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December 9, 2024 

Subject Invitation to the Extraordinary General Meeting of Shareholders No. 1/2024 
To Shareholders  

Wow Factor Public Company Limited 
Enclosure 

1. Copy of the Minutes of the 2024 Annual General Meeting of Shareholders  

2. Capital Increase Report Form (F53-4)  

3. Information Memorandum regarding the Issuance, Offering, and Allocation of Newly Issued 
Ordinary Shares of Wow Factor Public Company Limited 

4. Company Regulations specific to  shareholders’ meeting 

5. Draft Amendments to the Company’s Regulations (only the amended sections)  

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

7. Proxy Forms A, B, and C  

8. Personal Data Protection Notice for shareholders’ Meeting  

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

The Board of Directors of Wow Factor Public Company Limited (the Company”) would like to inform 
that the Board of Directors’ Meeting No. 7 /2024 , held on 18  November 2024 , resolved to convene the 
Extraordinary General Meeting of Shareholders No. 1/2024 on Tuesday, 24 December 2024, at 10:00 a.m. 

The meeting will be conducted via electronic means (E-EGM) in accordance with the Royal Decree on 
Electronic Conferencing B.E. 2563 (2020) and other relevant laws. The meeting agenda is as follows: 

Agenda 1  To consider and approve the minutes of the 2024 Annual General Meeting of Shareholders held on 
30 April 2024 

  Fact and Reasons 

 Shareholders are invited to jointly consider and approve the minutes of the 2024 Annual General 
Meeting of Shareholders, held on 30 April 2024. The minutes were prepared and submitted to the Stock 
Exchange of Thailand (“SET”) within 14 days of the 2024 Annual General Meeting of Shareholders and 
published on the Company’s website. Details can be found in Enclosure 1 (Copy of the Minutes of the 2024 
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Annual General Meeting of Shareholders), which has been sent to all shareholders along with the invitation 
letter. 

Opinion of the Board of Directors        

The Board of Directors has reviewed the minutes of the meeting and concluded that they have 
been accurately recorded. Therefore, the Board proposes to the Extraordinary General Meeting of Shareholders 
No. 1/2024at this meeting to consider and approve said minutes.  

  Voting         

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

Agenda 2  To Consider and Approve the Reduction of the Company’s Registered Capital by THB 
1,077,083,577 from the Original Registered Capital of THB 3,945,198,763 to THB 
2,868,115,186 by canceling 1,077,083,577 unissued shares with a par value of THB 1.00 per 
share, and to approve the amendment of Clause 4 of the Company’s Articles of Association 
to align with the reduction of the registered capital.  

Fact and Reasons 

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

Presently, the Company has a registered capital of THB 3,945,198,763, paid-up capital of 
THB 1,929,098,958, and reserved capital for the exercise of the rights under the warrants for the purchase of 
additional ordinary shares of the Company, Warrants-6 (W-W6) amounting to THB 45,483,822, and warrants for 
the purchase of additional ordinary shares of the Company, Warrants-7 (W-W7) amounting to THB 893,532,406. 
Therefore, the Board of Directors has resolved to propose to the Extraordinary General Meeting of Shareholders 
No. 1 /2024  the reduction of the Company’s registered capital by THB 1 ,077 ,083 ,577 , from the original 
registered capital of THB 3,945,198,763 to THB 2,868,115,186 by canceling 1,077,083,577 unissued shares 
with a par value of THB 1 .00  per share. Additionally, the meeting resolved to propose to the Extraordinary 
General Meeting of Shareholders No. 1/2024 to consider and approve the amendment of Clause 4  of the 
Company’s Articles of Association to align with the reduction of the Company’s registered capital as follows: 
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“Clause 4. Registered Capital : THB 2,868,115,186  (Two Billion Eight Hundred Sixty-
Eight Million One Hundred 
Fifteen Thousand One Hundred 
Eighty-Six Baht) 

 Divided into : 2,868,115,186 
shares 

(Two Billion Eight Hundred Sixty-
Eight Million One Hundred 
Fifteen Thousand One Hundred 
Eighty-Six shares) 

 Par Value  : THB 1  (One Baht) 

 Divided into :   

 Ordinary Shares : 2,868,115,186 
shares 

(Two Billion Eight Hundred Sixty-
Eight Million One Hundred 
Fifteen Thousand One Hundred 
Eighty-Six shares 

 Preferred Shares  : -None- -” 

Therefore, the Board of Directors proposes to the Extraordinary General Meeting of 
Shareholders No. 1/2024meeting to consider and approve the delegation of authority to the authorized directors 
or individuals authorized by the authorized directors to register the capital reduction and amend the Articles of 
Association with the Department of Business Development, Ministry of Commerce as well as, carrying out any 
necessary actions to comply with the Registrar’s orders to complete the registration process. 

Opinion of the Board of Directors 

The Board of Directors has reviewed and proposes that the Extraordinary General Meeting of 
Shareholders No. 1 /2024consider and approve the reduction of the Company's registered capital by THB 
1,077,083,577 from the original registered capital of THB 3,945,198,763 to THB 2,868,115,186 by canceling 
1,077,083,577 unissued shares with a par value of THB 1.00 per share. The Board also proposes the approval 
of the amendment of Clause 4 of the Memorandum of Association to align with the reduction of the Company's 
registered capital. 

Voting 

The resolution on this agenda must be approved by votes of not less than three-fourths (3/4) 
of the total votes of shareholders who are present and have the right to vote.  
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Agenda 3  To Consider and Approve the Increase of the Company’s Registered Capital by THB 
492,728,423 from the original registered capital of THB 2,868,115,186 to the new registered 

capital of THB 3,360,843,609 by issuing 492,728,423 new ordinary shares with a par value 
of THB 1 . 0 0  per share, and to approve the amendment of Clause 4  of the Articles of 
Association to align with the increase in the Company’s registered capital. 

Fact and Reasons 

The Company plans to increase its registered capital to support future business expansion 
and provide working capital for its operations. Therefore, the Board of Directors has resolved to propose to the 
Extraordinary General Meeting of Shareholders No. 1/2024' meeting the approval of an increase in the 
Company's registered capital by THB 492,728,423 from the original registered capital of THB 2,868,115,186 to 
a new registered capital of THB 3,360,843,609. This will be achieved by issuing 492,728,423 new ordinary 
shares with a par value of THB 1.00 per share for (1) The issuance and offering of new ordinary shares under a 
General Mandate for Private Placement to selected individuals, and (2) The issuance and offering of shares to 
the Company's existing shareholders based on their respective shareholding proportions (Rights Offering). 
Additionally, the meeting resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2024 
to consider and approve the amendment of Clause 4 of the Company’s Articles of Association to align with the 
increase in the Company’s registered capital. The details are as follows: 

“Clause 4 Registered Capital : THB 3,360,843,609  (Three Billion Three Hundred 
Sixty Million Eight Hundred Forty-
Three Thousand Six Hundred 
Nine Baht) 

 Divided into : 3,360,843,609 
Shares 

(Three Billion Three Hundred 
Sixty Million Eight Hundred Forty-
Three Thousand Six Hundred 
Nine Shares) 

 Par Value  : THB 1  (One Baht) 

 Divided into :   

 Ordinary Shares : 3,360,843,609 
Shares 

(Three Billion Three Hundred 
Sixty Million Eight Hundred Forty-
Three Thousand Six Hundred 
Nine Shares) 
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 Preferred Shares  : -None- -” 

Therefore, the Board of Directors proposes to the Extraordinary General Meeting of 
Shareholders No. 1/2024meeting to consider and approve the delegation of authority to the authorized directors 
or individuals authorized by the authorized directors to register the capital increase and amend the 
Memorandum of Association with the Department of Business Development Ministry of Commerce as well as, 
carrying out any necessary actions to comply with the Registrar’s orders to complete the registration process. 

Further details regarding the Company's registered capital increase are provided in Enclosure 

2 (Report on Capital Increase (F53-4)), which has been sent to all shareholders along with this invitation letter. 

Opinion of the Board of Directors 

The Board of Directors has reviewed and proposes that the Extraordinary General Meeting of 
Shareholders No. 1 /2024consider and approve the increase in the Company's registered capital by THB 
492,728,423, from the original registered capital of THB 2,868,115,186 to the new registered capital of THB 
3,360,843,609. This will be achieved by issuing 492,728,423 new ordinary shares with a par value of THB 1.00 
per share, and to approve the amendment of Clause 4 of the Company's Memorandum of Association to align 
with the increase in the Company's registered capital.  

Voting 

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

Agenda 4  Consideration and approval for the issuance and allocation of up to 492,728,423 new ordinary 
shares with a par value of THB 1.00 per share, with details as follows:  

Agenda 4.1 Consideration and approval for the issuance ordinary shares to support the issuance and 
offering of new ordinary shares under a General Mandate to be offered to a limited group of 
individuals (Private Placement) of up to 190,000,000 shares with a par value of THB 1.00 
per share.  

Fact and Reasons 

The Company plans to increase its registered capital to support future business expansion 
and provide working capital for its operations. Therefore, the Board of Directors has resolved to propose to the   
shareholders' meeting to approve the issuance and allocation of new ordinary shares to support the issuance 
and offering of new ordinary shares General Mandate to be offered to a limited group of individuals (Private 
Placement) of up to 190,000,000 shares with a par value of THB 1.00 per share. 
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The price at which the Company’s shares will be offered to a limited group of individuals 
(Private Placement) will be the price based on the market conditions during the offering period, aimed at 
ensuring the best interests of the Company and its shareholders. The price must not be considered as below-
market value, as per the criteria established by the Securities and Exchange Commission (“SEC”) and the Stock 
Exchange of Thailand (“SET”). The price must not be lower than one of the following: (1) The weighted average 
price of the company's shares on the SET during the 7 to 15 consecutive trading days prior to the date on which 
the Board of Directors resolves to set the offering price, with a discount of no more than 10% of the price; or (2) 
The price determined through a process where investors can express their interest in purchasing the 
Company's newly issued shares at their desired price (Book Building), conducted by a securities company; or 
(3) The fair value of the shares, as assessed by a financial advisor approved by the SEC in accordance with 
the criteria set out in Notification Tor Jor. 28/2565. Furthermore, the issuance and allocation of new shares must 
comply with the guidelines set by the SEC. 

The allocation of the newly issued shares will not involve offering shares to related parties as 
defined by the Notification on Related Party Transactions by the Securities and Exchange Commission (SEC) 
Notification Tor Jor. 21/2551, "Criteria for Related Party Transactions," dated August 31, 2008 (including any 
amendments), and the Notification of the Stock Exchange of Thailand on Disclosure and Practices of Listed 
Companies in Related Party Transactions B.E. 2546 (2003), dated November 19, 2003 (including amendments) 
(“Related Party Transactions Announcement”). 

Additionally, the allocation of the new shares, under any circumstances, must not result in any 
investor holding shares in the company to the extent that it triggers a mandatory Tender Offer as defined in the 
SEC Notification Tor Jor. 12/2554, "Criteria, Conditions, and Procedures for Acquiring Securities to Control a 
Business," dated May 13, 2011 (and amendments), or violate the foreign ownership restrictions set forth in the 
Company's articles of association, which limit foreign ownership to no more than 49% of the Company's 
outstanding shares. 

Furthermore, the issuance and offering of the new shares does not qualify as a specific 
offering of newly issued shares to a limited group of individuals with significant implications under the SEC 
Notification Tor Jor. 28/2565, “Permission for Listed Companies to Offer Newly Issued Shares to a Limited Group 
of Individuals” (including any amendments) (“SEC Notification Tor Jor. 28/2565”). 

As the Company has accumulated losses as shown in the separate financial statements for 
the fiscal period ending September 30, 2024 (reviewed), the Company is therefore able to set the price of the 
newly issued shares offering to a limited group of investors at a price lower than the par value of the shares. 
However, the Company must comply with Section 52 of the Public Limited Companies Act and obtain approval 
from shareholders’' meeting with at least three-quarters (3/4) of the total votes of shareholders present and 
eligible to vote, shareholders with conflicting interests in this matter will not be allowed to vote. 
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As the offering price for the newly issued ordinary shares offered by way of private placement 
does not fall below 90% of the market price according to the criteria set forth in the SEC Notification Tor Jor. 
28/2565, such shares offered for sale are not subject to a “Silent Period.” Therefore, the Company is not 
obligated to prohibit investors who receive shares through this specific offering from selling those shares within 
the time frame specified by the rules set out in the Stock Exchange of Thailand's announcement on the Criteria, 
Conditions, and Procedures for Accepting Common Shares or Preferred Shares in Capital Increases as Listed 
Securities, B.E. 2558 (2015), dated May 11, 2015 (including amendments). 

Additionally, the Board of Directors proposes to the Extraordinary General Meeting of 
Shareholders No. 1/2024 meeting to consider and approve the delegation of authority to the authorized directors 
to take any actions related to the issuance, offering, allocation, and subscription of the newly issued common 
shares, which include the following actions: 

(a) Determining the offering period, offering price, the individuals to whom the shares 
will be offered, the subscription method and payment, the purpose of the issuance and offering of the common 
shares, and other details and conditions related to the issuance and offering. The price offered to the limited 
group of investors must not be considered as a "low price" under the criteria set by the SEC and the Stock 
Exchange of Thailand (SET). The allocation and issuance of the new shares must comply with the SEC's 
guidelines. The Company may determine whether the allocation and subscription will occur in one or multiple 
rounds, and whether the offering will be made to specific individuals first or to all groups at the same time.  

(b) Contacting, negotiating, signing, amending contracts, documents for permission 
applications, waivers, notices, and necessary and related evidence for the allocation of the Company’s newly 
issued common shares, including but not limited to subscription agreements, registrations with the Ministry of 
Commerce, submission of permission applications, waivers, notices, and related documents to the SEC, the 
Stock Exchange of Thailand, government agencies, or other relevant bodies. This also includes the registration 
of the newly issued shares as listed securities on the SET. Additionally, the board will consider appointing 
financial advisors, legal advisors, or other service providers (if necessary).  

Regardless, after the offering of the Company’s new ordinary shares by way of Private 
Placement under the General Mandate, the Company’s paid-up capital from the increase must not exceed 10% 
of the paid-up capital as of the date the Board of Directors resolves to increase the capital under the General 
Mandate. The allocation of the new shares must be completed within the date of the Company's next annual 
general shareholders' meeting or within the legal deadline for holding the next annual general shareholders' 
meeting, whichever comes first. 

Further details regarding the allocation of the new ordinary shares are provided in Enclosure 

2 (the Capital Increase Report (F53-4)) and Enclosure 3 (Information on the Issuance, Offering, and Allocation 
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of New Common Shares of Vow Factor Public Company Limited), which have been sent to all shareholders 
along with this invitation to the meeting. 

Opinion of the Board of Directors 

The Board of Directors has resolved to propose to the Extraordinary General Meeting of 
Shareholders No. 1/2024 meeting to approve the issuance and allocation of new ordinary shares to support the 
issuance and offering of new ordinary shares under the General Mandate to be offered to a limited group of 
individuals (Private Placement) of up to 190,000,000 shares with a par value of THB 1.00 per share, including 
the relevant powers of attorney as detailed above. 

  Voting 

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

Agenda 4.2 Consideration and approval for the issuance and allocation of up to 302,728,423 new ordinary 
shares at a par value of 1.00 baht per share, to be offered to existing shareholders in 
proportion to their holdings (Rights Offering). 

Fact and Reasons 

The Company plans to increase its registered capital to support future business expansion 
and provide working capital for its operations. Therefore, the Board of Directors has resolved to propose to the   
shareholders' meeting to approve the issuance and allocation of up to 302,728,423 new ordinary shares at a 
par value of 1.00 baht per share, to be offered to existing shareholders in proportion to their holdings (Rights 
Offering). The allocation ratio will be 7 existing shares for 1 new ordinary share, at an offering price of 0.70 baht 
per share. Any fractional shares resulting from the calculation based on the shareholder’s proportion of holdings 
will be discarded. The Record Date for determining the Extraordinary General Meeting of Shareholders No. 
1/2024 entitled to receive the allocation and purchase the new shares is set for January 6, 2025. However, the 
rights to subscribe for and be allocated new shares are still uncertain until approved by the Extraordinary 
General Meeting of Shareholders No. 1/2024' meeting.  

Note Those who receive the allocation of newly issued ordinary shares through the 
General Mandate offered by way of Private Placement, such investors will be 
entitled to receive an allocation for the subscription of new ordinary shares (Rights 
Offering), based on the proportion of shares held by each shareholder. If the 
allocation of ordinary shares to Private Placement investors occurs before the 
Record Date for determining shareholders entitled to receive the allocation and 
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purchase of ordinary shares offered to existing shareholders in proportion to their 
holdings (Rights Offering), they will be eligible for the Rights Offering. 

As the Company has accumulated losses as shown in the separate financial statements for 
the fiscal period ending September 30, 2024 (reviewed), the Company is therefore able to set the price of the 
newly issued shares offering to a limited group of investors at a price lower than the par value of the shares. 
However, the Company must comply with Section 52 of the Public Limited Companies Act and obtain approval 
from the Extraordinary General Meeting of Shareholders No. 1/2024' meeting with at least three-quarters (3/4) 
of the total votes of shareholders present and eligible to vote, shareholders with conflicting interests in this 
matter will not be allowed to vote. 

In the allocation of new ordinary shares to existing shareholders according to their 
shareholding proportion (Rights Offering), in the event that there are remaining new ordinary shares after the 
first round of allocation to existing shareholders, the Company may allocate the remaining shares to existing 
shareholders who wish to oversubscribe beyond their proportional rights at the same price as the shares 
allocated under the Rights Offering (Oversubscription). The details are as follows: 

A. In the event that the number of shares remaining after the initial allocation to the 
Company’s existing shareholders under the Rights Offering exceeds or equals the number of shares 
oversubscribed by the existing shareholders beyond their proportional rights, the Company will allocate all the 
remaining shares to those who oversubscribed and have fully paid for their subscriptions according to the amount 
they expressed interest in oversubscribing. 

B. In the event that the number of shares remaining after the initial allocation to the 
company’s existing shareholders under the Rights Offering is less than the number of shares oversubscribed 
by the existing shareholders beyond their proportional rights, the company will allocate the remaining shares to 
those who oversubscribed according to the following procedures: 

(1) Shares will be allocated proportionally based on the existing shareholding 
percentage of each oversubscribing shareholder. The proportion of shares held by each 
oversubscribing shareholder will be multiplied by the number of remaining shares to determine 
the number of shares each is entitled to receive. If the calculation results in fractional shares, 
those fractions will be disregarded. However, the number of shares allocated to each 
shareholder shall not exceed the amount they oversubscribed for and paid in full.  

