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20 January 2026 

Subject Invitation to the Extraordinary General Meeting of Shareholders No. 1/2026 

To Shareholders 
 X Bioscience Public Company Limited 

Enclosure 
 1. Copy of the Minutes of the Extraordinary General Meeting of Shareholders No.2/2025 
 2. Capital Increase Report Form (F53-4) 
 3. Information Memorandum regarding the Issuance and Offering of Newly Issued Ordinary Shares 

to Existing Shareholders in Proportion to their Shareholding (Rights Offering) 
 4. Company Regulations specific to the shareholders’ meeting 
 5. Profile of the Independent Directors to be Appointed as Proxy of Shareholders and the Definition 

of Independent Director 
 6. Proxy Forms A, B, and C 
 7. Personal Data Protection Notice for shareholders’ Meeting 
 8. Guidelines for attending shareholders’ Meeting through Electronic Media (E-Meeting) and the 

Appointment of Proxies through IR PLUS EGM application 

The Board of Directors of X Bioscience Public Company Limited (“ the Company”) would like to inform 
that the Board of Directors’ Meeting No. 17/2025, held on 22 December 2025, resolved to convene the 
Extraordinary General Meeting of Shareholders No. 1/2026 on Tuesday, 3 February 2026, at 10:00 hrs., via 
electronic media in accordance with the Royal Decree on Electronic Meetings B.E. 2563 (2020) and other relevant 
laws. The meeting system control venue shall be at the Head Office of X Bioscience Public Company Limited. The 
meeting agenda is as follows: 
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Agenda 1 To certify the minutes of the Extraordinary General Meeting of Shareholders No. 2/2025, which 
was held on 26 September 2025. 

Fact and Reasons 

Shareholders are invited to jointly consider and approve the minutes of the Extraordinary 
General Meeting of Shareholders No. 2/2025, which was held on 26 September 2025. The minutes were prepared 
and submitted to the Stock Exchange of Thailand (“SET”) within 14 days of the Extraordinary General Meeting of 
Shareholders No. 2/2025 and published on the Company’s website. Details can be found in Enclosure 1 (Copy of 
the Minutes of the Extraordinary General Meeting of Shareholders No. 2/2025) 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. 2/2025 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 canceling 
authorized but unissued ordinary shares and the amendments to Clause 4. of the Company’s 
Memorandum of Association Clause to be in accordance with the reduction of the Company’s 
registered capital 

Fact and Reasons 

The Company intends to increase its registered capital by offering additional ordinary shares to 
be offered to the existing shareholders in proportion to their shareholding (Right Offering) . 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. 
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Presently, the Company has a registered capital of 36,603,228,522 Baht, paid-up capital of 
7,352,254,420 Baht, and the reserved registered capital of 29,250,974,102 Baht, there remain 4,178,710,586 
unsold shares with a par value of 7.00 Baht per share. 

According to Sections 136 and 140 of the Public Companies Act B.E. 2535, the Company is 
required to reduce its capital by cancelling authorized but unissued shares, which have not been reserved for 
conversion of convertible debentures or exercise of warrants. Therefore, the Board of Directors has resolved to 
propose that the Extraordinary General Meeting of Shareholders No. 1/2026 considers and approves the 
reduction of the Company’s registered capital for the amount of 25,860,540,684 Baht from the existing registered 
capital of 36,603,228,522 Baht to be the new registered capital of 10,742,723,838 Baht by canceling the number 
of 3,694,357,812 authorized but unissued ordinary shares, with the par value of 7.00 Baht each, which were 
allotted as per the details below: 

(1) 2,845,768,359 newly issued ordinary shares, with the par value of 7.00 Baht each, to 
the existing shareholders by way of rights offering as per the resolution of the 
Extraordinary General Meeting of shareholder No. 2/2025 held on 26 September 2025 
(“EGM 2/2025”); and 

(2) 848,589,453 newly issued ordinary shares, with the par value of 7.00 Baht each, to 
reserve for the exercise of the warrants to purchase ordinary shares of the Company 
No. 8 (XBIO-W8), which were allotted to the existing shareholders who subscribed for 
rights offering shares as per (1) above. 

