
 

 

PPPM/2567-021 

June 4, 2024 

 

Subject Notification of the Extraordinary General Meeting of Shareholders No. 2/2024, the Issuance and Offering 

have been allotted the Newly Issued Ordinary Shares Issued and Offered to Existing Shareholders in 

Proportion to Their Shareholding (Right Offering) along with Warrant to Purchase Ordinary Share of the 

Company No. 6 (PPPM-W6),  the Issuance and Offering of Warrants to Purchase Ordinary Shares of the 

Company Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries 

No.3  (PPPM ESOP-W3) and the amendment of the authorized directors. (Revised 3) 

To The President 

The Stock Exchange of Thailand 

Enclosure 1.  Summary of Preliminary Details of the Warrants to Purchase Ordinary Shares of PP Prime 

Public Company Limited No. 6 (PPPM-W6) to existing shareholders who subscribed and 

have been allotted the newly issued ordinary shares issued and offered to the existing 

shareholders in proportion to their shareholding (Right Offering) 

 2. Summary of the Issuance and Offering of Warrants to Purchase Ordinary Shares of the PP 

Prime Public Company Limited Allocating to Directors, Executives, and Employees of the 

Company and/or the Subsidiaries No.3 (PPPM ESOP-W3) 

 3.   Capital Increase Report Form (F53-4) 

4. Information Memorandum regarding the Issuance and Offering of Newly Issued Ordinary 

Shares to Existing Shareholders in Proportion to their Shareholdings (Right Offering) and 

Issuance and Offering of Warrants to Purchase Ordinary Shares of the Company Limited    

No. 6 (PPPM-W6) 

PP Prime Public Company Limited (“Company”) hereby report the resolution of the Board of Directors’ 

Meeting No. 6/2024 on 31 May 2024, with important matters summarized as follows: 

1. The amendment of the authorized directors 

From 

Mrs. Namkang Pungthong or M.L. Phanpiengduen Sungkahapong or Mrs. Supattra Nakmontanakum any 

two of the three directors must co-sign and affix the seal of the Company. 

 

To be 

Mrs. Namkang Pungthong or Mr. Parin Chanuntranont or M.L. Phanpiengduen Sungkahapong or Mrs. 

Supattra Nakmontanakum any two of the four directors must co-sign and affix the seal of the Company. 

 

The company will proceed with the registration of changes in directors and the designation of authorized 

directors, according to the Department of Business Development, Ministry of Commerce next. 
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2. Resolved to propose the Extraordinary General Meeting of Shareholders No. 2/2024 to consider and approve 

the issuance and offering of Warrants to Purchase Ordinary Shares of the Company No. 6 (“PPPM-W6” or 

“Warrants”) at the amount not exceeding 320,065,785 (representing 33 % of the total number of shares 

sold as of the Board of Directors' meeting No. 6/2024 and after the registered capital reduction of the 

Company through the reduction of the par value of the shares of the Company, according to the resolution 

of the Annual General Meeting of Shareholders held on 22 April 2024) (This includes the total number of 

shares sold, calculated together with newly ordinary shares allocated for offering to existing shareholders 

in proportion to their shareholding, which is proposed for approval at this shareholders' meeting). to offer 

to existing shareholders of the Company who subscribed and have been allotted the newly issued ordinary 

shares issued and offered to the existing shareholders in proportion to their shareholding (Right Offering) 

(“RO”) (according to the approaching proposal in the Extraordinary General Meeting of Shareholders No. 

2/2024 for consideration and approval), free-of-charge (Zero Baht) (Sweetener), at the allocation rate of 

1 newly issued ordinary shares to 1 Warrant unit (If there are fractional shares as a result from the 

calculation, such fractions shall be disregarded) Such warrant has a term of 2 years after its issuance 

date, with the exercise ratio of 1 Warrant unit to 1 ordinary share and the exercise price of 0.22 Baht per 

share (except for the adjustment of rights). 

In addition, since the company has accumulated losses shown in the balance sheet and income 

statements as of 31 December 2023 and the balance sheet and income statements for the first quarter 

as of 31 March 2024, the Company may designate the exercise price of warrants to purchase ordinary 

share of the Company No. 6 (PPPM-W6) to be lower than the par value of the Company’s shares, in which 

the exercise price of PPPM-W6 (whether there was an adjustment of rights or not) must not be lower than 

0.01 Baht per share. The Company shall comply with Section 52 of Public Limited Company Act B.E. 

2535 (Section 52 states that a public company which is at a loss but has been in operation for more than 

1 year may offer sale of shares with the value being lower than as registered, subject to approval of 

shareholders meeting and such discount rate being clearly specified). 

In this regard, at the Board of Directors’ Meeting, a resolution was passed to set the Record Date for 

shareholders entitled to receive the newly issued ordinary shares issued and offered to existing 

shareholders in proportion to their shareholding and warrants to purchase ordinary shares of the Company 

No. 6 (PPPM-W6) who subscribe RO (Record Date) on 18 June 2024 and schedule subscription period 

for newly issued ordinary shares of the Company is set to be from 5 to 9 August 2024 (a total of 5 business 

days). However, the issuance of such warrants by the company is uncertain pending approval from the 

Extraordinary General Meeting No. 2/2024. 

In addition, the Board of Directors’ Meeting authorized the Board of Directors and/or Executive Committee and/or 

Chief Executive Officer and/or authorized directors of the Company and/or a person assigned by the Board of 

Directors or  Executive Committee and/or Chief Executive Officer or authorized director of the Company shall have 

the authority to set and change the rules, conditions, and necessary details related to the issuance of PPPM-W6 

in all respects as deemed appropriate and under the scope of law, for instance, the allocation and issuance date 

of Warrant. As well as having the authority to perform any other acts necessary and appropriate for the issuance 

and allocation of the Warrant in all respects. Including, but not limited to, contact, prepare or deliver any documents 
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required or related to the issuance and allocation of the Warrant and the listing of the Warrant as listed securities 

on SET. As well as applying for permission to the relevant authorities and appointing subcontractors, etc. 

Please consider the Summary of Preliminary Details of the Warrants to Purchase Ordinary Shares of PP 

Prime Public Company Limited No. 6 (PPPM-W6) to existing shareholders who subscribed and have been 

allotted the newly issued ordinary shares issued and offered to the existing shareholders in proportion to 

their shareholding (Right Offering) (Enclosure 1). 

 

3. Resolved to propose the Extraordinary General Meeting of Shareholders No. 2/2024 to consider and approve 

the issuance and offering of Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited 

Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3  (PPPM 

ESOP-W3) (“PPPM ESOP-W3” or “Warrants PPPM ESOP-W3”) at the amount not exceeding 32,000,000 

units (representing 4.9989 % of the total number of shares sold after the registered capital reduction of 

the Company through the reduction of the par value of the shares of the Company, according to the 

resolution of the Annual General Meeting of Shareholders held on 22 April 2024), free-of-charge (Zero 

Baht), such warrant has a term of 3 years after its issuance date, with the exercise ratio of 1 Warrant unit to  

1 ordinary share and the exercise price of 0.30 Baht per share (except for the adjustment of rights). 

In this regard, the Company will not list Warrants PPPM ESOP-W3 to register in the Stock Exchange 

Thailand (“SET”), the exercise price of Warrants PPPM ESOP-W3 at a price 24.43% lower than the market 

price, calculated based on the weighted average price of ordinary shares of the Company in the SET, 

backward 15 consecutive business days prior the date of Board of Directors’ Meeting No. 6/2024 which 

held on 31 May 2024, a resolution was passed to propose to the Extraordinary General Meeting to 

consider and approve the issuance and offering Warrants PPPM ESOP-W3 (particularly, between 9 – 30 

May 2024) equivalent to 0.397 (information from SETSMART of the SET). 

In addition, the Company will not allocate Warrants PPPM ESOP-W3 to Directors, Executives, and 

Employees of the Company and/or the Subsidiaries, each person PPPM ESOP-W3) will be allotted Warrants 

PPPM ESOP-W3 in proportion of 5% of the number of Warrants PPPM ESOP-W3 and the Company will 

proceed the allocation of Warrants PPPM ESOP-W3 to be completed with 1 year the date of approval of 

the Extraordinary General Meeting No. 2/2024. 

In addition, since the company has accumulated losses shown in the balance sheet and income 

statements as of 31 December 2023 and the balance sheet and income statement for the first quarter as 

of 31 March 2024, the Company may designate the exercise price of warrants to purchase ordinary share 

of PP Prime Public Company Limited Allocating to Directors, Executives, and Employees of the Company 

and/or the Subsidiaries No.3  (PPPM ESOP-W3) to be lower than the par value of the Company’s shares, 

in which the exercise price of PPPM-ESOP-W3 (whether there was an adjustment of rights or not) must 

not be lower than 0.01 Baht per share. The Company shall comply with Section 52 of Public Limited 

Company Act B.E. 2535 (Section 52 states that a public company which is at a loss but has been in 

operation for more than 1 year may offer sale of shares with the value being lower than as registered, 

subject to approval of shareholders meeting and such discount rate being clearly specified). 
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As detailed in Summary of the Issuance and Offering of Warrants to Purchase Ordinary Shares of the 

Company Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries 

No.3 (PPPM ESOP-W3) (Enclosure 2). 

Furthermore, the Board of Directors’ Meeting passed a resolution to propose to the Shareholders’ Meeting 

to consider and approve authorizing authorized the Board of Directors and/or Executive Committee and/or Chief 

Executive Officer and/or authorized directors of the Company and/or a person assigned by the Board of Directors 

or Executive Committee or Chief Executive Officer or authorized director of the Company shall have the authority 

as follows; 

(1) To consider determination, amending, and adding any other necessary and relevant details related 

to the issuance and allocation of Warrants PPPM ESOP-W3 as deemed appropriate and under the 

scope of law, regulation or notification. This includes determining the list of Directors, Executives, and 

Employees eligible to receive Warrants PPPM ESOP-W3 and the number of Warrants, offering period 

of Warrants PPPM ESOP-W3, the method of offering Warrants PPPM ESOP-W3, payment method, 

the date of issuance of Warrants, detail and process of allocating Warrants PPPM ESOP-W3, period 

to exercise Warrants PPPM ESOP-W3, term of Warrants PPPM ESOP-W3, and characteristic and 

other detail of Warrants PPPM ESOP-W3. 

(2) To contact, negotiate, enter into, sign, or amend the contract, documents for permission, 

postponement, notice, and necessary and relevant evidence to the issuance and offering of Warrants. 

Including, but not limited to, the relevant registration with the Ministry of Commerce. The 

communication and application for permission, postponement, notice, document, and evidence which 

previously mentioned with governmental or relevant agencies, as well as the process of amending or 

changing the applications or words in such related documents. 

(3) Any necessary and relevant processes to issue and offer Warrants PPPM ESOP-W3, as previously 

mentioned, must be completed successfully. This includes the application for permission or 

postponement with relevant agencies and relevant registration with Department of Business 

Development. As well as applying for permission to the relevant authorities and appointing 

subcontractors, etc. 

4. Resolved to propose the Extraordinary General Meeting of Shareholders No. 2/2024 to consider and approve 

the increase of the Company’s registered capital at the amount of 672,131,570 Baht from the existing 

registered capital of 726,605,444 Baht1 to the new registered capital of 1,398,737,014 Baht by issuing 

 
1 The capital increase referred to is a consideration of capital increase from the registered capital amount that the Company has 
reduced by reducing the par value of the Company’s shares from the existing 20.00 Baht per share to 1.00 Baht per share 
according to the resolution of the Annual General Meeting of 2024 which held on 22 April 2024 (“AGM 2024”). The Company 
expects to register the decrease of registered capital and paid-up capital according to AGM 2024 with the Department of Business 
Development, Ministry of Commerce, successfully completed by 28 June 2024. 
In addition, the resolution of AGM 2024 regarding the capital decrease by decreasing the par value is stated as follows: 
“approved the decrease of the registered capital of the Company in the amount of 13,805,503,436 Baht from the existing 
registered capital of 14,532,108,880.00 Baht to the new registered capital of 726,605,444 Baht and decrease of the paid-up 
capital of the Company in the amount 12,162,499,811 Baht from the existing paid-up capital of 12,802,631,380 Baht to the new 
paid-up capital of 640,131,569 Baht by changing the par value of the Company's shares from the original par value of 20.00 Baht 
per share to a par value of 1.00 Baht per share to use the capital from the capital decrease of 12,162,499,811 Baht to compensate 
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newly issued ordinary shares at the amount not exceeding 672,131,570 shares, with a par value of 1.00 

Baht per share, which details are as follows: 

(1) To accommodate the offering to existing shareholders in proportion to their shareholding (Right 

Offering) at the amount not exceeding 320,065,785 shares. 

(2) To accommodate the exercise of Warrants to Purchase Ordinary Shares of the Company No. 6 

(PPPM-W6) will issue and allocate to existing shareholders who subscribed and had been allocated 

the newly issued ordinary shares at the amount not exceeding 320,065,785 shares 

(3) To accommodate the exercise of Warrants to Purchase Ordinary Shares of the Company Allocating 

to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3 (PPPM ESOP-

W3) at the amount not exceeding 32,000,000 shares. 

Detail of the increase of the registered capital as stated in the Capital Increase Report Form (F53-4) 

(Enclosure 3). 

In addition, the Board of Directors’ Meeting resolved to propose the Extraordinary General Meeting of 

Shareholders No. 2/2024 to consider and approve the amendment of the Company’s Memorandum of 

Association Clause 4 to reflect the increase of the Company’s registered capital, as follows:   

“Clause.   Registered 

Capital 

1,398,737,014   Baht (One Thousand Three Hundred Ninety-

Eight Million Seven Hundred Thirty-

Seven Thousand Fourteen Baht) 

 Divided into 1,398,737,014     shares (One Thousand Three Hundred Ninety-

Eight Million Seven Hundred Thirty-

Seven Thousand Fourteen shares) 

 Par Value 1.00 Baht (One Baht) 

                   Divided into 

 Ordinary Shares 1,398,737,014       shares (One Thousand Three Hundred Ninety-

Eight Million Seven Hundred Thirty-

Seven Thousand Fourteen shares) 

 Preferred Shares - shares (-shares)” 

In this regard, the Board of Directors passed a resolution to propose to the Shareholders’ Meeting to 

consider and approve authorizing authorized Chief Executive Officer and/or authorized directors of the 

Company and/or a person assigned by Chief Executive Officer or authorized director of the Company to have the 

power to consider and determine the condition and details related to such capital increase, as well as to 

change words or phrases in minutes of shareholders meeting, Memorandum of Association, and/or 

various registration documents and/or any procedures in order to comply with the registrar’s order in filing 

the registration for the increase of registered capital and amendments of the Company’s Memorandum of 

 
the discount on ordinary share and remaining accumulated losses of the Company in the amount of 12,162,543,897 Baht, with 
the number of ordinary shares remaining the same at 726,605,444 shares.”. 
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Association to the Department of Business Development, Ministry of Commerce. Including, listing the 

newly issued ordinary shares as listed securities in the Stock Exchange of Thailand and sending evidential 

documents to the Securities and Exchange Commission, Stock Exchange of Thailand, Ministry of 

Commerce, or other relevant agencies.  

5. Resolved to propose the Extraordinary General Meeting of Shareholders No. 2/2024 to consider and approve 

the allocation of newly issued ordinary shares of the Company, at the amount not exceeding of 

320,065,785 shares at the par value of 1.00 Baht per share, offering to existing shareholders in proportion 

to their shareholding (Right Offering), at the allocation rate of 2 existing ordinary share to 1 newly issued 

ordinary shares, (If there are fractional shares as a result from the calculation, such fractions shall be 

disregarded), at the offering price of 0.20 Baht per share. 

In addition, since the company has accumulated losses shown in the balance sheet and income 

statements as of 31 December 2023 and the quarter balance sheet and income statements for the first 

quarter as of 31 March 2024, the Company may designate the offering price of newly issued ordinary 

shares to be lower than the par value of the Company’s shares. The Company shall comply with Section 

52 of Public Limited Company Act B.E. 2535 (Section 52 states that a public company which is at a loss 

but has been in operation for more than 1 year may offer sale of shares with the value being lower than 

as registered, subject to approval of shareholders meeting and such discount rate being clearly specified). 

This issuance and offering of newly issued ordinary shares to existing shareholders of the Company will 

be an offering of ordinary shares in proportion to the shareholding. If there are fractional shares as a result 

from the calculation, such fractions shall be disregarded. Furthermore, the existing shareholders do not 

have the right to oversubscribe for newly issued ordinary shares. 

The allocation of newly issued ordinary shares to the aforementioned shareholders under any 

circumstances must not cause shareholders to violate the foreign shareholding restrictions as specified 

in the Company's Articles of Association. Presently, foreigners are allowed to hold shares in the Company 

not more than 49% of the total number of issued shares of the Company. 

