
Terms and conditions of rights and obligations of warrant issuers and warrant holders 
To buy ordinary shares of Eureka Design Public Company Limited 

Issued and offered to the existing shareholders of the company 

     Warrants to purchase ordinary shares of Eureka Design Public Company Limited No. 2, allotted to existing 
shareholders who have subscribed for the newly issued ordinary shares of the Company and have been allotted 
("Warrant No. 2" or "UREKA-W2") issued by Eureka Design Public Company Limited ("Company" or "Warrant No. 
2") in accordance with the resolution of the general meeting of shareholders 2020, held on April 30, 2020. The 
Issuer No. 2 and Warrant No. 2 holders must be bound by these terms and conditions in all respects. It is considered 
that the Warrant No. 2 holders have been informed and understood the various conditions in the terms and 
conditions as well as having approved the appointment of the Warrant Registrar No. 2. In this regard, the Warrant 
No. 2 Issuer shall arrange for a copy of the terms and conditions at the issuer’s hear quarter office, so that the 
holder of the Warrants No. 2 can check the copy of the terms and conditions on the working days of the issuer of 
the Warrants No. 2 

1. Definitions 

            Words and phrases used in this terms and conditions shall have the following meaning 

"Terms and Conditions"     : Terms and Conditions of Warrant Issuer and Warrant 
Holders For the 2nd warrant of Eureka Design Public 
Company Limited, which has been allotted to the existing 
shareholders. (Including additional amendments). 

“Warrant No. 2” or “UREKA-W2” : Warrants to purchase ordinary shares of Eureka Design 
Public Company Limited No. 2, details as specified in the 
terms and conditions. 

"Substitute certificate No. 2" : Warrant substitution to purchase ordinary shares of Eureka 
Design Public Company Limited No. 2 issued by the 
Thailand Securities Depository Company Limited. 

“Issuer of warrant No. 2" or “Company" : Eureka Design Public Company Limited. 
"Business Day" : The business days of the Stock Exchange of Thailand. 
"Warrant No. 2 holder" : Warrant holder of Warrant No. 2, each unit as specified in 

3.2. 
"Warrant No 2. holders register book" 
or "Register Book" 

: Registration book or registration source, which details the 
of the warrants no. 2 and the Warrant No. 2 holder 
maintained by the registrar 



"Rights to Warrants No. 2"                             : All rights under the Warrants No. 2, including but not 
limited to the rights to reserve the underlying shares. The 
right to attend the meeting and vote in the Warrant No. 2 
Holders meeting the right to receive compensation in case 
the shares are insufficient. 
 

“Underlying shares”      : Not more than 296,585,260 newly issued ordinary shares 
of Eureka Design Public Company Limited, reserved for 
the exercise of the Warrants No.2, including additional 
newly ordinary shares in the case of Adjustment of rights 
under the terms of rights. 

"Issuance date of warrants No. 2" : June 30, 2020 
"Warrant No. 2 maturing period" : June 29, 2023 
"The Exercise Date" or "The Last Exercise 
Date”  

: Has the meaning as specified in Clause 4.2 of the Terms 
and Conditions 

"Registrar" : Thailand Securities Depository Company Limited 
"Securities Depository" : Thailand Securities Depository Company Limited 
"Stock Exchange" : Stock Exchange of Thailand 

 

2. Details of Warrants No.2 

2.1 Details of warrants to be issued 

Seller’s name : Eureka Design Public Company Limited 
Address of the seller : 19 Moo 11, Ladsawai Sub-district, Lam Luk Ka District, 

Pathum Thani Province 
Type of securities offered : Warrants to purchase ordinary shares of Eureka Design 

Public Company Limited No. 2 ("Warrants No. 2" or 
"UREKA-W2"). 

Type of warrant No.1 : Specified the name of the holder and is transferable 
Number of shares issued and offered : Not more than 296,585,260 units 
Number of ordinary shares allocated to 
support 

: Not more than 296,585,260 shares (par value of 0.25 baht), 
representing 33.33 percent of the total shares sold on the 
date in which the board of directors had the resolution to 
propose to the shareholders for the issuance of Warrant No. 
2 



Offering characteristics : Allocation to the existing shareholders of the company to be 
allocated at the ratio of 3 newly issued ordinary shares per 
1 unit of warrant. By specifying the list of shareholders who 
have the right to subscribe for the newly issued ordinary 
shares together with the allocation of the Warrants to 
purchase ordinary shares of the Company No. 2 (Record 
Date) of June 16, 2020  

Offering price : 0 (zero) baht per unit 
The term of the Warrant No. 2 : 3 years from the issuance date of Warrant No. 2 
Issuance date of Warrant No. 2 : June 30, 2020 
Exercise ratio : Warrant No. 2, for 1 unit, has a right to purchase 1 additional 

ordinary share (unless the exercise ratio is adjusted under 
Article 6) 

Exercise price for purchase of ordinary 
shares 

: 1 baht per share with a par value of 0.25 baht per share 
(unless the exercise price is adjusted according to article 6) 

Exercise period : Warrant holders can exercise the right as specified in the 
Warrant No. 2 on the last working day of every 3 months 
from the date of issuance of the Warrants. ("Exercise Date") 
i.e. last day of March, June, September and December of 
every year until and the last Exercise Date is the same as 
the date the Warrant matures 3 years from the date of 
issuance. This corresponds to the date of 29 June 2023. 
In the case that the exercise date is not a business day of 
the stock market each exercise date shall be moved to the 
previous business day prior to the said exercise date. The 
time frame for each request for exercise of right must be at 
least 5 days prior to the exercise date. The request for the 
last exercise of right must be 15 days prior to the last 
exercise date. 

The expiration date of Warrant No.2 : June 29, 2023 
Warrant No. 2 registrar : Thailand Securities Depository Company Limited 
Secondary market of warrants No. 2 : The company will list the warrants No. 2 on the Stock 

Exchange of Thailand or the MAI under the conditions of 
compliance with relevant announcements and regulations. 

Secondary market of ordinary shares 
resulting from the exercise 

: The company will use the ordinary shares resulting from the 
exercise of the warrants issued and offered for sale at this 



time to register on the Stock Exchange of Thailand or MAI 
stock exchange 

Method of exercising rights and 
exercising conditions 

: As specified in Article 4 of the terms and conditions. 

 
2.2  Impact to the shareholders due to the issuance and offering of warrants to purchase ordinary 

shares of the company, in order to be offered to the shareholders of the company in accordance with their 
shareholding proportion at this time. 

Due to the company has approved the issuance and offering of the warrants to purchase the ordinary 
shares of the company No. 2  or UREKA-W2 , by allocating to the existing shareholders of the company at the 
ratio of 3  ordinary shares per 1  unit of warrant free of charge. However, 1  warrant can be exercised to buy 1 
ordinary share at a price of 1 baht per share. 

The allocation of warrants to the existing shareholders of the company in proportion (Right Offering), 
therefore will not affect the shareholders. 

However, if the exercise of rights to purchase shares fully according to the warrants which are not all 
former shareholders will have an impact on the existing shareholders after the allocation of the warrants to 
purchase the ordinary shares of the Company No. 2 in the whole amount to the existing shareholders this time 
will have the following effects: 
 

1) Control Dilution 
The number of registered shares is 635,539,843 shares. 
The number of additional shares equal to 254,215,937 shares. 
The number of reserved shares (Warrant) is 296,585,260 shares. 