(2) If there are still shares remaining after the allocation under (b)(1), the remaining 
shares will be reallocated to the oversubscribing shareholders who have not yet received their 
full allocation, based on their existing shareholding percentage. The proportion of shares held 
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by each oversubscribing shareholder will be multiplied by the number of remaining shares to 
determine the additional shares they are entitled to receive. Fractional shares from the 
calculation will be disregarded. The number of shares allocated in this round shall also not 
exceed the amount each shareholder oversubscribed for and paid in full. This reallocation 
process will continue until no shares remain unallocated.  

The allocation of shares to the Company's existing shareholders who oversubscribe 
(Oversubscription) must, under no circumstances, result in any shareholder (including persons under Section 
258 of the Securities and Exchange Act B.E. 2535, as amended, related to such shareholder) holding shares 
of the Company in the following manners: 

A. In a manner that increases their shareholding to the extent that it reaches or exceeds 
the threshold requiring a tender offer (Tender Offer) as stipulated in the Notification of the Capital Market 
Supervisory Board No. TorJor. 12 /2554  Re: Criteria, Conditions, and Procedures for Acquiring Securities for 
Business Takeovers (including amendments) (“Notification No. TorJor. 12/2554”), unless such shareholder is 
granted an exemption from making a tender offer for all securities of the business as specified in Notification 
No. TorJor. 12/2554; or 

B. In a manner that violates the foreign shareholding restrictions stipulated in the Company's 
Articles of Association. 

The details of the allocation of the newly issued ordinary shares are as specified in Enclosure 

2 (Capital Increase Report Form (F53-4)) and Enclosure 3 (Information Memorandum regarding the Issuance, 
Offering, and Allocation of Newly Issued Ordinary Shares of Wow Factor Public Company Limited), which have 
been distributed to all shareholders along with this meeting invitation. 

The Board of Directors has resolved to propose to the Extraordinary General Meeting of 
Shareholders No. 1/2024' meeting to approve the delegation of authority to the Board of Directors and/or the 
Executive Committee and/or the Chief Executive Officer and/or any person appointed by the Board of Directors, 
the Executive Committee, or the Chief Executive Officer to have the authority to perform the following actions: 

A. Determine the details of the allocation of newly issued ordinary shares for offering to 
the company’s existing shareholders in proportion to their shareholding.  

B. Specify or amend the method of share allocation, such as allocating all shares at 
once or in several tranches, the offering ratio, the record date for determining shareholders entitled to receive 
the allocation of newly issued shares, the subscription and payment period, the offering period, the offering 
price, the payment methods, and other details related to the allocation and offering of shares.  
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C. Sign application forms, requests for waivers, notifications, or any related documents 
concerning the allocation of newly issued shares, including contacting and submitting such documents to 
officials or representatives of relevant authorities, as well as registering the Company’s newly issued shares as 
listed securities on the stock exchange.  

D. Undertake any necessary or relevant actions concerning the allocation of newly 
issued ordinary shares for offering to the company’s existing shareholders in proportion to their shareholding 
under applicable laws and regulations.  

Opinion of the Board of Directors 

The Board of Directors has resolved to propose to the Extraordinary General Meeting of 
Shareholders No. 1/2024' meeting to approve the issuance and allocation of new ordinary shares to support 
the issuance and offering of such new shares to the existing shareholders in proportion to their shareholding 
(Rights Offering) in the amount of not more than 302,728,423 shares, with a par value of 1 Baht per share, 
including the related delegations of authority as detailed above in all respects. 

Voting 

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

Given that the matters for consideration in Agenda 3 and Agenda 4 are related, if Agenda 3 
is not approved by the Extraordinary General Meeting of Shareholders No. 1/2024, Agenda 4 will be 
automatically nullified and considered as not approved by the Extraordinary General Meeting of Shareholders 
No. 1/2024.  

Agenda 5  To consider and approve the amendment of the Company's name and the amendment to 
Clause 1 of the Company's Memorandum of Association to align with the change in the 
Company's name.  

Fact and Reasons 

As the Company intends to amend its name from “Wow Factor Public Company Limited” to 
“X Bioscience Public Company Limited,” the Board of Directors has resolved to propose to the Extraordinary 
General Meeting of Shareholders No. 1/2024' meeting for approval of the amendment of the Company’s name, 
the amendment to Clause 1 of the Company’s Articles of Association to reflect the change in the Company’s 
name, and the change in the Company’s stock symbol. The details are as follows:  
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 Present New 

Thai บรษิัท วาว แฟคเตอร ์จ ากดั (มหาชน) บรษิัท เอ็กซ ์ไบโอไซเอนซ ์จ ากดั (มหาชน) 

English Wow Factor Public Company Limited X Bioscience Public Company Limited 

Symbol W XBIO 

The Board of Directors proposes to the Extraordinary General Meeting of Shareholders No. 
1/2024 meeting to consider and approve the delegation of authority to the authorized directors or individuals 
authorized by the authorized directors to sign applications or any documents related to the registration of the 
amendment of the Company's name and the amendment of Article 1  of the Company's Articles of Association 
with the Department of Business Development, Ministry of Commerce. This includes granting authority to carry 
out any necessary actions related to these procedures as deemed appropriate, according to the instructions 
or orders of the registrar. 

Opinion of the Board of Directors 

The Board of Directors has resolved to propose to the Extraordinary General Meeting of 
Shareholders No. 1/2024' meeting to consider and approve the amendment of the Company's name and the 
revision of Article 1 of the Company's Articles of Association to align with the changes in the Company's name, 
in accordance with the details outlined above.  

Voting 

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

Agenda 6    To consider and approve the amendment of the Company's regulations in the sections related 
to the Company’s name to align with the amendment in the Company’s name, as well as the 
amendment of the Company seal.  

Fact and Reasons 

The Company plans to change its name from "Wow Factor Public Company Limited" to "X 
Bioscience Public Company Limited." The Board of Directors has therefore resolved to propose to the 
Extraordinary General Meeting of Shareholders No. 1/2024' meeting for approval to amend the Company's 
regulations related to the Company's name in alignment with the name change. This includes the amendment 
of Clause 1, Clause 2, and the Company’s seal as specified in Clause No. 43, as detailed below. 
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Present New 

Clause 1. This regulation is called the Articles 
of Association of Wow Factor Public Company 
Limited. 

Clause 1. This regulation is called the Articles 
of Association of X Bioscience Public Company 
Limited. 

Clause 2. The term "Company" in these articles 
refers to Wow Factor Public Company Limited. 

Clause 2. The term "Company" in these articles 
refers to X Bioscience Public Company Limited. 

 

Clause 43. The company seal shall be as 
stamped here. 

 

 

 

 

 

Clause 43. The company seal shall be as 
stamped here. 

 
  

 
The details are provided in Enclosure 5 (the Company's Articles of Association, specific to  

the amended sections), which has been sent to all shareholders along with this invitation to the meeting. 

Opinion of the Board of Directors 

The Board of Directors has resolved to propose to the Extraordinary General Meeting of 
Shareholders No. 1/2024' meeting to approve the amendment of the Company's Articles of Association in their 
entirety, to align with the change of the Company name and the amendment of the Company seal. The old 
Articles of Association will be revoked, and the new draft Articles will be adopted, as detailed above. 

Voting 

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

  



Page 14 of 18 
 

Agenda 7   To Consider and Approve the reduction of the Company's registered capital from 
3,360,843,609 Baht to 1,680,421,804.50 Baht by reducing the par value of the Company's 
shares from 1 Baht per share to 0.50 Baht per share, and approving the amendment of 
Article 4 of the Memorandum of Association to align with the reduction of the Company's 
registered capital. 

Fact and Reasons 

The Company plans to reduce its registered capital to offset the deficit below par value and to 
clear the Company's accumulated losses as of September 30, 2024. Therefore, the Board of Directors has 
resolved to propose to the Extraordinary General Meeting of Shareholders (EGM) No. 1/2024 for approval of the 
reduction of the Company's registered capital from 3,360,843,609 Baht to 1,680,421,804.50 Baht, by reducing the 
par value of the Company's shares from 1 Baht per share to 0.50 Baht per share. This reduction in registered 
capital follows the registration of an increase in registered capital of 492,728,423 Baht through the issuance of 
492,728,423 new shares with a par value of 1 Baht per share, in order to accommodate: 1) the issuance and 
offering of new shares under the General Mandate for Private Placement, and 2) the issuance and offering of new 
shares to the existing shareholders in proportion to their holdings (Rights Offering). 

The reduction in capital by decreasing the par value of the shares will not affect the total number 
of outstanding shares of the Company, the number of shares held by each shareholder, or the total shareholders' 
equity of the Company. The details are as follows: 

Details (Unit :Million Baht) 
Before the reduction of Par 

Value of Shares 
After the reduction of Par 

Value of Shares 

Number of Shares (Shares) 3,360,843,609 3,360,843,609 

Par Value per Share (Baht per Share) 1.00 0.50 

Registered Capital (Issued and Paid-up 
Capital) 

  

(a) In the case where the offering of newly 
issued shares to the limited group and the 
offering to existing shareholders in proportion 
to their holdings is not fully subscribed. 

1,929.10 964.55 

(b) In the case where the offering of newly 
issued shares to the limited group is fully 
subscribed (190 million shares) but the offering 
to existing shareholders in proportion to their 
holdings is not fully subscribed. 

2,119.10 1,059.55 
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Details (Unit :Million Baht) 
Before the reduction of Par 

Value of Shares 
After the reduction of Par 

Value of Shares 

( c ) In the case where the offering of newly 
issued shares to the limited group is not fully 

subscribed, but the offering of newly issued 
shares to existing shareholders in proportion to 
their holdings is fully subscribed (275.59 million 
shares). 

2,204.68 

 

1,102.34 

 

( d)  In the case where the offering of newly 
issued shares to the limited group is fully 

subscribed (190.00 million shares) after the 
Record Date, and the offering to existing 
shareholders in proportion to their holdings is 
fully subscribed (275.59 million shares). 

2,394.68 

 

1,197.34 

( e)  In the case where the offering of newly 
issued shares to the limited group is fully 

subscribed (190.00 million shares) before the 
Record Date, and the offering to existing 
shareholders in proportion to their holdings is 
fully subscribed (302.73 million shares).  

2,421.83 1,210.91 

 

Thus, the registered capital (issued and paid-up 
capital) after the reduction of par value per 
share will range between: 

 964.55 - 1,210.91 

 Financial Statements as of September 30, 2024. 

Paid-Up Capital in excess of par value (as of 
September 30, 2024) 

157.30 157.30 

Paid-Up Capital below par value (from the 
capital increase between October 1, 2024 – 
November 15, 2024, with a subscription price 
of 0.65 baht per share, amounting to 580.78 
million shares) 

(203.27) (203.27) 
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Details (Unit :Million Baht) 
Before the reduction of Par 

Value of Shares 
After the reduction of Par 

Value of Shares 

Paid-Up Capital below par value (from this PP 
and RO capital increase, assuming the 
subscription price is 0 . 7 0  baht per share, 
amounting to 492.73 million shares) 

(147.82) (147.82) 

Paid-Up Capital in excess of par value (after 
the par value reduction) 

 1,210.91 

Paid-Up capital in excess of par value before 
deducting accumulated losses 

(193.79) 1,017.13 

Less: Retained earnings (deficit)  (994.42) 

Paid-Up Capital in excess of (below) par value (193.79) 72.70 

Other components of Shareholders' Equity 0.01 0.01 

The meeting has resolved to propose to the Extraordinary General Meeting of Shareholders 
No. 1/2024' meeting for consideration and approval of the amendment to the company's Articles of Association, 
Clause 4, to align with the reduction of the Company's registered capital, as follows: 

“Clause 4. Registered Capital : THB 
1,680,421,804.50  

(One Billion Six Hundred Eighty 
Million Four Hundred Twenty-One 
Thousand Eight Hundred Four 
Baht and Fifty Satang) 

 Divided into : 3,360,843,609 
shares 

(Three Billion Three Hundred 
Sixty Million Eight Hundred Forty-
Three Thousand Six Hundred 
Nine Shares) 

 Par Value  : THB 0.50  (Fifty Satang) 

 Divided into :   

 Ordinary Shares : 3,360,843,609 
shares 

(Three Billion Three Hundred 
Sixty Million Eight Hundred Forty-
Three Thousand Six Hundred 
Nine Shares) 

 Preferred Shares  : -None- -” 
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Therefore, the Board of Directors proposes to the Extraordinary General Meeting of 
Shareholders No. 1/2024 meeting to consider and approve the delegation of authority to the authorized directors 
or individuals authorized by the authorized directors to register the capital reduction and amend the Articles of 
Association with the Department of Business Development, Ministry of Commerce as well as, carrying out any 
necessary actions to comply with the Registrar’s orders to complete the registration process. 

Opinion of the Board of Directors 

The Board of Directors has resolved to propose to the Extraordinary General Meeting of 
Shareholders No. 1/2024' meeting to approve the reduction of the company's registered capital from 
3,360,843,609 Baht to 1,680,421,804.50 Baht, by reducing the par value of the company's shares from 1 Baht 
per share to 0.50 Baht per share. Additionally, the Board proposes to approve the amendment of Article 4 of 
the Articles of Association to align with the reduction of the company's registered capital. And the Board of 
Directors proposes to the Extraordinary General Meeting of Shareholders No. 1/2024 meeting to consider and 
approve the delegation of authority to the authorized directors or individuals authorized by the authorized 
directors to register the capital reduction and amend the Articles of Association with the Department of Business 
Development, Ministry of Commerce as well as, carrying out any necessary actions to comply with the 
Registrar’s orders to complete the registration process. 

Voting 

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

Given that the matters for consideration in Agenda 3 and Agenda 7 are related, if Agenda 3 
is not approved by the Extraordinary General Meeting of Shareholders No. 1/2024, Agenda 7 will be 
automatically nullified and considered as not approved by the Extraordinary General Meeting of Shareholders 
No. 1/2024.  

Agenda 8  Other Matters (If Any) 

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

The Company has published the notice of the Extraordinary General Meeting of Shareholders 
No. 1/2024' meeting along with supporting documents on the Company's website at www.wowfactor.co.th. 
Therefore, shareholders are invited to attend the Extraordinary General Meeting of Shareholders No. 1/2024, 
scheduled for December 24, 2024, at 10:00 AM, to be held via electronic media (E-EGM) in accordance with 
the Emergency Decree on Electronic Meetings B.E. 2563 and other related laws. 

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

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

The Company requests shareholders or proxies, who would like to attend the electronic 
meeting (E-AGM), please refer to details of the guidelines for attending the shareholders’ Meeting through 
Electronic Media (E-AGM) and the appointment of proxies in Enclosure 9 (the Guidelines for attending the 
shareholders’ Meeting through Electronic Media (E-AGM) and the Appointment of Proxies through IR PLUS 
AGM application).  

For the registration process, please download the "IR Plus AGM" application from the App 
Store or Google Play Store to verify your identity for attending the meeting through the "IR Plus AGM" application 
between December 11, 2027, at 9:00 AM and December 23, 2027, at 5:00 PM. Your registration documents will 
be reviewed to confirm the shareholder's identity, and once your registration is approved, you will receive a 
notification from the “IR Plus AGM” application to set a PIN code for logging in to participate in the ordinary 
Shareholders’ Meeting via electronic media. Shareholders can log in to the meeting system from 8:00 hours.  

The Company provides stamp duty services for proxy forms at no charge. If any shareholder 
has questions regarding the meeting or needs to inquire about important Company information, they can send 
their questions in advance before the meeting day to the Company or via email at investor@wowfactor.co.th. 
The Company has set the Record Date for the Extraordinary General Meeting of Shareholders, No. 1/2024, on 
December 2, 2024. In the event of any changes to the details of the Extraordinary General Meeting, the 
Company will notify shareholders via the Stock Exchange of Thailand's channels and the Company's website 
at www.wowfactor.co.th promptly. 

 Your sincerely,  

 

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

 

http://www.wowfactor.co.th/
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(F53-4)           

Capital Increase Report Form 
Wow Factor Public Company Limited 

November 18, 2024  

Wow Factor Public Company Limited (the “Company”) would like to report the Board of Directors 
Meeting No. 7/2024 held on November 18, 2024 regarding the increase of registered capital, the issuance and 
offering of newly issued ordinary shares through private placement, and the issuance and offering of newly 
issued ordinary shares to the existing shareholders of the Company proportionate to their respective 
shareholding (Rights Offering) as follows: 

1. Capital Increase 

The Board of Directors' Meeting No. 7/2024, held on November 18, 2024, resolved to propose to the 
Extraordinary General Meeting of Shareholders No. 1/2024 to consider and approve an increase of the 
Company’s registered capital by THB 492,728,423, from the original registered capital of THB 2,868,115,186 to 
the registered capital of THB 3,360,843,609 by issuing 492,728,423 newly issued ordinary shares with a par 
value of THB 1.00. The capital increase will be conducted as follows: 

Capital Increase Type of Share Number of 
Shares (share) 

Value  
(THB per 
share) 

Total 
(THB) 

 Specifying the purpose 
of proceeds utilization 

Ordinary 302,728,423 1.00 302,728,423 

  General Mandate Ordinary 190,000,000 1.00 190,000,000 

2. Allocation of newly issued shares  

2.1 Specifying the purpose of proceeds utilization 

Allocated to Number of 
Shares 
(share) 

Ratio 
(Existing : 

New) 

Sales 
Price 

(THB per 
share) 

Subscription 
Date, Time, and 
Share Payment 

Remark 

1. Existing 

shareholders 

according to their 

302,728,423 7 : 1 - January 21-27, 
2025 

Please see 
remarks below 
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Allocated to Number of 
Shares 
(share) 

Ratio 
(Existing : 

New) 

Sales 
Price 

(THB per 
share) 

Subscription 
Date, Time, and 
Share Payment 

Remark 

shareholding 

proportion] 

Total 302,728,423     

Remarks:  

1. The Board of Directors' Meeting resolved to approve an increase of the Company’s registered capital by THB 492,728,423, from the original registered capital of THB 
2,868,115,186 to the registered capital of THB 3,360,843,609 by issuing 492,728,423 newly issued ordinary shares with a par value of THB 1 to accommodate (1)  
the issuance and offering of newly issued ordinary shares under the General Mandate through private placement in an amount not exceeding 190,000,000 shares 
with a par value of THB 1.00 and (2) the issuance and offering of newly issued ordinary shares to the existing shareholders of the Company in proportion to their 
respective shareholding (Rights Offering) in an amount not exceeding 302,728,423 shares. 

Furthermore, the Board of Directors’ Meeting resolved to propose the shareholders’ meeting to consider approving the authorized director or the person 
authorized by the Board to have the authority to register the increase of the registered capital and amend the Memorandum of Association with the Department 
of Business Development, Ministry of Commerce. This also includes the authority to take any actions necessary to comply with the instructions of the registrar, 
ensuring the completion of the registration process. 

