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Ref. No. PCA-SL-23-010

1 March 2023

Subject Notification of Resolutions of the Board of Directors’ Meeting No. 1/2023 regarding the Registered Capital

Increase, the Entire Business Transfer Transaction from EEC GC Holdings Co., Ltd., the offering and

allocation of the newly issued shares of the Company by the way of Private Placement and to reserve for the

right adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of the Company

Series 1 (PLANET-W1), the Capital Increase with General Mandate, Application for Waiver from the

Requirement to Make a Tender Offer for All Securities of the Business by virtue of Resolution of the

Shareholders’ Meeting (Whitewash) and Schedule for the 2023 Annual General Meeting of Shareholders
To President

The Stock Exchange of Thailand

Enclosures: 1. Information Memorandum of Planet Communications Asia Public Company Limited on the

Acquisition and Acceptance of Assets of the Entire Business Transfer Transaction

2. Information Memorandum of Planet Communications Asia Public Company Limited on the Offering
and Allocation of Newly Issued Shares to EEC GC Holdings Co., Ltd. by way of Private Placement
and to reserve for the right adjustment for exercise the right under the Warrants to Purchase the

Ordinary Shares of the Company Series 1 (PLANET-W1)
3. Capital Increase Report Form (F 53-4)

4. Details of the Application for Waiver from the Requirement to Make a Tender Offer for All Securities

of the Business by virtue of Resolution of the Shareholders’ Meeting (Whitewash)

Planet Communications Asia Public Company Limited (the “Company”) hereby informs the significant
resolutions of the Board of Directors’ Meeting No. 2/2023, which was held on March 1, 2023, at 15.00 hours, to the

Stock Exchange of Thailand (“SET”) as follows:

1. It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
acquisition and acceptance of the entire business transfer according to the entire business transfer plan between
the Company and EEC GC Holdings Co., Ltd. (“EEC GC Holdings”), in which there are 8 shareholders, namely (1)
Mr. Chud Hengsavad; (2) Mr. Santi Panawong; (3) Mr. Boonruang Polpanich; (4) Mr. Supachoke Yongstar; (5) Mrs.
Cherdchom Ongaree; (6) Mr. Veeravat Modesri; (7) Police Lieutenant General Predee Pongsethasant; (8) Mr. Chai

Sanguansin (“EEC GC Holdings Shareholders”), who are not connected persons of the Company, whereby the
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Company shall acquire and accept transfer of the entire business of EEC GC Holdings, which refers to all assets,
liabilities, rights, obligations and responsibilities of EEC GC Holdings, currently available and to be available in the
future, as of the date of the entire business transfer, including 19,999,998 ordinary shares at the par value of THB 5
per share in EEC Global Cloud Company Limited (“EEC Global”), which is a subsidiary of EEC GC Holdings (or
representing 99.99 percent of EEC Global’s registered and paid-up shares), including the execution of the Entire
Business Transfer Agreement, other arrangements, contracts and documents relating to the acquisition and

acceptance of the entire business transfer from EEC GC Holdings (the “Entire Business Transfer Transaction”).

Given that EEC GC Holdings, as a holding company, has its investment in EEC Global representing 99.99
percent of EEC Global’s registered capital as of the date of the entire business transfer, therefore, the fair value of
EEC GC Holdings can be calculated from the fair value of EEC Global representing 99.99 percent, which is equal to
THB 270,000,000. The value of consideration in the amount of 270,000,000 baht for the purchase of 99.99% of EEC
Global's shares is the value negotiated between the Company and EEC GC Holdings by Discounted Cash Flow
Approach, which takes into account the potential and profitability of the business in the future. The value of
shareholders' equity of EEC Global from the valuation is approximately 335 million baht, which was assessed by the

management of the company.

Upon comparison between the fair value of EEC GC Holdings and that of the Company, the Board of
Directors resolved to grant approval to propose the Shareholders’ Meeting to consider approving the issuance and
allocation of not exceeding 135,000,000 newly issued ordinary shares of the Company at the par value of THB 1 per
share at the offering price of THB 2 per share, totaling THB 270,000,000 to EEC GC Holdings as payment for the
acquisition and acceptance of the entire business transfer from EEC GC Holdings, representing 25.56 percent of all
issued and paid-up shares of the Company (based on all issued and paid-up shares of the Company after the

execution of the transaction on share allocation in consideration of the entire business transfer).

The transaction on share allocation in consideration of the entire business transfer with EEC GC Holdings
constitutes a private placement of newly issued ordinary shares, where the Shareholders’ Meeting of the Company
shall pass a resolution to clearly specify the offering price at THB 2 per share, which is not lower than 90 percent of
the market price of the Company’s shares pursuant to the requirements of the Notification of the Capital Market
Supervisory Board No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly Issued Shares to Specific
Investors dated October 28, 2015 (as amended) (the “Notification No. TorJor. 72/2558”). The “market price” refers
to the weighted average price of the Company'’s shares listed on the SET for the past period of at least 7 consecutive
business days, but not exceeding 15 consecutive business days prior to the date the Board of Directors passed its
resolution to propose this matter to the Shareholders’ Meeting of the Company to approve the capital increase and

the allocation of new shares, whereby the weighted average price of the Company’s shares calculated for the past
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15 consecutive business days during the period from 8 February 2023 to 28 February 2023 is equal to THB 1.55 per
share (Source: SETSMART from www.setsmart.com) as payment for the acquisition and acceptance of the entire
business transfer from EEC GC Holdings (the “Transaction on Share Allocation in Consideration of the Entire

Business Transfer”).

Moreover, the execution of such Entire Business Transfer Transaction is regarded as the Company’s
acquisition and acceptance of transfer of other company’s business pursuant to Section 107(2)(b) of the Public
Limited Companies Act, therefore, the Company is required to obtain approval for such Entire Business Transfer
Transaction from the Shareholders’ Meeting of the Company, with not less than three-fourths of all votes of the

shareholders present at the Meeting and entitled to vote.

The transaction on acquisition and acceptance of the entire business transfer is regarded as an acquisition
of assets under the Notification of the Capital Market Supervisory Board No. Tordor. 20/2551 Re: Rules on Entering
into Material Transactions Deemed as Acquisition or Disposal of Assets 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 Acquisition and Disposition of Assets B.E. 2547 (2004) dated October 29,
2004 (as amended) (the “Notifications on Acquisition and Disposition of Assets”). Upon calculation of the transaction
size based on the total value of securities issued for the payment of assets comparing to the value of paid-up shares
of the Company per the Company’s financial statements for the year 2022 ended December 31, 2022, which had
been audited by the auditor, the transaction value is equal to 34.34 percent and the Company have entered into any
transactions on acquisition of assets over the past six months resulting that the maximum value of the transaction is
equal to 34.34 based on the total value of securities issued for the payment of assets, which is regarded as an

acquisition or disposal of assets in type 1 pursuant to the Notifications on Acquisition or Disposition of Assets.

Therefore, the Company is required to comply with the Notifications on Acquisition or Disposition of Assets,

including the following matters:

(1) To prepare and submit a report and disclosure of information memorandum on such transaction of
the Company to the SET immediately, which must at least contain the information as required in
List (1) attached to the Notifications on Acquisition or Disposition of Assets;

(2) To appoint an independent financial advisor to carry out the relevant functions, including its
opinions as required by the Notifications on Acquisition or Disposition of Assets and submit the
independent financial advisor's report to the shareholders for consideration, together with the
invitation letter for the Shareholders’ Meeting. In this regard, the Company has appointed Welcap

Advisory Co., Ltd., which is a financial advisor approved by the Office of the Securities and
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Exchange Commission (the “SEC Office”), as its independent financial advisor to provide its
opinions to the shareholders in the execution of the Entire Business Transfer Transaction;

(3) To convene a Shareholders’ Meeting of the Company to approve the execution of the Entire
Business Transfer Transaction, by delivering the invitation letter for the Shareholders’ Meeting to
the shareholders at least fourteen days prior to the date of the Shareholders’ Meeting, with not less
than three-fourths of all votes of the shareholders present at the Meeting and entitled to vote,
excluding such votes of the interested shareholders, where the names and number of shares of

the shareholders ineligible to vote must also be specified in the invitation letter for the Meeting.

The details of the Entire Business Transfer Transaction and the Transaction on Share Allocation in
Consideration of the Entire Business Transfer, which constitute transactions on acquisition of assets of listed
companies, are described in the Information Memorandum of Planet Communications Asia Public Company Limited
on Acquisition of Assets and Connected Transaction on Execution of Entire Business Transfer Transaction (Enclosure
1) and the Information Memorandum on Offering and Allocation of Newly Issued Shares of Planet Communications
Asia Public Company Limited to EEC GC Holdings Co., Ltd. by way of Private Placement and to reserve for the right
adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of the Company Series 1

(PLANET-W1) (Enclosure 2).

However, the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration
of the Entire Business Transfer shall proceed only after the conditions precedent as specified in the Entire Business
Transfer Agreement between the Company and EEC GC Holdings (the “Entire Business Transfer Agreement”),
including other arrangements, contracts and documents relating to such transactions, shall have been fulfilled. The

significant conditions precedent may be summarized below.

(1) The Shareholders’ Meeting of the Company shall have resolved to approve the Entire Business
Transfer Transaction and the Transaction on Share Allocation in Consideration of the Entire
Business Transfer, including approval on various matters necessary for and/or in connection with
such transactions;

(2) As of the date of the entire business transfer, there shall be no event or action happening or caused
to happen or reasonably believed to likely happen, which may give rise to material and adverse
impact on EEC Global or obstruct the execution of the Entire Business Transfer Transaction and
the Transaction on Share Allocation in Consideration of the Entire Business Transfer;

(3) The SEC Office shall have approved the private placement of the newly issued ordinary shares to
EEC GC Holdings and the application for a waiver from the requirement to make a tender offer for

all securities of the business by virtue of resolution of the Shareholders’ Meeting (Whitewash);



Planet Communications Asia Public Company Limited

Pl a n etco m m 157 Soi Ramindra 34, Ramindra Rd., Tarang,
Bangkhen, Bangkok 10230 Thailand
TEL : +66 (0) 2 792 2400 / FAX : +66 (0) 2 792 2499

P W
II'.' '."e ['.|ake CC'mmUﬂ|Ccit|DnS v ".'C'rk Email - info@planetcomm.com / www.planetcomm.com

(4) The Board of Directors’ Meeting and the Shareholders’ Meeting of EEC GC Holdings shall resolve
to approve the transfer of its entire business to the Company, including the execution of the Entire
Business Transfer Agreement, other arrangements, contracts and documents relating to the
execution of the Entire Business Transfer Transaction and the Transaction on Share Allocation in
Consideration of the Entire Business Transfer, as well as any other actions to ensure the successful
completion of the Entire Business Transfer Transaction and the Transaction on Share Allocation in

Consideration of the Entire Business Transfer.

In this connection, the Board of Directors’ Meeting deemed it appropriate to propose the Shareholders’
Meeting to consider authorizing the Board of Directors or the Executive Committee or the Chief Executive Officer or
the person authorized by the Board of Directors or the Executive Committee or the Chief Executive Officer to take
any arrangements in connection with or necessary for the execution of the Entire Business Transfer Transaction and
the Transaction on Share Allocation in Consideration of the Entire Business Transfer, including to negotiate, enter
into, sign and amend the Entire Business Transfer Agreement, other arrangements, contracts and documents relating
to the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration of the Entire
Business Transfer, and to set out rules, conditions and other details necessary for and in connection with the Entire
Business Transfer Transaction and the Transaction on Share Allocation in Consideration of the Entire Business

Transfer, as necessary and appropriate under the applicable laws.

2. It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
Company’s registered capital increase by THB 187,139,177 from the current registered capital of THB 499,999,996
to be THB 687,139,173 by issuing 187,139,177 newly issued ordinary shares at the par value of THB 1 per share as
(1) payment for the Entire Business Transfer Transaction by Private Placement not exceeding 135,000,000 shares,
(2) reserve for the right adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of the
Company Series 1 (PLANET-W1) in the amount not exceeding 13,139,177 shares and (3) for the capital increase
with general mandate by Private Placement not exceeding 39,000,000 shares and to consider approving the
amendment of Clause 4 (registered capital) of the Memorandum of Association of the Company to be in line with the

Company’s registered capital increase.

3. It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
issuance and allocation of not exceeding issuing 187,139,177 newly issued ordinary shares at the par value of THB
1 per share as (1) payment for the Entire Business Transfer Transaction by Private Placement not exceeding
135,000,000 shares, (2) reserve for the right adjustment for exercise the right under the Warrants to Purchase the

Ordinary Shares of the Company Series 1 (PLANET-W1) in the amount not exceeding 13,139,177 shares and (3) for
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the capital increase with general mandate by Private Placement not exceeding 39,000,000 shares, as per the

following details:

3.1 It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
issuance and allocation of not exceeding 135,000,000 newly issued ordinary shares at the par value of THB 1 per
share at the offering price of THB 2 per share, totaling THB 270,00,000 to EEC GC Holdings as payment for the Entire
Business Transfer Transaction, whereby EEC GC Holdings will use its entire business, which refers to all assets,
liabilities, rights, obligations and responsibilities of EEC GC Holdings, currently available and to be available in the
future, as of the date of the entire business transfer, including 19,999,998 ordinary shares at the par value of THB 5
per share in EEC Global, which is a subsidiary of EEC GC Holdings (or representing 99.99 percent of EEC Global's

registered and paid-up shares), to make payment in kind for the Company’s newly issued ordinary shares.

The issuance and allocation of newly issued ordinary shares in consideration of acceptance of the entire
business transfer with EEC GC Holdings constitute a private placement of newly issued ordinary shares, where the
Shareholders’ Meeting of the Company shall pass a resolution to clearly specify the offering price at THB 2 per share,
which is not lower than 90 percent of the market price of the Company’s shares pursuant to the Notification No.
Tordor. 72/2558, with not less than three-fourths of all votes of the shareholders present at the Meeting and entitled
to vote excluding such votes of the interested shareholders. Despite the approval from the Shareholders’ Meeting
to offer and allocate the Company’s newly issued ordinary shares, the Company is also required to obtain approval
from the SEC Office as specified in the Notification No. TorJor. 72/2558 before such offering and allocation of the

Company’s newly issued ordinary shares.

The market price for the issuance of the newly issued ordinary shares to EEC GC Holdings is calculated
from the weighted average price of the Company’s ordinary shares listed on the SET for the past period of at least
15 consecutive business days prior to the date the Board of Directors passed its resolution to propose the
Shareholders’ Meeting of the Company to consider approving the issuance and allocation of the Company’s newly
issued ordinary shares to EEC GC Holdings by way of private placement, whereby the price during the period from

8 February, 2023 to 28 February, 2023 is equal to THB 1.55 (Source: SETSMART from ).

In this regard, in compliance with the conditions under the Revenue Code regarding the entire business
transfer, EEC GC Holdings shall proceed with registration of its dissolution by 2023, within the same fiscal year of
EEC GC Holdings's entire business transfer. After such dissolution registration and during the liquidation of EEC GC
Holdings, all existing assets at such time of EEC GC Holdings shall be transferred back to the EEC GC Holdings
Shareholders and/or those whose names are listed as EEC GC Holdings Shareholders as of the date of the liquidation
completion in proportion to their shareholding percentages. Therefore, during the liquidation of EEC GC Holdings,

the Company’s newly issued ordinary shares issued and allocated to EEC GC Holdings as payment for the Entire
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Business Transfer Transaction shall be transferred back to the EEC GC Holdings Shareholders and/or those whose
names are listed as EEC GC Holdings Shareholders as of the date of the liquidation completion in proportion to their

shareholding percentages.

In addition, if the offering price of the newly issued ordinary shares to EEC GC Holdings is lower than
90 percent of the market price of the Company’s shares prior to the SET’s order to accept such newly issued ordinary
shares as listed securities, the Company is obliged to prohibit EEC GC Holdings from selling all such newly issued
ordinary shares within 1 year from the date on which the Company’s newly issued ordinary shares start trading on
the SET (Silent Period). Upon a lapse of 6 months after the Company’s newly issued ordinary shares have started
trading on the SET, EEC GC Holdings may gradually sell up to 25 percent of all locked-up shares in accordance with
the requirements set out in the Notification of the Stock Exchange of Thailand Re: Rules, Conditions and Procedures
for Consideration of Application for Listing of Ordinary Shares or Preferred Shares for Capital Increase as Listed

Securities B.E. 2558 (2015), dated May 11, 2015 (as amended).

The Company anticipates that the entire business transfer shall be completed within June 2023
(depending on the completion of the conditions precedent under the Entire Business Transfer Agreement) and after
the Shareholders’ Meeting shall have resolved to approve the Entire Business Transfer Transaction and the
Transaction on Share Allocation in Consideration of the Entire Business Transfer, including approval on various

matters necessary for and/or in connection with such transactions.