 
The formula for calculating the effect of the decrease in shareholding proportion is 3 cases which are 

 

Case 1 Existing shareholders exercise the right to purchase the newly issued ordinary shares in full proportion. 
and exercise all warrants 

= 1 - (Number of registered shares + number of newly issued shares + number of underlying warrants) 

(Number of registered shares + number of additional shares + number of shares reserved for Warrant) 

 

= 1 – (635,539,843 + 254,215,937 + 296.585.260) 



(635,539,843 + 254,215,937 + 296.585.260) 

= 0% (without affecting shareholders) 

 

Case 2 Existing shareholders exercise the right to purchase newly issued ordinary shares in full proportion and 
other persons exercising the whole amount of the warrants 

= 1 - (Number of registered shares + number of new shares) 

(Number of registered shares + number of additional shares + number of shares reserved for Warrant) 

= 1 –         (635,539,843 + 254,215,937) 

(635,539,843 + 254,215,937 + 296.585.260) 

= 25% (affecting shareholders) 

 

Case 3 Existing shareholders exercise the right not to purchase the newly issued ordinary shares in full 
proportion and other persons exercise the whole warrants. 

= 1 - (Number of registered shares) 

(Number of registered shares + number of additional shares + number of shares reserved for Warrant) 

= 1 –                       (635,539,843) 

 (635,539,843 + 254,215,937 + 296.585.260) 

= 46.43% (affecting shareholders) 

 

2) Price Dilution 

If the entire UREKA-W2 warrants have been exercised, the share price of the company will not be affected 
since the exercise price of the warrants is 1 baht per share, higher than the market price, with the market 
price equal to 0.99 baht per share, which is the weighted average price of the ordinary shares of the 
company traded on the Stock Exchange of Thailand for the past 7 consecutive business days before the 
date of the Board of Directors Meeting No. 5/2020 on April 15, 2020. (Between 3 - 14 April 2020) 

 



3) Earnings dilution 

Because the company has a net loss, therefore cannot calculate the reduction of the profit sharing 

 

3. Warrants No. 2, Warrant No 2. Registrar and Warrant No. 2 Holders. 

3.1 The registrar has the duty to issue the Warrant No. 2 to all Warrant No. 2 holders, with the Warrants No. 2 
deposited with the Securities Depository, the Securities Depository will be registered as the warrant holder on the 
behalf of the Warrant No. 2 holders, the Registrar will issue the Warrant No. 2 or issue a receipt as a substitute 
for the Warrant No. 2 in accordance with the form Registrar 

3.2 The rights of the Warrants No.2 holders. 

- The rights of the Warrants No.2 holders in general case 

The rights of the Warrants No.2 holders shall be vested in the persons or juristic persons that appear on the 
Warrant Holders of Warrants No. 2, as stated in the Warrant Holders Register Book No. 2, at that time or on the 
first day of closing. Registration book (In the event that the registration book is closed for the 2nd time) 

- Warrant No. 2 holder, in case the TSD is the holder of the 2nd warrant instead 

The rights in the Warrants No. 2 shall be vested in the persons or juristic persons that the Registrar has received 
notification in writing from the Securities and Exchange Commission as being the holder of the Warrants No. 2 
registered in the Warrant No. 2 Holders Register Book in the name of the securities depository at that time or on 
the first day of closing the register book (In the event that the registration book is closed for the 2nd time) 

3.3 In the case that the TSD is the second holder of the Warrant on behalf of the holder and the right holder of the 
Warrant No. 2 wishes to be the holder by himself / herself, when the TSD has notified the registrar. The registrar 
has the duty to issue the Warrants No. 2 to the holder of the Warrants No. 2 as the holder of the Warrants in the 
Warrant Holders Warrant No. 2, as stated by the Securities Depository. In this regard, after the issuance of the 
Warrants No. 2 and registration thereof, the registrar will amend the total number of warrants No. 2 registered in 
the Warrant No. 2 Holders Register Book in the name of the Securities Depository. By deducting the number of 
warrants that have been registered separately in the name of the right holder in the warrants. If the registrar does 
not do so for any reason, the number of Warrants No. 2 or Warrant No. 2 Substitute registered in the Warrant No. 
2 Holders Register Book shall be considered in the name of the Securities Depository. There is a decrease in the 
number of Warrants No. 2 which have been separated from the Warrants No. 2 and registered in the name of the 
right holder in the said warrants. 



4. Method of exercising rights and exercising conditions 

4.1 Period for notification of intention to exercise rights 

- Notification of intention to exercise the right to purchase ordinary shares each time (Except the last exercise) 

Warrant holders who wish to exercise their rights to purchase the Company's ordinary shares must notify their 
intention to exercise their rights to purchase the Company's ordinary shares according to the procedures and 
procedures specified in Clause 4 between 9.00 to 16.00 within 5 working days before each exercise. 

The company will provide news regarding the period of notification of intention to exercise rights. Exercise price 
and the exercise ratio at least 7 days before the notification period for each exercise in the information disclosure 
system of the Stock Exchange of Thailand 

- Notification of the last intention to purchase ordinary shares 

Warrant holders who wish to exercise their rights to purchase the Company's ordinary shares must notify their 
intention to exercise their rights to purchase the Company's ordinary shares According to the procedures and 
procedures specified in Clause 4 between 9.00 to 15.30 within 15 days before the final exercise date. 

The company will send a letter of registration to the holders of Warrant No. 2 as per the list recorded 
in the shareholder registration book, in which the registration book closing date is 21 days before the final exercise 
schedule, the company will notify the Stock Exchange of Thailand to hold the trading on the Warrant No. 2 (or the 
SP sign) and the Stock Exchange of Thailand will post the SP sign 2  business days before the closing of the 
registration book holding the trading of Warrant No.2. In the event that the first day of the closing of the register 
book falls on a holiday of the Stock Exchange of Thailand, it would be postponed to the first closing date is the 
previous business day.  

4.2 Exercise date 

- Each exercise of the right to purchase ordinary shares (Except the last exercise) 

Holders of Warrants No. 2  can exercise their rights to purchase the Company's ordinary shares in 
accordance with Warrants No. 2 on a business day at the end every 3 months (quarterly) from the date of issuance 
of Warrants, throughout the term of the Warrants No. 2 (the end of every March, June, September, and December), 
the first exercise date will be on September 30, 2020. In the case that the exercise date is not the working day of 
the Stock Exchange of Thailand, the exercise date shall be moved to the previous business day before the exercise 
date. 

