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

the Warrants to Purchase the Newly Issued Ordinary Shares of  

Starflex Public Company Limited No. 2 (SFLEX-W2) 

 The warrants to purchase the newly issued ordinary shares of Starflex Public 

Company Limited No. 2 (SFLEX-W2) (the “Warrants” or the “Starflex-W2 Warrants”) were issued by 

Starflex Public Company Limited (the “Company”) in accordance with the resolution of Extraordinary 

General Meeting of Shareholders No.1/2021 held on November 3, 2021 which approved the Company to 

issue and allocate the Warrants in the amount of not exceeding 102,500,000 units, to be allocated to the 

existing shareholders of the Company on a pro rata basis to their respective shareholdings (Rights 

Offering), at no cost, at the allocation ratio of 8 existing ordinary shares for 1 unit of the Warrants. In this 

regard, the Company has issued and allocated the Warrants to the shareholders whose names appeared as 

shareholders of the Company on the date for determining the names of shareholders who shall be entitled 

to receive the Warrants on November 11, 2021. The holders of the Warrants ("Warrant Holders”) shall be 

entitled to the rights as prescribed in these Terms and Conditions (as defined below), and the Company 

and the Warrant Holders shall be bound by these Terms and Conditions in all respects. The Warrant 

Holders shall be deemed to have a thorough knowledge and understanding of all provisions of these 

Terms and Conditions. The Company will make available copies of the Terms and Conditions at its head 

office and the head office of the Agent Receiving Exercise Intention (as defined below) (if any) to enable 

the Warrant Holders to inspect the copies of the Terms and Conditions during the business hours and days 

of the respective places. 

Definitions 

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

Terms and Conditions shall mean the terms and conditions governing the rights and 

obligations of the issuer and holders of the warrants to 

purchase the newly issued ordinary shares of Starflex 

Public Company Limited No.2 (SFLEX-W2) (including 

any amendment thereof (if any)); 

SET shall mean the Stock Exchange of Thailand; 

Agent Receiving Exercise  shall mean  any person that the Company will appoint to act as its 

Intention  agent in receiving the intention to exercise the Warrants 

(if any) as specified in Clause 1.2.3; 

Warrant Registrar shall mean  Thailand Securities Depository Company Limited or any 

person duly appointed to act as the registrar of the 

Warrants; 

Company  shall mean  Starflex Public Company Limited; 

Warrant Substitute  shall mean  a document issued by Thailand Securities Depository 

Company Limited to be used in substitution of the 

Warrant Certificate; 
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SFLEX-W2 Warrants shall mean  the warrant(s) to purchase the newly issued ordinary 

shares of Starflex Public Company Limited No.2 

(SFLEX-W2), in the named certificate and transferable; 

Notification No. Tor Chor.  shall mean  the Notification of the Capital Market Supervisory Board 

34/2551  No. TorChor. 34/2551 Re: Application for and Approval 

of Offer for Sale of Warrants to  Purchase the Newly 

Issued Shares and Shares Issuable upon the Exercise of 

Warrants dated December 15, 2008 (as amended); 

Warrant Holder(s)  shall mean a due holder of each unit of Warrants pursuant to Clause 

1.2.4; 

Period for the Notification  shall mean  the period that the Warrant Holders who wish to exercise 

of the Intention to Exercise   their rights to purchase the newly issued ordinary 

the Warrants  shares of the Company may deliver the notification of the 

intention to exercise the Warrants as specified in Clause 

1.2.3; 

Exercise Date  shall mean the date on which the Warrant Holders may exercise their 

rights under the Warrants as specified in Clause 1.2.1; 

Business Day(S)  shall mean  a day on which the SET is generally open for operation, 

which is not Saturday or Sunday, or any other day that 

the Bank of Thailand announces to be a holiday of the 

commercial banks; 

Securities Depository  shall mean Thailand Securities Depository Company Limited; 

Warrant Holders  shall mean  the register book or the source of registered information 

Register Book in which details of the Warrants and the Warrant Holders 

are recorded and kept by the Warrant Registrar; and 

SEC  shall mean the Office of the Securities and Exchange Commission. 

 

1. Details of the Warrants 

The Company issued and allocated the Warrants in the number of 102,500,000 units to the 

existing shareholders of the Company on a pro rata basis to their respective shareholdings (Rights 

Offering), at no cost, at the allocation ratio of 10 existing shares for 1 unit of Warrants, pursuant 

to the resolution of Shareholders No.1/2021 held on November 3, 2021. Details of the Warrants 

are set out as follows:  
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1.1 Key Features of the Warrants 

Securities issuer :  Starflex Public Company Limited 

Name of securities :  Warrants to Purchase the Newly Issued Ordinary Shares of Starflex 

Public Company Limited No. 2 (SFLEX-W2) 

Type :   In named certificate and transferable 

Number of  :  Not exceeding 102,500,000 units  

warrants issued 

Price per unit :  Baht 0 (at no cost)  

Exercise ratio :  l unit of Warrants shall be entitled to purchase 1 ordinary share, 

unless the exercise ratio is adjusted otherwise pursuant to the 

conditions concerning the rights adjustment as prescribed in Clause 

5 

Exercise price Baht  :  Baht 10.00 per share, unless the exercise price is adjusted 

otherwise pursuant to the conditions concerning the rights 

adjustment as prescribed in Clause 5 

Issuance date :  21 January 2022 

Expiration date :  20 January 2026 

Term of Warrants :   4 years from the issuance date. The Company shall not extend the 

term of the Warrants after the issuance. 

Number of the  : Not exceeding 102,500,000 shares, with a par value of Baht 0.50  

newly issued per share, when combining with the number of ordinary shares   

ordinary shares reserved for the SFLEX-W1 Warrants in the amount of 82,000,000  

reserved to shares, which were approved at the same time, would equivalent to  

accommodate the 22.50 percent* of the total issued shares of the Company 

exercise of Warrants  

 *Calculation method for the ratio of the accommodated shares: 

   = Number of shares reserved for SFLEX-W1 Warrants + 

    Number of shares reserved for SFLEX-W2 Warrants   . 

           Number of total issued shares of the Company 

   =  82,000,000 + 102,500,000 

                     820,000,000 

   = 22.50% 

 Remark: Calculated based on the total issued shares of the 

Company as at August 10, 2021 which was the date on which the 
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Board of Directors resolved to propose the issuance and allocation 

of the SFLEX-W1and SFLEX-W2 to Extraordinary General 

Meeting of Shareholder No.1/2021 

Allocation method : The Warrants were issued and allocated to the existing 

shareholders of the Company on a pro rata basis to their respective 

shareholdings (Rights Offering) at the allocation ratio of 8 existing 

ordinary shares for 1 unit of Warrants. The Company issued and 

allocated the Warrants to the shareholders whose names appeared 

as shareholders of the Company on the date for determining the 

names of shareholders who shall be entitled to receive the Warrants 

(Record Date) on November 11, 2021. In calculating the number of 

the Warrants allocated to each shareholder, any fractions derived 

from the calculation based on the allocation ratio set forth shall be 

rounded down. For instance, in case of a shareholder holding 23 

shares, such 23 shares, if calculated based on the warrant allocation 

ratio, shall be equal to 2.30 (23 divided by 10). In this regard, the 

fractions of 0.30 shall be rounded down and 2 units of Warrants 

will be allocated to such shareholder. 

Exercise period : The holders of the warrants can exercise their rights to purchase the 

newly issued ordinary shares of the Company under the warrant 

can only be once on the last business day of a period of 4 years 

from the date of issuance of the warrants (“Exercise Date”) The 

exercise date is the date on which the warrants expire 4 years from 

the date of issuance of the warrants, which will be on 20 January 

2026. If the exercise date is not a business day, such exercise date 

shall be postponed to the previous business day. 

Period for the :  The Warrant Holders who wish to exercise their rights to purchase 

notification of the the newly issued ordinary shares of the Company intention to shall 

intention to deliver a notification of the intention to exercise the exercise the  

exercise the Warrants Warrants during 8:30 a.m. and 3:30 p.m. within the period of 5 

Business Days prior to each Exercise Date, save for the last 

Exercise Date in which the notification of the intention to exercise 

the Warrants shall be delivered during 8:30 a.m. until 3:30 p.m. 

within the period of 15 days prior to the last Exercise Date. 

Irrevocability of  :  After the Warrant Holders notified their intention to exercise the 

the notification of  Warrants, they cannot revoke their notification of the intention to 

the intention to  exercise the Warrants. 

exercise the 

Warrants 

Secondary market  : The Company will list the Warrants on the SET. 

of the Warrants 
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Secondary market  : The Company will list the newly issued ordinary shares issued  

of the newly issued   upon the exercise of the Warrants on the SET. 

ordinary shares  

issued upon the  

exercise of the  

Warrants 

Dilution effects  : Since the Warrants were issued and allocated to the existing 

shareholders of the Company on a pro rata basis to their respective 

shareholdings (Rights Offering), there would be no dilution effects 

on the shareholders as at the issuance date of the Warrants. 

 However, if all units of the Warrants issued are fully exercised and 

the persons who exercise such Warrants are not the existing 

shareholders of the Company, there will be dilution effects on the 

existing shareholders as follows: 

1. Control Dilution 

In the event that all units of the SFLEX-W2 and SFLEX-W1 

Warrants , which were approved at the same time, are fully 

exercised and the Warrant Holders who exercise such warrants are 

not the shareholders of the Company, the shareholding of the 

existing shareholders of the Company will be diluted by 25.93 

percent*. 

*Calculated based on the number of shares reserved to 

accommodate the exercise of the SFLEX-W1 Warrants in the 

amount of 82,000,000 shares together with the number of shares 

reserved to accommodate the exercise of the SFLEX-W2 Warrants 

in the amount of 102,500,000, divided by the total sum of (1) the 

total issued shares of the Company in the amount of 820,000,000 

shares and (2) the number of shares reserved to accommodate the 

exercise of the SFLEX-W1 Warrants in the amount of 82,000,000 

shares together with the number of shares reserved to 

accommodate the exercise of the SFLEX-W2 Warrants in the 

amount of 102,500,000 shares. 

Control Dilution =     Number of shares reserved for SFLEX-W1 

 + Number of shares reserved for SFLEX-W2 

 Number of paid-up shares  

 + Number of shares reserved for SFLEX-W1 

 + Number of shares reserved for SFLEX-W2 

 =  .            82,000,000 + 102,500,000             . 

   820,000,000 + 82,000,000 + 102,500,000 

 =  18.37% 
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Remark: Calculated based on the total issued shares of the 

Company as at August 10, 2021 which was the date on which the 

Board of Directors resolved to propose the issuance and allocation 

of the SFLEX-W2 and SFLEX-W1Warrants, to the Extraordinary 

General Meeting of Shareholders No.1/2021 

2. Price Dilution 

The issuance and offering of warrants SFLEX-W2 does not affect 

the Company's share price (Price Dilution) because the exercise 

price of the warrants is 10.00 baht per share, which is higher than 

the market price before the offering. The market price before the 

offering is equal to 5.58 baht per share, which is the weighted 

average share price of the Company's ordinary shares. which 

traded on the Stock Exchange of Thailand for the past 15 

consecutive days prior to the date of the Board of Directors' 

meeting resolved to propose the agenda regarding the issuance and 

allocation of warrants to the Extraordinary General Meeting of 

Shareholders No. 1 for the year 2021 (between July 16, 2021 Until 

August 9, 2021, information from SETTRADE at 

www.settrade.com)  

3. EPS Dilution 

After the issuance and allocation of SFLEX-W2 Warrants to the 

existing shareholders. In the event all of the SFLEX-W2 Warrants 

are fully exercised, the ESP dilution will be 18.37%*** 

***Calculated based on the difference between (1) earnings per 

share for the second quarter of 2021 ending June 30, 2021 using 

820,000,000 shares and (2) earnings per share for the second 

quarter of 2021 ending June 30, 2021 using the number of shares 

[820,000,000 + 184,500,000] shares. By subtracting the net 

earnings per share under (1) with the earnings per share in (2) and 

dividing by the earnings per share under (1) 

 Note: The Company has a net profit according to the consolidated 

financial statements for the second quarter of Baht 38.81 million. 

EPS Dilution = (EPS at existing shares - EPS after warrants are   
                        fully exercised)                              .. 

                      EPS at existing shares 

 =  ((38.81/820) – (38.81/1,004.5).  

                 (38.81/820) 

 = 18.37% 
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The Right of the : There is no provision in the SFLEX-W2 Warrants issued by the  

Company To request Company that authorizes the Company to request the SFLEX-W2 

the SFLEX-W2 Warrant Holders to exercise their rights prior to the Exercise Date. 

Warrants holders to       

Exercise their right 

prior To the exercise  

date             

Events that require  :  When the Company adjusts the exercise price and/or the exercise 

the issuance of new  ratio pursuant to the conditions concerning the rights adjustment as 

shares to  stipulated in the Terms and Conditions, which resemble the events 

accommodate the  stipulated in Clause 11(4)(b) of the Notification No. TorChor 

rights adjustment  34/2551.  

