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OM6409004

30 September 2021

Subject: Notification of the Resolutions of the Board of Directors’ Meeting of News Network
Corporation Public Company Limited No. 11/2021, amendment to the date of the
Extraordinary General Meeting of Shareholders No.1/2021, amendment of additional agenda
to the Extraordinary General Meeting of Shareholders of News Network Corporation Public
Company Limited and disposal of assets (Additional)

To: Managing Director
The Stock Exchange of Thailand
Enclosures: Information memorandum of News Network Corporation Public Company Limited

regarding disposal of assets for ordinary shares and right of claim in the loan of
Wealth Ventures Company Limited

As the Board of Directors’ Meeting of News Network Corporation Public Company Limited
(“Company”) No. 11/2021 was held on 30 September 2021 at the meeting room of the Company, Lao
Peng Nguan 1 Tower, 18th Floor, Zone A, 333 Soi Choeiphuang, Vibhavadi-Rangsit Road, Chomphon
Sub-district, Chatuchak District, Bangkok 10900, the Company would like to report the key resolutions
of the meeting as follows:

1. Resolved to appoint Mr. Bakbun Boonlert to be the director in place of the resigned director, Mr.
Paradon Poompothong, and hold the position of Vice Chairman with effect from 30 September
2021 onwards.

2. Resloved to propose to shareholders' meeting to consider and approve to increase the number
of directors of the Company from 8 to 10 directors and appoint Ms.Varaporn Suprucksaskul and
Ms.Pawalin Masagee as the new directors.

After the shareholders' meeting has approved, the Board of the Company will consist of 10
directors as follow:

1)  Mr. Kosol Phosuwan Chairman of the Board of Directors, Independent
Director

2)  Mr. Bakbun Boonlert Vice Chairman of the Board of Directors

3)  Mr. Kusol Sangkananta Vice Chairman of the Board of Directors

4)  Mr. Kritsada Pruitipat Director and Acting Chief Executive Officer

5)  Mr. Pipat Chanasongkram  Director

6) Ms. Varaporn Suprucksaskul Director

7) Ms. Pawalin Masaki Director

8) Dr. Patima Jeerapaet Independent Director and Chairman of the Audit
Committee

9)  Mr. Pinit Wuthipand Independent Director and Audit Committee

10) AM Chartchai Rodboonpha Independent Director and Audit Committee
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3. Resolved to propose to shareholders' meeting to consider and approve to amend the change in
the authority of the authorized director

From

“The names and number of directors who are authorized directors of the Company are Mr.
Kritsada Pruitipat or Mr. Kusol Sangkananta or Mr. Pipat Chanasongkram any two of the three
directors jointly sign with the Company's seal affixed.”

To

“The names and number of directors who are authorized directors of the Company are
Mr. Kritsada Pruitipat or Mr. Kusol Sangkananta or Mr. Pipat Chanasongkram or Ms.
Varaporn Suprucksaskul any two of the four directors jointly sign with the Company's
seal affixed.”

4. Resolved to propose to the shareholders’ meeting to consider and approve the disposal of (a)
ordinary shares of Wealth Ventures Company Limited (“Target”) in the amount of 1,800,000
shares in the ratio of 40 per cent of the total shares in the Target and (b) right of claim in the
loan of the Target according to the Loan Agreement between the Target and Cleveland
Universe Limited dated 20 May 2020 (as amended) and the Assignment Agreement between
the Company and Cleveland Universe Limited dated 29 December 2020 (“Sale and Purchase
Transaction”).

The entering into the abovementioned Sale and Purchase Transaction is considered as the
disposal of assets under the Notification of Capital Market Supervisory Board No. TorChor.
20/2551 Re: Rules on Entering into Material Transactions Deemed as Acquisition or Disposal of
Assets dated 31 August 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 Acquisition or Disposition of Assets, B.E. 2004 dated 29 October
2004 (as amended). The transaction is a disposal of asset transaction type 1 which has the
highest transaction size of 67.60 per cent, calculated from total value of consideration,
comparing with the total asset of the Company and if the Company includes the transaction size
of the Company within the past 6 months prior to the date of entering into this transaction which
is 11.18, the disposal of assets of the Company will have the total transaction size of 78.78 per
cent according to the total value of consideration received comparing with the Company’s total
assets. The Company is required to disclose information as prescribed, appoint an independent
financial advisor to provide opinions on the disposal of assets transaction and hold a meeting of
shareholders to consider and approve such disposal of assets transaction. In this regard, the
Company shall receive a resolution from the shareholders’ meeting of a vote not less than
three-fourths of the total number of votes of shareholders attending and eligible to vote.