- The last exercise of rights to purchase ordinary shares 



Holders of Warrants No. 2  can exercise their rights to purchase ordinary shares of the Company 
pursuant to Warrants No. 2  on the date the Warrant matures up to 3  years from the issuance date of Warrants 
No.2  which is June 29, 2023, in the event that the exercise date is not a business day of the Stock Exchange of 
Thailand Each the exercise date shall be moved to the previous business day before the exercise date. The period 
of the final intention to exercise the right must not be less than 15 days before the exercise date 

4.3 Method for exercising warrants 

4.3.1 Person and contact place for exercise 
Company Secretary Department 
Eureka Design Public Company Limited Meeting Room 1 
19 Moo 11, Ladsawai Subdistrict, Lam Luk Ka District, Pathum Thani Province 12150 
Telephone 02-192-3737 Ext. 700 Fax. 02-192-3744 
 
4.3.2 Exercise methods 

Warrant holders who wish to exercise their rights to purchase ordinary shares must proceed as 
follows: 

( 1 )  The Warrant No. 2 holders must fill out a notification form for the exercise of rights to purchase 
ordinary shares correctly, clearly and with signatures. If the Warrant No. 2 holders is a juristic person, it must be 
signed by the authorized person of that juristic person together with the company seal (if any) and attach the 
Warrants No. 2  or the substitute Warrant No. 2  as specified in the notification of intention to exercise the rights to 
purchase ordinary shares, together with the supporting documents for the exercise of rights to purchase ordinary 
shares pursuant to the warrants No. 2 as follows 

1. Thai Nationalities:  A copy of national id card or a copy of the state enterprise employee card that has not 
expired (in case of a government official card or state enterprise employee card, attach a copy of house 
registration) and  certify true copy (in case the subscription is a minor, the parental consent must be 
attached to the consent of the parent. Parents: a copy of the id card of the parent signed by the parent 
and a certified copy of the house registration where the minor resides with a certified true copy). 

2. Purchaser for foreign : natural person : Copy of foreign certificate or passport with certified true copy 
3. Juristic Person Registered in Thailand :  A copy of the certificate issued by the Ministry of Commerce 

issued not later than 6 months before the due date of the exercise, with a certified true copy signed by 
the authorized signatory of that juristic person and the important seal of the juristic person (if any) and 
attached a copy of id card or a copy of the state enterprise employee card that has not expired (in case 
of a government official card or state enterprise employee card, attach a copy of house registration). In 



case of authorized signatory is a foreign citizen, a copy of the foreign certificate or passport (as the case 
may be) of the authorized signatory of the juristic person, ready to sign a certified true copy. 

4. Overseas Juristic Person : : Copy of important document of the establishment of the company, 
Memorandum of Association, and Certificate of the Company not exceeding  12 months prior to the due 
date, with a certified true copy signed by the authorized signatory of that juristic person and the important 
seal of the juristic person (if any) and attach a copy of foreign certificate or passport (as the case may be) 
of the authorized signatory of such juristic person with a certified true copy. 
Copies of all of the above accompanying documents have been certified true copy. It must be signed by 
notary public and certified by the staff of the Thai Embassy or the Thai Consulate in a country where such 
documents are classified or authenticated and are not more than  12 months prior to the exercise date. 

 In this regard, the In the event that the warrant is in the share certificate system, the Warrant holders 
can use the warrants as evidence to immediately notify them of their intention to exercise their rights. In the event 
that the second warrant is in scripless system, the second warrant holder  who wishes to exercise the right and fill 
in the request form for the second withdrawal of the warrant or to issue the second warrant substitution, as 
prescribed by the Securities Exchange Authority by filing with the securities company acting as a brokerage. The 
broker will notify the Securities Depository for the withdrawal of the second warrant as evidence of the right to 
purchase ordinary shares with the Company in order to exercise the rights as stated. 

(2) Send the notification of intention to exercise the said ordinary shares to the company at the 
contact place to exercise the rights specified in Clause 4.3, and must comply with the conditions in the 
notification of intention to use Rights as specified in Article 4.1 

(3) In each exercise, Warrant No. 2 holders must exercise the right to purchase ordinary shares in 
whole numbers only, with an exercise ratio equal to 1 unit of Warrant No. 2 per 1 ordinary share, unless the 
rights have been adjusted under Article 6. 

 ( 4 )  One-time payment for shares in full upon the exercise of rights specified in the exercise notice 
The Warrant holders who wish to exercise their rights to purchase ordinary shares must pay by cash, transfer, 
check, cashier's check If paying by check Cashier's check Must be able to collect money from the clearing house 
in Bangkok within 1  working day from the date of notification of each exercise payment for the reservation fee in 
cash, check, cashier's check or bank draft crossed the “company” order “ บญัชจีองซื้อหุน้เพิม่ทุน บมจ. ยเูรกา ดไีซน์” 
in Thai ห รือ  “ EUREKA DESIGN PUBLIC COMPANY LIMITED”  in English Savings Account No. 614-2-19999-6 
Kasikorn Bank Public Company Limited Wongsakorn Saimai Market Branch, and write your first name, last name, 
address and contact number on the back. The exercise of such warrants will be completed only if the Company 
has received such amount. 

(5) The Warrant No. 2 holder will be responsible for the stamp duty and / or tax arising from the 
exercise of rights to purchase ordinary shares pursuant to the Warrant No.2, as well as to comply with various 
regulations or laws applicable in the exercise of rights to purchase ordinary shares 



(6) If the company has not received the warrants in the amount not specified in the notification of 
intention to exercise the ordinary shares or the amount received by the company is not equal to the amount 
specified in the notification form in exercise of rights to purchase ordinary shares, or the company can verify that 
the information that the Warrant No. 2 Holders has filled on the notification form for the exercise of rights to 
purchase ordinary shares is incomplete or incorrect, or does not cover stamp duty completely in accordance with 
regulations or laws related, the Company will allow the time for the right holders to exercise their rights for the time 
to amend to comply with the conditions within each exercise date. Otherwise, the company will deem that the 
notification of intention to exercise the rights ceases without exercising and will send the money that the company 
received Together with the Warrants or the Warrant Substitute to the Warrant Holders by registered mail. Accept 
within 14 days from the day following the date of each exercise with no interest in any circumstances. However, 
the 2nd warrant holder can submit a request to use the new right on the next exercise date, except for the last 
exercise Which will be considered that the exercise has been expired and can not be exercised again 

In the case that the warrant holder is granted the second payment and / or incomplete tax, the company has the 
right to take any of the following actions as the company deems appropriate: 

(A) It shall be deemed that the notification of intention to exercise the rights ceases without exercising or 

(B) assuming the number of ordinary shares subscribed is equal to the amount that should be received according 
to the amount of the right exercised, which the company has actually received according to the exercise price at 
that time or 

(C) exercise the right under the Warrant No. 2, to pay the additional amount according to the intention to exercise 
the rights within the notification period of that exercise. If the company has not received the full amount of the 
exercise and / or related taxes within the said period The company will consider that the notification of intention to 
use the right is invalid without exercising. 

In the event that the event under (a) or (c) is only the case that the holder of the Warrant No.2 has not paid 
additional payment, the Company will send the money that the company received with the warrants or a substitute 
for the Warrants to the Warrant Holders by registered mail within 14 days from the day following the date of each 
exercise with no interest under any circumstances. As for the cases under (b), the company will notify the number 
of exercising rights in the event that the company deems that the exercise of partial rights, with the remaining 
warrants or substitutes of warrants to the users of the Warrants No. 2 via registered mail within 30 days from the 
day following the expiration of each exercise, with no interest. However, unexercised warrants will continue to be 
used until the last exercise date 



(7) When the Warrant No. 2 Holders has complied with the conditions in the notification of intention 
to exercise the rights to purchase ordinary shares, that is to say, they have delivered evidence showing the number 
of Warrants No.2 that has been allotted Notification form for exercising the right to purchase ordinary shares and 
pay the subscription price for ordinary shares and taxes correctly and completely, the intention to exercise this right 
may not be revoked unless receiving a written consent from the company. 

