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แบบแสดงรายการขอ้มลูการเสนอขายหลักทรัพย ์
(แบบ 69-ASEAN) 

 

แบบแสดงรายการขอ้มลูการเสนอขายหลักทรัพย ์
กรณีบรษัิทไทยเสนอขายหลักทรัพยใ์นไทยและประเทศกลุม่อาเซยีนพรอ้มกันหรอืในเวลาใกลเ้คยีงกัน 

Registration Statement for Thai-incorporated Company to offer for sale of securities 
in Thailand and ASEAN member country simultaneously or in proximate period 

 
(ชือ่บรษัิททีเ่สนอขายหลักทรัพย)์ 

(Commercial Name of the Issuer) 

 

- ใหร้ะบลุกัษณะทีส่ าคญัของหลักทรัพยท์ีเ่สนอขาย เชน่ ประเภทหลกัทรัพย ์จ านวน ราคาเสนอขายตอ่หุน้ เป็นตน้ 
Disclose offer statistics such as type of securities, number of securities to be offered, offer price etc. 

- ใหร้ะบรุายละเอยีดส าคญัอืน่ของการเสนอขายหลกัทรัพย ์เชน่ ทีป่รกึษาทางการเงนิ ผูจ้ัดการการจัดจ าหน่าย  
ผูร่้วมจัดจ าหน่าย วันทีแ่บบแสดงรายการขอ้มลูการเสนอขายหลักทรัพยม์ผีลใชบ้ังคับ เหตใุนการยกเลกิการเสนอขาย
หลกัทรัพย ์และการจองซือ้หลกัทรัพย ์เป็นตน้ 
Disclose other material information such as financial advisor, lead-underwriter, co-underwriter, effective 
date of registration statement, circumstances that lead to cancellation of securities offering, securities  
subscription etc. 

 

 

 

 

ค ำเตอืน : 
“เอกสารนี้เป็นเอกสารส าคัญ ผูล้งทุนตอ้งใชว้จิารณญาณในการพจิารณาขอ้มูลรายละเอยีดเกีย่วกับผูอ้อกหลักทรัพยแ์ละ
เงื่อนไขของหลักทรัพย์  รวมทัง้ความเหมาะสมในการลงทุนและความเสี่ยงที่เกี่ยวขอ้งเป็นอย่างดีก่อนตัดสนิใจลงทุน 
หากมขีอ้สงสยั ผูล้งทนุควรปรกึษาทีป่รกึษากฎหมาย ทีป่รกึษาการลงทนุ ทีป่รกึษาดา้นภาษี หรอืทีป่รกึษาทีเ่กีย่วขอ้ง 
การมผีลใชบั้งคับของแบบแสดงรายการขอ้มลูการเสนอขายหลักทรัพยน์ี้ มไิดเ้ป็นการแสดงวา่คณะกรรมการก ากับหลักทรัพย์
และตลาดหลักทรัพย์ คณะกรรมการก ากับตลาดทุน หรือส านักงานคณะกรรมการก ากับหลักทรัพย์และตลาดหลักทรัพย์
แนะน าใหล้งทนุในหลักทรัพยท์ีเ่สนอขาย หรอืมไิดป้ระกันราคาหรอืผลตอบแทนของหลักทรัพยท์ีเ่สนอขาย หรอืรับรองความ
ครบถว้นและถูกตอ้งของขอ้มูลในแบบแสดงรายการขอ้มูลการเสนอขายหลักทรัพยน์ี้แต่อยา่งใด การมผีลใชบั้งคับของแบบ
แสดงรายการขอ้มูลนี้ไม่ไดแ้สดงว่าผูเ้สนอขายหลักทรัพย์ไดป้ฏิบัติตามกฎหมายหรือกฎเกณฑ์ต่างๆ  ที่เกี่ยวขอ้ง  
นอกจากนี้ ส านักงานคณะกรรมการก ากับหลักทรัพยแ์ละตลาดหลักทรัพย์มไิดพ้จิารณาถงึความเหมาะสมในการลงทุนใน
หลักทรัพยข์องผูเ้สนอขายหลักทรัพย ์ทัง้นี้ การรับรองความถูกตอ้งครบถว้นของขอ้มลูในแบบแสดงรายการขอ้มลูการเสนอ
ขายหลักทรัพยน์ี้เป็นความรับผดิชอบของผูเ้สนอขายหลักทรัพย ์
หากแบบแสดงรายการขอ้มลูการเสนอขายหลักทรพัยม์ขีอ้ความหรอืรายการทีเ่ป็นเท็จ หรอืขาดขอ้ความทีค่วรตอ้งแจง้ใน
สาระส าคัญ ผูถ้อืหลักทรัพยท์ีไ่ดซ้ือ้หลักทรัพยไ์มเ่กนิหนึง่ปีนับแตว่นัทีแ่บบแสดงรายการขอ้มลูการเสนอขายหลักทรพัย ์
มผีลใชบั้งคับและยังเป็นเจา้ของหลักทรัพยอ์ยูม่สีทิธเิรยีกรอ้งคา่เสยีหายจากบรษัิทหรอืเจา้ของหลักทรัพยไ์ดต้ามมาตรา 82 
แหง่พระราชบัญญัตหิลักทรัพยแ์ละตลาดหลักทรัพย ์พ.ศ. 2535 ทัง้นี ้ภายในหนึง่ปีนับแตว่ันทีไ่ดรู้ห้รอืควรจะไดรู้ว้า่ 
แบบแสดงรายการขอ้มลูการเสนอขายหลักทรัพยเ์ป็นเท็จหรอืขาดขอ้ความทีค่วรตอ้งแจง้ในสาระส าคัญ แตไ่มเ่กนิสองปี 
นับจากวันทีแ่บบแสดงรายการขอ้มลูดังกลา่วมผีลใชบั้งคับ” 

Warnings : 
“This document is important. Prior to making an investment decision, investors must exercise own judgment 
when considering detailed information relating to the securities issuer and the conditions of securities, 
including the suitability for investment and the relevant risk exposure. If you are in any doubt as to the action 
you should take, you should consult your legal, financial, tax, or other professional adviser. 
A copy of this registration statement has been registered by the Office of Securities and Exchange 
Commission. The effectiveness of this registration statement neither represent that the Securities and 
Exchange Commission, the Capital Market Supervisory Board or the Office of Securities and Exchange 
Commission have suggested investment in the offered securities; nor contain any assurance in relation to the 
value or returns on the offered securities; nor shall certify the accuracy and completeness of information 
contained in this registration statement. Effectiveness of this registration statement by the Office of Securities 
and Exchange Commission does not imply that the legal or regulatory requirements have been complied with. 
The Office of Securities and Exchange Commission has not, in any way, considered the merits of the shares, 
as the case may be, being offered for investment. The liability for certification of the accuracy and 
completeness of information contained in this registration statement is vested in the securities offeror. 
If the registration statement contains any false statement or omits to state any material information which 
should have been disclosed, the securities holders who purchased this securities within one year from the date 
of effectiveness of the registration statement shall be entitled to claim damages from the securities offeror or 
the securities owners pursuant to section 82 of the Securities and Exchange Act B.E. 2535 (1992) within one 
year from the date on which the fact that the registration statement contained false information becomes 
known or should have been known, but not exceeding two years from the effective date of registration 
statement.” 
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- กรณีกำรเสนอขำยทีม่กีำรจดัสรรหุน้สว่นเกนิ (green shoe option) ใหม้ขีอ้ควำมดงันีด้ว้ย 

“บรษัิททีอ่อกหลักทรัพยห์รอืผูถ้อืหุน้เดมิ (แลว้แต่กรณี) จะใหส้ทิธผิูจั้ดจ าหน่ายหลักทรัพยซ์ือ้หุน้ภายหลังการเสนอขาย

หุน้ที่จัดจ าหน่าย เพื่อใหผู้จั้ดจ าหน่ายหลักทรัพย์สามารถจัดสรรหุน้ส่วนเกนิจ านวนได ้และการด าเนินการดังกล่าวจะ

ท าใหม้คีวามตอ้งการซือ้หลักทรัพยม์ากขึน้เมือ่ราคาหลักทรัพยต์ ่ากว่าราคาเสนอขาย และหากราคาหลักทรัพยส์งูกว่า

ราคาเสนอขายอาจจะมปีรมิาณหลักทรัพยท์ีส่ามารถน ามาซือ้ขายไดม้ากขึน้” 

 

- In case an offering includes green shoe option, the following statement must be included 

“The securities issuer or its existing shareholders (as the case maybe) allows the underwriter to allocate 

additional number of shares originally set by the securities issuer to investors. However, the underwriter is 

required to purchase those shares at a later date, resulting in higher demand when share price is below 

initial public offering price. In contrary, higher number of shares will be traded if the share price is above 

initial public offering price. 
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สำรบญั 

หนำ้ 

สว่นที ่1 ขอ้มลูสรปุ บรษิทัทีอ่อกหลกัทรพัย ์และขอ้มลูเกีย่วกบักำรเสนอขำยหลกัทรพัย ์

 สว่นที ่1.1 ขอ้มลูสรปุ (executive summary) 

 สว่นที ่1.2 บรษิทัทีอ่อกหลกัทรพัยแ์ละขอ้มลูเกีย่วกบั 

  กำรเสนอขำยหลกัทรพัย ์

สว่นที ่2 Executive Summary and Corporate and Offering Information 

 สว่นที ่2.1 Executive Summary 

 สว่นที ่2.2 Corporate and Offering Information 

สว่นที ่3 กำรรบัรองควำมถกูตอ้งของขอ้มลู (Certification of the Accuracy of   

  Information) 
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สว่นที ่1 

ขอ้มลูสรปุ บรษิทัทีอ่อกหลกัทรพัย ์และขอ้มลูเกีย่วกบักำรเสนอขำยหลกัทรพัย ์
 

สว่นที ่1.1 

ขอ้มลูสรปุ (executive summary) 

 

 

 

ขอ้มลูสรปุของกำรเสนอขำยหุน้ทีอ่อกใหมต่อ่ประชำชน 

บรษิทั …………………………………………. (มหำชน) 

(ระยะเวลำกำรเสนอขำย:...............................) 
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ขอ้มลูสรปุนีเ้ป็นสว่นหนึง่ของแบบแสดงรำยกำรขอ้มลูกำรเสนอขำยหลกัทรพัยแ์ละหนงัสอืชีช้วน ซึง่เป็นเพยีง

ขอ้มลูสรปุเกีย่วกบักำรเสนอขำย ลกัษณะและควำมเสีย่งของบรษิทัทีอ่อกและเสนอขำยหลกัทรพัย ์(“บรษิทั”)  

ดงัน ัน้ ผูล้งทนุตอ้งศกึษำขอ้มลูในรำยละเอยีดจำกหนงัสอืชีช้วนฉบบัเต็ม ซึง่สำมำรถขอไดจ้ำกผูจ้ดัจ ำหน่ำย

หลกัทรพัยแ์ละบรษิทั หรอือำจศกึษำขอ้มลูไดจ้ำกแบบแสดงรำยกำรขอ้มลูและหนงัสอืชีช้วนทีบ่รษิทัยืน่ตอ่

ส ำนกังำน ก.ล.ต. ไดท้ี ่website ของส ำนกังำน ก.ล.ต. 

 

 

ขอ้มลูเกีย่วกบักำรเสนอขำย 

ผูเ้สนอขำย:.................................................................(“………”) ประเภทธุรกจิ:.............................................. 

จ ำนวนหุน้ทีเ่สนอขำย:............………………….หุน้ คดิเป็นรอ้ยละ ……….ของจ านวนหุน้ทีอ่อกและเรยีกช าระแลว้ทัง้หมด 

ของบรษัิทภายหลังการเสนอขายหุน้เพิม่ทนุในครัง้นี้ 

สดัสว่นกำรเสนอขำยหุน้: ระบจุ านวนหุน้และสดัสว่นทีเ่สนอขายต่อผูล้งทนุแตล่ะประเภท เชน่ ผูล้งทนุสถาบัน ผูม้อีปุการะคณุ 

ประชาชนท่ัวไป เป็นตน้ 

เงือ่นไขในกำรจดัจ ำหนำ่ย: รบัประกันการจ าหน่ายอย่างแน่นอนทัง้จ านวน (Firm Underwriting)   

  ไมร่ับประกันการจ าหน่าย (Best Effort) 

รำคำเสนอขำยตอ่ประชำชน:....................บาท/หุน้  มลูคำ่กำรเสนอขำย:......................... บาท 

กำรเสนอขำยหุน้หรอืหลกัทรพัยแ์ปลงสภำพในชว่ง 90 วนักอ่นหนำ้ 

 ไมม่ ี จ านวนหุน้หรอืหุน้รองรับหลักทรัพยแ์ปลงสภาพ:.…...หุน้ ราคาเสนอขายหรอืราคาแปลงสภาพ:........บาท 

มลูคำ่ทีต่รำไว ้(par):.....................................บาท/หุน้  มลูคำ่ตำมรำคำบญัช ี(book value):….....บาท/หุน้ 

ทีม่ำของกำรก ำหนดรำคำเสนอขำยและขอ้มูลทำงกำรเงนิเพือ่ประกอบกำรประเมนิรำคำหุน้ทีเ่สนอขำย 

• แสดงทีม่าของการก าหนดราคาเสนอขาย เชน่ การส ารวจความตอ้งการซือ้หลักทรัพย ์(book building) เป็นตน้ 

• แสดงขอ้มลูสถติหิรอือัตราสว่นทางการเงนิทีส่ามารถสะทอ้นราคาหุน้ทีอ่อกใหม ่เชน่ อัตราสว่นราคาตอ่ก าไรตอ่หุน้  

(price-earning ratio) อัตราสว่นเงนิปันผลตอบแทน (dividend yield) หรอือัตราสว่นทางการเงนิอืน่ ๆ ตามความ

เหมาะสมของแตล่ะอุตสาหกรรมพรอ้มสมมตฐิานในการค านวณดว้ยโดยใหแ้สดงขอ้มลูของบรษัิทและของบรษัิทอืน่ 

ในอตุสาหกรรมเดยีวกัน และมลีักษณะของการประกอบธรุกจิทีใ่กลเ้คยีงกัน  

สดัสว่นหุน้ของ “ผูม้สีว่นรว่มในกำรบรหิำร” ทีไ่มต่ดิ silent period: จ านวน............หุน้ คดิเป็นรอ้ยละ ………ของ 

จ านวนหุน้ทีอ่อกและเรยีกช าระแลว้ทัง้หมดของบรษัิทภายหลังการเสนอขายหุน้เพิม่ทนุในครัง้นี้ 
 

กรณีกำรเสนอขำยหุน้ทีอ่อกใหมเ่พือ่เขำ้จดทะเบยีนในตลำดหลกัทรพัยฯ์ เป็นคร ัง้แรก (“IPO”) 

ตลำดรอง:  SET              mai   

หมวดธุรกจิ (sector): ……………………………………… 

เกณฑเ์ขำ้จดทะเบยีน:   profit test market capitalization test 

(ในกรณีทีบ่รษัิทจะเขา้จดทะเบยีนในตลาดหลักทรัพยฯ์ ดว้ยเกณฑ ์market capitalization test และมผีลการด าเนนิงานขาดทนุ 

ใหร้ะบดุว้ยวา่ บรษัิทมผีลขาดทนุเทา่ใด และจะเริม่มผีลก าไรเมือ่ใด โดยใหอ้า้งองิขอ้มลูไปยังสว่นทีแ่สดงประมาณการทาง

การเงนิ (ถา้ม)ี ดว้ย) 

กรณีกำรเสนอขำยหุน้เพิม่ทุนของบรษิทัทีม่หีุน้จดทะเบยีนในตลำดหลกัทรพัยฯ์ (“SPO”) 

ขอ้มลูเกีย่วกบัรำคำและมลูคำ่กำรซือ้ขำย: ใหแ้สดงขอ้มลูเกีย่วกับราคาและมลูค่าการซือ้ขายรายเดอืนในรอบ 12 เดอืน 

ทีผ่่านมาของหุน้สามัญของบรษัิท (อาจแสดงขอ้มลูในรูปแบบกราฟหรอืตารางก็ได)้ 
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สรปุปจัจยัควำมเสีย่ง 

1. …….…………………………….……………………………………. 

