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Information Memorandum of the Offering of Newly Issued Ordinary Shares  
under the Private Placement Scheme 

1. Details of the allotment of shares under the private placement scheme 

1.1 Number of ordinary shares offered and type of investor to which the offering will be made 

  The Company will allot 7,544,961,342 newly issued ordinary shares, with a par value of Baht 1 
per share, to CTBC under the private placement scheme pursuant to the Notification of              
the Capital Market Supervisory Board No. TorJor. 72/2558 Re: Approval for a Listed Company to 
Offer New Shares to Specific Investors, dated 28 October 2015 (as amended), at Baht 2.20      
per share, totaling Baht 16,598,914,952.40. 

 For information of CTBC, please refer to "CTBC details" in the Capital Increase Report Form 
(F53-4) (as detailed in Enclosure 3). 

 This offering is in accordance with the Share Subscription Agreement between the Company and 
CTBC, entered into on 8 June 2016. 

The Company's new ordinary shares issued and allotted to CTBC at the offering price of Baht 
2.20 per share are not deemed as a price lower than 90 percent of the market price as 
detailed in the Capital Increase Report Form (F53-4) (as detailed in Enclosure 3)  

Upon the completion of new ordinary shares issuance and allotment, the shares held by 
CTBC in the Company will be equal to that of the aggregate shareholding of Land and 
Houses Public Company Limited ("LH") and Quality Houses Public Company Limited ("QH") in 
the Company, which is 35.617 percent of the total paid-up capital of the Company, whereby 
the shareholding of LH and QH will be 21.879 percent and 13.738 percent, respectively. 

1.2 Method for determining the offering price and the market price, and the appropriateness of the 
price 

 Please refer to "Rules for determining offering price per share" in the Capital Increase Report Form 
(F53-4) (as detailed in Enclosure 3). The Company is of the view that the offering price is 
appropriate. 

1.3 Offering and allotment method 

 Please refer to "Allotment of newly issued ordinary shares" in the Capital Increase Report 
Form (F53-4) (as detailed in Enclosure 3). The issuance and allotment of newly issued 
ordinary shares are carried out as an offering to the specific investor (Private Placement)       
as prescribed in the Notification of the Capital Market Supervisory Board No. TorJor. 72/2558 
Re: Approval for a Listed Company to Offer New Shares to Specific Investors, dated 28 
October 2015 (as amended). 
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2. Objectives of the capital increase and plans for utilizing the proceeds 

Please refer to "Objectives of the capital increase and utilization of the proceeds" in the Capital 
Increase Report Form (F53-4) (as detailed in Enclosure 3). 

3. Effects of the share offering on the shareholders 

 The issuance and offering of new ordinary shares to CTBC will have the following effects: 

3.1 Effects on the Company's share price (Price Dilution) 

=  Market price before the offering - Market price after the offering    
   Market price before the offering 
= 1.75 – 1.91 

     1.75 
= -9.14%  

There will be no price dilution effect on the shareholders. 

Remark 

Market price after the offering is calculated based on 

= (Number of paid-up shares × Market price) + (Number of shares offered in this offering         
× Offering price) 

Number of paid-up shares + Number of shares offered in this offering 
= (13,638,699,252 × 1.75) + (7,544,961,342 × 2.2) 

13,638,699,252 + 7,544,961,342 
= Baht 1.91  

3.2 Effects on the shareholders' voting rights (Controlled Dilution) 

=  Number of shares offered in this offering 
 Number of paid-up shares + Number of shares offered in this offering 
= 7,544,961,342 
 13,638,699,252 +7,544,961,342 
= 35.62% 
It is expected that the shareholders' voting rights will decrease by 35.62 percent. 