(8) After the expiration of the last exercise date, but the Warrant No. 2 Holders has not exercised 
their rights pursuant to Warrants No.2 or have not yet fully complied with the exercise of the Warrants. Shall be 
considered that the Warrant No. 2 has expired without exercising and the warrant holder no. 2 can no longer 
exercise the right to purchase the ordinary shares of the company 

(9) After the expiration of each exercise period the company will notify the list of new ordinary 
shareholders due to the exercise of rights pursuant to the Warrants No. 2 to the Thailand Securities Depository as 
registrar, and the company will register the said name together with filing a request to register the change of the 
company's paid-up capital with the Ministry of Commerce. According to the number of newly issued ordinary shares 
for that right within 14 days from the date the company receives the full payment of the shares in each exercise, 
or from the date the exercise is due 

In this regard, during the date on which the Warrant Holders Warrant No. 2 has expressed their intention to exercise 
the rights to purchase the Company's ordinary shares to the date prior to the names of the Warrant Holders', will 
appear in the register book of ordinary shareholders of the company. The company will consider the rights of those 
users having the same status as the warrant holder who has not yet expressed their intention to exercise 

4.4 Status of Warrant Holders who are during “the Intention to Exercise the Warrants” 
  Status of warrants during the date that the warrant holder exercised their rights and the day before the date that 
the Ministry of Commerce will register to increase the paid-up capital as a result of the exercise of rights under the 
Warrants will have the same status and rights as the warrants that have not yet been exercised and the status will 
end on The Ministry of Commerce has been registered to increase the paid-up capital as a result of the completed 
exercise of the above warrants 
 
  In the case that the company has adjusted the exercise price and / or the exercise ratio during the period that 
the company has not yet exercised the ordinary shares resulting from the exercise, according to the warrants 
registered with the Ministry of Commerce, Warrant holders who have exercised their rights will receive Retroactive 
rights adjustment. The Company will issue additional ordinary shares to the Warrant Holders as soon as the number 
of the Warrant Holders deserves to be received if the new adjusted price takes effect. The new ordinary shares 
may be received later than the ordinary shares received earlier but not later than 15 days from the date of the right 
adjustment 



 
 4.5 Other conditions regarding the exercise of rights 
Holders of Warrants No. 2 can exercise their rights to purchase the Company's ordinary shares without any 
restrictions, unless the purchase of shares is a cause to have non-Thai nationals holding more than 49 per cent of 
the company's paid-up capital exercise of rights to purchase Any shares of the Warrants No. 2 which will cause 
the ratio of shares held by non-Thai nationals to exceed ratio above, the company has the right to refuse to exercise 
the right to buy the shares of the Warrant No. 2 Holders. 
 
5. The Registrar of Warrant No. 2 
Thailand Securities Depository Company Limited 
93  Ratchadaphisek Road, Din Daeng 
Bangkok 10400 
Phone: 02-009-9999 
 
The registrar of the Warrants No. 2 will be responsible for closing the Warrant No. 2 Holders Register, which in the 
registration book must include the full name, nationality, address of the Warrant No. 2 holders and other details 
that the Securities Depository will specify. In case of inconsistencies, will consider that the information in the Warrant 
No. 2 Holders Register Book is correct 
 
Holders of Warrants No. 2 have a duty to notify the change or errors in the details in the notebook and the registrar 
will change or correct the said error The company reserves the right in changing the Warrant No. 2, which will 
notify the Warrant No. 2 holders in advance. 
 
6. Conditions for rights adjustment 
6.1 The Company will not extend the term of the Warrants No. 1 And not to amend the price and exercise ratio 
unless it is adjustment of rights as specified in (1) to (6). The company will adjust the exercise price and exercise 
ratio throughout the term of the Warrants No. 1 so as not to give the rights and benefits of the Warrant No. 1 
Holders worse than before when any of the following events occur. 
 

(1) When the company changes the par value of the ordinary shares of the company as a result of integration or 
separation Issued ordinary shares of the company 

   The company will adjust the exercise price and the exercise ratio that is in effect before the change in the par 
value of the ordinary shares, will result by adjusting the rights at the registration date, changing the par value of 
the ordinary shares of the company at the Ministry of Commerce so that the Warrant No. 2 Holders will receive 



their shares in the amount calculated according to the formula And the same type as ordinary shares of the 
company that was issued after the said change 

 

(A) The exercise price will be changed according to the calculation formula as follows 

Price 1 = Price 0 x [(Par 1) / (Par 0)] 

 

(B) The exercise ratio will be changed according to the calculation formula as follows 

                              Ratio 1 = Ratio 0 x ((Par 0) / (Par 1)] 

 

Where   Price 1  is the new exercise price after the adjustment  

Price 0  is the original exercise price before adjustment 

Ratio 1  is the new exercise ratio after the adjustment 

Ratio 0  is the original exercise ratio before the change 

Par 1     is the par value of ordinary shares after the adjustment 

Par 0     is the par value of ordinary shares before change 

(2) When the company offers to sell newly issued ordinary shares to existing shareholders and / or the general 
public and / or private placement, the average price per share of newly issued ordinary shares is lower than the 
market price of the ordinary shares of Company beyond 10 percent. 

Change in exercise price and exercise ratio will be effective immediately from the first day the shareholders will not 
receive rights to subscription of newly issued ordinary shares (The first day the SET posts an XR sign). In the case 
of an offer to sell to the existing shareholders (Right Issue) and / or the first day of the offering of newly issued 
ordinary shares to the public and / or the date of the sale and purchase of ordinary shares offered to specific 
investors, as the case may be, by In the above cases, the average price per share of newly issued ordinary shares 
shall be compared with the market price of the Company's ordinary shares. Using the base of the value equal par. 
The average price per newly issued share is calculated from the total amount that the company will receive from 
the offering of shares, less expenses (if any) divided by the total number of newly issued shares. 

 



" Market price of the company's ordinary shares" is set equal to "The weighted average market price of the 
company's ordinary shares", where "the weighted average market price of the company's ordinary shares" means 
the trading value of all the ordinary shares of the company divided by the total number of ordinary shares of all 
publicly traded companies on the stock exchange during the 7  business days (the opening date Trading of the 
Stock Exchange of Thailand (SET) consecutively before the calculation date In the event that the market price of 
the ordinary shares cannot be determined, as the Company's ordinary shares are not traded during the said period, 
the company will determine the fair price. To be used in the calculation instead 

"Date used in calculation" means the first day the shareholders will not be entitled to reserve for the ordinary shares 
and / or any newly issued securities that give the right to convert, and / or change to ordinary shares (The first day 
that the SET announces XR for ordinary shares) in the case of an offering to the existing shareholders (Right Issue) 
and / or the first day of the offering of shares and / or any newly issued securities which gives the right to convert 
and / or convert to ordinary shares in the case of an offering to the public and / or the date of the sale and purchase 
of any newly issued ordinary shares and / or securities Which gives the right to convert and / or change to ordinary 
shares For the case of offering for sale to specific investors 

(A) The exercise price will change according to the calculation formula as follows 

Price 1 = Price 0 x (((A1 x MP) + B1X) / (MP x (A1 + B1))] 

(B) The exercise ratio will be changed according to the calculation formula as follows 

Ratio 1 = Ratio 0 x ((MP x (A1 + B1)) / ((A1 x MP) + B1X)] 

Price 1   is the new exercise price after the adjustment 

Price 0   means the original exercise price before adjustment 

Ratio 1   is the new exercise ratio after the adjustment 

Ratio 0   is the original exercise ratio before the change 

MP   is "the market price of the company's ordinary shares" as detailed in (2). 

