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Ref. 08/620326 

 

Date 26 March 2019 

Subject:     The Offering of Shares in Thai Union Feedmill Co., Ltd. 

Attention:  President  

                   The Stock Exchange of Thailand 

Thai Union Group Public Company Limited (the Company) wishes to notify you of the resolutions of the 

meeting of the Board of Directors of the Company No. 2/2019, which was held on 26 March 2019. The Board 

Meeting approved a plan to list Thai Union Feedmill Co., Ltd. (TFM), a subsidiary of the Company, on the 

Stock Exchange of Thailand (the SET), together with an initial public offering of TFM shares, both the newly 

issued ordinary shares and a portion of existing ordinary shares currently held by the Company to the public 

(IPO) (the TFM Listing Plan). Key approvals of the Board Meeting can be summarized as follows: 

1. the TFM Listing Plan was approved and TFM is expected to increase its registered capital from THB 

820.00 million to up to THB 1,000.00 million by issuing up to 90.0 million new ordinary shares with a 

par value of THB 2.00 per share, which will account for up to 18.00% of its total paid-up capital after the 

IPO under the TFM Listing Plan; 

2. a public offering of a portion of TFM’s existing shares currently held by the Company was approved, 

which consists of up to 19.3 million shares having a par value of THB 2.00 per share, accounting for up 

to 3.86% of TFM’s total paid-up capital after the IPO under the TFM Listing Plan.  The public offering 

of existing ordinary shares shall be made at the same price and time as newly issued ordinary shares; and 

3. an allocation of newly issued shares in TFM to directors, executives and employees of the Company and 

TFM (the TFM ESOP Scheme) was approved, which can be divided into: (i) an offering of up to 2.5 

million shares to directors, executives and employees of the Company and (ii) an allocation of up to 2.5 

million shares to directors, executives and employees of TFM, totalling not exceeding 5.0 million shares 

with a par value of THB 2.00 per share.  The total TFM ESOP Shares will account for not exceeding 

1.00% of TFM’s total issued and outstanding shares after the IPO under the TFM Listing Plan.  Any 

remaining shares offered under the TFM ESOP Plan left unallocated to directors, executives and 

employees of the Company and TFM can be further offered in the IPO. 

The offering plan of newly issued and existing ordinary shares in TFM as referred to above will cause a 

reduction in the Company’s equity interests in TFM and is considered a disposal of assets by a listed company 

under the Notification of the Capital Market Supervisory Board No. Thor Chor. 20/2551 Re: rules for entering 

into a significant transaction which is considered an acquisition or disposal of assets, as amended, and the 

Notification of the Stock Exchange of Thailand Board Re: Information disclosure and other procedures to be 

taken by listed companies in relation to an acquisition or disposal of assets, B.E.2547, as amended (together, 

the Major Transaction Notifications).  The Company’s diluted equity interest in TFM has been evaluated 

according to various approaches pursuant to the Major Transaction Notifications, on the basis of the 
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consolidated financial statements of the Company and TFM for the year ended 31 December 2018.  The result 

indicates that the highest value of the transaction calculated from the net profit test is 1.83%.  Therefore, the 

Company does not have an obligation to disclose information about the disposal of assets to the SET, to 

prepare and circulate an information memorandum to its shareholders, nor to seek a shareholder’s approval of 

the transaction in accordance with the Major Transaction Notifications. 

Notwithstanding the foregoing, since the transaction is the important transaction of the Company, the 

Company, therefore, would like to disclose the information memorandum to the SET which has the details in 

the document attached herewith.  

Please be informed accordingly and consider further dissemination to investors. 