However, after the cancelling such authorized but unissued ordinary shares mentioned above, 
the Company still has the number of 484,352,775 authorized but unissued shares, with the par value of 7.00 Baht 
each, which was allotted to reserve for the exercise of the Company’s warrants as follows: 

(a) 6,497,689 newly issued ordinary shares, with the par value of 7.00 Baht each, 
reserved for the exercise of the warrants to purchase ordinary shares of the 
Company No. 6 (XBIO-W6) pursuant to the resolution of the Extraordinary 
General Meeting of shareholder No. 2/2023 held on 21 November 2023 (“EGM 

2/2023”); 
(b) 127,647,486 newly issued ordinary shares, with the par value of 7.00 Baht 

each, reserved for the exercise of the warrants to purchase ordinary shares of 
the Company No. 7 (XBIO-W7) pursuant to the Resolution of the 2024 Annual 
General Meeting of Shareholders, held on 30 April 2024; and 
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(c) 350,207,599 newly issued ordinary shares, with the par value of 7.00 Baht 
each, reserved for the exercise of the warrants to purchase ordinary shares of 
the Com pany No. 8  (XBIO -W 8), wh ich  were a llo tted  to  the  existing 
shareholders who subscribed for rights offering shares as per (1) above 
pursuant to the resolution of the EGM 2/2025. 

In addition, the Company must amend Clause 4 of the Company’s Memorandum of Association 
so as to reflect the reduction of registered capital, as per the following details: 

“Clause 4. Registered Capital 10,742,723,838 Baht (Ten Thousand Seven Hundred 
and Forty Two Million Seven 
Hundred and Twenty Three 
Thousand Eight Hundred and 
Thirty Eight Baht) 

 Divided into 1,534,674,834 Shares (One Thousand Five Hundred 
and Thirty Four Million Six 
Hundred and Seventy Four 
Thousand Eight Hundred and 
Thirty Four Shares) 

 Share value 7.00 Baht (Seven Baht) 
 Categorized into:   
 Ordinary share 1,534,674,834 Shares (One Thousand Five Hundred 

and Thirty Four Million Six 
Hundred and Seventy Four 
Thousand Eight Hundred and 
Thirty Four Shares) 

 Preferred share: - Share (-)” 

The authorized directors of the Company or any person designated by authorized directors of 
the Company would be authorized to proceed with any actions relating to such reduction of capital as well as to 
amend words or phrases of the minutes of the shareholders’ meeting, Memorandum of Association, and/or any 
applications, and/or any proceeding to comply with the public companies registrar’s instruction in filing the 
application for registration of reduction of registered capital and amendments to the Company’s Memorandum of 
Association with the Department of Business Development, the Ministry of Commerce. 
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Opinion of the Board of Directors 

The Board of Directors has considered and resolved to propose to the Extraordinary General 
Meeting of Shareholders No. 1/2026 for approval of the reduction of the Company’s registered capital in the 
amount of 25,860,504,684 Baht, from the existing registered capital of 36,603,228,522 Baht to a new registered 
capital of 10,742,723,838 Baht by cancelling 3,694,357,812 registered ordinary shares with a par value of 7.00 
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 that the 
authorized directors of the Company or any person designated by authorized directors of the Company would be 
authorized to proceed with any actions relating to such reduction of capital as well as to amend words or phrases 
of the minutes of the shareholders’ meeting, Memorandum of Association, and/or any applications, and/or any 
proceeding to comply with the public companies registrar’s instruction in filing the application for registration of 
reduction of registered capital and amendments to the Company’s Memorandum of Association with the 
Department of Business Development, the Ministry of Commerce. 

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 and the 
amendments to Clause 4 of the Company’s Memorandum of Association to be in accordance 
with the increase of the Company’s registered capital. 

Fact and Reasons 

As the Company plans to increase its registered capital in order to support the expansion of 
investments in the food business and related businesses of the Group, including related expenses, to be  Capital 
and debt restructuring of the Company and its subsidiaries, to repay the Company’s liabilities, including trade 
payables and other payables, as well as loan obligations and interest expenses, to be used as working capital for 
the Company’s operations and to enhance the Company’s financial liquidity, the Board of Director meeting 
resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2026 to consider and approve 
the increase of registered capital of the Company for the amount of 106,607,689,090 Baht from the existing 
registered capital of 10,742,723,838 Baht to be the new registered capital of 117,350,412,928 Baht divided into 
16,764,344,704 ordinary shares, with the par value of 7.00 Baht each, by issuing no more than 15,229,669,870 
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new ordinary shares with the par value of 7.00 Baht each, to accommodate the allotment of new ordinary shares 
to existing shareholders by way of rights offering. 

