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Terms and Conditions of the Rights and Duties of the Issuer and Holders of Warrants Representing the 
Right to Purchase Ordinary Shares of Wow Factor Public Company Limited No. 5 (W-W5) for the Existing 

Shareholders 
 

The Warrants to purchase ordinary shares of Wow Factor Public Company Limited No. 5 for the existing 
shareholders (the “Warrants”) in the number of 4,883,480,196 units (Four thousand eight hundred eighty three 
million four hundred eighty thousand one hundred ninety six units) were issued by Wow Factor Public Company 
Limited (the “Company” or the “Issuer”), pursuant to the resolutions of the Extraordinary General Shareholders’ 
Meeting No. 2/ 2020 held on 30 November 2020, for allocation, free of charge, to the existing shareholders of 
the Company in proportion to their existing shareholding (Rights Offering), at the allocation ratio of 2.5 existing 
ordinary shares per 1 unit of the Warrants. In the event there are fractions from the calculation, the fractions will 
be disregarded, provided that the exercise ratio is that 1 unit of the Warrants shall be entitled to purchase 1 
ordinary share of the Company (at the par value of Baht 1 per share) (unless there is an adjustment of rights 
pursuant to the right adjustment conditions), and the exercise price under the Warrants is Baht 0.14 per share 
(unless there is an adjustment of the exercise price pursuant to the right adjustment conditions). The details of 
the Terms and Conditions (as defined in the Definitions) of the Warrants are set out herein. 
 Warrant Holders (as defined in the Definitions) shall be entitled to the rights set out in the Terms and 
Conditions. Both the Issuer and the Warrant Holders shall be bound by these Terms and Conditions in all 
respects. It shall also be deemed that the Warrant Holders have thorough acknowledgement and understanding 
of all provisions of these Terms and Conditions set forth, and have approved the appointment of the Warrant 
Registrar (as defined in the Definitions) as well as all terms in the agreement to appoint the Warrant Registrar. 
 The Issuer will make available copies of the Terms and Conditions and copies of such agreement 
appointing the Warrant Registrar at its head office and at the office of the Warrant Registrar. For this, the Warrant 
Holders have the right to review the copies of these Terms and Conditions during business hours at the head 
office of the Issuer, located at No. 77/1 Soi Ruamsirimit, Chompol Sub-district, Chatuchak District, Bangkok 
10900 or at the office of the Warrant Registrar. 
 
1. Definitions 

All wordings and terms used in these Terms and Conditions shall have the following meanings: 

Terms and Conditions : Terms and Conditions of the Rights and Duties of the Issuer and 
Holders of Warrants Representing the Right to Purchase Ordinary 
Shares of Wow Factor Public Company Limited No. 5 (W-W5) for the 
Existing Shareholders (as amended) (if any) 

Company or Issuer : Wow Factor Public Company Limited 
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Warrants : Warrants representing rights to purchase ordinary shares of Wow 
Factor Public Company Limited No. 5 (W-W5), which are in the named 
certificate and transferable 

Warrant Substitute : A document issued by Thailand Securities Depository Company 
Limited to be used in substitution of the warrants representing rights 
to purchase ordinary shares of Wow Factor Public Company Limited 
No. 5 (W-W5) 

Warrant Registrar : Thailand Securities Depository Company Limited or any person, 
appointed by the Board of Directors to act as the Warrants registrar 

Warrant Holder(s) : Person(s) whose name appears on the warrant register as the owner 
or the holder of Warrants, and shall include the Warrant Substitute 
holder 

Securities Depository : Thailand Securities Depository Company Limited or any person or 
juristic person, which is permitted by law to provide securities 
depository services, performing the duties on its behalf 

Underlying Shares : Newly issued ordinary shares of Wow Factor Public Company Limited 
amounting to 4,883,480,196 shares (Four thousand eight hundred 
eighty three million four hundred eighty thousand one hundred ninety 
six shares), at the par value of Baht 1 per share to accommodate the 
exercise of Warrants allocated to the existing shareholders of the 
Company (Rights Offering), including any ordinary shares additionally 
issued in the case of adjustment of rights under the Terms and 
Conditions, which do not exceed 5 0  percent of the total number of 
shares sold of the Company 

Business Day : A day on which the general commercial banks are open for ordinary 
business in Bangkok, other than Saturdays or Sundays or a day on 
which the Bank of Thailand announces as a bank holiday of the 
commercial banks, and a day that is not a holiday of the Company 

Notification No. Tor Chor. 
34/2551 

: Notification of the Capital Market Supervisory Board No. Tor Chor. 
34/2551 , Re: Application for and Approval of Offer for Sale of Newly 
Issued Share Warrants and the Newly Issued Shares Issuable upon 
Exercise of Warrants (including any amendment thereto) 
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SEC Office : The Office of the Securities and Exchange Commission 

SET : The Stock Exchange of Thailand 

Warrant Register Book : The register book or the source of information in which details of the 
Warrants and Warrant Holders are recorded and kept by the Warrant 
Registrar e.g. name and address of Warrant Holders, transfer record, 
pledge record, seizure, issuance of new Warrants according to the 
criteria as prescribed by the laws governing securities and stock 
exchange and relevant notifications of the SEC 

Warrant Rights : All rights under the Warrants, including without limitation, the right to 
purchase newly-issued ordinary shares of the Company, the right to 
attend the meeting, the right to vote in the Warrant Holders’ meeting, 
and the right to compensation in the case where there are insufficient 
Underlying Shares 

Shares : Newly issued ordinary shares of Wow Factor Public Company Limited 

2. Characteristics and conditions of the Warrants 
2.1 Details of the Warrants 
Type of Securities : Warrants representing the right to purchase ordinary shares of Wow Factor 

Public Company Limited No. 5 for the existing shareholders 

Type : Name-specified and transferable 

Number of Warrants in 
Issuance and Offering 

: 4,883,480,196 units (Four thousand eight hundred eighty three million four 
hundred eighty thousand one hundred ninety six units) 

Numbers of Shares 
Allocated to Accommodate 
the Exercise of Warrants 

: 4,883,480,196 shares (Four thousand eight hundred eighty three million four 
hundred eighty thousand one hundred ninety six shares), at par value of Baht 
1 per share, or, when combining with the ordinary shares issued to 
accommodate other warrants, representing 40.62 percent of the total number 
of shares sold of the Company, which is equivalent to 12,208,700,478 shares 
as at the date on which the Board of Directors’ meeting of the Company No. 
8/2020 resolved to approve the issuance and offering of the Warrants on 28 
September 2020 

Allocation Method : The Company will allocate 4,883,480,196 units of the Warrants to the existing 
shareholders whose names appears on the date to determine list of 
shareholders who will be entitled to receive the allotment of the Warrants 
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(Record Date), which is on 23 December 2020 at the ratio of 2.5 existing 
ordinary shares to 1 units of the Warrants. 

In the calculation of Warrants allocation to each of the existing shareholders, if 
there is any share fraction from such calculation based on the Warrants 
allocation ratio, such fraction shall be discarded. 

In case that there is any Warrants fraction derived from the calculation of 
Warrants allocation based on the allocation ratio, such fraction shall be 
discarded. And if there are any Warrants remaining after the allocation, the 
Company will further proceed to cancel those remaining Warrants. 

Offering Price per Unit : Baht 0 (Zero Baht) 

Date of Issuance : 8 January 2021 

Term of the Warrants : 3 years 9 months 24 days from the date of issuance of the Warrants (The date 
of issuance of the Warrants is on 8 January 2021 and the maturity date of the 
Warrants is on 31 October 2024.) The Company will not extend the term of the 
Warrants and there is no requirement demanding the Warrant holders to be 
able to exercise their rights prior to the exercise date.  

Exercise Ratio : 1  unit of the Warrants shall be entitled to purchase 1  ordinary share. The 
exercise ratio is subject to change in accordance with the conditions for right 
adjustment. 

Exercise Price : 0.14 Baht (Fourteen Satang) per 1 new ordinary share. The exercise price is 
subject to change in accordance with the conditions for right adjustment. 

Exercise Date : Warrant Holders can first exercise their rights to purchase the Company’s 
ordinary shares on 28 October 2022. The Warrant Holders can in addition 
exercise their rights under the Warrants for the other 2 times until the maturity 
date of the Warrants. The next exercise date will be on 31 October 2023 and 
the last exercise date will be on the maturity date of the Warrants i.e. 31 October 
2024.   

In case that any exercise date falls on the Company’s holiday, such date shall 
be moved to a Business Day prior to such exercise date (please see details 
stated in Clause 2.3 Exercise of the Warrants). 
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Period for Notification of 
Intention to Exercise the 
Warrants 

: The Warrant Holders who wish to exercise the Warrants to purchase the 
ordinary shares of the Company shall notify their intention to exercise such right 
within the period of 5 Business Days prior to each of the exercise dates. In the 
event that the exercise date falls on the Company’s holiday, the exercise date 
shall be moved to the last Business Day prior to the exercise date. However, for 
the last exercise date, Warrant holders must submit the intention to exercise 
their rights within a period of 15 days prior to the last exercise date, as specified 
in Clause 2.3.3. 

Secondary Market for the 
Warrants 

: The Company shall list the Warrants on the SET  

Remarks: After the issuance of the Warrants, the Company will file an 
application to list the Warrants on the SET. However, the Company cannot 
guarantee whether the SET will approve the listing of the Warrants. If the SET 
does not approve the listing of the Warrants, investors will not be able to trade 
the Warrants on the SET. 

Secondary Market for 
Ordinary Shares Derived 
from the Exercise of the 
Warrants 

: The Company shall list the ordinary shares that are derived from the exercise 
of the Warrants issued and offered for sale this time on the SET. 

Impacts to Shareholders 
(Dilution Effect) 

: In considering the impacts to shareholder, the Company considers the dilution 
effect to the existing shareholders based on the assumptions as follows: 

1. Control Dilution 

In case where the Company issues and allocates the Warrants W5, and the 
existing shareholders exercise the rights under the Warrants W5 entirely, 
this case has no control dilution effect towards the existing shareholders. 

However, after the issuance and allocation of the Warrants W5 and they 
are transferred from the Company’s existing shareholders to any other 
investors who then exercise the rights under the Warrants W5 entirely, there 
will be control dilution as follows: 

=                       Number of shares offered 

        Number of paid-up shares + Number of shares offered 
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=                            4,883,480,196 

                12,208,700,478 + 4,883,480,196 

=        28.57% 

2. Price Dilution 

After the issuance and allocation of the Warrants W5, there will be price 
dilution as the exercise price of the Warrants W5 is lower than the weighted 
average price for 15 business days prior to the Board of Directors’ meeting 
(i.e. 3 – 25 September 2020, which such weighted average price was 
0.1841 Baht per share). 

In case where the rights under the Warrants W5 are exercised entirely, it 
will cause the price dilution to be: 

=      Market price before offering – Market price after offering 

                       Market price before offering 

=      0.1841 – 0.1715 

                0.1841   

=     6.85% 

3. Earnings Per Share or EPS Dilution 

In case where the Company issues and allocates the Warrants W5, and the 
existing shareholders exercise the rights under the Warrants W5 entirely, 
this case has no EPS dilution effect towards the existing shareholders. 

However, after the issuance and allocation of the Warrants W5 and they 
are transferred from the Company’s existing shareholders to any other 
investors who then exercise the rights under the Warrants W5 entirely, there 
will be an EPS dilution as follows: 

=      EPS before offering – EPS after offering 

                     EPS before offering 

=     (0.0031) – (0.0022) 

                (0.0031)  

=     28.57% 
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2.2 Warrants, Warrant Register Book and Holders of Warrant Rights 

2.2.1 The Warrant Registrar has the duty to issue the Warrants to all Warrant Holders. The 
Warrants deposited with the Securities Depository shall have the Securities Depository’s 
name specified as the Warrant Holders in the Warrant Register Book. The Warrant 
Registrar will issue the Warrants or Warrant Substitutes in the form as specified by it to the 
Securities Depository. 

2.2.2 The Warrant Registrar has the duty to prepare and keep the Warrant Register Book until 
all of the Warrants are fully exercised to purchase ordinary shares of the Company or until 
the term of the Warrants is expired (as the case may be) pursuant to the agreement to 
appoint the Warrant Registrar. 

2.2.3 Holders of Warrant Rights 

-  Holders of Warrant Rights in general 

Warrant Rights shall fall upon a person or juristic person whose name appears as the 
owner of the Warrants according to the number as recorded in the Warrant Register 
Book at the time or prior to the first day of the closure of the Warrant Register Book, if 
closed to suspend the transfer of Warrants, except for the case of the transfer of the 
Warrants (which can be proven with the Issuer pursuant to Clause 2.3.6) during the 
date of the closure of the Warrant Register Book, in which case the Warrant Rights shall 
fall upon the transferee of the Warrants. 

-   Holders of Warrant Rights where the Securities Depository acts as the Warrant Holder 

Warrant Rights shall fall upon a person or juristic person whose name is informed in 
writing by the Securities Depository to the Warrant Registrar as a holder of Warrant 
Rights according to the number informed by the Securities Depository to the Warrant 
Registrar, as registered in the Warrant Register Book, provided that such number shall 
not exceed the total number of the Warrants issued in the name of the Securities 
Depository which are recorded in the Warrant Register Book at the time or prior to the 
first day of the closure of the Warrant Register Book in case that the Warrant Register 
Book is closed. 

2.2.4 At the time the Securities Depository informs the Warrant Registrar, the Warrant Registrar 
has the duty to issue the Warrants to the holder of Warrant Rights who deposits the 
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Warrants with the Securities Depository and register such holder of Warrant Rights as the 
Warrant Holder in the Warrant Register Book in an amount specified by the Securities 
Depository. In this regard, after the Warrants are issued and registered, the Warrant 
Registrar shall amend the total amount of the Warrants registered in the Warrant Register 
Book under the name of the Securities Depository by deducting the total amount of the 
Warrants registered under the name of the holder of Warrant Rights. For the total amount 
of the Warrants issued to the Securities Depository, if the Warrant Registrar fails in any way 
whatsoever to amend the total amount of the Warrants issued to the Securities Depository, 
it shall be deemed that the total amount is reduced by the amount of the Warrants issued 
and registered in the name of such holder of Warrant Rights. 