 

Respectfully yours, 

Thai Union Group Public Company Limited 

 

Mr. Kraisorn Chansiri, Director  

Mr. Chuan Tangchansiri, Director 
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(Translation) 

 

 

 

At the board of directors’ meeting No.2/2019 of Thai Union Group Public Company Limited (the Company), 

held on 26 March 2019, the board approved a plan to list Thai Union Feedmill Company Limited (TFM), a 

subsidiary of the Company, on the Stock Exchange of Thailand (SET), together with an initial public offering 

of TFM shares, both the newly issued ordinary shares and a portion of existing ordinary shares currently held 

by the Company to the public (IPO) (the TFM Listing Plan).  Key approvals of the Company’s board meeting 

can be summarised as follows: 

(1) the TFM Listing Plan was approved and TFM is expected to increase its registered capital from THB 

820.00 million to up to THB 1,000.00 million by issuing up to 90.0 million new ordinary shares with a 

par value of THB 2.00 per share, which will account for up to 18.0% of its total paid-up capital after the 

IPO under the TFM Listing Plan; 

(2) a public offering of a portion of TFM’s existing shares currently held by the Company was approved, 

which consists of up to 19.3 million shares having a par value of THB 2.00 per share, accounting for up 

to 3.86% of TFM’s total paid-up capital after the IPO under the TFM Listing Plan.  The public offering 

of existing ordinary shares shall be made at the same price and time as newly issued ordinary shares; and 

(3) an allocation of newly issued shares in TFM to directors, executives and employees of the Company and 

TFM (the TFM ESOP Scheme) was approved, which can be divided into: (i) an offering of up to 2.5 

million shares to directors, executives and employees of the Company and (ii) an allocation of up to 2.5 

million shares to directors, executives and employees of TFM, totalling not exceeding 5.0 million shares 

with a par value of THB 2.00 per share.  The total TFM ESOP Shares will account for not exceeding 

1.00% of TFM’s total issued and outstanding shares after the IPO under the TFM Listing Plan.  Any 

remaining shares offered under the TFM ESOP Plan left unallocated to directors, executives and 

employees of the Company and TFM can be further offered in the IPO. 

The offering plan of newly issued and existing ordinary shares in TFM as referred to above will cause a 

reduction in the Company’s equity interests in TFM and is considered a disposal of assets by a listed company 

under the Notification of the Capital Market Supervisory Board No. Thor Chor. 20/2551 Re: rules for entering 

into a significant transaction which is considered an acquisition or disposal of assets, as amended, and the 

Notification of the Stock Exchange of Thailand Board Re: Information disclosure and other procedures to be 

taken by listed companies in relation to an acquisition or disposal of assets, B.E.2547, as amended (together, 

the Major Transaction Notifications).  The Company’s diluted equity interest in TFM has been evaluated 

according to various approaches pursuant to the Major Transaction Notifications, on the basis of the 

consolidated financial statements of the Company and TFM for the year ended 31 December 2018.  The result 

indicates that the highest value of the transaction calculated from the net profit test is 1.83%.  Therefore, the 

Company does not have an obligation to disclose information about the disposal of assets to the SET, to 

prepare and circulate an information memorandum to its shareholders, nor to seek a shareholder’s approval of 

the transaction in accordance with the Major Transaction Notifications. 

Information Memorandum on the Offering of Shares 

in a Subsidiary of Thai Union Group Public Company Limited 



 

บริษัท ไทยยูเน่ียน กรุ๊ป จ ำกัด (มหำชน) 

Notwithstanding the foregoing, the Company would like to report the transaction as follows: 

1. Date, month and year of transaction 

The TFM Listing Plan is conditional upon the relevant approval of the Office of the Securities and Exchange 

Commission (the SEC Office), the effectiveness of the registration statement for securities offering (Form 

69-1) and draft prospectus in relation to the IPO, and the SET has approved the listing status of TFM’s 

ordinary shares.  Further, decision to undertake this transaction also depends on various factors, for 

example, market conditions and investor’s demand perceived at the relevant time.  

