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 July 24, 2025 

Subject Invitation to the Extraordinary General Meeting of Shareholders No. 1/2025 
To Shareholders  

X Bioscience Public Company Limited 
Enclosure 

1. Copy of the Minutes of the 2025 Annual General Meeting of Shareholders  

2. Capital Increase Report Form (F53-4)  

3. Information on the Issuance, Offering, and Allocation of Newly Issued Ordinary Shares of X 
Bioscience Public Company Limited to Specific Investors (Private Placement), which 
Constitutes a Connected Transaction  

4. Report of the Independent Financial Advisor’s Opinion on the Issuance, Offering, and 
Allocation of Newly Issued Ordinary Shares to Specific Investors by Way of Private Placement, 
which Constitutes a Connected Transaction 

5. Company Regulations specific to the shareholders’ meeting  

6. Profile of the Independent Directors to be Appointed as Proxy of Shareholders and the 
Definition of Independent Director  

7. Proxy Forms A, B, and C  

8. Personal Data Protection Notice for shareholders’ Meeting  

9. Guidelines for attending shareholders’ Meeting through Electronic Media (E-EGM) and the 
Appointment of Proxies through IR PLUS AGM application 

The Board of Directors of X Bioscience Public Company Limited (the Company”) would like to inform 
that the Board of Directors’ Meeting No. 8/2025, held on 21 May 2025, resolved to convene the Extraordinary 
General Meeting of Shareholders No. 1 /2 0 25 on Friday, 8 August 2 0 2 5, at 1 0 :0 0  a.m. The meeting will be 
conducted via electronic means (E-EGM) in accordance with the Royal Decree on Electronic Conferencing B.E. 
2563 (2020) and other relevant laws. The meeting agenda is as follows: 

Agenda 1  To consider and approve the minutes of the 2025 Annual General Meeting of Shareholders held on 
29 April 2025 

  Fact and Reasons 

  Shareholders are invited to jointly consider and approve the minutes of the 2024 Annual 
General Meeting of Shareholders, held on 29 April 2025. The minutes were prepared and submitted to the Stock 
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Exchange of Thailand (“SET”) within 14 days of the 2025 Annual General Meeting of Shareholders and 
published on the Company’s website. Details can be found in Enclosure 1 (Copy of the Minutes of the 2025 
Annual General Meeting of Shareholders), which has been sent to all shareholders along with the invitation letter. 

Opinion of the Board of Directors        

The Board of Directors has reviewed the minutes of the meeting and concluded that they have 
been accurately recorded. Therefore, the Board proposes to the Extraordinary General Meeting of Shareholders 
No. 1/2025 at this meeting to consider and approve said minutes.  

  Voting         

The resolution for this agenda requires a majority vote of Shareholders who are present at the 
meeting and cast their votes.  

Agenda 2  To Consider and Approve the Reduction of the Company’s Registered Capital by THB 
323,932,540 from the Original Registered Capital of THB 3,360,843,609 to THB 
3,036,911,069 by canceling 323,932,540 unissued shares with a par value of THB 1.00 per 
share, and to approve the amendment of Clause 4 of the Company’s Articles of Association 
to align with the reduction of the registered capital.  

Fact and Reasons 

The Company intends to increase its registered capital by offering additional ordinary shares 
through a General Mandate for Private Placement and Rights Offering to existing shareholders based on their 
shareholding proportion. In accordance with Section 136 of the Public Limited Companies Act B.E. 2535 (and 
its amendments) (“Public Limited Companies Act”), which stipulates that a company may increase its registered 
capital by issuing new shares only after all previously issued shares have been sold or fully paid, or in cases 
where not all shares have been sold, the remaining shares must be those issued to accommodate convertible 
debentures or warrants for the purchase of shares. 

Presently, the Company has a registered capital of THB 3,360,843,609, paid-up capital of 
THB 2,097,894,841, and the reserved registered capital of THB 1,262,948,768, There remain 1,262,948,768 
unsold shares with a par value of 1.00 Baht per share, which are common shares issued to accommodate the 
following matters:  

(1) The exercise of rights under the Warrants to Purchase Newly Issued Ordinary Shares 
of the Company, Warrants-6 (“XBIO-W6”), totaling 45,483,822 shares. 

(2) The exercise of rights under the Warrants to Purchase Newly Issued Ordinary Shares 
of the Company, Warrants-7 (“XBIO-W7”), totaling 893,532,406 shares. 
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(3) The allocation of newly issued shares in the form of a rights offering to existing 
shareholders in proportion to their current shareholding (“Rights Offering”), totaling 
302,682,540 shares; and 

(4) The allocation of newly issued shares under a General Mandate for offering to 
specific investors in a private placement (“PP General Mandate”), totaling 
21,250,000 shares. 

Therefore, in compliance with Section 136 of the Public Limited Companies Act, the Board of 
Directors has resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2025 to consider 
and approve the reduction of the Company’s registered capital by Baht 323,932,540, from the existing 
registered capital of Baht 3,360,843,609 to the new registered capital of Baht 3,036,911,069, by cancelling the 
323,932,540 unsold ordinary shares with a par value of Baht 1 each. These unsold ordinary shares are the 
remaining shares reserved for allocation under the Rights Offering and PP General Mandate. 