The details relating to the increase of registered capital of the Company are provided in the 
Capital Increase Report Form (F53-4) (Enclosure 2). 

In addition, the Company must amend Clause 4 of the Company’s Memorandum of Association 
so as to reflect the increase of registered capital, as per the following details: 

“Clause 4. Registered Capital 117,350,412,928 Baht (One Hundred and Seventeen 
Thousand Three Hundred and 
Fifty Million Four Hundred and 
Twelve Thousand and Nine 
Hundred and Twenty Eight Baht) 

 Divided into 16,764,344,704 Shares (Sixteen Thousand Seven 
Hundred and Sixty Four Million 
Three Hundred and Forty Four 
Thousand Seven Hundred and 
Four) 

 Share value 7.00 Baht (Seven Baht) 

 Categorized into:   

 Ordinary share 16,764,344,704 Shares (Sixteen Thousand Seven 
Hundred and Sixty Four Million 
Three Hundred and Forty Four 
Thousand Seven Hundred and 
Four) 

 Preferred share: - Share (-)” 

The authorized directors of the Company or any person designated by authorized directors of 
the Company would be authorized to proceed with any actions relating to such increase of registered capital as 
well as to amend words or phrases in the minutes of the shareholders’ meeting, Memorandum of Association, 
and/or any applications, and/or any proceeding to comply with the public companies registrar’s instruction in 
filing the application for registration of increase of registered capital and amendments to the Company’s 
Memorandum of Association with the Department of Business Development, the Ministry of Commerce.  
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Opinion of the Board of Directors 

The Board of Directors has duly considered and deemed it appropriate to propose to the 
Extraordinary General Meeting of Shareholders No. 1/2026 for approval of the increase in the Company’s 
registered capital by 106,607,689,090 Baht, increasing the registered capital from the existing 10,742,723,838 
Baht to the new registered capital of 117,350,412,928 Baht, divided into 16,764,344,704 ordinary shares, with the 
par value of 7.00 Baht each, by issuing no more than 15,229,669,870 new ordinary shares with the par value of 
7.00 Baht 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 increased registered capital. The meeting is 
also requested to approve that the authorized directors of the Company or any person designated by authorized 
directors of the Company would be authorized to proceed with any actions relating to such increase of registered 
capital as well as to amend words or phrases in the minutes of the shareholders’ meeting, Memorandum of 
Association, and/or any applications, and/or any proceeding to comply with the public companies registrar’s 
instruction in filing the application for registration of increase of registered capital and amendments to the 
Company’s Memorandum of Association with the Department of Business Development, the Ministry of 
Commerce. 

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 Consider and approve the allocation of newly issued ordinary shares of the Company to 
accommodate the issuance and offering to the existing shareholders in proportion to their 
shareholding (Rights Offering). 

Fact and Reasons 

As the Company intends to increase its registered capital as specified in Agenda 3, in order to 
comply with the applicable laws, the Board of Directors has resolved to propose to the Extraordinary General 
Meeting of Shareholders No. 1/2569 for approval of the allocation of newly issued ordinary shares, in an amount of 
not exceeding 15,229,669,870 new ordinary shares, with the par value of 7.00 Baht each, to offer to the existing 
shareholders in proportion to their shareholding (Right Offering), whether once or several times, at the allotment ratio of 
1 existing ordinary share to 14.50 new ordinary shares. If there are fractional shares as a result from the calculation, 
such fractions shall be discarded. The offering price for the newly issued ordinary shares is set at 0.04 Baht per share. 
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In addition, since the Company has accumulated losses shown in the Statement of Financial 

Position (separate financial statements) for the fiscal year 2024 as at 31 December 2024 which audited by a 

certified public accountant of the Company and the Statement of Financial Position (separate financial 

statements) as at 30 September 2025 which reviewed by a certified public accountant of the Company, the 

