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

of PP Prime Public Company Limited

Via an electronic media (E-EGM)

30 January 2024

at 10.00 hours

Live from the Meeting Room, Floor 5
No. 1279/1 Bor Bai Mai Building, Ramkhamhaeng Road,

Huamark, Bangkapi Bangkok 10240



RIME

9 January 2024

Subject: Invitation to attend the Extraordinary General Meeting of Shareholders No. 1/2024
Attention:  Shareholders of PP Prime Public Company Limited

Enclosures 1. Summary of Important Terms and Conditions of the Convertible Debentures of PP Prime Public

Company Limited

2. Capital Increase Report Form (F53-4)

3. Proxy Forms A, B, and C

4. Documents Required for meeting attendance and Request form to attend the Extraordinary
General Meeting of Shareholders No. 1/2024 via Electronic Media (e-EGM)

5. List of Independent Directors for Proxy Appointment for the Extraordinary General Meeting
of Shareholders No. 1/2024 and Definition of Independent Director

6. Articles of Association of PP Prime Public Company Limited relating to the Extraordinary

General Meeting of Shareholders No. 1/2024

The Board of Directors of PP Prime Public Company Limited (the “Company”) has resolved to hold the
Extraordinary General Meeting of Shareholders No. 1/2024 on 30 January 2024 at 10.00 hours in the form of
electronic meeting (E-Meeting), to consider the various agendas, together with the Board of Directors’ opinions,

as follows:
Agenda 1 To consider and approve the decrease of the Company's registered capital by canceling the
unissued ordinary shares of the Company and the amendment of Clause 4 of the Company's

Memorandum of Association to reflect the reduction of the Company's registered capital

Purpose and Rationale: The Company wish to propose to the Extraordinary General Meeting of

Shareholders No. 1/2024 to consider and approve the decrease of the Company’s registered
capital of 1,443,132,226 Baht from the existing registered capital of 14,975,241,114 Baht to the
new registered capital of 13,532,108,888 Baht by canceling unsold shares of 1,443,132,226
shares with the par value of THB 1.00 per share, which are remaining shares allocated to
accommodate (1) the exercise of the warrant to purchase newly issued ordinary shares of PP
Prime Public Company Limited No. 5 (PPPM-WS5), in the amount of 870,433,125 shares (2) the
exercise of convertible debentures according to the resolution of the Extraordinary General Meeting
of Shareholders No. 3/2021 held on November 24, 2021 (“EGM 3/2021”) in the amount of
399,782,601 shares and (3) the exercise of convertible debentures according to the resolution of
the Extraordinary General Meeting of Shareholders No. 2/2022 held on September 23, 2022 (“EGM
2/2022”) in the amount of 172,916,500 shares (The issuance of convertible debentures pursuant

to EGM 3/2021 and EGM 2/2022 must be issued within 1 year from the date of approval from
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the shareholders' meeting). In this regard, the Company shall have the outstanding unsold
shares in the amount of 1,173,921,741 shares to accommodate the exercise of the warrant to
purchase newly issued ordinary shares of PP Prime Public Company Limited No. 4 (PPPM-W4)
in accordance with the resolution of the Extraordinary General Meeting of Shareholders No. 1/2019

held on June 10, 2019.

And to consider and approve the amendment of the Company’s Memorandum of Association

Article 4. Registered Capital to reflect the Company’s capital decrease, as follows:

“Clause 4  Registered Capital 13,532,108,888 Baht (Thirteen thousand five hundred
thirty-two  million one hundred
eighty-eight thousand eight
hundred eighty-eight Baht)

Equivalent to: 13,532,108,888 Shares (Thirteen thousand five hundred
thirty-two  million one hundred
eighty-eight thousand eight
hundred eighty-eight Shares)

At the Par Value of: 1.00 Baht (One Baht)

Consisting of:

Ordinary share: 13,5632,108,888 Shares  (Thirteen thousand five hundred
thirty-two  million one hundred
eighty-eight thousand eight
hundred eighty-eight Shares)

Preferred share: - Share (- Share)”

Opinion of the Board: The Board of Directors deems it appropriate to propose to the

Extraordinary General Meeting of Shareholders No. 1/2024 to consider and approve the increase
of the Company’s registered capital and the amendment of the Company’s Memorandum of

Association Article 4 to reflect the capital decrease.

Resolution: This agenda requires not less than three-fourths of votes of all shareholders present

at the Meeting and are entitled to vote.
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Agenda 2

To consider and approve the issuance and offering of the Convertible Debentures by private

placement

Purpose and Rationale: To use as working capital for the Company's business operations in

order to have sufficient funds for business operations and to expand the Company's production
capacity in the future, which will have a positive impact on the Company's business operations
in order to increase financial liquidity and to expand investments when the Company needs it
in a timely manner. It also helps to reduce the financial cost of the Company in the event that
the capital increase is used to pay off debts, including increasing the stability and sustainability
of the financial position of the Company, which will undoubtedly strengthen and stabilize the
Company’s financial position. It also restructures the appropriateness of the Company’s capital
structure and to increase financial liquidity, which results in a lower financial cost for the Company.
The Company can use the money to generate income from investments and business development
of the Company and/or invest in new businesses that are related to or supports the business that is
currently operating. This will generate returns for the company and shareholders in the future, the
Company resolved to propose to the Extraordinary General Meeting of Shareholders No. 1/2024
to consider and approve the issuance and offering of newly issued convertible debenture of the
Company (“Convertible Debentures”) with the total offering price of not more than THB 40,000,000
to specific investors i.e. Advance Opportunities Fund (“AO Fund”) and Advance Opportunities Fund
1 (“AO Fund 1), which are not connected persons to the Company in accordance to the Notification
of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected Transactions
and Notification of the Board of Directors of the Stock Exchange of Thailand Re: Disclosure of
Information and Other Acts of Listed Companies Concerning Connected Transactions B.E. 2546
(referred collectively as “Connected Transaction Notifications”). However, the conversion price of
the Convertible Debentures must not be lower than 90% of the market price whereas the market
price is calculated based on the weighted average price of the Company’s shares trading on the
Stock Exchange of Thailand for not less than 7 consecutive business days, but not more than 15
consecutive business days prior (Note: The market price is calculated by specifying 3 decimal
places. If the 4rd decimal place is 5 or more, it will be rounded up. and the conversion price of the
convertible bonds will be calculated by specifying 3 decimal places. If the 4th decimal place is 5 or
more, it will be rounded up). Due to the fact that the Company has retained losses as shown in the
Statement of Financial Position and Income Statement for the year ended December 31, 2022, and
the statements of financial position and income for the third quarter ended at 30 September
2023, the Company may set the conversion price of the convertible debentures below the
Company's par value, but must not be less than THB 0.01 per share. The Company must comply

with Section 52 of the Public Limited Company Act B.E. 2535 (as amended) (“Public Limited

30f9



Company Act”) (Section 52 of the Public Limited Company Act stipulates that a company which has
been in operation for not less than one year, if it appears that there is a loss, shares may be offered
for sale lower than the registered share value, but such discount must be approved by the
shareholders' meeting and the discount rate must be clearly determined), as detailed in the
Summary of Important Terms and Conditions of the Convertible Debentures of PP Prime Public

Company Limited (Enclosure 1).

In this regard, the Board of Directors’ Meeting is of the opinion to propose to the shareholders’
meeting to consider and approve the power of attorney to the Chief Executive Officer and/or
Authorized Director of the Company and/or persons authorized by the Chief Executive Officer and/or
Authorized Director of the Company to determine the details, amend, or take any actions as
necessary for and in relation to the issuance and offering of the Convertible Debentures in order to

comply with the laws, including, but not limited to the power to proceed with the following actions:

(1) To determine or amend the details, methods and other conditions in relation to the
issuance and offering of the Convertible Debentures as appropriate either in one time or
several times, including but not limited to the terms and conditions of the Convertible
Debentures, the issue date, the par value, the offering price, the number of ordinary shares
to be issued in order to reserve for the conversion of the Convertible Debentures, the
interest rate, the calculation and method of interest payment, the conversion price, the
conversion ratio, the conversion period, the redemption price, the redemption period, the
last day of conversion period, the allocation method, or the determination of any event
requiring the Company to issue additional underlying shares to accommodate a change
of the exercise of the conversion right, and the conditions of adjustment of conversion
rights. However, the Board of Directors and/or Chief Executive Officer and/or authorized
directors and/or any persons appointed by the Board of Directors or Chief Executive
Officer or authorized directors, as the authorized person, will determine the best
convertible price according to the market conditions during the period when the debenture
holders will exercise their conversion rights, to maintain the best interest of the Company
and shareholders as a whole.

(2) Toappoint advisors and other persons (e.g. financial advisor and legal advisor) related to
contacting and providing information as well as filing documents, registration documents,
waiver documents, and evidence with the relevant authorities or any other events in
relation to the issuance and offering of the Convertible Debentures as appropriate;

(3) To negotiate, agree, enter into, amend, add, execute any agreements, applications for

approval, waiver, evidence, disclosure, sale report, and other documents necessary for
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Agenda 3

and in relation to the issuance, offering, and allocation of the Convertible Debentures, the
allocation of newly issued shares in order to accommodate the exercise of the conversion
right of the Convertible Debentures, as well as contacting, filing, amending, adding, and
executing the applications for approval, waiver, evidence, disclosure, sale report, and
other documents, with the Securities and Exchange Commission of Thailand, the Stock
Exchange of Thailand, government agencies, and/or other relevant authorities in relation
to the issuance, offering, and allocation of the Convertible Debentures and the listing of
the newly issued ordinary shares from the exercise of the conversion right of the
Convertible Debentures as listed securities on the Stock Exchange of Thailand; and

(4) To perform any actions as necessary and appropriate for and in relation to the issuance,
the offering, and the allocation of the Convertible Debentures in order to ensure the

successful completion of the actions specified above.

Opinion of the Board: The Board of Directors deems it appropriate to propose to the

Extraordinary General Meeting of Shareholders No. 1/2024 to consider and approve the issuance
and offering of the Convertible Debentures by private placement at the amount of, not
exceeding, 40,000,000 Baht by Private Placement to Advance Opportunities Fund (“AO Fund”)
and Advance Opportunities Fund 1 (“AO Fund 1”) and the related authorization as per the above

Purpose and Rationale.

Resolution: This agenda requires not less than three-fourths of votes of all shareholders present

at the Meeting and are entitled to vote.

To consider and approve the increase of the Company's registered capital and the amendment
of Clause 4 of the Company's Memorandum of Association to reflect the increase of the

Company's registered capital

Purpose and Rationale: The Company wish to propose to the Extraordinary General Meeting of

Shareholders No. 1/2024 to consider and approve the increase of the Company’s registered capital
of 1,000,000,000 Baht from the existing registered capital of 13,532,108,888 Baht to the new
registered capital of 14,532,108,888 Baht by issuing not more than 1,000,000,000 newly issued
ordinary shares with the par value of 1 Baht per share to accommodate the exercise of the
Convertible Debentures’ conversion rights, as detailed in the Capital Increase Report Form

(F53-4) (Enclosure 2).

And to consider and approve the amendment of the Company’s Memorandum of Association

Article 4. Registered Capital to reflect the Company’s capital increase, as follows:
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“Clause 4  Registered Capital 14,532,108,888 Baht (Fourteen thousand five hundred
thirty-two million one hundred eight
thousand eight hundred eighty-
eight Baht)

Equivalent to: 14,532,108,888 Shares  (Fourteen thousand five hundred
thirty-two million one hundred eight

thousand eight hundred eighty-

eight Shares)
At the Par Value of: 1.00 Baht (One Baht)
Consisting of:
Ordinary share: 14,532,108,888 Shares  (Fourteen thousand five hundred

thirty-two million one hundred eight
thousand eight hundred eighty-
eight Shares)

Preferred share: - Share (- Share)”

In this regard, the Board of Directors deems it appropriate to propose to the Extraordinary
General Meeting of Shareholders No. 1/2024 to consider and approve the authorization of Chief
Executive Officer and/or authorized directors and/or any persons appointed by Chief Executive
Officer or authorized directors to consider and determine the condition and details related to
such capital increase and the amendment of the Company’s Memorandum of Association, as
well as to change words or phrases in minutes of shareholders meeting, Memorandum of
Association, and/or various registration documents and/or any procedures in order to comply
with the registrar's order in filing the registration for the increase of registered capital and
amendments of the Company’s Memorandum of Association to the Department of Business
Development, Ministry of Commerce. and submission of information, documents, and evidence
to the Office of the Securities and Exchange Commission, Stock Exchange of Thailand, or other

related agencies.

Opinion of the Board: The Board of Directors deems it appropriate to propose to the

Extraordinary General Meeting of Shareholders No. 1/2024 to consider and approve the increase
of the Company’s registered capital and the amendment of the Company’s Memorandum of
Association Article 4 to reflect the capital increase, including the related authorization as per

the above Purpose and Rationale.
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Agenda 4

Resolution: This agenda requires not less than three-fourths of votes of all shareholders present

at the Meeting and are entitled to vote.

To consider and approve the allocation of the Company’s newly issued ordinary shares to

accommodate the issuance and offering of the Convertible Debentures by private placement

Purpose and Rationale: According to the Company's intention to issue and offer the Convertible

Debentures by private placement (the details specified in Agenda 2) and increase the registered
capital of the Company (the details specified in Agenda 3), the Company therefore deems it
appropriate to propose to the Extraordinary General Meeting of Shareholders No. 1/2024 to
consider and approve the allocation of the newly issued ordinary shares, not exceeding

1,000,000,000 shares with the par value of 1 Baht per share.

Opinion of the Board: The Board of Directors deems it appropriate to propose to the

Extraordinary General Meeting of Shareholders No. 1/2024 to consider and approve the
allocation of the newly issued ordinary shares, whether once or several times, not exceeding
1,000,000,000 shares with the par value of 1 Baht per share to accommodate the exercise of
the Convertible Debentures’ conversion rights of AO Fund and AO Fund 1, which are not

connected persons to the Company in accordance to the Connected Transaction Notifications.