1.2 Procedures and Conditions for Exercising the Warrants 

1.2.1 Exercise Date 

The holders of the warrants can exercise their rights to purchase the newly issued ordinary shares 

of the Company under the warrant can only be once on the last business day of a period of 4 years 

from the date of issuance of the warrants (“Exercise Date”) The exercise date is the date on which 

the warrants expire 4 years from the date of issuance of the warrants which will be on 20 January 

2026. If the exercise date is not a business day, such exercise date shall be postponed to the 

previous business day. 

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

In exercising the rights to purchase the newly issued ordinary shares of the Company, the Warrant 

Holders may exercise their rights under the Warrants to purchase the newly issued ordinary shares 

either in whole or in part of the total units of Warrants held by each of them). For any outstanding 

Warrants that are not exercised on or before the last Exercise Date, the Company will consider 

that the holders of such outstanding Warrants do not wish to exercise their rights thereunder, and 

such Warrants shall be deemed nullified without being exercised. 

1.2.3 Period for the Notification of the Intention to Exercise the Warrants 

The Warrant Holders who wish to exercise their rights to purchase the newly issued ordinary 

shares of the Company shall deliver a notification of the intention to exercise the Warrants during 

8:30 a.m. and 3:30 p.m. within the period of 5 Business Days prior to each Exercise Date (the 

"Notification Period”), save for the last Exercise Date on which the notification of the intention 

to exercise the Warrants shall be delivered during 8:30 a.m. and 3:30 p.m. within the period of 15 

days prior to the last Exercise Date (the "Last Notification Period”). 

In this respect, the Company will not close the Warrant Holders Register Book to suspend the 

transfer of the Warrants, except in the case of the last exercise of the Warrants in which the 

Warrant Holders Register Book will be closed to suspend the transfer of the Warrants for a period 

of 21 days prior to the last Exercise Date. The SET will post the SP sign in order to suspend the 

trading of the Warrants for a period of 2 Business Days prior to the book closure date. In the case 
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that the first book closure date falls on the date on which the SET is closed for business, such first 

book closure date shall be rescheduled to the preceding Business Day. 

The Company shall remind and inform the Warrant Holders of additional details in connection 

with the Exercise Date, the Notification Period, the Last Notification Period, exercise ratio, 

exercise price, details of the Company's bank account for the subscription and exercise of the 

rights under the Warrants, a person appointed by the Company to receive the notification of the 

intention to exercise the Warrants (if any) (the "Agent Receiving Exercise Intention”) and the 

place to exercise the Warrants through the electronic information disclosure system of the SET at 

least 5 Business Days prior to each Notification Period. For the last Exercise Date, the Company 

will notify the aforementioned information through the electronic information disclosure system 

of the SET at least 14 days prior to the book closure date and will also deliver such details to the 

Warrant Holders whose names appear in the Warrant Holders Register Book on the book closure 

date via registered mail. 

1.2.4 Legitimate Holders of the Warrants 

(a) In general cases, the rights attached to the Warrants will be vested in the persons or 

juristic persons whose names are appeared to be the owners of the Warrants in the 

Warrant Holders Register Book at the relevant time or, on the first book closure date in 

the case of the closure of the Warrant Holders Register Book except in the case that a 

transfer of the Warrants has occurred on the relevant book closure date mentioned above 

and such transfer is valid and effective against the Company in accordance with Clause 

4.1(a), the rights attached to the Warrants shall be vested in the transferee of the 

Warrants. 

(b) In the case the Securities Depository holds the Warrants on behalf of the Warrant 

Holders, the rights attached to the Warrants shall be vested in persons or juristic persons 

that the Securities Depository notifies to the Warrant Registrar in writing that such 

persons or juristic persons are legitimate holders of the Warrants in the number registered 

in the Warrant Holders Register Book under the Securities Depository's name at the 

relevant time or on the first book closure date in the case of the closure of the Warrant 

Holders Register Book. 

 

1.2.5 Registrar of the Warrants 

Thailand Securities Depository Company Limited  

93 The Stock Exchange of Thailand Building  

Ratchadapisek Road, DinDaeng Sub-District, Din Daeng District  

Bangkok 10400  

Tel: 0-2009-9999  

Website: http://www.set.or.th/tsd 

The Warrant Registrar shall be responsible for the closure of the Warrant Holders Register Book. 

The Warrant Holders Register Book shall specify the full name, nationality and address of each 

Warrant Holder as well as other relevant details, as required by the Securities Depository. In the 
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case of conflicting information, the Company will deem that the information recorded in the 

Warrant Holders Register Book is correct. 

The Warrant Holders are obliged to notify any change or error in their respective details recorded 

in the Warrant Holders Register Book, and the Warrant Registrar shall change or correct such 

information accordingly. 

1.2.6 Place to Exercise the Warrants 

Starflex Public Company Limited  

189/48-49 M3,  

Theparak Rd, Bangprieng, Bangbo District,  

Samutprakarn, 10560  

Tel: 0-2708-2555  

However, in the case that the Company has appointed the Agent Receiving Exercise Intention 

pursuant to Clause 1.2.3, the Warrant Holders who wish to exercise the Warrants shall notify their 

intention to exercise the rights to purchase the newly issued ordinary shares to the Agent 

Receiving Exercise Intention. In such case, the Company will notify the Warrant Holders of the 

details of the Agent Receiving Exercise Intention and the place to exercise the Warrants through 

the electronic information disclosure system of the SET. 

1.2.7 Conditions on the Notification of the Intention to Exercise the Warrants 

The Warrant Holders can obtain the notification form to exercise the Warrants at the Company or 

the Agent Receiving Exercise Intention or download the form from the Company's website 

(www.starflex.co.th) and notify the intention to exercise the rights to purchase the newly issued 

ordinary shares to the Company or the Agent Receiving Exercise Intention (as the case may be), 

pursuant to the details set forth in Clause 1.2.6. Such notification shall be made within the 

Notification Period, as specified in Clause 1.2.3 above. 

In the case that the Warrants are in the scripless system, the Warrant Holders who wish to 

exercise the Warrants shall notify their intention to exercise the Warrants and fill in the form to 

withdraw the Warrants from the scripless system or to request for the issuance of the Warrant 

Substitute as prescribed by the SET. 

(a) In the case that the Warrant Holders have their own securities trading accounts and the 

Warrants are kept in the account named “Thailand Securities Depository Co., Ltd. for 

depositors", the Warrant Holders who wish to exercise the Warrants shall notify their 

intention to exercise the Warrants and fill in the form to withdraw the Warrants or to 

request for the issuance of the Warrant Substitute as prescribed by the SET, and submit 

the same to their respective securities broker. Such securities company will proceed to 

notify the Securities Depository to withdraw the Warrants from the account named 

“Thailand Securities Depository Co., Ltd. for depositors". The Securities Depository will 

then issue the Warrant Substitute to be used as a supporting document in exercising the 

rights to purchase the Company's newly issued ordinary shares. 
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(b) In the case that the Warrant Holders do not have a securities trading account and the 

Warrants are kept with the Securities Depository in the account named “Issuer Account”, 

the Warrant Holders who wish to exercise the Warrants shall notify their intention to 

exercise the Warrants, fill in the form to withdraw the Warrants or to request for the 

issuance of the Warrant Substitute as prescribed by the SET, and submit the same to the 

Securities Depository requesting for the withdrawal of the Warrants from the “Issuer 

Account”. The Securities Depository will then issue the Warrant Substitute to be used as 

a supporting document in exercising the rights to purchase the Company's newly issued 

ordinary shares. 

The Warrant Holders (both the Warrants in certificate form and in the scripless system) who wish 

to exercise their rights to purchase the newly issued ordinary shares shall comply with the 

conditions on the notification of the intention to exercise the Warrants, take necessary actions and 

submit the documents for the exercise of the Warrants within the relevant Notification Period, as 

set out below: 

(a) To submit a correct and completed notification form to exercise the Warrants, duly signed 

by the Warrant Holder, to the Company or the Agent Receiving Exercise Intention (as the 

case may be), within the Notification Period; 

(b) To deliver the Warrant Certificate or the Warrant Substitute in the number specified in 

the notification form to exercise the Warrants to the Company or the Agent Receiving 

Exercise Intention (as the case may be); 

(c) To pay the exercise price according to the amount specified in the notification form to 

exercise the Warrants to the Company or the Agent Receiving Exercise Intention          

(as the case may be). The Warrant Holders who wish to exercise the rights to purchase 

the newly issued ordinary shares shall make the payment by check, cashier's check or 

draft which can be called for collection in Bangkok within 2 Business Days and is 

crossed and made payable to "Starflex Plc. for the subscription and exercise of rights 

under the Warrants”, or make the payment by other means which may be determined and 

notified by the Company and/or the Agent Receiving Exercise Intention. 

The exercise of rights to purchase the newly issued ordinary shares shall be considered 

completed only when the Company or the Agent Receiving Exercise Intention has 

successfully collected the payment of such exercise price. If the Company or the Agent 

Receiving Exercise Intention could not collect such payment in whatsoever case that is 

not due to the fault of the Company or the Agent Receiving Exercise Intention, the 

Company will consider that such Warrant Holder intends to cancel his/her respective 

intention to exercise his/her rights to purchase the newly issued ordinary shares. In such 

case, the Company and/or the Agent Receiving Exercise Intention will return the Warrant 

Certificate or the Warrant Substitute together with the check, cashier's check or draft 

which cannot be collected, to such Warrant Holder within 14 days after each respective 

Exercise Date. Nevertheless, the Warrant Holders will be able to notify the intention to 

exercise their rights to purchase the newly issued ordinary shares on the subsequent 

Exercise Date, except in the case of the last Exercise Date in which the Company shall 

consider that such Warrant(s) is nullified without being exercised. The Company and the 
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Agent Receiving Exercise Intention shall not be responsible for the interest and/or any 

damages in whatsoever cases; 

 

 

(d) Supporting documents required for the exercise of the Warrants 

1) Thai individual : A certified true copy of a valid identification card or 

governmental officer identification card/state enterprise 

officer identification card, and a certified true copy of the 

household registration (in case of any name/surname 

change which causes the name/surname to be different 

from the name/surname appearing on the Warrants, a 

certified true copy of any document issued by the 

governmental authority, e.g. marriage certificate, divorce 

certificate, certificate of name/surname change, etc. must 

be attached.) 

2) Non-Thai individual : A certified true copy of a valid foreigner certificate or 

passport 

3) Thai juristic person : 3.1) A certified true copy of the affidavit issued by the 

Ministry of Commerce within a period of no longer than 

6 months prior to each respective Exercise Date, duly 

signed by the authorized signatory (ies) and affixed with 

the seal of such juristic person (if any); and 

3.2) A certified true copy of the document as specified in 

paragraph 1) or 2) (as the case may be) of the authorized 

signatory (ies) who certifies the documents under 

subparagraph 3.1) 

4) Non-Thai juristic :  4.1) A certified true copy of the certificate of 

incorporation 

Person  and/or the affidavit of the juristic person, duly signed by 

the authorized signatory (ies) of such juristic person and 

affixed with the seal of such juristic person (if any); and 

4.2) A certified true copy of a valid passport of the 

authorized signatory (ies) who certifies the documents 

under sub-paragraph 4.1) 

Documents under sub-paragraphs 4.1) and 4.2), which 

are certified as the true copies by the authorized signatory 

(ies), shall be notarized by the Notary Public within a 
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period of no longer than 6 months prior to each 

respective Exercise Date. 

If a Warrant Holder fails to submit supporting documents for the exercise of the Warrants as 

mentioned above, the Company and/or the Agent Receiving Exercise Intention reserve the rights 

to consider that such Warrant Holder does not intend to exercise the rights under the Warrants. 

Nevertheless, the Company and/or the Agent Receiving Exercise Intention can exercise its 

discretion to allow such Warrant Holder to exercise the Warrant(s) as deemed appropriate; and 

(e) The Warrant Holders shall be responsible for the stamp duty or any tax (if any) in 

accordance with the Revenue Code, any applicable regulations or laws governing the 

exercise of the Warrants. 

1.2.8 The number of the Warrants to be exercised shall be the non-fractional number only. The exercise 

ratio is 1 unit of the Warrants for 1 newly issued ordinary share, except in the case that the 

exercise ratio is adjusted otherwise pursuant to the conditions concerning the rights adjustment as 

specified in Clause 5. 