In line with the aforementioned reduction of the Company’s registered capital, the Board of 
Directors deems it appropriate to resolve to propose to the Shareholders’ Meeting for consideration and 
approval of the amendment to Article 4 (Registered Capital) of the Company’s Memorandum of Association to 
be as follows: 

“Clause 4. Registered Capital : THB 3,036,911,069 (Three Billion, Thirty-Six Million, 
Nine Hundred Eleven Thousand 
and Sixty-Nine Baht) 

 Divided into : 3,036,911,069 
shares 

(Three Billion, Thirty-Six Million, 
Nine Hundred Eleven Thousand 
and Sixty-Nine Shares) 

 Par Value  : THB 1  (One Baht) 

 Divided into :   

 Ordinary Shares : 3,036,911,069 
shares 

(Three Billion, Thirty-Six Million, 
Nine Hundred Eleven Thousand 
and Sixty-Nine Shares) 

 Preferred Shares  : -None- -” 

Therefore, the Board of Directors proposes to the Extraordinary General Meeting of 
Shareholders No. 1/2025 meeting to consider and approve the delegation of authority to the authorized directors 
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or individuals authorized by the authorized directors to register the capital reduction and amend the Articles of 
Association with the Department of Business Development, Ministry of Commerce as well as, carrying out any 
necessary actions to comply with the Registrar’s orders to complete the registration process. 

Opinion of the Board of Directors 

The Board of Directors has considered and resolved to propose to the Extraordinary General 
Meeting of Shareholders No. 1/2025 for approval of the reduction of the Company’s registered capital in the 
amount of THB 323,932,540, from the existing registered capital of THB 3,360,843,609 to a new registered 
capital of THB 3,036,911,069 by cancelling 323,932,540 registered ordinary shares with a par value of THB 
1.00 per share that have not yet been issued and allocated. The Meeting is also requested to consider and 
approve the amendment of Article 4 (Registered Capital) of the Company’s Memorandum of Association to 
reflect the aforementioned capital reduction by canceling the unissued shares, as well as to consider and 
approve the authorization of the authorized directors of the Company or any person designated by the 
authorized directors to register the capital reduction and the amendment to the Memorandum of Association 
with the Department of Business Development, Ministry of Commerce, and to perform any necessary acts as 
required to comply with the registrar’s instructions in order to complete the registration process. 

Voting 

The resolution on this agenda must be approved by votes of not less than three-fourths (3/4) 
of the total votes of shareholders who are present and have the right to vote. 

Agenda 3  To Consider and Approve the Increase of the Company’s Registered Capital by THB 
13,002,189,592 from the original registered capital of THB 3,036,911,069 to the new 
registered capital of THB 16,039,100,661 by issuing 13,002,189,592 new ordinary shares 
with a par value of THB 1.00 per share, and to approve the amendment of Clause 4 of the 
Articles of Association to align with the increase in the Company’s registered capital. 

Fact and Reasons 

The Board of Directors’ Meeting No. 8/2025, held on May 21, 2025, the Board resolved to 
propose to the Extraordinary General Meeting of Shareholders No. 1/2025 for consideration and approval of an 
increase in the Company’s registered capital by THB 13,002,189,592, from the existing registered capital of 
THB 3,036,911,069 to a new registered capital of THB 16,039,100,661. The capital increase will be achieved 
through the issuance of 13,002,189,592 new ordinary shares, with a par value of THB 1.00 per share, for the 
following purposes: (1) to accommodate the adjustment of rights under XBIO-W6, totaling 2,189,592 shares; 
and (2) to accommodate the issuance and offering of shares to specific investors (Private Placement) totaling 
13,000,000,000 shares. 
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Note: The capital increase to accommodate the adjustment of rights under XBIO-W6, totaling 2,189,592 
shares, results from the warrant rights adjustment following the price adjustment of the capital increase through the Rights Offering, 
which had the subscription price adjusted on January 20, 2025, and the allocation of capital increase shares through the first 
Private Placement under the General Mandate on January 27, 2025. The aforementioned rights adjustments affect both XBIO-W6 
and XBIO-W7. However, since the current reserved shares for XBIO-W6 are insufficient to accommodate the exercise of rights in 
accordance with the current entitlement, it is necessary to increase the capital to accommodate such exercises. Meanwhile, the 
reserved shares for XBIO-W7 remain sufficient to cover the exercise of rights according to the current entitlement. 

Further details regarding the Company's registered capital increase are provided in Enclosure 2 
(Report on Capital Increase (F53-4)), which has been sent to all shareholders along with this invitation letter. 

Furthermore, to align with the increase in the Company’s registered capital, the Board of 
Directors resolved to propose to the shareholders’ meeting for approval of the amendment to Clause 4 
(Registered Capital) of the Company's Memorandum of Association as follows: 

“Clause 4 Registered Capital : THB 
16,039,100,661 

(Sixteen Billion, Thirty-Nine 
Million, One Hundred Thousand, 
Six Hundred Sixty-One Baht) 

 Divided into : 16,039,100,661 
Shares 

(Sixteen Billion, Thirty-Nine 
Million, One Hundred Thousand, 
Six Hundred Sixty-One Shares) 

 Par Value  : THB 1  (One Baht) 

 Divided into :   

 Ordinary Shares : 16,039,100,661 
Shares 

(Sixteen Billion, Thirty-Nine 
Million, One Hundred Thousand, 
Six Hundred Sixty-One Shares) 

 Preferred Shares  : -None- -” 

Opinion of the Board of Directors 

The Board of Directors has duly considered and deemed it appropriate to propose to the 2025 
Extraordinary General Meeting of Shareholders No. 1/2568 for approval of the increase in the Company’s 
registered capital by Baht 13,002,189,592, increasing the registered capital from the existing Baht 
3,036,911,069 to the new registered capital of Baht 16,039,100,661, through the issuance of 13,002,189,592 
new ordinary shares with a par value of THB 1.00 each. The Meeting is also requested to consider and approve 
the amendment of Article 4 (Registered Capital) of the Company’s Memorandum of Association to reflect the 
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increased registered capital. The meeting is also requested to approve the authorization of the authorized 
directors, or any person delegated by the authorized directors, to register the capital reduction and amendment 
of the Memorandum of Association with the Department of Business Development, Ministry of Commerce, as 
well as to undertake all necessary actions to comply with the Registrar’s orders and to complete the registration 
process. 