2. …….…………………………….……………………………………. 

3. …….…………………………….……………………………………. 

4. …….…………………………….……………………………………. 

5. …….…………………………….……………………………………. 

6. …….…………………………….……………………………………. 

7. …….…………………………….……………………………………. 

8. …….…………………………….……………………………………. 

9. …….…………………………….……………………………………. 

10. …….…………………………….……………………………………. 

11.  

สดัสว่นรำยได:้ บรษัิทอาจแสดงขอ้มลูในรูปแบบกราฟหรอื

บรรยายก็ไดทั้ง้นี้ หากมขีอ้มลูแยกตาม segment ใหแ้สดง

ขอ้มลูดังกล่าวไวด้ว้ย 

…….…………………………….………………………….……..…….…

………………………….………………………….……..…….…………

………………….………………………….……..…….…………………

………….………………………….……..…….…………………………

….………………………….……..…….…………………………….……

…………………….……..…….…………………………….……………

…………….……..…….…………………………….……………………

…….……..…….…………………………….………………………….…

…….……..…….…………………………….………………………….… 

…….……..…….…………………………….………………………….… 

…….……..…….…………………………….………………………….… 

…….……..…….…………………………….………………………….… 

ผูถ้อืหุน้รำยใหญ:่ ใหแ้สดงรายชือ่และสดัสว่นการถอืหุน้

ของผูถ้อืหุน้รายใหญ ่ ทัง้นี้ บรษัิทอาจแสดงตามกลุม่ผูถ้อืหุน้

ก็ได ้โดยใหแ้สดงสดัสว่นการถอืหุน้ทัง้กอ่นและหลัง IPO 

…….…………………………….………………………….……..…….

…………………………….………………………….……..…….……

……………………….………………………….……..…….…………

………………….………………………….……..…….………………

…………….………………………….……..…….……………………

……….………………………….……..…….…………………………

….………………………….……..…….…………………………….…

……………………….……..…….…………………………….………

………………….……..…….…………………………….……………

………………….……..…….…………………………….…………… 
………………….……..…….…………………………….…………… 

………………….……..…….…………………………….…………… 

คณะกรรมกำรบรษิทั 

1. …….…………………………….…………………………………. 

2. …….…………………………….………………………….………. 

3. …….…………………………….………………………….………. 

4. …….…………………………….………………………….………. 

5. …….…………………………….………………………….………. 

6. …….…………………………….………………………….………. 

7. …….…………………………….………………………….………. 

8. …….…………………………….………………………….………. 

9. …….…………………………….………………………….………. 

10. …….…………………………….………………………….………. 

รำยละเอยีดเกีย่วกบัผูเ้สนอขำยหลกัทรพัย ์: ใหส้รุปขอ้มูลเกีย่วกับลักษณะการประกอบธรุกจิของบรษัิทและบรษัิทยอ่ย 

ทีส่ าคัญ 

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

................... 

วตัถปุระสงคก์ำรใชเ้งนิ:บรษัิทอาจแสดงขอ้มลูในรูปแบบ

กราฟหรอืบรรยายก็ได ้

...............................................................................

...............................................................................

...............................................................................

.................................................................................

... 

นโยบำยกำรจำ่ยเงนิปนัผล : ใหร้ะบนุโยบายทีบ่รษัิทก าหนด

ไว ้และในกรณีทีบ่รษัิทยังมขีาดทนุสะสม (ในงบการเงนิ 

เฉพาะกจิการ) ใหร้ะบใุหช้ดัวา่ “ในปี..............บรษัิทม ี

ผลขาดทนุสะสมจ านวน......................จงึท าใหไ้มส่ามารถ

จ่ายเงนิปันผลใหแ้กผู่ถ้อืหุน้ได ้จนกว่าผลขาดทนุสะสมของ

บรษัิทจะหมดไป” 
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สรปุฐำนะกำรเงนิและผลกำรด ำเนนิงำนยอ้นหลงั 3 ปี และไตรมำสลำ่สุด หรอืเทำ่ทีม่ผีลกำรด ำเนนิงำนจรงิ: ใหแ้สดง

ขอ้มลูตามงบการเงนิรวม โดยใหแ้สดงเฉพาะตัวเลขและอัตราสว่นทางการเงนิทีส่ าคัญ ๆ เทา่นัน้ และในกรณีทีบ่รษัิทอยูใ่น

อตุสาหกรรมทีม่อัีตราสว่นเฉพาะของอตุสาหกรรมนัน้ เชน่ อัตราการเขา้พักเฉลีย่ (ส าหรับธุรกจิโรงแรม) ใหแ้สดงอัตราสว่น

ดังกล่าวเพิม่เตมิดว้ย 

ขอ้มลู ไตรมำส ........ ปี .............. ปี ............ ปี ............. 

สนิทรพัยร์วม      

หนีส้นิรวม     

สว่นของผูถ้อืหุน้     

รำยไดร้วม     

ตน้ทนุ     

ก ำไรสุทธ ิ     

ก ำไรสุทธติอ่หุน้( EPS)     

อตัรำสว่นหนีส้นิตอ่สว่นผูถ้อืหุน้  

(D/E ratio) 

    

อตัรำผลตอบแทนตอ่สนิทรพัย ์(ROA)     

อตัรำผลตอบแทนตอ่สว่นของผูถ้อืหุน้ 

(ROE) 

    

ระบชุือ่อตัรำสว่นเฉพำะของอุตสำหกรรม 

เชน่ อตัรำกำรเขำ้พกัเฉลีย่ (ส ำหรบัธุรกจิ

โรงแรม) เป็นตน้ 

    

 

 

 

 

 

 

 

 

 

 

 

ค ำอธบิำยเกีย่วกบัฐำนะกำรเงนิและผลกำรด ำเนนิงำน: ใหส้รุปเฉพาะรายการทีส่ าคัญ ๆ เทา่นัน้ 

.................................................................................................................................................................. 

................................................................................................................................................................. 

.................................................................................................................................................................. 

................................................................................................................................................................. 

.................................................................................................................................................................. 

................................................................................................................................................................. 

.................................................................................................................................................................. 

................................................................................................................................................................. 

.................................................................................................................................................................. 

................................................................................................................................................................. 

..................................................................................................................................................................  

.................................................................................................................................................................. 

นกัลงทนุสมัพนัธ ์…………………………..……...(ระบชุือ่และเบอรโ์ทรศัพท)์............................................................... 
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สว่นที ่1.2 

บรษิทัทีอ่อกหลกัทรพัยแ์ละขอ้มลูเกีย่วกบักำรเสนอขำยหลกัทรพัย ์

 
การแสดงขอ้มลูในสว่นน้ีใหแ้สดงขอ้มลูเป็นภาษาไทย โดยสาระส าคญัของขอ้มลูทีแ่สดงตอ้งตรงกับ 

ขอ้มลูในสว่นที ่2.2 Corporate and Offering Information  ทัง้น้ี ใหแ้สดงงบการเงนิและงบการเงนิรวม 

ของบรษัิททีอ่อกหลักทรัพยท์ีจ่ัดท าตามประกาศคณะกรรมการก ากับตลาดทนุทีอ่อกตามความในมาตรา 56  

แหง่พระราชบญัญตัหิลักทรัพยแ์ละตลาดหลักทรัพย ์พ.ศ. 2535 เป็นสว่นหนึง่ของการแสดงขอ้มลู 

ในสว่นน้ีดว้ย 
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สว่นที ่2 

Executive Summary and Corporate and Offering Information 
 

สว่นที ่2.1 

Executive Summary 

 

 

 

 

 

SUMMARY OF THE OFFERING OF NEWLY ISSUED SHARES TO THE GENERAL PUBLIC 

……………(Name of the Company)…………… 

(Offering Period: ...............................) 

This executive summary is part of the registration statement and prospectus registered with the 

Office of the Securities and Exchange Commission.  This executive summary contains brief 

information of the securities issuer ("Company"), offering details and risk factors.  Investors must 

read this executive summary together with the entire Prospectus, which can be obtained from the 

underwriter and the Company.  Alternatively, investors can download registration statement and 

Prospectus submitted by the Company to the SEC on the SEC’s website 

Offering Information: 

Company Name:..........................................(“…Trading Symbol…”) Industry:………….................... 

Number of Offering Shares:............………………….amounting to ……….% of the Company’s total issued and 

paid-up shares after the completion of this offering 

Allocation and allotment of offering shares: disclose number and percentage of offering shares allocate to 

each type of investors e.g. institutional investors, general public or patron of the issuer  

Underwriting agreement:   Firm underwriting  Best effort 

Offering Price:....................Baht per share  Offering Size:......................... Baht 

Has the Company offered shares or convertible securities during the last 90 days prior to this 

offering: 

 No  Yes –  provide details on the number of shares / reserved shares for conversion 

of convertible securities and conversion price. 

Par Value:.....................................Baht per share  Book Value:………………...Baht per share 

Price determination process and comparable financial statistics for determining offering price: 

• Explain the manner of determination of the offering price such as book-building etc. 

• Disclose any statistics or financial ratios such as price-earning ratio, dividend yield or other means of 

calculation suitable for the industry used as a basis for establishing the offering price and compare such 

information with data of other listed companies in the same industry or companies with similar business  

as well as stating assumptions used in the calculation. 

Portion of shareholding by strategic shareholders not subject to silent period: …………shares 

amounting to …% of the Company’s total issued and paid-up shares after the completion of this offering 

In case of Initial Public Offering (“IPO”) 

Secondary market:  SET               mai   

Sector:………………… 

Listing qualification:  profit test  market capitalization test 

(If the Company is to be listed under market capitalization test and is currently making losses, the Company is 

required to disclose the amount of such losses.) 

In case of Secondary Public Offering (“SPO”) 

Disclose historical prices and trading volume during the last 12 months of the Company’s shares  

(the Company may choose to disclose information in a tabular or graphical format). 



9 
 

Use of proceeds: (the Company may disclose 

information in a tabular or graphical format) 

.................................................................................

.................................................................................

.................................................................................

.................................................................................

................................................................................. 

.................................................................................

. 

Dividend Policy: Disclose dividend policy of the 

Company (If the Company has accumulated losses as 

shown in its separate financial statements, the 

Company must state that “the Company has 

accumulated losses as of …(year)… amounting 

to…(amount)…., thus the Company is unable to pay 

dividend until accumulated losses are eliminated”) 

Summary of Risk Factors:  

1. ...........................................................................

. 

2. ...........................................................................

. 

3. ...........................................................................

. 

4. ...........................................................................

. 

5. ...........................................................................

. 

6. ...........................................................................

. 

7. ...........................................................................

Revenue Structure: Describe revenue structure of 

the Company (graphical presentation is acceptable) 

…….…………………………….………………………….………….…

………………………….………………………….………….……………

……………….………………………….………….………………………

…….………………………….………….…………………………….…

……………………….………….…………………………….……………

…………….………….…………………………….………………………

….………….…………………………….………………………….……

…….……………………………….………………………….………….

…….……………………………….………………………….…………. 
………………….………………………….………….…………… 

Major Shareholders: Disclose name and 

shareholding of each major shareholder (disclose by 

group of shareholders is acceptable) before and  

after IPO 

…….…………………………….………………………….………….…

………………………….………………………….………….…………

………………….………………………….………….…………………

………….………………………….………….…………………………

….………………………….………….…………………………….……

…………………….………….…………………………….……………

…………….………….…………………………….……………………

…………….………….…………………………….…………………… 

Board of Directors: 

1. .......................................................................... 

2. .......................................................................... 

3. .......................................................................... 

4. .......................................................................... 

5. .......................................................................... 

6. .......................................................................... 

7. .......................................................................... 

8. .......................................................................... 

9. .......................................................................... 

10. ..........................................................................

. 

Company Information: Summarize information regarding principal business of the Company and its major 

subsidiaries 

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

.........................................................................................................................................................................

............................................................................................................... 
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Summary of financial statements and business operation for the past 3 financial years and 

latest financial period (or such shorter period that the Company has been in operation): 

Disclose only significant items and financial ratios in the following table based on information shown in 

consolidated financial statements.  In case the Company operates in an industry with specific ratio such as 

average occupancy ratio (for hotel business), the Company must disclose these additional ratios. 

Details Quarter ….. Year…. Year…. Year…. 

Total assets     

Total liabilities     

Total shareholders’ equity     

Total revenues     

Total costs     

Net profit (loss)     

Earnings (loss) per share     

Debt-to-equity ratio (D/E)     

Return on assets (ROA)     

Return on equity (ROE)     

Industry specific ratio such as 

average occupancy ratio (for hotel 

business) 

    

 

 

 

 

 

 

 

 

 

 

 

 

Summary of management’s discussion and analysis: describe only significant items 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

................................................................................................................................................................. 

.................................................................................................................................................................

............................................ 

Investor Relations Officer: …………………………… (Name and Contact details) 

.............................................. 
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สว่นที ่2.2 

Corporate and Offering Information 

 

I. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT, ADVISERS, AGENTS AND 

OTHER INDEPENDENT THIRD PARTIES 

A. Directors and Senior Management 

Provide the names, nationality, addresses and functions of the issuer’s directors and senior 

management. 

B. Corporate Secretary and the Chief Accountant (or equivalent) 

Provide the name, professional qualifications and address of the secretary and the chief 

accountant (or equivalent) of the issuer (if any). 

C. Advisers 

1. Provide the names and addresses of – 

(a) the issuer's principal bankers to the extent the issuer has a continuing 

relationship with such entities; 

(b) the sponsor for listing or issue manager to the offer; 

(c) the underwriter to the offer, if any; and  

(d) the legal advisers to the offer. 

D. Auditors 

Provide the names, addresses and professional qualifications (including any membership in 

a professional body) of the issuer’s auditors for the preceding three completed financial 

years.  

E. Registrars and Agents 

Provide the names, addresses and professional qualifications (including any membership in 

a professional body) of the issuer’s share registrar, transfer agents, receiving bankers for 

the application monies and any other persons connected with the public offering.  