Should the newly issued ordinary shares held by the EEC GC Holdings Shareholders and/or those
whose names are listed as EEC GC Holdings Shareholders as of the date of the liquidation completion and obtained
in the course of EEC GC Holdings’s liquidation represent all newly issued ordinary shares which EEC GC Holdings
is prohibited from selling within 1 year from the date on which the Company’s newly issued ordinary shares start
trading on the SET (Silent Period) in accordance with the requirements set out in the Notification of the SET Re: Rules,
Conditions and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred Shares for
Capital Increase as Listed Securities B.E. 2558 (2015), dated May 11, 2015 (as amended), the EEC GC Holdings
Shareholders and/or those whose names are listed as EEC GC Holdings Shareholders as of the date of the liquidation
completion shall be prohibited from selling such ordinary shares so obtained during the course of EEC GC Holdings'’s
liquidation for the remaining silent period under such requirements accordingly. Even the issuance and offering of
the newly issued ordinary shares to EEC GC Holdings in this occasion has the offering price which is not lower than
90 percent of the market price of the ordinary of the Company as detailed above and not considered as the cause
of right adjustment as specified in terms and conditions governing the rights and obligations of the issuer and holders
of the warrants to purchase the ordinary shares of the Planet Communications Asia Public Company Limited Series

1 (PLANET-W1) (the “Terms and Conditions”); however, the meeting of the Board of Directors deemed it appropriate
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to propose that the Shareholders’ meeting to consider and approve the capital increase to reserve for the right
adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of the Company Series 1
(PLANET-W1) due to the Terms and Conditions specified that “The Company will adjust the exercise price and
exercise ratio to purchase ordinary shares throughout the term of the Warrants when the Company offers to sell its
newly issued ordinary shares to the existing shareholders and/or the public and/or private placement at the average
price per share of the newly-issued ordinary share lower than 90 percent of the “market price of the Company’s
ordinary shares”. In this regard, “market price of the Company’s ordinary shares” means the average weighted price
of the Company’s ordinary share traded in the SET during 7 consecutive Business Days before the first date of the

offering of the newly issued ordinary shares to the private placement.

Therefore, if the offering price at the first date of the offering of the newly issued ordinary shares to the
private placement is lower than 90 percent of the market price of the Company’s ordinary shares which the right
adjustment shall effective immediately from the first date of the offering to the private placement. Please refer to more

details in Clause 3.2 of this information memorandum.

In addition, the Board of Directors’ Meeting resolved to grant approval to propose the Shareholders’
Meeting to consider authorizing the Board of Directors or the Executive Committee or the Chief Executive Officer or
the person authorized by the Board of Directors or the Executive Committee or the Chief Executive Officer to take
any arrangements in relation to the issuance, offering, allocation and subscription for such newly issued ordinary

shares, including the following matters:

(1) To determine, amend, add details relating to the issuance, offering, allocation and subscription
for the newly issued ordinary shares, the offering date of the newly issued ordinary shares, and
the payment method for the newly issued ordinary shares (whereby the period of allocation
and subscription may be on one or several occasions), including such arrangements relating
to the issuance, offering, allocation and subscription for such newly issued ordinary shares,
and information filing and disclosure to the SET.

(2) To sign, amend, change, contact or report any information in the applications and evidence
necessary for and in connection with the issuance, offering, allocation, subscription and
delivery of such newly issued ordinary shares, including contact and filing of the applications,
documents and evidence with the Ministry of Commerce, the SEC Office, the SET, government
agencies or other relevant authorities, and the listing of the Company’s newly issued ordinary
shares on the SET, and to have the authority to take any other actions as deemed necessary
and appropriate to ensure the successful completion of the Company’s issuance, offering and

allocation of the newly issued ordinary shares by way of private placement.
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Pursuant to the Notification No. Tordor. 72/2558, the Company is required to complete the share offering
within the period as approved by the Shareholders’ Meeting, but not exceeding 3 months from the date the
Shareholders’ Meeting passes its resolution to approve the offering of the newly issued shares, or complete the share
offering within 12 months from the date the Shareholders’ Meeting passes its resolution to approve the share offering
in the event where it is clearly specified by resolution of the Shareholders’ Meeting that upon a lapse of such 3
months, the Board of Directors or the person authorized by the Board of Directors shall determine the offering price

based on the market price during the offering period.

Please refer to the details of the opinions of the Board of Directors and the details of the issuance, offer
and allocation of the Company’s newly issued ordinary shares in the Information Memorandum of Planet
Communications Asia Public Company Limited on Acquisition of Assets and Connected Transaction on Execution of
Entire Business Transfer Transaction (Enclosure 1), the Information Memorandum on Offering and Allocation of Newly
Issued Shares of Planet Communications Asia Public Company Limited to EEC GC Holdings Co., Ltd. by way of
Private Placement and to reserve for the right adjustment for exercise the right under the Warrants to Purchase the
Ordinary Shares of the Company Series 1 (PLANET-W1) (Enclosure 2) and the Capital Increase Report Form (F 53-
4) (Enclosure 3).

3.2 It was resolved to propose that the Shareholders’ meeting to consider and approve the allocation
of the newly issued shares in the amount not exceeding 13,139,177 shares at a par value of THB 1 per share to
reserve for the right adjustment of the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-
W1).

Please refer to details of the opinion of the Board of Directors and issuance, offer and allocation of the
Company’s newly issued ordinary shares in the Information Memorandum on Offering and Allocation of Newly Issued
Ordinary Shares of Planet Communications Asia Public Company Limited by way of Private Placement and to reserve
for the right adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of the Company

Series 1 (PLANET-W1) (Enclosure 2).

3.3 It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
issuance and allocation of not exceeding 39,000,000 newly issued ordinary shares at the par value of THB 1 per

share with General Mandate by Private Placement.

In this regard, the price to be offered by Private Placement must be the best price according to market
conditions during the offering of shares to investors for the best benefit of the Company and shareholder, in which
shall not be considered as a low price pursuant to price criteria requirement of the SEC Office and SET, which shall

not be lower than one of the following prices: (a) weighted average price of shares on the stock market not less than
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7 consecutive business days but not more than 15 consecutive business days prior to the offering price determination
date and may impose a discount of not more than 10 percent of such price or (b) the price determined through a
process that investors provide their intention to purchase newly issued shares of the Company at the specified price
level (Book Building), which is surveyed by securities companies pursuant to the requirements of the Notification No.

TorJor. 72/2558.

This issuance and offering of newly issued shares as abovementioned, in any case, shall not cause any
investors holds shares of the Company in a manner that increases up to or beyond the trigger point which is required
to make a tender offer for all securities of the Company pursuant to the Notification No. TorJor. 12/2554 or in a manner
that violates the foreign shareholding restrictions as specified in the Company's Articles of Association which requires
foreigners holding shares in the Company not exceeding 49 percent of the Company’s registered and paid-up

shares.

In addition, the Board of Directors’ Meeting resolved to grant approval to propose the Shareholders’
Meeting to consider authorizing the Board of Directors to take any arrangements in relation to the issuance, offering,

allocation and subscription for such newly issued ordinary shares, including the following matters:

(1) To determine objectives, offering date and offering price for the issuance and offering of newly

issued ordinary shares, details and other conditions related to the issuance and offering of
newly issued ordinary shares including signing in any related documents and contracts and
proceeding various actions which are necessary and appropriate to the issuance and offering
of the newly issued ordinary shares, including listing of such newly issued ordinary shares as
securities listed on the stock exchange.
In this regard, the price to be offered by Private Placement shall not be considered as a low
price pursuant to price criteria requirements of the SEC Office and SET and the issuance and
allocation of capital increase shares shall be in accordance with the requirements specified
by the SEC Office.

(2) To consider the offering of newly issued ordinary shares of the Company at the same time or
several times and may prior offer to any person or to all groups of people together at the same
time, including determine the offering price, offering date and time and any details and

conditions related to the allocation of newly issued ordinary shares.

However, upon the offering of such newly issued ordinary shares of the Company to Private Placement
with general mandate, the additional portion of the Company's paid-up capital must not exceed 10 percent of the
paid-up capital on the date that the Board of Directors was resolved to increase the capital with general mandate.

The allocation of such newly issued shares shall be completed within the day that the Company shall arrange the

10
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next annual general meeting of shareholders or within the date required by law to hold the next annual general

meeting of shareholders, whichever is earlier.

In this regard, the details of the allocation of newly issued ordinary shares shall be in accordance with

the Capital Increase Report Form (F 53-4) (Enclosure 3).

4. It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
application for a waiver from the requirement to make a tender offer for all securities of the business by virtue of

resolution of the Shareholders’ Meeting (Whitewash)

As a result of the Company’s registered capital increase by THB 187,139,177 from the current registered
capital of THB 499,999,996 to be THB 687,139,173 at the par value of THB 1 per share, issued and allocated to EEC
GC Holdings as payment for the Entire Business Transfer Transaction by Private Placement at 135,000,000 shares,
as specified in Clause 3 of this document, it shall cause EEC GC Holdings, as a Private Placement, has been
allocated 135,000,000 shares or equivalent to 25.56 percent of the sold Company’s registered capital increase, and
as such, EEC GC Holdings shall trigger the requirement to make a tender offer for all securities of the Company at
25 percent and is thus required to make a tender offer for all securities of the Company pursuant to the Securities
and Exchange Act B.E. 2535 (1992) (as amended) and the Notification of the Capital Market Supervisory Board No.
TorJor. 12/2554 Re: Rules, Conditions and Procedures for the Acquisition of Securities for Business Takeovers dated

13 May 2011 (as amended).

However, EEC GC Holdings wishes to apply for a waiver from the requirement to make a tender offer for all
securities of the Company by virtue of resolution of the Shareholders’ Meeting (Whitewash) pursuant to the
Notification of the SEC Office No. SorKor. 29/2561 Re: Rules for the Application for Waiver from the Requirement to
Make Tender Offer for All Securities of the Business by Virtue of the Shareholders’ Meeting Resolution. The waiver
from the requirement to make a tender offer for all securities of the Company by virtue of resolution of the
Shareholders’ Meeting on this occasion requires approval from the Shareholders’ Meeting with not less than three-
fourths of all votes of the shareholders present at the Meeting and entitled to vote, excluding the votes of the persons
under Section 258 of the applicant or the concert party of the applicant pursuant to the Securities and Exchange Act

B.E. 2535 (1992) (as amended), and the persons under Section 258 of such party.

Please refer to further information in the Details of the Application for Waiver from the Requirement to Make
a Tender Offer for All Securities of the Business by virtue of Resolution of the Shareholders’ Meeting (Whitewash)

(Enclosure 4).

5. It was resolved to approve the appointment of Welcap Advisory Co., Ltd. which is a financial advisor on

the list approved by the SEC Office, as the Company’s independent financial advisor (IFA) to provide the Company’s
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shareholders with its opinion on (a) the entire business transfer transaction and the shares allocation transaction in
consideration of the entire business transfer, which is considered an asset acquisition transaction of listed company;
and (b) the application for a waiver from the requirement to make a tender offer for all securities of the business by

virtue of resolution of the Shareholders’ Meeting (Whitewash).

6. It was resolved to approve the scheduled date of the 2023 Annual General Meeting of Shareholders on
April 28, 2023, at 14.00 hours via e-meeting according to the Royal Decree on Electronic Conferencing B.E. 2563
(2020) and other relevant laws and regulations and determine the shareholders who are listed in the record date on

16 March, 2023, with the agenda of the Meeting as follows:

Agenda 1 To consider approving the Minutes of the 2022 Annual General Meeting of
Shareholders, which was held on April 25, 2022;

Agenda 2 To acknowledge the report on the result of business operation of the Company for

the year 2022

Agenda 3 To consider approving the statements of financial position and the statements of

income for the year ended 31 December 2022

Agenda 4 To consider approving the suspension of the allocation of 2022 as a legal reserve

and the dividend omission for the year 2022

Agenda 5 To acknowledge the directors retired by rotation and consider the qualifications of

the directors to replace directors retired by rotation in year 2023
Agenda 6 To consider approving the directors’ remuneration for the year 2023

Agenda 7 To consider approving the appointment of the Company’s auditors and

determination of the auditing fees for the year 2023

Agenda 8 To review and approve the “Prohibitions of Actions regarded as Business

Domination by Foreigners”

Agenda 9 To consider approving the acquisition and acceptance of the entire business
transfer according to the entire business transfer plan between the Company and
EEC GC Holdings, including the execution of the Entire Business Transfer

Agreement and other relevant arrangements, contracts and documents;

Agenda 10 To consider approving the Company’s registered capital increase by THB

187,139,177 from the current registered capital of THB 499,999,996 to be THB
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687,139,173 by issuing 187,139,177 newly issued ordinary shares at the par value
of THB 1 per share as (1) payment for the Entire Business Transfer Transaction by
Private Placement not exceeding 135,000,000 shares, (2) reserve for the right
adjustment for exercise the right under the Warrants to Purchase the Ordinary
Shares of the Company Series 1 (PLANET-W1) in the amount not exceeding
13,139,177 shares and (3) for the capital increase by Private Placement with
general mandate not exceeding 39,000,000 shares and to consider approving the
amendment of Clause 4 (registered capital) of the Memorandum of Association of

the Company to be in line with the Company’s registered capital increase;

Agenda 11 To consider approving an issuance and allocation of the 187,139,177 newly issued
ordinary shares at the par value of THB 1 per share for (1) the Entire Business
Transfer Transaction by Private Placement not exceeding 135,000,000 shares, (2)
reserve for the right adjustment for exercise the right under the Warrants to
Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) in the amount
not exceeding 13,139,177 shares and (3) Private Placement with general mandate

not exceeding 39,000,000 shares:

Agenda 11.1 To consider approving the issuance and allocation of not
exceeding 135,000,000 newly issued ordinary shares, for

offering by way of private placement;

Agenda 11.2 To consider and approve the allocation of the newly issued
ordinary shares to reserve for the right adjustment for
exercise the right under the Warrants to Purchase the
Ordinary Shares of the Company Series 1 (PLANET-W1) in

the amount not exceeding 13,139,177 shares; and

Agenda 11.3 To consider approving the issuance and allocation of not
exceeding 39,000,000 newly issued ordinary shares, for

offering by way of private placement with general mandate;

Agenda 12 To consider approving the application for a waiver from the requirement to make a
tender offer for all securities of the business by virtue of resolution of the

Shareholders’ Meeting (Whitewash);

Agenda 13 To consider other matters (if any).

13



Planet Communications Asia Public Company Limited

Pl a n etco m m 157 Soi Ramindra 34, Ramindra Rd., Tarang,
Bangkhen, Bangkok 10230 Thailand

TEL : +66 (0) 2 792 2400 / FAX : +66 (0) 2 792 2499

We Make COmmUF‘IICBtIOﬂS UVOFR Email : info@planetcomm.com / www.planetcomm.com

Given that such matters to be considered in agendaitems 9 to 12 interrelate, therefore, should any particular
item not be approved by the Shareholders’ Meeting, the other items which may have been previously approved by
the Shareholders’ Meeting shall be deemed to be cancelled, and the remaining items shall no longer be considered
accordingly. Inthis regard, it shall be deemed that the consideration and approval of all matters under agenda items

9 to 12 are not approved by the Shareholders’ Meeting.

Please be informed accordingly.

Yours sincerely,
-signed-

(Mr. Prapat Rathlertkarn)
Chief Executive Officer

Planet Communications Asia Public Company Limited
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Information Memorandum of Planet Communications Asia Public Company Limited on the Acquisition and

Acceptance of Assets of the Entire Business Transfer Transaction

As Planet Communications Asia Public Company Limited (the “Company”) currently operates businesses
relating to telecommunication technology services and and digital television, the Company intends to expand its
business in Cloud service provider and Data Center. Therefore, there has been negotiations with the executives of
EEC Global Cloud Company Limited (“EEC Global”), which operates a business relating to providing of depository
services for computer servers, virtual servers services, system administration services, backup services for
customer server and provide Disaster Recovery Services (DRS), in which such businesses are consistent with the

intention of the Company.

In this regard, the Board of Directors’ Meeting No. 2/2023, which was held on March 1, 2023 resolved to
grant approval to propose the Shareholders’ Meeting to consider approving the acquisition and acceptance of the
entire business transfer according to the entire business transfer plan between the Company and EEC GC Holdings
Co., Ltd. (“"EEC GC Holdings”), in which there are 8 shareholders, namely (1) Mr. Chud Hengsavad;
(2) Mr. Santi Panawong; (3) Mr. Boonruang Polpanich; (4) Mr. Supachoke Yongstar; (5) Mrs. Cherdchom Ongaree;
(6) Mr. Veeravat Modesri; (7) Police Lieutenant General Predee Pongsethasant; (8) Mr. Chai Sanguansin (“EEC GC
Holdings Shareholders”), who are not connected persons of the Company, whereby the Company shall acquire and
accept transfer of the entire business of EEC GC Holdings, which refers to all assets, liabilities, rights, obligations
and responsibilities of EEC GC Holdings, currently available and to be available in the future, as of the date of the
entire business transfer, including 19,999,998 ordinary shares at the par value of THB 5 per share in EEC Global
Cloud Company Limited (“EEC Global”), which is a subsidiary of EEC GC Holdings (or representing 99.99 percent
of EEC Global’s registered and paid-up shares), including the execution of the Entire Business Transfer Agreement,
other arrangements, contracts and documents relating to the acquisition and acceptance of the entire business

transfer from EEC GC Holdings (the “Entire Business Transfer Transaction”).