2.3 Exercise of the Warrants 

2.3.1 Exercise Date  

The Warrant Holders can first exercise their rights to purchase the Company’s ordinary shares 
on 28 October 2022. The Warrant Holders can in addition exercise their rights under the 
Warrants for the other 2 times until the maturity date of the Warrants. The next exercise date 
will be on 31 October 2023 and the last exercise date will be on the maturity date of the 
Warrants i.e. 31 October 2024. 

In case that any exercise date falls on the Company’s holiday, such date shall be moved to a 
Business Day prior to such exercise date. The Company will not extend the term of the 
Warrants and there is no requirement demanding the Warrant Holders to exercise their rights 
prior to the exercise date. 

2.3.2 Exercise of the Warrants to Purchase the Newly Issued Ordinary Shares 

In exercising the rights to purchase the ordinary shares of the Company, the Warrant Holders 
may exercise their rights under the Warrants to purchase the ordinary shares either in whole 
or in part. For any outstanding Warrants that are not exercised before the last exercise date, 
the Company will deem that the Warrant Holders of such outstanding Warrants do not wish to 
exercise their rights thereunder, and such Warrants shall be deemed nullified without having 
been exercised. 

After the Warrant Holders express their intention to exercise their rights under the Warrants to 
purchase the shares, the Warrant Holders are not allowed to revoke their intention to exercise 
such right later. 
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2.3.3 Period for the Notification of Intention to Exercise the Warrants 

The Warrant Holders who wish to exercise their right to purchase the newly issued ordinary 
shares of the Company must submit their intention to purchase such ordinary shares 
according to the procedures specified under Clause 2.3.6 by the specified notification 
periods for the exercise of right as follows: 

- Period for the notification of intention to exercise the Warrants (except the last exercise) 

The Warrant Holders who wish to exercise their rights to purchase ordinary shares of the 
Company must submit the intention to purchase ordinary shares of the Company from 
9.00 a.m. - 3.30 p.m. of each Business Day within 5 Business Days prior to each exercise 
date (the "Notification Period"). In the event that the exercise date falls on the Company’s 
holiday, the exercise date shall be moved to the last Business Day prior to the exercise 
date. 

- Last notification period of intention to exercise the Warrants 

The Warrant Holders who wish to exercise their rights to purchase ordinary shares of the 
Company must submit the intention to purchase ordinary shares of the Company from 
9.00 a.m. - 3.30 p.m. of each Business Day within the period of 15 days prior to the last 
exercise date (the "Last Notification Period"). In the event that the exercise date falls on 
the Company’s holiday, the exercise date shall be moved to the last Business Day prior 
to the exercise date. 

In this regard, the Company shall notify the information with respect to the exercise of the 
right, the exercise period, and the Notification Period, at least 5  Business Days prior to each 
Notification Period via the system of the SET that disseminates information of listed 
companies. As for the last exercise, the Company will send the registered mail to the Warrant 
Holders, whose names appear in the Warrant Register Book, at least 5  Business Days prior 
to the Last Notification Period. The Company will close the Warrant Register Book to suspend 
the transfer of Warrants 21 days prior to the last exercise date. In this regard, the SET will post 
SP sign (suspended) 2 Business Days in advance prior to the closing date of the Warrant 
Register Book. In the case that the first day of the closure of the Warrant Register Book falls 
on a holiday, it shall be moved to the Business Day before such date. In the event that the last 
exercise date falls on a holiday, it will be moved to the last Business Day before such last 
exercise date. The Warrants trading will be suspended from the first day on which the SET 
posts SP sign (suspended) until the last exercise date. 
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2.3.4 Warrant Registrar   

Thailand Securities Depository Company Limited 
1st Floor, The Stock Exchange of Thailand Building, 
Tower B (adjacent to the Embassy of The People’s Republic of China), 
No. 93, Ratchadapisek Road, 
Din Daeng Sub-district, Din Daeng District, Bangkok 10400 
Telephone: 0-2009-9000 
Fax: 0-2009-9991 
Website: www.tsd.co.th 

(1) The Warrant Registrar shall be responsible for the closing of the Warrant Register Book. 
The Warrant Register Book shall include the full name, nationality, and address of each 
Warrant Holder as well as other relevant details as required by the Securities Depository. 
The Company shall deem that the information appearing on the Warrant Register Book is 
correct. Therefore, the Warrant Holders are obliged to directly notify the Warrant Registrar 
of any change in the information or any error in their details for recording in the Warrant 
Register Book. 

(2) The Warrant Registrar is responsible for issuing Warrant Substitutes to the Warrant 
Holders who have deposited their Warrants with the Securities Depository, and shall make 
records in the Warrant Register Book that, the Securities Depository is the holder of those 
deposited Warrants on behalf of the Warrant Holders. In this regard, the Warrant Registrar 
will issue the Warrants or a receipt for use in replacement of the Warrants in the form 
designated by it to the Securities Depository. 

(3) The Warrant Registrar has the duty to prepare and keep the Warrant Register Book until 
all of the Warrants are fully exercised to purchase Underlying Shares of the Company or 
until the term of the Warrants is expired (as the case may be) pursuant to the agreement 
to appoint the Warrant Registrar. 

The Company reserves the right to change the Warrant Registrar by notifying the Warrant 
Holders in advance for not less than 30 days through the system of the SET that disseminates 
information of listed companies, and the SEC Office in advance for not less than 30 days as 
well.  

2.3.5 Contact Address for Exercise of Warrants 
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The Warrant Holders can contact the Company to exercise their rights under the Warrants 
pursuant to the Notification Period specified under Clause 2.3.3 at the following address: 

Security Office 
Wow Factor Public Company Limited 
77/1 Soi Ruamsirimit, Chompol Sub-district, Chatuchak District, Bangkok 10900  
Tel: 0-2004-5729 or 0-2093-1681-3 (Ext. 13) 
Fax: 0-2093-1684 

In the case that the Company changes any information relating to the place to exercise the 
Warrants, the Company will notify the Warrant Holders through a system of the SET that 
disseminates information of listed companies. 

2.3.6 Exercise Procedure 

The Warrant Holders or Warrant Substitute holders can obtain the exercise notification form 
to exercise their rights to purchase ordinary shares at the Company or from the Company’s 
website (www.wowfactor.co.th) within the Notification Period or Last Notification Period. 

2.3.6.1 In the case that the Warrants are on the scrip system, the Warrant Holders can 
immediately use the Warrants as evidence to give notice of their intention to exercise. 

2.3.6.2 In the case that the Warrants are on the scripless system, the Warrant Holders who 
want to exercise their rights shall notify their intentions and file the application form 
for withdrawal of the Warrants, or for the issuance of Warrant Substitute, as 
prescribed by the SET, to security companies acting as their brokers. The security 
companies will then notify the Securities Depository to request for withdrawal of the 
Warrants or Warrant Substitutes to be used as evidence in exercising the rights to 
purchase the ordinary shares, as stated above. 

2.3.6.3 Warrant Holders or Warrant Substitute holders who would like to exercise their rights 
to purchase the ordinary shares must comply with the conditions within the 
Notification Period or Last Notification Period, by proceeding and sending the 
following documents to the Company at the aforementioned contact address 
specified in Clause 2.3.5: 

(a) To submit a correct and completed exercise notification form, duly signed by the 
Warrant Holders to the Company within the Notification Period or Last 
Notification Period. The Warrant Holders can obtain the exercise notification form 
at the contact address or download the exercise notification form from the 

http://www.wowfactor.co.th/
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Company’s website (www.wowfactor.co.th) during the Notification Period and 
Last Notification Period. 

(b) To deliver the Warrants or Warrant Substitute, in the form prescribed by the SET 
in which the Warrant Holders endorse their name as the transferor on the back 
thereof, pursuant to the number indicated in the exercise notification form, and 
the power of attorney authorizing other person to collect the new Warrants for 
the unexercised portion (if any). 

(c) To pay the exercise price according to the amount specified in the exercise 
notification form. The Warrant Holders or Warrant Substitute holders who wish to 
exercise their rights to purchase the ordinary shares shall issue cheque or bank 
draft, which could be called in Bangkok area within 2 days prior the exercise 
date, to the “Wow Factor Public Company Limited for Right Exercise under 

Warrants” or transfer money into the “Wow Factor Public Company Limited for 
Right Exercise under Warrants”, Saving Account, Siam Commercial Bank Public 
Company Limited, Wireless Road Branch, Account Number : 049-443845-9 
enclosed with the pay slip. 

The Warrant Holders or Warrant Substitute holders are responsible for expenses 
and/or fees arising from the fund transfer, stamp duties and other taxes (if any) 
under the Revenue Code and other regulations or laws applicable to the 
exercise of their rights to purchase the ordinary shares. 

(d) Supplemental documents required for the exercise of the Warrants: 

1. Thai individuals :      A certified true copy of a valid identification 
card or governmental officer identification 
card or state enterprise officer identification 
card (in case of any change in 
name/surname which causes the 
name/surname to be different from the 
name/surname appearing on the Warrants, 
the copy of any document issued by the 
governmental authority, e.g. certificate of 
name/surname change, etc. must be 
enclosed); 

http://www.wowfactor.co.th/
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2. Non-Thai individuals : A certified true copy of a valid alien 
identification card or passport; 

3. Thai legal entities : A certified true copy of the affidavit issued by 
the Ministry of Commerce for a period of no 
longer than 6 months prior to the date on 
which the exercise notification form is 
submitted, duly signed by the authorized 
director(s) whose name appears on the 
affidavit with the company’s seal affixed (if 
any), along with a certified true copy of the 
documents specified in Clause 1) or 2) of the 
authorized director(s) (as the case may be); 

4. Non-Thai legal entities :  A certified true copy of the certificate of 
incorporation and/or affidavit of such legal 
entity issued from the competent 
government authority of the country in which 
such juristic person is incorporated, 
notarized by a notary public of the country 
issuing such documentation for a period of 
no longer than six months prior to the date on 
which the exercise notification form is 
submitted, duly signed by the authorized 
director(s), along with a certified true copy of 
the documents specified in Clause 1) or 2) of 
the authorized director(s) (as the case may 
be); 

5. Custodians : A certified true copy of the certificate of 
incorporation, notarized by a notary public of 
the country issuing such documentation for a 
period of no longer than 6 months prior to the 
date on which the exercise notification form 
is submitted, including a letter of custodian 
appointment, a power of attorney (if any) and 
a certified true copy of the documents 



 
 

  Page 14 of 43 

specified in Clause 1) or 2) of the authorized 
director(s) (as the case may be). 

If a Warrant Holder fails to submit the aforementioned supplemental documents 
when exercising the Warrants, the Company reserves the rights to deem that 
such Warrant Holder does not intend to exercise the rights under the Warrants 
at the relevant exercise date. Nevertheless, the Company may use its discretion 
to allow such Warrant Holder to exercise the Warrants as deemed appropriate. 

2.3.6.4 The number of Warrants or Warrant Substitutes to be exercised shall be in non-
fractional number only. The exercise ratio shall be every 1 unit of Warrants or Warrant 
Substitutes for 1 newly issued ordinary share, except where the exercise ratio is 
adjusted under Clause 3.3 (Right Adjustment Conditions). 

2.3.6.5 The number of ordinary shares issued upon the exercise shall be calculated by 
dividing the amount of money for exercising the Warrants paid by the Warrant Holder 
or Warrant Substitute holder by the exercise price at the time for exercising the rights. 
The Company shall issue the new ordinary shares in whole numbers not exceeding 
the number of units of the Warrants or Warrant Substitutes multiplied by the exercise 
ratio. If there is an adjustment of the exercise price and/or exercise ratio causing 
ordinary shares to be in fractions after the calculation, such fractions shall be 
rounded down and the Company shall refund the money remaining from such 
exercise by money transfer or crossed cheque payable to account payee only, to 
the respective Warrant Holder or Warrant Substitute holder, by registered mail with 
return receipt requested within 14 Business Days of the respective exercise date, 
without any interest in whatsoever cases. 

In case there is a change in the exercise ratio in accordance with the criteria for 
adjustment in the exercise price and exercise ratio specified in the conditions for 
right adjustment and there is any fraction of ordinary shares to be obtained from the 
exercise of Warrants, such fractions shall be rounded off. 

2.3.6.6 For each exercise of rights on any exercise date in accordance with Clauses 2.3.1 
and 2.3.3, the Warrant Holder may exercise his/her rights to purchase ordinary 
shares under the condition that he/she must exercise rights to purchase not less than 
100 ordinary shares or multiplication of 100 ordinary shares, except for the case 
where there is a fraction of such Warrants or it is the last right exercise. However, in 
the case that the Warrant Holder has the right to purchase less than 100 ordinary 
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shares, such Warrant Holder must exercise the right to purchase the ordinary shares 
at once.  

2.3.6.7 If the Company receives evidence of the Warrants or Warrant Substitutes or 
supporting evidence for notification of the intention to exercise the Warrants 
specified in Clause 2.3.6.3 d) that are incomplete or incorrect; or it can be proved 
that the information which the Warrant Holder or Warrant Substitute holder filled out 
therein is incomplete or incorrect; or the stamp duties attached thereto (if any) are 
not in compliance with the Revenue Code or other regulations or laws, the Warrant 
Holder or Warrant Substitute holder shall correct such error within the respective 
Notification Period or Last Notification Period. If the Warrant Holder or Warrant 
Substitute holder fails to correct the error within such period, the Company shall 
deem that such Warrant Holder intends to cancel the exercise of Warrants, and the 
notification of intention to exercise the Warrants be cancelled without any exercise. 

The Company may deem that the exercise is carried out partially and the Company 
thus will return the Warrants or Warrant Substitutes remaining from the exercise, 
together with the refund via fund transfer or a crossed cheque payable to account 
payee only (as the case may be), to such Warrant Holder or Warrant Substitute 
holder within 14 Business Days of the relevant exercise date. The Company shall not 
be responsible for the interest and/or any damages in whatsoever cases. 
Nevertheless, the Warrants or Warrant Substitute that was not exercised will be valid 
until the last exercise date. 

