of Shareholders No. 1/2016 (Record Date) on October 3, 

2016 and the date for gathering the names of shareholders under section 225 of Securities and Exchange 

Act B.E. 2535 (as amended) by closing the share register book and suspending the share transfer on 

October 4, 2016. 

Please be informed accordingly. 

Sincerely yours, 

 

 

(Mr. Wirat Sukchai) 

Managing Director 
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(F 53-4) 

(-Translation-) 

CAPITAL INCREASE REPORT FORM 

FIRE VICTOR PUBLIC COMPANY LIMITED 

September 5, 2016 (Amended) 

Fire Victor Public Company Limited (the “Company”), hereby reports the resolutions of the Board of 
Directors’ Meeting No. 5/2016 held on September 5, 2016 from 3.00 pm. to 5.30 pm. in respect of the 

capital increase and the allocation of shares as follows:  

1. CAPITAL INCREASE 

The Board of Directors’ Meeting No. 5/2016 resolved to approve the increase of the registered capital of 
the Company by THB 117,250,000, from THB 175,000,000 to THB 292,250,000, by issuing 234,500,000 

newly issued ordinary shares, with a par value of THB 0.50 per share, detailed as follows:  

Type of Capital Increase Type of Shares 
Number of Shares 

(shares) 
Par Value 

(THB per share) 
Total 

(THB) 

 Specific purpose of 

utilizing the proceeds 

Ordinary 234,500,000 0.50 117,250,000 

 General Mandate - - - - 

2. ALLOCATION OF NEW SHARES 

2.1 Details of Allocation 

Allotted to 
Number 

(shares) 

Ratio  

(Existing : 

New) 

Offering 

Price (THB 

per share) 

Date and Time 

of Subscription 

and Payment 

Remark 

Chillmatch Company 

Limited (“CM”) 
Please see remark no. 

1 and 2 

234,500,000 - 2.62 Remark no. 3 Remark 

nos. 4,5 and 

6 

Remark 

1) The process of entire business transfer of CM will take place within 45 days after the 

Extraordinary General Meeting of Shareholders No. 1/2016 of the Company, to be held on 

November 1, 2016 resolves to approve the transaction in which CM will transfer its entire 

business to the Company, and the Company will pay the consideration for such transfer of 

business to CM in kind, instead of cash, by issuing newly issued ordinary shares of the Company.  

Upon completion of the transfer the entire business to the Company, CM will be dissolved and 

return the remaining assets, (i.e. 234,500,000 newly issued ordinary shares of the Company) 

under the liquidation process to its shareholders.  As a result, CM’s shareholders will become 
shareholders of the Company. 
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(Please consider the details on the process of entire business transfer and the shareholding 

structure of CM in the Information Memorandum on the Acquisition of Assets and Connected 

Transaction of Fire Victor Public Company Limited Relating to The Transfer of Entire Business 

of Chillmatch Company Limited (Enclosure 1)) 

2) The Company will issue 234,500,000 newly issued ordinary shares, with a par value of THB 

0.50 per share, at the offering price of THB 2.62 per share, as a consideration in kind, instead of 

cash, to CM. 

The entire business of CM includes, without limitation to, its assets, liabilities, agreements, 

employees, licenses and other rights relating to the business operation of CM, as well as all of 

benefits over the assets and the ordinary shares of QIIS Company Limited (“QIIS”), a 

subsidiary of CM holding 100% of the registered capital therein, by way of entire business 

transfer (collectively, as the “Entire Business of CM”), at the total transfer price of THB 

614,390,000.  

3) Appointed the Board of Directors or the Managing Director or the person(s) designated by the 

Board of Director or the Managing Director to be authorized to consider and determine other 

details with regard to the allocation of such newly issued ordinary shares, including but not 

limit to, (1) determining conditions and other details in connection with such allocation of 

shares; (2) entering into negotiation, agreement and execute relevant documents and 

agreements, as well as taking any other actions in connection such allocation of shares; and (3) 

executing applications for permission and any other necessary evidence in connection with 

such allocation of shares, including contacting and submitting such applications,  documents 

and evidence to the relevant governmental agencies and competent authorities, to list such 

newly issued ordinary shares of the Company on the Stock Exchange of Thailand (“SET”) and 
to take any other actions which are required for completing such allocation of shares as deemed 

appropriate and be in accordance with the applicable laws and regulations. 

4) The allocation of the Company’s newly issued ordinary shares to CM is made at the offering 

price with no discount from the Market Price. 