Given that EEC GC Holdings, as a holding company, has its investment in EEC Global representing 99.99
percent of EEC Global’s registered capital as of the date of the entire business transfer, therefore, the fair value of
EEC GC Holdings can be calculated from the fair value of EEC Global representing 99.99 percent, which is equal
to THB 270,000,000. The value of consideration in the amount of 270,000,000 baht for the purchase of 99.99% of
EEC Global's shares is the value negotiated between the Company and EEC GC Holdings by Discounted Cash
Flow Approach, which takes into account the potential and profitability of the business in the future. The value of
shareholders' equity of EEC Global from the valuation is approximately 335 million baht, which was assessed by

the management of the company.
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Upon comparison between the fair value of EEC GC Holdings and that of the Company, the Board of
Directors resolved to grant approval to propose the Shareholders’ Meeting to consider approving the issuance and
allocation of not exceeding 135,000,000 newly issued ordinary shares of the Company at the par value of THB 1
per share at the offering price of THB 2 per share, totaling THB 270,000,000 to EEC GC Holdings as payment for
the acquisition and acceptance of the entire business transfer from EEC GC Holdings, representing 25.56 percent
of all issued and paid-up shares of the Company (based on all issued and paid-up shares of the Company after the

execution of the transaction on share allocation in consideration of the entire business transfer).

The transaction on share allocation in consideration of the entire business transfer with EEC GC Holdings
constitutes a private placement of newly issued ordinary shares, where the Shareholders’ Meeting of the Company
shall pass a resolution to clearly specify the offering price at THB 2 per share, which is not lower than 90 percent of
the market price of the Company’s shares pursuant to the requirements of the Notification of the Capital Market
Supervisory Board No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly Issued Shares to
Specific Investors dated October 28, 2015 (as amended) (the “Notification No. TorJor. 72/2558”). The “market
price” refers to the weighted average price of the Company’s shares listed on the SET for the past period of at least
7 consecutive business days, but not exceeding 15 consecutive business days prior to the date the Board of
Directors passed its resolution to propose this matter to the Shareholders’ Meeting of the Company to approve the
capital increase and the allocation of new shares, whereby the weighted average price of the Company’s shares

calculated for the past 15 consecutive business days during the period from 8 February 2023 to 28 February 2023

is equal to THB 1.55 per share (Source: SETSMART from www .setsmart.com) as payment for the acquisition and
acceptance of the entire business transfer from EEC GC Holdings (the “ Transaction on Share Allocation in

Consideration of the Entire Business Transfer”).

Moreover, the execution of such Entire Business Transfer Transaction is regarded as the Company’s
acquisition and acceptance of transfer of other company’s business pursuant to Section 107(2) (b) of the Public
Limited Companies Act, therefore, the Company is required to obtain approval for such Entire Business Transfer
Transaction from the Shareholders’ Meeting of the Company, with not less than three-fourths of all votes of the

shareholders present at the Meeting and entitled to vote.

The transaction on acquisition and acceptance of the entire business transfer is regarded as an acquisition
of assets under the Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering
into Material Transactions Deemed as Acquisition or Disposal of Assets 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 Acquisition and Disposition of Assets B.E. 2547 (2004) dated

October 29, 2004 (as amended) (the “Notifications on Acquisition and Disposition of Assets”). Upon calculation of
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the transaction size based on the total value of securities issued for the payment of assets comparing to the value
of paid-up shares of the Company per the Company’s financial statements for the year 2022 ended December 31,
2022, which had been audited by the auditor, the transaction value is equal to 34.34 percent and the Company
have entered into any transactions on acquisition of assets over the past six months resulting that the maximum
value of the transaction is equal to 34.34 based on the total value of securities issued for the payment of assets,
which is regarded as an acquisition or disposal of assets in type 1 pursuant to the Notifications on Acquisition or

Disposition of Assets.

Therefore, the Company is required to comply with the Notifications on Acquisition or Disposition of Assets,

including the following matters:

1. Date of the Transactions

Such transactions will occur upon the condition that (a) the Company has obtained an approval from the
2023 Annual General Meeting of Shareholders of the Company, which will be held on April 28, 2023; (b) EEC GC
Holdings has obtained an approval from the Shareholder's Meeting, which will be held on April 28, 2023; and (c)
the SEC Office grants an approval to the Company for offering the newly issued shares to the private placement
investor, namely EEC GC Holdings, as payment in kind for EEC Global’s shares and the application for a waiver
from the requirement to make a tender offer for all securities of the business by virtue of resolution of the

Shareholders’ Meeting (Whitewash).

2. Related Parties and Relationship with the Company
Buyer . The Company
Seller . EEC GC Holdings, a shareholder of EEC Global representing 99.99 percent of all
shares
Related . None. As eller is not a major shareholder who will be nominated as a controlling

Relationships person, including related persons of such persons of the Company.
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Ultimate . List of shareholders of EEC GC Holdings as of March 1, 2023
Shareholder of Number of
EEC GC List of Shareholders Shares FETEEEE
Holdings (Shares) (%)
Police Lieutenant General Predee 199,999 1
! Pongsethasant
2. Mr. Chud Hengsavad 5,999,999 30
3. Mr. Santi Panawong 3,000,000 15
4. Mr. Supachoke Yongstar 2,800,000 14
5. Mrs. Cherdchom Ongaree 2,800,000 14
6. Mr. Chai Sanguansin 200,000 1
7. Mr. Veeravat Modesri 2,000,000 10
8. Mr. Boonruang Polpanich 3,000,000 15
Total 19,999,998 100.00
3. General Description and Size of the Transactions
3.1 General Description of the Transactions

The Company shall enterinto the entire business transfer agreementwith EEC Global including 19,999,998
shares at the par value of THB 5 per share representing 99.99 percent of all ordinary shares of EEC Global from
EEC GC Holdings by way of the entire business transfer (EBT) at the total price of THB 270,000,000 . The Company
shall pay for such shares in the form of not exceeding 135,000,000 newly issued ordinary shares of the Company
at the par value of THB 1 per share by way of private placement at the offering price of THB 2 per share. The
Company is of the view that such price shall give rise to the best interest of the shareholders, upon consideration
of EEC Global’s value and the current value of the Company’s shares and such offering price is not lower than 90
percent of the market price under the applicable notifications of the Securities and Exchange Commission. The
“market price” refers to the weighted average price of the Company’s shares listed on the SET for the past period
of at least 15 consecutive business days, but not exceeding 15 consecutive business days prior to the date the
Board of Directors passed its resolution to propose this matter to the Shareholders’ Meeting of the Company to
approve the capital increase and the allocation of new shares, whereby the price for the previous 7 business days
from 8 February 2023 to 28 February 2023 is equal to THB 1.55 per share ( Source: SETSMART from
www .setsmart.com) as payments in kind to the shareholders of EEC Global who offer to sell shares of EEC Global

to the Company.
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The acquisition of shares of EEC Global shall proceed by way of the entire business transfer (EBT) of EEC
GC Holdings, which holds shares in EEC Global representing 99.99 percent of all registered and paid-up shares of
EEC Global, which is regarded as an acquisition or acceptance of business transfer of a private company as part
of a public company pursuant to Section 107(2)(b) of the Public Limited Companies Act B.E. 2535 (1992) (as
amended), therefore, the Company is required to obtain approval from the Shareholders’ Meeting of the Company,

with not less than three-fourths of all votes of the shareholders present at the Meeting and entitled to vote.

In addition, since the offering of the Company’s newly issued ordinary shares by way of private placement
on this occasion constitutes a private placement of newly issued ordinary shares, where the Shareholders’ Meeting
shall pass a resolution to clearly specify the offering price, the Company is required not only to obtain approval from
the Shareholders’ Meeting to offer the Company’s newly issued ordinary shares by way of private placement, but
also to obtain permission from the SEC Office to offer the newly issued ordinary shares by way of private placement
pursuant to the applicable notifications of the Capital Market Supervisory Board prior to such offering of such newly

issued ordinary shares.

Shareholding Structure before the Transactions

8 Individual
Shareholders

To pay the entire business transfer (EBT) of
EEC GC Holdings in the form of not

exceedina 135.000.000 shares 99.99%
PLANET ~ —— » EEC GC Holdings
(Buyer) O ——=—g (Seller)

Transfer entire business to Planet

99.99%

EEC Global
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Shareholding Structure after the Transactions

8 Individual
Shareholders

i 99.99%

EEC GC Holdings

(Seller)

i 25.56%

PLANET
(Buyer)

l 99.99%

EEC Global

The list of shareholders before and after the transactions are as follows:

Enclosure 1

Before the Transaction After the Transaction
List of Shareholders Number of Number of
e Percentage e Percentage
1. | Mr. Prapat Rathlertkarn 68,200,000 17.35 61,200,000 12.91
2. | Mr. Trevor John Thompson 66,200,000 16.84 58,200,000 12.53
3. | Mr.Nophadol Chumpolkulawongse 16,223,400 4.13 15,905,000 3.07
4. | Mrs. Chanisa Rathlertkarn 8,696,800 2.21 11,992,260 1.65
5. | Ms. Jongjit Aneka 7,993,200 2.03 8,696,800 1.51
6. | STATE STREET EUROPE LIMITED 7,500,000 1.91 7,993,200 1.42
7. | Thai NVDR Company Limited 7,474,020 1.90 6,500,000 1.42
8. | Mr. Torsak Hanpituckul 7,200,000 1.83 5,601,000 1.36
9. | Mr. Thanathip Vivatthanakijcharoen 6,235,700 1.59 5,334,600 1.18
10. | Mr. Sathit Rathlertkarn 3,788,200 0.96 4,214,300 0.72
11. | Others 193,655,344 49.26 | 193,655,344 36.67
12. | EEC GC Holdings - - | 135,000,000 25.56
393,166,664 100% 528,166,664 100%

EEC GC Holdings shall not nominate any of its representatives or directors to manage in the Company.
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Moreover, should, on the date of the Company’s issuance of shares (offering date), which is tentatively
scheduled to occur in June 2023, such offering price be calculated with a discount in excess of 10 percent of the
market price, which is calculated from the weighted average price of the Company’s shares being traded on the
SET for the past period of 7 business days prior to the offering date, EEC GC Holdings is required to comply with
the SET’s silent period requirements, which would prohibit the sale of all such newly issued shares within 1 year
from the date on which such shares start trading on the SET. Upon a lapse of 6 months after the newly issued shares
have started trading on the SET, EEC GC Holdings may gradually sell up to 25 percent of such shares. However,
EEC GC Holdings is established to sell ordinary shares of EEC Global by way of the entire business transfer (EBT)
to the Company. Therefore, after such business transfer, EEC GC Holdings shall dissolve within the same tax year.
In such case, the shareholders of EEC GC Holdings which is the major shareholder representing 99.99 percent,
shall become a shareholder of the Company instead of EEC GC Holdings, provided that such shares shall continue

to be subject to the silent period in the name of the shareholders of EEC GC Holdings

In this regard, the Board of Directors’ Meeting deemed it appropriate to grant approval to propose the
Shareholders’ Meeting to consider authorizing the Board of Directors to consider determining the offering price

higher than such price approved by the Shareholders’ Meeting.

In addition, as EEC GC Holdings has been allocated 135,000,000 shares or equivalent to [25.56] percent
of the sold Company’s registered capital increase, and as such, EEC GC Holdings shall trigger the requirement to
make a tender offer for all securities of the Company at 25 percent and is thus required to make a tender offer for
all securities of the Company pursuant to the Securities and Exchange Act B.E. 2535 (1992) (as amended) (the
“Securities Act”) and the Notification of the Capital Market Supervisory Board No. TorJor. 12/2554 Re: Rules,
Conditions and Procedures for the Acquisition of Securities for Business Takeovers dated 13 May 2011 (as

amended).

However, EEC GC Holdings wishes to apply for a waiver from the requirement to make a tender offer for
all securities of the Company by virtue of resolution of the Shareholders’ Meeting ) Whitewash) pursuant to the
Notification of the SEC Office No. SorKor. 2561/29Re: Rules for the Application for Waiver from the Requirement to
Make Tender Offer for All Securities of the Business by Virtue of the Shareholders’ Meeting Resolution. The waiver
from the requirement to make a tender offer for all securities of the Company by virtue of resolution of the
Shareholders’ Meeting on this occasion requires approval from the Shareholders’ Meeting with not less than three-
fourths of all votes of the shareholders present at the Meeting and entitled to vote, excluding the votes of the persons
under Section 258 of the applicant or the concert party of the applicant pursuant to the Securities and Exchange

Act B.E. 2535 (1992) (as amended), and the persons under Section 258 of such party. Please refer to further
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information in the Details of the Application for Waiver from the Requirement to Make a Tender Offer for All Securities

of the Business by virtue of Resolution of the Shareholders’ Meeting (Whitewash) (Enclosure 4).

3.2 Type and Size of the Transaction

The details of calculation of the transaction size under the Notifications on Acquisition or Disposition of

Assets are as follows:

Financial Data

(Unit: Million Baht)

The Company
As of December 31, 2022

EEC GLOBAL
As of December 31, 2022

Total assets 944,914,227 456,329,243
Intangible assets 9,078,096 -
Deferred tax assets 13,012,085 -
Total liabilities 329,598,215 374,165,124
Shareholders’ equity - -
Net tangible assets (NTA) 935,836,131 456,329,243

Net profits (loss)

(4 most recent quarters)

(27,243,757)

(13,774,688)

Transaction Size Caculation

Consideration Paid or

Received

Total assets of the Company

Criteria Calculation Formula Calculation Transaction

(Million Baht) Size

1. Value of Net NTA of acquired assets x acquired (82,164,119x99.99%) x 100 13.55

Tangible Assets percent x 100.0 606,237,916

(NTA) NTA of the Company

2. Net Operating Net profit of acquired assets x acquired Unable to calculate due to N/A

Profit percent x 100.0 the loss of the business

Net profit of the Company
3. Total Value of Value of consideration x 100.0 270,000,000 x 100 28.57

944,914,227
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Criteria Calculation Formula Calculation Transaction
(Million Baht) Size
4. Value of Securities Number of shares issued for 135,000,000 x 100 34.34
Issued for the compensation x 100.0 393,166,664
Payment of Assets Number of the Company’s issued and
paid-up shares

The maximum value of such transaction on acquisition of shares is equal to 34.34 percent, upon calculation

of the transaction size based on the total value of securities issued for the payment of assets, which is regarded as

an acquisition or disposal of assets in type 1 pursuant to the Notifications on Acquisition or Disposition of Assets.

Therefore, the Company is required:

(1)

To prepare and submit a report and disclosure of information memorandum on such transaction
of the Company to the SET immediately, which must at least contain the information as required

in List (1) attached to the Notifications on Acquisition or Disposition of Assets;

To appoint an independent financial advisor to carry out the relevant functions, including its
opinions as required by the Notifications on Acquisition or Disposition of Assets and submit the
independent financial advisor's report to the shareholders for consideration, together with the
invitation letter for the Shareholders’ Meeting. In this regard, the Company has appointed Welcap
Advisory Co., Ltd., which is a financial advisor approved by the SEC Office, as its independent
financial advisor to provide its opinions to the shareholders in the execution of the Entire Business

Transfer Transaction;

To convene a Shareholders’ Meeting of the Company to approve the execution of the Entire
Business Transfer Transaction, by delivering the invitation letter for the Shareholders’ Meeting to
the shareholders at least fourteen days prior to the date of the Shareholders’ Meeting, with not
less than three-fourths of all votes of the shareholders present at the Meeting and entitled to vote,
excluding such votes of the interested shareholders, where the names and number of shares of

the shareholders ineligible to vote must also be specified in the invitation letter for the Meeting.

4. Details of Acquired Assets

As of the date of the entire business transfer, the Company shall accept transfer of the entire business of

EEC GC Holdings, consisting of all assets and liabilities, with the details as follows:
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As of the date of the entire business transfer, the Company shall accept transfer of the entire business

of EEC GC Holdings, consisting of:

1) Al 19,999,998 shares in EEC Global held by EEC GC Holdings at the par value of THB 5 per share

or representing approximately 99.99 percent of all issued and paid-up shares of EEC Global,

2) All other assets per the financial statements as of the date of the entire business transfer;

3) Assets of EEC Global as of the business transfer date, in which the financial statements as of

December 31, 2022 reviewed by the executives which EEC Global has a total asset at THB

456,329,243 including property, plant and equipment, cash, land, and others respectively.

e List of Liabilities

Since EEC GC Holdings has no business operation, therefore, there are no liabilities. However, the

Company must recognize EEC Global’s liabilities after the business transfer because EEC Global will

be the Company’s subsidiary. EEC Global has liabilities per the financial statements as of December

31, 2022 reviewed by the executives which EEC Global has a total asset at THB 374,165,124 including

other payables - Infraset PCL., respectively.

The information of EEC GC Holdings may be summarized as follows:

1.1. General Information of EEC GC Holdings

Type of Business

Holding Company

Address

No. 1124/300 Phaholyothin 32, Senanikom 1, Soi 26 Yaek 3,

Chankasem Sub-district, Chatuchak District, Bangkok

Registration No.

0105566027449

Registration Date

February 8, 2023

Registered Capital

THB 99,999,990

Issued and Paid-up Capital

THB 99,999,990
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1.2. List of Shareholders of EEC GC Holdings as of March 1, 2023

No. Number of % of Total
Name — Surname
Shares Shares
Police Lieutenant General Predee 199,999 1
! Pongsethasant
2. | Mr. Chud Hengsavad 5,999,999 30
3. | Mr. Santi Panawong 3,000,000 15
4. | Mr. Supachoke Yongstar 2,800,000 14
5. | Mrs. Cherdchom Ongaree 2,800,000 14
6. | Mr. Chai Sanguansin 200,000 1
7. | Mr. Veeravat Modesri 2,000,000 10
8. Mr. Boonruang Polpanich 3,000,000 15
Total 19,999,998 100.00
1.3. List of Directors as of March 1, 2023
No. Name — Surname Position
1 Mr. Chud Hengsavad Director
2 | Police Lieutenant General Predee Director
Pongsethasant
3 Mr. Tamrong Sangvatanakul Director

1.4. Business Operations

EEC GC Holdings operates its business as a holding company and holds shares in its subsidiary,

namely EEC Global.