To approve the entering into the Sale and Purchase Agreement between the Company as the
seller and Mr. Tassapon Bijleveld as the buyer and/or any other relevant document on the
disposal of (a) ordinary shares of the Target for the amount of 40 per cent of the total shares in
the Target and (b) the right of claim in the loan of the Target according to the Loan Agreement
between the Target (as the Borrower) and Cleveland Universe Limited (as the Lender) dated 20
May 2020 (as amended) and the Assignment Agreement between the Company (as the
Assignee) and Cleveland Universe Limited (as the Assignor) dated 29 December 2020 for the
assignment of the right of claim under the Loan Agreement dated 20 May 2020 above. The
assignment of the right of claim under the loan between the Company and Cleveland Universe
Limited resulted from the acquisition transaction for the ordinary shares and the right of claim in
the loan in the Target which was approved by the Extraordinary General Meeting of
Shareholders No. 1/2020 dated 24 July 2020 between the Company as the buyer and
Cleveland Universe Limited as the seller. In this regard, after the sale and transfer of shares
and the right of claim in the loan from the previous seller, the Company and the Target did not
enter into any other loan agreement. Upon the completion of the conditions precedent, on the
completion date as specified in the Sale and Purchase Agreement, Mr. Tassapon Bijleveld will
pay for the purchase price to the Company in full and after this disposal transaction of asset is
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completed, the Company will cease to be the shareholder and the lender of the Target. In this
regard, the Company expects that the Sale and Purchase Transaction shall be completed within
31 December 2021 or any other date as agreed by the parties. If the shareholders’ meeting
resolves not to approve the entering into this disposal of assets transaction or the conditions
precedent are not fulfilled, the parties agree to terminate the Sale and Purchase Agreement
accordingly.

In this regard, the details of the Sale and Purchase Transaction, including the terms and
conditions as specified in the Sale and Purchase Agreement between the Company as the
seller and Mr. Tassapon Bijleveld as the buyer (“Sale and Purchase Agreement”), are shown
in the information memorandum of News Network Corporation Public Company Limited
regarding the disposal of ordinary shares and right of claim in the loan of Wealth Ventures
Company Limited (Enclosure 1)

5. Resolved to authorise the board of directors of the Company, or the Acting Chief Executive
Officer, or any other person authorised by the board of directors of the Company or the Acting
Chief Executive Officer to consider and proceed in any matter necessary for, relating to, and/or
associating with the Sale and Purchase Transaction, including without limitation to the
followings:

(1)  negotiate, consider, determine, change conditions and other details and/or sign the Sale
and Purchase Agreement and/or other relevant documents of the Sale and Purchase
Transaction and

(2) carry out any other necessary actions relating to and/or associating with Sale and
Purchase Transaction to be in accordance with the laws and/or related regulations.

6. Resolved to appoint Capital Advantage Company Limited, which is a company approved by the
Securities Exchange Comission, to be an independent financial advisor to provide opinion on
entering into the Sale and Purchase Transaction which is the disposal of asset transaction.

7. Resolved to amend the date of the Extraordinary General Meeting of Shareholders No.1/2021 of
the Company from previously schedule on 24 November 2021 to be held on 14 December 2021
at 2.00 pm, at the Company’s meeting located at No. 333 Lao Peng Nguan 1 Building (Zone A),
Floor 18, Puang Chei alley, Vibhavadi Road, Chomphon sub-district, Chatuchack district,
Bangkok. (The aforementioned schedule is preliminary. Board of Director has authorized the
management to act to decide in case that there is any change).