Additionally, at the Board of Directors’ Meeting, a resolution was passed to set the Record Date for 

shareholders entitled to receive the newly issued ordinary shares issued and offered to existing 

shareholders in proportion to their shareholding and warrants to purchase ordinary shares of the Company 

No. 6 (PPPM-W6) who subscribed RO (Record Date) on 18 June 2024 and schedule subscription period 

for newly issued ordinary shares of the Company is set to be from 5 to 9 August 2024 (a total of 5 business 

days). However, the issuance of such warrants by the company is uncertain pending approval from the 

Extraordinary General Meeting No. 2/2024. 

In this regard, the Board of Directors’ Meeting is of the opinion to propose the shareholders’ meeting to 

consider and approve the authorization of the Board of Directors and/or Executive Committee and/or Chief 

Executive Officer and/or authorized directors of the Company and/or any persons designated by the Board 

of Directors and/or Executive Committee and/or Chief Executive Officer or authorized directors of the 

Company to consider and determine the conditions, offering price, and details of any actions relevant to 

the allocation of the newly issued ordinary share, such as, determining the date for subscription and 

payment of capital increase shares, including to change or add details in the allocation, and to determine 
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other details related to the allocation of such newly issued ordinary shares as deemed appropriate for the 

utmost benefit of the Company, which shall not be contrary or inconsistent with the law and/or rules or 

regulations related to the Securities and Exchange Commission, SET, and/or other relevant agencies. 

Such authorizations include but is not limited to the following:  

(1) Determination or alteration of details regarding the allocation of the newly issued ordinary shares 

of the Company, which includes but is not limited to, the offering period, subscription, share 

payment, offering method, offering ratio, offering price, as well as, any conditions and details 

relevant to the allocation and offering of newly issued ordinary shares; 

(2) Signing the application, waiver request, notice, and other relevant documents concerning the 

allocation of newly issued ordinary shares, in conjunction with communication and filing the 

document to the registrar or agent of the relevant authority along with listing the newly issued 

ordinary share of the Company to the SET; and 

(3) Proceed with the actions, necessary and related, to the allocation of the newly issued ordinary 

share to offer to the existing shareholder in proportion to their shareholding in accordance to the 

law and relevant regulations. 

Details of the increase of registered capital and allocation of newly issued ordinary shares of the Company 

as stated in the Capital Increase Report Form (F53-4) (Enclosure 3) and Information Memorandum 

regarding the Issuance and Offering of Newly Issued Ordinary Shares to Existing Shareholders in 

Proportion to their Shareholdings (Right Offering) and Issuance and Offering of Warrants to Purchase 

Ordinary Shares of PP Prime Public Company Limited No. 6 (PPPM-W6) (Enclosure 4). 

In this regard, in the event of an adjustment of the rights of PPPM-W4, the Company will be able to 

accurately calculate the exercise price, the exercise ratio, and the number of newly issued ordinary shares 

to support the adjustment of the rights of PPPM-W4. This will be based on the market price per share of 

ordinary shares of the Company, which is defined as the total trading value of ordinary shares of the 

Company on each day divided by the total number of ordinary shares of the Company traded on the Stock 

Exchange on that day, over a continuous period of 15 business days prior to the first day that PPPM-W4 

holders are not entitled to subscribe for the newly issued ordinary shares (the first day the Stock Exchange 

marks XR). The Company will notify the precise adjustment details through the Stock Exchange system 

in due course. 

6. Resolved to propose the Extraordinary General Meeting of Shareholders No. 2/2024 to consider and 

approve the allocation of newly issued ordinary shares at the amount not exceeding of 320,065,785 

shares2, with a par value of 1.00 Baht per share, to accommodate the exercise of rights of the Warrants 

 
2 The number of newly issued ordinary shares to accommodate the exercise of rights of the Warrants to Purchase Ordinary 

Shares of the Company No. 6 (PPPM-W6), when combine with the number of shares to accommodate the exercise of the total 
number of convertible securities of the Company including (1) to accommodate the exercise of the convertible debentures 
according to a resolution of the Extraordinary General Meeting No. 1/2024 which held on 30 January 2024 at the amount of 
27,777,788 shares and (2) to accommodate the exercise of Warrants to Purchase Ordinary Shares of PP Prime Public Company 
Limited No. 4 (PPPM-W4) according to a resolution of the Extraordinary General Meeting No. 1/2019 which held on 10 June 2019 
at the amount of 58,696,087 shares, for a total of 406,539,660 shares representing 42.34% of the total number of issued shares 
(moreover, the total number of issued shares is calculated together with newly issued ordinary shares allocated for issuance and 
offering to existing shareholders in proportion to their shareholding, as proposed for consideration and approval at this 
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to Purchase Ordinary Shares of the Company No. 6 (PPPM-W6) allocated to existing shareholders of the 

Company who subscribed and had been allocated the newly issued ordinary shares issued and offered 

to the existing shareholders in proportion to their shareholding (Right Offering), free-of-charge (Zero Baht) 

(Sweetener), at the allocation rate of 1 newly issued ordinary shares to 1 Warrant unit (if there are fractions 

resulting from the calculation of such allocation, disregard them). Such warrant has a term of 2 years after 

its issuance date, with the exercise ratio of 1 Warrant unit to 1 ordinary share and the exercise price of 

0.22 Baht per share (except for the adjustment of rights). 

In addition, since the company has accumulated losses shown in the balance sheet and income 

statements as of 31 December 2023 and the balance sheet and income statements for the first quarter 

as of 31 March 2024, the Company may designate the exercise price of warrants to purchase ordinary 

share of the Company No. 6 (PPPM-W6) to be lower than the par value of the Company’s shares, in which 

the exercise price of PPPM-W6 (whether there was an adjustment of rights or not) must not be lower than 

0.01 Baht per share. The Company shall comply with Section 52 of Public Limited Company Act B.E. 

2535 (Section 52 states that a public company which is at a loss but has been in operation for more than 

1 year may offer sale of shares with the value being lower than as registered, subject to approval of 

shareholders meeting and such discount rate being clearly specified). 

Detail regarding the increase of the registered capital and the allocation of newly issued shares of the 

Company as stated in the Summary of Preliminary Details of the Warrants to Purchase Ordinary Shares 

of PP Prime Public Company Limited No. 6 (PPPM-W6) to existing shareholders who subscribed and 

have been allotted the newly issued ordinary shares issued and offered to the existing shareholders in 

proportion to their shareholding (Right Offering) (Enclosure 1), the Capital Increase Report Form         

(F53-4) (Enclosure 3) and Information Memorandum regarding the Issuance and Offering of Newly 

Issued Ordinary Shares to Existing Shareholders in Proportion to their Shareholdings (Right Offering) and 

Issuance and Offering of Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited 

No. 6 (PPPM-W6) (Enclosure 4). 

In this regard, in the event of an adjustment of the rights of PPPM-W4, the Company will be able to 

accurately calculate the exercise price, the exercise ratio, and the number of newly issued ordinary shares 

to support the adjustment of the rights of PPPM-W4. This will be based on the market price per share of 

ordinary shares of the Company, which is defined as the total trading value of ordinary shares of the 

Company on each day divided by the total number of ordinary shares of the Company traded on the Stock 

Exchange on that day, over a continuous period of 15 business days prior to the first day that PPPM-W4 

holders are not entitled to subscribe for the newly issued ordinary shares (the first day the Stock Exchange 

marks XR). The Company will notify the precise adjustment details through the Stock Exchange system 

in due course. 

7. Resolved to propose the Extraordinary General Meeting of Shareholders No. 2/2024 to consider and approve 

the allocation of newly issued ordinary shares at the amount not exceeding 32,000,000 shares (or representing 

4.9989 % of the total number of shares sold after the registered capital reduction of the Company through 

 
shareholders' meeting) which is not exceeding 50% of paid-up capital of the Company on the date of Board of Directors’ Meeting 
No. 6/2024 which held on 31 May 2024. 
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the reduction of the par value of the shares of the Company, according to the resolution of the 2024 Annual 

General Meeting of Shareholders held on 22 April 2024), with a par value of 1.00 Baht per share, to 

accommodate the exercise of Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited 

Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3  (PPPM 

ESOP-W3), free-of-charge (Zero Baht) such warrant has a term of 3 years after its issuance date, with the 

exercise ratio of 1 Warrant unit to 1 ordinary share and the exercise price of 0.30 Baht per share (except for the 

adjustment of rights). 

In addition, since the company has accumulated losses shown in the balance sheet and income 

statements as of 31 December 2023 and the balance sheet and income statement for the first quarter as 

of 31 March 2024, the Company may designate the exercise price of Warrants to Purchase Ordinary 

Share of PP Prime Public Company Limited Allocating to Directors, Executives, and Employees of the 

Company and/or the Subsidiaries No.3 (PPPM ESOP-W3) to be lower than the par value of the 

Company’s shares, in which the exercise price of PPPM-ESOP-W3 (whether there was an adjustment of 

rights or not) must not be lower than 0.01 Baht per share. The Company shall comply with Section 52 of 

Public Limited Company Act B.E. 2535 (Section 52 states that a public company which is at a loss but 

has been in operation for more than 1 year may offer sale of shares with the value being lower than as 

registered, subject to approval of shareholders meeting and such discount rate being clearly specified). 

As detailed in Summary of the Issuance and Offering of Warrants to Purchase Ordinary Shares of the 

Company Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries 

No.3 (PPPM ESOP-W3) (Enclosure 2) and the Capital Increase Report Form (F53-4) (Enclosure 3). 

8. Resolved to schedule the Extraordinary General Meeting of Shareholders No. 2/2024 on 10 July 2024 at 

10.30 hrs. via electronic meeting and schedule the date to determine the list of shareholders entitled to 

attend the Extraordinary General Meeting of Shareholders No. 2/2024 (Record Date) on 18 June 2024, to 

consider the following agendas:  

Agenda 1 Consider and approve the issuance and offering of Warrant to Purchase 

Ordinary Share of the Company No. 6 (PPPM-W6) to existing shareholders who 

subscribed and have been allotted the newly issued ordinary shares issued and 

offered to existing shareholders in proportion to their shareholding (Right 

Offering) 

Agenda 2 Consider and approve the issuance and offering Warrants to Purchase Ordinary 

Share of the Company allocating to Directors, Executives, and Employees of the 

Company and/or the subsidiaries No.3 (PPPM ESOP-W3) 

Agenda 3 Consider and approve the increase of the Company’s registered capital and the 

amendment of Clause 4 under the Company’s Memorandum of Association to 

be in the line with the increase of the Company’s registered capital 

Agenda 4 Consider and approve the allocation of newly issued share of the Company 
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Agenda 4.1 Consider and approve the allocation of the newly issued 

ordinary shares to accommodate the issuance and offering 

to existing shareholders in proportion to their shareholding 

(Right Offering) 

Agenda 4.2 Consider and approve the allocation of the newly issued 

ordinary shares to accommodate the exercise of Warrant to 

Purchase Ordinary Shares of the Company No.6                

(PPPM-W6) 

Agenda 4.3 Consider and approve the allocation of the newly issued 

ordinary shares to accommodate the exercise of Warrant to 

Purchase Ordinary Shares of the Company No.3               

(PPPM ESOP-W3) 

Agenda 5 Consider other matters (if any) 

In addition, the Board of Directors' meeting resolved to approve the delegation of authority to the Chief Executive 
Officer and/or authorized director of the Company and/or persons designated by the Chief Executive Officer and/or 
authorized director of the Company has the power to take any action related to the summoning of the Extraordinary 
General Meeting of Shareholders No. 2/ 2024, including the issuance of Invitation to the Extraordinary General 
Meeting of Shareholders No. 2/ 2024, setting and amending the date, time, place and other details as deemed 
necessary or appropriate within the framework of relevant laws. 

 

Please be informed accordingly.  

 

Yours sincerely, 

 

 

 

(Mrs. Supattra Nakmontanakum) 
Chief Executive Officer 

PP Prime Public Company Limited 

 

Corporate Secretary Office  

Tel: 093-810-0361 



Enclosure 1 

 

1 
 

Summary of Preliminary Details of the Warrants to Purchase Ordinary Shares of PP Prime Public 

Company Limited No. 6 (PPPM-W6) to existing shareholders of the who subscribed and had been 

allocated the newly issued ordinary shares issued and offered to existing shareholders in proportion to 

their shareholding (Right Offering)  

Topic Details  

Issuer PP Prime Public Company Limited (“Company”) 

Warrant Name Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited No. 6 (PPPM-

W6) (“PPPM-W6” or “Warrant”) 

Type of Warrant Name on certificate and transferable 

Number of Warrants 

Issued 

Not exceeding 320,065,785 units 

However, the issuance and offering of PPPM-W6 will proceed upon the approval from the 

Extraordinary general meeting of Shareholders No. 2/2024 

Offering Price per Unit 0 Baht per unit (free-of-charge) 

Allocation Method The Company will issue and allocate the Warrant to existing shareholders of the Company who 

subscribed and had been allocated the newly issued ordinary shares issued and offered to 

existing shareholders in proportion to their shareholding (Right Offering) (“RO”) (according 

to the approaching proposal in the Extraordinary General Meeting of Shareholders No. 2/2024 

for consideration and approval) , free-of-charge (Zero Baht), at the allocation rate of 1 newly 

issued ordinary shares to 1 Warrant unit (if there are fractions as a result from the calculation 

of such allocation, disregard them). 

In this regard, at the Board of Directors’ Meeting, a resolution was passed to set the 

Record Date for shareholders entitled to receive the newly issued ordinary shares issued 

and offered to existing shareholders in proportion to their shareholding and warrants to 

purchase ordinary shares of the Company No. 6 (PPPM-W6) who subscribed and had 

been allocated the newly issued ordinary shares issued and offered to existing 

shareholders in proportion to their shareholding (Right Offering) (Record Date) on 18 June 

2024 and schedule subscription period for newly issued ordinary shares of the Company 

is set to be from 5 to 9 August 2024 (a total of 5 business days). However, the issuance 

of such warrants by the company is uncertain pending approval from the Extraordinary 

General Meeting No. 2/2024. 

In the case that the calculation of the allocation of PPPM-W6 for each shareholder results in a 

fraction of shares or warrant (if any) disregard them. 

After the calculation of the allocation of PPPM-W6, in the case that there are remaining warrants 

from the allocation, the Company will cancel the remaining warrant. This will allow the remaining 

number of warrants to be allocated to shareholders perfectly. 

Exercise Ratio 1 Warrant unit is entitled to purchase 1 ordinary share, unless the exercise ratio is adjusted 

otherwise pursuant to the conditions of the adjustment of rights as stipulated in the Terms 

and Conditions Governing the Rights and Obligations of the Issuer and Holders of the 

Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited No. 6 (“Terms 

and Conditions”). 
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Exercise Price 0.22 Baht per share, unless the exercise price is adjusted otherwise pursuant to the 

conditions of the adjustment of rights as stipulated in the Terms and Conditions 

However, because the Company has accumulated losses as shown in the consolidated 

financial statement reviewed by a certified public accountant as of 31 December 2023 

and the quarter financial statement reviewed by a certified public accountant as of 31 

March 2024, the Company may designate the exercise price of PPPM-W6 to be lower 

than the par value of the Company’s shares, in which the exercise price of PPPM-W6 

(whether there was an adjustment of rights or not) must not be lower than 0.01 Baht per 

share. The Company shall comply with Section 52 of Public Limited Company Act B.E. 

2535 (Section 52 states that a public company which is at a loss but has been in operation 

for more than 1 year may offer sale of shares with the value being lower than as 

registered, subject to approval of shareholders meeting and such discount rate being 

clearly specified). 

Issuance and Offering 

Date 

The Board of Directors and/or Executive Committee and/or Chief Executive Officer and/or 

authorized director of the Company and/or persons appointed by the Board of Directors 

and/or Executive Committee and/or Chief Executive Officer and/or authorized director of 

the Company has the authority to schedule the issuance date and will schedule such date 

after the approval from the Extraordinary General Meeting of Shareholders No. 2/2024. 

Term of Warrants 2 years from the issuance and allocation date of the Warrant. In this respect, the Company 

shall not extend the term of Warrant after issuance. 

Exercise Period Warrant holders can exercise their rights on the 15th of every month (business day) 

throughout the term of the Warrant (“Exercise Date”), that the first exercise date is 15 

September 2024 and the last exercise date is the date on which the Warrant reach its term 

of 2 years (“Last Exercise Date”) However, in the event that such date falls on a holiday of 

the Company or SET, the Exercise Date shall be postponed to the last business day prior 

business day. 

The remaining warrants from exercise or not being exercised on the any date determined. It 

can be accumulated for using on the next exercise date, during the maturity period of the 

Warrants. If the Warrant is due, any warrants that have not been exercised will be revoked 

and terminated. 

Notification Period of 

Intention to Exercise 

Warrants 

The warrant holders who wish to exercise their rights to purchase the newly issued 

ordinary shares of the Company shall deliver a notification of intention to exercise the 

Warrant within the period of 5 business days prior to each exercise date. 

In the event that such date falls on a holiday of the Company, the Exercise Date shall be 

postponed to the prior business day. Except for the last notification of Intention to 

Exercise Warrants, shall notify the intention to exercise the right within the period of 15 

business days prior to the last exercise date. 