2. The allocation of newly issued ordinary shares in an amount not exceeding 302,728,423 shares with a par value of THB 1.00 to the existing shareholders of the 
Company in proportion to their respective shareholding (Rights Offering) 

The allocation ratio for the shares is set at 7 existing ordinary shares to 1 newly issued share, with an offering price of THB 0.70. Any fraction resulting from the 
calculation based on the proportion of shares held by each shareholder shall be discarded. The date for determining shareholders entitled to the allocation and 
offering of newly issued ordinary shares shall be scheduled for January 6, 2025. However, the rights to subscribe and receive the allocation of the newly issued 
ordinary shares remain uncertain until approval is obtained from the shareholders’ meeting. 

Those who are allocated the newly issued ordinary shares under the General Mandate through private placement are eligible to receive an allocation of newly issued 
ordinary shares offered to the existing shareholders of the Company in proportion to their respective shareholding (Rights Offering). This eligibility applies if the 
allocation of newly issued ordinary shares under the General Mandate through private placement occurs before the date for determining shareholders entitled to the 
allocation and offering of newly issued ordinary shares to the existing shareholders of the Company in proportion to their respective shareholder (Rights Offering) 
(Record Date). 

Since the Company has accumulated losses shown in the audited separate financial statements for the year ended September 30, 2023. Thus, the Company is able 
to determine the offering price of the Company's newly issued ordinary shares, which will be offered to the existing shareholders of the Company in proportion to their 
respective shareholding (Rights Offering), at the price lower than the Company's par value. In this connection, the Company must comply with Section 52 of the Public 
Limited Companies Act B.E. 2535 (1992) (as amended) and must receive approval from the shareholders’ meeting with a vote of not less than three-fourths of the 
total number of votes of attending shareholders eligible to vote, excluding the shareholders with a vested interest.  

In the case where there are shares remaining from the allocation to the existing shareholders of the Company in proportion to their respective shareholding, the 
Company will allocate such remaining newly issued ordinary shares to the existing shareholders wishing to subscribe for in excess of the rights according to proportion 
of shareholding at the same price as the shares allocated according to their rights (Oversubscription), with the details as follows: 
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(a) In the case that, there are shares remaining from the allocation to existing shareholders in proportion to their respective shareholding (Rights Offering) in the 
first round, more than or equal to the shares that the existing shareholders subscribe for in excess of the right according to the proportion of shareholding, the 
Company will allocate the remaining shares to those who subscribe to the oversubscription shares and pay all subscription fees for such oversubscription 
shares.  

(b) In the case that, there are shares remaining from the allocation to the existing shareholders of the Company (Rights Offering) in the first round is less than the 
shares that the existing shareholders subscribe for in excess of the right according to the proportion of shareholding. The Company will allocate the remaining 
shares to those who subscribe to the oversubscription shares according to the following steps:  

(1) To allocate according to the proportion of existing shareholders of each subscriber of oversubscription shares by multiplying the existing shareholding 
proportion of each subscriber with the number of remaining shares. The result is the number of shares that each subscriber of oversubscription shares 
is allocated. Any fractions resulting from the allocation shall discarded. However, the number of shares to be allocated shall not exceed the number of 
shares subscribed and paid for by each shareholder; 

(2) In the event that there are still shares remaining after the allocation under Clause (b) (1), the allocation shall be made to each subscriber of 
oversubscription shares and has not been fully allocated by multiplying the existing shareholding of each subscriber with the number of remaining 
shares. The result is the number of shares that each subscriber of oversubscription shares is allocated. Any fractions resulting from the allocation shall 
discarded. However, the number of shares to be allocated shall not exceed the number of shares subscribed and paid for by each shareholder. In this 
regard, the allocation of oversubscription shares to each subscriber of oversubscription shares shall repeat the procedures under this Clause until there 
are no shares left from the allocation. 

In this regard, the allocation of shares to the existing shareholders of the Company who wish to subscribe the oversubscription shares in any case shall not make any 
shareholders (including persons under Section 258 of the Securities and Exchange Act B.E. 2535 (including its amendments) of the aforementioned shareholders) 
holding the Company's shares in the following manner: 

(a) In the manner that, increases to or across the trigger point for a tender offer as specified in the Notification of the Capital Market Supervisory Board No. TorJor. 
12/2554 regarding Rules, Conditions and Procedures for the Acquisition Securities for business takeovers (Including any amendments) ("Notification TorJor. 

12/2554") (except that such shareholder has been exempted from making a tender offer for all securities of the business as specified in the Notification TorJor. 
12/2554); or 

(b) In the manner which violates the foreign share restrictions specified in the Company's Article of Association. 

The details are provided in Enclosure 3 (Information Memorandum regarding the Issuance and Offering the Newly Issued Ordinary Shares of Wow Factor Public 
Company Limited). 

In this regard, the Board of Directors’ Meeting proposed to the shareholders' meeting to consider authorizing the Board of Directors and/or the Executive Committee 
and/or the Chief Executive Officer and/or the person authorized by the Board of Directors and/or the Executive Committee and/or the Chief Executive Officer to have 
the power to proceed the following actions: 

(a) To determine the details of the allocation of newly issued ordinary shares to offer to the existing shareholders of the Company in proportion to their shareholding; 

(b) To determine or change the method of allocation of newly issued ordinary shares, such as allotment at one time in full or in multiple occasions, offering ratio, 
and Record Date, as well as to set the dates and times for subscription and payment, the offering period, offering price, payment method, and details of 
allocation and other offerings; 

(c) To sign applications for permission or relaxation, notices, or any documents related to the allocation of newly issued ordinary shares as well as to contact and 
file documents with officials or representatives of any relevant authority as well as listing the Company's newly issued ordinary shares as listed securities on the 
Stock Exchange of Thailand (“SET”); and 

(d) To take any action necessary and relevant to the allocation of the newly issued ordinary shares in all respects to offer to the existing shareholders of the 
Company in proportion to their shareholding under applicable laws and regulations. 
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2.2 Action to be taken by the company when there are fractions of shares 

(1) The newly issued shares offered through private placement will be offered as a whole amount, therefore 
there will be no fractional shares. 

(2) In case of fractional shares resulting from the allocation of newly issued ordinary shares to existing 
shareholders (Rights Offering), such fractions shall be disregarded. 

2.3 General Mandate 

Allocated to Type of Share 
Number of 

Shares 

Percentage to 
Paid-up 
Capital1/ 

Remark 

Existing Shareholders Ordinary 
Share 

- - - 

 Preferred 
Share 

- - - 

To accommodate the 
conversion / 

Ordinary 
Share 

- - - 

exercise of transferable Preferred 
Share 

- - - 

subscription rights  - - - 

Public Offering Ordinary 
Share 

- - - 

 Preferred 
Share 

- - - 

Private Placement Ordinary 
Share 

190,000,000 Not exceeding 
10 percent 

Please see remarks 
below 

 Preferred 
Share 

- - - 
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Remarks: 

The offering price shall be the most favorable price according to the market conditions at the time of the Company’s offering to the investors in order to 
maximize benefits for the Company and its shareholders. The price must not be considered a “low price” according to the criteria set by the Office of the 
Securities and Exchange Commission (“SEC”) and the SET. It must not be lower than one of the following prices: (a) the weighted average price of the 
Company’s shares traded on the SET for not less than 7 consecutive trading days but not exceeding 15 consecutive trading days prior to the date the 
Board of Directors resolves to set the offering price. The Board of Directors may determine the discount on the offering price, not exceeding 10 percent of 
that price; (b) the price which is determined by the book building method surveyed by the securities company; or (c) the fair price of the shares determined 
by a qualified financial advisor according to the criteria specified in the Notification of Capital Market Supervisory Board No. TorJor. 28/2565 Re: Approval 
for Listed Companies to Offer Newly Issued Shares through Private Placement (the “Notification No. TorJor. 28/2565”). In addition, the issuance and 
allocation of newly issued ordinary shares must comply with the criteria set by the SEC. 

The allocation of the newly issued ordinary shares is not considered the allocation of newly issued ordinary shares to connected persons of the Company 
according to the Notification of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected Transactions dated August 31, 2008 (as 
amended) and the Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed 
Companies Concerning the Connected Transactions B.E. 2546 (2003) dated November 19, 2003 (as amended) (the “Connected Transaction Notifications”). 

In addition, the allocation of the shares as detailed above must not result in the investors holding shares in the Company in the number that reaches or 
passes the trigger point requiring the Investors to make a tender offer as required under Notification TorJor. 12/2554, or in violation of the foreign 
shareholding restriction as specified in the Articles of Association of the Company, which allows foreigners to hold shares in the Company of not exceeding 
49 percent of the total sold shares of the Company. 

The issuance and offering of newly issued ordinary shares does not qualify as a significant private placement of newly issued ordinary shares under the 
Notification No. TorJor. 28/2565. 

Nonetheless, the Company has accumulated losses shown in the audited separate financial statements for the year ended September 30, 2023. Thus, the 
Company is able to determine the offering price of the Company's newly issued ordinary shares lower than the Company's par value. In this connection, 
the Company must comply with Section 52 of the Public Limited Companies Act B.E. 2535 (1992) (as amended) and must receive approval from the 
Shareholders’ Meeting with a vote of not less than three-fourths of the total number of votes of attending shareholders eligible to vote, excluding the 
shareholders with a vested interest. 

The offering price of the newly issued ordinary shares offered by way of private placement is not considered an offering price that is lower than 90 percent 
of the market price as per the criteria under the Notification No. TorJor. 28/2565, such shares offered for sale are not subject to the Silent Period. Therefore, 
the Company is not obligated to prohibit investors who have received shares from the offering of shares to individuals within the specified limits in this 
round from selling all the shares acquired from the offering within the timeframe specified by the criteria set forth in the Securities and Exchange 
Commission's Notification on Criteria, Conditions, and Procedures for Considering Applications for Registration of Ordinary Shares or Additional Shares 
Offering in the Securities Market, B.E. 2558, dated May 11, 2015 (including any amendments). 

Furthermore, the Board of Directors’ Meeting resolved to propose to the shareholders’ meeting to consider and approve the authorization of the Board of 
Directors or a person authorized by the Board of Directors to have the power to take all necessary actions in connection with the issuance, offering, 
allocation, and subscription of the newly issued ordinary shares, including but not limited to the power to perform the following actions: 

(a) To consider and determine the offering period, the offering price, the recipients of the offer, subscription and payment methods, objectives for issuing and offering the 
newly issued ordinary shares, along with the details and other conditions related to the issuance and offering of the newly issued ordinary shares. In this regard, the 
offering price must not be classified as a low price according to the criteria of the SEC and the SET. In addition, the issuance and allocation of newly issued ordinary 
shares must comply with the criteria set by the SEC. The allocation and subscription period may be set as a single period or in multiple periods, and the shares may 
be offered to certain persons first or to all groups of persons at once. 

(b) To contact, negotiate, enter into, sign, and amend agreements, applications for permission or relaxation, notices, and evidence required for the allocation of the newly 
issued ordinary shares of the Company. This includes, but not limited to, the subscription agreement for the newly issued ordinary shares, related registrations with 
the Ministry of Commerce, applications for permission or relaxation, notices, and supporting documents relating to  submitted to the SEC, the SET, and other relevant 
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government agencies or authorities. This also includes any amendments or changes to the applications or statements within these documents as necessary, the 
listing the Company’s newly issued ordinary shares as registered securities on the SET, and the appointments of financial advisors, legal consultants, or any other 
service providers (if necessary).  

However, after the offering of the newly issued ordinary shares of the Company under the General Mandate through the private placement, the Company’s 
increase of the paid-up capital must not exceed 10 percent of the paid-up capital as of the date the Board of Directors’ Meeting resolved to increase capital 
under the General Mandate. The allocation of the newly issued ordinary shares must be completed by the date of the Company’s next Annual General 
Meeting of Shareholders or by the date required by law for holding the next Annual General Meeting of Shareholders, whichever comes first.  

Further details regarding the allocation of the newly issued ordinary shares are provided in Enclosure 3 (Information Memorandum regarding the Issuance 
and Offering the Newly Issued Ordinary Shares of Wow Factor Public Company Limited). 

3. Schedule of the shareholders’ meeting to approve the capital increase and the allocation of the newly 
issued shares 

The Extraordinary General Meeting of Shareholders No. 1/2024 set the date on December 24, 2024 at 10.00 
a.m. through electronic media pursuant to the Emergency Decree on Electronic Meetings B.E. 2563 (2020) and other 
relevant laws and regulations, whereby: 

 The record date for determining shareholders entitled to attend the shareholders' meeting is set for 
December 2, 2024 

☐ The share register book will be closed for the right to attend the shareholders' meeting 
from................................. until the completion of the said shareholders' meeting 

4. Approval of the capital increase / share allotment by relevant governmental agency and conditions 
thereto (if any) 

(1) This capital increase must be approved by the shareholders' meeting with votes of not less than three-
fourths (3/4) of the total votes of shareholders attending the meeting and having the right to vote, excluding 
the votes of shareholders having vested interest from the calculation base. 

(2) The Company must register the increase of registered capital, the change in paid-up registered capital, 
and the amendment to the Memorandum of Association with the Department of Business Development, 
Ministry of Commerce. 

(3) The Company has received approval from the SEC to offer newly issued shares to investors in accordance 
with the criteria prescribed under the Notification No. TorJor. 28/2565. 

(4) The Company must apply for approval from the SET to list the newly issued ordinary shares as listed 
securities on the SET. 
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5. Objectives of the capital increase and plans for utilizing proceeds received from the capital increase 

The Company will issue and allocate newly issued ordinary shares to investors and existing 
shareholders in proportion to their shareholding. The proceeds received from the capital increase will be used 
to pay trade creditors and other creditors, repay the Company's existing debts that the Company has used as 
a source of funding for its operations in the past (various loans), and be used as working capital for the 
Company's business operations, with details as follows: 

Objectives and Use of Proceeds Amount Timeline 

1. Payment of trade creditors and other creditors Not exceeding THB 150 
million 

2024 - 2025 2. Loan repayment Not exceeding THB 150 
million  

3. For use as company working capital Remaining amount from 
items 1 and 2 

The aforementioned use of proceeds may be subject to change depending on the Company's current 
cash and liquid assets, operating results, cash flow, business plans, investment plans, and other necessities 
and appropriateness as deemed suitable by the Board of Directors, with primary consideration given to the 
benefits of the Company and its shareholders. 

Please consider further details regarding the allocation of the newly issued ordinary shares, including the 
offering price determination, in Enclosure 3 Information Memorandum regarding the Issuance and Offering the 
Newly Issued Ordinary Shares of Wow Factor Public Company Limited. 

6. Benefits which the Company will receive from the capital increase / share allotment 

For the Company to use the proceeds to repay its debts to reduce interest burden and minimize 
payment default issues with various business partners, as well as to use as working capital to enhance liquidity. 
Moreover, this issuance and offering of newly issued ordinary shares will enable the Company to raise funds 
within an appropriate timeframe and prevent operational impacts due to liquidity issues. 

Please consider further details regarding the allocation of the newly issued ordinary shares, including the 
offering price determination, in Enclosure 3 Information Memorandum regarding the Issuance and Offering the 
Newly Issued Ordinary Shares of Wow Factor Public Company Limited. 
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7. Benefits which shareholders will receive from the capital increase / share allotment 

When comparing the benefits that shareholders will receive from this issuance and offering of capital 
increase shares, the Board of Directors views that such offering of newly issued ordinary shares will be more 
beneficial to shareholders than the impact of the dilution of shareholders' voting rights. This is because it will 
provide the Company with increased working capital and reduce the Company's interest burden, resulting in 
improved liquidity and stronger financial position. Furthermore, if the Company performs well, shareholders will 
receive dividends according to the Company's dividend policy. 

8. Other details necessary for shareholders to approve the capital increase / share allotment 

Please consider further details regarding the allocation of the newly issued ordinary shares, including the 
offering price determination, in Enclosure 3 Information Memorandum regarding the Issuance and 
Offering the Newly Issued Ordinary Shares of Wow Factor Public Company Limited. 

9. Schedule of actions upon the Board of Directors passing the resolution of the capital increase / share 
allotment 

No. Procedure Date/Month/Year 

1. Board of Directors’ Meeting of the Company  November 18, 2024  

2. The date for determining the names of the shareholders entitled 
to attend the Extraordinary General Meeting of Shareholders of 
the Company No. 1/2024 (Record Date) 

December 2, 2024 

3. Extraordinary General Meeting of Shareholders of the Company 
No. 1/2024 

December 24, 2024 

4. Register the capital increase with the Ministry of Commerce Within 14 days from the date of the 
shareholders' meeting resolution 

6. The Company offers newly issued ordinary shares under General 
Mandate through Private Placement. 

According to the future approval to be 
made by the Board of Directors, the 
offering must be completed by either 
the date of the Company's next Annual 
General Meeting of Shareholders or 
the date required by law to hold the 
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No. Procedure Date/Month/Year 

next Annual General Meeting of 
Shareholders, whichever occurs first. 

7. Register the change in paid-up capital for the portion of newly 
issued ordinary shares under General Mandate offered through 
Private Placement with the Ministry of Commerce 

Within 14 days from the date the 
Company receives payment for the 
newly issued ordinary shares 

8. Submit application for listing the newly issued ordinary 
shares under General Mandate offered through Private 
Placement as listed securities on the SET 

Within 30 days from the closing date 
of the newly issued ordinary shares 
offering 

9. Determine the list of shareholders who have the right to be 
allocated newly issued ordinary shares in proportion to their 
shareholding (Rights Offering) (Record Date) 

January 6, 2025 

10. The Company offers newly issued ordinary shares to existing 
shareholders in proportion to their shareholding (Rights Offering) 

January 21-27, 2025 

11. Register the change in paid-up capital for the portion of 
newly issued ordinary shares offered to existing 
shareholders in proportion to their shareholding (Rights 
Offering) with the Ministry of Commerce 

Within 14 days from the date the 
Company receives payment for the 
newly issued ordinary shares 

12. Submit an application for listing the newly issued ordinary shares 
offered to existing shareholders in proportion to their 
shareholding (Rights Offering) as listed securities on the SET 

Within 30 days from the closing date 
of the newly issued ordinary shares 
offering 

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

Signed 

   
   

(Miss Saowanee Khaoubol)  (Mr. Tanawat Ueasiripan) 
Director  Director 
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Information Memorandum on the Issuance Offering and Allotment of Newly Issued Ordinary Shares  

of Wow Factory Public Company Limited  

The Board of Directors’ Meeting No. 7/2024 of Wow Factor Public Company Limited (the “Company”) was 

held on November 18, 2024, resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2024 

to consider and approve the issuance and the allotment of newly issued ordinary shares of the Company in amount 

of not exceeding 492,728,423 shares at a par value of THB 1.00 per share by increasing the registered capital of 

THB 492,728,423 from the registered capital of THB 2,868,115,186 to the new registered capital of THB 

3,360,843,609 in order to reserve (1) the issuance and offering of newly issued ordinary shares under a general 

mandate to specific persons by way of private placement with an amount of not exceeding 190,000,000 shares at 

a par value of THB 1.00 per share (2) the issuance and offering of newly ordinary issued shares to the existing 

shareholders in proportion to their respective shareholding with an amount of not exceeding 302,728,423 shares. 

