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(F53-4)  
Capital Increase Report Form 

X Bioscience Public Company Limited  
22 December 2025 

X Bioscience Public Company Limited (the “Company”) hereby reports to the Stock Exchange of Thailand (the 
“SET”) the resolutions of the Company’s Board of Directors’ Meeting No. 17/2025 (the “Board Meeting”) held on 22 
December 2025 in relation to the reduction of registered capital by cancelling unissued ordinary shares, the increase 
of registered capital, and the allocation of newly issued ordinary shares, as follows: 

1. Reduction and Increase of Registered Capital 
1.1 Reduction of Registered Capital 

The Board of Directors’ Meeting resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2026 
for consideration and approval the reduction of the Company’s registered capital in the amount of Baht 25,860,504,684, from 
the existing registered capital of Baht 36,603,228,522 to the new registered capital of Baht 10,742,723,838, by cancelling 
3,694,357,812 registered ordinary shares which have not yet been issued, with a par value of Baht 7.00 per share, which were 
allocated for the purposes as detailed below: 

(1) Newly issued ordinary shares in the amount of 2,845,768,359 shares, with a par value of Baht 7.00 per share, 
allocated to existing shareholders in proportion to their shareholding (Rights Offering), pursuant to the 
resolution of the Extraordinary General Meeting of Shareholders No. 2/2025 held on 26 September 2025 
(“EGM 2/2025”). 

(2) Newly issued ordinary shares in the amount of 848,589,453 shares, with a par value of Baht 7.00 per 
share, reserved to accommodate the exercise of the warrants to purchase ordinary shares of the 
Company No. 8  ( XBIO-W8 ) , which were allocated to existing shareholders who subscribed for the 
newly issued ordinary shares offered to existing shareholders in proportion to their shareholding (Rights 
Offering) as described in item (1) above. 

1.2 Increase of Registered Capital 
The Board of Directors’ Meeting resolved to propose to the Extraordinary General Meeting of Shareholders No. 

1 / 2 0 2 6  for consideration and approval the increase of the Company’s registered capital in the amount of Baht 
106 ,607 ,689 ,090 , from the existing registered capital of Baht 10 ,742 ,723 ,838 to the new registered capital of Baht 
117,350,412,928, divided into 16,764,344,704 ordinary shares with a par value of Baht 7.00 per share, by issuing up to 
15 ,229 ,669 ,870 newly issued ordinary shares with a par value of Baht 7.00 per share, to be allocated and offered to 
existing shareholders in proportion to their shareholding (Rights Offering). 
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The capital increase shall be conducted in the following manner: 
Capital Increase Type of 

Securities 
Number of Shares 

(Shares) 
Par Value 
(Baht per 
Share) 

Total (Baht) 

 Specifying the purpose 
of utilization of capital 

Ordinary Shares 
Preferred Shares 

15,229,669,870 
- 

7.00 
- 

106,607,689,090 

 General Mandate Ordinary Shares 
Preferred Shares 

- 
- 

- 
- 

- 
- 

• In the case of a capital increase with specified objectives for the utilization of proceeds: all items in the following sections shall be 
completed, except item 2.2. 

• In the case of a capital increase under a General Mandate: only items 2.2, 3, and 4 in the following sections shall be completed. 

2. Allocation of Newly Issued Shares 
2.1 Specifying the Purpose of Utilization of Capital 

Allocated to Number of Shares 
Allocation Ratio 
(Existing : New) 

Offering Price 
(Baht per Share) 

Subscription 
and Payment 

Period 
Remarks 

(1) Existing shareholders in 
proportion to their 
shareholding (Rights 
Offering) 

Not exceeding 
15,229,669,870 

shares 

1 existing 
ordinary share : 

14.50 newly 
issued ordinary 

shares 

0.04 23  February – 6 
March 2026 

Please consider the 
remarks and 
Attachment 2 

Total 
Not exceeding 
15,229,669,870 

shares 

 

Remark: 

The Board of Directors’ Meeting resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2026 for consideration and 
approval the allocation of up to 15,229,669,870 newly issued ordinary shares, with a par value of Baht 7.00 per share, to be offered to existing 
shareholders in proportion to their shareholding (Rights Offering), whether in a single offering or in several offerings, at the allocation ratio of 1 
existing ordinary share to 14.50 newly issued ordinary shares. Any fractional shares resulting from the calculation shall be disregarded. The 
offering price of the newly issued ordinary shares is set at Baht 0.04 per share. 
 