2.1 General Information of EEC Global

Business Providing of depository services for computer servers, virtual servers

services, system administration services, backup services for customer

server and provide Disaster Recovery Services (DRS)

Head Office Address 95, Moo 6, Banchang Sub-district, Banchang District, Rayong Province
Registration No. 0215564007661

Registration Date September 2, 2021

Registered Capital THB 100,000,000

Paid-up Capital THB 100,000,000
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2.2 List of Shareholders as of March 1, 2023

Enclosure 1

Current Structure After the Transaction
Number of Number of
List of Shareholders Shares Shares
(percent) (percent)
(THB 5 per (THB 5 per
share) share)
EEC GC Holdings 19,999,998 99.99999 - -
Police  Lieutenant  General 1 0.00001 1 0.00001
Predee Pongsethasant
Mr. Chud Hengsavad 1 0.00000 1 0.00000
PLANET - - 19,999,998 99.99999
Total 20,000,000 100 20,000,000 100
2.3 List of Directors as of March 1, 2023
No. Name-Surname Position
1 Police Lieutenant General Director
Predee Pongsethasant
2 Mr. Tamrong Sangvatanakul Director
3 Mr. Santi Panawong Director

2.4 Business Operation

EEC Global operates a business relating to providing of depository services for computer servers,

virtual servers services, system administration services, backup services for customer server and provide

Disaster Recovery Services (DRS)
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2.5 Financial Information of EEC GLOBAL

Enclosure 1

Statement of financial position (Unit : Thousand Baht)

December 31, 2022

Assets

Current Assets

Cash and cash equivalents
Trade accounts receivable
Other receivables

Short-term loan to related party

74,482,169

Inventories

Current tax assets

Total current assets

74,482,169

Non-current assets
Investments in subsidiaries
Investments in joint ventures
Land

Property, plant and equipment
Intangible assets

Deferred tax assets
Withholding tax

Other non-current assets

17,734,000

361,328,293

186,296

2,598,485

Total non-current assets

381,847,074

Total assets

456,329,243

Statement of financial position (Unit : Thousand Baht)

December 31, 2022

Liabilities and equity

Current liabilities

Short-term loans from financial institutions
Trade accounts payable

Other payables

374,165,124
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Statement of financial position (Unit : Thousand Baht)

December 31, 2022

Current portion of long-term loans
Current portion of finance lease liabilities

Deferred tax liabilities

Total current liabilities

374,165,124

Non-current liabilities
Long-term loans from financial institutions
Finance lease liabilities

Non-current provisions for employee benefits

Other non-current liabilities

Total non-current liabilities

Total liabilities

374,165,124

Equity
Share capital
Authorised share capital

Ordinary shares 30,000,000 shares, Baht 10 par value

Issued and paid-up share capital
Ordinary shares 30,000,000 shares, Baht 10 par value
Retained earnings:
Appropriated to legal reserve
Unappropriated

Other components of equity

100,000,000

100,000,000

(17,835,881)

Total equity

82,164,119

Total liabilities and equity

456,329,243

Statement of comprehensive income

(Unit : Thousand Baht)

December 31, 2022

Revenue

Revenue from sales and rendering of services

6,062,000
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Statement of comprehensive income

(Unit : Thousand Baht)

December 31, 2022

Other incomes 415,779
Total revenues 6,477,779
Expenses
Cost of sales of goods and rendering of services 5,335,000
Distribution costs )
Administrative expenses 14,917,467
Finance costs -
20,252,467

Total expenses

Share of profit of investments in subsidiaries
Share of profit of investments in an associate and joint

ventures

Profit before income tax expense
Tax expense (income)

Profit for the period

Other comprehensive income

Items that will be reclassified subsequently to profit or loss
Share of other comprehensive income (expense) of an

associate and joint ventures

Items that will not be reclassified to profit or loss

Profit on remeasurement of defined benefit plan

Other comprehensive income for the period
Total comprehensive income for the period

Basic earnings per share (in Baht)

(13,774,688)

(13,774,688)

(13,774,688)

(13,774,688)

(0.69)

5. Expected Benefits to the Company

(1)

The Company will have an additional strategic partner specializing in its business, and its

experience will help strengthen the Company to be ready for future projects.
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Due to the business of the company has a business similar to that of EECGC, so the Company
can have the opportunity to generate more income from taking advantage of the Company's
existing customer base. In the event that the Company's customers, there is an increasing

demand for computer server depository services.

EECGC's business can extend the CCTV business of the Company by providing additional Cloud

or Platform services for customers who use the Company's CCTV services.

However, the Company considers the considerations for entering into the transaction as follows:

(1)

In case that after the entering into this transaction, EEC Global’s business operation shall not be

as expected, it may cause the returns which the shareholders shall receive are not expected.

Risk of entering into the transaction:

(1)

Risk from the project has not started its business in terms of income uncertainty. It may cause the
Company to reserve money for increased business turnover. However, the management has a
backup plan to find funding sources to back up the said project.

Risk of delay in obtaining a license for telecommunication business under the
Telecommunications Act which must obtain a license before starting the business, however from
examining the process of applying for such a license, the Company was aware that the process

took only 1 month, which was expected to be able to proceed as expected to start the business.

Source of Funds/Plan for Use of Proceeds

In the execution of the transactions on this occasion, the Company shall make payment in the form of not

exceeding 135,000,000 ordinary shares of the Company at the par value of THB 1 per share, whereby the Company

shall increase its capital and allocate such newly issued ordinary shares to EEC GC Holdings by way of private

placement.

7.

Conditions for Execution of the Transactions

The significant conditions precedent for the execution of the transactions include the following:

(1)

The Company shall have obtained approval for the execution of the transactions from the
Shareholders’ Meeting with not less than three-fourths of all votes of the shareholders present at

the Meeting and entitled to vote excluding such votes of the interested shareholders.

At the date of the Entire business transfer, there will be no material adverse effect happen or

expected to happen to the EEC Global included those which may or may not obstruct the Entire
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Business Transfer Transaction and the Transaction on Share Allocation in Consideration of the

Entire Business Transfer.

The Company shall have obtained permission from the SEC Office to offer the Company’s newly
issued ordinary shares by way of private placement and the application for a waiver from the
requirement to make a tender offer for all securities of the business by virtue of resolution of the

Shareholders’ Meeting (Whitewash).

The Board of Directors’ Meeting and the Shareholders’ Meeting of EEC GC Holdings have
approved the Entire Business Transfer Transaction to the Company including the approval of
Entire Business Transfer Agreement and other covenant, agreement, and documents relating to
the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration
of the Entire Business Transfer, as well as other transactions necessary for the completion of the
Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration of

the Entire Business Transfer.

In the execution of the transactions, the Company shall proceed with the following tentative timeline, and

should there be any change, the Company shall keep the SET updated accordingly:

No. Procedures Tentative Date
1. The Board of Directors’ Meetings No. 2/2566 March 1, 2023
2. To determine the shareholders who shall be entitle to attend March 16 2023
the 2023 Annual General Meeting of Shareholders (the
Record Date)
3. the 2023 Annual General Meeting of Shareholders April 28, 2023
4. The Company shall obtain approval from the SEC Office for By June 2023
the issuance of shares by way of private placement as
payment in kind for the acquisition of shares in EEC Global
5. The Company shall register its registered capital increase Within 14 days from the date of the
with the Ministry of Commerce. resolution of the Shareholders’ Meeting
6. The Company shall offer newly issued ordinary shares by | Within 3 months from the date of the

way of private placement with specific purpose of use of | resolution of the Shareholders’ Meeting or

proceeds within 12 months from the date of the

resolution of the Shareholders’ Meeting to
approve the share offering in the event

where it is clearly specified by resolution
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No. Procedures Tentative Date

of the Shareholders’ Meeting that upon a
lapse of such 3 months, the Board of
Directors or the person authorized by the
Board of Directors shall determine the
offering price based on the market price

during the offering period.

7. The Compamy shall register the change of the paid-up | Within 14 days from the date of the
capital with the Ministry of Commerce Company’s receipt of payments for the

newly issued ordinary shares

8. EEC GC Holdings shall register its dissolution with the | By June 2023
Ministry of Commerce in compliance with the conditions
under the Revenue Code regarding the entire business

transfer

8. Opinion of the Board of Directors on the Transactions

The Company’s Board of Directors’ Meeting, in which the directors who have interest and/or are connected
persons were absent, resolved to approve the execution of such transactions as it opined that the Entire Business
Transfer Transaction from EEC GC Holdings by way of payment in kind with newly issued ordinary shares shall
support and enhance the Company to have stable business and increase more efficiency for the Company’s

business operations.

In this regard, the Company’s Board of Directors opine that the execution of the Entire Business Transfer
Transaction and the Share Allocation Transaction in which the Company shall receive all shares held by EEC GC
Holdings including EEC Global’s shares of 99.99 percent of EEC Global’s issued and paid-up shares and EEC
Global’s subsidiary, is appropriate and bring the best benefit to the Company’s shareholders. Also, the value of the
transaction is reasonable since the Company will accept transfer of 19,999,998 ordinary shares of EEC Global,
whereby the value of the shareholders’ equity of EEC Global from the valuation by the Discounted Cash Flow method
is about THB 335 million while the value of consideration amounts to THB 270,000,000. The Company shall pay for
such shares in the form of not exceeding 135,000,000 newly issued ordinary shares of the Company at the par
value of THB 1 per share by way of private placement at the offering price of THB 2 per share, totaling up to THB
270,000,000. The determination of the value of consideration in the form of ordinary shares at the offering price of
THB 2 is based on the weighted average price of the Company’s shares for the previous 15 consecutive business

days during the period from 8 February, 2023 to 28 February, 2023, which is equal to THB 1.55 per share. Such
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price is not lower than 90 percent of the market price under the applicable notifications of the Securities and
Exchange Commission. In addition, it is worthwhile in terms of business since the Company will acquire the
businesses of EEC Global which can be extend and merge to the existing business of the Company such as Cloud
service provider, Smart City, Platform provider. The execution of such transactions on this occasion will enable the

Company to recognize both EEC Global’ profits in each year.

In addition, the Board of Directors opined that the entering into this transaction with the connected persons,
the Company paid compensation for the entire business transfer transaction with the newly issued ordinary shares,
thus, the Company has no obligation to procure funds and it does not affect the Company's financial liquidity. In
addition, the Company will obtain personnel who have a good understanding of the printing industry to participate

in this business integration.

Therefore, the Board of Directors opined that such transactions are justifiable and sufficiently reasonable.
For the above reasons, the Board of Directors deemed it appropriate for the 2023 Annual General Meeting of
Shareholders to approve all agenda items relating to the Entire Business Transfer Transaction and the Share

Allocation Transaction by way of private placement accordingly.
9. Opinion of the Audit Committee and/or directors which differs from the opinion of the Board of Directors

- None -
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Information Memorandum on Offering of Newly Issued Shares of Planet Communications Asia Public Company
Limited to EEC GC Holdings Co., Ltd. by way of Private Placement and to reserve for the right adjustment for
exercise the right under the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1)

According to the Board of Directors' Meeting No. 2/2023 of Planet Communications Asia Public Company
Limited (the "Company"), which was held on March 1, 2023, has resolved to approve the Company’s registered
capital increase by THB 187,139,177 from the current registered capital of THB 499,999,996 to be
THB 687,139,173 by issuing 187,139,177 newly issued ordinary shares at the par value of THB 1 per share, for (1)
offering shares by way of Private Placement not exceeding 135,000,000 shares as payment for the Entire Business
Transfer Transaction to EEC GC Holdings Co., Ltd. (“EEC GC Holdings”), (2) reserve for the right adjustment for
exercise the right under the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) in
the amount not exceeding 13,139,177 shares and (3) offering shares under General Mandate to Private Placement

not exceeding 39,000,000 shares.

In this regard, the details of the offering of the Company’s newly issued shares by way of private

placement which may be material to the shareholders’ decision are as follows:

1. Details of Offering of Newly Issued Ordinary Shares by way of Private Placement, Determination of

Offering Price and Market Price
1.1. Offering and Allocation Procedures

Given that EEC GC Holdings, as a holding company, has its investment in EEC Global representing 99.99
percent of EEC Global’s registered capital as of the date of the entire business transfer, therefore, the fair value of
EEC GC Holdings can be calculated from the fair value of EEC Global representing 99.99 percent, which is equal
to THB 270,000,000. The value of consideration in the amount of 270,000,000 baht for the purchase of 99.99% of
EEC Global's shares is the value negotiated between the Company and EEC GC Holdings by Discounted Cash
Flow Approach, which takes into account the potential and profitability of the business in the future . The value of
shareholders' equity of EEC Global from the valuation is approximately 335 million baht, which was assessed by

the management of the company.

Upon comparison between the fair value of EEC GC Holdings and that of the Company, the Board of
Directors resolved to grant approval to propose the Shareholders’ Meeting to consider the private placement to
EEC GC Holdings by allocating not exceeding 135,000,000 newly issued ordinary shares at the par value of THB
1 per share at the offering price of THB 2 per share, totaling THB 270,000,000 as payment for the acquisition and
acceptance of the entire business transfer from EEC GC Holdings (the “Transaction on Share Allocation in

Consideration of the Entire Business Transfer”), representing 25.56 of all issued and paid-up shares of the
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Company (based on 135,000,000 newly issued shares, divided by 187,139,177 issued and paid-up shares of the
Company after the execution of the Share Allocation Transaction), whereby EEC GC Holdings will use its entire
business, currently available and to be available in the future, as of the date of the entire business transfer,
including 19,999,998 ordinary shares at the par value of THB 5 per share in EEC Global, which is a subsidiary of
EEC GC Holdings (or representing 99.99 percent of EEC Global’s registered and paid-up shares) to make

payment in kind for the Company’s newly issued ordinary shares.

The issuance of such newly issued ordinary shares constitutes a share offering where the Shareholders’
Meeting of the Company shall pass a resolution to clearly specify the offering price at THB 2 per share, which is
not lower than 90 percent of the market price pursuant to the requirements of the Notification of the Capital Market
Supervisory Board No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly Issued Shares to
Specific Investors dated October 28, 2015 (as amended) (the “Notification No. TorJor. 72/2558"). The “market
price” refers to the weighted average price of the Company’s shares listed on the SET for the past period of at
least 7 consecutive business days, but not exceeding 15 consecutive business days prior to the date the Board of
Directors passed its resolution to propose this matter to the Shareholders’ Meeting of the Company to approve the
capital increase and the allocation of new shares, whereby the weighted average price of the Company’s shares
calculated for the past 15 consecutive business days during the period from 8 February 2023 to 28 February 2023

is equal to THB 1.55 per share (Source: SETSMART from www.setsmart.com).

Moreover, such Entire Business Transfer Transaction is regarded as the Company’s acquisition and
acceptance of transfer of other company’s business pursuant to Section 107(2)(b) of the Public Limited
Companies Act B.E. 2535 (1992) (as amended), therefore, the Company is required to obtain approval for such
Entire Business Transfer Transaction from the Shareholders’ Meeting of the Company with not less than three -

fourths of all votes of the shareholders present at the Meeting and entitled to vote.

The Entire Business Transfer Transaction is regarded as a transaction on the acquisition of assets under
the Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering into Material
Transactions Deemed as Acquisition or Disposal of Assets 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 Acquisition or Disposition of Assets B.E. 2547 (2004) dated October 29,
2004 (as amended) (the “Notifications on Acquisition or Disposition of Assets”). Upon calculation of the transaction
size based on the total value of securities issued for the payment of assets comparing to the value of paid-up
shares of the Company per the Company’s financial statements for the year 2022 ended December 31, 2022,

which had been audited by the auditor, the transaction value is equal to 34.34 percent and the Company have
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entered into any transactions on acquisition of assets over the past six months resulting that the maximum value of
the transaction is equal to 34.34 based on the total value of securities issued for the payment of assets, which is
regarded as an acquisition or disposal of assets in type 1 pursuant to the Notifications on Acquisition or Disposition

of Assets.

Therefore, the Company is required to report and disclose such transactions to the SET, including the

following matters:

(1) To prepare and submit a report and disclosure of information memorandum on the Company’s
transactions to the Stock Exchange of Thailand (“SET”) immediately, which must at least contain
the information as required by Schedule (1) annexed to the Notifications on Acquisition or

Disposition of Assets;

(2) To appoint an independent financial advisor to carry out the relevant functions, including provide
its opinions as required by the Notifications on Acquisition or Disposition of Assets and submit
the independent financial advisor’s report to the shareholders for consideration, together with the
invitation letter for the Shareholders’ Meeting. In this regard, the Company has appointed Welcap
Advisory Co., Ltd., which is a financial advisor approved by the Office of the Securities and
Exchange Commission (the “SEC Office”), as its independent financial advisor to provide its

opinions to the shareholders in the execution of the Entire Business Transfer Transaction;

(3) To convene a Shareholders’ Meeting of the Company to approve the execution of the Entire
Business Transfer Transaction, by delivering the invitation letter for the Shareholders’ Meeting to
the shareholders at least fourteen days prior to the date of the Shareholders’ Meeting, with not
less than three-fourths of all votes of the shareholders present at the Meeting and entitled to

vote.