In this regard, the Company has prepared information regarding the allocation of newly issued shares, 

which contains essential details for shareholders' decision-making. The details are as follows: 

1. Details of the Issuance and Offering of Newly Issued Ordinary Shares of the Company 

1.1. General Characteristics of the Transaction 

1.1.1. Allocation of newly issued ordinary shares under a general mandate to specific persons by way of private 
placement  

The Company intends to allocate up to 190,000,000 newly issued ordinary shares, with a par value of THB 

1.00 per share, under a general mandate to specific persons by way of private placement. Please refer to 

Section 2.2 General Mandate of the Capital Increase Report Form (F53-4). In this regard, the issuance and 

allocation of newly issued ordinary shares under a general mandate to specific persons by way of private 

placement in this round is not classified as a connected person of the Company according to the Notification 

of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected Transactions (as 

amended) and the Notification of the Board of Governors of the SET Re: Disclosure of Information and Other 

Acts of Listed Companies Concerning the Connected Transactions B.E. 2546 (2003), dated November 19, 

2003 (as amended) (the “Notification on Related Parties Transactions”). 
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In addition, the Investors who have been allocated newly issued ordinary shares do not have relationships or 
act in concert (Concert Party), or have any relationships to be construed as persons under Section 258 of the 
Securities and Exchange Act B.E. 2535 (as amended) that will impose a requirement to make a tender offer 
(Tender Offer) to purchase all securities of the Company subsequent to the allocation of the newly issued 
ordinary shares of the Company.  

The issuance and offering of newly issued ordinary shares in this round does not fall within the scope of 
offering new shares to specific persons by way of private placement, as deemed significant according to the 
Notification No. TorJor. 28/2565 re: The authorization for the listed company to offer the sale of newly issued 
shares to specific persons (as amended) (“Notification No. TorJor. 28/2565”). 

The offering price to specific persons by way of private placement must be the best price based on market 
conditions at the time of offering to investors, ensuring the best interests of the Company and its shareholders. 
The price must not be considered a low price according to the criteria set by the SEC Office and the SET, 
and must not be lower than any of the following prices: (a) weighted average market price of the Company's 
ordinary shares on the SET for not less than 7 consecutive business days but not exceeding 15 consecutive 
business days prior to the date on which the Board of Directors resolves to determine the offering price, with 
a possible discount of not more than 10 percent of such price; or (b) price determined through a book building 
process in which investors indicate their desired purchase price for the Company's newly issued shares, as 
surveyed by a securities company; or (c) fair value of shares as appraised by a financial advisor approved 
by the SEC, in accordance with the criteria specified in the Notification No. TorJor. 28/2565. The issuance 
and allocation of the newly issued shares must also comply with the criteria prescribed by the SEC. 

In this regard, since the Company has accumulated losses as shown in the financial statements for the 
specific business as of the end of the accounting period on September 30, 2024 (audited version), the 
Company is therefore able to set the offering price of ordinary shares to increase the Company's capital, 
which will be offered for sale to the Investors, which is a specific person, in this round, at a price lower than 
the par value of the Company. The Company must comply with Section 52 of the Public Limited Company 
Act B.E. 2535 (as amended), and approval must be obtained from the shareholders’ meeting with a vote of 
not less than 3/4 of the total votes of shareholders who attend the meeting and have the right to vote, excluding 
the shareholders who have conflicting interest. 

As the offering price of the newly issued ordinary shares under a general mandate to specific persons by way 
of private placement is not considered as the offering with price lower than 90 percent of the market price as 
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per the criteria under Notification No. TorJor. 28/2565, such shares offered for sale are not subject to the silent 
period. Therefore, the Company is not obligated to prohibit investors who have received shares from the 
offering of newly issued shares by way of private placement in this round from selling all the shares acquired 
from the offering within the timeframe specified by the criteria set forth in the Securities and Exchange 
Commission's Announcement on Criteria, Conditions, and Procedures for Considering Applications for 
Registration of Ordinary Shares or Preferred Shares Offering in the Securities Market, B.E. 2558, dated May 
11, 2015 (as amended). 

However, the allotment of the shares as detailed above must not result in the Investors holding shares in the 
Company in the number that reaches or passes the trigger point requiring the Investors to make a tender 
offer as required under the Notification of the Capital Market Supervisory Board TorJor. 12/2554 re: Rules, 
Conditions, and Procedures for the Acquisition of Securities for Business Takeovers, or in violation of the 
foreign shareholding restriction as specified in the Articles of Association of the Company, which allows, 
foreigners to hold shares in the Company of not exceeding 49 percent of the total sold shares of the Company. 

Furthermore, the meeting resolved to propose to the shareholders' meeting to consider and approve the 
authorization of the Board of Directors, or the Executive Committee, or the Chief Executive Officer, or the 
person authorized by the Board of Directors, or the person authorized by the Executive Committee, or the 
person authorized by the Chief Executive Officer to have the power to take any actions relating to the 
issuance, offering, allocation, and subscription of such newly issued ordinary shares, including the following 
actions: 

(1) determine any other details related to the allocation of newly issued ordinary shares under a 
general mandate to specific persons by way of private placement, including but not limited to 
determining the offering period, as well as setting conditions and details to comply with laws and 
regulations relating to the issuance and offering of securities;  

(2) determine and amend the subscription date and offering date of newly issued ordinary shares, the 
allocation of newly issued ordinary shares either once or in portions, payment for shares, including 
conditions and other details relating to the subscription and offering of such newly issued ordinary 
shares;  

(3) sign, amend, change, contact, or inform various matters in application documents and necessary 
and relevant evidence related to the issuance, offering, allocation, subscription, and delivery of 
such newly issued ordinary shares, including contacting and submitting applications, documents, 
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and evidence to the Ministry of Commerce, the SEC Office, the SET, government agencies, or 
other relevant organizations, and listing of the Company's newly issued ordinary shares on the 
SET, and have the power to take any other necessary and appropriate actions to ensure the 
successful issuance, offering, and allocation of newly issued ordinary shares to specific persons 
of the Company; and 

(4) register the amendment to the Memorandum of Association with the Department of Business 
Development, Ministry of Commerce, and proceed with any necessary actions to comply with the 
registrar’s instructions to complete the registration.  

However, after the offering of the Company's newly issued ordinary shares under a general mandate to 
specific persons by way of private placement, the increase in paid-up capital of the Company must not 
exceed 10 percent of the paid-up capital as of the date on which the Board of Directors resolves to approve 
the capital increase under a general mandate. The allocation of such newly issued shares must be 
completed by the date of the Company's next annual general meeting of shareholders or by the date 
required by law for holding the next annual general meeting of shareholders, whichever occurs first. 

1.1.2. Allocate newly issued ordinary shares in the amount of not exceeding 302,728,423 shares at a par value 
of THB 1.00 to existing shareholders of the Company proportionate to their respective shareholding (Rights 
Offering)  

The share allocation ratio is 7 existing shares per 1 newly issued ordinary share, at an offering price of THB 
0.70 per share. Any fractional shares resulting from proportional calculation based on each shareholder's 
holdings will be disregarded. The Record Date for determining the shareholders entitled to subscribe to 
the newly issued ordinary shares is set for January 6, 2025. However, the right to subscribe to the shares 
remains subject to approval by the shareholders' meeting. 

Remark: Persons who are allotted newly issued ordinary shares under a general mandate through private 
placement shall be entitled to receive an allocation of newly issued ordinary shares to existing 
shareholders of the Company proportionate to their respective shareholding (Rights Offering), 
provided that such allocation of newly issued ordinary shares under a general mandate through 
private placement occurs before the Record Date for determining shareholders eligible for the 
allocation and offering of newly issued ordinary shares to existing shareholders of the Company 
proportionate to their respective shareholding (Rights Offering).  
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In the allocation of newly issued ordinary shares to the Company’s existing shareholders in proportion to 
their shareholding (Rights Offering), if there are any remaining shares after the initial allocation to all existing 
shareholders according to their rights, the Company will allocate these remaining shares to existing 
shareholders who wish to subscribe beyond their entitlement in proportion to their shareholding 
(Oversubscription). The offering price shall be at the same price as the shares allotted according to their 
rights. The details are as follows: 

(a) In case there are shares remaining from the allocation to the existing shareholders of the Company 

proportionate to their respective shareholding (Rights Offering) in the first round which exceeds 

or equal to the shares that the existing shareholders subscribe for in excess of the right according 

to the proportion of shareholding, the Company will allocate the remaining shares to those who 

subscribe the oversubscription shares and pay all subscription fees for such oversubscription 

shares; 

(b) In the event that there are shares remaining from the allocation to the existing shareholders of the 

Company (Rights Offering) in the first round, which is less than the shares that the existing 

shareholders subscribe for in excess of the right according to the proportion of shareholding, the 

Company will allocate the remaining shares to those who subscribe the oversubscription shares 

according to the following steps: 

(1) to allocate according to the proportion of existing shareholders of each subscriber of 
oversubscription shares by multiplying the existing shareholding proportion of each 
subscriber with the number of remaining shares. The result is the number of shares that 
each subscriber of oversubscription shares is allocated. Any fractions resulting from the 
allocation shall be discarded. However, the number of shares to be allocated shall not 
exceed the number of shares subscribed and paid for by each shareholder; 

(2) in the event that there are still shares remaining after the allocation under item b (1), the 
allocation shall be made to each subscriber of oversubscription share and has not been 
fully allocated by multiplying the existing shareholding of each subscriber with the 
number of remaining shares. The result is the number of shares that each subscriber of 
oversubscription shares is allocated. Any fractions resulting from the allocation shall be 
discarded. However, the number of shares to be allocated shall not exceed the number 
of shares subscribed and paid for by each shareholder. In this regard, the allocation of 
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oversubscription shares to each subscriber of oversubscription shares pursuant to the 
procedures under this item shall be repeated until there are no shares left from the 
allocation. 

In this regard, the allotment of shares through oversubscription must not, under any circumstances, result 
in any shareholder (including persons under Section 258 of the Securities and Exchange Act B.E. 2535, as 
amended, associated with such shareholder) holding shares of the Company in such a way that: 

(a) in the number that reaches or passes the trigger point requiring the Investor to make a tender offer as 
required under the Notification of the Capital Market Supervisory Board TorJor. 12/2554 Re: Rules, 
Conditions, and Procedures for the Acquisition of Securities for Business Takeovers (as amended) 
(the “Notification No. TorJor. 12/2554”), unless such shareholder is exempt from making a tender offer 
for all securities of the Company as specified under the Notification No. TorJor. 12/2554; or 

(b) in a manner that violates foreign shareholding restrictions as specified in the Company's Articles of 
Association.  

The details of the allocation of newly issued ordinary shares are provided in Enclosure 2 (Capital Increase 
Report Form (F53-4))  

In addition, the Board of Directors approved to propose to the shareholders' meeting to consider 
authorizing the Board of Directors and/or Executive Committee and/or Chief Executive Officer and/or any 
person appointed by the Board of Directors and/or Executive Committee and/or Chief Executive Officer to 
have the power to: 

(a) determine details of the allocation of newly issued ordinary shares for offering to existing 
shareholders in proportion to their shareholding; 

(b) determine or amend the method of allocating newly issued ordinary shares, such as allocation in 
one or multiple offerings, offering ratio, record date for shareholders entitled to receive newly issued 
shares (Record Date), setting subscription dates and payment times, offering period, offering price, 
payment methods, and other details regarding allocation and offering; 

(c) sign applications for permission, waiver requests, notices, or any documents related to the 
allocation of newly issued ordinary shares, including contacting and submitting documents to 
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officials or representatives of any relevant agencies, as well as listing the Company's newly issued 
ordinary shares on the SET; and 

(d) perform any necessary actions related to the allocation of newly issued ordinary shares in all 
respects to offer to existing shareholders in proportion to their respective shareholding under 
relevant laws and regulations. 

2. Objectives of the Capital Increase and Plan for Use of Additional Funds 

The Company will issue and allocate new ordinary shares for offering to Investors and existing shareholders in 
proportion to their shareholding, to pay trade payables and other creditors, repay the Company's existing debts 
that the Company has used as a source of funding for its operations in the past (various loans), and use as 
working capital for the Company's business operations with details as follows: 

Objective and Plan for Use of Funds Amount Time Frame 

1. Settlement of trade and other payables Not exceeding THB 150 million  

2024 - 2025 2. Loan repayment Not exceeding THB 150 million 

3. Working capital requirements  Remaining funds from Items 1 and 2  

The plan for utilizing such funds may be changed depending on the liquidity of the Company’s cash and the assets in 

the present, operating results, cash flow, business plans, investment plans, other necessities and suitability as deemed 

suitable by the Board of Directors. Such decisions will be made in consideration of the Company's overall benefits and 

the interests of its shareholders 

3. Impact on Shareholders (Dilution Effect) 

3.1 Impact of the Offering of Newly Issued Ordinary Shares under a General Mandate to Specific Persons by 
way of Private Placement  

3.1.1   Impact on market price (Price Dilution) 

Impact on market price cannot be calculated at this time as it depends on the pricing determination and market 

price during the payment period. 
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3.1.2 Impact on shareholding proportion (Control Dilution) 

After the issuance and offering of newly issued ordinary shares to specific persons by way of private placement 

(Private Placement), it will reduce the existing shareholders’ voting rights by 8.97 percent which is calculated 

as follows: 

= Number of PP’s voting rights  
 Numbers of paid up shares + Number of PP shares 
= 190,000,000  

1,929,098,958 +  190,000,000 
=  8.97 percent 

3.2 Impact of the issuance and offering of newly issued ordinary shares to the existing shareholders proportionate 
to their respective shareholding (Right Offering)  

3.2.1 Impact on market price (Price Dilution) 

After the RO issuance and offering of which will occur after the issuance and offering of PP, it will affect the 

market price of the Company’s share to reduce by 1.06 percent, from the following calculation: 

= Market price before the RO offering – Market price after the RO offering 
 Market price before the RO offering 
= 0.6924 – 0.6934 
 0.6924 
= (1.06) percent 

 Whereby 

Market price before the RO offering = Weighted average price of the Company’s shares traded on the 

SET over a period of 15 consecutive business days prior to the date of the Board of Directors’ Meeting 

between October 28, 2024 and November 15, 2024 is equal to THB 0.6924 per share. 

Market price after the PP and RO offering = 

= 
(Market price before the RO offering x Number of paid-up shares) +  

(The RO shares offering price x Number of RO shares offered) 
 Number of paid-up shares+ Number of RO shares offered 
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 (0.6924 x 1,929,098,958) + (0.70 x 302,728,423) 
= 1,929,098,958 + 302,728,423 
= THB 0.6934 per share 

3.2.2 Impact on shareholding proportion (Control Dilution) 

After the issuance and offering of RO shares, which will occur following the PP offering, if shareholders who 

receive RO subscription rights exercise their rights to purchase all of the newly issued ordinary shares, there 

will be no impact on the voting rights of the Company's shareholders. However, if shareholders who receive 

RO subscription rights do not exercise their rights and other shareholders exercise all rights, there will be an 

impact on the voting rights of existing shareholders, whose voting rights will decrease by not more than 13.56 

percent, calculated as follows: 

= Number of RO’s voting rights 
 Numbers of paid-up shares + Number of RO shares 
 

 

= 302,728,423  
1,929,098,958 + 302,728,423 

= 13.56 percent 

4. Worthiness to the Shareholders Compared with Impact to Control Dilution 

When comparing the benefits shareholders will receive from this issuance and offering of capital increase 
shares, the Board of Directors views that such offering will be more beneficial to shareholders than the impact 
from the dilution of shareholders' voting rights, as it will provide the Company with increased working capital 
and reduce its interest burden. This will result in improved liquidity and stronger financial position for the 
Company. If the Company achieves good operating performance, shareholders will receive dividends 
according to the Company's dividend policy. 

5. Opinion of the Board of Directors 

5.1 Rationale and necessity for capital increase 

For the Company to use the proceeds to repay its debts to reduce interest burden and address overdue 

payments with various trade partners, as well as use as working capital to enhance liquidity. Additionally, 
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this issuance and offering of newly issued ordinary shares will enable the Company to raise funds within 

an appropriate timeframe and not affect business operation due to liquidity issues. 

However, In the event that the Company does not secure funds from this capital increase, the Company 

might face challenges in repaying debts and alleviating its interest burden. From the abovementioned 

reasons, the Board of Directors is therefore of the opinion that this capital increase is necessary for the 

Company to utilize according to the above objectives which will enhancing the Company's operating 

results in long run. 

5.2 Reasons and necessity of the issuance and offering of new shares by way of private placement  

The Board of Directors is of the opinion that issuing and offering newly issued ordinary shares to investors 

and existing shareholders is an effective and reasonable approach to capital raising, which is best suited 

to the Company's current situation and will bring maximum benefit to the Company. Combining issuing 

and offering of newly issued ordinary shares to the existing shareholders proportionate to their respective 

shareholding with issuing and offering of newly issued ordinary shares under a general mandate to specific 

persons by way of private placement is a capital-raising strategy that meets the Company's funding needs 

in an appropriate way. Compared to other methods, such as a Public Offering, securing funds through 

bank loans, or alternative capital-raising methods, which may delay or fail to provide the required funding, 

thus potentially impacting the Company’s operational plans and financial standing, this combined 

approach offers a more efficient and immediate solution. The Board has considered other fundraising 

methods and has reached the following conclusions: 

(a) Public Offering: The Board of Directors is of the opinion that this method will take more time than the 

right offering and private placement methods and the Company may not be able to offer its shares as 

planned because it will take long preparation time and require approvals from the relevant authorities, 

making the Company unable to control the process schedule.  

(b) Issuing debt instruments or applying for loans: The Board of Directors has opined that this method is 

not appropriate at this time because the process of applying for loans from financial institutions will 

take a long time, which does not meet the Company’s urgent capital needs. Therefore, issuing debt 

instruments is very unlikely and not suitable for the Company’s capital needs at present. 
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For the reasons mentioned above, the Board of Directors believes it is necessary for the Company to 

increase its capital by issuing and offering newly issued ordinary shares to the existing shareholders 

proportionate to their respective shareholding (Rights Offering), as well as issuing and offering newly 

issued ordinary shares under a general mandate to specific persons by way of private placement.  

5.3 Feasibility of the proceeds utilization plan and sufficiency of funding source  

The Company expects to issue and offer newly issued ordinary shares to private placement investors and 
the issuance and offer new ordinary shares of the Company to the existing shareholders of the Company 
proportionate to their shareholding (Right Offering) within quarter 1 of 2025. 

In this regard, the Board of Directors expects to complete the process of issuing and offering new shares 

to the Investors and receiving proceeds therefrom within the timeframe as approved by the shareholders’ 

meeting.  