In this regard, since the Company has accumulated losses as shown in the separate financial statements audited by the 
Company’s certified public accountant for the fiscal year 2024 as at 31 December 2024, and the separate financial statements 
reviewed by the Company’s certified public accountant as at 30  September 2025 , the Company may determine the offering 
price of the newly issued ordinary shares at a price lower than the par value of the Company. However, the offering price of the 
newly issued ordinary shares must not be lower than Baht 0.01 per share, in accordance with Section 52 of the Public Limited 
Companies Act (Section 52 of the Public Limited Companies Act B.E. 2535 (1992), as amended, provides that a public company 
which has been in operation for not less than one year and has incurred losses may offer its shares at a price lower than the 
registered par value, provided that such offering is approved by the shareholders’ meeting and a definite discount rate is 
specified). 
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With respect to the allocation of newly issued ordinary shares to the Company’s existing shareholders in proportion to their 
shareholding (Rights Offering) in this offering, in the event that there are remaining newly issued ordinary shares after the 
completion of the initial allocation to existing shareholders in proportion to their shareholding in the first round, the Company shall 
allocate such remaining newly issued ordinary shares to existing shareholders who wish to subscribe for shares in excess of 
their entitlement at the same price as the shares allocated pursuant to their rights (Oversubscription). Existing shareholders who 
subscribe for shares in excess of their entitlement shall receive the allocation of such oversubscribed shares only after the 
subscription for newly issued ordinary shares under the Rights Offering by existing shareholders has been fully completed, in 
accordance with the details set forth below. 
a) In the event that the number of remaining shares after the initial allocation to existing shareholders in proportion to their 

shareholding (Rights Offering) is greater than or equal to the number of shares subscribed for in excess of entitlement by 
existing shareholders, the Company shall allocate all such remaining shares to those shareholders who have subscribed 
for shares in excess of their entitlement and have fully paid the subscription price, in accordance with the number of 
oversubscribed shares as expressed in their subscription intention. 

b) In the event that the number of remaining shares after the initial allocation to existing shareholders in proportion to their 
shareholding (Rights Offering) is less than the number of shares subscribed for in excess of entitlement by existing 
shareholders, the Company shall allocate such remaining shares to the oversubscribing shareholders in accordance with 
the following procedures: 
 

(1) The allocation shall be made in proportion to the existing shareholding of each oversubscribing shareholder by 
multiplying each oversubscribing shareholder’s existing shareholding ratio by the number of remaining shares, 
which shall result in the number of shares to which each oversubscribing shareholder is entitled to be allocated. Any 
fractional shares resulting from the calculation shall be disregarded. In this regard, the number of shares to be 
allocated to each shareholder shall not exceed the number of shares for which such shareholder has subscribed 
and fully paid. 
 

(2) In the event that there are still remaining shares after the allocation in item (b)(1), the Company shall further allocate 
such remaining shares to oversubscribing shareholders who have not yet received a full allocation in proportion to 
their existing shareholding. This shall be done by multiplying each oversubscribing shareholder’s existing 
shareholding ratio by the number of remaining shares to determine the number of shares to which each 
oversubscribing shareholder is entitled. Any fractional shares resulting from the calculation shall be disregarded. 
The number of shares to be allocated to each shareholder shall not exceed the number of shares for which such 
shareholder has subscribed and fully paid. The allocation to oversubscribing shareholders under this method shall 
continue until there are no remaining shares available for allocation or until no shareholder wishes to subscribe for 
such newly issued ordinary shares. 
 

In the event that any shareholder expresses an intention to subscribe for newly issued ordinary shares in excess of its 
proportionate shareholding, which results in such shareholder, together with persons acting in concert (Concert Party) and 
persons under Section 258 of the Securities and Exchange Act B.E. 2535 (1992), as amended, holding shares of the Company 
in an amount that increases to or crosses the threshold requiring a mandatory tender offer, such shareholder shall be required 
to make a tender offer for all securities of the Company in accordance with the Notification of the Capital Market Supervisory 
Board No. TorJor. 12/2554 Re: Rules, Conditions and Procedures for the Acquisition of Securities for Business Takeovers (as 
amended) (“Notification No. TorJor. 12/2554”), unless such shareholder is exempted from making a tender offer for all securities 
of the Company as stipulated under Notification No. TorJor. 12/2554. 
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In this regard, the allocation of newly issued ordinary shares to the existing shareholders as described above must not result in 
any violation of the foreign shareholding restrictions as stipulated in the Company’s Articles of Association. Currently, foreign 
shareholders are permitted to hold shares in the Company in an amount not exceeding 49 percent of the total number of issued 
shares of the Company. 
 