Moreover, the issuance of such newly issued ordinary shares must be approved by the Shareholders’
Meeting of the Company with not less than three-fourths of all votes of the shareholders present at the Meeting
and entitled to vote. Despite the approval from the Shareholders’ Meeting to offer and allocate the Company’s
newly issued ordinary shares, the Company is also required to obtain approval from the SEC Office as specified in
the Notification No. TorJor. 72/2558 before such offering and allocation of the Company’s newly issued ordinary

shares.

In this regard, in compliance with the conditions under the Revenue Code regarding the entire business

transfer, EEC GC Holdings shall proceed with the registration of its dissolution by 2023, within the same fiscal year
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of EEC GC Holdings’ entire business transfer. After such dissolution registration and during the liquidation of EEC
GC Holdings, all existing assets at such time of EEC GC Holdings shall be transferred back to the EEC GC
Holdings Shareholders and/or those whose names are listed as EEC GC Holdings Shareholders as of the date of
the liquidation completion in proportion to their shareholding percentages. Therefore, during the liquidation of EEC
GC Holdings, the Company’s newly issued ordinary shares issued and allocated to EEC GC Holdings as payment
for the Entire Business Transfer Transaction shall be transferred back to the EEC GC Holdings Shareholders
and/or those whose names are listed as EEC GC Holdings Shareholders as of the date of the liquidation

completion in proportion to their shareholding percentages.

In addition, if the offering price of the newly issued ordinary shares by way of private placement is lower
than 90 percent of the market price of the Company’s shares prior to the SET’s order to accept such newly issued
ordinary shares as listed securities, the Company is obliged to prohibit EEC GC Holdings from selling all such
newly issued ordinary shares within 1 year from the date on which the Company’s newly issued ordinary shares
start trading on the SET (Silent Period). Upon a lapse of 6 months after the Company’s newly issued ordinary
shares have started trading on the SET, EEC GC Holdings may gradually sell up to 25 percent of all locked-up
shares in accordance with the requirements set out in the Notification of the Stock Exchange of Thailand Re:
Rules, Conditions and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred

Shares for Capital Increase as Listed Securities B.E. 2558 (2015), dated May 11, 2015 (as amended).

The Company anticipates that the Entire Business Transfer Transaction and the Transaction on Share
Allocation in Consideration of the Entire Business Transfer shall be completed within June 2023 (depending on the
completion of the conditions precedent under the Entire Business Transfer Agreement) and after the Shareholders’
Meeting shall have resolved to approve the Entire Business Transfer Transaction and the Transaction on Share
Allocation in Consideration of the Entire Business Transfer, including approval on various matters necessary for

and/or in connection with such transactions.

Should the newly issued ordinary shares held by the EEC GC Holdings Shareholders and/or those whose
names are listed as EEC GC Holdings Shareholders as of the date of the liquidation completion and obtained in
the course of EEC GC Holdings’ liquidation represent all newly issued ordinary shares which EEC GC Holdings is
prohibited from selling within 1 year from the date on which the Company’s newly issued ordinary shares start
trading on the SET (Silent Period) in accordance with the requirements set out in the Notification of the SET Re:
Rules, Conditions and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred
Shares for Capital Increase as Listed Securities B.E. 2558 (2015), dated May 11, 2015 (as amended), the EEC GC

Holdings Shareholders and/or those whose names are listed as EEC GC Holdings Shareholders as of the date of
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the liguidation completion shall be prohibited from selling such ordinary shares so obtained during the course of

EEC GC Holdings’ liquidation for the remaining silent period under such requirements accordingly.

Even the issuance and offering of the newly issued ordinary shares to EEC GC Holdings in this occasion
has the offering price which is not lower than 90 percent of the market price of the ordinary of the Company as
detailed above and not considered as the cause of right adjustment as specified in terms and conditions
governing the rights and obligations of the issuer and holders of the warrants to purchase the ordinary shares of
Planet Communications Asia Public Company Limited Series 1 (PLANET-W1) (the “Terms and Conditions”);
however, the meeting of the Board of Directors deemed it appropriate to propose that the Shareholders’ meeting
to consider and approve the capital increase to reserve for the right adjustment for exercise the right under the
Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) due to the Terms and
Conditions specified that “The Company will adjust the exercise price and exercise ratio to purchase ordinary
shares throughout the term of the Warrants when the Company offers to sell its newly issued ordinary shares to the
existing shareholders and/or the public and/or private placement at the average price per share of the newly -
issued ordinary share lower than 90 percent of the “market price of the Company’s ordinary shares”. In this regard,
“market price of the Company’s ordinary shares” means the average weighted price of the Company’s ordinary
share traded in the SET during 7 consecutive Business Days before the first date of the offering of the newly

issued ordinary shares to the private placement.

Therefore, if the offering price at the first date of the offering of the newly issued ordinary shares to the
private placement is lower than 90 percent of the market price of the Company’s ordinary shares which the right

adjustment shall effective immediately from the first date of the offering to the private placement.

In addition, the Board of Directors’ Meeting resolved to grant approval to propose the Shareholders’
Meeting to consider authorizing the Board of Directors or the Executive Committee or the Chief Executive Officer
or the person authorized by the Board of Directors or the Executive Committee or the Chief Executive Officer to
take any arrangements in relation to the issuance, offering, allocation, and subscription for such newly issued

ordinary shares, including the following matters:

(1) To determine, amend, add details relating to the issuance, offering, allocation, and subscription
for the newly issued ordinary shares, the offering date of the newly issued ordinary shares, and
the payment method for the newly issued ordinary shares (whereby the period of allocation and
subscription may be on one or several occasions), including such arrangements relating to the
offering, allocation, and subscription for such newly issued ordinary shares, and information

filing and disclosure to the SET;
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To sign, amend, change, contact, or report any information in the applications and evidence

necessary for and in connection with the offering, allocation, subscription, and delivery of such

newly issued ordinary shares, including contact and filing of the applications, documents, and

evidence with the Ministry of Commerce, the SEC Office, the SET, government agencies or other

relevant authorities, and the listing of the Company’s newly issued ordinary shares on the SET,

and to have the authority to take any other actions as deemed necessary and appropriate to

ensure the successful completion of the Company’s issuance and allocation of the newly issued

ordinary shares for offering to EEC GC Holdings by way of private placement.

Pursuant to the Notification No. Tordor. 72/2558, the Company is required to complete the share offering

within the period as approved by the Shareholders’ Meeting, but not exceeding 3 months from the date the

Shareholders’ Meeting passes its resolution to approve the offering of the newly issued shares, or complete the

share offering within 12 months from the date the Shareholders’ Meeting passes its resolution to approve the share

offering in the event where it is clearly specified by resolution of the Shareholders’ Meeting that upon a lapse of

such 3 months, the Board of Directors the person authorized by the Board of Directors shall determine the offering

price based on the market price during the offering period.

1.2

Name and Information of Specific Investor for the Offering and Allocation of Newly Issued Ordinary

Shares
Number of Allocated Offering Price Total
Name
Shares (shares) (THB per share) (THB)
EEC GC Holdings 135,000,000 2 270,000,000

(1) General Information of EEC GC Holdings

Type of Business

Holding Company

Location

1124/300 Phaholyothin 32, Senanikom 1 Soi 26 Intersection 3,
Chankasem Subdistrict, Chatuchak District, Bangkok 10900.

Registration Number

0105566027449

Registration Date

February, 8 2023

Registered Capital

THB 99,999,990

Issued and Paid-Up Capital

THB 99,999,990
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e Number of Shareholding
shares (shares) (percent)
1. | Police Lieutenant General Predee Pongsethasant 199,999 1
2. | Mr. Chud Hengsavad 5,999,999 30
3. | Mr. Santi Panawong 3,000,000 15
4. | Mr. Supachoke Yongstar 2,800,000 14
5. | Mrs. Cherdchom Ongaree 2,800,000 14
6. | Mr. Chai Sanguansin 200,000 1
7. | Mr. Veerawat Modesri 2,000,000 10
8. | Mr. Boonruang Polpanich 3,000,000 15
Total 19,999,998 100.00
(3) List of Directors of EEC GC Holdings as of March 1, 2023
No. List of Shareholders Position
1. | Police Lieutenant General Predee Pongsethasant Director
2. | Mr. Chud Hengsavad Director
3. | Mr. Tamrong Sangvatanakul Director

(4) Business Operations

EEC GC Holdings operates as a Holding Company which holds shares in its subsidiary, EEC

Global.
2. Purpose of Issuance of Newly Issued Ordinary Shares and Plan for Use of Proceeds
2.1. Purpose of Issuance of Newly Issued Ordinary Shares

In order to comply with the printing business restructuring plan, the issuance of the newly issued shares

on this occasion is for the purpose of (1) acquiring EEC GC Holdings’ business by accepting the entire business

transfer from EEC GC Holdings, and as a result, the Company shall primarily acquire 19,999,998 ordinary shares

at the par value of THB 5 per share of EEC Global (or representing 99.99 percent of EEC Global’s registered and

paid-up shares), and the Company shall compensate EEC GC Holdings for the Entire Business Transfer

Transaction in the form of not exceeding 135,000,000 newly issued ordinary shares of the Company, as per the
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details in the Information Memorandum on Acquisition of Assets, whereby the Company will not receive any cash
from the capital increase., (2) reserve for the right adjustment for exercise the right under the Warrants to
Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) in the amount not exceeding 13,139,177
shares and (3) for the capital increase with general mandate by Private Placement not exceeding 39,000,000

shares.

Affect which expect to impact the Company in case it is unable to achieve this transaction

If EEC Global’s performance was decreased or loss in the future, this will impact the Company to bear
such decrease or loss under the consolidated financial statements of the Company. However, after considering
financial statement in year 2021 - 2022, it seems that EEC Global got loss on business during 2021 - 2022 due to
its very first year of establishment, but for the financial projection from 2023 onwards the situation will be getting

better. The business operation result would be back to positive in year 2026.
2.2. Plan for the Use of Proceeds

The mentioned issuance of newly issued ordinary shares on this occasion is for the purpose of (1)
acquiring EEC GC Holdings’ business by accepting the entire business transfer from EEC GC Holdings by Private
Placement not exceeding 135,000,000 shares which expected to be completed in June 2023, (2) reserve for the
right adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of the Company
Series 1 (PLANET-W1) in the amount not exceeding 13,139,177 shares and (3) for the capital increase with

general mandate by Private Placement not exceeding 39,000,000 shares

The plan for the use of proceeds is also subject to change, depending on the cash and liquid assets that
the Company currently holds, operating results, cash flow, business plans, investment plans, other necessities,
and appropriateness as the Board of Directors deems appropriate, taking into account the benefits of the

Company and shareholders are important.

3. Potential Impact on Shareholders from Issuance and Offering of Newly Issued Shares by way of Private

Placement
3.1. Price Dilution

= market price before the offering — market price after the offering

market price before the offering

1.55 -1.67
1.55
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= -7.42 percent

The market price before offering refers to the weighted average price of the Company's shares listed on
the SET for the past 15 consecutive business days prior to the date the Board of Directors passed its
resolution to propose this matter to the 2023 Annual General Meeting of Shareholders, which is equal to
THB 1.55 per share based on the trading data of the Company’s shares as displayed in SETSMART of the

Stock Exchange of Thailand.
Market Price before Offering Formula

= (number of existing paid-up shares x market price) + (number of newly shares x offering price)

(number of existing paid-up shares + number of newly shares)

= (393.166.664 x 1.55) + (135,000,000 x 2)

(393,166,664 + 135,000,000)

= 1.67 Baht per share
Control Dilution

= number of newly issued shares

number of paid-up shares + number of newly issued shares

= 135,000,000

393,166,664 + 135,000,000

25.56 percent
Earnings per Share Dilution

= EPS before the offering — EPS after the offering

EPS before the offering
Unable to calculate due to the loss of the business

The worthiness that the shareholders will receive compared to the impact of profit sharing the

shareholders’ voting rights

When considering the worthiness between the benefits that the shareholders will receive compared to the

impacts, however, the Company considered that, after this transaction, it would acquire the business of
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EEC Global which allows the Company to expand its customer base. This will result that the Company will

be able to expand its business base which allows the Company to create profitability in the future.
4. Opinion of the Board of Directors
4.1. Rationale and Necessity for Capital Increase

The Board of Directors anticipates that this capital increase represents an issuance of securities in
consideration of the entire business transfer, whereby EEC GC Holdings will use 19,999,998 shares in EEC Global
at the par value of THB 5 per share as payment in kind for the Company’s newly issued ordinary shares allocated
to it. Should the Company secure its funds by other means instead of the capital increase, such as borrowing of
loan, the Company may incur additional loan burdens, or should the capital be increased by way of the rights issue,
it may be uncertain to secure such proceeds from the capital increase, which may cause the existing shareholders
to bear a burden of making payment for the capital increase, let alone the fact that such arrangements will be more
time-consuming than the capital increase by way of private placement. Moreover, the Company has reviewed the
valuation report from the Company’s finance department and found it reasonable as the valuation takes into account
the capacity and the ability to make a profit of EEC Global in the future, which will enable the Company to recognize
the steady and growing operating results of EEC Global, which the Company will have funds to support its current

business plans and future business expansion of the group company.
4.2. Possibility of the Plan for Use of Proceeds and Sufficiency of the Source of Fund

The Company shall issue newly issued ordinary shares to pay for the acceptance of the entire business
transfer to EEC GC Holdings according to the entire business transfer plan. It is initially anticipated that the Entire
Business Transfer Transaction and the Transaction on Share Allocation in Consideration of the Entire Business
Transfer will be completed by June 2023 or any other day as mutually agreed upon between the Company and EEC
GC Holdings (subject to the fulfillment of the conditions precedent under the Entire Business Transfer Agreement).
However, if the Company does not receive money from this capital increase, the Company will result in losing an
opportunity to expand the business according to the Company's business plan. Somehow, if the Company requires
more investment than this received capital increase amount, the Company may consider other sources of funding

to use as a source funds for investing in the projects mentioned above.

4.3. Reasonability of the Capital Increase, Plan for Use of Proceeds, and Sufficiency of the Source of Fund

in case the Money from the Share Offering does not cover the Plan Budget

This capital increase is reasonable and shall be beneficial to the Company. Should the Company secure
its funds by other means instead of the capital increase, such as borrowing of loan, the Company may incur

additional loan burdens, or should the capital be increased by way of the rights issue, it may be uncertain to secure
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such proceeds from the capital increase, which may cause the existing shareholders to bear a burden of making
payment for the capital increase, such arrangements will be more time-consuming than the capital increase by way

of private placement.

44. Potential Impact of Capital Increase on the Company’s Business Operations, Financial Position, and

Overall Operating Results

The offering of newly issued ordinary shares by way of private placement on this occasion is made to the
company engaged in its business in the same industry as the Company, which will help enhance the Company’s
business operations, particularly telecommunication technology service work, which will expand the Company’s
customer base. This will enable the Company to strengthen and cover its Telecommunication technology service
work. The offering of the Company’s newly issued ordinary shares by way of private placement as payment in kind
represents the Company’s investment management which will not affect its working capital. The Company
anticipates to generate revenues from EEC Global’s business in addition to its core business, which will be likely to

derive good return on investment in EEC Global.