2. Relevant parties and their relationship with the Company 

The Offeror : (1) TFM, a subsidiary in which the Company holds 66.90% of its total 

issued shares; and 

  (2) the Company  

The Purchasers : (1) general public, including patrons and related parties; and 

  (2) directors, executives and employees of the Company and TFM 

under the TFM ESOP Scheme 

3. General description, type and size of the transaction 

3.1 Public offering of TFM’s newly issued ordinary shares and SET-listing of TFM’s shares  

As part of its contemplated new share offering and SET-listing of its shares, TFM will convert itself 

from a private limited company into a public limited company and reduce the par value of its shares 

from THB 10.00 to THB 2.00 per share.  TFM also plans to increase its registered capital from THB 

820.00 million to up to THB 1,000.00 million by issuing up to 90.0 million new ordinary shares with 

a par value of THB 2.00 per share, which will account for up to 18.00% of its total paid-up capital 

(post-TFM Share Offering (as defined below)).  Out of the 90.0 million newly issued ordinary shares, 

up to 85.0 million shares will be offered to the public, including patrons and related parties and the 

remaining 5.0 million shares will be offered to directors, executives and employees of the Company 

and TFM under the TFM ESOP Scheme.  Any remaining TFM ESOP Shares left unallocated to 

directors, executives and employees of the Company and TFM under the TFM ESOP Scheme can be 

combined together for further offered in the IPO. 

3.2 Public offering of TFM’s existing shares held by the Company 

The Company expects to offer up to 19.3 million shares in TFM currently held by the Company with 

a par value of THB 2.00 per share, accounting for up to 3.86% of TFM’s total paid-up capital (post-

TFM Share Offering (as defined below)), to the public, including patrons and related parties.  The 

offering price and time shall be the same as those set out in relation to the IPO (together with paragraph 

3.1, the TFM Share Offering). 

After the completion of the TFM Share Offering and the SET-listing of TFM’s shares, it is expected 

that the Company’s equity interest in TFM will reduce from 66.90% (pre-TFM Share Offering) to 

51.00% of the total paid-up capital of TFM (post-TFM Share Offering), which represents a dilution 

of up to 15.90%. 
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The Company’s diluted equity interest in TFM has been evaluated according to various approaches 

pursuant to the Major Transaction Notifications, on the basis of the consolidated financial statements 

of the Company and TFM for the year ended 31 December 2018.  The result indicates that the highest 

value of the transaction calculated from the net operation profit test is 1.83%.  Therefore, the Company 

does not have an obligation to disclose information about the disposal of assets to the SET, to prepare 

and circulate an information memorandum to its shareholders, nor to seek a shareholder’s approval of 

the transaction in accordance with the Major Transaction Notifications.   

This table shows the method applied to evaluate the size of the transaction: 

 

Calculation approach Formula Size of the transaction1/ 

1. Net tangible assets 

approach (NTA) 

Net tangible assets of TFM 

proportionately disposed of, divided 

by net tangible assets of the 

Company  

= (THB 1,110.9 million, multiplied by 

21.86%, multiplied by 66.90), divided 

by THB 14,142.2 million 

=  1.15% 

2. Net profit approach Net profit of TFM proportionately 

disposed of, divided by net profit of 

the Company 

= (THB 406.6 million, multiplied by 

21.86%, multiplied by 66.90), divided 

by THB 3,256.2 million 

= 1.83% 

3. Total returns value 

approach 

Book value of TFM’s shares, 

multiplied by the percentage of 

shares to be disposed of, divided by 

total assets value of the Company  

= (THB 1,245.1 million, multiplied by 

21.86%) divided by THB 141,916.1 

million 

= 0.19% 

4. Pay-in-kind approach The evaluation is impossible because there is no issuance of new shares in 

exchange of the payment for assets. 
Note: 1/ This was calculated from the respective audited consolidated financial statements of the Company and TFM for the 

year ended on 31 December 2018. 

4. Indicative information about the disposed assets 

4.1 Key information about the IPO of TFM’s ordinary shares 

The Offeror : (1) In respect of TFM newly issued shares, TFM will act as the offeror. 

  (2) In respect of TFM existing ordinary shares currently held by the 

Company, the Company will act as the offeror. 

Number of shares to be 

offered 

: (1) Up to TFM’s 90.0 million newly issued ordinary shares, accounting for 

up to 18.00% of TFM’s total paid-up capital (post-TFM Share Offering 

under the TFM Listing Plan), will be offered, which can be divided 

into: 
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  (a) up to 85.0 million newly issued ordinary shares to be offered to 

the public, including patrons and related parties; and 

(b) up to 5.0 million newly issued ordinary shares to be offered to the 

directors, executives and employees of the Company and TFM 

under the TFM ESOP Scheme.  Any remaining TFM ESOP 

Shares left unallocated to those individuals can be further offered 

in the IPO. 