Company may determine the offering price of newly issued ordinary shares lower than the par value of the 

Company. The offering price of the newly issued ordinary shares of the Company must not 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 offering of such new ordinary shares to the existing shareholders of the Company by way of 
rights offering, if there are new ordinary shares remaining after the completion of the allotment to the existing 
shareholders by way of rights offering in the first round, such remaining shares may be allotted to the existing 
shareholders, who wish to subscribe new ordinary in excess of their entitlement (Oversubscription) at the same 
offering price as the rights offering shares (the existing shareholders who exercise their oversubscription rights 
may be allotted the remaining shares only after the allotment of the new ordinary shares by way of rights offering 
has been already complete) as per the following details: 

(a) in case of the number of the remaining shares from the allotment of new ordinary shares by 
way of rights offering in the first round being greater or equivalent to the number of the new 
ordinary shares that was subscribed under the oversubscription by way of rights offering, 
the Company will allot the remaining shares to all existing shareholders who already 
subscribed under the oversubscription and fully made the subscription price according to 
their intention to subscribe the remaining shares under the oversubscription; 

(b) in case of the number of the remaining shares from the allotment of new ordinary shares by 
way of rights offering in the first round being less than the to the number of the new ordinary 
shares that was subscribed under the oversubscription by way of rights offering, the 
Company will allot the remaining shares to the existing shareholders who exercise their 
oversubscription rights as per the following procedures: 

 (1) to allot the remaining shares to the existing shareholders who exercise their 
oversubscription rights in proportion to their shareholdings by multiplying the 
shareholding of each shareholder who exercise oversubscription rights with the 
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remaining shares, which results in the number of new ordinary shares to be allotted to 
each of the shareholders exercising their oversubscription rights.  Any fraction will be 
disregarded. The number of new ordinary shares to be allotted shall not exceed the 
number of shares subscribed and fully paid; or 

 (2) In the case of there being the remaining shares from the allotment under (b) (1) above, 
such remaining shares shall be allotted to each shareholder, who exercises the 
oversubscription right and has not been fully allotted the remaining shares in proportion 
to his/her shareholding, by multiplying the shareholding of each shareholders 
exercising the oversubscription right with the number of the remaining shares, which 
results in the number of the number of new ordinary shares to be allotted to each 
shareholder exercising his/her oversubscription right. Any fraction of shares resulting 
from the calculation will be disregarded.  The number of the remaining shares to be 
allotted to each shareholder will not exceed the number of shares subscribed and the 
subscription price made.  The Company will proceed with the allotment of the 
remaining shares to the shareholders, who exercise their oversubscription rights as per 
the above procedures until all remaining shares are fully allotted or no shareholder 
wishes to subscribe for new ordinary shares.      

 In  case where any shareholders exercising their oversubscrip tion rights and such 
oversubscription results in such shareholders their concert party and the person under Section 258 of the 
Securities and Exchange Act B.E. 2565 (as amended) holding shares in the Company and reaching the trigger 
point, which gives rise to a mandatory tender offer requirement, such shareholders shall make tender offer for all 
shares in the Company as required by the Notification of the Capital Market Supervisory Board No. TorJor. 
12/2554 regarding criteria, conditions and procedures for Acquisition of Securities for Business Takeovers (as 
amended) (“Notification TorJor. 12/2554”), unless such shareholders are exempted from the tender offer 
requirement as provided in the Notification TorJor. 12/2554.  

 In any cases, the allotment of new ordinary shares to the existing shareholders above must not 
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 percent of the total number of issued 
shares of the Company.  

 In the event that there are remaining new ordinary shares after the allotment to existing 
shareholders by way of rights offering and under oversubscription (“First Round Allotment”), the Board of 
Directors and/or the executive committee and/or the Chief Executive Office or the designated person of the Board 
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of Directors and/or the executive committee and/or the Chief Executive Office has discretion to wholly or partly 
allot such remaining new ordinary shares to the existing shareholders thereafter (regardless of one or several 
times (if any)) and/or propose to the shareholders’ meeting to consider and approve the reduction of registered 
capital by canceling all remaining new ordinary shares.  

