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13 February 2025 

Subject: Notification of the Resolutions of the Board of Directors’ Meeting No. 1/2025  

To: President 

 The Stock Exchange of Thailand 

Enclosures: 1.  Information Memorandum on the Acquisition of Assets and Entering into 

Connected Transaction (Enclosure 1) 

 2. Information Memorandum on the Issuance and Offering of Newly Issued 

Ordinary Shares through Private Placement (Enclosure 2) 

3.  Information Memorandum on the Acquisition of Advertising Media Management 

Agreement which is a Connected Transaction (Enclosure 3) 

4.  Capital Increase Report Form of Plan B Media Public Company Limited (F53-4) 

(Enclosure 4) 

Plan B Media Public Company Limited (the “Company”) would like to inform the significant 

resolutions of the Board of Directors’ Meeting No. 1/2025, held on 13 February 2025, as follows: 

1. Approved the investment in Hello Bangkok LED Co., Ltd. 

The Board of Directors’ Meeting resolved to approve the Company to purchase all 

1,000,000 ordinary shares of Hello Bangkok LED Company Limited (“Hello LED”), representing 100 

percent of the total sold shares, from the existing shareholders, for a total value of THB 4,000,000,000, 

as detailed below: 

(a) Seller No. 1: Roctec Global Public Company Limited (“Roctec”), selling 

500,000 shares, representing 50.00 percent; 

(b) Seller No. 2: Windharvest International Limited (“Wind Harvest”), selling 

499,999 shares, representing 49.99 percent; and 

(c) Seller No. 3: An individual shareholder, selling 1 share, representing 0.001 

percent. 

The Company intends to pay the consideration to Roctec and Wind Harvest with half 

in cash, approximately THB 2,000,000,000, and the other half, approximately THB 2,000,000,000, in 

newly issued shares of the Company.  
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However, Roctec has informed the Company that it does not wish to receive the 

Company’s shares as consideration for Hello LED shares. Thus, the Company will pay the full amount 

of consideration to Roctec in cash, which the Company will secure funding through an issuance and 

offering of shares through private placement (as detailed in Enclosure 2). Meanwhile, Wind Harvest 

has agreed to receive half of the consideration in cash and the other half in shares of the Company. 

This transaction has a total value of THB 4,000,000,000 (the “Share Acquisition Transaction”).  

The Share Acquisition Transaction constitutes an acquisition or acceptance of a 

transfer of business of another company to be under the control of the Company under Section 107 of 

the Public Limited Companies Act B.E. 2535 (1992) (as amended) (the “Public Limited Companies 

Act”), requiring the Company to convene a shareholders’ meeting and obtain approval with an 

affirmative vote of not less than three-fourths (3/4) of the total votes of the shareholders present and 

entitled to vote. 

Furthermore, the Share Acquisition Transaction is classified as an acquisition of assets 

under the Notification of the Capital Market Supervisory Board No. TorChor 20/2551 Re: Rules on 

Entering into Material Transactions Deemed as Acquisition or Disposal of Assets 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 Disposal of Assets B.E. 2547 (2004) (as 

amended) (collectively, the “Notifications on Acquisition or Disposal of Assets”).  

The highest transaction value, calculated based on the total consideration value basis, 

is equal to 23.91 percent of the total assets based on the Company’s reviewed consolidated financial 

statements for the period ending on 30 September 2024. After combining with the acquisition of assets 

of the Company in the past 6 months, the aggregate transaction value remains at 23.91 percent. Thus, 

the Share Acquisition Transaction is classified as a class 2 transaction under the Notifications on 

Acquisition or Disposal of Assets, which refers to transactions with value at 15.00 percent or more but 

less than 50.00 percent. 

Accordingly, the Company is required to: 

(1) disclose the information memorandum on the Share Acquisition Transaction to 

the Stock Exchange of Thailand (the “SET”), including at least the information specified in Schedule (1) 

annexed to the Notifications on Acquisition or Disposal of Assets; and 

(2) send notices to the shareholders within 21 days from the date of disclosure to 

the SET, including at least the information specified in Schedule (2) (certain information) annexed to 

the Notifications on Acquisition or Disposal of Assets.  



3 

The Share Acquisition Transaction is classified as a connected transaction of the 

Company under the Notification of the Capital Market Supervisory Board No. TorChor 21/2551 Re: 

Rules on Connected Transactions (as amended) and the Notification of the Board of Governors of the 

Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed Companies 

Concerning the Connected Transactions B.E. 2546 (2003) (as amended) (collectively, the 

“Notifications on Connected Transactions”), because:  

(1) Roctec, a seller of Hello LED shares, is majority-owned by BTS Group 

Holdings Public Company Limited (“BTS”) holding more than 50.00 percent of the total sold shares of 

Roctec, and BTS is an indirect major shareholder of the Company; and 

(2) Wind Harvest, another seller of Hello LED shares, is wholly owned by an 

immediate relative of the director and managing director of the Company1.  

Thus, the Share Acquisition Transaction is classified as a “transaction concerning 

assets or services” under the Notifications on Connected Transactions, with a transaction value of 47.7 

percent of the Company’s net asset value based on the reviewed consolidated financial statements for 

the period ending on 30 September 2024. The Company has not engaged in any connected 

transactions in the past 6 months. Except for the Issuance and Offering of Newly Issued Ordinary 

Shares through Private Placement (Enclosure 2) and the Acquisition of Advertising Media 

Management Agreement which is a Connected Transaction (Enclosure 3). The individual shareholder 

selling Hello LED shares is not a connected person of the Company.  

Accordingly, the Company is required to: 

(1) appoint an independent financial advisor to express opinion on the rationality 

and benefits of the Share Acquisition Transaction to the Company, as well as fairness of the price and 

conditions of the connected transaction, and deliver a report of opinions of the independent financial 

advisor to the Company’s shareholders. The Company has appointed Siam Alpha Capital Co., Ltd. as 

the independent financial advisor; 

(2) send notices convening a shareholders’ meeting to the shareholders at least 

14 days in advance, including at least the information specified in the Notifications on Connected 

Transactions; and 

 
1  Mr. Suchart Luechaikajohnpan is an immediate relative (father) of Mr. Pinijsorn Luechaikajohnpan, a director and managing 

director of the Company, and holds 100 percent of the shares in Wind Harvest. 
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(3) convene a shareholders’ meeting to consider and approve the Share 

Acquisition Transaction, by an affirmative vote of not less than three-fourths (3/4) of the total votes of 

the shareholders present and entitled to vote, excluding votes of the shareholders with conflicts of 

interest.  

For further details on the Share Acquisition Transaction, please refer to the Information 

Memorandum on the Acquisition of Assets and Entering into Connected Transaction (as detailed in 

Enclosure 1). 

2. Approved the reduction of registered capital and the amendment to clause 4 

(registered capital) of the memorandum of association of the Company 

Pursuant to Section 136 of the Public Limited Companies Act, a public limited 

company may increase its capital beyond its registered capital by issuing new shares, provided that 

all existing shares have been fully issued and paid for, except for shares reserved for convertible 

debentures or warrants.  

To comply with this legal requirement, the Board of Directors of the Company 

proposes that the shareholders’ meeting consider and approve the reduction of the Company’s 

registered capital by THB 11,791,104 from the registered capital of THB 443,247,626.90 to THB 

431,456,522.90, by canceling 11,791,104 unissued shares with a par value of THB 0.10 per share, 

and the amendment to clause 4 of the Company’s memorandum of association to be in line with the 

reduction of registered capital. 

3. Approved the increase of registered capital and the amendment to clause 4 

(registered capital) of the memorandum of association of the Company 

The Board of Directors of the Company proposes that the shareholders’ meeting 

consider and approve the increase of the Company’s registered capital from the registered capital of 

THB 431,456,522.90 to THB 460,027,951.50 by issuing 285,714,286  ordinary shares with a par 

value of THB 0.10 per share, totaling THB 28,571,428.6 , for allocation to specific persons through 

private placement as follows:  

(1) Wind Harvest, as part of the consideration for the Share Acquisition 

Transaction; and 

(2) VGI, as a source of funds for the payment of part of the consideration for the 

acquisition of Hello LED shares.  

In this regard, to align with the increase of registered capital, the Company will amend 

clause 4 of its memorandum of association to be in line with the increase of the Company’s registered 

capital. 
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4. Approved the allocation of newly issued ordinary shares through private placement (the 

“Share Issuance Transaction”) 

The Board of Directors of the Company proposes that the shareholders’ meeting 

consider and approve the allocation of newly issued ordinary shares through private placement, which 

is classified as a connected transaction, by offering a total of 285,714,286 newly issued ordinary shares 

with a par value of THB 0.10 per share at an offering price of THB 7.00 per share to the following 

persons:   

(1) Wind Harvest, who will be offered with 142,857,143 shares with a par value 

of THB 0.10 per share, as part of the consideration for Hello LED shares payable to Wind Harvest. The 

Company has determined a share price of THB 7.00 per share, with a total value of THB 1,000,000,001 

(One Billion and One Baht Only); and 

(2) VGI, who will be offered with 142,857,143 shares with a par value of THB 0.10 

per share at an offering price of THB 7.00 per share, with a total value of THB 1,000,000,001 (One 

Billion and one Baht Only). The proceeds from this offering will be used to settle part of the consideration 

for the acquisition of Hello LED shares. 

The offering of shares is classified as an offering of securities through private 

placement, which is part of the Share Issuance Transaction.  

The Share Issuance Transaction is an offering of newly issued ordinary shares through 

private placement with a clearly determined offering price and is not an offering of newly issued shares 

at a low price under the Notification of the Capital Market Supervisory Board No. TorChor 28/2565 Re: 

Permission for Listed Companies to Offer Newly Issued Ordinary Shares through Private Placement 

(as amended) since the market price of the Company’s shares is calculated based on the volume-

weighted average price for the 15 consecutive business days prior to the date on which the Board of 

Directors of the Company resolved to propose the agenda to the Extraordinary General Meeting of 

Shareholders for approval of the offering of newly issued ordinary shares to Wind Harvest and VGI (22 

January  2025 to 11 February 2025) which equals to THB 7.00.  

The Share Issuance Transaction to Wind Harvest and VGI is classified as a 

connected transaction under the Notifications on Connected Transactions because: 

(1) Wind Harvest is the remaining shareholder selling Hello LED shares and is 

wholly owned by an immediate relative of the director and managing director of the Company2; and 

 
2  Mr. Suchart Luechaikajohnpan is an immediate relative (father) of Mr. Pinijsorn Luechaikajohnpan, a director and managing 

director of the Company, and holds 100 percent of the shares in Wind Harvest. 
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(2) VGI is a major shareholder of the Company, holding 17.66 percent of the 

total sold shares of the Company as of 26 November 2024. 

The Share Issuance Transaction value equals to 23.86 percent of the Company’s net 

asset value based on the reviewed consolidated financial statements for the period ending on 30 

September 2024. Before this Board of Director Meeting passed the resolution, the Company has not 

engaged in any connected transactions in the past 6 months, except for a normal business 

transaction or a normal business support transaction  

Accordingly, the Company is required to: 

(1) appoint an independent financial advisor to express opinion on the rationality 

and benefits of the Share Issuance Transaction to the Company, as well as fairness of the price and 

conditions of the connected transaction and deliver a report of opinions of the independent financial 

advisor to the Company’s shareholders. The Company has appointed Siam Alpha Capital Co., Ltd. as 

the independent financial advisor; 

(2) send notices convening a shareholders’ meeting to the shareholders at least 

14 days in advance, including at least the information specified in the Notifications on Connected 

Transactions; and 

(3) convene a shareholders’ meeting to consider and approve the Share Issuance 

Transaction, by an affirmative vote of not less than three-fourths (3/4) of the betotal votes of the 

shareholders present and entitled to vote, excluding votes of the shareholders with conflicts of interest.  

For further details on the issuance and offering of shares to Wind Harvest and VGI, please 

refer to Enclosure 2. 

5. Approved the execution of the Advertising Media Management Agreement with VGI 

The Board of Directors of the Company proposes that the shareholders’ meeting 

consider and approve the execution of the Advertising Media Management Agreement with VGI, which 

agrees to grant the Company the rights to sell and marketing all advertising media of the VGI group in 

Thailand for a period of approximately 5 years. The estimated consideration for the 5-year term 

approximately THB 300-500 million. This estimate has been prepared for the purpose of calculating the 

transaction value and providing information for shareholders’ consideration. However, it is a preliminary 

figure used as a valuation reference and does not represent a fixed consideration. The actual amount 

may vary based on the Company's assumptions, actual business performance, future market 

conditions, and other relevant factors at the time. Furthermore, this estimate does not constitute a 

limitation on the Company's revenue generation, nor does it represent the maximum amount that the 

Company will be authorized to receive under the agreement as approved by the shareholders’ meeting.  
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The execution of the Advertising Media Management Agreement is classified as a connected 

transaction under the Notifications on Connected Transactions, as VGI is a major shareholder of the 

Company. However, this transaction is classified as a “normal business transaction or a normal 

business support transaction” which the Company has been continuously operating in line with its core 

business activities, with the objective of supporting its operations, generating long-term revenue, and 

enhancing its competitive potential. The Advertising Media Management Agreement has been entered 

into under standard commercial terms, which can be referenced from similar transactions within the 

industry. The Company has conducted an assessment of the appropriateness of these terms to ensure 

that the transaction aligns with a proper and transparent business approach, with no transfer of benefits 

in any manner.  