A1  is the number of ordinary shares which have been fully paid up on the date before the  
closing date of shareholders for the subscription of newly issued ordinary shares and / or The 
first day of the proposal Selling newly issued ordinary shares to the general public and / or the 
date of the sale and purchase agreement 

                       Ordinary shares offered to specific investors 



B1  is the number of newly issued ordinary shares both offered to existing shareholders and /          
            or offering To the general public and / or offering to private placement 

B1X   is the amount received, less expenses (if any), from the issuance of newly issued ordinary    
           shares. Including offering to existing shareholders and / or offering to the general public and    
           /Or offering to private placement 

(3)       When the company offers to sell any newly issued securities for existing shareholders and / or general 
public and / or private placement Which the securities give the rights to the securities holders to exercise their 
rights to convert into ordinary shares or exercising the right to purchase ordinary shares, such as convertible stocks 
Warrants to purchase shares or any other liabilities that grant rights In the conversion into ordinary shares of the 
company, the average price per share of newly issued ordinary shares to accommodate 

The said right is less than 10% of the market price of the Company's ordinary shares. 

The adjustment of the exercise price and the exercise ratio will be in effect immediately from the first day the 
shareholders do not receive the rights to exercise. Subscription for any newly issued securities that has the right 
to convert / change to ordinary shares (The first day that the SET announces XW sign for the Warrants) in the 
case of an offering to existing shareholders and / or the first day of the offering of any newly issued securities with 
the right to convert / change to ordinary shares In the event that an offering is made to the general public and / or 
on the date of any new securities trading agreement which has the right to convert / change to ordinary shares in 
the event of offering for private placement. 

The average price of newly issued ordinary shares can be calculated from the amount of money received, less 
expenses (if any) from the issuance of any securities which has the right to convert / convert into ordinary shares 
together with the money received from the exercise of rights to purchase the ordinary shares, if all the rights have 
been exercised divided by the total number of ordinary shares newly issued to support the exercise 

(A) The exercise price will change according to the calculation formula as follows 

Price 1 = Price 0 x (((A2 x MP) + B2X) / (MP x (A2 + B2))] 

(B) The exercise ratio will be changed according to the calculation formula as follows 

Ratio 1 = Ratio 0 x ((MP x (A2 + B2)) / ((A2 x MP) + B2X)] 

Where Price 1   is the new exercise price after the adjustment 

Price 0    means the original exercise price before adjustment 

Ratio 1    is the new exercise ratio after the adjustment 



Ratio 0    is the original exercise ratio before the change 

MP    is the "market price of the company's ordinary shares" as detailed in (2). 

A2    is the number of ordinary shares which have been fully paid up on the date prior to  
                       the closing date of the register book. Shareholders for the subscription of any newly  
                       issued securities With the right to convert /Change to ordinary shares Or the first  
                       day of the offering of any newly issued securities Convertible / ordinary shares to   
                       the general public And / or the date of Agree to buy and sell any newly issued  
                       securities That has the right to convert / change to Ordinary shares offered to  
                       specific investors 

B2    is the number of newly issued ordinary shares to support the exercise of any  
                       securities that offer for sale 

B2X    Is amount received less expenses (if any) from the issuance of any securities that grant 
convertible rights to ordinary shares offered for sale to existing shareholders and / or 
public offerings and / or Offering to specific investors including money Received from the 
exercise of rights to purchase ordinary shares 

(4) When the company pays dividends, in whole or in part, into ordinary shares to the ordinary shareholders of the 
Company. The Company will immediately adjust the exercise price and exercise ratio from the first day that the 
purchaser of the ordinary shares do not have the rights to receive the stock dividend or on the first day that the 
Stock Exchange of Thailand post the XD sign for the ordinary shares, for the right to receive stock dividends 

(A) The exercise price will change according to the calculation formula as follows 

Price 1 = Price 0 x [(A3) / (A3 + B3)] 

(B) The exercise ratio will be changed according to the calculation formula as follows 

Ratio 1 = Ratio 0 x ((A3 + B3) / (A3)]  

 

Where Price 1   is the new exercise price after the adjustment 

Price 0    means the original exercise price before adjustment 

Ratio 1    is the new exercise ratio after the adjustment 

Ratio 0    is the original exercise ratio before the change 



A3    is the number of ordinary shares which have been fully paid up at the date before  
                       closing the book Ordinary shareholder registration For the right to receive stock  
                       dividends 

B3    is the number of newly issued ordinary shares in the form of stock dividends. 

 

(5) When the company pays dividends in excess of 90% of the net profit of the company financial statements 
after deducting corporate income tax for the operation in any accounting period during Warrant No. 2 period. 

Calculation of the percentage of dividends paid to shareholders to be calculated by dividends actually paid in the 
period accounts in each of the said years divided by the net profit after tax of the operating results of that 
accounting period. 

(A) The exercise price will change according to the calculation formula as follows 

Price 1 = Price 0 x ((MP- (D-R)) / (MP)] 

(B) The exercise ratio will be changed according to the calculation formula as follows 

 

 

Where  

Price 1  is the new exercise price after the adjustment 

Price 0    is the original exercise price before adjustment 

Ratio 1   is the new exercise ratio after the adjustment 

Ratio 0   is the original exercise ratio before the change 

MP   is the "market price of the company's ordinary shares" as detailed in (2). 

D   is the actual dividends per share paid to shareholders 

R is dividends per share In the event that the company pays dividends at the rate of 90 percent of 
the net profit of the company financial statements after deduction of corporate income tax 

 

Ratio 1 = Ratio 0 x [ (MP)/( MP-(D-R) ) ] 
 



The adjustment of the exercise price and the exercise ratio shall take effect immediately from the first day that the 
ordinary shareholders of the company does not have the right to receive dividends (the first day that the SET 
announces XD sign for ordinary shares to receive dividends) 

(6) In the case of any events which causes the holders of the Warrants No.2 to lose their rights and benefits by 
which any event that is not specified in (1) to (5) or in the event that the ordinary shares of the company are not 
traded causing unable to set the market price 

The company will consider and determine the change in the exercise price and / or the new exercise ratio fairly 
without causing the rights of the Warrant No. 2 Holders to be inferior. The consideration is considered final and the 
company will notify the change in the rate and exercising price, by informing the reasons and details of the change 
in the rights to the Warrants No. 2 holders immediately or by 9.00 am of the date in which the new rate and price 
is enforced, through the information system of the Stock Exchange of Thailand, and  the Office of the Securities 
and Exchange Commission ("SEC") and the Stock Exchange of Thailand of such details within 15 days from the 
date of the final decision (or within 15 days from the date of cause to have to change the exercise price and / or 
the said exercise ratio). 

6.2 The calculation of the adjustment of the exercise price and the exercise ratio under (1) to (6) are independent 
of one another and will calculate the change respectively according to the preceding event comparing to the market 
price of the ordinary shares of the company. In the event that various events concurrent, calculate the changes in 
order as follows: (1) (5) (4) (2) (3) and (6). Each time the order calculate change to maintain the exercise price of 
3 decimal digits and the exercise ratio of 5 decimal places. 

