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Information Memorandum relating to Allocation of New Shares of  

J.S.P. Property Public Company Limited 

 

Whereas the Board of Directors Meeting No. 4/2022 of J.S.P. Property Public Company Limited (the 

“Company”), held on 15 March 2022, approved the increase of the registered capital of the Company 

by another Baht 525,000,000 from the existing registered capital of Baht 2,100,000,000 to the newly 

registered capital of Baht 2,625,000,000 by issuing 1,050,000,000 new ordinary shares, at the par value 

of Baht 0.50 per share to accommodate for the exercise of the right under the warrants to purchase 

ordinary shares of the Company No. 1 (SJ-W1 Warrants) allotted to the existing shareholders according 

to the original proportion holding shares in the amount not exceeding 1,050,000,000 new ordinary 

shares, at the par value of Baht 0.50 per share. Details of which are as follows: 

 

1.  Details of the offering of newly issued ordinary shares 

 

1.1 Amount of the newly issued ordinary shares 

 

 The Company shall allocate not exceeding 1,050,000,000 new ordinary shares, at the par value 

of Baht 0.50 per share to accommodate for the exercise of the right under the warrants to purchase 

ordinary shares of the Company No. 1 (SJ-W1 Warrants) allotted to the existing shareholders according 

according to shareholding at the allocation ratio of 4 existing ordinary shares to 1 unit of SJ-W1 Warrants 

(4:1) (fractions shall be discarded) at the offering price of Baht 0.10 per unit. The exercise ratio is 1 unit 

of SJ-W1 Warrant shall have the right to purchase 1 ordinary share of the Company (unless there is an 

adjustment of rights) and the exercise price is Baht 1.50 per share (except in the case of an adjustment 

of rights). If there is any fraction of shares or warrants from such calculation based on the Warrant allo-

cation ratio, such fraction shall be discarded. And if there are any Warrants remaining after the allocation, 

the Company will further proceed to cancel those remaining Warrants. 

Existing shareholders of the Company can subscribe warrants exceeds the allocated rights and in the 

case of warrants remaining from the allocation after the shareholders' proportion in the first round, the 

Company will allocate the remaining warrants to the shareholders who express their intention to sub-

scribe in excess of their shareholding proportion until no remaining unsubscribed warrants or until no 

shareholder wishes to subscribe for warrants anymore in the case there are still unsubscribed Warrants 

after allocating all the excess Warrants. 

In this regard, the Board of Directors and/or the Chief Executive Officer or any person delegated by the 

Board of Directors and/or the Chief Executive Officer shall have an authority to consider and specify the 
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details which are necessary regarding the issuance and offering of SJ-W1 Warrants including but not 

limited to the followings: 

(1) To prepare the terms and conditions of SJ-W1 Warrants, including to determine, amend, and revise 

details relating to the issuance and offering of SJ-W1 Warrants such as the record date for deter-

mining the list of shareholders entitled to be allocated with SJ-W1 Warrants, the issuance date, the 

allocation of SJ-W1 Warrants, and the adjustment of exercise ratio and exercise price, etc.; 

(2) To execute relevant documents as well as to provide information, contact, prepare, execute, deliver, 

submit any documents as necessary for or in connection with the issuance and offering of SJ-W1 

Warrants to the Securities and Exchange Commission, the Stock Exchange of Thailand, Thailand 

Securities Depository Company Limited, Ministry of Commerce and other relevant authorities or per-

sons; 

(3) To list SJ-W1 Warrants and ordinary shares arising from the exercise of SJ-W1 Warrants on the 

Market for Alternative Investment (MAI); 

(4) To register for the change of the paid-up capital with the Department of Business Development, 

Ministry of Commerce, with the power to take all necessary actions in accordance with the Regis-

trar’s order to complete the registration; 
(5) To appoint sub-attorney-in-fact to have the power to take any actions as necessary and appropriate 

in relation to the issuance and offering of SJ-W1 Warrants to ensure the successful issuance and 

offering of SJ-W1 Warrants in all respects; and 

(6) To take any action as deemed necessary and appropriate in connection with the issuance and allo-

cation of SJ-W1 Warrants until completion. 

 

1.2 Investor type  

The Company shall allocate the SJ-W1 Warrants to the existing shareholders of the Company in accordance with 

the shareholding at the allocation ratio of 4 existing ordinary shares to 1 unit of Sj-W1 Warrants. The Company 

determines the date to determine the names of shareholders who are entitled to receive the allocation of SJ-W1 

Warrants (Record Date) on May 17, 2022. In this regard, the allocation of SJ-W1 Warrants is still uncertain as it 

needs to obtain approval from the Annual General Meeting of Shareholders for the year 2022.  

 

1.3 Method of determination the offering price and market price 

The Company shall offer to sell SJ-W1 Warrants at Baht 0.10 per unit and fix the exercise price at Baht 

1.50 per share. The Company considers the market conditions together with the need of the Company. 