In this regard, the allocation of newly issued ordinary shares to accommodate the exercise of
conversion rights of the convertible debentures in the amount of 1,000,000,000 shares,
representing 8.09% of all issued shares of the Company as of the Board of Directors' Meeting
No. 13/2023 on December 21, 2023, when combined with the number of shares allocated to
accommodate the exercise of all convertible securities of the Company, namely PPPM-W4 in
the amount of 1,173,921,741 shares, which results in the total amount of 2,173,921,741 shares,
representing 17.59% of all issued shares of the Company as of the Board of Directors' Meeting
No. 13/2023 on December 21, 2023, which is not exceeding 50% of all issued shares of the

Company.

However, the conversion price of the Convertible Debentures must not be lower than 90% of
the market price whereas the market price is calculated based on the weighted average price of
the Company’s shares trading on the Stock Exchange of Thailand for not less than 7 consecutive
business days, but not more than 15 consecutive business days prior to the day the debenture
holders exercise their conversion rights, in accordance with the Notification of the Capital
Market Supervisory Board No. TorJor. 16/2565 Re: Application for and Approval of the Offering

for Sale of Newly Issued Debt Instruments to a Private Placement and Offering of Convertible
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Debentures to Specific Person (“Notification No. Tor Jor. 16/2565") and the Notification of the
Office of the Securities and Exchange Commission No. SorChor. 46/2565 Re: Calculation of
Offering Price of Securities and Determination of Market Price for Consideration of an Offer for
Sale of Newly Issued Shares at a Low Price (“Notification No. SorChor. 46/2565”). (Note: The
market price is calculated by specifying 3 decimal places. If the 4rd decimal place is 5 or more, it
will be rounded up. and the conversion price of the convertible bonds will be calculated by
specifying 3 decimal places. If the 4th decimal place is 5 or more, it will be rounded up.). Due to the
fact that the Company has retained losses as shown in the Statement of Financial Position and
Income Statement for the year ended December 31, 2022, and the statements of financial
position and income for the third quarter ended at 30 September 2023, the Company may set
the conversion price of the convertible debentures below the Company's par value, but must
not be less than THB 0.01 per share. The Company must comply with Section 52 of the Public
Limited Company Act (Section 52 of the Public Limited Company Acts stipulates that a
company which has been in operation for not less than one year, if it appears that there is a
loss, shares may be offered for sale lower than the registered share value, but such discount
must be approved by the shareholders' meeting and the discount rate must be clearly
determined), as detailed in the Summary of Important Terms and Conditions of the Convertible
Debentures of PP Prime Public Company Limited (Enclosure 1) and Capital Increase Report Form

(F53-4) (Enclosure 2).

Resolution: This agenda requires the majority of votes of the shareholders present at the

Meeting and cast their votes.

Agenda 5  Other matters to be considered (if any)

The Company had determined the list of shareholders who are entitle to attend the EGM 1/2024
(Record Date) on 5 January 2024. The Company thus arranges the E-EGM using the system of OJ International
Co, Ltd. who is the service provider accredited to manage and control the meeting via electronic media with the
method of accessing the meeting in the form of electronic media (E-AGM) (details are shown in Documents

Required for meeting attendance, Enclosure 4)
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If shareholders have queries or questions regarding the EGM 1/2024 or the E-EGM, please feel

free to send these queries to Corporate Secretary Office as following address:
Company Secretary Department
PP Prime Public Company Limited,
No. 486 People Park, Building E1, 3/F
Onnut Road, Kwang Onnut, Khet Suanluang, Bangkok 10250.
Tel.: 093-810-0361

Please be informed accordingly.

Very truly yours,
PP Prime Public Company Limited

-Namkang Pungthong-
(Mrs. Namkang Pungthong)

Chairman of Board of Director

Corporate Secretary Office
Tel: 093-810-0361
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Enclosure 1

Summary of the Important Terms and Conditions of the Convertible Debentures

of PP Prime Public Company Limited

Heading

Details

Convertible Debentures

Issuer

PP Prime Public Company Limited (“Company”)

Type of Convertible

Debentures

Senior Unsecured Convertible Debentures with the conversion right to convert

into the Company’s ordinary shares (“Convertible Debentures”).

Currency

Baht

Total amount of principal of

the Convertible Debentures

Not exceeding 40,000,000 Baht

Conditions of the Issuance of

Convertible Debentures

The Company will gradually issue the Convertible Debentures by tranche, each
tranche, respectively. In each issuance of the tranche of Convertible
Debentures, the Company will gradually issue each set in each tranche
according to the agreement between Company and the Investors. The issuance
of convertible debentures is subject to the completion of the conditions
precedentwhich are: Permission from the Securities and Exchange Commission
and other relevant agencies, including the terms and conditions of the
Convertible Debentures.

However, the period of the conversion is within 1 year after shareholder's meeting
approved the issuance. If the Company did not issue all Convertible Debentures
within 1 year, the Company may request a resolution of the shareholders' meeting
to issue the unissued convertible debentures according to the Company’s financial

needs.

Interest Rate

1.00% per annum, provided that the interest will be paid on a quarterly basis

from the date the Convertible Debentures was issued.

Term

3 years after the issuance date of the first Tranche.

Payback Condition

Repay in lump sum after the maturity date of each Tranche according to the
terms and conditions of each Convertible Debenture. In such, for each Tranche

the term is 3 years after issuance of the first tranche.

Early Redemption of

Convertible Debentures

The Convertible Debentures holders may or may not have rights to redeem the
Convertible Debentures before its maturity date and/or the Convertible
Debentures issuer may or may not have rights to redeem the Convertible
Debentures before its maturity date too. The redemption has to be followed by
the terms and conditions of each Convertible Debentures in accordance with
the rules, regulations, laws, and/or permissions from related authorized

governmental agencies.




Enclosure 1

Heading

Details

Conversion Ratio

Principle amount of the Convertible Debentures divided by the conversion

price.

Conversion price
(origin and appropriateness
of pricing or conversion

rates)

Not lower than 90% of the market price, therefore it is not considered an offer
for sale of newly issued shares at a price lower than the market price as
prescribed in the Notification of the Securities and Exchange Commission No.
Sordor. 16/2565 Re: Application for and Approval of the Offering for Sale of
Newly Issued Debt Instruments to a Private Placement and Offering of
Convertible Debentures to Specific Person (“Notification No. Tor Jor. 16/2565").
“Market Price” is calculated based on the weighted average price of the
Company’s shares trading on the Stock Exchange of Thailand (SET) for not less
than 7 consecutive business days, but not more than 15 consecutive business
days prior to the day the debenture holders exercise their conversion rights, in
accordance with the criteria set forth in the Notification No. TorJor. 16/2565 and
the Notification No. SorChor. 46/2565 Re: Calculation of Offering Price of
Securities and Determination of Market Price for Consideration of an Offer for
Sale of Newly Issued Shares at a Low Price (“Notification No. SorChor.
46/2565")

In addition, since the Company has accumulated losses shown in the
statements of financial position and income for the year ended December 31,
2022, and the statements of financial position and income for the third quarter
ended at 30 September 2023, the Company may determine the conversion price
of convertible debentures lower than the par value of the Company, but not less
than 0.01 Baht per share. The Company must comply with Section 52 of the
Public Limited Company Act (Section 52 of the Public Limited Company Act
stipulates that a company that has been in operation for not less than one year,
if there is a loss, shares may be offered for sale at a price lower than the par
value, but must be approved by the shareholders' meeting and with a definite
discount rate).

However, Market price will be calculated by specifying 3 decimal places. If the
4" decimal place is 5 or more, it will be rounded up.

The conversion price of the convertible debentures will be calculated by
specifying 3 decimal places. If the 4" decimal place is 5 or more, it will be
rounded up.

Remarks:




Enclosure 1

Heading

Details

O

If the ordinary shares resulted from the exercise of conversion rights of the
Convertible Debentures has a conversion price of less than 90% of the
market price at the date of conversion (the market price is calculated based
on the weighted average price of the Company’s shares traded on the Stock
Exchange of Thailand (SET) for not less than 7 consecutive business days,
but not more than 15 consecutive business days prior to the date that the
convertible bond holders exercise their conversion rights. The Company
has the duty to prohibit Advance Opportunities Fund and Advance
Opportunities Fund 1 (“Investors”) from exercising such conversion rights
to sell all such newly issued ordinary shares for sale in the amount and
period as follows:

(1) Newly issued ordinary shares are prohibited from being sold within a
period of 6 months from the date on which the newly issued ordinary shares
can begin trading on the stock exchange.

(2) At the expiration of the period under (1), the person subject to the
prohibition of sale can gradually sell the prohibited shares in the amount of
25% of the total number of shares prohibited from sale and the rest of the
prohibited shares, 75% of the total number of prohibited shares can be sold
after the expiration of 1 year from the date on which the newly issued
ordinary shares can be traded on the stock exchange, in accordance with
the rules prescribed in the Notification of the Stock Exchange of Thailand
Re: Rules, Conditions and Procedures for Consideration of the Request for
Ordinary Shares or Preferred Shares as for the capital increase as listed
securities B.E. 2558 dated May 11, 2015 (as amended).

In the case that the accommodating shares are insufficient, the Company
will follow the guideline in the topic “The event that the Company has to
issue new shares to accommodate the change in the exercise of conversion

rights”.

Conversion Period

The Convertible Debentures holders may exercise their conversion rights of the

Convertible Debentures every day until the close of business hours 1 week prior

to the Convertible Debenture maturity date.

Number of ordinary shares
accommodated for

conversion

Allocation of the newly issued ordinary shares, whether once or several times,

not exceeding 1,000,000,000 shares with the par value of 1.00 Baht per share

In this regard, the allocation of newly issued ordinary shares to accommodate

the exercise of conversion rights of the convertible debentures in the amount of




Enclosure 1

Heading

Details

1,000,000,000 shares, representing 8.09% of all issued shares of the Company
as of the Board of Directors' Meeting No. 13/2023 on December 21, 2023, when
combined with the number of shares allocated to accommodate the exercise of
all convertible securities of the Company, namely PPPM-W4 in the amount of
1,173,921,741 shares, which results in the total amount of 2,173,921,741 shares,
representing 17.59% of all issued shares of the Company as of the Board of
Directors' Meeting No. 13/2023 on December 21, 2023, which is not exceeding

50% of all issued shares of the Company

Secondary market for
ordinary shares as a result

of the conversion

The Company shall arrange to list the ordinary shares issued as a result of the
conversion on the Stock Exchange of Thailand or any exchange that the

Company’s securities are listed on.

Restrictions on transfer of

the Convertible Debentures

As this issuance and offering of the Convertible Debentures is considered as an
offering to no more than 10 specific investors within 4-month period as specified
in the Notification of the Capital Market Supervisory Board No. TorChor. 16/2565
Re: Application for and Approval of the Offering for Sale of Newly Issued Debt
Instruments through a private placement and the offering of convertible
debentures to persons with specific characteristics (“Notification No. Tor Jor.
16/2565") Therefore, the transfer of the Convertible Debentures to any person at
any time throughout its tenure shall not cause the number of the holders to
exceed 10 specific investors within 4 month period, provided that the number
of the holders shall be calculated from investors holding the Convertible
Debentures on private placement basis (whether such investors hold the newly
issued convertible debentures or receive the convertible debenture from the
transfer by any existing Convertible Debentures holders) and actual debenture

holders, except by way of inheritance.

Allocation Method

Allocated by private placement, once or several times, to Advance Opportunities
Fund and Advance Opportunities Fund 1, which is an institutional investor pursuant
to Clause 5 (10) of the Notification of the Securities and Exchange Commission No.
KorJor. 39/2564 Re: Determination of Definitions of Institutional Investor, Ultra-High

Net Worth Investor and High Net Worth Investor.

The event that the
Company has to issue new
shares to accommodate the
change in the exercise of

conversion rights

The Company may register the increase in capital to accommodate the
conversion by the resolution of shareholders’ meeting or compensate in cash to
the Convertible Debentures holder in regards with the terms and conditions of

the Convertible Debentures.




Enclosure 1

Heading

Details

Impact on Shareholders

In consideration of the impacts on the Company’s shareholders, it will be taken
into consideration the impact of the Convertible Debentures in case the
Company issued and offered Convertible Debentures to investors. In this
regard, two aspects of the impacts on the shareholders of the Company will be
taken into consideration, which are, impact to the market price of shares (Price
Dilution) and impact to the voting rights of existing shareholders (Control
Dilution), with details as follows:

(1) Price Dilution

In case of non-exercise of warrants (PPPM-W4)

Price Dilution can be calculated from the following formula:

Price Dilution = (Po - PE) / Po

Whereas;

Po = The existing share price, which is 0.0502 Baht per share, is based on the
weighted average price of the Company's shares listed on the Stock Exchange
of Thailand for the past 15 consecutive business days prior to the date on which
the Board of Directors resolved to propose the agenda to the Extraordinary
General Meeting of Shareholders No. 1/2024 to consider and approve the
issuance of newly issued ordinary shares to accommodate the conversion of
convertible debentures to a private placement, which is between November 28,
2023 to December 20, 2023.

Pe = The conversion price of convertible debentures at 90% of the market price
assuming equal to Po, which is 0.0452 Baht per share.

PE = share price after the offering of convertible debentures, where;

PE = ((Po x Qo) + (Pe x Qe)) / (Qo + Qe)

Qo = Existing shares, which equal to 14,975,241,114 shares

Qe = Number of shares arising from the conversion of convertible debentures
which number of shares allocated to accommodate the conversion amounts to
1,000,000,000 shares.

Therefore

PE = (0.0502 x 14,975,241,114) + (0.0452 x 1,000,000,000) / (14,975,241,114
+1,000,000,000)

PE = 0.0499 Baht per shares

Price Dilution = (Po - PE) / Po) = (0.0502 — 0.0499)/0.0502 = 0.63%

In the event that the convertible debentures are fully exercised into ordinary

shares of the Company, will affect the stock's market price by 0.63%, which is
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Heading

Details

the case when the Company issued and offered the most convertible
debentures at the conversion price equal to 90% of the Po.