6.3 The calculation of the adjustment of the exercise price and the exercise ratio under (1) to (6) will not change, 
resulting in the price. The new exercise is increased and / or the exercise ratio is decreased, except in the case 
of consolidation of shares 

6.4 In case of ordinary shares arising from the exercise of the Warrants No. 2 each time (5 decimal places of the 
ratio of (After the adjustment of the new rights), the calculation results in fractions of shares. Cancel the fraction of 
that share and if the exercise price after the change (3 decimal places) multiplied by the number of ordinary shares 
to be exercised during that period can be calculated. Fractional baht to cut off the scrap of baht without 
compensation or compensate for any damages 

6.5 In the event that there is a change in the exercise price causing the new exercise price to be lower than the 
par value of the Company's ordinary shares, use the par value of the Company's ordinary shares as the new 
exercise price as for the new exercise ratio, the exercise ratio Exercise the right which can be calculated according 
to the formula in (1) to (6) next, as the case may be 



6.6 Changing the exercise price and the exercise ratio under (1) to (6), the company will notify the result of the 
change by telling details of the method of calculation and the reason for such changes must be informed to the 
Warrant No.1 Holders as soon as there is a reason to change the said exercise. Through the information 
dissemination system of the Stock Exchange of Thailand (SET SMART / ELCID system) and will notify the SEC 
within 15 days from the date the reason for the proceed to change the said exercise 

7. Compensation for damages in case the Company is unable to provide ordinary shares to support the exercise 
of the Warrants No. 1 

7.1 Indemnification 

In the event that the Company is unable to provide ordinary shares to support the exercise of the Warrants No. 2, 
the company will compensate only the Warrant No. 1 Holders, who informed the intention to exercise the rights on 
the exercise date. 

Once the company is unable to provide sufficient shares to support the exercise of the Warrants No. 2 

Except in the case as specified in the restrictions on the transfer of the Warrants No. 1 according to Clause 8, 
section "Restriction on the Transfer of Warrant No. 2 and ordinary shares resulting from exercising the rights "The 
company will arrange to close the Warrant No.2 Holders register book in order to suspend the transfer of the 
Warrants No. 1 within 30 days from the exercise date which the company is unable to provide shares to sufficiently 
support the exercise This is to check the list of Warrant No. 2 Holders only. Closing of the Warrant No. 1 Holders 
Register Book will not affect the purchase and sale price of the Warrants No. 1 in any way. 

7.2 Payment of damages 

The indemnity under this 7.1 the company will issue a check and will deliver via registered mail to the Warrant No. 
2 Holders at the address specified in the notification form for exercising the rights to purchase ordinary shares 
within 30 days from the expiry date of the warrants each time without interest. If the company is not able to refund 
the subscription fee, the said shares to the Warrant No. 2 Holders within the said period, the company will pay 
interest to holders of Warrant No. 2 at a rate of 7.5 percent per annum calculated from the amount of subscription 
price that has not been allotted from the expiration of the 30 day period until the date in which the Warrant No. 2 
Holders have received the refund. However, under any circumstances, if a refund of the subscription payment has 
been sent via registered mail at the address specified in the notification, the need for exercised the right to buy 
ordinary shares correctly, assuming the Warrant No. 2 holder has received the payment for the subscription and 
the warrant no. 2 holder will no longer have any right to claim interest or damages 

7.3 Compensation 



The calculation of damages that the company will pay to the Warrant No. 2 holders under Clause 7.1 in this 
section has the following calculation formulas: 

 

 

Where  

B  is the number of ordinary shares which cannot be provided and / or increased in accordance with the 
exercise ratio Increase per 1 unit of warrant No. 2 

MP  is the "market price of the company's ordinary shares" as detailed in Clause 6.1 (2). 

Price is the second exercise price of the warrants, which is fixed at 4.00 baht per share. 

or 

The second exercise price of the warrants that have been changed according to the adjustment 
conditions of the rights. 

8. Restriction of the transfer of warrants No. 2 

8.1 Transfer of warrants 

The company does not have restrictions on the transfer of warrants. Unless the transfer occurs during the closing 
of the Warrant Register Book in order to suspend the transfer of the Warrant Rights. The Company may close the 
Warrant Register Book To suspend the transfer or exercise of rights in the following 2 cases 

(1) Final exercise: The company will close the Warrant Book To suspend the transfer or exercise of the rights within 
21 days before the last exercise date 

(2) In the case that the company does not have enough ordinary shares for the exercise of rights under the 
warrants. 

In the case that the closing date of the register book is suspended falls on the holiday of the stock exchange, 
change to the previous business day. 

In this regard, the transfer of the warrants will be effective after the Registrar has registered the transfer of the 
Warrants in the Warrant Holders Register Book. 

8.2 Restrictions on the transfer of ordinary shares arising from the exercise of rights pursuant to the Warrants No.2, 
in the case that the exercise of rights are persons not of  

Damage to the Warrants No.2, one unit = B x (MP - Price) 



Thai nationality 

(1) The articles of association of the company state that the shares of the company can be transferred without 
restriction unless the transfer of shares causes a person who is not of Thai nationality to hold shares in the company 
in an aggregate amount exceeding 49% of the company's paid-up capital, any transfer of shares will cause the 
shareholding ratio of a person who is not of Thai nationality to exceed the above ratio. The company has the right 
to refuse to transfer the shares of that company 

In this regard, the company reserves the right to change the regulations of the company in respect of the transfer 
of shares after the issuance of the Warrants No. 2, which shall be considered that the amendment of the regulations 
have effect on the conditions of exercising the rights 2, this is from the date of registration from the Ministry of 
Commerce onwards. 

(2) The Company will not issue ordinary shares to the Warrant No. 2 holders who do not have Thai nationality, if 
the issuance of such ordinary shares will cause the ratio of shares of non-Thai nationals of the company to exceed 
the ratio specified in the company's regulations 

(3) If the above transfer restrictions resulting in the Warrant No. 2 Holder who is not a Thai national who has 
exercised the rights under the exercise of rights, the number of warrants cannot be exercised as specified in the 
notification form for the exercise of rights to purchase ordinary shares, in whole or in part. The Company will allow 
the Warrant Holders to exercise their rights to purchase the Company's ordinary shares only in a manner that is 
not contrary to the above restrictions. For the warrants that are not yet able to be exercised due to the said 
restrictions Holders of Warrants No. 2 will be able to choose to do one of the following actions: 

(A) The company shall return the Warrants No.2 and the remaining money according to the exercise price of the 
warrants No. 2, for the non-interest-bearing rights that may be exercised to the holders of the Warrants No. 2 who 
are not Thai nationality as mentioned, by registered mail within 14 days from the date of exercise of that time 

(B) the company is the holder of the notification of intention to exercise Warrant No. 2 or a substitute for Warrant 
No. 2 and the money according to the amount of the right to purchase ordinary shares that the Warrant No. 2 
Holders has not submitted to Thai nationality in the exercise of rights in respect of not exercised. In order of 
precedence to exercise the right under the Warrant No. 2, in the part that has not been exercised, in whole or in 
part when the exercise of rights to purchase shares under the said warrants no. 2 does not violate the restrictions 
on the proportion of shares held by non-Thai nationals 

In this regard, the second warrant holder who is not Thai nationality must specify the intention to allow the company 
to proceed in accordance with (a) or (b) above by specifying in the notification form for exercise of rights to purchase 
ordinary shares at each notification of exercise. 



(4) The company will grant permission to proceed with the exercise of rights under the Warrants No. 2 or the 
substitution of Warrants No. 2 in the areas that have not yet been exercised in accordance with (3) (b) in part, or 
all on the first day of the exercise date that can be done without any restrictions, cannot be in conflict with the 
transfer of shares, subject to the proportion of shares held by a Warrant No. 2 Holder, that is not Thai nationality. 
The Company will proceed to exercise the right under the Warrant No. 2 for the Warrant No. 2 Holders, which is 
not of Thai nationality. In the order of notification of intention to exercise the complete rights as specified in the 
exercise of that time. 