The Company will use the proceeds for the capital increase to pay trade payables and other creditors, 
repay the Company's existing debts that the Company has used as a source of funding for its operations 
in the past (various loans), and use as working capital for the Company's business operations with details 
as follows: 

Objective and Plan for Use of Funds Amount Time Frame 

1. Settlement of trade and other payables Not exceeding THB 150 million  

2024 - 2025 2. Loan repayment Not exceeding THB 150 million 

3. Working capital requirements  Remaining funds from Items 1 and 2  

However, the amount of debts may increase of decrease from the business operation. In addition, the 
settlement of debts will be carried out as deemed appropriate by the Company. 

5.4 Expected impact on business operations, financial position and business performance of the Company 
due to the capital increase 

The Board of Directors has considered and is of the opinion that entering into such transaction will enhance 

liquidity and support the Company's current business operations, as well as strengthen both the financial 

structure and long-term debt-to-equity ratio of the Company. This will provide greater financial flexibility for 
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the Company's future business operations and serve as a reserve source of working capital to support the 

Company's operations. Therefore, such capital increase will not have any negative impact on the 

Company's business operations, financial position, and operating performance. 

As of September 30, 2024, the Company has trade payables and other creditors of approximately THB 125.67 
million and loan liabilities of approximately THB 231.15 million. Therefore, if the proceeds from this capital increase 
are used to repay the aforementioned debts, the impacts will be as follows (assuming total proceeds from capital 
increase of THB 344.91 million): 

As of September 30, 2024 
(adjusted with capital increase information 

during October 1, 2024 - November 15, 2024, 
at the offering price of THB 0.65 per share for 

580.78 million shares) 

Before Capital Increase 

Estimate effect after Private 
Placement 

(Debt repayment of THB 300 
million) 

Asset THB 1,185.53 million THB 1,230.44 million 

Liabilities  THB 544.00 million THB 244.00 million 

Shareholders’ Equity THB 641.53.02 million THB 986.44 million 

Paid-up registered capital  THB 1,929.10 million THB 2,421.83 million 

Shareholders’ Equity/ Paid-up registered 
capital net of share discount 

33.26 percent 40.73 percent 

D/E Ratio 0.85 times 0.25 times 

5.5 Reasonableness of the offering price and the offering price determination method 

Issuance and offering of newly issued ordinary shares under a general mandate through private 

placement:  

Source of offering price: According to SEC Office and SET pricing criteria, not lower than the weighted 

average market price of the Company's ordinary shares on SET for not less than 7 consecutive business 

days but not exceeding 15 consecutive business days prior to the Board's resolution on offering price, with 
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possible discount not exceeding 10 percent. The offering price is therefore not lower than 90 percent of 

market price per the Notification TorJor. 28/2565. 

Issuance and offering of newly issued ordinary shares to existing shareholders proportionate to their 

respective shareholding (Rights Offering):  

The source of offering price is based on funding requirements according to objectives. 

After considering the rationale, necessity, and benefits to the Company from issuing and allocating newly 

issued ordinary shares, the Board of Directors resolved to approve such issuance and allocation, viewing 

that the allocation conditions and offering price are appropriate and serve the best interests of 

shareholders, enabling the Company to secure required funding within an appropriate timeframe. 

5.6 Rationale, necessity, and reasonableness of the capital increase 

The Board of Directors considers that this issuance and offering of newly issued ordinary shares will enable 

fundraising within an appropriate timeframe, resulting in stronger financial stability and improved 

performance, as the Company will have working capital for business operations and ability to settle 

outstanding debts. 

However, if the Company does not receive funds from this capital increase, it will result in the Company 

lacking working capital for business operations and insufficient funds to settle debts with creditors. 

Additionally, the Company may require more time to resolve its accumulated loss issues. For these 

reasons, the Board of Directors views that this capital increase is necessary for the Company to use the 

proceeds as working capital for business operations, to provide additional funding sources, strengthen its 

capital structure and financial position, which will help contribute to improved operating performance 

trends in the future. 

6 Representations of the Board of Directors 

In the event where any director of the Company fails to perform his/her duties as required by law, objectives 
and the Articles of Association of the Company as well as resolutions of the shareholders’ meeting, with integrity 
and due care to protect the Company’s interests in connection with this capital increase, and such non-
performance, by act or omission, causes damage to the Company, the shareholders may claim damages from 
such director on behalf of the Company, pursuant to Section 85 of the Public Limited Companies Act B.E. 2535 
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(1992) (as amended). In addition, should such non-performance, by act or omission, of director’s duties as 
required by law, objectives and the Articles of Association of the Company as well as resolutions of the 
shareholders’ meeting, with integrity and due care to protect the Company’s interests in connection with this 
capital increase, causes any director, executive or related persons to derive any undue gains, one or more 
shareholders holding not less than 5 percent of all of the voting rights of the Company may, on behalf of the 
Company, exercise the right to bring an action against such director for disgorgement of benefits, pursuant to 
Section 89/18 of the Securities and Exchange Act B.E. 2535 (1992) (as amended). 

No directors with conflicts of interest and/or directors who were connected persons attended the meeting, and such 

directors do not have voting rights at the meeting.   

The Board of Directors also certifies that it has carefully considered and verified the information of the Investors and is 
of the opinion that the allotment of newly issued shares to the Investors is justifiable. 

7 Opinion of the Audit Committee and/or the Director which is Different from the Board of Directors’ Opinion 

The Audit Committee is of the opinion in accordance with the Board of Directors of the Company. 

There were no directors with conflicts of interest and/or directors who were connected persons attending the 
Meeting and such directors do not have the right to vote at the Meeting. 

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

Sincerely yours, 

Wow Factor Public Company Limited 

 

 Signed by -Signed- 

 (Miss Saowanee Khaoubol) 

 Authorized Director 

 

 Signed by -Signed- 

 (Mr. Tanawat Ueasiripan) 

 Authorized Director 

- Company’s seal affixed - 
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The Company’s Articles of Association Relevant to the Shareholder’s Meeting 

Section 4 
Directors 

Clause 17 The shareholders’ meeting shall elect directors in accordance with the following rules and 
procedures: 
(a) One shareholder has votes in a number equal to number of shares he/she holds for voting 

one (1) Director. 
(b) Each shareholder may use all his/her votes under (a) to elect one person or several persons 

as the directors but cannot allot the votes to any person in any number. 
(c) Persons who receive highest votes arranged in descending order shall be elected directors 

of the Company, in a number equal to the number of directors to be appointed. In the event 
of a tie at a lower place, which would make the number of directors greater than that 
required, the Chairman shall have additional one (1) vote as a casting vote. 

Clause 18 At every annual ordinary meeting, one-third (1/3) of the directors shall retire from office. If the 
number of directors is not a multiple of three, the number of directors closest to one-third (1/3) 
shall retire. 
The directors retiring from office in the first and second year after the registration of the 
conversion of the Company shall be selected by drawing lots. In subsequent years, the director 
who has held office longest shall retire. The directors who retired by rotation may be re-elected 

Clause 21   In case, the position of director is vacant for reasons other than the expiration of the term, the 
Board of Directors shall elect a person who has qualifications and does not have prohibited 
characteristics under Section 68 of the Public Limited Companies Act B.E. The director will have 
less than two months left. The person who becomes a replacement director will be in the position 
of director only for the remaining term of the director he replaces. 

The resolution of the Board of Directors under paragraph one must consist of votes of not less 
than three-fourths of the number of remaining directors. 

Clause 22 The shareholders’ meeting may pass a resolution to remove any director prior to the expiration of 
his/her term of office with the votes of not less than three-fourths (3/4) of the number of 
shareholders attending the meeting and having the right to vote and the total number of shares 
being of not less than one half (1/2) of the number of shares held by shareholders attending the 
meeting and having the right to vote. 
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Section 5 
Meeting of Shareholders 

Clause 30 The Board of Directors shall hold the Annual General Meeting of Shareholders within 4 months 
from the end of the accounting period of the Company.  

Any shareholders’ meeting other than as specified in the first paragraph shall be called the 
Extraordinary General Meeting. 

The Board of Directors may convene the Extraordinary General Meeting of Shareholders at any 
time as the Board of Directors deems appropriate or when a shareholder or shareholders, 
holding the total number of shares not less than 10 percent of the total number of sold shares, 
may correctively issue a letter to request the Board of Directors to convene the Extraordinary 
General Meeting of Shareholders at any time, but the matters, the reason and the objective to 
convene the meeting must be clearly specified in the said letter. In such case, the Board of 
Directors must hold the shareholders’ meeting within 45 days from the date on which the letter 
from the shareholder(s) is received. 

If the Board of Directors does not hold the meeting within the specified period in the third 
paragraph, the shareholder(s) who subscribed their name in a letter or other shareholders, 
holding the total number of shares as required therein may convene the meeting by themselves 
within 45 days from the end of period specified in the third paragraph. In such event, the held 
shareholders’ meeting shall be deemed as if it is convened by the Board of Directors and the 
Company must be responsible for the expenses incurred from holding the meeting and provide 
the facilities as appropriate. 

If the number of shareholders attending any shareholders’ meeting which is convened by the 
shareholders pursuant to the fourth paragraph do not constitute a quorum, as prescribed in 
Article 32. of this Articles of Association, the shareholders as per the fourth paragraph, must be 
jointly responsible for expenses arising out of holding such meeting to the Company. 

Clause 31 In summoning a shareholders’ meeting, the Board of Directors shall issue meeting notice 
specifying the venue, date, time agenda and related information with clear objective for each 
agenda whether for acknowledgement, approval or consideration plus the Board’s opinion. Such 
notice shall be sent to shareholders and registrar at least 7 days prior to the meeting and 
promulgated in daily newspaper for three consecutive days at least 3 days prior to the meeting. 
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Clause 32 The number of shareholders attended to the meeting in persons or by proxies (if any) must be 
not less than twenty–five persons or not less than a half of total number of shareholders and have 
an aggregate number of shares not less than one-third of all paid-up share to constitute a 
quorum. 
If one hour has elapsed after the appointed time of the meeting but the shareholders attending 
the meeting do not constitute a quorum, the meeting shall be called off in case the meeting was 
summoned upon the requisition of the shareholders. If the meeting was not summoned by the 
shareholders, the meeting shall be called not less than 7days before the date fixed for the 
meeting, the meeting shall proceed even if it does not constitute a quorum. 

Clause 33 Any shareholder who does not attend the meeting may appoint a proxy in writing to attend the 
meeting and vote in his replacement.  
The proxy must be submitted to the chairman of the meeting or the person designated prior to 
the start of the meeting. 

Clause 34 Voting, a resolution of the shareholder meeting shall require:  
(1) In an ordinary event, the majority vote of the shareholders who attend the meeting and cast 

their votes. In case of a tie vote, the Chairman of the meeting shall have a casting vote. 
(2) In the following events, a vote of not less than three quarters of the total number of votes of 

shareholders who attend the meeting and have the right to vote:  
a. The sales or transfer of the entire or important part of business of the company to 

another person. 
b. The purchase or acceptance of the transfer of the business of other companies by the 

company. 
c. The making, amendment or terminating of contract with respect to the granting of a 

lease of the entire or important parts of the business of the company, the assignment of 
the management of the business of the company to any other persons or the 
amalgamation of the business with other persons with the purpose of profit and loss 
sharing.  

d. The amendment of Article of Association and Memorandum of Association  
e. The increase or decrease of the capital and the issuing of debenture  
f. The amalgamation or Dissolution of company 
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Section 6 
Accounting, Finance and Auditing 

Clause 36 The Company shall prepare and keep the accounts and have the accounts audited pursuant to 
relevant laws and shall have the balance sheet and profit & loss account which are made at the 
end of the Company's accounting period submitted to the annual general meeting of the 
shareholders for approval. The Board of Director shall arrange the balance sheet and profit & 
loss account to be audited by the Auditor before submitting to the shareholders’ meeting. 

Clause 37 The Board of Directors shall deliver the following documents to the shareholders together with 
the notices of summoning of the annual general meeting of shareholders. 
(1) Copy of Balance sheet and profit & loss account which are audited by the Auditor together 

with his auditor's report. 
(2) Annual report of the Board of Directors 

Clause 39 The Company must appropriate part of the annual net profit to reserve fund, at least 5% of the 
annual net profits extracted by the accumulated loss brought forward (if any) until the reserve 
fund reaches at no less than 10% of the registered capital. Notwithstanding the reserve fund 
referred to above, the Board of Directors may propose to the shareholders' meeting for its 
resolution to otherwise appropriate reserve fund as perceived by the Board to be beneficial to 
business operations of the Company.  

Clause 42 The Auditor has the duty to attend in every shareholders' meeting which is held to consider the 
balance sheet, profit & loss account, and any problem regarding the Company's accounts in 
order to clarify the audit to the shareholders. The Company shall also deliver to the Auditor all the 
reports and documents of the Company to which the shareholders are entitled to receive at such 
meeting 
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Draft of the Company’s Articles of Association (Only the Amended Clause) 

The company intends to change its name from the original name “Wow Factor Public Company Limited” to 
the new name “X Bioscience Public Company Limited.” Therefore, it is necessary to amend the company's Articles 
of Association in the sections related to the company's name to align with the change. The amendments include 
the modification of Clause 1, Clause 2, and the company seal as outlined in Clause 43 of the Articles of Association. 
The details are as follows: 

Amendments to the Company’s Regulations as follows: 

Original New 

Clause 1: These regulations shall be called the 
Articles of Association of Wow Factor Public 
Company Limited. 

Clause 1: These regulations shall be called the 
Articles of Association of X Bioscience Public 
Company Limited. 

Clause 2:  The term "Company" in these 
regulations refers to Wow Factor Public 
Company Limited. 

Clause 2:  The term "Company" in these 
regulations refers to X Bioscience Public 
Company Limited. 

Clause 43:   The company's seal shall be used 
as depicted here. 

 

 

 

 

Clause 43: The company's seal shall be used 
as depicted here. 
  

 
Clause Other points did not mention the message is the same as before. 
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Profile of the Independent Director Who is Designated as an Authorized Person of the Shareholders 
 

Name - Surname : Mr. Chanatip Pumhiran      Age: 40 years   

Position in the 
Company 

: Independent Director, Chairman of Audit Committee, 
Chairman of Nomination and Remuneration Committee 

Education : - Master of Economics, London School of Economics 
and Political Science United Kingdom 

- Master's Degree in Business Modeling and Analysis, 
Mahidol University 

- Master's Degree in Finance, Thammasat University 
- Bachelor's Degree in Economics, Thammasat University 

Work experiences   

2022 – Present 
 
 

 

2021 – Present 
 
2019 – 2021 
 
2019 

 
2016 – 2018 
 
2014 – 2016 

: 
 
 
: 
 
: 
 
: 

 
: 

 
: 

Independent Director / Chairman of the Audit Committee / Member of the Nomination and 
Remuneration Committee  
- Wow Factor Public Company Limited 
Assistant Vice President, Investment Department 
- Peer For You Public Company Limited 
Assistant to the Dean – Finance Department  
- Faculty of Medicine Siriraj Hospital, Mahidol University, Thailand 
Vice President – Central Treasury Unit  
- United Overseas Bank Limited, Singapore 
Portfolio Manager – Global Equities and Fixed Income, Investment Management Division 
-  Social Security Office, Thailand  
Senior Investment Officer, Investment Strategy Office, Reserve Management Department 
-  Bank of Thailand, Thailand  

Shareholding proportion in the Company : - Self: None 
- Spouse and minor children: None 

Director training (IOD) : - None 

Position held in other companies that are not 
listed companies 

: - None 

Position held in other companies that are 
listed companies in the Stock Exchange of 
Thailand 

: 1 company as follows: 
1. Peer For You Public Company Limited 

Directorship/ management in other 
companies which may cause conflict of 
interest to or complete with the business of 
the Company 

: - None  
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Name - Surname : Mr. Yuthaveera Achawangkul   Age: 40 years   

Position in the 
Company 

: Independent Director / Audit Committee Member / 
Nomination and Remuneration Committee Member 

Education : - Master's degree in Business Administration 
Thammasat University 

- Bachelor of Laws, Chulalongkorn University 
- Bachelor of Business Administration Finance Major 

Marketing Minor Thammasat University 

Work experiences   

2023 – Present : 
 

Independent Director / Audit Committee Member / Nomination and Remuneration 
Committee Member 
- Wow Factor Public Company Limited 

2022 – Present : 
 

Assistant Dean for Finance 
- Faculty of Commerce and Accountancy Thammasat University 

2018 – Present : Assistant Chief Financial Officer 
- Nakornluang Plastic Industry Co., Ltd. 
- Art Plastic Industry Co., Ltd. 

2017 – Present : Director 
- Supply for Mankind Co., Ltd. 

Shareholding proportion in the Company : - Self: None 

- Spouse and minor children: None 

Director training (IOD) : - None 

Position held in other companies that are 
not listed companies 

: - None 

Position held in other companies that are 
listed companies in the Stock Exchange of 
Thailand 

: 3 companies as follows: 
1. Nakornluang Plastic Industry Co., Ltd. 
2. Art Plastic Industry Co., Ltd. 
3. Supply for Mankind Co., Ltd. 

Directorship/ management in other 
companies which may cause conflict of 
interest to or complete with the business of 
the Company 

: - None  

 

Profile of the Independent Director Who is Designated as an Authorized Person of the Shareholders 
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Profile of the Independent Director Who is Designated as an Authorized Person of the Shareholders 

Name - Surname : Mr. Tom Chalermkarnchana   Age: 42 years   

Position in the 
Company 

: Independent Director / Audit Committee Member / Nomination 
and Remuneration Committee Member 

Education : - Master of Laws, University of Southampton, United 
Kingdom 

- Bachelor of Laws Siam University 
- Bachelor's Degree in Business Administration, 

Ritsumeikan Asia Pacific University, Japan 

Work experiences   

2023 - Present : Independent Director / Audit Committee Member / Nomination and Remuneration Committee 
Member 
- Wow Factor Public Company Limited 

2023 – Present : Director 
- Jinjiang Shipping Agency (Thailand) Co., Ltd. 

2021 – Present : Director 
- Transhub ETS (Thai) Co., Ltd. 

2018 – Present : Director 
- Chukong Logistics (Thailand) Co., Ltd. 

2012 – Present : Chief Executive Officer 
- TCC Logistics Co., Ltd. and its group of companies 

Shareholding proportion in the 
Company 

: - Self: None 

- Spouse and minor children: None 

Director training (IOD) : - None 

Position held in other companies that 
are not listed companies 

: - None 

Position held in other companies that 
are listed companies in the Stock 
Exchange of Thailand 

: 4 companies as follows: 
1. Jinjiang Shipping Agency (Thailand) Co., Ltd. 
2. Transhub ETS (Thai) Co., Ltd. 
3. Chukong Logistics (Thailand) Co., Ltd. 
4. TCC Logistics Co., Ltd.  