In case of full exercise of warrants (PPPM-W4)

Price Dilution can be calculated from the following formula:

Price Dilution = (Po - PE) / Po

Whereas;

Po = The existing share price, which is 0.0502 Baht per share, is based on the
weighted average price of the Company's shares listed on the Stock Exchange
of Thailand for the past 15 consecutive business days prior to the date on which
the Board of Directors resolved to propose the agenda to the Extraordinary
General Meeting of Shareholders No. 1/2024 to consider and approve the
issuance of newly issued ordinary shares to accommodate the conversion of
convertible debentures to a private placement, which is between November 28,
2023 to December 20, 2023.

Pe = The conversion price of convertible debentures at 90% of the market price
assuming equal to Po, which is 0.0452 Baht per share.

PE = share price after the offering of convertible debentures, where;

PE = ((Po x Qo) + (Pe x Qe)) / (Qo + Qe)

Qo = Existing shares, which equal to 16,126,279,388 shares

Qe = Number of shares arising from the conversion of convertible debentures
which number of shares allocated to accommodate the conversion amounts to
1,000,000,000 shares.

Therefore

PE = (0.0502 x 16,126,279,388) + (0.0452 x 1,000,000,000) / (16,126,279,388
+ 1,000,000,000)

PE = 0,0499 Baht per shares

Price Dilution = (Po - PE) / Po) = (0.0502 — 0,0499)/0.0502 = 0.58%

In the event that the convertible debentures are fully exercised into ordinary
shares of the Company, will affect the stock's market price by 0.58%, which is
the case when the Company issued and offered the most convertible
debentures at the conversion price equal to 90% of the Po.

(2) Control Dilution

In case of non-exercise of warrants (PPPM-W4)

Control Dilution can be calculated from the following formula:

Control Dilution = Qe / (Qo + Qe)
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Whereas;

Qo = Existing shares, which equal to 14,975,241,114 shares

Qe = Number of shares arising from the conversion of convertible debentures
which number of shares allocated to accommodate the conversion amounts to
1,000,000,000 shares.

Control Dilution = 1,000,000,000/(14,975,241,114 +1,000,000,0000) = 6.26%
In the event that the convertible debentures are fully exercised into ordinary
shares of the Company, the control dilution of the shareholders will be 6.26%.

In case of full exercise of warrants (PPPM-W4)

Control Dilution can be calculated from the following formula:

Control Dilution = Qe / (Qo + Qe)

Whereas;

Qo = Existing shares, which equal to 16,126,279,388 shares

Qe = Number of shares arising from the conversion of convertible debentures
which number of shares allocated to accommodate the conversion amounts to
1,000,000,000 shares.

Control Dilution = 1,000,000,000/(16,126,279,388 +1,000,000,000) = 5.84%

In the event that the convertible debentures are fully exercised into ordinary

shares of the Company, the control dilution of the shareholders will be 5.84%.

Other Information

The details described above are the summary of the Terms and Conditions of
the Convertible Debentures and are still subject to change. Further relevant
details will be stipulated in the terms and conditions of the Convertible

Debentures.

Objectives of issuing
convertible debentures and

plans for utilizing proceeds

Please consider the objectives of issuing convertible debentures and plans for
utilizing proceeds as detailed in the Capital Increase Report Form (F53-4)

(Attachment 2)

Board of Directors’ Opinions

Reason, necessity, and
suitability for the issuance
of convertible debentures,
including analyzing the
Company's ability to repay
shareholders who do not
exercise their conversion

rights at maturity date.

The Board of Directors is of the opinion that the fundraising by issuing and
offering convertible debentures is an alternative to the Company's financing to
use as working capital for the Company's business operations in order to have
sufficient funds for business operations and to expand the Company's
production capacity in the future, which will have a positive impact on the
Company's business operations in order to increase financial liquidity and to
expand investments when the Company needs it in a timely manner. It also helps

to reduce the financial cost of the Company in the event that the capital increase
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is used to pay off debts, including increasing the stability and sustainability of
the financial position of the Company, which will undoubtedly strengthen and
stabilize the Company’s financial position. It also restructures the appropriateness
of the Company’s capital structure and to increase financial liquidity, which results
in a lower financial cost for the Company. The Company can use the money to
generate income from investments and business development of the Company
and/or invest in new businesses that are related to or supports the business that is
currently operating. This will generate returns for the company and shareholders in
the future. In addition, this fundraising will also benefit the company and
shareholders, as detailed in the Capital Increase Report Form (F53-4) (Attachment
2). However, in the event that the Company has issued convertible debentures and
the convertible debenture holders do not exercise their convertible rights at maturity
date, the Company expects that its future cash flow should be sufficient for business
operations. In addition, if necessary, the Company may issue and offer newly issued
ordinary shares to shareholders or private placement, which is another solution.
However, the Company will consider the appropriateness during that particular time

to decide again.

Possibility of the plan for

utilizing funds

The Company expects to proceed with the issuance and offering of newly issued
shares to investors as well as to receive money from the sale of such newly issued
shares within 1 year from the date that the shareholders' meeting approved to offer
for sale the newly issued shares. However, if the Company does not receive money
from this capital increase, the Company may lose the opportunity to expand its

business according to the Company's business plan in the future.

Expected impacts on the
Company’s business
operations, including its
financial position  and
operating results due to the

capital increase

Increasing the Company's registered capital by issuing convertible debentures
will strengthen both its financial structure and increase its financial flexibility to
invest in future projects. Therefore, such capital increase will not adversely
affect the business operation, financial position, and performance of the

Company.

Directors’ Testimonials

In the case that the directors of the Company fails to perform their duties with
honesty and diligence to protect the interest of the Company with regards to this
capital increase, if such failure to perform duties causes damage, shareholders
can sue for damages from the said director on behalf of the Company in
accordance with Section 85 of the Public Company Act B.E. 2535 and if the

performance of such duties causes the Board of Directors or any person
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involved to wrongful gains, shareholders can use the right to sue to recover
benefits from that director instead, in accordance with Section 89/18 of the

Securities and Exchange Act B.E. 2535 (as amended).

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

respects.

Please be informed accordingly.

Sincerely Yours,

-Supattra Nakmontanakum-

(Mrs. Supattra Nakmontanakum)

Director / Chief Executive Officer
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Capital Increase Report Form
PP Prime Public Company Limited
December 21, 2023

PP Prime Public Company Limited (“Company”) hereby inform the resolutions of the Board of Directors

Meeting No. 13/2023, held on December 21, 2023 regarding the capital decrease, capital increase, and allocation

of newly issued shares as follows:

1. Capital Decrease and Capital Increase

1.1

1.2

Capital Decrease

The Board of Directors’ Meeting approved to propose to the Extraordinary General Meeting of
Shareholders No. 1/2024 to consider and approve the decrease of the Company’s registered capital
of THB 1,443,132,226 from the existing registered capital of THB 14,975,241,114 to the new
registered capital of THB 13,532,108,888 by canceling unsold shares of 1,443,132,226 shares with
the par value of THB 1.00 per share, which are remaining shares allocated to accommodate (1) the
exercise of the warrant to purchase newly issued ordinary shares of PP Prime Public Company
Limited No. 5 (PPPM-W5), in the amount of 870,433,125 shares (2) the exercise of convertible
debentures according to the resolution of the Extraordinary General Meeting of Shareholders No. 3/2021
held on November 24, 2021 (“EGM 3/2021") in the amount of 399,782,601 shares and (3) the exercise
of convertible debentures according to the resolution of the Extraordinary General Meeting of
Shareholders No. 2/2022 held on September 23, 2022 (“EGM 2/2022") in the amount of 172,916,500
shares (The issuance of convertible debentures pursuant to EGM 3/2021 and EGM 2/2022 must be
issued within 1 year from the date of approval from the shareholders' meeting). In this regard, the
Company shall have the outstanding unsold shares in the amount of 1,173,921,741 shares to
accommodate the exercise of the warrant to purchase newly issued ordinary shares of PP Prime
Public Company Limited No. 4 (PPPM-W4) in accordance with the resolution of the Extraordinary
General Meeting of Shareholders No. 1/2019 held on June 10, 2019.

Capital Increase

The Board of Directors’ Meeting Approved to propose to the Extraordinary General Meeting of Shareholders
No. 1/2024 to consider and approve the increase of the Company’s registered capital by 1,000,000,000
Baht from the existing registered capital of 13,532,108,888 Baht to the new registered capital of
14,532,108,888 Baht by issuing, not exceeding, 1,000,000,000 newly issued ordinary shares at the par
value of 1.00 Baht per share, to accommodate the conversion rights of the Convertible Debentures issued

and offered for sale to specific investors, with details as follows:
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Capital Increase Type of Number of shares Par value Total (Baht)
securities (shares) (Baht per
share)
M Specifying the purpose Ordinary 1,000,000,000 1.00 1,000,000,000
of utilizing funds Preferred B B
L] General Mandate Ordinary - -
Preferred i i

® Specifying the purpose of utilizing the capital: please fill in all of the following items except item No. 2.2

® General Mandate: please fill in only items No.2.2, No.3, and No.4

2. Allocation of Newly Issued Shares
2.1 Specifying the purpose of utilizing funds
Allocated To Number of Ratio Selling Subscription Remark
Shares (Old: New) Price and payment
(Shares) (Baht Per period
Share)
(1) To Not exceeding Conversion Not less The Company Please consider the
accommodate 1,000,000,000 ratio is equal to | than 90% of | will specify remarks No. 1-5
to exercise of the principal the market later, please and the Summary of
conversion amount of the price consider the Important Terms and
rights for the convertible (conversion | remarks below Conditions of the
Convertible debenture to price) Convertible Debentures,
Debentures be converted Attachment 1
offered to divided by the
Advance conversion
Opportunities price

Fund (“AO
Fund”) and
Advance
Opportunities
Fund 1 (“AO
Fund 17)

(Please
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Allocated To Number of Ratio Selling Subscription Remark
Shares (Old: New) Price and payment
(Shares) (Baht Per period
Share)
consider
remark no. 1)

1.

Remarks:

AO Fund and AO Fund 1 are both Open-ended Funds, which limits its exemption of liability in the Cayman Islands. AO Fund and AO Fund 1
are both structured as mutual funds regulated by the Monetary Authority of the Cayman Islands.
AO Fund and AO Fund 1 have a medium to long term investment objective by using financial instruments to financially support
small and medium-sized companies listed on the Stock Exchange of Thailand. AO Fund and AO Fund 1’s investment strategy is to
provide funding to different companies to be used as working capital, for expansion, for merger, as stipulated in debt restructuring.
In addition, AO Fund and AO Fund 1 are both funds that have invested in convertible bonds issued and sold by more than 13
companies listed on the Stock Exchange in Thailand since 2011.

Zico Asset Management Private Limited (“ZICOAM”) is a fund manager of AO Fund and AO Fund 1 which is registered in Singapore
and is an Asset Management Company registered with the Monetary Authority of Singapore. ZICOAM has been appointed by AO
Fund and AO Fund 1 to be the fund manager and appraiser of all types of investments of AO Fund and AO Fund 1. Therefore, AO
Fund and AO Fund 1 is an Institutional Investor pursuant to the Clause 5 (10) of the Notification of the Securities and Exchange
Commission No. Kordor. 39/2564 Re: Determination of the Definitions of Institutional Investor, Ultra-high Net Worth Investor and
High Net Worth Investor.

The Board of Directors’ Meeting approved to propose to the Extraordinary General Meeting of Shareholders No. 1/2024 to consider
and approve the decrease of the Company’s registered capital of THB 1,443,132,226 from the existing registered capital of THB
14,975,241,114 to the new registered capital of THB 13,532,108,888 by canceling unsold shares of 1,443,132,226 shares with the
par value of THB 1.00 per share, which are remaining shares allocated to accommodate (1) the exercise of the warrant to purchase
newly issued ordinary shares of the Company No. 5 (PPPM-WS5), in the amount of 870,433,125 shares (2) the exercise of convertible
debentures according to the resolution of the Extraordinary General Meeting of Shareholders No. 3/2021 held on November 24, 2021 (“EGM
3/2021") in the amount of 399,782,601 shares and (3) the exercise of convertible debentures according to the resolution of the
Extraordinary General Meeting of Shareholders No. 2/2022 held on September 23, 2022 (“EGM 2/2022”) in the amount of 172,916,500
shares (The issuance of convertible debentures pursuant to EGM 3/2021 and EGM 2/2022 must be issued within 1 year from the
date of approval from the shareholders' meeting). In this regard, the Company shall have the outstanding unsold shares in the
amount of 1,173,921,741 shares to accommodate the exercise of the warrant to purchase newly issued ordinary shares of PP Prime
Public Company Limited No. 4 (PPPM-W4) in accordance with the resolution of the Extraordinary General Meeting of Shareholders
No. 1/2019 held on June 10, 2019.

The Board of Directors’ Meeting Approved to propose to the Extraordinary General Meeting of Shareholders No. 1/2024 to consider
and approve the issuance and offering of newly issued convertible debenture of the Company (“Convertible Debentures”) by
determining the total offered value of, not exceeding, 1,000,000,000 Baht by Private Placement to Advance Opportunities Fund (“AO
Fund”) and Advance Opportunities Fund 1 (“AO Fund 1”), which are not connected persons of the Company in accordance with the
Notification of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected Transactions (and its
amendments) and Notification of the Board of Directors of the Stock Exchange of Thailand Re: Disclosure of Information and Other
Acts of Listed Companies Concerning Connected Transactions B.E. 2546 (Collectively, it is referred to as the “Connected

Transaction Notifications”). However, the conversion price of the Convertible Debentures must not be lower than 90% of the market
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price whereas the market price is calculated based on the weighted average price of the Company’s shares trading on the Stock
Exchange of Thailand for not less than 7 consecutive business days, but not more than 15 consecutive business days prior to the
day the debenture holders exercise their conversion rights, in accordance with the Notification of the Capital Market Supervisory
Board No. TorJor. 16/2565 Re: Application for and Approval of the Offering for Sale of Newly Issued Debt Instruments to a Private
Placement and Offering of Convertible Debentures to Specific Person (“Notification No. Tor Jor. 16/2565”) and the Notification of
the Office of the Securities and Exchange Commission No. SorChor. 46/2565 Re: Calculation of Offering Price of Securities and
Determination of Market Price for Consideration of an Offer for Sale of Newly Issued Shares at a Low Price (“Notification No. SorChor.
46/2565").