 

II. OFFER STATISTICS AND EXPECTED TIMETABLE 

A. Offer Statistics 

For each method of offering, state the total amount of the offer, including the offer price or 

the method of determining the price and the number of shares to be offered.
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B. Method and Expected Timetable 

For all offerings, and separately for each group of targeted potential investors,  

the registration statement shall state the following information to the extent applicable to 

the offering procedure: 

1. The time period during which the offer will be open, and where and to whom 

purchase or subscription applications shall be addressed. Describe whether the 

purchase period may be extended or shortened, and the manner and duration of 

possible extensions or possible early closure or shortening of this period.  

Describe the manner in which the latter shall be made public. If the exact dates are 

not known when the prospectus is first filed or distributed to the public, describe the 

arrangements for announcing the final or definitive date or period. 

2. Method and time limits for paying up for the shares being offered; where payment 

is partial, the manner and dates on which amounts due are to be paid. 

3. Where applicable, methods of and time limits for — 

(a) the delivery of the documents evidencing title to the shares being offered 

(including temporary documents of title, if applicable) to subscribers or 

purchasers; and 

(b) the book-entry transfers of the shares being offered in favour of 

subscribers or purchasers. 

4. A full description of the manner in which results of the distribution of the shares 

being offered are to be made public, and where appropriate, the manner for 

refunding excess amount paid by applicants (including whether interest will be paid). 

 

III. KEY INFORMATION 

A. Selected Financial Data 

1. The issuer shall provide from the audited financial statements provided in response 

to Part VIII. Financial Information, selected audited historical financial data 

regarding the issuer or, if the issuer is the holding company of a group, the group 

which shall be presented for the three latest financial years (or such shorter period 

that the issuer has been in operation), in the same currency as the financial 

statements provided in response to Part VIII. Financial Information. If interim period 

financial statements are included, the selected financial data should be updated for 

that interim period. If selected financial data for an interim period is provided, 

comparative data (except information found in the statement of financial position) 

from the corresponding period in the previous financial year shall also be provided.  
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2. The selected financial data presented shall include items generally corresponding to 

the following, except that the specific line items presented should be expressed in 

the same manner as the corresponding line items in the issuer's financial statements. 

Such data shall include, at a minimum, net sales or operating revenues; income 

(loss) from operations; income (loss) from continuing operations; net income (loss); 

net income (loss) from operations per share; income (loss) from continuing 

operations per share; total assets; total liabilities; net assets or liabilities; capital 

stock (excluding long term debt and redeemable preferred stock); number of shares 

as adjusted to reflect changes in capital; dividends declared per share in respect of 

each class of shares in both the currency of the financial statements and the Thai 

Baht, including the formula used for any adjustments to dividends declared and 

giving particulars for each such class of shares; net income per share and diluted 

net income per share. Per share amounts must be determined in accordance with 

the body of accounting principles used in preparing the financial statements. 

3. Where the financial statements provided in response to Part VIII. Financial 

Information are prepared in a currency other than the Thai Baht, disclosure of the 

exchange rate between the financial reporting currency and the Thai Baht should be 

provided, using the exchange rate designated by that country for this purpose, if 

any: 

(a) at the latest practicable date; 

(b) the highest and lowest exchange rates for each month during the 

previous six months; and 

(c) for the three most recent financial years and any subsequent interim 

period for which financial statements are presented, the average rates for 

each period, calculated by using the average of the exchange rates 

between that financial reporting currency and the Thai Baht on the last 

day of each month during the period. 

B. Capitalization and Indebtedness 

A statement of capitalization and indebtedness (distinguishing between guaranteed and 

non-guaranteed, and secured and unsecured, indebtedness) as of a date no earlier than 60 

days prior to the effective date of the registration statement shall be provided showing the 

issuer's, or if the issuer is the holding company of a group, the group’s capitalization on an 

actual basis and, if applicable, as adjusted to reflect the sale of new shares being issued 

and the intended application of the net proceeds therefrom. Indebtedness also includes 

indirect and contingent indebtedness.  
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C. Reasons for the Offer and Use of Proceeds 

1. The registration statement shall disclose the estimated net amount, and percentage 

of the proceeds broken down into each principal intended use thereof and, where 

possible, the timeframe for the full utilization of the proceeds for each principal 

intended use. If the anticipated proceeds will not be sufficient to fund all the 

proposed purposes, the order of priority of such purposes should be given, as well 

as the amount and sources of other funds needed. Disclose also how the proceeds 

will be used pending their eventual utilization for the proposed purposes. 

2. If the issuer has no specific plans for the proceeds, it should discuss the principal 

reasons for the offering. 

3. Where the offer is not fully underwritten on a firm commitment basis, state the 

minimum amount which, in the reasonable opinion of the directors of the issuer, 

must be raised by the offer of shares. 

4. If the proceeds are being used directly or indirectly to acquire or to refinance the 

acquisition of assets, other than in the ordinary course of business, briefly describe 

the assets and their cost. If the assets have been or will be acquired from related 

parties of the issuer, disclose the persons from whom they will be acquired and how 

the cost to the issuer is/or will be determined.  

5. If the proceeds may or will be used to finance or refinance the acquisition of other 

businesses, give a brief description of such businesses and information on the status 

of the acquisitions. 

6. If any material part of the proceeds is to be used to discharge, reduce or retire 

indebtedness, describe the interest rate and maturity of such indebtedness and, for 

indebtedness incurred within the past year, the uses to which the proceeds of such 

indebtedness were put. 

D. Expenses of the Issue 

The following information shall be provided: 

1. The amount of discount or commission per share, and the total amount of discounts 

or commissions, agreed upon between the underwriters or other placement or selling 

agents and the issuer or offeror, as well as the percentage such discounts or 

commissions represent of the total amount of the offer.  

2. A reasonably itemized statement of the major categories of expenses incurred in 

connection with the issuance and distribution of the shares to be listed or offered 

(in absolute terms and as a percentage of the total amount of the offer) and by 

whom the expenses are payable, if other than the issuer. If any of the shares are 

to be offered for the account of a selling shareholder, indicate the portion of such 

expenses to be borne by such shareholder.  
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Indicate the amount of any expense specifically charged to the subscriber or 

purchaser of the shares being offered. The information may be given subject to 

future contingencies. If the amounts of any items are not known, estimates 

(identified as such) shall be given. 

E. Risk Factors 

The registration statement shall prominently disclose risk factors that are specific to the 

issuer and its industry, and the shares being offered, which had materially affected or could 

materially affect, directly or indirectly, the issuer’s financial position and results and business 

operations, and investments by shareholders of the issuer, in a section headed "Risk 

Factors".  Issuers are encouraged, but not required, to list the risk factors in the order of 

their priority to the issuer. The Risk Factors section is intended to be a summary of more 

detailed discussion contained elsewhere in the registration statement. 

 

IV. INFORMATION ON THE ISSUER 

A. History and Development of the Issuer 

The following information shall be provided: 

1. The website address of the issuer, if any. 

2. The legal and commercial name of the issuer. 

3. The date of incorporation and the length of life of the issuer, except where indefinite. 

4. The domicile and legal form of the issuer, the legislation under which the issuer 

operates, its country of incorporation and the address and telephone number of its 

registered office (or principal place of business if different from its registered office). 

Provide the name and address of the issuer's agents in Thailand, if any. 

5. The length of time for which the business of the issuer, or if the issuer is the holding 

company of a group, of the group has been carried on and the important events in 

the development of the issuer's business, e.g. information concerning the nature 

and results of any material reclassification, merger or consolidation of the issuer or 

any of its significant subsidiaries; acquisitions or dispositions of material assets other 

than in the ordinary course of business; any material changes in the mode of 

conducting the business; material changes in the types of products produced or 

services rendered; name changes; or the nature and results of any bankruptcy, 

receivership or similar proceedings with respect to the issuer or significant 

subsidiaries. 



16 
 

6. A description, including the amount invested, of the issuer's material capital 

expenditures and divestitures (including interests in other companies), since the 

beginning of the issuer's last three financial years to the date of the registration 

statement. 

7. Information concerning the material capital expenditures and divestitures currently 

in progress, including the distribution of these investments geographically (home 

and abroad) and the method of financing (internal or external). 

8. An indication of any public takeover offers by third parties in respect of the issuer's 

shares or by the issuer in respect of other companies' shares which have occurred 

from the beginning of the last financial year to the latest practicable date.  

The price or exchange terms attaching to such offers and the outcome thereof are 

to be stated. 

B. Business Overview 

The information required by this item may be presented on the same basis as that used to 

determine the issuer’s business segments under the body of accounting principles used in 

preparing the financial statements. The following information shall be provided: 

1. A description of the nature of the issuer's operations and its principal activities, 

stating the main categories of products sold and/or services performed for each of 

the last three financial years. Indicate any significant new products and/or services 

that have been introduced between the beginning of the period comprising the three 

most recent completed financial years and the latest practicable date and, to the 

extent the development of new products or services has been publicly disclosed, 

give the status of development. 

2. A description of the principal markets in which the issuer competes, including a 

breakdown of total revenues by category of activity and geographic market for each 

of the last three financial years. 

3. A description of the seasonality of the issuer's main business. 

4. A description of the sources and availability of raw materials, including a description 

of whether prices of principal raw materials are volatile. 

5. A description of the marketing channels used by the issuer, including an explanation 

of any special sales methods, such as installment sales. 

6. Summary information regarding the extent to which the issuer is dependent, if at 

all, on patents or licenses, industrial, commercial or financial contracts (including 

contracts with customers or suppliers) or new manufacturing processes, where such 

factors are material to the issuer's business or profitability. 
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7. The basis for any statements made by the issuer regarding its competitive position 

shall be disclosed. 

8. A description of the material effects of government regulations on the issuer's 

business, identifying the regulatory body. 

C. Organizational Structure 

1. If the issuer is part of a group, include a brief description of the group and the 

issuer's position within the group. Provide information on each of the issuer's 

subsidiaries and associated companies which account for 10% or more of the 

absolute amount of the net assets, net liabilities or profit or loss before tax, 

respectively, of the group for any of the two most recent completed financial years, 

including its name, country of incorporation or residence, principal place of business, 

principal activities, proportion of ownership interest and, if different, proportion of 

voting power held by the issuer. 

D. Property, Plants and Equipment  

1. The issuer shall provide information regarding any material tangible fixed assets, 

including leased properties, and any major encumbrances thereon, including a 

description of the size and uses of the property; productive capacity and extent of 

utilization of the issuer's facilities for each of the last three completed financial years; 

how the assets are held; the products produced; and the location.  

2. Describe any regulatory requirements and environmental issues that may materially 

affect the issuer’s utilization of the assets. With regard to any material plans to 

construct, expand or improve facilities, describe the nature of and reason for the 

plan, an estimate of the amount of expenditures including the amount of 

expenditures already paid, a description of the method of financing the activity, the 

estimated dates of start and completion of the activity, and the increase of 

production capacity anticipated after completion. 

 

V. OPERATING AND FINANCIAL REVIEW AND PROSPECTS 

Discuss the issuer's financial condition, changes in financial condition and results of operations 

for each year and interim period for which financial statements are required, including the 

causes of material changes from year to year in financial statement line items, to the extent 

necessary for an understanding of the issuer's business as a whole. Information provided also 

shall relate to all separate segments of the issuer. Provide the information specified below as 

well as such other information that is necessary for an investor’s understanding of the issuer’s 

financial condition, changes in financial condition and results of operation. 
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A. Operating Results 

1. Provide information regarding significant factors, including unusual or infrequent 

events or new developments, materially affecting the issuer's income from 

operations, indicating the extent to which income was so affected. Describe any 

other significant component of revenue or expenses necessary to understand the 

issuer's results of operations. 

2. To the extent that the financial statements disclose material changes in net sales or 

revenues, provide a narrative discussion of the extent to which such changes are 

attributable to changes in prices or to changes in the volume or amount of products 

or services being sold or to the introduction of new products or services between 

corresponding periods. 

3. Describe the impact of inflation, if material. If the currency in which financial 

statements are presented is of a country that has experienced hyperinflation,  

the existence of such inflation, a five year history of the annual rate of inflation and 

a discussion of the impact of hyperinflation on the issuer's business shall be 

disclosed. 

4. Provide information regarding the impact of foreign currency fluctuations on the 

issuer, if material, and the extent to which foreign currency net investments are 

hedged by currency borrowings and other hedging instruments. 

5. Provide information regarding any governmental, economic, fiscal, monetary political 

policies or factors that have materially affected, or could materially affect, directly 

or indirectly, the issuer's operations or investments by the shareholders in Thailand. 

B. Liquidity and Capital Resources 

The following information shall be provided: 

1. Information regarding the issuer's liquidity (both short and long term), including: 

(a) a description of the internal and external sources of liquidity and a brief 

discussion of any material unused sources of liquidity. Include a statement 

by the issuer that, in its opinion, the working capital is sufficient for the 

issuer’s requirements for a period of 12 months from the date of issue of 

registration statement, or, if not, how it proposes to provide the additional 

working capital needed; 

(b) an evaluation of the sources and amounts of the issuer's cash flows from 

operating, investing and financing activities in respect of each financial year 

required to be included in the registration statement and, if interim cash 

flow statement has been included in the registration statement,  

the period covered by the interim cash flow statement. This includes the 

nature and extent of any legal, financial, or economic restrictions on the 
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ability of subsidiaries to transfer funds to the issuer in the form of cash 

dividends, loans or advances and the impact such restrictions have had or 

are expected to have on the ability of the issuer to meet its cash 

obligations. 

(c) information on the level of borrowings at the end of the period under 

review, the seasonality of borrowing requirements and the maturity profile 

of borrowings and committed borrowing facilities, with a description of any 

restrictions on their use. Foreign borrowings should be separately identified 

with the corresponding foreign currencies amount. Disclose gearing ratios 

for the period under review. 

2. If the issuer or any other entity in the group is in breach of any of the terms and 

conditions or covenants associated with any credit arrangement or bank loan which 

could materially affect the issuer’s financial position and results or business 

operations, or the investments by holders of securities in the issuer— 

(a) a statement of that fact; 

(b) details of the credit arrangement or bank loan; and 

(c) details of any action taken or to be taken by the issuer or other entity in 

the group, as the case may be, to rectify the situation (including the status 

of any restructuring negotiations or agreement, if applicable). 

3. A statement as to whether there have been any defaults on payments of either 

interest and/or principal sums in respect of any borrowings throughout the past one 

financial year and the subsequent financial period thereof as at the latest practicable 

date. 

4. Information regarding the type of financial instruments used, the maturity profile of 

debt, currency and interest rate structure. The discussion also should include funding 

and treasury policies and objectives in terms of the manner in which treasury 

activities are controlled, the currencies in which cash and cash equivalents are held, 

the extent to which borrowings are at fixed rates, and the use of financial 

instruments for hedging purposes. 

5. Information regarding the issuer's material commitments for capital expenditures as 

of the latest practicable date and an indication of the general purpose of such 

commitments and the anticipated sources of funds needed to fulfill such 

commitments. 
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C. Research and Development  

Provide a description of the issuer's research and development policies for the last three 

completed financial years, where it is significant, including the amount spent (and such 

amount as a percentage of the net sales or revenue) during each of the last three financial 

years on issuer-sponsored research and development activities. 