After the Company’s study of the justifications and benefits from the Entire Business Transfer Transaction
and the allocation of securities on this occasion as described above, the Board of Directors is of the view that this
capital increase is justifiable and in the best interests of the Company, particularly the issuance and offering of
shares at the price of THB 2 per share, which is based on the market price, namely the weighted average price of
the Company’s shares for the previous 15 consecutive business days during the period from 8 February, 2023 to
28 February, 2023, which is equal to THB 1.55 per share (Source: SETSMART from www.setsmart.com) in exchange

for EEC Global’s businesses.
4.5. Justifications of the Offering Price

The Company determined the offering price for the 135,000,000 newly issued ordinary shares at THB 2
per share in which such price is from the negotiation between the Company and EEC GC Holdings. Such offering
price which is not lower than 90 percent of the market price pursuant to the requirements of the Notification No.
Tordor. 72/2558. The “market price” refers to the weighted average price of the Company’s shares listed on the SET
for the past period of at least 7 consecutive business days, but not exceeding 15 consecutive business days prior
to the date the Board of Directors passed its resolution to propose this matter to the Shareholders’ Meeting of the
Company to approve the capital increase and the allocation of new shares, whereby the weighted average price of
the Company’s shares calculated for the past 15 consecutive business days during the period from 8 February,

2023 to 28 February, 2023, which is equal to THB 1.55 per share (Source: SETSMART from www.setsmart.com).
4.6. Backgrounds for Determination of the Offering Price
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The offering price for the newly issued ordinary shares is at THB 2 per share in which such price is from
the negotiation between the Company and EEC GC Holdings and such offering price is reasonable because the
price is not lower than 90 percent of the market price. The “market price” refers to the weighted average price of
the Company’s shares listed on the SET for the past period of at least 7 consecutive business days, but not
exceeding 15 consecutive business days prior to the date the Board of Directors passed its resolution to propose
this matter to the Shareholders’ Meeting of the Company to approve the capital increase and the allocation of new
shares, whereby the weighted average price of the Company’s shares calculated for the past 15 consecutive
business days during the period from 8 February, 2023 to 28 February, 2023, which is equal to THB 1.55 per share.
Upon review of the rationale, necessity, and benefits to be derived by the Company from the issuance and allocation
of newly issued ordinary shares for offering by way of private placement as described above, the Board of Directors
thus resolved to approve the issuance and allocation of newly issued ordinary shares for offering to EEC GC
Holdings, on the grounds that the allocation of ordinary shares by way of private placement, the conditions for such
allocation and the offering price of the newly issued ordinary shares are justifiable and in the best interests of the

shareholders.
4.7. Rationale and Justifications of the Offering of Newly Issued Shares by way of Private Placement

The Board of Director view that such offering of newly issued shares by way of Private Placement is the
consideration for the Entire Business Transfer Transaction between the Company and EEC GC Holdings including
the ordinary shares of EEC Global instead of cash. This will not materially affect the financial liquidity of the
Company which will help creates an opportunity for business expansion, enhances the Group’s customer base,
including provides full range of telecommunication technology services due to such business integration. The
Board of Directors views that such offering and allocating the shares is a reasonable consideration. This
represents the Company’s investment management which will not affect the Company’s working capital. Should
the Company secure its funds by other means instead of the capital increase, such as borrowing of loan, the
Company may incur additional loan burdens, or should the capital be increased by way of the rights issue, it may
be uncertain to secure such proceeds from the capital increase, which may cause the existing shareholders to
bear a burden of making payment for the capital increase, let alone the fact that such arrangements will be more

time-consuming than the capital increase by way of private placement.
5. Certification of the Board of Directors on Capital Increase

For the purpose of capital increase by way of private placement, the Board of Directors has carefully
considered and verified information of EEC GC Holdings, which is the specific investor, and is of the opinion that

the investor has potential and ability to actually invest. In the event where any director of the Company fails to
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perform his/her functions with integrity and due care to protect the Company’s interests in this capital increase,
and such failure has caused damage to the Company, the shareholders may take legal actions to claim damages
from such director on behalf of the Company pursuant to Section 85 of the Public Limited Companies Act B.E.
2535 (1992) (as amended). In the event where the failure to perform such functions has caused any directors or
persons concerned to gain undue benefits, the shareholders may take legal actions to recover such benefits from
the directors on behalf of the Company pursuant to Section 89/18 of the Securities and Exchange Act B.E. 2535
(1992) (as amended).

The Board of Directors certifies that the Board of Directors has carefully considered and verified the
information of EEC GC Holdings and view that EEC GC Holdings have potential on the investment and able to
invest in the Company by their knowledge which will support the telecommunication technology service business

of the Company.

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

Signature

(Mr. Prapat Rathlertkarn)

Authorized Director of the Company

Signature

(Mr. Trevor John Thompson)

Authorized Director of the Company
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(F53-4)

Capital Increase Report Form
Planet Communications Asia Public Company Limited

March 1, 2023

We, Planet Communications Asia Public Company Limited (the “Company”), hereby report on the
resolutions of the Board of Directors’ Meeting No. 2/2023, which was held on March 1, 2023, regarding the

capital increase by way of private placement and new share allocation, as follows:
1. Capital Increase

The Board of Directors’ Meeting No. 2/2023 of the Company, which was held on March 1, 2023, has
resolved to approve the Company'’s registered capital increase by THB 187,139,177 from the current registered
capital of THB 499,999,996 to be THB 687,139,173 by issuing not exceeding 187,139,177 newly issued ordinary
shares at the par value of THB 1 per share for (1) the private placement not exceeding 135,000,000 shares for
being as a payment of the entire business transfer transaction from EEC GC Holdings Co., Ltd. (‘EEC GC
Holdings”), (2) reserve for the right adjustment for exercise the right under the Warrants to Purchase the Ordinary
Shares of the Company Series 1 (PLANET-W1) in the amount not exceeding 13,139,177 shares and (3) the

private placement with general mandate not exceeding 39,000,000 shares, as per the following details:

Par Value
Amount of Shares Total
Capital Increase Types of Shares (THB per
(shares) (THB)
share)
IZI Specific Purpose of Use | Ordinary Shares 148,139,177 1 148,139,177
of Proceeds Preferred Shares - - -
V] General Mandate Ordinary Shares 39,000,000 1 39,000,000
Preferred Shares - - -

In case of the capital increase with specific purpose of use of proceeds, complete all of the following

items, except item 2.2.

In case of the capital increase with general mandate, completely only items 2.2, 3 and 4.
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2.

Allocation of New Shares

2.1 Specific Purpose of Use of Proceeds
Amount of . Share
Ratio Offering Price Subscription
Allocation to Shares Remark
(Old : New) (THB per share) and Payment
e Date and Time
EEC GC Holdings for | not exceeding - 2 Please see Please see
the acquisition and 135,000,000 remarks 1-3. | remarks 1-
acceptance of the 3.
entire business
transfer
reserve for the right | not exceeding Exercise ratio to Exercise price To Allocate to | Please
adjustment for 13.139.177 purchase ordinary | (existing): THB 2.00 | existing consider
exercise the right shares (existing): 1 per share shareholders | the
under the Warrants to unit of PLANET-W1 with free of Remarks
Purchase the warrants entitled to any charges attached
i ) Exercise price i
Ordinary Shares of purchase 1 ordinary below this
, (new): THB 2.00 per
the Company Series share of the Please table
share ,
1 (PLANET-W1) Company. consider the
Remarks
) ] The Company shall attached
Exercise ratio to )
, re-notify the explicit below this
purchase ordinary
new exercise price table
shares (new): The
o upon the date that
Company will inform
the Company has
the new exact
) ) issued the newly
exercise ratio upon
issued ordinary
the date that the
shares to the Private
Company has
) Placement
issued the newly
issued ordinary
shares to the private
placement
Total 148,139,177
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Remarks:

1. Itwas resolved to grant approval to propose the Shareholders’ Meeting to consider approving the acquisition and
acceptance of the entire business transfer according to the entire business transfer plan between the Company and EEC GC
Holdings, in which there are 8 shareholders, namely (1) Mr. Chud Hengsavad; (2) Mr. Santi Panawong; (3) Mr. Boonruang
Polpanich; (4) Mr. Supachoke Yongstar; (5) Mrs. Cherdchom Ongaree; (6) Mr. Veeravat Modesri; (7) Police Lieutenant General
Predee Pongsethasant; (8) Mr. Chai Sanguansin (“EEC GC Holdings Shareholders”), who are not connected persons of the
Company, whereby the Company shall acquire and accept transfer of the entire business of EEC GC Holdings, which refers to all
assets, liabilities, rights, obligations and responsibilities of EEC GC Holdings, currently available and to be available in the future,
as of the date of the entire business transfer, including 19,999,998 ordinary shares at the par value of THB 5 per share in EEC
Global Cloud Company Limited (“EEC Global”), which is a subsidiary of EEC GC Holdings (or representing 99.99 percent of EEC
Global’s registered and paid-up shares), including the execution of the Entire Business Transfer Agreement, other arrangements,
contracts and documents relating to the acquisition and acceptance of the entire business transfer from EEC GC Holdings (the

“Entire Business Transfer Transaction”).

Given that EEC GC Holdings, as a holding company, has its investment in EEC Global representing 99.99 percent
of EEC Global’s registered capital as of the date of the entire business transfer, therefore, the fair value of EEC GC Holdings can
be calculated from the fair value of EEC Global representing 99.99 percent, which is equal to THB 270,000,000. The value of
consideration in the amount of 270,000,000 baht for the purchase of 99.99% of EEC Global's shares is the value negotiated
between the Company and EEC GC Holdings by Discounted Cash Flow Approach, which takes into account the potential and
profitability of the business in the future. The value of shareholders' equity of EEC Global from the valuation is approximately 335

million baht, which was assessed by the management of the company.

Upon comparison between the fair value of EEC GC Holdings and that of the Company, the Board of Directors
resolved to grant approval to propose the Shareholders’ Meeting to consider approving the issuance and allocation of not
exceeding 135,000,000 newly issued ordinary shares of the Company at the par value of THB 1 per share at the offering price of
THB 2 per share, totaling THB 270,000,000 to EEC GC Holdings as payment for the acquisition and acceptance of the entire
business transfer from EEC GC Holdings, representing 25.56 percent of all issued and paid-up shares of the Company (based on
all issued and paid-up shares of the Company after the execution of the transaction on share allocation in consideration of the

entire business transfer).

The transaction on share allocation in consideration of the entire business transfer with EEC GC Holdings
constitutes a private placement of newly issued ordinary shares, where the Shareholders’ Meeting of the Company shall pass a
resolution to clearly specify the offering price at THB 2 per share, which is not lower than 90 percent of the market price of the
Company’s shares pursuant to the requirements of the Notification of the Capital Market Supervisory Board No. TorJor. 72/2558
Re: Permission for Listed Companies to Offer Newly Issued Shares to Specific Investors dated October 28, 2015 (as amended)
(the “Notification No. TorJor. 72/2558”). The “market price” refers to the weighted average price of the Company’s shares listed
on the SET for the past period of at least 7 consecutive business days, but not exceeding 15 consecutive business days prior to
the date the Board of Directors passed its resolution to propose this matter to the Shareholders’ Meeting of the Company to
approve the capital increase and the allocation of new shares, whereby the weighted average price of the Company’s shares
calculated for the past 15 consecutive business days during the period from 8 February 2023 to 28 February 2023 is equal to THB
1.55 per share (Source: SETSMART from www.setsmart.com) as payment for the acquisition and acceptance of the entire business

transfer from EEC GC Holdings (the “Transaction on Share Allocation in Consideration of the Entire Business Transfer”).

49


http://www.setsmart.com/

Moreover, the execution of such Entire Business Transfer Transaction is regarded as the Company’s acquisition
and acceptance of transfer of other company’s business pursuant to Section 107(2) (b) of the Public Limited Companies Act,
therefore, the Company is required to obtain approval for such Entire Business Transfer Transaction from the Shareholders’

Meeting of the Company, with not less than three-fourths of all votes of the shareholders present at the Meeting and entitled to vote.

The transaction on acquisition and acceptance of the entire business transfer is regarded as an acquisition of
assets under the Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering into Material
Transactions Deemed as Acquisition or Disposal of Assets 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 Acquisition and Disposition of Assets B.E. 2547 (2004) dated October 29, 2004 (as amended) (the “Notifications on Acquisition
and Disposition of Assets”). Upon calculation of the transaction size based on the total value of securities issued for the payment
of assets comparing to the value of paid-up shares of the Company per the Company'’s financial statements for the year 2022
ended December 31, 2022, which had been audited by the auditor, the transaction value is equal to 34.34 percent and the
Company have entered into any transactions on acquisition of assets over the past six months resulting that the maximum value
of the transaction is equal to 34.34 based on the total value of securities issued for the payment of assets, which is regarded as

an acquisition or disposal of assets in type 1 pursuant to the Notifications on Acquisition or Disposition of Assets.

Therefore, the Company is required to comply with the Notifications on Acquisition or Disposition of Assets,

including the following matters:

(1) To prepare and submit a report and disclosure of information memorandum on such transaction of
the Company to the SET immediately, which must at least contain the information as required in

List (1) attached to the Notifications on Acquisition or Disposition of Assets;

(2) To appoint an independent financial advisor to carry out the relevant functions, including its
opinions as required by the Notifications on Acquisition or Disposition of Assets and submit the
independent financial advisor's report to the shareholders for consideration, together with the
invitation letter for the Shareholders’ Meeting. In this regard, the Company has appointed Welcap
Advisory Co., Ltd., which is a financial advisor approved by the Office of the Securities and
Exchange Commission (the “SEC Office”), as its independent financial advisor to provide its

opinions to the shareholders in the execution of the Entire Business Transfer Transaction;

(3) To convene a Shareholders’ Meeting of the Company to approve the execution of the Entire
Business Transfer Transaction, by delivering the invitation letter for the Shareholders’ Meeting to
the shareholders at least fourteen days prior to the date of the Shareholders’ Meeting, with not less
than three-fourths of all votes of the shareholders present at the Meeting and entitled to vote,
excluding such votes of the interested shareholders, where the names and number of shares of

the shareholders ineligible to vote must also be specified in the invitation letter for the Meeting.

The details of the Entire Business Transfer Transaction and the Transaction on Share Allocation in
Consideration of the Entire Business Transfer, which constitute transactions on acquisition of assets of listed companies, are
described in the Information Memorandum of Planet Communications Asia Public Company Limited on Acquisition of Assets and
Connected Transaction on Execution of Entire Business Transfer Transaction (Enclosure 1) and the Information Memorandum on
Offering and Allocation of Newly Issued Shares of Planet Communications Asia Public Company Limited to EEC GC Holdings Co.,

Ltd. by way of Private Placement (Enclosure 2).
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However, the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration
of the Entire Business Transfer shall proceed only after the conditions precedent as specified in the Entire Business Transfer
Agreement between the Company and EEC GC Holdings (the “Entire Business Transfer Agreement”), including other
arrangements, contracts and documents relating to such transactions, shall have been fulfilled. The significant conditions

precedent may be summarized below.

1) The Shareholders’ Meeting of the Company shall have resolved to approve the Entire Business
Transfer Transaction and the Transaction on Share Allocation in Consideration of the Entire
Business Transfer, including approval on various matters necessary for and/or in connection with

such transactions;

2) As of the date of the entire business transfer, there shall be no event or action happening or caused
to happen or reasonably believed to likely happen, which may give rise to material and adverse
impact on EEC Global or obstruct the execution of the Entire Business Transfer Transaction and

the Transaction on Share Allocation in Consideration of the Entire Business Transfer;

(3) The SEC Office shall have approved the private placement of the newly issued ordinary shares to
EEC GC Holdings and the application for a waiver from the requirement to make a tender offer for

all securities of the business by virtue of resolution of the Shareholders’ Meeting (Whitewash);

(4) The Board of Directors’ Meeting and the Shareholders’ Meeting of EEC GC Holdings shall resolve
to approve the transfer of its entire business to the Company, including the execution of the Entire
Business Transfer Agreement, other arrangements, contracts and documents relating to the
execution of the Entire Business Transfer Transaction and the Transaction on Share Allocation in
Consideration of the Entire Business Transfer, as well as any other actions to ensure the successful
completion of the Entire Business Transfer Transaction and the Transaction on Share Allocation in

Consideration of the Entire Business Transfer.

In this connection, the Board of Directors’ Meeting deemed it appropriate to propose the Shareholders’
Meeting to consider authorizing the Board of Directors or the Executive Committee or the Chief Executive Officer or the person
authorized by the Board of Directors or the Executive Committee or the Chief Executive Officer to take any arrangements in
connection with or necessary for the execution of the Entire Business Transfer Transaction and the Transaction on Share Allocation
in Consideration of the Entire Business Transfer, including to negotiate, enter into, sign and amend the Entire Business Transfer
Agreement, other arrangements, contracts and documents relating to the Entire Business Transfer Transaction and the
Transaction on Share Allocation in Consideration of the Entire Business Transfer, and to set out rules, conditions and other details
necessary for and in connection with the Entire Business Transfer Transaction and the Transaction on Share Allocation in

Consideration of the Entire Business Transfer, as necessary and appropriate under the applicable laws.

2. It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the Company’s
registered capital increase by THB 187,139,177 from the current registered capital of THB 499,999,996 to be THB 687,139,173
by issuing 187,139,177 newly issued ordinary shares at the par value of THB 1 per share as (1) payment for the Entire Business
Transfer Transaction by Private Placement not exceeding 135,000,000 shares, (2) reserve for the right adjustment for exercise the
right under the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) in the amount not exceeding
13,139,177 shares and (3) for the capital increase with general mandate by Private Placement not exceeding 39,000,000 shares

and to consider approving the amendment of Clause 4 (registered capital) of the Memorandum of Association of the Company to
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be in line with the Company’s registered capital increase.

3. Itwas resolved to grant approval to propose the Shareholders’ Meeting to consider approving the issuance and
allocation of not exceeding issuing 187,139,177 newly issued ordinary shares at the par value of THB 1 per share as (1) payment
for the Entire Business Transfer Transaction by Private Placement not exceeding 135,000,000 shares, (2) reserve for the right
adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) in
the amount not exceeding 13,139,177 shares and (3) for the capital increase with general mandate by Private Placement not

exceeding 39,000,000 shares, as per the following details:

3.1 It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
issuance and allocation of not exceeding 135,000,000 newly issued ordinary shares at the par value of THB 1 per share at the
offering price of THB 2 per share, totaling THB 270,00,000 to EEC GC Holdings as payment for the Entire Business Transfer
Transaction, whereby EEC GC Holdings will use its entire business, which refers to all assets, liabilities, rights, obligations and
responsibilities of EEC GC Holdings, currently available and to be available in the future, as of the date of the entire business
transfer, including 19,999,998 ordinary shares at the par value of THB 5 per share in EEC Global, which is a subsidiary of EEC
GC Holdings (or representing 99.99 percent of EEC Global’s registered and paid- up shares), to make payment in kind for the

Company’s newly issued ordinary shares.

The issuance and allocation of newly issued ordinary shares in consideration of acceptance of the entire
business transfer with EEC GC Holdings constitute a private placement of newly issued ordinary shares, where the Shareholders’
Meeting of the Company shall pass a resolution to clearly specify the offering price at THB 2 per share, which is not lower than 90
percent of the market price of the Company’s shares pursuant to the Notification No. TorJor. 72/2558, with not less than three-
fourths of all votes of the shareholders present at the Meeting and entitled to vote excluding such votes of the interested
shareholders. Despite the approval from the Shareholders’ Meeting to offer and allocate the Company’s newly issued ordinary
shares, the Company is also required to obtain approval from the SEC Office as specified in the Notification No. TorJor. 72/2558

before such offering and allocation of the Company’s newly issued ordinary shares.