1.2.9 If the Company and/or the Agent Receiving Exercise Intention receive the incomplete or incorrect 

documents for the exercise of the Warrants as specified in Clause 1.2.7, or if the Company and/or 

the Agent Receiving Exercise Intention found any incomplete or incorrect information in the 

notification form to exercise the Warrants or the stamp duties affixed thereto (if any) are 

incomplete according to the Revenue Code, or any applicable regulations or laws, the Warrant 

Holders shall rectify and correct such error within the Notification Period. If the Warrant Holder 

fails to rectify and correct such error within such period, the Company shall deem that such 

Warrant Holder intends to cancel his/her exercise of the Warrants in such exercise. The Company 

and/or the Agent Receiving Exercise Intention shall return the Warrant Certificate or the Warrant 

Substitute and refund the money received without any interest to such Warrant Holder within 14 

days after the relevant Exercise Date. Nevertheless, the Warrant Holder will be able to notify the 

intention to exercise their rights to purchase the newly issued ordinary shares on the subsequent 

Exercise Date, except in the case of the last Exercise Date in which the Company shall deem that 

such Warrant(s) is nullified without being exercised. The Company and the Agent Receiving 

Exercise Intention shall not be responsible for the interest and/or any damages in whatsoever 

cases. 

In the case that the Warrant Holder fails to make a full payment or make excess payment, the 

Company and/or the Agent Receiving Exercise Intention is entitled to take one of the following 

actions as the Company and/or the Agent Receiving Exercise Intention may consider appropriate: 

(a) The Company or the Agent Receiving Exercise Intention may deem that the notification 

of the intention to exercise the Warrants is equal to the lower amount between (1) the 

number of the newly issued ordinary shares entitled to receive according to the rights and 

(2) the number of the newly issued ordinary shares entitled to receive corresponding to 

the payment made on such exercise received by the Company or the Agent Receiving 

Exercise Intention at the exercise price and exercise ratio at such relevant time; or 

(b) The Company or the Agent Receiving Exercise Intention may require the Warrant Holder 

to make the additional payment in full according to the amount his/her wishes to exercise 
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within the Notification Period. If the Company or the Agent Receiving Exercise Intention 

does not receive the payment in full within such period, it shall be deemed that such 

Warrant Holder intends to cancel the exercise of the Warrants in such exercise only for 

the portion that has not been fully paid by the Warrant Holder. The Warrant Holder will 

be able to notify their intention to purchase the newly issued ordinary shares in the 

subsequent Exercise Date, except in the case of the last Exercise Date in which the 

Company shall consider that such Warrant(s) is nullified without being exercised. The 

Company and the Agent Receiving Exercise Intention shall not be responsible for any 

interest and/or damages due to whatsoever reasons. 

In case of paragraph (a) or (b), in the event that there will be any refund of money to the Warrant 

Holders, the Company and/or the Agent Receiving Exercise Intention shall refund the money 

remained from the exercise of the Warrants or the money received without any interest to such 

Warrant Holder within 14 days after the relevant Exercise Date pursuant to the methods and 

conditions specified by the Company and/or the Agent Receiving Exercise Intention. 

Nevertheless, in any case, if the delivery of check for the money remained from the exercise of 

the Warrants or the money received but the Warrants are not exercised or are not eligible to 

exercise has been duly carried out via registered mail to the address specified in the notification 

form to exercise the Warrants, it shall be deemed that the Warrant Holder is duly refunded of 

such money and the Warrant Holder shall have no rights to claim any interest and/or damages due 

to whatsoever reasons. 

1.2.10 In the event that the Warrant Holder delivers the Warrant Certificate representing the number of 

the Warrants more than those he/she wishes to exercise, the Company shall deliver a new Warrant 

Certificate representing the remaining units of the Warrants to such Warrant Holder within 15 

days from the relevant Exercise Date, and cancel the former Warrant Certificate. 

1.2.11 The number of the newly issued ordinary shares issued upon the exercise of the Warrants shall be 

calculated by dividing the amount of money received from the Warrant Holder for the exercise of 

the Warrants as described above by the exercise price. The Company shall issue the newly issued 

ordinary shares in a non-fractional number not exceeding the number of the units of the Warrants 

times by the exercise ratio. 

If there is an adjustment of exercise price and/or exercise ratio causing (a) any fraction of share 

after the calculation, such fraction shall be rounded down, and (b) any fraction of subscription 

price after the calculation, such fraction shall be rounded down. The Company shall refund the 

money remained from such exercise (if any) without any interest to the respective Warrant Holder 

within 14 days after the respective Exercise Date pursuant to the methods and conditions to be 

specified by the Company and/or the Agent Receiving Exercise Intention. In this regard, the 

Company reserves the rights not to refund any remainder less than Baht 1 from such exercise. 

Nevertheless, in any case, if the delivery of check for the money remained from the exercise of 

the Warrants or the money received but the Warrants are not exercised or are not eligible to 

exercise has been duly carried out via registered mail to the address specified in the notification 

form to exercise the Warrants, it shall be deemed that the Warrant Holder is duly refunded of 

such money and the Warrant Holder shall have no rights to claim any interest and/or damages due 

to whatsoever reasons. 



Starflex Public Company Limited 

 

Page 14 

 

1.2.12 After the Warrant Holder, who wishes to exercise the rights to purchase the newly issued ordinary 

shares, completes and fulfills all conditions on the notification of the intention to exercise the 

Warrants as specified in Clause 1.2.7, i.e. submitting the Warrants Certificate or the Warrant 

Substitute and the notification form to exercise the Warrants including the supporting documents 

for the exercise of the Warrants and making full and correct payment for the exercise price, the 

Warrant Holder shall not be able to revoke the exercise of the Warrants, unless a prior written 

consent from the Company is obtained. 

1.2.13 When the Last Notification Period has lapsed but the Warrant Holder has not yet complied with 

all conditions on the notification of the intention to exercise the Warrants as specified in Clause 

1.2.7, it shall be deemed that such Warrant(s) is nullified without being exercised. The Warrant 

Holder shall no longer be able to exercise his/her rights under the Warrants. 

1.2.14 The Company will register its paid-up capital with the Ministry of Commerce in the amount 

corresponding to the newly issued ordinary shares issued pursuant to the exercise of the Warrants 

within 14 days after each respective Exercise Date. The Company shall arrange the share registrar 

of the Company to register the Warrant Holder, who exercises the Warrants, as a shareholder of 

the Company in the shareholders' register book according to the number of shares received from 

such exercise. 

The Company will submit an application for the listing of the new ordinary shares issued in 

corresponding with the exercise of the Warrants on the SET within 30 days after each respective 

Exercise Date. 

1.2.15 In the case that the number of newly issued ordinary shares reserved to accommodate the exercise 

of the Warrants is not sufficient to accommodate the exercise of the Warrants, the Company shall 

pay compensation for the damages arising out of the Warrant Holder's inability to exercise the 

rights under the Warrants as specified in Clause 6. 

1.2.16 The Company will not compensate for any damages to the non-Thai Warrant Holders (both 

individual and juristic person) who are unable to exercise their rights under the Warrants as a 

result of a restriction of non-Thai shareholding ratio as specified in the Company's Articles of 

Association that the shareholding ratio of the non-Thai persons shall not exceed 49 percent of the 

total number of shares sold. 

2. Meeting of the Warrant Holders 

The convening and/or holding of the meeting of the Warrant Holders shall be carried out in 

accordance with the following provisions: 

(a) The Company is entitled to convene the meeting of the Warrant Holders at any time. 

However, the Company shall convene the meeting of the Warrant Holders in order to 

obtain the resolution for any further proceeding without delay within 30 days after the 

date on which the Company is aware of an occurrence of any of the following events: 

1) In the event that there is any proposal for the amendment of the material part of the 

Terms and Conditions either by the Company or the Warrant Holders as specified 

in Clause 3, provided that the Company and/or the Warrant Holders are not entitled 
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to propose for the amendment of the Terms and Conditions regarding the exercise 

ratio or exercise price; or 

2) In the event that there is the occurrence of an important event which could 

materially affect the Warrant Holders or the ability of the Company in complying 

with the Terms and Conditions. 

In the event that the Company fails to convene the meeting within 30 days after the date 

on which the Company is becoming aware of an occurrence of the events in paragraph 1) 

or 2) above, the Warrant Holders, holding in aggregate amount of not less than 25 percent 

of all units of the Warrants that have not yet been exercised at that relevant time, may 

jointly sign their names in making the letter requesting the Company to convene the 

meeting of the Warrant Holders by clearly specifying the reason for convening the 

meeting in such letter. The Company shall then convene the meeting of the Warrant 

Holders within 30 days after the receipt of such request from the Warrant Holders. If the 

Company fails to convene the meeting within such period of time, the Warrant Holders 

shall be entitled to convene the meeting of the Warrant Holders themselves. 

In convening a meeting of the Warrant Holders, the Company shall close the Warrant 

Holders Register Book to identify the Warrant Holders entitled to attend the meeting for a 

period of no more than 21 days prior to the date of the meeting of the Warrant Holders. 

(b) In convening the meeting of the Warrant Holders, whether the meeting has been 

convened by the Company or the request of the Warrant Holders, the Company shall 

prepare the notice of the meeting specifying the meeting venue, date, time and the name 

of the person requesting for the meeting as well as the agenda to be discussed therein, and 

send the notice to each Warrant Holder according to the names and addresses appearing 

on the Warrant Holders Register Book and disclose such information through the 

electronic information disclosure system of the SET, at least 14 days prior to the date of 

the meeting of the Warrant Holders. 

(c) At the meeting of the Warrant Holders, the Warrant Holders who are entitled to attend 

and vote at the meeting may appoint proxy to attend and vote at the meeting on their 

behalf, by preparing a letter of proxy in accordance with the form specified by the 

Company and submitting such letter of proxy to the chairman of the meeting or any 

person appointed by the chairman of the meeting prior to the commencement of the 

meeting. 

The Warrant Holder who is entitled to vote at the meeting of the Warrant Holders means 

a Warrant Holder whose name appears in the Warrant Holders Register Book on the book 

closure date to determine the Warrant Holders who are entitled to attend the meeting, 

excluding any warrant Holder who has an interest in any agenda to be considered and 

resolved at the meeting. 

The Warrant Holder who has an interest under this paragraph means a Warrant Holder 

who has a conflict of interest in the agenda to be considered and resolved at the meeting. 
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(d) In voting, a Warrant Holder shall have a vote equal to the number of units of the Warrants 

held by him/her and one unit of Warrants shall carry one vote. 

(e) In the meeting of the Warrant Holders held by the Company, the Chairman of the Board 

of Directors of the Company or any person appointed by the Chairman of the Board of 

Directors of the Company shall act as the chairman of the meeting of the Warrant 

Holders. In the case that the Warrant Holders call the meeting, the chairman may be any 

person elected by the Warrant Holders. In both cases, the chairman of the meeting shall 

not have a casting vote in case of a tie vote. 

(f) The quorum of the meeting of the Warrant Holders shall consist of the Warrant Holders 

holding not less than 25 percent of all units of the Warrants which have not yet been 

exercised at such relevant time, attending the meeting either in person or by proxy. In any 

meeting, if 60 minutes have lapsed from the time scheduled for the meeting but the 

number of the Warrant Holders attending the meeting is not sufficient to constitute a 

quorum, it shall be deemed that the quorum of such meeting cannot be constituted. 

In the case that such meeting of the Warrant Holders is called by the Company, such 

meeting shall be re-convened within the period of no less than 7 days but no more than 14 

days after the first convened meeting of the Warrant Holders. The Company shall send 

the notice to all Warrant Holders and the SET in accordance with the details and methods 

specified in Clause 2(b) above. In the latter meeting, the quorum is not required to be 

constituted, i.e. any number of the Warrant Holders shall constitute a quorum. 

However, if the meeting of the Warrant Holders is called by the Warrant Holders and the 

quorum of such meeting cannot be constituted at the first convened meeting of the 

Warrant Holders, the meeting shall be cancelled and there will be no re-convened 

meeting. 

(g) A resolution of the meeting of the Warrant Holders shall be passed by the votes of no less 

than half of all votes of the Warrant Holders attending the meeting and casting their 

votes. 

(h) Any resolution passed by the meeting of the Warrant Holders shall bind all Warrant 

Holders whether or not such Warrant Holders attend the meeting. 

(i) After the Company convenes the meeting of the Warrant Holders, the Company shall 

disclose the resolution of the meeting of the Warrant Holders to the Warrant Holders 

through the electronic information disclosure system of the SET without delay. 

(j) The Company shall prepare and record the minutes of the meeting of the Warrant Holders 

and keep such record at the head office of the Company. The minutes of the meeting duly 

signed by the chairman of the meeting shall be deemed the valid evidence for all agenda 

discussed in the meeting, and it shall also be deemed that the meeting and all resolutions 

have been duly made. The Company shall submit the minutes of such meeting to the SET 

and the SEC within 14 days after the date of the meeting of the Warrant Holders. 
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(k) In the meeting of the Warrant Holders, the Company or any person authorized by the 

Company and the legal advisor of the Company are entitled to attend the meeting to 

provide opinions or give explanations to the meeting of the Warrant Holders. 