In the event that there are remaining newly issued ordinary shares after the allocation to existing shareholders in proportion to 
their shareholding (Rights Offering) and the allocation to existing shareholders who subscribed for shares in excess of their 
entitlement (Oversubscription) in the foregoing offering (the “Initial Offering”), the Board of Directors and/or the Executive 
Committee and/or the Chief Executive Officer, or any person authorized by the Board of Directors and/or the Executive Committee 
and/or the Chief Executive Officer, shall be authorized to consider allocating such remaining newly issued ordinary shares, in 
whole or in part, for further offering to existing shareholders in proportion to their shareholding in subsequent offerings (whether 
in a single offering or in several offerings, if any), and/or to propose to the shareholders’ meeting for consideration and approval 
the reduction of the Company’s registered capital by cancelling the remaining newly issued ordinary shares from the offering. 
 
In this regard, the Board of Directors’ Meeting resolved to determine the record date for the shareholders entitled to the allocation 
and offering of newly issued ordinary shares (Record Date) as 12 January 2026, and to set the subscription and payment period 
for the newly issued ordinary shares during 23 February – 6 March 2026 (a total of 9 business days) for the Initial Offering. 
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. 
 

In this regard, the Meeting resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2026 for consideration 
and approval the authorization of the Board of Directors and/or the Executive Committee and/or the Chief Executive Officer, or 
any person authorized by the Board of Directors and/or the Executive Committee and/or the Chief Executive Officer, to have the 
authority to determine the terms and conditions, the offering price, and the details relating to the implementation of the allocation 
of the newly issued ordinary shares, such as whether the allocation of the newly issued ordinary shares shall be made in a single 
offering or in several tranches, the determination of the subscription and payment dates for the newly issued ordinary shares, as 
well as to amend or supplement the details of the allocation, and to determine any other details relating to the allocation of the 
newly issued ordinary shares as deemed appropriate, in order to maximize the benefits to the Company and provided that such 
actions are not contrary to or inconsistent with applicable laws and/or the rules or regulations of the Office of the Securities and 
Exchange Commission, the Stock Exchange of Thailand, and/or other relevant authorities, including but not limited to the 
following matters 
 

a) To determine or amend the terms and conditions and other details relating to the allocation of the newly issued ordinary 
shares, including but not limited to the offering period, subscription period, payment procedures, offering method, 
allocation ratio, offering price, as well as any other terms and conditions and details relating to the allocation of the newly 
issued ordinary shares. 
 

b) To execute and sign applications for permission, notices, as well as any instruments or documents relating to the capital 
increase and the allocation of the newly issued ordinary shares of the Company, including the certification of any related 
documents, contacting and/or receiving documents from officers or representatives of any relevant authorities, as well as 
arranging for the listing of the Company’s newly issued ordinary shares as listed securities on the Stock Exchange of 
Thailand or any stock exchange on which the Company’s ordinary shares are then listed. 
 

c) To undertake any other actions necessary, relevant, and/or incidental to the capital increase and the allocation of the newly 
issued ordinary shares of the Company, in compliance with applicable laws and/or relevant rules and regulations. 
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In the event of any adjustment to the rights of XBIO-W6, XBIO-W7, and/or XBIO-W8, the Company will be able to calculate the definitive 
exercise price, exercise ratio, and the number of newly issued ordinary shares to accommodate such adjustment of the rights of XBIO-W6, 
XBIO-W7, and/or XBIO-W8, based on the market price per share of the Company’s ordinary shares. Such market price shall be determined 
as the total trading value of the Company’s ordinary shares divided by the total number of the Company’s ordinary shares traded on the 
Stock Exchange of Thailand during a period of 14 consecutive business days prior to the first day on which purchasers of the ordinary shares 
are not entitled to subscribe for the newly issued ordinary shares (the first day that the Stock Exchange of Thailand posts the XR sign). The 
Company will subsequently inform the definitive details of such rights adjustment through the Stock Exchange of Thailand system. 

2.1.1  Company Procedures in the Case of Fractional Shares  
 In the event that there are fractional shares arising from the allocation of newly issued ordinary shares to 

existing shareholders in proportion to their shareholding, the Company shall disregard all such fractional 
shares. 

2.2 General Mandate 

Allocated to  Type of Securities 
Number of 

Shares 

Percentage of 
Paid-up 
Capital1/ 

Remarks 

Existing Shareholders Ordinary Shares 
Preferred Shares 

- 
- 

- 
- 

- 
- 

To accommodate the 
conversion/exercise of 
transferable warrants to 
purchase newly issued 
shares 

Ordinary Shares 
Preferred Shares 

- 
- 

- 
- 

- 
- 

Public  Ordinary Shares - - - 
 Preferred Shares - - - 
Private Placement Ordinary Shares - - - 
 Preferred Shares - - - 

1/ Percentage of paid-up capital as of the date on which the Company’s Board of Directors resolved to approve the capital 
increase under the General Mandate. 

