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Subject:  Notification of the Resolutions of the Board of Directors’ Meeting No.3/2013

To:

The President
The Stock Exchange of Thailand

Enclosures: 1. Details and conditions of the Warrants to purchase the ordinary shares of the

Company and its reserved shares to employees of the Company and/or its
subsidiaries

2. Opinion of the Compensation Committee

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

The Board of Directors of THAICOM Public Company Limited (the “Company”) at its
Meeting No.3/2013 held on February 13, 2013 at 14.00 o’clock at the Meeting Room, 20"
Floor, Intouch Tower 1, No.414 Phahonyothin Road, Samsen Nai, Phayathai, Bangkok,
adopted the following resolutions:

1.

RESOLVED THAT the financial statements for the year 2012 ended on December 31,
2012 be approved.

RESOLVED THAT the allocation of the net profit as the dividend payment for the year
2012 at Baht 0.40 per share or a total of about Baht 438 million be approved.

The close of shareholders register book for the rights to receive the dividend of the
shareholder shall be recorded on April 5, 2013 and the date of the dividend disbursement
will be on April 24, 2013 and the matter be submitted to the Annual General Meeting of
Shareholders for the year 2013 for approval.

RESOLVED THAT the appointment of the following auditors from KPMG Phoomchai
Audit Limited as the Company's external auditors for the fiscal year 2013:

e Mr. Supot Singhasaneh Certified Public Accountant License No. 2826
o Ms. Somboon Supasiripinyo Certified Public Accountant License No. 3731
e Mr. Charoen Phosamritlert Certified Public Accountant License No. 4068

Any of the above auditors can conduct the audit and express an opinion on the
Company’s financial statements. In the event that none of these auditors is available,
KPMG Phoomchai Audit Limited is authorized to delegate another one of its certified
public accountants to conduct the audit. The audit fee was fixed at not more than Baht
2.258 million. The appointment of the Company’s auditors and their remuneration for
the year 2013 had been considered and approved by the Audit Committee.

The appointment of the Company’s external auditors is subject to approval of the
Annual General Meeting of Shareholders for the year 2013.
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RESOLVED THAT the appointment of directors in replacement of those retired by
rotation be approved as per the following details:

4.1 The directors retired by rotation are:
4.1.1 Mr. Somprasong Boonyachai Director
4.1.2 Mr. Yong Lum Sung Director and Member of the Executive Committee
4.1.3 Mr. Anek Pana-Apichon Director and Member of the Executive Commitiee

4.2 The retired directors were re-elected for another term:
4.2.1 Mr. Somprasong Boonyachai Director
4.2.2 Mr. Yong Lum Sung Director and Member of the Executive Committee
4.2.3 Mr. Anek Pana-Apichon Director and Member of the Executive Committee

The authorized signatories are as follows:
«Mr, Somprasong Boonyachai and Mrs. Suphajee Suthumpun jointly sign their names

together with the Company's seal affixed »

This matter be submitted to the Annual General Meeting of Shareholders for the year
2013 for approval.

RESOLVED THAT the directors’ remuneration for the year 2013 be in the amount not
exceeding Baht 12,000,000 which had been considered and recommended by the
Compensation Committee be approved and the matter be submitted to the Annual
General Meeting of Shareholders for the year 2013 for approval.

RESOLVED THAT the issuance and offering of the warrants to purchase the Company’s
ordipary shares (the “Warrants™) to the directors and employees of the Company and its
subsidiarics in the amount not exceeding 682,000 units at the rate of Baht 0 per unit and
the exercise ratio is 1 unit of warrant per 1 common share at the exercise price of Baht
23.266 per share be approved and the matter be submitted to the Annual General
Meeting of Sharcholders for the year 2013 for approval. (The details appeared in the
documents attached item 1)

RESOLVED THAT the allocation of the Warrants to the directors and employee of the
Company and its subsidiaries each of whom is entitled to the allocation of the Warrants
in exceeding 5 per cent of the total warrants under this scheme which had been
considered and recommended by the Compensation Committee be approved. Name of
those directors and employees are as follows:

Ms. Suphajee Suthumpun

Mr. Paiboon Panuwattanawong
Dr. Nongluck Phinainitisart
Mr. Vuthi Asvasermcharoen
Mr. Makin Petplai

Mr. Teerayuth Boonchote

Mr. Pradeep Unni

ANl b

This matter be submitted to the Annual General Meeting of Sharcholders for the year
2013 for approval. (The details appeared in the documents attached item 3)
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10.

11.

2.

RESOLVED THAT the reduction of the Company’s registered capital, by elimination of
the unsold registered shares, from Baht 5,660,41 1,500 to Baht 5,479,687,700 by way of
decreasing 36,144,760 ordinary shares at the par value per share of Baht 5, totalling Baht
180,723,800 be approved. This matter be submitted to the Annual General Meeting of
Shareholders for the year 2013 for approval.

RESOLVED THAT the amendment to Clause 4 of the Company's Memorandum of
Association in order for it to be in line with the decrease of the Company's capital be
approved, which would be amended to read as follows:

Clause 4. The Registered Capital: Baht ~ 5,479,687,700

Divided into 1,095,937,540 Shares
Preference Shares: -
Valuing Baht five (5) each

This matter be submitted to the Annual General Meeting of Sharcholders for the year
2013 for approval.

RESOLVED THAT the increase in the Company’s registered capital from Baht
5,479,687,700 (1,095,937,540 shares, at the par value of Baht 5 each) to Baht
5,483,097,700 (1,096,619,540 shares, at par value of Baht 5 cach) of which the new
682,000 shares are issued in order to reserve for the exercise of the Warrants issuing to
directors and employees of the Company and its subsidiaries be approved. This matter be
submitted to the Annual General Meeting of Shareholders for the year 2013 for approval.

RESOLVED THAT the amendment to Clause 4 of the Company's Memorandum of
Association in order for it to be in line with the increase of the Company's capital be
approved, which would be amended to read as follows:

Clause 4. The Registered Capital: Baht ~ 5,483,097,700

Divided into 1,096,619,540 ordinary shares
Preference Shares: -
Valuing Baht five (5) each

This matter be submitted to the Annual General Meeting of Sharcholders for the year
2013 for approval.

RESOLVED THAT the allocation of new ordinary shares in the amount not exceeding
682,000 shares, at the par value of Baht 5 each, in order to reserve for the exercise of the
Warrants io be issued to directors and employees of the Company and its subsidiaries be
approved. This matter be submitted to the Annual General Meeting of Shareholders for
the year 2013 for approval. (The details appeared in the documents attached item 2)
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3. RESOLVED THAT the amendment to Atticle 10 of the Company’s Articles of
Association in relation to the Treasury Stock be approved, as follows:

Article 10. The Company may not own its shares or take them in pledge except for the
following circumstance:

(1) The Company may buy-back its shares from shareholders who vote
against a shareholders’ resolution approving amendments to the Articles
of Association concerning voting rights and dividend entitlement since
they consider that they are unfairly treated.

(2) The Company may buy-back its shares for the ouroose of financial
management of the Company when the Company when the Company has
retained earning and surplus liquidity and the share buy-back will not
lead the Company into financial difficulties.