However, as the Company intends to convene the2025 Annual General Meeting of 

Shareholders to consider matters related to the Annual General Meeting of Shareholders, including the 

Share Acquisition Transaction, the capital reduction, the capital increase, the amendment to clause 4 

(registered capital) of the memorandum of association of the Company, the Share Issuance 

Transaction, and other related matters, the Board of Directors of the Company deems it appropriate to 

propose that the Annual General Meeting of Shareholders consider and approve the execution of the 

Advertising Media Management Agreement. For further details on the Advertising Media Management 

Agreement, please refer to the Information Memorandum on the Acquisition of Advertising Media 

Management Agreement which is a Connected Transaction (as detailed in Enclosure 3). 

In this regard, the Company will convene a meeting of the Board of Directors of the Company 

to call for the 2025 Annual General Meeting of Shareholders, set the agenda for the meeting, and 

determine the record date to determine the shareholders who are eligible to attend the meeting. This 

will be notified to the shareholders through the SET system accordingly. 

Please be informed accordingly. 

Yours sincerely, 

 
                                    -Pinijsorn Luechaikajohnpan- 

                             (Pinijsorn Luechaikajohnpan, Ph.D.) 
                          Authorized Director 

 



Enclosure 1 

Information Memorandum on the Acquisition of Assets and Entering into Connected Transaction 

The Board of Directors’ Meeting No. 1/2025 of Plan B Media Public Company Limited (the “Company”), 

held on 13 February 2025, resolved to approve the acquisition of all shares of Hello Bangkok LED Co., Ltd. 

(“Hello LED”), from the following 3 sellers, whereby the Company shall pay a total consideration of THB 

4,000,000,000: 

(1) Roctec Global Public Company Limited (“Roctec”), selling 500,000 shares, representing 50.00 

percent of the total sold shares of Hello LED; 

(2) Wind Harvest International Limited (“Wind Harvest”), selling 499,999 shares, representing 

49.99 percent of the total sold shares of Hello LED; and  

(3) an individual shareholder, selling 1 share, representing 0.001 percent of the total sold shares 

of Hello LED, 

hereinafter referred to as the “Share Acquisition Transaction”. 

The Share Acquisition Transaction constitutes an acquisition or acceptance by a company of a transfer 

of business of another company under Section 107 of the Public Limited Companies Act B.E. 2535 (1992) (as 

amended) (the “Public Limited Companies Act”), requiring the Company to obtain approval from a 

shareholders’ meeting of the Company with an affirmative vote of not less than three-fourths (3/4) of the total 

votes of the shareholders present and entitled to vote. It is also classified as an acquisition of assets under the 

Notifications on Acquisition or Disposal of Assets1. The highest transaction value, calculated based on the total 

consideration value basis, is equal to 23.91 percent based on the Company’s reviewed consolidated financial 

statements for the period ending on 30 September 2024. After combining with the acquisition of assets of the 

Company in the past 6 months, the aggregate transaction value remains at 23.91 percent.  

Thus, the Share Acquisition Transaction is classified as a class 2 transaction under the Notifications on 

Acquisition or Disposal of Assets, which refers to transactions with value at 15.00 percent or more but less than 

50.00 percent.  

Accordingly, the Company is required to: 

                                                           
1  The Notification of the Capital Market Supervisory Board No. TorChor 20 /2551  Re: Rules on Entering into Material Transactions 

Deemed as Acquisition or Disposal of Assets 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 Disposal of Assets B.E. 2547 (2004) (as 

amended) (collectively, the “Notifications on Acquisition or Disposal of Assets”). 
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(1) disclose the information memorandum on the Share Acquisition Transaction to the Stock 

Exchange of Thailand (the “SET”), including at least the information specified in Schedule (1) annexed to the 

Notifications on Acquisition or Disposal of Assets; and 

(2) send notices to the shareholders within 21 days from the date of disclosure to the SET, including 

at least the information specified in Schedule (2) (certain information) annexed to the Notifications on Acquisition 

or Disposal of Assets. 

However, as the Share Acquisition Transaction of the Company constitutes a connected transaction of 

the Company (as detailed below), the Company proposed the matter to the shareholders' meeting for 

consideration and approval of the Share Acquisition Transaction. The Company has also appointed an 

independent financial advisor, Siam Alpha Capital Co., Ltd., to provide an opinion on the reasonableness of the 

transaction and the benefits the Company will derive, ensuring that shareholders are provided with 

comprehensive information to make an informed decision. 

Furthermore, the Share Acquisition Transaction is classified as a connected transaction of the Company 

under the Notifications on Connected Transactions2 because (1) Roctec, a seller of Hello LED shares, is 

majority-owned by BTS Group Holdings Public Company Limited (“BTS”) holding more than 50.00 percent of 

the total sold shares of Roctec, and BTS is an indirect major shareholder of the Company3 and (2) Wind Harvest, 

another seller of Hello LED shares, is wholly owned by an immediate relative of the director and managing 

director of the Company4. Thus, the Share Acquisition Transaction is classified as a “transaction concerning 

assets or services” under the Notifications on Connected Transactions, with a transaction value of 47.7 percent 

of the Company’s net asset value based on the reviewed consolidated financial statements for the period ending 

on 30 September 2024. The Company has not engaged in any connected transactions in the past 6 months, 

except for the Share Issuance Transaction (as detailed in Enclosure 2) and the Advertising Media Management 

Agreement (as detailed in Enclosure 3). Accordingly, the Company is required to: 

(1) appoint an independent financial advisor to express opinion on the rationality and benefits of 

the Share Acquisition Transaction to the Company, as well as fairness of the price and conditions of the 

connected transaction, and deliver a report of opinions of the independent financial advisor to the Company’s 

shareholders. The Company has appointed Siam Alpha Capital Co., Ltd. as the independent financial advisor; 

                                                           
2  The Notification of the Capital Market Supervisory Board No. TorChor 21/2551 Re: Rules on Connected Transactions (as amended) 

and the Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed 

Companies Concerning the Connected Transactions B.E. 2546 (2003) (as amended) (collectively, the “Notifications on Connected 

Transactions”). 

3  BTS holds 33.46 percent of the total sold shares of VGI Public Company Limited (“VGI”), and VGI is a major shareholder of the 

Company, holding 17.65 percent of the total sold shares of the Company.   

4  Mr. Suchart Luechaikajohnpan is an immediate relative (father) of Mr. Pinijsorn Luechaikajohnpan, a director and managing director of 

the Company, and holds 100 percent of the total sold shares of Wind Harvest. 
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(2) send notices convening a shareholders’ meeting to the shareholders at least 14 days in 

advance, including at least the information specified in the Notifications on Connected Transactions; and 

(3) convene a shareholders’ meeting to consider and approve the Share Acquisition Transaction, 

by an affirmative vote of not less than three-fourths (3/4) of the total votes of the shareholders present and 

entitled to vote, excluding votes of the shareholders with conflicts of interest.  

 The Company hereby clarifies the details of the Share Acquisition Transaction as follows: 

1. Date of the Transaction 

Completion of the Share Acquisition Transaction shall be conditional upon satisfaction of the following 

key conditions precedent:  

(a) the Company has obtained approval from its shareholders’ meeting for the Share Acquisition 

Transaction and other related matters; 

(b) Roctec has obtained approval from the shareholders’ meeting of Roctec for the Share 

Acquisition Transaction and other related matters, on terms acceptable to the Company; and 

(c) there are no lawsuits or legal proceedings prohibiting the Share Acquisition Transaction or 

which may cause any material adverse effect on the Share Acquisition Transaction. 

The Company expects that the conditions precedent will within 7 days from the date aforementioned 

conditions precedent are fulfilled. However, the completion date of the transaction may be extended if 

the Company has not yet received payment for the newly issued shares offered to VGI, which is the 

source of funds for this transaction. 

2. Related Parties and Their Relationship with the Company 

2.1  Roctec  

Purchaser The Company 

Seller Roctec 

Relationship with the 

Company  

BTS, an indirect major shareholder of the Company5, holding 63.31 percent 

of the total sold shares of Roctec 

                                                           
5  Please refer to Footnote 3.   



4 

2.2 Wind Harvest 

Purchaser The Company 

Seller Wind Harvest (registered as a juristic person under the laws of Hong Kong) 

Relationship with the 

Company 

Mr. Suchart Luechaikajohnpan, an immediate relative of the director and 

managing director of the Company, holding 1 0 0  percent6 of the total sold 

shares of Wind Harvest 

3. General Information of the Transaction and Transaction Value 

3.1 General Information of the Transaction 

The Company intends to acquire all shares of Hello LED, a limited company incorporated in Thailand, 

engaging in the out-of-home advertising business. Hello LED owns both static billboards and digital LED 

advertising media, located in high-potential areas such as business districts and high-traffic zones. 

The acquisition of all shares of Hello LED forms a key part of the Company's strategic expansion in the 

media advertising sector, aiming to enhance audience reach, expand the customer base, and strengthen the 

Company's market position in Thailand's continuously growing out-of-home advertising industry.  

The acquisition of all shares of Hello LED from Roctec and Wind Harvest is not considered as two 

separate agenda for the meeting of the Board of Directors of the Company and shareholders’ meetings. This is 

because the Company seeks to acquire all shares of Hello LED, which aligns with its business objectives and 

supports its long-term sustainable growth strategy. 

3.2 Share Acquisition Transaction Structure  

The shareholding structure of Hello LED before and after the Share Acquisition Transaction is outlined 

as follows:  

                                                           
6  Mr. Suchart Luechaikajohnpan holds 4.74 percent, and Mr. Pinijsorn Luechaikajohnpan, a director and managing director of the 

Company, holds 1.76 percent, of the total sold shares of the Company. 
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3.2.1 Shareholding structure of Hello LED before the Share Acquisition Transaction 

 

 

 

3.2.2 Shareholding Structure of Hello LED after the Share Acquisition Transaction  

 

 

 

 

 

3.3 Transaction Value 

(a) Calculation of the transaction value of the Share Acquisition Transaction according to 

the Notifications on Acquisition or Disposal of Assets 

1) Net tangible assets (NTA) basis  

= (NTA of investment in Hello LED x acquired proportion) x 100 

                              NTA of the Company 

= 4.88 percent 

2) Net operating profits basis  

= 18.84 percent 

3) Total value of consideration basis  

= value of transaction paid or received x 100 

49.99% 

Wind Harvest Roctec Mr. Sathundon Sattabsya 

Hello LED 

50% 1 share 

99.99% 

Plan B 

Hello LED 

1 share 

Subsidiary of Plan B 
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 total assets of the Company 

= 23.91 percent 

4) Value of equity shares issued for payment of assets basis 

= number of shares issued by the Company for payment of assets x 100 

  total sold shares of the Company 

= [6.62]* percent 

* In the calculation of the transaction value based on value of equity shares issued for 

payment of assets basis, the Company has calculated based on the number of shares 

to be issued to Wind Harvest and VGI (a total of 285,714,286 shares).  

The highest transaction value calculated based on the total consideration value basis 

is equal to 23.91 percent based on the Company’s reviewed consolidated financial statements for the 

period ending on 30 September 2024 and the audited annual financial statements of Hello LED for the 

period ending on 30 September 2024. After combining with the acquisition of assets of the Company in 

the past 6 months, the aggregate transaction value remains at 23.91 percent. This is classified as a 

class 2 transaction according to the Notifications on Acquisition or Disposal of Assets.  

(b) Calculation of the transaction value of the Share Acquisition Transaction according to 

the Notifications on Connected Transaction 

= value of transaction paid or received x 100 

  NTA of the Company 

= 47.7 percent 

The Share Acquisition Transaction is classified as a connected transaction of the 

Company, categorized as a “transaction concerning assets or services”. The transaction value is 47.7 

percent of the Company’s net asset value based on the Company’s reviewed consolidated financial 

statements for the period ending on 30 September 2024. The Company shall obtain approval from the 

shareholders' meeting before entering into the Share Acquisition Transaction.  