Irrevocability of 

Notification of Intention to 

Exercise Warrant 

When the warrant holders notify the Company of the intention to exercise the right to 

purchase the newly issued ordinary shares of the Company under the Warrant, such 

notification shall be irrevocable, unless approved with a written consent from the 

Company. 
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Offering Period Offering must be completed within 6 months from the date that the shareholders meeting 

approves the issuance and offering of PPPM-W5. The Board of Directors and/or 

Executive Committee and/or Chief Executive Officer and/or authorized director of the 

Company and/or persons appointed by the Board of Directors and/or Executive 

Committee and/or Chief Executive Officer and/or authorized director of the Company 

have the authority to determine further conditions and details. 

Number of Ordinary 

Shares Reserved for the 

Exercise of Warrants 

Not exceeding 320,065,785 shares at par value of 1 Baht per share 

In this regard, the number of shares allocated to accommodate the exercise of PPPM-

W6, when combined with the number of shares allocated to accommodate the exercise 

of all convertible securities of the Company including: 

(1) To accommodate the exercise of the Company's convertible debentures 

according to the resolution of the Extraordinary General Meeting of 

Shareholders No. 1/2024 which held on 30 January 2024 at the amount of 

27,777,788 shares and 

(2) To accommodate the exercise and the right adjustment of warrants to purchase 

ordinary shares of PP Prime Public Company Limited No. 4 (PPPM-W4) to the 

resolution of the Extraordinary General Meeting of Shareholders No. 1/2019 

which held on 10 June 2019 at the amount of 58,696,087 shares and 

which results in the total amount of 406,539,660 shares, representing 42.34% of all issued 

shares (In this regard, the total number of issued shares is calculated together with the 

number of newly issued ordinary shares allocated for offering to the existing shareholders 

in proportion to their shareholding, proposed to this shareholders' meeting for approval), 

which is not more than 50% of the Company's paid-up capital as of the Board of Directors 

Meeting No. 6/2024 on 31 May 2024. 

 

Number of ordinary shares reserved for the exercise of warrants issued this time (The 

number of shares reserved for CD or warrants offered in other instances*, which does 

not include shares reserved for ESOP-CD or ESOP-warrants) X 100 

                            

Total number of shares sold of the Company + Number of shares issued for offering to 

existing shareholders in proportion to their shareholding along with Warrants 

= [406,539,660] X 100 / [640,131,569 + 320,065,785] 

= 42.34% 

Warrant Registrar Thailand Securities Depository Company Limited or the person duly appointed to act as 

the registrar of the warrant. 

Secondary Market for 

Warrants 

The Company will list the warrant as listed securities on the SET or the stock exchange 

where the Company's ordinary shares are listed securities at that time. If you have all the 

qualifications 

Secondary Market for the 

Ordinary Shares Issued 

upon Exercise of Warrants 

The Company will list the ordinary shares arising from the exercise of warrant to be listed 

as listed securities on the SET or the stock exchange where the Company's ordinary 

shares are listed securities at that time. 
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Other Rights and Benefits Ordinary shares issued under the exercise of the warrant will have the same rights as the 

Company’s ordinary shares which is issued prior in all respects. 

Dilution Effect The effects of the issuance and offering of newly issued ordinary shares in proportion to 

the shareholding (Rights Offering) along with warrants to purchase the Company's 

ordinary shares at the same time are as follows: 

1.  Control Dilution 

After the issuance and allocation of newly issued ordinary shares offered to existing 

shareholders of the Company in proportion to their shareholding. In the event that 

all existing shareholders exercise their rights to subscribe for additional shares in full 

amount of existing shares, including exercising their rights to convert PPPM-W6 into 

ordinary shares in full according to the number of rights, there will be no impact on 

the voting rights of the Company's shareholders (Control Dilution). 

However, in the event that shareholders choose not to exercise their rights to 

subscribe for newly issued ordinary shares according to their existing rights at all, 

and other shareholders exercise their rights to subscribe for newly issued ordinary 

shares according to their existing rights until the subscription for the newly issued 

ordinary shares is complete, including the exercise of PPPM-W6  conversion rights 

into full ordinary shares, it will affect the voting rights of the Company's shareholders 

(Control Dilution). It can be calculated as follows: 

= 1- [the number of existing ordinary shares combining with newly issued ordinary 

shares from the right offering that have been fully paid / (the number of existing 

ordinary shares combining with newly issued ordinary shares from the right offering 

that have been fully paid + the number of newly issued ordinary shares to 

accommodate PPPM-W6)] 

= 1- [960,197,354]/(960,197,354 + 320,065,785)] 

= 25% 

2. Price Dilution  

After the issuance and allocation of newly issued ordinary shares offered to 

existing shareholders of the Company in proportion to their shareholding. If all 

existing shareholders do not exercise their rights to purchase additional shares at 

all, there will be no impact on the Company's share price, but in the event that the 

shareholders choose not to exercise their rights to subscribe for ordinary shares 

according to their existing rights at all, and other shareholders exercise their rights 

to subscribe for the newly issued ordinary shares in full until the subscription for 

the newly issued ordinary shares is completed and the right to convert PPPM-W6 

into ordinary shares is fully exercised. The impact can be calculated as follows: 

=  [ (market price before the offering of RO PPPM-W6) – (market price after the 

offering of RO PPPM-W6)] / market price before the offering of RO PPPM-W6 

=  (0.397-0.304)/0.397 
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       =  23.55% 

Market price after the offering = (market price x number of paid shares) + (RO exercise 

price x number of shares entitled to RO) + (PPPM-W6 exercise price x number of shares 

accommodated to PPPM-W6)] / (number of existing paid shares + number of shares 

accommodated to RO + number of shares accommodated to PPPM-W6) 

Market price after the offering = [(0.397 x 640,131,569 shares) + (0.20 Baht x 320,065,785 

shares) + (0.22 x 320,065,785 shares) ] / (640,131,569 shares + 320,065,785 shares + 

320,065,785 shares) 

           = 0.304 Baht/share 

3.  Earnings Per Share Dilution or EPS. Dilution 

The Company is unable to calculate the effect on profit sharing (Earning Per Share 

Dilution) due to the company's operating deficit in 2023. 

Event to issue new shares 

to accommodate the 

adjustment of rights 

When there is an adjustment of rights to the Exercise Price and Exercise Ratio pursuant 

to the conditions of the adjustment of rights stipulated in the Terms and Conditions, which 

resembles the events as stated in Clause 11(4)(b) of the Notification of the Capital Market 

Supervisory Board No. TorJor. 34/2551 Re: Application for and Approval of Offer for Sale 

of Newly Issued Shares, Warrants, and Underlying Shares dated December 15, 2008 (as 

amended). 

Rights Adjustment of the 

Warrants 

The Company will adjust the Exercise Price and the Exercise Ratio, if any of the following 

events occurs: 

(a) When the Company adjusts the par value of the ordinary shares, as a result of a 

combine or split in value of the previously issued shares. 

(b) When the Company offers new allotment of any shares and the net price per share 

of the newly issued ordinary share is lower than 90 percent of the market price per 

share of the Company’s ordinary shares. 

(c) In case the Company issues new securities and such securities confer the right of 

conversion into ordinary shares or the right to purchase the ordinary shares (such 

as convertible debentures or warrants representing rights to purchase the ordinary 

shares) at the net price per new ordinary shares below 90 percent of the market 

price per share of the Company’s ordinary shares.  

(d) In case the Company declares dividend payment, whether in whole or in part, in 

the form of the Company’s ordinary shares. 

(e) When the Company makes dividend payment in cash with the amount exceeding 

80 percent of the Company’s net profit after tax from the separated financial 

statement in any  financial periods, whether it is dividend payment on operating 

results or retained earnings for the Company's separate financial statements, 

during the maturity period of the Warrants. 

(f) In case that, there are circumstances that having effect on the Warrant holders or 

the holders of the Warrants Certificates to loss their rights or benefits that they 

should obtain, and those circumstances are not described in (a) to (e). The 
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Company will consider to determine the adjustment of the new Exercise Price and 

Exercise Ratio (or adjust the number of warrant units instead of the exercise ratio) 

in good faith. 

In this respect, the definitions, rights adjustment formula, as well as other details shall be 

in accordance with the Terms and Conditions. 

However, The Board of Directors and/or Executive Committee and/or Chief Executive 

Officer and/or authorized director of the Company and/or persons appointed by the Board 

of Directors or Executive Committee or Chief Executive Officer or authorized director of 

the Company shall have the authority to determine other conditions and details related 

to the amendment and adjustment of Exercise Price and Exercise Ratio. 

Objectives of issuing 

warrants and the benefits 

that the Company will 

receive from the allocation 

of newly issued ordinary 

shares 

Objectives and plans for utilizing capital from the capital increase to support the issuance 

and offering of Warrants: 

1. To be working capital in the Company and enhance liquidity in the business 

operations of the Company in improving and purchasing machinery Increase 

production efficiency to support future customer base expansion. In order for the 

Company to have financial flexibility in carrying out various projects, both current 

and future, to strengthen the financial resilience of the Company. 

2. Repayment of the Company’s loans and/or the Company’ subsidiaries.  

3. The Company intends to provide returns to the shareholders of the Company who 

subscribed and have been allotted Warrants. Therefore, the Company has issued 

and allocated Warrants this time to the Company's shareholders. The shareholders 

who have been allocated the Warrants can exercise their rights to purchase the 

Company's newly issued ordinary shares that can be obtained when the Warrants 

are exercised within the specified period or receive returns from the Warrants in the 

Stock Exchange of Thailand. 

Benefits shareholders will 

receive from the capital 

increase 

Dividend Payment Policy 

If the shareholders who have been allocated warrants has exercised the right to purchase 

ordinary shares, such act will bring in working capital to the Company. In addition, the 

Company will use the money for investment. This will help increase revenue and profits 

for the Company in the future. Shareholders will receive dividends according to the 

dividend payment policy.  

The Company has a policy to pay dividends at a rate of not less than 60 percent of the 

net profit of the separate financial statements after deduction of corporate income tax, 

deficit, and all various reserves. However, The Company may pay the dividend less than 

the rate specified above, it depends on the need for working capital to operate, business 

expansion and other factors related to the management of the Company. However, the 

resolution of the Board of Directors authorizing the dividend payment shall be presented 

for approval by the shareholders' meeting unless it is an interim dividend payment which 

the Board of Directors has the authority to approve the interim dividend payment and will 

be reported to the shareholders' meeting at the next shareholders’ meeting. 
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Rights of Shareholders 

Warrant holders that have exercised the right to purchase the Company's newly issued 

ordinary shares will have the status of a shareholder of the Company only when the 

registrar of the Company has registered the name of the warrant holder as a shareholder 

in the Company's share register book and the Company has registered the change of 

paid-up capital with the Department of Business Development. This includes the right to 

attend the shareholders' meeting and the right to be allocated to existing shareholders 

(Right Offering) in addition to receiving dividends. However, it is as the Company’s 

management deems appropriate. 

Other Conditions 

 

The Board of Directors and/or Executive Committee and/or Chief Executive Officer and/or 

authorized director of the Company and/or persons appointed by the Board of Directors 

or Executive Committee or Chief Executive Officer and/or authorized director of the 

Company shall have the authority to set and change the rules, conditions, and necessary 

details related to the issuance of PPPM-W6 in all respects as deemed appropriate and 

under the scope of law, for instance, the allocation and issuance date of Warrants. As well 

as having the authority to perform any other acts necessary and appropriate for the 

issuance and allocation of Warrants in all respects. Including, but not limited to, contact, 

prepare or deliver any documents required or related to the issuance and offering of 

Warrants and the listing of Warrants as listed securities on SET. As well as applying for 

permission to the relevant authorities and appointing subcontractors, etc. 

Board of Directors’ Opinions 

Reason, necessity, and 

suitability for the capital 

increase by issuing and 

offering warrants 

 

The Board of Directors is of the opinion that fundraising by issuing and offering warrant is 

a good choice to increase the Company’s capital, to increase liquidity, and for fast 

fundraising. To be working capital in the Company and enhance liquidity in the business 

operations of the Company in improving and purchasing machinery Increase production 

efficiency to support future customer base expansion. In order for the Company to have 

financial flexibility in carrying out various projects, both current and future, to strengthen 

the financial resilience of the Company. To support normal operations in core businesses 

and related business. Repayment of the Company’s loans and/or the Company’ 

subsidiaries, which will provide to the Company and the future shareholders. However, 

this fundraising will also benefit the Company and shareholders who subscribed and/or 

are allocated as detailed in the Capital Increase Report Form (Enclosure 3). 

The Company expects that the Company will have sufficient cash flow for future 

operations, even if the warrants are not fully exercised. In addition, if necessary, the 

Company may issue new ordinary shares to existing shareholders or private placement, 

which is another fundraising option. However, the Company will consider the 

appropriateness during that particular time. 

Possibility of the plan for 

utilizing funds 

To be working capital in the Company and enhance liquidity in the business operations of 

the Company in improving and purchasing machinery Increase production efficiency to 

support future customer base expansion. In order for the Company to have financial 

flexibility in carrying out various projects, both current and future, to strengthen the 

financial resilience of the Company. To support normal operations in core businesses and 
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related business. Repayment of the Company’s loans and/or the Company’ subsidiaries, 

when there is an exercise of rights to purchase ordinary shares under the warrants. If the 

Company does not receive money from this capital increase, it will cause the Company 

to lose the opportunity to operate and expand the business according to the Company's 

future business plans. 

Expected impacts on the 

Company's business 

operations as well as the 

Company's financial 

position and operating 

results due to the capital 

increase 

Increasing the registered capital of the Company by issuing the Warrants will strengthen 

both the financial structure, provide readiness and increase financial flexibility for future 

business expansion. However, if the Company receives less money from the capital 

increase than expected the plan to use the proceeds received from the capital increase 

may change from the plan stated above. In this regard, such capital increase will not 

adversely affect the business operation, financial position, and performance of the 

Company. 

Directors’ Testimonials In the case that the directors of the Company fails to perform their duties with honesty 

and diligence to protect the interest of the Company with regards to this capital increase, 

if such failure to perform duties causes damage, shareholders can sue for damages from 

the said director on behalf of the Company in accordance with Section 85 of the Public 

Company Act and if the performance of such duties causes the Board of Directors or any 

person involved to wrongful gains, shareholders can use the right to sue to recover 

benefits from that director instead, in accordance with Section 89/18 of the Securities and 

Exchange Act B.E. 2535 (as amended). 

 

 
 
The Company hereby certifies that the information contained in this report is correct and complete in all respects. 

 

Please be informed accordingly. 

 

Sincerely Yours, 

 

 

 

(Mrs. Supattra Nakmontanakum) 

    Director / Chief Executive Officer 
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Summary of the Issuance and Offering Warrants to Purchase Ordinary Shares of PP Prime Public 
Company Limited Allocating to Directors, Executives, and Employees of the Company and/or the 

Subsidiaries No.3 (PPPM ESOP-W3)  

 

The issuance and offering Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited 
Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3 (PPPM ESOP-W3) 
detail as follows: 

1. Objective and necessity 

1.1 To reward the work performance of directors, executives, and employees of the Company and/or the 
subsidiaries who are committed to working for the maximum benefit of the Company, subsidiaries, 
and shareholders and to serve as an incentive for directors, executives, and employees of the 
Company and/or its subsidiaries who have dedicated and sacrificed for the Company. 

1.2 To provide motivation for the executives and employees of the Company and/or the subsidiaries who 
have outstanding performance and whose contributions are difficult to replace, to continue working 
with the Company and/or the subsidiaries in the long term to achieve business objectives. 

1.3 To retain knowledgeable and skilled personnel to continue working with the Company in the long term. 

1.4 To involve employees in ownership, aligning objectives with shareholders, and aiming to prosper the 
Company. 

2. Detail regarding Warrants to Purchase Ordinary Shares of the Company No. 3 (PPPM ESOP-W3) 

2.1  Issuer :  PP Prime Public Company Limited(“Company”) 

2.2  Warrant Name : Warrants to Purchase Ordinary Shares of PP Prime Public Company 
Limited Allocating to Directors, Executives, and Employees of the 
Company and/or the Subsidiaries No.3 (“PPPM ESOP-W3” or 
“Warrants”) 

2.3  Type of Warrants : Name-registered certificate and non-transferable except a 
transfer as provided in Clause 3.2  

2.4  Term of Warrants : 3 years from the issuance date of Warrants. In this regard, after 
the issuance of Warrants, the Company will not extend the 
Terms of Warrants and offer reserved shares, which will be 
completed upon the Terms of Warrants. 

2.5  Number of Warrants Issued and 
Allocated 

: Not exceeding 32,000,000 units 

In this regard, the issuance and offering of Warrants PPPM 
ESOP-W3 will be proceeded upon approval from the 
Extraordinary General Meeting No. 2/2024. 