Provide the shares bought back and held by the Company will not be counted
to form a quorum for shareholders’ meetings and will not have any voting
rights or any rights to receive dividends.

Shares bought back by the Company must be dispcosed of within a period of
time specified by the Company in the share buy-back program. If the
Company fails to dispose of the shares bought back within the specified time,
the Company will reduce its paid-up capital by way of registered share
cutting for the undisposed pottion.

The share buy-back, the disposition of shares and registered share cutting
shall be in accordance with the principles and procedures specified in the
ministerial regulations.

The repurchasing of the said shares shall be approved by the Shareholders’
Meeting unless the total amount of those repurchased shares do not exceeding
10 per cent of the paid-up capital, the Company’s Board of Directors shall be
authorized to approve such repurchasing.

This matter be submitted to the Annual General Meeting of Shareholders for the year
2013 for approval.

14. RESOLVED THAT the Annual General Meeting of Shareholders for fiscal year 2013
held on March 28, 2013 at 14.00 houts at Vibhavadee Ballroom, Lobby Level, Centara
Grand at Central Plaza Ladpraoc Bangkok, No.1695 Phaholyothin Road, Chatuchak,
Bangkok be approved. The meeting agenda are as follows:

Agenda Item 1 Maiters to be informed;

Agenda Item 2 To consider and adopt the Minutes of the Annual General Meeting of
Shareholders for the year 2012 held on March 29, 2012;

AgendaTtem3  To acknowledge the Board of Directors’ report on the Company’s
operating results for the fiscal year 2012;
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Agenda Item 4

Agenda Item 5
Agenda ltem 6
Agenda Item 7
Agenda item 8
Agenda [tem 9
Agenda Ttem 10

Agenda ltem 11

Agenda Item 12

Agenda [tem 13

Agenda Item 14

Agenda Item 15

Agenda Item 16

Agenda Item 17

Agenda Jtem 18

To consider and approve Statement of Financial Position, Profit and
Loss Statement and Statement of Comprehensive Income for the year
cnded 2012;

To consider and approve the appropriation of the net profit for the
dividend payments

To consider and approve the appointment of the Company’s external
auditors and fix their remuneration for the year 2013;

To consider and approve the appointment of directors to replace those
retired by rotation in 2013 and fix the authorized directors;

To consider and approve the remuneration of the Directors for the year
2013;

To consider and approve “The prohibition of acts that appear to be
dominated by Forcigner” according to the NBTC notification B.E.2555

To consider and approve an amendment to Article 10 of the Company’s
Articles of Association in relation to the Treasury Stock

To consider and approve the issuance and offering of wartants to
purchase the Company’s ordinary shares (the “Warrants™) to the
directors and employees of the Company and its subsidiaries in the
amount not exceeding 682,000 units

To consider and approve the allocation of the Warrants to the directors
and employee of the Company and its subsidiaries each of whom is
entitled to the allocation of the Warrants in exceeding 5 per cent of the
total warrants under this scheme.

To consider and approve the reduction of the Company’s registered
capital from Baht 5,660,411,500 to Baht 5,479,687.700

To consider and approve the amendment of the Company’s
Memorandum of Association item 4 relating to the reduction of its
registered capital

To consider and approve the increase in the Company’s registered
capital from Baht 5,479,687,700 to Baht 5,483,097,700

To consider and approve the amendment of the Memeorandum of
Association item 4 relating to the increase in the Company’s registered
capital

To approve the allocation of new ordinary shares in the amount not
exceeding 682,000 shares, at the par value of | baht each in order to
reserve for the exercise of the Warrants to be issued to directors and
employees of the Company and its subsidiaries.

Other matters, (if any).

The Record date on which the sharcholders having the right to attend the Annual General
Meeting of Sharcholders for the year 2013 shall be compiled on February 27, 2013 as
required by section 225 of the Securities and Exchange Act, and the Company’s share
register be closed on February 28, 2013,
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Please be informed accordingly.

Yours sincerely,

- Signed -

(Ms. Suphajee Suthumpun)
Director
THAICOM Public Company Limited
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Thaicom Public Company Limited

Details and conditions of the Warrants to purchase the ordinary shares of the Company and its
reserved shares in the number of not exceeding 682,000 shares to emplovees of the Company
and/or its subsidiaries

1. Definition

Company means Thaicom Public Company Limited

Employees means Employees of the Company or its subsidiaries who are
employed by the Company or its subsidiaries and receives
salary, wage or other types of compensation for work

Program means Program regarding the issuance and offering of Warrants to
purchase ordinary shares to employees of the Company ot its
subsidiaries

Warrants means Warrants to purchase the Company’s ordinary shares

Reserved Shares means Newly issued shares reserved for the exercise of Warrants

2. Obijectives and necessities

The objective of the Program is to retain the qualified Employees and to create the best interests of the
Company and its subsidiaries in the long term. In addition, the Program motivates and rewards the
performance of the Employees of the Company and its subsidiaries by providing additional benefits
with mutual interests between the Company, shareholders and Employees.

To motivate the Employees to work with the Company and its subsidiaries in the long term, the terms
of Warrants issued will not exceed 5 years from the date of issuance. In 2013, the Company will issue
and offer Warrants in an amount of not exceeding 682,000 units, and allocate ordinary shares of not
exceeding 682,000 shares (at Baht 5 par value) to reserve for the exercise of Warrants, which is
equivalent to approximately 0.062 percent of the total paid-up capital of the Company.

Details of the Warrants under the Program will be proposed to the sharcholders’ meeting as set out
below.

3. Details of the offered securities

3.1 Important Characteristies of the Warrants

Securities Type Warrants to purchase the ordinary shares of Thaicom Public
Company Limited
Type of Warrants Warranis to purchase the Company’s ordinary shares with

specified name and non-transferable unless as provided
under Clause 5.2.3 herein of this conditions

Term Not exceeding 5 years from the date of issuance and offering
Number of Warrants to be Not exceeding 682,000 units

Offered

Offer Price per Unit Baht 0 (zero Baht)




Exercise Ratio One unit of Warrant per one ordinary share, subject to
change according to the conditions for adjustment of rights
as prescribed under the terms and conditions of the Warrants

Exercise Price The weighted average of the market price of the Company’s
shares traded on the Stock Exchange of Thailand during the
7 consecutive business days prior to the date on which the
Board of Directors resolved to propose to the shareholders’
meeting for approval of the offer of Reserved Shares or at
Baht 23.266 per share, unless there is an adjustment to the
exercise price as prescribed under the terms and conditions
of the Warrants.

Such exercise price is not lower than 90 percent of market
price according to the Notification of the Office of the
Securities and Exchange Commission No. SorJor 39/2551
Re: Calculation of Offering Share Price and Determination
of Market Price for Consideration of offering of New
Ordinary Share at Discount dated December 24, 2008.

Number of Reserved Shares Not exceeding 682,000 shares {at the par value of Baht 5), or
0.062 percent of the total paid-up shares.

Offer Period The offer shall be completed within one year from the date
on which the issuance and offer of the Warrants under the
Program is approved by the 2013 Annual General Meeting
of Shareholders.

Issue Date The Board of Directors of the Company or the authorized
person of the Board of Directors of the Company will
determine the date of issuance and offer of the Warrants
after it has been approved by the sharcholders’ meeting.