4. Details of Acquired Assets 

4.1 General Information  

Company Name Hello Bangkok LED Co., Ltd. 

Registration Date 28 January 2004 
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Corporate 

Registration 

Number 

0105547012733 

Business Nature The owner of static billboards and digital LED advertising media, 

located in high-potential areas such as business districts and high-

traffic zones, with a total of 178 billboards 

Head Office 59 Soi Preeyanuch, Rama 9 Road, Bang Kapi, Huai Khwang, 

Bangkok 10310 

Registered Capital THB 100,000,000, consisting of 1,000,000 ordinary shares with a 

par value of THB 100 per share  

Paid-up Capital THB 100,000,000 

4.2 List of the Board of Directors of Hello LED as of 13 February 2025 

1. Mr. Sathundon Sattabusya 

2. Miss Rodjana Trakulkoosri 

3. Miss Tamonwan Narintavanich 

4. Mr. Thanan Suengcharoenying 

4.3 List of the Shareholders of Hello LED as of 27 April 2024 

List of Shareholders 

Shareholding 

Number of Ordinary 

Shares 

Percentage of the Total 

Sold Shares 

1. Roctec 500,000 50.00 

2. Wind Harvest 499,999 49.99 

3. Mr. Sathundon Sattabusya 1 0.01 

Total 1,000,000 100.00 

4.4 Important Financial Information of Hello LED 
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Financial 

Information 

Ending on 31 

December 2021 

Ending on 31 

December 2022 

Ending on 31 

December 2023 

Total assets 371,555,914 432,394,248 509,856,065 

Intangible assets, 

excluding assets 

generating core 

revenue 

26,091 107 107 

Total liabilities 150,424,186 163,499,334 138,727,747 

Total shareholders’ 

equity 

221,131,728 268,894,914 371,128,318 

Total revenue 423,217,230 544,417,364 647,630,437 

Net profit (loss) 57,219,967 147,763,186 202,233,404 

4.5 Shareholding Structure of Hello LED After Completion of the Share Acquisition Transaction  

List of Shareholders 

Shareholding 

Number of Ordinary 

Shares 

Percentage of the Total 

Sold Shares 

1. Company 999,999 99.99 

2. Master Standard Display Company 

Limited 

1 0.01 

Total  1,000,000 100.00 

5. Total Value of Consideration and Payment Terms  

The Company intends to pay the consideration for Roctec and Wind Harvest with half in cash, 

approximately THB 1,999,999,999, and the other half, approximately THB 2,000,000,002, in newly issued 

shares of the Company. However, Roctec has informed the Company that it does not wish to receive the 

Company’s shares as consideration for Hello LED shares. Thus, the Company will pay the full amount of 

consideration to Roctec in cash, which the Company will secure funding through an issuance and offering of 

shares through private placement (as detailed in Enclosure 2). Meanwhile, Wind Harvest has agreed to receive 

half of the consideration in cash and the other half in shares of the Company. This transaction has a total value 

of THB 4,000,000,000. 
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6. Value of Assets Acquired 

Upon completion of the Share Acquisition Transaction, the Company will acquire a total of 1,000,000 

ordinary shares, representing 100 percent of the total sold shares of Hello LED, with a par value of THB 100 

per share. 

7. Criteria Used in Determining the Consideration Value 

The consideration value for the Share Acquisition Transaction was determined based on the mutually 

agreed price between the Company and the two sellers. The price was carefully considered by the Board of 

Directors and management of the Company, who reviewed the valuation of Hello LED using various methods, 

based on the audited financial statements of Hello LED.  

Key factors such as the revenue-generating potential from the static billboards and digital LED, the 

strategic advantage of the locations in high-traffic areas, the growth prospects of the advertising industry, and 

the ability to generate future returns are taken into account for the valuation. 

Additionally, the purchase price of Hello LED shares was determined by referencing to accepted 

industry standards criteria, including the discounted cash flow (DCF) method, comparisons with similar 

transactions in the industry, and financial ratio analysis.  

The determined share purchase price is reasonable and justifiable, considering the ability to generate 

long-term value for the Company and the shareholders, and to support the Company’s strategic goal of 

expanding its out-of-home advertising business, increasing competitive capabilities, and ensuring long-term 

business stability. 

8.  Benefits Expected for the Company  

The Share Acquisition Transaction is expected to bring significant benefits to the Company as follows: 

8.1 Enhanced capability as an owner of out-of-home media: From previously operating out-of-

home advertising media, the share acquisition will allow the Company to change its status to a direct owner of 

the media, especially static billboards and digital LED located in high-potential areas, such as business districts 

and high-traffic areas. Direct ownership of the media will provide greater flexibility in service delivery, enabling 

quicker responses to customer demands while improving the ability to fully control the quality and media 

management.  

8.2 Broader and more diverse range of advertising media: Direct ownership of the media will 

enable the Company to expand its reach to target audiences in key strategic areas such as large cities with 

growing economies and high-traffic zones. It will also diversify the media types, such as traditional billboards 

and digital media, to meet the varied needs of customers. 
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8.3 Sustainability and long-term business opportunities: This transaction will enhance the 

Company's ability to compete effectively in the continuously growing out-of-home advertising industry. As an 

owner of the media, the Company can generate stable and continuous income together with the opportunity to 

develop modern advertising media, while expanding its service network.  

8.4 Reduce operating costs and increase management efficiency: Direct ownership of the 

media will reduce costs associated with leasing advertising media space or relying on third parties. It will also 

enhance efficiency in maintaining and managing advertising media, such as updating digital media or 

refurbishing billboards, allowing for more streamlined operations and cost savings in the long term.  

8.5 Strengthening customer and investor confidence: Direct ownership of the advertising 

media will reinforce the Company’s image as a leader in out-of-home advertising, building customer confidence 

in the quality and responsiveness of its services in a expedite and comprehensive manner. Additionally, the 

transaction demonstrates the Company’s capability in asset management and business expansion with a clear 

strategic direction, creating confidence among investors in the Company’s sustainable growth potential.  

8.6 Growth aligned with market trends: The out-of-home advertising industry in Thailand has 

been growing continuously, driven by urban economic expansion and infrastructure investments, such as mass 

transit development. The acquisition of Hello LED will allow the Company to fully capitalize on these trends.  

This Share Acquisition Transaction not only enhances the Company’s competitiveness but also 

positively impacts long-term shareholder value creation. 

9. Sources of Funding 

9.1 The Company will secure part of funding through borrowings from financial institutions. The 

Company is currently negotiating a loan facility with financial institutions for approximately THB 2,000,000,000. 

Furthermore, in the event that the issuance of newly issued ordinary shares to VGI and/or Wind Harvest 

does not occur under any circumstances, the Company has established contingency plans to secure alternative 

funding through additional borrowings from financial institutions to ensure the timely execution of the Share 

Acquisition Transaction. 

9.2 The Company intends to issue 142,857,143 new ordinary shares to Wind Harvest at an offering 

price of THB 7.00 per share, with a total value of THB 1,000,001 as part of the consideration for Wind Harvest.  

9.3 The Company intends to issue 142,857,143 new ordinary shares to VGI at an offering price of 

THB 7.00 per share, with a total value of THB 1,000,001 as the source of funding for the Share Acquisition 

Transaction. The issuance of the newly issued ordinary shares to VGI will not result in VGI’s shareholding 

proportion to trigger the requirement to make a tender offer of all securities of the Company under applicable 

laws and regulations. Details regarding the issuance and offering of the newly issued ordinary shares to VGI are 

provided in the Information Memorandum on the Issuance and Offering of Newly Issued Ordinary Shares through 

Private Placement (as detailed in Enclosure 2). 
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The Company has conducted a thorough financial impact assessment of the Share Acquisition 

Transaction and concluded that the payment of the purchase price, whether using funds from capital increase or 

borrowing, will not have a material adverse effect on its liquidity or working capital.  

The Company remains fully capable of continuing its operations and meeting its financial needs for 

other business activities without compromising its financial stability. Moreover, the Company’s long-term 

business expansion plans will not be adversely affected by this transaction. 

With prudent financial planning and effective capital management, the Company is confident that the 

Share Acquisition Transaction will proceed smoothly while supporting sustainable long-term growth without 

jeopardizing the financial stability of the Company.  

10. Conditions for Completion of the Transaction 

Completion of the Share Acquisition Transaction is conditional upon satisfaction of the conditions 

precedent as specified in Clause 2. 

11. Connected Parties and the Scope of Their Interests 

Details of the connected parties and the scope of their interests are as outlined in Clause 2 (Related 

Parties and Their Relationship with the Company) above. 

12. Directors with Conflicts of Interest and/or Directors Being Connected Parties Not Participating 

in the Meeting and Not Entitled to Vote 

Mr. Pinijsorn Luechaikajohnpan, who is considered as a director with a conflict of interest, did not 

participate in, and did not cast a vote at, the Board of Directors’ Meeting No. 1/2025, held on 13 February 2025.  

13. Opinion of the Board of Directors on the Transaction 

In addition to the opinions mentioned in Clause 8 above, the Board of Directors of the Company believes 

that this Share Acquisition Transaction is reasonable and aligns with the Company’s strategic goals, as it will 

create added value for the Company and the shareholders for the following reasons: 

13.1 Enhancing Competitive Capabilities in the Advertising Market 

The share acquisition allows the Company to strengthen its potential to be the owner and fully 

operate the out-of-home media, particularly in high-demand media types such as static billboards and digital 

LED which have high growth prospects. Owning these assets allows the Company to control quality and 

efficiently develop service strategies that meet customer needs.  

13.2 Economic Benefits from Economies of Scale 
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The transaction reduces operating costs by integrating resource management such as media 

management systems, maintenance, and customer service. This cost reduction will enhance long-term profits 

and reduce financial risks that may arise from reliance on external parties. 

13.3 Reducing Dependency on Existing Management Agreements 

The Company currently relies on media management agreements that have time constraints 

and changing compensation terms. The Share Acquisition Transaction will reduce such risks, allowing the 

Company to control and manage the media without depending on agreements or renegotiating terms, which 

ensuring long-term business stability. 

13.4 Increasing Revenue Generating Potential and Business Value  

Owning the media enables the Company to lease advertising space and provide 

comprehensive advertising services without being limited by contract terms. This investment also enhances the 

Company’s credibility as a stable media operator capable of meeting customer demands effectively.  

13.5 Creating Opportunities in the Digital Market and Developing Innovation 

Investing in digital LED media increases flexibility and potential for developing innovation, such 

as integrating AI technology to analyze data and adjust advertising content to target specific audiences, as well 

as creating high-value-added services, strengthening the Company’s competitive position in the market and 

reduces dependence on external parties.  

13.6 Consideration for the Acquisition is Fair  

The purchase price of Hello LED shares has been evaluated using accepted industry standards 

criteria, such as discounted cash flow (DCF) method, comparisons with similar transactions in the industry, and 

financial ratio analysis. The Company has appointed an independent financial advisor to provide opinions to 

shareholders confirming the transparency, appropriateness of the purchase price, and the expected return on 

investment. 

14. Opinion of the Audit Committee and/or Directors Differing from the Opinion of the Board of 

Directors  

None. 
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Information Memorandum on the Issuance and Offering of Newly Issued Ordinary Shares 

through Private Placement 

The Board of Directors’ Meeting No. 1/2025 of Plan B Media Public Company Limited 

(the “Company”), held on 13 February 2025, resolved to approve the increase of the 

Company’s registered capital from the registered capital of THB 431,456,522.90 to a new 

registered capital of THB 460,027,951.5 by issuing 285,714,286 ordinary shares with a par 

value of THB 7.00 per share, representing 6.21 percent of the total sold shares of the Company (after 

the capital increase), for allocation to 2 specific persons through private placement as follows:    

(1) Wind Harvest International Limited (“Wind Harvest”), at an offering price of THB 7.00 

per share, with a total value of THB 1,000,000,001 (One Billion and One Baht Only); 

and 

(2) VGI Public Company Limited (“VGI”), at an offering price of THB 7.00 per share, with 

a total value of THB 1,000,000,001 (One Billion and One Baht Only). 

The total value of the issuance and offering of newly issued ordinary shares through private 

placement is THB 2,000,000,002 (Two Billion and Two Baht Only). 

The Company offers newly issued ordinary shares to Wind Harvest and VGI with a clearly 

determined offering price of THB 7.00 per share, which is not a material offering under Clause 15 of 

the Notification of the Capital Market Supervisory Board No. TorChor 28/2565 Re: Permission for 

Listed Companies to Offer Newly Issued Ordinary Shares through Private Placement (as amended) 

(the “Notification”), because:  

1. The offering of newly issued ordinary shares to Wind Harvest and VGI is not an 

offering of shares at a low price since the offering price does not fall below 90 percent of the market 

price (please refer to Clause 3 below). 