The agendas for the Extraordinary General Meeting of Shareholders No.1/2021 on 14
December 2021 shall remain the same as previously resolved at the Board of Directors’ Meeting
of the Company No. 10/2021 held on 9 September 2021. The additional agenda on the increase
of number of directors of the Company and appointment of new directors, the amendment of the
change in the authority of the authorized director and disposal of assets shall be included;
therefore, the agendas for the Extraordinary General Meeting of Shareholders No.1/2021 can be
concluded as follows:

Agenda 1 To certify the minutes of the Annual General Meeting of Shareholders of the year
2021 held on 30 April 2021.

Agenda 2 To consider and approve the approve the decrease of the Company’s registered
capital from the existing registered capital of THB 160,872,208,595 to THB 75,650,197,648 by
cancelling the unissued shares and to consider and approve the amendment to Clause 4 of the
Memorandum of Association of the Company to be in accordance with the decrease of
registered capital.

Agenda 3 To consider and approve the registered capital increase of the Company by THB
30,000,000,0000 from the existing registered capital of THB 75,650,197,648 to the new
registered capital of THB 105,650,197,648 by issuing the new ordinary shares for
30,000,000,0000 shares, with the par value of THB 1 per share to be reserved for the allocation
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of the newly issued ordinary shares by private placement and to consider and approve the
amendment to Clause 4 of the Memorandum of Association of the Company to be in
accordance with the increase of registered capital.

Agenda 4 To consider and approve of the allocation of the newly issued ordinary shares by
private placement.

Agenda 5 To consider and approve the increase of number of directors of the Company and
appointment of new directors.

Agenda 6 To consider and approve the amendment of the change in the authority of the
authorized director

Agenda 7 To consider and approve the disposal of assets for (a) ordinary shares in Wealth
Ventures Company Limited for the amount of 40 per cent of the total shares of Wealth Ventures
Company and (b) right of claim in the loan of Wealth Ventures Company Limited according to
the Loan Agreement of Wealth Ventures Company Limited.

Agenda 8 Other business (if any).

In this regard, the date to determine the list of shareholders who have the right to attend the
Extraordinary General Meeting of Shareholders No. 1/2021 of the Company (Record Date)
remains the same on 15 October 2564 according to the resolution of the Board of Directors’
Meeting of the Company No. 10/2021 which was held on 9 September 2021.

Revolved to approve of the authorization for the Chairman of the board of directors and/or the
Acting Chief Executive Officer to change the date, time, venue and/or the meeting method,
including to proceed with any matter relating to the notice of the meeting and arrangement of the
Extraordinary General Meeting of Shareholders No. 1/2021 in the case of force majeure or
according to the necessity as appropriate under the law and relevant regulation.

Furthermore, due to the current outbreak of the Coronavirus Disease 2019 (COVID-19) in which
the numbers of infected people and the severe impact are continually increasing in Bangkok
area, the Company is deeply concerned and care for the well-being and safety of shareholders
and attendees as well as all participants who will be participating in the meeting arrangement.
The Company decides to arrange the Extraordinary General Meeting of Shareholder No.1/2021
by virtual meeting via electronic media to be hold on 14 December 2021 at 2.00 pm. The
Company requests for cooperation of all shareholders and attendees to strictly follow the
precautionary measures and guidelines of the meeting under this outbreak of the Coronavirus
Disease 2019 (COVID-19) to prevent and mitigate the risk of the outbreak. The Company will
follow the announcement of Bangkok Metropolitan Administration and the government. The
Company will further inform the shareholders and attendees of the details of the precautionary
measures of the outbreak of Coronavirus Disease 2019 (COVID-19), including the details of
guideline for attending the meeting via electronic media and proxy in the notice for convening
the Extraordinary General Meeting of Shareholder No.1/2021. The Company hereby apologizes
for any inconvenience that may occur.

Please be informed accordingly and consider further distribution of information to public and the
investors.