D. Trend Information, Profit Forecast and Cash Flow Forecast 

1. The issuer should discuss, for at least the current financial year, the business and 

financial prospects and identify any significant recent trends in production, sales and 

inventory, and costs and selling prices since the latest financial year. The issuer also 

should discuss, for at least the current financial year, any known trends, 

uncertainties, demands, commitments or events that are reasonably likely to have a 

material effect on the issuer’s net sales or revenues, income from continuing 

operations, profitability, liquidity or capital resources, or that would cause reported 

financial information to be not necessarily indicative of future operating results or 

financial condition. If there are no such trends, uncertainties, demands, 

commitments or events, provide an appropriate statement to that effect. 

2. Discuss the state of the order book since the end of the most recent period for which 

annual or interim financial statements have been provided in the registration 

statement. Where such information is not relevant to the business of the issuer; 

provide an appropriate statement to that effect and the reason for this. 

3. Where a profit forecast or cash flow forecast is disclosed, state the extent to which 

projected sales or revenues are based on secured contracts or orders, and the 

reasons for expecting to achieve the projected sales or revenues, and profit or cash 

flow (as the case may be), and discuss the impact of any likely change in business 

and operating conditions on the forecast. 

4. Where a profit forecast or cash flow forecast is disclosed, state the basis and all 

principal assumptions, if any, upon which the directors of the issuer have based their 

profit forecast or cash flow forecast. 

5. Where a profit forecast or cash flow forecast is disclosed, include in the registration 

statement, a statement by the directors of the issuer to the effect that they have 

stated the profit forecast or cash flow forecast after due and careful enquiry, and 

that they individually and collectively take responsibility for the profit forecast or 

cash flow forecast. 

6. Where a profit forecast or cash flow forecast is disclosed, include in the registration 

statement a statement– 

(a) by an auditor, the sponsor or the issue manager to the effect that, based 

on his examination, no matter has come to his attention which gives him 

reason to believe that the assumptions do not provide reasonable grounds 

for the profit forecast or the cash flow forecast; and 
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(b) by an auditor that the profit forecast or cash flow forecast, is properly 

prepared and calculated on the basis of the assumptions disclosed, and is 

consistent with the accounting policies and standards adopted by the 

issuer. 

7. For the purpose of this Part V. D – 

(a) “profit forecast” refers to a forecast of profit for any period of time after the 

effective date of the registration statement or an estimate of profit for any 

period of time from the end of the financial period covered by the most recent 

financial statements (whether audited, pro forma or interim) that are 

included in the registration statement to a date no later than the effective 

date; and 

(b) “cash flow forecast” refers to a forecast of cash flow for any period of time 

after the effective date of the registration statement or an estimate of cash 

flow for any period of time from the end of the financial period covered by 

the most recent financial statements (whether audited, pro forma or interim) 

that are included in the registration statement to a date no later than the 

effective date. 

 

VI. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES 

A. Directors and Senior Management 

The following information shall be disclosed with respect to the issuer's directors and senior 

management including the chief financial officer (or equivalent) and the chief accountant 

(or equivalent), and any employees such as scientists, researchers or designers upon 

whose work the issuer is dependent: 

1. Name, business experience, educational and professional qualifications, functions 

and areas of experience or responsibility in the issuer.  

2. Principal business activities performed outside the issuer (including, in the case of 

directors, other principal directorships at present and in the last five years).  

3. Date of birth or age. 

4. The nature of any family relationship between (a) any of the persons named above; 

and (b) any of the persons named above and any major shareholder of the issuer. 

5. Any arrangement or understanding with major shareholders, customers, suppliers 

or others, pursuant to which any person referred to above was selected as a director 

or member of senior management of the issuer. 
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6. In case the chief financial officer (or equivalent) and the chief accountant  

(or equivalent), the following information shall be disclosed:  

(a) name and position; 

(b) educational and professional qualifications; 

(c) work experiences in companies or organizations  

- at least 5 years for work experiences in accounting/finance fields or  

- at least 7 years for work experiences in other fields which are 

directly beneficial to the issuer’s operation; 

(d) training courses attended, names of training institutions and a number of 

training hours relating accounting topics.  

• For the chief financial officer (or equivalent), specify an orientation 

course and Continuing Professional Development courses.  

• For the chief accountant (or equivalent), specify Continuing 

Professional Development courses; and  

(e) the audit committee’s opinion for the following matters:  

• If work experiences of the chief financial officer (or equivalent) were 

not in accounting/finance fields, specify the audit committee’s opinion 

whether such work experiences were directly beneficial to the issuer’s 

operation and whether the years of work experiences comply with the 

provisions as specified in the notification of the Capital Market 

Supervisory Board relating to application for and approval of offer for 

sale of newly issued shares. 

• If the Continuing Professional Development courses attended were an 

in-house training, specify the audit committee’s opinion whether such 

courses were related and beneficial to the issuer and whether the 

training hours were related to accounting topics. 

  

The disclosure requirement in number 6 only apply to IPO applications filed with 

the SEC on or after 1 January 2018. 
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B. Management Reporting Structure  

Provide the management reporting structure of the issuer. 

C. Material Background Information  

1. Disclose the following matters concerning a director, senior management member 

or significant person of the issuer: 

(a) whether at any time during the last ten years, an application or a petition 

under any bankruptcy laws of any jurisdiction was filed against him or 

against a partnership of which he was a partner at the time when he was 

a partner or at any time within two years from the date he ceased to be a 

partner; 

(b) whether at any time during the last ten years, an application or a petition 

under any law of any jurisdiction was filed against an entity (not being a 

partnership) of which he was a director or an equivalent person or a senior 

management member, at the time when he was a director or an equivalent 

person or a senior management member of that entity or at any time within 

two years from the date he ceased to be a director or an equivalent person 

or a senior management member of that entity, for the winding up or 

dissolution of that entity or, where that entity is the trustee of a business 

trust, that business trust, on the ground of insolvency; 

(c) whether there is any unsatisfied judgment against him; 

(d) whether he has ever been convicted of any offence, in any country, 

involving fraud or dishonesty which is punishable with imprisonment, or 

has been the subject of any criminal proceedings (including any pending 

criminal proceedings of which he is aware) for such purpose; 

(e) whether he has ever been convicted of any offence, in any country, 

involving a breach of any law or regulatory requirement that relates to the 

securities or futures industry in any country, or has been the subject of any 

criminal proceedings (including any pending criminal proceedings of which 

he is aware) for such breach; 

(f) whether at any time during the last ten years, judgment has been entered 

against him in any civil proceedings in any country involving a breach of 

any law or regulatory requirement that relates to the securities or futures 

industry in any country, or a finding of fraud, misrepresentation or 

dishonesty on his part, or he has been the subject of any civil proceedings 

(including any pending civil proceedings of which he is aware) involving an 

allegation of fraud, misrepresentation or dishonesty on his part; 
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(g) whether he has ever been convicted in any country of any offence in 

connection with the formation or management of any entity or business 

trust; 

(h) whether he has ever been disqualified from acting as a director or an 

equivalent person of any entity (including the trustee of a business trust), 

or from taking part directly or indirectly in the management of any entity 

or business trust; 

(i) whether he has ever been the subject of any order, judgment or ruling of 

any court, tribunal or governmental body permanently or temporarily 

enjoining him from engaging in any type of business practice or activity; 

(j) whether he has ever, to his knowledge, been concerned with the 

management or conduct, in any country, of the affairs of — 

(i) any corporation which has been investigated for a breach of any law 

or regulatory requirement governing corporations in any country; 

(ii) any entity (not being a corporation) which has been investigated for 

a breach of any law or regulatory requirement governing such entities 

in any country; 

(iii) any business trust which has been investigated for a breach of any 

law or regulatory requirement governing business trusts in any 

country; or 

(iv) any entity or business trust which has been investigated for a breach 

of any law or regulatory requirement that relates to the securities or 

futures industry in any country,  

in connection with any matter occurring or arising during the period when 

he was so concerned with the entity or business trust; 

(k) whether he has been the subject of any current or past investigation or 

disciplinary proceedings, or has been reprimanded or issued any warning, 

by any regulatory authority, exchange, professional body or government 

agency, in any country. 

D. Compensation  

1. Disclose: 

(a) the amount of compensation paid for each of the three most recent 

completed financial years; and 
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(b) estimated amount of compensation paid and to be paid for the whole of 

the current financial year; 

   to each director of the issuer. 

2. Disclose in bands of US$50,000: 

(a) the amount of compensation paid for each of the three most recent 

completed financial years; and 

(b) estimated amount of compensation paid and to be paid for the whole of 

the current financial year; 

   to each member of the issuer’s senior management other than directors. 

3. The compensation to be disclosed under paragraphs 1 and 2 of this Part VI. D must 

include contingent or deferred compensation accrued for the year, even if the 

compensation is payable at a later date. If any portion of the compensation was paid 

(a) pursuant to a bonus or profit-sharing plan, provide a brief description of the plan 

and the basis upon which such persons participate in the plan; or (b) in the form of 

stock options, provide the title and amount of securities covered by the options, the 

exercise price, the purchase price (if any), and the expiration date of the options. 

4. Any estimated amount of compensation that is to be paid pursuant to any bonus or 

profit-sharing plan or any other profit-linked agreement or arrangement, but which 

has not yet been paid, may be excluded from the calculation of the estimated 

amount of compensation in respect of the whole of the current financial year, 

provided that that fact is stated. 

5. Disclose the total amounts set aside or accrued by the issuer or its subsidiaries to 

provide pension, retirement or similar benefits, if any. 

E. Board Practices 

The following information shall be given with respect to, unless otherwise specified, each of 

the issuer's directors, and members of its administrative, supervisory or management 

bodies. 

1. Date of expiration of the current term of office, if applicable, and the period during 

which the person has served in that office. 

2. Details of directors' service contracts with the issuer or any of its subsidiaries 

providing for benefits upon termination of employment, or an appropriate negative 

statement. For a service contract with a fixed term, state the term of each such 

contract, the unexpired term and the name of the relevant director. 
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3. Details relating to the issuer's audit committee, nomination committee and 

remuneration committee, including the names of committee members and a 

summary of the terms of reference under which the committee operates. 

F. Employees 

Provide either the number of employees at the end of the period or the average for the 

period for each of the past three financial years (and changes in such numbers, if material) 

and, if possible, a breakdown of persons employed by main category of activity and 

geographic location. Also disclose any significant change in the number of employees, and 

information regarding the relationship between management and labor unions. If the issuer 

employs a significant number of temporary employees, include disclosure of the number of 

temporary employees on an average during the most recent financial year. 

G. Share Ownership 

1. With respect to the issuer’s directors and members of its administrative, supervisory 

or management bodies, provide information as to their share ownership in the issuer 

as of the latest practicable date and immediately after the offer (including disclosure 

on an individual basis of the number of shares and percent of shares outstanding of 

that class, and whether they have different voting rights or an appropriate negative 

statement) held directly, or deemed to be held, by the persons and options granted 

to them on the issuer's shares. Information regarding options shall include: the title 

and amount of securities called for by the options; the exercise price; the purchase 

price, if any; the period during which the option is exercisable and the expiration 

date of the options.  

2. Disclose any contractual undertaking provided by any party (including but not limited 

to the issuer’s directors and members of its administrative, supervisory or 

management bodies) to observe a moratorium on the transfer or disposal of his 

interest in the shares of the issuer. 

 

VII. MAJOR SHAREHOLDERS, RELATED PARTY TRANSACTIONS AND CONFLICTS OF 

INTERESTS  

A. Major Shareholders 

1. The following information shall be provided regarding the issuer's major 

shareholders: 

(a) the names of the major shareholders, and the number of shares and the 

percentage of outstanding shares of each class owned by each of them as 

of the most recent practicable date and immediately after the offer, or an 

appropriate negative statement if there are no major shareholders. 
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(b) any significant change in the percentage ownership held by any major 

shareholders in the last three years prior to the latest practicable date. 

(c) whether the issuer's major shareholders have different voting rights, or an 

appropriate negative statement. 

2. Information shall be provided as to the portion of each class of securities held in 

Thailand and the number of record holders in Thailand. 

3. To the extent known to the issuer, state whether the issuer is directly or indirectly 

owned or controlled by another corporation(s), by any foreign government or by any 

other natural or legal person(s) severally or jointly, and, if so, give the name(s) of 

such controlling corporation(s), government or other person(s), and briefly describe 

the nature of such control, including the amount and proportion of capital held giving 

a right to vote. 

4. Describe any arrangements, known to the issuer, the operation of which may at a 

subsequent date result in a change in control of the issuer. 

5. Describe any arrangements for involving the directors and employees of the group 

in the capital of the issuer, including any arrangement that involves the issue or 

grant of options or shares or securities of the issuer. 

B. Related Party Transactions 

1. Provide the information required below for the period since the beginning of the 

issuer’s preceding three financial years up to the date of the registration statement, 

with respect to transactions or loans between the issuer and its related parties. 

2. Describe the nature and extent of any transactions or presently proposed 

transactions which are material to the issuer or the related party, or any transactions 

that are unusual in their nature or conditions, involving goods, services, or tangible 

or intangible assets, to which the issuer or any of its parent or subsidiaries was a 

party. 

3. Disclose the amount of outstanding loans (including guarantees of any kind) made 

by the issuer or any of its parent or subsidiaries to or for the benefit of any of the 

persons listed above. The information given should include the largest amount 

outstanding during the period covered, the amount outstanding as of the latest 

practicable date, the nature of the loan and the transaction in which it was incurred, 

and the interest rate on the loan. 

4. For each transaction referred to in this Part VII.B — 

(a) that has been completed or will be completed at or before the close of 

the offer, disclose whether or not the transaction has been or will be carried 

out on an arm’s length basis; 
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(b) that will continue after the close of the offer, disclose — 

(i) whether or not the transaction has been carried out on an arm’s 

length basis; and 

(ii) the procedure undertaken or which will be undertaken to ensure that 

such transaction will be carried out on an arm’s length basis; or 

(c) that has been proposed, disclose the procedure which will be undertaken 

to ensure that such transaction will be carried out on an arm’s length basis. 

5. For each loan referred to in this Part VII.B — 

(a) that has been repaid or will be repaid at or before the close of the offer, 

disclose whether or not the loan was made on an arm’s length basis; 

(b) that is to be repaid, whether partly or wholly, after the close of the offer, 

disclose — 

(i) whether or not the loan was made on an arm’s length basis; and 

(ii) when the loan is intended or required to be repaid; or 

(c) that has been proposed, disclose the procedure which will be undertaken 

to ensure that such loan will be made on an arm’s length basis. 

6. Where transactions or loans referred to in this Part VII.B are similar and recurring in 

nature or could otherwise be grouped in a meaningful manner, the information 

required with respect to this Part VII.B should be provided on an aggregate basis, if 

the aggregate of these transactions or loans are material in the context of the offer. 

C. Conflict of Interests 

1. Where a director or significant person of the issuer or his associate has an interest 

in any entity carrying on the same business or dealing in similar products as the 

issuer or, if the issuer is the holding company of a group, as the group, disclose — 

(a) the name of that entity; 

(b) the name of the director or significant person involved; 

(c) the nature and extent of his interest in that entity and the extent to which 

he is involved in the management of that entity either directly or indirectly; 

and 
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(d) whether any conflict of interests thereby arising has been or is to be 

resolved or mitigated and, if so, how it has been or is proposed to be 

resolved or mitigated. 