Voting 

The resolution on this agenda must be approved by votes of not less than three-fourths (3/4) 
of the total votes of shareholders who are present and have the right to vote. 

Agenda 4  To Consider and Approve the issuance and allocation of the Company’s newly issued 
ordinary shares in the amount of not exceeding 13,000,000,000 shares with a par value of 
THB 1.00 per share, to be offered by way of Private Placement which constitutes a Connected 
Transaction. 

Fact and Reasons 

The Board of Directors’ Meeting No. 8/2568, held on May 21, 2025, resolved to propose to the 
Extraordinary General Meeting of Shareholders No. 1/2568 for approval of the issuance and allocation of the 
company’s newly issued ordinary shares to be offered for sale to a limited group of persons (Private Placement) 
not exceeding 13,000,000,000 shares, with a par value of Baht 1.00 per share, to thirteen individuals 
(collectively referred to as the “Investors”) at an offering price of Baht 0.10 per share. The 13 investors were 
introduced by the existing shareholders of the Company and have recognized the potential of investing in the 
Company. In particular, Mr. Tassapon Bijleveld is a person with experience as a director and senior executive 
in the business industry. As detailed below: 

The List of Persons Allocated Newly 
Issued Common Shares 

Number of 
Allocated Shares 

Post Allocation 

Number of Shares  (%)* 

1. Mr. Tassapon Bijleveld 4,950,000,000  4,950,000,000  32.79% 

2. Miss Nichanant Suwatsakulsawasd 1,500,000,000  1,500,000,000  9.94% 

3. Mr. Nivat Napakornwattananon 1,500,000,000  1,500,000,000  9.94% 

4. Mr. Khanist Srivajiraprabha   1,200,000,000  1,200,000,000  7.95% 

5. Mr. Thongkam Manasilapapan   1,000,000,000  1,000,000,000  6.62% 
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The List of Persons Allocated Newly 
Issued Common Shares 

Number of 
Allocated Shares 

Post Allocation 

Number of Shares  (%)* 

6. Mr. Passakorn Weerachatiyakul   750,000,000 750,000,000 4.97% 

7. Mr. Adam Insawang 600,000,000  600,000,000  3.97% 

8. Miss Punyanee Wongcharoenwattana 400,000,000  414,700,000  2.75% 

9. Miss Sasiprapa Permsirirat   300,000,000 300,000,000 1.99% 

10. Mr. Chayandorn Pholprasit 300,000,000  330,193,300  2.19% 

11. Mr. Amornthep Watcharaprueksadee 200,000,000  200,574,000  1.33% 

12. Asst. Prof. Dr. Somchai Supattarakul 200,000,000  200,500,000  1.33% 

13. Mr. Boon-Aue Chitthanom 100,000,000 152,788,000 1.01% 

Total 13,000,000,000 13,098,755,300  86.76% 

Note: Percentage is calculated based on the total number of registered and paid-up shares after the 
capital increase, totaling 15,097,894,841 shares. 

In this regard, each investor has no relationship with any other investor in a manner that would 
constitute acting in concert or any relationship that would fall within the definition of persons under Section 258 
of the Securities and Exchange Act B.E. 2535 (1992) (including any amendments thereto). 

The issuance of the newly issued ordinary shares is an offering in which the Board of Directors 
has expressly resolved to set the offering price for consideration and determination by the shareholders’ 
meeting, at a price of THB 0.10 per share, totaling an amount not exceeding THB 1,300,000,000. This does not 
constitute an offering of newly issued shares at a price lower than 90 percent of the market price as stipulated 
under the Capital Market Supervisory Board’s Notification Tor Jor. 28/2565 Re: Permission for Listed Companies 
to Offer Newly Issued Shares by Private Placement (including any amendments thereto) (“Notification Tor Jor. 

28/2565”). The “market price” is calculated based on the weighted average price of the company’s ordinary 
shares traded on the Stock Exchange of Thailand over the 15 consecutive business days prior to the date the 
Board of Directors resolved to propose the agenda to the shareholders’ meeting for approval of the capital 
increase offering, which is from April 25, 2025, to May 20, 2025, amounting to THB 0.10242 per share (according 
to data from SETSMART, www.setsmart.com). 
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Furthermore, as the Company has accumulated losses as shown in the separate financial 
statements for the fiscal year ended December 31, 2024, the Company may set the offering price of the newly 
issued ordinary shares to be offered to private placement investors below the par value of the Company’s 
shares. However, the Company must comply with Section 52 of the Public Limited Companies Act and must 
obtain approval from the shareholders’ meeting by a vote of not less than three-fourths of the total votes of 
shareholders present and entitled to vote, whereby shareholders who have a vested interest shall have no right 
to vote on this matter. 