3.3 Earning per Share Dilution 

=  Earning per share before the offering - Earning per share after the offering     
             Earning per share before the offering 

= 0.0739 – 0.0476 
 0.0739 

= 35.62% 

It is expected that the earning per share will decrease by 35.62 percent. 
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Remark 

Earning per share before the offering is calculated based on 
= Annual profit of year 2016 
  Number of paid-up shares 
= Baht 1,007.48 million 
 13,638,699,252 
= Baht 0.0739 per share 

Earning per share after the offering is calculated based on 

= Annual profit of year 2016 
  Number of paid-up shares + Number of shares offered in this offering 
= Baht 1,007.48 million 
  13,638,699,252 + 7,544,961,342 
= Baht 0.0476 per share 

4. Opinion of the Board of Directors 

4.1 Reason and necessity for the capital increase 

 The capital increase by issuing and offering the new ordinary shares to CTBC under            
the private placement scheme is necessary as the Company aims to use the proceeds 
earned from the offering in expanding the business of Land and Houses Bank Public 
Company Limited ("Land and Houses Bank"). The Company recognizes the importance of 
having the strategic partner that has the capacity to affect Land and Houses Bank's long-term 
growth. Having CTBC as the strategic partner will improve and strengthen Land and Houses 
Bank's capital fund in order to increase the capacity to support Land and Houses Bank's 
growth. Furthermore, this will upgrade Land and Houses Bank's financial services through 
know-how on the trade finance, digital banking, and wealth management businesses. 

4.2 Feasibility of the plan for utilizing proceeds received from the offering 

 The plan for utilizing proceeds received from the offering to invest in Land and Houses Bank 
and increase the capacity in business operation is as shown in 4.1. 

4.3 Reasonability of the capital increase, plan for utilizing proceeds received from the offering, 
and investment to be made 

 The capital increase, plan for utilizing proceeds that the Company will receive from              
the offering, and the investment to be made, are reasonable, as the Company will use         
the proceeds to invest in Land and Houses Bank. Having CTBC as a strategic partner will 
increase Land and Houses Bank's capital fund, enabling the capacity to support Land and 
Houses Bank's growth, increase and develop products and services in which CTBC is 
expertized, such as developing wealth management business and expanding client base of 
trade finance business, including developing financial service system through the digital banking. 
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4.4 Anticipated effects on the Company's business operation, financial position, and operating 
results as a result of the capital increase and actions taken in accordance with the proceeds 
utilization plan or investment to be made 

 The allotment of new ordinary shares to specific investors (Private Placement) will 
preliminarily affect the earnings-per-share dilution. However, the stronger capital fund of 
Land and Houses Bank will improve the capacity of Land and Houses Bank in expanding its 
businesses with greater variety of services and products in order to better satisfy the client's needs. 

4.5 Appropriateness of the price of newly issued ordinary shares to be offered by the Company 
under the private placement scheme, and the pricing source 

 The offering price of newly issued shares at Baht 2.20 per share, totaling Baht 
16,598,914,952.40, is appropriate, resulting from the negotiation and agreement between    
the Company and the subscriber by taking into consideration business potential of Land and 
Houses Financial Business Group, synergy opportunities and potential for Thai economic 
growth. Moreover, the offering price is higher than the Company's book value at Baht 1.53 
per share as at 31 March 2017, and higher than the market price. 

4.6 Reason and necessity for offering the newly issued shares under the private placement scheme 

 This capital increase to issue and offer the new ordinary shares to CTBC under the private 
placement scheme will enable the Company to raise funds in the desired amount within a 
short period of time and will lead to increased capacity of Land and Houses Bank in operating its 
businesses. 

 CTBC is the financial institution with capacity and will involve in operating Land and Houses 
Bank in order to increase Land and Houses Bank's competitiveness.  

CTBC is successful in the digital banking, wealth management, and trade finance businesses 
in Taiwan. It received rewards from a number of institutions such as Best Corporate/Institutional 
Digital Banks in Taiwan from Global Finance in 2016, Best Customer Experience - Wealth 
Management from Timetric in 2016 and Best Trade Finance Bank in Taiwan from Global 
Finance in 2016. These are products and services that Land and Houses Bank is interested 
in, and will improve the capacity in operating businesses of Land and Houses Bank. 