(l) The Company shall be responsible for all expenses relating to the holding of the meeting 

of the Warrant Holders. 

(m) The Company shall amend the Terms and Conditions in accordance with the resolution of 

the meeting of the Warrant Holders to be effective from the date the meeting passed the 

respective resolution. The Company shall notify such amendment of the Terms and 

Conditions in writing to the SEC, the SET and the Warrant Registrar within 15 days after 

the date of such amendment. In this regard, the Company shall notify the Warrant 

Holders of such amendment through the electronic information disclosure system of the 

SET on the same day that the Company notifies the SEC, the SET and the Warrant 

Registrar, and shall comply with the conditions specified in Clause 3. 

(n) In the case that the meeting cannot be convened within the term of the Warrant, it shall be 

deemed that the holding of such meeting is terminated and such meeting has not been 

convened. 

3. Amendment to the Terms and Conditions 

3.1 Amendment to the part that is clearly favorable to the Warrant Holders or in the part 

required by law or the rights adjustment pursuant to these Terms and Conditions 

For an amendment to the Terms and Conditions in the part that is clearly favorable to the Warrant 

Holders or in the part that will not deprive those currently available to the Warrant Holders, or in 

the part required by the law relating to the securities law or any other law relating to the rules, 

regulations, terms or orders in general as well as the relevant notifications and regulations of the 

SEC, or in the case of the rights adjustment pursuant to Clause 5, such amendment can be made 

by the Company without the consent of the meeting of the Warrant Holders. 

3.2 Other Amendments 

An amendment to the Terms and Conditions other than in Clause 3.1 requires the consent from 

the Company and the meeting of the Warrant Holders. 

An amendment to the Terms and Conditions of the Warrants as specified in this Clause 3.2 shall 

require the consent from the meeting of the Warrant Holders which shall be passed by the votes 

of not less than half of all votes of the Warrant Holders attending the meeting and casting their 

votes. 

3.3 Conditions for the Amendment to the Terms and Conditions 

An amendment to the Terms and Conditions in whatsoever cases shall not be in conflict with the 

Notification No. TorChor. 34/2551 or any regulation of the SEC including its amendment, except 

in the case a waiver is granted. 
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In this respect, the Company shall notify the SEC, the SET and the Warrant Registrar of any 

amendment to the Terms and Conditions and shall submit the amended Terms and Conditions to 

such persons within 15 days after the date on which the Terms and Conditions have been 

amended as specified Clause 3.1 or 3.2 (as the case may be). The Company shall inform the 

Warrant Holders of the amendments to the Terms and Conditions as specified in Clause 3.1 or 3.2 

through the electronic information disclosure system of the SET on the same date that the 

Company informs the SEC, the SET and the Warrant Registrar, and shall send the amended 

Terms and Conditions to the Warrant Holders upon request within 15 days after the receipt of 

such request in writing from the Warrant Holders. The Company shall keep a copy of the 

amended Terms and Conditions at the head office of the Company and the head office of the 

Agent Receiving Exercise Intention (if any) so that the Warrant Holders can inspect such copy of 

the Terms and Conditions during the business hours and days of the respective places. 

4. Transfer of the Warrants 

4.1 The transfer of the Warrants that is not kept at the Securities Depository shall be made in 

accordance with the following criteria: 

(a) The Warrants transfer procedure between the transferor and the transferee: The transfer of 

the Warrants will be completed when the transferor of the Warrants whose name appears 

in the Warrant Holders Register Book as the owner of the transferring Warrants or the 

latest transferee, together with the signatures at the back of the Warrant Certificate 

showing the continuation of the transfer from all transferors whose names appear thereon 

(as the case may be) and delivers the Warrant Certificate to the transferee by causing 

his/her signature at the back as a proof of the transfer. 

1) The result of the transfer of the Warrants between the transferee and the Company: 

The transfer of the Warrants will be valid against the Company when the Warrant 

Registrar receives the request for the registration of the Warrants along with the 

Warrant Certificate that the transferee duly signs his/her signature as the transferee 

at the back of the Warrant Certificate. 

2) The result of the transfer of the Warrants between the transferee and a third party: 

The transfer of the Warrants will be valid against a third party when the Warrant 

Registrar registers the transfer of the Warrants in the Warrant Holders Register 

Book. 

(b)  The request for the registration of the Warrants shall be made at the head office of the 

Warrant Registrar on the business days and during the business hours of the Warrant 

Registrar. The request shall be made in accordance with the forms and procedures 

prescribed by the Warrant Registrar. The Warrant Registrar shall be entitled to refuse to 

accept the request for the registration of the Warrants if the Warrant Registrar views that 

such transfer is illegal. A person requesting for the registration shall submit to the 

Warrant Registrar the Warrant Certificate containing all signatures required in Clause 

4.1(a) along with other evidence to prove the correctness and the completeness of the 

transfer and the acceptance of the transfer of the Warrants as per the instruction of the 

Warrant Registrar. 
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4.2 Transfer of the Warrants kept at the Securities Depository 

The transfer of the Warrants kept at the Securities Depository shall be proceeded in accordance 

with the regulations of the Securities Depository. 

5. Adjustment of Rights under the Warrants 

The Company shall adjust the exercise price and/or exercise ratio to purchase the Company's 

newly issued ordinary shares (or adjustment of the number of Warrants in lieu of the exercise 

ratio) throughout the term of the Warrants, if any of the events set out below occurs. In this 

respect, the adjustment shall be made for the purpose of preserving interest of the Warrant 

Holders not to be less favorable than those currently available to them. 

 

 

(a) In case of a change in a par value of the Company's ordinary shares as a result of the 

consolidation of shares or split of shares, the adjustment of exercise price and exercise 

ratio shall be effective immediately once the change of the share par value has been 

registered with the Ministry of Commerce. 

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

Price 1 = Price 0 x Par 1 

         Par 0 

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

Ratio 1 = Ratio 0 x Par 0 

         Par 1 

In this regard, 

Price 1 represents  exercise price after the change 

Price 0  represents  exercise price prior to the change 

Ratio 1  represents  exercise ratio after the change 

Ratio 0  represents  exercise ratio prior to the change 

Par 1   represents  par value of the Company's ordinary shares after the change 

Par 0   represents  par value of the Company's ordinary shares prior to the change 

(b) In case the Company issues and offers new ordinary shares to its existing shareholders (a 

rights offering) and/or public investors (a public offering) and/or specific investors (a 

private placement) at the net price per share of the new ordinary shares which is below 90 

percent of the market price per share of the Company's ordinary shares, the adjustment of 

the exercise price and exercise ratio shall be effective immediately from the first day on 
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which the purchasers of the ordinary shares are not granted the rights to subscribe for the 

new ordinary shares (XR sign) in case of a rights offering and/or on the first day of the 

offering of the new ordinary shares in case of a public offering and/or a private placement 

(as the case may be). 

“The net price per share of new ordinary shares” shall be calculated from the total amount 

of proceeds received from the offering of ordinary shares less the expenses incurred from 

the issuance of such securities (if any), then divided by the number of all new ordinary 

shares. 

“The market price per share of the Company's ordinary shares” means the trading value 

of the Company's ordinary shares divided by the number of the Company's ordinary 

shares which have been traded on the SET during the period of 15 consecutive Business 

Days prior to the calculation date. 

“The calculation date” means the first day on which the purchasers of the ordinary shares 

of the Company shall not be granted the rights to subscribe for the newly issued ordinary 

shares (XR sign) in case of a rights offering and/or the first day of the subscription of 

ordinary shares in case of a public offering or a private placement (as the case may be). 

In case that the market price per share of the Company's ordinary shares cannot be 

determined because there is no trading of ordinary shares during the relevant time, the 

Company shall instead determine the fair value of the Company's ordinary shares to be 

used for the calculation. 

In addition, in case there is more than one offering price at the same offering of shares 

under the condition that the subscription must be made altogether, all of the offering 

prices shall be used to calculate the net price per share of the Company's newly issued 

ordinary shares. However, if the condition on the subscription being made altogether does 

not apply, only the offering price that is lower than 90 percent of the market price per 

share of the Company's ordinary shares shall be used for the calculation. 

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

Price 1 = Price 0 x [(A x MP) + BY] 

           [MP x (A + B)] 

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

Ratio 1 = Ratio 0 x [MP X (A+B)] 

        [(A x MP) +BY] 

In this regard, 

Price 1  represents  exercise price after the change 

Price 0  represents  exercise price prior to the change 

Ratio 1  represents  exercise ratio after the change 
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Ratio 0  represents  exercise ratio prior to the change 

MP   represents  the market price per share of the Company's    

  ordinary shares 

A   represents  the number of paid-up ordinary shares as at the date prior to the  

  closure of the Company's shareholders register book to   

  determine the persons entitled to subscribe for the new ordinary  

  shares in case of a rights offering and/or the date prior to the first 

  day of the offering of the ordinary shares in case of a public  

  offering or a private placement (as the case may be) 

B   represents  the number of ordinary shares issued and offered through a rights 

  offering and/or a public offering and/or a private placement 

BY   represents the amount of proceeds received after expenses (if any) from the 

  new ordinary shares issued and offered through a rights offering  

  and/or a public offering and/or a private placement 

(c) In case the Company issues new securities to its existing shareholders (a rights offering) 

and/or public investors (a public offering) and/or specific investors (a private placement) 

and such securities confer the right of conversion into ordinary shares or the right to 

purchase the ordinary shares (such as convertible debentures or warrants representing 

rights to purchase the ordinary shares) at the net price per new ordinary shares below 90 

percent of the market price per share of the Company's ordinary shares. 

The adjustment of the exercise price and exercise ratio shall be effective on the first date 

which the purchasers of ordinary shares of the Company shall not be granted the rights to 

subscribe for the new securities with the right to convert/exchange into ordinary shares or 

the right to purchase the ordinary shares (XR sign) in the case of a rights offering and/or 

the first day of the offering of the new securities with the right to convert/exchange into 

the ordinary shares or the right to purchase the ordinary shares in case of a public offering 

and/or a private placement (as the case may be). 

“The net price per share of the new ordinary shares to be reserved for the exercise of 

rights” shall be calculated from the total amount of proceeds received from the offering of 

securities which confer the right to convert/exchange into the ordinary shares or the right 

to purchase the ordinary shares less expenses incurred from the issuance of such 

securities (if any) and the amount received from the exercise of rights to 

convert/exchange into the ordinary shares or the exercise of the right to purchase such 

ordinary shares, then divided by the number of new ordinary shares to be reserved for the 

exercise of rights of such securities. 

 “The market price per share of the Company's ordinary shares” means the trading value 

of the Company's ordinary shares divided by the number of the Company's ordinary 

shares which have been traded on the SET during the period of 15 consecutive Business 

Days prior to the calculation date. 
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“The calculation date” means the first day on which purchasers of ordinary shares of the 

Company shall not be granted the rights to subscribe for such new securities which confer 

the right to convert/exchange into the ordinary shares or the right to purchase the ordinary 

shares (XR sign) in case of a rights offering and/or the first day of the offering of 

securities which confer the right to convert/exchange into the ordinary shares or the right 

to purchase of the ordinary shares in case of a public offering or a private placement (as 

the case may be). 

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

Price 1 =     Price 0 x [(A x MP) + BY] 

        MP X (A+B) 
 
 

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

Ratio 1 =     Ratio 0 x [MP X (A +B) 

      [(A x MP) +BY] 

In this regard, 

Price 1  represents  exercise price after the change 

Price 0  represents  exercise price prior to the change 

Ratio 1  represents  exercise ratio after the change 

Ratio 0  represents  exercise ratio prior to the change 

MP  represents  the market price per share of the Company's ordinary shares 

A  represents  the number of paid-up ordinary shares as at the date prior to the 

closure of the Company's shareholders register book to 

determine the persons entitled to subscribe for the new securities 

which confer the right to convert/exchange into the ordinary 

shares or the right to purchase the ordinary shares in case of a 

rights offering and/or the date prior to the first day of the 

offering of the new securities which confer the right to 

convert/exchange into the ordinary shares or the right to 

purchase the ordinary shares in case of a public offering or a 

private placement (as the case may be) 

B represents the number of new ordinary shares reserved for the exercise of 

the securities which confer the right to convert/exchange into the 

ordinary shares or the right to purchase the ordinary shares 

through a rights offering and/or a public offering and/or a private 

placement 



Starflex Public Company Limited 

 

Page 23 

 

BY represents the amount of proceeds received after expenses (if any) from the 

new securities which confer the right to convert/exchange into 

the ordinary shares or the right to purchase the ordinary shares 

issued and offered through a rights offering and/or a public 

offering and/or a private placement together with amount 

received from the exercise of the rights under such securities. 

(d) In case the Company makes payment of dividend, whether in whole or in part, in the form 

of the Company's ordinary shares, the adjustment of the exercise price and exercise ratio 

shall be effective on the first day which the purchasers of ordinary shares of the Company 

shall not be granted the rights to receive such dividend payment in the form of shares (the 

first date that the SET posts XD sign). 