As the offering price of the newly issued ordinary shares to be offered through private 
placement in this instance does not constitute an offering of newly issued shares at a price lower than 90 percent 
of the market price, in accordance with the criteria set out in Notification Tor Jor. 28/2565, the offered shares 
will therefore not be subject to any selling restrictions (Silent Period). Consequently, the Company is under no 
obligation to prohibit the investors who receive shares from this private placement from selling the shares 
received within the period specified under the Rules, Conditions, and Procedures for Consideration of 
Applications for Approval of Newly Issued Ordinary Shares or Preferred Shares as Listed Securities B.E. 2558, 
dated May 11, 2015 (including any amendments thereto), issued by the Stock Exchange of Thailand. 

Moreover, the issuance and offering of the newly issued ordinary shares in this instance 
constitutes a significant private placement of newly issued shares under Notification Tor Jor. 28/2565, as the 
issuance and offering will result in the investor, Mr. Tassapon Bijleveld (“Mr. Tassapon”), becoming the largest 
shareholder in terms of voting rights in the Company, and will cause an impact on the Company’s earnings per 
share or shareholder voting rights (control dilution) by not less than 25 percent, considering the number of paid-
up shares before the Board of Directors resolved to propose the agenda to the shareholders’ meeting. 
Therefore, the Company is required to appoint an independent financial advisor to provide opinions to the 
shareholders on: (1) the appropriateness of the offering price and conditions; (2) the reasonableness and 
benefits of the share offering to investors, including the utilization plan for the proceeds from the share offering, 
compared to the impacts on shareholders; and (3) whether the shareholders should approve the transaction, 
with reasons. The Company has appointed Zenon Advisory Co., Ltd. as the independent financial advisor to 
provide such opinions to the shareholders. 

The shareholding by such investors must not violate the foreign shareholding restrictions as 
specified in the Company’s Articles of Association, which stipulate that foreign investors may hold no more than 
49 percent of the total number of issued and outstanding shares of the Company. 

Furthermore, the allocation of the newly issued ordinary shares to the investor as detailed 
above will result in Mr. Tassapon, as a private placement investor, being allocated 4,950,000,000 newly issued 
shares, representing 32.79 percent of the total issued and paid-up shares of the Company after the capital 
increase. This will cause Mr. Tassapon to cross the threshold of 25 percent shareholding, which triggers the 
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obligation to make a mandatory tender offer for all securities of the Company pursuant to the Securities and 
Exchange Act B.E. 2535 (1992) (as amended), together with the Capital Market Supervisory Board Notification 
No. Tor Jor. 12/2554 Re: Rules, Conditions and Procedures for the Acquisition of Securities for Business 
Takeovers dated 13 May 2011 (as amended) (“Notification Tor Jor. 12/2554”). Mr. Tassapon will subsequently 
proceed to make a tender offer for all securities of the Company in accordance with the relevant regulations. 

According to the Capital Market Supervisory Board Notification No. TorJor. 28/2565, the 
Company must complete the offering of newly issued shares within the period approved by the shareholders' 
meeting, which shall not exceed 3 months from the date of the shareholders' resolution approving the share 
offering. However, the offering may be completed within 12 months from the resolution date if the shareholders’ 
meeting explicitly resolves that, after the initial 3-month period, the Board of Directors or its designee shall be 
authorized to determine the offering price based on the market price at the time of offering. Therefore, the Board 
of Directors proposes that the shareholders' meeting consider and approve the authorization of the Board of 
Directors, or any person designated by the Board, to determine the offering price based on the market price at 
the time of offering, once the 3-month period from the shareholders' resolution date has lapsed. 

Moreover, the issuance and allocation of the newly issued shares to Mr. Tassapon constitutes 
a connected transaction of the Company under Notification of the Capital Market Supervisory Board Notification 
Tor Jor. 21/2551 Re: Rules on Connected Transactions, dated August 31, 2008 (including any amendments 
thereto), and the Notification of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts 
of Listed Companies Concerning Connected Transactions B.E. 2546, dated November 19, 2003 (including any 
amendments thereto) (“Connected Transactions Notifications”), for the following reasons: 

Prior to this capital increase, Mr. Tassapon had no relationship with the Company, its directors, 
executives, or controlling persons. However, after the acquisition of the newly issued ordinary shares of the 
Company, Mr. Tassapon will become a major shareholder of the Company by holding 4,950,000,000 shares, 
representing approximately 32.79% of the total issued and paid-up shares of the Company following the capital 
increase registration. He will also be nominated for appointment to the position of Chairman of the Board of 
Directors of the Company, subject to the approval of the Board of Directors at a future meeting. Consequently, 
the allocation of the newly issued ordinary shares to Mr. Tassapon constitutes a connected transaction in the 
category of transactions relating to assets or services under the Connected Transaction Notifications. It should 
be noted that apart from Mr. Tassapon, the other 12 investors have not entered into any agreement with the 
Company to be nominated as executives or directors of the Company. Therefore, the other 12 investors are not 
considered connected persons of the Company. 

The size of this connected transaction involving a connected person amounts to THB 
495,000,000, which is classified as an asset or service transaction with a value exceeding THB 20,000,000. 
Accordingly, the Company is required to proceed with the following actions: 
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(1) Prepare a report and disclose information regarding the offering of newly issued shares by 
way of Private Placement and the connected transaction involving Mr. Tassapon to the Stock 
Exchange of Thailand (“SET”) immediately, in accordance with Notification Tor Jor. 28/2565 
and the Connected Transaction Notifications. 