(5) In the case that the Warrant holders who are not Thai nationality exercise their rights to purchase the Company's 
ordinary shares but cannot buy because the ratio of shares held by a person who does not have Thai nationality 
at that time exceeds the amount specified in the company's regulations, the Warrant Holders No. 2 who do not 
have Thai nationality has no right to claim any damages to the Company and the Company will not proceed to 
indemnify any damages. 

If the Warrant Holders have expressed their intention to exercise the Company pursuant to Clause (3) (b) and on 
the last exercise date, the said Warrant No. 2 holder was unable to exercise the right to purchase the Company's 
ordinary shares, due to restrictions on shareholding of non-Thai nationals Shall be considered that the said warrant 
has expired. In this regard, the Warrant No. 2 holder who is not of Thai nationality has no right to claim any 
damages to the company.  The company will not proceed to indemnify any damages incurred at all 

9. Delivery of the ordinary shares resulting from the exercise of the Warrant No. 2 

In exercising the rights to purchase the ordinary shares of the Company pursuant to the Warrants No. 2, the 
Warrant No. 2 Holders exercising the rights to purchase the ordinary shares, can choose to proceed with the 
Company in any of the following cases: 

9.1 In the event that the Warrant Holders who receive the allotment of Warrants who wish to request the ordinary 
share certificate, by issuing share certificates in the name of the holder of the Warrants No.2, the Securities 
Depository will deliver the share certificates in the amount that is exercised to the Warrant No. 2 Holders, by 
registered mail, according to the name, address specified In the warrant no. 2 registration book within 15 working 
days from the expiry date of each exercise. In this case, the holder of the warrant no. 2 exercising the rights to 
purchase ordinary shares will not be able to sell the ordinary shares resulting from exercising the rights on the 
stock exchange until the share certificate is received. Which may be obtained after the exercise of the ordinary 
shares granted permission for trading in the Stock Exchange 

9.2 In the event that the Warrant Holders who receive the allotment of Warrants No. 2 do not wish to receive a 
share certificate but wish to use the service of the securities depository center, the Warrant No. 2 Holders who 



wishes to deposit the ordinary shares resulting from the exercise in the account of the securities company, who 
has the securities trading account. In this case, the Securities Depository will proceed with ordinary shares arising 
from exercising the right with "Thailand Securities Depository Company Limited for Depositors" and the Thailand 
Securities Depository will record the number of ordinary shares deposited to the account of the securities company. 
At the same time, the securities company will record the number of ordinary shares deposited by the Warrant No. 
2 Holders, and issue proof of deposit to the allocated subscribers within 7 business days, from the expiry date of 
each exercise. In this case, the 2nd warrant holder who has been allocated the ordinary shares will be able to sell 
the ordinary shares resulting from exercising their rights on the Stock Exchange as soon as the Exchange allows 
the ordinary shares resulting from the exercise to be traded in the market and the allocated subscribers has 
withdrew ordinary shares from account. 

In the event that the Warrant No. 2 Holders exercise their rights to purchase ordinary shares, the Company shall 
proceed in accordance with Clause 9.2. The name of the Warrant No. 2 Holders who has been allocated shares 
must match the name of the securities trading account owner, in which the Warrant No. 2 Holders intends to deposit 
the ordinary shares in the said securities account. Otherwise, the Company reserves the right to issue the share 
certificates to the Warrant No. 2 Holders who have been allocated the shares in accordance with Article 9.1 instead 

9.3 In the event that the Warrant Holders who received the allocation of warrants do not wish to receive the share 
certificate but wish to use the service of the Securities Depositary, where the Warrant No. 2 Holders wishes to 
deposit the ordinary shares arising from the exercise in the account of the Issuer, member no. 4338. In this case, 
the Company will proceed to bring the ordinary shares arising from the exercise of the right with the securities 
depository and the Thailand Securities Depository will record the number of ordinary shares in accordance with the 
number of Warrant No.2 Holders that has been allocated in the account of the Issuer, member no. 4338, and issue 
evidence of deposit to Warrant Holders. The right to receive shares allocation within 7 working days from the date 
of each exercise, when the shares have been allocated. The person who has been allocated the shares must 
withdraw the shares from the said account by contacting the securities company. There may be a processing fee 
as determined by the Securities Depository and / or the securities company. In this case, the person who has been 
allocated the shares will be able to sell the allocated shares immediately as permitted by the Stock Exchange. 
Allowing the company's shares to be traded on the stock market and the person who has been allocated the shares 
has already withdrawn the said shares from the account number 4338 

The status of the newly issued ordinary shares of the company during the date that the warrant holders are informed 
the intention to exercise, and the company is in the process of registering a capital increase to support the exercise 
of rights, will have the same status and rights as the warrants that have not yet been exercised. This status will 
come to an end when a list of Warrant No. 2 Holders appears in the register of ordinary shareholders of the 
company that the Ministry of Commerce accepted to register the ordinary shares arising from the exercise of the 



Warrants No.2. In the event that the company has adjusted the exercise price and / or exercise ratio during the 
period that the company has not yet registered the ordinary shares resulting from the exercise of the warrants no. 
2 with the Ministry of Commerce, the company will adjust retroactive rights. By issuing additional ordinary shares 
to the Warrant Holders No. 2 as soon as possible, in the amount that the Warrant Holders are entitled to receive. 
If the newly adjusted exercise price enter into force The additional ordinary shares may be received later than the 
ordinary shares that have been previously received but not later than 15 days after the date of the rights adjustment. 

10. Rights and conditions of the newly issued ordinary shares to accommodate the exercise of rights pursuant to 
the second time. 

The newly issued ordinary shares due to the exercise of the Warrants No.2 will have the same rights and status 
as the existing ordinary shares which have been issued and fully paid for the value of the company in all respects, 
from the date of the registration. Rights according to the warrants no. 2 are shareholders in the shareholder 
registration book of the company that has been registered by the Ministry of Commerce. If the company has 
announced a fixed date for dividends or any other benefits to the shareholders before the date the company has 
registered the name of the Warrant No. 2 Holders as shareholders in the shareholder registration book of the 
company that has been registered by the Ministry of Commerce. The said right will not have the right to receive 
dividends or other benefits. 

11. Modification of terms and conditions 

11.1 Amendments in the non-essential areas or which must be performed in accordance with the law 

The amendment of the terms and conditions of the rights that will affect the non-material rights of the warrant 
holders, such as the 2nd amendment of the exercise procedures, or matters which can be clearly seen to be 
beneficial to the warrant no. 2 holders in part which does not impair the rights of the warrant no. 2 holders or in 
order to be in accordance with the provisions or rules prescribed in the Securities and Stock Exchange Law Or 
other related laws, rules, regulations, or general orders or notifications or regulations of the relevant SEC. To allow 
the company to do so without the consent of the Warrant Holders No.2 Meeting after having notified the SEC. 

11.2 Modification in other cases 

The amendment of the terms and conditions, other than in the case of Clause 11.1, must receive the consent from 
the Company and the resolution of the Warrant No. 2 Holders' meeting as specified in Clause 12.8 or Clause 12.10, 
as the case may be. 