2.6  Number of Newly Issued Ordinary 
Shares Allotted to Accommodate for 
the Exercise of Warrants 

: Not exceeding 32,000,000 shares at par value of 1.00 Baht, 
representing 4.9989% of the total number of issued shares of 
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the Company1 which is not exceeding 5% of the total number of 
issued shares of the Company on the date of the Board of 
Directors’ Meeting No. 6/2024 held on 31 May 2024 

2.7  Issuance Date : 
Within 1 year from the date of the Extraordinary General Meeting 
No. 2/2024 passed a resolution approving by the Board of Directors 
and/or Executive Committee and/or Chief Executive Officer and/or 
authorized directors of the Company and/or a person assigned by 
Board of Directors or Executive Committee or Chief Executive 
Officer or authorized director of the Company to be the person who 
schedules the date of issuance of Warrants 

In this regard, the determination of the date of issuance of 
Warrants will be scheduled upon approval from the 
Extraordinary General Meeting No. 2/2024. 

2.8  Offering Feature : The warrants issued in this instance are offered to Directors, 
Executives, and Employees of the Company and/or the 
Subsidiaries. 

In this regard, the Company will not allocate Warrants PPPM ESOP-
W3 to Directors, Executives, and Employees of the Company 
and/or the Subsidiaries, each entitled to receive Warrants 
PPPM ESOP-W3 in proportion exceeding 5% of the number of 
Warrants PPPM ESOP-W3. The Company will allocate 
Warrants PPPM ESOP-W3, to be completed, within 1 year from 
the date of approval from the Extraordinary General Meeting 
No. 2/2024 

Authorized to Board of Directors and/or Executive Committee and/or 
Chief Executive Officer and/or authorized directors of the Company 
and/or a person assigned by Board of Directors or Executive 
Committee or Chief Executive Officer or authorized director of the 
Company, are empowered to consider, allocate, determine and 
amend criteria, conditions, and related details regarding the 
issuance and allocation Warrants PPPM ESOP-W3 in all respects 
as deemed appropriate and under the scope of law 

2.9  Offering Period of Warrant : The Company will offer Warrants, to be completed, within 1 year 
from the date of the Extraordinary General Meeting No. 2/2024 
approved to issue and offer Warrants 

2.10  Offering Price per Unit : 0 Baht per unit (free-of-charge) 

2.11  Exercise Ratio : 1 Warrant unit  have a right to buy 1 ordinary share except in 
the case of conversion of rights in accordance with the 
Notification of the Securities and Exchange Commission No. 
TorJor. 34/2551 Re: Application for Permission and Permission 
to Offer Warrants to Purchase Newly Issued Shares and Newly 
Issued Shares to Accommodate Warrants on 15 December 
2008 (and its amendment), the relevant Notification of the 
Securities and Exchange Commission, and as specified in the 
Terms and Conditions. 

 
1 The total number of issued shares of the Company on the date of Board of Directors’ Meeting No. 6/2024, which held on 31 May 2024, 
equivalent to 640,131,569 shares (after the Company has reduced its capital by reducing the par value of its shares as resolved at the Annual 
General Meeting of Shareholders for the year 2024 on 22 April 2024)"  
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2.12  Exercise Price : 0.30 Baht except the case of exercise price when events as 
specified in the Notification of the Securities and Exchange 
Commission No. TorJor. 34/2551 Re: Application for 
Permission and Permission to Offer Warrants to Purchase 
Newly Issued Shares and Newly Issued Shares to 
Accommodate Warrants on 15 December 2008 (and its 
amendment), the relevant Notification of the Securities and 
Exchange Commission, and as specified in the Terms and 
Conditions. 

The exercise price of such Warrants is at a price lower than the 
market price by 24.43%, calculated based on the weighted 
average price of ordinary shares of the Company in the Stock 
Exchange of Thailand (“SET”), backward 15 consecutive 
business days prior the date of Board of Directors’ Meeting No. 
2/2024 which held on 31 My 2024, a resolution was passed to 
propose to the Extraordinary General Meeting to consider and 
approve the issuance and offering Warrants ( particularly, 
between 9 – 30 May 20245) equivalent to 0.397 Baht 
(information from SETSMART of the SET). 

In addition, since the company has accumulated losses shown 
in the balance sheet and income statements as of 31 December 
2023 and the balance sheet and income statement for the first 
quarter as of 31 March 2024, the Company may designate the 
exercise price of warrants to purchase ordinary share of PP 
Prime Public Company Limited Allocating to Directors, 
Executives, and Employees of the Company and/or the 
Subsidiaries No.3  (PPPM ESOP-W3) to be lower than the par 
value of the Company’s shares, in which the exercise price of 
PPPM-ESOP-W3 (whether there was an adjustment of rights or 
not) must not be lower than 0.01 Baht per share. The Company 
shall comply with Section 52 of Public Limited Company Act 
B.E. 2535 (Section 52 states that a public company which is at 
a loss but has been in operation for more than 1 year may offer 
sale of shares with the value being lower than as registered, 
subject to approval of shareholders meeting and such discount 
rate being clearly specified). 

2.13  Condition and Period of the Exercise : Except in the case of Directors, Executives and Employees of 
the company and/or the Subsidiaries are unable to exercise 
Warrants PPPM ESOP-W3 as specified in Clause 3.2, each 
Warrants holders are able to commence the exercise on Last 
Business Day of January, April, July, and October of each year 
until the final exercise date of the warrants as detailed in the 
table below (referred to as the “Exercise Date”) 

In the event that the Exercise date coincides with the Company’s 
holiday, the Exercise Date shall be postponed to the previous business 
day, Board of Directors and/or Executive Committee and/or Chief 
Executive Officer and/or authorized directors of the Company and/or 
a person assigned by Board of Directors or Executive Committee or 
Chief Executive Officer or authorized director of the Company may 
schedule and change the Exercise Date as deemed appropriate. 
Holders of Warrants PPPM ESOP-W3 are entitled to exercise to 
purchase shares of the Company in the following amounts: 
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First Year   Starting from the issuance date of the Warrants until 31 
October 2025, Warrant holders can exercise their rights 
to purchase ordinary shares up to 33% of the total 
number of Warrants allocated by the Company to the 
Directors, Executives, and Employees of the Company 
and/or the Subsidiaries.  

Additionally, any remaining Warrants that have not been 
fully exercised in the first year can be carried forward and 
exercised in subsequent years until the expiration of the 
ESOP-W3 exercise period 

Second Year    Starting from 1 November 2025 until 31 October 
2026, Warrant holders can exercise their rights to 
purchase ordinary shares up to 33% of the total 
number of Warrants allocated by the Company to the 
Directors, Executives, and Employees of the 
Company and/or the Subsidiaries.  

Additionally, any remaining Warrants that have not 
been fully exercised in the first year can be carried 
forward and exercised in subsequent years until the 
expiration of the ESOP-W3 exercise period 

Third Year    Starting from 1 November 2026 until the expiration 
date of the Warrants (not exceeding 31 October 
2027), Warrant holders can exercise their rights to 
purchase ordinary shares up to 34% of the total 
number of Warrants allocated by the Company to the 
Directors, Executives, and Employees of the 
Company and/or the Subsidiaries, allocated to each 
individual by the Company. 

2.14  Notification Period of Intention to 
Exercise Warrant and the 
Determination Date of Exercise 

: The holder of Warrants PPPM ESOP-W3 who intends to 
exercise to purchase ordinary shares of the Company must 
notify the intention to exercise to purchase ordinary shares of 
Warrants PPPM ESOP-W3 between 9.00 to 15.00 hrs within 5 
business days prior to each exercise throughout the exercise 
period. In the event that the Exercise date coincides with the 
Company’s holiday, the Exercise Date shall be postponed to the 
previous business day. Except for the last notification, which shall notify 
the intention to exercise between 15 days before the last Exercise Date 

In this regard, if the exercise of Warrants results in fractional 
shares below a full Board Lot size on the board of the Stock 
Exchange of Thailand, such fractional shares will be rounded 
up to exercise in the subsequent year until the last Exercise 
Date of Warrants 

2.15  Irrevocability of Notification of 
Intention of Exercise Warrant 

: Once Warrants holders notify the intention to exercise to 
purchase ordinary shares of Warrants, such notification cannot 
be revoked. 

2.16  Allocation Method : Allocated directly to Directors, Executives, and Employees of 
the Company and/or the Subsidiaries, as detailed in Clause 3 
and 4, without going through securities broker 

2.17  The Event that the Company Has to 
Issue New Shares to Accommodate 

: The Company will proceed to adjust the price and/or conversion 
of the exercise when events occur as specified in the 
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the Change in the Exercise of 
Conversion Rights 

Notification of the Securities and Exchange Commission No. 
TorJor. 34/2551 Re: Application for Permission and Permission 
to Offer Warrants to Purchase Newly Issued Shares and Newly 
Issued Shares to Accommodate Warrants on 15 December 
2008 (and its amendment) and the relevant Notification of the 
Securities and Exchange Commission. 

2.18  Other Rights and Benefits : -none- 

2.19  Restriction on Transfer : Warrants PPPM ESOP-W3 are non-transferable to other 
individuals or exercised by other individuals not specifically 
named on the Warrants, except in the case as specified in 
Clause 3.2 

2.20  Secondary Market for Warrants 
PPPM ESOP-W3 

: The Company will not list Warrants PPPM ESOP-W3 which 
issued in this instance to be listed as registered securities on 
the SET 

2.21  Secondary Market for the Ordinary 
Shares Issued upon Exercise of 
Warrants PPPM ESOP-W3 

: The Company will list ordinary shares from the exercise of 
Warrants PPPM ESOP-W3 issued in this instance to be listed 
as registered securities on the SET 

2.22  Condition of the Adjustment of Rights : The Company will adjust or amend Exercise Ratio and Exercise 
Price of Warrants PPPM ESOP-W3 according to the calculation 
method specified in the Notification of the Securities and 
Exchange Commission No. TorJor. 34/2551 Re: Application for 
Permission and Permission to Offer Warrants to Purchase 
Newly Issued Shares and Newly Issued Shares to 
Accommodate Warrants on 15 December 2008 (and its 
amendment), the relevant Notification of the Securities and 
Exchange Commission, and as specified in the Terms and 
Conditions. 

The Company will proceed to adjust the Exercise Price and 
Exercise Ratio when any of these events occurs, summarized 
as follows: 

(a) When there is a change in the par value of ordinary 
shares of the Company resulting from Reverse Stock 
Split and Stock Split-Up 

(b) When the Company offers ordinary shares to existing 
shareholders and/or Public Offering and/or Private 
Placement at a net price per share of newly issued 
ordinary shares, which is less than 90% of the market 
price per share of ordinary shares of the Company 

(c)  When the Company offers any newly issued securities 
to existing shareholders and/or Public Offering and/or 
Private Placement, whereby such securities grant the 
right to convert/transform into ordinary shares, or grant 
the right to purchase ordinary shares (such as 
convertible debenture or warrant to purchase ordinary 
share) at the net price of newly issued ordinary shares to 
accommodate such rights, which is less than 90% of the 
market price per share of ordinary shares of the 
Company 
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(d) When the Company pays all of part of the dividends as newly 
issued ordinary shares to the shareholders of the Company 

(e) When the Company pays dividends in excess of 80% of 
the net profit according to the financial statement of the 
Company after deducting corporate income tax for any 
accounting period, whether it is paying dividends from 
operating results or accumulated profits, for the entire Term 
of  Warrants 

(f) In the event of any circumstances that cause holders to lose 
rights and benefits obtained when exercising Warrants less 
than before, where such events are not specified in (a) - (e), 
the Company will consider to determine the amendment of 
the Exercise Price and the new Exercise Ratio (or adjust the 
number of Warrants instead of the Exercise Ration  

In this regard, authorized Board of Directors and/or Executive 
Committee and/or Chief Executive Officer and/or authorized 
directors of the Company and/or a person assigned by Board of 
Directors or Chief Executive Officer or authorized director of the 
Company to be the person who consider to determine conditions 
and other relevant details of the adjustment and the conversion of 
rights and the Exercise Price 

 

3. Criteria and Other Conditions of the Exercise of Warrants and the Exercise of Warrants 

3.1 Criteria and Other Conditions of the Allocation of Warrants PPPM ESOP-W3 

3.1.1 The Board of Directors, Executive Committee, or Nomination and Remuneration Committee 

(in the case of allocation to Directors of the Company) or a person assigned by Board of 

Directors or Executive Committee are empowered to proceed as follows:   

(1) Consideration of determination the list of Directors, Executives and Employees of the 

Company and the Subsidiaries who are entitled to be allocated Warrants PPPM ESOP-

W3 and the number of PPPM ESOP-W3 allocated to each Director, Executive and 

Employee, including the allocation of remaining Warrants PPPM ESOP-W3 to Directors 

and/or Employees as deemed appropriate. For details of the list of Directors, Executive, 

and Employees entitles to be allocated Warrants PPPM ESOP-We and the number of 

Warrants PPPM ESOP-W3 each Director will receive, refer to Clause 4. 

(2) In the event that any Warrants PPPM ESOP-W3 holder is unable to exercise Warrants 

PPPM ESOP-W3 set forth in Clause 3.2, Warrants PPPM ESOP-W3 will be allocated to 

Directors and Employees of the Company and the Subsidiaries as deemed appropriate, 

including adjustments to the number of Warrants PPPM ESOP-W3 of Directors and/or 

Employees who have already been allocated when the allocation of Warrants PPPM 

ESOP-W3 resulting from events specified in Clause 3.2. 

In addition, such allocation of Warrants PPPM ESOP-W3 may be allotted to Directors or 

Employees of the Company or the Subsidiaries who are entitled to be allocated personnel after 

the date of the shareholders’ meeting resolution approving the issuance and offering of 

Warrants PPPM ESOP-W3. However, this allocation will be subject to the condition that no 

Director and/or Employee has been allocated Warrants PPPM ESOP-W3 individually or 

collectively exceeding 5% of the number of Warrants PPPM ESOP-W3. Furthermore, no 

Director of the Company or Subsidiaries shall receive additional allocations of Warrants PPPM 

ESOP-W3 beyond what has been disclosed in Clause 4. 

(3) Any actions relayed to offering, allocation of Warrants PPPM ESOP-W3, determination 

or amendment of additional criteria, terms, conditions (including exercise conditions), 
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adjustments of rights, and other details related to Warrants PPPM ESOP-W3, as well as 

any actions related to the exercise of rights according to Warrants PPPM ESOP-W3 and 

the registration of shares arising from the exercise of rights according to Warrants PPPM 

ESOP-W3 with the Stock Exchange of Thailand, and any other actions with relevant 

individuals and/or agencies in the future. 

Furthermore, the aforementioned actions must not involve any Directors or Employees who have been 

allocated Warrants PPPM ESOP-W3 exceeding 5% of the total number of Warrants PPPM ESOP-W3. 

Additionally, no Director of the Company or the Subsidiaries shall receive additional allocation of PPPM 

ESOP-W3 warrants beyond what has been disclosed in Clause 4. 

3.1.2 Qualifications of Directors, Executives, and Employees eligible to receive allocations of Warrants 

PPPM ESOP-W3 

(1) Directors of the Company 

Directors of the company who are entitled to receive allocations of Warrants PPPM 

ESOP-W3 must be Directors of the Company on the date of the shareholders' meeting 

approves the issuance and offering of Warrants PPPM ESOP-W3 to Directors, 

Executives, and Employees of the Company and the Subsidiaries.  

Additionally, Independent Directors of the Company will receive allocations of Warrants 

PPPM ESOP-W3 in an amount when exercising the rights under Warrants PPPM             

ESOP-W3. Such Independent Directors’ shareholding must not exceed 1% of the total 

voting shares of the Company. 

(2) Directors of the Subsidiaries, Directors of the Subsidiaries, Executives and Employees of the 

Company and the Subsidiaries who are entitled to receive allocation of Warrants PPPM  

ESOP-W3 must meet various qualifications and receive approval from Nomination and 

Remuneration Committee or Executive Committee; 

a)  Who are Executives or Employees of the company or the Subsidiaries and have 

entered into labor contracts or similar agreements, or who are full-time employees 

of the Company or the Subsidiaries (as applicable) (collectively referred to as 

"Eligible Personnel") or who are Directors of the Subsidiaries on the date of the 

shareholders' passed a resolution to issue and offer Warrants PPPM ESOP-W3 to 

Directors, Executives, and Employees of the Company and the Subsidiaries and 

b) Whose position structure ( Corporate Title) ranging from office level to Chief 

Executive Office level, and other conditions as specified by human resources 

department of the Company. 

Furthermore, besides cases (a) and (b), Board of Executive may approve additional allocations 

of Warrants PPPM ESOP-W3 to certain executives and employees as deemed appropriate. 

In other case apart from points (1) and (2), the Board of Directors, Nomination and Remuneration 

Committee, or Executive Committee, or persons appointed by the Board of Directors or Executive 

Committee as the authority to consider on a case-by-case basis. 