(2) Appoint an independent financial advisor to perform relevant duties, including providing 
opinions as required under the Connected Transaction Notifications, and submit the 
independent financial advisor’s opinion report to shareholders for their consideration when 
approving the transaction, together with the notice of the shareholders’ meeting. 

In this regard, the Company has appointed Zenon Advisory Co., Ltd., a financial advisor 
approved by the Office of the Securities and Exchange Commission of Thailand (“SEC 
Office”), to act as the independent financial advisor providing opinions to shareholders 
regarding the issuance and allocation of newly issued ordinary shares to Mr. Tassapon, who 
is considered as a connected person. 

(3) Convene a shareholders’ meeting of the Company to approve the issuance and allocation of 
the newly issued ordinary shares to the investors and the entry into the aforementioned 
connected transaction. The notice of the shareholders’ meeting must be sent to shareholders 
at least 14 days prior to the meeting date, and the transaction must be approved by a vote of 
not less than three-fourths of the total votes of shareholders attending the meeting and entitled 
to vote, excluding the votes of shareholders with a vested interest. 

Furthermore, in order to comply with the relevant notifications regarding the offering of the 
newly issued shares of the Company, the Board of Directors’ meeting resolved to propose to the Extraordinary 
General Meeting of Shareholders No. 1/2025 to consider and approve the authorization of the Board of 
Directors, the Executive Committee, the Chief Executive Officer, or a person authorized by the Board of 
Directors, the Executive Committee, or the Chief Executive Officer, to have the power to take any actions 
necessary in connection with the issuance, offering, allocation, and subscription of the said newly issued 
ordinary shares, including but not limited to the following actions. 

(1) To consider and determine any other relevant details relating to the allocation of newly issued 
ordinary shares to specific persons under a private placement, including but not limited to 
setting the offering period, as well as determining the terms and details in accordance with 
the applicable laws and regulations governing the issuance and offering of securities. 

(2) To set and amend the subscription period and offering date of the newly issued ordinary 
shares, the allocation of such shares either in a single or multiple tranches, the payment of 



Page 11 of 19 
 

share subscription proceeds, as well as other terms and details relating to the subscription 
and offering of such newly issued ordinary shares. 

(3) To determine the offering price of the shares based on the market price in the event that the 
offering takes place after three months from the date on which the shareholders’ meeting 
resolves to approve the offering of shares to specific persons (Private Placement), in 
accordance with the criteria prescribed in the Capital Market Supervisory Board Notification 
No. Tor Jor. 28/2565. The offering price shall be the best price achievable under the market 
conditions prevailing at the time the Company offers the shares to specific persons. 

(4) To sign, amend, alter, communicate, or report on various matters in applications, requests for 
approvals, and other necessary and relevant supporting documents pertaining to the 
issuance, offering, allocation, subscription, and delivery of the newly issued ordinary shares, 
including liaising with and submitting such applications, documents, and evidence to the 
Ministry of Commerce, the Office of the Securities and Exchange Commission, the Stock 
Exchange of Thailand, relevant government authorities, or other relevant agencies; as well as 
to list the Company’s newly issued ordinary shares on the Stock Exchange of Thailand; and 
to perform any other necessary and appropriate acts to ensure the successful issuance, 
offering, and allocation of the newly issued ordinary shares to specific persons under a private 
placement. 

(5) To register the amendment of the Company’s Memorandum of Association with the 
Department of Business Development, Ministry of Commerce, and to undertake any other 
necessary actions to comply with the registrar’s instructions to complete the registration 
process. 

Please refer to the additional details regarding the offering of newly issued ordinary shares by 
way of Private Placement, including the determination of the offering price, as set forth in Enclosure 3: 
Information Memorandum on the Issuance, Offering, and Allocation of Newly Issued Ordinary Shares of X 
Bioscience Public Company Limited to Specific Persons under a Connected Transaction, together with the 
Independent Financial Advisor’s Opinion Report on the issuance, offering, and allocation of newly issued 
ordinary shares to specific persons which constitutes a Connected Transaction, as set forth in Enclosure 4, 
both of which have been delivered to all shareholders along with this meeting invitation letter. 

Opinion of the Board of Directors 

The Board of Directors, having duly considered the matter and deemed it appropriate to 
propose to the Extraordinary General Meeting of Shareholders No. 1/2025 to consider and approve the issuance 
and allocation of up to 13,000,000,000 newly issued ordinary shares of the Company, with a par value of THB 
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1.00 per share, for offering to specific persons under a Private Placement, which constitutes a Connected 
Transaction, including the granting of relevant authorities as detailed above in all respects.  

Voting 

The resolution on this agenda item must be approved by a vote of not less than three-fourths 
(3/4) of the total votes of the shareholders present at the meeting and entitled to vote, excluding the votes of 
shareholders who have a vested interest. According to the list of shareholders of the Company as of July 8, 
2025, which is the record date for determining the shareholders entitled to attend the meeting. The following 
shareholders are deemed to have a vested interest: 

1. Mr. Adam Insawang   640,000  shares 
2. Miss Punyanee Wongcharoenwattana 14,700,000  shares  
3. Mr. Chayandorn Pholprasit  50,293,300  shares  
4. Mr. Amornthep Watcharaprueksadee 16,060,300  shares 
5. Asst. Prof. Dr. Somchai Supattarakul 500,000  shares 
6. Mr. Boon-Aue Chitthanom   52,788,000  shares 

 

Agenda 5 To consider and approve the allocation of up to 2,189,592 newly issued ordinary shares of 
the Company, with a par value of THB 1.00 per share, to accommodate the adjustment of 
rights under XBIO-W6. 