2. The offering of newly issued ordinary shares to Wind Harvest and VGI does not result 

in Wind Harvest or VGI becoming the shareholder with the highest voting rights in the Company.  

 The voting rights of Wind Harvest or VGI include the voting rights of (a) persons under 

Section 258 of the Securities and Exchange Act B.E. 2535 (1992) (as amended) (the “Securities 

Act”) of Wind Harvest or VGI (as the case may be); (b) persons acting in concert with Wind Harvest 

or VGI (as the case may be); and (c) persons under Section 258 of the Securities Act of the persons 

acting in concert with Wind Harvest or VGI (as the case may be). VGI has informed the Company 

that VGI does not have any persons under (a) – (c) holding shares in the Company. However, Wind 

Harvest has informed the Company that Wind Harvest has persons under (a) holding shares in the 

Company, representing 6.5 percent of the total sold shares of the Company (before the capital 

increase).    
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3. The issuance and offering of newly issued ordinary shares of the Company to Wind 

Harvest and VGI represents only 3.31 percent and 3.31 percent of the total sold shares of the 

Company (before the capital increase), or 3.11 percent and 3.11 percent of the total sold shares of 

the Company (after the capital increase), respectively. Thus, the issuance and offering of newly 

issued ordinary shares to Wind Harvest and VGI does not affect the earnings per share or control 

dilution exceeding 25 percent of the total sold shares of the Company (before the capital increase). 

Therefore, the Company is not required to obtain an opinion from an independent financial 

advisor for consideration of the shareholders’ meeting in approving the issuance and offering of 

shares to Wind Harvest and VGI pursuant to Clauses 15 and 16 of the Notification.  

The issuance and offering of shares to Wind Harvest and VGI, each is a connected 

transaction under the Notifications on Connected Transactions1 because (1) Wind Harvest is wholly 

owned by an immediate relative of the director and managing director of the Company2 (2) VGI is a 

major shareholder of the Company, holding 17.65 percent of the total sold shares of the Company. The 

transaction is classified as a “transaction concerning assets or services”, with a total transaction value 

of 23.86 percent of the Company’s net asset value based on the reviewed consolidated financial 

statements of the Company for the period ending on 30 September 2024. The Company has not 

engaged in any connected transactions in the past 6 months prior to the date on which the Board of 

Directors of the Company passed the resolution on this transaction, except for a normal business 

transaction or a normal business support transaction. 

Accordingly, the Company is required to: 

(1) appoint an independent financial advisor to express opinion on the rationality and 

benefits of the issuance and offering of shares to Wind Harvest and VGI to the Company, as well as 

fairness of the price and conditions of the connected transaction and deliver a report of opinions of the 

independent financial advisor to the Company’s shareholders. The Company has appointed Siam Alpha 

Capital Co., Ltd. as the independent financial advisor;  

(2) send notices convening a shareholders’ meeting to the shareholders at least 14 days 

in advance, including at least the information specified in the Notifications on Connected Transactions; 

and 

 
 
1  The Notification of the Capital Market Supervisory Board No. TorChor 21/2551 Re: Rules on Connected Transactions and 

the Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts 

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

collectively, the “Notifications on Connected Transactions”. 

2  Mr. Suchart Luechaikajohnpan is an immediate relative (father) of Mr. Pinijsorn Luechaikajohnpan, a director and managing 

director of the Company, and holds 100 percent of the total sold shares of Wind Harvest. 
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(3) convene a shareholders’ meeting to consider and approve the issuance and offering 

of shares to Wind Harvest and VGI, by an affirmative vote of not less than three-fourths (3/4) of the 

total votes of the shareholders present and entitled to vote, excluding votes of the shareholders with 

conflicts of interest. 

The details of the issuance and offering of newly issued ordinary shares of the Company are 

as follows: 

1. Date of the Transaction 

The Board of Directors’ Meeting of the Company, held on 13 February 2025, resolved to 

approve the issuance and offering of newly issued ordinary shares of the Company to Wind Harvest 

and VGI, the completion of which shall be conditional upon satisfaction of the following key conditions 

precedent:   

(a) the Company has obtained approval from its shareholders’ meeting for the issuance 

and offering of newly issued ordinary shares of the Company to Wind Harvest and VGI 

and other related matters;  

(b) there are no lawsuits or legal proceedings prohibiting the issuance and offering of newly 

issued ordinary shares of the Company to Wind Harvest and VGI or which may cause 

any material adverse effect on the issuance and offering of newly issued ordinary 

shares of the Company to Wind Harvest and VGI.  

The Company expects that the conditions precedent will be satisfied, and the issuance and 

offering of newly issued ordinary shares of the Company to Wind Harvest and VGI will be completed, 

within the second quarter of 2025. 

2.  Related Parties and Their Relationship with the Company 

2.1 Share Subscriber No. 1 : Wind Harvest International Limited 

2.2 Relationship with the Company : Mr. Suchart Luechaikajohnpan, an immediate relative 

of the director and managing director of the Company, 

holds 100 percent3 of the total sold shares of Wind 

Harvest. 

2.3 Share Subscriber No. 2 : VGI Public Company Limited  

 
 
3  Mr. Suchart Luechaikajohnpan holds 4.74 percent, and Mr. Pinijsorn Luechaikajohnpan, a director and managing director of 

the Company, holds 1.76 percent, of the total sold shares of the Company.  
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2.4 Relationship with the Company : VGI is a major shareholder of the Company, holding 

17.65 percent of the total sold shares of the Company.  

3. General Information of the Transaction and Transaction Value  

3.1 Information of the Subscribers of Newly Issued Ordinary Shares 

3.1.1 General Information of Wind Harvest (as of 2 February 2025) 

Company Name : Wind Harvest International Limited 

Business Type  : Holding company 

Corporate Registration Number : 60814807 

Registered Capital  : HKD 1  

Head Office  :  Room 2804, 28th Floor, Rykadan Capital Building, 

Dongguan, Kowloon, Hong Kong  

3.1.2 Directors of Wind Harvest 

Mr. Suchart Luechaikajohnpan  

3.1.3 List of the Shareholders of Wind Harvest 

Mr. Suchart Luechaikajohnpan holds 100 percent of shares. 

3.1.4 General Information of VGI 

Company Name : VGI Public Company Limited 

Business Type : VGI engages in digital services and distribution 

businesses, focusing on 3 core segments: 

advertising media, digital services, and distribution.  

Corporate Registration Number : 0107555000066 

Registered Capital : THB 2,370,280,018 

(as of 22 October 2024) 

Paid-up Capital : THB 2,000,000,000  

(as of 22 October 2024) 
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Head Office :  21 T.S.T. Tower Building 9th Floor, Vibhavadi 

Rangsit Road, Chom Phon, Chatuchak, Bangkok 

10900  

Website : https://www.vgi.co.th/th 

Shareholders may obtain further information on VGI from 2023 Annual Report of VGI, available on 

the website of the Office of the Securities and Exchange Commission at www.sec.or.th and the 

website of the Stock Exchange of Thailand (the “SET”) at www.set.or.th. 

3.1.5 Board of Directors of VGI  

The board of directors of VGI as of 11 June 2024 is as follows4: 

List of Members of the Board of Directors Position 

1. Mr. Keeree Kanjanapas Chairman of the Board 

2. Mr. Marut Arthakaivalvatee Vice Chairman of the Board 

3. Mr. Lap Shun Nelson Leung Chief Executive Director, Director 

4. Mr. Kavin Kanjanapas Director 

5. Mr. Kong Chi Keung Director 

6. Mrs. Chitkasem Moo-Ming Director 

7. Mr. Chan Kin Tak Director 

8. Mr. Thanarerk Thanakijsombat Director 

9. Miss Yaowarote Klinboon Director 

10. Mr. Surapong Laoha-Unya Director 

11. Mr. Kiet Srichomkwan 
Independent Director, Member of the Audit 

Committee 

 
 
4  Source: Information from the website of the SET. 

https://www.vgi.co.th/th
http://www.sec.or.th/
http://www.set.or.th/
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12. Mrs. Jaruporn Viyanant 
Independent Director, Chairman of the Audit 

Committee 

13. Mr. Pisit Serewiwattana 
Independent Director, Member of the Audit 

Committee 

14. Miss Ratanaporn Sivaleepun Independent Director 

15. Mr. Supa-Us Tapaneeyakorn Independent Director 

 

3.1.6 List of the Shareholders of VGI 

List of the top 10 major shareholders of VGI as of 4 February 2025 is as follows5: 

Major Shareholders Number of Shares 

(Share) 

Percentage of the 

Total Number of 

Shares 

1. BTS Group Holdings Public Company 

Limited  

6,692,656,950 33.46 

2. CAI OPTIMUM FUND VCC – EDH 

INVESTMENTS 

2,900,000,000 14.50 

3. SI SUK ALLEY LIMITED 2,705,480,334 13.53 

4. OPUS – CHARTERED ISSUANCES 

S.A. 

2,200,000,000 11.00 

5. Thai NVDR Co., Ltd. 1,030,261,961 5.15 

6. BANGKOK BANK PUBLIC COMPANY 

LIMITED 

935,966,761 4.68 

7. THAI IR LTD 644,619,400 3.22 

8. CGS International Securities Hong Kong 

Limited 

312,139,040 1.56 

 
 
5  Source: Information from the website of the SET. 
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9. SOUTH EAST ASIA UK (TYPE C) 

NOMINEES LIMITED 

184,469,753 0.92 

10. UBS AG SINGAPORE BRANCH 155,133,550 0.77 

 

3.2 Shareholding Structure of the Company Before and After the Capital Increase  

List of the top 10 shareholders of the Company as of 26 November 2025 is as follows6: 

Shareholders Number of Shares 

(Share) 

Percentage of the 

Total Number of 

Shares 

1. Mr. Palin Lojanagosin 942,611,347 21.97 

2. VGI Public Company Limited 756,905,200 17.65 

3. Mr. Suchart Luechaikajohnpan 203,220,408 4.74 

4. Bualuang Long-Term Equity Fund 196,199,300 4.57 

5. Mr. Pitharn Ongkosit 173,783,000 4.05 

6. Mr. Pongsak Thammathataree 158,217,400 3.69 

7. Miss Onnalin Lojanagosin 132,000,000 3.08 

8. Thai NVDR Co., Ltd. 130,805,093 3.05 

9. Bualuang Long-Term Equity Fund 75/25 94,590,500 2.21 

10. SOUTH EEAT ASIA UK (TYPE C) 

NOMINEES LIMITED 

86,957,060 2.03 

 

After the Share Issuance Transaction, the list of top 10 shareholders of the Company is as 

follows: 

 
 
6  Source: Information from the website of the SET. 
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Major Shareholders Number of Shares 

(Share) 

Percentage of the 

Total Number of 

Shares 

1. Mr. Palin Lojanagosin  967,611,347   21.03  

2. VGI Public Company Limited  899,762,343  19.56  

3. Mr. Suchart Luechaikajohnpan 203,220,408 4.42  

4. Bualuang Long-Term Equity Fund  196,199,300 4.26  

5. Mr. Pitharn Ongkosit  173,783,000 3.78  

6. Mr. Pongsak Thammathataree 158,217,400  3.44  

7. Wind Harvest  142,857,143  3.11  

8. Miss Onnalin Lojanagosin  132,000,000  2.87  

9. Thai NVDR Co., Ltd.  130,805,093  2.84  

10. Bualuang Long-Term Equity Fund 75/25  94,590,500  2.06  

 

3.3 Details of the Issuance and Offering of Newly Issued Ordinary Shares  

The Company will issue and offer 285,714,286 newly issued ordinary shares of the Company 

with a par value of THB 0.1 per share, to Wind Harvest and VGI, at an offering price of THB 7.00 per 

share, with a total value of THB 1,000,000,001 (One Billion and One Baht Only) and THB 7.00 per 

share, with a total value of THB 1,000,000,001 (One Billion and One Baht Only), respectively, totaling 

THB 2,000,000,002 (Two Billion and Two Baht Only). 

3.3.1 Following the approval of the Board of Directors’ meeting of the Company for the 

issuance and offering of newly issued ordinary shares to VGI, the Company entered into a share 
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subscription agreement with VGI, which contains general terms and the following key conditions 

precedent:  

1) the Company has obtained approval from its shareholders’ meeting for the 

issuance and offering of newly issued ordinary shares of the Company to VGI 

and other related matters;  

2) when the key conditions precedent under the Share Acquisition Transaction 

are satisfied (as detailed in Enclosure 1). 