The market price before the offering is Baht 0.96 per share, which is the weighted average share price 

of the Company's ordinary shares traded on the MAI for the past 15 consecutive working days prior to 

the date of the Board of Directors' meeting resolution to propose the agenda to the Annual General 

Meeting of Shareholders for the year 2022 (between February 22, 2022 to March 14, 2022)  
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1.4 Offering and Allocation Methods 

  

The Company shall allocate SJ-W1 Warrants to the existing shareholders proportionate to their respec-

tive shareholding (Right Offering) at the offering ratio of 1 existing shares to 4 unit of SJ-W1 Warrants 

(4:1). Any fraction of unit or share from the calculation of allocation will be disregarded. 

Existing shareholders of the Company can subscribe warrants exceeds the allocated rights and in the 

case of warrants remaining from the allocation after the shareholders' proportion in the first round, the 

Company will allocate the remaining warrants to the shareholders who express their intention to sub-

scribe in excess of their shareholding proportion until no remaining unsubscribed warrants or until no 

shareholder wishes to subscribe for warrants anymore in the case there are still unsubscribed Warrants 

after allocating all the excess Warrants. 

 

2. Objectives for the offering and proceeds utilization plan 

  

The objective for this capital increase is to accommodate the allocation of SJ-W1 Warrants. In the event 

that the SJ-W1 Warrants are exercised in full amount, the Company will be able to raise approximately 

Baht 1,680 million, whereby the Company plans to use such proceeds from the capital increase to sup-

port, prepare and strengthen the Company's financial strength, and to provide the Company with the 

financial flexibility for the business operation of the Company and subsidiaries. The proceeds shall be 

used for the Company's working capital in the operation of the real estate business which is the Compa-

ny's core business as well as to prepare for the investment in potential businesses that will benefit the 

Company, such as the elderly health care business (wellness) and to increase the opportunity to expand 

the income base to businesses with more stable income (Recurring Income). 

 

However, in the event that the number of warrants exercised to purchase newly issued ordinary shares 

under SENA- W1 Warrants and the actual payment may be less than the number of shares that the 

Company wishes to offer, the Company will receive less money than expected. However, the capital 

received from the exercise of SJ-W1 warrants is one of the Company's cash flow management tools, The 

Company is also able to procure funding from other sources such as loans, or increasing capital in 

various ways in order to have sufficient sources of funds for the Company's business operations or in-

vestment in any other additional projects. 

 

3. Impact which shall be caused from the offering of newly issued ordinary shares 

 

Effects from the issuance of newly issued ordinary shares to support the exercise of rights under SJ-W1 
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Warrants are as follows: 

 

3.1 Control Dilution 

(1) In the event that warrants are issued and offered for sale to the existing shareholders and the 

existing shareholders of the Company have exercised their rights in full, shareholders will not 

be affected by the dilution of their shareholding since it is the issuance and offer of a Warrants 

to the existing shareholders in proportion to their shareholding. 

(2)  If all Warrants are fully exercised to purchase the Company’s ordinary shares by the exercis-
ing persons who are not the existing shareholders, there will be the control dilution for not 

exceeding 20.00% in comparison to the shareholding ratio prior to the issuance and offer of 

the Warrants detailed with the calculation as follows: 

Control Dilution  =   Number of reserved shares to be offer this time  

             (total paid-up shares + number reserved shares to be offered this time) 

  =                  1,050,000,000 

    (4,200,000,000 + 1,050,000,000) 

  =  20.00% 

 

3.2 Price Dilution 

The issuance of the warrants will not affect the decreasing of share price (Price Dilution) because the 

exercise price of the warrants is Baht 1.50 per share, which is higher than the market price before the 

offering. The market price before the offering is Baht 0.96 per share, which is the weighted average share 

price of the Company's ordinary shares traded on the MAI for the past 15 consecutive working days prior 

to the date of the Board of Directors' meeting resolution to propose the agenda to the Annual General 

Meeting of Shareholders for the year 2022 (between February 22, 2022 to March 14, 2022) 

 

   Price Dilution   =   (Market price before offering 1/ – Market per after offering 2/)  
                           Market price before offering 

                            =  (0.96– 1.09) / 0.96 

                            =  -13.43% 

 

1/ Market price before offering = average market price of 15 working days between February 22, 2022 
to March 14, 2022 = 0.96 baht per share  

2/ Market per after offering = (Market price x number of registered and paid-up shares) + (exercise price 

of warrants x number of new ordinary shares increased from the total number of warrants exercised) / 

(number of registered shares Paid-up + number of new ordinary shares increased from the exercise of 

warrants in full amount) 
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     =   (0.96 x 4,200,000,000) + (1.60 x 1,050,000,000) 

        4,200,000,000 + 1,050,000,000 

     =   1.09 per share 

Due to the market price after the offering > the market price before the offering, therefore, in the issuance 

and offering of SJ-W1 Warrants, there is no effect on the Price Dilution. 

 

3.3 Earnings per Share Dilution 

 The issuance and offering for sale of the SJ-W1 Warrants and the exercise of right by the holder 

of the SJ-W1 Warrants will be no effect to earnings per share dilution due to deficits presented in the 

Company's statement of comprehensive income for the year ending 31 December 2021, coupled with 

the Company's remaining accumulated losses. 