Sincerely yours,

(Mr. Kritsada Pruitipat)
Acting Chief Executive Officer
News Network Corporation Public Company Limited
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Information Memorandum of News Network Corporation Public Company Limited

Regarding disposal of assets for ordinary shares and right of claim in the loan of Wealth
Ventures Company Limited

The meeting of the board of directors of News Network Corporation Public Company Limited
(“Company”) No. 11/2021 which held on 30 September 2021 has resolved to approve the Company to
enter into the Sale and Purchase Agreement between the Company as a seller and Mr. Tassapon
Bijleveld as the buyer (“Sale and Purchase Agreement”) for the sale of (a) ordinary shares of Wealth
Ventures Company Limited (“Target”) in the amount of 1,800,000 shares in the ratio of 40 per cent of
the total shares of the Target and (b) right of claim in the loan of the Target according to the Loan
Agreement between the Target (as the Borrower) and Cleveland Universe Limited (as the Lender)
dated 20 May 2020 (as amended) and the Assignment Agreement between Cleveland Universe Limited
(as the Assignor) and the Company (as the Assignee) dated 29 December 2020 for the assignment of
the right of claim under the Loan Agreement dated 20 May 2020 above (‘Loan Agreement of the
Target”). The assignment of right of claim under the Loan Agreement of the Target resulted from the
acquisition transaction for ordinary shares and the right of claim in the loan in the Target which is
approved by the Extraordinary General Meeting of Shareholders No. 1/2020 on 24 July 2020 between
the Company as the buyer and Cleveland Universe Limited as the seller. In this regard, after the sale
and transfer of shares and the right of claim in the loan from the previous seller, the Company and the
Target did not enter into any other loan agreement.

The entering into such transaction is disposal of assets according to the Notification of Capital
Market Supervisory Board No. TorChor. 20/2551 Re: Rules on Entering into Material Transactions
Deemed as Acquisition or Disposal of Assets (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 Acquisition and Disposition of Assets, 2004 (as amended) (“Notification
on Acquisition or Disposal of Assets”). When considered the transaction size, the highest
transaction size is 67.60 per cent of total assets of the Company calculated from the audited financial
statements of the Company for quarter 2/2021 on 30 June 2021 and if the Company includes the
transaction size of the Company incurred within the past 6 months prior to the entering into this
transaction which is 11.18, it would cause the Company’s transaction size on the disposal of asset to be
equal to 78.78 per cent based on total value of consideration received comparing with the Company’s
total assets and shall be considered as type 1 transaction with the highest transaction size higher than
50 per cent but lower than 100 per cent under the Notification on Acquisition or Disposal of Assets.

Therefore, the Company is required to appoint an independent financial advisor to render an
opinion on the assets disposal transaction to the Company’s shareholders, as well as disclose an
information memorandum on the assets disposal transaction to the Stock Exchange of Thailand
(“SET”), and hold the shareholders’ meeting to approve such transaction with at least three-fourth of the
total voting rights of the shareholders who attend the meeting and are eligible to vote excluding
shareholders with the conflict of interest.

Furthermore, the entering into such transaction is not considered as entering into transaction
between the Company and the connected persons of the Company. Therefore, it is not considered
connected transactions pursuant to the Notification of Capital Market Supervisory Board No. TorChor
21/2551 Re: Rules on Connected Transactions (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 Transaction, 2003 (as amended). In this regard, the Company
sets out the details of the transactions as follows:

1. Date of the Transaction

The Company shall enter into the transaction of asset disposal after the Company has obtained
approval from the Extraordinary General Meeting of Shareholders No. 1/2021 of the Company
which will be held on 14 December 2021, as well as after all the conditions precedent set out in
the Sale and Purchase Agreement, as referred to in Clause 3.1 below, have been completed or
waived. The Company expects to complete the transaction within 31 December 2021
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2. Related Parties and Relationship with the Company

Buyer: Mr. Tassapon Bijleveld

Seller: News Network Corporation Public Company Limited

Relationship: Mr. Tassapon Bijleveld has no relationship with the Company and is not
considered as connected person with the Company under the Notification of
Capital Market Supervisory Board No. TorChor 21/2551 Re: Rules on
Connected Transactions (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 Transaction,
2003 (as amended).