3.3.2 With respect to Wind Harvest, the Board of Directors’ meeting of the Company 

resolved to approve the share purchase agreement under the Share Acquisition Transaction (as 

detailed in Enclosure 1). The agreement includes provisions regarding the issuance and offering of 

newly issued ordinary shares to Wind Harvest, as part of the consideration for the share purchase to 

Wind Harvest, with general terms and the following key conditions precedent:  

1) the Company has obtained approval from its shareholders’ meeting for the 

issuance and offering of newly issued ordinary shares of the Company to 

Wind Harvest and other related matters; and 

2) Roctec has obtained approval from the shareholders’ meeting of Roctec for the 

Share Acquisition Transaction and other related matters, on terms acceptable 

to the Company. 

The Company expects that the issuance and offering of shares to VGI and Wind Harvest will 

be completed within the second quarter of 2025. In the event of any material changes, the Company 

will duly inform the shareholders.  

3.4 Issuance and Offering of Newly Issued Ordinary Shares to VGI and Wind Harvest is not 

an Offering of Shares Below the Market Price 

The market price of the Company’s shares is calculated based on the volume-weighted average 

price for the 15 consecutive business days (from 22 January 2025 to 11 February 2025) prior to the 

date on which the Board of Directors of the Company resolved to propose the agenda to the Annual 

General Meeting of Shareholders for approval of the offering of newly issued ordinary shares to Wind 

Harvest and VGI, equals to THB 7.00, and the Company determined the offering price for Wind Harvest 

and VGI equals to THB 7.00 and THB 7.00 per share, respectively, which is the market price with the 

calculation details in Attachment 1. 

3.5 Appropriateness of the Newly Issued Share Price  

3.5.1 The offering price for Wind Harvest at THB 7.00 per share was determined based on the 

negotiation with Wind Harvest and based on the market price, without a discount from the 
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market price. Therefore, the offering of newly issued ordinary shares is not classified as an 

offering of shares below the market price. 

3.5.2 The offering price for VGI at THB 7.00 per share was determined based on the negotiation with 

VGI and based on the market price, without a discount from the market price. Therefore, the 

offering of newly issued ordinary shares is not classified as an offering of shares below the 

market price. 

3.5.3 The Board of Directors of the Company has resolved to offering the shares at the market price, 

without a discount, as the offering of shares to Wind Harvest is part of the consideration for the 

share purchase from Wind Harvest, and for the offering of shares to VGI, VGI is a potential 

strategic partner, making it suitable for fostering long-term synergy with the Company. 

3.6 Obligation to Make a Mandatory Tender Offer for the Company’s Securities  

3.6.1  Obligation to Make a Mandatory Tender Offer for the Company’s Securities by VGI 

 The offering of shares to VGI does not create an obligation for VGI to make a mandatory tender 

offer for all of the Company’s securities pursuant to the Notification of the Capital Market 

Supervisory Board No. TorChor. 12/2554 Re: Rules, Conditions and Procedures for the 

Acquisition of Securities for Business Takeovers (as amended) (the “Notification No. TorChor. 

12/2554”). This is because VGI, together with connected persons or persons acting in concert 

with VGI, will hold less than 25 percent of the total issued and sold shares of the Company 

(after the capital increase).  

3.6.1  Obligation to Make a Tender Offer for the Company's Securities by Wind Harvest 

 The offering of shares to Wind Harvest does not create an obligation for Wind Harvest to make 

a mandatory tender offer for all of the Company’s securities pursuant to the Notification No. 

TorChor. 12/2554. This is because Wind Harvest, together with connected persons or persons 

acting in concert with Wind Harvest, will hold less than 25 percent of the total issued and sold 

shares of the Company (after the capital increase). 

3.7 Value of the Connected Transaction 

The Share Issuance Transaction to VGI and Wind Harvest has a total value of THB 

1,000,000,001 (One Billion and One Baht Only) and THB 1,000,000,001 (One Billion and One Baht 

Only), respectively, totaling THB 2,000,000,002 (Two Billion and Two Baht Only), representing 11.93 

percent and 11.93 percent, respectively, which in aggregate equivalent to 23.86 of the Company’s net 

tangible assets based on the Company’s reviewed consolidated financial statements for the period 

ending on 30 September 2024.  
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However, when aggregating the value of the connected transaction of the Share Acquisition 

Transaction (as detailed in Enclosure 1), the Share Issuance Transaction to VGI, and the Advertising 

Media Management Agreement Transaction (as detailed in Enclosure 3), the total transaction value 

will not exceed 53.7 percent of the Company’s net asset value based on the Company’s reviewed 

consolidated financial statements for the period ending on 30 September 2024. 

4. Objectives of the Issuing of Newly Issued Ordinary Shares, Funds Utilization Plan, and 

Project Details 

4.1 Objectives of the Issuing of Newly Issued Ordinary Shares and Funds Utilization Plan 

The Company intends to issue and offer newly issued ordinary shares to VGI to raise a total of 

THB 1,000,000,001 (One Billion and One Baht Only). The proceeds will be used as part of the 

consideration for the Share Acquisition Transaction, which is a key transaction that will enhance the 

Company’s business operations (further details on the transaction are detailed in Enclosure 1).  

The issuance of 1,000 shares to Wind Harvest with a par value of THB 0.10 per share, at the 

subscription price of THB 7.00 per share, totaling THB 1,000,000,001 (One Billion and One Baht Only) 

is also part of the consideration for the Share Acquisition Transaction, as mentioned above.  

The share acquisition is part of a strategic business initiative aimed at expanding operations 

and increasing long-term revenue opportunities. The Company expects that the Share Acquisition 

Transaction will be completed within the second quarter of 2025. 

4.2 Details of the Projects in which the Company intends to Use the Proceeds Raised from 

the Capital Increase 

Details regarding the Share Acquisition Transaction are provided in Enclosure 1. 

4.3 Expected Impact in the Event of Project Failure and Risks Associated with the Project 

If the issuance of newly issued ordinary shares to Wind Harvest and VGI is not approved by 

the Company's shareholders or the issuance of newly issued ordinary shares to Wind Harvest and VGI 

is unsuccessful for any reasons, the Company has established contingency plans to secure alternative 

funding through additional borrowings from financial institutions to ensure the timely execution of the 

Share Acquisition Transaction.  

Failure to secure the necessary funding for the Share Acquisition Transaction may result in the 

Company losing opportunities to broader and diversify its advertising media range, particularly in static 

billboards and digital LED, which are crucial for reaching target audiences in strategic locations. The 

failure of this transaction could reduce the Company’s competitive advantage in a rapidly growing 

industry, limit opportunities for stable revenue generation, and negatively impact long-term shareholder 

value creation.  
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The Company recognizes the importance of securing appropriate funding and will take all 

necessary measures to mitigate risks to ensure the successful completion of the Share Acquisition 

Transaction, thereby enhancing its competitive capabilities and ensuring sustainable growth.  

4.4 Total Budget Estimated to be Used Initially 

The Share Acquisition Transaction has a total value of approximately THB 4,000,000,000 (Four 

Billion Baht Only).  

As stated in Clause 9 of the Information Memorandum on the Share Acquisition Transaction 

(as detailed in Enclosure 1), the Company plans to secure funding for the Share Acquisition 

Transaction through historical operational cash flows of the Company, borrowings from financial 

institutions, and the issuance and offering of newly issued ordinary shares to VGI and Wind Harvest. 

However, if the issuance of newly issued ordinary shares is not approved by shareholders or is 

unsuccessful for any reasons, the Company has established contingency plans to secure alternative 

funding through additional borrowings from financial institutions to ensure the timely execution of the 

Share Acquisition Transaction. This plan reflects the Company’s commitment to effective financial 

management and risk mitigation to support its business expansion objectives and enhance long-term 

shareholder value.  

5. Information on Potential Impacts from Capital Increase or Allocation of Newly Issued 

Shares Through Private Placement 

5.1 Price Dilution 

The shareholders of the Company will be affected by a price dilution of approximately 0.00 

percent, calculated as follows:  

Market price before offering – Market price after offering 

_______________________________________ 

Market price before offering 

Where the market price after the issuance and offering of newly issued ordinary shares 

equals to:  

(Market price x Number of issued and sold shares) + (Offering price of newly issued 

ordinary shares through private placement x Number of newly issued ordinary shares 

offered through private placement) 

_______________________________________ 
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Number of issued and sold shares + Number of newly issued ordinary shares offered 

through private placement 

Remark: The market price of the Company’s shares is calculated based on the volume-

weighted average price for the 15 consecutive business days from 22 January 2 0 2 5  to 11 

February 2025, prior to the date on which the Board of Directors of the Company resolved on 

13 February 2025 to propose the agenda to the Annual General Meeting of Shareholders for 

approval of the offering of newly issued ordinary shares, with an offering price to Wind Harvest 

and VGI at THB 7.00 per share and THB 7.00 per share, respectively (data sourced from 

SETSMART of the SET). 

5.2 Control Dilution 

Control dilution will decrease by approximately 5.85 percent, calculated as follows:  

= 

Number of newly issued ordinary shares 

offered* 

 

Number of issued and sold shares + 

Number of newly issued ordinary shares 

offered* 

 

=  5.85 percent 

5.3 Earnings Dilution 

The shareholders of the Company will be affected by an earnings dilution of approximately 6.21 

percent, calculated as follows:  

= 

Earnings per share before offering - Earnings per share after 

offering 

Earnings per share before offering  

= 6.21 percent 

Where the earnings per share before offering  

=  Net profit / Net (loss) 

       _______________________________________ 

 Number of issued and sold shares 

Where the earnings per share after offering  
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=  Net profit / Net (loss)  

 _______________________________________ 

 Number of issued and sold shares + Numbers of newly issued ordinary shares offered 

through private placement 

Remark: Net profit is based on the past 12-month period from the fourth quarter of 2023 to the 

third quarter of 2024. 

5.4 Value Received by Shareholders Compared to the Impact on Earnings Dilution or Control 

Dilution 

Considering the benefits shareholders will gain from the issuance of newly issued ordinary 

shares transaction compared to the potential impact on earnings or control, the Company believes 

that this transaction will generate long-term benefits to shareholders more than short-term negative 

impacts such as a reduction in share price or voting rights.  

The issuance and offering of newly issued ordinary shares to VGI and Wind Harvest will 

provide the Company with sufficient funds for the Share Acquisition Transaction, which will enhance 

its ability to fully own and manage advertising media. This will reduce reliance on external parties and 

increase operational flexibility, allowing the Company to more effectively reach its target audience.  

Furthermore, the transaction is expected to generate economies of scale benefits, including 

the integration of media management systems, reduction in maintenance costs, and improved 

customer service efficiency. These factors will contribute to long-term cost reductions and enhance 

the Company’s profitability.  

As a result, the issuance of newly issued ordinary shares to support the transaction is deemed 

an appropriate option, facilitating the Company’s growth potential and sustainably creating added 

value for shareholders’ long-term investments.  

6. Total Consideration Value 

6.1 Total Consideration Value 

The total consideration value for the issuance and offering is up to 2,85,714,286 newly issued 

ordinary shares at an offering price of THB 7.00 per share, totaling THB 2,000,000,002 (Two Billion 

and Two Baht Only). 

6.2 Payment and Payment Terms 
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VGI and Wind Harvest shall settle the total consideration in cash to the Company after the 

2025 Annual General Meeting of Shareholders has resolved to approve the transaction and all 

precedent conditions set forth in Clause 1 have been fully satisfied or duly waived by the relevant 

parties. 

7. Connected Persons and Nature of Interest 

7.1 VGI is a connected person of the Company pursuant to the Notifications on Connected 

Transactions, as VGI is a major shareholder of the Company, holding 17.65 percent of the 

total issued and sold shares of the Company.  

7.2 Wind Harvest is a connected person of the Company pursuant to the Notifications on 

Connected Transactions, as Wind Harvest is wholly owned by an immediate relative of the 

director and managing director of the Company. Mr. Suchart Luechaikajohnpan is an 

immediate relative (father) of Mr. Pinijsorn Luechaikajohnpan, a director and managing 

director of the Company. 

8. Directors with Conflicts of Interest Not Participating in the Consideration and Voting 

8.1 None of the Company’s directors has a direct or indirect interest in the issuance and offering of 

newly issued ordinary shares to VGI, as at present VGI has not proposed any person for 

appointment to the Company’s Board of Directors.  

8.2 Mr. Pinijsorn Luechaikajohnpan, the director and managing director of the Company, has a 

direct or indirect interest in the issuance and offering of newly issued ordinary shares to Wind 

Harvest, as Wind Harvest is wholly owned by an immediate relative of the director and 

managing director of the Company. Mr. Suchart Luechaikajohnpan is an immediate relative 

(father) of Mr. Pinijsorn Luechaikajohnpan.  