In addition, since the Company has accumulated losses shown in the statements of financial position and income for the year ended

December 31, 2022, and the statements of financial position and income for the third quarter ended at 30 September 2023, the

Company may determine the conversion price of convertible debentures lower than the par value of the Company, but not less than

0.01 Baht per share. The Company must comply with Section 52 of the Public Limited Company Act (Section 52 of the Public Limited

Company Act stipulates that a company that has been in operation for not less than one year, if there is a loss, shares may be offered

for sale at a price lower than the par value, but must be approved by the shareholders' meeting and with a definite discount rate).

Details are shown in the Summary of Important Terms and Conditions of the Convertible Debentures of PP Prime Public Company Limited

(Attachment 1).

Remarks: Market price will be calculated by specifying 3 decimal places. If the 4" decimal place is 5 or more, it will be rounded up.

The conversion price of the convertible debentures will be calculated by specifying 3 decimal places. If the 4" decimal place is 5 or

more, it will be rounded up.

In this regard, the Board of Directors’ Meeting is of the opinion to propose to the Extraordinary General Meeting of Shareholders No.

1/2023 to consider and approve the authorization of Chief Executive Officer and/or authorized directors and/or any persons

appointed by Chief Executive Officer or authorized directors to determine the details, amend, or take any actions as necessary for

and in relation to the issuance and offering of the Convertible Debentures in order to comply with the laws, including, but not limited
to the power to proceed with the following actions:

(1) To determine or amend the details, methods and other conditions in relation to the issuance and offering of the Convertible
Debentures as appropriate either in one time or several times, including but not limited to the terms and conditions of the
Convertible Debentures, the issue date, the par value, the offering price, the number of ordinary shares to be issued in order
to reserve for the conversion of the Convertible Debentures, the interest rate, the calculation and method of interest payment,
the conversion price, the conversion ratio, the conversion period, the redemption price, the redemption period, the last day
of conversion period, the allocation method, or the determination of any event requiring the Company to issue additional
underlying shares to accommodate a change of the exercise of the conversion right, and the conditions of adjustment of
conversion rights. However, the Board of Directors and/or Chief Executive Officer and/or authorized directors and/or any
persons appointed by the Board of Directors or Chief Executive Officer or authorized directors, as the authorized person,
will determine the best convertible price according to the market conditions during the period when the debenture holders
will exercise their conversion rights, to maintain the best interest of the Company and shareholders as a whole.

(2) To appoint advisors and other persons (e.g. financial advisor and legal advisor) related to contacting and providing
information as well as filing documents, registration documents, waiver documents, and evidence with the relevant authorities
or any other events in relation to the issuance and offering of the Convertible Debentures as appropriate;

(3) To negotiate, agree, enter into, amend, add, execute any agreements, applications for approval, waiver, evidence,
disclosure, sale report, and other documents necessary for and in relation to the issuance, offering, and allocation of the
Convertible Debentures, the allocation of newly issued shares in order to accommodate the exercise of the conversion right
of the Convertible Debentures, as well as contacting, filing, amending, adding, and executing the applications for approval,

waiver, evidence, disclosure, sale report, and other documents, with the Securities and Exchange Commission of Thailand,
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the Stock Exchange of Thailand, government agencies, and/or other relevant authorities in relation to the issuance, offering,
and allocation of the Convertible Debentures and the listing of the newly issued ordinary shares from the exercise of the
conversion right of the Convertible Debentures as listed securities on the Stock Exchange of Thailand; and
(4) To perform any actions as necessary and appropriate for and in relation to the issuance, the offering, and the allocation of the Convertible
Debentures in order to ensure the successful completion of the actions specified above.
The Board of Directors’ Meeting approved to propose to the Extraordinary General Meeting of Shareholders No. 1/2024 to consider
and approve the increase of the Company’s registered capital by 1,000,000,000 Baht from the existing registered capital of
13,532,108,888 Baht to the new registered capital of 14,532,108,888 Baht by issuing, not exceeding, 1,000,000,000 newly issued
ordinary shares at the par value of 1.00 Baht per share, to accommodate the conversion rights of the Convertible Debentures to the
specific investor
The Board of Directors’ Meeting approved to propose to the Extraordinary General Meeting of Shareholders No. 1/2024 to consider
and approve the issuance and allocation of the newly issued ordinary shares, whether once or several times, not exceeding
1,000,000,000 shares with the par value of 1.00 Baht per share to accommodate the conversion rights of the Convertible Debentures
issued and offered to AO Fund and AO Fund 1, which are not connected persons of the Company in accordance with the Connected
Transaction Notifications.
However, the conversion price of the Convertible Debentures must not be lower than 90% of the market price whereas the market
price is calculated based on the weighted average price of the Company’s shares trading on the Stock Exchange of Thailand for
not less than 7 consecutive business days, but not more than 15 consecutive business days prior to the day the debenture holders
exercise their conversion rights, in accordance with the Notification No. Tor Jor. 16/2565 and the Notification No. SorChor. 46/2565.
In addition, since the Company has accumulated losses shown in the statements of financial position and income for the year ended
December 31, 2022, and the statements of financial position and income for the third quarter ended at 30 September 2023, the
Company may determine the conversion price of convertible debentures lower than the par value of the Company, but not less than
0.01 Baht per share. The Company must comply with Section 52 of the Public Limited Company Act (Section 52 of the Public Limited
Company Act stipulates that a company that has been in operation for not less than one year, if there is a loss, shares may be
offered for sale at a price lower than the par value, but must be approved by the shareholders' meeting and with a definite discount
rate).
Remarks: Market price will be calculated by specifying 3 decimal places. If the 4" decimal place is 5 or more, it will be rounded up.
The conversion price of the convertible debentures will be calculated by specifying 3 decimal places. If the 4" decimal place is 5
or more, it will be rounded up.
In this regard, the allocation of newly issued ordinary shares to accommodate the exercise of conversion rights of the convertible
debentures in the amount of 1,000,000,000 shares, representing 8.09% of all issued shares of the Company as of the Board of
Directors' Meeting No. 13/2023 on December 21, 2023, when combined with the number of shares allocated to accommodate the
exercise of all convertible securities of the Company, namely PPPM-W4 in the amount of 1,173,921,741 shares, which results in the
total amount of 2,173,921,741 shares, representing 17.59% of all issued shares of the Company as of the Board of Directors' Meeting
No. 13/2023 on December 21, 2023, which is not exceeding 50% of all issued shares of the Company. Details are shown in the

Summary of Important Terms and Conditions of the Convertible Debentures of PP Prime Public Company Limited (Attachment 1)
2.1.1  Company Procedures in the case of fractional shares

In the case of fractional shares as a result of converting the Convertible Debentures into ordinary shares,

disregard such fractions.



Enclosure 2

2.2 General Mandate
Allocated to Type of Securities Number of Percentage of Remarks

shares paid-up

capital1/
Existing Shareholders Ordinary - - -
Preferred - - -
To accommodate the Ordinary - - -
conversion/exercise of the | Preferred - - -

transferable warrants

Public Offering Ordinary - - -
Preferred - - -
Private Placement Ordinary - - -
Preferred - - -

"The percentage of the paid-up capital as of the date of the Board of Directors’ Meeting resolved to increase

the Company’s capital increase by way of General Mandate.

3. Schedule for the Shareholders’ Meeting to Approve the Capital Increase and Allocation of Issued Shares

Schedule the Extraordinary General Meeting of Shareholders No. 1/2024 to be held on January 30, 2024,

during 10.00 hrs. via electronic meeting. Details of how to use the electronic meeting system will be informed

in the invitation to the shareholders’ meeting and the Company’s website, whereby:

™M

O

approval

4.1

4.2

4.3

44

The record date to determine the list of shareholders entitled to attend the Extraordinary General Meeting
of Shareholders No. 1/2024 shall be on January 5, 2024
The share register shall be closed to suspend any share transfer for the right to attend the Extraordinary

Shareholders’ Meeting from........cc.cccovcvviieeinnnnns until the shareholders’ meeting is adjourned.

Approval for capital increase/share allocation from relevant governmental agencies and conditions of such

Approved by the shareholders' meeting to proceed with the decrease and increase of the registered
capital, including other related matters

The Company shall register the decrease and increase of registered capital, as well as the
amendment to the Memorandum of Association with the Department of Business Development,
Ministry of Commerce;

The Company shall register the transfer restriction of the issued and offered Convertible
Debentures, which limits the transfer of the Convertible Debentures to no more than 10 specific
investors within a 4-month period with the Securities and Exchange Commission;

The Company shall apply for approval from the Stock Exchange of Thailand for the listing of the
newly issued ordinary shares as listed securities on the Stock Exchange of Thailand in accordance

to the rules and regulations related to the Stock Exchange of Thailand after the Convertible
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Debentures holder has converted the Convertible Debentures into the Company’s ordinary shares

(in the case of such exercise).

5. Objectives of capital increase and plans for utilizing proceeds received from the capital increase

The Company raise funds by issuing and offering convertible debentures issued to AO Fund and

AO Fund 1, the objective of such fund raising is stated below, in which the estimated amount of funds to be used

does not exceed

40,000,000 Baht within the period of 12 months from the date of receipt of funding:

Obijective of utilizing proceeds Estimated amount used Period of utilization

(Baht)

To be used as

enhance liquidity in the Company's business
operations in order to increase the strength and

stability of the Company's financial position.

working capital in the Company and
within the period of 12

40,000,000 months from the date of

receipt of payment

Total Approximately 40,000,000

Remark: However,

suitability.

6. Benefits
6.1

6.2

7. Benefits
71

7.2

7.3

the allocated amount and the allocated period can be adjusted according to the operational situation and

that the Company will receive from the capital increase/share allocation

The Company will have more liquidity from working capital received from capital increase, which
will help strengthen the financial strength for the Company's business operations in order to have
sufficient funds for business operations and capacity expansion.
of the company in the future.

The Company will be able to increase its financial position to increase its strength and financial
stability from its operations. Normal business in core business, related business and business

expansion of the Company.

that the Shareholders will receive from the capital increase/share allocation

Funds from this capital increase will strengthen the Company's financial structure, as well as to
invest, which will enhance the Company's income and profits in the future. If the Company’s
operational results are better, the shareholders will receive benefits through receiving the
Company's dividends according to the Company’s dividend payment policy.

The convertible debenture holder who exercise his/her right to convert into the Company’s ordinary
shares will be entitled to receive dividends from their operations, right to attend the shareholders'
meeting, or other rights as the shareholders of the Company, starting from when there is an exercise
of right to convert the convertible debentures of the Company to the Company's ordinary shares
and his/her name is in the Company’s shareholders’ register that have been registered with the
Ministry of Commerce.

Company’s Dividend Payment Policy
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The Company has a policy to pay dividends of not less than 60% of its net profit according to the
Company's separate financial statements after deducting corporate income tax, accumulated loss,
legal reserve and all other reserves. However, the Company may require that the dividend payment
be less than the rate specified above. This depends on the need for working capital for operations.
business expansion and other factors related to the Company's management. The resolution of the
Board of Directors approving the payment of dividends shall be submitted for approval by the
shareholders' meeting, unless it is an interim dividend payment, which the Board of Directors has
the power to approve for the payment of interim dividends and will report to the shareholders'

meeting for acknowledgement at the next meeting.

Other details necessary for shareholders’ decision making in the approval of the capital increase/share allocation
For other details necessary for the shareholders’ decision in regards to the capital increase/allocation, please
consider the details in the Summary of Important Terms and Conditions of the Convertible Debentures of PP Prime

Public Company Limited (Attachment 1)

Time schedule of action in case the Board of Directors passes a resolution with the approval of the capital

increase/share allocation

No. Procedures of the Capital Increase Date/Month/Year
1 Board of Directors’ Meeting No. 13/2023 December 21, 2023
2 Date to determine the list of shareholders entitled to
attend the Extraordinary General Meeting of January 5, 2024

Shareholders No. 1/2024 (Record Date)

3 Extraordinary General Meeting of Shareholders No.
January 30, 2024
1/2024
4 Registration of the decrease and increase of registered Within 14 days from the date of the
capital and amendment of the Memorandum of Extraordinary General Meeting of

Association with  the Department of Business Shareholders No. 1/2023 resolved to
Development, Ministry of Commerce approve the decrease and increase of

registered capital

5 Issuance and offering date of convertible debentures Determined after obtaining approval
through private placement from the Extraordinary General Meeting

of Shareholders No.1/2024

6 Registration of the amendment of paid-up capital with | After the allocation of new shares has
the Department of Business Development. Ministry of been completed/the exercise of
Commerce and the listing of newly issued shares as | warrants to purchase ordinary shares of
a listed securities on the Stock Exchange of Thailand the Company/exercise the right to

convert convertible debentures of the

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

PP Prime Public Company Limited

-Company’s Seal-

-Supattra Nakmontanakum- -M.L. Phanpiengduen Sungkahapong-

(Mrs. Supattra Nakmontanakum) (M.L. Phanpiengduen Sungkahapong)

Director/Chief Executive Officer Director
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(3) 2aNaudunzli
Hereby appoint
B e BV hl
Name age
D] oo e
k1l
Address

v
0% o

Wudunuaesdwidn iadlssguuazeanid@esasaziununudinidn lunisssguiansiydtedu a3 1/2567 Antulugiuuunisdsegs
udedidnnsating (E-EGM) luwiudannsi 30 unsnAN 2567 11a1 10.00 . tnenandn o Fesdssan 4u 5 109 1279/1 arnsualu’lsl

DUUIUATLIN WIHuuNn wauienedl NIUNNNUUAT 10240 u&i@ﬁ%ﬁug@ﬂﬂu'ﬁ’u L’)mmmmuﬁéuﬁw

As my/our proxy (“proxy”) to attend and vote on my/our behalf at the Extraordinary General Meeting of Shareholders No. 1/2024
arranged in forms of E-EGM on Tuesday 30 January 2024 at 10:00 hours. at the meeting room Floor 5, No. 1279/1 Bor Bai Mai Building,
Ramkhamhaeng Road, Huamark, Bangkapi Bangkok 10240 or such other date, time and place as the meeting may be held.

o

Aanmslangfuneudunslinszyinlulunsdsegu duusnsaingfuneudunslioan@aesmunidimidnsyy lumisdeneuduns Wneaiien

' k% v v °

fmmwmﬂmmzmLfa\‘ﬂqﬂﬂi::mi

Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote consistently with my/our voting
intentions as specified herein, shall be deemed to be the actions performed by myself/ourselves.