  (2) Up to 19.3 million existing ordinary shares currently held by the 

Company will be offered to the public, including patrons and related 

parties. 

Par value : THB 2.00 per share 

Offering price : The offering price has not yet been determined.  The offering price of the 

TFM ESOP Shares will be equal to the offering price of newly issued 

ordinary shares to be offered to the public at the IPO. 

Offering period : The TFM Listing Plan is conditional upon the relevant approval of the SEC 

Office, the effectiveness of the registration statement for securities offering 

(Form 69-1) and draft prospectus in relation to the IPO, and the SET-listing 

of TFM’s ordinary shares.  Further, decision to undertake this transaction 

also depends on various factors, for example, market condition and 

investor’s demand perceived at the relevant time. 

 Key information about TFM 

 

Nature of business : Manufacturing and distribution of aqua animal feed 

Head office : 89/1, Moo 2, Kalong Sub-district, Muang Samutsakorn District, 

Samutsakorn Province 74000 

Branch offices : (1) 103/1, Moo 2, Pak Trae Sub-district, Ranode District, Songkhla 

Province 90140 

(2) 28/1, Moo 9, Yok Kra Bat Sub-district, Baan Paew District, 

Samutsakorn Province 74120 

(3) 113, Moo 2, Kalong Sub-district, Muang Samutsakorn District, 

Samutsakorn Province 74000 

(4) 2/2, Moo 5, Bang Sak Sub-district, Kantang District, Trang Province 

(5) 174, Moo 11, Kampang Sub-district, La Ngu District, Satun Province  
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Paid-up registered capital 

• Pre-IPO 

: At present, TFM has paid-up registered capital of THB 820.00 million, 

divided into 82.0 million ordinary shares with a par value of THB 10.00 per 

share.  According to the TFM Listing Plan, TFM will concurrently convert 

itself into a public limited company and reduce the par value of its shares 

from THB 10.00 to THB 2.00 per share.  The registered capital will increase 

from THB 820.00 million to THB 1,000.00 million through an issuance of 

180.0 million new ordinary shares with a par value of THB 2.00 per share. 

• Post-IPO : After the IPO, TFM is expected to have total registered capital of THB 

1,000.00 million, divided into 500.0 million ordinary shares with a par value 

of THB 2.00 per share. 

4.2 TFM board of directors as at of date hereof consists of nine members as set out below: 

 

Name and surname Position in TFM 

Shareholding in 

TFM as of the date 

hereof 

(shares/percentage) 

Position in 

the 

Company 

Shareholding in the 

Company as of the 

date hereof 

(shares/percentage) 

Mr. Rittirong Boonmechote Chairman 12,687,460* 15.47 Director 63,442,980 1.33 

Mr. Thiraphong Chansiri Director 5 0.00 Director 399,736,164 8.38 

Mr. Chan Hon Kit Director 5 0.00 - - - 

Mr. Cheng Niruttinanon Director 5 0.00 Director 200,442,084 4.20 

Mr. Bunluesak Sorajjakit Director 3,100,000 3.78 - 18,000 0.00 

Mr. Chan Shue Chung Director - - Director 12,295,272 0.26 

Mrs. Ratchadaporn Rajthewin Independent 

director and 

chairman of the 

audit committee 

- - - - - 

Dr. Somchai Thaisa-

nguanworakul, Ph.D 

Independent 

director and 

audit committee 

member 

- - - 400 0.00 

Mrs. Morakot Kulthamyothin Independent 

director and 

audit committee 

member 

- - - - - 

*includes ordinary shares held by Mrs. Nittaya Boonmeechote, the spouse of Mr. Rittirong Boonmechote. 

  



 

บริษัท ไทยยูเน่ียน กรุ๊ป จ ำกัด (มหำชน) 

4.3 List of shareholders 

As at the date hereof, TFM has paid-up capital of THB 820.0 million, divided into 82.0 million 

ordinary shares with a par value of THB 10.0 each.  The list of TFM shareholders is set out below: 

 

No. Name Number of shares held Percentage 

(approx.) 