In this regard, the number of Warrants PPPM ESOP-W3 allocated to each Director of the Company, 

Directors of the Subsidiaries, Executives, and Employees of the Company and the Subsidiaries may 

not necessarily be equal. This depends on various factors such as position, experience, performance, 

potential, as well as benefits provided to the Company and/or the Subsidiaries. 

3.2 Condition for Exercise Warrants PPPM ESOP-W3 

3.2.1 The conditions for exercising rights of Warrants PPPM ESOP-W3 for Directors of the Company, 

Directors of the Subsidiaries, Executives, and Employees of the Company are as follow 

(1) Directors of the Company, Directors of the Subsidiaries, Executives, and Employees of 

the Company and the Subsidiaries (as applicable) who have been allocated Warrants 

PPPM ESOP-W3 must still maintain their status as Directors of the Company, Directors 
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of the Subsidiaries, Executives, and Employees of the Company and the Subsidiaries 

on the date of exercising those rights, unless otherwise specified in Clause 3.2.1(2). 

In this regard, if Directors of the Company has been relieved from their position as Directors 

of the Company but still retains the status of an Executive or Employee of the Company 

and/or the Subsidiaries on the date of exercising those rights, such individuals may use their 

rights according to Warrants PPPM ESOP-W3 only for the portion allocated to them in their 

capacity as Executives or Employees of the Company and/or the Subsidiaries on the date 

of exercising those rights. 

(2) Conditions for exercise of rights by holders of Warrants PPPM ESOP-W3 in various 
scenarios are as follows: 

a) In the event that Directors of the Company or the Subsidiaries, Executives, or 
Employees holding Warrants PPPM ESOP-W3 become incapacitated, legally 
incapacitated, considered incapacitated, considered incompetent, or for any other 
reason unable to manage their affairs or assets, their successors, guardians, or 
trustees (as applicable) may exercise the rights under Warrants PPPM ESOP-W3 on 
behalf of the warrant holders until the expiration of the Warrants PPPM ESOP-W3. 

b) In the case where Directors of the Company or the Subsidiaries, Executives, or 
Employees holding Warrants PPPM ESOP-W3 cease to hold office as Directors of 
the Company or the Subsidiaries, Executives, or Employees (as the case may be) 
due to retirement according to the regulations of the Company, or are terminated 
without cause or misconduct under the rules of the Company of the Subsidiaries, or 
are dismissed due to changes in control in the Company or the Subsidiaries, or their 
term as Directors of the Company expires and they are not reappointed to serve as 
Directors of the Company again, the holders of PPPM ESOP-W3 warrants in this case 
may still exercise their rights under the warrants until the warrants expire. 

c) In the case where Directors of the Company or the Subsidiaries, Executives, or 
Employees holding Warrants PPPM ESOP-W3 ceases employment due to 
resignation, dismissal, or termination for any reason other than the reasons stated in 
Clause 3.2.1(2)(b), or resigns from being a Director of the Company or the 
Subsidiaries (without holding an Executive or Employee position), it shall be deemed 
that such Director of the Company or the Subsidiaries, Executive, or Employee 
immediately loses the right to exercise any unexercised warrants on the day their 
position as a Director of the Company ends or their employment terminates (as the 
case may be). Consequently, the Warrants holder must immediately return all 
unexercised warrants to the Company, for the Company to allocate them to other 
Executives and Employees of the Company or the Subsidiaries, as deemed 
appropriated. 

Authorized Board of Directors and/or Executive Committee and/or Chief Executive 
Officer and/or authorized directors of the Company and/or a person assigned by Board 
of Directors or Executive Committee Chief Executive Officer or authorized director of 
the Company to be the person to consider and allocate all of such unexercised Warrants 
to Directors and/or other Employees as deemed appropriate. In addition, this allocation 
may include Warrants PPPM ESOP-W3 to Executives or Employees of the Company 
or the Subsidiaries who are eligible personnel after the date the shareholders' meeting 
approves the issuance and offering of Warrants PPPM ESOP-W3, with the condition 
that no Executive and/or Employee shall receive an allocation of Warrants PPPM 
ESOP-W3 exceeding 5% of the total number of Warrants PPPM ESOP-W3 either in a 
single allocation or in total. Additionally, no Director of the Company or the Subsidiaries 
shall receive an allocation of Warrants PPPM ESOP-W3 beyond what is disclosed in 
Clause 4. 
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3.2.2 If any Director of the Company or the Subsidiaries, Executives, or Employees do not exercise their 

rights to purchase ordinary shares under Warrants PPPM ESOP-W3, or do not fully exercise their 

rights and Warrants PPPM ESOP-W3 expire, it shall be deemed that such Directors of the 

Company or the Subsidiaries, Executives, and Employees of the Company and/or the Subsidiaries 

have forfeited their rights under the remaining Warrants PPPM ESOP-W3. These Directors, 

Executives, and Employees will have no right to claim any damages from the Company. 

3.2.3 The Board of Directors, Board of Executives, or any person assigned by the Board of Directors or 

Board of Executives shall have full authority to determine or amend the conditions for exercising 

the rights under the Warrants PPPM ESOP-W3, which may differ from those specified above. 

4. List of Directors and Executives who will be allocated Warrants PPPM ESOP-W32 

Name of Directors Position Number of 
Allotted 

Warrants (unit) 

Percentage of 
Total Number of 

Warrants 

4.1 Directors of the Company 

1. Lieutenant General 
Krisana Waropas 

Director / Chairman / Audit 
Committee / Nomination and 
Remuneration Committee 

Not exceeding 
1,600,000 units 

Not exceeding 5% 

2. Mrs. Namkang Pungthong 
Director / Vice Chairman / Chairman 
of the Board of Director 

Not exceeding 
1,600,000 units 

Not exceeding 5% 

3. Mr. Parin Chanuntranont Director / Vice Chairman 
Not exceeding 
1,600,000 units 

Not exceeding 5% 

4. Mr. Aran Permpiboon 
Independent Director / Chairman of 
Audit Committee 

Not exceeding 
1,600,000 units 

Not exceeding 5% 

5. Pol.Lt.Col Thienrath 
Vichiensan 

Independetn Director / Chairman of 
Nomination and Remuneration and 
Audit Committee  

Not exceeding 
1,600,000 units 

Not exceeding 5% 

6. Mr. Waiwit Udayachalerm 
Independent Director / Audit 
Committee 

Not exceeding 
1,600,000 units 

Not exceeding 5% 

7. Mrs. Supattra 
Nakmontanakum 

Director / Executive Director and 
Executive Chairman 

Not exceeding 
1,600,000 units 

Not exceeding 5% 

8. M.L. Phanpiengduen 
Sungkahapong 

Director / Executive Committee and 
Director of Administration and 
Planning and (Acting) Director of 
Procurement" 

Not exceeding 
1,600,000 units 

Not exceeding 5% 

9. Mr. Pongsak Hematappa Director 
Not exceeding 
1,600,000 units 

Not exceeding 5% 

Total  
Not exceeding 

14,000,000 units 
 

 
2 The number shown in this table will be an estimated number that each Director or the Subsidiaries’ Director (as the case may be) entitled to be 
allocated. In this regard, Directors or the Subsidiaries’ Directors will be allocated Warrants PPPM ESOP-W3 at the amount, not exceeding, of 
14,000,00 units. 
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In addition, Directors and the Subsidiaries’ Directors who take positions of Executives and/or Employees 
will not be allocated Warrants for other positions 

5. List of Directors, Executives and Employees of the Company and the Subsidiaries who will be 
allocated Warrants exceeding 5% of Warrants PPPM ESOP-W3 

-none- 

6. Impact on shareholders due to the issuance and offering Warrants to Directors, Executives, and 
Employees of the Company and/or the Subsidiaries 

(1) Price Dilution 

The Exercise Price of the warrants is determined based on the closing price of shares of the 
Company traded on the Stock Exchange of Thailand weighted average over the 15 consecutive 
business days prior to the shareholders' meeting. This price is lower than the market price by 
24.43%, so the issuance and offering of the Warrants will not impact the price of shares. However, 
the impact on the market price of the shares when Employees exercise their rights to purchase 
shares will depend on the market price of the Company's shares on the date the Right Offering 
resulting from the Employees' exercise of their rights start trading on the Stock Exchange of 
Thailand, calculated using the following formula: 

Price Dilution   =         market price before offering – marker price after offering 

   market price before offering 

      = (0.397-0.392)/0.397 

      = 1.16% 

In which the market price after the offering = (market price x number of paid shares) + (ESOP-
W3 exercise price x number of shares accommodated to ESOP-W3) / (number of existing paid 
shares + number of shares accommodated to ESOP-W3) 

Market price after the offering                       = [(0.397x640,131,569)+(0.30x32,000,000)]/               
(640,131.569+32,000,000) 

                                                                      =    0.392 Baht/share 

(2) Control Dilution 

In the event that all of Warrants PPPM ESOP-W3 allocated to the Directors, Executives, and/or 
Employees of the Company or the Subsidiaries are exercised to purchase the reserved 
ordinary shares at the amount of 32,000,000 shares, it will result in a dilution of the profit share 
or voting rights of the existing shareholders by 4.76% of the profit share or voting rights of the 
existing shareholders. This is calculated in comparison to the total number of issued and traded 
shares, at the amount of 640,131,569 shares as of Board of Directors Meeting of the Company 
No. 6/2024 on 31 May 2024 

Control Dilution  =               number of reserved shares of PPPM ESOP-W3 

                                                                          (number of paid-up shares+ number of reserved shares PPPM ESOP-W3) 

=                                        32,000,000 

                        (640,131,569 + 32,000,000) 
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= 4.76% 

(3) Earnings Per Share Dilution or EPS. Dilution) 

Calculation cannot be performed because the company incurred operating losses in 2023. 

7. Characteristic and Condition of Warrants PPPM ESOP-W3 

The issuance and offering of Warrants PPPM ESOP-W3 warrants to Directors, Executives, and 
Employees of the Company and/or the Subsidiaries will be in accordance with the Notification of the 
Securities and Exchange Commission No. TorJor. 32/2551 Re: The Offering of Newly Issued 
Securities to Directors and Employee as of 15 December 2008 (and its amendment) and the 
Notification of the Securities and Exchange Commission No. TorJor. 34/2551 Re: Application for 
Permission and Permission to Offer Warrants to Purchase Newly Issued Shares and Newly Issued 
Shares to Accommodate Warrants as of 15 December 2008 (and its amendment), the relevant 
Notification of the Securities and Exchange Commission, and as specified in the Terms and 
Conditions. 

The Warrants holder is responsible for any taxes under the Revenue Code or other relevant laws 
related to the exercise of rights to purchase ordinary shares under the Warrants. 

Once the last exercise date has passed, any Warrants that have not been exercised will expire and 
become void. They cannot be used for exercising rights under any circumstances thereafter. 

8. Right of shareholders to oppose the offering 

The offering of Warrants PPPM ESOP-W3 to Directors, Executives, and Employees must be approved 
at the shareholders' meeting with a vote of no less than 3 out of 4 of the total votes of the shareholders 
present at the meeting and have a right to vote. Additionally, there must be no shareholder or group 
of shareholders collectively holding more than 10% of the total votes of the shareholders present at 
the meeting who vote against the issuance and offering of Warrants PPPM ESOP-W3 warrants. 

9. Additional conditions for cases where the Company wishes to reallocate Warrants that were 
previously offered 

The company will propose at the Extraordinary General Meeting No. 2/2024 to consider and approve 
the resolution allowing the Company to offer Warrants, which Directors or Employees may deliver to 
the Company or individuals as specified by the Company, due to resignation or termination from the 
position of Director of the Company or Employee of the Company or the Subsidiaries for various 
reasons as specified by the Company in the details of this project, for allocation to Directors or other 
Employees thereafter, under the following criteria. 

(1)  In the case of allocation to Executives/Employees, and no Executive/Employee shall receive 
an allocation of Warrants totaling exceeding 5% of the total number of Warrants offered in this 
instance. After the allocation of warrants, this shall be executed according to the resolution of 
the aforementioned shareholders' meeting, with the criteria for allocating warrants as per 
Clause 3. being applied flexibly. 

(2) In the event of allocation to Directors regardless of the amount, or allocation to specific 
Executives/Employees resulting in those Executives/Employees receiving an allocation of 
Warrants exceeding 5% of the total number of Warrants offered in this instance before 
reallocating Warrants that have been previously offered, the Company must convene a 
shareholders' meeting to request approval for the Company to reallocate warrants to Directors 
or Executives/Employees who will receive allocations. The convening of the meeting, the 
invitation letter, and the resolution of the shareholders' meeting must comply with the criteria 
specified the Notification of the Securities and Exchange Commission No. TorJor. 32/2551 Re: 
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The Offering of Newly Issued Securities to Directors and Employee as of 15 December 2008, 
including notification or other regulation which amend, affix or replace such notification 

any subsequent amendments, additions, or replacements of the announcement. 

10. List of Independent Directors whom Shareholders may delegate proxies to attend meetings 
and exercise rights on behalf of shareholders. 

1. Mr. Aran Permpiboon 

2. Pol.Lt.Col Thienrath Vichiensan 

3. Lieutenant General Krisana Waropas 

( Remark:  The Independent Directors of the Company listed above will be allocated Warrants PPPM 
ESOP-W3, with details as specified in Clause 4.) 
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(F53-4) 

Capital Increase Report Form 

PP Prime Public Company Limited 

31 May 2024 

PP Prime Public Company Limited ( “Company”)  hereby inform the resolutions of the Board of Directors Meeting  

No. 6/2024 on 31 May 2024 regarding the capital increase and allocation of issued shares, as follows: 

1. Capital Increase 

The Board of Directors’ Meeting proposed the Extraordinary General Meeting of Shareholders No. 2/2024 to consider 

and approve the increase of the Company’s registered capital at the amount of 672,131,570 Baht from the existing 

registered capital of 726,605,444 Baht1 to the new registered capital of 1,398,737,014 Baht by issuing newly issued 

ordinary shares at the amount not exceeding 672,131,570 shares, with a par value of 1.00 Baht per share, which details 

are as follows: 

(1) To accommodate the offering to existing shareholders in proportion to their shareholding (Right Offering) at the 

amount not exceeding 320,065,785 shares. 

(2) To accommodate the exercise of Warrants to Purchase Ordinary Shares of the Company No. 6 (PPPM-W6) will 

issue and allocate to existing shareholders who subscribed and had been allocated the newly issued ordinary 

shares at the amount not exceeding 320,065,785 shares 

(3) To accommodate the exercise of Warrants to Purchase Ordinary Shares of the Company Allocating to 

Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3 (PPPM ESOP-W3) at the 

amount not exceeding 32,000,000 shares. 