 

 

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

Price 1 = Price 0 x A 

      (A+B) 

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

Ratio 1 = Ratio 0 x (A+B) 

            A 

In this regard, 

Price 1 represents  exercise price after the change 

Price 0 represents exercise price prior to the change 

Ratio 1 represents  exercise ratio after the change 

Ratio 0 represents exercise ratio prior to the change 

A represents  the number of paid-up ordinary shares as at the date prior to the 

 date of closure of the shareholders register book to determine the 

 shareholders entitled to the share dividend 

B represents  the number of new ordinary shares issued in the form of the 

 share dividend 

(e) In the event that the Company distributes dividends in cash in excess of 95 percent of the 

Company's net profit after the income tax under the standalone financial statements of the 

Company of any relevant fiscal year. 
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The distribution of dividends from the Company's net profits and/or the retained earning 

under the standalone financial statements of the Company of each fiscal year shall be 

taken into consideration regardless of whether such actual dividend distribution is made 

within or after the period of such fiscal year. 

The adjustment of the exercise price and exercise ratio shall be effective on the first day 

which the purchasers of ordinary shares of the Company shall not be granted the rights to 

receive such dividend payment (the first date that the SET posts XD sign). 

“The market price per share of the Company's ordinary shares” means the trading value 

of the Company's ordinary shares divided by the number of the Company's ordinary 

shares which have been traded on the SET during the period of 15 consecutive Business 

Days prior to the calculation date. 

“The calculation date” means the first date on which the purchasers of ordinary shares of 

the Company shall not be granted the rights to receive the dividend payment (the first 

date that the SET posts XD sign). 

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

Price 1  =  Price 0 x MP – (D-R) 

               MP  

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

Ratio 1 = Ratio 0 x MP 

   MP-(D-R) 

 In this regard, 

Price 1 represents exercise price after the change 

Price 0 represents exercise price prior to the change 

Ratio 1 represents exercise ratio after the change 

Ratio 0 represents exercise ratio prior to the change 

MP represents the market price per share of the Company's ordinary shares 

D represents dividend per share paid to the shareholders 

R represents dividend per share calculated from 95 percent of the Company's 

 net profit after the income tax under the standalone financial 

 statements of the Company of any relevant fiscal year, divided 

 by the number of the total shares entitled to receive the dividend 

(f) In the events where the Warrant Holders are caused to lose their rights and interests other 

than those stated in paragraphs (a)-(e), the Company shall consider the adjustment of the 
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exercise price and/or exercise ratio (or adjustment of the number of Warrants in lieu of 

adjustment of exercise ratio) in a fair manner without depriving the rights of the Warrant 

Holders. The Company's decision shall be absolute and final. 

(g) The calculation of the adjustment of the exercise price and/or exercise ratio under 

paragraphs (a)-(f) shall be independent from one another. In the event that two events or 

more occur at the same time, the calculation must be made in the following order: (a), (e), 

(d), (b), (c) and (f). If there is any decimal from the calculation in any order, the exercise 

price and exercise ratio shall be kept as three digits of decimal. 

(h) The calculation of the adjustment of the exercise price and/or exercise ratio under 

paragraphs (a) -(f) shall not be changed in a way that will cause the exercise price to 

increase and/or the exercise ratio to decrease, except for the case of consolidation of 

shares. 

In calculating the amount of money payable upon the exercise of the Warrants, such 

amount shall be calculated from the new exercise price after the adjustment (with 

maximum three digits of decimal) multiplies by the number of ordinary shares. The 

number of ordinary shares shall be calculated from the new exercise ratio after the 

adjustment (with maximum three digits of decimal) multiplies with the number of the 

exercised units of the Warrants. Any fractional share (if any) resulted from the calculation 

shall be rounded down. With regard to the amount of money to be payable upon the 

exercise of the Warrants, if there is a remainder less than Baht 1, it shall be rounded 

down. 

With regard to the adjustment of exercise price, if the calculation causes the new exercise 

price to be lower than the par value of shares of the Company, the par value shall be used 

as the new exercise price instead. 

(i) In adjusting the exercise price and/or exercise ratio under paragraphs (a) – (f), the 

Company shall inform the Warrant Holders of such adjustment through the electronic 

information disclosure system of the SET immediately or by 9.00 a.m. of the date on 

which the adjustment of the exercise price and/or the exercise ratio become effective. The 

Company shall also inform the SET, the SEC, and the Warrant Registrar of the 

adjustment in writing stating the details of the calculation of adjustment and the reasons 

for adjustment and submit the amended Terms and Conditions within 15 days after the 

date on which the adjustment of the exercise price and/or the exercise ratio become 

effective, and shall send the amended Terms and Conditions to the Warrant Holders upon 

request within 15 days after the receipt of such request in writing from the Warrant 

Holders. The Company shall keep a copy of the amended Terms and Conditions at the 

head office of the Company and the head office of the Agent receiving Exercise Intention 

(if any) so that the Warrant Holders can inspect such copy of the amended Terms and 

Conditions during the business hours and days of the respective places. 

6. Compensation in the case that the Company is unable to provide the newly issued ordinary 

shares to accommodate the exercise of the Warrants 



Starflex Public Company Limited 

 

Page 26 

 

6.1 The Company will make compensation to the Warrant Holders if the Warrant Holders notify their 

intention to exercise the Warrants according to the conditions on the notification of the intention 

to exercise the Warrants as specified in the Clause 1.2.7 but the Company is unable to provide 

them with sufficient number of the underlying newly issued ordinary shares to accommodate the 

exercise of the rights under the Warrants. The Company will make compensation to such Warrant 

Holders in the amount derived from the calculation formula in Clause 6.3, save for the case of 

restriction on the transfer and the exercise of the Warrants as specified in Clause 14. 

6.2 The Company will make compensation pursuant to Clause 6.1 to the Warrant Holders within 30 

days after the respective Exercise Date in accordance with the methods and conditions prescribed 

by the Company and/or the Agent Receiving Exercise Intention. 

However, in any case, if the check in respect of such compensation has been duly delivered to the 

Warrant Holders via the registered mail to the address specified in the notification form to 

exercise the Warrants, it shall be deemed that the Warrant Holders have duly received such 

compensation and shall no longer be entitled to claim any interest and/or damages whatsoever. 

 

 

6.3 The compensation that the Company will pay to the Warrant Holders as per Clause 6.1 is 

calculated by the following formula: 

 Compensation per 1 unit of Warrant =B X (MP - EP) 

In this regard, 

B represents the number of ordinary shares which the Company cannot provide 

and/or increase in corresponding with the adjustment of the 

exercise ratio calculated per 1 unit of the Warrant 

 

MP represents the market price per share of the Company's ordinary shares 

calculated from the trading value of the Company's ordinary shares 

divided by the number of the Company's ordinary shares which 

have been traded on the SET during the period of 5 consecutive 

Business Days prior to the respective Exercise Date on which the 

Warrant Holders notify the intention to exercise the Warrants 

EP represents the exercise price or the adjusted exercise price in accordance with 

the conditions concerning the rights adjustment 

However, in case of the non-Thai Warrant Holders (both individual and juristic person who are 

unable to exercise the rights due to the restriction of the non-Thai shareholding ratio under the 

Company's Articles of Association which specify that "the Company's shares can be freely 

transferred without any restriction, except for the case that such transfer may cause the non-Thai 

persons to hold more than 49 percent of the total number of shares sold. If any transfer will 
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increase the ratio of aggregate shares held by the non-Thai persons over the limit specified above, 

the Company reserves the right to refuse to register such transfer of shares”, in such case, the 

Company shall not be liable for any compensation for damages or shall not have any obligation to 

such non-Thai Warrant Holder, and such non-Thai Warrant Holder is not entitled to claim for any 

damages or any compensation from the Company whatsoever. 

7. Procedure in case of the fraction of shares 

In the case that the exercise ratio is adjusted according to the conditions for the adjustment of the 

exercise ratio as specified in the Terms and Conditions and there is a fraction of ordinary shares 

from the exercise of the Warrants, such fraction shall be rounded down. 

8. Resolution of the shareholders' meeting approving the issuance of the newly issued ordinary 

shares to accommodate the exercise of the Warrants 

The resolution of Extraordinary General Meeting of Shareholders No.1/2021 held on November 

3, 2021 which approved the Company to issue and allocate the Warrants in the amount of not 

exceeding 102,500,000 units, newly issued ordinary shares with a par value of Baht 0.50 per 

share to accommodate the exercise of the SFLEX-W2 Warrants.  

9. Details of the newly issued ordinary shares reserved to accommodate the exercise of the 

Warrants 

Number of the newly issued ordinary : Not exceeding 102,500,000 shares 

shares reserved to accommodate the 

exercise of the Warrants 

Par value :  Baht 0.50 per share 

Exercise price :  Baht 10.00 per share unless the exercise price is 

adjusted otherwise pursuant to the conditions 

concerning the rights adjustment 

As the ordinary shares of the Company are listed on the SET, the new ordinary shares issued in 

corresponding with the exercise of the Warrants shall be tradable on the SET after the new 

ordinary shares have been listed on the SET. The Company shall submit the application for the 

listing of such newly issued ordinary shares with the SET within 30 days after each respective 

Exercise Date in order to enable the newly issued ordinary shares to be tradable on the SET in the 

same manner as the Company's existing ordinary shares. 

10. Rights of the newly issued ordinary shares issued upon the exercise of Warrants 

The rights of the newly issued ordinary shares issued in corresponding to the exercise of the 

Warrants shall rank pari passu in all respects with the existing ordinary shares of the Company 

and shall have the same rights to receive dividend payment or other benefits that the Company 

confers to the shareholders, commencing from the date on which the Ministry of Commerce 

accepts the registration of the increase of the paid-up capital and the share registrar of the 

Company registers the names of the Warrant Holders as the shareholders in the shareholders 
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register book of the Company. In the event that the Company announces the date for determining 

the rights in dividend payment or other benefits to the shareholders prior to the date on which the 

Ministry of Commerce accepts the registration of the increase of the paid-up capital and the share 

registrar of the Company registers the names of the Warrant Holders as the shareholders of the 

Company, the Warrant Holders shall have no rights to receive such dividend payment or other 

benefits. 

11. Restriction on the share transfer 

The Company's shares are freely transferable except in the case that such transfer causes the non-

Thai persons to hold shares more than 49 percent of the Company's total number of shares sold. 

The Company reserves the right to deny the registration of the share transfer if such share transfer 

will cause the shareholding of the non-Thai persons to exceed the abovementioned ratio. 

12. Status of the Warrant Holders during the notification of the intention to exercise the 

Warrants 

During the day on which the Warrant Holders have notified the intention to exercise the Warrants 

and the day before the Ministry of Commerce accepts the registration of the increase of the paid-

up capital after the exercise of the Warrants, the status of the Warrants shall remain the same as 

that of the non-exercise Warrants and such status shall cease on the day the Ministry of 

Commerce accepts the registration of the increase of the paid-up capital in corresponding to the 

exercise of the Warrants. 

In the event that the Company adjusts the exercise price and/or exercise ratio during the period 

that the Company has not yet registered the newly issued ordinary shares issued in corresponding 

to the exercise of the Warrants with the Ministry of Commerce, the Warrant Holders who have 

already exercised the rights shall receive retroactive rights adjustment. The Company will, as 

soon as possible, issue additional new ordinary shares to the Warrant Holders in the number that 

such Warrant Holders shall be entitled to receive in the case that the exercise price and/or the 

exercise ratio (as the case may be) is adjusted. These additional ordinary shares may be received 

later than those ordinary shares which were previously allotted but no later than 45 days after the 

date of the rights adjustment. 

13. Secondary market of the offered Warrants 

The Company shall list the Warrants on the SET within 30 days from the issuance date of the 

Warrants. 

14. Restrictions on the transfer and the exercise of the Warrants 

The Company has no restriction on the transfer of the Warrants. However, the Company has a 

restriction on the exercise of the Warrants and a restriction on shareholding ratio of the non-Thai 

persons as prescribed in the Company's Articles of Association as detailed below:  

(a) The Company shall not issue the new ordinary shares to the non-Thai persons who have 

exercised the Warrants in accordance with the conditions on the notification of the 

intention to exercise the Warrants as specified in Clause 1.2.7, if such exercise will cause 
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the shareholding ratio of the non-Thai persons to exceed 49 percent of the total number of 

shares sold as stipulated in the Company's Articles of Association. 

(b) If the restriction under paragraph (a) above causes the non-Thai Warrant Holders who 

have exercised the Warrants in accordance with the conditions on the notification of the 

intention to exercise the Warrants as specified in Clause 1.2.7 to be unable to exercise 

their rights in accordance with the number specified in the notification form to exercise 

the Warrants whether in whole or in part, the Company and/or the Agent Receiving 

Exercise Intention reserves the rights to refund to the non-Thai Warrant Holders the 

money remained from the part that cannot be exercised without any interest within 14 

days after the respective Exercise Date in accordance with the methods and conditions 

prescribed by the Company and/or the Agent Receiving Exercise Intention. 