Directorship/ management in other 
companies which may cause conflict 
of interest to or complete with the 
business of the Company 

: - None  
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Definition of Independent Director 

• Shall not hold more than one percent of the total shares with voting rights of the Company, its parent 

company, subsidiary, associated company, major shareholder, or controlling person. The shareholding 

of the related persons of such independent director shall also be included; 

• Shall not be nor have been an executive director, employee, staff member, advisor who receives a fixed 

salary, or controlling person of the Company, or of its parent company, subsidiary, associated company, 

subsidiary of the same level, major shareholder, or controlling person, with the exception in the case 

where the foregoing status ended at least two years prior to the day of the appointment of the independent 

director. In this regard, such prohibited characteristics shall not include the case where the independent 

director was a former government official or advisor of a government organization being a major 

shareholder or controlling person of the Company; 

• Shall not be a person related by blood or legal registration as the father, mother, spouse, sibling, and 

child, or the spouse of the child of another director, executive, major shareholder, controlling person, or 

person nominated for the position of a director, executive or a controlling person of the Company or its 

subsidiary; 

• Shall not have or had a business relationship with the Company, its parent company, subsidiary, 

associated company, major shareholder, or controlling person in a manner which may interfere with his 

or her independent judgment. Furthermore, an independent director shall not be or have been a 

significant shareholder or a controlling person of a person having a business relationship with the 

Company, its parent company, subsidiary, associated company, major shareholder, or controlling person, 

with the exception in the case where the foregoing status ended at least two years prior to the day of the 

appointment of the independent director 

The term “business relationship” under the first paragraph shall include any commercial transaction in the 

ordinary course of business; the rental or leasing out of immovable properties; transactions relating to 

assets or services or the provision or receipt of financial assistance by means of receiving or granting 

loans, guarantees; the pledge of assets as security against debt repayment; as well as other 

circumstances of the same nature which result in the Company or its contractual party having 

indebtedness in favor of the other party in the amount of three percent or more of the net tangible assets 

of the Company, or at the minimum amount of THB 20 million, whichever is lower. In this regard, such 

indebtedness shall be calculated in accordance with the method for calculating the value of connected 

transactions under the Notification of the Capital Market Supervisory Board governing the criteria on 
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connected transactions, mutatis mutandis. However, the consideration of the abovementioned 

indebtedness shall include the indebtedness that occurred during the one-year period prior to the date 

on which the business relationship with the person commenced; 

• Shall not be nor have been an auditor of the Company, its parent company, subsidiary, associated 

company, major shareholder, or controlling person. He or she shall not be a significant shareholder, 

controlling person, or partner of an audit firm which employs auditors of the Company, its parent company, 

subsidiary company, associate company, major shareholder or controlling person, with the exception in 

the case where the foregoing status ended at least two years prior to the day of the appointment of the 

independent director; 

• Shall not provide nor have provided any professional services, including the provision of services as a 

legal or financial advisor, receiving service fees in the amount of over THB 2 million per year from the 

Company, its parent company, subsidiary, associated company, major shareholder, or controlling person. 

He or she shall not be a significant shareholder, controlling person, or partner of the professional service 

provider, with the exception in the case where the foregoing status ended at least two years prior to the 

day of the appointment of the independent director; 

• Shall not be a director that has been appointed to act as a representative of the directors of the Company, 

its major shareholders, or its shareholders who are related to the major shareholder; 

• Shall not engage in any business of the same nature and which significantly competes with the business 

of the Company or its subsidiary. He or she shall not be a significant partner in a partnership or an 

executive director, employee, staff member, or advisor who receives a fixed salary, and shall not hold 

shares in excess of one percent of the total number of shares with voting rights of another company that 

engages in a business of the same nature and which significantly competes with the business of the 

Company or its subsidiary. 
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อากรแสตมป์อากรแสตมป์  
DDuuttyy  SSttaammpp  
2200  บาทบาท//BBaahhtt  

หนังสือมอบฉันทะ แบบ ก. 
Proxy Form A. 

เลขทะเบียนผูถื้อหุน้ _______________ เขียนที่  
Shareholder registration number Written at  
 วนัท่ี เดือน พ.ศ.  
 Date Month Year 
 
(1) ขา้พเจา้ สญัชาติ   
 I/We Nationality  

อยู่เลขที่ ซอย  ถนน  ต าบล/แขวง  
Residing / located at Soi  Road Sub-district   
อ าเภอ/เขต จงัหวดั รหสัไปรษณีย ์  
District  Province Postal Code 
   
(2) เป็นผูถื้อหุน้ของบริษทั วาว แฟคเตอร ์จ ากัด (มหาชน) (“บริษัทฯ”) 
 Being a shareholder of Wow Factor Public Company Limited (the “Company”) 

โดยถือหุน้จ านวนทัง้สิน้รวม หุน้ และออกเสียงลงคะแนนไดเ้ทา่กบั เสียง 
ดงันี ้
Holding a total of shares and having the vote equal to votes  
as follows: 

 หุน้สามญั หุน้ ออกเสียงลงคะแนนไดเ้ทา่กบั เสียง 
 Ordinary share shares having the vote equal to   votes 

 
(3) ขอมอบฉนัทะให ้(กรุณาเลือกขอ้ใดขอ้หน่ึง) 
 Hereby appoint (Please choose one option) 
 

 1. ชื่อ อาย ุ ปี อยู่เลขที่  
Name Age years Residing at 

ถนน ต าบล/แขวง อ าเภอ/เขต  
Road Sub-district District 

จงัหวดั รหสัไปรษณีย ์ หรือ 
Province Postal Code Or 

 ชื่อ อาย ุ ปี อยู่เลขที่  
Name Age years Residing at 

ถนน ต าบล/แขวง อ าเภอ/เขต  
Road Sub-district District 

จงัหวดั รหสัไปรษณีย ์  
Province Postal Code 

 หรือ 
Or  

กรกรณีเลือกณีเลือกข้อ ข้อ 11..  ให้ท าเคร่ืองหมาให้ท าเคร่ืองหมายย  
  และและระบุรายละเอียดของผู้รับระบุรายละเอียดของผู้รับ
มอบฉันทะมอบฉันทะ  
IIff  cchhoooossiinngg  NNoo..  11,,  pplleeaassee  mmaarrkk    
aanndd  pprroovviiddee  ddeettaaiillss  ooff  tthhee  pprrooxxiieess..  
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 2. กรรมการอิสระของบรษิัทฯ ดงัต่อไปนี ้
The independent directors of the Company as follows:  
 นายชนาทิพย ์พุ่มหิรญั หรอื 

Mr. Chanatip Pumhiran or 

 นายยทุธวีร อชัวงักลู หรือ 
Mr. Yuthaveera Achawangkul or 

 นายทอม เฉลิมกาญจนา 
Mr. Tom Chalermkarnchana 

ทั้งนี ้ ในกรณีที่กรรมการอิสระผู้รับมอบฉันทะไม่สามารถเข้าประชุมได้ ให้
กรรมการอิสระคนอื่นเป็นผู้ร ับมอบฉันทะแทน (ข้อมูลของกรรมการอิสระ
ปรากฏตาม ส่ิงที่ส่งมาดว้ย 6) 

In the case where the independent director who is appointed as the 
proxy is unable to attend the meeting, one of the other independent 
directors shall be appointed as the proxy in replacement. (Details of 
Independent Directors are set out in Enclosure 6)  

คนหนึ่งคนใดเพียงคนเดียวเป็นผูแ้ทนของขา้พเจา้ เพื่อเขา้ประชุมและออกเสียงลงคะแนนแทนขา้พเจา้ในการประชุม
วิสามัญผู้ถือหุ้น คร้ังที่  1/2567 ในวันที่  24 ธันวาคม 2567 เวลา 10.00 น. ในรูปแบบการประชุมผ่านสื่อ
อิเล็กทรอนิกส ์(E-EGM) ตามที่บรษิัทฯ ก าหนด หรือที่จะพึงเล่ือนไปในวนั เวลา และสถานท่ีอื่นดว้ย 

Any and only one of the above persons to be my/our proxy holder to attend and vote on my/our behalf at the 
Extraordinary General Meeting of Shareholders No.1/2024 which will be held on 24 December 2024 at 10.00 
a.m. in the form of electronic meeting (E-EGM) as specified by the Company or at any adjournment thereof to 
any other date, time and place. 

กิจการใดที่ผูร้บัมอบฉนัทะกระท าไปในการประชมุนัน้ ใหถื้อเสมือนว่าขา้พเจา้ไดก้ระท าเองทกุประการ 
Any acts performed by the proxy in this meeting shall be deemed to be actions performed by 
myself/ourselves. 

 
ลงชื่อ/Signed …………………………………………... ผูม้อบฉนัทะ/Grantor 

   (...…………………...…………………….) 
ลงชื่อ/Signed …………………………………………... ผูร้บัมอบฉนัทะ/Proxy 

   (...…………………...…………………….) 
ลงชื่อ/Signed …………………………………………... ผูร้บัมอบฉนัทะ/Proxy 

   (...…………………...…………………….) 
ลงชื่อ/Signed …………………………………………... ผูร้บัมอบฉนัทะ/Proxy 

   (...…………………...…………………….) 

หมายเหต/ุRemark 
ผู้ถือหุ้นที่มอบฉันทะจะต้องมอบฉันทะให้ผู้รบัมอบฉันทะเพียงรายเดียวเป็นผู้เข้าประชุมและออกเสียงลงคะแนน ไม่
สามารถแบ่งแยกจ านวนหุน้ใหผู้ร้บัมอบฉนัทะหลายคนเพื่อแยกการลงคะแนนเสียงได  ้
 

กรณีเลือกข้อ กรณีเลือกข้อ 22..  ให้ท าเคร่ืองหมาย ให้ท าเคร่ืองหมาย 
  และเลือกกรรมการอิสระคนใดและเลือกกรรมการอิสระคนใด
คนหน่ึงคนหน่ึง  
IIff  cchhoooossiinngg  NNoo..  22,,  pplleeaassee  mmaarrkk    
aanndd  selectselect  oonnee  ooff  tthhee  iinnddeeppeennddeenntt  
ddiirreeccttoorrss..  

..  

Shareholder who appoints a proxy shall appoint only one proxy to attend and vote at the meeting 
and may not split his/her votes to different proxies to vote separately.  
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อากรแสตมป์อากรแสตมป์  
DDuuttyy  SSttaammpp  
2200  บาทบาท//BBaahhtt  

หนังสือมอบฉันทะ แบบ ข. 

Proxy Form B 

(แบบทีก่ าหนดรายการต่างๆ ทีม่อบฉันทะทีล่ะเอียดชดัเจนตายตัว) 

(The Form Clearly Specifying Certain Items and Authority to Grant the Proxy) 

เลขทะเบียนผูถื้อหุน้ _______________ เขียนที่  
Shareholder registration number Written at  
 วนัท่ี เดือน พ.ศ.  
 Date Month Year 
 
(1) ขา้พเจา้ สญัชาติ   
 I/We Nationality  

อยู่เลขที่ ซอย  ถนน  ต าบล/แขวง  
Residing / located at Soi  Road Sub-district   
อ าเภอ/เขต จงัหวดั รหสัไปรษณีย ์  
District  Province Postal Code 
(2) เป็นผูถื้อหุน้ของบริษทั วาว แฟคเตอร ์จ ากัด (มหาชน) (“บริษัทฯ”) 
 Being a shareholder of Wow Factor Public Company Limited (the “Company”) 

โดยถือหุน้จ านวนทัง้สิน้รวม หุน้ และออกเสียงลงคะแนนไดเ้ทา่กบั เสียง 
ดงันี ้
Holding a total of shares and having the vote equal to votes  
as follows: 

 หุน้สามญั หุน้ ออกเสียงลงคะแนนไดเ้ทา่กบั เสียง 
 Ordinary share shares having the vote equal to   votes 

(3) ขอมอบฉนัทะให ้(กรุณาเลือกขอ้ใดขอ้หน่ึง) 
 Hereby appoint (Please choose one option) 
 

 1. ชื่อ อาย ุ ปี อยู่เลขที่  
Name Age years Residing at 

ถนน ต าบล/แขวง อ าเภอ/เขต  
Road Sub-district District 

จงัหวดั รหสัไปรษณีย ์ หรือ 
Province Postal Code Or 

 ชื่อ อาย ุ ปี อยู่เลขที่  
Name Age years Residing at 

ถนน ต าบล/แขวง อ าเภอ/เขต  
Road Sub-district District 

จงัหวดั รหสัไปรษณีย ์  
Province Postal Code 

หรือ 
Or 
 
 

กรณีเกรณีเลือกข้อ ลือกข้อ 11..  ให้ท าเคร่ืให้ท าเคร่ืองหมายองหมาย  
  และระบุรายละเอียดของผู้รับและระบุรายละเอียดของผู้รับ
มอบฉันทะมอบฉันทะ  
IIff  cchhoooossiinngg  NNoo..  11,,  pplleeaassee  mmaarrkk    
aanndd  pprroovviiddee  ddeettaaiillss  ooff  tthhee  pprrooxxiieess..  
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 2. กรรมการอิสระของบรษิัทฯ ดงัต่อไปนี ้
The independent directors of the Company as follows:  
 นายชนาทิพย ์พุ่มหิรญั หรอื 

Mr. Chanatip Pumhiran or 

 นายยทุธวีร อชัวงักลู หรือ 
Mr. Yuthaveera Achawangkul or 

 นายทอม เฉลิมกาญจนา 
Mr. Tom Chalermkarnchana 

ทั้งนี ้ ในกรณีที่กรรมการอิสระผู้รับมอบฉันทะไม่สามารถเข้าประชุมได้ ให้
กรรมการอิสระคนอื่นเป็นผู้ร ับมอบฉันทะแทน (ข้อมูลของกรรมการอิสระ
ปรากฏตาม ส่ิงที่ส่งมาดว้ย 6) 
In the case where the independent director who is appointed as the 
proxy is unable to attend the meeting, one of the other independent 
directors shall be appointed as the proxy in replacement. (Details of 
Independent Directors are set out in Enclosure 6). 

คนหนึ่งคนใดเพียงคนเดียวเป็นผูแ้ทนของขา้พเจา้ เพื่อเขา้ประชุมและออกเสียงลงคะแนนแทนข้าพเจา้ในการประชุม
วิสามัญผู้ถือหุ้น คร้ังที่ 1/2567 ในวันที่ 24 ธันวาคม 2567 เวลา 10.00 น. ในรูปแบบการประชุมผ่านสื่อ
อิเล็กทรอนิกส ์(E-EGM) ตามที่บรษิัทฯ ก าหนด หรือที่จะพึงเล่ือนไปในวนั เวลา และสถานท่ีอื่นดว้ย 

Any and only one of the above persons to be my/our proxy holder to attend and vote on my/our behalf at the 
Extraordinary General Meeting of Shareholders No.1/2024 which will be held on 24 December 2024 at 10.00 
a.m. in the form of electronic meeting (E-EGM) as specified by the Company or at any adjournment thereof to 
any other date, time and place. 

(4) ขา้พเจา้ขอมอบฉนัทะใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนแทนขา้พเจา้ในการประชมุครัง้นี  ้ดงันี ้
 I/we hereby grant my/our proxy to vote at the meeting on my/our behalf as follows: 

 วาระที ่1 พิจารณารับรองรายงานการประชุมสามัญผู้ถือหุ้นประจ าปี 2567 ซ่ึงจัดเม่ือ
วันที ่30 เมษายน 2567 

Agenda 1 To consider and certify the minutes of the 2024 Annual General Meeting of 
Shareholders, which was held on April 30, 2024. 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our 
behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
Approve Disapprove Abstain 

 วาระที ่2 พิจารณาอนุมัติการลดทุนจดทะเบียนของบริษัทจ านวน 1,077,083,577 บาท 
จากทุนจดทะเบียนเดมิจ านวน 3,945,198,763 บาท เป็นทุนจดทะเบียนจ านวน 

กรณีเลือกข้อ กรณีเลือกข้อ 22..  ให้ให้ท าเคร่ืองหมาย ท าเคร่ืองหมาย 
  แลและเลือกกรรมการอิสระคนใดะเลือกกรรมการอิสระคนใด
คนหน่ึงคนหน่ึง  
IIff  cchhoooossiinngg  NNoo..  22,,  pplleeaassee  mmaarrkk    
aanndd  selectselect  oonnee  ooff  tthhee  iinnddeeppeennddeenntt  
ddiirreeccttoorrss..  
..  
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2,868,115,186 บาท โดยการตัดหุ้นสามัญจดทะเบียนที่ ยังไม่ได้จ าหน่าย
จ านวน 1,077,083,577 หุ้น มูลค่าที่ตราไว้หุ้นละ 1.00 บาท และอนุมัติการ
แก้ไขเพิ่มเติมหนังสือบริคณห์สนธิ ข้อ 4. ให้สอดคล้องกับการลดทุนจด
ทะเบียนของบริษัท 

Agenda 2 To consider and approve the reduction of the registered capital by THB 
1,077,083,577, from the original registered capital of THB 3,945,198,763 to 
the registered capital of THB 2,868,115,186 by canceling 1,077,083,577 
registered shares that have not yet been sold with the par value of THB 1.00 
and to approve the amendment of Clause 4 of the Memorandum of 
Association of the Company to be in line with the reduction of the registered 
capital. 
 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 
 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดังนี ้

(b) The proxy holder shall vote according to my/our intention as 
follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 
 วาระที ่3 พิจารณาอนุมัติเพิ่มทุนจดทะเบียนของบริษัทจ านวน 492,728,423 บาท จาก

ทุนจดทะเบียนเดิมจ านวน 2,868,115,186 บาท เป็นทุนจดทะเบียนใหม่
จ านวน 3,360,843,609 บาท โดยการออกหุ้นสามัญเพิ่มทุนใหม่จ านวน 
492,728,423 หุ้น มูลค่าที่ตราไว้หุ้นละ 1.00 บาท และอนุมัติการแก้ไขเพิ่มเติม
หนังสือบริคณหส์นธิ ข้อ 4. ให้สอดคล้องกับการเพิ่มทุนจดทะเบียนของบริษัท 

 Agenda 3 To consider and approve the increase of the registered capital by THB 
492,728,423, from the original registered capital of THB 2,868,115,186 to the 
registered capital of THB 3,360,843,609 by issuing 492,728,423 newly 
issued ordinary shares with a par value of THB 1 and to approve the 
amendment of Clause 4 of the Memorandum of Association of the Company 
to be in line with the increase of the registered capital. 
 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 
 (ข) ใหผู้ร้บัมอบฉันทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้

(b) The proxy holder shall vote according to my/our intention as 
follows: 



สิ่งทีส่่งมาด้สิ่งทีส่่งมาด้วย วย 77  ((EEnncclloossuurree  77))  
หนังสือมอบฉันทะหนังสือมอบฉันทะ  แบบ แบบ ขข..  ((PPrrooxxyy  FFoorrmm  BB))  

  

  