D. Interests of Experts, Counsel, Underwriters and Financial Advisers  

If any of the named experts, counselors, underwriter or other financial adviser was 

employed on a contingent basis, owns an amount of shares in the issuer or its subsidiaries 

which is material to that person, has a material, direct or indirect economic interest in the 

issuer or that depends on the success of the offering, or otherwise has a material 

relationship with the issuer, provide a brief description of the nature and terms of such 

contingency, interest or relationship. 

 

VIII. FINANCIAL INFORMATION 

A. Audited Financial Statements  

1. The registration statement must contain comparative consolidated financial 

statements of the issuer, or if the issuer is a holding company, of the group, that 

cover the latest three financial years (or such shorter period that the issuer has been 

in operation). 

2. If the effective date of the registration statement is more than six months after the 

end of the most recent completed financial year for which financial statements is 

provided under paragraph 1, the registration statement must contain interim 

financial statements of the issuer, or if the issuer is a holding company, of the group, 

made up to a date that is not earlier than six months before the effective date of 

the registration statement. The registration statement must also include comparative 

interim financial statements (other than a statement of financial position) for the 

corresponding period in the previous financial year. 

3. Where a common control combination involving the issuer has occurred at any time 

from the beginning of the latest three financial years up to the effective date of the 

registration statement, the financial statements to be provided under paragraph 1 

and 2 of this Part VIII.A should be prepared to show the combined financial 

information of the issuer and the common control entities or businesses as if the 

common control combination had taken place at the beginning of the latest three 

financial years or at the time when the common control entities or businesses first 

came under common control, whichever date is the later. 

For the purpose of this item, “common control combination” means a business 

combination in which all the combining entities or businesses are under common 

control. 
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4. The financial statements to be provided under paragraph 1 and 2 of this Part VIII.A 

must be: 

(a) prepared in accordance with any of the following accounting standards 

unless the SEC Office has rendered a waiver: 

(i)  Thai Accounting Standards prepared in accordance with rules issued  

  by virtue of Section 56 of the Securities and Exchange Commission  

  B.E. 2535 (1992); 

(ii) International Financial Reporting Standards and International  
  Accounting Standards (referred to in this Part VIII. as IFRS);  

(iii) accounting standards recognized or prescribed by the home regulator 

only where the entity under foreign law has also prepared and 

disclosed information in the financial statements by presenting effect 

of items different from IFRS (Reconciled IFRS);   

 (b) other than the comparative interim financial statements, if any, which need 

not be audited, the financial statements are to be audited in accordance 

with the International Standards on Auditing (referred to in this Part VIII. 

as ISA).  

5. The financial statements to be provided under paragraph 1 and 2 of this Part VIII.A 

must be accompanied by – 

(a) an audit report or audit reports covering each of the financial statements 

(other than the comparative interim financial status); and 

(b) a statement identifying the auditors who audited the financial statements 

and the membership or memberships of each auditor in any professional 

body or bodies. 

6. The financial statements to be provided under paragraph 1 or 2 of this Part VIII.A 

shall comprise such items as required by part VIII.A 4. 

7. If any annual financial statements to be provided under paragraph 1 of this Part 

VIII.A relate to a period other than 12 months due to a change in the financial year 

end of the issuer, the annual financial statements in respect of that financial year 

and the financial years preceding that financial year shall be provided on a restated 

12-month basis, so that the financial year end for each of the restated financial 

statements corresponds to the financial year end for the most recent completed 

financial year. 
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B. Pro Forma Financial Statements 

1. Where – 

(a) the issuer or any entity in the group has acquired or disposed of one or 

more asset, or entered into any agreement (including any conditional 

agreement) to acquire or dispose of one or more asset during the period 

from the beginning of the most recent completed financial year to the 

effective date of the registration statement and — 

(i) the net book value, or the absolute amount of the profit or loss before 

tax, of any of the assets has or would have accounted for 10% or 

more of the absolute amount of the net assets or net liabilities, or the 

profit or loss before tax, respectively, of the issuer or of the group 

(after adjusting for the effects of the group restructuring, where 

applicable) in respect of the most recent completed financial year; or 

(ii) the total net book value, or the total absolute amount of the profit or 

loss before tax, of all the assets together have or would have 

accounted for 10% or more of the absolute amount of the net assets 

or net liabilities, or the profit or loss before tax, respectively, of the 

issuer or the group (after adjusting for the effects of the group 

restructuring, where applicable) in respect of the most recent 

completed financial year; or 

(b) any significant change to the capital structure (including any material 

distribution) of the issuer or any other entity in the group, has occurred 

during the period between the end of the most recent completed financial 

year and the effective date of the registration statement, and the effects 

of such acquisitions, disposals or significant changes have not been 

reflected in the audited financial statements included in the registration 

statement, 

provide pro forma financial statements for the most recent completed financial 

year and, if interim financial statements have been included in the registration 

statement, for the period covered by the interim financial statements. 

For the purpose of this item, “asset” means any business, interest in a business or an entity, 

or any other asset. 

For the avoidance of doubt, a proforma statement of comprehensive income or statement 

of cash flows is not required to be provided if the acquisition, disposal or change to the 

capital structure has no effect on the audited statement of comprehensive income or 

statement of cash flows included in the registration statement respectively.  



32 
 

 

2. The pro forma statement of comprehensive income and pro forma statement of cash 

flows shall be prepared — 

(a) for the most recent completed financial year for which audited financial 

statements are provided in accordance with paragraph 1 of Part VIII.A; 

and 

(b) where any interim financial statements have been provided in accordance 

with paragraph 2 of Part VIII.A, for the period covered by the interim 

financial statements, as if the acquisition, disposal or significant change 

had occurred at the beginning of the most recent completed financial year. 

3. The pro forma statement of comprehensive income shall include an item on earnings 

per share. 

4. The pro forma statement of financial position shall be prepared — 

(a) as at the end of the most recent completed financial year as if the 

acquisition, disposal or significant change had occurred at the end of that 

financial year; and 

(b) where any interim financial statements have been provided, as at the end 

of the period covered by the interim financial statements, as if the 

acquisition, disposal or significant change had occurred at the end of the 

period.  

5. In respect of the pro forma financial statements state — 

(a) that they are prepared for illustrative purposes only and are based on 

certain assumptions, after making certain adjustments, to show —  

(i) what the financial results and cash flows of the issuer or the group, 

as the case may be, for the most recent completed financial year and, 

where applicable, the period covered by the interim financial 

statements would have been, if the acquisition, disposal or significant 

change had occurred at the beginning of that financial year; and  

(ii) what the financial position of the issuer or the group, as the case may 

be, would have been — 

(A) as at the end of the most recent completed financial year, if 

the acquisition, disposal or significant change had occurred at 

the end of that financial year; and 

(B) where applicable, as at the end of the period covered by the 

interim financial statements, if the acquisition, disposal or 

significant change had occurred at the end of that period; 
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(b) that because of their nature, they may not give a true picture of the actual 

financial position or results of the issuer or the group, as the case may be; 

(c) the basis upon which they are prepared, including the source of each item 

of information; and  

(d) any material adjustment made to any information used in the preparation 

of the pro forma financial statements and the reason for making that 

adjustment. 

6. Where pro forma financial statements have been provided for any reason referred 

to in paragraph 1(a) above, with respect to the pro forma financial statements — 

(a) identify each asset referred to in paragraph 1 (a)(i) and (ii) of this Part 

VIII.B; 

(b) provide a statement that the pro forma financial statements included in the 

registration statement have been properly prepared from financial 

statements relating to — 

(i) the assets in the group; and 

(ii) the assets referred to in paragraph 1(a)(i) and (ii) of this Part VIII.B; 

(c) provide a statement that the financial  statements relating to the assets 

referred to in paragraph 1(a)(i) and (ii) of this Part VIII.B which were used 

in the preparation of the pro forma financial statements were prepared or 

restated in accordance with Part VIII A.4; 

(d) state, in respect of each of the financial statements relating to the assets 

referred to in paragraph 1(a)(i) and (ii) of this Part VIII.B above which 

were used in the preparation of the pro forma financial statements, the 

body of accounting standards that was adopted in the preparation of the 

financial statements.   

7. The financial statements of significant asset or assets related to any major 

transaction, referred to in paragraph 1(a)(i) and (ii) of this Part VIII.B, which are 

used in the preparation of the pro forma financial statements must be audited. For 

other assets, state whether or not the financial statements are audited. 

8. If the financial statements referred to in paragraph 7 above are audited,  

(a) state the body of auditing standards that was adopted by the auditors in 

the audit of the financial statements; and 

(b) provide a statement identifying the auditors who audited the financial 

statements, together with the membership or memberships of each auditor 

in a professional body. 
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9. Include, in the registration statement   — 

(a) a statement that the audit reports for the financial statements referred to 

in paragraph 8 above do not contain any material qualification; or 

(b) if any of those audit reports contains any material qualification, 

modification or disclaimer, a statement — 

(i) setting out in full the qualification, modification or disclaimer; and 

(ii) providing the reason for the qualification, modification or disclaimer. 

10. Include, in the registration statement, an opinion from the auditors of the issuer, 

that — 

(a) the pro forma financial statements have been properly prepared — 

(i) on the basis referred to in paragraph 5 (c) of this Part VIII.B; and 

(ii) where the pro forma financial statements have been provided for any 

reason referred to in paragraph 1 (a) of this Part VIII.B, in accordance 

with the matters referred to in the statements under paragraph 6 (b) 

and (c) of this Part VIII.B; and 

(b) each material adjustment made to the information used in the preparation 

of the pro forma financial statements is appropriate for the purpose of 

preparing such financial statements and in accordance with ISA. 

C. Change in Accounting Policies 

Where there has been any material change to the issuer’s accounting policies, provide a 

summary of the material change and the reason for and quantitative impact of such change 

on the financial results of the issuer or, if the issuer is a holding company, of the group for 

each of the financial years for which financial statements are provided pursuant to 

paragraph 1 of this Part VIII.A. 

D. Litigation 

Provide information on any legal or arbitration proceedings, including those relating to 

bankruptcy, receivership or similar proceedings which may have, or have had in the 12 

months immediately preceding the date of prospectus, significant effects on the issuer's 

financial position or profitability. This includes governmental proceedings pending or known 

to be contemplated. 

E. Dividends 

Describe the issuer’s policy on dividend distributions or, if it does not have a fixed policy, 

state so. 
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F. Significant Changes 

Disclose whether or not any significant change has occurred which may have a material 

effect on the financial position and results of the issuer since the date of the annual financial 

statements, and/or since the date of the most recent interim financial statements, if any, 

included in the registration statement. If there is no such change, provide an appropriate 

negative statement. 

 

IX. THE OFFER AND LISTING 

A. Offer and Listing Details 

1. If there is no established market for the shares to be offered, the registration 

statement shall contain information regarding the manner of determination of the 

offering price, including who established the price or who is formally responsible for 

the determination of the price, the various factors considered in such determination 

and the parameters or elements used as a basis for establishing the price. 

2. If the issuer’s shareholders have pre-emptive purchase rights and where the exercise 

of the right of pre-emption of shareholders is restricted, withdrawn or waived, the 

issuer shall indicate the basis for the issue price if the issue is for cash, together with 

the reasons for such restriction, withdrawal or waiver and the beneficiaries of such 

restriction, withdrawal or waiver if intended to benefit specific persons. 

3. Information regarding the price history, if any, of the shares to be offered or listed 

shall be disclosed as follows: 

(a) for the three most recent full financial years: the annual highest and lowest 

market prices; 

(b) for the two most recent full financial years and any subsequent period: the 

highest and lowest market prices for each full financial quarter; 

(c) for the most recent six months: the highest and lowest market prices for 

each month. 

Information regarding the closing market prices on the last trading day before the 

announcement of the offer and (if different) on the latest practicable date shall also 

be disclosed. 

Information shall be given with respect to the market price in the Thai market as 

well as the principal trading market outside the Thai market. 

4. If significant trading suspensions occurred in the prior three years preceding the 

latest practicable date, they shall be disclosed. If the shares are not regularly traded 

in an organized market, information shall be given about any lack of liquidity.
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5. State the type and class of the shares being offered or listed and furnish the following 

information: 

(a) Indicate whether the shares are registered shares or bearer shares and 

provide the number of shares to be issued and to be made available to the 

market for each kind of share. The nominal par or equivalent value should 

be given on a per share basis and, where applicable, a statement of the 

minimum and maximum offer price. 

(b) Describe the coupons attached, if applicable.  

(c) Describe arrangements for transfer and any restrictions on the free 

transferability of the shares. 

6. If the rights evidenced by the shares being offered or listed are or may be materially 

limited or qualified by the rights evidenced by any other class of securities or by the 

provisions of any contract or other documents, include information regarding such 

limitation or qualification and its effect on the rights evidenced by the shares to be 

listed or offered. 

B. Plan of Distribution 

1. To the extent known to the issuer, indicate whether major shareholders, directors 

or members of the issuer's management, supervisory or administrative bodies intend 

to subscribe in the offering, or whether any person intends to subscribe for more 

than 5% of the offering. 

2. Identify any group of targeted potential investors to whom the shares are offered. 

If the offering is being made simultaneously in the markets of two or more countries 

and if a tranche has been or is being reserved for certain of these, indicate any such 

tranche. 

3. If the shares are reserved for allocation to any group of targeted investors, including, 

for example, offerings to existing shareholders, directors, or employees and past 

employees of the issuer or its subsidiaries, provide details of these and any other 

preferential allocation arrangements. 

4. Indicate whether the amount of the offering could be increased, such as by the 

exercise of an underwriter's over-allotment option or "greenshoe” option, and state 

the exercise period and amount under such option. 

5. Indicate the amount, and outline briefly the plan of distribution, of any shares that 

are to be offered otherwise than through underwriters. If the shares are to be 

offered through the selling efforts of brokers or dealers, describe the plan of 

distribution and the terms of any agreement or understanding with such entities. If 

known, identify the broker(s) or dealer(s) that will participate in the offering and 

state the amount to be offered through each broker and dealer. 
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6. If simultaneously or almost simultaneously with the creation of shares for which 

admission to official listing is being sought, shares of the same class are subscribed 

for or placed privately or if shares of other classes are created for public or private 

placing, details are to be given of the nature of such operations and of the number 

and characteristics of the shares to which they relate. 

7. Unless otherwise described under the response to Part X.C., describe the features 

of the underwriting relationship together with the amount of shares being 

underwritten by each underwriter in privity of contract with the issuer or selling 

shareholders. The foregoing information should include a statement as to whether 

the underwriters are or will be committed to take and to pay for all of the shares if 

any are taken, or whether it is an agency or the type of "best efforts" arrangement 

under which the underwriters are required to take and to pay for only such shares 

as they may sell to the public. 

C. Markets 

1. The issuer shall disclose all stock exchanges and other regulated markets on which 

the shares to be offered or listed are traded.  

2. When an application for admission to any exchange and/or regulated market is being 

or will be sought, this must be mentioned with the identity of the exchange, without 

creating the impression that the listing necessarily will be approved. If known, the 

dates on which the shares will be listed and dealt in should be given. 

D. Selling Shareholders 

The following information shall be provided: 

1. The name and address of the person or entity offering to sell the shares, the nature 

of any position, office or other material relationship that the selling shareholder has 

had within the past three years with the issuer or where the issuer is the holding 

company of the group, the group, or any of its related parties.   