Fact and Reasons 

At the Board of Directors’ Meeting No. 8/2025, held on May 21, 2025, the Board resolved to 
propose to the Extraordinary General Meeting of Shareholders No. 1/2025 for consideration and approval of the 
allocation of up to 2,189,592 newly issued ordinary shares of the Company, with a par value of THB 1.00 per 
share, to accommodate the adjustment of rights under XBIO-W6, which has arisen from: 

(1)  the adjustment of the subscription price under the rights offering, which was revised 
on January 20, 2025; and 

(2)  the allocation of newly issued shares under the first Private Placement by General 
Mandate on January 27, 2025; 

which have resulted in the present details of XBIO-W6 as follows: 

XBIO-W6   

Number of Rights Certificates : 45,483,822 units 
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Conversion Ratio :  1 Warrant: 1.04814 
ordinary shares  

Exercise Price : 1.4311 baht. 

Number of Shares Required to Support the Conversion :    47,673,414 shares 

Current Number of Shares to Support Conversion (Prior to 
This Capital Increase) 

: 45,483,822 shares 

Number of Newly Issued Shares Requested for Allocation 
to Support the Rights Adjustment 

: 2,189,592 shares 

For the aforementioned reasons, it is deemed appropriate to propose to the shareholders’ meeting to 
consider and approve the allocation of up to 2,189,592 newly issued ordinary shares of the Company, with a 
par value of THB 1.00 per share, to accommodate the adjustment of rights under XBIO-W6, and to authorize 
the Executive Committee and/or any person designated by the Executive Committee to consider and determine 
any necessary and relevant details concerning the issuance and offering of the Company’s newly issued 
ordinary shares, including but not limited to: (1) the allocation of newly issued ordinary shares in a single or 
multiple tranches, the determination of the offering period, the payment for shares, and any other terms and 
details relating to the allocation of such newly issued ordinary shares; (2) engaging in negotiations, entering 
into agreements, and signing relevant documents and contracts, as well as carrying out any actions related to 
the allocation of such newly issued ordinary shares; (3) signing any necessary applications for approvals, 
waiver requests, and relevant documents and evidence related to the allocation of such newly issued ordinary 
shares, including liaising with and submitting such applications, documents, and evidence to government 
authorities or other relevant agencies, and arranging for the listing of the Company’s newly issued ordinary 
shares on the Stock Exchange of Thailand; and (4) performing any other necessary and appropriate actions 
relating to the aforementioned allocation of newly issued ordinary shares as deemed appropriate within the 
scope authorized by the shareholders’ meeting. 

The details of the allocation of the newly issued ordinary shares are as set forth in Enclosure 2 
(Capital Increase Report Form (F53-4)), which has been delivered to all shareholders along with this meeting 
invitation letter. 

  Opinion of the Board of Directors 

The Board of Directors has considered and deemed it appropriate to propose to the 
Extraordinary General Meeting of Shareholders No. 1/2025 to consider and approve the allocation of up to 
2,189,592 newly issued ordinary shares, with a par value of THB 1.00 per share, to accommodate the 
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adjustment of the rights of XBIO-W6, including the authorization of all related matters in every respect as 
detailed above. 

Voting 

The resolution on this agenda must be approved by votes of not less than three-fourths (3/4) 
of the total votes of shareholders who are present and have the right to vote. 

Agenda 6  To consider and approve the amendment of the Company’s objectives and the amendment 
of Clause 3 of the Company’s Articles of Association to be consistent with the amended 
objectives.  

Fact and Reasons 

To align with the expansion of the Company’s business scope, the Board of Directors has 
resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2025 for consideration and 
approval of the amendment to the Company’s objectives, increasing from the original 49 items to 81 items, with 
details as follows. 

No.50  To engage in the business of procuring, importing, exporting, distributing, researching and developing, 
assembling, providing services, repairing, and supplying spare parts for electric propulsion motors 
used in electric buses, electric pickup trucks, electric trailers, electric trucks, electric multi-purpose 
vehicles, and all types of electric vehicles, including any equipment related to the company's 
objectives, and including electric cars. 

No.51 To engage in the business of construction, design, and project management for factories involved in 
the production and assembly of electric vehicles and electric vehicle charging equipment, including 
the production, design, assembly, procurement, maintenance, import, export, modification, and 
distribution of electric vehicles, electric buses, electric pickup trucks, trailers, electric trailers, trucks, 
electric trucks, tractor trucks, electric multi-purpose vehicles, and all types of electric vehicles, as well 
as any other business related to or necessary for the above objectives. 

No.52. To provide services for the establishment of electric charging stations. 

No.53 To engage in the business of importing, exporting, manufacturing, selling, researching and developing, 
and repairing lithium battery cells, complete lithium batteries, and all types of batteries, including high-
capacity electrical energy storage systems. 
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No.54 To engage in the business of manufacturing and providing installation services for electric vehicle 
chargers, electric motorcycle chargers, and electric bicycle chargers, including electric vehicle 
charging stations and all types of electric-powered vehicles, and the sale of electricity. 