Offer Method The Warrants shall be offered divectly to the Employees and
shall not be offered through representative or secondary
purchaser. The Company’s Board of Directors or the
authorized person of the Company’s Board of Directors
shall determine the number of Warrants to be allocated to
cach Employee by considering scope of work, duties,
responsibilities, potential, performance and benefits brought
to the Company and/or its subsidiaries according to the
Company’s criteria.

Secondary Market for the None
Warrants

4. Terms and Condiions of the Warrants

4.1 Exercise Date of the Warrants

4.1.1 (Except clause 4.1.2 and 4.1.3) the Warrant holders are entitled to exercise their rights to
purchase the newly issued ordinary shares of the Company on the exercise date. The conditions for
each exercise are stipulated as follows:

4.1.1.1 Exercise Date No. 1 on June 1, 2016

The Warrant holders are entitled to exercise not more than one-third of the total number of
Watrants allocated to the Warrant holder.




In case the exercise of rights pursuant to the Warrants creates a fraction of share(s) less than
the unit traded on the board lot in the Stock Exchange of Thailand, such fraction will be
included in the next exercise of rights,

4.1.1.2 Exercise Date No, 2 on June §, 2017

The Warrant holders are entitled to additionally exercise not more than one-third of the total
number of Warrants allocated to the Warrant holder or in case the Warrant holder has not
exercised the rights to purchase ordinary shares on the Exercise Date No. 1, the Warrant
holder is entitled to exercise not more than two-thirds of the total number of Warrants
allocated to the Warrant holder.

In case the exercise of rights pursuant to Warrants creates a fraction of share(s) less than the
unit traded on the board lof in the Stock Exchange of Thailand, such fraction will be included
in the next exercise of rights.

4.1.1.3 Exercise Date No. 3 (Last Period) any day during the period of May 25 — May 31.
2018

The Warrant holders are entitled to additionally exercise not more than one-third of the total
number of Warrants allocated to the Warrant holder. If the Warrant holder has not exercised
the rights to purchase ordinary shares on the Exercise Date No. 1 and on the Exercise Date
No. 2, the Warrant holder is entitled to exercise the total number of Warrants allocated to
him/her. 1f the Warrant holder has not exercised the rights to purchase ordinary shares on the
Exercise Date No. 1 or on the Exercise Date No. 2, the Warrant holder is entitled to exercise
ot more than two-thirds of the total number of Warrants allocated to the Warrant holder.

I£ the aforementioned exercise dates are not a business day, the exercise date shall be the last business
day prior to such exercise date of the Warrants.

All warrants which have not been exercised by the last Exercise Date No. 3 shall be terminated and no
fonger exercisable and it shail be deemed that the Warrant holder has waived his or her right to
exercise the outstanding Warrants without making any claims to the Company.

4.1.2 Exercise date and condition if there are the occurrence of specific events

4,1.2.1 During the first three years after the date of issuance and offering the Warrant, if there
is any of the following events occurred; the conditions for exercise of the Warrants
shall be as stipulated under this clause 4.1.2

(1) The Company acquires or disposes an asset (or assets) representing more than
50% of the Company’s net tangible assets. The meaning and calculation method
of the net tangible asset are in accordance with the Notification of the Board of
governors of the Stock Exchange of Thailand Re: disclosure of Information and
Other Acts of Listed Companies Concerning the Acquisition and Disposition of
Assets, 2004 (including the amendment in the future, if any).

(2) Any shareholder, who has largest shareholding in the Company transfers or
disposes its shares in the Company to any other person (other than a subsidiary
or associated company of the said shareholder) which result in such person
acquires shares in the Company, or becomes the Company’s shareholder, which
shareholding of such person reach or exceeding 25% of the total issued and paid-
up shares of the Company

4.1.2.2 When the event under 4.1.2.1 occutred, the Company will inform the Warrant holders
within 3 business days after the occurrence of the event (the date that the Company
completely and legally transfers or owns the asset, as the case maybe, for event under
4.1.2.1 (1) or the date that the Company is formatly informed or formally known the
event under 4.1.2.1 {2)). The Warrant holders are entitled to exercise their right to




purchase the newly issued ordinary shares of the Company under the conditions
stipulated as follows:

(1) Exercise Date No.1 on the seventh business day after the occurrence of event

The Warrant holders are entitled to exercise not more than one-third of the total
number of Warrants allocated to the Warrant holder.

In case the exercise of rights pursuant to the Warrants creates a fraction of share(s)
less than the unit traded on the board lot in the Stock Exchange of Thailand, such
fraction will be included in the next exercise of rights

(2) Exercise Date No.2 on the first anniversary day of the Exercise Date No. |

The Warrant holders are entitied to additionally exercise not more than one-third of
the total number of Warrants allocated to the Warrant holder or in case the Warrant
holder has not exercised the rights to purchase ordinary shares on the Exercise Date
No. 1, the Warrant holder is entitled to exercise not more than two-thirds of the total
number of Warrants allocated to the Warrant holder.

In case the exercise of rights pursuant to Warrants creates a fraction of share(s) less
than the unit traded on the board lot in the Stock Exchange of Thailand, such fraction
will be included in the next exercise of rights.

(3) Exercise Date No.3 on the second anniversary day of the Exercise Date No.!1

The Warrant holders are entitled to additionally exercise not more than one-third of
the total number of Warrants allocated to the Warrant holder. If the Warrant holder
has not exercised the rights to purchase ordinary shares on the Exercise Date No. i
and on the Exercise Date No. 2, the Warrant holder is entitled to exercise the total
number of Warrants allocated to him/her. 1f the Warrant holder has not exercised the
rights to purchase ordinary shares on the Exercise Date No. 1 or on the Exercise Date
No. 2, the Warrant holder is entitled to exercise not more than two-thirds of the total
number of Warrants allocated to the Warrant holder.

If the aforementioned exercise dates are not a business day, the exercise date shall be
the last business day prior to such exercise date of the Warrants,

All warrants which have not been exercised by the last Exercise Date No. 3 of this
clause 4.1.2.2 shall be terminated and no longer exercisable and it shall be deemed
that the Warrant holder has waived his or her right to exercise the outstanding
Warrants without making any claims to the Company.

4.13 Exercise date and condition in case the Company wishes to delist its shares

During the term of the Warrants (not exceeding 5 year from the date of issuance and offering
of the Warrants), if the Company wishes to delist its shares from the Stock Exchange of
Thailand, the Warrant holders are entitled to exercise all of number of Warrants allocated to
the Warrant holder within 15 business days after the date of which the Company notify to the
Warrant holders on the resolution of the shareholders’ meeting of the Company to approve the
delisting the shares. The Company shall notify to the Warrant holders on such reselution of
the shareholders” meeting of the Company within 3 business days after such shareholders’
meeting date.

All warrants which have not been exercised under the date and conditions stipulated under
this clause 4.1.3 shall be terminated and no longer exercisable and it shall be deemed that the
Warrant holder has waived his or her right to exercise the outstanding Warrants without
making any claims to the Company.




4.14 TIfthere is the occurrence of events under clause 4.1.2 or 4.1.3, the exercise date and conditions

4.2

4.3

as stipulated in clause 4.1.2 and 4.1.3, as the case may be, shall apply and the exercise date
and conditions as provided in clause 4.1.1 shall become cancelled or invalid.