Where the Warrant Holder or Warrant Substitute holder fails to make a full payment 
as specified in the exercise notification form, the Company shall be entitled to take 
any of the following actions as specified by the Warrant Holder or Warrant Substitute 
holder in the exercise notification form: 

(a) To deem that the notification of intention to exercise the Warrants be cancelled 
without any exercise; or 

(b) To deem that the number of the newly issued ordinary shares being subscribed 
is equivalent to the amount of money actually obtained by the Company from the 
exercise in accordance with the exercise price at the time; or 

(c) To require the Warrant Holder or Warrant Substitute holder to make additional 
payment in full according to the rights he/she wishes to exercise within the 
respective Notification Period or the Last Notification Period. If the Company 
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does not receive the payment in full within such period, it shall be deemed that 
such Warrant Holder intends to cancel the exercise of Warrants, and the 
notification of intention to exercise the Warrants be cancelled without any 
exercise. 

In case of Clause a) and Clause c), the Company shall return the Warrants or Warrant 
Substitutes together with the refund via fund transfer or a crossed cheque payable 
to account payee only (as the case may be), to such Warrant Holder or Warrant 
Substitute holder within 14 Business Days of the relevant exercise date. The 
Company shall not be responsible for the interest and/or any damages in whatsoever 
cases.  

In case of Clause b), the Company shall deem that the exercise is carried out partially 
and the Company thus will return the Warrants or Warrant Substitutes remaining from 
the exercise to the Warrant Holder or Warrant Substitute holder via registered mail 
with return receipt requested within 14 Business Days from the respective exercise 
date, without any interest and/or any damages in whatsoever cases. Nevertheless, 
the Warrants or Warrant Substitutes which have not yet been exercised shall be in 
effect until the last exercise date, except for the case of the last exercise. 

Any action caused by the Company under Clause 2.3.6.7 shall be deemed final for 
each exercise. 

2.3.6.8 When the Warrant Holder or Warrant Substitute holder, who wishes to exercise the 
rights to purchase ordinary shares, has complied with all conditions concerning the 
notification of the intention to exercise the Warrants, that is to say, the Warrant Holder 
or Warrant Substitute holder had submitted the Warrants or Warrant Substitutes and 
the exercise notification form, including the supplemental documents pursuant to 
Clause 2.3.6.3 d), and the full payment of the exercise price has been duly made, 
the Warrant Holder or Warrant Substitute holder shall be unable to revoke the 
exercise of Warrants, unless written consent from the Company is obtained. 

2.3.6.9 When the Warrant Holder or Warrant Substitute holder has not fulfilled and complied 
with all conditions concerning the notification of the intention to exercise the Warrants 
after the lapse of the Last Notification Period, it shall be deemed that such Warrants 
or Warrant Substitutes are nullified without being exercised and the Warrant Holder 
or Warrant Substitute holder shall no longer be able to exercise the rights under the 
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Warrants. 
 

2.3.6.10 Where the Company fails to return the money remaining from the exercise to the 
Warrant Holders or Warrant Substitute holders within the period of 14 days of the 
respective exercise date, the Warrant Holders or Warrant Substitute holders shall be 
entitled to receive the interest at the rate of 7.5% per annum, calculated based on 
the money remaining from the exercise from the date over the period of 14 days to 
the date on which the Warrant Holders receive the money returned. 

Nonetheless, if the Company duly makes money transfer or dispatches cheque 
crossed and makes payable to the Warrant Holders or Warrant Substitute holders, 
via registered mail with return receipt requested to the address specified in the 
exercise notification form, it shall be deemed that the Warrant Holders duly receive 
such refund of money and the Warrant Holders shall no longer have rights to claim 
any interest and/or damages in respect thereof. The Company shall not be held 
responsible for any loss or damage occurring from the stated delivery of a cheque 
by post. 

2.3.6.11 In the case that the Warrant Holders have partially exercised their rights to purchase 
the Underlying Shares, the Company will issue the new Warrants that indicate the 
number of the unexercised Warrants to the Warrant Holders within 14 Business Days 
from each of the exercise dates. However, in the case of the last exercise date, the 
Company will no longer issue any new Warrants. 

2.3.6.12 In the event that the Warrant Holder or Warrant Substitute holder submitted the 
Warrants in an amount exceeding the intention, the Company shall deliver the new 
Warrants having the amount reduced to such Warrant Holder, if such Warrants are 
on the share scrip system, via registered mail with return receipt requested within 14 
Business Days from the respective exercise date, and the former Warrants shall be 
canceled. 

2.3.6.13 The Company shall register the change in its paid-up capital with the Ministry of 
Commerce in the amount corresponding with the number of the new ordinary shares 
issued upon each exercise of the Warrants within 14 days of the date on which the 
Company receives the payment for each exercise. The Company shall arrange to 
register the Warrant Holders or Warrant Substitute holders, who duly exercise the 
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Warrants, as shareholders of the Company in the shares register book according to 
the number of new ordinary shares issued upon the relevant exercise of Warrants. 

In this regard, the Company shall also submit an application for listing the new 
ordinary shares issued upon the exercise of Warrants as the listed securities on the 
SET within 30 days of the respective exercise date. 

The new ordinary shares issued upon the exercise of the Warrants shall carry the 
same rights and status in all respects as the existing ordinary shares of the Company 
from the date on which the names of the Warrant Holders or Warrant Substitute 
holders are registered in the share register book as the shareholders of the Company 
and the Ministry of Commerce accepts the registration of the increase of paid-up 
capital from the issuance of newly issued shares upon the exercise of Warrants. 

2.3.6.14 In the event that the number of new ordinary shares issued upon the exercise of 
Warrants are not sufficient to accommodate the exercise of Warrants, the Company 
shall pay damages to the Warrant Holders who are unable to exercise their rights 
under the Warrants pursuant to Clause 8. Nonetheless, the Company shall not pay 
the Warrant Holders who are unable to exercise their rights even if there is sufficient 
amount of ordinary shares if, for example, the non-Thai Warrant Holders are unable 
to exercise the right due to the foreign shareholding restriction as specified in the 
Company’s Articles of Association. 

2.3.6.15 (a) The Warrant Holders, who are non-Thai according to the Company’s Articles of 
Association, can exercise their Warrants to purchase Company’s Underlying 
Shares in part or in whole under the conditions that on each of the exercise 
dates, the exercise of Warrants must not cause the foreign shareholding in the 
Company to be in conflict with the Company’s Articles of Association or the 
relevant laws with respect to the limitation of non-Thai shareholding, which is at 
49% of the total number of shares sold of the Company as at the date of issuance 
of the Warrants. 

  (b) In the case that, if the foreign shareholding limitation in (a) results in the non-Thai 
Warrant Holders, who have completely exercised their rights, not able to 
exercise their rights in full as indicated in the exercise notification form, the 
Company shall allow them to exercise the Warrants that are not in violation of the 
holding limit as stated above, but on the basis that, the Warrant Holder who 
notifies their intention first, shall have his first right to exercise. (First Come, First 
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Served). As for the unexercised parts, the Company shall return the new 
Warrants along with the unused proceeds portions, without any interest to the 
non-Thai Warrant Holders by transferring money or dispatching cheque crossed 
and making payable to the Warrant Holders or Warrant Substitute holders via 
registered mail with return receipt requested within 14 Business Days from the 
respective exercise date. 

   In the case of the last exercise date, if the non-Thai Warrant Holders are unable 
to exercise their rights due to the foreign shareholding limitation, it shall be 
deemed that the Warrants become expired, and the non-Thai Warrant Holders 
shall have no rights to claim any compensation from the Company and the 
Company shall not indemnify or compensate for any losses occurred. 

2.3.6.16 Names that shall be recorded in the newly issued ordinary shares will be the same 
as indicated in the exercise notification forms. The Company shall deliver the share 
certificates to the Warrant Holders at the addresses indicated in the exercise 
notification forms via registered mail with return receipt requested within 15 Business 
Days from each of the exercise dates. However, the Company may agree in advance 
with the Warrant Holders to allow the Company to keep those share certificates, 
Warrants, Warrant Substitutes, and any other documents at the Company’s premise 
for them or their proxies to pick up at the Company in person as long as the Warrant 
Holders have proceeded according to the Company’s procedures. The Company 
also may issue share certificates on the script or scripless system. In case that the 
Company issues share certificates using the scripless system, the Company shall 
proceed once the Company has been informed by the Warrant Holders that the 
Securities Depository has accepted to act as their securities registrar. For this, the 
Company shall deposit the ordinary share certificates or Warrants with the Securities 
Depository. In this regard, the Warrant Holders must notify names and accounts of 
the member securities companies of the Securities Depository in the exercise 
notification form. The Company shall, then, deliver ordinary shares or Warrants to the 
relevant securities deposit accounts within 7 Business Days from each of the 
exercise dates. 

2.3.6.17 In case that the exercise of right to purchase newly issued ordinary shares of the 
Company shall cause a duty to pay income tax, stamp duty or any tax (if any) in 
accordance with the Revenue Code or any other laws, the Warrant Holders who wish to 
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exercise the rights to purchase such ordinary shares shall be responsible for all of such 
taxes and consent to the Company to withhold the withholding tax as required by laws. 

2.3.7 Adjustment of Exercise Procedure 
In the case that the SET and/or Securities Depository including the relevant competent 
authorities have issued any announcements, rules, or procedures that require the Company 
to adjust the details of the exercise procedures as described in Clause 2.3.6, the Company 
shall then be allowed to adjust the exercise procedures in accordance with the 
announcements, rules, or procedures, and the Company shall inform of the adjustments to 
Warrant Holders, Warrant Registrar, Securities Depository, and SEC Office without delay.  

3. Obligations of the Issuer 
Throughout the term of Warrants, the Issuer has responsibilities as follows: 

3.1. Compliance with Laws and Terms and Conditions 
The Issuer shall run the business with the best endeavor to ensure the appropriateness and 
effectiveness of the business. In addition, the Issuer shall comply with the laws governing securities 
and stock exchange, notifications of the SEC, and other relevant laws, including rules, regulations, and 
orders issued by virtue of such laws. The Issuer shall strictly follow all the terms and conditions 
described in these Terms and Conditions throughout the term of the Warrants. 

3.2. Rights of the Company to Request Warrant Holders to Exercise Their Rights Before the Exercise Period 
as Designated in the Warrant 
There is no provision on the Warrants issued by the Company that authorizes the Company to request 
Warrant Holders to exercise their rights before the periods of the Warrants. 

3.3. Right Adjustment Conditions  

3.3.1 The Company will adjust the exercise price and/or the exercise ratio throughout the term of 
the Warrants, in order to maintain the benefits of the Warrant holders, upon the occurrence of 
any of the following events: 
(a) when the Company changes the par value of its shares, as a result of a consolidation or 

split of the Company’s issued shares; 
(b) when the Company distributes dividend in full or in part in a form of shares to the 

Company’s shareholders; 
(c) when the Company offers newly issued shares to the existing shareholders and/or a 

general public and/or a private placement, at the average price per share of ordinary 
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shares which, after calculation, is lower than 9 0 %  of the market price of the Company’s 
ordinary shares; 

(d) when the Company offers the existing shareholders and/or a general public and/or a 
private placement any newly issued securities, having the rights to convert to the ordinary 
shares or the rights to purchase the ordinary shares, such as convertible debentures or 
warrants to purchase ordinary shares, and the average price per share of the newly 
issued ordinary shares to accommodate those rights is lower than 9 0 % of the “market 
price of the Company’s ordinary shares”; 

(e) when the Company distributes dividend in cash exceeding 50% of Company’s net profit 
after tax payment for the operation from any financial period during term of the Warrants; 

(f) when there is any other event of similar nature to the events in (a) to (e) rendering that 
any benefits entitled to the Warrant Holders upon the exercise of the Warrants will be 
prejudiced. 

In case that there are adjustments in the exercise price, exercise ratio and method to calculate 
the adjustment of the exercise price and exercise ratio, as described hereinafter, there shall 
be no negative impact to the returns or benefits, which the Warrant Holders or Warrant 
Substitute holders shall receive once they exercise their rights. In this regard, the Company 
shall proceed to make adjustments of the exercise price and exercise ratio based on the 
above-mentioned events using the formula and calculation methods as follows:   

(a) when the Company changes the par value of its shares, as a result of a consolidation or 
split of the Company’s issued shares; 

The Company shall adjust the exercise price as a result of a consolidation or split of the 
previously issued shares. Such adjustment will be in effect immediately, starting from the 
date of the change of the par value of the Company’s shares. The adjustment is made in 
order for Warrant Holders or Warrant Substitute holders to receive the same amount of 
shares as calculated based on the same formula and the same type of shares as the 
Company’s shares to be issued after the adjustment as if there is no change in the par 
value of the Company’s ordinary shares. 

1. The exercise price shall be adjusted in accordance with the following formula: 

]0[

]1[
0Pr1Pr
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Par
iceice =  

2. The exercise ratio shall be adjusted in accordance with the following formula: 



 
 

  Page 22 of 43 

]1[

]0[
01

Par

Par
RatioRatio =  

Where 0Pr ice  is the exercise price before the adjustment. 
1Pr ice   is the new exercise price after the adjustment. 
0Ratio  is the exercise ratio before the adjustment. 
1Ratio   is the new exercise ratio after the adjustment. 

0Par   is the par value of the ordinary shares before the adjustment. 
1Par   is the new par value of the ordinary shares after the adjustment. 

(b) when the Company distributes dividend in full or in part in a form of shares to the 
Company’s shareholders; 

The adjustment in the exercise price and exercise ratio will be in effect immediately, 
starting from the first day on which the purchasers of the ordinary shares shall not be 
entitled to receive such stock dividend (the first day on which the SET posts XD sign). 

1. The exercise price shall be adjusted in accordance with the following formula: 
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2. The exercise ratio shall be adjusted in accordance with the following formula: 
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Where  0Pr ice  is the exercise price before the adjustment. 
1Pr ice   is the new exercise price after the adjustment. 
0Ratio  is the exercise ratio before the adjustment. 
1Ratio   is the new exercise ratio after the adjustment. 

A   is the number of the ordinary shares which are fully paid as at the 
date prior to the date of closure of the share register book to 
determine the person entitled to the stock dividend.  

B  is the number of newly issued ordinary shares in the form of stock 
dividend. 

The “market price of the Company’s ordinary shares” and the par value for comparison 
shall be used, and have the meaning as stated in (c). 