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
Approve Disapprove Abstain 

 วาระที ่4 พิจารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนของบริษัทจ านวนไม่เกิน 
492,728,423 หุ้น มูลค่าทีต่ราไว้หุ้นละ 1.00 บาท โดยมีรายละเอียด ดังนี ้

 Agenda 4 To consider and approve the issuance and allocation of up to 492,728,423 
newly issued ordinary shares of the Company, with a par value of 1.00 Baht 
per share, with the details as follows: 

 วาระที ่4.1 พิจารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนของบริษัทเพื่อรองรับ
การออกและเสนอขายหุ้นสามัญเพิ่มทุนแบบมอบอ านาจทั่วไป (General 
Mandate) เพื่อเสนอขายหุ้นให้แก่บุคคลในวงจ ากัด (Private Placement) 
จ านวนไม่เกิน 190,000,000 หุ้น มูลค่าทีต่ราไว้หุ้นละ 1.00 บาท 

 Agenda 4.1 To consider and approve the issuance and allocation of up to 190,000,000 
newly issued ordinary shares of the Company, with a par value of 1.00 Baht 
per share, to accommodate the issuance and offering of newly issued 
ordinary shares under a General Mandate for Private Placement. 
 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 
 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดังนี ้

(b) The proxy holder shall vote according to my/our intention as 
follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
                           Approve                      Disapprove                Abstain 

 วาระที ่4.2 พิจารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนของบริษัทเพื่อรองรับ
การออกและเสนอขายหุ้นสามัญเพิ่มทุนให้แก่ผู้ถือหุ้นเดิมตามสัดส่วน (Rights 
Offering) จ านวนไม่เกิน 302,728,423 หุ้น มูลค่าทีต่ราไว้หุ้นละ 1.00 บาท 

Agenda 4.2 To consider and approve the issuance and allocation of up to 302,728,423 
newly issued ordinary shares of the Company, with a par value of 1.00 Baht 
per share, to accommodate the issuance and offering of newly issued 
ordinary shares to existing shareholders in proportion to their shareholding 
(Rights Offering). 
  (ก) ให้ผู้รบัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจ้าไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
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(b) The proxy holder shall vote according to my/our intention as 
follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
                           Approve                      Disapprove                Abstain  

 วาระที ่5 พิจารณาอนุมัติการแก้ไขเปลี่ยนแปลงชื่อบริษัท แก้ไขเพิ่มเติมหนังสือบริคณห์
สนธิของบริษัท ข้อ 1. เพื่อให้สอดคล้องกับการแก้ไขเปลี่ยนแปลงชื่อบริษัท 

Agenda 5 To consider and approve the change of the Company’s name and the 
amendment of Clause 1 of the Memorandum of Association of the Company 
in order to be in line with the change in the Company’s name. 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our 
behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 

 วาระที ่6 พิจารณาอนุมัติการแก้ไขเพิ่มเติมข้อบังคับของบริษัทในส่วนที่เกี่ยวข้องกับชื่อ
ของบริษัทเพื่อให้สอดคล้องกับการแก้ไขเปลี่ยนแปลงชื่อบริษัท และแก้ไข
เพิ่มเติมตราประทับของบริษัท 

Agenda 6 To consider and approve the amendment of the Company’s Articles of 
Association related to the Company’s name to align with the change of the 
Company’s name, as well as the amendment of the Company’s seal. 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our     
 behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 
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 วาระที ่7 พิจารณาอนุมัติการลดทุนจดทะเบียนของบริษัท จากจ านวน 3,360,843,609 
บาท เป็นทุนจดทะเบียนจ านวน 1,680,421,804.50 บาท โดยการลดมูลค่าหุ้นที่
ตราไว้ของบริษัท จากมูลค่าที่ตราไว้หุ้นละ 1 บาท เป็นมูลค่าที่ตราไว้หุ้นละ 
0.50 บาท และอนุมัติการแก้ไขเพิ่มเติมหนังสือบริคณห์สนธิ ข้อ 4. เพื่อให้
สอดคล้องกับการลดทุนจดทะเบียนของบริษัท 

Agenda 7 To consider and approve the reduction of the registered capital from the 
original registered capital of THB 3,360,843,609 to the registered capital of 
THB 1,680,421,804.50 by lowering the par value of the Company’s shares 
from THB 1 per share to THB 0.50 per share and to approve the 
amendment of Clause 4 of the Memorandum of Association of the Company 
to be in line with the reduction of the registered capital. 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our 
behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 

 วาระที ่8 พิจารณาเร่ืองอื่น ๆ (ถ้ามี) 
Agenda 8 To consider other matters (if any) 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a)  The proxy holder shall be entitled to consider and vote on my/our    
 behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 

(5)    การลงคะแนนเสียงของผู้รบัมอบฉันทะในวาระใดที่ไม่เป็นไปตามที่ระบุไว้ในหนังสือมอบฉันทะนี ้ให้ถือว่าการ    
         ลงคะแนนเสียงนัน้ไม่ถกูตอ้งและไม่ใช่เป็นการลงคะแนนเสียงของขา้พเจา้ในฐานะผูถื้อหุน้  

If the proxy holder does not cast a vote in accordance with my/our instruction specified herein, such vote 
casting shall be deemed incorrect and is not made on my/our behalf as the shareholder. 
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(6)    ในกรณีที่ขา้พเจา้ไม่ไดร้ะบุความประสงคใ์นการออกเสียงลงคะแนนในวาระใดไว้ หรือระบุไวไ้ม่ชัดเจนหรือใน  
กรณีที่ที่ประชุมมีการพิจารณาหรือลงมติในเรื่องใดนอกเหนือจากเรื่องที่ระบุไว้ขา้งตน้  รวมถึงกรณีที่มีการแก้ไข
เปล่ียนแปลงหรือเพิ่มเติมข้อเท็จจริงประการใด ให้ผู้รับมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจ้าไดทุ้ก
ประการตามที่เห็นสมควร 

In the event I/we have not specified or have not clearly specified my/our voting instruction in any agenda, 
or in the event the meeting considers or passes resolutions in any matters other than those specified 
above, including in the event there is any amendment or addition of any facts, the proxy shall have the 
rights to consider and cast a vote on my/our behalf as he/she deems appropriate in all respects. 
 
กิจการใดที่ผูร้บัมอบฉันทะกระท าไปในการประชุมนั้น  เวน้แต่กรณีที่ผูร้บัมอบฉันทะไม่ออกเสียงตามที่ขา้พเจา้

ระบุในหนังสือมอบฉนัทะใหถื้อเสมือนว่าขา้พเจา้ไดก้ระท าเองทกุประการ 
Any acts performed by the proxy in this meeting, except in the event the proxy does not vote in 

accordance with my/our voting instructions specified herein, shall be deemed to be the actions performed by 
myself/ourselves  

 

ลงชื่อ   ผูม้อบฉนัทะ 

Signatures (   ) Appointer 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

 

หมายเหต ุ/ Remark 
1. ผูถื้อหุน้ท่ีมอบฉนัทะจะตอ้งมอบฉนัทะใหผู้ร้บัมอบฉันทะเพียงรายเดียวเป็นผูเ้ขา้ประชมุและออกเสียงลงคะแนน 

ไม่สามารถแบ่งแยกจ านวนหุน้ใหผู้ร้บัมอบฉนัทะหลายคนเพื่อแยกการลงคะแนนเสียงได ้
The shareholder granting a proxy shall appoint only one proxy holder to attend and vote at the 
meeting and may not split the number of shares to several proxy holders for splitting votes. 

2. ในกรณีที่มีวาระท่ีจะพิจารณาในการประชุมมากกว่าวาระท่ีระบไุวข้า้งตน้ ผูม้อบฉนัทะสามารถระบเุพิ่มเติมไดใ้น
ใบประจ าต่อแบบหนงัสือมอบฉนัทะแบบ ข. ตามแนบ 
In case where there are other agendas to be considered in the meeting other those specified above, 
the Attachment to Proxy Form B shall be used. 
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ใบประจ าต่อแบบหนังสอืมอบฉันทะ แบบ ข. 

Attachment to Proxy Form B 

 

การมอบฉันทะในฐานะเป็นผูถื้อหุน้ของบริษัท วาว แฟคเตอร ์จ ากัด (มหาชน) เพื่อเขา้ประชุมและออกเสียง
ลงคะแนนแทนขา้พเจา้ในการประชุมวสิามัญผู้ถือหุ้น คร้ังที่ 1/2567 ในวันที่ 24 ธันวาคม 2567 เวลา 10.00 น. ใน

รูปแบบการประชุมผ่านสื่ออิเล็กทรอนิกส์ (E-EGM) ตามที่บริษัทฯ ก าหนด หรือที่จะพึงเล่ือนไปในวัน เวลา และ
สถานท่ีอื่นดว้ย 

The appointment of the proxy holder, on behalf of the shareholder of Wow Factor Public Company 

Limited, to attend and vote at the Extraordinary General Meeting of Shareholders No.1/2024 which will be 

held on 24 December 2024 at 10.00 a.m. in the form of electronic meeting (E-EGM) as specified by the 
Company or at any adjournment thereof to any other date, time and place. 

วาระที ่  เร่ือง   
Agenda  Subject: 

 (ก) ใหผู้ร้บัมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดท้กุประการตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our behalf as 

deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
Approve Disapprove Abstain 

วาระที ่  เร่ือง   
Agenda  Subject: 

 (ก) ใหผู้ร้บัมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดท้กุประการตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our behalf as 

deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
Approve Disapprove Abstain 
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วาระที ่  เร่ือง   
Agenda  Subject: 

 (ก) ใหผู้ร้บัมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดท้กุประการตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our behalf as 

deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดังนี ้
(b) The proxy holder shall vote according to my/our intention as follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
Approve Disapprove Abstain 

 

 

ลงชื่อ   ผูม้อบฉนัทะ 

Signatures (   ) Appointer 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 
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อากรแสตมป์อากรแสตมป์  
DDuuttyy  SSttaammpp  
2200  บาทบาท//BBaahhtt  

หนังสือมอบฉันทะ แบบ ค. 

Proxy Form C 

(แบบทีใ่ช้เฉพาะกรณีผู้ถือหุน้เป็นผู้ลงทุนต่างประเทศและแต่งตั้งให้คสัโตเดียน  

ในประเทศไทยเป็นผู้รับฝากและดูแลหุน้) 

(The Form for Foreign Shareholders Who Have Custodians in Thailand Only) 

เลขทะเบียนผูถื้อหุน้ _______________ เขียนที่  
Shareholder registration number Written at  
 วนัท่ี เดือน พ.ศ.  
 Date Month Year 
 
(1) ขา้พเจา้ สญัชาติ   
 I/We Nationality  

อยู่เลขที่ ซอย  ถนน  ต าบล/แขวง  
Residing / located at Soi  Road Sub-district   
อ าเภอ/เขต จงัหวดั รหสัไปรษณีย ์  
District  Province Postal Code 
   
(2) เป็นผูถื้อหุน้ของบริษทั วาว แฟคเตอร ์จ ากัด (มหาชน) (“บริษัทฯ”) 
 Being a shareholder of Wow Factor Public Company Limited (the “Company”) 

โดยถือหุน้จ านวนทัง้สิน้รวม หุน้ และออกเสียงลงคะแนนไดเ้ทา่กบั เสียง 
ดงันี ้
Holding a total of shares and having the vote equal to votes  
as follows: 

 หุน้สามญั หุน้ ออกเสียงลงคะแนนไดเ้ทา่กบั เสียง 
 Ordinary share shares having the vote equal to   votes 

(3) ขอมอบฉนัทะให ้(กรุณาเลือกขอ้ใดขอ้หน่ึง) 
 Hereby appoint (Please choose one option) 
 

 1. ชื่อ อาย ุ ปี อยู่เลขที่  
Name Age years Residing at 
ถนน ต าบล/แขวง อ าเภอ/เขต  
Road Sub-district District 
จงัหวดั รหสัไปรษณีย ์ หรือ 
Province Postal Code Or 

 ชื่อ อาย ุ ปี อยู่เลขที่  
Name Age years Residing at 
ถนน ต าบล/แขวง อ าเภอ/เขต  
Road Sub-district District 
จงัหวดั รหสัไปรษณีย ์  
Province Postal Code 

 
หรือ 
Or 

กรณีเลืกรณีเลือกข้อ อกข้อ 11..  ให้ท าให้ท าเคร่ืองหมายเคร่ืองหมาย  
  และระบุรายละเอียดของผู้รับและระบุรายละเอียดของผู้รับ
มอบฉันทะมอบฉันทะ  
IIff  cchhoooossiinngg  NNoo..  11,,  pplleeaassee  mmaarrkk    
aanndd  pprroovviiddee  ddeettaaiillss  ooff  tthhee  pprrooxxiieess..  
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 2. กรรมการอิสระของบรษิัทฯ ดงัต่อไปนี ้
The independent directors of the Company as follows:  

 นายชนาทิพย ์พุ่มหิรญั หรอื 
Mr. Chanatip Pumhiran or 

 นายยทุธวีร อชัวงักลู หรือ 
Mr. Yuthaveera Achawangkul or 

 นายทอม เฉลิมกาญจนา 
Mr. Tom Chalermkarnchana 

ทั้งนี ้ ในกรณีที่กรรมการอิสระผู้รับมอบฉันทะไม่สามารถเข้าประชุมได้ ให้
กรรมการอิสระคนอื่นเป็นผู้ร ับมอบฉันทะแทน (ข้อมูลของกรรมการอิสระ
ปรากฏตาม ส่ิงที่ส่งมาดว้ย 6) 

In the case where the independent director who is appointed as the 
proxy is unable to attend the meeting, one of the other independent 
directors shall be appointed as the proxy in replacement. (Details of 
Independent Directors are set out in Enclosure 6). 

คนหนึ่งคนใดเพียงคนเดียวเป็นผูแ้ทนของขา้พเจา้ เพื่อเขา้ประชุมและออกเสียงลงคะแนนแทนข้าพเจา้ในการประชุม
วิสามัญผู้ถือหุ้น คร้ังที่ 1/2567 ในวันที่ 24 ธันวาคม 2567 เวลา 10.00 น. ในรูปแบบการประชุมผ่านสื่อ
อิเล็กทรอนิกส ์(E-EGM) ตามที่บรษิัทฯ ก าหนด หรือที่จะพึงเล่ือนไปในวนั เวลา และสถานท่ีอื่นดว้ย 

Any and only one of the above persons to be my/our proxy holder to attend and vote on my/our behalf at the 
Extraordinary General Meeting of Shareholders No.1/2024 which will be held on 24 December 2024 at 10.00 
a.m. in the form of electronic meeting (E-EGM) as specified by the Company or at any adjournment thereof to 
any other date, time and place. 

(4) ขา้พเจา้ขอมอบฉนัทะใหผู้ร้บัมอบฉนัทะเขา้รว่มประชมุและออกเสียงลงคะแนนในครัง้นี ้ดงันี ้
 I/We hereby authorize the proxy holder to vote on my/our behalf in this meeting as follows: 

 มอบฉนัทะตามจ านวนหุน้ทัง้หมดที่ถือและมีสิทธิออกเสียงลงคะแนนได ้
Grant a proxy the total amount of shares held and entitled to vote 

 มอบฉนัทะบางส่วน คือ 
Grant partial shares of 

 หุน้สามญั   หุน้ และมีสิทธิออกเสียงลงคะแนนได ้  เสียง 
Ordinary share        Shares, representing voting right equivalent to                    votes 

(5) ขา้พเจา้ขอมอบฉนัทะใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนแทนขา้พเจา้ในการประชมุครัง้นี ้ดงันี ้
I/We hereby authorize the proxy holder to vote on my/our behalf in this meeting as follows: 

 วาระที ่1 พิจารณารับรองรายงานการประชุมสามัญผู้ถือหุ้นประจ าปี 2567 ซ่ึงจัดเม่ือ
วนัที ่30 เมษายน 2567 

Agenda 1 To consider and certify the minutes of the 2024 Annual General Meeting of 
Shareholders, which was held on April 30, 2024. 

กรณีเลือกข้อ กรณีเลือกข้อ 22..  ใให้ห้ท าเคร่ืองหมาย ท าเคร่ืองหมาย 
  และเลือกกรรมการอิสระคนใดและเลือกกรรมการอิสระคนใด
คนหน่ึงคนหน่ึง  
IIff  cchhoooossiinngg  NNoo..  22,,  pplleeaassee  mmaarrkk    
aanndd  selectselect  oonnee  ooff  tthhee  iinnddeeppeennddeenntt  
ddiirreeccttoorrss..  
..  
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 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our 
behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
Approve Disapprove Abstain 

 วาระที ่2 พิจารณาอนุมัติการลดทุนจดทะเบียนของบริษัทจ านวน 1,077,083,577 บาท 
จากทุนจดทะเบียนเดมิจ านวน 3,945,198,763 บาท เป็นทุนจดทะเบียนจ านวน 
2,868,115,186 บาท โดยการตัดหุ้นสามัญจดทะเบียนที่ ยังไม่ได้จ าหน่าย
จ านวน 1,077,083,577 หุ้น มูลค่าที่ตราไว้หุ้นละ 1.00 บาท และอนุมัติการ
แก้ไขเพิ่มเติมหนังสือบริคณห์สนธิ ข้อ 4. ให้สอดคล้องกับการลดทุนจด
ทะเบียนของบริษัท 

Agenda 2 To consider and approve the reduction of the registered capital by THB 
1,077,083,577, from the original registered capital of THB 3,945,198,763 to 
the registered capital of THB 2,868,115,186 by canceling 1,077,083,577 
registered shares that have not yet been sold with the par value of THB 1.00 
and to approve the amendment of Clause 4 of the Memorandum of 
Association of the Company to be in line with the reduction of the registered 
capital. 
 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 
 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดังนี ้

(b) The proxy holder shall vote according to my/our intention as 
follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 
       วาระที ่3 พิจารณาอนุมัติเพิ่มทุนจดทะเบียนของบริษัทจ านวน 492,728,423 บาท จาก

ทุนจดทะเบียนเดมิจ านวน 2,868,115,186 บาท เป็นทุนจดทะเบียนใหม่จ านวน 
3,360,843,609 บาท โดยการออกหุ้นสามัญเพิ่มทุนใหม่จ านวน 492,728,423 
หุ้น มูลค่าที่ตราไว้หุ้นละ 1.00 บาท และอนุมัติการแก้ไขเพิ่มเติมหนังสือ
บริคณหส์นธิ ข้อ 4. ให้สอดคล้องกับการเพิ่มทุนจดทะเบียนของบริษัท 
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Agenda 3 To consider and approve the increase of the registered capital by THB 
492,728,423, from the original registered capital of THB 2,868,115,186 to the 
registered capital of THB 3,360,843,609 by issuing 492,728,423 newly 
issued ordinary shares with a par value of THB 1 and to approve the 
amendment of Clause 4 of the Memorandum of Association of the Company 
to be in line with the increase of the registered capital. 
 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 
 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดังนี ้