Details of the capital increase are as follows: 

Capital Increase Type of 

Securtiies 

Number of Shares 

(shares) 

Par value  

(Baht/share) 

Total (Baht) 

 Specifying the purpose of 

utilizing the capital 

Ordinary 

Preferred 

672,131,570 1.00 

- 

672,131,570 

 General Mandate Ordinary 

Preferred 

- 

- 

- 

- 

- 

- 

• Specifying the purpose of utilizing the capital: please fill in all of the following items except item No. 2.2 

• General Mandate: please fill in only items No.2.2, No.3, and No.4 

 

 

 

 

 

 
1 The capital increase referred to is a consideration of capital increase from the registered capital amount that the Company has reduced 
by reducing the par value of the Company’s shares from the existing 20 Baht per share to 1 Baht per share according to the resolution 
of the Annual General Meeting of 2024 which held on 22 April 2024 (“AGM 2024”). The Company expects to register the decrease of 
registered capital and paid-up capital according to AGM 2024 with the Department of Business Development, Ministry of Commerce, 
successfully completed by 28 June 2024. 
In addition, the resolution of AGM 2024 regarding the capital decrease by decreasing the par value is stated as follows: 
“approved the decrease of the registered capital of the Company in the amount of 13,805,503,436 Baht from the existing registered 
capital of 14,532,108,880.00 Baht to the new registered capital of 726,605,444 Baht and decrease of the paid-up capital of the Company 
in the amount 12,162,499,811 Baht from the existing paid-up capital of 12,802,631,380 Baht to the new paid-up capital of 640,131,569 
Baht by changing the par value of the Company's shares from the original par value of 20.00 Baht per share to a par value of 1.00 Baht 
per share to use the capital from the capital decrease of 12,162,499,811 Baht to compensate the discount on ordinary share and 
remaining accumulated losses of the Company in the amount of 12,162,543,897 Baht, with the number of ordinary shares remaining 
the same at 726,605,444 shares.”. 
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2. Allocation of capital increase shares 

2.1 Specifying the purpose of utilizing the capital 

Allocated to Number of shares 

 

Ratio  Offering 

price 

(Baht/share) 

Subscription 

and payment 

period 

Remarks 

(1) To 

accommodate 

the offering of 

newly issued 

ordinary shares 

to existing 

shareholders in 

proportion to 

their 

shareholding 

(Right Offering) 

(“RO”) 

Not exceeding  

320,065,785 

shares 

2 existing 

ordinary share: 

1 newly issued 

ordinary 

shares 

0.20 Initially 

scheduled for 5 – 

9 August 2024 

(including 5 

business days) 

Please 

consider the 

remarks 

below and 

Attachment 

4 

 

(2) To accommodate 

the exercise of 

Warrants to 

Purchase 

Ordinary Shares 

of the Company 

No. 6 (PPPM-W6) 

Not exceeding  

320,065,785 

shares 

1 newly issued 

ordinary 

shares:  

1 Warrant unit 

Free-of-

charge (Zero 

Baht) 

The Company 

shall determine 

later, please 

consider the 

remarks below 

 

Please 

consider the 

remarks 

below 

(3) To accommodate 

the exercise of 

Warrants to 

Purchase 

Ordinary Shares 

of the Company 

Allocating to 

Directors, 

Executives, and 

Employees of the 

Company and/or 

the Subsidiaries 

No.3 (PPPM 

ESOP-W3) 

Not exceeding  

32,000,000 

shares 

1 Warrant unit 

have a right to 

buy 1 ordinary 

share 

Free-of-

charge (Zero 

Baht) 

The Company 

shall determine 

later, please 

consider the 

remarks below 

 

Please 

consider the 

remarks 

below 

 

 
Remarks: 

1. The Board of Directors’ Meeting proposed the Extraordinary General Meeting of Shareholders No. 2/2024 to 

consider and approve the issuance and offering of Warrants to Purchase Ordinary Shares of the Company No. 6 

(“PPPM-W6” or “Warrants”) at the amount not exceeding 320,065,785 (representing 33 % of the total number of 

shares sold as of the date of the resolution of the Board of Directors' meeting No. 6/2024 after the registered 
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capital reduction of the Company through the reduction of the par value of the shares of the Company, according 

to the resolution of the Annual General Meeting of Shareholders held on 22 April 2024) (This includes the total 

number of shares sold, calculated together with newly ordinary shares allocated for offering to existing 

shareholders in proportion to their shareholding, which is proposed for approval at this shareholders' meeting). 

to offer to existing shareholders of the Company who subscribed and have been allotted the newly issued 

ordinary shares issued and offered to the existing shareholders in proportion to their shareholding (Right 

Offering) (“RO”) (according to the approaching proposal in the Extraordinary General Meeting of Shareholders 

No. 2/2024 for consideration and approval), free-of-charge (Zero Baht) (Sweetener), at the allocation rate of 1 

newly issued ordinary shares to 1 Warrant unit (If there are fractional shares as a result from the calculation, 

such fractions shall be disregarded) Such warrant has a term of 2 years after its issuance date, with the exercise 

ratio of 1 Warrant unit to 1 ordinary share and the exercise price of 0.22 Baht per share (except for the 

adjustment of rights). 

In addition, since the company has accumulated losses shown in the balance sheet and income statements as 

of 31 December 2023 and the balance sheet and income statements for the first quarter as of 31 March 2024, 

the Company may designate the exercise price of warrants to purchase ordinary share of the Company No. 6 

(PPPM-W6) to be lower than the par value of the Company’s shares, in which the exercise price of PPPM-W6 

(whether there was an adjustment of rights or not) must not be lower than 0.01 Baht per share. The Company 

shall comply with Section 52 of Public Limited Company Act B.E. 2535 (Section 52 states that a public company 

which is at a loss but has been in operation for more than 1 year may offer sale of shares with the value being 

lower than as registered, subject to approval of shareholders meeting and such discount rate being clearly 

specified). 

In this regard, at the Board of Directors’ Meeting, a resolution was passed to set the Record Date for 

shareholders entitled to receive the newly issued ordinary shares issued and offered to existing shareholders 

in proportion to their shareholding and warrants to purchase ordinary shares of the Company No. 6 (PPPM-W6) 

who subscribe RO (Record Date) on 18 June 2024 and Initially schedule subscription period for newly issued 

ordinary shares of the Company is set to be from 5 to 9 August 2024 (a total of 5 business days). However, the 

issuance of such warrants by the company is uncertain pending approval from the Extraordinary General 

Meeting No. 2/2024. 

Please consider the Summary of Preliminary Details of the Warrants to Purchase Ordinary Shares of PP Prime 

Public Company Limited No. 6 (PPPM-W6) to existing shareholders who subscribed and have been allotted the 

newly issued ordinary shares issued and offered to the existing shareholders in proportion to their shareholding 

(Right Offering) (Enclosure 1). 

2. The Board of Directors’ Meeting proposed the Extraordinary General Meeting of Shareholders No. 2/2024 to 

consider and approve the issuance and offering of Warrants to Purchase Ordinary Shares of PP Prime Public 

Company Limited Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3  

(PPPM ESOP-W3) (“PPPM ESOP-W3” or “Warrants PPPM ESOP-W3”) at the amount not exceeding 32,000,000 

(representing 4.9989 % of the total number of shares sold after the registered capital reduction of the Company 

through the reduction of the par value of the shares of the Company, according to the resolution of the 2024 

Annual General Meeting of Shareholders held on 22 April 2024), free-of-charge (Zero Baht), such warrant has a 

term of 3 years after its issuance date, with the exercise ratio of 1 Warrant unit to 1 ordinary share and the exercise 

price of 0.30 Baht per share (except for the adjustment of rights). 
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In this regard, the Company will not list Warrants PPPM ESOP-W3 to register in the Stock Exchange Thailand 

(“SET”), the exercise price of Warrants PPPM ESOP-W3 at a price 24.43% lower than the market price, 

calculated based on the weighted average price of ordinary shares of the Company in the SET, backward 15 

consecutive business days prior the date of Board of Directors’ Meeting No. 6/2024 which held on 31 May 2024, 

a resolution was passed to propose to the Extraordinary General Meeting to consider and approve the issuance 

and offering Warrants PPPM ESOP-W3 (particularly, between 9 – 30 May 2024) equivalent to 0.397 (information 

from SETSMART of the SET). 

In addition, the Company will not allocate Warrants PPPM ESOP-W3 to Directors, Executives, and Employees of the 

Company and/or the Subsidiaries, each person PPPM ESOP-W3) will be allotted Warrants PPPM ESOP-W3 in 

proportion of 5% of the number of Warrants PPPM ESOP-W3 and the Company will proceed the allocation of 

Warrants PPPM ESOP-W3 to be completed with 1 year the date of approval of the Extraordinary General Meeting 

No. 2/2024. 

In addition, since the company has accumulated losses shown in the balance sheet and income statements as 

of 31 December 2023 and the balance sheet and income statement for the first quarter as of 31 March 2024, 

the Company may designate the exercise price of warrants to purchase ordinary share of PP Prime Public 

Company Limited Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries 

No.3  (PPPM ESOP-W3) to be lower than the par value of the Company’s shares, in which the exercise price 

of PPPM-ESOP-W3 (whether there was an adjustment of rights or not) must not be lower than 0.01 Baht per 

share. The Company shall comply with Section 52 of Public Limited Company Act B.E. 2535 (Section 52 states 

that a public company which is at a loss but has been in operation for more than 1 year may offer sale of shares 

with the value being lower than as registered, subject to approval of shareholders meeting and such discount 

rate being clearly specified). 

As detailed in Summary of the Issuance and Offering of Warrants to Purchase Ordinary Shares of the Company 

Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3 (PPPM ESOP-

W3) (Enclosure 2). 

3. The Board of Directors’ Meeting proposed the Extraordinary General Meeting of Shareholders No. 2/2024 to 

consider and approve the allocation of newly issued ordinary shares of the Company, at the amount not 

exceeding of 320,065,785 shares at the par value of 1.00 Baht per share, offering to existing shareholders in 

proportion to their shareholding (Right Offering), at the allocation rate of 2 existing ordinary share to 1 newly 

issued ordinary shares, (If there are fractional shares as a result from the calculation, such fractions shall be 

disregarded), at the offering price of 0.20 Baht per share. 

In addition, since the company has accumulated losses shown in the balance sheet and income statements as 

of 31 December 2023 and the quarter balance sheet and income statements for the first quarter as of 31 March 

2024, the Company may designate the offering price of newly issued ordinary shares to be lower than the par 

value of the Company’s shares. The Company shall comply with Section 52 of Public Limited Company Act B.E. 

2535 (Section 52 states that a public company which is at a loss but has been in operation for more than 1 year 

may offer sale of shares with the value being lower than as registered, subject to approval of shareholders 

meeting and such discount rate being clearly specified). 

This issuance and offering of newly issued ordinary shares to existing shareholders of the Company will be an 

offering of ordinary shares in proportion to the shareholding. If there are fractional shares as a result from the 

calculation, such fractions shall be disregarded. Furthermore, the existing shareholders do not have the right to 

oversubscribe for newly issued ordinary shares. 
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The allocation of newly issued ordinary shares to the aforementioned shareholders under any circumstances 

must not cause shareholders to violate the foreign shareholding restrictions as specified in the Company's 

Articles of Association. Presently, foreigners are allowed to hold shares in the Company not more than 49% of 

the total number of issued shares of the Company. 

Additionally, at the Board of Directors’ Meeting, a resolution was passed to set the Record Date for shareholders 

entitled to receive the newly issued ordinary shares issued and offered to existing shareholders in proportion to 

their shareholding and warrants to purchase ordinary shares of the Company No. 6 (PPPM-W6) who subscribed 

RO (Record Date) on 18 June 2024 and schedule subscription period for newly issued ordinary shares of the 

Company is set to be from 5 to 9 August 2024 (a total of 5 business days). However, the issuance of such 

warrants by the company is uncertain pending approval from the Extraordinary General Meeting No. 2/2024. 

Details of the increase of registered capital and allocation of newly issued ordinary shares of the Company as 

stated in the Information Memorandum regarding the Issuance and Offering of Newly Issued Ordinary Shares 

to Existing Shareholders in Proportion to their Shareholdings (Right Offering) and Issuance and Offering of 

Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited No. 6 (PPPM-W6) (Enclosure 4). 

4. The Board of Directors’ Meeting proposed the Extraordinary General Meeting of Shareholders No. 2/2024 to 

consider and approve the allocation of newly issued ordinary shares at the amount not exceeding of 

320,065,785 shares2, with a par value of 1.00 Baht per share, to accommodate the exercise of rights of the 

Warrants to Purchase Ordinary Shares of the Company No. 6 (PPPM-W6) allocated to existing shareholders of 

the Company who subscribed and had been allocated the newly issued ordinary shares issued and offered to 

the existing shareholders in proportion to their shareholding (Right Offering), free-of-charge (Zero Baht) 

(Sweetener), at the allocation rate of 1 newly issued ordinary shares to 1 Warrant unit (if there are fractions 

resulting from the calculation of such allocation, disregard them). Such warrant has a term of 2 years after its 

issuance date, with the exercise ratio of 1 Warrant unit to 1 ordinary share and the exercise price of 0.22 Baht 

per share (except for the adjustment of rights). 

In addition, since the company has accumulated losses shown in the balance sheet and income statements as 

of 31 December 2023 and the balance sheet and income statements for the first quarter as of 31 March 2024, 

the Company may designate the exercise price of warrants to purchase ordinary share of the Company No. 6 

(PPPM-W6) to be lower than the par value of the Company’s shares, in which the exercise price of PPPM-W6 

(whether there was an adjustment of rights or not) must not be lower than 0.01 Baht per share. The Company 

shall comply with Section 52 of Public Limited Company Act B.E. 2535 (Section 52 states that a public company 

which is at a loss but has been in operation for more than 1 year may offer sale of shares with the value being 

lower than as registered, subject to approval of shareholders meeting and such discount rate being clearly 

specified). 

Detail regarding the increase of the registered capital and the allocation of newly issued shares of the Company 

as stated in the Summary of Preliminary Details of the Warrants to Purchase Ordinary Shares of PP Prime 

Public Company Limited No. 6 (PPPM-W6) to existing shareholders who subscribed and have been allotted the 

 
2 The number of newly issued ordinary shares to accommodate the exercise of rights of the Warrants to Purchase Ordinary Shares of 

the Company No. 6 (PPPM-W6), when combine with the number of shares to accommodate the exercise of the total number of 
convertible securities of the Company including (1) to accommodate the exercise of the convertible debentures according to a resolution 
of the Extraordinary General Meeting No. 1/2024 which held on 30 January 2024 at the amount of 27,777,788 shares and (2) to 
accommodate the exercise of Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited No. 4 (PPPM-W4) according 
to a resolution of the Extraordinary General Meeting No. 1/2019 which held on 10 June 2019 at the amount of 58,696,087 shares, for a 
total of 406,539,660 shares representing 42.34% of the total number of issued shares (moreover, the total number of issued shares is 
calculated together with newly issued ordinary shares allocated for issuance and offering to existing shareholders in proportion to their 
shareholding, as proposed for consideration and approval at this shareholders' meeting) which is not exceeding 50% of paid-up capital 
of the Company on the date of Board of Directors’ Meeting No. 6/2024 which held on 31 May 2024. 
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newly issued ordinary shares issued and offered to the existing shareholders in proportion to their shareholding 

(Right Offering) (Enclosure 1) and Information Memorandum regarding the Issuance and Offering of Newly 

Issued Ordinary Shares to Existing Shareholders in Proportion to their Shareholdings (Right Offering) and 

Issuance and Offering of Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited No. 6 

(PPPM-W6) (Enclosure 4). 

5. The Board of Directors’ Meeting proposed the Extraordinary General Meeting of Shareholders No. 2/2024 to 

consider and approve the allocation of newly issued ordinary shares at the amount not exceeding 32,000,000 shares 

(or representing 4.9989% of the total number of shares sold after the registered capital reduction of the Company 

through the reduction of the par value of the shares of the Company, according to the resolution of the Annual 

General Meeting of Shareholders held on 22 April 2024), with a par value of 1.00 Baht per share, to 

accommodate the exercise of Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited 

Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3  (PPPM ESOP-

W3), free-of-charge (Zero Baht) such warrant has a term of 3 years after its issuance date, with the exercise ratio of 

1 Warrant unit to 1 ordinary share and the exercise price of 0.30 Baht per share (except for the adjustment of rights). 

In addition, the Company will not allocate Warrants PPPM ESOP-W3 to Directors, Executives, and Employees 

of the Company and/or the Subsidiaries, each person PPPM ESOP-W3) will be allotted Warrants PPPM ESOP-

W3 in proportion of 5% of the number of Warrants PPPM ESOP-W3 and the Company will proceed the allocation 

of Warrants PPPM ESOP-W3 to be completed with 1 year the date of approval of the Extraordinary General 

Meeting No. 2/2024. 

In addition, since the company has accumulated losses shown in the balance sheet and income statements as 

of 31 December 2023 and the balance sheet and income statement for the first quarter as of 31 March 2024, 

the Company may designate the exercise price of Warrants to Purchase Ordinary Share of PP Prime Public 

Company Limited Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries 

No.3 (PPPM ESOP-W3) to be lower than the par value of the Company’s shares, in which the exercise price of 

PPPM-ESOP-W3 (whether there was an adjustment of rights or not) must not be lower than 0.01 Baht per 

share. The Company shall comply with Section 52 of Public Limited Company Act B.E. 2535 (Section 52 states 

that a public company which is at a loss but has been in operation for more than 1 year may offer sale of shares 

with the value being lower than as registered, subject to approval of shareholders meeting and such discount 

rate being clearly specified). 

As detailed in Summary of the Issuance and Offering of Warrants to Purchase Ordinary Shares of the Company 

Allocating to Directors, Executives, and Employees of the Company and/or the Subsidiaries No.3 (PPPM ESOP-

W3) (Enclosure 2). 

 2.1.1  Company Procedures in the case of fractional shares   

In the case that there are fractional shares from the allocation of newly issued ordinary shares to existing 

shareholders in proportion to their shareholdings and/or the allocation of Warrant PPPM-W6 and/or the allocation of 

Warrants to Purchase Ordinary Shares of the Company Allocating to Directors, Executives, and Employees of the 

Company and/or the Subsidiaries No.3  (PPPM ESOP-W3) The Company will disregard such fractions. 
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2.2 General Mandate 

Allocated to 

 

Type of Securities 

 

Number of 

shares 

 

Percentage 

of paid-up 

capital1/ 

Remarks 

 

Existing Shareholders Ordinary 

Preferred 

- 

- 

- 

- 

- 

- 

To accommodate the 

conversion/exercise of the 

transferable warrants 

Ordinary 

Preferred 

 

- 

- 

- 

- 

- 

- 

Public Offering Ordinary - - - 

 Preferred - - - 

Private Placement Ordinary - - - 

 Preferred - - - 

1/ The percentage of the paid-up capital as of the date of the Board of Directors’ Meeting resolved to increase the Company’s 

capital increase by way of General Mandate. 

3. Schedule for a shareholders’ meeting to approve the capital increase and allocation of newly issued ordinary 

shares 

Schedule the Extraordinary General Meeting of Shareholders No. 2/2024 to be held on 10 July 2024, during 10.30 hrs. 

via electronic meeting. Details of how to use the electronic meeting system will be informed in the invitation to the 

shareholders’ meeting and the Company’s website, whereby: 

 The record date to determine the list of shareholders entitled to attend the shareholder’ meeting shall be on  

18 June 2024 

    The share register shall be closed to suspend any share transfer for the right to attend the shareholders’ 

meeting from.................................until the shareholders’ meeting is adjourned. 