4.7 Relationship between CTBC and the Company, its executives, persons with controlling 
power, or major shareholders, and material agreements between them 

 Relationship between CTBC and the Company  

Besides the Share Subscription Agreement entered into between the Company and CTBC, 
CTBC has no other relations with the Company. CTBC is not considered the Company's 
connected person. Therefore, the allotment of newly issued ordinary shares to CTBC is not 
considered a connected transaction as prescribed in the Notification of the Capital Market 
Supervisory Board No. TorJor. 21/2551 re: Rules on Connected Transactions, dated 31 
August 2008, or the Notification of the Board of Governors of the Stock Exchange of Thailand 
Re: Disclosure of Information and Other Acts of Listed Companies Concerning Connected 
Transactions, B.E. 2546 (2003), dated 19 November 2003 (as amended). 
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 The material terms contained in the Share Subscription Agreement are summarized below. 

No. Topics Details 
1.  Parties 1. LH Financial Group Public Company Limited (the “Company”)      

(as the issuer) and  
2. CTBC Bank Company Limited (“CTBC”) (as the subscriber) 

2.  Execution date 8 June 2016 
3.  Issuance and subscription 

of new ordinary shares 
The Company agrees to issue and allot 7,544,961,342 new 
ordinary shares through private placement to CTBC at a 
subscription price of Baht 2.20 per share, equivalent to 35.6 
percent of the total issued shares of the Company. 

4.  Subscription price The Company shall receive the payment for the subscription 
price of Baht 16,598,914,952.40 in total. 

5.  Conditions precedent to the 
completion of the 
Transaction 

1. There shall not have been the occurrence of any material 
adverse effect in respect of the Company and CTBC.  

2. The Company and CTBC shall have obtained approvals in 
implementing the Transaction which are required under 
relevant laws and regulations.  

3. The representations and warranties of the Company and 
CTBC shall be true and correct in all material respects as 
of (a) the execution date of the agreement and (b) the date 
of the issuance and allotment of new shares.   

4. The Company and CTBC shall have complied in all 
material respects with all terms and provisions set forth in 
the agreement.  

5. There shall not have been any litigation, action, or 
applicable laws promulgated or taken effect which would 
prohibit the implementation of the Transaction by the Company 
and CTBC. 

6.  Governing law Thai law 
7.  Dispute resolution If any dispute arises out of the agreement, the Company and 

CTBC shall try to resolve the dispute first. In case such dispute 
is not resolved within 60 days, it shall be referred to arbitration 
under the arbitration rules of Singapore. 
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Relationship between CTBC and the Company's executives, persons with controlling power, or major 
shareholders 

 Besides the Shareholders Agreement entered into with the major shareholders of the Company i.e. 
Land and Houses Public Company Limited and Quality Houses Public Company Limited, CTBC has 
no other relations with the Company's executives, persons with controlling power, or major 
shareholders. 

 The material terms contained in the Shareholders Agreement are summarized below: 

No. Topics Details 

1.  Parties 1. Land and Houses Public Company Limited 
(“LH”) 

2. Quality Houses Public Company Limited (“QH”) 
3. CTBC Bank Co., Ltd. (“CTBC”) 

2.  Execution date 8 June 2016 

3.  Effective date The agreement will come into effect on the completion 
date of the issuance and allotment of new ordinary 
shares to CTBC under the Share Subscription 
Agreement. 
However, certain terms and conditions became effective 
on the execution date, e.g. representations and warranties, 
termination and confidentiality clauses. 

4.  Businesses of LHFG and LH Bank The parties agree to procure LH Financial Group 
Public Company Limited (“LHFG”) and Land and 
Houses Bank Public Company Limited (“LH Bank”) to 
operate businesses in accordance with the business 
plan and relevant laws and regulations. 
In case of expansion or variation of the businesses of 
LHFG and LH Bank from the businesses being 
conducted on the execution date of the agreement, 
the parties agree to procure that LHFG and LH Bank 
seek approval from the Board of Directors and        
the Bank of Thailand (if required). 

5.  Shareholding Structure of LHFG After the issuance and allotment of new ordinary 
shares, the shareholding of the parties in LHFG will 
be as below. 

 Shareholders Number of 
Shares 

Percentage 

1. LH 4,634,761,967 21.879 
2. QH 2,910,199,375 13.738 
3. CTBC 7,544,961,342 35.617 
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No. Topics Details 

6.  Board of Directors of LHFG Determine CTBC's right to nominate directors to be 
appointed as LHFG's directors before and after the business 
plan is approved by the Board of Directors of LH Bank  

 Before the business plan is approved:  
CTBC is entitled to nominate 3 directors, comprising 2 
non-independent directors and 1 independent 
director, from a total of 9 directors. 