Exercise Period

The Warrant holders are required to submit an exercise notice to the Company between 9.00
am. and 4.00 p.m, within three business days prior to each exercise date as stipulated under
Clause 4.1.1 and 4.1.2 except for the exercise date as stipulated under 4.1.3 and the exercise
during the last exercise period under Clause 4.1.1.3 and 4.1.2.2 (3), the Warrant holder shall
submit the notification of intention to exercise the right to purchase ordinary shares 15 days
prior to the exercise date.

Exercise Procedures

43.1 The Warrant holder, who wishes to exercise his or her right is required to submit the
following documents to the registrar of the Warrants during the exercise period;

43.1.1 The notification of intention to exercise the right to purchase ordinary shares
form which has been accurately and completely filled in (the notification of
intention to exercise form can be obtained at Humnan Resources Department
of the Company). In case of Employee’s executor, statutory heir, legatee,
curator or guardian under the law pursuant to Clause 5.2.3 herein is the
person notifying such intention, notification of intention to exercise the right
to purchase ordinary shares which has been accurately and completely filled
in together with complete and accurate evidence demonstrating his or her
accession as the transferee of the right pursuant to the laws and conditions of
Clause 5.2.3 of this conditions.

4.3.1.2 The Warrants in the number as specified under the notification of intention to
exercise the right to purchase the Company’s ordinary shares.

43.1.3 Payment for shares in the amount as specified in the notification of intention
to exercise the right to purchase the Company’s ordinary shares.

43.1.4 Withholding tax payment from exercising the rights to purchase ordinary
shares for which the company has an obligation to make the payment to the
Revenue Department in accordance with the faws.

432 The Warrant holders are liable to pay its own personal income taxes incurred from
exercising the rights to purchase ordinary shares.

433 In the case that the Warrant holders are unable to pay taxes to the Company according
to Clause 4.3.1.4 in full within specific date for any reasons and the Company has to
pay such taxes in advance for the Warrant holders, it is deemed that those Warrant
holders give the irrevocable rights to the Company to deduct any amount of taxes
paid in advance for the participating employees of the Program from wage, bonus or
other benefits to be paid by the Company which can be set off according to the laws
and give the rights to the Company to use such money to pay or set-off with the
amount of withholding taxes owed to the Company.

434 The Warrant holders are liable to stamp duty or other taxes (if any) pursuant to the
Revenue Code or rules or relevant laws governing the exercise of rights to purchase
the Company’s ordinary shaves.

4.3.5. After the Warrant holder has fully complied with the terms and conditions for the
exercise of rights to purchase ordinary shares, the Company will issue the underlying
shares under the names of Warrant holder or Employee’s executor, statutory heir,




4.3.6

4.3.7

438

legatee, curator or guardian under the faw (in case of Clause 5.2.3) and will deliver
the Share Certificate via registered mail to the address stated in the notification of
intention of exercise the right to purchase ordinary shares within 30 days from each
exercise date. However, the Company may agree in advance with the Warrant holder
to keep the Share Certificate at the Company so the Warrant holder can obtain the
certificate by themselves or deliver to the Warrant holder’s department. Alternatively,
the Warrant holders may wish to use scripless system of the securities depository
which will not lower their exercise rights.

After the Warrant holder has submitted his intention to exercise the right to purchase
ordinary shares according to Clause 4.3.1, such intention to exercise the right may not
be cancelled nor revocable, unless a written consent is provided by the Company.

The Company shall notify the list of Warrant holders who have exercised their rights
to Thailand Securities Depository Company Limited, as a registrar of the Warrants, to
proceed to register such Warrant holders as ordinary shareholders in the register of
shareholders according to the number of ordinary shares from such exercise and the
Company shall register the change of its issued and paid up capital with the Ministry
of Commerce within 14 days from the end of each exercise period.

If, after the last exercise date, the rights pursuant to the Warrants have not been
exercised, the outstanding Warrants shall be deemed terminated and no longer
exercisable.

4.4 Adjustment to the Exercise Price and the Exercise Ratto

The Company shall adjust the Exercise Price and the Exercise Ratio in order to protect the Warrant
holders from losing their rights and benefits in the following events:

4.4.1

4.4.2

In case where the Company changes the par value of its ordinary shares as a result of
split or consolidation of its issued shares. The adjustment to Exercise price and
Exercise Ratio shall be immediately effective after the par value of the Company’s
shares has been changed.

Exercise Price shall be adjusted in accordance with the following formula;

Price 1 = Price 0 x (Par 1)
{Par 0)
Exercise Ratio shall be adjusted in accordance with the following formula;
Ratio 1 = Ratio 0 x (Par 0)
(Par 1)
Where:
Price 1 = new Exercise Price after the change
Price 0 = old Exercise Price before the change
Ratiol = new Exercise Ratio after the change
Ratio 0 = old Exercise Ratio before the change
Par1 = par value after the change
Par0 = par value before the change

In case where the Company offers for sale of its ordinary shares to the existing
sharcholders according to their rights and/or the public and/or private placement and
the net price of the newly issued shares is lower than 90% of “the market price of the
Company’s ordinary shares”.

The adjustment in the Exercise Price and the Exercise Ratio shall be immediately
effective from the first day on which the purchasers of the Company’s shares are not




entitled to subscribe newly issued shares (the first day on which the SET posts the XR
sign) in case of newly issued shares are being offered to the existing shareholders
(Right Issue) and/or the first day on which newly issued shares are offered to the
public and/or private placement, as the case may be.

“Net price of the newly issued ordinary shares” is calculated by the whole amount of
money for which the Company obtained from the offer of the new shares after
deducting expenses incurred from the offer of such securities and divided by the total
number of newly issued ordinary shares.

“Market price of the Company’s ordinary shares” means the weighted average of the
market price of the Company’s ordinary shares traded on the SET during the 7
consecutive business days (days on which the Company’s ordinary shares are traded
on the SET) before the Calculation Date. Weighted average of the market price of the
Company’s ordinary shares means the total trading value of the Company’s ordinary
shares divided by the total number of the Company’s ordinary shagres traded on the
SET.

“Calculation Date” means the first day on which the purchasers of ordinary shares are
not entitled to subscribe the newly issued ordinary shares in case of the shares are
being offered to the existing shareholders (the first day on which the SET posts the
XR sign) and/or the first day on which the newly issued shares are offered to the
public for the case of public offering and/or the private placement.

In the case that an offer of newly issued ordinary shares at the same time provides
more than one offer price and with the condition that such shall be subscribed
together, the average of all offer prices shall be used to calculate the net price of the
newly issued ordinary shares. If the offer is not subject to the conditions that must be
subscribed together, only the offer price which is lower than 90 percent of “the market
price of the Company's ordinary shares” shall be used for the calculation of change.