In this respect, “Market Price” means the weighted average of the Company’s share price 
trading on the SET during 15 consecutive business days prior to the date on which the 

Company’s Board of Directors has passed a resolution to propose the offering of the 
Company’s newly issued ordinary shares to the Extraordinary General Meeting of Shareholders 
No. 1/2016 for approval, from August 15, 2016 to September 2, 2016, which was equivalent to 

THB 2.56 (Information retrieved from SETTRADE in www.settrade.com of the SET). 

(Please consider the details on the offering of the newly issued ordinary shares at the offering 

price with no discount from the Market Price in the Information Memorandum on the Offering 

of Newly Issued Ordinary Shares to Specific Investors (Private Placement) (Enclosure 3)) 

5) The offering of the newly issued ordinary shares to a specific investor has a clearly determined 

offering price.  According to the Notification of the Capital Market Supervisory Board No. 

TorChor. 72/2015 Re: Approval for Offering of Newly Issued Shares by Listed Companies to 

the Specific Investors (the “Private Placement Notification”), even the Company has been 
approved by the Extraordinary General Meeting of Shareholders No. 1/2016 to offer the newly 
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issued ordinary shares of the Company to CM, the Company is also required an approval on the 

offering of such newly issued ordinary shares to a specific investor (through a private 

placement) from the Office of the Securities and Exchange Commission (the “SEC Office”) 
before offering such newly issued shares to CM. 

6) Moreover, the offering of the newly issued shares to CM is considered a connected transaction 

under the Notification of the Capital Market Supervisory Board No. TorChor. 21/2551  

Re: Rules on Connected Transactions 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 Connected Transactions B.E. 2546 (2003).  The total transaction 

size is equivalent to 146.14 percent of the Company’s net tangible assets as at June 30, 2016, 

which exceeds THB 20 million and/or is more than 3.00 percent of the Company’s net tangible 
assets.  Therefore, the Company requires an approval for entering into the connected 

transaction from the general meeting of shareholders whereas such approval shall be passed by 

an affirmative vote of not less than three-fourths of the total votes of the shareholders attending 

the meeting and entitled to votes, excluding the vote cast by the shareholders having an interest 

in the matter.  In addition, the Company is required to disclose information on the acquisition 

of assets and the connected transaction of the Company.  

(Please consider the details on the connected transaction of the Company in the Information 

Memorandum on the Acquisition of Assets and Connected Transaction of Fire Victor Public 

Company Limited Relating to the Transfer of Entire Business of Chillmatch Company Limited 

(Enclosure 1)) 

2.2 Actions to be undertaken by the Company when there are fractions of shares 

Since the increase of the registered capital and the offering of the newly issued ordinary shares 

are made to a specific investor (through a private placement), therefore, there will not be fractions 

of shares. 

3. Schedule for convening the extraordinary general meeting of shareholders to approve the 

capital increase and the allocation of shares 

The Company will convene the Extraordinary General Meeting of Shareholders No. 1/2016 on 

November 1, 2016 at 2.00 p.m. and the date for determining the names of shareholders who shall 

be entitled to attend the Extraordinary General Meeting of Shareholders No. 1/2016 will be on 

October 3, 2016 and the date for gathering the names of shareholders under Section 225 of the 

Securities and Exchange Act B.E. 2535 (as amended) by closing the share register book and 

suspending the share transfer will be on October 4, 2016. 

4. Application for approval on the capital increase/share allocation from relevant 

governmental agencies and related conditions 

4.1 The Company must be approved by the SEC Office for offering the newly issued 

ordinary shares to a specific investor (through a private placement) pursuant to the 

Private Placement Notification. 

4.2 The Company will request an approval from the SET on re-listing of the new securities 

pursuant to the Regulation of the Stock Exchange of Thailand Re: Listing of Ordinary 

Shares or Preferred Shares as Listed Securities B.E. 2558 (2015). 
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4.3 The Company will request an approval from the SET on listing the newly issued ordinary 

shares as listed securities on the SET. 

4.4 The Company will register the increase of its registered capital and paid-up capital with 

the Department of Business Development, Ministry of Commerce. 

5. Objectives of the capital increase and the proceeds utilization plan of the increased capital 

The Company will issue 234,500,000 newly issued ordinary shares, with a par value of THB 0.50 

per share, as a consideration in kind, instead of in cash, for the acceptance of the transfer of the 

Entire Business of CM. 

6. Benefits which the Company will receive from the capital increase/share allocation 

CM and QIIS operate their businesses as importers and distributors of products which are similar 

to the products of the Company which would be complimentary to the Company’s business, in 
terms of building engineering products and the expansion of the same target groups of customers.  