 After the business plan is approved:  
CTBC is entitled to nominate additional 2 directors, 
comprising 1 non-independent director and 1 
independent director, from a total of 11 directors. 
(The total number of directors that CTBC is entitled 
to nominate is 5 directors, comprising 3 non-independent 
directors and 2 independent directors, from a total 
of 11 directors). 

7.  Board of Directors of LH Bank Determine CTBC's right to nominate directors to be 
appointed as LH Bank's directors before and after       
the business plan is approved by the Board of Directors 
of LH Bank  

 Before the business plan is approved:  
CTBC is entitled to nominate 3 directors, comprising 2 
non-independent directors and 1 independent 
director, from a total of 10 directors. 

 After the business plan is approved:  
CTBC is entitled to nominate additional 2 directors, 
comprising 1 non-independent director and 1 
independent director, from a total of 11 directors. 
(The total number of directors that CTBC is entitled 
to nominate is 5 directors, comprising 3 non-independent 
directors and 2 independent directors, from a total 
of 11 directors). 

8.  Financial support to LH Bank Determine the parties' obligation to provide financial 
support to LH Bank to be in compliance with laws or 
recommendation of relevant authorities by injecting 
capital via LHFG on a pro rate basis based on its 
shareholding. 
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No. Topics Details 

9.  Lock-up period For a period of 3 years from the date of issuance and 

allotment of new ordinary shares to CTBC, the parties 

shall not sell or acquire shares in LHFG without prior 

consent of other parties unless falling within exceptions 

e.g. transferring the shares between the parties or 

between CTBC and subsidiaries of CTBC Financial 

Holding Co., Ltd.  

10.  Right of first refusal In case a party wish to sell its shares in LHFG, it shall 

first offer such shares for sale to other parties.  

11.  Non-competition The parties shall not compete with businesses of LHFG 

and LH Bank in Thailand while it continues to hold 

shares in LHFG and for a period of 12 months after     

the termination date. 

12.  Confidentiality The parties shall keep confidential all information 

relating to business and operation of LHFG, its 

subsidiaries or other parties received from entering into 

or implementing this agreement.  

13.  Governing law Thai law 

14.  Dispute resolution If any dispute arises out of the agreement, the parties 

shall try to resolve the dispute first. In case such 

dispute is not resolved within 60 days, it shall be 

referred to arbitration under the arbitration rules of 

Singapore. 

4.8 Benefits or effects from CTBC's business management policy or plan, and feasibility of the 
business management policy or plan  

 Please refer to “6. Benefits which the Company will receive from the capital increase/ 
allotment of shares” in the Capital Increase Report Form (F53-4) (as detailed in Enclosure 3). 
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5. Warranty of the Company's Board of Directors regarding the capital increase 

 The Board of Directors certifies that the Board of Directors has performed its duties with honesty,      
and has carefully preserved the benefits of the Company in relation to the capital increase. However, 
if the performance causes damage to the Company, the shareholders can file a lawsuit to claim 
damages from such director on behalf of the Company under Section 85 of the Public Limited 
Company Act, B.E. 2535 (1992) (as amended). In addition, if this performance causes a director or 
his or her related persons to obtain undue benefits, the shareholders shall be entitled to file a lawsuit 
to claim the benefit from that director on behalf of the Company under Section 89/18 of the Securities 
and Exchange Act, B.E. 2535 (1992) (as amended). Moreover, the Board of Directors certifies that   
the Board of Directors has exercised due care in the consideration and examination of the information 
of CTBC, and is of the opinion that CTBC has capacity to become a strategic partner in order to 
increase the Company's capacity in operating its businesses. 

Please be informed accordingly. 
 

       Yours sincerely, 
                                                                                                  
 
          (Mrs. Sasitorn Phongsathorn) 
 President  
 
The Company Secretary 
Tel. 0 2359 0000 Ext. 2020 
Fax. 0 2677 7223  
 

 