2. The number and class of shares being offered by each of the selling shareholders, 

and the percentage of the existing and the enlarged equity capital. The amount and 

percentage of the securities for each particular type of securities beneficially held by 

the selling shareholder as of the latest practicable date and immediately after the 

offering shall be specified. 

E. Dilution 

The following information shall be provided: 

1. Where there is a substantial disparity between the public offering price and the 

effective cash cost to directors or senior management, major shareholders or their 

associates, of equity securities acquired by them in transactions during the past 

three years, or which they have the right to acquire, include a comparison of the 
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public contribution in the proposed public offering and the effective cash 

contributions of such persons.  

2. Disclose the amount and percentage of immediate dilution resulting from the 

offering, computed as the difference between the offering price per share and the 

net book value per share for the equivalent class of security, as of the latest balance 

sheet date after adjusting for the effects of the offer, and any disposal or acquisition 

which occurred between the latest balance sheet date and the date of the 

registration statement, on the net asset value per share.  

3. Where the information required under this Part IX.E has been prepared using certain 

assumptions and after making certain adjustments on a pro forma basis, state such 

fact. 

4. In the case of a subscription offering to existing shareholders, disclose the amount 

and percentage of immediate dilution if they do not subscribe to the new offering. 

X. ADDITIONAL INFORMATION 

A. Share Capital 

The following information shall be given as of the date of the most recent balance sheet 

included in the financial statements and as of the latest practicable date: 

1. The amount of issued capital and, for each class of share capital: (a) the number of 

shares authorized; (b)the number of shares issued and fully paid and issued but not 

fully paid; (c) the par value per share, or that the shares have no par value; and (d) 

a reconciliation of the number of shares outstanding at the beginning and end of the 

year. If more than 10% of capital has been paid for with assets other than cash 

within the past three years, that fact should be stated. 

2. If there are shares not representing capital, the number and main characteristics of 

such shares shall be stated. 

3. Indicate, if any, the number, book value and face value of shares in the issuer held 

by or on behalf of the issuer itself or by subsidiaries of the issuer. 

4. Where there is authorized but unissued capital or an undertaking to increase the 

capital, for example, in connection with warrants, convertible obligations or other 

outstanding equity-linked securities, or subscription rights granted, indicate: (i) the 

amount of outstanding equity-linked securities and of such authorized capital or 

capital increase and, where appropriate, the duration of the authorization and/or 

undertaking; (ii) the categories of persons having preferential subscription rights for 

such additional portions of capital; and (iii) the terms, arrangements and procedures 

for the share issue corresponding to such portions. 
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5. The persons to whom any capital of any member of the group is under option or 

agreed conditionally or unconditionally to be put under option, including the title and 

amount of securities covered by the options; the exercise price; the purchase price, 

if any; the period during which the options are exercisable, and the expiration date 

of the options, or an appropriate negative statement. Where options have been 

granted or agreed to be granted to all the holders of shares or debt securities of the 

issuer or of any entity in the group, or of any class thereof, or to employees under 

an employees' share scheme, it will be sufficient so far as the names are concerned, 

to record that fact without giving names. 

6. A history of share capital of the issuer for the period of three years prior to the latest 

practicable date identifying the events during such period which have changed the 

amount of the issued capital and/or the number and classes of shares of which it 

composed, together with a description of changes in voting rights attached to the 

various classes of shares during that time. Details should be given of the price and 

terms of any issue including particulars of consideration where this was other than 

cash (including information regarding discounts, special terms or installment 

payments). If there are no such issues, an appropriate negative statement must be 

made. The reason for any reduction of the amount of capital and the ratio of capital 

reductions also shall be given. 

7. An indication of the resolutions, authorizations and approvals by virtue of which any 

shares have been or will be created and/or issued, the nature of the issue and 

amount thereof and the number of shares which have been or will be created and / 

or issued, if predetermined. 

B. Memorandum and Articles of Association 

The following information shall be provided: 

1. Indicate the register and the entry number therein, if applicable, and describe the 

issuer’s objects and purposes and where they can be found in the memorandum and 

articles. 

2. With respect to directors, provide a summary of any provisions of the issuer's articles 

of association or charter and bylaws with respect to: (a) a director's power to vote 

on a proposal, arrangement or contract in which the director is interested; (b) the 

directors' power (if any), in the absence of and with an independent quorum, to vote 

on compensation (including pension or other benefits) to themselves or any 

members of their body; (c) borrowing powers exercisable by the directors and how 

such borrowing powers can be varied; (d) retirement or non-retirement of directors 

under an age limit requirement; and (e) number of shares, if any, required for 

director's qualification. 

3. Describe the rights, preferences and restrictions attaching to each class of the 

shares, including: (a) dividend rights, including the time limit after which dividend 

entitlement lapses and an indication of the party in whose favor this entitlement 
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operates; (b) voting rights, including whether directors stand for re-election at 

staggered intervals and the impact of that arrangement where cumulative voting is 

permitted or required; (c) rights to share in the issuer’s profits; (d) rights to share 

in any surplus in the event of liquidation; (e) redemption provisions; (f) sinking fund 

provisions; (g) liability to further capital calls by the issuer; and (h) any provision 

discriminating against any existing or prospective holder of such securities as a result 

of such shareholder owning a substantial number of shares. 

4. Describe what action is necessary to change the rights of holders of the various 

classes of shares, indicating where the conditions are more significant than is 

required by law. 

5. Describe the conditions governing the manner in which annual general meetings and 

extraordinary general meetings of shareholders are convened, including the 

conditions of admission. 

6. Describe any limitations on the rights to own securities, including the rights of non-

resident or foreign shareholders to hold or exercise voting rights on the securities 

imposed by foreign law or by the charter or other constituent document of the issuer 

or state that there are no such limitations if that is the case. 

7. Describe briefly any provision of the issuer's articles of association, charter or bylaws 

that would have an effect of delaying, deferring or preventing a change in control of 

the issuer and that would operate only with respect to a merger, acquisition or 

corporate restructuring involving the issuer (or any of its subsidiaries). 

8. Indicate the bylaw provisions, if any, governing the ownership threshold above 

which shareholder ownership must be disclosed. 

9. With respect to paragraphs 2 through 8 of this Part X.B, if the law applicable to the 

issuer in these areas is significantly different from those in Thailand, the effect of 

the law in these areas is to be explained. 

10. Describe the material conditions imposed by the memorandum and articles of 

association governing changes in the capital. 

C. Material Contracts 

Provide a summary of each material contract, other than contracts entered into in the 

ordinary course of business, to which the issuer or any member of the group is a party, for 

the two years immediately preceding the date of the registration statement, including dates, 

parties, general nature of the contracts, terms and conditions, and amount of any 

consideration passing to or from the issuer or any other member of the group. 

D. Exchange Controls 

Describe any governmental laws, decrees, regulations or other legislation of the home 

country of the issuer that may affect:
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1. the import or export of capital, including the availability of cash and cash equivalents 

for use by the issuer’s group. 

2. the remittance of dividends, interest or other payments to nonresident holders of 

the issuer's securities. 

E. Taxation 

The issuer shall provide information regarding taxes (including withholding provisions) to 

which shareholders may be subject. Information should be included as to whether the issuer 

assumes responsibility for the withholding of tax at the source and regarding applicable 

provisions of any reciprocal tax treaties between the home country and Thailand, or a 

statement, if applicable, that there are no such treaties. 

F. Dividends and Paying Agents 

Disclose any dividend restrictions, the date on which the entitlement to dividends arises, if 

known, and any procedures for shareholders to claim dividends. Identify the financial 

organizations which, at the time of admission of shares to official listing, are the paying 

agents of the issuer in the countries where admission has taken place or is expected to take 

place. 

G. Statement by Experts 

If the prospectus indicates that a statement or report included in it can be attributed to an 

expert, disclose the expert’s name, business address and qualifications. Indicate: 

(a) that the statement or report, in the form and context in which it is included, has 

been included with the consent of that expert, who has authorized the contents of 

that portion of the prospectus; 

(b) the date on which the statement or report was made; and  

(c) whether or not the statement or report was prepared by the expert for the purpose 

of incorporation in the prospectus. 

H. Sign offs or consents from persons advising the issuer in the preparation of the 

registration statement 

Where a person is – 

(a) named in the prospectus and is required to provide his written consent to be so 

named in the prospectus by the law of the jurisdiction in which the offer is made; or 

(b) is required to provide his written consent to the issue of the prospectus by the law 

of the jurisdiction in which the offer is made,  

include a statement that the person has given, and has not withdrawn, his written consent 

to being named in the prospectus or to the issue of the prospectus as the case may be.
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I. Documents for Public Inspection 

The issuer shall provide an indication of where the documents (or copies thereof) concerning 

the issuer which are referred to in the registration statement may be inspected. Exhibits 

and documents on display generally should be translated into English, or a summary in 

English should be provided. These documents, which shall be made available for public 

inspection for a period of at least one year from the effective date of the registration 

statement, include:  

(a) the constituent documents of the issuer; 

(b) every material contract referred to in the registration statement or, where the 

contract is not reduced into writing, a memorandum giving full particulars thereof; 

(c) the directors’ service contracts referred to in the registration statement; 

(d) every report, memorandum, letter, valuation, statement or other document by any 

expert any part of which is included or referred to in the registration statement; 

(e) the audited financial statements of the issuer for each of the financial years for which 

audited financial statements of the issuer have been included in the registration 

statement; 

(f) if the issuer is the holding company of a group, the respective audited financial 

statements of the entities or businesses in the group (being entities or businesses 

which have audited financial statements) for each of the financial years for which 

audited financial statements of the issuer have been included in the registration 

statement; 

(g) if the issuer is the holding company of a pro forma group and pro forma financial 

statements have been included in the registration statement, the respective audited 

financial statements of the entities or businesses in the pro forma group (being 

entities or businesses which have audited financial statements), other than the 

entities or businesses referred to in sub-paragraph (f), for the financial year in 

respect of which pro forma financial statements have been included in the 

registration statement; 

(h) any interim financial statements of the issuer, group or pro forma group, as the case 

may be, which are included in the registration statement; 

J. Others 

Disclose all approvals and conditions imposed by relevant authorities in respect of the 

offering or listing of the shares to which the prospectus relates. 

 



43 
 

สว่นที ่3  

กำรรบัรองควำมถกูตอ้งของขอ้มลู 

Certification of the Accuracy of Information 

1.  ในกรณเีป็นกำรเสนอขำยหลกัทรพัยโ์ดยบรษิทัทีอ่อกหลกัทรพัย ์(The case of securities 

offering by the securities issuer) 

1.1  กรรมการบรหิารทุกคนและผูท้ี่ไดรั้บมอบหมายใหรั้บผดิชอบสูงสุดในสายงานบัญชแีละการเงนิ  

ใหล้งลายมอืชือ่พรอ้มทัง้ประทับตราบรษัิท (ถา้ม)ี ในแบบแสดงรายการขอ้มูล พรอ้มทัง้มอบอ านาจใหบุ้คคล

ใดลงนามก ากับเอกสารในแบบแสดงรายการขอ้มลูแทนดว้ย โดยใหใ้ชข้อ้ความและรูปแบบ ดังน้ี 

1.1  Every executive directors and the chief financial officer (or equivalent) of the securities 

issuer are required to affix their signature to the registration statement with the Company’s seal 

affixed (if any) and entrust an authorized person to initial the registration statement using the 

below statement: 

“ขา้พเจา้ไดส้อบทานขอ้มูลในแบบแสดงรายการขอ้มูลการเสนอขายหลักทรัพยฉ์บับน้ีแลว้ และดว้ย

ความระมัดระวังในฐานะกรรมการบรหิารของบรษัิทหรอืผูท้ีไ่ดรั้บมอบหมายใหรั้บผดิชอบสงูสดุในสายงานบัญชี

และการเงนิ ขา้พเจา้ขอรับรองว่าขอ้มูลดังกล่าวถูกตอ้งครบถว้น ไม่เป็นเท็จ ไม่ท าใหผู้อ้ืน่ส าคัญผดิ หรอืไม่

ขาดขอ้มลูทีค่วรตอ้งแจง้ในสาระส าคัญ   นอกจากน้ี ขา้พเจา้ขอรับรองวา่ 

“As an executive director or the chief financial officer (or equivalent), I have duly reviewed 

the information contained in this registration statement, appendices and attachments hereto. I 

hereby have no reasonable ground to suspect that all of the aforementioned documents either 

contain any false or misleading statement in materiality or omission of any material statement 

that ought to be declared.  I also certify further that: 

(1)  งบการเงนิและขอ้มลูทางการเงนิทีป่ระกอบเป็นสว่นหนึง่ของแบบแสดงรายการขอ้มลูการเสนอขาย

หลักทรัพย ์ไดแ้สดงขอ้มูลอย่างถูกตอ้งครบถว้นในสาระส าคัญเกีย่วกับฐานะการเงนิ ผลการด าเนินงาน และ

กระแสเงนิสดของบรษัิทและบรษัิทยอ่ยแลว้  

(1)  the financial statements and financial information of the Company disclosed in the 

registration statement are complete and accurate and represent material information regarding 

financial position, operating results and cash flow of the Company and its subsidiaries. 

(2)  ขา้พเจา้เป็นผูรั้บผดิชอบตอ่การจัดใหบ้รษัิทมรีะบบการเปิดเผยขอ้มลูทีด่ ีเพือ่ใหแ้น่ใจวา่บรษัิทได ้

เปิดเผยขอ้มูลในส่วนที่เป็นสาระส าคัญทั ้งของบริษัทและบริษัทย่อยอย่างถูกตอ้งครบถว้นแลว้ รวมทั ้ง

ควบคมุดแูลใหม้กีารปฏบิัตติามระบบดังกลา่ว 

(2)   I am responsible for setting up of the Company’s disclosure system to ensure that the 

Company completely disclosed accurate material information of the Company and its subsidiaries. 

(3)  ขา้พเจา้เป็นผูรั้บผดิชอบตอ่การจัดใหบ้รษัิทมรีะบบการควบคมุภายในทีด่ ีและควบคุมดแูลใหม้กีาร

ปฏิบัติตามระบบดังกล่าว และขา้พเจา้ไดแ้จง้ขอ้มูลการประเมินระบบการควบคุมภายใน ณ วันที ่ 

.........................................................  ต่อผูส้อบบัญชีและกรรมการตรวจสอบของบริษัทแลว้  

ซึง่ครอบคลุมถงึขอ้บกพร่องและการเปลีย่นแปลงทีส่ าคัญของระบบการควบคุมภายใน รวมทัง้การกระท าทีม่ ิ

ชอบทีอ่าจมผีลกระทบตอ่การจัดท ารายงานทางการเงนิของบรษัิทและบรษัิทยอ่ย 

(3) I am responsible for setting up and monitor the implementation of the Company’s internal 

control system.  I have reported the result of internal control assessment as of 

…………………………..to the Company’s auditor and Audit Committee.  The assessment covers 

weaknesses of internal control system, major changes made to the internal controls system, as well 
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as wrongful conduct that may affect the preparation of financial reports of the Company and its 

subsidiaries. 