QT8 / SIGNET ... oor oo guauduns / Grantor
(e )

adie / SIGNE .o, HFunauduny / Proxy
(e )

B9H8 / SIGNET ..o H3unauduny / Proxy
oo )

adie / SIGNE .o, HFunauduny / Proxy
(e e )

9 9 o o > o 9 v o = a % o a . ' ° DA
VHIEWG  ADBNUNNALRUNS q:ﬁﬁ]’ﬂ@N@UﬂuWﬁIVH?UN@U’ﬂuszWﬂ\ﬁ'qﬁlLﬁil’)Lﬂuﬁ;llLmqﬂiz’quLL@z'ﬂ’ﬂﬂLﬂHQ@\?ﬂzLLuuLLN@']JJ’]?QLLU\TLLElﬂQ'Tu’Ju‘VJuSLVI

N eIV

o

k3 @ d} =l v
HILNAUAUNTURNEALULND uennNTAIATLLLAE 1H
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(Unannsuanuil

20 1) NUIRDNDAURUNZLUL .

(Please attach

Proxy Form B

stamp duty

of Baht 20)

= e v = a
PAUNSLILEUHOBNU. oo BUBIUN s

Shareholder registration number Written at

Address
@) udfeduretFim A Twdu aie ((wnaw) (“UiEne)
Being a shareholder of PP Prime Public Company Limited (“Company”)

TAEF VU UAIRUIN oo Wi wazeen@enatAs Ul vINAL o Aeasiaid

Holding the total number of shares and have the rights to vote equal to votes as follows

O uansToy oo W uazean@enasnzuuldvinml o, Ren

ordinary share shares and have the rights to vote equal to votes
O JutfBai@nB o) W uazean@enanzuulevindy Ren
preference share shares and have the rights to vote equal to votes
(3) veNavdunslF (na;mmﬁ@ni@lm%@uﬁq)
Hereby appoint (Please choose one of following)
O 1 weudunsly m‘wmﬁ‘%mzﬁﬂmﬂuuﬁwmiﬁﬁw e
Appoint any one of the following Independent Directors of the Company
O waesty Lﬁuﬂ‘]_lmﬂf_lr/ Mr. Aran Permpiboon Wsa/or
O siusinsalnidassmi 33asas36 / Pol.Lt.Col. Thienrath Vichiensan i3e/or
(| nalnnguoie 2lsnw / Lt.Gen. Krisana Waropas vi3e/or
QO we'ladmel gyieeds / Mr. Waiwit Udayachalerm
(i’m@uaﬂmjmﬂiﬁ‘umﬁ‘%mzﬂi’mgmmﬁldﬁmmﬁw 5)
(Details of Independent Directors are specified in Enclosure 5)
D 2 B8 e BV i

Name age
vi@g.j .........................................................................................................................................................
Address

T X e = Vo o < ' % % = A A va o =
mlﬂunimwnﬁummm:ammuaummu‘lmmu‘wm lalgnunsn L“mﬂix“];ﬂmwﬂﬁuﬂ’]i’amwL‘W&@Lﬂu@]a‘umuauwumuﬂﬁmﬂ 19R49Y
an 5

Plaigwnsodnylszgs

In this regard, in the case where any of such Independent Directors is unable to attend the meeting, the other Independent Director
shall be appointed as a proxy instead of the Independent Director who is unable to attend the meeting.

Aulaaunilaesawpaniiudunuaesiing weddssauuaveanidosasazuuuumudimidn lunisdsegadandaygiodu A 1/2567
o 3

naulugluuunisssguninuaedidnnseiing (E-EGM) Tududanrnsi 30 una1ax 2567 1941 10.00 W. fanandn ol Weallsean 41 5

wan 1279/1 aamsualulal ouusuAIm waeiauNnn wauangd ngamnamueg 10240 wisenariuaenlludy waiuazanunau

v

n9el



Enclosure 3

As my/our proxy (“proxy”) to attend and vote on my/our behalf at the Extraordinary General Meeting of Shareholders No. 1/2024

arranged in forms of E-EGM on Tuesday 30 January 2024 at 10:00 hours. at the meeting room Floor 5, No. 1279/1 Bor Bai Mai Building,

Ramkhamhaeng Road, Huamark, Bangkapi Bangkok 10240 or such other date, time and place as the meeting may be held.

(4) Frwdrreneugun: Wfuneudunzeanideaaspziuuunudindn lunsyssguaiaiaai

In this Meeting, I/we grant my/our proxy to consider and vote on my/our behalf as follows:

a
M50 1

Agenda 1

7589 2

Agenda 2

2159 3

Agenda 3

M99 4

Agenda 4

RasanayiAnsaanuannzsfaurenidin Tnensanfusiniddlildeendmireracdsm uasmsudla
aRnmidatianiauduesudt 4a 4 e lvranadasiunsanyuaanzifisuansudm

To consider and approve the decrease of the Company's registered capital by canceling the unissued ordinary shares
of the Company and the amendment of Clause 4 of the Company's Memorandum of Association to reflect the

reduction of the Company's registered capital

O Wuueusunzilavsiasanuazasmiunudwdldynlszniemaiiiugunas
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
a 1ﬁc§§umu§um@ﬂnLﬁmmmumumummﬂizmﬂ’*’u@ﬁﬁwﬁwﬁqﬁ
The proxy shall have the right to approve in accordance with my/our intention as follows:
O s O lLidiusae O wneenides

Approve Disapprove Abstain

wansanaysiRnisaanuaziauaauiilaanmniiaanlwiliungamulagianiziaizas

To consider and approve the issuance and offering of the Convertible Debentures by private placement

O Wsuueusunzilavsiasanuazasmiuudwdldyndsznismnaiidiugunns
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
O Wesuueusunzeanidasaspziumunrinlszasiasdmidngeil
The proxy shall have the right to approve in accordance with my/our intention as follows:
O iudne O difiudae O wnesnides

Approve Disapprove Abstain

Aasanaysinnisiianuannzidauraudsm wazmsudluifnuisdaudanvauieacudem 1a 4. ilald
ARAARBINLNNSIRNY UAANZITaUIDILEEN
To consider and approve the increase of the Company's registered capital and the amendment of Clause 4 of the

Company's Memorandum of Association to reflect the increase of the Company's registered capital

O Wuneusungilavsiansanuazasuiunudwdldyndszniemaiidiuauans
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
a ‘lﬁaﬁuu@uﬁum@@nLﬁmmm:uuummmmﬂ?:mﬂrﬂum%’ﬂwL%’ﬁﬁ\i‘ﬁ
The proxy shall have the right to approve in accordance with my/our intention as follows:
O Wiudoa O laifiudae O sneenides

Approve Disapprove Abstain

NansanayiAnIsARAssuaINy N UNasassunsIdansrasjujulasamniiaanuaziauanaliung
mvguimm’awwmmd
To consider and approve the allocation of the Company’s newly issued ordinary shares to accommodate the issuance

and offering of the Convertible Debentures by private placement.

O Wisuneusunziidvafasanuazaswdunudimidn linnusznsauiifiudunns

The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
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o

O Wisuneusunzasnidevasnzuunnuaanulszasraasdmidnsail
The proxy shall have the right to approve in accordance with my/our intention as follows:
O wiusae O Lidiusne U sneanidas

Approve Disapprove Abstain

a a o A v a
M5EN 5 WANTWUILTDIBU ) (21d)

Agenda 5 To consider other matters (if any)

=3 Yar o dl 1 dl o o dy 2y ' =3 ?/ 1 v
(5) neaspzuundeNTed fiuseudunyluanselanldiduldaaniszy lFlumideneudunsilitiadnnsasnzuuudesinlignieuas

Tldunnsaspziudesrasdindn lugusdioriu

Vote of the Proxy in any Agenda which is not in accordance with this Form of Proxy shall be invalid and shall not be the vote of the
Shareholder.

(6) lunsaindrmidnldidsrypnudlszasAluniseenidasasazuunluniselald wideszyl3lidaiau via lunsdinnlsequiinisfiansuniize
a p = A a %7 £ =2 ANaa a A PN a v @ a Y Yo a aAa a

mumium@ﬂmu'aﬂmu@mmimm‘:q‘lﬂ’mmu sanfansdinfnnsudludsuudssiFaifuindamaasalsznisla sluqiumu'aumumﬁ

a a ¥ v v dl &

Wmsm’]mexmmLmumwLmimnﬂﬂﬁ‘tmimmwmumums

In case | do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves any matter other than

those stated above, or if there is any change or amendment to any fact, the Proxy shall be authorized to consider and vote the matter

on my behalf as the Proxy deems appropriate.

o v

a tdl Yo o v o 2 ] :lldl 3 o [l =l dl v o & o v A
Aanslangiuneudunsldnszvinldlumetszgn uusnsdingfuneudunslleendamuidwdssy lunldensuduns it ewalen
J k7 v v °

drdwidnlnssinemnilsznig

For any act performed by the Proxy at the meeting, it shall be deemed as such acts had been done by me in all respects except for
vote of the Proxy which is not in accordance with this Proxy Form.

AUTR / SIGNEA ..o, HnauduUng / Grantor
(e e )

AUTR / SIGNEA ..o, Hfunauduns / Proxy
(e e )

BT/ SIGNEA .o H3unauduny / Proxy
(e e )

BT/ SIGNEA <. H3unauauny / Proxy

N8R / Remark

1. dfeduiivenduns azfeseusuns funeudunsitssmedeadudidrssquuazean@asaspzuun lianunsautusnauauiuy
Wﬁié’umuﬁuwmmmmﬁ@LLfJﬂmsmmLLuu@ﬁﬂﬁ
The Shareholder appointing the Proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate the
number of shares to several proxies to vote separately

2. lunsdififinsziaziansanlumalssguannndianssiisny 3y duensunsanansassydsdinldluludssd deuunmidevey
FUNZULL 3. AINULY
In case there are agendas other than those specified above, the additional statement can be specified by the Shareholder in the

Regular Continued Proxy Form B as enclosed.
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Tudszandatuuniid@anauaunzwuy .
Attachment to Proxy Form B
menavdungluguziiugaduaacdin AR Insu i ()

A proxy is granted by a shareholder of PP Prime Public Company Limited

v
- o

lunnsdseguiandeyy

v

Q

fevfu Afan 1/2567 Anaulugluuunisdszguiiudesidnnseting (E-EGM) luiudsans?l 30 uns1Ax 2567 1an

10.00 W. tnenanan 1 waallsvagu 4 5 1wad 1279/1 a1a1sueluld ouusuAILI wasianan waLNeNET NFMNEILAT 10240

O P o Y
visafariadeullluiu natuazanunausay

At the Extraordinary General Meeting of Shareholders No. 1/2024 arranged in forms of E-EGM on Tuesday 30 January 2024 at 10:00
hours. at the meeting room Floor 5, No. 1279/1 Bor Bai Mai Building, Ramkhamhaeng Road, Huamark, Bangkapi Bangkok 10240 or

such other date, time and place as the meeting may be held.

Wanseio

Agenda

Wanseio

Agenda

Subject:
Ifuneusunsiavsiansanuazasiunudanid ldnnlssnsmuiidiuauaas
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
1ﬁt§§uu@uﬁum@ﬂn@mmmuuumummﬂi:mﬂ’ﬂmﬁwwﬁﬁﬁ”\i‘ﬁ
The proxy shall have the right to approve in accordance with my/our intention as follows:
O iudae O difiudae O wreanides

Approve Disapprove Abstain

Subject:
Iuneusunziiavsiasuazasuunud A ldynssniemaiiiuauans
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
Tﬁtﬁumu'&um@@nLﬁmmﬂ:LLuumumwﬂixmﬁmmi’wwLféﬁﬂﬁqﬁ
The proxy shall have the right to approve in accordance with my/our intention as follows:
O Wiudaa O laifiudae O sneanides

Approve Disapprove Abstain

fidaesusesinmanisiulutlszatsenuumideneudunsgnaesiiysaliasiiluaauasmnilsznig

QT8 / SIGNET ... oo oo HueUaUNE / Grantor
(e )

adie / SIGNE .o, HFunauduny / Proxy
oo )

A8/ SIGNEA oo H3unauduny / Proxy
(e )

adie / SIGNE .o, HFunaudunsy / Proxy



(Dransuanuil
20 u)
(Please attach
stamp duty
of Baht 20)
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3

UUIFANALAUNSULUL A.
Proxy Form C

o o a o v ¥ ] ] :// Y o a Yo v
awmiunsalteuiudamusidszmanazuseiclifalnnenlulsemelnedugfudnuazguariu

= e % = al
PAINSLILEUHOBU. oo LUEIUN

For foreign shareholders who have custodians in Thailand only.

Shareholder registration number Written at

(1) drwian ...