11.3 Notification of amendment 



The Company will notify all Warrant No. 2 holders of the said amendment to Clause 11.1 or 11.2 and will deliver 
the revised terms and conditions to the Warrant No. 2 Holders upon receipt. Request within 15 days from the date 
of receipt of the second request in writing from the Warrant Holders 

11.4 Amendments must not be against the law. 

The amendment of the terms and conditions in any case must not contradict or conflict with the law. And in 
accordance with the law governing securities and stock exchange and related laws. 

12. Warrant No. 2 Holders’ Meeting 

12.1 Calling the Warrant Meeting 

The company must call the meeting of the Warrant Holders to request a resolution to take any of the actions within 
30 days after the following events occur. 

(1) If there is a request to amend the material terms and conditions as specified in Clause 11.2, whether by the 
company or the holder of the warrants. However, the holder of the warrants have no rights to propose to amend 
the terms and conditions regarding the extension of the warrants No.2, the exercise ratio, the exercise price which 
will have a negative impact on the rights and / or interests of the shareholders of the company or which is different 
from the conditions that the meeting of shareholders of the company has resolved. Unless it has been approved 
by the shareholders' meeting to propose a proposal to amend the said matter. 

(2) If there is an important event Which the Company considers that it may significantly affect the interest of the 
Warrant No. 1 Holders or the ability of the company to perform duties in accordance with rights requirements In 
the event that the company does not call for a meeting within a period of 30 days from the date of the occurrence 
of the above (1) or (2) above, one or several warrant holders exercising right not less than 25% of the total warrants 
that have not been exercised are able to request the company to organize the Warrant Holders 'Meeting, and the 
Company must arrange for the Warrant Holders' Meeting within 30 days from the date the request was received 
from the Warrant No. 2 Holders. 

12.2 Eligibility 

Each eligible holder of the Warrant Holders Meeting will consist of the following persons 

(1) Warrant No.2 Holders and the company 

(2) Financial advisors, legal advisors, or persons involved in the matter that the meeting will consider requested by 
the company and / or the Warrant Holders to attend the meeting for clarification, presentation, and comments to 
the meeting. 



(3) Any person allowed by the chairman of the meeting to attend the meeting as an observer 

12.3 Notice of the Meeting, in calling for the meeting of the Warrant Holders, the Company shall send a notice 
calling for the meeting (which specifies the location, date and time and the matter to be considered at the meeting) 
by registered mail to the Warrant No. 2 Holders as per the Warrant Holders Book, all of which are listed in the 
book, to reserve the right to attend the meeting and vote at least 7 days before the meeting date 

12.4 Proxy 

The Warrant holder may appoint a proxy to attend the meeting and / or vote at the Warrant Holders' Meeting any 
time. The said proxy must submit a Proxy Form (Which is in the form prescribed by the company and / or the 
registrar and has been delivered to the Warrant No. 2 Holders together with the notice calling the meeting) to the 
chairman of the meeting or the person assigned by the chairman of the board before the meeting 

12.5 Quorum 

The meeting of the Warrant No. 2 Holders must have: the Warrant No. 2 Holders and the Proxy Holder of the 
Warrant No. 2 Holder (if any) holding the Warrants No. 2, not less than 25% of total amount of warrants no. 2 that 
has not been exercised attend the meeting, to constitute a quorum 

12.6 Chairman of the meeting 

The chairman of the board of directors or one of the directors of the company shall act as the chairman of the 
Warrant No. 2 Holders Meeting. 

12.7 Postponing the Meeting 

12.7.1 In the meeting of the Warrant Holders, at any time, if it appears that after 45 (forty-five) minutes have 
passed, the Warrant Holders are still unable to attend the meeting and constitute a quorum, the chairman of the 
meeting must order to cancel the meeting by 

(1) In the case that the company is the meeting caller, the chairman of the meeting shall postpone the Warrant No. 
2 Holders' Meeting to the date, time and venue specified by the Chairman. The meeting date must not be less than 
7 (seven) days but not more than 14 (fourteen) days from the original meeting date. In addition, the matter 
considered and voted at the new meeting must be existing matters that may be considered expedient in the previous 
meeting 

(2) In the case that the warrant holders are the ones who requested the meeting, there will be no new meetings 
as specified in (1). 



(3) In the case of this meeting which does constitute a quorum, and it was a meeting that was called because the 
previous meeting lacked a quorum. There will be no new meeting requests as specified in (1). 

12.7.2 The Warrant Registrar must deliver the notice calling for the meeting, newly held due to the lack of quorum 
of the previous meeting for the issuer of the Warrants No. 2 and Warrant No. 2 Holders as according to the names 
and addresses that had previously been sent a notice calling for the Warrant Holders' Meeting. In the absence of 
that quorum, every shareholder within the period of not less than 3 (three) days before the date of the new meeting 
the notice of the meeting of the Warrant Holders must specify the date, time and venue for the meeting, the agenda 
and the quorum needed for the new meeting 

12.8 Meeting resolution 

The resolution of the meeting of Warrant Holders shall be passed by votes of not less than half of the total number 
of Warrants of all Warrants Holders or proxies attending the meeting and having the right to vote. The said resolution 
shall be binding on all warrant holders regardless of whether they have attended the meeting or not. 

12.9 Minutes of the meeting 

The Company will prepare the minutes of the Warrant Holders' Meeting within a period of not more than 14 days 
from the date of the Warrant Holders Meeting, with the Chairman of the Warrant Holders Meeting at that time 
certifying the minutes of the meeting, and keep the minutes of the meeting with the company. The minutes of each 
meeting signed by the chairman of the meeting shall be considered correct and binding on all Warrant No. 2 
Holders, regardless of whether they have attended the meeting or not. In the case that the Warrant No. 2 Holders 
requests, the Company shall also send the minutes of the meeting to the requested Warrant Holders as well. The 
said warrant holder shall be responsible for the expenses related to the delivery of the said minutes. 

12.10 Resolution in writing instead of the meeting 

In the event that the Warrant Holders Meeting is to be held to vote on any matter as stipulated in the terms and 
conditions, the Company may request the Warrant Holders to enter into a written agreement in place of the Warrant 
Holders Meeting in order to pass a resolution on the said matter. But the said resolution must have the holder of 
the Warrants No. 2, not less than half of the total number of Warrants No.2, which have not yet been exercised 
sign and give approval as evidence and deliver to the Chairman of the Board of Directors or the assigned person 
to be retained for the resolution in accordance with the procedures specified in Article 12.10. This Warrant No. 2 
Holders cannot cancel or revoke the submitted resolutions, unless receiving a written consent from the company, 
and the said resolution will be enforceable and binding on all warrant holders regardless of whether or not they 
have signed the approval for the said resolution. 

12.11 Expenses 



The company will be responsible for all expenses related to the arrangement of the Warrant holders' meeting, 
despite the meeting being called by the company or convened by the Warrant Holders. 

13. Governing law 

This Terms and Conditions will be effective on the date of issuance of the Warrants until the last exercise date. 
Which these rights terms will be enforced and interpreted in accordance with Thai law, and if there is any statement 
in these terms in conflict with the law, or any announcement that is legally enforceable with a warrant, the law or 
the announcement that is legally enforceable shall prevail 

Issuer of Warrant No. 2 

Eureka Design Public Company Limited 

 

 

by 

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

          (Mr. Ulit Jaturasangpairoj)         (Mr. Lissapat Kraikruan) 

                    Director        Director 