3. General Characteristics of the Transaction, and Type and Size of the Transaction
3.1 General Characteristics of the Transaction

The Company will enter into the agreement with the buyer as follows:

(a) The Sale and Purchase Agreement to sell and transfer the ordinary shares in the Target at
the amount of 40 per cent of the total shares of the Target and the right of claim in the loan of
the Target according to the Loan Agreement to the buyer.

(b) When selling the whole amount of shares that the Company holds to the buyer, the Company
wishes to reduce its existing obligations with the Target, the Company therefore specifies as
the condition and term of this sale and purchase of shares that the buyer shall also buy the
right to claim the loan of the Target according to the Loan Agreement. Upon the sale of the
whole amount of shares that the Company holds to the buyer and the Company ceases to be
a shareholder in the Target, the Company no longer intends to be obligated to the Target.
Therefore, the Company has determined the condition and terms of this sale and purchase of
shares that the buyer shall buy the right to claim the loan of the Target according to the Loan
Agreement as well. Therefore, after this disposal transaction of asset is completed, the
Company will cease to be the shareholder and the lender of the Target.

(c) However, if the sale and purchase of assets does not occur due to the reason that the
Extraordinary General Meeting of Shareholders No. 1/2021 resolves not to approve the
Company to enter into this asset disposal and the conditions precedent are not fulfilled, the
parties agree to terminate the Sale and Purchase Agreement accordingly.

The summary of key terms in the Sale and Purchase Agreement are as follows:

Matter Terms
1. Sale Assets (a) Ordinary shares in the amount of 1,800,000 shares at the ratio
of 40 per cent of the total shares in the Target, at a par value
of THB 100.

(b) Right of claim in the loan of the Target according to the Loan
Agreement of the Target.

2. Consideration and Total consideration in the amount of approximately THB

Payment 575,000,000.00.

(a) Consideration of the sale shares in the amount of
approximately THB 432,395,882.30.

(b) Consideration for the right of claim in the loan in the amount of
approximately THB 138,450,599.71 including with accrued
interest (Calculated until 29 December 2021) in the amount of
approximately THB 4,153,517.99 which is equal to the amount
of the remaining loan for the part of the right of claim in the
loan.

The Company will receive the total consideration of the sale asset

on the completion date.

3. Completion Date Upon the completion of the conditions precedent.

In this regard, the parties expects that the transaction shall be

completed within 31 December 2021 or any other date as

determined by the parties.
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Matter Terms

4. Condition Precedent 1. The Company must obtain an approval from the Extraordinary
General Meeting of Shareholder No. 1/2021 and the board of
directors’ of the Company in relation to the sale and asset
transfer in accordance with the Sale and Purchase Agreement
and/or any other performance under the Sale and Purchase
Agreement.

2. The Target must obtain consent from the Government Savings
Bank as there is a change of shareholder in the Target, as
indicated in the Loan Agreement between the Target (as a
Borrower) and the Government Savings Bank (as a Lender)
(a) dated 19 February 2016 for the amount of THB
220,000,000, (b) dated 27 August 2018 for the amount of THB
32,000,000 and (c) dated 31 July 2020 for the amount of THB
20,000,000. (The Government Savings Bank will use the
period of not less than 60 days to consider giving such
consent.)

5. Undertakings 1. On the completion date, the Company and the buyer agree to
mutually deliver the notification to the Target regarding the
cessation of the Company from being a party to the
Shareholders Agreement dated 29 December 2020 among
Mr. Tassapon Bijleveld, Mr. Suthep Sriintravanit, Mr. Tanet
Panichewa and News Network Corporation Public Company

Limited
6. Warranty Claim and If the Company is in breach of the warranty (which is the warranty
Limitation of Liability according to the general standard that the parties generally agree

in relation to the sale of shares, such as, the authority in entering
into the sale and purchase transaction, the accuracy of the
relevant documents in relation to the sale and purchase
transaction and the legitimate ownership of the seller over the
purchased assets), causing damages to the Target, the buyer is
entitled to claim for damages from the Company. The details of the
warranty will be specified in the Sale and Purchase Agreement
between the Company and the Buyer. The period and the amount
which the Buyer can claim for the compensation from the
Company in case that the Company is in breach of the warranty
are as follows:

1. Within 5 years from the date which the first transfer occurs
under the Sale and Purchase Agreement dated 25 May 2020
between the Company (as the Buyer) and Cleveland Universe
Limited (as the Seller) (“Previous SPA”) that is within 18
October 2025 for tax issues.