(c) The non-Thai Warrant Holders are not entitled to any compensation from the Company 

and the Agent Receiving Exercise Intention in the case of the inability to exercise the 

Warrants as a result of the restriction on shareholding ratio of the non-Thai persons as 

specified in paragraph (a) above. 

 

 

15. Effectiveness of the Terms and Conditions and applicable law 

These Terms and Conditions will be effective from the issuance date of the Warrants until and 

including the last Exercise Date. These Terms and Conditions will be governed and interpreted by 

Thai law, and if any content in the Terms and Conditions is in conflict with the law or any 

notification governing the Warrants, the content in such law or notification shall be applied to the 

Warrants only in place of the conflicting content. 

 

 

 

 Warrant Issuer 

 Starflex Public Company Limited 

 January 21, 2022 

 

 

  

 (Mr. Somchai Wongrassamee / Mr. Sompote Valyasevi) 

 Directors 
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Checklist warrant-RO 
ส ำหรับกำรเสนอขำยใบส ำคญัแสดงสิทธิทีจ่ะซ้ือหุ้น (“warrant”) และหุ้นทีอ่อกใหม่เพ่ือรองรับ warrant       

(“หุ้นรองรับ”) ต่อผู้ถือหุ้นของบริษัทตำมสัดส่วนกำรถือหุ้น  
 
บริษัททีอ่อกหลกัทรัพย์ (“บริษัท”)  บริษัท สตำร์เฟลก็ซ์ จ ำกดั (มหำชน) 
  เป็นบริษทัจดทะเบียนในตลาดหลกัทรัพยแ์ห่งประเทศไทย (“บจ.”) 
  เป็นบริษทัมหาชนจ ากดัท่ีมีหนา้ท่ีตามมาตรา 56 (ท่ีไม่ใช่ บจ.) 
รำยละเอยีดของ warrant   
 - ช่ือ warrant  (ถา้มี)  ใบส าคญัแสดงสิทธิท่ีจะซ้ือหุน้สามญัเพ่ิมทุนของบริษทั สตาร์เฟลก็ซ์ จ ากดั (มหาชน) 
      คร้ังท่ี 2 (SFLEX-W2)      

 - เสนอขายใหแ้ก่ผูถื้อหุน้ของบริษทัท่ีมีรายช่ือ ณ วนัท่ี 11 พฤศจิกายน 2564 
 - วนัท่ีเสนอขาย warrant  21 มกราคม 2565  - วนัส้ินสุดอาย ุwarrant  20 มกราคม 2569 
 - จ านวน warrant   ไม่เกิน102,500,000 หน่วย - วนัใชสิ้ทธิคร้ังสุดทา้ย 20 มกราคม 2569 
 - ราคาท่ีเสนอขาย  0 บาท (ไม่คิดมูลค่า)                  - จ านวนหุน้รองรับ   ไม่เกิน102,500,000 หุน้ 
 - ราคาใชสิ้ทธิ   10 บาท ต่อหุน้สามญัเดิม 
 - อตัราการใชสิ้ทธิ ใบส าคญัแสดงสิทธิ 1 หน่วย มีสิทธิซ้ือหุน้สามญัเพ่ิมทุนได ้1 หุน้    

 
Checklist 

ครบถ้วน 
ตำมเกณฑ์1 

เอกสำรอ้ำงองิ 
(ข้อ/หน้ำ) 

1. ลกัษณะของ warrant   
 1.1 สดัส่วนจ านวนหุ้นรองรับต่อจ านวนหุ้นท่ีจ  าหน่ายไดแ้ลว้ทั้งหมดของบริษทั2 เท่ากบั 
   50%  

 ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 3-7 ขอ้ 1.1 ลกัษณะ
ส าคญัของใบส าคญัแสดงสิทธิ
ท่ีออก) 

  > 50% เฉพาะเป็นการออก warrant ในกรณีใดกรณีหน่ึงต่อไปน้ี  
ท่ีไดรั้บผอ่นผนัจากส านกังานก่อนการเสนอขาย  ตามหนงัสือท่ี ___ลงวนัท่ี _____ 
(1) บริษทัอยูใ่นภาวะท่ีมีความจ าเป็นตอ้งไดรั้บความช่วยเหลือทางการเงิน 
(2) เพ่ือประโยชน์ในการปรับโครงสร้างหน้ีของบริษทั  
(3) กรณีท่ีมีเหตุจ  าเป็นและสมควร และเป็นไปเพื่อประโยชน์ของบริษทัและผูถื้อหุ้นโดยรวม  

  

                                                        
1
  ให้ระบุ  N/A หากเกณฑใ์นขอ้ใดไม่สามารถ apply กบักรณีของบริษทัได ้

2  วิธีการค านวณสดัส่วนจ านวนหุ้นรองรับ :  
((จ  านวนหุ้นรองรับ warrant ท่ีเสนอขายในคร้ังน้ี) + (จ  านวนหุ้นรองรับ CD หรือ warrant ท่ีเสนอขาย 

  ในคร้ังอ่ืน* ซ่ึงไม่รวมหุ้นท่ีจดัไวร้องรับ ESOP-CD หรือ ESOP-warrant))    
                        (จ  านวนหุ้นท่ีจ  าหน่ายไดแ้ลว้ทั้งหมดของบริษทั  ซ่ึงรวมจ านวนหุ้นท่ีจะออกใหม่อ่ืน 

ท่ีบริษทั จะเสนอขายควบคู่กบั warrant ในคร้ังน้ี) 
* เฉพาะจ านวนหุ้นรองรับท่ี outstanding  อน่ึง หากในการประชุมผูถื้อหุ้นเพ่ือมีมติออก warrant ในคร้ังน้ี ผูถื้อหุ้นมีมติอนุมติัให้ออกหุ้น
เพ่ิมเติมเพ่ือรองรับการปรับสิทธิในหลกัทรัพยแ์ปลงสภาพท่ีเสนอขายในคร้ังอ่ืน หรือผูถื้อหุ้นมีมติในวาระอ่ืนใดท่ีอาจท าให้จ  านวนหุ้น
รองรับ outstanding ท่ีจะตอ้งน ามาค านวณเพ่ิมข้ึน เช่น การจ่ายเงินปันผลเกินกว่าท่ีก าหนด ซ่ึงเป็นผลให้ตอ้งมีการปรับสิทธิในหลกัทรัพย์
แปลงสภาพท่ีเสนอขายในคร้ังอ่ืน  เป็นตน้  บริษทัตอ้งน าหุ้นรองรับท่ีอาจเพ่ิมข้ึนดงักล่าวมารวมค านวณดว้ย 
    ทั้งน้ี CD    = หุ้นกูแ้ปลงสภาพ 
            ESOP = การเสนอขายหลกัทรัพยแ์ก่กรรมการหรือพนกังานตามประกาศคณะกรรมการก ากบัตลาดทุนเก่ียวกบัการเสนอขาย
         หลกัทรัพยท่ี์ออกใหม่ต่อกรรมการหรือพนกังาน 

 
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Checklist 
ครบถ้วน 
ตำมเกณฑ์ 

เอกสำรอ้ำงองิ 
(ข้อ/หน้ำ) 

 1.2 มีอายแุน่นอน 4 ปี นบัแต่วนัท่ีออก warrant  (วนัท่ี 21 มกราคม 2565)  ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 3-4 ขอ้ 1.1 ลกัษณะ
ส าคญัของใบส าคญัแสดงสิทธิ
ท่ีออก) 

 1.3 ก าหนดราคา และอตัราการใชสิ้ทธิไวอ้ยา่งแน่นอน  ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 3-4 ขอ้ 1.1 ลกัษณะ
ส าคญัของใบส าคญัแสดงสิทธิ
ท่ีออก) 

 1.4 มีระยะเวลาใหแ้สดงความจ านงในการใชสิ้ทธิคร้ังสุดทา้ย ≥ 15 วนั 
ก่อนวนัใชสิ้ทธิ3 

 ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 4 ขอ้ 1.1 ลกัษณะ
ส าคญัของใบส าคญัแสดงสิทธิ
ท่ีออก) 

 1.5 ก าหนดให้มีการใชสิ้ทธิซ้ือหุ้นรองรับให้แลว้เสร็จภายในอาย ุwarrant  ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 5 ขอ้ 1.1 ลกัษณะ
ส าคญัของใบส าคญัแสดงสิทธิ
ท่ีออก) 

2. หนังสือนัดประชุมผู้ถือหุ้นไดแ้สดงขอ้มูลอยา่งน้อย ดงัน้ี   
 2.1 ขอ้มูลเบ้ืองตน้เก่ียวกบั warrant เช่น 
  - ราคาหรืออตัราท่ีคาดวา่จะเป็นราคาหรืออตัราการใชสิ้ทธิ 
  - ระยะเวลาการใชสิ้ทธิ  
 - วนัส้ินสุดของการใชสิ้ทธิ  
 - เหตุให้ตอ้งออกหุ้นใหม่เพ่ือรองรับการปรับสิทธิ 
              - อ่ืน ๆ (ถา้มี) ระบ ุ________ 

 หนงัสือเชิญประชุมวิสามญัผู ้
ถือหุ้นคร้ังท่ี1/2564 (หนา้ท่ี 1-
2 สรุปสาระส าคญัของการ
ออกและจดัสรรใบส าคญั
แสดงสิทธิ SFLEX-W2) 

 2.2 ผลกระทบต่อผูถื้อหุ้น (dilution effect) หากมีการใชสิ้ทธิครบถว้น  
โดยไดร้ะบุ 
  (1)   Control dilution3 

                  (2)    price dilution4 
                  (3)    EPS dilution5 

                          

 หนงัสือเชิญประชุมวิสามญัผู ้
ถือหุ้นคร้ังท่ี1/2564 (หนา้ท่ี 3-
4 สรุปสาระส าคญัของการ
ออกและจดัสรรใบส าคญั
แสดงสิทธิ SFLEX-W1) 

 
 
 
 
 
 
 

                                                        
3  Control dilution = (จ  านวนหุ้นรองรับท่ีออกในคร้ังน้ี) 
                จ  านวนหุ้นท่ีช าระแลว้+จ านวนหุ้นรองรับใบแสดงสิทธิ SFLEX-W1 และ SFLEX-W2 ท่ีออกในคร้ังน้ี 
4  Price dilution  = (ราคาปิดตลาดถวัเฉล่ียถ่วงน ้าหนกั-ราคาใชสิ้ทธิ) x จ  านวนหุ้นรองรับ 
                                         ราคาปิดตลาดถวัเฉล่ียถ่วงน ้าหนกั x (จ  านวนหุ้นท่ีช าระแลว้+จ านวนหุ้นรองรับ)   
5    EPS dilution = (ก าไรสุทธิต่หุ้นท่ีจ  านวนหุ้นเดิม-ก าไรสุทธิต่อหุ้นท่ีจ  านวนหุ้นใหม่) 
       ก  าไรสุทธิต่อหุ้นท่ีจ  านวนหุ้นเดิม 

 

 

 

 

 

 
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Checklist 
ครบถ้วน 
ตำมเกณฑ์ 

เอกสำรอ้ำงองิ 
(ข้อ/หน้ำ) 

2. หนังสือนัดประชุมผู้ถือหุ้นไดแ้สดงขอ้มูลอยา่งน้อย ดงัน้ี (ถา้มี)   
 2.2    วิธีการจดัสรร warrant   หนงัสือเชิญประชุมวิสามญัผู ้

ถือหุ้นคร้ังท่ี1/2564 (หนา้ท่ี 1 
สรุปสาระส าคญัของการออก
และจดัสรรใบส าคญัแสดง
สิทธิ SFLEX-W2) 

 2.3  ขอ้มูลอ่ืนๆ (ถา้มี) ระบ ุ_________________________________   
3. มติที่ประชุมผู้ถือหุ้นและอำยุมติ   
 3.1 บริษทัไดรั้บมติท่ีประชุมผูถื้อหุ้นให้ออกหุ้นรองรับอยา่งเพียงพอ    รายงานการประชุมวิสามญัผู ้

ถือหุ้นคร้ังท่ี 1 ประจ าปี 2564 
(วาระท่ี 4) 

 3.2 บริษทัไดอ้อกและจดัสรร warrant แลว้เสร็จภายใน 1 ปีนบัแต่วนัท่ีท่ีประชุม 
ผูถื้อหุ้นมีมติ (ผูถื้อหุ้นอนุมติัเม่ือวนัท่ี 3 พฤศจิกายน 2564) 

 รายงานการประชุมวิสามญัผู ้
ถือหุ้นคร้ังท่ี 1 ประจ าปี 2564 
(วาระท่ี 4) 