 

4. Approval for capital increase/share allocation from relevant governmental authorities and conditions of such 

approval 

4.1 The Company must obtain approval from the shareholders' meeting to increase registered capital as well as 

approve other related matters  

4.2 The Company shall proceed with the registration of the capital increase and the amendment of the Company’s 

Memorandum of Association with the Department of Business Development, Ministry of Commerce within  

14 days from the date the Extraordinary General Meeting of Shareholders No. 2/2024 approved the capital 

increase and amendment of the Company’s Memorandum of Association; and 

4.3 The Company shall file for approval from the Stock Exchange for the listing of the following securities as listed 

securities in the Stock Exchange of Thailand in accordance to the relevant articles of association and rules. 

4.3.1 Newly issued ordinary shares issued and offered to existing shareholders in proportion to their shareholding 

(Right Offering) (according to Table 2.1 (1)) 

4.3.2 Warrant and ordinary shares from the exercise of PPPM-6 (as stated in the table in 2.1 (2)). 

4.3.3 Ordinary shares from the exercise of PPPM ESOP-W3 (as stated in the table in 2.1 (3)). 

5. Objectives of capital increase and plans for utilizing proceeds received from the capital increase  
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In the case if the existing shareholders who subscribed and had been allocated the newly issued ordinary shares 

issued and offered to existing shareholders in proportion to their shareholding (Right Offering) of the exercise of 

Warrant to Purchase Ordinary Share of the Company No. 6 (PPPM-W6) including the exercise  of Warrants to 

Purchase Ordinary Shares of the Company Allocating to Directors, Executives, and Employees of the Company 

and/or the Subsidiaries No.3  (PPPM ESOP-W3), which is fully exercised. The Company will be able to fundraise at 

the amount of 144,000,000 Baht. In addition, the Company has objectives and plans for the utilization proceeds, as 

follows: 

Objective of utilizing proceeds 
Estimated amount 

used (Baht) 
Period of utilization 

1. To be working capital in the Company and 

enhance liquidity in the business operations 

of the Company in improving and 

purchasing machinery Increase production 

efficiency to support future customer base 

expansion. In order for the Company to 

have financial flexibility in carrying out 

various projects, both current and future, to 

strengthen the financial resilience of the 

Company. 

104,000,000 Within   
12 months  

from the date of 
receiving payment 

2. Repayment of the Company’s loans and/or the 

Company’ subsidiaries. 
Not more than 

40,000,000 

Estimated total amount 144,000,000  

Remark: The allocated amount of funds and the duration of allocation are subject to adjustment according to the 

operational circumstances and appropriateness. 

 

 
6. Benefits that the Company will receive from the capital increase/share allocation 

6.1 Issuance and offering of newly issued ordinary shares to existing shareholders in proportion to their 
shareholding (Right Offering), exercising rights according to the Warrants to Purchase Ordinary Shares of the 
Company No. 6 (PPPM-W6), including the exercise of rights according to the Warrants to Purchase Ordinary 
Shares of the Company Allocating to Directors, Executives, and Employees of the Company and/or the 
Subsidiaries No.3 (PPPM ESOP-W3) 

6.1.1 The Company will have more liquidity as the capital increase will be used as working capital. This will 
help strengthen its financial position and stabilize the Company's business, by having enough money 
to operate and expand the Company's business in the future. 

6.1.2 Prepare the Company for business operations, to increase the flexibility of the Company's capital 
structure and have enough money to run the business presently and in the upcoming future including 
the expansion of the Company's business. This will enable the Company to build a stable and 
sustainable income base in both the short and long term. 

6.1.3 The Company will be able to enhance its financial position to strengthen and stabilize its financial 
position for normal operations in its core business, related business, and to expand the Company's 
business for sustainable growth in the future 

6.1.4 Helps the Company maintain its ability to meet its financial obligations, such as payment of various 
debts, including interests, arising from normal business operations and additional investment 
expansion which will result in the Company's exponential growth in the future. 

6.1.5 The company intends to provide compensation to shareholders who have subscribed for and been 
allocated Warrants. Therefore, the Company proceeds to issue and allocate Warrants in this instance to 
shareholders of the Company. Shareholders who have been allocated Warrants can exercise their rights 
to purchase newly issued ordinary shares of the Company upon reaching the specified exercise period or 
upon receiving compensation from the Warrants on the Stock Exchange of Thailand. 
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6.2 For the issuance and offering of newly issued ordinary shares to accommodate the adjustment of the exercise 

ratio of the Warrants to Purchase Ordinary Shares of the Company Allocating to Directors, Executives, and 

Employees of the Company and/or the Subsidiaries No.3 (PPPM ESOP-W3) 

6.2.1 To reward the work performance of directors, executives, and employees of the Company and/or the 
subsidiaries who are committed to working for the maximum benefit of the Company, subsidiaries, 
and shareholders and to serve as an incentive for directors, executives, and employees of the 
Company and/or its subsidiaries who have dedicated and sacrificed for the Company. 

6.2.2 To provide motivation for the executives and employees of the Company and/or the subsidiaries who have 
outstanding performance and whose contributions are difficult to replace, to continue working with the 
Company and/or the subsidiaries in the long term to achieve business objectives. 

6.2.3 To retain knowledgeable and skilled personnel to continue working with the Company in the long term. 

6.2.4 To involve employees in ownership, aligning objectives with shareholders, and aiming to prosper the 
Company. 

7. Benefits that the Shareholders will receive from the capital increase/share allocation 

7.1 Proceeds from the issuance and offering of newly issued ordinary shares to existing shareholders in proportion 

to their shareholding and/or Warrants will be used to strengthen the Company's financial structure. The 

Company will also use the money to invest and expand the scope of business that will help increase revenue 

and profits of the Company in the future. The shareholders will benefit through the dividend payment of the 

Company to the shareholders in accordance with the dividend payment policy. 

7.2 Company’s Dividend Payment Policy 

The Company has a policy to pay dividends at a rate of not less than 60 percent of the net profit of the separate 

financial statements after deduction of corporate income tax, deficit, and all various reserves. However, The 

Company may pay the dividend less than the rate specified above, it depends on the need for working capital 

to operate, business expansion and other factors related to the management of the Company. However, the 

resolution of the Board of Directors authorizing the dividend payment shall be presented for approval by the 

shareholders' meeting unless it is an interim dividend payment which the Board of Directors has the authority 

to approve the interim dividend payment and will be reported to the shareholders' meeting at the next 

shareholders’ meeting. 

7.3 Shareholders' Rights 

Subscribers will have status of a shareholder of the Company only when the Company has registered the 

name of the subscriber in the Company's share book and the Company has already registered the amendment 

of paid-up capital to the Department of Business Development. This includes the right to attend shareholders' 

meetings and the right to receive dividends. 

7.4 Warrant holders that have exercised the right to purchase the Company's newly issued ordinary shares will 

have the status of a shareholder of the Company only when the registrar of the Company has registered the 

name of the warrant holder as a shareholder in the Company's share register book and the Company has 

registered the change of paid-up capital with the Department of Business Development. This includes the right 

to attend the shareholders' meeting and the right to be allocated to existing shareholders (Right Offering) in 

addition to receiving dividends. However, it is as the Company’s management deems appropriate. 

 

8. Other details necessary for shareholders’ decision making in the approval of the capital increase/share 
allocation 

For other details necessary for the shareholders’ decision making in the approval of the capital increase/share 

a l l oca t i on ,  p lease consider the details of Summary of Preliminary Details of the Warrants to Purchase Ordinary 

Shares of PP Prime Public Company Limited No. 6 (PPPM-W6) to existing shareholders of the Company who 

subscribed and have been allotted the newly issued ordinary shares issued and offered to the existing shareholders 
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in proportion to their shareholding (Right Offering) (Enclosure 1), Summary of the Issuance and Offering of Warrants 

to Purchase Ordinary Shares of the Company Allocating to Directors, Executives, and Employees of the Company 

and/or the Subsidiaries No.3 (PPPM ESOP-W3) (Enclosure 2), and Information Memorandum regarding the 

Issuance and Offering newly issued shares to the existing shareholders in proportion to their shareholding (Right 

Offering) and the Issuance and Offering Warrant to Purchase Ordinary Share of the Company No. 6 (PPPM-W6)  

(Enclosure 4). 

9. Schedule of action in case the Board of Directors passes a resolution with the approval of the capital 

increase/share allocation 

No. Schedule of action Date 

1 Board of Directors’ Meeting No. 6/2024 31 May 2024 

2 Date to determine the list of shareholders entitled to attend the 

Extraordinary General Meeting of Shareholders No. 2/2024 (Record 

Date) 

18 June 2024 

3 Date to determine the list of shareholders who are entitled to the 

allocation for newly issued ordinary shares issued and offered to 

existing shareholders in proportion to their shareholding and entitled 

to the allocation of warrants PPPM-W 6 who subscribe (Record date) 

18 June 2024 

4 The Extraordinary General Meeting of Shareholders No.2/2024 10 July 2024 

5 Registration of the Company’s registered capital increase and the 

amendment of the Memorandum of Association with the Department 

of Business Development, Ministry of Commerce 

Within 14 days from the date of 

the Extraordndary General 

Meeting of Shareholders No. 

2/2024 approve to increase 

registered capital and 

amendment of the Memorandum 

of Association 

6 Issuance date of Warrants to Purchase Ordinary Shares of the 

Company Allocating to Directors, Executives, and Employees of the 

Company and/or the Subsidiaries No.3 (PPPM ESOP-W3) 

Board of Directors and/or 

Executive Committee and/or 

Chief Executive Officer and/or 

authorized directors of the 

Company or any persons 

designated by the Board of 

Directors or Chief Executive 

Officer or authorized directors of 

the Company 

determines the issuance date of 

the Warrants 

7 Subscription and payment date for newly issued ordinary shares to 

existing shareholders in proportion to their shareholding (Right 

Offering) 

Initially scheduled for 5 – 9 

August 2024 (including 5 

business days) 

8 Issuance date of Warrants No. 6 (PPPM-W6) Board of Directors and/or 

Executive Committee and/or 

Chief Executive Officer and/or 

authorized directors of the 

Company or any persons 
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No. Schedule of action Date 

designated by the Board of 

Directors or Chief Executive 

Officer or authorized directors of 

the Company will determine later 

9 Registered the increase of  paid-up capital increase with the Department 

of Business Development, Ministry of Commerce and the list ing of 

newly issued ordinary shares as a listed securities on the Stock 

Exchange of Thailand 

After the allocation of newly 

issued shares is 

completed/exercising the right 

under the warrants to purchase 

ordinary shares of the Company/ 

exercising of conversion rights 

on convertible debentures of the 

Company 

10 Request permission to apply for listing on the stock exchange market to 

issue newly issued ordinary shares from the exercise under Warrants to 

purchase newly issued ordinary shares of the Company (PPPM ESOP 

-W3) to be registered as listed securities on the market 

Within 30 days from the date of 

exercise of newly issued 

ordinary shares 

 

 

 

The Company hereby certifies that the information contained in this report form is correct and complete in all respects.  

 

PP Prime Public Company Limited 

 

-Company’s Seal- 

 

 

(Mrs. Supattra Nakmontanakum)   (M.L. Phanpienduen Sungkhapong) 

   Director/Chief Executive Officer             Director 
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Information Memorandum regarding the Issuance and Offering of Newly Issued Ordinary Shares to Existing 

Shareholders in proportion to their Shareholdings (Right Offering) and Issuance and Offering of Warrants to 

Purchase Ordinary Shares of PP Prime Public Company Limited No. 6 (PPPM-W6) 

As the Board of Directors’ Meeting of PP Prime Public Company Limited (“Company”) No. 6/2024 on 31 May 2024 (“Board 

of Directors’ Meeting”) resolved to propose the Extraordinary General Meeting of Shareholders No. 2/2024 on 10 July 2024 

(“Shareholders’ Meeting”) to consider and approve increase of the Company’s registered capital by 672,131,570 Baht from the 

existing registered capital of 726,605,444 Baht1 to the new registered capital of 1,398,737,014 Baht by issuing, not exceeding, 

672,131,570 newly issued ordinary shares with the par value of 1.00 Baht per share with details as follows (more details in the 

Capital Increase Report Form (F53-4) (Enclosure 3)): 

(1) To accommodate the issuance and offering of newly issued ordinary shares to existing shareholders in 

proportion to their shareholding (Right Offering) at the amount of, not exceeding 320,065,785 shares  

(2) To accommodate the exercise of the Warrant to Purchase Ordinary Share of the Company No. 6 (PPPM-

W6) issued and offered to existing shareholders who subscribed and have been allotted the newly issued 

ordinary shares at the amount of, not exceeding 320,065,785 shares  

(3) To accommodate the exercise of the Warrants to Purchase Ordinary Share of the Company allocating to 

Directors, Executives, and Employees of the Company and/or the subsidiaries No.3 (PPPM ESOP-W3) at 

the amount of, not exceeding 32,000,000 shares  

 In this regard, the Company has prepared this information memorandum with details as follows: 

1. Offering Details 

1.1 Allocation of Newly Issued Ordinary Shares to offer to existing shareholders in proportion to their shareholding 

the allocation of newly issued ordinary shares of the Company, at the amount not exceeding of 320,065,785  shares 

at the par value of 1.00 Baht per share, offering to existing shareholders in proportion to their shareholding (Right 

Offering), at the allocation rate of 2 existing ordinary share to 1 newly issued ordinary shares, (If there are fractional 

shares as a result from the calculation, such fractions shall be disregarded), at the offering price of 0.20 Baht per 

share. 

In addition, since the company has accumulated losses shown in the balance sheet and income statements as of 31 

December 2023 and the quarter balance sheet and income statements for the first quarter as of 31 March 2024, the 

Company may designate the offering price of newly issued ordinary shares to be lower than the par value of the 

Company’s shares. The Company shall comply with Section 52 of Public Limited Company Act B.E. 2535 (Section 52 

states that a public company which is at a loss but has been in operation for more than 1 year may offer sale of shares 

 
1 The capital increase referred to is a consideration of capital increase from the registered capital amount that the Company has reduced by 

reducing the par value of the Company’s shares from the existing 20.00 Baht per share to 1.00 Baht per share according to the resolution of 
the Annual General Meeting of 2024 which held on 22 April 2024 (“AGM 2024”). The Company expects to register the decrease of registered 
capital and paid-up capital according to AGM 2024 with the Department of Business Development, Ministry of Commerce, successfully 
completed by 28 June 2024. 
In addition, the resolution of AGM 2024 regarding the capital decrease by decreasing the par value is stated as follows: 
“approved the decrease of the registered capital of the Company in the amount of 13,805,503,436 Baht from the existing registered capital of 
14,532,108,880.00 Baht to the new registered capital of 726,605,444 Baht and decrease of the paid-up capital of the Company in the amount 
12,162,499,811 Baht from the existing paid-up capital of 12,802,631,380 Baht to the new paid-up capital of 640,131,569 Baht by changing 
the par value of the Company's shares from the original par value of 20.00 Baht per share to a par value of 1.00 Baht per share to use the 
capital from the capital decrease of 12,162,499,811 Baht to compensate the discount on ordinary share and remaining accumulated losses 
of the Company in the amount of 12,162,543,897 Baht, with the number of ordinary shares remaining the same at 726,605,444 shares.”. 
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with the value being lower than as registered, subject to approval of shareholders meeting and such discount rate 

being clearly specified). 

This issuance and offering of newly issued ordinary shares to existing shareholders of the Company will be an offering 

of ordinary shares in proportion to the shareholding. If there are fractional shares as a result from the calculation, such 

fractions shall be disregarded. Furthermore, the existing shareholders do not have the right to oversubscribe for newly 

issued ordinary shares. 

The allocation of newly issued ordinary shares to the aforementioned shareholders under any circumstances must 

not cause shareholders to violate the foreign shareholding restrictions as specified in the Company's Articles of 

Association. Presently, foreigners are allowed to hold shares in the Company not more than 49% of the total number 

of issued shares of the Company. 

Additionally, at the Board of Directors’ Meeting, a resolution was passed to set the Record Date for shareholders 

entitled to receive the newly issued ordinary shares issued and offered to existing shareholders in proportion to their 

shareholding and warrants to purchase ordinary shares of the Company No. 6 (PPPM-W6) who subscribed RO 

(Record Date) on 18 June 2024 and schedule subscription period for newly issued ordinary shares of the Company 

is set to be from 5 to 9 August 2024 (a total of 5 business days). However, the issuance of such warrants by the 

company is uncertain pending approval from the Extraordinary General Meeting No. 2/2024. 