Exercise Price shall be adjusted in accordance with the following formula;

Price | = Price 0 x {(A x MP)+ BX]
[MP (A +B)]
Exercise Ratio shall be adjusted in accordance with the following formula;
Ratio 1= Ratio 0 x [MP (A +B)]
(A x MP) + BX}
Where:
Price 1 = new Exercise Price after the change
Price0 = old Exercise Price before the change
Ratio1l = new Exercise Ratio after the change
Ratio0 = old Exercise Ratio before the change
MP = the market price of the company’s ordinary shares
A = the number of fully paid ordinary shares as at the

date before the closing of share register book date
for the offer of newly issued ordinary shares to the
existing shareholders and/or before the first day of
the public offering and/or the private placement of
the new shares, as the case may be.

B = the number of newly issued ordinary shares offered
to the existing shareholders and/or the public and/or
the private placement




4.4.3

BX = the net amount of money, after deducting expenses
incurred (if any), received from the offer of newly
issued shares to the existing shareholders and/or the
public and/or the private placement as the case may
be

In case where the Company offers to the existing shareholders and/or the public
and/or the private placement any newly issued securities with the right to convert to
ordinary shares or the right to subscribe ordinary shares (e.g. convertible debentures
or warrants to purchase ordinary shares) and the net price of the newly issued
ordinary shares to accommodate the exercise of rights is lower than 90% of the
market price of the Company’s ordinary shares.

The adjustment of the Exercise Price and the Exercise Ratio shall be immediately
effective from the first day on which the purchasers of the Company’s shares are not
entitled to subscribe the newly issued securities (the first day the SET posts the XR
sign), in case that the newly issued securities are offered to the existing shareholders
(Rights Issue) and/or the first day on which such newly issued convertible securities
are offered to the public and/or private placement (as the case may be).

Exercise Price shall be adjusted in accordance with the following formula;

Price I = Price 0 x [(A x MP) + BX]
[MP (A +B)]
Exercise Ratio shall be adjusted in accordance with the following formula;
Ratio 1= Ratio 0 x [MP (A + B)]
{(A x MP) + BX]
Where:
Price1 = new Exercise Price after the change
Price0 = old Exercise Price before the change
Ratio 1 new Exercise Ratio after the change
Ratio0 = old Exercise Ratio before the change
MP = the Market price of the Company’s ordinary shares
A = the number of fully paid ordinary shares as at the

date before the closing of share register book date
for the offer of newly issued convertible securities
to the existing shareholders and/or before the first
day of the public offering and/or private placement
of the newly issued convertible securities, as the
case maybe

B = the number of newly issued ordinary shares to
accommodate the conversion of the new securities
offered to existing shareholders and/or the public
andfor the private placement

BX = the net amount of money received, after deducting
expenses incurred (if any), from the issuance of the
convertible securities offered to the existing
sharcholders and/or the public and/or the private
placement, plus the money received from the
conversion or the exercise of right to purchase the
ordinary shares

“Market price of the Company’s ordinary shares” means the weighted average of the
market price of the Company’s ordinary shares traded on the SET during the 7
consecutive business days (days on which the Company’s erdimary shares are traded




444

4.4.5

on the SET) prior to the Calculation Date. Weighted average of the market price of
the Company’s ordinary shares means the total trading value of the Company’s
ordinary shares divided by the total number of the Company’s ordinary shares traded
on the SET.

«Calculation Date” means the first day on which the purchasers of ordinary shares are
not entitled to subscribe any of the newly issued convertible securities in case of offer
to the existing shareholders (the first day on which the SET posts the XR sign) and/or
the first day on which the newly issued convertible securities to any petson to
subscribe ordinary shares as the case may be.

In case where the Company pays out all or parts of its dividends in the form of its
ordinary shares to its shareholders, the adjustment of the Exercise Price and the
Exercise Ratio shall be immediately effective from the first day on which the
purchasers of the Company’s shares are not entitled to such stock dividends (the first
day on which the SET posts the XD sign).

Exercise Price shall be adjusted in accordance with the following formula;

Price | = Price 0 x (A)
(A +B)
Exercise Ratio shall be adjusted in accordance with the following formula;
Ratio | = Ratio 0 x (A + B)
A

Where:

Price ] = new Exercise Price after the change

Price0 = old Exercise Price before the change

Ratiol = new Exercise Ratio after the change

Ratio0 = old Exercise Ratio before the change

A = the number of fully paid ordinary shares as at the

date before the closing of share register book date to
determine the entitlement of stock dividends

B = the number of newly issued shares as stock
dividends

In case where the Company pays out dividend more than 120% of its net profits after
tax in any accounting period during the term of the Warrants, the adjustment of the
Exercise Price and the Exercise Ratio shall be immediately effective from the first
day on which the purchasers of the Company’s shares are not entitled to the dividends
(the first day on which the SET posts the XD sign}.

The dividend payout ratio paid to shareholders is calculated by dividing all actual
dividends paid for cach accounting period by the net profits after tax of the same
period. The actual dividends paid shall include the interim dividend paid during such
accounting period.

For the calculation of adjustment to the Exercise Price and the Exercise Ratio, the
Company shall include only the actual dividend paid to the shareholders in the same
accounting period.

In the case that the Company makes the interim dividend payment and the Company
is not required to adjust the rights of the Warrant holders as the dividend payout ratio
is lower than 120%, however, if the Company subsequently pays another dividend,




4.4.6

4.4.7

the Company shall include the interim dividend paid earlier in the same accounting
period to consider the adjustment of rights of the Warrants.

In the event that the Company already calculated the adjustment to Exercise Price and
the Exercise Ratio from the interim dividend in any accounting period and later pays
another dividend in the same accounting period, the earlier interim dividend shall not
be included again in the adjustment as the Warrant holders have been compensated by
the adjustment of rights resulting from the payment of interim dividend.

“Market price of the Company’s ordinary shares” means the weighted average of the
market price of all of the Company’s ordinary shares traded on the SET during the 7
consecutive business days (days on which the Company’s ordinary shares are traded
on the SET) before the Calculation Date. Weighted average of the market price of the
Company’s ordinary shares means the total trading value of the Company’s ordinary
shares divided by the total number of the Company’s ordinary shares traded on the
SET.

«Calculation Date” is the first day on which the purchasers of ordinary shares are not
entitled to the dividends (the first day on which the SET posts the XD sign).

Exercise Price shall be adjusted in accordance with the following formula;

Price 1 = Price 0 x [MP - (D - R}}
MP
Exercise Ratio shall be adjusted in accordance with the following formula;
Ratio 1 = Ratio 0 x (MP)
[MP - (D - R)j

Where:

Price} = new Exercise Price after the change

Price0 = old Exercise Price before the change

Ratiol = new Exercise Ratio after the change

Ratio0d = old Exercise Ratio before the change

MP the Market price of the Company’s shares

b = actual dividends per share paid to the shareholders

R = dividends per share paid, by taking into the

calculation the net profit after tax at the rate of
120% and the total number of shares with
entitlements to dividends.

In case that there is any event which causes the Warrant holder to lose his/her right
and benefit and such event is not stipulated under Clauses 4.4.1 to 4.4.5, the
Company shall determine the adjustment to the Exercise Price and/or the Exercise
Ratio without undermining the rights of the Warrant holder. Such consideration by
the Company shall be deemed final and shall be notified to the SEC Office within 15
days from the date on which the event causing the adjustment of rights ocours.