“Date of the calculation” is the first day on which the purchasers of the ordinary shares 
shall not be entitled to receive the dividend. 
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(c) when the Company offers newly issued shares to the existing shareholders and/or a 
general public and/or a private placement, at the average price per share of ordinary 
shares which, after calculation, is price lower than 90% of the market price of the 
Company’s ordinary shares; 

The adjustment in the exercise price and exercise ratio will take effect immediately, 
starting from the first day on which the purchasers of the ordinary shares shall not be 
entitled to subscribe for newly issued ordinary shares (the first day on which the SET 
posts XR sign) in the case of the offering to the existing shareholders (Rights Offering) 
and/or the first day on which the newly issued shares are offered to a general public 
and/or a private placement, as the case may be. 

“Average price of the newly issued ordinary shares” shall be calculated from the total 
proceeds received by the Company deriving from the share offering, less the expenses 
incurred from the offering (if any), divided by the number of newly issued shares offered. 

 “Market price of the Company’s ordinary shares” is determined to be equal to the 
“weighted average market price per share of the Company’s ordinary shares”. The 
“weighted average market price per share of the Company’s ordinary shares” is the total 
trading value of the Company’s ordinary shares divided by the number of Company’s 
ordinary shares that were traded on the SET during the period of 14 consecutive Business 
Days (the day on which the SET is opened for the stock trading) prior to the date of the 
calculation. 

In case that the “market price of the Company’s ordinary shares” cannot be obtained 
because there were no trading of the Company’s ordinary shares during the above 
mentioned period, the Company shall determine the fair price to be used in the calculation 
instead. 

“Date of the calculation” means the first day on which the purchasers of the ordinary 
shares shall not be entitled to subscribe for the newly issued ordinary shares (the first 
day on which the SET posts XR sign) in the case of the offering to the existing 
shareholders (Rights Offering) and/or the first day on which the newly issued ordinary 
shares are offered to a general public and/or a private placement, as the case may be. 

If there are more than one offering prices at the same offering of the Company’s ordinary 
shares under the condition that the shares subscription must be made altogether, all of 
the offering prices shall be used to calculate the average price of the newly-issued 
ordinary shares. However, if the offering does not require that the securities be 



 
 

  Page 24 of 43 

subscribed for at the same time, only the offering prices that are lower than 90% of the 
market price per share of the “market price of the Company’s ordinary shares” shall be 
used for the calculation. 

But in the case where such offering does not require subscribing the shares at the same 
time, only the offering price that is lower than 90% of the “market price of the Company’s 
ordinary shares” will be used to calculate the price adjustment. 

1. The exercise price shall be adjusted in accordance with the following formula:  
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2. The exercise ratio shall be adjusted in accordance with the following formula: 
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Where  0Pr ice is    the exercise price before the adjustment. 
1Pr ice  is     the new exercise price after the adjustment. 
0Ratio is     the exercise ratio before the adjustment. 
1Ratio  is     the new exercise ratio after the adjustment. 

 MP  is     the “market price of the Company’s ordinary shares”. 
A  is the number of the ordinary shares which are fully paid as at 

the date prior to the closure of the share register book of the 
Company to determine persons entitled to subscribe for the 
newly issued ordinary shares in the case of the offering to the 
existing shareholders and/or the date prior to the first day on 
which the newly issued ordinary shares are offered to a 
general public and/or a private placement, as the case may 
be. 

B   is    the number of the newly issued ordinary shares offered to the 
existing shareholders and/or a general public and/or a private 
placement, as the case may be. 

BX  is  the amount of proceeds receiving less the amount of expenses 
incurred from the issuance of the securities (if any) to the 
existing shareholders and/or a general public and/or a private 
placement, as the case may be. 

(d) when the Company offers the existing shareholders and/or a general public and/or a 
private placement any newly issued securities, having the rights to convert to the ordinary 
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shares or the rights to purchase the ordinary shares, such as convertible debentures or 
warrants to purchase ordinary shares, and the average price per share of the newly 
issued ordinary shares to accommodate those rights is lower than 9 0 % of the “market 
price of the Company’s ordinary shares”; 

The adjustment in the exercise price and exercise ratio will be in effect immediately, 
starting from the first day on which the purchasers of the ordinary shares shall not be 
entitled to subscribe for any newly issued securities having the rights to convert/change 
to the ordinary shares (the first day on which the SET posts XW sign)  in the case of the 
offering to the existing shareholders (Rights Offering) and/or the first day on which the 
newly issued securities having the rights to convert/change to the ordinary shares are 
offered to a general public and/or a private placement, as the case may be: 

“Average price per share of the newly issued ordinary shares” shall be calculated from 
the total proceeds received by the Company deriving from the offering of any securities 
having the rights to convert/change to the ordinary shares, plus the proceeds obtained 
from the rights to purchase ordinary shares less the expenses incurred from the offering 
(if any), divided by the total number of newly-issued ordinary shares to accommodate 
those rights. 

The “market price of the Company’s ordinary shares” and the par value for comparison 
shall be used, and have the meaning as stated in (c). 

“Date of the calculation” is the first day on which the purchasers of the ordinary shares 
shall not be entitled to subscribe for the newly issued securities having the rights to 
convert/change to the ordinary shares (the first day on which the SET posts XW sign) in 
the case of the offering to the existing shareholders (Rights Offering) and/ or the first day 
on which the newly issued securities having the rights to convert/change to the ordinary 
shares are offered to a general public and/or a private placement, as the case may be. 

If there are more than one offering prices at the same offering of the Company’s newly 
issued convertible securities under the condition that the subscription must be made 
altogether, all of the offering prices shall be used for calculation. However, if the offering 
does not require that the securities be subscribed for at the same time, only the offering 
prices that are lower than 90% of the market price per share of the “market price of the 
Company’s ordinary shares” shall be used for the calculation. 

1. The exercise price shall be adjusted in accordance with the following formula: 
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2. The exercise ratio shall be adjusted in accordance with the following formula: 
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Where  0Pr ice is    the exercise price before the adjustment. 
1Pr ice  is    the new exercise price after the adjustment. 
0Ratio is    the exercise ratio before the adjustment. 
1Ratio  is    the new exercise ratio after the adjustment. 

 MP  is    the “market price of the Company’s ordinary shares”. 
A  is the number of the ordinary shares which are fully paid as at 

the date prior to the closure date of the share register book of 
the Company to determine persons entitled to subscribe for 
the newly issued securities having the rights to 
convert/change to the ordinary shares in the case of the 
offering to the existing shareholders and/or the date prior to 
the first day on which the newly issued securities having the 
rights to convert/change to the ordinary shares are offered in 
the case of a public offering and/or a private placement, as the 
case may be. 

B   is    the number of the newly issued ordinary shares reserved for 
the exercise of the securities having the rights to 
convert/change to the ordinary shares as offered to the 
existing shareholders and/or a public offering and/or a private 
placement, as the case may be. 

BX  is  the sum of the total proceeds, after deducting of all expenses (if 
any), obtained from the offering of any newly issued securities 
having the rights to convert/change to the ordinary shares to 
the existing shareholders and/or a general public and/or a 
private placement, including the proceeds obtained from the 
exercise of the right to purchase ordinary shares. 

(e) when the Company distributes dividend in cash exceeding 50% of Company’s net profit 
after tax payment for the operation from any financial period during term of the Warrants 
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The percentage of the dividend payout to the shareholders is calculated from the 
dividend actually paid within each financial year divided by the net profit after tax as 
shown in the financial statements of that financial year (which have been audited or 
reviewed by the auditor of the Company). The adjustment in the exercise price and 
exercise ratio will be in effect immediately, starting from the first day on which the 
purchasers of the ordinary shares shall not be entitled to receive such dividend (the first 
day on which the SET posts XD sign). 

1. The exercise price shall be adjusted in accordance with the following formula: 
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2. The exercise ratio shall be adjusted in accordance with the following formula: 
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Where  0Pr ice is   the exercise price before the adjustment. 
1Pr ice  is   the new exercise price after the adjustment. 
0Ratio is   the exercise ratio before the adjustment. 
1Ratio  is   the new exercise ratio after the adjustment. 

MP  is   the “market price of the Company’s ordinary shares”. 
D  is   the dividend per share, actually paid to the shareholders. 
R  is   the dividend per share, that will be paid out in the ratio of 50%. 

This can be calculated from the net profit after tax, divided by 
the number of shares that are eligible to receive the dividend. 

The “market price of the Company’s ordinary shares” and the par value for comparison 
shall be used, and have the meaning as stated in (c). 

“Date of the calculation” is the first day on which the purchasers of the ordinary shares 
shall not be entitled to receive the dividend. 

(f) when there is any other event of similar nature to the events in (a) to (e) rendering that 
any benefits entitled to the Warrant Holders upon the exercise of the Warrants will be 
prejudiced: The Company shall consider determining other conditions and details 
relevant to the adjustment or consider to adjust the exercise right and/or the exercise ratio 
at the fair rate, that will not cause the Warrant Holders or Warrant Substitute holders to 
receive less benefits than before. In this regard, any decision made by the Company shall 
be considered final, and the Company shall inform the SEC Office, the SET, and the 
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Warrant Registrar regarding the details of the adjustment immediately or before the date 
of such circumstance that has led to the adjustment of rights. 

3.3.2 The calculation of the adjustment of the exercise price and the exercise ratio pursuant to (a) 
to (f) shall be independent from one another and the calculation shall be made in respective 
order of change in comparison with the “market price of the Company’s ordinary shares”. In 
the event that any two events or more occur at the same time, the calculation must be made 
in the following orders: (a), (e), (b), (c), (d) and (f). In calculating the adjustment in sequential 
order set forth, the exercise price and the exercise ratio shall be maintained in the maximum 
4 digits of decimal. 

The “market price of the Company’s ordinary shares” for comparison shall be used, and have 
the meaning as stated in (c). 

3.3.3 The calculation of the adjustment of the exercise price and the exercise ratio pursuant to (a) 
to (f) shall not be changed in a way that will cause the exercise price to increase and/or the 
exercise ratio to decrease, except for the case of combining shares. In the case that the 
number of ordinary shares derived from each exercise of Warrants or Warrant Substitutes (4 
decimal digits of new exercise ratio after the adjustment) is calculated to be in fraction of 
share, the fraction will be disregarded, and in the case that in the calculation of the exercise 
price after the adjustment (4 decimal digits) multiplied by number of shares intended to 
exercise at that exercise period, indicated in the exercise notification, comes out in fraction of 
Baht, the fraction of Baht will be disregarded. 

3.3.4 In case that the now adjusted exercise price is lower than the par value, the new adjusted 
exercise price can be used except that regulation does not allow the Company to issue new 
shares at a price lower than par value. The Company reserves the right to adjust the exercise 
price equal to the par value of ordinary shares only. For the new exercise ratio, the exercise 
ratio calculated under Clause (a) to (f) shall be used. 

3.3.5 During the date on which the Warrant Holders or Warrant Substitute holders having notified 
the intention to exercise the Warrants and the date before the Ministry of Commerce accepting 
the registration of the paid-up capital increase in corresponding to the exercise of the Warrants 
or Warrant Substitutes, the status of the Warrants or Warrant Substitutes shall remain the same 
as that of the non-exercised Warrants or Warrant Substitutes and such status will be 
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terminated on the date that the Ministry of Commerce accepts the registration of the paid-up 
capital increase in corresponding to the exercise of the Warrants or Warrant Substitutes. 

In the event that the Company adjusts the exercise price and/or the exercise ratio during the 
period that the Company has not yet registered the newly issued ordinary shares upon the 
exercise of the Warrants or Warrant Substitutes with the Ministry of Commerce, the Warrant 
Holders or Warrant Substitute holders who have already exercised the rights shall receive 
retroactive rights adjustment. The Company will, as soon as possible, issue additional newly 
issued ordinary shares to the Warrant Holders or Warrant Substitute holders in the number 
that such Warrant Holders or Warrant Substitute holders shall be entitled to receive where the 
adjusted exercise price is in effect. However, the Warrant Holders or Warrant Substitute 
holders may receive the additional ordinary shares later than those ordinary shares which 
were previously allotted but, in any cases, no later than 45 Business Days of the date of the 
rights adjustment. 

3.3.6 The Company might adjust the exercise price together with the issuance of new Warrants to 
compensate for amendments of the exercise ratio. In case that the Company is obliged to 
issue additional Underlying Shares, it shall be deemed that the Company has been granted 
permission in issuing such additional Underlying Shares upon submission to the SEC Office 
of the resolution of the shareholders’ meeting approving the issuance of additional Underlying 
Shares sufficient for such adjustment of the exercise price before the adjustment. 

3.3.7 Ordinary shares issued from the exercise of the Warrants or Warrant Substitutes shall carry 
the same rights and benefits in all respects as the existing issued and fully paid-up ordinary 
shares of the Company, once the Ministry of Commerce has accepted the registration of the 
increase of paid-up capital. 

3.3.8 Adjustment in the exercise price or exercise ratio according to the conditions (a) to (f) shall be 
informed by the Company with the details regarding the method used in the calculation and 
the reasons of such adjustment to the SEC Office, and via the a system of the SET that 
disseminates information of listed companies to the Warrant Holders and the SET immediately 
or before the adjustment comes into effect. In such a case, the Company will not request the 
Warrant Holders to return the Warrants, but the existing Warrant Holders will receive full rights 
regarding the adjustments of the exercise price and exercise ratio. 
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3.3.9 The Company will not extend the term of Warrants and will not amend the exercise price and 
exercise ratio, except for the adjustment of right under the right adjustment conditions 
specified in Clause 3.3. 

4. Status of the new ordinary shares issued from the exercise of Warrants 
Rights and status of the ordinary shares which will be issued to accommodate the exercise of the Warrants 
shall be the same as those of the earlier issued Company’s ordinary shares in all respects, including rights 
to receive dividend and other benefits given by the Company to its ordinary shareholders, which shall be 
in effect from the date on which the registrar of the Company’s ordinary shares registers the Warrant 
Holders’ names as shareholders of the Company in the share register book and the Ministry of Commerce 
has accepted the registration of the increase of paid-up capital. 

5. Detail of the newly issued ordinary shares to accommodate the Warrants  
5.1 Number of the newly issued ordinary shares to accommodate the Warrants is 4,883,480,196 shares, 

accounting for 100% of the Warrants currently issued.  
5.2 Par value per share is Baht 1.00. 
5.3 Exercise price is Baht 0.14 per share. 
5.4 Exercise ratio is 1 unit of Warrants per 1 unit of ordinary shares. 