(b) The proxy holder shall vote according to my/our intention as 
follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
Approve Disapprove Abstain 

 วาระที ่4 พิจารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนของบริษัทจ านวนไม่เกิน 
492,728,423 หุ้น มูลค่าทีต่ราไว้หุ้นละ 1.00 บาท โดยมีรายละเอียด ดังนี ้

 Agenda 4 To consider and approve the issuance and allocation of up to 492,728,423 
newly issued ordinary shares of the Company, with a par value of 1.00 Baht 
per share, with the details as follows: 

 วาระที ่4.1 พิจารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนของบริษัทเพื่อรองรับ
การออกและเสนอขายหุ้นสามัญเพิ่มทุนแบบมอบอ านาจทั่วไป (General 
Mandate) เพื่อเสนอขายหุ้นให้แก่บุคคลในวงจ ากัด (Private Placement) 
จ านวนไม่เกิน 190,000,000 หุ้น มูลค่าทีต่ราไว้หุ้นละ 1.00 บาท 

 Agenda 4.1 To consider and approve the issuance and allocation of up to 190,000,000 
newly issued ordinary shares of the Company, with a par value of 1.00 Baht 
per share, to accommodate the issuance and offering of newly issued 
ordinary shares under a General Mandate for Private Placement. 
 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 
 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดังนี ้

(b) The proxy holder shall vote according to my/our intention as 
follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
                           Approve                      Disapprove                Abstain 
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 วาระที ่4.2 พิจารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนของบริษัทเพื่อรองรับ
การออกและเสนอขายหุ้นสามัญเพิ่มทุนให้แก่ผู้ถือหุ้นเดิมตามสัดส่วน (Rights 
Offering) จ านวนไม่เกิน 302,728,423 หุ้น มูลค่าทีต่ราไว้หุ้นละ 1.00 บาท 

Agenda 4.2 To consider and approve the issuance and allocation of up to 302,728,423 
newly issued ordinary shares of the Company, with a par value of 1.00 Baht 
per share, to accommodate the issuance and offering of newly issued 
ordinary shares to existing shareholders in proportion to their shareholding 
(Rights Offering). 
  (ก) ให้ผู้รบัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจ้าไดทุ้กประการ

ตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our 

behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 

 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 
                           Approve                      Disapprove                Abstain  

 วาระที ่5 พิจารณาอนุมัติการแก้ไขเปลี่ยนแปลงชื่อบริษัท แก้ไขเพิ่มเติมหนังสือบริคณห์
สนธิของบริษัท ข้อ 1. เพื่อให้สอดคล้องกับการแก้ไขเปลี่ยนแปลงชื่อบริษัท 

Agenda 5 To consider and approve the change of the Company’s name and the 
amendment of Clause 1 of the Memorandum of Association of the Company 
in order to be in line with the change in the Company’s name. 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our 
behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 

 วาระที ่6 พิจารณาอนุมัติการแก้ไขเพิ่มเติมข้อบังคับของบริษัทในส่วนที่เกี่ยวข้องกับชื่อ
ของบริษัทเพื่อให้สอดคล้องกับการแก้ไขเปลี่ยนแปลงชื่อบริษัท และแก้ไข
เพิ่มเติมตราประทับของบริษัท 
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Agenda 6 To consider and approve the amendment of the Company’s Articles of 
Association related to the Company’s name to align with the change of the 
Company’s name, as well as the amendment of the Company’s seal. 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our 
behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 

 วาระที ่7 พิจารณาอนุมัติการลดทุนจดทะเบียนของบริษัท จากจ านวน 3,360,843,609 
บาท เป็นทุนจดทะเบียนจ านวน 1,680,421,804.50 บาท โดยการลดมูลค่าหุ้นที่
ตราไว้ของบริษัท จากมูลค่าที่ตราไว้หุ้นละ 1 บาท เป็นมูลค่าที่ตราไว้หุ้นละ 
0.50 บาท และอนุมัติการแก้ไขเพิ่มเติมหนังสือบริคณห์สนธิ ข้อ 4. เพื่อให้
สอดคล้องกับการลดทุนจดทะเบียนของบริษัท 

Agenda 7 To consider and approve the reduction of the registered capital from the 
original registered capital of THB 3,360,843,609 to the registered capital of 
THB 1,680,421,804.50 by lowering the par value of the Company’s shares 
from THB 1 per share to THB 0.50 per share and to approve the 
amendment of Clause 4 of the Memorandum of Association of the Company 
to be in line with the reduction of the registered capital. 

 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our  
 behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

Approve Disapprove Abstain 

 วาระที ่8 พิจารณาเร่ืองอื่น ๆ (ถ้ามี) 
Agenda 8 To consider other matters (if any) 
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 (ก) ให้ผูร้บัมอบฉันทะมีสิทธิพิจารณาและลงมติแทนข้าพเจา้ไดทุ้กประการ
ตามที่เห็นสมควร 

(a) The proxy holder shall be entitled to consider and vote on my/our  
 behalf as deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as 

follows: 
 เห็นดว้ย  ไม่เห็นดว้ย  งดออกเสียง 

            Approve               Disapprove         Abstain

(6)    การลงคะแนนเสียงของผู้รบัมอบฉันทะในวาระใดที่ไม่เป็นไปตามที่ระบุไว้ในหนังสือมอบฉันทะนี ้ให้ถือว่าการ
ลงคะแนนเสียงนัน้ไม่ถกูตอ้งและไม่ใช่เป็นการลงคะแนนเสียงของขา้พเจา้ในฐานะผูถื้อหุน้ 

In case where the vote cast by the proxy holder on any agenda is not in accordance with my/our 
intention in this Proxy Form, it shall be deemed invalid and shall not be treated as my/our vote, as a 
shareholder. 

(7) ในกรณีที่ขา้พเจา้ไม่ไดร้ะบคุวามประสงคใ์นการออกเสียงลงคะแนนในวาระใดไวห้รือระบไุวไ้ม่ชดัเจนหรือในกรณีที่ที่
ประชมุมีการพิจารณาหรือลงมตใินเรื่องใดนอกเหนือจากเรื่องที่ระบไุวข้า้งตน้ รวมถงึกรณีที่มีการแกไ้ขเปล่ียนแปลง
หรือเพิ่มเตมิขอ้เทจ็จรงิประการใด ใหผู้ร้บัมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดท้กุประการตามที่
เห็นสมควร 
In case where I/we have expressed none of my/our intention in each agenda or unclearly expressed or in 
case where the meeting considers or pass the vote on any matters, other than those specified above, 
including in case where there is any amendment or addition of any facts, the proxy holder shall have the 
right to consider and vote on my/our behalf as deemed appropriate in all respects. 

กิจการใดที่ผูร้บัมอบฉันทะไดก้ระท าไปในการประชมุ เวน้แต่กรณีที่ผูร้บัมอบฉันทะไม่ออกเสียงตามที่ขา้พเจา้ระบใุน
หนงัสือมอบฉนัทะ ใหถื้อเสมือนว่าขา้พเจา้ไดก้ระท าเองทุกประการ 

Any actions undertaken by the proxy holder at the meeting, except the proxy holder does not vote 
according to my/our intention as specified herein, shall be deemed as if they had been undertaken by 
myself/ourselves in all respects. 

 

ลงชื่อ   ผูม้อบฉนัทะ 

Signatures (   ) Appointer 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 
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หมายเหต ุ/ Remark 
1. หนงัสือมอบฉนัทะ แบบ ค. นี ้ใชเ้ฉพาะกรณีที่ผูถื้อหุน้ท่ีปรากฎชื่อในทะเบียนเป็นผูล้งทุนต่างประเทศและแต่งตัง้

ใหค้สัโตเดียน (Custodian) ในประเทศไทยเป็นผูถื้อฝากและดแูลหุน้ใหเ้ท่านัน้ 
This Proxy Form C is applicable only to shareholders whose names appear in the shareholder register 
book as foreign investors and a custodian in Thailand is appointed therefore. 

2. ผูถื้อหุน้ท่ีมอบฉนัทะจะตอ้งมอบฉนัทะใหผู้ร้บัมอบฉันทะเพียงรายเดียวเป็นผูเ้ขา้ประชมุและออกเสียงลงคะแนน 
ไม่สามารถแบ่งแยกจ านวนหุน้ใหผู้ร้บัมอบฉนัทะหลายคนเพื่อแยกการลงคะแนนเสียงได ้
The shareholder granting a proxy shall appoint only one proxy holder to attend and vote at the 
meeting and may not split the number of shares to several proxy holders for splitting votes. 

3. ในกรณีที่มีวาระท่ีจะพิจารณาในการประชุมมากกว่าวาระท่ีระบไุวข้า้งตน้ ผูม้อบฉนัทะสามารถระบเุพิ่มเติมไดใ้น
ใบประจ าต่อแบบหนงัสือมอบฉนัทะ แบบ ค. ตามแนบ 
In case where there are other agendas to be considered in the meeting other those specified above, 
the Attachment to Proxy Form C shall be used. 
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ใบประจ าต่อแบบหนังสอืมอบฉันทะ แบบ ค. 

Attachment to Proxy Form C 

 

การมอบฉันทะในฐานะเป็นผูถื้อหุน้ของบริษัท วาว แฟคเตอร ์จ ากัด (มหาชน) เพื่อเขา้ประชุมและออกเสียง
ลงคะแนนแทนขา้พเจา้ในการประชุมวสิามัญผู้ถือหุ้น คร้ังที่ 1/2567 ในวันที่ 24 ธันวาคม 2567 เวลา 10.00 น. ใน

รูปแบบการประชุมผ่านสื่ออิเล็กทรอนิกส์ (E-EGM) ตามที่บริษัทฯ ก าหนด หรือที่จะพึงเล่ือนไปในวัน เวลา และ
สถานท่ีอื่นดว้ย 

The appointment of the proxy holder, on behalf of the shareholder of Wow Factor Public Company 

Limited, to attend and vote at the Extraordinary General Meeting of Shareholders No.1/2024 which will be 

held on 24 December 2024 at 10.00 a.m. in the form of electronic meeting (E-EGM) as specified by the 
Company or at any adjournment thereof to any other date, time and place. 

วาระที ่  เร่ือง   
Agenda Subject: 

 (ก) ใหผู้ร้บัมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดท้กุประการตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our behalf as 

deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as follows: 

 เห็นดว้ย   เสียง  ไม่เห็นดว้ย   เสียง  งดออกเสียง   เสียง 
Approve  vote(s) Disapprove  vote(s) Abstain  vote(s) 

วาระที ่  เร่ือง   
Agenda Subject: 

 (ก) ใหผู้ร้บัมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดท้กุประการตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our behalf as 

deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as follows: 

 เห็นดว้ย   เสียง  ไม่เห็นดว้ย   เสียง  งดออกเสียง   เสียง 
Approve  vote(s) Disapprove  vote(s) Abstain  vote(s) 
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หนังสือหนังสือมอบฉันทะมอบฉันทะ  แบบ แบบ คค..  ((PPrrooxxyy  FFoorrmm  CC))  

  

  

วาระที ่  เร่ือง   
Agenda Subject: 

 (ก) ใหผู้ร้บัมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดท้กุประการตามที่เห็นสมควร 
(a) The proxy holder shall be entitled to consider and vote on my/our behalf as 

deemed appropriate in all respects. 

 (ข) ใหผู้ร้บัมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันี ้
(b) The proxy holder shall vote according to my/our intention as follows: 

 เห็นดว้ย   เสียง  ไม่เห็นดว้ย   เสียง  งดออกเสียง   เสียง 
Approve  vote(s) Disapprove  vote(s) Abstain  vote(s) 

 

ลงชื่อ   ผูม้อบฉนัทะ 

Signatures (   ) Appointer 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 

ลงชื่อ   ผูร้บัมอบฉนัทะ 

Signatures (   ) Appointee 
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Privacy Notice for the Shareholder’s Meeting 
Wow Factor Public Company Limited 

 
Wow Factor Public Company Limited (the “Company”) realizes the importance of personal data of shareholders 

and/or proxy holders, the Company, thus, hereby informs you of the following information in order to comply with the 
Personal Data Protection Act B.E. 2562 (2019). This privacy notice shall be applied for the collection, use, disclosure, 
and processing of personal data to identify and authenticate the identity of shareholders and/or proxy holders directly 
and/or indirectly. Shareholders are kindly requested to study the information and rights for your clear understanding.  

1. Collection of Personal Information 
In the direct collection of your Personal Data, we will use the Personal Data only as necessary and in 

accordance with the specified purposes. 
However, we may collect your Personal Data from other i.e. securities registrars of Thailand Securities 

Depository Co., Ltd. (TSD) as necessary and in accordance law. 

2. Purpose of collection, use and disclosure of personal data 
 The Company collect, use, and disclose your personal Data for the purpose of calling and convening the 
Meeting of Shareholders as required by law. Therefore, we will collect use and disclose your Personal Data the referred 
person such as director as nominee as authorized by the Personal Data Protection Act B.E.2562 without law to which 
your consent, for legitimate interest of the Company or may other person of juristic persons of for compliance with law 
to which we are subjected. 

3. Personal data collected 
 It is necessary for the company to collect your personal data i.e. name, surname, address, telephone number, 
photo, identification number, shareholder registration number and information related to the use of electronic system 
such as email and IP Address in case of online meeting. 
 For the sole purpose of identification, we may request copy of your personal identification data such as 
identification card or other document which may contain sensitive Personal Data such as religion. Therefore, we kindly 
request you to delete or redact such Sensitive Personal, Otherwise, you authorize us to redact such Sensitive Personal 
Data, and the relevant personal identification document shall be in full force and effect. If we are unable to redact such 
Sensitive Personal Data due to restriction, we reaffirm that the sole purpose hereof is the verification of your personal 
identity and that we have no intention to collect and use such Sensitive Personal Data. 
 The Company will record, and broadcast images and sounds of the meeting for your and our legitimate 
interests. 
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4. Personal Data Retention Period. 
 The company will retain your  Personal Data only for the duration necessary for the purposes specified in this 
Privacy Notice under appropriate and strict security measure. 
 In the case that it is not possible to specify the Personal Data retention period, the Company will retain the 
Personal Data as may be expected per data retention standards such as the longest legal prescription of 10 years. 

5. Disclosure of personal Data to Third Party  
 The Company may be required to disclose Personal Data to other persons or juristic personal or regulatory 
authorities, who works in cooperation with the Company in connection with the purposes contained herein as 
necessary such as technology service provider. 

6. Your rights as a data subject 
 As the owner of Personal Data (Data Subject) you have the right as stipulated in the Personal Data Protection 
Act B.E. 2562 i.e. right to withdraw the consent right to access Personal Data, right to correct, delete or destroy your 
Personal Data, right to request suspension of the processing of your Personal Data, right to transfer your Personal 
Data right of complaint, right to dissent to the processing of disclosing of your Personal Data and right to be informed 
of changes to this Privacy Notice. 
 

Contact Information for Exercise of Rights of Data Owner 

Corporate Secretary Office, Wow Factor Public Company Limited, at No. 304 Vanit Place Aree Building, 18th Floor, 

Room No. 1803-1806, Phaholyothin Road, Samsen Nai, Phaya Thai, Bangkok 10400 Telephone: 0-2278-5455 
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Guidelines for attending the EGM through Electronic Means (E-EGM)  
and the Appointment of Proxies 



IR PLUS AGM 
Electronic-Annual General Meeting (E-AGM)

1. Download and Install application “IR PLUS AGM”
From App Store (Support since iOS 15) and Google Play Store (Support since Android 8)

      “webagm.irplus.in.th” 

Or attend the meeting via the Web App “webagm.irplus.in.th” on Google without an application or program installed. 
2. Identity verification process (KYC)

- Select the company you want to attend the meeting. And select the status of the user, then Login to access the system with
the ID card number of the shareholders.

- Please insert personal data, upload your photo of the ID card, and then take a photograph of the shareholder holding the
ID card for identity verification.

- Fill up the OTP received from the system via selected channels (text/e-mail)
- The system will notify the result of identity verification (KYC) as "Approve" or "Disapprove" In case of Disapprove, the

shareholder must proceed with the KYC procedure again.
- Set up the Pin code for attend the meeting.

-  
 

 

 

 

 

 

 

 

 

 In case of proxy attending 
the meeting. 

Please prepare your invitation letter issued 
from TSD/ID card or passport.

The shareholder proceeds the  
self-identification through the barcode scan 

in invitation letter or the insertion of ID 
card or passport digits with entering to the 

next steps of self-identification. 

Please insert personal data and upload 
your photo for self-identification and then 

waiting for the approval. 

To set-up the Pin code 6 digits for entering 
to the shareholder’s meeting. 

Enter to menu “Proxy”

Choose proxy holder to an independent 
member and select the name of the 

independent director who wishes to appoint 
a proxy holder.

Please upload a photocopy of your 
ID card and the power of attorney letter 

and then press the confirm button.
**This must be completed 1 day prior to 

the meeting date 

Enter to menu “Proxy Direct” 

Proxies perform self-authentication in the 
Proxy Direct menu. 

To prepare an invitation letter received  
from the TSD/ ID card and passport  

a photocopy of your ID card 
 a photocopy of ID card of the proxy and 

the Power  
of Attorney Letter signed

by a shareholder.
Please insert data proxy and upload 

a photocopy of your ID card, supplementing 
document, the Power of Attorney Letter and then 

waiting for the approval. 

 In case of shareholders attending. 
the meeting by themselves. 

In case of appointing a proxy to 
an independent director. 

To set-up the Pin code 6 digits for entering 
to the shareholder’s meeting. 



 
 

3. How to vote. 
The system will Default vote “Agree” on every agenda 
that can change the vote result “Disagree” or “Abstain” 
Then press the bottom confirms to confirm. The system 
Will change the voting result immediately.  
As shown in the picture. 
 

4. Asking question, Text format and VDO Call format 

      
 

-      In case, Asking questions via VDO Call 
     Click       that shown on your screen, then type the question. 

Then wait for the staff will get back to you. 
    - In case, Asking questions via Text 

Click       that shown in every agenda to send questions to be asked in 
that agenda. You can ask a question in the system at any time until the 
agenda is closed. 

 
 

 

5. Other Menu 
-      : Document   
-      : Media or VDO Presentation 
-      : Proxy *Incase Provide proxy to independent directors only.  

This must be completed 1 day prior the meeting date 
-      : Profile 
-      : Log out **When you confirm to log out the meeting  

Your vote will eliminate from the vote base immediately. 
-    : Live stream  

 

If you encounter problems in the use please contact : IR PLUS AGM Call Center  
Call : 02-022 6200 ext. 2, 626 Office hours: 9:00 a.m. to 5:30 p.m. Monday to Friday 

                         

           Add Line id : @irplusagm 

    Or scan QR Code to report a problem using the system to get help quickly. 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

THANK YOU 
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