9. Opinion of the Board of Directors 

9.1 Rationale and Necessity for the Issuance and Offering of Newly Issued Ordinary Shares 

to Investors 

The Company has a plan to execute the Share Acquisition Transaction to expand its 

advertising media services business in Thailand, which is a key strategy to enhance its competitive 

capabilities in a continuously growing market. The transaction requires sufficient funding for related 

expenses. 
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The issuance and offering of newly issued ordinary shares to VGI is deemed an appropriate 

option, as VGI is a potential strategic partner capable of supporting the Company's long-term 

business. This partnership will foster strategic synergy and market expansion opportunities. 

Additionally, raising funds through the capital increase will strengthen the Company’s financial 

structure, ensuring stability to support future growth and investment oppor tunities. 

Furthermore, the issuance and offering of newly issued ordinary shares to Wind Harvest 

serves as partial consideration for the Share Acquisition Transaction, eliminating the need for the 

Company to utilize its cash flow or secure loans from financial institutions, which could otherwise 

reduce cash flow or increase interest expenses. 

Therefore, the issuance and offering of newly issued ordinary shares align with the 

Company’s strategic objectives to expand its business, enhance competitiveness, and create long-

term sustainable value for shareholders. 

9.2 Appropriateness of the Offering Price 

The Board of Directors of the Company has carefully reviewed and determined that the 

offering price of the newly issued ordinary shares to VGI and Wind Harvest is appropriate. The price 

was derived through a transparent negotiation with VGI and Wind Harvest, which is not an offering of 

shares at a low price and reflects the fair value of the Company’s shares. 

Various factors, including the current market value of the shares, and potential future 

performance are taken into determining the offering price.  

Furthermore, in the case of VGI, its ability to support the Company's business through 

strategic cooperation and synergy, will strengthen and drive the Company's long-term growth.  

9.3 Basis for Determining the Offering Price 

9.3.1 The offering price to VGI at THB 7.00 per share is determined based on the market price of 

the Company’s shares and negotiation with VGI, without a discount from the market price, 

which does not exceed 10 percent of the market price.  

9.3.2 The offering price to Wind Harvest at THB 7.00 per share is determined based on the market 

price of the Company’s shares and negotiation with Wind Harvest, without a discount from the 

market price, which does not exceed 10 percent of the market price.  

9.4 Rationale and Necessity for the Capital Increase 

The Board of Directors of the Company has considered that the Company requires a capital 

increase through the issuance and offering of newly issued ordinary shares to secure sufficient funds 

for the Share Acquisition Transaction, which is the key transaction for supporting the Company’s 

business expansion and operational capacity.  
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The transaction forms part of the Company's long-term growth strategy, aiming to enhance 

service capabilities and expand market reach. Further details on the rationale and necessity are 

provided in Enclosure 1. The capital increase ensures the Company’s financial readiness to execute 

the transaction as planned.  

9.5 Feasibility of the Increased Capital Utilization Plan 

The Company is confident in the feasibility of its increased capital utilization plan. If 

shareholders’ approval is obtained and all conditions precedent outlined in Clause 1 are satisfied or 

waived from the relevant parties, the Company will receive the price for newly issued ordinary shares 

from VGI and Wind Harvest in the amount of THB 2,000,000,002 as consideration for the Share 

Acquisition Transaction within the second quarter of 2025. 

The proceeds from the capital increase by VGI will be used as planned, primarily for partial 

consideration in the Share Acquisition Transaction, which is critical for supporting the Company’s 

expansion and competitive advantage in the rapidly growing market. The Company expects that the 

Share Acquisition Transaction will be completed within the second quarter of 2025.  

9.6 Reasonableness of the Capital Increase 

The Board of Directors of the Company considers the capital increase a suitable and 

reasonable approach, as it enhances the Company's liquidity and reduces the need to secure 

additional cash flow for share price in the Share Acquisition Transaction. The capital increase enables 

the Company to proceed without excessive reliance on financial institution loans.  

If the Company were to use financial institution loans for payment of the share price, the debt-

to-equity ratio (D/E Ratio) of the Company could rise from 0.66 to 0.86 (based on data as of 30 

September 2024), potentially increasing financial risks and long-term interest expenses.  

Therefore, the capital increase aligns with the Company’s objective to maintain financial 

stability and support sustainable business growth while benefits the shareholders by mitigating risks 

associated with excessive debt that could impact future performance. 

9.7 Impact on the Company's Business Operations in Financial Position from the Capital 

Increase and Operation of Funds Utilization Plan 

The capital increase is expected to have several impacts on the Company’s business 

operations, financial position, and performance, including: 

- Impact on Business Operations 
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The capital increase will provide a stable and sufficient funding source for the Share 

Acquisition Transaction, which is a crucial strategy for business expansion, particularly in enhancing 

the Company’s ownership of advertising media. This will allow the Company to fully manage media 

operations, effectively respond to customer demands, and enhance competitiveness. 

- Impact on Financial Position 

The capital increase will reduce the Company’s reliance on financial institution loans, 

helping to maintain an optimal debt-to-equity ratio (D/E Ratio) and supporting financial stability of the 

Company. The funds raised will enable the Company to execute the Share Acquisition Transaction and 

invest in key projects without increasing interest expenses and financial costs. 

- Impact on Performance 

The planned funds utilization is expected to generate long-term returns by expanding the 

customer base and increasing advertising media revenue. The economies of scale resulting from 

integrated media management will reduce operating costs and enhance profitability. This transaction 

also mitigates risks associated with third-party reliance and improves operational flexibility. 

9.8 Rationale and Necessity for Offering Newly Issued Shares through Private Placement 

The Board of Directors of the Company has determined that the offering of newly issued 

ordinary shares through private placement is an appropriate option and more beneficial to the Company 

than through rights offering or public offering for the following reasons: 

- The Need for a Reliable Source of Funding 

An offering of shares through private placement ensures that the Company secures a fixed 

amount of funding that aligns with the requirements for executing the Share Acquisition Transaction. It 

also reduces the cash payment needed for the Share Acquisition Transaction, which is vital for 

strengthening the Company’s business capabilities. 

- Rapid and Clear Timeline 

An offering of shares through private placement can be executed rapidly with a clear 

timeline, ensuring flexibility in executing the Share Acquisition Transaction and enhancing the 

Company’s ability to manage advertising media operations effectively, which is a key part to future 

business plan. 

- Alignment with Future Business Strategies 

An offering of shares through private placement allows the Company to select suitable 

investors with relevant expertise and capacity to support its business, aligning with its growth objectives 

and long-term shareholder value creation. 
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9.9 Reasonableness Compared to Transactions with Independent Third Parties 

- Potential and Experience of VGI 

VGI is a highly capable company with ownership of high-quality advertising media in 

Thailand and a diverse customer base, which will help enhance the Company's market expansion and 

business opportunities. Furthermore, partnering with VGI, who already has an understanding of the 

Company’s business operations, as an existing shareholder, will facilitate smoother collaboration and 

effective media management. 

- Fair and Reasonable Pricing 

The offering price to VGI and Wind Harvest is not a low price but is considered reasonable 

and fair for shareholders. 

- Strategic Benefits 

Transaction with VGI will provide greater strategic advantages than partnering with 

independent third parties since the synergy and understanding between both parties will drive long-

term business growth and stability for the Company. 

10. Opinion of the Audit Committee and/or Directors Differing from Opinions of the Board of 

Directors 

-None- 

11. Other Important Information 

 -None- 
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12. Warranties of the Board of Directors of the Company Regarding the Capital Increase 

 In the event that any director of the Company fails to perform his/her duties in accordance with 

the law, the Company's objectives and articles of association, or resolutions of the shareholders’ 

meetings, with honesty, integrity, and due care in safeguarding the Company’s interest in connection 

with the capital increase, whether by action or omission, resulting in damage to the Company, the 

Company shall have the right to claim compensation from such director. If the Company does not pursue 

such a claim, shareholders holding altogether at least 5 percent of the total sold shares may request 

the Company to take action. If the Company fails to act upon such a request, those shareholders may 

initiate legal proceedings against the director on behalf of the Company in accordance with Section 85 

of the Public Limited Companies Act B.E. 2535 (1992) (as amended). Furthermore, if an act or omission 

of the director in breach of his/her duties, contrary to the law, the Company's objectives and articles of 

association, or resolutions of the shareholders’ meetings, results in any undue benefit to the director, 

an executive, or any related person, the Company shall have the right to seek restitution of such benefit 

from the director. Shareholders holding altogether at least 5 percent of the total voting rights may also 

request the Company to take legal action. If the Company fails to act within 1 month of receiving such 

a request, those shareholders may initiate legal proceedings to recover the undue benefit from the 

director on behalf of the Company, in accordance with Section 89/18 of the Securities and Exchange 

Act. 

 Additionally, the Board of Directors of the Company has carefully reviewed and assessed 

the information and investment capability of VGI and Wind Harvest and has determined that they 

possess strong financial standing and are suitable as strategic partners capable of fostering long-term 

synergy with the Company. 

 The Company hereby certifies that all information contained in this report is complete and 

accurate in all respects.  
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Attachment 1 

No. Date 

Share 

Price 

(THB) 

Number of the 

Shares Traded 

(share) 

Value of the Shares Traded 

(THB) 

1 11 Feb 2025 6.90  10,538,629   72,222,784  

2 10 Feb 2025 6.85  8,958,710   60,862,508  

3 7 Feb 2025 6.80  10,404,919   70,698,275  

4 6 Feb 2025 6.85  2,584,855   17,782,629  

5 5 Feb 2025 6.90  8,840,330   61,346,317  

6 4 Feb 2025 7.00  4,711,913   33,035,442  

7 3 Feb 2025 7.00  13,158,827   91,673,909  

8 31 Jan 2025 7.20  6,319,107   45,629,341  

9 30 Jan 2025 7.20  5,107,805   37,011,062  

10 29 Jan 2025 7.30  7,548,456   55,362,184  

11 28 Jan 2025 7.35  12,760,869   92,347,735  

12 27 Jan 2025 7.05  5,444,610   38,290,684  

13 24 Jan 2025 6.95  4,363,901   30,473,442  

14 23 Jan 2025 6.90  5,278,201   36,548,697  

15 22 Jan 2025 6.85  5,947,741   40,899,219  

 
Total  111,968,873 784,184,227 

 
the volume-weighted average market price for the 15 

consecutive business days 
7.00 
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Information Memorandum on the Acquisition of Advertising Media Management Agreement 

which is a Connected Transaction  

The Board of Directors’ Meeting No. 1/2025 of Plan B Media Public Company Limited 

(the “Company”), held on 13 February 2025, resolved to approve the Company to execute the 

advertising media management agreement with VGI Public Company Limited (“VGI”), which VGI 

agrees to appoint the Company to act on its behalf  to the sell, market, and manage all advertising 

media of the VGI group in Thailand for a period of 5 years, which the Company will receive 

consideration from VGI for the sale and management of advertising media for the VGI group, 

calculated based on revenue, and entitled to receive additional consideration if VGI achieves gross 

operating profit at the agreed-upon rate. The estimated consideration throughout the term of the 

contract is THB 300-500 million. This estimate has been prepared for the purpose of calculating the 

transaction value and providing information for shareholders’ consideration. However, it is a 

preliminary figure used as a valuation reference and does not represent a fixed consideration . The 

actual amount may vary based on the Company’s actual business performance, and future market 

conditions. (the “Advertising Media Management Agreement”). 

The execution of the Advertising Media Management Agreement is classified as a 

connected transaction under the Notifications on Connected Transactions, as VGI is a major 

shareholder of the Company, holding 17.65 percent of the total sold shares of the Company. 

However, this transaction is classified as a “normal business transaction or a norma l business 

support transaction” which the Company has been continuously operating in line with its core 

business activities, with the objective of supporting its operations, generating long -term 

revenue, and enhancing its competitive potential. The Advertising Media Management 

Agreement has been entered into under standard commercial terms, which can be referenced 

from similar transactions within the industry. The Company has conducted an assessment of 

the appropriateness of these terms to ensure that the t ransaction aligns with a proper and 

transparent business approach. 

As the Company has scheduled to convene the 2025 Annual General Meeting of 

Shareholders to consider other matters, the Board of Directors of the Company deems it 

appropriate to propose that the Annual General Meeting of Shareholders consider and decide 

on the execution of the Advertising Media Management Agreement.   

The Company has prepared the Information Memorandum on the Acquisition of 

Advertising Media Management Agreementwhich is a Connected Transaction, whereby the 

Information Memorandum is consistent with the Notifications on Connected Transactions for 

shareholders’ consideration. However, as the execution of the agreement is a normal business 

transaction and under standard commercial terms, the Company has not prepared an opinion 

from an independent financial advisor. 
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The Company hereby summarizes details of the Advertising Media Management 

Agreement as follows:  

1. Date of the Transaction 

The Company entered into the Advertising Media Management Agreement with VGI on 15 

February 2025, after obtaining approval of the Board of Directors’ Meeting No. 1/2025 of the 

Company. The agreement includes a conditions precedent stating that the Company must obtain 

approval from the shareholders’ meeting before the agreement becomes effective. 