3. Schedule of the Shareholders’ Meeting to Approve the Capital Increase and Allocation of Newly Issued Shares 
The Company has scheduled the Extraordinary General Meeting of Shareholders No. 1 /2 0 26  to be held on 

Tuesday, 3 February 2026 at 10:00 a.m., in the form of an electronic meeting (E-Meeting) only, in accordance with 
the Emergency Decree on Electronic Meetings B.E. 2563 (2020) and other relevant laws and regulations. The meeting 
system control venue will be at X Bioscience Public Company Limited, No. 304 , Vanit Place Aree (Building A), 18 th 
Floor, Rooms No. 1803–1806, Phahonyothin Road, Samsen Nai Sub-district, Phaya Thai District, Bangkok 
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 The record date for determining the list of shareholders entitled to attend the shareholders’ meeting 
(Record Date) is set for Monday, 12 January 2026. 

 The share register shall be closed to suspend share transfers for the purpose of determining the right to 
attend the shareholders’ meeting from ................................. until the completion of such shareholders’ 
meeting 

4. Applications for Approval of Capital Increase / Allocation of Newly Issued Shares from Relevant Governmental 
Authorities and Conditions Thereof 
4.1 The Company shall register the reduction of registered capital and the increase of registered capital, as well 

as amend Clause 4 of the Company’s Memorandum of Association to be consistent with the reduction and 
increase of registered capital, and register the increase of paid-up capital in respect of the newly issued 
ordinary shares with the Department of Business Development, Ministry of Commerce. 

4.2 The Company shall register the reduction of registered capital, the increase of registered capital, and the 
amendment of Clause 4  of the Company’s Memorandum of Association to be consistent with the reduction 
and increase of registered capital with the Department of Business Development, Ministry of Commerce 
within 1 4  days from the date on which the Extraordinary General Meeting of Shareholders No. 1 /2026 
resolves to approve such matters. The Company shall register the increase of paid-up capital in respect of 
the newly issued ordinary shares with the Department of Business Development, Ministry of Commerce within 
1 4  days from the date on which the Company has fully received the subscription proceeds for the newly 
issued ordinary shares. 

4.3 The Company shall submit an application to the Stock Exchange of Thailand for approval to list the newly issued 
ordinary shares allocated to existing shareholders in proportion to their shareholding (Rights Offering) as listed 
securities on the Stock Exchange of Thailand. 

5. Objectives of the Capital Increase and Utilization of the Additional Proceeds 
In the event that all newly issued ordinary shares offered by the Company to existing shareholders in proportion to their 
shareholding (Rights Offering) are fully subscribed, the Company will be able to raise funds in the approximate amount 
of Baht 609 million. The Company’s objectives and plans for the utilization of such proceeds are as follows: 
 

Objective 
Estimated Amount 

(Baht million) 
Period of Utilization 

1. To support the expansion of investments in the food 
business and related businesses of the Group, including 
related expenses. 

100 - 350 million 
baht 

2026 - 2027 
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Objective 
Estimated Amount 

(Baht million) 
Period of Utilization 

2. Capital and debt restructuring of the Company and its 
subsidiaries. 

100 - 300 million 
baht  

3. To repay the Company’s liabilities, including trade payables 
and other payables, as well as loan obligations and interest 
expenses. 

100 - 200 million 
baht 

4. To be used as working capital for the Company’s 
operations and to enhance the Company’s financial 
liquidity. 

The remaining funds 
from items 1 and 2 

Approximately 

The utilization of funds for each of the 
objectives stated above may be adjusted as 
deemed appropriate; however, the aggregate 
amount shall not exceed Baht 609 million. 

Remarks: 

- The Company expects to utilize the proceeds within the period of 2026–2027, commencing from the date on which approval is obtained 
from the resolution of the Extraordinary General Meeting of Shareholders No. 1/2026. 

- The investment amounts and the period for utilizing the proceeds stated above are preliminary estimates and remain subject to 
uncertainty. The utilization of such proceeds may be changed from time to time; however, it shall remain within the objectives stated 
above. This will depend on the amount of capital the Company is able to raise in the future, as well as the specific conditions, details, 
and necessities of each situation, which may also vary over time. 
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6. Benefits to be Received by the Company from the Capital Increase / Allocation of Newly Issued Shares 
6.1 To secure sources of funds for potential new businesses with strong potential and attractive returns on 
investment, or for other business opportunities. 