Secondary market for ordinary shares issued to accommodate the Warrants is the SET. The Company 
will proceed to file an application to list the ordinary shares that are derived from the exercise of the 
rights under the Warrants within 30 days from the last day of each of the exercise periods or the last 
day of the Last Notification Period. Thus, these underlying ordinary shares will be able to trade in the 
SET, the same as the previously issued ordinary shares of the Company. 

6. Restrictions on the transfer of Warrants and the ordinary shares derived from the exercise of right 

6.1 Transfer of Warrants 

The Company has no restriction on the transfer of the Warrants, except for the case where the transfer 
is made during the closure of the Warrant Register Book to suspend the transfer of Warrants for the 
last exercise, provided that the Company shall close the Warrant Register Book for the period of 21 
days before the exercise date and the SET shall post SP sign (suspension for sales and purchase) for 
the period of 2 Business Days prior to the date of closure of the Warrant Register Book (if the closing 
date falls on the SET’s holiday, the closing date shall be moved to the last Business Day before such 
date).  
 

6.1.1 The transfer of the Warrants which are not deposited with the Securities Depository shall be 
carried out as follows: 
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- Transfer between a transferor and a transferee: The transfer of the Warrants will be valid 
when the transferor, whose name appears on the Warrant Register Book as the owner of 
the Warrants for the transferred amount, or the final transferee with complete endorsement 
from previous transferors whose names appear thereof (as the case may be), has delivered 
the Warrants to the transferee with the complete endorsement for the transfer. 

- The effect of the transfer of Warrants between a transferee and the Company: The transfer 
will be valid and enforceable against the Company once the Warrant Registrar has received 
the request for the registration of the transfer of the Warrants together with the Warrants 
completely endorsed by the transferee at the back of such Warrants. 

- The effect of the transfer of Warrants between a transferee and a third party: The transfer will 
be valid and enforceable against a third party once the Warrant Registrar has duly recorded 
the transfer in the Warrant Register Book. 

- Requests for the registration of the transfer of Warrants: The registration of the transfer shall 
be requested at the head office of the Warrant Registrar during business hours of the 
Warrant Registrar and shall be done in the form and instructions specified by the Warrant 
Registrar. Any person who requests registration shall deliver to the Warrant Registrar the 
Warrants which are completely endorsed as specified above together with other relevant 
documents which certify the accuracy and validity of the transfer and acceptance of the 
transfer of the Warrants as required by the Warrant Registrar. However, the Warrant 
Registrar has the right to reject any request for the Warrants transfer registration if the 
Warrant Registrar considers such transfer of the Warrants illegal. 

6.1.2 Any transfer of the Warrants deposited with the Securities Depository shall be made in 
accordance with the regulations of the SET, the Securities Depository, and other relevant 
agencies. 

6.2 Non-Thai individuals  

6.2.1 The Company will not issue ordinary shares to non-Thai individuals/entities who have even 
completely exercised their rights according to the exercise procedure if the exercise of their 
Warrants results in the shareholding ratio of foreign shareholders to become greater than 49%, 
as determined in the Articles of Association or any ratio that may be changed due to the changes 
of Articles of Association in the future. 

6.2.2 In case that the transfer restriction mentioned above results in the non-Thai Warrant Holders or 
Warrant Substitute holders, who have completely exercised their rights according to the 
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exercise procedures, not be able to exercise their rights for the number intended to exercise as 
indicated in the exercise notification form to purchase the ordinary shares, whether it be in whole 
or in part, the Warrant Holders shall select one of the following actions for the Company to 
proceed: 

(a) The Company shall return to such non-Thai Warrant Holders or Warrant Substitute holders 
the Warrants or Warrant Substitutes and the money remaining from the exercise price of 
the Warrants or Warrant Substitutes, in the part that cannot be exercised, without any 
interest, by transferring money or dispatching cheque crossed and making payable to the 
Warrant Holders or Warrant Substitute holders via registered mail with return receipt 
requested within 14 Business Days of the respective exercise date.  

(b) The Company to act as the holder of the exercise notification form, the Warrants or Warrant 
Substitutes and the money pursuant to the exercise of Warrants which the non-Thai 
Warrant Holders or Warrant Substitute holders notify intention to exercise the Warrants in 
the unexercised part in sequential order, in order for such unexercised Warrants or Warrant 
Substitutes to be exercised upon the issuance of shares for the Warrants to such non-Thai 
Warrant Holders or Warrant Substitute holders without any violation to the restriction. 

 In this regard, the non-Thai Warrant Holders or Warrant Substitute holders shall notify their 
intention to have the Company proceed on the actions set out in Clause a) or b) above by 
specifying the intention in the exercise notification form at each exercise notification period. 

6.2.3 The Company shall allow the exercise of Warrants or Warrant Substitutes in the part which have 
not been exercised as described in Clause 6.2.2 b), in part, or in whole on the first exercise date 
to the extent that it does not violate such restriction. Nevertheless, if the number of Warrants or 
Warrant Substitutes pending for exercise as at the first exercise date is more than the number 
of ordinary shares that are allowed to purchase without violating the holding limit of the non-Thai 
Warrant Holders, the Company shall proceed on exercise of Warrants or Warrant Substitutes in 
place of the non-Thai Warrant Holders in a sequential order of notification of the intention to 
exercise the Warrants which is complete according to the exercise requirement.  

6.2.4 In any case, the non-Thai Warrant Holders or Warrant Substitute holders shall not receive any 
compensation howsoever, in case their Warrants cannot be exercised due to the restriction on 
holding limit of the securities of non-Thai Warrant Holders or Warrant Substitute holders.   

6.2.5 In the case that the Warrant Holders or Warrant Substitute holders have submitted their 
intentions to the Company as described in 6.2.2 b) and on the last exercise date, the Warrants 
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or Warrant Substitutes cannot be exercised due to the restriction on the holding limit of Warrants 
or Warrant Substitutes, it shall be deemed that such Warrants or Warrant Substitutes become 
expired, and the Warrant Holders or Warrant Substitute holders shall have no rights to claim any 
compensation from the Company and the Company shall not indemnify or compensate for any 
losses occurred. 

7. Subscription, offering, and allocation of Warrants 
7.1 Securities Offering Method 

This Warrants offering is made without agents or underwriters since it is the offering to the existing 
shareholders.   

7.2 Underwriter 

- None- 
7.3 Date, Method of Warrants Subscription and Payment 

Since the Warrants are intended to be issued to the existing shareholders at no offering price, so there 
is no subscription date, method of subscription, and payment for subscription of Warrants. 

7.4 Delivery Method of Warrants   

The Company shall proceed to deliver the Warrants to the existing shareholders whose names appear 
on the date that the Company determines the list of shareholders who will be entitled to receive the W-
W5 Warrants according to the proportion of their shareholding (Record Date) on 23 December 2020, 
and the Company will proceed with the issuance and delivery of the warrants as per the following 
details: 
7.4.1 In the case that the existing shareholders have no securities trading account with a securities 

company or with the Securities Depository:  

The Securities Depository as the Warrant Registrar shall deliver the Warrants, according to the 
number of Warrants allocated, via registered mail with return receipt requested according to 
the names and addresses indicated in the share register book within 15 Business Days from 
the Warrants issuance date. In this case, the existing shareholders, who have been allocated 
the Warrants, may not sell the allocated Warrants on the SET until receiving the Warrants, 
whereas the shareholders will receive the Warrants after the date on which the Company’s 
Warrants commence the trading on the SET. 

7.4.2 In the case that the existing shareholders have their own securities trading accounts with 
securities companies: 
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The Securities Depository as the Warrant Registrar shall deposit the Warrants at “The Thailand 
Securities Depository Company Limited for the Depositor”, and the Security Depository shall 
record the balance of number of Warrants deposited by the securities company. At the same 
time, the securities company will record the balance of number of the Warrants deposited by 
the existing shareholders who are allocated the Warrants. The securities company will then 
issue the evidence of deposit to the shareholders within 7 Business Days from the Warrants 
issuance date. In this case, the existing shareholders who have been allocated the Warrants 
can sell their Warrants on the SET as soon as the SET grants an approval to trade on the SET. 

In this case, the name of the existing shareholders who have been allocated the Warrants 
must be the same as the owner of the securities trading account who wishes to deposit the 
Warrants in such account. Otherwise, the Company shall reserve the right to issue Warrants 
to the shareholders who have been allocated the Warrants, as described in 7.4.1 instead. 

7.4.3 In case that the existing shareholders have securities trading accounts with the Securities 
Depository, account no. 600 

The Securities Depository as the Warrant Registrar shall deposit the Warrants at the Securities 
Depository, and the Securities Depository will record the balance of number of allocated 
Warrants in the account of the securities issuer, account no. 600. The Securities Depository 
will, then, issue the evidence of deposit to the existing shareholder who has been allocated 
the Warrants within 7 days from the Warrants issuance date.  If the shareholder who has been 
allocated the Warrants, wishes to sell the Warrants, he/she shall withdraw the Warrants from 
the account no. 600 by contacting the general securities company, whereby this may incur 
transaction fee as specified by the Securities Depository and/or the securities company, 
provided that the shareholder who has been allocated the Warrants can sell the Warrants on 
the SET as soon as the SET grants an approval to trade on the SET and the Warrants are 
withdrawn from the account no. 600. 

7.5 Delivery of Ordinary Shares Issued from the Exercise of Warrants   
With respect to the exercise of Warrants to purchase the Company’s ordinary shares, the Warrant 
Holders or Warrant Substitute holders may have the Company to carry out any of the following 
delivery procedures: 

7.5.1 If the Warrant Holder intends to receive the share certificates as his/her name, the 
Securities Depository as the Warrant Registrar shall deliver to the Warrant Holder the share 
certificates pursuant to the number of shares exercised via registered mail with return 
receipt requested according to the name and address appearing on the Warrant Register 
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Book, within 15 Business Days of the date of each exercise date. In such case, the Warrant 
Holder may not sell any ordinary shares issued from the exercise on the SET until he/she 
receives the share certificates, whereas the Warrant Holder may receive the share 
certificate after the ordinary shares issued from the exercise are allowed to trade on the 
SET. 

7.5.2 If the Warrant Holder does not intend to receive the shares in the form of share certificates, 
but intends to use the service of the Securities Depository by depositing the ordinary 
shares issued from the exercise to the account of the securities company of which he/she 
has the securities trading account opened, in such case, the Securities Depository shall 
deposit the ordinary shares issued from the exercise with "Thailand Securities Depository 
Co., Ltd. for the Depositor" and the Securities Depository shall record the balance of 
number of ordinary shares deposited by such securities company. At the same time, the 
securities company will also record the balance of number of ordinary shares deposited 
by the Warrant Holder and issue the evidence of deposit to the subscriber who has been 
allocated the shares within 7 Business Days of each exercise date, provided that the 
Warrant Holder can sell the ordinary shares issued from the exercise on the SET as soon 
as the SET grants an approval to trade on the SET. 

In case that the Warrant Holder, who has exercised the right to purchase ordinary shares, 
decides to let the Company proceed according to Clause 7.5.2, the name of the Warrant 
Holder must be the same as the owner of the securities trading account who wishes to 
deposit the ordinary shares in such account. Otherwise the Company shall reserve the 
right to issue the share certificates to the Warrant Holder in a manner of Clause 7.5.1 
Instead. 

7.5.3 If the Warrant Holder does not intend to receive the shares in the form of share certificates, 
but intends to use the service of the Securities Depository by depositing the ordinary 
shares issued from the exercise to the securities issuer account no. 600, the Company 
shall deposit the ordinary shares issued from the exercise with the Securities Depository 
and the Securities Depository shall record the balance of number of ordinary shares as 
have been allocated in the securities issuer account no. 600 and issue the evidence of 
deposit to the Warrant Holder within 7 Business Days from each exercise date. If the 
Warrant Holder who receives the shares issued from the exercise, wishes to sell the shares, 
he/she shall withdraw the shares from the account no. 600 by contacting the general 
securities company, whereby this may incur transaction fee as specified by the Securities 
Depository and/or the securities company, provided that the Warrant Holder can sell the 
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ordinary shares issued from the exercise on the SET as soon as the SET grants an approval 
to trade on the SET and the shares are withdrawn from the account no. 600. 

8. Indemnification for losses where the Company is unable to provide the newly issued ordinary shares upon 
the exercise of Warrants 

The Company shall indemnify the Warrant Holders or Warrant Substitute holders as follows: 
8.1. The Company shall indemnify only those Warrant Holders or Warrant Substitute holders who have 

notified their intentions to exercise their rights on each of the exercise dates, but the Company cannot 
allocate the ordinary shares to accommodate the exercise. With exception of the case of the restrictions 
regarding the transfer of Warrants indicated in Clause 6.   

The Company shall close the Warrant Register Book to suspend the transfer of Warrants within 30 days 
from the exercise date on which the Company is unable to allocate sufficient ordinary shares to 
accommodate the exercise. The closing of the Warrant Register Book is only for the purpose of 
checking the list of Warrant Holders, and will not have any impact on the price of the Warrants. 

As for the indemnification indicated in Clause 8.1, the Company shall make payment in the form of fund 
transfer or a crossed cheque payable to account payee only (as the case may be), which will be 
delivered via registered mail with return receipt requested to the address stated in the exercise 
notification form within 30 days from the closing of the Warrant Register Book. It shall be deemed that 
the Warrant Holder has duly received such compensation and shall no longer be entitled to claim any 
interest and/or damages whatsoever.  

8.2 Calculation for indemnification to be compensated by the Company to the Warrant Holders or Warrant 
Substitute holders, according to Clause 8.1, is based on the following formula: 

Compensation per 1 unit of Warrants  = A x [MP – EP] 

Where  A represents   the number of the ordinary shares which the Company cannot provide 
and/or increase in corresponding with the adjustment of the exercise 
ratio calculated per 1 unit of Warrant. 

 MP represents  the weighted average price of the Company’s ordinary shares on 
each of the exercise dates that the Warrant Holders or Warrant 
Substitute holders notify their intention to exercise their rights. The 
weighted average price of the Company’s ordinary shares can be 
calculated from the total share trading value of the Company divided 
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by the total number of the Company’s ordinary shares traded on the 
SET. 

 EP  represents the exercise price in accordance with the Warrants or the adjusted 
exercise price according to the conditions for right adjustment, in 
case there is a change in the exercise price and/or exercise ratio. 