The calculation of the adjustment to the Exercise Price and the Exercise Ratio in
accordance with Clauses 4.4.1 through 4.4.6 are independent with each other and
shall be calculated in order compared to the market price of the Company’s ordinary
shares. In cases where these events simultaneously occur, the calculation shall be
conducted in the ascending order from 4.4.1 = 4.4.5 7> 444 = 4.42 > 443>
4.4.6 which the decimals for the Exetcise Price shall be maintained at 3 decimals and
the decimals for Exercise Ratio shall be maintained at 5 decimals.
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448 The calculation of the adjustment to the Exercise Price and the Exercise Ratio in
accordance with Clauses 4.4.1 through 4.4.6 shall not cause the increase of the
Exercise Price and/or decease of the Exercise Ratio, except in the case of the share
consolidation and the new Exercise Price is used after the adjustment (in 3 decimals)
multiplying by the number of ordinary shares (The number of ordinary shares shall be
calculated from the new Exercise Ratio multiplied by the number of Warrants stated
under the notification of intention to exercise the right. If such calculation results in a
fraction of share, such fraction shall be cancelled.) If the money calculated from the
exercise is a fraction of Baht, such fraction shall be cancelled. If the adjustment
results in the new Exercise Price being lower than the par value of the Company’s
ordinary shares, the par vaiue of the Company’s ordinary shares shall be used as the
new Exercise Price. The Exercise Ratio calculated from Clauses 4.4.1 to 4.4.6 shall
be used as the new Exercise Ratio.

4.49 In case of the adjustment of the Exercise Price and/or the Exercise Ratio as
mentioned in Clauses 4.4.1 through 4.4.6, the Company shall notify to the Warrant
holders the results of the adjustment including the methods of calculation, reasons for
the adjustment to the SEC Office and the Stock Exchange of Thailand in order to
notify the new Exercise Price, the new Exercise Ratio, and the effective date of the
new Exercise Price and the new Exercise Ratio. The Company shall inform the
details of the adjustment to the Exercise Price and/or the Exercise Ratio to the
Warrant holders via the disclosure system of the Stock Exchange of Thailand and
shall post an announcement at the Company’s office within 15 days from the date on
which such adjustment to the Exercise Price and the Exercise Ratio becomes in
effect.

4.5 Status of the Warrants during the notification of intention to exercise

The status of the Warrants while notifying the intention to exercise shall be equivalent to and have the
same rights as the Warrants that have not been notified the intention to exercise. In the event where
the Company has adjusted the Exercise Price and/or the Exercise Ratio pursuant to Clause 4.4 during
the period of notifying intention to exercise or while the Company has not yet registered the ordinary
shates derived from the exercise of Warrants with the Ministry of Commerce, such adjustment to the
Exercise Price and/or the Exercise Ratio shall apply to the Warrants of which the notification to
exercise has been submitted and the Company has not yet registered with the Ministry of Commerce
in order to prevent the rights of the Warrant holders who have exercised their rights from being
impaired.

4.6 Status of the new shares derived from the exercise of the Warrants

The new shares derived from the exercise of the Warrants shall have the same rights and benefits as
the existing issued and fully paid-up shares. Any entitlement from being the ordinary shareholder
from the exercise of right pursuant to the Warrants shall commence from the date on which the
Ministry of Commerce accepts the registration of new shareholders as appeared on the list of new
ordinary shareholders from the exercise of rights of the Warrant holders. In addition, the Company
shall register the ordinary shares derived from the exercise of the Warrants to be listed on the Stock
Exchange of Thailand within 30 days from each exercise date.

4.7 Compensation in cases where the Company cannot arrange sufficient shares fto
accommodate the exercise of the Warrants.

The Company shall compensate only to the Warrant holders who notify his/her intention to exercise
within each exercise period and the Company cannot provide shares to fully accommodate the
exercise of his/her warrants, The compensation shall be calculated in the following formula;

Compensation per 1 unit of Warraats = B x (MP - EP)
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Where:

B = the number of shares which cannot be provided and/or increased in
accordance with the Exercise Ratio that increases per I unit.
MP = the weighted average price of the Company’s ordinary shares on

each exercise date for which the Warrant holder notify histher
intention to exercise
EP = the Exercise Price or the Exercise Price which has been adjusted

Such compensation shall be made payable by the Company via crossed cheque and sent by
registered mail or submitted to the department of the employees within 30 business days from
the date on which the Warrant holders notify the intention to exercise the right.

5. Warrant Allocation

5.1 Qualifications of Employees Eligible for Warrant and Allocation Method

The Company shall allocate the Warrants to the full-time employees of the Company and its
subsidiaries who participate in the Performance share plan. The list of eligible employees and the
number of Warrants, including the adjustment of the number of Warrants which has been allocated to
cach employee shall be determined by the Company’s Board of Directors or the authorized person of
the Company’s Board of Directors (the adjustment shall not result in any employee being entitled to
more than 5 percent of the total number of Warrants being issued and offered). The number of
Warrants allocated to the respective employees will be varied based on scope of work, duties,
responsibilities, potential, performance and benefits brought to the Company and/or its subsidiaries
according to the Company’s critetia.

5.2 Obligations between the Company and Employees in respect of Allocation of Warrants

52.1 If any person who is entitled to the Warrants retires from the Company and/or its
subsidiaries pursuant to the Company’s work rules or his/her term in the position has
expired, as the case may be, such employee of the Company and/or its subsidiaries
shall be entitled to exercise their Warrants during the term of the Warrants, subject to
terms and conditions of the Warmants and other relevant agreements between the
Company and each relevant employee.

522 If any person who is entitled to the Warrants is no longer an employee of the
Company and/or its subsidiaries due to the instruction of the Company and/or its
subsidiaries to transfer such employee, such employee shall be entitled to exercise
their Warrants during the term of the Warrants, subject to terms and conditions of the
Warrants and other relevant agreements between the Company and each relevant
employee.

523 If any person who is entitled to the Warrants is no fonger an employee of the
Company and/or its subsidiaries by reason of being deceased, disappeared, infirmity
(quasi-incompetent), or incompetent, such Warrants can be exercised by the
Employee’s executor, statutory heir, legatee, curator or guardian under the law, as the
case may be, according to the conditions for the term of the Warrants being allocated.
Such executor, statutory heir, legatee, curator ot guardian under the law, as the case
may be, shall notify such reason to the Company and submit relevant documents and
evidence as requested by the Company and agrees to be bound by the terms and
conditions of the Warrants, including other agreements between the Company and
each relevant Employee.

524 If any person who is entitled to the Warrants is no longer an employee of the
Company for any reason other than as specified in Clauses 5.2.1, 522, or 5.2.3
above, such person shall have no right to exercise the Warrants and the Board of
Directors or any person appointed by the Board of Directors shall be able to re-
allocate the Warrants to other eligible employees according to the Notification of the

12




525

52.6

Capital Market Supervisory Board No. TorJor. 32/2008 Re: Issuance and Offering of

Securities to Directors and Employees.

The case other than as specified in Clauses 5.2.1 to 5.2.4 shall be subject to the
discretion of the Board of Directors or any person appointed by the Board of

Directors.

The Warrants which have not been exercised due to any reasons apart from the
reasons which have been specified in Clause S, such Employee shail deliver such
Warrants to the Company for cancellation. The Company can re-allocate the

Warrants pursuant to Clause 5.2.4.