ในการน้ี เพือ่เป็นหลกัฐานวา่เอกสารทัง้หมดเป็นเอกสารชดุเดยีวกันกับทีข่า้พเจา้ไดรั้บรองความ

ถกูตอ้งแลว้ ขา้พเจา้ไดม้อบหมายให ้............................................ เป็นผูล้งลายมอืชือ่ก ากับเอกสารน้ีไว ้

ทกุหนา้ดว้ย หากเอกสารใดไมม่ลีายมอืชือ่ของ ................................. ก ากับไว ้ขา้พเจา้จะถอืวา่ไมใ่ช่

ขอ้มลูทีข่า้พเจา้ไดรั้บรองความถกูตอ้งของขอ้มลูแลว้ดังกลา่วขา้งตน้” 

In this regard, as evidence that each and every page of the documents  is of the exact 

documents to which I have certified, I have authorized………………………………..to sign an initial 

of signature on each and every page of the documents and  the amendments thereto.  

Accordingly, any document without the initial of signature of…………………………, shall not be 

regarded as the information to which I have certified.” 

                   ชือ่                 ต าแหน่ง                 ลายมอืชือ่* 

                 Name                 Position                           Signature* 

1.                                                                                

2.                                                                         

3.                                                                                                             

4.                                                                         

5.                                                                         

                        ชือ่                        ต าแหน่ง                  ลายมอืชือ่* 

   Name              Position                 Signature* 

ผูรั้บมอบอ านาจ 
Authorized Person                                                                                                         

1.2   กรรมการคนอืน่ของบรษัิททีอ่อกหลักทรัพยน์อกจาก 1.1 ใหล้งลายมอืชือ่พรอ้มทัง้ประทับตรา

บรษัิท (ถา้ม)ี ในแบบแสดงรายการขอ้มลู พรอ้มทัง้มอบอ านาจใหบ้คุคลใดลงนามก ากับเอกสารในแบบแสดง

รายการขอ้มลูแทนดว้ย โดยใหใ้ชข้อ้ความและรูปแบบ ดงัน้ี 

1.2   Directors other than those specified in 1.1 are required to affix their signature to the 

registration statement with the Company’s seal affixed (if any) and entrust an authorized person 

to initial the registration statement using the below statement: 

“ขา้พเจา้ไดส้อบทานขอ้มลูในแบบแสดงรายการขอ้มลูการเสนอขายหลกัทรัพยฉ์บบันี้แลว้ และดว้ย

ความระมัดระวังในฐานะกรรมการบรษัิท ขา้พเจา้ไมม่เีหตอุันควรสงสยัวา่ ขอ้มลูดังกลา่วไมถ่กูตอ้งครบถว้น 

เป็นเท็จ ท าใหผู้อ้ืน่ส าคญัผดิ หรอืขาดขอ้มลูทีค่วรตอ้งแจง้ในสาระส าคญั 

“As a director, I have duly reviewed the information contained in this registration 

statement, appendices and attachments hereto. I hereby have no reasonable ground to suspect 

that all of the aforementioned documents either contain any false or misleading statement in 

materiality or omission of any material statement that ought to be declared.   
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ในการน้ี เพือ่เป็นหลกัฐานวา่เอกสารทัง้หมดเป็นเอกสารชดุเดยีวกันกับทีข่า้พเจา้ไดส้อบทานแลว้ และ

ไมม่เีหตอุันควรสงสยัวา่ ขอ้มลูดังกลา่วไมถ่กูตอ้งครบถว้น เป็นเทจ็ ท าใหผู้อ้ืน่ส าคญัผดิ หรอืขาดขอ้มลูทีค่วร

ตอ้งแจง้ในสาระส าคัญ ขา้พเจา้ไดม้อบหมายให ้…....………...................... เป็นผูล้งลายมอืชือ่ก ากบัเอกสาร

น้ีไวท้กุหนา้ดว้ย หากเอกสารใดไมม่ลีายมอืชือ่ของ …..........…..................... ก ากับไว ้ขา้พเจา้จะถอืวา่

ไมใ่ชข่อ้มลูทีข่า้พเจา้ไดส้อบทานแลว้ดังกลา่วขา้งตน้” 

In this regard, as evidence that each and every page of the documents is of the exact 

documents to which I have certified and have no reasonable ground to suspect that all of the 

aforementioned documents either contain any false or misleading statement in materiality or 

omission of any material statement that ought to be declared, I have authorized…………………to 

sign an initial of signature on each and every page of the documents and the amendments 

thereto.  Accordingly, any document without the initial of signature of…………………………, shall 

not be regarded as the information to which I have certified.” 

                   ชือ่                 ต าแหน่ง                 ลายมอืชือ่* 

                 Name                 Position                           Signature* 

1.                                                                                

2.                                                                         

3.                                                                                                             

4.                                                                         

5.                                                                         

                        ชือ่                        ต าแหน่ง                  ลายมอืชือ่* 

   Name              Position                 Signature* 

ผูรั้บมอบอ านาจ 
Authorized Person                                                                                                         
 

  

หมายเหตุหากในวันทีย่ืน่แบบแสดงรายการขอ้มลูตอ่ส านักงาน มเีหตจุ าเป็นทีท่ าใหบ้คุคลใด ยังไมส่ามารถลง

ลายมอืชือ่ในแบบแสดงรายการขอ้มลูได ้เมือ่เหตดุังกลา่วหมดสิน้แลว้ ผูเ้สนอขายหลกัทรัพยต์อ้งจัดใหบ้คุคล

นัน้ลงลายมอืชือ่ทันท ี เวน้แตเ่หตทุีท่ าใหบ้คุคลดังกลา่วไมส่ามารถลงลายมอืชือ่ไดเ้กดิจาก 

การทีบ่คุคลดังกลา่วอยูใ่นภาวะไมส่ามารถรูผ้ดิชอบหรอืไมส่ามารถบังคบัตนเองได ้เน่ืองจากเจ็บป่วยทาง

ร่างกายหรอืทางจติ หรอืไดรั้บการผอ่นผันจากส านักงานในกรณีอืน่ใดทีม่เีหตจุ าเป็นและสมควร ผูเ้สนอขาย

หลกัทรัพยไ์มจ่ าตอ้งจดัใหบ้คุคลดังกลา่วลงลายมอืชือ่ในแบบแสดงรายการขอ้มลูและร่างหนังสอืชีช้วน 

In case of necessity or a reasonable ground where any person required to affix his signature on 

behalf of the securities issuer is unable  to  affix  his  signature  to  certify  the  accuracy  of  

information  at  the  time  when  the registration statement is filed with the SEC Office, the 

securities issuer must immediately arrange for such person to  affix  his  signature  upon the end 

of an incident unless the cause of such person’s inability to affix his signature is that he  is  

unable  to  be  responsible  for  his  own  action  or  to  control  himself  as  a  result  of  his 

physical or mental illness or  any  other  cases  as  deemed  necessary  and  appropriate  with  a  

waiver from the SEC Office, the securities issuer is not required to arrange for such person to sign 

his name in the registration statement and the draft prospectus.
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2.  ในกรณเีป็นกำรเสนอขำยหลกัทรพัยโ์ดยเจำ้ของหลกัทรพัย ์(The Case of Securities 

 Offering by Selling Shareholders) 

2.1  ใหเ้จา้ของหลกัทรัพยล์งลายมอืชือ่ในแบบแสดงรายการขอ้มลู หากเจา้ของหลกัทรัพยเ์ป็นนติิ

บคุคล ใหก้รรมการผูม้อี านาจลงนามผกูพันนติบิคุคล1  ลงลายมอืชือ่พรอ้มทัง้ประทับตราบรษัิท (ถา้ม)ี  พรอ้ม

ทัง้มอบอ านาจใหบ้คุคลใดลงนามก ากับเอกสารในแบบแสดงรายการขอ้มลูแทนดว้ย โดยใหใ้ชข้อ้ความและ

รูปแบบ ดังน้ี 

2.1  Selling shareholders shall sign their names in the registration statement and, if it is a 

juristic person1, all authorized directors who can sign on behalf of the juristic person with the 

company’s seal affixed (if any), and entrust an authorized person to initial the registration 

statement using the below statement: 

“ขา้พเจา้ไดส้อบทานขอ้มลูในแบบแสดงรายการขอ้มลูการเสนอขายหลกัทรัพยฉ์บบันี้แลว้ และดว้ย

ความระมัดระวัง [ในฐานะผูม้อี านาจลงนามผกูพันนติบิคุคล] ขา้พเจา้ไมม่เีหตอุันควรสงสยัวา่ขอ้มลูดังกลา่วไม่

ถกูตอ้งครบถว้น เป็นเท็จ ท าใหผู้อ้ืน่ส าคญัผดิ หรอืขาดขอ้มลูทีค่วรตอ้งแจง้ในสาระส าคญั 

“[As authorized directors who represent the juristic person, I have duly reviewed the 

information contained in this registration statement, appendices and attachments hereto.  I hereby 

have no reasonable ground to suspect that all of the aforementioned documents either contain 

any false or misleading statement in materiality or omission of any material statement that ought 

to be declared. 

ในการน้ี เพือ่เป็นหลกัฐานวา่เอกสารทัง้หมดเป็นเอกสารชดุเดยีวกันกับทีข่า้พเจา้ไดส้อบทานแลว้ และไมม่เีหตุ

อันควรสงสยัวา่ ขอ้มลูดังกลา่วไมถ่กูตอ้งครบถว้น เป็นเท็จ ท าใหผู้อ้ืน่ส าคัญผดิ หรอืขาดขอ้มลูทีค่วรตอ้งแจง้

ในสาระส าคญั ขา้พเจา้ไดม้อบหมายให ้........................................... เป็นผูล้งลายมอืชือ่ก ากับเอกสารน้ี

ไวท้กุหนา้ดว้ย หากเอกสารใดไมม่ลีายมอืชือ่ของ .................................... ก ากบัไว ้ขา้พเจา้จะถอืวา่ไมใ่ช่

ขอ้มลูทีข่า้พเจา้ไดส้อบทานแลว้ดังกลา่วขา้งตน้” 

In this regard, as evidence that each and every page of the documents is of the exact 

documents to which I have certified and have no reasonable ground to suspect that all of the 

aforementioned documents either contain any false or misleading statement in materiality or 

omission of any material statement that ought to be declared, I have authorized………………..to sign 

an initial of signature on each and every page of the documents and the amendments thereto.  

Accordingly, any document without the initial of signature of…………………………, shall not be 

regarded as the information to which I have certified”. 

                   ชือ่                 ต าแหน่ง                 ลายมอืชือ่* 

                 Name                 Position                           Signature* 

1.                                                                                

2.                                                                         

3.                                                                                                             

4.                                                                         

5.                                                                         

 

 
1ใหแ้นบเอกสารหลกัฐานประกอบดว้ย 

Attach an evidence of authority to sign 
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                        ชือ่                        ต าแหน่ง                  ลายมอืชือ่* 

   Name              Position                 Signature* 

ผูรั้บมอบอ านาจ 
Authorized Person                                                                                                         
  

หมายเหต ุ  *หากในวันทีย่ืน่แบบแสดงรายการขอ้มลูตอ่ส านักงาน มเีหตจุ าเป็นทีท่ าใหบ้คุคลใด ยังไมส่ามารถ

ลงลายมอืชือ่ในแบบแสดงรายการขอ้มลูได ้เมือ่เหตดุังกลา่วหมดสิน้แลว้ ผูเ้สนอขายหลักทรัพยต์อ้งจัดให ้

บคุคลนัน้ลงลายมอืชือ่ทันท ี เวน้แตเ่หตทุีท่ าใหบ้คุคลดงักลา่วไมส่ามารถลงลายมอืชือ่ไดเ้กดิจากการทีบ่คุคล

ดังกลา่วอยูใ่นภาวะไมส่ามารถรูผ้ดิชอบหรอืไมส่ามารถบังคับตนเองได ้เน่ืองจากเจ็บป่วยทางร่างกายหรอืทาง

จติ หรอืไดรั้บการผอ่นผันจากส านักงานในกรณีอืน่ใดทีม่เีหตจุ าเป็นและสมควร ผูเ้สนอขายหลักทรัพยไ์ม่

จ าตอ้งจัดใหบ้คุคลดังกลา่วลงลายมอืชือ่ในแบบแสดงรายการขอ้มลูและร่างหนังสอืชีช้วน 

In case of necessity or a reasonable ground where any person required to affix his signature on 

behalf of the securities issuer is unable  to  affix  his  signature  to  certify  the  accuracy  of  

information  at  the  time  when  the registration statement is filed with the SEC Office, the selling 

shareholders must immediately arrange for such person to  affix  his  signature  upon the end of 

an incident unless the cause of such person’s inability to affix his signature is that he  is  unable  

to  be  responsible  for  his  own  action  or  to  control  himself  as  a  result  of  his physical or 

mental illness or  any  other  cases  as  deemed  necessary  and  appropriate  with  a  waiver 

from the SEC Office, the selling shareholders are not required to arrange for such person to sign 

his name in the registration statement and the draft prospectus. 

2.2  พรอ้มกันน้ีใหก้รรมการทกุคนและผูท้ีไ่ดรั้บมอบหมายใหรั้บผดิชอบสงูสดุในสายงานบัญชแีละ

การเงนิของบรษัิททีอ่อกหลกัทรัพยล์งลายมอืชือ่พรอ้มทัง้ประทับตราบรษัิท (ถา้ม)ี ในแบบแสดงรายการขอ้มลู

ดังกลา่วดว้ย โดยใหใ้ชข้อ้ความและรูปแบบดังตอ่ไปน้ี 

2.2  Every directors and the chief financial officer (or equivalent) of the securities issuer  

are required to affix their signature to the registration statement with the Company’s seal affixed 

(if any) using the below statement: 

2.2.1  กรรมการบรหิารทกุคนและผูท้ีไ่ดรั้บมอบหมายใหรั้บผดิชอบสงูสดุในสายงานบัญชแีละ

การเงนิ ใหล้งลายมอืชือ่พรอ้มทัง้ประทับตราบรษัิท (ถา้ม)ี ในแบบแสดงรายการขอ้มลู โดยใหใ้ชข้อ้ความและ

รูปแบบ ดังน้ี 

2.2.1  Every executive directors and the chief financial officer (or equivalent) of the 

Company are required to affix their signature to the registration statement with the Company’s 

seal affixed (if any) using the below statement: 

“ขา้พเจา้ไดส้อบทานขอ้มลูในสว่นทีเ่กีย่วกบับรษัิททีอ่อกหลักทรัพยท์ีเ่จา้ของหลักทรัพยไ์ดร้ะบุ

ไวใ้นแบบแสดงรายการขอ้มลูการเสนอขายหลักทรัพยฉ์บับนี้แลว้ และดว้ยความระมัดระวังในฐานะ

กรรมการบรหิารของบรษัิทหรอืผูท้ีไ่ดรั้บมอบหมายใหรั้บผดิชอบสงูสดุในสายงานบญัชแีละการเงนิ ขา้พเจา้ 

ขอรับรองวา่ขอ้มลูดังกลา่วถกูตอ้งครบถว้น ไมเ่ป็นเท็จ ไมท่ าใหผู้อ้ืน่ส าคญัผดิ หรอืไมข่าดขอ้มลูทีค่วรตอ้ง

แจง้ในสาระส าคญั   นอกจากน้ี ขา้พเจา้ขอรับรองวา่ 

“As a director or the chief financial officer (or equivalent) of the Company, I have duly 

reviewed the information of the Company contained in this registration statement, appendices 

and attachments hereto.  I hereby have no reasonable ground to suspect that all of the 

aforementioned documents either contain any false or misleading statement in materiality or 

omission of any material statement that ought to be declared.  I also certify further that: 
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(1)  งบการเงนิและขอ้มลูทางการเงนิทีป่ระกอบเป็นสว่นหนึง่ของแบบแสดงรายการขอ้มลูการ

เสนอขายหลักทรัพย ์ไดแ้สดงขอ้มลูอยา่งถกูตอ้งครบถว้นในสาระส าคัญเกีย่วกบัฐานะการเงนิ ผลการ

ด าเนนิงาน และกระแสเงนิสดของบรษัิทและบรษัิทยอ่ยแลว้  

(1)  the financial statements and financial information of the Company disclosed in the 

registration statement are complete and accurate and represent material information regarding 

financial position, operating results and cash flow of the Company and its subsidiaries. 