In this regard, the Board of Directors’ Meeting is of the opinion to propose the shareholders’ meeting to consider and 

approve the authorization of the Board of Directors and/or Executive Committee and/or Chief Executive Officer and/or 

authorized directors of the Company and/or any persons designated by the Board of Directors and/or Executive 

Committee and/or Chief Executive Officer or authorized directors of the Company to consider and determine the 

conditions, offering price, and details of any actions relevant to the allocation of the newly issued ordinary share, such 

as, determining the date for subscription and payment of capital increase shares, including to change or add details 

in the allocation, and to determine other details related to the allocation of such newly issued ordinary shares as 

deemed appropriate for the utmost benefit of the Company, which shall not be contrary or inconsistent with the law 

and/or rules or regulations related to the Securities and Exchange Commission, SET, and/or other relevant agencies. 

Such authorizations include but is not limited to the following:  

(1) Determination or alteration of details regarding the allocation of the newly issued ordinary shares of the 

Company, which includes but is not limited to, the offering period, subscription, share payment, offering method, 

offering ratio, offering price, as well as, any conditions and details relevant to the allocation and offering of 

newly issued ordinary shares; 

(2) Signing the application, waiver request, notice, and other relevant documents concerning the allocation of 

newly issued ordinary shares, in conjunction with communication and filing the document to the registrar or 

agent of the relevant authority along with listing the newly issued ordinary share of the Company to the SET; 

and 

(3) Proceed with the actions, necessary and related, to the allocation of the newly issued ordinary share to offer 

to the existing shareholder in proportion to their shareholding in accordance to the law and relevant regulations. 

Details of the increase of registered capital and allocation of newly issued ordinary shares of the Company as stated 

in the Capital Increase Report Form (F53-4) (Enclosure 3) and Information Memorandum regarding the Issuance 
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and Offering of Newly Issued Ordinary Shares to Existing Shareholders in Proportion to their Shareholdings (Right 

Offering) and Issuance and Offering of Warrants 

In this regard, in the event of an adjustment of the rights of PPPM-W4, the Company will be able to accurately calculate 

the exercise price, the exercise ratio, and the number of newly issued ordinary shares to support the adjustment of 

the rights of PPPM-W4. This will be based on the market price per share of ordinary shares of the Company, which 

is defined as the total trading value of ordinary shares of the Company on each day divided by the total number of 

ordinary shares of the Company traded on the Stock Exchange on that day, over a continuous period of 15 business 

days prior to the first day that PPPM-W4 holders are not entitled to subscribe for the newly issued ordinary shares 

(the first day the Stock Exchange marks XR). The Company will notify the precise adjustment details through the 

Stock Exchange system in due course 

1.2 Allocate Newly Issued Ordinary Shares to Accommodate to exercise of Warrant PPPM-W6 

the allocation of newly issued ordinary shares at the amount not exceeding of 320,065,785 shares2, with a par value 

of 1.00 Baht per share, to accommodate the exercise of rights of the Warrants to Purchase Ordinary Shares of the 

Company No. 6 (PPPM-W6) allocated to existing shareholders of the Company who subscribed and had been 

allocated the newly issued ordinary shares issued and offered to the existing shareholders in proportion to their 

shareholding (Right Offering), free-of-charge (Zero Baht) (Sweetener), at the allocation rate of 1 newly issued ordinary 

shares to 1 Warrant unit (if there are fractions resulting from the calculation of such allocation, disregard them). Such 

warrant has a term of 2 years after its issuance date, with the exercise ratio of 1 Warrant unit to 1 ordinary share and 

the exercise price of 0.22 Baht per share (except for the adjustment of rights). 

In addition, since the company has accumulated losses shown in the balance sheet and income statements as of 31 

December 2023 and the balance sheet and income statements for the first quarter as of 31 March 2024, the Company 

may designate the exercise price of warrants to purchase ordinary share of the Company No. 6 (PPPM-W6) to be 

lower than the par value of the Company’s shares, in which the exercise price of PPPM-W6 (whether there was an 

adjustment of rights or not) must not be lower than 0.01 Baht per share. The Company shall comply with Section 52 

of Public Limited Company Act B.E. 2535 (Section 52 states that a public company which is at a loss but has been in 

operation for more than 1 year may offer sale of shares with the value being lower than as registered, subject to 

approval of shareholders meeting and such discount rate being clearly specified). 

Detail regarding the increase of the registered capital and the allocation of newly issued shares of the Company as 

stated in the Summary of Preliminary Details of the Warrants to Purchase Ordinary Shares of PP Prime Public 

Company Limited No. 6 (PPPM-W6) to existing shareholders who subscribed and have been allotted the newly 

 
2 The number of newly issued ordinary shares to accommodate the exercise of rights of the Warrants to Purchase Ordinary Shares of the 

Company No. 6 (PPPM-W6), when combine with the number of shares to accommodate the exercise of the total number of convertible 
securities of the Company including (1) to accommodate the exercise of the convertible debentures according to a resolution of the 
Extraordinary General Meeting No. 1/2024 which held on 30 January 2024 at the amount of 27,777,788 shares and (2) to accommodate the 
exercise of Warrants to Purchase Ordinary Shares of PP Prime Public Company Limited No. 4 (PPPM-W4) according to a resolution of the 
Extraordinary General Meeting No. 1/2019 which held on 10 June 2019 at the amount of 58,696,087 shares, for a total of 406,539,660 shares 
representing 42.34% of the total number of issued shares (moreover, the total number of issued shares is calculated together with newly issued 
ordinary shares allocated for issuance and offering to existing shareholders in proportion to their shareholding, as proposed for consideration 
and approval at this shareholders' meeting) which is not exceeding 50% of paid-up capital of the Company on the date of Board of Directors’ 
Meeting No. 6/2024 which held on 31 May 2024. 



Enclosure 4 
 

4 
 

issued ordinary shares issued and offered to the existing shareholders in proportion to their shareholding (Right 

Offering) (Enclosure 1), the Capital Increase Report Form (F53-4) (Enclosure 3) 

In this regard, in the event of an adjustment of the rights of PPPM-W4, the Company will be able to accurately calculate 

the exercise price, the exercise ratio, and the number of newly issued ordinary shares to support the adjustment of 

the rights of PPPM-W4. This will be based on the market price per share of ordinary shares of the Company, which 

is defined as the total trading value of ordinary shares of the Company on each day divided by the total number of 

ordinary shares of the Company traded on the Stock Exchange on that day, over a continuous period of 15 business 

days prior to the first day that PPPM-W4 holders are not entitled to subscribe for the newly issued ordinary shares 

(the first day the Stock Exchange marks XR). The Company will notify the precise adjustment details through the 

Stock Exchange system in due course. 

2. Objectives of the share issuance and plans to utilize the funds received 

In the case if the existing shareholders who subscribed and had been allocated the newly issued ordinary shares 

issued and offered to existing shareholders in proportion to their shareholding (Right Offering) of the exercise of 

Warrant to Purchase Ordinary Share of the Company No. 6 (PPPM-W6) including the exercise  of Warrants to 

Purchase Ordinary Shares of the Company Allocating to Directors, Executives, and Employees of the Company and/or 

the Subsidiaries No.3  (PPPM ESOP-W3), which is fully exercised. The Company will be able to fundraise at the 

amount of 144,000,000 Baht. In addition, the Company has objectives and plans for the utilization proceeds, as 

follows: 

 

 

 

 

 

 

 

 

 

 

 

Remark: The allocated amount of funds and the duration of allocation are subject to adjustment according to the 

operational circumstances and appropriateness. 

Objective of utilizing proceeds 
Estimated amount 

used (Baht) 
Period of utilization 

1. To be working capital in the Company 
and enhance liquidity in the business 
operations of the Company in improving 
and purchasing machinery Increase 
production efficiency to support future 
customer base expansion. In order for 
the Company to have financial flexibility 
in carrying out various projects, both 
current and future, to strengthen the 
financial resilience of the Company. 

104,000,000 Within   
12 months  

from the date of 
receiving payment 

2. Repayment of the Company’s loans and/or 
the Subsidiaries. 

Not more than 
40,000,000 

Estimated total amount 144,000,000  
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3. Dilution Effect 

3.1 Control Dilution 

3.1.1 The issuance and allocation of newly issued ordinary shares to existing shareholders in proportion to their 

shareholdings 

After the issuance and allocation of the newly issued ordinary shares offered to existing shareholders of the 

Company in proportion to their shareholding, in the event that all existing shareholders exercise their rights to 

subscribe for newly issued shares in full amount will not affect the voting rights of the Company's shareholders 

(Control Dilution). In the event that all existing shareholders do not exercise their right to purchase newly issued 

shares, the Company will reduce the registered capital of the Company by cancelling the remaining newly issued 

ordinary shares from the offering, the number of paid-up shares will not change and such result does not affect 

the voting rights of the Company's shareholders (Control Dilution).  

But, in the event that the shareholders choose not to exercise their rights to subscribe for the newly issued ordinary 

shares and other shareholders exercise their rights to subscribe for newly issued ordinary shares according to 

their existing rights and/or to subscribe for newly issued ordinary shares in excess of the right (Oversubscription) 

until the subscription for all newly issued ordinary shares, it will affect the voting rights of the Company's 

shareholders (Control Dilution), whereby the existing shareholders will have the voting rights of the Company's 

shareholders decreased by approximately 33.33%, which can be calculated as follows: 

                                     [Control Dilution = 1 - [Qa / (Qa + Qr)]]  

= 1 - [640,131,569 / (640,131,569 + 320,065,785)] 

=1 - [0.67%] 

= 33.33% 

Qa =The amount of all paid-up existing ordinary shares. 

Qr = The amount of newly issued ordinary shares that will increase from the right offering. 

3.1.2 The issuance of ordinary shares to be reserved for the exercise of the Warrants (PPPM-W6) 

If the Warrant holders (PPPM-W6) fully exercise their rights to convert into ordinary shares, there is no Control 

Dilution. However, in the case that the Warrant holders (PPPM-W6) does not fully exercise such rights and 

other Warrant holders exercise such rights, it will impact the Control Dilution of the major shareholders of the 

Company as follows: (The calculation of the impact below is under the assumption that the Rights Offering 
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is fully subscribed and occurred prior to the allocation of the Warrants (PPPM-W6), which is also fully 

exercised). 

                                        Control Dilution = 1 - [Qa / (Qa + Qr)]]  

= 1- [960,197,354 / (960,197,354 + 320,065,785)] 

=1 - [0.75%] 

= 25% 

Qa = The amount of all paid-up existing ordinary shares including newly issued ordinary shares from the right 

offering. 

Qr = The amount of newly issued ordinary shares to be reserved for the exercise of rights to purchase 

ordinary shares under the warrants (PPPM-W6). 

3.2 Price Dilution 

3.2.1 The issuance and allocation of newly issued ordinary shares to existing shareholders in proportion to their 

shareholdings. 

After the issuance and allocation of newly issued ordinary shares offered to existing shareholders in 

proportion to their shareholding, the effect of the Company’s share price will be up to the amount of rights 

exercised to purchase the newly issued shares of each existing shareholder. If all existing shareholders does 

not exercise their rights, there will be no price dilution. However, in the case that the shareholders choose 

not to exercise their rights to subscribe for the ordinary shares as per their rights and other shareholders 

exercise such rights and/or oversubscribes until there is a full subscription of all newly issued ordinary shares, 

the price dilution will be as follows: 

 Price Dilution   = (market price before the offering Ro – market price after the offering Ro) / market price     

before the offering Ro) 

              = (0.397 – 0.331)/0.397 = 16.54% 

Market price before the offering RO = Weighted average price of common shares for the 15 business days   

prior to the Board of Director 

Market price after the offering Ro = (market price x number of paid shares) + (exercise price of RO x number 

of share accommodated to RO 

Market price after the offering RO = (0.397x640,131,569 shares)+(0,20 Baht x 320,065,785 shares) 

   (640,131,569 shares + 320,065,785 shares 

   = 0.331 Baht/share 

3.2.2 The issuance of newly issued ordinary shares to be reserved for the exercise of the Warrants (PPPM-W6) 

If the Warrant holders (PPPM-W6) fully exercise their rights to convert into ordinary shares, there is no Price 

Dilution. However, in the case that the Warrant holders (PPPM-W6) does not fully exercise such rights and 

other Warrant holders exercise such rights, it will impact the highest market price of the share as follows: 
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(The calculation of the impact below is under the assumption that the Rights Offering is fully subscribed and 

occurred prior to the allocation of the Warrants (PPPM-W6), which is also fully exercised). 

Price Dilution   = (market price before the offering Ro and PPPM-W6 – market price after the offering Ro and 

PPPM-W6) / market price before the offering Ro and PPPM-W6 

              = (0.397 – 0.304)/0.397 = 23.55% 

Market price before the offering RO and PPPM-W6 = Weighted average price of common shares for the 15 

business days   prior to the Board of Director 

Market price after the offering Ro = [(market price x number of paid shares) + (exercise price of RO x number 

of share accommodated to RO) + (exercise price of PPPM-W6)] / (number 

of existing paid shares + number of shares accommodated to RO + number 

of shares accommodated to PPPM-W6) 

Market price after the offering RO = (0.397x640,131,569 shares)+(0,20 Baht x 320,065,785 shares)+ (0.22x320,065,786 shares) 

 (640,131,569 shares + 320,065,785 shares + 320,065,785 shares 

    = 0.304 Baht/share 

3.3 Earning Per Share Dilution or EPS. Dilution 

The Company is unable to calculate the effect on profit sharing (Earning Per Share Dilution) due to the 

company's operating deficit in 2023. 

4. Board of Directors’ Opinion 

4.1 Reason and Necessity for the Capital Increase 

The Board of Directors is of the opinion that the Company needs to increase its registered capital and issue new 

ordinary shares to support the issuance and offering of newly issued ordinary shares to existing shareholders in 

proportion to their shareholding (Right Offering) and to accommodate the issuance and allocation of Warrants to 

Purchase the Company's Ordinary Shares to be allocated to existing shareholders who subscribed and have been 

allocated the newly issued ordinary shares issued and offered to existing shareholders in proportion to their 

shareholding (Right Offering). The capital increase and the allocation of newly-issued shares increase will increase 

financial liquidity and serve as working capital in Company and enhance liquidity in the Company's business 

operations in order to provide the company in improving and purchasing machinery Increase production 

efficiency to support future customer base expansion with financial flexibility to undertake various projects 

both presently and in the future. It will increase the strength and stability of the Company's financial position 

and support normal operations in core businesses, related business.  This includes to repay the Company's 

loan debt and/or the Subsidiaries. 
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4.2 Possibility of the plan for utilizing funds 

The Company expects to proceed with the issuance and offering of newly issued shares to existing shareholders in 

proportion to their shareholdings (Right Offering) including receiving money from the offering of shares for the capital 

increase to be completed within 6 months from the date that the shareholders' meeting approved to issue and offer for 

sale the newly issued shares. In addition, the issuance of ordinary shares and the offering of newly issued ordinary 

shares to accommodate for the exercise of the Warrants (PPPM-W6), which has a period of 2 years, the Company will 

receive money from the exercise of the Warrants. 

In this regard, the Company will use the funds raised through such capital increase for the purposes specified in Clause 2. 

4.3 Reasonableness of the capital increase, plan for utilizing funds and projects to be implemented including 

the adequacy of funding sources in the event that all the proceeds from the capital increase does not cover 

the total budget required for the implementation of the project 

The Board of Directors is of the opinion that the capital increase is reasonable in the Company's and shareholders' best 

interests. In addition, the proceeds from this capital increase will be sufficiently covered for use according to the above-

mentioned capital increase plan. Therefore, the Company needs to raise additional funds to support its business plans, and 

the proceeds from this fundraising will be used for the purposes detailed in Clause. 2.  

4.4 Expected impact on the Company's business operations as well as the financial position and operating 

results of the Company due to the capital increase 

The Board of Directors is of the opinion that this issuance and allocation of the Company's newly issued ordinary shares 

will increase the Company's financial strength. The Company is planning to use the capital increase proceeds for the 

purposes as detailed in Clause 2 .  This will benefit the Company in generating stable income and reducing operating 

costs, including working capital and reserves for the Company's current business operations. Therefore, the 

aforementioned capital increase will not have a negative impact on the Company's business operations, financial 

position and operating results. However, if the Company receives less funds than expected from the capital increase, 

the plan for using the funds received from the capital increase may differ from the foregoing. 

5. Directors’ Testimonials 

In the case that the directors of the Company fails to perform their duties with honesty and diligence to protect the 

interest of the Company with regards to this capital increase, if such failure to perform duties causes damage, 

shareholders can sue for damages from the said director on behalf of the Company in accordance with Section 85 of 

the Public Company Act B.E. 2535 and if the performance of such duties causes the Board of Directors or any person 

involved to wrongful gains, shareholders can use the right to sue to recover benefits from that director instead, in 

accordance with Section 89/18 of the Securities and Exchange Act B.E. 2535 (as amended).  

The Company hereby certify that the information contained in this information memorandum report is correct and 

complete in all respects. 

Signed............................................. Authorized director 

                               (Mrs. Supattra Nakmontanakum) 