The market price for the issuance of the newly issued ordinary shares to EEC GC Holdings is calculated from
the weighted average price of the Company’s ordinary shares listed on the SET for the past period of at least 15 consecutive
business days prior to the date the Board of Directors passed its resolution to propose the Shareholders’ Meeting of the Company
to consider approving the issuance and allocation of the Company’s newly issued ordinary shares to EEC GC Holdings by way of
private placement, whereby the price during the period from 8 February, 2023 to 28 February, 2023 is equal to THB 1.55 (Source:

SETSMART from www.setsmart.com).

In this regard, in compliance with the conditions under the Revenue Code regarding the entire business
transfer, EEC GC Holdings shall proceed with registration of its dissolution by 2023, within the same fiscal year of EEC GC
Holdings's entire business transfer. After such dissolution registration and during the liquidation of EEC GC Holdings, all existing
assets at such time of EEC GC Holdings shall be transferred back to the EEC GC Holdings Shareholders and/or those whose
names are listed as EEC GC Holdings Shareholders as of the date of the liquidation completion in proportion to their shareholding
percentages. Therefore, during the liquidation of EEC GC Holdings, the Company’s newly issued ordinary shares issued and
allocated to EEC GC Holdings as payment for the Entire Business Transfer Transaction shall be transferred back to the EEC GC
Holdings Shareholders and/or those whose names are listed as EEC GC Holdings Shareholders as of the date of the liquidation

completion in proportion to their shareholding percentages.

In addition, if the offering price of the newly issued ordinary shares to EEC GC Holdings is lower than 90
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percent of the market price of the Company’s shares prior to the SET's order to accept such newly issued ordinary shares as
listed securities, the Company is obliged to prohibit EEC GC Holdings from selling all such newly issued ordinary shares within 1
year from the date on which the Company’s newly issued ordinary shares start trading on the SET (Silent Period). Upon a lapse
of 6 months after the Company’s newly issued ordinary shares have started trading on the SET, EEC GC Holdings may gradually
sell up to 25 percent of all locked-up shares in accordance with the requirements set out in the Notification of the Stock Exchange
of Thailand Re: Rules, Conditions and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred

Shares for Capital Increase as Listed Securities B.E. 2558 (2015), dated May 11, 2015 (as amended).

The Company anticipates that the entire business transfer shall be completed within June 2023 (depending
on the completion of the conditions precedent under the Entire Business Transfer Agreement) and after the Shareholders’ Meeting
shall have resolved to approve the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration

of the Entire Business Transfer, including approval on various matters necessary for and/or in connection with such transactions.

Should the newly issued ordinary shares held by the EEC GC Holdings Shareholders and/or those whose
names are listed as EEC GC Holdings Shareholders as of the date of the liquidation completion and obtained in the course of EEC
GC Holdings’s liquidation represent all newly issued ordinary shares which EEC GC Holdings is prohibited from selling within 1
year from the date on which the Company’s newly issued ordinary shares start trading on the SET (Silent Period) in accordance
with the requirements set out in the Notification of the SET Re: Rules, Conditions and Procedures for Consideration of Application
for Listing of Ordinary Shares or Preferred Shares for Capital Increase as Listed Securities B.E. 2558 (2015), dated May 11, 2015
(as amended), the EEC GC Holdings Shareholders and/or those whose names are listed as EEC GC Holdings Shareholders as
of the date of the liquidation completion shall be prohibited from selling such ordinary shares so obtained during the course of

EEC GC Holdings'’s liquidation for the remaining silent period under such requirements accordingly.

Even the issuance and offering of the newly issued ordinary shares to EEC GC Holdings in this occasion has
the offering price which is not lower than 90 percent of the market price of the ordinary of the Company as detailed above and not
considered as the cause of right adjustment as specified in terms and conditions governing the rights and obligations of the issuer
and holders of the warrants to purchase the ordinary shares of Planet Communications Asia Public Company Limited Series 1
(PLANET-W1) (the “Terms and Conditions”); however, the meeting of the Board of Directors deemed it appropriate to propose
that the Shareholders’ meeting to consider and approve the capital increase to reserve for the right adjustment for exercise the
right under the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) due to the Terms and Conditions
specified that “The Company will adjust the exercise price and exercise ratio to purchase ordinary shares throughout the term of
the Warrants when the Company offers to sell its newly issued ordinary shares to the existing shareholders and/or the public
and/or private placement at the average price per share of the newly-issued ordinary share lower than 90 percent of the “market
price of the Company’s ordinary shares”. In this regard, “market price of the Company’s ordinary shares” means the average
weighted price of the Company’s ordinary share traded in the SET during 7 consecutive Business Days before the first date of the

offering of the newly issued ordinary shares to the private placement.

Therefore, if the offering price at the first date of the offering of the newly issued ordinary shares to the private
placement is lower than 90 percent of the market price of the Company’s ordinary shares which the right adjustment shall effective
immediately from the first date of the offering to the private placement. Please refer to more details in Clause 3.2 of this information

memorandum.

In addition, the Board of Directors’ Meeting resolved to grant approval to propose the Shareholders’ Meeting
to consider authorizing the Board of Directors or the Executive Committee or the Chief Executive Officer or the person authorized

by the Board of Directors or the Executive Committee or the Chief Executive Officer to take any arrangements in relation to the
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issuance, offering, allocation and subscription for such newly issued ordinary shares, including the following matters:

(1) To determine, amend, add details relating to the issuance, offering, allocation and subscription for the
newly issued ordinary shares, the offering date of the newly issued ordinary shares, and the payment
method for the newly issued ordinary shares (whereby the period of allocation and subscription may
be on one or several occasions), including such arrangements relating to the issuance, offering,
allocation and subscription for such newly issued ordinary shares, and information filing and disclosure

to the SET.

(2)  Tosign, amend, change, contact or report any information in the applications and evidence necessary
for and in connection with the issuance, offering, allocation, subscription and delivery of such newly
issued ordinary shares, including contact and filing of the applications, documents and evidence with
the Ministry of Commerce, the SEC Office, the SET, government agencies or other relevant authorities,
and the listing of the Company’s newly issued ordinary shares on the SET, and to have the authority to
take any other actions as deemed necessary and appropriate to ensure the successful completion of
the Company'’s issuance, offering and allocation of the newly issued ordinary shares by way of private

placement.

Pursuant to the Notification No. Tordor. 72/2558, the Company is required to complete the share offering
within the period as approved by the Shareholders’ Meeting, but not exceeding 3 months from the date the Shareholders’ Meeting
passes its resolution to approve the offering of the newly issued shares, or complete the share offering within 12 months from the
date the Shareholders’ Meeting passes its resolution to approve the share offering in the event where it is clearly specified by
resolution of the Shareholders’ Meeting that upon a lapse of such 3 months, the Board of Directors or the person authorized by

the Board of Directors shall determine the offering price based on the market price during the offering period.

Please refer to the details of the opinions of the Board of Directors and the details of the issuance, offer and
allocation of the Company’s newly issued ordinary shares in the Information Memorandum of Planet Communications Asia Public
Company Limited on Acquisition of Assets and Connected Transaction on Execution of Entire Business Transfer Transaction
(Enclosure 1), the Information Memorandum on Offering and Allocation of Newly Issued Shares of Planet Communications Asia
Public Company Limited to EEC GC Holdings Co., Ltd. by way of Private Placement and to reserve for the right adjustment for

exercise the right under the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) (Enclosure 2).

3.2 It was resolved to propose that the Shareholders’ meeting to consider and approve the allocation of the
newly issued shares in the amount not exceeding 13,139,177 shares at a par value of THB 1 per share to reserve for the right

adjustment of the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1).

Please refer to details of the opinion of the Board of Directors and issuance, offer and allocation of the
Company’s newly issued ordinary shares in the Information Memorandum on Offering and Allocation of Newly Issued Ordinary
Shares of Planet Communications Asia Public Company Limited by way of Private Placement and Reserve for the Right Adjustment

for Exercise the Right under the Warrants to Purchase the Ordinary Shares of the Company Series 1 (PLANET-W1) (Enclosure 2).

3.3 It was resolved to grant approval to propose the Shareholders’ Meeting to consider approving the
issuance and allocation of not exceeding 39,000,000 newly issued ordinary shares at the par value of THB 1 per share with

General Mandate by Private Placement.
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In this regard, the price to be offered by Private Placement must be the best price according to market
conditions during the offering of shares to investors for the best benefit of the Company and shareholder, in which shall not be
considered as a low price pursuant to price criteria requirement of the SEC Office and SET, which shall not be lower than one of
the following prices: (a) weighted average price of shares on the stock market not less than 7 consecutive business days but not
more than 15 consecutive business days prior to the offering price determination date and may impose a discount of not more
than 10 percent of such price or (b) the price determined through a process that investors provide their intention to purchase
newly issued shares of the Company at the specified price level (Book Building), which is surveyed by securities companies

pursuant to the requirements of the Notification No. Tordor. 72/2558.

This issuance and offering of newly issued shares as abovementioned, in any case, shall not cause any
investors holds shares of the Company in a manner that increases up to or beyond the trigger point which is required to make a
tender offer for all securities of the Company pursuant to the Notification No. TorJor. 12/2554 or in a manner that violates the
foreign shareholding restrictions as specified in the Company's Articles of Association which requires foreigners holding shares

in the Company not exceeding 49 percent of the Company’s registered and paid-up shares.

In addition, the Board of Directors’ Meeting resolved to grant approval to propose the Shareholders’ Meeting
to consider authorizing the Board of Directors to take any arrangements in relation to the issuance, offering, allocation and

subscription for such newly issued ordinary shares, including the following matters:

(n) To determine objectives, offering date and offering price for the issuance and offering of newly
issued ordinary shares, details and other conditions related to the issuance and offering of newly
issued ordinary shares including signing in any related documents and contracts and proceeding
various actions which are necessary and appropriate to the issuance and offering of the newly
issued ordinary shares, including listing of such newly issued ordinary shares as securities listed

on the stock exchange.

In this regard, the price to be offered by Private Placement shall not be considered as a low price
pursuant to price criteria requirements of the SEC Office and SET and the issuance and allocation
of capital increase shares shall be in accordance with the requirements specified by the SEC

Office.

(1) To consider the offering of newly issued ordinary shares of the Company at the same time or several
times and may prior offer to any person or to all groups of people together at the same time,
including determine the offering price, offering date and time and any details and conditions related

to the allocation of newly issued ordinary shares.

However, upon the offering of such newly issued ordinary shares of the Company to Private Placement with
general mandate, the additional portion of the Company's paid-up capital must not exceed 10 percent of the paid-up capital on
the date that the Board of Directors was resolved to increase the capital with general mandate. The allocation of such newly issued
shares shall be completed within the day that the Company shall arrange the next annual general meeting of shareholders or

within the date required by law to hold the next annual general meeting of shareholders, whichever is earlier.
The Company’s procedures for shares’ fractions
The newly issued shares offered to EEC GC Holdings is considered as an offer in whole amount which

there is no shares’ fractions. However, in case there are any shares’ fractions from the shares allocation to
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reserve for the right adjustment for exercise the right under the Warrants to Purchase the Ordinary Shares of

the Company Series 1 (PLANET-W1), the Company shall discard such shares’ fractions.

2.2 General Mandate

Allocation to Type of Amount of Percentage of Remark
Securities Shares Paid-up Capital”
Existing Shareholders Ordinary Shares - - -

Preferred Shares - - -

To accommodate the conversion/ | Ordinary Shares - - -

exercise of the transferable Preferred Shares - - -
warrants
Public Offering Ordinary Shares - - -

Preferred Shares - - -

Private Placement Ordinary Shares 39,000,000 9.92 To please refer
remarks in item 3.2 in
Clause 2.1 as above

Preferred Shares - - -

" The percentage of the paid-up capital as of the date the Board of Directors resolves to increase its

capital with general mandate.
3. Schedule for the Shareholders’ Meeting for Approval of the Capital Increase and New Share Allocation

The 2023 Annual General Meeting of Shareholders is scheduled to be held on April 28, 2023 at 14.00
hours via e-meeting according to the the Royal Decree on Electronic Conferencing B.E. 2563 (2020) and other

relevant laws and regulations, whereby:

] The share register shall be closed to suspend any share transfer for the right to attend the
Shareholders’ Meeting from .........ccccveeeviiiiiiinnen. until the Shareholders’ Meeting is adjourned.
|Z[ The record date to determine the list of shareholders entitled to attend the Shareholders’

Meeting shall be on March 16, 2023.

4. Approval for Capital Increase/New Share Allocation from Relevant Authorities and Conditions of Such

Approval (if any)

1. The Shareholders’ Meeting of the Company shall resolve to approve the Entire Business
Transfer Transaction and the application for a waiver from the requirement to make a tender
offer for all securities of the business by virtue of resolution of the Shareholders’ Meeting
(Whitewash), including approval for various matters necessary for and/or in connection with

such transactions.
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2. This capital increase shall be approved by the Shareholders’ Meeting with not less than three-
fourths of all votes of the shareholders present at the Meeting and entitled to vote, excluding

such votes of the interested shareholders at the Meeting.

3. The Company shall obtain approval from the SEC Office for the offering of the newly issued
ordinary shares by way of private placement as required by the Notification No. TorJor.
72/2558 before proceeding with such offering and allocation of the Company’s newly issued
ordinary shares to EEC GC Holdings as payment for the acquisition and acceptance of the
entire business transfer, including the application for a waiver from the requirement to make
a tender offer for all securities of the business by virtue of resolution of the Shareholders’

Meeting (Whitewash)

4. The Company shall apply for registration of the registered capital increase and the change of
its paid-up capital of the Company and the amendment of the Memorandum of Association

with the Department of Business Department, Ministry of Commerce.

5. The Company shall apply for approval from the SET for listing of the newly issued ordinary

shares as listed securities on the SET.
5. Purpose of Capital Increase

51 The allocation of shares by way of private placement which the Shareholders’ Meeting of the Company

shall pass the resolution to clearly determine the offering price

The Company shall issue 135,000,000 newly issued ordinary shares at the par value of THB 1 per
share at the offering price of THB 2 per share by allocating the Company’s newly issued shares to EEC GC
Holdings as payment for the acquisition and acceptance of the entire business transfer. Please refer to the
details of the opinion of the Board of Directors and details of the offering and allocation of newly issued ordinary
shares of the Company, financial plan according to the Information Memorandum of Planet Communications
Asia Public Company Limited on Acquisition of Assets and Connected Transaction on Execution of Entire
Business Transfer Transaction (Enclosure 1) and the Information Memorandum on Offering and Allocation of
Newly Issued Shares of Planet Communications Asia Public Company Limited to EEC GC Holdings Co., Ltd.

by way of Private Placement (Enclosure 2).

5.2 To reserve for the right adjustment for exercise the right under the Warrants to Purchase the Ordinary

Shares of the Company Series 1 (PLANET-W1)

To reserve for the right adjustment for exercise the right under the Warrants to Purchase the Ordinary
Shares of the Company Series 1 (PLANET-W1) due to the Terms and Conditions specified that “The Company
will adjust the exercise price and exercise ratio to purchase ordinary shares throughout the term of the Warrants

when the Company offers to sell its newly issued ordinary shares to the existing shareholders and/or the public
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and/or private placement at the average price per share of the newly-issued ordinary share lower than 90
percent of the “market price of the Company’s ordinary shares”. In this regard, “market price of the Company’s
ordinary shares” means the average weighted price of the Company’s ordinary share traded in the SET during
7 consecutive Business Days before the first date of the offering of the newly issued ordinary shares to the

private placement.

Therefore, if the offering price at the first date of the offering of the newly issued ordinary shares to the
private placementis lower than 90 percent of the market price of the Company’s ordinary shares which the right
adjustment shall effective immediately from the first date of the offering to the private placement. However, the
Company shall notify the adjusted exercise price and exercise ratio of the Warrants to Purchase the Ordinary
Shares of the Company Series 1 (PLANET-W1) before 9:00 a.m. on the effective date of the right adjustment, at

the latest.
5.3 The private placement with general mandate not exceeding 39,000,000 shares

To increase flexibility and speed of fund raising in the event that the Company shall be necessary to
utilize the the capital increase and to provide the Company with utilizable fund for its future investment or
business expansion in time. In this regard, the Board of Directors shall consider and approve the allocation of
newly issued shares, purpose and utilization of the increased capital, including details of the issuance and
offering of capital increase shares in this section and the Company shall disclose information in accordance

with the regulations specified by the SET.
6. Expected Benefits to the Company from the Capital Increase/New Share Allocation

The capital increase by issuing and allocating shares to EEC GC Holdings as payment for the
acquisition and acceptance of the entire business transfer on this occasion shall enable the Company to have
funds to accept the entire business transfer from EEC GC Holdings without any impact on the financial status
and financial burdens of the Company, and the Company is not EEC GC Holdings required to borrow any loan

from financial institution or secure funding by other means.
7. Expected Benefits to the Shareholders from the Capital Increase/New Share Allocation
7.1 Dividend Policy

If the Company accept the entire business transfer from EEC GC Holdings, the Company shall
recognize the profit from EEC Global and its subsidiary which will be benefit to the net profit of the Company as
it will help improve the Company’s operating results and its ability to pay dividends to the shareholders.
The Company has a policy to pay dividends to the shareholders at the rate not less than 50 percent of net
profits after corporate income tax and legal reserve in each year. The declaration of dividends shall take into

account various factors in relation to its operations and management, such as, financial position and standing,
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liquidity, business expansion plan or investment plan, subject to approval by the Shareholders’ Meeting as

appropriate and approval from the Board of Directors.
7.2 Subscriber of the newly issued shares shall be entitled to dividends from the operating results

The shareholders shall obtain indirect benefits, that is, after the party which has been allocated with
the newly issued ordinary shares on this occasion has been duly registered as the Company’s shareholder,
such party shall be entitled to dividend when the Company declares dividend in the same manner as the

Company’s existing shareholders.