(2)  ขา้พเจา้เป็นผูรั้บผดิชอบตอ่การจดัใหบ้รษัิทมรีะบบการเปิดเผยขอ้มลูทีด่ ีเพือ่ใหแ้น่ใจวา่

บรษัิทไดเ้ปิดเผยขอ้มลูในสว่นทีเ่ป็นสาระส าคญัทัง้ของบรษัิทและบรษัิทยอ่ยอยา่งถกูตอ้งครบถว้นแลว้  

รวมทัง้ควบคมุดแูลใหม้กีารปฏบิัตติามระบบดังกลา่ว 

(2)  I am responsible for setting up and monitor the implementation of the Company’s 

disclosure system to ensure that the Company completely disclosed accurate material information 

of the Company and its subsidiaries. 

(3)  ขา้พเจา้เป็นผูรั้บผดิชอบตอ่การจดัใหบ้รษัิทมรีะบบการควบคมุภายในทีด่ ีและควบคมุดแูลให ้

มกีารปฏบิตัติามระบบดังกลา่ว และขา้พเจา้ไดแ้จง้ขอ้มลูการประเมนิระบบการควบคมุภายใน ณ วันที่

............................................  ตอ่ผูส้อบบญัชแีละกรรมการตรวจสอบของบรษัิทแลว้ ซึง่ครอบคลมุถงึ

ขอ้บกพร่องและการเปลีย่นแปลงทีส่ าคญัของระบบการควบคมุภายใน รวมทัง้การกระท าทีม่ชิอบทีอ่าจมี

ผลกระทบตอ่การจดัท ารายงานทางการเงนิของบรษัิทและบรษัิทยอ่ย 

(3)  I am responsible for setting up and monitor the implementation of the Company’s 

internal control system.  I have reported the result of internal control assessment as of 

…………………………..to the Company’s auditor and Audit Committee.  The assessment covers 

weaknesses of internal control system, major changes made to the internal controls system, as 

well as wrongful conduct that may affect the preparation of financial reports of the Company and 

its subsidiaries. 

ในการน้ี เพือ่เป็นหลกัฐานวา่เอกสารทัง้หมดเป็นเอกสารชดุเดยีวกันกับทีข่า้พเจา้ไดรั้บรองความ

ถกูตอ้งแลว้ ขา้พเจา้ไดม้อบหมายให ้...…......................................... เป็นผูล้งลายมอืชือ่ก ากับเอกสารน้ี

ไวท้กุหนา้ดว้ย หากเอกสารใดไมม่ลีายมอืชือ่ของ ................................. ก ากับไว ้ขา้พเจา้จะถอืวา่ไมใ่ช่

ขอ้มลูทีข่า้พเจา้ไดรั้บรองความถกูตอ้งของขอ้มลูแลว้ดังกลา่วขา้งตน้” 

In this regard, as evidence that each and every page of the documents is of the exact 

documents to which I have certified, I have authorized…………………............to sign an initial of 

signature on each and every page of the documents and the amendments thereto.  Accordingly, 

any document without the initial of signature of…………………………, shall not be regarded as the 

information to which I have certified.” 

                   ชือ่                 ต าแหน่ง                 ลายมอืชือ่* 

                 Name                 Position                           Signature* 

1.                                                                                

2.                                                                         

3.                                                                                                             

4.                                                                         

5.                                                                         
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                        ชือ่                        ต าแหน่ง                  ลายมอืชือ่* 

   Name              Position                 Signature* 

ผูรั้บมอบอ านาจ 
Authorized Person                                                                                                         
 

2.2.2  กรรมการคนอืน่ของบรษัิททีอ่อกหลักทรัพยน์อกจาก 2.2.1 ใหล้งลายมอืชือ่พรอ้มทัง้

ประทับตราบรษัิท (ถา้ม)ี ในแบบแสดงรายการขอ้มลู โดยใหใ้ชข้อ้ความและรูปแบบ ดังน้ี 

2.2.2  Directors other than those specified in 2.2.1 are required to affix their signature 

to the registration statement with the Company’s seal affixed (if any) using the below statement: 

“ขา้พเจา้ไดส้อบทานขอ้มลูในแบบแสดงรายการขอ้มลูการเสนอขายหลกัทรัพยฉ์บบันี้แลว้ และ

ดว้ยความระมัดระวังในฐานะกรรมการบรษัิท ขา้พเจา้ไมม่เีหตอุันควรสงสยัวา่ ขอ้มลูดังกลา่วไมถ่กูตอ้งครบถว้น 

เป็นเท็จ ท าใหผู้อ้ืน่ส าคญัผดิ หรอืขาดขอ้มลูทีค่วรตอ้งแจง้ในสาระส าคญั 

“As a director, I have duly reviewed the information contained in this registration 

statement, appendices and attachments hereto.  I hereby have no reasonable ground to suspect 

that all of the aforementioned documents either contain any false or misleading statement in 

materiality or omission of any material statement that ought to be declared. 

ในการน้ี เพือ่เป็นหลกัฐานวา่เอกสารทัง้หมดเป็นเอกสารชดุเดยีวกันกับทีข่า้พเจา้ไดส้อบทานแลว้ 

และไมม่เีหตอุันควรสงสยัวา่ ขอ้มลูดังกลา่วไมถ่กูตอ้งครบถว้น เป็นเท็จ ท าใหผู้อ้ืน่ส าคญัผดิ หรอืขาดขอ้มลูที่

ควรตอ้งแจง้ในสาระส าคัญ ขา้พเจา้ไดม้อบหมายให ้........................เป็นผูล้งลายมอืชือ่ก ากับเอกสารน้ีไว ้

ทกุหนา้ดว้ย หากเอกสารใดไมม่ลีายมอืชือ่ของ ....................................ก ากับไว ้ขา้พเจา้จะถอืวา่ไมใ่ช่

ขอ้มลูทีข่า้พเจา้ไดส้อบทานแลว้ดังกลา่วขา้งตน้” 

In this regard, as evidence that each and every page of the documents is of the exact 

documents to which I have certified and have no reasonable ground to suspect that all of the 

aforementioned documents either contain any false or misleading statement in materiality or 

omission of any material statement that ought to be declared, I have authorized……………………to 

sign an initial of signature on each and every page of the documents and the amendments 

thereto.  Accordingly, any document without the initial of signature of…………………………, shall not 

be regarded as the information to which I have certified.” 

                   ชือ่                 ต าแหน่ง                 ลายมอืชือ่* 

                 Name                 Position                           Signature* 

1.                                                                                

2.                                                                         

3.                                                                                                             

4.                                                                         

5.                                                                         

 



50 
 

 

                        ชือ่                        ต าแหน่ง                  ลายมอืชือ่* 

   Name              Position                 Signature* 

ผูรั้บมอบอ านาจ 
Authorized Person                                                                                                         
  

หมายเหตุหากในวันทีย่ืน่แบบแสดงรายการขอ้มลูตอ่ส านักงาน มเีหตจุ าเป็นทีท่ าใหบ้คุคลใด ยัง

ไมส่ามารถลงลายมอืชือ่ในแบบแสดงรายการขอ้มลูได ้เมือ่เหตดุังกลา่วหมดสิน้แลว้ ผูเ้สนอขายหลักทรัพย์

ตอ้งจัดใหบ้คุคลนัน้ลงลายมอืชือ่ทันท ี เวน้แตเ่หตทุีท่ าใหบ้คุคลดังกลา่วไมส่ามารถลงลายมอืชือ่ไดเ้กดิจาก

การทีบ่คุคลดังกลา่วอยูใ่นภาวะไมส่ามารถรูผ้ดิชอบหรอืไมส่ามารถบังคบัตนเองได ้เน่ืองจากเจ็บป่วยทาง

ร่างกายหรอืทางจติ หรอืไดรั้บการผอ่นผันจากส านักงานในกรณีอืน่ใดทีม่เีหตจุ าเป็นและสมควร ผูเ้สนอขาย

หลกัทรัพยไ์มจ่ าตอ้งจดัใหบ้คุคลดังกลา่วลงลายมอืชือ่ในแบบแสดงรายการขอ้มลูและร่างหนังสอืชีช้วน 

In case of necessity or a reasonable ground where any person required to affix his signature on 

behalf of the securities issuer is unable  to  affix  his  signature  to  certify  the  accuracy  of  

information  at  the  time  when  the registration statement is filed with the SEC Office, the 

securities issuer must immediately arrange for such person to  affix  his  signature  upon the end 

of an incident unless the cause of such person’s inability to affix his signature is that he  is  

unable  to  be  responsible  for  his  own  action  or  to  control  himself  as  a  result  of  his 

physical or mental illness or  any  other  cases  as  deemed  necessary  and  appropriate  with  a  

waiver from the SEC Office, the securities issuer is not required to arrange for such person to sign 

his name in the registration statement and the draft prospectus. 
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3.  กำรรบัรองกำรปฏบิตัหินำ้ทีข่องทีป่รกึษำทำงกำรเงนิ (ถำ้ม)ี (Certification of Accuracy of 

Information by Financial Adviser, if any) 

ใหผู้ม้อี านาจลงนามผกูพันทีป่รกึษาทางการเงนิลงลายมอืชือ่ พรอ้มทัง้ประทับตราบรษัิท (ถา้ม)ี ในแบบ

แสดงรายการขอ้มลู โดยใหใ้ชข้อ้ความและรูปแบบ ดังน้ี 

Authorized persons who can sign to bind the financial adviser providing service to the issuer 

in the preparation of the registration statement shall sign their names, including official seal of the 

company (if any) using the following statement: 

“ขา้พเจา้ในฐานะทีป่รกึษาทางการเงนิของบรษัิททีอ่อกหลกัทรัพย ์ขอรับรองวา่ขา้พเจา้ 

“As a financial advisor of the securities issuer, I hereby certify that : 

(1)  ไดส้อบทานขอ้มลูในแบบแสดงรายการขอ้มลูการเสนอขายหลักทรัพยฉ์บับนี้แลว้ และดว้ยความ

ระมัดระวังในฐานะทีป่รกึษาทางการเงนิ ขา้พเจา้ขอรับรองวา่ ขอ้มลูดังกลา่วถกูตอ้งครบถว้น ไมเ่ป็นเท็จ ไมท่ า

ใหผู้อ้ืน่ส าคญัผดิ หรอืไมข่าดขอ้มลูทีค่วรตอ้งแจง้ในสาระส าคญั 

(1)  I have duly reviewed information contained in this registration statement.  I hereby 

certify that this registration statement contains complete and accurate information, does not 

contain any false or misleading statement in materiality or omission of any material statement that 

ought to be declared.   

(2)  ไดพ้จิารณานโยบายและแผนการประกอบธรุกจิของบรษัิทในอนาคตแลว้เห็นวา่ สมมตฐิานไดจ้ดัท า

ขึน้อยา่งสมเหตสุมผล และมกีารอธบิายผลกระทบตอ่บรษัิทหรอืผูล้งทนุอยา่งชดัเจนเพยีงพอ (เฉพาะกรณีที่

บรษัิททีอ่อกหลักทรัพยม์กีารระบนุโยบายและแผนการประกอบธรุกจิของบรษัิทในอนาคตในแบบแสดงรายการ

ขอ้มลูการเสนอขายหลักทรัพย)์” 

(2)  I have duly considered business policy and business plan of the Company.  I hereby 

confirm that assumptions provide reasonable ground and valid explanation for analyzing potential 

impact on the Company and investors (only applicable if the securities issuer discloses its policy 

and future business plan in the registration statement)” 

ในกรณีทีท่ีป่รกึษาทางการเงนิไมส่ามารถตรวจสอบขอ้มลูทีเ่กีย่วขอ้งกับแบบแสดงรายการขอ้มลู

บางสว่น หรอืเห็นวา่ขอ้มลูบางสว่นไมถ่กูตอ้งครบถว้น ใหอ้ธบิายเงือ่นไขไวเ้พิม่เตมิ เชน่ 

In the event that the financial advisor is partially unable to verify information contained in 

the registration statement or suspects that certain information contains any false or misleading 

statement, the financial advisor must disclose certain conditions such as: 

“เวน้แตข่อ้มลูในเรือ่ง ………………. ของแบบแสดงรายการขอ้มลูการเสนอขายหลกัทรัพยน้ี์ ทีข่า้พเจา้

ไมส่ามารถใหค้วามเห็นได ้เน่ืองจาก …………..……….. (ไมม่ขีอ้มลูเพยีงพอทีจ่ะตรวจสอบ หรอืไมไ่ดรั้บความ

ร่วมมอืจากกรรมการหรอืผูบ้รหิารของบรษัิทในการตรวจสอบขอ้มลูในเรือ่งน้ี)” หรอื 

“I could not provide comment on section ……………………….of this registration statement due 

to ……………… (insufficient information for verification purpose or directors or executive 

management of the securities issuer were uncooperative) 

“เวน้แตข่อ้ความในหนา้……..ซึง่ขา้พเจา้เห็นวา่ควรใชข้อ้ความ…………...แทน” 

“I have suggested replacing a statement on page………….., with the following 

statement………………” 
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ในกรณีทีท่ีป่รกึษาทางการเงนิน าขอ้มลูจากบคุคลอืน่ทีม่คีวามเชีย่วชาญในดา้นนัน้มาอา้งองิ ใหร้ะบุ

ขอ้ความเพิม่เตมิ ดังน้ี 

In the event that the financial advisor makes a reference to information prepared by other 

professionals in the registration statement, the following statement must be added. 

“เวน้แตข่อ้มลูในเรือ่ง …………….….. ของแบบแสดงรายการขอ้มลูการเสนอขายหลักทรัพยน้ี์ ทีข่า้พเจา้

ใชข้อ้มลูจาก .…………………..…… ซึง่ขา้พเจา้เห็นวา่เป็นผูเ้ชีย่วชาญในเรือ่งน้ีเป็นอยา่งด”ี 

“with an exception of section ……………………….of this registration statement in which I have 

included information prepared by………………………………..due to his/her expertise in this area” 

                   ชือ่                 ต าแหน่ง                 ลายมอืชือ่ 

                 Name                 Position                           Signature 

1.                                                                                

2.                                                                         
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