2.  Related Parties and Their Relationship with the Company 

 Grantor of Rights : VGI Public Company Limited  

Relationship with the Company : VGI is a major shareholder of the Company, holding 

17.65 percent of the total sold shares of the Company.  

3. General Information of the Transaction and Transaction Value 

3.1 Information of the Party to the Transaction 

3.1.1 General Information of VGI 

Company Name : VGI Public Company Limited 

Business Type : VGI engages in digital services and distribution 

businesses, focusing on 3 core segments: 

advertising media, digital services, and distribution. 

Corporate Registration Number : 0107555000066 

Registered Capital  : THB 2,370,280,018 

(as of 22 October 2025) 

Paid-up Capital : THB 2,000,000,000 

(as of 22 December 2025) 

Head Office :  21 T.S.T. Tower Building 9th Floor, Vibhavadi 

Rangsit Road, Chom Phon, Chatuchak, Bangkok 

10900 

Website : https://www.vgi.co.th/th 

https://www.vgi.co.th/th
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Shareholders may obtain further information on VGI from 2 0 2 3  Annual Report of VGI, 

available on the website of the Office of the Securities and Exchange Commission at www.sec.or.th 

and the website of the Stock Exchange of Thailand (the “SET”) at www.set.or.th. 

3.1.2 Board of Directors of VGI  

The board of directors of VGI as of 13 February 2025 is as follows1: 

List of Members of the Board of Directors  Position 

1. Mr. Keeree Kanjanapas Chairman of the Board 

2. Mr. Marut Arthakaivalvatee Vice Chairman of the Board 

3. Mr. Lap Shun Nelson Leung Chief Executive Director, Director 

4. Mr. Kavin Kanjanapas Director 

5. Mr. Kong Chi Keung Director 

6. Mrs. Chitkasem Moo-Ming Director 

7. Mr. Chan Kin Tak Director 

8. Mr. Thanarerk Thanakijsombat Director 

9. Miss Yaowarote Klinboon Director 

10. Mr. Surapong Laoha-Unya Director 

11. Mr. Kiet Srichomkwan 
Independent Director, Member of the Audit 

Committee 

12. Mrs. Jaruporn Viyanant 
Independent Director, Chairman of the Audit 

Committee 

13. Mr. Pisit Serewiwattana 
Independent Director, Member of the Audit 

Committee 

14. Miss Ratanaporn Sivaleepun Independent Director 

                                                           
 
1  Source: Information from the website of the SET. 
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15. Mr. Supa-Us Tapaneeyakorn Independent Director 

 

3.1.3 List of the Shareholders 

List of the top 10 major shareholders of VGI as of 4 February 2025 is as follows2: 

Major Shareholders Number of Shares 

(Share) 

Percentage of the 

Total Number of 

Shares 

1. BTS Group Holdings Public Company 

Limited  

6,692,656,950 33.46 

2. CAI OPTIMUM FUND VCC – EDH 

INVESTMENTS 

2,900,000,000 14.50 

3. SI SUK ALLEY LIMITED 2,705,480,334 13.53 

4. OPUS – CHARTERED ISSUANCES 

S.A. 

2,200,000,000 11.00 

5. Thai NVDR Co., Ltd. 1,030,261,961 5.15 

6. BANGKOK BANK PUBLIC COMPANY 

LIMITED 

935,966,761 4.68 

7. THAI IR LTD 644,619,400 3.22 

8. CGS International Securities Hong Kong 

Limited 

312,139,040 1.56 

9. SOUTH EAST ASIA UK (TYPE C) 

NOMINEES LIMITED 

184,469,753 0.92 

10. UBS AG SINGAPORE BRANCH 155,133,550 0.77 

                                                           
 
2  Source: Information from the record date as of 4 February 2025 
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4. Details of the Transaction 

The Company engages in an advertising media management business, focusing on providing 

out-of-home media services across various locations throughout Thailand. The Company offers a 

diverse range of advertising platforms, including:  

- outdoor media: including billboards, and digital billboards located in key strategic 

areas which is high-traffic zones; 

- transit media: including advertising in BTS sky trains, buses, and other public 

transportation systems; 

- in-store media: including advertising in supermarkets and retail spaces; 

- sports & entertainment media: managing advertisements in sports stadiums and 

event venues; and 

- creative & digital services: creating marketing campaigns and integrating digital 

channels with traditional advertising media. 

The VGI group is an owner of high-quality advertising media, which comprehensively 

covering key locations across Thailand, including mass transit systems, such as BTS sky trains and 

stations, which is the strategic areas in high-traffic zones, including out-of-home media located in 

commercial areas and high-density communities across the country. 

The Company recognizes the potential and uniqueness of the VGI group’s advertising media, 

which covers key strategic areas across Thailand, including the appropriate locations, the reach to 

diverse target audiences, and the ability to generate effective results , combining with considerable 

experience, in-depth knowledge, and expertise in advertising media management, marketing 

strategy, and creation of the added value to advertising media. Thus, the Company intends to enter 

into the Advertising Media Management Agreement with VGI, whereby VGI will assign and appoint 

the Company to install client advertisements on advertising media, maintain and ensure that the 

advertising media remains in good condition and operational, and be responsible for sales, marketing, 

and management of all advertising media of the VGI group in Thailand. The Company will directly 

engage with clients and enter into agreements with clients on behalf  of the VGI group, as well as 

determine sales strategies, manage the sales team, and optimize revenue generation from the VGI 

group’s advertising media. 

This collaboration will leverage the strengths of both parties to enhance the ef ficiency of 

advertising media management to generate superior results, meet customer demands, and increase 

the value of the VGI group’s advertising media. 
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The key terms of the Advertising Media Management Agreement can be summarized as 

follows: 

1. Parties 

(a) Plan B Media Public Company Limited (the “Company”) 

(b) VGI Public Company Limited (“VGI”)  

2. Execution Date of the Agreement 

After the Annual General Meeting of Shareholders of the Company approved the 

execution of the Advertising Media Management Agreement.  

3. Term of the Agreement 

The term of the agreement is set for the term of 5 years from the effective date of the 

agreement. The term is considered appropriate and consistent with the standard term 

for advertising media management agreements that the Company has entered into 

with other companies in the same nature. 

4. Key Terms and Conditions 

(a) VGI hire the Company to manage the sales and marketing of all advertising 

media of the VGI group located in Thailand ( the “ Advertising Media”), 

including managing related matters. 

(b) The Company shall be responsible for installing client advertisements on the 

Advertising Media, as well as maintaining and ensuring that the Advertising 

Media remains in good condition and operational. 

5. Consideration  

Consideration for the sales and management of the advertising media will be 

determined on a tiered basis. The Company will receive a minimum consideration at 

the rate of 3 percent calculated from the total revenue from sales of the advertising 

media and entitled to a maximum consideration at the rate of 35 percent of the portion 

of the gross operating profit exceeding the specified amount, if VGI achieves the 

gross operating profit at the agreed-upon rate.  

6. Conditions Precedent 

The shareholders’ meeting of the Company approves the execution of the Advertising 

Media  
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5. Value of the Connected Transaction  

The value of the connected transaction equals to 5.97 percent of the total net tangible 

asset of the Company, and when combining with any other connected transactions of 

the Company (as detailed in Enclosure 1 and Enclosure 2), the value of the transaction 

equals to 53.69 percent of the total net tangible asset of the Company.   

The transaction value is determined based on the estimated consideration for the 5-year term. 

The Company expects to receive a total consideration of approximately THB 300-500 million. 

This estimate has been prepared for the purpose of calculating the transaction value and 

providing information for shareholders’ consideration. However, it is a preliminary figure used 

as a valuation reference and does not represent a fixed consideration. The actual amount 

may vary based on the actual business performance, and future market conditions.  

 In estimating the transaction value, the Company has considered several key factors to ensure 

reasonableness and market standard alignment, including: 

1. Calculating the expected consideration from the advertising media management over 

the term, by reference to historical operational performance of VGI and the Company 

or similar transactions. 

2. Market rate comparison within the same industry to ensure transparency and 

consistency with the market standard. 

3. Scope of services outlined in the agreement, including the numbers of media that need 

to be managed for sale, coverage areas, and operational complexity. 

4. Assumptions regarding external factors, such as market demand, advertising rates, 

and economic conditions, which may influence actual future consideration. 

 This assessment aims to ensure that the valuation is credible, aligned with industry standards, 

and provides confidence to shareholders and investors regarding the anticipated returns. 

6. Total Consideration Value 

6.1. Total Consideration Value  

The total consideration value is calculated based on the expected returns of the Company 

throughout the term of the agreement, totally, approximately THB 300-500 million. 

6.2. Criteria Used in Determining the Consideration Value 

The criteria used to determine the consideration value for the Company is based on the 

negotiations between the parties regarding the scope of work compared to industry standards.  
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7. Connected Persons and Nature of Interest  

VGI is a connected person of the Company pursuant to the Notifications on Connected 

Transactions, as VGI is a major shareholder of the Company, holding 17.65 percent of the total paid-

up capital of the Company.  

8. Directors with Conflicts of Interest Not Participating in the Consideration and Voting 

None of the Company’s directors has a direct or indirect interest in the issuance and offering 

of newly issued ordinary shares to VGI. 

9. Opinion of the Board of Directors 

The Board of Directors’ Meeting No. 1/ 2025 of the Company, held on 13 February 2025, 

deemed that the execution of the Advertising Media Management Agreement with the VGI group is 

reasonable and for the best interest of the Company for the following reasons: 

9.1 Enhance Revenue Generating Potential  

 Managing the VGI group’s advertising media sales, which covers strategic areas across the 

country, such as sky train stations, shopping malls, office buildings, and high-density communities 

areas, increases opportunities to reach diverse target audiences both in the demographic and 

consumer behavior. These medias are highly visible and have significant market value, attracting 

leading brands, particularly in industries that require direct consumer engagement, such as consumer 

goods, finance, and technology. Furthermore, the strategic areas of these medias ensure stable and 

continuous revenue generation for the Company in a long term. 

9.2 Strengthening Expertise and Reputation 

 Managing high-potential advertising media sales from the VGI group will reinforce the 

Company’s leadership in advertising media sales management, located in strategic areas across the 

country demonstrates the trust of business partners and the Company’s professional management 

capabilities. 

9.3 Sustainable Long-Term Collaboration 

 The tiered consideration structure under the Advertising Media Management 

Agreement serves as a mechanism that promotes fair and balanced collaboration between the 

Company and the VGI group. The consideration rate, incentivizes the Company to continuously 

enhance its business performance.  

 Furthermore, the alignment of both parties’ strategic interests ensures that this 

collaboration not only meets short-term objectives but also fosters a stable long-term partnership, 

transparent and efficient management, along with the continuous development of advertising media 
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to meet market demands. This will maximize returns for both the VGI group and the Company, and 

will enhance the Company’s reputation as a reliable and professional business partner.  

9.4 Efficient Resource Utilization 

With the Company’s extensive knowledge, expertise, and long-standing experience 

in advertising media sales management, entering into the agreement with the VGI group enhances 

efficiency in resource utilization, such as personnel, technology, and infrastructure, to maximize the 

benefits. This also helps reduce operational costs and increase the long-term value of advertising 

media. 

The Board of Directors of the Company believes that the transaction will strengthen the 

Company’s business potential, enhance its competitive advantage, and create sustainable long-term 

value for shareholders. 

10. Opinion of the Audit Committee and/or Directors Differing from Opinions of the Board of 

Directors 

-None- 

11. Other Important Information 

-None- 



  

Enclosure 4 

(F53-4) 

Capital Increase Report Form 

Plan B Media Public Company Limited  
13 February 2025 

 Plan B Media Public Company Limited (the “Company”) would like to inform the resolutions of the Board 

of Directors’ Meeting No. 1/2025, held on 13 February 2025, regarding the capital increase and the allocation of newly 

issued ordinary shares, as follows:  

1. Capital Reduction and Increase  

The Board of Directors’ Meeting No. 1/2025 approved the reduction of the Company’s registered capital from 

the registered capital of THB 443,247,626.90 to THB 431,456,522.90, with a par value of THB 0.10 per share, by 

canceling 117,911,040 unissued shares, and approved the increase of the Company’s registered capital from the 

registered capital of THB 431,456,522.90 to THB 460,027,951.50 by issuing 285,714,286 ordinary shares with a par 

value of THB 0.10 per share, totaling THB 28,571,428.6, representing 6.21 percent of the total issued and sold shares 

of the Company (after the capital increase), for allocation to specific persons through private placement as follows:   

(1) Wind Harvest International Limited (“Wind Harvest”), at an offering price of THB 7 . 0 0  per 

share, with a total value of THB 1,000,000,001 (One Billion and One Baht Only); and  

(2) VGI Public Company Limited (“VGI”), at an offering price of THB 7 . 0 0  per share, with a total 

value of THB 1,000,000,001 (One Billion and One Baht Only). 