8.3 Compensation made under this Clause shall be deemed final. 
In the case that the Warrant Holders are foreigners (both individuals and juristic persons) and are not 
able to exercise the Warrants due to the limitation on foreign shareholding at not more than 49% of the 
Company’s total issued shares, as prescribed in the Company’s Articles of Association, the Company 
will not compensate for the damage or take any further action for such foreign Warrant Holders, and 
such persons shall not have the right to claim any damages or compensation whatsoever against the 
Company. 

9. Secondary market of the offered Warrants 

The Company shall submit an application for listing the Warrants as the securities on the SET within 30 
days of the date on which the Company completes the allocation of the Warrants. 

10. Secondary market of the new ordinary shares issued from the exercise of Warrants 

The Company shall apply for the listing of the ordinary shares issued from the exercise of Warrants on the 
SET within 30 days of each exercise date in order for the ordinary shares to be tradable on the SET, the 
same as the existing ordinary shares of the Company. 

11. Procedures in case the Company is unable to find secondary market to accommodate the Warrants 

The Company is confident that these newly issued Warrants completely follow the Regulation of the Stock 
Exchange of Thailand Re: Listing of Ordinary Shares or Preferred Shares as Listed Securities, B.E. 2560 
(2017) (as amended), without any limitations on the Terms and Conditions that are different from any other 
warrants in general (including amendments thereto). However, in case that the Company cannot find the 
secondary market to accommodate the Warrants, the Company will act as an intermediary for the Warrant 
Holders to make offers to the investors who are interested and agree with the biding and offering prices of 
Warrant.     

12. Procedures in case of remaining reserved ordinary shares from the exercise of Warrants 
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In case there are ordinary shares remaining from the exercise of Warrants, the Board of Directors shall 
propose that the shareholders’ meeting considers the reduction of the registered capital of the Company 
in the part of the remaining shares from the exercise of Warrants pursuant to the criteria, conditions and 
procedures prescribed in the Public Limited Companies Act, B.E. 2535 (1992) (as amended), the relevant 
notifications of the SET and the SEC Office. 

13. The number of ordinary shares to accommodate the Warrants and the number of shares allocated 
➢ Number of the existing shares 

➢ Number of total shares sold 

➢ Number of shares allocated to accommodate the exercise of 
warrants representing the right to purchase the ordinary 
shares of the Company No. 3 (W-W3) (“W-W3”) 

 

12,208,700,478 shares 

75,915,094 shares 

 

➢ Number of shares allocated to accommodate the exercise of 
Warrants issued to the existing shareholders and the number of 
shares remaining from the rounding of allotted shares down 

4,883,480,196        shares 

➢ Total number of shares of the Company after the exercise of the 
total number of W-W3 warrants and the Warrants 

17,168,095,768     shares 

Hence, the number of shares that will be allocated to accommodate the exercise of Warrants issued to the 
existing shareholders together with the number of ordinary shares issued to accommodate other warrants 
is accounted for 40.62%1 of the total sold shares of the Company, equal to 12,208,700,478 shares on the 
day of the Board of Directors’ meeting of the Company No. 8/2020, which resolved to approve the issuance 
and offering of the Warrants on 28 September 2020. 

14. Issuance of Replacement Warrants 

In case that the Warrants are lost, stolen, destroyed, torn apart, or faded, the Warrant Holders need to notify 
and bring in the original Warrants to the Warrant Registrar at the Warrant Registrar office to proceed to 
issue a replacement Warrant. For this, the Warrant Holders will be responsible for all expenses specified 
by the Warrant Registrar and the Company as appropriate. 

15. Amendment of the Terms and Conditions 

 
1  ((No. of Underlying Shares for this offering) + (No. of shares to accommodate CD or warrants under other offerings, excluding shares reserved for 

ESOP-CD or ESOP-Warrant)) 
______________________________________________________________________________________________ 

(No. of total sold shares of the Company, inclusive of the newly issued shares to be offered for sale together with the Warrants) 
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15.1 Amendment of Contents which are Neither of Key Concern nor Required by Law 
Any amendment of the Terms and Conditions which impacts the rights that are not the key concerns 
for the Warrant Holders, such as the adjustment in exercise procedure or the adjustment in the part 
that is clearly favorable to the Warrant Holders or the part that has no negative impact to the rights of 
the Warrant Holders or to be in accordance with the provisions or criteria under the laws governing 
securities and stock exchange or other applicable laws, rules, regulations or general orders as well 
as the relevant notifications and regulations of the SEC Office, the Company can make such 
amendment without consent of a meeting of the Warrant Holders after having notified to the SEC 
Office. However, the mentioned amendment must not result in extension of maturity period of 
Warrants or adjustment in the exercise price or exercise ratio, except the adjustment of right under 
the conditions for right adjustment as stated in Clause 3.3.   

15.2 Amendment of Contents which are of Key Concern  

Any amendment of the Terms and Conditions other than those specified in Clause 1 5 .1  requires 
consent from the Company and a meeting of the Warrant Holders, as the case may be, and prior 
notification to the SEC Office. 

15.3 Notification of the Amendment of the Terms and Conditions 

The Issuer will promptly inform the Warrant Holders of the amendments of the Terms and Conditions via 
the system of the SET that disseminates information of listed companies upon any amendment of the 
Terms and Conditions. In addition, the Issuer will deliver the amended version of the Terms and 
Conditions to the Warrant Holders within 15 days from the date of request. For such a case, the Warrant 
Holders can submit the intentions to obtain the amended version of the Terms and Conditions to the Issuer 
at the address indicated in Clause 2.3.5.  Besides, the Company will deliver the amended version of 
the Terms and Conditions to the Warrant Registrar and the SEC Office within 15 days from the date 
of adjustment. 

15.4 Amendment of the Terms and Conditions must not be in Conflict with the Laws 

Any amendment made to the Terms and Conditions shall not be in conflict or in consistent with the 
laws governing securities and stock exchange, including the rules under the Notification No. Tor 
Chor. 34/2551 or any other relevant regulations of the SEC Office, including any additional 
regulations in force after the Company has obtained approval from the SEC Office to issue and offer 
the Warrants. 

16. Meeting of the Warrant Holders 
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16.1 The Issuer has the right to call the Warrant Holders’ meeting at any time. However, calling a meeting, 
in this case, must not be for amendment of the Terms and Conditions regarding extension of the 
term of Warrants or adjustment in the exercise price or exercise ratio, except for the right adjustment 
as stated in Clause 3.3. 

16.2 The Warrant Holders (who have not yet exercised their rights or partly exercised their rights), holding 
in aggregate number of not less than 25% of the total units of Warrants that have not been exercised 
or have been partly exercised at that time, may request the Issuer to convene the meeting of the 
Warrant Holders. In this case, the Issuer is required to call a Warrant Holders’ meeting at prompt 
within 30 days from the day on which the Warrant Holders submit their request for convening a 
meeting in writing to the Issuer, or from the date on which one of the following circumstances occurs: 

(a) In the event that there is any proposal for amending any material part of these Terms and 
Conditions pursuant to Clause 15.2; or 

(b) If there is a significant event that Warrant Holders (who have not yet exercised their rights or 
partly exercised their rights), holding in aggregate number of not less than 25% of the total units 
of Warrants that have not been exercised or have been partly exercised at that time deem that 
such event could affect the interest of the Warrant Holders or the ability of the Issuer in 
complying with their obligations under these Terms and Conditions. 
 

In the event that the Issuer fails to convene a meeting of the Warrant Holders according to the 
previous paragraph, the Warrant Holders (who have not yet exercised their rights or partly exercised 
their rights), holding in aggregate number of not less than 25% of the total units of Warrants that 
have not been exercised or have been partly exercised at that time, may call a meeting of the Warrant 
Holders. 

16.3 In convening a meeting of the Warrant Holders, the Company shall proceed the closure of the 
Warrant Register Book within 21 days prior to the date of the Warrant Holders’ meeting, to determine 
the Warrant Holders entitled to attend and vote at the meeting.  

16.4 In convening the meeting of the Warrant Holders, whether the meeting is convened by the request 
of the Warrant Holders (who have not yet exercised their rights or partly exercised their rights) or the 
resolution of the Board of Directors of the Company, the Company shall prepare notice of the meeting 
specifying the meeting venue, date, time and the name of the person requesting to convene such 
meeting as well as the agenda being proposed to consider at the meeting, and dispatch such notice 
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to each Warrant Holder (who has not yet exercised their rights or partly exercised their rights) 
according to the names and addresses appearing on the Warrant Register Book as of the closure 
date of the Warrant Register Book to determine the Warrant Holders entitled to attend the meeting, 
at least 7 days prior to the respective date of meeting. 

16.5 At a meeting of the Warrant Holders, the Warrant Holders (who have not yet exercised their rights or 
partly exercised their rights) entitled to attend and vote at the meeting may appoint a proxy to attend 
and vote at the meeting on their behalf, by preparing a proxy form in accordance with the form 
specified by the Warrant Registrar and submitting such proxy to the chairman of the meeting or a 
person designated by the chairman of the meeting prior to the commencement of the meeting. 

16.6 In voting, a Warrant Holder shall have votes in the number equivalent to the number of units of the 
Warrants held by him/her and one unit of Warrants shall carry one vote. The chairman of the meeting 
does not have the voting right other than his/her right as the holder of the Warrants that he/she holds. 

16.7 Any Warrant Holder who has a conflict of interest in any agenda to be considered and resolved at 
the meeting shall have no right to vote in such agenda. 

16.8 A Warrant Holder who is entitled to vote at a meeting of the Warrant Holders means a Warrant Holder 
who has not yet exercised his/her rights or partly exercised his/her rights on the closure date of the 
Warrant Register Book, excluding any Warrant Holder who has a conflict of interest in an agenda 
item and therefore has no right to vote on the agenda item. 

16.9 In carrying out a meeting of the Warrant Holders held by the Company, the Chairman of the Board 
of Directors of the Company or a person designated by the Chairman of the Board of Directors of 
the Company shall preside over a meeting of the Warrant Holders. If a meeting of the Warrant Holders 
is held by the Warrant Holders, the chairman of the meeting may be any person elected by a 
resolution of the Warrant Holders. In both cases, the chairman of the meeting shall not have a casting 
vote. 

16.10 The quorum of a meeting of the Warrant Holders shall be constituted upon the Warrant Holders who 
have not yet exercised their rights or partly exercised their rights and/or their proxies holding not 
less than 25% of the total units of Warrants that have not been exercised or have been partly 
exercised. 

At any meeting, if a quorum of the meeting does not constitute after 45 minutes passed the time 
scheduled for the meeting, the meeting shall be suspended. In such case, if the meeting of the 
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Warrant Holders is convened by the resolution of the Board of Directors, such meeting shall be re-
convened within 30 days from the first convened meeting of the Warrant Holders. The Company shall 
dispatch the notice of the meeting to all Warrant Holders in accordance with the details and methods 
specified above. In the latter meeting, the quorum is not required to be constituted. In the case of 
the meeting that is convened by the Warrant Holders’ request, the Company does not need to 
arrange for another meeting, and will consider that there is no change in the Terms and Conditions. 

16.11 A resolution of a meeting of the Warrant Holders shall be passed by the affirmative votes of no less 
than half of the total number of units held by the Warrant Holders, who have not yet exercised their 
rights or partly exercised their rights votes, attending the meeting and eligible to vote and having 
voted for the agenda item(s) at that time. 

16.12 Any resolution duly passed by a meeting of the Warrant Holders shall bind all Warrant Holders 
whether or not such Warrant Holders attended the meeting. 

16.13 After the Company holds a meeting of the Warrant Holders, the Company shall disclose resolutions 
of the meeting to the Warrant Holders through the system of the SET that disseminates information 
of listed companies without delay. 

16.14 The Company shall prepare and record minutes of a meeting of the Warrant Holders and keep such 
records at the principal office of the Company. The minutes of the meeting that were duly signed by 
the chairman of the meeting shall be deemed the valid evidence of all agenda discussed at the 
meeting, and it shall also be deemed that the meeting and all resolutions have been duly made. The 
Company shall submit the minutes of such meeting to the Warrant Holder within 15 days from the date 
on which the Company receives a request for minutes of the meeting in writing from the relevant 
Warrant Holder. 

16.15 At a meeting of the Warrant Holders, the Company or any person authorized by the Company and 
the legal advisor of the Company shall be entitled to attend the meeting to provide an opinion or give 
an explanation to the meeting of the Warrant Holders. 

16.16 The Company shall be responsible for all reasonable expenses incurred from convening the meeting 
of the Warrant Holders. 

16.17 In the case that the Company fails to convene a Warrant Holders’ meeting within the term of the 
Warrants, provided that the Company has complied with any relevant conditions under the Terms 
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Checklist warrant-RO 

สําหรับการเสนอขายใบสําคัญแสดงสิทธิท่ีจะซ้ือหุ้น (“warrant”) และหุ้นท่ีออกใหม่เพ่ือรองรับ 

warrant (“หุ้นรองรับ”) ต่อผู้ถือหุ้นของบริษัทตามสัดส่วนการถือหุ้น  
 

บริษัทท่ีออกหลกัทรัพย์ (“บริษัท”)   บริษัท วาว แฟคเตอร์ จํากดั (มหาชน)  

  เป็นบริษทัจดทะเบียนในตลาดหลกัทรัพยแ์ห่งประเทศไทย (“บจ.”) 

  เป็นบริษทัมหาชนจาํกดัท่ีมีหนา้ท่ีตามมาตรา 56 (ท่ีไม่ใช่ บจ.) 