53 In case the Rights of the Warrants have not been fully exercised

If the Warrant holders do not exercise or do not fully exercise the rights to purchase ordinary shares
pursuant to the Warrants and the term of the Warrants has expired, it shall be deemed that the
Employee waives their rights pursuant to such un-exercised Warrants. In this respect, such Employee
shall not be entitled to claim any compensation from the Company.

5.4 The List of All Directors (of the Company and its subsidiaries) Entitled to Receive
Warrants and Employees to receive Warrants at the Rate Exceeding 5 Percent of the Warrant
To Be Issued and Offered.

54.1 Name and number of Warrants
Number of Percentage of
Director/Employee Allocated Total AHocated
Warrants (Units) Warrants

1. | Ms. Suphajee Suthumpun Not exceeding Not exceeding
Chief Executive Officer and Director of subsidiaries 111,600 units 16.36%

2. | Mr. Paiboon Panuwattanawong Not exceeding Not exceeding
Chief Technical Officer and Director of subsidiaries 93,100 units 13.65%

3. | Dr. Nongluck Phinainitisart Not exceeding Not exceeding
Chief Commercial Officer and Director of subsidiaries 93,100 units 13.65%

4, | Mr. Vuthi Asvasermcharoen Not exceeding Not exceeding
Chief Financial Officer and Director of subsidiaries 84,600 units 12.40%

5. | Mr. Makin Petplai Not exceeding Not exceeding
Senior Vice President — Marketing and Sales — Thaiiand 47,800 units 7.01%

& Territory 1 and Dircetor of subsidiaries

6. | Mr. Teerayuth Boonchote Not exceeding Not exceeding
Senior Vice President — Broadcast 47,800 units 7.01%

7. 1 Mr. Pradeep Unni Not exceeding Not exceeding
Senior Vice President — Marketing and Sales — India & 47,800 units 7.01%
Territory 2

8. | Mr, Ekachai Phakdurong Not exceeding Not exceeding
Vice President — Corporate Affairs and Director of 22,200 units 3.26%
subsidiaries

9. | Mr. Jiroj Srinamwong Not exceeding Not exceeding
Chief Technical Officer Mfone Co., Ltd and Director of 22,200 units 3.26%
subsidiaries

10. | Ph.D. Supoj ChinVeeraphan Not exceeding Not exceeding
General Manager — Ipstar Australia & New Zealand and 22,200 units 3.26%
Director of subsidiaries

i1, | Mr. Komson Seripapong Not exceeding Not exceeding
Vice President — Marketing & Sales Thaicom and 22,200 units 3.26%
Director of subsidiaries
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542 The Exercise Price is determined by the weighted average of the market price of the
Company’s shares traded on the Stock Exchange of Thailand during the 7 consecutive
business days prior to the date on which the Board of Directors resolved to propose to
the shareholders’ meeting for approval of the offer of Reserved Shares which is the
market price according to the Notification of the Office of the Securities and
Exchange Commission. Therefore, there is no benefit from the different between the
Exercise Price and the market price to each director and employee who receive
Warrants at the rate exceeding 5 percent of the Warrant to be issued and offered.

6. Transfer Restrictions

The Warrants are non-transferable, unless the person who is entitled to the Warrants is no longer an
employec of the Company and/or its subsidiaries due to being deceased, disappeared, infirmity (quasi-
incompetent) or incompetent according to terms and conditions under Clause 5.2.3.

7. Effects upon Shareholders from Issuance of Warrants and Offer to Employees of the
Company

7.1 Price Dilution Effect due to the Exercise of Rights to Purchase Shares by Employees

Exercise Price = The weighted average market price of the
Company’s share traded on the Stock Exchange of
Thailand during the 7 consecutive business days
prior to the date on which the Board of Directors
resolves to propose the shareholders’ meeting to
approve the offer of the Reserved Shares by the
Company.

Market Price = The weighted average market price of the
Company’s share fraded on the Stock Exchange of
Thailand during the 7 consecutive business days
prior to the date on which the Board of Directors
resolves to propose the shareholders’ meeting to
approve the offer of the Reserved Shares by the
Company.

The Exercise Price of the Warrants allocated to Employees = Baht 23.266 per share, which is the

Market Price. Thus, the issuance and offer of Warrants will not create price difution.

7.2 Effects upon Existing Shareholders due to Dilution of Ownership or Control Dilution in
case Warrants are Exercised by All Employees as Caleulated from the Current Paid-up Capital

Number of the total paid-up shares 1,095,937,540 shares (at a par value of Baht 5 each)

Number of shares or reserved shares
for this offer

Contre! Dilution = Number of Shares reserved for this offer

Not exceeding 682,000 shares (at a par value of Baht 5 each)

Number of paid-up shares + Number of shares reserved for this offer

Control Dilution = 682,000
1,095,937,540 + 632,000

= 0.062 percent
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In case that all Warrants allocated to the Employees in the number of not exceeding 682,000 units
have been exercised, the control of the existing sharcholders of the Company shall be diluted by 0.062
percent of the existing voting rights, where the rights of the existing shareholders after the exercise
shall be equivalent to 99.938 percent.

8. Rights of Shareholders in Opposing the Offer of Warrants

Pursuant to the Notification of the Capital Market Supervisory Board No. TorJor. 32/2551 Re:
Issuance and Offering of Securities to Directors or Employees dated December [5, 2008 (as
amended), the rights of shareholders in opposing the offer of Warrants are as follows:

8.1 The issuance and offer of Warrants to the Employees shall be approved by the shareholders’
meeting with the votes of not less than three quarters of all votes of the shareholders attending the
meeting and having the rights to vote and must not be opposed by shareholders with an aggregate
number of shares exceeding 10 percent of all votes of the sharcholders attending the meeting.

8.2 In case of issuance and offer of Warrants to any Employee in the number exceeding five
percent of the total Warrants being offered, such matter shall be approved by the shareholders’
meeting with the votes of not less than three quarters of all votes of sharcholders attending the
meeting and having the rights to vote and must not be opposed by shareholders with an aggregate
number of shares exceeding five percent of all votes of sharcholders attending the meeting.
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S THAICOM
(Translation)
Opinion of the Compensation Committee
13 February 2013

To: The Board of Directors
Thaicom Ple.