4. ข้อก ำหนดสิทธิของ warrant มีรายการอยา่งนอ้ย ดงัน้ี   
 4.1 รายละเอียดของ warrant โดยมีรายละเอียดดงัต่อไปน้ี  
 (1) อายขุอง warrant  ระบุ 4 ปี  
 (2) ราคาเสนอขาย warrant และราคาใชสิ้ทธิซ้ือหุ้น 
 (3) อตัราการใชสิ้ทธิ 
 (4) วิธีการใชสิ้ทธิของ warrant เช่น ใชสิ้ทธิไดทุ้กวนัสุดทา้ยของแต่ละไตรมาส  
                  (5)  รายละเอียดส าคญัอ่ืน (ถา้มี) ระบุ____________ 

 ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 7-8 ขอ้ 1.2 การใชสิ้ทธิ
และเง่ือนไขการใชสิ้ทธิ 

 4.2 เหตุ เง่ือนไข และกระบวนการในการแกไ้ขเพ่ิมเติมขอ้ก าหนดตาม warrant  ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 17-18 ขอ้ 3 การแกไ้ข
เพ่ิมเติมขอ้ก าหนดสิทธิ 

 4.3 ค่าเสียหายท่ีผูถื้อ warrant จะไดรั้บในกรณีท่ีบริษทัไม่สามารถจดัให้มีหุ้นรองรับได ้
ซ่ึงตอ้งไม่ต  ่ากว่าส่วนต่างระหวา่งราคาตลาดของหุ้นของบริษทักบัราคาใชสิ้ทธิ 

 ขอ้ก าหนดสิทธ์ิ SFLEX-W2 
(หนา้ท่ี 26-27 ขอ้ 6 การชดใช้
ค่าเสียหาย กรณีบริษทัฯ ไม่
สามารถจดัให้มีหุ้นสามญัเพ่ิม
ทุนเพื่อรองรับการใชสิ้ทธิ 

 

 

 

 

 

 
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Checklist 
ครบถ้วน 
ตำมเกณฑ์ 

เอกสำรอ้ำงองิ 
(ข้อ/หน้ำ) 

4. ข้อก ำหนดสิทธิของ warrant มีรายการอยา่งนอ้ย ดงัน้ี (ต่อ)   
 4.4 มาตรการคุม้ครองผูถื้อ warrant  ซ่ึงมีขอ้ก าหนดดงัน้ี 
 (1) กรณีมีขอ้ก าหนดให้บริษทัสามารถเรียกให้ผูถื้อ warrant ใชสิ้ทธิก่อนก าหนด 
บริษทัรับรองว่า ขอ้ก าหนดดงักล่าว 
                         (ก) มีความเป็นธรรม ชดัเจน และเหตุแห่งการเรียกใหใ้ชสิ้ทธิก่อนก าหนด
ดงักล่าวตอ้งอา้งอิงเหตุการณ์หรือการกระท าท่ีไม่อยูใ่นอ านาจควบคุมของบุคคลใด ๆ  
                         (ข) ก าหนดให้บริษทั ตอ้งเรียกให้มีการใชสิ้ทธิเม่ือมีเหตุการณ์ท่ีก าหนดไว ้
        (ค) มีมาตรการท่ีเพียงพอซ่ึงท าให้ผูถื้อ warrant ในทอดต่อ ๆ ไปทราบถึง
ขอ้ก าหนดดงักล่าว 
 (2) ก าหนดเหตุและเง่ือนไขในการปรับสิทธิในกรณีดงัต่อไปน้ีพร้อมกบัระบุวิธีการ
ค านวณ 
 (ก) เม่ือมีการเปล่ียนแปลง par value หุน้ของบริษทั อนัเป็นผลมาจากการรวม
หุ้นหรือแบ่งแยกหุ้น 
 (ข) เม่ือบริษทัเสนอขายหุ้นท่ีออกใหม่ในราคาท่ีต  ่ากวา่ราคาตลาด 
 (ค) เม่ือบริษทัเสนอขาย CD หรือ warrant ในราคาท่ีต  ่ากวา่ราคาตลาด 

 (ง) เม่ือบริษทัจ่ายเงินปันผลทั้งหมดหรือบางส่วนเป็นหุ้นท่ีออกใหม่ให้แก่ผูถื้อ
หุ้น 
 (จ) เม่ือบริษทัจ่ายเงินปันผลเป็นเงินซ่ึงเกินกวา่อตัราท่ีระบุไวใ้นขอ้ก าหนด
สิทธิ 
 (ฉ) เม่ือมีกรณีอ่ืนใดในลกัษณะเดียวกบั (ก) ถึง (จ) ท่ีท  าให้ผลประโยชน์ตอบ
แทนใด ๆ ท่ีผูถื้อ warrant จะไดรั้บเม่ือมีการใชสิ้ทธิดอ้ยไปกวา่เดิม 
 กรณีการปรับสิทธิตามขอ้ (ข) และ (ค) บริษทัไดร้ะบุส่วนลดจากราคาตลาด 
พร้อมกบัวิธีการค านวณราคาเสนอขายและราคาตลาดในขอ้ก าหนดสิทธิแลว้ 
 ทั้งน้ี หากบริษทัจะไม่ด าเนินการปรับสิทธิเม่ือเกิดเหตุการณ์ตาม  
(ก)-(ฉ) บริษทัไดรั้บผอ่นผนัจากส านกังานก่อนการเสนอขายแลว้ ตามหนงัสือท่ี_________  
ลงวนัท่ี _____________________ 

N.A.  
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Checklist 
ครบถ้วน 
ตำมเกณฑ์ 

เอกสำรอ้ำงองิ 
(ข้อ/หน้ำ) 

5. กำรด ำเนินกำรภำยหลังกำรเสนอขำย warrant   
 5.1 บริษทัระบุไวใ้นการเสนอขาย warrant วา่ จะปรับสิทธิโดยวิธีใดวิธีหน่ึงดงัน้ี 
  (1) ปรับราคาและอตัราการใชสิ้ทธิ หรือ 
  (2) ปรับราคาใชสิ้ทธิ ควบคู่กบัการออก warrant ใหม่ทดแทนการปรับอตัราการใช้
สิทธิ 
  ทั้งน้ี หากบริษทัตอ้งออกหุ้นรองรับเพ่ิมเติม บริษทัตอ้งยืน่มติท่ีประชุมผูถื้อหุ้นท่ี
อนุมติัให้ออกหุ้นรองรับการปรับสิทธินั้นอยา่งเพียงพอต่อส านกังาน ก่อนกำรปรับสิทธิ จึงจะ
ถือวา่บริษทัไดรั้บอนุญาตให้เสนอขายหุ้นรองรับ 

N.A.  

 5.2 บริษทัระบุไวใ้นการเสนอขาย warrant วา่จะไม่ขยายอาย ุwarrant และไม่แกไ้ข
เปล่ียนแปลงราคาและอตัราการใชสิ้ทธิ เวน้แต่จะเป็นการปรับสิทธิตามท่ีก าหนดในขอ้ 4.4 (2)  

  

 
 บริษทัขอเรียนวา่ บริษทัรับทราบและเขา้ใจเง่ือนไขท่ีตอ้งปฏิบติัตามท่ีประกาศคณะกรรมการก ากบัตลาดทุนเก่ียวกบัการ
ขออนุญาตและการอนุญาตให้เสนอขาย warrant และหุ้นรองรับทุกประการ  ทั้งน้ี ในการแกไ้ขเพ่ิมเติมขอ้ก าหนดตาม warrant 
ภายหลงัการเสนอขาย บริษทัจะด าเนินการให้เป็นไปตามท่ีก าหนดไวใ้นขอ้ก าหนดสิทธิ และจะไม่ด าเนินการให้ขดัหรือแยง้กบั
ขอ้ก าหนดตามประกาศคณะกรรมการก ากบัตลาดทุนดังกล่าว โดยบริษทัจะแจง้การแกไ้ขเพ่ิมเติมนั้นเป็นลายลกัษณ์อกัษรให้
ส านกังานทราบภายใน 15 วนันบัแต่วนัท่ีมีการแกไ้ขเพ่ิมเติม  และขอรับรองวา่ขอ้มูลท่ีระบุไวใ้นรายการขา้งตน้และเอกสารท่ีแนบ
มาพร้อม checklist น้ีถูกตอ้งและตรงต่อความจริงทุกประการ 
 
 
 
 

ลงช่ือ  __________________________ 
         ( นายสมชาย วงศรั์ศมี ) 

ลงช่ือ  __________________________ 
          ( นายสมโภชน์ วลัยะเสว ี) 

ในฐานะกรรมการผูมี้อ านาจลงนามผกูพนั บริษทั สตาร์เฟลก็ซ์ จ ากดั (มหาชน) 
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หมำยเหตุ  
กำรเสนอขำยหลกัทรัพย์ทีอ่อกใหม่ในรำคำต ำ่ หมายถึง การเสนอขายหลกัทรัพยใ์นกรณีใดกรณีหน่ึงดงัต่อไปน้ี   
  1. การเสนอขายหุน้ท่ีออกใหม่ในราคาต ่า หมายถึง การเสนอขายหุน้ โดยก าหนดราคาเสนอขายตาม 1 ใหมี้ส่วนลดจาก
ราคาตลาดเกินกวา่ 10% 
  2. การเสนอขาย warrant ในราคาต ่า หมายถึง การเสนอขาย warrant และหุน้รองรับ  
โดยก าหนดราคาเสนอขายตาม 1 ใหมี้ส่วนลดจากราคาตลาดเกินกวา่ 10% 
  3. การเสนอขายหุน้กูแ้ปลงสภาพ (“CD”) ในราคาต ่า หมายถึง การเสนอขาย CD  
โดยก าหนดราคาเสนอขายตาม 1 ใหมี้ส่วนลดจากราคาตลาดเกินกวา่ 10% 
1. กำรค ำนวณรำคำเสนอขำย 

1.1 กรณีเสนอขายหุน้ ใหใ้ชร้าคาเสนอขายต่อผูล้งทุน 
1.2 กรณีเสนอขาย warrant ใหใ้ชร้าคาเสนอขาย warrant บวกราคาใชสิ้ทธิท่ีจะซ้ือหุน้ 

  1.3  กรณีเสนอขายหุน้ควบคู่ไปกบัใบส าคญัแสดงสิทธิท่ีจะซ้ือหุน้ ใหค้  านวณดงัน้ี 
((Ps) (Qs)) + ((Pw)(Qw)) + ((Ep)( Qx))  
                        Qs +  Qx 

  โดยท่ี 
  Ps   =  ราคาเสนอขายหุน้ 
  Qs  =  จ านวนหุน้ท่ีเสนอขายควบคู่ไปกบั warrant 
  Pw =  ราคาเสนอขาย warrant 
  Qw =  จ านวน warrant ท่ีเสนอขายควบคู่ไปกบัหุน้ 
  Ep  =  ราคาใชสิ้ทธิท่ีจะซ้ือหุน้ตาม warrant 
  Qx  =  จ านวนหุน้ท่ีจะไดรั้บจากการใชสิ้ทธิท่ีจะซ้ือหุน้ตาม Qw 
 1.4 กรณีเสนอขาย CD ใหใ้ชร้าคาเสนอขาย CD หารดว้ยอตัราแปลงสภาพ 
2. กำรค ำนวณรำคำตลำด ใหใ้ชร้าคาหน่ึงราคาใดดงัต่อไปน้ี   
  2.1 ราคาตลาดถวัเฉล่ียถ่วงน ้ าหนกัของหุน้ยอ้นหลงัไม่นอ้ยกวา่ 7 วนัท าการติดต่อกนั แต่ไม่เกิน 15 วนัท าการติดต่อกนั 
ก่อนวนัก าหนดราคาเสนอขาย 
   (1) ราคาท่ีน ามาถวัเฉล่ียสามารถใชร้าคาปิดหรือราคาเฉล่ียของการซ้ือขายหุน้ในแต่ละวนัก็ได ้
 (2) วนัก าหนดราคาเสนอขาย ใหเ้ป็นวนัใดวนัหน่ึงดงัต่อไปน้ี 

  (ก) วนัท่ีคณะกรรมการมีมติใหเ้สนอวาระต่อท่ีประชุมผูถื้อหุน้เพื่อขออนุมติัใหบ้ริษทัเสนอขาย warrant 
     และหุน้รองรับในราคาต ่า  
 (ข) วนัท่ีท่ีประชุมผูถื้อหุน้มีมติอนุมติัใหบ้ริษทัเสนอขายหุน้ท่ีออกใหม่ในราคาต ่า 