The Acquisition Transaction would benefit the Company and its shareholders as follows: 

6.1 Increase the capability of the Company’s revenue growth in the future 

6.1.1 Expand the Company’s business lines and products 

The synergy of the Company and CM would enhance the Company’s products, building 
engineering products in particular, to be more integrated, i.e. the products of fire suppression 

system, air-conditioning system, sanitary system and cooling system.  The products for air-

conditioning and sanitary systems would allow the Company to serve all of customer’s needs and 
would efficiently strengthen the Company’s competitive capacity as both the Company and CM 

share the same groups of target customers, i.e. contractors, project system advisors, industrial 

customers (end users) which are the key groups of customers of the Company and CM.  

6.1.2 Broaden the customer base among the groups of contractors and project system advisors 

to cover more relevant industries 

6.1.2.1 Broaden the Company’s customer base to the medium-sized and small-sized 

factories 

The medium-sized and small-sized factories are the key groups of customers of CM and 

QIIS, which would allow the Company to cross-sell fire suppression system products and 

other related products to these customers, e.g. customers having a cold storage, that 

contains heating insulation, which is a sensitive flammable material, may need to install a 

fire prevention system.  In addition, QIIS’s customers, which are in industrial business, 
may need to build or expand their factories and add new production lines, would allow 

the Company to cross-sell the Company’s and CM’s products relating to building 
systems. 

6.1.2.2 Enhance the distribution channels of CM’s products to the Company’s 
customers 
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A long good relationship between the Company and contractors and system consultants, 

from the Company’s distributorship of building engineering system products, including 
fire suppression, air-conditioning and sanitary systems to contractors of large-scaled 

projects, would allow the Company to effectively and rapidly expand CM’s customer 
base to those large-scaled project contractors. 

6.1.3 Strengthen the Company’s project installation works 

The Company would be able to expand its capacity to take installation works of cooling, 

air-conditioning and sanitary systems to industrial customers, who are the end users, in 

addition to fire suppression systems. 

6.2 Lower expenses as a result of coordination and sharing common resources to maximize the 

benefits 

The acceptance of the transfer of the Entire Business of CM would allow the Company to manage 

the available resources, e.g. human resources and administrative support system, more efficiently.  

In addition, the salespersons and installation workmen of CM and QIIS also have a good 

foundation and knowledge on mechanic engineering and environment. 

6.3 Reduce reliance on specific industries 

The acceptance of the Entire Business of CM makes a variety of Company’s products wider and 
diversifies risks from surrounding factors in doing business, as well as broadens the Company’s 
scope of business to cover other aspects of building engineering systems and reduces the reliance 

on specific industries. 

6.4 Increase opportunity to expand overseas market 

The products of CM, i.e. cooling and air-conditioning equipment, have a great demand in 

neighboring countries, e.g. Cambodia and Vietnam, which are the countries that the Company 

would like to expand the market.  Therefore, the market expansion of the Company would be 

advantageous to the Company as it has a wide variety of products within the group. 

6.5 Strengthen the Company’s financial position and increase the revenue and profits 

Post-Acquisition Transaction, the Company will consolidate the operating results of CM and 

QIIS into the Company’s financial statements.  Based on their past performance, CM and QIIS 
had profit continuously every year.  They also had a good financial position with low rate of 

liabilities.  In 2015, CM and its subsidiary had the net profits of THB 54.71 million.  CM and its 

subsidiary had loans from financial institutions in the sum of THB 15.01 million and the total 

equity of THB 187.09 million. 
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7. Benefits the shareholders would receive from the capital increase/share allocation 

7.1 Dividend policy 

The Company has a policy to pay dividend approximately 40 percent of the net profits after tax 

and appropriation of relevant reserve funds as required by law, based on the standalone financial 

statement of the Company.  In this regard, in declaring dividend, the Company will take into 

account the Company’s cash flow, sufficiency of working capital, future investment plan, debt 
repayment obligations, terms and conditions of the contracts to which the Company is a party, 

limitation by law, and other factors as deemed necessary and appropriate in the future. 

7.2 Subscribers of the newly issued shares at this offering will be entitled to receive dividends 

from the Company's operating results from 

The subscribers of the Company’s newly issued ordinary shares at this offering will be entitled to 
receive dividends declared by the Company upon the registration of their names as shareholders 

of the Company. 