No.55 To engage in the business of selling, distributing, and acting as a dealer or distributor for electric 
vehicles, commercial electric vehicles, electric motorcycles, electric bicycles, and all types of electric-
powered vehicles. 

No.56 To engage in the business of manufacturing and selling engines, parts, and automobile accessories 
related to all types of vehicles. 

No.57 To provide maintenance centers and after-sales services for electric vehicles, including inspection, 
repair, maintenance, and replacement of all types of parts related to electric vehicles, including 
electrical systems, mechanical systems, battery systems, charging systems, and various electronic 
systems. Also, to provide consulting and technical services related to the use, maintenance, and 
troubleshooting of electric vehicles, including the installation of accessories, system upgrades, and 
development of technologies related to electric vehicles. 

No.58 To engage in the business of purchasing, selling, exchanging, distributing, importing, and exporting 
electric vehicles and related equipment, including spare parts, accessories, tools, charging equipment, 
and technologies used with all types of electric vehicles, both domestically and internationally. 

No.59 To engage in the business of providing after-sales services, including consulting and technical support 
related to cars, electric vehicles, buses, chassis, passenger vehicles, and all types of vehicles. 

No.60 To engage in the business of providing maintenance and repair services for electric vehicle chargers, 
car rental services, and asset management for the Company and its leased assets. 

No.61 To engage in research and development of wireless communication equipment and systems, and to 
sell computer software developed by the Company, battery management systems, power conversion 
cabinets, inverters, transformers, power control cabinets, switchboards, uninterruptible power supplies 
(UPS), and products related to energy management systems, non-metallic mineral products, and 
chemicals, provided that such activities shall be conducted upon obtaining the necessary permits from 
the relevant authorities. 

No.62 To engage in the business of manufacturing, sourcing, importing, exporting, investing in factories, and 
distributing raw materials and components related to lithium batteries and all other types of batteries or 
high-capacity electrical energy storage systems on a comprehensive, integrated basis. 
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No.63 To engage in the business of providing installation, maintenance, inspection, management, and 
servicing of all types of electric vehicle charging stations, including both alternating current (AC) and 
direct current (DC) systems, as well as the maintenance of equipment, control systems, internet 
connectivity systems, and related software and hardware. This also includes providing consultancy, 
system design, system integration, and the development of technologies related to electric vehicle 
charging systems. 

No.64  To engage in the business of generating electricity from solar energy for sale, rental, or internal use, 
including the purchase, sale, exchange, or provision of services related to electricity generated from 
solar energy. 

No.65  To engage in the business of trading, importing, exporting, distributing, renting, or acting as an agent 
for solar panels, inverters, batteries, energy storage systems, auxiliary equipment, and materials 
related to solar power generation systems. 

No.66  To engage in the business of designing, integrating, installing, inspecting, repairing, maintaining, and 
consulting on solar power generation systems, including other types of renewable energy generation 
systems. 

No.67  To provide engineering services, research and development, training, education, and other related 
services in the field of renewable energy and energy conservation. 

No.68  To provide marketing, sales, and sales promotion services for businesses or other organizations, 
including the recruitment and provision of sales staff, sales agents, or sales teams for individuals or 
legal entities. 

No.69 To engage in the business of transporting and handling goods and passengers by land, water, and air, 
both domestically and internationally, including customs clearance and cargo space arrangement 
services. 

No.70 To engage in the business of transporting passengers, goods, parcels, materials, or various items by 
land, water, and air, both domestically and internationally, including operating motor vehicles, public 
buses, regular-route buses of all sizes, trucks, or other commercial vehicles. This also includes vehicle 
rental, hire-purchase services, or the provision of vehicles with drivers and service personnel, and any 
other business related to transportation, vehicle operations, and logistics services of all types. 

No.71 To operate a business for the establishment of a free zone under the supervision of the Customs 
Department for industrial and commercial activities, serving as a logistics hub for the distribution of 
goods to international markets (subject to obtaining approval from relevant authorities).   
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No.72  To engage in financial services, including the purchase, sale, acquisition by assignment, and 

redemption of movable and/or immovable property, including debt settlement, leasing, hire purchase, 
installment sales, or other forms of trade in line with the Company’s objectives, excluding finance and 
credit foncier businesses or securities and investment businesses, and including other activities related 
to or supporting all types of hire-purchase businesses, in accordance with applicable laws. 

No.73  To engage in the leasing or hire-purchase of all types of assets, both tangible and intangible, whether 
through financial leases or operating leases, including credit services, advisory, risk analysis, and asset 
management for leased or hire-purchased assets, as well as the transfer of receivables, trading of 
relevant assets, and any other activities related to or supporting all types of leasing and hire-purchase 
businesses, in accordance with applicable laws. 

No.74  To engage in hire-purchase services and provide hire-purchase credit for all types of movable and 
immovable property, including vehicles, machinery, electrical equipment, office equipment, medical 
devices, industrial tools, and other legally permissible assets. This also includes pledge and mortgage 
services, or receivable transfers as collateral for hire-purchase agreements, and services related to 
debt collection, repossession, and management of defaulted hire-purchase assets, as well as other 
related activities supporting all types of hire-purchase businesses, under the relevant legal framework.  

No.75  To provide hire-purchase and hire-purchase credit services for all types of assets — short-term, long-
term, and conditional — whether movable or immovable, including but not limited to vehicles, 
machinery, electrical devices, office equipment, industrial tools, medical instruments, and other 
legally permissible property. This also includes long-term financing or funding for customer 
investment or operational use, pledging, mortgaging, receivable transfers, or using other assets as 
collateral, hire-purchase debt collection, debtor risk management, and disposal of repossessed 
assets, along with any other related activities that support hire-purchase business under applicable 
laws. 