I/'We

Address

lugnuzdisznaugsiadugunanuazguasiu (Custodian) Wiy

As the custodian of

= P Ao aa ¢ o @ g DaSanosn
gadugnevuresudem AN wsu 4in (wvngw) (“U3me)

who is a shareholder of PP Prime Public Company Limited (“Company”)

TAEROTUATAUIIAUINN ..o Wi wazeen@enaAsuUlAINAL Reaiall

Holding the total number of shares and have the rights to vote equal to votes as follows

D v L4 v a Y o o
PUATHEY ) LL@&@@HL@H\?@\?F\ZLLHI&@L‘V]’]ﬂ‘]_l

ordinary share shares and have the rights to vote equal to votes

D Y o a a 3 = v 1
Huu?ﬂ@ﬂﬁ ......................................................... K LL@ZﬂﬂﬂLﬂﬂQﬂﬂﬂZLLuuiﬂ Ny

preference share shares and have the rights to vote equal to votes

() sanaudunzli (ngunidendaladantie)

Hereby appoint (Please choose one of following)

O 1. weudunzlef nesunnsdaszaulanunilestsung Ae

Appoint any one of the following Independent Directors of the Company

a weasty L‘ﬁmﬁgaﬂ’/ Mr. Aran Permpiboon viza/or

U sussalnidessmi 5@usass@ / Pol.Lt.Col. Thienrath Vichiensan via/or

(| walingunuz alsn1w / Lt.Gen. Krisana Waropas vi3e/or

O we'ladmel gyieeds / Mr. Waiwit Udayachalerm

(mmuﬁﬂmmmmmi@m:ﬂﬁﬂgmu%ﬁzﬂwﬁw 5)

(Details of Independent Directors are specified in Enclosure 5)

Address

o ~a = 2o o < v 5 v = P P o =
mu‘luﬂ?mwﬂﬁmmiﬂmxgmmuwwmu‘lmﬁwm laigunen LﬂﬂﬂsxquimmﬁmmmmzwmmLfluasummummummmmmx

Plaamnsnidnlszgn

In this regard, in the case where any of such Independent Directors is unable to attend the meeting, the other Independent Director

shall be appointed as a proxy instead of the Independent Director who is unable to attend the meeting.
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AulapunBaiesawnsdudunuesdnd iedhdssguuazeeni@esasnziuuunudonid lunnsdssgadansiydteviu assh 1/2567
fprulugduuunisdszguiiudedidnnseiing (E-EGM) lududansi 30 uns1AN 2567 1981 10.00 . dienandn o Feslszgu 9u 5
@ 1279/1 enasueluld auusuAIw wiseiannnn wautengd ngamnamueg 10240 visefariaudeuliluiu auaranuiiou
pgl
As my/our proxy (“proxy”) to attend and vote on my/our behalf at the Extraordinary General Meeting of Shareholders No. 1/2024
arranged in forms of E-EGM on Tuesday 30 January 2024 at 10:00 hours. at the meeting room Floor 5, No. 1279/1 Bor Bai Mai Building,
Ramkhamhaeng Road, Huamark, Bangkapi Bangkok 10240 or such other date, time and place as the meeting may be held.

v
o o

(3) Frwidrreneuguns WEfuneudunzean dasaspziuuunudnidn lunnsdseguassll Al
In this Meeting, I/we grant my/our proxy to consider and vote on my/our behalf as follows:
D o ° v 2 aa Aa a = 9
HAURAUNZATNINUIUNRYINUNANDD LL@ZNZW]ﬁ'ﬂﬂﬂLZQF;N@\WWLLHHLL&]
Grant proxy the total amount of shares holding and entitled to vote
O seus i
UALAUNTUNEAY A

Grant partial shares of

D v L4 v = F 7 .
PUAMHDY oo, Uu LAZRANLALNAIASUUIAWNAL o, LA
ordinary share shares and have the rights to vote equal to votes
D v a a a v a ] [
WULTHANG ... wu LATReNLAENAIATUUUIAYINAY o, [GLN
preference share shares and have the rights to vote equal to votes
SANANDBRANALNAIAZUUULARIANA ..o, 1Res
Total voting rights votes
(@) Frwdrreneuguns Wifuneudunresn@asasazuuuunudindn lunisdsequassilaad
In this Meeting, I/we grant my/our proxy to consider and vote on my/our behalf as follows:
a a s a a o o o oo M v ° ' a o
19N 1 NATUIBUNFANITANN UAANSLLILUTDIUTEN Tﬂﬂﬂ’]iﬁlﬂ‘l{]uﬂ’]&ltyWﬂd1u1ﬂﬂﬂﬂﬂ’]ﬂu’]2l‘llﬂduiﬂﬂ UazNTUA L

WNANulsRaLSAiauBaa9LTEN da 4 1NaliaanARaiUMTARYUAANLTEUTRILSEN
Agenda 1 To consider and approve the decrease of the Company's registered capital by canceling the unissued ordinary shares
of the Company and the amendment of Clause 4 of the Company's Memorandum of Association to reflect the

reduction of the Company's registered capital

O Wuueusunsilavsimennuazassiunudmidnldvnlsznismaiidiuauans
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
O Wesuueusunzeendasaspzinupananlszasdasimiddiil
The proxy shall have the right to approve in accordance with my/our intention as follows:
O iusne O Tdifiudae O wreanides

Approve Disapprove Abstain

M 2 Wansanaydianisaanuaziauaaiujulaamniiaanlwiliungamulaganiziaizas

Agenda 2 To consider and approve the issuance and offering of the Convertible Debentures by private placement

O Wuneusungilavsiansanuazasuiunudwdldyndsznismaiiiuaunas
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
a Wﬂﬁumurz‘fmm@ﬂLﬁmmmuuummmwﬂs:mﬂ'm@ﬁ’]wﬁqoﬁ“\a‘ﬁ
The proxy shall have the right to approve in accordance with my/our intention as follows:
O iudae O laifiudae O sneanides

Approve Disapprove Abstain
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M 3 Wasanaysimnsiianuannzidaurauiem wasmsuiluiainuisdaudanvauiuasuiem 1a 4. il
ARAARBINUNTINNYUAANZITHULRILTEN
Agenda 3 To consider and approve the increase of the Company's registered capital and the amendment of Clause 4 of the

Company's Memorandum of Association to reflect the increase of the Company's registered capital

O Wuueusunzilavsimennuazasmiunudamid ldnnuseniemadfuaueng
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
a ‘lﬁcji”umuﬁum@@ﬂLﬁﬂmm:uuumummﬂi:mﬂ’ﬂjm*’ﬁﬂwLf%’wm"q‘ﬁ
The proxy shall have the right to approve in accordance with my/our intention as follows:
O Wiudoa O liiudae U sneanides

Approve Disapprove Abstain

M 4 WAnsanayliAnIsAnassiuaNy N uNasasiunsIfansrasujulasamniiaanuaziauamnaliung
mv!u‘llmlmwwm']:m
Agenda 4 To consider and approve the allocation of the Company’s newly issued ordinary shares to accommodate the issuance

and offering of the Convertible Debentures by private placement.

O Wsuneusunzilavsiansanuazasiwnudwdnldynusznismaiidiuguans
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
O Wiuueusunzeenidesasazuuumnprlszasiaesdmdndal
The proxy shall have the right to approve in accordance with my/our intention as follows:
O wiusae O lLidiusae O wneenides

Approve Disapprove Abstain

259 5 ATuiFasau o (G1H)
Agenda 5 To consider other matters (if any)

v

(5) nMsavazuuw@saes fiunaudunslunnselafldidullmunsyy ilumis@ensudunsilnedinsasnzuuwdaniuligndesuas

Tiladunsasazuudesrasdindr luguzdioriu
Vote of the Proxy in any Agenda which is not in accordance with this Form of Proxy shall be invalid and shall not be the vote of the
Shareholder.

'
Ny v

(6) Tunsindrmdn lalldszy Anutlszasdunisaenidevasnzuunlunisslaly vizaszyl3lidniau vielunsainndssguiinnsiansivive

~q. a 4 o ve o 2 ada < 4 A Ay & o Yoo o as o
mmmlmmﬂmuﬂﬂmu@mm?mmzqhﬂmmu saudensdinfinsudlandsundasimaiuiudamaadalsznisle Glﬁ@‘iuu'a‘u AUNTUAND
a a £ v 2 NI <
Wmsm%mm\mmmumwLm”l,mvmﬂi:mimwwmummmi‘

In case | do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves any matter other than
those stated above, or if there is any change or amendment to any fact, the Proxy shall be authorized to consider and vote the matter

on my behalf as the Proxy deems appropriate.

Aanslangfuneudunslinssinlilunisssgu Wewieuwindwdldnssinemnilsznis

Any acts performed by the proxy in this meeting, shall be deemed to be the actions performed by myself/ourselves.
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ANTB / SIGNET ..o guauduny / Grantor
(e e )

AT/ SIGNEA <. iusauduns / Proxy
(oo )

BT/ SIGNEA .o, H3unauduny / Proxy
(e e )

AT/ SIGNEA <.t Hiusauduns / Proxy

ULILNE / Remark

1.

= %

wildensudunzuuy a. dldianiznadingtefund mngde lunsideududamusindssmauazusenslidaloman (Custodian) lu

v
o

dsznalnadurfusdnuazguaiuliingu
This Proxy form C is only used for the shareholder who is specified in the register as a foreign investor and has appointed a
custodian in Thailand to be a share depository and keeper. The shareholder appointing the proxy shall appoint only one proxy to
attend the meeting and cast a vote. The shareholder cannot split his/her votes to different proxies to vote separately.
uﬁngm‘ﬁlﬁmLLuuw%uﬁuuﬁﬁ@muﬁYumﬁ@
The documents needed to be attached to this Proxy form are:
(1) widenaugunaainghaiulidalamen (Custodian) uganiiunisaaunumi@enaudunzunu

Power of attorney from the shareholder empowering the custodian to sign this Proxy form on his/her behalf
2) wihdetufudfasnnlumideneudunsunuldiuennyindsznavgsiadalnmam (Custodian)

Document confirming that the person who signed the proxy form is permitted to operate the custodian business

'
v

neunneudunzavfeseuduny Wuneudunsaiieesnanaadudidnlssauuazeanifasasnzuuulianunsousiuenani uiu
WfuneusunzuaspuiausnnsaspzuLLAndlE

The shareholder appointing the proxy shall appoint only one proxy to attend the meeting and cast a vote. The shareholder
cannot split his/her votes to different proxies to vote separately.
lunsdiffanszfiazgiarennlumassguannndinnssissy 3ty duensunsanansnssy s ldlululsssdenumivde
NALBUNZULIL A, AN

In case where the statement exceeds those specified above, additional details may be specified in the Attachment to Proxy Form

C provided.
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ludszansauuunisRanauaunsuuy .
Attachment to Proxy Form C

menavdungluguziiugiaduaacfin AR Insu i ()
A proxy is granted by a shareholder of PP Prime Public Company Limited.

v
- v o

Q

. y . .
Tunnstlszguianstydtenu asw 1/2567 Anulugtuuunisdszguninudedidnnsefing (E-EGM) Tuiudannsf 30 unsAN 2567 1an

10.00 W. tenanan m waallsvagu 4 5 1wad 1279/1 a1a1sueluld ouusmAtm wasaianan waLNensd NgumHEIUAT 10240

O P o Y
visaRariaaeull i natuazanunausas

At the Extraordinary General Meeting of Shareholders No. 1/2024 arranged in forms of E-EGM on Tuesday 30 January 2024 at 10:00
hours. at the meeting room Floor 5, No. 1279/1 Bor Bai Mai Building, Ramkhamhaeng Road, Huamark, Bangkapi Bangkok 10240 or

such other date, time and place as the meeting may be held.

I LT 09, et
Agenda Subject:
Wifuneusunsiavaiansanuazasmiiunudanidn ldnndsznmemaiiuaunas
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
IfuneudunzeanFesapzunumuaulszas el
The proxy shall have the right to approve in accordance with my/our intention as follows:
O wiugae O Lidiusae U sneanidas
Approve Disapprove Abstain
I PR OSSN
Agenda Subject:

Wifuneusunsiavaiansanuazasiiunudanidn ldnnuseniemnadliugueng
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
IuseudunzeanFasaspziuuauaalszas e el
The proxy shall have the right to approve in accordance with my/our intention as follows:
O Wiudaa O ladiiusae U sneanides

Approve Disapprove Abstain

dmidreiusesinmansiulutszaseuuumivdeneudunsgnaedysaiuaziiuacnasmnilsznig

adie / SIGNEA .o, Hnauduns / Grantor
oo )

adie / SIGNE .o, HFunauduny / Proxy
(e )

adie / SIGNE .o, HFunauduny / Proxy

BT/ SIGNEA .o, Hfunauduns / Proxy



Enclosure 4

Required Document to attend and participation in shareholder meeting through electronic device (E-EGM)

The Company organizes meetings in the form of E-EGM using the system of OJ International Co, Ltd. who is
the service provider accredited to manage and control the meeting through electronic device.

Shareholders or proxies who wish to attend the meeting must submit documents proving their identity as
specified to the Company within 22 January 2024. The Company shall verify the list of shareholders according to
the closing information of the shareholders' register book who have the right to attend the meeting wholly and
correctly. After that, the electronic conferencing service provider will send a Link to attend the meeting and the user
manual to the Email you have sent to inform the Company. The Link will be sent three days in advance of the meeting
date.

Requesting to attend the meeting via electronic media

Shareholders wishing to attend the meeting via electronic media must notify their intention to attend the meeting
in two ways as follows:
1. Submit your request to attend the meeting by sending information via Email or postal mail.

If shareholders wish to notify their intention to attend the meeting via electronic media (E-EGM) by sending

information via Email or postal:
1. Please fill in the document requesting to attend the meeting via electronic media (E-EGM) (Attachment 4) by
specifying your Email and your mobile phone number clearly for registering for the meeting.
2. Attach a copy of proof of identity to confirm the right to attend the E-EGM meeting.
2.1 Shareholders who are natural persons:
® |f a shareholder wishes to attend the meeting in person via E-Meeting:

O Attach a copy of a valid government-issued identification document such as an ID card,
government ID card, driver's license, or passport. In case of name-surname changes,
shareholders are requested to attach supporting evidence.

® |f a shareholder appoints another person to attend the meeting on his/her behalf via E-Meeting:

O The Proxy Form C (attached with the invitation letter) is filled in all information signed by the
proxy grantor and the proxy correctly and entirely together with duty stamp affixed;

O A copy of the proxy grantor's identity document, such as an ID card, a government official ID
card, passport (In the case of foreigners) that has not expired and signed certifying the true
copy of the proxy.