7.3 Others 

- None - 

8. Other important information that shareholders need for making decisions on the approval 

of the capital increase/share allocation 

The issuance of newly issued ordinary shares of the Company as mentioned above shall have 

effects on the Company’s shareholders as follows: 

8.1 Price dilution  

                                                                                           

                

=  -0.78 percent  

The market price prior to the offering was based on the weighted average price of the Company’s 
shares trading on the SET for 15 consecutive days prior to the date on which the Company’s 
Board of Directors passed a resolution to propose the offering of the Company’s newly issued 
ordinary shares to the Extraordinary General Meeting of Shareholders No. 1/2016 for approval, 

from August 15, 2016 to September 2, 2016, which was equivalent to THB 2.56 per share 

(Information retrieved from SETTRADE at www.settrade.com of the SET).  

In this regard, the market price of the Company’s shares after the offering was calculated as 

follows: 

  (                                                        )  (                                             )(                                              )  

http://www.settrade.com/
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= 
(                ) (                )(                       )  

After the offering, there will be no price dilution effect as the offering price is higher than the 

market price. 

8.2 Control Dilution 

                                                                                      
                         

= 40.12 percent 

After the offering, there will be control dilution at the rate of 40.12 percent. 

8.3 Earning per Shares 

                                                                                                          

                      

= -51.66 percent 

The earning per share prior to the offering was calculated based on the Company’s net profit 
during the past 4 quarters (from July 1, 2015-June 30, 2016), i.e. THB 35.82 million divided by 

the number of the Company’s total paid-up shares of 350,000,0000 shares, equivalent to 0.1024 

per share. 

The earning per share after the offering was calculated based on the Company’s net profits during 
the past 4 quarters (from July 1, 2015-June 30, 2016) according the pro forma consolidated 

financial statements, i.e. THB 90.77 million divided by the number of the Company’s total paid-

up shares (after the offering and acceptance of the transfer of the Entire Business of EM of) of 

584,500,000 shares, equivalent to 0.1553 per share.  

After the offering, there will be no effect on the earning per share of the Company, as the earning 

per share after the offering and acceptance of the transfer of the Entire Business of EM is higher 

than the earning per share prior to the offering. 

The Board of Directors has viewed that, comparing the benefits that the shareholders would 

receive from the allocation of the newly issued shares at no discount to CM and the price dilution, 

control dilution and earning per share effect aforementioned, the offering of the newly issued 

shares at no discount has  benefits to the shareholders of the Company, despite the control 
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dilution effect, as CM and QIIS operate their businesses as importers and distributors of products 

that are similar to the products of the Company which would be complimentary to the Company’s 
business, in terms of building engineering products and the expansion of the same target groups 

of customers.  This will promote the Company’s capability in its revenue growth, given the 

additional business lines, wider variety of the Company’s products, and expansion of the 
Company’s customer base to contracts or consultants involving other related industries, and 

further strengthen the Company’s capability in taking project contracting works. 

9. Warranty of Directors 

The Board of Directors certifies that the Board of Directors has performed its duty honestly and 

diligently preserved the benefits of the Company in relation to such capital increase.  However, in 

the case of any damage occurring to the Company as a result of the Board’s performance, the 

shareholders may file a lawsuit against such director on behalf of the Company for damages, 

according to Section 85 of the Securities and Exchanges Act B.E. 2535 (1992).  In addition, if 

such performance of the Board allow any director or his/her related persons to obtain undue 

benefits; the shareholders may file a lawsuit to claim for such benefits from such director on 

behalf of the Company, according to Section 89/18 of the Securities and Exchanges Act B.E. 

2535 (1992). 

10. Schedule of actions where the Board of Directors of the Company passes a resolution 

approving the capital increase or allocation of newly issued shares: 

No. Procedure Date/Month/Year 

1. Board of Directors' Meeting No. 5/2016 September 5, 2016 

2. The date for determining the names of 

shareholders who shall entitled to attend the 

Extraordinary General Meeting of Shareholders 

No. 1/2016 (Record Date) 

October 3, 2016 

3. The date for gathering the names of shareholders 

under section 225 of Securities and Exchange 

Act B.E. 2535 (as amended) by closing the share 

register book and suspending the share transfer 

October 4, 2016 

4. Extraordinary General Meeting of Shareholders 

No. 1/2016 

November 1, 2016 

5. Registration of capital increase with the Ministry 

of Commerce 

Within 14 days from the day 

of shareholders meeting’s 
resolution 
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The Company hereby certifies that the information contained herein is true and complete in all respects. 

Please be informed accordingly 

Sincerely yours, 

 

 

(Mr. Wirat Sukchai , Mrs. Valeeratn Chuerboonchai) 

Director 
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PARTICULARS OF THE AMENDMENT TO THE OBJECTIVES 

 OF FIRE VICTOR PUBLIC COMPANY LIMITED 

No. 