 

รายละเอยีดของ warrant   

 - ช่ือ warrant  (ถา้มี)  ใบสาํคญัแสดงสิทธิท่ีจะซ้ือหุน้สามญัของ บริษทั วาว แฟคเตอร์   

จาํกดั (มหาชน) คร้ังท่ี 5 (“ใบสําคัญแสดงสิทธิ”)    

 - เสนอขายใหแ้ก่ผูถื้อหุน้ของบริษทัท่ีมีรายช่ือ ณ วนัท่ี  23 ธนัวาคม 2563   

 - วนัท่ีเสนอขาย warrant   8 มกราคม 2564  - วนัส้ินสุดอาย ุwarrant  31 ตุลาคม 2567  

 - จาํนวน warrant ท่ีเสนอขาย  4,883,480,196 หน่วย  - วนัใชสิ้ทธิคร้ังสุดทา้ย  31 ตุลาคม 2567  

 - ราคาท่ีเสนอขาย  - 0 – บาทต่อหน่วย (ไม่คิดมูลค่า)  - จาํนวนหุน้รองรับ  4,883,480,196 หุน้  

 - อตัราการใชสิ้ทธิ  ใบสาํคญัแสดงสิทธิ 1 หน่วย มีสิทธิซ้ือหุน้สามญัได ้1 หุน้ เวน้แต่กรณีมีการ

ปรับอตัราการใชสิ้ทธิตามเง่ือนไขการปรับสิทธิ  

 - ราคาใชสิ้ทธิ  0.14 บาท (สิบส่ีสตางค)์ ต่อหุ้น เวน้แต่กรณีมีการปรับราคาการใชสิ้ทธิตาม

เง่ือนไขการปรับสิทธิ  
 

Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

1. ลกัษณะของ warrant   

1.1 สั ด ส่ วน จําน วน หุ้ น รองรับ ต่อจําน วน หุ้ น ท่ี

จาํหน่ายไดแ้ลว้ทั้งหมดของบริษทั1

2 เท่ากบั 

  

 
1
  ให้ระบุ  N/A หากเกณฑใ์นขอ้ใดไม่สามารถ apply กบักรณีของบริษทัได ้

2  วิธีการคาํนวณสัดส่วนจาํนวนหุ้นรองรับ :  

((จาํนวนหุน้รองรับ warrant ท่ีเสนอขายในคร้ังน้ี) + (จาํนวนหุ้นรองรับ CD หรือ warrant ท่ีเสนอขาย 

  ในคร้ังอ่ืน* ซ่ึงไม่รวมหุน้ท่ีจดัไวร้องรับ ESOP-CD หรือ ESOP-warrant))    

                        (จาํนวนหุ้นท่ีจาํหน่ายไดแ้ลว้ทั้งหมดของบริษทั  ซ่ึงรวมจาํนวนหุน้ท่ีจะออกใหม่อ่ืน 

ท่ีบริษทั จะเสนอขายควบคู่กบั warrant ในคร้ังน้ี) 

 * เฉพาะจาํนวนหุ้นรองรับท่ี outstanding  อน่ึง หากในการประชุมผูถ้ือหุ้นเพ่ือมีมติออก warrant ในคร้ังน้ี ผูถ้ือหุ้น

มีมติอนุมติัให้ออกหุ้นเพ่ิมเติมเพ่ือรองรับการปรับสิทธิในหลกัทรัพยแ์ปลงสภาพท่ีเสนอขายในคร้ังอ่ืน หรือผูถ้ือหุ้นมีมติในวาระอ่ืนใดท่ี
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Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

  ≤ 50%  - เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 3 ข้อ 2.1 รายละเอียดเก่ียวกับใบสําคัญ

แสดงสิทธิ และ 

หน้า 34 ข้อ 13. จาํนวนหุ้นสามัญท่ีรองรับเม่ือ

รวมกบัจาํนวนหุน้ท่ีจดัสรรไว)้ 

- เอกสารแนบท้าย 5 รายละเอียดการคํานวณ

จาํนวนหุน้รองรับ 

   > 50% เฉพาะเป็นการออก warrant ในกรณี

ใดกรณีหน่ึงต่อไปน้ี ท่ีไดรั้บผ่อนผนัจากสํานักงานก่อน

การเสนอขาย  ตามหนงัสือท่ี    ล ง วั น ท่ี 

   

(1) บริษทัอยู่ในภาวะท่ีมีความจาํเป็นต้อง

ไดรั้บความช่วยเหลือทางการเงิน 

(2) เพื่อประโยชน์ในการปรับโครงสร้างหน้ี

ของบริษทั 

(3) กรณีท่ี มีเหตุจําเป็นและสมควร และ

เป็นไปเพื่อประโยชน์ของบริษทัและผู ้

ถือหุน้โดยรวม  

  

1.2 มี อายุแน่ น อน  ซ่ึ ง ≤ 10 ปี  นั บ แต่วัน ท่ี ออก 

warrant (วนัท่ี  8 มกราคม 2564  ) 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 4 ขอ้ 2.1 รายละเอียดเก่ียวกับใบสําคญัแสดง

สิทธิ) 

1.3 กําหนดราคา และอัตราการใช้สิ ท ธิไว้อย่าง

แน่นอน 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 4 ขอ้ 2.1 รายละเอียดเก่ียวกับใบสําคญัแสดง

สิทธิ และ 

 

อาจทาํให้จาํนวนหุ้นรองรับ outstanding ท่ีจะตอ้งนาํมาคาํนวณเพ่ิมขึ้น เช่น การจ่ายเงินปันผลเกินกว่าท่ีกาํหนด ซ่ึงเป็นผลให้ตอ้งมีการ

ปรับสิทธิในหลกัทรัพยแ์ปลงสภาพท่ีเสนอขายในคร้ังอ่ืน  เป็นตน้  บริษทัตอ้งนาํหุ้นรองรับท่ีอาจเพ่ิมขึ้นดงักล่าวมารวมคาํนวณดว้ย 

    ทั้งน้ี CD    = หุ้นกูแ้ปลงสภาพ 

            ESOP = การเสนอขายหลกัทรัพยแ์ก่กรรมการหรือพนกังานตามประกาศคณะกรรมการกาํกบัตลาดทนุ

เก่ียวกบัการเสนอขายหลกัทรัพยท่ี์ออกใหม่ต่อกรรมการหรือพนกังาน 



3 

Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

หน้า 10 - 18 ข้อ 2.3.6 วิธีการและขั้นตอนการใช้

สิทธิ – ขอ้ยอ่ย 2.3.6.4 และ 

หน้า 27 ขอ้ 5. รายละเอียดเก่ียวกับหุ้นสามญัท่ีออก

ใหม่เพื่อรองรับใบสาํคญัแสดงสิทธิ) 

1.4 มีระยะเวลาให้แสดงความจาํนงในการใช้สิทธิ

คร้ังสุดทา้ย ≥ 15 วนัก่อนวนัใชสิ้ทธิ2

3 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 5 ขอ้ 2.1 รายละเอียดเก่ียวกับใบสําคญัแสดง

สิทธิ และ 

หนา้ 8 - 9 ขอ้ 2.3.3 ระยะเวลาแจง้ความจาํนงในการ

ใชสิ้ทธิ) 

1.5 กําหนดให้มีการใช้สิทธิซ้ือหุ้นรองรับให้แล้ว

เสร็จภายในอาย ุwarrant 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 4 ขอ้ 2.1 รายละเอียดเก่ียวกับใบสําคญัแสดง

สิทธิ และ 

หนา้ 8 ขอ้ 2.3.1 วนักาํหนดการใชสิ้ทธิ) 

2. หนังสือนัดประชุมผู้ถือหุ้นได้แสดงขอ้มูลอย่างน้อย 

ดงัน้ี 

  

2.1 ขอ้มูลเบ้ืองตน้เก่ียวกบั warrant เช่น   

- ราคาหรืออัตราท่ีคาดว่าจะเป็นราคาหรืออตัรา

การใชสิ้ทธิ 

 เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาด้วย 2 หน้า 1 หัวข้อราคาการใช้สิทธิ 

และอตัราการใชสิ้ทธิ และ 

ส่ิงท่ีส่งมาด้วย 3 หน้า 1 ข้อ  1.1 รายละเอียดการ

เสนอขาย) 

- ระยะเวลาการใชสิ้ทธิ  เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาด้วย 2 หน้า 2 หัวข้อราคาการใช้สิทธิ 

 
3
 ไม่รวมวนัใชสิ้ทธิ 
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Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

และอตัราการใชสิ้ทธิ และ 

ส่ิงท่ีส่งมาด้วย 3 หน้า 2 ข้อ  1.1 รายละเอียดการ

เสนอขาย) 

- วนัส้ินสุดของการใชสิ้ทธิ  เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาด้วย 2 หน้า 2 หัวข้อราคาการใช้สิทธิ 

และอตัราการใชสิ้ทธิ และ 

ส่ิงท่ีส่งมาด้วย 3 หน้า 2 ข้อ  1.1 รายละเอียดการ

เสนอขาย) 

- เหตุให้ต้องออกหุ้นใหม่เพื่อรองรับการปรับ

สิทธิ 

 เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาด้วย 2 หน้า 5 หัวขอ้เหตุในการตอ้งออก

หุน้ใหม่เพื่อรองรับการเปล่ียนแปลงการใชสิ้ทธิ และ 

ส่ิงท่ีส่งมาด้วย 3 หน้า 2 ข้อ  1.1 รายละเอียดการ

เสนอขาย) 

- อ่ืน ๆ (ถา้มี) ระบุ    - - 

2.2 ผลกระทบต่อผูถื้อหุ้น (dilution effect) หากมีการ

ใชสิ้ทธิครบถว้น โดยไดร้ะบุ 

  

(1) price dilution4  เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาด้วย 2 หน้า 4 หัวข้อผลกระทบต่อผูถื้อ

หุน้ – การลดลงของราคาหุน้ (Price Dilution) และ 

ส่ิงท่ีส่งมาดว้ย 3 หน้า 4 ขอ้ 3.2 การลดลงของราคา

หุน้ (Price Dilution)) 

 
4
  Price dilution  = ราคาตลาดก่อนเสนอขาย  – ราคาตลาดหลงัเสนอขาย 

     ราคาตลาดก่อนเสนอขาย 

  โดยราคาตลาดหลงัเสนอขาย = (ราคาตลาดก่อนเสนอขาย x จาํนวนหุ้น paid-up) + (ราคาใชสิ้ทธิ x จาํนวนหุ้นรองรับท่ีเสนอขายคร้ังน้ี)   

                              จาํนวนหุ้น paid-up + จาํนวนหุ้นรองรับท่ีเสนอขายคร้ังน้ี 
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Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

(2) earning per share dilution5 หรือ  เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาด้วย 2 หน้า 4 หัวข้อผลกระทบต่อผูถื้อ

หุน้ - การลดลงของกาํไรต่อหุน้ (Earnings Per Share 

หรือ EPS Dilution) และ 

ส่ิงท่ีส่งมาด้วย 3 หน้า 4 - 5 ข้อ 3.3 การลดลงของ

กํ า ไ ร ต่ อ หุ้ น  ( Earnings Per Share ห รื อ  EPS 

Dilution)) 

(3) control dilution6  เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาด้วย 2 หน้า 3 - 4 หัวข้อผลกระทบต่อผู ้

ถือหุ้น – การลดลงของสัดส่วนการถือหุ้น (Control 

Dilution) และ 

ส่ิงท่ีส่งมาด้วย 3 หน้า 3 - 4 ข้อ 3.2 การลดลงของ

สัดส่วนการถือหุน้ (Control Dilution)) 

2.3  วิธีการจดัสรรwarrant   เอกสารแนบทา้ย 2 หนงัสือเชิญประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

(ส่ิงท่ีส่งมาดว้ย 2 หนา้ 2 หวัขอ้วิธีการจดัสรร) และ 

ส่ิงท่ีส่งมาด้วย 3 หน้า 2 ข้อ  1.1 รายละเอียดการ

เสนอขาย) 

2.4  ขอ้มูลอ่ืน ๆ (ถา้มี) ระบุ    - - 

3. มติท่ีประชุมผู้ถือหุ้นและอายุมต ิ   

 
5  Earnings per share dilution  = Earning per share ก่อนเสนอขาย - Earning per share หลงัเสนอขาย 

        Earning per share ก่อนเสนอขาย 

 โดย  Earning per share ก่อนเสนอขาย   = กาํไรสุทธิ / จาํนวนหุ้น paid-up  

           Earnings per share หลงัเสนอขาย  = กาํไรสุทธิ / (จาํนวนหุ้น paid-up + จาํนวนหุ้นรองรับท่ีเสนอขายคร้ังน้ี) 
6
  Control dilution  =                          จาํนวนหุ้นรองรับท่ีเสนอขายคร้ังน้ี     

            จาํนวนหุน้ paid-up + จาํนวนหุน้รองรับท่ีเสนอขายคร้ังน้ี 
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Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

3.1  บริษัทได้รับมติท่ีประชุมผู ้ถือหุ้น ให้ออกหุ้น

รองรับอยา่งเพียงพอ   

 เอกสารแนบทา้ย 3 รายงานการประชุมวิสามญัผูถื้อ

หุน้ คร้ังท่ี 2/2563 

3.2  บริษทัไดเ้สนอขาย warrant แลว้เสร็จภายใน 1 ปี

นับแต่วนัท่ีท่ีประชุมผูถื้อหุ้นมีมติ (ผูถื้อหุ้นอนุมัติเม่ือ

วนัท่ี  30 พฤศจิกายน 2563  ) 

 เม่ือวนัท่ี 8 มกราคม 2564 บริษทัไดจ้ดัสรรใบสําคญั

แสดงสิทธิใหแ้ก่ผูถื้อหุน้เดิม โดยไม่คิดมูลค่า 

4. ข้อกาํหนดสิทธิของ warrant มีรายการอยา่งนอ้ย ดงัน้ี   

4.1 ราย ล ะ เอี ย ด ข อ ง warrant โด ย มี ราย ล ะ เอี ย ด

ดงัต่อไปน้ี  

  

(1) อายขุอง warrant  ระบุ  3 ปี 9 เดือน 23 วนั   เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 4 ขอ้ 2.1 รายละเอียดเก่ียวกับใบสําคญัแสดง

สิทธิ) 

(2) ราคาเสนอขาย warrant และราคาใช้สิทธิซ้ือ

หุน้ 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 4 ขอ้ 2.1 รายละเอียดเก่ียวกับใบสําคญัแสดง

สิทธิ และ 

หน้า 27 ขอ้ 5. รายละเอียดเก่ียวกับหุ้นสามญัท่ีออก

ใหม่เพื่อรองรับใบสาํคญัแสดงสิทธิ) 

 

(3) อตัราการใชสิ้ทธิ  เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 4 ขอ้ 2.1 รายละเอียดเก่ียวกับใบสําคญัแสดง