 

4. Opinions of the Board of Directors 

 

The Board of Directors has considered and have the opinions regarding this capital increase as follows: 

 

4.1  Rationale and necessity of the capital increase 

 

The Board of Directors is of the opinion that the Company is necessary to increase the registered capital 

and issue new ordinary shares to accommodate the exercise of SJ-W1 warrants to be offered to the 

existing shareholders (Right Offering). The Board of Directors views that the Company has a tendency 

to expand through business setting a goal for continuous growth. The Company therefore needs to issue 

warrants to increase liquidity and working capital for the Company and including helping to enhance the 

Company have a stronger capital base to create readiness for fundraising for future investment of the 

Company and subsidiaries. The proceeds shall be used for the Company's working capital in the oper-

ation of the real estate business which is the Company's core business as well as to prepare for the 

investment in potential businesses that will benefit the Company, such as the elderly health care business 

(wellness) and to increase the opportunity to expand the income base to businesses with more stable 

income (Recurring Income) will bring more income and is expected to affect the profitability of the Com-

pany improved which will be beneficial to the Company and shareholders. Therefore, the Board of Di-

rectors is of the opinion that the Company should have a source of funds to support the various invest-

ments mentioned above. This will benefit the Company's business operations in the future. 
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4.2 Possibility of a plan to use the proceeds from the offers newly issued shares 

 

The Board of Directors has considered the use of funds received from the exercise of warrants under 

SJ-W1 Warrants. The Company expects that total funds received from the exercise of warrants under 

SJ-W1 Warrants in the amount of Baht 1,680 million will be used as an investment and working capital of 

the Company and used for the expansion of the Company's and subsidiaries’ core and related busi-
nesses that are planned for the future.  

However, the capital received from the exercise of SJ-W1 Warrants is only one of the Company's cash 

flow management tools. The Company is also able to procure funding from other sources such as loans. 

or increasing capital in various ways in order to have sufficient sources of funds for the Company's busi-

ness operations or investment in any other additional projects. 

 

4.3 Reasonableness of the capital increase Plan to use the proceeds from the capital increase 

including the adequacy of funding sources 

 

The Board of Directors is of the opinion that the allocation of the newly issued ordinary shares to support 

the SJ-W1 Warrants is reasonable and appropriate which will allow the Company with sufficient sources 

of funds to carry out the Company's objectives because the Company has a need for working capital to 

support business operations and may require additional capital for the investment projects in the future. 

The Board of Directors views that this capital increase is sufficient for the business operation of the 

Company.  

 

4.4 Expected impact on the Company's business operations as well as the financial status and 

operating results of the Company due to the capital increase and the implementation of the 

budget plan 

 

The Board of Directors is of the opinion that proceeds that the Company received from the capital in-

crease will increase the stability of the company's financial position and have the readiness and create 

financial flexibility to expand the business in the future and reserve as working capital within the Com-

pany. In addition, the Company will use the proceeds for the Company's working capital in the operation 

of the real estate business which is the Company's core business as well as to prepare for the investment 

in potential businesses that will benefit the Company, such as the elderly health care business (wellness) 

and to increase the opportunity to expand the income base to businesses with more stable income (Re-

curring Income) which will allow the Company to have better income and operating performance and 

allow the shareholders of the Company to get long term returns and does not have a negative impact on 
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the Company's business operations as well as the financial position and operating results of the Com-

pany. 

 

5.  Warranty of Directors 

 

In the event where any director of the Company fails to perform his/her functions as required by 

law, objectives, and 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 failure by action or inaction in the performance of his/her functions has caused dam-

age to the Company, the Company may claim damages from such director. If the Company does not 

claim such damages, the shareholders, holding among them in aggregate not less than5 percent of all 

issued and sold shares, may give notice to the Company to proceed with such claim, failing which, the 

shareholders may take legal actions to claim damages from such director on behalf of the Company 

pursuant to Section 85of the Public Limited Companies Act B.E. 2535 (1992) (as amended). 

In addition, should such failure by action or inaction in the performance of his/her functions as 

required by law, objectives, and 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 this capital in-
crease have caused any director, executive or related persons to derive any undue benefits, the Com-

pany may take legal actions against such director to be held liable to return such benefits to the Com-

pany, or the shareholders, holding among them in aggregate not less than 5 percent of all votes in the 

Company, may give notice to the Company to do so, failing which within 1 month from the date of receipt 

of such notice, the shareholders may take legal actions to recover those benefits from such directors on 

behalf of the Company pursuant to Section 89/18 of the Securities and Exchange Act B. E.2535 (1992) 

(as amended). 

 The Company hereby certifies that the information contained in this report form is true and com-

plete in all respects. 

 

 

Signed.........................................................authorized director 

                           (Miss Kessara Thanyalakpark) 
 

 

 

Signed.........................................................authorized director 

                                  (Mr. Pathomporn Tiranasawasdi)  