8. Other Details Essential for the Shareholders’ Decision on Approval of the Capital Increase/New Share

Allocation

Please refer to the details of the opinions of the Board of Directors and the details of the issuance, offer
and allocation of the Company’s newly issued ordinary shares, financial plan which constitute transactions on
acquisition of assets of listed companies, according to the Information Memorandum of Planet Communications
Asia Public Company Limited on Acquisition of Assets and Connected Transaction on Execution of Entire
Business Transfer Transaction (Enclosure 1) and the Information Memorandum on Offering and Allocation of
Newly Issued Shares of Planet Communications Asia Public Company Limited to EEC GC Holdings Co., Ltd.

by way of Private Placement (Enclosure 2).
9. Certification of the Board of Directors

In the event where any director of the Company fails to perform his/her functions with integrity and due
care to protect the Company’s interests in this capital increase, and such failure has caused damage to the
Company, the shareholders may take legal actions to claim damages from such director on behalf of the
Company pursuant to Section 85 of the Public Limited Companies Act B.E. 2535 (1992) (as amended). In the
event where the failure to perform such functions has caused any directors or persons concerned to gain undue
benefits, the shareholders may take legal actions to recover such benefits from the directors on behalf of the

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

10. Schedule of Actions after the Board of Directors’ Resolution to Approve the Capital Increase/New

Share Allocation

No. Procedures Tentative Date
1. The Board of Directors’ Meetings No. 2/2566 March 1, 2023
2. To determine the shareholders who shall be entitle to attend March 16, 2023

the 2023 Annual General Meeting of Shareholders (the

Record Date)

3. the 2023 Annual General Meeting of Shareholders April 28, 2023
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No.

Procedures

Tentative Date

The Company shall obtain approval from the SEC Office for
the issuance of shares by way of private placement as

payment in kind for the acquisition of shares in EEC Global

By June 2023

The Company shall register its registered capital increase

with the Ministry of Commerce.

Within 14 days from the date of the

resolution of the Shareholders’ Meeting

The Company shall offer newly issued ordinary shares by
way of private placement with specific purpose of use of

proceeds

Within 3 months from the date of the
resolution of the Shareholders’ Meeting or
within 12 months from the date of the
resolution of the Shareholders’ Meeting to
approve the share offering in the event
where it is clearly specified by resolution
of the Shareholders’ Meeting that upon a
lapse of such 3 months, the Board of
Directors or the person authorized by the
Board of Directors shall determine the
offering price based on the market price

during the offering period.

The Compamy shall register the change of the paid-up

capital with the Ministry of Commerce

Within 14 days from the date of the
Company'’s receipt of payments for the

newly issued ordinary shares

EEC GC Holdings shall register its dissolution with the
Ministry of Commerce in compliance with the conditions
under the Revenue Code regarding the entire business

transfer

By June 2023

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

Signature

Signature

(Mr. Prapat Rathlertkarn)

Authorized Director of the Company

(Mr. Trevor John Thompson)

Authorized Director of the Company
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Enclosure 4

Details of the Application for Waiver from the Requirement to Make a Tender Offer for All Securities of the

Business by virtue of Resolution of the Shareholders’ Meeting (Whitewash)

1. Name of the Applicant

EEC GC Holdings Co., Ltd. (“EEC GC Holdings” 199 the “Applicant”) wishes to apply for a waiver from the
requirement to make a tender offer for all securities of Planet Communications Asia Public Company Limited (the
“Company” or “Business”) by virtue of the resolution of the Shareholders’ Meeting (Whitewash) under the Notification
of the Office of the Securities and Exchange Commission No. SorKor. 29/2561 Re: Rules for the Application for
Waiver from the Requirement to Make Tender Offer for All Securities of the Business by Virtue of the Shareholders’
Meeting Resolution, dated May 30, 2018.

2. Total Votes of the Shareholders Ineligible to Vote on Agenda ltem 12 To consider and approve a waiver
from the requirement to make a tender offer for all securities by virtue of the resolution of the Shareholders’

Meeting (Whitewash)

As the waiver from the requirement to make a tender offer the waiver from the requirement to make a tender
offer for all securities of the Company by virtue of resolution of the Shareholders’ Meeting on this occasion requires
approval from the Shareholders’ Meeting with not less than three-fourths of all votes of the shareholders present at
the Meeting and entitled to vote, excluding the votes of the persons under Section 258 of the Securities and
Exchange Act B.E. 2535 (1992) (as amended) (the “Persons under Section 258”) of the Applicant or the concert
party of the Applicant, and the Persons under Section 258 of such party.

In this case, prior to this offering of the Company’s newly issued ordinary shares to the private placement
investor, the Applicant and the Person under Section 258 of the Applicant, or the concert party of the Applicant and
the Person under Section 258 of the Applicant are not shareholders of the Company, who are not ineligible to vote
on the Agenda 12. Therefore, the waiver from the requirement to make a tender offer for all securities of the Company
shall be considered and approved by virtue of the resolution of the Shareholders’ Meeting (Whitewash).

Upon the offering and allocation of the Company’s newly issued ordinary shares to the private placement
investor, the Applicant shall hold 135,000,000 newly issued ordinary shares of the Company at the par value of THB
1 per share, representing 25.56 percent of all issued and paid-up shares of the Company. Therefore, the Applicant
shall hold additional shares of the Company and/or be allocated additional shares of the Company in the future not
exceeding 24.44 percent of all issued and paid-up shares of the Company, thus, the Applicant shall be not required
to make a tender offer for all securities of the Company.

As abovementioned, there is no shareholder of the Company who shall ineligible to vote on the Agenda
12. Therefore, the waiver from the requirement to make a tender offer for all securities of the Company shall be
considered and approved by virtue of the resolution of the 2023 Annual General Meeting of Shareholders, held on

April 28, 2023.
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3. Method and Basis of Determination of the Offering Price

This offering of the Company’s newly issued ordinary shares to the private placement investor is a private
placement of the Company’s newly issued ordinary shares whereby the Board of Directors has resolved clearly to
determine the offering price by proposing to the Shareholders’ Meeting for the shareholders’ consideration the
offering price of THB 2 per share, which is not lower than 90 percent of the market price of the Company’s shares
pursuant to the requirements of the Notification of the Capital Market Supervisory Board No. TorJor. 72/2558
Re: Permission for Listed Companies to Offer Newly Issued Shares to Specific Investors (the “Notification No. TorJor.
72/2558"). Therefore, the Company shall obtain not only approval from the Shareholders’ Meeting with not less than
three-fourths of all votes of the shareholders present at the Meeting and entitled to vote for the offering of the
Company’s newly issued ordinary shares to the Applicant, but also permission to offer the Company’s newly issued
ordinary shares by way of private placement from the Office of the Securities and Exchange Commission (the “SEC
Office”) per the Notification No. TorJor. 72/2558 prior to offering such newly issued ordinary shares.

In this regard, the Company has considered determining the offering price of not exceeding 135,000,000
newly issued ordinary shares at the offering price of THB 2 per share, totalling THB 270,000,000. Such offering
price is mutually agreed between the Company and the Applicant referring from Discounted Cash Flow Approach,
which takes into account the potential and profitability of the business in the future. The value of shareholders' equity
of EEC Global from the valuation is approximately 335 million baht, which was assessed by the management of the
company.

The market price for the issuance of the newly issued ordinary shares to be allocated to the Applicant
calculated from the weighted average price of the Company’s shares being traded on the Stock Exchange of
Thailand (“SET”) over the past 15 consecutive business days before the date of this Board of Directors’ Meeting
resolved to approve to propose to the shareholders’ meeting of the Company to consider and approve the issuance
and allocation of the newly issued ordinary shares to the Applicant, namely from 8 February, 2023 to 28 February,
2023, which is equal to THB 1.55 (Information from SETSMART pursuant to www.setsmart.com).

Moreover, if the offering price of the newly issued ordinary shares to the Applicant is lower than 90% of the
market price of the Company’s shares before the first date of offering of the newly issued ordinary shares, the
Company is obliged to prohibit the Applicant from selling all of such newly issued ordinary shares within 1 year from
the date on which the Company’s newly issued ordinary shares start trading on the SET (Silent Period). Upon a
lapse of 6 months after the Company’s newly issued ordinary shares have started trading on the SET, the Applicant
may gradually sell up to 25% of such locked-up shares in accordance with the requirements as set out in the
Notification of the SET Re: Rules, Conditions and Procedures for Consideration of Application for Listing of Ordinary
Shares or Preferred Shares for Capital Increase as Listed Securities B.E. 2558 (2015) dated May 11, 2015 (as

amended).
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4. Opinion of the Board of Directors

4.1 Rationale and Necessity for Capital Increase of the Company
The Board of Directors is of the view that the issuance and offering of the Company’s newly issued ordinary

shares to the Applicant to pay for the payment for purchase of ordinary shares of EEC Global on this occasion will

create no further financial burden to the Company, should the Company find another source of capital by other
means, e.g., by borrowing of a loan, it may result in greater financial burden to the Company. Moreover, the
acquisition of ordinary shares in the amount of 19,999,998 shares in EEC Global, with a par value of THB 5 per
share, which is a subsidiary of the Applicant, will enhance stability and growth of the Company’s Cloud service
provider, Smart City, and Platform provider business, which is a business that continually and steadily grows, the

Company will continually receive a return from such business in the future.

It is for this reason that the Board of Directors is of the view that this capital increase is necessary in order
to use the newly issued ordinary shares as payment for the acquisition of assets by entire business transfer of the
Applicant instead of payment by cash.

4.2 Rationale for Offering of the Company’s Newly Issued Ordinary Shares to the Applicant, Expected Benefits
to the Company from the Issuance of Newly Issued Ordinary Shares to the Applicant, and Justifications
of the Offering Price
The Board of Directors is of the view that the allocation and offering of the Company’s newly issued ordinary

shares to the Applicant to pay for the payment for entire business transfer transaction between the Company and

the Applicant instead of cash in whole amount, which does not materially affect the Company’s financial liquidity.

This could assist creating opportunities to expand business in Cloud service provider, Smart City, and Platform

provider, which is steadily grows, the Company will continually receive a return from such business. In this regards,

the issuance and offering of the Company’s newly issued ordinary shares to the Applicant for private placement
shall provide the Company with the acquisition of a business in providing of depository services for computer
servers, virtual servers services, system administration services, backup services for customer server and provide

Disaster Recovery Services (DRS). The allocation and offering of the Company’s newly issued ordinary shares to

the Applicant is suitable for the Company’s business plan by offering the Company’s newly issued ordinary shares

to the investors who are ready and interested in direct purchasing of the Company’s newly issued ordinary shares,
and as such, the Company shall be able to raise funds within a short period of time and secure such required funds,
as compared to other fundraising methods. As a result, the Company shall be able to immediately invest in projects
in between of the Company’s studying and negotiating. In addition, this offering of the Company’s newly issued
ordinary shares will not be a burden on the existing shareholders to increase their capital, which will result in the

Company shall be able to maintain liquidity and better business operations. Should the Company find other source

of capital by other means than the capital increase by way of private placement, e.g., borrowing of loan, which may

cause the Company to encounter problems in terms of its working capital and incur liabilities in a substantial amount,
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including interest expenses which shall affect the Company’s net profits or if the capital increase proceeds by way
of right offering, it is uncertain to secure such amount of capital from the financing and may give rise to the existing
shareholders’ burden to pay for the capital increase, not to mention that it is likely more time-consuming than the
capital increase by way of private placement.

In this regard, the Company shall offer its newly issued ordinary shares to the private placement with
explicit offering price of THB 2 per share, which is the negotiated price between the Company and EEC GC
Holdings. In which, such offering price of THB 2 per share is not lower than 90 percent of the market price of the
Company’s shares pursuant to the Notification No. TorJor. 72/2558.

Based on the foregoing reasons, the Board of Directors is of the view that the allocation and offering of the
Company’s newly issued ordinary shares to the Applicant represent the fundraising method most capable of
accommodating the requirements of funds which are suitable to the Company’s current situation, and as such, the
Company shall be able to raise funds within a short period of time and will not cause further financial burden to the
Company. Should the offering of the newly issued ordinary shares to the Applicant not be approved by the
shareholders or should the request for such resolution to waive the requirement to make a tender offer for all
securities of the Company by virtue of a resolution of the Shareholders’ Meeting of the Company (Whitewash) not
be approved by the Shareholders’ Meeting, the Company shall not be able to raise funds to meet the requirements,
and such failure will affect the investment plan with continuity and steadiness, including causing the Company to
lose the opportunity to receive a return from such rapidly growing business.

43 Relationship between the Applicant and the Company, its Executives, Controllers or Major Shareholders, and

Material Contracts

Prior to this capital increase, there is no relationship between the Applicant and the Company, its executives,
controllers or major shareholders. After the acquisition of the Company’s newly issued ordinary shares, however, the
Applicant will be the major shareholder of the Company, holding a total of 135,000,000 shares in the Company,
representing approximately 25.56% of all issued and paid-up shares (after the Company’s paid-up capital increase
subsequent to this issuance and offering of newly issued shares).

4.4 Benefits or Impact from and Possibility of the Applicant’s Policy or Plan for Management of the Company

After the offering of securities for which waiver has been applied for on this occasion, the Company shall
acquire the 19,999,998 ordinary shares of EEC Global at par value of THB 5 per share or representing 99.99 percent
of EEC Global’s registered and paid- up shares), which operates the business of providing of depository services
for computer servers, virtual servers services, system administration services, backup services for customer server
and provide Disaster Recovery Services (DRS). Such acquisition of EEC Global’s ordinary shares will expand the
Company’s business operation to Cloud service provider, Smart City, and Platform provider business, which is a

business with a rapid and continuing growth rate, and the Company will receive a steady return from such business
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that strengthens the financial position of the Company. In this regard, the Applicant has no policy to change the
core business, the business objectives, the organization structure, or the dividend policy of the Company.

In addition, the Applicant shall not intend to nominate any its representatives or directors to the Company,
therefore, the existing directors and executives shall be able to continue determining the direction of the business,
which is in accordance with the terms and conditions as set out in the entire business transfer agreement between
the Company and the Applicant. However, in case that any business plans have been adjusted, the Board of
Directors shall include such proposals to be considered. In addition, any business plan adjustments shall be subject
to financial and investment suitability and it shall be good and provide benefits to the Company’s business and the
shareholders as a whole.

45 Opinion Proposed to the Shareholders on Approval or Disapproval for the Applicant to Acquire Newly

Issued Securities without Making a Tender Offer for All Securities of the Company, and Supporting

Reasons
The Board of Directors has resolved to grant approval for seeking approval at the Shareholders’ Meeting
of the Company of a waiver from the requirement to make a tender offer for all securities of the business by virtue
of resolution of the shareholders’ meeting (Whitewash) because such waiver is justifiable, taking into account the
necessity for the registered capital increase to expand and extend the Company’s business in the future, and other
benefits to be derived from the Company’s registered capital increase as described in Clauses 4.1 to 4.4 above.
In addition, the Board of Directors has granted opinion that the allocation and offering of the Company’s newly
issued ordinary shares to the Applicant shall be considered as a raising fund method which is suitable for the
Company’s capital utilization and appropriate for the Company’s current situation, and as such, the Company shall
be able to raise funds within a short period of time and secure such required funds, as compared to other
fundraising methods as follows
(1) The capital increase by issuance and offering the newly issued ordinary shares to public investors
(Public Offering) shall be a fund raising method that takes period longer than the issuance and
offering the newly issued ordinary shares to a private placement investors and the Company might
not receive the anticipated funding as required by its business plan.
(2)  The capital increase by issuance and offering the newly issued ordinary shares to the Company’s
existing shareholders in proportion to their shareholding (Right Offering) might be a risk that the
Company shall not raise fund at the expected amount because the Company’s existing shareholders
may not intend to purchase the Company’s newly issued ordinary in full.
(3)  The providing of a loan from any financial institutions or the issuance of bond shall be a fund raising
method that takes lots of processes and long period which may cause the Company to inability to
raise funds in time and may receive funds that are insufficient as required under the Company's

business plan.
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Enclosure 4

4.6 Opinion and Reasons of Each Director Different from the Opinion of the Advisor to the Shareholders
-None-
5. Shareholders’ Rights to Object to the Waiver from the Requirement to Make a Tender Offer for All

Securities of the Company

The waiver from the requirement to make a tender offer for all securities of the Company by virtue of
resolution of the Shareholders’ Meeting on this occasion requires approval from the Shareholders’ Meeting with not
less than three-fourths of all votes of the shareholders present at the Meeting and entitled to vote, excluding the
votes of the Persons under Section 258 of the Applicant or the concert party of the Applicant, and the Persons

under Section 258 of such party.
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