2. Within 2 years from the date which the first transfer occurs
under the Previous SPA that is within 18 October 2022 for
non-tax issues.

3. The amount of liability of the Company in total shall not
exceed the total asset price.

In this regard, the warranty period which shall be specified in the
Sale and Purchase Agreement between the buyer and the
Company shall not exceed the warranty period as specified in the
Previous SPA and in the case where the Company has to
compensate for the breach of warranty, the Company will also be
able to claim for such compensation from Cleveland Universe
Limited under the Previous SPA (Back-to-Back Warranty).
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Moreover, the background of this transaction is due to the reason of the followings:

1. After the Company’s acquisition of shares in the ratio of 40 per cent of the total shares in
the Target and right of claim in the loan of the Target on 29 December 2020, the
Company has never received profit from the Target’s hotel operation due to the Target
hotel had to temporary close the operation including restaurants and banquet since April
2020 until present which led to burden expenses to the Company as one of shareholders
of the Target.

2. Regarding to the outbreak of novel coronavirus (Covid-19) pandemic, the company has
conducted feasibility study on revenue generation of the hotel. Before the coronavirus
(Covid-19) pandemic, negotiation on ordinary shares and loans acquisition of Wealth
Ventures Co., Ltd. was at 40%. The acquisition was agreed in the middle of 2020 which
was during the first phrase of the outbreak while the company expected the hotel to
resume normal operation by the end of 2020. Nevertheless, current situation has
changed significantly from the forecast as the coronavirus (Covid-19) outbreak continues
to this day. The hotel has been affected as majority of guests are foreign tourists.
According to Krungsri Research’s forecast, at least 4 years from beginning of 2021 will
be taken for the number of foreign tourists to recover to the before pandemic level (38 -
40 million people). Foreign tourists are expected to be 11.4 million people in 2022 and
26.4 million people in 2023 which is still lower than the number in 2019. The company
has considered that the hotel will not be able to resume its normal operation in the near
future. The company hence seek for investors interested in acquisition of ordinary shares
and loans of Wealth Ventures Co., Ltd.

Therefore, the Company considers that the disposal of the investment in the Target is a good
opportunity to increase the cash flow and working capital of the Company’s group.

3.2 Shareholders of the Target

Shareholding structure before and after the entering into transaction.

Pre-transaction Post-transaction
No. Shareholders Shareholding Shareholding
Amount of % Amount of Y
()
shares shares
Group A Shareholders
1 Mr. Tassapon Bijleveld 1,556,330 34.58 3,356,330 74.58
2 Mr. Suthep Sriintarawanich 443,670 9.86 443,670 9.86
3 Mr. Tanet Phanichewa 700,000 15.56 700,000 15.56
Group B Shareholders
4 News Network Corporation 1,800,000 40 - -
Public Company Limited)
Total 4,500,000 100 4,500,000 100

3.3 Type and Size of the Transaction

The entering into such transaction is considered as the disposal of assets according to the
Notification on Acquisition or Disposal of Assets, with details of transaction size calculation based
on the audited financial statements of the Company for quarter 2/2021 on 30 June 2021 which
have been reviewed by the auditor of the Company, as follows:

Basis of transaction size Calculation Transaction size
calculation
1. Value of the net tangible |= (NTA of investment in the Company 7.48%
assets (“NTA”) x Proportion of assets acquired or
disposed) x 100 / NTA of the listed
Company
= 145177 x40% x 100/ 776.25”
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Basis of transaction size Calculation Transaction size
calculation
2. Net operating profits = (Net operating profits of the | This calculation is
investment x Buying or selling not applicable
ratio) x 100 / Net operating profits | because the Target
after tax deduction of the listed has net loss
Company
3. Total value of consideration | = Value of transaction paid or received 67.60%
received x 100 / Total assets of listed
Company

= 575.00"/850.64

4. Value of securities issued for |= Equity shares issued for the | This calculation is
the payment of assets payment of assets x 100 / Paid-up not applicable
shares of listed Company because the

Company is not
issuing new security

Highest value Total value of consideration 67.60%

Remark : 1. The above calculation refers to the number appeared on the reviewed consolidated
financial statements of the Company as of 30 June 2021 and the audited financial
statement from Wealth Ventures Company Limited as of 31 December 2020.