No.76  To operate businesses in the development, design, management, or undertaking of any projects 
related to the reduction of greenhouse gas emissions to support registration and claiming of carbon 
credits, both domestically and internationally. 

No.77  To engage in the business of trading, exchanging, or acting as an agent for carbon credits or 
greenhouse gas emission reduction certificates.  
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No.78  To provide consulting, analysis, design, verification, certification, and monitoring services for projects 
related to greenhouse gas emission reduction, environmental management, and carbon footprint 
management. 

No.79  To operate businesses involving the development, sourcing, installation, or execution of activities 
related to environmental and clean energy technologies and innovations that contribute to reducing 
greenhouse gas emissions, such as renewable energy, waste treatment systems, carbon capture 
systems, and others. 

No.80  To provide systems or electronic platforms for the trading, exchange, and management of carbon 
credits, including greenhouse gas tracking, measurement, and reporting. 

No.81  To act as an agent or broker for carbon credit transactions or coordinate with organizations, 
government agencies, or private entities, both domestic and international, related to carbon credit 
management and any other objectives related to or supporting the business in accordance with 
applicable laws. 

In order to align with the amendment to the Company’s objectives from 49 items to 81 items, 
the Company is required to amend Clause 3 of its Memorandum of Association to read as follows: 

“Clause 3. The objectives of the Company consist of 81 items as detailed in form 
BorMorJor.002 attached hereto.” 

Opinion of the Board of Directors 

The Board of Directors has considered and deemed it appropriate to propose to the 
Extraordinary General Meeting of Shareholders No. 1/2025 for the approval of the amendment to the Company’s 
objectives and the amendment of Clause 3 of the Memorandum of Association to be consistent with the 
amended objectives as detailed above in every respect. Additionally, approval is sought to authorize the 
person(s) delegated by the Board of Directors and/or the Executive Committee and/or the Acting Chief 
Executive Officer to apply for the registration of the amended Company’s objectives with the Department of 
Business Development, Ministry of Commerce, and to have the authority to amend, supplement, and perform 
any related actions necessary to complete such processes. 

Voting 

The resolution on this agenda must be approved by votes of not less than three-fourths (3/4) 
of the total votes of shareholders who are present and have the right to vote. 
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Agenda 7  Other Matters (If Any) 

In accordance with Section 105, Paragraph 2 of the Public Limited Companies Act, which stipulates 
that shareholders holding not less than one-third of the total shares sold may request the meeting to consider other 
matters not specified in the notice of the meeting. 

The Company has published the notice of the Extraordinary General Meeting of Shareholders No. 
1/2025' meeting along with supporting documents on July, 24 2025 on the Company's website. Therefore, shareholders 
are invited to attend the Extraordinary General Meeting of Shareholders No. 1/2025, scheduled for August 8, 2025, at 
10:00 AM, to be held via electronic media (E-EGM) in accordance with the Emergency Decree on Electronic Meetings 
B.E. 2563 and other related laws. 

In order to protect the rights and interests of shareholders who are unable to attend the meeting but 
wish to appoint a proxy to vote on their behalf, we kindly request that shareholders appoint one of the Company's 
independent directors as their proxy. The list and information of the appointed independent directors are provided in 
the accompanying Enclosure 6 (Brief biographies of the independent directors acting as proxies for the shareholders' 
meeting, along with the definition of independent directors). 

Shareholders are requested to use either Proxy Form A or Proxy Form B. For foreign shareholders 
who have designated a custodian to deposit and manage their shares, please use Proxy Form C. The details are 
available in the accompanying Enclosure 7 (Proxy Forms A, B, and C). 

If shareholders wish to attend the meeting in person or appoint a proxy and vote via electronic media 
(E-EGM), please study the guidelines for attending the shareholders’ meeting electronically (E-EGM) and proxy 
appointment through the “IR PLUS AGM” application, as attached in Enclosure 9 (Guidelines for Attending the 
Shareholders’ Meeting Electronically (E-EGM) and Proxy Appointment via the “IR PLUS AGM” Application). 

For the registration process, please download the "IR Plus AGM" application from the App Store or 
Google Play Store to verify your identity for attending the meeting through the "IR Plus AGM" application between July, 
24, 2025 at 9:00 AM and August, 8, 2025 at 9:00AM. Your registration documents will be reviewed to confirm the 
shareholder's identity, and once your registration is approved, you will receive a notification from the “IR Plus AGM” 
application to set a PIN code for logging in to participate in the ordinary Shareholders’ Meeting via electronic media. 
Shareholders can log in to the meeting system from 8:00 hours 

The Company provides stamp duty services for proxy forms at no charge. If any shareholder has 
questions regarding the meeting or needs to inquire about important Company information, they may submit their 
questions in advance before the meeting day to the Company or via email at investor@xbio.co.th. The Company has set 
the Record Date for the Extraordinary General Meeting of Shareholders, No. 1/2025, on July 8, 2025. In the event of any 
changes to the details of the Extraordinary General Meeting, the Company will notify shareholders via the Stock 
Exchange of Thailand's channels and the Company's website at www.xbio.co.th promptly. 

   Your sincerely,  
 

(Mr. Tanawat Ueasiripan) 
Vice Chairman of the Board of Directors 
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