 

Existing Objectives of the Company Draft Amended Objectives of the Company 

 

13 To trade paper, writing-instruments, textbooks, 

forms, books, educational materials, calculators, 

printing machines, printing materials, newspaper, 

filing cabinets and all kinds of office equipment 

To trade paper, writing-instruments, textbooks, 

forms, books, educational materials, 

photography and filming equipment, 

calculators, printing machines, printing 

equipment, printing materials, newspaper, filing 

cabinets and all kinds of office equipment, 

communication devices, computers, including 

spare parts and accessories of the aforesaid 

products 

14 To trade construction materials, equipment and 

tools, all kinds of tools, paint, painting tools and 

all kinds of building decor items 

To trade construction materials, equipment and 

tools, all kinds of tools, paint, painting tools, all 

kinds of building decor items, ironware, 

copperware, brassware, porcelain ware, and 
plumbing equipment, including spare parts 

and accessories of the aforesaid products 

18 To operate rice mills, sawmills, wood 

planning and drying mills, ceramic and 

porcelain ware mills, pottery mills, jute pellet 

mills, vegetable oil processing plants, paper 

mills, gunny sack factories, textile mills, 

thread spinning mills, fabric dyeing and 

printing mills, automotive tire tread factories, 

iron factories, metal molding and lathing 

mills, galvanized iron factories, processed 

food factories, distilleries, gas refinery 

factories, cigarette factories, sugar mills, 

plastic ware mills, metal pressing and molding 

factories, window frame and doorframe 

factories, glass factories, beverage factories, 

rubber molding factories and automotive 

assembly plants 

To operate rice mills, sawmills, wood 

planning and drying mills, ceramic and 

porcelain ware mills, pottery mills, jute pellet 

mills, vegetable oil processing plants, paper 

mills, gunny sack factories, textile mills, 

thread spinning mills, fabric dyeing and 

printing mills, automotive tire tread factories, 

iron factories, metal molding and lathing 

mills, galvanized iron factories, processed 

food factories, distilleries, gas refinery 

factories, cigarette factories, sugar mills, 

plastic ware mills, metal pressing and molding 

factories, window frame and doorframe 

factories, glass factories, beverage factories, 

rubber molding factories and automotive 

assembly plants 

 

25 To operate hotels, restaurants, bars, 

nightclubs, bowling alleys, massage parlors, 

cinemas, theaters, resorts, sports arenas and 

swimming pools 

To operate hotels, restaurants, bars, 

nightclubs, bowling alleys, massage parlors, 

cinemas, theaters, resorts, sports arenas and 

swimming pools 

38 - To trade medical equipment, hospital supplies, 

all kinds of scientific equipment, aviation 

machinery, and all kinds of spare parts of 

mechanical equipment and chemical products.  
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No. 

 

Existing Objectives of the Company Draft Amended Objectives of the Company 

 

39 - To operate as a contractor installing, building, 

fixing and repairing medical equipment, hospital 

supplies, scientific equipment, machines for 

mechanical engineering, electrical engineering, 

chemical engineering, civil engineering and 

machinery for all kinds of industrial factories 

46 - into provide designing services of cooling and 

heating machines, including planning for the 

installation works of the cooling and heating 

machines or equipment or tools relating to the 

cooling storage, as well as production services 

of all kinds of machines relating to the cooling 

and heating machines 

47 - To provide advices, recommendations, 

planning services relating to installation of 

cooling and heating machines for all kinds of 

industrial works 

48 - To trade, import for domestic sales and export 

the following products, i.e. coolant for cooling 

system and lubricant for cooling machines 

49 - To trade, rent, import for domestic sales and 

export the following products, i.e. equipment 

and tools for container and package printing, 

e.g. ink, printing equipment, as well as 

accessories and spare parts of the aforesaid 

products 

50 - To trade, rent, contract for installing, building, 

fixing and repairing package printing 

machines, including accessories and spare 

parts of the aforesaid products, as well as 

other related products used for package 

printing machines 

51 - To operate electrical appliance plants, 

mechanical plants and chemical plants 

52 - To trade and rent printing machines and 

equipment for 3D printing works, including 

other printing materials, accessories and spare 

parts of the aforesaid products, as well as to 

produce works from digital files by 3D 

printing machines 

53 - To create programs for modifying, storing and 

transferring digital files to 3D printing 

machines 



Enclosure 4 

3/3 

No. Existing Objectives of the Company Draft Amended Objectives of the Company 

54 - To trade and rent photography and digital file 

recording machines and equipment 

55 - To engage in the business relating to security 
systems, closed-circuit television for industrial 

use and all kinds of buildings 