O Acopy of the proxy's identity document, such as an ID card, a government official an ID card,
passport (In the case of foreigners) that have not expired and signed certifying the true copy
of the proxy.

2.2 Shareholders who are juristic persons:
® [f the person authorized to sign on behalf of the juristic person (director) wishes to attend the meeting

in person via electronic media (E-Meeting)
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O Acopy of the shareholder's juristic person registration certificate issued no later than one year
before the date of the shareholders' meeting, which is duly certified by the juristic person
representative (director) authorized to sign on behalf of the juristic person.

O A copy of the identity document of the representative of the juristic person (director), such as
an ID card, a government official ID card, passport (In the case of foreigners) that has not
expired and signed to certify the true copy.

® [f the proxy is assigned to attend the meeting instead via electronic media (E-Meeting)

O The Proxy Form C (attached with the invitation letter) is filled in all information signed by the
proxy grantor and the proxy correctly and entirely together with duty stamp affixed;

O Acopy of the shareholder's juristic person registration certificate issued no later than one year
before the date of the shareholders' meeting, which is duly certified by the juristic person
representative (director) authorized to sign on behalf of the juristic person.

O A copy of the identity document of the representative of the juristic person (director), such as
an ID card, a government official ID card, passport (In the case of foreigners) that has not
expired and signed to certify the true copy.

O Copy of the identity document of the proxy as in the case of natural persons as mentioned
above.

Suppose the documents or evidence mentioned above are not Thai or English versions. In that case, the
shareholders must present an English translation of the document signed to certify the translation by the shareholder
or by an authorized signatory to bind that juristic person (in the case of a juristic person).
3. Submit the documents requesting to attend the meeting via electronic media (item 1) and proof of identity
together with supporting documents (item 2) by sending to the Company within 22 January 2024.
® Email ir@ppprime.co.th
® Postal: Company Secretary Department
PP Prime Public Company Limited,
No. 486 People Park, Building E1, 3/F
Onnut Road, Khwang Onnut, Khet Suanluang, Bangkok 10250.
Tel.: 093-810-0361
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Electronic Meeting Attendance (E-EGM):

1. Once the shareholders or proxies wish to attend the meeting and have been fully verified, you will receive
an Email from the meeting organizer, a link for attending the meeting, and a system’s user manual seven
days before the meeting date. Please study the manual on how to use the E-EGM meeting system in detail.
If you haven't received the Email within the 22 January 2024, please get in touch with the Company
immediately.

2. Meeting attendance and voting via electronic media can be used with computers/notebooks/tablets and
mobile phones via Web Browser: Chrome with 4G internet speed or home internet basic.

Note: In case of meeting via tablet and mobile phone, Zoom Cloud Meeting program must be installed before

attending the meeting, which can be downloaded as follows:

IOS system Android system

I.E

https://apps.apple.com/th/app/zoom-cloud- https://play.google.com/store/apps/details?id=us.

meetings/id546505307 zoom.videomeetings

3. The system will open for meetings 60 minutes before the start of the meeting. However, the live broadcast
will only start at the time of the meeting.

4. Tologin, attendees must use the information of the shareholder registration number and the shareholder's
ID card number.

5. Voting through the E-Voting system, you will be able to vote for each agenda only by voting for agreeing,
disagreeing, or abstaining. In case of not voting in any agenda, the system will be deemed to vote as agree
immediately (using the vote-counting method by pouring votes towards agreeing).

6. If attendees have any problems or problems in using the E-EGM system, you can contact OJ International
Co., Ltd. at the phone number specified in the Email that sends you the system's user manual.

*** This E-EGM meeting will be an electronic meeting only and will not be held in a conventional meeting venue;

therefore, shareholders are requested not to come to the Company. ***


https://apps.apple.com/th/app/zoom-cloud-meetings/id546505307
https://apps.apple.com/th/app/zoom-cloud-meetings/id546505307
https://play.google.com/store/apps/details?id=us.zoom.videomeetings
https://play.google.com/store/apps/details?id=us.zoom.videomeetings
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If a shareholder wishes to appoint an independent director as a proxy:

Suppose any shareholders cannot attend the E-EGM meeting in person or cannot appoint other proxies to
attend the E-EGM meeting and wish to appoint an independent director as a proxy. In this regard, they can send a
proxy form (Attachment 8) specifying the proxy as one of the independent directors as specified by the Company
along with supporting documents to the Company by the date within 22 January 2024 via the following channels:

® By Email: ir@ppprime.co.th

® Postal: Company Secretary Department

PP Prime Public Company Limited,

No. 486 People Park, Building E1, 3/F

Onnut Road, Khwang Onnut, Khet Suanluang, Bangkok 10250.

Tel.: 093-810-0361
Note: If the shareholders specify their votes in each agenda, the independent directors will cast their votes as
specified in the proxy form. In which the voting in each agenda, shareholders have the right to vote in agreeing,

disagreeing, or abstaining only and cannot divide a partial vote (unless it is a Custodian vote).

In the case of a shareholder who is a foreign investor and appoints a custodian in Thailand to be a stock depository
and keeper:
Please submit the following information:
1. The Proxy Form C (attached with the invitation letter) is filled in all information signed by the proxy grantor
and the proxy correctly and entirely together with a 20-baht duty stamp affixed;
2. Custodian juristic person registration certificate (Custodian) with a signature certifying true copy by the
authorized signatory on behalf of the juristic person of the Custodian or the attorney with the corporate seal
(if any).
3. A power of attorney from the shareholders for the Custodian to be authorized to sign the proxy form;
4. A letter confirming that the person signing the proxy form is authorized to operate a custodian business.
5. Copy of ID card, or a copy of government official ID card, or copy of passport (In the case of foreigners) of
the proxy with certified the true copy;
6. Submit information via the following channels:
® ByEmail: ir@ppprime.co.th
® Postal: Company Secretary Department
PP Prime Public Company Limited,
No. 486 People Park, Building E1, 3/F
Onnut Road, Khwang Onnut, Khet Suanluang, Bangkok 10250.
Tel.: 093-810-0361
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Submitting advice or questions related to business, industry, Company performance, or related to any agenda
which will be considered at the E-EGM meeting:
If shareholders wish to submit suggestions or questions, they can be done in two ways as follows:
1. Send advice or questions in_advance to the Company before the meeting date through the following
channels:
® ByEmail: ir@ppprime.co.th
® Postal: Company Secretary Department
PP Prime Public Company Limited,
No. 486 People Park, Building E1, 3/F
Onnut Road, Khwang Onnut, Khet Suanluang, Bangkok 10250.
Tel.: 093-810-0361

2. Submit advice or questions during the meeting to those attending the E-EGM meeting. The attendee must

specify his/her first and last name and state whether his/her is a shareholder attending the meeting
himself/herself or a proxy. Before every suggestion or question is submitted, the Company has opened
channels for sending advice and questions during the meeting as follows:
® (Chat channel for text messages.
® An audio chat channel where attendees press the raising hand button and turn on the microphone
on their device after the operator sends you an invitation to chat. Please turn off the microphone
after the conversation is finished every time (For more details, please refer to the user manual sent
to the attendees' emails).

In this regard, if shareholders have guestions about the meeting. they can contact the following staff:

1. Regarding submitting documents confirming identity to attend the shareholders' meeting via E-
Meeting, please contact the Company Secretary for further information via the Company's contact
channels as detailed above.

2. Regarding the process of attending the meeting and voting via E-Meeting, in the case of correct and
complete identity verification, please contact OJ International Co., Ltd. at the phone number specified

in the Email that sends you the system's user manual.
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Voting Rules

1. Voting on each agenda shall be made via the E-voting system. One share is counted as one vote. The
shareholders or proxies must solely vote for or vote against or abstain and cannot divide their votes except in case
of shareholders, who are foreign investors, appoint a custodian in Thailand to be a share depository and keeper
that can divide the votes; however, the proxy must be granted in Proxy Form C only.

2. In the event that shareholders appoint another person to attend the Meeting on their behalf and have
already voted in the proxy form in advance, the Company will record such votes as specified by the shareholders
in the proxy form.

3. If the shareholder does not specify his/her desired vote on any agenda in the Proxy Form or the vote is
unclear or if the meeting considers or votes on any matter other than those specified in the Proxy Form, the proxy
grantor has the right to consider and cast the vote as he/she deems appropriate.

4. Shareholders who have special interests in any agenda shall have no right to vote on that agenda.

5. If the votes are equal, the chairman of the Meeting shall have the casting vote.

Voting procedure

The moderator of the Meeting shall explain details of the voting procedure to the meeting according to the following
guideline:

1. After the end of the presentation of information in each agenda, the Company shall open for voting and
shareholders can vote through online system.

2. Shareholders can vote as follows: 1. Agree 2. Disagree 3. Abstain according to the wishes of the
shareholders.

* If the shareholders do not vote, the Company shall deem it as to agree with that agenda *
3. Shareholders can change their voting until there is a notification to close the voting system in order to

collecting votes. After notifying that the voting is closed, shareholders cannot return to vote on that agenda again.

Resolutions of the shareholders' meeting must consist of the following votes:

- General matters: A majority vote of the shareholders attending the meeting and cast their vote.
- Other matters regulated by laws or any regulations: Number of votes as required by such laws or

regulations, whereby the Company shall notify the shareholders before casting vote on any such agenda.

Counting of votes and announcement of voting results

The Company shall count the votes for each agenda from the voting that the shareholders or proxies have
submitted through online system. Upon completion of the counting process, the results shall be announced to the

Meeting as soon as the votes are collected.
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RIME

Request Form to Attend the Extraordinary General Meeting of Shareholders No. 1/2024

In Forms of Electronic Device (E-EGM)

BT AR oo Wl
Date Month Year

(1) DVNER Yoot PUNELAVTAIUTL TN TR BUAUNN e,
I/We, |dentification Card/Passport number
AOUTNB e, ‘Ll'mm‘m“/'i .................... DU, FVLA/MAN. oo
Nationality Residing at No. Road Sub district
BWNDADR...oovoooeeeeeeeeeeeeeeeee, oL IS oAl geelel
District Province Postal Code

(2) ludDaiuaes 15 AN Infu anin (mnaw)
Being a shareholder of PP Prime Public Company Limited

A 2 a 4
TALDOVUIVIIRU ..o U

Holding

£
v o

Uszaarazdanlssguuazainziuiinuded idnnsatinddmiunisuszguiansiydneiu s 1/2567

| would like to participate the E-EGM for Extraordinary General Meeting of Shareholders No. 1/2024
[] dnsantlszgnsaesiaes
Self-Attending
[] NAUBUNE I (WIR/WINANAI). o TNFANU S ENAIN AN 96T
Proxy to attend the meeting.
(3) dayalunisdndeisnisdndontlszgs

Please send the Link to join the meeting by below email

RN P T T SSRS USSR USRS (Wemazyy)
E-Mail Please fil in the blank.
TSI BDID . oo (MWsmszy)
Mobile Number Please fil in the blank.

(4) FPgaNAN TN T USRI AINENENTULL 4 ‘f“;%mﬁ‘mi’w'quﬂimmﬂhuﬁ@&ﬁﬂm@ﬁﬂa’mﬂiu%’uﬁ 22 4NSIAN 2567
wdspndszasAidnsontlsygueinutedng E-mail: ir@ppprime.co.th
Please submit the required document per an attachment 4 by via electronic media within 22 January 2024

(5) WeldFunatusufam e @:ﬁmz@'ﬁm’maiﬁquﬂi:ﬁ;uLL@zﬁ%nwﬁﬁéquﬂimmﬂﬂ”ﬂ%Lmﬁvi’mvl,é’izq
Once you have verified, the company will send the Link to join the meeting via email.

6) Tudulsvgudneuazdaasian walinyddneiu uasinatinsdssanauld dwiuniadndandsegn

Please prepare your Account Number and your Identification Card Number for log in the meeting.
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Profiles of independent directors for proxy appointment

Name Mr. Aran Permpiboon

Position Independent Director / Chairman of the Audit Committee

Age (Year) 80

Nationality Thai

Address 96/1 Moo 8, Bang Phut, Pak Kret, Nonthaburi 11120

Education - Master's degree : Public Administration, National Institute of Development

Administration
- Bachelor’s degree : Electrical Engineering, Chulalongkorn University
Training Program Training organized by Thai Institute Of Directors (IOD)
- Directors Certification Program (DCP) Batch#23/2002 Thai Institute of Directors
(I0D)
- Audit Committee Program (ACP) Batch#33/2010 Thai Institute of Directors (IOD)
- Advanced Audit Committee Program No. 9/2012 Thai Institute of Directors (IOD)
Other Training
- National Institute of Development Administration, Faculty of Public
Administration, Personnel Management (NIDA), Special No.1
- Higher Diploma Course in Politics and Governance in Democracy for Executives,
Class 3, King Prajadhipok's Institute (Por Por Ror. 3)
Number of shares (%) (as of 31 December 2023) - None -
Relationship with the Executives - None -
Working Experiences
2021 - Present Independent Director / Chairman of the Audit Committee, PP Prime Public Company
Limited
Current positions in other Listed Companies
2004 - 2019 Independent Director / Chairman of Nomination and Remuneration / Audit Committee,
Internet Thailand Public Company Limited
2009 - 2013 Dirctor /Chairman of Audit and Risk Management Committee, Absolute Impact Public
Company Limited
2003 — 2004 Acting President and Senior Vice President, TOT Corporation Public Company Limited
Current positions in other (Not Listed Companies)
- None -

Conflict of interest on related agenda - None -
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Profiles of independent directors for proxy appointment

Name Pol.Lt.Col. Thienrath Vichiensan
Position Independent Director / Member of Audit Committee /

Chairman of the Nomination and Remuneration Committee

Age (Year) 65

Nationality Thai

Address 22/25 Moo 9, Tambon Bang Phut, Amphoe Pak Kret, Nonthaburi 11120
Education - Master of Arts Teaching (Government), University of Texas, USA