  (ค) วนัแรกท่ีเสนอขายต่อผูล้งทุน 
  (ง) วนัท่ีผูล้งทุนมีสิทธิซ้ือหุน้ตาม warrant    
   ทั้งน้ี หากไม่ใชร้าคาตลาดถวัเฉล่ียถ่วงน ้ าหนกัของหุ้นตลาดตามขอ้ 2.1 ให้ระบุความเหมาะสมและเหตุผลของการ
ไม่เลือกใชร้าคาตลาดดงักล่าวใหช้ดัเจนดว้ย 
 2.2 ราคาท่ีก าหนดโดยผา่นการวเิคราะห์เปรียบเทียบกบัความตอ้งการซ้ือและความตอ้งการขายหุ้นท่ีออกใหม่ของบริษทั 
เช่น การส ารวจความตอ้งการซ้ือหลกัทรัพย ์(book building) เป็นตน้  
  2.3  ราคายติุธรรมท่ีประเมินโดยท่ีปรึกษาทางการเงินท่ีอยูใ่นบญัชีรายช่ือท่ีส านกังานให้ความเห็นชอบ ทั้งน้ีให้เปิดเผย
สมมติฐานส าคญัท่ีใชป้ระกอบการค านวณราคาตลาดใหเ้พียงพอและชดัเจนดว้ย 
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เอกสำรทีต้่องจดัส่งพร้อมกบั checklist กำรเสนอขำยใบส ำคญัแสดงสิทธิทีจ่ะซ้ือหุ้น (“warrant”) 
และหุ้นทีอ่อกใหม่เพ่ือรองรับwarrant (“หุ้นรองรับ”)  ต่อผู้ถือหุ้นของบริษัทตำมสัดส่วนกำรถือหุ้น 

 
เอกสำรที่ต้องจัดส่งพร้อมกบั checklist มี/ไม่มี หมายเหตุ 

1. รายงานผลการเสนอขาย warrant และหุ้นรองรับ ไม่มี  
2. หนงัสือนดัประชุมผูถื้อหุ้นท่ีขออนุมติัให้ออกและเสนอขาย warrant และหุ้นรองรับ มี  
3. มติท่ีประชุมผูถื้อหุ้นท่ีอนุมติัให้ออกและจดัสรร warrant และหุ้นรองรับ มี  
4. ขอ้ก าหนดสิทธิ warrant มี  
5. รายละเอียดการค านวณจ านวนหุ้นรองรับ มี  
6. รายละเอียดการค านวณ dilution effect มี  
7. หนงัสือส านกังานแจง้การผอ่นผนัการออก warrant ในสดัส่วนท่ีมากกวา่ 50% (ถา้มี) ไม่มี  
8. หนงัสือส านกังานแจง้การผอ่นผนัให้บริษทัไม่ตอ้งด าเนินการปรับสิทธิเม่ือเกิด 
         เหตุการณ์ตามท่ีประกาศก าหนด (ถา้มี) 

ไม่มี 
 

 
หมายเหตุ    
(1)   เอกสารขา้งตน้ตอ้งใหก้รรมการผูมี้อ านาจลงนามผกูพนับริษทัเป็นผูล้งนามรับรองความถกูตอ้งของเอกสารทุกหนา้     
        พร้อมประทบัตราบริษทั (ถา้มี) 
(2)   การรายงานผลการเสนอขาย warrant และหุน้รองรับ ใหร้ายงานผลการขายภายใน 15 วนันบัแตว่นัปิดการเสนอขาย                     
        (มาตรา 64 แห่ง พรบ.หลกัทรัพย ์และประกาศวา่ดว้ยการยกเวน้การยืน่แบบ filing) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

http://capital.sec.or.th/webapp/nrs/nrs_search.php?chk_frm=1&ref_id=72&cat_id=27&topic_desc=การออกและเสนอขายหลักทรัพย์
http://capital.sec.or.th/webapp/nrs/nrs_search.php?chk_frm=1&ref_id=72&cat_id=24&topic_desc=การออกและเสนอขายหลักทรัพย์
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(เอกสำรแนบ 5 ) รำยละเอยีดกำรค ำนวณจ ำนวนหุ้นสำมญัทีจ่ดัสรรไว้เพ่ือรองรับ 
  

จ านวนหุน้สามญัท่ีจดัสรรไวเ้พื่อรองรับใบส าคญัแสดงสิทธิ  SFLEX-W2 ไม่เกิน 102,500,000 หุน้ มูลค่าท่ีตราไว้
หุ้นละ 0.50 บาท เม่ือรวมกบัจ านวนหุ้นสามญัท่ีจดัสรรไวเ้พ่ือรองรับใบส าคญัแสดงสิทธิท่ีจะซ้ือหุ้นสามญัเพ่ิมทุนของ
บริษทั สตาร์เฟล็กซ์ จ ากดั (มหาชน) คร้ังท่ี 1 (SFLEX-W1) จ านวน 82,000,000 หุ้น ท่ีออกพร้อมกนัในคร้ังน้ี คิดเป็น
สดัส่วนหุน้รองรับต่อจ านวนหุน้ท่ีจ าหน่ายไดแ้ลว้ทั้งหมดของบริษทัฯ เท่ากบัร้อยละ 22.50 

วธีิการค านวณสดัส่วนหุน้รองรับ : 

  = หุน้รองรับส าหรับ SFLEX-W1 + หุน้รองรับส าหรับ SFLEX-W2 

                                     หุน้ท่ีจ าหน่ายไดแ้ลว้ทั้งหมดของบริษทัฯ  

  =  82,000,000 + 102,500,000  

                             820,000,000 

  =  ร้อยละ 22.50 
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(เอกสำรแนบ 6 )รำยละเอยีดกำรค ำนวณ dilution effect 
 

เน่ืองจากใบส าคญัแสดงสิทธิท่ีออกในคร้ังน้ีจัดสรรให้แก่ผูถื้อหุ้นเดิมของ บริษทัฯ ตามสัดส่วนการถือหุ้น (Rights 
Offering) จึงไม่มีผลกระทบต่อ ผูถื้อหุน้ ณ วนัท่ีออกใบส าคญัแสดงสิทธิ  อยา่งไรก็ตาม หากมีการใชสิ้ทธิซ้ือหุน้สามญัเพ่ิมทุนของ
บริษทัฯ ตามใบส าคญัแสดงสิทธิครบถว้นทั้งจ านวน และผูใ้ชสิ้ทธิตามใบส าคญัแสดงสิทธิดงักล่าวไม่ใช่ผูถื้อหุน้เดิมของบริษทัฯ ผู ้
ถือหุน้เดิมของบริษทัฯ จะไดรั้บผลกระทบ (Dilution Effect) ดงัน้ี 

1. กำรลดลงของสัดส่วนกำรถือหุ้น (Control Dilution)  
  หากมีการใชสิ้ทธิซ้ือหุ้นสามญัเพ่ิมทุนครบตามใบส าคญัแสดงสิทธิ SFLEX-W1 และใบส าคญัแสดงสิทธิ 
SFLEX-W2 ท่ีผูถื้อหุน้อนุมติัพร้อมกนัทั้งจ านวน และผูใ้ชสิ้ทธิไม่ใช่ผูถื้อหุ้นของบริษทัฯ จะท าให้สัดส่วนการถือหุ้นของผูถื้อหุ้น
เดิมลดลงเท่ากบัร้อยละ 18.37*  
  * ค านวณจากจ านวนหุ้นรองรับท่ีออกในคร้ังน้ี จ านวน 102,500,000 หุ้น รวมกบัจ านวนหุ้นท่ีจดัสรรไวเ้พื่อ
รองรับใบส าคญัแสดงสิทธิ SFLEX-W1 จ านวน 82,000,000 หุน้ หาร ดว้ยผลบวกของ (1) จ านวนหุน้ท่ีจ าหน่ายไดแ้ลว้ทั้งหมดของ
บริษทัฯ ณ วนัท่ี 10 สิงหาคม 2564 จ านวน 820,000,000 หุ้น กบั (2) จ านวนหุ้นรองรับท่ีออกในคร้ังน้ีจ านวน 102,500,000 หุ้น 
รวมกบัจ านวนหุน้สามญัท่ีจดัสรรไวเ้พื่อรองรับใบส าคญัแสดงสิทธิ SFLEX-W1 จ านวน 82,000,000 หุน้ 

Control dilution = จ านวนหุ้นรองรับท่ีออกในคร้ังน้ี +จ านวนหุ้นรองรับส าหรับ SFLEX-W1                                       .                                                                                
  จ  านวนหุ้นท่ีช าระแลว้ + จ  านวนหุ้นรองรับท่ีออกในคร้ังน้ี + จ  านวนหุ้นรองรับส าหรับ SFLEX-W1  
 

=                    102,500,000 + 82,000,000             . 
  820,000,000 + 102,500,000 + 82,000,000 
 

= ร้อยละ 18.37 

หมายเหตุ: ค  านวณจากจ านวนหุน้ท่ีจ าหน่ายไดแ้ลว้ทั้งหมดของบริษทัฯ ณ วนัท่ี 10 สิงหาคม 2564 ซ่ึงเป็นวนัท่ี
คณะกรรมการบริษทัมีมติเสนอให้ท่ีประชุมวิสามญั      ผูถื้อหุ้นประจ าปี 2564  พิจารณาและอนุมติัการออกใบส าคญัแสดงสิทธิ 
SFLEX-W1 และใบส าคญัแสดงสิทธิ SFLEX-W2 

2.  ผลกระทบต่อรำคำตลำดของหุ้น (Price Dilution)  

การออกและเสนอขายใบส าคญัแสดงสิทธิ  SFLEX-W2 ในคร้ังน้ีไม่มีผลกระทบต่อราคาหุน้ของบริษทัฯ (Price 
Dilution)  เน่ืองจากราคาการใชสิ้ทธิตามใบส าคญัแสดงสิทธิเท่ากบั 10.00 บาทต่อหุน้ ซ่ึงสูงกวา่ราคาตลาดก่อนการเสนอขาย  โดย
ราคาตลาดก่อนการเสนอขายเท่ากบั 5.58 บาทต่อหุ้น  ซ่ึงเป็นราคาหุ้นถวัเฉล่ียถ่วงน ้ าหนกัของหุ้นสามญัของบริษทัฯ ท่ีท าการซ้ือ
ขายในตลาดหลกัทรัพยย์อ้นหลงั 15 วนัท าการติดต่อกนัก่อนวนัประชุมคณะกรรมการบริษทัมีมติให้เสนอวาระเร่ืองการออกและ
จดัสรรใบส าคญัแสดงสิทธิต่อท่ีประชุมวิสามญัผูถื้อหุ้น คร้ังท่ี 1 ประจ าปี 2564 (ระหวา่งวนัท่ี 16 กรกฎาคม 2564 ถึง วนัท่ี 9 
สิงหาคม 2564 ขอ้มูลจาก SETTRADE ท่ี www.settrade.com) 

 

 

 

http://www.settrade.com/
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3. ผลกระทบด้ำนกำรลดลงของส่วนแบ่งก ำไร (EPS Dilution) 

ภายหลงัการออกและเสนอขายใบส าคญัแสดงสิทธิ  SFLEX-W2 และ SFLEX-W1 ให้แก่ผูถื้อหุ้นเดิม หากมี

การใชสิ้ทธิตามใบส าคญัแสดงสิทธิ SFLEX-W2 และ SFLEX-W1 ทั้งจ านวนแลว้จะมีผลกระทบดา้นการลดลงของส่วนแบ่งก าไร 

(EPS Dilution) เท่ากบัร้อยละ 18.37*** 

***ค านวณจากส่วนต่างระหวา่ง (1) ก าไรสุทธิต่อหุน้ในไตรมาสท่ี 2 ปี 2564 ส้ินสุด 30 มิถุนายน 2564 โดยใช้
จ านวนหุน้ 820,000,000 หุน้ เปรียบเทียบกบั (2) ก าไรสุทธิต่อหุน้ในไตรมาสท่ี 2 ปี 2564 ส้ินสุด 30 มิถุนายน 2564 โดยใชจ้ านวน
หุ้น [820,000,000 + 184,500,000] หุ้น โดยน าก าไรสุทธิต่อหุ้นในขอ้ท่ี (1) ลบ ก าไรสุทธิต่อหุ้นในขอ้ท่ี (2) แลว้น ามา หารดว้ย 
ก าไรสุทธิต่อหุน้ในขอ้ (1)  

 

EPS dilution  =    [ก าไรสุทธิต่อหุน้ท่ีจ านวนหุน้เดิม – ก าไรสุทธิต่อหุน้ท่ีจ านวนหุน้ใหม่]    
       ก าไรสุทธิต่อหุน้ท่ีจ านวนหุน้เดิม 
 

= [38.81/820] – [38.81/1,004.5]   
  [38.81/820] 
 

= ร้อยละ 18.37 
 

หมายเหตุ  บริษทัฯ มีก าไรสุทธิตามงบการเงินรวมไตรมาส 2 จ านวน 38.81 ลา้นบาท 
 

 


	ข้อกำหนดสิทธิ SFLEX-W2 ENG_Final
	Checklist RO_TH_W-2-Final2