 The Board of Directors’ Meeting also resolved that the record date that is used to determine the 
shareholders’ rights for allotment and offer of new ordinary shares and the subscription and payment period for 
newly issued ordinary shares will be 12 January 2026 (Record Date) and the period between 23 February and 6 
March 2026 (totaling 9 business days), respectively. However, the granting of such rights by the Company 
remains uncertain, as it is subject to approval by the Extraordinary General Meeting of Shareholders No. 1/2026.  

 The Board of Directors of the Company and/or the Executive Committee and/or the Chief 
Executive Officer or any designated person of the Board of Directors of the Company and/or the Executive 
Committee and/or the Chief Executive Officer is authorized to determine the conditions, offering price, and the 
details of any actions relevant to the allotment of the new ordinary share, such as the division of new ordinary 
shares for allotting in one or several tranches, the determination of the subscription and payment period, including 
the change or amendment of the details in the allotment and determination of other details relating to the allotment 
of such new 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, including but not limited to the following: 
 (a) Determination or amendment of conditions and details regarding the allotment of the new 

ordinary shares, which includes, but not limited to, the offering, subscription and payment 
period, offering method, offering ratio, offering price, as well as, any conditions and details 
relevant to the allocation and offering of new ordinary shares; 

 (b) signing the application, notice, and other instrument or relevant documents concerning the 
capital increase and the allotment of new ordinary shares of the Company, including the 
certification of relevant documents, in relating to communication and/or receiving the 
documents from the officer or agent of the relevant authority as well as listing the new 
ordinary share of the Company as listed securities on the SET or stock market, where the 
shares in the Company are listed at that time; and 

 (c) carrying out any other actions, which are necessary, relevant, and/or connecting with the 
capital increase and allotment of new ordinary shares of the Company as required by 
applicable laws and/or relevant regulations 
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              However, in the event of an adjustment of XBIO-W6 or XBIO-W7 or XBIO-W8, the Company may calculate 
the definite exercise price and ratio, and the number of new ordinary shares to reserve for the adjustment of 
XBIO-W6 or XBIO-W7 or XBIO-W8 based on the market price per share of the ordinary shares of the Company, 
which is determined to be equivalent to the total trading value of the Company's ordinary shares divided by the 
total number of the Company's ordinary shares traded on the SET during 14 consecutive business days prior to 
the first day that the subscribers are not entitled to subscribe for the new ordinary shares (the first day that SET 
posts the XR sign). The Company shall later inform the exact adjustment of such warrants via the SET system. 

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. 1/2026 to consider and approve the issuance 
and allocation of up to 15,229,669,870 newly issued ordinary shares of the Company, with a par value of 7.00 
Baht per share, be allotted to the existing shareholders (regardless of one or several times) by way of rights 
offering, at the allotment ratio of 1 existing ordinary share to 14.50 new ordinary shares. Any fractions arising from 
the calculations would be discarded. The offering price for the newly issued ordinary shares is set at 0.04 Baht per 
share. In accordance with the aforementioned details.  

Voting 

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

Agenda 5 Consider 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. 1/2026 meeting along with supporting documents on 23 January 2026 on the Company's website. Therefore, 
shareholders are invited to attend the Extraordinary General Meeting of Shareholders No. 1/2026, scheduled for 3 
February 2026, at 10:00 AM, to be held via electronic media (E-Meeting) 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 
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are provided in the accompanying Enclosure 5 (Profile of the Independent Directors to be Appointed as Proxy of 
Shareholders and the Definition of Independent Director). 

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 6 (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-Meeting), please study the guidelines for attending the shareholders’ meeting electronically (E-Meeting) 
and proxy appointment through the “IR PLUS EGM” application, as attached in Enclosure 8 (Guidelines for 
Attending the Shareholders’ Meeting Electronically (E-Meeting) and Proxy Appointment via the “IR PLUS EGM” 
Application). 

For the registration process, please download the "IR Plus EGM" application from the App Store 
or Google Play Store to verify your identity for attending the meeting through the "IR Plus EGM" application 
between 23 January 2026 at 9:00 AM and 3 February 2026 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 EGM” 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. 1/202 6, on 12 
January 2026. 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. 

 

Yours Sincerely, 
 
 
 

(Ms.Saowanee Khaoubol) 
(Acting Chief Executive 

Officer,  
Director) 

 