1. Thai Union Group Public Company Limited 54,860,015 66.90 

2. Mr. Rittirong Boonmechote’s Group   

2.1 Mr. Rittirong Boonmechote 11,787,460 14.37 

2.2 Mrs. Nittiya Boonmechote1/ 900,000 1.10 

 Total: Mr. Rittirong Boonmechote’s Group 12,687,460 15.47 

3. Mr. Bunluesak Sorajjakit 3,100,000 3.78 

4. Other minority shareholders 11,325,525 13.84 

Total 82,000,000 100.00 

Note: 1/ Mrs. Nittaya Boonmechote is the spouse of Mr. Rittirong Boonmechote. 

 

4.4 Summary of financial position and operating results of TFM 

Statement of financial position  

Unit: THB million 

Statement of financial position 

Financial statements 

using the equity 

method1/ 

Consolidated financial statements2/ 

As of 31 December 

2016 2017 2018 

Total assets  2,739.3  2,289.6  2,255.4 

Total liabilities  985.8  589.6  1,010.3 

Issued and paid-up capital  500.0  500.0  820.0 

Total shareholders’ equity  1,753.5  1,700.0  1,245.1 
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Statement of comprehensive income 

Unit: THB million 

Statement of comprehensive 

income 

Financial statements 

using the equity 

method1/ 

Consolidated financial statements2/ 

For financial year ended 31 December 

2016 2017 2018 

Sales revenue   4,082.6  4,250.6  4,410.4 

Costs of sales  (3,311.1)  (3,511.9)  (3,759.7) 

Gross profit  771.5  738.7  650.7 

Operating profit  593.2  591.9  327.4 

Share of loss on investments in 

joint venture 
 (66.5)  (128.7)  - 

Loss on depreciation of 

investments in joint venture 
 -  (222.8)  - 

Costs of financing  (10.0)  (5.3)  (9.4) 

Corporate income tax  (16.8)  (16.8)  88.5 

Net profit  499.7  218.3  406.6 

Net profit per share (THB/share)1/  9.99  4.37  5.67 

Notes: 1/ This is based on the financial statements using the equity method for the financial year ended 31 December 2017. 

 2/ This is based on the consolidated financial statements for the financial year ended 31 December 2018. 

 3/ Net profit per share is the sum derived from the net profit for the year attributable to holders of ordinary shares 

(excluding other comprehensive profit and loss), divided by the weighted average number of issued and paid-up 

shares ordinary during the year, which represents the total number of shares before this IPO.  
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5. Total proceeds and valuation method 

The total value of the TFM Listing Plan depends on the offering price of TFM’s newly issued shares 

and a portion of TFM’s existing ordinary shares currently held by the Company, which form part of 

the IPO.  At present, the offering price is pending determination.  Notably, the TFM ESOP Shares 

will be offered at the same price as those new ordinary shares issued to the public.  The offering price 

will be determined as soon as practicable after the SEC Office approves the IPO and the registration 

statement for securities offering (Form 69-1) and draft prospectus become effective. 

6. Value of the disposed assets  

The disposed assets consist of newly issued ordinary shares to be issued by TFM and a portion of 

existing shares in TFM currently held by the Company, which will generate the proceeds in the form 

of cash paid by investors.  At present, the offering price of those shares is not yet determined.  

However, the value of disposed assets or TFM’s shares disposed by the Company with reference to 

the book value of TFM in accordance with the audited financial statements of TFM for the financial 

year ended 31 December 2018, is THB 1,245.10 million.  Considering that the number of the newly 

issued ordinary shares to be issued by TFM and the existing ordinary shares in TFM to be sold by the 

Company account for up to 18.00% and up to 3.86% of TFM’s paid-up capital respectively (post-

TFM Share Offering), this transaction can be valued at up to THB 272.20 million.  The value of the 

disposed shares was not evaluated based on the market price because the offering price of the relevant 

shares has not been determined. 