The Compensation Committee (“the Committee™) of Thaicom Ple. (“the Company”) is appointed by
the Board of Directors and comprises Mrs. Charintorn Vongspootorn as the Chairman, with Assoc.
Prof, Samrieng Mekkriengkrai and Mr. Somprasong Boonyachai as members, The Committee has
considered and approved the allocation of the Warrants to employees of the Company and its
subsidiaries. Some of these people will be entitled to receive an amount of more than 5 (five) percent
of the total warrants so in order to comply with the Notification of the Capital Market Supervisory
Board No. TorChor 32/2551, Re: Offer for Sale of Newly Issited Securities to Directors and
Employees, dated 15 December 2008, they have been named in the table below.,

According to the Conunittee’s resolution, the following people will be entitled to receive more than 5
(five) percent of the total warrants under this scheme,

No. Name No, of the \\'ﬂrrm):ls allocated % of the Warrants
(Units
1. Ms. Suphajee Suthumpun Not exceeding 111,600 units | Not exceeding 16.36%
2 Mr. Paiboon Panuwattanawong Not exceeding 93,100 units | Not exceeding 13.65%
3. Dr. Nongluck Phinainitisart Not exceeding 93,100 units | Not exceeding 13.65%
4, Mr. Vuthi Asvasermcharoen Not exceeding 84,600 units | Not exceeding 12.40%
5. Mr. Makin Pefplai Not exceeding 47,800 units | Not exceeding 7.01%
0. Mr, Teerayuth Boonchote Not exceeding 47,800 units | Not exceeding 7.01%
7. My, Pradeep Unni Not exceeding 47,800 units | Not exceeding 7.01%

Rationale, nceds and potential benefits to the Company

In order to retain valuable employees in the organization, the Committee considered and approved the
allocation of the Warrants to 7 employees of the Company and its subsidiaries who have a high level
of expertise and well-rounded experience of the Company’s administration. All of these people are
very knowledgeable and capable, and have demonstrated honesty, loyalty, accountability and
dedication in driving the success of the Company and its subsidiaries, This allocation of warrants will
contribute more benefit to the organization through sustainable leadership.

Yours faithfully,
-Signed-

Mrs. Charintorn Vongspootorn
Chairman of the Compensation Committee
Thaicom Ple.

THAICOM Public Company Limited
(Company Registration No.0107536000897) ’

41/103, Moo 8, Rattanathibet Road i T 0 o
Nonthaburi 11000, Thailand. Tel. (66) 2596 5060 0 i"‘f‘!-“‘ \ !\" el f-n-f’ AT
www.thaicom.net, www.ipstar.com Fax. (66) 2591 0705 s .‘] 44 ‘|'” I:):
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(F53-4)

(Translation}

Capital Increase Report Form
Thaicom Ple,
13 February 2013

Thaicom Ple. (“the Company”) hereby reports that Board of Directors Meeting No. 3/2013, held on
13 February 2013 at 2.00 p.m,, passed a resolution concerning the following capital increase and -
share allotment, |

1, Capial increase

The Board of Directors Meeting has approved the reduction of the Company’s registered capit'ﬂ
in an amount of 180,723,800 baht from 5,660,411,500 baht to 5,479,687,700 b'tht 01_
1,095,937,540 shares by dlslegaxdmg such unpaid shares, -

And the Board of Dncctms Meeting has approved the mcnease of the Company’s teglsteled_
capital in an amount of 5,483,097,700 baht from 5,479,687,700 baht by igsuing 682,000 mdma;y :
shares at a par value of 5 (five) baht, totaling 3,410,000 b'lht The details are as follows: L

Type of eapital increase Type of share _N‘umhcr Pm value Total
S (sharcs) (baht/slmre)
Specify the purpose of Ordinary share 682,000 shares -5 balst 3,410,000 baht "

wtilizing proceeds

2. Allotment of shares

The Board of Direstors has .ﬁpploved the allotment of 682,000 oidin'uy shares, at a par value of 5. o

(five) baht, totaling 3,410,000 baht or 0.062 percent of the total paid-up shaves, for the exercise of ...

warrants to be issued to the Company’s employees subject to the shareholders’ approval, The -
details of the allotment are shown in the table below. :

2.1 The details of the alletment

Allotied fo Number Ratjo Exercise Price - Subscription Notes
(shargsy  p  (oldl: new) (baht/share) ‘\lul payment .
R USSR P AR “period
Reserved for the 682,000 shares - '| | The weighted average of _i_hc - -

exereise of warrants
iSslicd to employees
(the Warranis)

inarkel price of the Cmnpﬁﬁy's
shares traded on the Stock
Bxchange of Thailand du.r.i_ng
the 7 consecutive business
days prior to the date on
which (he Board of Directors
resolved to propose this imatier

to the shareholders’ 1ecting.

(23.260 baht/sharg) .

Mote: The details of the Warrants are shown in Attachment 1.

2.1.1 The Company's plan in case there is a fiaction of shares remaining

-None-




3. Schedule for shareholders’ meeting to approve the capital increase/allotinent

The Annual General Meeting of Shareholders for the year 2013 will be held on 28 March 2013 at
2.00 p.m. at Vibhavadee Ballroom, Lobby Level of Centara Grand at Ceniral Plaza Ladprao,
1695 Phaholyothin Road, Chatuchak, Bangkok. The Record Date, to determine the shareholders
who have the right to attend the meeting and vote, will be on 27 February 2013, and the share
registration book (under Section 225 of the Securities and Exchange Act B.E. 2535) will be
closed on 28 February 2013,

4. Approval of the ecapital increase/share allotment by relevant governmental agencies and
conditions {hereto (if any)

The Company will register the increase of registered capital within 14 days after the Annual
General Meeting of Shareholders’ resolution.

The Company will register the increase of paid-up capital at the Department of Business
Development, Ministry of Commerce when the Watrants are exercised and seek approval from the
Stock Exchange of Thailand fo list the newly issued ordinary shares as securities that can be
publically traded.

5, Objectives of the capifal increase and plans for ufilizing the proceeds received

Reserved for the exercise of Warrants issued to the employees. The Company will use the
proceeds from the oxercise of Warrants as its working capital,

6. Benefits which the Company will veceive from the capital increasc/share allotment

The objective of issuing these warranis is to retain, motivate and compensate key employees of
the Company and its subsidiaries in order to improve their long-term performance and the
Company’s competitiveness.

7. Benefits which the shareholders will receive from the capiial increase/share allotment

7.1 Dividend policy

The Company has a policy of paying dividends of not less than 40 percent of net profits,
subject to financial needs or unless this would materially affect business operations.

72 Rights to receive dividends from the Company

Holders of newly issued shares from the exercise of these warrants will have the same
rights as holders of previously issued shares for capital increases. They will also be entitled
{o receive dividends from the date their names are listed in the share registration book
submitted to the Department of Business Development, Ministry of Commerce.

8. Other details nccessary for shareholders to approve the eapital increasefshare allotment

-Nong-
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9. Schedule of action whexre the Company’s board of directors passes a resolution approving a
capital increase or allotment of new shares

No, | ' Procedures for the Capital Increase : Date / Monih / Year
1 Bouard of Directors’ resolition to issue warranis to the | 13 February 2013
Company’s employees and allot new ordinary shaves for the
exercise of these warrants.
2 Notify Stock Exchange of Thailand re Board of Directors’ | 13 February 2013
resolutioit.
3 Determine the shareholders who have the right to attend the | 27 Febroary 2013
Amual General Mesting of Sharcholders for 2013, (Record
Date)
4 Close share registration book in accordance with Section 225 | 28 February 2013
of the Securities and Exchange Act, B.E. 2335,
5 Hold Annual General Meeting of Shareholders for 2013 28 March 2013
6 Register the capital increase with the Department of Business | Within 14 days after the
Development, Ministry of Cominerce Annual General Meeting of
Shareholders’ resolution

The Company hercby certifies that the information provided in this report form is accurate
and complete in all respects.

Signed -Signed- Authorized director
{ Mr, Somprasong Boonyachai )
Director

Signed ~Signed- Authorized director

( Ms, Suphajee Suthumpun )
Director
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