สิทธิ และ 

หน้า 10 - 18 ข้อ 2.3.6 วิธีการและขั้นตอนการใช้

สิทธิ – ขอ้ยอ่ย 2.3.6.4 และ 

หน้า 27 ขอ้ 5. รายละเอียดเก่ียวกับหุ้นสามญัท่ีออก

ใหม่เพื่อรองรับใบสาํคญัแสดงสิทธิ) 

(4) วิธีการใช้สิทธิของ warrant เช่น ใช้สิทธิได้

ทุกวนัสุดทา้ยของแต่ละไตรมาส 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 4 - 5 ข้อ 2.1 รายละเอียดเก่ียวกับใบสําคัญ

แสดงสิทธิ และ 

หน้า 8 - 18 ข้อ 2.3 วิธีการใช้สิทธิตามใบสําคัญ
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Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

แสดงสิทธิท่ีจะซ้ือหุน้) 

(5) รายละเอียดสาํคญัอ่ืน (ถา้มี) ระบุ    - - 

4.2 เหตุ  เง่ือนไข และกระบวนการในการแก้ไข

เพิ่มเติมขอ้กาํหนดตาม warrant 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 35 ขอ้ 15. การแก้ไขเปล่ียนแปลงขอ้กาํหนด

สิทธิ) 

4.3 ค่าเสี ยหายท่ีผู ้ถือ  warrant จะได้รับ ในกรณี ท่ี

บริษทัไม่สามารถจดัให้มีหุ้นรองรับได ้ซ่ึงตอ้งไม่ตํ่ากว่า

ส่วนต่างระหว่างราคาตลาดของหุน้ของบริษทักบัราคาใช้

สิทธิ 

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 32 - 33 ข้อ 8. การชดใช้ค่าเสียหาย กรณี ท่ี

บริษทัฯ ไม่สามารถจดัให้มีหุน้สามญัเพื่อรองรับการ

ใชสิ้ทธิ) 

4.4 มาตรการคุ ้มครองผูถื้อ warrant ซ่ึงมีข้อกาํหนด

ดงัน้ี 

  

(1) กรณีมีขอ้กาํหนดให้บริษทัสามารถเรียกให้ผู ้

ถื อ  warrant ใช้ สิ ท ธิ ก่ อ น กําห น ด บ ริษัท

รับรองวา่ ขอ้กาํหนดดงักล่าว 

(ก) มีความเป็นธรรม ชัดเจน และเหตุแห่ง

การเรียกให้ใช้สิทธิก่อนกาํหนดดงักล่าว

ตอ้งอา้งอิงเหตุการณ์หรือการกระทาํท่ีไม่

อยูใ่นอาํนาจควบคมุของบุคคลใด ๆ  

(ข) กาํหนดให้บริษัท ต้องเรียกให้มีการใช้

สิทธิเม่ือมีเหตุการณ์ท่ีกาํหนดไว ้

(ค) มี ม าตรก ารท่ี เพี ยงพ อ ซ่ึ งทําให้ ผู ้ถื อ 

warrant ในทอดต่อ ๆ ไปทราบถึง 

(ง) ขอ้กาํหนดดงักล่าว 

บริษทัไม่มี

ขอ้กาํหนด

ใหบ้ริษทั

สามารถ

เรียกใหผู้ ้

ถือ

ใบสาํคญั

แสดงสิทธิ

ใชสิ้ทธิ

ก่อน

ระยะเวลา

ท่ีกาํหนด

ตาม

ใบสาํคญั

แสดงสิทธิ 

เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 18 - 19 ขอ้ 3.2. สิทธิของบริษทัฯ ในการเรียก

ให้ผูถื้อใบสําคญัแสดงสิทธิใชสิ้ทธิก่อนระยะเวลาท่ี

กาํหนดตามใบสาํคญัแสดงสิทธิ) 
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Checklist 

ครบถ้วน 

ตามเกณฑ์

0

1 

เอกสาร 

อ้างองิ 

(ข้อ/หน้า) 

(2) กาํหนดเหตุและเง่ือนไขในการปรับสิทธิใน

กรณีดงัต่อไปน้ีพร้อมกบัระบุวิธีการคาํนวณ 

(ก) เม่ือมีการเปล่ียนแปลง par value หุ้นของ

บริษทั อนัเป็นผลมาจากการรวมหุ้นหรือ

แบ่งแยกหุน้ 

(ข) เม่ือบริษัทเสนอขายหุ้นท่ีออกใหม่ใน

ราคาท่ีตํ่ากวา่ราคาตลาด67 

(ค) เม่ือบริษทัเสนอขาย CD หรือ warrant ใน

ราคาท่ีตํ่ากวา่ราคาตลาด7 

(ง) เม่ือบริษัทจ่ายเงินปันผลทั้ งหมดหรือ

บางส่วนเป็นหุ้นท่ีออกใหม่ให้แก่ผูถื้อ

หุน้ 

(จ) เม่ือบริษัทจ่ายเงินปันผลเป็นเงินซ่ึงเกิน

กวา่อตัราท่ีระบุไวใ้นขอ้กาํหนดสิทธิ 

(ฉ) เม่ือมีกรณีอ่ืนใดในลกัษณะเดียวกับ (ก) 

ถึง (จ) ท่ีทําให้ผลประโยชน์ตอบแทน 

ใด ๆ ท่ีผูถื้อ warrant จะได้รับเม่ือมีการ

ใชสิ้ทธิดอ้ยไปกวา่เดิม 

กรณีการปรับสิทธิตามขอ้ (ข) และ (ค) บริษทั

ได้ระบุส่วนลดจากราคาตลาด พร้อมกับวิธีการคาํนวณ

ราคาเสนอขายและราคาตลาดในขอ้กาํหนดสิทธิแลว้ 

ทั้งน้ี หากบริษทัจะไม่ดาํเนินการปรับสิทธิเม่ือ

เกิดเหตุการณ์ตาม (ก)-(ฉ) บริษัทได้รับผ่อนผันจาก

สาํนกังานก่อนการเสนอขายแลว้ ตามหนงัสือท่ี  

   ลงวนัท่ี    

 เอกสารแนบทา้ย 4 ขอ้กาํหนดสิทธิฯ 

(หน้า 19 - 27 ข้อ 3.3. เง่ือนไขการปรับสิทธิของ

ใบสาํคญัแสดงสิทธิ) 

5. การดําเนินการภายหลงัการเสนอขาย warrant   

 
7
  คือ การเสนอขายหลกัทรัพยโ์ดยมีราคาเสนอขายตํ่ากว่าราคาตลาดเกิน 10% โดยมีวิธีการคาํนวณราคาเสนอขาย

และราคาตลาดตามหมายเหตุ 1  
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หมายเหตุ 1 

การเสนอขายหลกัทรัพย์ท่ีออกใหม่ในราคาตํ่า หมายถึง การเสนอขายหลกัทรัพยใ์นกรณีใดกรณีหน่ึง

ดงัต่อไปน้ี   

  1. การเสนอขายหุ้นท่ีออกใหม่ในราคาตํ่า หมายถึง การเสนอขายหุน้ โดยกาํหนดราคา

เสนอขายตาม 1 ใหมี้ส่วนลดจากราคาตลาดเกินกวา่ 10% 

  2. การเสนอขาย warrant ในราคาตํ่า หมายถึง การเสนอขาย warrant และหุน้รองรับ  

โดยกาํหนดราคาเสนอขายตาม 1 ใหมี้ส่วนลดจากราคาตลาดเกินกวา่ 10% 

  3. การเสนอขายหุ้นกูแ้ปลงสภาพ (“CD”) ในราคาตํ่า หมายถึง การเสนอขาย CD  

โดยกาํหนดราคาเสนอขายตาม 1 ใหมี้ส่วนลดจากราคาตลาดเกินกวา่ 10% 

 

1. การคํานวณราคาเสนอขาย 

1.1 กรณีเสนอขายหุน้ ใหใ้ชร้าคาเสนอขายต่อผูล้งทุน 

1.2 กรณีเสนอขาย warrant ใหใ้ชร้าคาเสนอขาย warrant บวกราคาใชสิ้ทธิท่ีจะซ้ือหุน้ 

  1.3  กรณีเสนอขายหุน้ควบคู่ไปกบัใบสาํคญัแสดงสิทธิท่ีจะซ้ือหุน้ ใหค้าํนวณดงัน้ี 

((Ps) (Qs)) + ((Pw)(Qw)) + ((Ep)( Qx))  

                        Qs +  Qx 

  ทั้งน้ี โดยท่ี 

  Ps   =  ราคาเสนอขายหุน้ 

  Qs  =  จาํนวนหุน้ท่ีเสนอขายควบคู่ไปกบั warrant 

  Pw =  ราคาเสนอขาย warrant 

  Qw =  จาํนวน warrant ท่ีเสนอขายควบคู่ไปกบัหุน้ 

  Ep  =  ราคาใชสิ้ทธิท่ีจะซ้ือหุน้ตาม warrant 

  Qx  =  จาํนวนหุน้ท่ีจะไดรั้บจากการใชสิ้ทธิท่ีจะซ้ือหุน้ตาม Qw 

 1.4 กรณีเสนอขาย CD ใหใ้ชร้าคาเสนอขาย CD หารดว้ยอตัราแปลงสภาพ 
 

2. การคํานวณราคาตลาด ใหใ้ชร้าคาหน่ึงราคาใดดงัต่อไปน้ี   

  2.1 ราคาตลาดถัวเฉลีย่ถ่วงน้ําหนักของหุน้ยอ้นหลงัไม่นอ้ยกวา่ 7 วนัทาํการติดต่อกนั  

แต่ไม่เกิน 15 วนัทาํการติดต่อกนั ก่อนวนักาํหนดราคาเสนอขาย 

   (1) ราคาท่ีนาํมาถวัเฉล่ียสามารถใชร้าคาปิดหรือราคาเฉล่ียของการซ้ือขายหุ้น 

ในแต่ละวนัก็ได ้
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  (2) วันกาํหนดราคาเสนอขาย ใหเ้ป็นวนัใดวนัหน่ึงดงัต่อไปน้ี 

  (ก) วนัท่ีคณะกรรมการมีมติใหเ้สนอวาระต่อท่ีประชุมผูถื้อหุน้เพื่อขออนุมติัให้

บริษทัเสนอขาย warrant และหุน้รองรับในราคาตํ่า  

 (ข) วนัท่ีท่ีประชุมผูถื้อหุ้นมีมติอนุมติัใหบ้ริษทัเสนอขายหุ้นท่ีออกใหม่ในราคาตํ่า 

  (ค) วนัแรกท่ีเสนอขายต่อผูล้งทุน 

  (ง) วนัท่ีผูล้งทุนมีสิทธิซ้ือหุน้ตาม warrant    

   ทั้งน้ี หากไม่ใชร้าคาตลาดถวัเฉล่ียถ่วงนํ้าหนกัของหุ้นตลาดตามขอ้ 2.1 ให้ระบุความ

เหมาะสมและเหตุผลของการไม่เลือกใชร้าคาตลาดดงักล่าวใหช้ดัเจนดว้ย 

 2.2 ราคาท่ีกาํหนดโดยผา่นการวิเคราะห์เปรียบเทียบกบัความตอ้งการซ้ือและความตอ้งการ

ขายหุน้ท่ีออกใหม่ของบริษทั เช่น การสาํรวจความตอ้งการซ้ือหลกัทรัพย ์(book building) เป็นตน้  

  2.3  ราคายติุธรรมท่ีประเมินโดยท่ีปรึกษาทางการเงินท่ีอยูใ่นบญัชีรายช่ือท่ีสาํนกังานให้

ความเห็นชอบ  ทั้งน้ี ใหเ้ปิดเผยสมมติฐานสาํคญัท่ีใชป้ระกอบการคาํนวณราคาตลาดใหเ้พียงพอ

และชดัเจนดว้ย 
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เอกสารท่ีต้องจัดส่งพร้อมกบั checklist การเสนอขายใบสําคัญแสดงสิทธท่ีิจะซ้ือหุ้น (“warrant”) 

และหุ้นท่ีออกใหม่เพ่ือรองรับwarrant (“หุ้นรองรับ”)  ต่อผู้ถือหุ้นของบริษัทตามสัดส่วนการถือหุ้น 

 

เอกสารท่ีต้องจัดส่งพร้อมกบั checklist มี/ไม่มี หมายเหตุ 

1. รายงานผลการเสนอขาย warrant และหุน้รองรับ มี เอกสารแนบ 1 

2. หนงัสือนดัประชุมผูถื้อหุ้นท่ีขออนุมติัให้ออกและเสนอขาย 

warrant และหุน้รองรับ 

มี เอกสารแนบ 2 

3. รายงานการประชุมผูถื้อหุน้ท่ีอนุมติัให้ออกและเสนอขาย warrant  

 และหุน้รองรับ 

มี เอกสารแนบ 3 

4. ขอ้กาํหนดสิทธิ warrant มี เอกสารแนบ 4 

5. รายละเอียดการคาํนวณจาํนวนหุน้รองรับ มี เอกสารแนบ 5 

6. รายละเอียดการคาํนวณ dilution effect มี เอกสารแนบ 6 

7. หนงัสือสาํนกังานแจง้การผ่อนผนัการออก warrant ในสัดส่วน 

 ท่ีมากกวา่ 50% (ถา้มี) 

ไม่มี  

8. หนงัสือสาํนกังานแจง้การผ่อนผนัใหบ้ริษทัไม่ตอ้งดาํเนินการ 

 ปรับสิทธิเม่ือเกิดเหตุการณ์ตามท่ีประกาศกาํหนด (ถา้มี) 

ไม่มี  

 

หมายเหตุ 

(1) เอกสารขา้งตน้ตอ้งใหก้รรมการผูมี้อาํนาจลงนามผกูพนับริษทัเป็นผูล้งนามรับรองความถูกตอ้งของ 

เอกสารทุกหนา้ พร้อมประทบัตราบริษทั (ถา้มี) 

(2) การรายงานผลการเสนอขาย warrant และหุน้รองรับ ใหร้ายงานผลการขายภายใน 15 วนันบัแต่ 

วนัปิดการเสนอขาย (มาตรา 64 แห่ง พรบ.หลกัทรัพย ์และประกาศวา่ดว้ยการยกเวน้การยืน่แบบ filing) 
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http://www.sec.or.th/laws_notification/file_dw_th/secact_codify.pdf
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