7. Expected advantages of the transaction 

Advantages for the Company’s shareholders: 

(1) Additional alternatives are open to shareholders to select to invest in the Company or TFM, 

depending on investment policy. 

(2) If TFM’s shares are tradable on the SET, the value of investment in TFM will grow according to 

the market price of TFM’s shares, potentially resulting in an increase in the Company’s share 

price, which is advantageous to the Company’s shareholders. 

Advantages for the Company: 

(1) The Company can relieve a long-term financial burden in relation to fund or long-term financial 

support given to TFM because TFM will be able to independently raise funds through this IPO, 

or at any time through the SET or other channels using various kinds of financial instruments after 

it becomes a SET-listed company. 

(2) The Company’s business structure will be well reorganised, which will resiliently facilitate the 

business administration and management as well as the expansion of manufacturing activities and 

future investment in relation to manufacturing and distribution of aqua animal feed. 

(3) The Company’s share price can effectively reflect the value of its investment in TFM, considering 

that there will be a market price for TFM’s shares. 

(4) The Company will receive the proceeds from the sale of its existing ordinary shares in TFM.  
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Advantages for TFM: 

(1) Becoming a SET-listed company will broaden the fund-raising channels for TFM because TFM 

will be able to independently raise funds and resort to a wider range of financing sources, which 

will strengthen its competitiveness and ability to grow in a long-term. 

(2) TFM can use the proceeds of this share offering to expand its business and as working capital 

which support its on-going operations. 

(3) TFM’s reputation and image will be enhanced.  

(4) After TFM becomes a SET-listed company, the liquidity of its shares is expected to be enhanced, 

given that there is a secondary market and a market price for sales of shares.  

8. Plan to use the expected proceeds of the TFM’s IPO 

To expand the business and use as working capital to support the on-going operations. 

9. Conditions and requirements to be fulfilled in relation to the transaction 

(1) TFM shareholders’ meeting having approved the transformation into a public limited company, 

the change in the par value of shares, the increase in registered capital to support the IPO and the 

listing of TFM’s shares on the SET. 

(2) TFM having registered its capital increase and the change in the par value of shares with the 

Department of Business Development, Ministry of Commerce. 

(3) TFM having received the SEC Office’s approval to carry out its IPO, and the registration 

statement for securities offering (Form 69-1) and prospectus having become effective. 

(4) The SET having approved TFM’s application for the listing of TFM’s ordinary shares. 

(5) TFM having registered the increase in its paid-up capital after completion of the IPO. 

(6) There are also other crucial factors that might affect the decision to undertake the transaction, 

such as market condition and investor’s demand to invest in TFM shares as the board meeting of 

TFM may consider and approve. 

10. Possible effects on the Company and its shareholders 

(1) EPS dilution and control dilution 

Under the TFM Listing Plan, up to 90.0 million newly issued ordinary shares and up to 19.3 million 

existing ordinary shares currently held by the Company will be offered to the public simultaneously, 

which in aggregate account for 21.86% of the total issued and outstanding shares of TFM (post-TFM 

Share Offering under the TFM IPO Scheme).  Considering the Company’s equity interest in TFM, 

this TFM Share Offering will reduce the Company’s profit sharing or voting rights in TFM from 

66.90% of the paid-up capital (pre-TFM Share Offering) to 51.00% of the paid-up capital (post-TFM 

Share Offering), which constitutes a dilution of 15.90%.  After the TFM Share Offering, the Company 

will continue to maintain its controlling power through its stake of 51.00% of TFM’s total issued 

shares. 
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(2) Market Price dilution 

The Company does not expect that the market price of its ordinary shares will directly suffer any 

materially adverse effect.  However, the Company’s diluted equity in TFM will result in a reduction 

of its recognised profit in TFM from 66.90% of the paid-up capital (pre-TFM Share Offering) to 

51.00% (post-TFM Share Offering). 

11. Opinion of the Company’s board of directors and audit committee 

The board of directors and audit committee considered and approved the TFM Listing Plan since the 

transaction will be advantageous to the shareholders of the Company, the Company and TFM. 

12. Different opinion of the Company’s audit committee against its board of directors’ point of view 

-N/A- 

 