The allocation of newly issued shares has the following objectives: 



  

1.1 Offering of Newly Issued Shares of the Company to Wind Harvest 

The issuance of 142,857,143 shares to Wind Harvest with a par value of THB 0.10 per share, at a subscription 

price of THB 7.00 per share, with a total value of THB 1,000,000,001 (One Billion and One Baht Only), as part of the 

consideration for the acquisition of shares in Hello Bangkok LED Company Limited (“Hello LED”) from Wind 

Harvest, which is a key transaction that will enhance the Company’s business operations. The share acquisition is part 

of a strategic business initiative aimed at expanding operations, aiming to enhance service capabilities and expand 

market reach (further details on the transaction are detailed in Enclosure 1).  

1.2 Offering of Newly Issued Shares of the Company to VGI 

The offering of 142,857,143 newly issued shares of the Company to VGI with a par value of THB 0 . 10  per 

share, at a subscription price of THB 7.00 per share, with a total value of THB 1,000,000,001 (One Billion and One 

Baht Only), is for part of the consideration for acquisition of  shares in Hello LED. The share acquisition transaction is 

part of a strategic business initiative aimed at expanding operations, aiming to enhance service capabilities and expand 

market reach (further details on the transaction are detailed in Enclosure 1).  

The purpose of the Company's offering of newly issued shares to Win Harvest and VGI is to used as part of 

the payment for the share purchase transaction. 

 

Capital Increase Type of Share Number of Shares Par Value  

(THB per 

share) 

Total  

(THB) 



  

Specify the 
purpose of 

utilizing proceeds 

Ordinary Share 285,714,286 THB 0.10 28,571,428.6 

2. Allocation of Newly Issued Shares 

Allotted to Number of 

Shares 

Ratio  

(old : new) 

Sale Price 

 (THB per 

share) 

Subscription 

and Payment 

Period  

Remark 

Wind Harvest Not exceeding 
142,857,143 

shares 

- 7.00 Expected to be 
on 30 April 

2025 

Please see 
remark 
below 

VGI Not exceeding 
142,857,143 

shares 

- 7.00 Expected to be 
on 30 April 

2025 

Please see 
remark 
below 

Remark:  

1) The allocation of newly issued ordinary shares through private placement with a clearly determined 

offering price. 

2) The Board of Directors’ Meeting of the Company resolved to approve the offering of not exceeding 

285,714,286 newly issued ordinary shares with a par value of THB 0.10 per share through private 

placement with a clearly determined offering price of THB 7.00 per share, representing not more 

than 6.21 percent of the total issued and sold shares of the Company (after the capital increase), 

totaling THB 2,000,000,002 and to propose the agenda to the Annual General Meeting of 

Shareholders of the Company for consideration of the allocation of newly issued ordinary shares 

to Wind Harvest and VGI. 



  

The allocation of newly issued shares of the Company to Wind Harvest and VGI is for part of the 

consideration for the Share Acquisition Transaction to Wind Harvest and to use the fund from VGI 

to pay for the shares in the Share Acquisition Transaction, which is a key transaction that will enhance 

the Company’s business operations (further details on the transaction are detailed in Enclosure 1 ) . 

The Share Acquisition Transaction is part of a strategic business initiative aimed at expanding 

operations and increasing long-term revenue opportunities. 

3) The Company offers newly issued ordinary shares to Wind Harvest and VGI with a clearly 

determined offering price of THB 7 . 0 0  per share. Both cases are not a material offering under 

Clause 15 of the Notification of the Capital Market Supervisory Board No. TorChor 28/2565 Re: 

Permission for Listed Companies to Offer Newly Issued Ordinary Shares through Private 

Placement. Therefore, the Company is not required to obtain an opinion from an independent 

financial advisor for consideration of the shareholders’ meeting in approving the issuance and 

offering of shares to Wind Harvest and VGI. 

4) The offering of newly issued ordinary shares of the Company through private placement to Wind 

Harvest and VGI is not an offering of newly issued shares through private placement at the offering 

price is lower than the market price, which the Company is required to obtain an opinion from an 

independent financial advisor under the Notification of the Capital Market Supervisory Board No. 

TorChor 28/2565 . Therefore, the total issued and offering shares of the Company to Wind Harvest 

and VGI is not prohibited to sale under the Notification of the Board of Governors of the Stock 

Exchange of Thailand Re: Rules, Conditions and Procedures Governing the Listing of Ordinary or 

Preferred Shares, B.E. 2558 (2015) (as amended) (the “SET Notification”). 



  

5) However, the issuance and offering of shares to Wind Harvest and VGI, is a connected transaction 

under the Notifications on Connected Transactions1  because (a) Wind Harvest is wholly owned by 

an immediate relative of the director and managing director of the Company2 (b) VGI is a major 

shareholder of the Company, holding 17.65 percent of the total sold shares of the Company. The 

transaction is classified as a “transaction concerning assets or services”, with a total transaction value 

of 23.86 percent of the Company’s net asset value based on the reviewed consolidated financial 

statements of the Company for the period ending on 30 September 2024. Therefore, the Company is 

required to comply with the requirements under the Notifications on Connected Transactions. 

6) The details of the issuance and offering of newly issued ordinary shares through private placement 

are as detailed in Enclosure 2. 

3. Scheduling of the Shareholders' Meeting for Approval of the Capital Increase and the Offering of Newly 

Issued Shares 

The Board of Directors’ Meeting of the Company plans to convene another Board of Directors’ Meeting to 

resolve to approve the date of the 2025 Annual General Meeting of Shareholders. 

4. Approval of the capital increase and the allocation of the newly issued shares to relevant governmental 

agency and conditions thereto 

The offering of the newly issued shares will only be successful if the following conditions are fully satisfied: 

 
1  The Notification of the Capital Market Supervisory Board No. TorChor 21/2551 Re: Rules on Connected Transactions (as amended) and the 

Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Li sted Companies 
Concerning the Connected Transactions B.E. 2546 (2003) (as amended) (collectively, the “Notifications on Connected Transactions”) 

2  Mr. Suchart Luechaikajohnpan is an immediate relative (father) of Mr. Pinijsorn Luechaikajohnpan, a director and managing director of the 
Company, and holds 100 percent of the shares in Wind Harvest 



  

4.1. The Company has received the necessary approvals and/or waivers from the relevant regulatory authorities, 

with the waiver conditions being acceptable to the Company or the involved parties. 

4.2.  Wind Harvest has signed the Share Acquisition Agreement between the Company and Wind Harvest with 

terms for partial payment via the issuance of newly issued shares, under terms and conditions acceptable to 

the Company, and completion of any conditions precedent specified in the Share Acquisition Agreement (or 

waiver, as applicable). 

4.3. VGI has signed the subscription agreement for newly issued shares between the Company and VGI with terms 

and conditions acceptable to the Company, and completion of any conditions precedent specified in the 

subscription agreement (or waiver, as applicable).  

4.4. The Company must submit an application to the Stock Exchange of Thailand (“SET”) for approval to list the 

newly issued shares as listed securities under the SET’s rules and regulations. 

5. Objectives of the Capital Increase and Utilization of the Proceeds Raised from the Capital Increase 

The Company will use the shares from the offering of newly issued ordinary shares to pay for Wind Harvest 

as part of the consideration for the Share Acquisition Transaction, with a total value of THB 1,000,000,001 

(One Billion and One Baht Only), and will have the proceeds raised from the offering of THB 1,000,000,001 

( One Billion and One Baht Only)  newly issued ordinary shares to VGI, as part of the consideration for the 

Share Acquisition Transaction as well. The Share Acquisition Transaction is a key transaction that will 

enhance the Company’s business operations (further details on the transaction are detailed in Enclosure 1).    

The Share Acquisition Transaction is part of a strategic business initiative aimed at increasing long-term add-

value to the Company and shareholders, and the support to the Company’s strategic goal of expanding its out-



  

of-home advertising business, increasing competitive capabilities, and ensuring long-term business stability. 

Therefore, the determined consideration value reflects appropriateness, transparency, and the commitment to 

creating sustainable value for shareholders. The Company anticipates that the Share Acquisition Transaction 

will be completed within the second quarter of 2025.  

6. Benefits which the company will receive from the capital increase and the allocation of the newly issued 

shares 

6.1 The Company will obtain a capital for investment for the Share Acquisition Transaction, which is a key 

transaction that will enhance the Company’s business operations including: 

1) Enhanced capability as an owner of out-of-home media: From previously operating out-of-home 

advertising media, the share acquisition will allow the Company to change its status to a direct owner 

of the media, especially static billboards and digital LED. Direct ownership of the media allowing 

the Company to fully control and manage the media and will provide greater flexibility in service 

delivery, enabling quicker responses to customer demands. 

2) Broader and more diverse range of advertising media: Direct ownership of the media will enable the 

Company to expand its reach to target audiences in key strategic areas. It will also diversify the media 

types, especially static billboards and digital LED. The availability of diverse and comprehensive 

media enables clients to plan and adjust their advertising strategies more effectively to align with 

their needs and objectives. 

3) Sustainability and long-term business opportunities: This transaction will enhance the Company's 

ability to compete effectively in the out-of-home advertising industry and contribute to the long-term 



  

sustainability of business operations. Owning media also enhances opportunities for revenue 

generation and increases returns from operations.  

4) Reduce operating costs and increase management efficiency: Direct ownership of the media will 

reduce costs associated with leasing advertising media space or relying on third parties. It will also 

enhance efficiency in maintaining and managing advertising media. 

6.2 The Company will attract investors with strong financial stability and investment potential, which will enhance 

confidence among existing shareholders and increase the Company’s appeal to other investors. This will 

enable the Company to continue its operations with greater stability and efficiency.  

For further details, please refer to the Information Memorandum on the Issuance and Offering of Newly Issued 

Ordinary Shares through Private Placement in Enclosure 2. 

7. Benefits to Shareholders from the Capital Increase and the Allocation of the Capital Increase  

7.1. Dividend Payment Policy 

The Company has a dividend payment policy that considered its operating performance, liquidity, cash flow, 

and financial position, as well as future business plans and investment needs, including other relevant factors 

deemed appropriate by the Board of Directors.  

7.2. Wind Harvest and VGI who subscribe for the newly issued shares will be entitled to receive dividends from 

the Company’s operations starting from the date Wind Harvest and VGI is officially registered as shareholders 

of the Company, with its name recorded in the Company’s shareholder register book and subject to the 

Company’s dividend declaration. This entitlement shall be in accordance with applicable laws and relevant 

regulations.  

Commented [TE1]: Plan B to confirm 



  

7.3. The Company will complete the offering of shares within three months from the date on which the 

shareholders’ meeting resolve to approve. 

7.4. Others 

-none-  

8. Other Necessary Details for Shareholders’ Consideration in Approving the Capital Increase and 

Allocation of the Capital Increase 

For further details, please refer to the Information Memorandum on the Issuance and Offering of Newly Issued 

Ordinary Shares through Private Placement in Enclosure 2. 

9. Schedule of Action where the Board of Directors of the Company Approve the Capital Increase and 

Allocation of the Capital Increase 

Procedure Date/Month/Year 

1) The Board of Directors’ Meeting No. 1/2025  13 February 2025 

2) The record date for the purpose of 

determining the eligible shareholders to 

attend the 2025 Annual General Meeting of 

Shareholders (Record Date)  

The Company will determine the Record Date at 

the next Board of Directors’ Meeting. 



  

3) The 2025 Annual General Meeting of 

Shareholders 

 

The Company will determine the Record Date at 

the next Board of Directors’ Meeting. 

4) Register the capital reduction and capital 

increase with the Department of Business 

Development, Ministry of Commerce  

Within 14 days from the date the shareholders' 

meeting 2025 approves the resolution. 

5) Register the registered capital increase with 

the Department of Business Development, 

Ministry of Commerce  

Within three days from the date the shares of Hello 

LED are received from Wind Harvest and within 

three days from the date the subscription payment 

for the newly issued shares is received from VGI. 

6) Submit the application for listing the newly 

issued ordinary shares as listed securities with 

the SET 

Within 3 business days from the issuance date of 

the newly issued ordinary shares. 

 The Company hereby certifies that all information contained in this report is complete and accurate in all 

respects. 

 Please be informed accordingly.  

Yours sincerely, 

([•])  

[•] 



  

Plan B Media Public Company Limited 