6.2 This capital increase will enhance liquidity for the Company’s business operations and provide working 
capital for the Company. 

6.3 To strengthen and stabilize the Company’s financial position, which will enable the Company to establish a 
stable and sustainable revenue base in both the short term and the long term. 

7. Benefits to be Received by the Shareholders from the Capital Increase / Allocation of Newly Issued Shares 
7.1 The proceeds received from the issuance and offering of newly issued ordinary shares to existing 

shareholders in proportion to their shareholding (Rights Offering) in this instance will benefit the Company 
by enhancing its readiness for investment in the event of potential new businesses with growth potential, 
strengthening its financial structure, increasing financial flexibility, and reducing the Company’s debt 
burden, as well as providing sufficient funds to support the Company’s current business operations. This will 
enable the Company to establish a stable and sustainable revenue base in both the short term and the long 
term. In addition, if the Company’s operating results improve, shareholders will benefit through dividend 
payments in accordance with the Company’s dividend payment policy. 

7.2 Dividend Payment Policy 

 The Company has a policy to pay dividends at a rate of not less than 50 percent of net profit as shown in the 
financial statements after deduction of corporate income tax, excluding unrealized gains or losses from 
foreign exchange. Such dividend payments are subject to the Company’s investment plans and other 
relevant factors. The Board of Directors may consider reviewing or amending the dividend payment policy 
from time to time in order to align with the Company’s future business growth plans, investment requirements, 
and other factors as deemed appropriate. In this regard, dividend payments shall not exceed the retained 
earnings as shown in the Company’s financial statements. 

7.3 Shareholders’ Rights 

Subscribers to the newly issued ordinary shares in this offering shall become shareholders of the Company 
only after the Company has completed the registration of the paid-up capital increase with the Department 
of Business Development, Ministry of Commerce, and the Company’s ordinary share registrar has duly 
recorded the names of such subscribers in the Company’s register of shareholders. This shall include the 
rights to attend shareholders’ meetings and the right to receive dividends. 
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8. Other Information Necessary for Shareholders’ Decision-Making in the Approval of the Capital Increase / Allocation 
of Newly Issued Ordinary Shares 

Any other information necessary for shareholders to consider in making a decision to approve the capital 
increase and/or the allocation of newly issued ordinary shares is provided in the Information Memorandum 
regarding the issuance and offering of newly issued ordinary shares to existing shareholders in proportion to 
their shareholding (Rights Offering) (Attachment 3). 

 

9. Timeline of Actions in the Event that the Board of Directors Resolves to Approve the Capital Increase / Allocation 
of Newly Issued Ordinary Shares 

No. Procedures Date / Month / Year 
 

1 Board of Directors’ Meeting No. 17/2025 22 December 2025 
2 Record Date for Determining the List of Shareholders Entitled to 

Attend the Extraordinary General Meeting of Shareholders No. 
1/2026 (Record Date) 

12 January 2026 

3 Extraordinary General Meeting of Shareholders No. 1/2026 3 February 2026 
4 Registration of the reduction of registered capital, the increase of 

registered capital, and the amendment of the Memorandum of 
Association to be consistent with the reduction and increase of 
registered capital with the Department of Business Development, 
Ministry of Commerce 

Within 14 days from the date on which 
the Extraordinary General Meeting of 
Shareholders No. 1/2026 resolves to 

approve 

5 Record Date for Determining the List of Shareholders Entitled 
to the Allocation of Newly Issued Ordinary Shares Offered to 
Existing Shareholders in Proportion to Their Shareholding 
(RO) (Record Date) 

12 January 2026 

6 Subscription and Payment Period for Newly Issued Ordinary Shares 
Offered to Existing Shareholders in Proportion to Their Shareholding 
(Rights Offering) 

23 February and 6 March 2026 

7 Registration of the increase of paid-up capital with the Department of 
Business Development, Ministry of Commerce, and the listing of the 
newly issued ordinary shares as listed securities on the Stock 
Exchange of Thailand 

After each allocation of newly 
issued shares 

Remarks:  The procedures and timeline for implementation are subject to change based on operational circumstances and 
appropriateness, subject to the provisions of the law. 

 



Enclosure 2 

10 

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

  Yours Sincerely, 
X Bioscience Public Company Limited 

                  - Company’s seal -  
           - Signed - 

                  (Miss Saowanee Khaoubol) 
                                                 Authorized Director 
 
 

                 - Signed - 
       (Mr. Tanawat Ueasiripan) 
           Authorized Director 