- Bachelor of Public Administration, Royal Police Cadet Academy
- Bachelor of Laws, Sukhothai Thammathirat Open University
Training Program  Training organized by Thai Institute of Directors (I0OD)
- Director Certification Program (DCP) Batch#243/2017, Thai Institute of Directors
(IOD)
- Advance Audit Committee Program (AACP) Batch#28/2018, Thai Institute of
Directors (IOD)
- Board Nomination and Compensation Program (BNCP) Batch#17/2023 , Thai Institute of
Directors (IOD)
Other Training
- Graduate Diploma in Public Law, Thammasat University
- Records Management Course, National Archive, Sweden
- Senior curriculum, Prince Damrongrajanubhap Institute of Research and
Development
- Administrative Justice for Executives
- National Defence College of Thailand
Number of shares (%) (as of 31 December 2023)  0.00010%
Relationship with the Executives - None -
Working Experiences
2020 - Present Independent Director / Audit Committee / Chairman of the Nomination and
Remuneration Committee, PP Prime Public Company Limited
2017 - 2020 Independent Director / Chairman of the Audit Committee / Chairman of the Nomination
and Remuneration Committee, PP Prime Public Company Limited
Current positions in other Listed Companies
2021 - 2022 Audit Committee, TV Direct Public Company Limited

Current positions in other (Not Listed Companies)

2022 - Present Qualified Director in the of the Personal Data Protection Committee
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2019 - 2023 Managing Director, The Government Pawnshop Office, Ministry of Social Development and
Human Security

2015 - 2019 Inspector-General, Office of the Permanent Secretary, Office of the Prime Minister

2014 Director, The Bureau of Legal Affairs and General Regulations, Office of the Permanent
Secretary, Office of the Prime Minister

2012 Director, Office of the official information commission

Conflict of interest on related agenda - None -
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Profiles of independent directors for proxy appointment

Name Lt.Gen. Krisana Waropas
Position Independent Director / Chairman of Sustainable Development /
Member of Audit Committee /

Member of Nomination and Remuneration Committee

Age (Year) 64

Nationality Thai

Address 2/7 Ramintra 14 Yak 5-2, Khwang Tahrang Khet Bangkhen Bangkok 10230
Education - Thai Bar Association Legal Training Bureau of the Thai Bar Association

- Master of Political Science, Kasetsart University
- Bachelor of Laws, Ramkhamhaeng University
Training Program Training organized by Thai Institute of Directors (I0D)
- Directors Accreditation Program (DAP) Batch#172/2020, Thai Institute of Directors
(I0D)
Other Training
- Military Officer Course for the Elementary of the Constitution, Class 12, Military
School of the Constitution
- Air Force Training Course, Class 144, Special War Center School
- Officer Course, Advanced Statute, Class 10
- Military Judiciary Course, Class 5
Number of shares (%) (as of 31 December 2023) - None -
Relationship with the Executives - None -
Working Experiences
2020 - Present Independent Director / Chairman of Sustainable Development / Audit Committee /
Nomination and Remuneration Committee member, PP Prime Public Company
Limited
Current positions in other Listed Companies
- None -

Current positions in other (Not Listed Companies)

2017 - 2019 Special luminaries, Army (Lieutenant)
2016 - 2017 Expert, Army (Air Force)
2013 - 2016 Director of the Council of State, Office of the Constitution, Royal Thai Army

Conflict of interest on related agenda - None -



Name
Position
Age (Year)
Nationality
Address

Education

Training Program

Enclosure 5

Profiles of independent directors for proxy appointment

Mr. Waiwit Udayachalerm
Independent Director / Member of Audit Committee
60

Thai

505 Soi Soonvijai 4, Bangkapi, Huai Khwang, Bangkok 10310

- Master's degree : Faculty of Economics , International Economics and Finance,
Chulalongkorn University

- Bachelor’'s degree : Faculty of Commerce and Accountancy, Finance and
Banking, Chulalongkorn University

Training organized by Thai Institute of Directors (I0D)

- Director Certification Program (DCP) Batch#276/2019, Thai Institute of Directors
(I0D)

Other Training

- Business administration course in the digital age For the new generation of
executives, 3rd generation

- Public-Private-Public Society Management Course, Class 6, Education HQ
National Police Agency

- Executive Program on Urban Development Management, Class 6, Bangkok

- Network Security Relationship Development Course Executive Level, Class 7 ISOC

- Security Psychology Course, Class 114, Institute of Security Psychology

- Fundamentals course and dispute mediation techniques Nonthaburi District Court

- Higher Certificate Program in Public Law For senior executives, class 12, King
Prajadhipok’s Institute

- Digital Marketing Mini-MBA, Class 1, Nation University

- Executive Relations Development Course, Class 18, Department of Military Affairs

- Higher Diploma in Public Economic Administration For senior executives, class 8,

King Prajadhipok's Institute

- Securities Valuation Course Class 10, Real Estate Business School

- Institution Selling Training Program ING Group — NEW YORK

- Bangkok Bank's Banking Program, Class 3, Bangkok Bank
license

- Investment advisor , SET
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- Investment Manager, SET

Number of shares (%) (as of 31 December 2023) - None -

Relationship with the Executives - None -

Working Experiences

2021 - Present

Independent Director/Audit Committee member, PP Prime Public Company

Limited

Current positions in other Listed Companies

2021 — Present
2018 — 2020

Director and Chief Marketing Officer, Solartron Public Company Limited

Director and Chief Executive Officer AEC Securities Public Company Limited

Current positions in other (Not Listed Companies)

2020 — Present

2014 - 2018
2011 -2012

Aug 2011 - Oct 2011
Nov 2009 - Jul 2011

Jan 2008 — Oct 2009

2007 - 2007
2004 - 2006
2001 - 2004
1999 - 2001
1998 - 1999
1996 - 1997
1993 - 1996
1990 - 1993
1986 - 1990

Advisor to the Court Affairs Commission Independent organizations, prosecutors,
state enterprises, public organizations and the Senate Fund

President of Smart Traffic Company Limited

Chief Executive Officer, Kim Eng Asset Management Company Limited (A
subsidiary of Kim Eng Securities Public Company Limited)

Managing Director Seamico Asset Management Company Limited
Managing Director, PCL Planner Company Limited (A subsidiary of Ploenchit
Capital)

Deputy Managing Director, Ploenchit Capital Company Limited

Assistant Managing Director BT Asset Management Company Limited
Department director ING Asset Management Company

Director of Thai Administrative Services Company Limited

Assistant Department director, UOB Rattanasin Bank

Marketing Manager, Shell Thailand Company Limited

Assistant Department director, Sitka Securities Company Limited

Marketing Manager, Diners Club Company Limited

Vusiness development staff, Citibank

Unit Head, Siam Commercial Bank Public Company Limited

Conflict of interest on related agenda - None -
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Criteria for director nomination and definition of the independent directors

Criterion to Select Director

The Board of Directors appointed the Nomination and Remuneration Committee to nominate and to select the
person whose qualification is suitable in accordance with Securities and the Stock Market and in line with the
qualification set forth by the Company and then propose the Board of Directors to appoint and being approved
by the Annual General Meeting of Shareholders in relation to the Company’s Articles of Association to select

the persons whose qualification is proper.

Definition of Independent Director

Independent Director is the person whose qualification on independency in relation to the announcement of the
Capital Market Supervisory Board and the Securities and Exchange Commission is able to look after the benefits
of shareholders equally, no conflict of interest, and free from management. In addition, the independent director

will able to attend the Board of Directors’ meeting with independent opinion.

Qualifications of Independent Director

1. Holding not exceeding 1 per cent of the total number of voting rights of the Company, its parent company,
subsidiaries, associated companies, major shareholders or controlling person of the Company, including
the shares held by related persons of the independent director;

2. Neither being nor having been an executive director, employee, staff, or advisor who receives salary, or a
controlling person of the Company, its parent company, subsidiary company, associate company, same-
level subsidiary company or major shareholder or controlling person unless the foregoing status has ended
at least 2 years prior to the date of approval of the appointment;

3. Not being a person related by blood or registration under laws, such as father, mother, spouse, sibling, and
son/daughter, including spouse of the son/daughter, to other director, management, major shareholder,
controlling person, or person to be nominated as director, management or controlling person of the
Company or its subsidiaries;

4. Neither having nor used to have a business relationship with the Company, its parent company, subsidiary
company, associate company, major shareholder or controlling person of the Company, in the manner which
may interfere with his or her independent judgment, and neither being nor used to be a significant
shareholder or controlling person of any person having a business relationship with the Company, its parent
company, subsidiary company, associate company, major shareholder or controlling person of the
Company, unless the foregoing relationship has ended not less than two years prior to the date of approval
of the appointment.

The term ‘business relationship' under the first paragraph shall include any normal business transaction,

rental or lease of immovable property, transaction relating to assets or services or granting or receipt of
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financial assistance through receiving or extending loans, guarantee, providing assets as collateral, and
any other similar actions, which result in the Company or its counterparty being subject to indebtedness
payable to the other party in the amount of three percent or more of the net tangible assets of the Company
or twenty million baht or more, whichever is lower. The amount of such indebtedness shall be calculated
according to the method for calculation of value of connected transactions under the Notification of the
Capital Market Supervisory Board governing rules on connected transactions mutatis mutandis. The
consideration of such indebtedness shall include indebtedness occurred during the period of one year prior
to the date on which the business relationship with the person commences;

5. Neither being nor used to be an auditor of the Company, its parent company, subsidiary company, associate
company, major shareholder or controlling person of the Company, and not being a significant shareholder,
controlling person, or partner of an audit firm which employs auditors of the Company, its parent company,
subsidiary company, associate company, major shareholder or controlling person of the Company, unless
the foregoing relationship has ended not less than two years prior to the date of approval of the appointment;

6. Neither being nor used to be a provider of any professional services including those as legal advisor or
financial advisor who receives service fees exceeding two million baht per year from the Company, its parent
company, subsidiary company, associate company, major shareholder or controlling person of the
Company, and not being a significant shareholder, controlling person or partner of the provider of
professional services, unless the foregoing relationship has ended not less than two years prior to the date
of approval of the appointment;

7. Not being a director appointed as a representative of directors of the Company, major shareholder or
shareholder who is related to major shareholder;

8. Not undertaking any business in the same nature and in significant competition to the business of the
Company or its subsidiary company or not being a significant partner in a partnership or being an executive
director, employee, staff, advisor who receives salary or holding shares exceeding one per cent of the total
number of shares with voting rights of other company which undertakes business in the same nature as and
in significant competition to the business of the Company or its subsidiary company;

9. Not having any other characteristics which cause the inability to express independent opinions with regard

to the Company's business operations.

After the appointment of independent director whose characters stipulated on clause 1. to 9., the independent
directors may be assigned by the committee to decide on the operation of the bank, corporate, subsidiary, joint
venture, subsidiary of the same level, major shareholders or authorized person of the bank in Collective Decision

form.

In case that the person who is being appointed the Independent Director by the Company is the person who

used to have business relation or provide professional service beyond stipulation on clause 4 or clause 6. The
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Company may be lenient on prohibition or provide professional service beyond the value. When the Company
has arranged the Board of Directors’ opinion in accordance with Section 89/7 of the Securities and Stock Market
Act B.E. 2535 that the appointment of such person will not impact on the operation and its independency and
will be disclosed the information in the Notice of Annual General Meeting of Shareholders in the agenda of the
appointment of the independent director.
A. Characteristics on the business relation and professional service allows such person whose
qualification is not what the rules had set forth
B. Reason and necessity remaining or an appointment of such person to be the independent director
C. The Board of Directors’ opinion to propose such person to be the independent director
To the benefits of clause 5 and clause 6, the word “partner” means a person being appointed from the
audit firm or professional service provider to be the signatory in the financial statement report or other

professional service (depend upon case) under the legal entity.
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Article of Associations of the Company relating the Shareholders’ Meeting and Voting Method

1. Calling of a meeting

Chapter 5 Article 32 provides that in calling a shareholder meeting the Board of Directors shall
prepare a written notice calling the meeting, specifying the venue, date, time, meeting agendas and matters
with reasonable details to be discussed at the meeting clearly indicating whether they are for information,
approval or consideration, as the case may be, including comments of the Board of Directors on such
matters, and send to shareholders and the registrar at least seven days prior to the meeting date, and
advertisement of the meeting in newspapers for 3 days consecutively at least 3 days prior to the meeting
date.

The shareholder meeting may be held via electronic means which must be in accordance with the
criteria and methods as required by law.

The place to be used as the meeting venue under paragraph one must be located in the area where

the Head Office or a branch office is situated, or in a nearby province.

2. Quorum

Chapter 5 Article 34 provides that a shareholder meeting must be attended by at least 25
shareholders and proxies (if any) holding, in aggregate, at least one-third of the total shares sold, or at least
one half of the total number of shareholders holding, in aggregate, at least one-third of the total shares sold
in order to constitute a quorum.

In case in any shareholder meeting, if one hour has passed since the time specified for the meeting
and the number of shareholders attending the meeting is still inadequate for a quorum as required, and if
such shareholder meeting was called as a result of a request by shareholders, such meeting shall be
cancelled. If such meeting was not called as a result of a request by shareholders, the meeting shall be
called once again and the notice calling such meeting shall be delivered to shareholders not less than seven
days prior to the meeting date.

In the subsequent meeting a quorum is not required.

3. Votes
Chapter 5 Article 35 provides that a resolution of shareholder meeting shall require:

(1) Inanordinary event, the majority vote of shareholders who attend the meeting and cast their votes. In
case of a tie vote, the chairman of the meeting shall have an extra vote as a casting vote.
(2) Inthefollowing events, a vote of not less than three quarters of the total number of votes of shareholders
who attend the meeting and have the right to vote:

(a) The sale ortransfer of the whole or essential parts of the business of the Company to third parties;

(b) The purchase or acceptance of transfer of the business of other companies or private companies

by the Company;
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The making, amending or terminating of contracts with respect to the granting of a lease of the
whole or essential parts of the business of the Company, the assignment of the management of
the business of the Company or the amalgamation of the business with third parties with the
purpose of profit and loss sharing;

Amendments to memorandum of association and articles of association of the Company;
Capital increase or decrease;

Company merging or winding;

Issuance of debentures.