2. Net tangible assets (NTA) of the Company = Total asset in the amount of THB
754.78 million — Intangible assets in the amount of THB 7.26 million — Total liabilities in
the amount of THB 602.35 million

3. Net tangible assets (NTA) of the Target = Total asset in the amount of THB 850.64
million — Intangible assets and right of use assets in the amount of THB 3.72 million —
Total liabilities in the amount of THB 70.67 million

4. The total consideration of the asset disposal is 40% of ordinary share price of Wealth
Ventures Company Limited which is approximately THB 432,395,882.30 and the loan
purchase price of Wealth Ventures Company Limited which is approximately THB
138,450,599.71 including accrued interest (Calculated until 29 December 2021) in
the amount of THB 4,153,517.99, totaling of approximately THB 575,000,000.00.

In this entering transaction, the highest transaction size is 67.60 of total assets of the Company
according to the audited financial statements of the Company for quarter 2/2021 on 30 June 2021
which have been reviewed by the auditor of the Company, which is the highest transaction size
calculated from total value of consideration and is considered as type 1 transaction, with the
transaction size higher than 50 per cent but less than 100 per cent, under the Notification on
Acquisition or Disposal of Assets. Therefore, as required by the Notification on Acquisition or
Disposal of Assets, the Company is required to appoint an independent financial advisor to
render an opinion on the assets disposal transaction to the Company’s shareholders, as well as
disclose an information memorandum on the assets disposal transaction to the SET, and hold the
shareholders’ meeting to approve such transaction with at least three-fourth of the total voting
rights of the shareholders who attend the meeting and are eligible to vote excluding shareholders
with the conflict of interest according to the Notification on Acquisition or Disposal of Assets.

In this regard, if includes the disposal of assets of the Company within the past 6 months, that is

11.18, the Company’s disposal of asset transaction size is equal to 78.78 per cent based on total
value of consideration received comparing with the Company’s total assets.
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4.4

Details of Assets Disposed

Assets Disposed

(a) Ordinary shares in the Target in the amount of 1,800,000 shares in the ratio of 40 per cent of
the total shares in the Target and (b) right of claim in the loan of the Target according to the Loan

Agreement of the Target.

General information of the Target

Name of Company : Wealth Ventures Company Limited

Type of business . Hotels, resort hotels and apartments

Registered office : 1599 New Petchburi Road, Makkasan Sub-District,
Ratchathewi District, Bangkok

Registration number ;0105553026228

Date of incorporation : 19 February 2010

Registered and paid-up : THB 450,000,000 consisting of 4,500,000 ordinary shares

capital at a par value of THB 100 per share

Shareholders of the Target

Shareholding structure before and after the entering into transaction.

Pre-transaction Post-transaction
No. Shareholders Shareholding Shareholding
Amount of % Amount of o
Yo
shares shares
Group A Shareholders
1 Mr. Tassapon Bijleveld 1,556,330 34.58 3,356,330 74.58
2 Mr. Suthep Sriintarawanich 443,670 9.86 443,670 9.86
3 Mr. Tanet Phanichewa 700,000 15.56 700,000 15.56
Group B Shareholders
4 News Network Corporation | 1,800,000 40 - -
Public Company Limited)
Total 4,500,000 100 4,500,000 100
Board of directors of the Target
No. Pre-transaction Director Post-transaction Director
1. Mr. Chaiyarat Kwanpanya Mr. Chaiyarat Kwanpanya
2. Mr. Robin Bijleveld Mr. Robin Bijleveld
3. Mr. Tassapon Bijleveld Mr. Tassap